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(Exact name of registrant as specified in its charter)

Delaware 20-8084793
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

123 Robert S. Kerr Avenue

Oklahoma City, Oklahoma 73102
(Address of principal executive offices) (Zip Code)
(405) 429-5500

(Registrant s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, $0.001 par value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No ~
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes ©~ No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files). Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):
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Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

The aggregate market value of our common stock held by non-affiliates on June 30, 2010 was approximately $1.0 billion based on the closing
price as quoted on the New York Stock Exchange. As of February 28, 2011, there were 410,742,883 shares of our common stock outstanding.
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EXPLANATORY NOTE

SandRidge Energy, Inc. is filing this Amendment No. 1 on Form 10-K/A to its Annual Report on Form 10-K for the fiscal year ended
December 31, 2010, filed on February 28, 2011 (the Form 10-K ), to provide the additional information required by Part III of Form 10-K. This
Amendment No. 1 on Form 10-K/A does not change the previously reported financial statements or any of the other disclosures contained in

Part I or Part II of the Form 10-K. References to SandRidge, us, we, Company and our in this report refer to SandRidge Energy, Inc., togeth
with its subsidiaries.
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PART III

Item 10.  Directors, Executive Officers and Corporate Governance
Corporate Governance Matters

Board Structure

Our Board of Directors currently consists of seven directors and is divided into three classes as provided in our Certificate of Incorporation and
Amended and Restated Bylaws ( Bylaws ). Stockholders elect a portion of our Board of Directors each year. Class II directors terms will expire at
the annual meeting of stockholders to be held in 2011, Class III directors terms will expire at the annual meeting of stockholders to be held in

2012 and Class I directors terms will expire at the annual meeting of stockholders to be held in 2013. Currently, the Class II directors are Tom L.
Ward and Roy T. Oliver, Jr.; the Class III directors are Daniel W. Jordan and Everett R. Dobson; and the Class I directors are Jim J. Brewer,
William A. Gilliland and Jeffrey S. Serota. At each annual meeting of stockholders, the stockholders will elect a successor to each of the

directors whose term expires on the date of the meeting, or re-elect each such director, with each successor or re-elected director to serve from

the time of election until the third annual meeting following election.

Our Bylaws also provide that the authorized number of directors that shall constitute the whole Board of Directors may be changed by resolution
duly adopted by the Board of Directors. Any additional directorships resulting from an increase in the number of directors will be distributed
among the three classes so that, as nearly as possible, each class will consist of one-third of the total number of directors. Vacancies and newly
created directorships may be filled by the affirmative vote of a majority of directors then in office, even if such number is less than a majority of
the authorized number of directors.

Director Qualifications

The Nominating and Governance Committee has the responsibility under its charter to recommend nominees for election to the Board of
Directors. Rather than maintaining a formal list of minimum qualifications in making its identification, evaluation and recommendation of
nominees, the Nominating and Governance Committee considers the entirety of each candidate s credentials, including relevant skills and
experience, independence under applicable Securities and Exchange Commission ( SEC ) and New York Stock Exchange ( NYSE ) standards,
business judgment, service on the boards of directors of other companies, personal and professional integrity, openness and ability to work as
part of a team, willingness to commit the required time to serve as a Board member, and familiarity with the Company and its industry.

The Board believes that each of its directors and director nominees understands fully the responsibilities of service as a director and the
governance requirements applicable to public companies resulting from the orientation and ongoing education provided by the Company s
general counsel, their service on the boards of directors of other public companies and their involvement as directors in initial public offerings,
including that of the Company.

In identifying, nominating and approving director candidates, the Nominating and Governance Committee and the Board also believe the Board,
as a whole, should have:

significant senior management experience;

experience overseeing public company financial management matters, including expertise in financial reporting and internal
control, which experience and expertise are essential to the Company s ability to comply with its many and complex financial
reporting responsibilities;

substantial experience in varied facets of the oil and natural gas industry so as to deal most effectively with its vendors, peers
and downstream counterparties; and
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a background in investing and capital raising activities, which the Board believes is made necessary by the Company s growth
profile.
The Nominating and Governance Committee, in recommending director candidates, considers diversity based on the extent to which a
candidate s experiences in the areas described above differ from those of the other members of the Board. A candidate is nominated only if the
Nominating and Governance Committee believes the combination of the candidate s experiences will bring a unique perspective to Board
deliberations and the oversight of the Company s affairs.

As a result of the experiences of its individual members detailed below, the Nominating and Governance Committee and the Board believe that
the Board, as a whole, has the following qualifications and experience valued by them.
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. Gilliland

. Jordan

. Oliver

. Serota

. Ward

. Dobson

. Gilliland

Chief Executive Officer of the Company and former Director, President and Chief Operating
Officer of Chesapeake Energy Corporation

Co-founder and President of J-Brex Company and co-founder and director of Energynet.com
Former Chairman and Chief Executive Officer of Dobson Communications Corporation

Former Chairman, Chief Executive Officer and President of Cross-Continent Auto Retailers,
Inc.

Former Vice President, Business of Riata Energy, Inc., former director and Vice President of
Lariat Compression Company, and former Chairman, Chief Executive Officer and President of
Jordan Drilling Fluids, Inc.

President of R.T. Oliver Investments, Inc., Chairman and President of Valliance Bank, N.A.,
former President of U.S. Rig and Equipment, Inc. and former director of Grey Wolf, Inc.

Co-founder and President of J-Brex Company

Former Chairman and Chief Executive Officer of Dobson Communications Corporation

Current member of Audit Committee of Board of Directors of EXCO Resources, Inc.

Senior positions in exploration and production companies, including as Chief Executive
Officer and President of the Company and former Director, President and Chief Operating
Officer of Chesapeake Energy Corporation

Senior positions in oil and gas related businesses, including as President of J-Brex Company
and director of Energynet.com

Manager of Gillco Energy, L.P., an oil and gas exploration and production company

Senior positions in oil and gas services and exploration and production companies, including
as former Vice President, Business of Riata Energy, Inc., former director and Vice President of
Lariat Compression Company, and former Chairman, Chief Executive Officer and President of
Jordan Drilling Fluids, Inc.

Former President of U.S. Rig and Equipment, Inc. and former director of Grey Wolf, Inc.,
drilling rig companies

Current director of an exploration and production company, EXCO Resources, Inc.

Chief Executive Officer and President of the Company and former Director, President and
Chief Operating Officer of Chesapeake Energy Corporation

Former Chairman and Chief Executive Officer of Dobson Communications Corporation and
Chairman of Investment Committee of Southwestern Oklahoma State University Foundation
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Mr. Oliver

Mr. Serota

Manager of Gillco Energy, L.P. and Gillco Investments, L.P., and former Chairman, Chief
Executive Officer and President of Cross-Continent Auto Retailers, Inc.

President of R.T. Oliver Investments, Inc., a diversified investment company with interests in
energy, energy services, media and real estate, and Chairman and President of Valliance Bank,
N.A.

Senior Partner with Ares Management LLC, an independent Los Angeles-based investment
firm, former Vice President in the Investment Banking Department of Bear, Stearns & Co., and
former employment with Dabney/Resnick, Inc., a boutique investment bank, where Mr. Serota
specialized in merchant banking and capital raising activities for middle market companies and
had primary responsibility for the firm s bridge financing activities
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Directors

The names of the members of our Board of Directors and certain information concerning each of them as of February 28, 2011, are set forth
below.

Class Name Age Position
I Tom L. Ward 51 Chairman and Chief Executive Officer
1 Jim J. Brewer 52  Director
111 Everett R. Dobson 51 Director
1 William A. Gilliland 73 Director
111 Daniel W. Jordan 54  Director
1T Roy T. Oliver, Jr. 58  Director
I Jeffrey S. Serota 45  Director

Tom L. Ward. Mr. Ward has served as our Chairman and Chief Executive Officer since June 2006 and as our President from December 2006
until January 2011. Prior to joining SandRidge, he served as director, President and Chief Operating Officer of Chesapeake Energy Corporation
from the time he co-founded the company in 1989 until February 2006. From February 2006 until June 2006, Mr. Ward managed his private
investments. Mr. Ward graduated from the University of Oklahoma with a Bachelor of Business Administration in Petroleum Land
Management. He is a member of the Board of Trustees of Anderson University in Anderson, Indiana.

Jim J. Brewer. Mr. Brewer was appointed as a director of SandRidge Energy, Inc. in 2011. Mr. Brewer, a geologist, has almost 30 years of
experience in the oil and gas business. In 1987, Mr. Brewer co-founded J-Brex Company, a private oil and gas and real estate company, of
which he is the President. He co-founded Energynet.com, a large on-line oil and gas property auction service in 1999, and currently serves on its
board of directors. Mr. Brewer has degrees in geology and mathematics from West Texas State University.

Everett R. Dobson. Mr. Dobson was appointed as a director of SandRidge Energy, Inc. in 2009. He has served as Chairman for Dobson
Technologies, a private landline, fiber optic and data storage business since November 2003. The founder of Dobson Communications
Corporation, a telecommunications company listed on NASDAQ until its 2007 sale, Mr. Dobson served as its Chairman and Chief Executive
Officer from 1996 until 2005 and as its Executive Chairman from 2005 until 2007, when the company was sold. Mr. Dobson holds a Bachelor of
Arts degree in Economics from Southwestern Oklahoma State University and has served on its Foundation Board of Directors since 1991.

William A. Gilliland. Mr. Gilliland was appointed as a director of SandRidge Energy, Inc. in 2006. Mr. Gilliland has served as managing partner
of several personal and family investment partnerships, including Gillco Energy, L.P. and Gillco Investments, L.P., since April 1999. Prior to
this, Mr. Gilliland was the founder, Chairman, Chief Executive Officer and President and of Cross-Continent Auto Retailers, Inc. Mr. Gilliland
holds a Bachelor of Business Administration from North Texas State University.

Daniel W. Jordan. Mr. Jordan was appointed as a director of SandRidge Energy, Inc. in 2006. Mr. Jordan served as a director and Vice President
of Lariat Compression Company from August 2003 to September 2005. From October 2005 through August 2006, Mr. Jordan served as Vice
President, Business of Riata Energy, Inc., our predecessor. Since September 2006, Mr. Jordan has been
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involved in private investments. Prior to joining SandRidge, Mr. Jordan founded Jordan Drilling Fluids, Inc. and served as its Chairman,
President and Chief Executive Officer from March 1984 to July 2005. Mr. Jordan sold Jordan Drilling Fluids, Inc. and its wholly owned
subsidiary, Anchor Drilling Fluids USA Inc., in July 2005. At that time, Anchor Drilling Fluids USA Inc. was the largest privately held domestic
drilling fluids firm.

Roy T. Oliver, Jr. Mr. Oliver was appointed as a director of SandRidge Energy, Inc. in 2006. Mr. Oliver has served as President of R.T. Oliver
Investments, Inc., a diversified investment company with interests in energy, energy services, media and real estate, since August 2001. The
company presently owns the largest portfolio of class A office properties in Oklahoma. He has served as Chairman and President of Valliance
Bank, N.A. since August 2004. He founded U.S. Rig and Equipment, Inc. in 1980 and served as its President until its assets were sold in August
2003. Mr. Oliver is a graduate of the University of Oklahoma with a Bachelor of Business Administration degree. He serves on The University
of Oklahoma Michael F. Price College of Business Board of Advisors.

Jeffrey S. Serota. Mr. Serota was appointed as a director of SandRidge Energy, Inc. in 2007. He has served as a Senior Partner with Ares
Management LLC, an alternative asset investment firm, since September 1997. Prior to joining Ares, Mr. Serota worked at Bear Stearns from
March 1996 to September 1997, where he specialized in providing investment banking services to financial sponsor clients of the firm. He
currently serves on the board of directors of EXCO Resources, Inc., WCA Waste Corporation and Douglas Dynamics, Inc. Mr. Serota received a
Bachelor of Science degree in Economics from the University of Pennsylvania s Wharton School of Business and received a Master of Business
Administration degree from UCLA s Anderson School of Management.

Committees of the Board of Directors

The Board of Directors has an Audit Committee, a Nominating and Governance Committee and a Compensation Committee. Members of each
committee are elected by the Board of Directors and serve until their successors are elected and qualified. Each of the committees of the Board
of Directors has adopted a charter consistent with the rules of the NYSE, all of which can be found in the corporate governance section of our
website at http://www.sandridgeenergy.com.

Audit Committee. The Audit Committee, which currently consists of Messrs. Brewer, Dobson and Gilliland, oversees and reports to the Board of
Directors on various auditing and accounting-related matters, including the maintenance of the integrity of our financial statements, reporting
process and internal controls; the selection, evaluation, compensation and retention of our independent registered public accounting firm; the
performance of an internal audit; legal and regulatory compliance, including our disclosure controls and procedures; and oversight over our risk
management policies and procedures. Mr. Dobson serves as chairman of this committee, and Mr. Dobson has been determined by our Board of
Directors to be an audit committee financial expert as defined under the rules of the SEC. The Audit Committee met four times during 2010, and
each member of the committee attended at least seventy-five percent of all of the meetings held during this period.

Nominating and Governance Committee. The Nominating and Governance Committee, which consists of Messrs. Oliver and Jordan, advises the
Board of Directors and makes recommendations regarding appropriate corporate governance practices; assists the Board of Directors with the
identification and nomination of individuals qualified to become members of the Board of Directors; and maintains a succession plan for our
Chief Executive Officer. Mr. Oliver serves as the chairman of this committee. The Nominating and Governance Committee met two times
during 2010 and each member of the committee attended the meeting.

The Nominating and Governance Committee has the responsibility under its charter to recommend nominees for election to the Board of
Directors. In considering candidates for the Board of Directors, the Nominating and Governance Committee considers the qualifications

described previously in this report. The Nominating and Governance Committee equally considers candidates for the Board of Directors

recommended from any reasonable source, including from any search firm engaged by the committee or from stockholders, provided the
procedures set forth below are followed by stockholders who want to make recommendations to the committee.

Compensation Committee. The Compensation Committee, which currently consists of Messrs. Gilliland, Jordan and Oliver, establishes all
compensation for our executive officers and reviews and makes recommendations with respect to our incentive compensation and benefit plans.
Mr. Gilliland serves as chairman of the committee. The Compensation Committee met three times during 2010, and each member of the
committee attended at least seventy-five percent of all of the meetings held during the period.

In 2010, the Compensation Committee directly retained the services of an independent compensation consulting firm, Longnecker & Associates

( Longnecker ), to perform comparative analyses of compensation paid by exploration and production companies that compete with us in the labor
and capital markets. No member of the Compensation Committee or any named executive officer has any affiliation with Longnecker. The
committee periodically seeks input from Longnecker on a range of external market factors, including evolving compensation and market trends,
appropriate comparison companies and market survey data. Longnecker s analysis and recommendations are discussed further in the

Table of Contents 11



Edgar Filing: SANDRIDGE ENERGY INC - Form 10-K/A

Compensation Discussion and Analysis below. Other than providing studies related to our executive and director compensation programs that
are requested by the Compensation Committee, Longnecker performs no additional consulting services for the Company.
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Corporate Governance Guidelines

Our Board of Directors has adopted corporate governance guidelines that define those governance practices of the Board that are not included in
our Bylaws. Our Board of Directors has also adopted a Code of Business Conduct and Ethics, which contains general guidelines for conducting
our business and applies to all of our officers, directors and employees, and a Financial Code of Ethics that applies to our Chief Executive
Officer, Chief Financial Officer and Senior Vice President Accounting. Our corporate governance guidelines and codes can be found in the
corporate governance section of our website at http://www.sandridgeenergy.com.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities and Exchange Act of 1934, as amended ( Exchange Act ), requires our officers and directors and persons who own
more than 10% of the outstanding shares of our common stock to file reports of ownership and changes in ownership concerning their shares of
our common stock with the SEC and to furnish us with copies of all Section 16(a) forms they file. We are required to disclose delinquent filings

of reports by such persons.

Based solely on the copies of such reports and amendments thereto received by us, or written representations that no filings were required, we
believe that all Section 16(a) filing requirements applicable to our executive officers and directors and 10% stockholders were met for the fiscal
year ended December 31, 2010, except for a late Form 4 filed on August 12, 2010 by Mr. Scott for a disposition of common stock occurring on
July 26, 2010 pursuant to a trading plan adopted by Mr. Scott on July 8, 2009 in accordance with Rule 10b5-1 under the Exchange Act.

Executive Officers

Set forth below is information regarding each of our executive officers as of February 28, 2011:

Name Age  Position

Tom L. Ward 51 Chairman and Chief Executive Officer

Matthew K. Grubb 47  President and Chief Operating Officer

James D. Bennett 41 Executive Vice President and Chief Financial
Officer

Rodney E. Johnson 54  Executive Vice President Reservoir Engineering

Todd N. Tipton 55 Executive Vice President Exploration

Wayne C. Chang 49 Senior Vice President Midstream

Randall D. Cooley 57 Senior Vice President Accounting

Philip T. Warman 40  Senior Vice President, General Counsel and
Corporate Secretary

Kevin R. White 53 Senior Vice President Business Development

Mary L. Whitson 50  Senior Vice President Human Resources

Thomas L. Winton 64  Senior Vice President Information Technology and

Chief Information Officer
Tom L. Ward. Mr. Ward has served as our Chairman and Chief Executive Officer since June 2006 and was our President from December 2006
until January 2011. Biographical information about Mr. Ward can be found above under the heading Director Biographical Information.

Matthew K. Grubb. Mr. Grubb has served as our President since January 2011 and as our Chief Operating Officer since June 2007. Prior to this,
he had served as our Executive Vice President Operations since August 2006. Mr. Grubb was employed by Samson Resources beginning in
1995 and served as Division Operations Manager of East Texas and Southeast U.S. Regions for Samson Resources from 2002 through July
2006. Mr. Grubb earned a Bachelor of Science degree in Petroleum Engineering in 1986 and a Master of Science degree in Mechanical
Engineering in 1988, both from Texas A&M University.

James D. Bennett. Mr. Bennett has served as our Executive Vice President and Chief Financial Officer since January 2011. From 2010 until he
joined SandRidge, he was Managing Director for White Deer Energy, a private equity fund focused on the exploration and production, oilfield
service and equipment, and midstream sectors of the oil and gas industry. From 2006 to December 2009, he was a Managing Director at GSO
Capital Partners L.P. Mr. Bennett graduated with a Bachelor of Business Administration degree with a major in Finance from Texas Tech
University in 1993. Mr. Bennett has served on the board of directors of the general partner of Cheniere Energy Partners L.P. and PostRock
Energy Corporation.
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Rodney E. Johnson. Mr. Johnson joined us as Vice President of Reservoir Engineering in January 2007 and was promoted to Senior Vice
President Reservoir Engineering in June 2007 and then to Executive Vice President Reservoir Engineering in January
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2009. He most recently served as Manager of Reservoir Engineering over Texas and Louisiana Regions for Chesapeake Energy Corporation
from October 2003 through December 2006. Prior to that, Mr. Johnson served as Manager of Technology for Aera Energy LLC (a joint venture
of Exxon Mobil Corporation and Royal Dutch Shell plc) where he held positions of increasing importance from 1996 through September 2003.
Mr. Johnson graduated from Wichita State University in 1980 with a Bachelor of Science degree in Mechanical Engineering. He has been a
registered Professional Engineer since 1988.

Todd N. Tipton. Mr. Tipton joined us as Executive Vice President Exploration in September 2006. Prior to this, he was Exploration Manager of
the Western Division from 2001 through August 2006 for Devon Energy Corporation. He received a Bachelor degree in Geology from The State
University of New York at Buffalo in 1977 and completed an executive development program at The Johnson Graduate School of Management
at Cornell University. Mr. Tipton is a member of the Rocky Mountain Association of Geologists and a member of the Independent Petroleum
Association of Mountain States.

Wayne C. Chang. Mr. Chang joined us as Vice President Midstream in February 2007 and was promoted to Senior Vice President Midstream
in January 2009. Mr. Chang most recently served as the Director of Producer Services for Enogex, Inc., the largest gas gatherer and intrastate
transporter of gas in the State of Oklahoma. Prior to this, he worked for diversified oil and gas companies such as Conoco Inc., Phillips
Petroleum Company and Chesapeake Energy Corporation focusing on the midstream sector. Mr. Chang graduated from the University of
Oklahoma with a Bachelor of Science Degree in Chemical Engineering in 1984.

Randall D. Cooley. Mr. Cooley joined us as Vice President Accounting in November 2006, upon our acquisition of NEG Oil & Gas LLC and
was promoted to Senior Vice President Accounting in January 2008. Prior to joining SandRidge, Mr. Cooley served as the senior financial
officer with National Energy Group, Inc., having held the position of Vice President and Chief Financial Officer from March 2003 to November
2006. Mr. Cooley earned a Bachelor of Science in Business Administration, with a major in Accounting, from the University of Southern
Mississippi in 1978 and is a Certified Public Accountant.

Philip T. Warman. Mr. Warman joined us as Senior Vice President and General Counsel in August 2010. He also serves as our Corporate
Secretary. Prior to joining SandRidge, Mr. Warman was the Associate General Counsel for SEC and finance matters for Spectra Energy
Corporation from January 2007 through July 2010. From 1998 through 2006 he practiced law as a corporate finance attorney with Vinson &
Elkins, LLP in Houston, Texas. Mr. Warman earned a Bachelor of Science in Chemical Engineering from the University of Houston in 1993 and
graduated from the University of Texas School of Law in 1998.

Kevin R. White. Mr. White joined us as Senior Vice President Business Development in January 2008. Prior to joining SandRidge, he worked
for six years as a consultant in the oil and gas industry. Mr. White served as Executive Vice President of Corporate Development and Strategic
Planning for Louis Dreyfus Natural Gas Corp. from 1993 until the company was sold in 2001. He attended Oklahoma State University, receiving
his Bachelor of Science degree in Accounting in 1979 and a Master of Science degree in Accounting and his Certified Public Accountant
qualification in 1980.

Mary L. Whitson. Ms. Whitson has served as our Senior Vice President Human Resources since September 2006. Ms. Whitson was the Vice
President Human Resources for Chesapeake Energy Corporation through August 2006, where she held human resources management positions
of increasing responsibility for more than eight years. She attended Oklahoma State University and received a Bachelor of Science degree from
the University of Central Oklahoma in 1996.

Thomas L. Winton. Mr. Winton has served as our Senior Vice President Information Technology and Chief Information Officer since May
2006. Prior to joining us, Mr. Winton served as Senior Vice President and Chief Information Officer for Chesapeake Energy Corporation from
July 1998 until retiring in July 2005. Mr. Winton obtained a Bachelor of Science degree in Mathematics from Oklahoma Christian University in
1969, a Master of Mathematics degree from Creighton University in 1973, and a Masters degree in Business Administration from the University
of Houston in 1980. Mr. Winton also completed the Tuck Executive Program, Tuck School of Business, Dartmouth College in 1987.

Item 11.  Executive Compensation
Compensation Discussion and Analysis

This Compensation Discussion and Analysis (1) provides an overview of our compensation policies and programs; (2) explains our
compensation objectives and practices with respect to our executive officers; and (3) summarizes the elements of compensation for each of the
individuals identified in the following table, whom we refer to in this Compensation Discussion and Analysis as our named executive officers.
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Name Principal Position
Tom L. Ward Chairman and Chief Executive Officer
Matthew K. Grubb President and Chief Operating Officer
Dirk M. Van Doren(*) Former Executive Vice President and Chief Financial Officer
Todd N. Tipton Executive Vice President Exploration
Rodney E. Johnson Executive Vice President Reservoir Engineering
6
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* On November 10, 2010, the Company announced the departure of Dirk Van Doren, who held the role of Executive Vice President and Chief
Financial Officer of the Company. Mr. Van Doren s employment with the Company ended effective December 31, 2010.
Overview

We believe a strong, experienced senior management team is necessary to execute our business plan. Accordingly, our compensation philosophy
reflects our need to attract, retain and motivate top talent and supports our position as an employer of choice in the oil and gas industry. Our
competitive compensation package allows us to strategically and opportunistically attract executive officers by offering competitive cash
compensation packages and the potential of returns that can be achieved through equity ownership, evidenced by the fact that all of our named
executive officers joined us during periods of intense competition for experienced exploration and production company executives. Their
retention creates value for our Company and stockholders through the continuity we maintain in our leadership and operations.

Our compensation program remained competitive in recent periods of declining stock price, primarily because the reasons for such declines were
a direct result of a declining commodity market and not a result of management decisions. As illustrated below, providing competitive
compensation to our executive team was particularly important during 2010, even in light of such declines in market value, in order to ensure the
successful transition of the Company during a waning natural gas market.

In 2008 and the first half of 2009, the Company generated substantially all of its revenue from natural gas production.

During that period, the Company had as many as 44 rigs drilling for natural gas, and natural gas sold for as much as $13.00 per Mcf
and, at the end of 2008, on an equivalent unit basis, for approximately the same price as oil.

The high price of gas notwithstanding, the Company s management team identified the potential for a prolonged period of low natural
gas prices and moved aggressively to shift the Company s focus from natural gas production to oil production in the second half of
2009 and through 2010.

From 2008 to 2010, the Company increased its oil production by over 300% and reduced the number of rigs drilling for natural gas
to one.

Meanwhile, natural gas prices tumbled to less than $3.00 per Mcf and have failed to significantly recover as oil prices have continued
to increase.

At the end of 2010, the price for natural gas, on an equivalent unit basis, was less than one-third the price for oil.

The benefits of this strategic and timely shift to oil were solidified as the Company, under management s direction, entered into
derivatives contracts that locked in attractive prices for oil through 2013.
It is our belief that the Company s current position as a premier independent oil producer in West Texas and the Mid-Continent is a direct result
of attracting, retaining and motivating its current strong and experienced management team with the compensation discussed below. As
described above and detailed further below under Performance Evaluation, we believe the Company has benefitted greatly from the leadership
provided by the management team for which our executive compensation program is designed.

Philosophy

As illustrated in the table below, our philosophy for compensating executive officers, including our named executive officers, is to employ
measured amounts of various types of compensation to achieve multiple and varied objectives.
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Compensation Element
Base Salary

Cash Bonus Awards

Long-Term Incentives

Health, Welfare and

Retirement Benefits

Perquisites

Table of Contents

General Objectives
Provide a fixed level of cash

compensation for performing

day-to-day responsibilities

Reward near-term operational and

financial performance

Align executives compensation
with interests of stockholders,
encourage retention and reward
long-term operational and
financial performance

Maintain a competitive position

in terms of attracting and
retaining executives

Maintain a competitive position

in terms of attracting and
retaining executives though not
intended to represent a significant
role in total compensation

Key Features
Salary levels are intended to be

competitive with our peers, while
aligned with individual
responsibilities and performance.

Discretionary payments are intended
to be competitive with our peers,
while aligned with individual
responsibilities and performance.

Semi-annual restricted stock grants

vest ratably over four years.

Participation in health, welfare
and 401(k) plans is on the same
terms for all employees. Non-
qualified deferred compensation
plan is available to executives and
certain other eligible employees.

Includes benefits that provide for the
protection and well-being of our
Chief Executive Officer, including
air travel, some personal security
services and accounting support.

18



Edgar Filing: SANDRIDGE ENERGY INC - Form 10-K/A

Table of Conten

Additionally, we have entered into written employment agreements with each of our executive officers, including each named executive officer,
to help ensure the retention of these individuals in a highly competitive marketplace.

Process

As further discussed below, Mr. Ward and our Senior Vice President Human Resources assume active roles in the evaluation, design and
administration of our compensation program for all of our executive officers, including the named executive officers. Mr. Grubb and our Chief
Financial Officer (Dirk M. Van Doren in 2010 and now James D. Bennett) participate in making recommendations regarding, and administering,
the program for other of our executive officers.

The Compensation Committee typically reviews the components of our executive officer compensation program on a semi-annual basis, in
December and June of each year, and approves adjustments as it deems appropriate. The Compensation Committee has selected and directly
retained the services of an independent compensation consulting firm, Longnecker & Associates ( Longnecker ), to perform comparative analyses
of compensation paid by exploration and production companies that compete with us in the labor and capital markets. No member of the
Compensation Committee or any named executive officer has any affiliation with Longnecker. The committee periodically seeks input from
Longnecker on a range of external market factors, including evolving compensation and market trends, appropriate comparison companies and
market survey data.

Our Senior Vice President Human Resources works with the Compensation Committee and Longnecker to establish an agenda and prepare
meeting materials for each meeting during which the committee reviews the compensation of our executive officers. Mr. Ward and our Senior
Vice President Human Resources typically attend and participate in all or a portion of each Compensation Committee meeting, depending on
the nature of the matters to be discussed. For the December 2009 and June and December 2010 compensation reviews, and taking into account
the input of Messrs. Grubb and Van Doren, Mr. Ward provided his recommendations regarding each element of executive officer compensation
at the same time Longnecker provided its analysis. After receiving recommendations and analysis from Mr. Ward and Longnecker and
considering the totality of the information provided, including its assessment of Company and individual performance, the Compensation
Committee determined appropriate adjustments to our executives compensation.

Peer Company Comparison

Our Compensation Committee recognizes that the amount of compensation we provide to our executive officers must be competitive in the
marketplace and believes that industry trends should be considered when assessing the forms and amounts of compensation provided to our
executive officers. To ensure the Company s compensation practices are competitive, the committee takes into account the levels of
compensation paid to executives in comparative positions in our industry when determining the compensation to be paid to our executive
officers. The committee does not, however, target or benchmark a specific percentile or range of percentiles, when compared to pay at such other
companies, for any element of any executive officer s compensation or any executive s compensation as a whole.
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For the purpose of the Compensation Committee s review of compensation paid to our executive officers in 2010, the committee reviewed
information assembled by Longnecker, which consisted of the executive compensation programs of the following companies:

Mid-sized Peer Companies
ATP Oil & Gas Corporation
Denbury Resources Inc.
Forest Oil Corporation
Mariner Energy, Inc.
Newfield Exploration Company
Petrohawk Energy Corporation

Large Peer Companies
Anadarko Petroleum Corporation
Apache Corporation
Chesapeake Energy Corporation
Devon Energy Corporation
EOG Resources, Inc.
Noble Energy, Inc.

Pioneer Natural Resources Company

Plains Exploration & Production Company

Range Resources Corporation

Southwestern Energy Company

Ultra Petroleum Corp.
We refer to the companies whose compensation program information was used by the Compensation Committee collectively as our Peer
Companies.

We believe we must recruit and retain executive officers with significant and diverse experience and skills to properly execute our business plan.
In order to compete with larger Peer Companies for appropriately qualified officers who are capable of handling a high degree of responsibility,
we often pay compensation levels that are greater than those of mid-sized Peer Companies with total revenues comparable to ours. With the
advice of Longnecker, our Compensation Committee may periodically review and update the companies that comprise our Peer Companies in
order to continually make informed decisions regarding our executive compensation program.

At the time of the December 2010 compensation review, the amount of total direct compensation provided to our Chief Executive Officer ranked
above and equal to the 90" percentiles of such amounts provided to executive officers at mid-sized Peer Companies and large Peer Companies,
respectively. The amount of total direct compensation provided to our other named executive officers ranked below the 75" and 50™ percentiles
of the amounts of total direct compensation provided to executive officers at mid-sized Peer Companies and large Peer Companies, respectively.
The table below illustrates how each named executive officer s total cash compensation and long-term incentive compensation (which, at the
Company, is comprised of restricted stock awards) compare to similar compensation for comparable positions at mid-sized Peer Companies and
large Peer Companies.

Total Cash
Compensation at
Mid-Sized Peer
Companies
Above 90" percentile
Above 90" percentile
Above 90" percentile

Named Executive Officer
Tom L. Ward

Matthew K. Grubb
Dirk M. Van Doren
Todd N. Tipton At 75" percentile
Rodney E. Johnson Below 90" percentile
Elements of our Executive Compensation Program

Total Cash
Compensation at
Large Peer
Companies
Below 75™ percentile
Below 75™ percentile
Below 75™ percentile
Below 50™ percentile
Below 75™ percentile

Long-Term Incentive

Compensation at

Mid-Sized Peer Companies

Above 90" percentile
Below 75™ percentile
Below 90™ percentile
Below 50™ percentile
Below 50™ percentile

Long-Term Incentive
Compensation at
Large Peer Companies
At 90" percentile
Below 50™ percentile
Below 50™ percentile
Below 50™ percentile
Below 50™ percentile

As discussed above, the Compensation Committee employs multiple compensation elements as a means to achieving various objectives,
including compensating executives for performing day-to-day responsibilities, recognizing and rewarding near-term performance, aligning the
interests of executives and stockholders and retaining a highly qualified executive team. The most significant compensation elements employed
by the committee to realize these goals include base salaries, cash bonuses and grants of long term inventive awards such as restricted stock.
Because the committee s paramount concerns are aligning the interests of executives and stockholders and retaining executive talent, it directs the
largest portion of total direct compensation (salary plus bonus plus restricted stock awards) to restricted stock awards that vest over time.

The committee does not otherwise attempt to adjust any element of compensation for the purpose of affecting how it relates to any other

element.
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Base Salaries. We provide our executive officers with annual base salaries to compensate them for services rendered during the year. Our
philosophy is to establish base salaries that are commensurate with job responsibilities and competitive with salaries paid by our Peer
Companies. In addition to providing compensation that is competitive with the market, the base salaries of our executive officers are intended to
reflect the relative importance of each individual s position within the Company.

The Compensation Committee reviews each executive officer s base salary in December and June of each year. The Compensation Committee s
reviews consist of assessing Mr. Ward s recommendations regarding each executive officer s salary, including his own, and evaluating the
recommendations in light of the Peer Company comparative information provided to the committee.

Factors the Compensation Committee considers when determining semi-annual salary adjustments include:

the responsibilities of the executive officer;

the period over which the executive officer has performed these responsibilities;

the scope, level of expertise and experience required for the executive officer s position and the period during which the officer has
performed these responsibilities;

the strategic impact of the officer s position; and

the potential future contribution and demonstrated individual performance of the officer.
In addition, salary adjustments are made based on our overall performance (discussed below) and competitive market conditions. Although no
formulaic weighting is assigned to any one of these factors, significant emphasis is placed on current market levels and the individual s skills,
seniority and previous industry experience, which are evaluated on a case-by-case basis.

Cash Bonus Awards. In addition to competitive base salaries, we provide our executive officers semi-annual cash bonuses intended to encourage
and reward the attainment of our near and long-term strategic, operational and financial goals. The payment of semi-annual bonuses also
encourages executive officer retention and continuity because (a) as compared to the more typical annual bonus schedule, it reduces by half the
amount of each bonus payment as well as the horizon for an executive s next potential bonus payment and (b) an executive officer must be
employed by us on the relevant bonus payment date in order to receive his or her bonus payment.

Our Compensation Committee reviews cash bonus award levels for our executive officers by assessing Mr. Ward s recommendations regarding
each executive officer s cash bonus award, including his own, and evaluating the recommendations in light of the Peer Company comparative
information provided to the committee. Cash bonus awards are based on the committee s subjective evaluation of the performance of the
Company and each executive s contribution thereto over the previous six months in light
xt-align:right;margin-bottom:Opt;margin-top:Opt;margin-left:Opt;;text-indent:Opt;;color:#000000;font-family: Times New
Roman;font-size:10pt;font-weight:normal;font-style:normal;text-transform:none;font-variant: normal;">78.9

82.3
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Current portion of long-term debt

15.0

18.8

Total current liabilities

304.9

350.8

Long-term debt, net of issuance costs

213.2

216.7

Table of Contents

23



Edgar Filing: SANDRIDGE ENERGY INC - Form 10-K/A

Acquisition-related liabilities

6.4

6.2

Deferred tax liabilities

5.2

9.0

Other long-term liabilities

12.7
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12.5

Total liabilities

5424

595.2

Stockholders' Equity:

Common stock:
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$0.001 par value; 120,000,000 shares authorized,
59,679,709 and 59,532,148 shares issued, and 34,851,639 and 35,212,141

shares outstanding, at September 30, 2016 and June 30, 2016, respectively

0.1

0.1

Additional paid-in capital

944.0

928.6

Treasury stock: 24,828,070 and 24,320,007 common treasury shares at

September 30, 2016 and June 30, 2016, respectively, at cost
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917.3

(892.3

)

Accumulated other comprehensive income

3.0

33

Retained earnings

669.0

665.3

Total stockholders' equity
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698.8

705.0

1,241.2

1,300.2

See accompanying notes to condensed consolidated financial statements (unaudited).
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SYNAPTICS INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(in millions, except per share data)

(unaudited)

Three Months
Ended
September 30,
2016 2015
Net revenue $386.2 $470.0
Cost of revenue 262.8 306.2
Gross margin 1234 163.8
Operating expenses:
Research and development 73.4 80.5
Selling, general, and administrative 34.6 40.2
Acquired intangibles amortization 4.5 4.7
Change in contingent consideration - 2.7
Restructuring costs 53 1.9
Total operating expenses 117.8  130.0
Operating income 5.6 33.8
Interest and other expense, net 09 ) (0.8 )
Income before provision for income taxes 4.7 33.0
Provision for income taxes 1.0 9.2
Net income $3.7 $23.8
Net income per share:
Basic $0.11  $0.65
Diluted $0.10 $0.62
Shares used in computing net income per share:
Basic 34.8 36.8
Diluted 35.6 38.2

See accompanying notes to condensed consolidated financial statements (unaudited).
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SYNAPTICS INCORPORATED AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions)

(unaudited)

Net income

Other comprehensive loss:

Change in unrealized net loss on investments
Reclassification from accumulated other comprehensive

income to interest income for accretion of
non-current investments

Net current period-other comprehensive loss
Comprehensive income

Three
Months
Ended
September
30,

2016 2015
$3.7 $23.8

- 0.3)

0.3) (04)
0.3) (0.7)
$3.4 $23.1

See accompanying notes to condensed consolidated financial statements (unaudited).
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SYNAPTICS INCORPORATED AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

(unaudited)

Three Months

Ended

September 30,

2016 2015
Cash flows from operating activities
Net income $3.7 $23.8
Adjustments to reconcile net income to net cash provided by operating activities:
Share-based compensation costs 14.6 11.9
Depreciation and amortization 8.6 7.9
Acquired intangibles amortization 16.7 19.1
Accretion and remeasurement of contingent consideration liability - 2.7
Deferred taxes 5.7 ) 60 )
Impairment of property and equipment - 24
Non-cash interest 03 ) 04 )
Amortization of debt issuance costs 0.3 0.1
Foreign currency remeasurement loss - 0.8
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable, net 13.1 24.5 )
Inventories 6.5 ) (63 )
Prepaid expenses and other current assets 03 ) 92
Other assets (15 ) 13
Accounts payable (19.3) (14.0 )
Accrued compensation 93 ) 23 )
Acquisition-related liabilities (12.8) 9.6 )
Income taxes payable 2.1 8.6 )
Other accrued liabilities 34 ) 438
Net cash provided by operating activities 0.0 ) 123
Cash flows from investing activities
Proceeds from sales of investments - 0.6
Purchase of intangible assets - 44 )
Purchases of property and equipment S7) 99 )
Investment in direct financing lease (14.3) -
Net cash used in investing activities (20.0) (13.7 )
Cash flows from financing activities
Payment of debt @75 ) (1.9 )
Purchases of treasury stock (25.0) (125.0)
Proceeds from issuance of shares 2.0 34
Excess tax benefit from share-based compensation 0.6 24
Payroll taxes for deferred stock and market stock units 14 ) 32 )
Net cash used in financing activities (31.3) (124.3)
Effect of exchange rate changes on cash and cash equivalents 0.5 0.3
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Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosures of cash flow information
Cash paid for taxes

Cash refund on taxes

Non-cash investing and financing activities:
Property and equipment received but unpaid

See accompanying notes to condensed consolidated financial statements (unaudited).

6

(50.8) (1254)
3522 3999
$301.4 $274.5

$29  $20.2
$0.7  $9.7
$2.7  $26
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SYNAPTICS INCORPORATED AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

1. Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared pursuant to the rules
and regulations of the Securities and Exchange Commission, or the SEC, and U.S. generally accepted accounting
principles, or U.S. GAAP. However, certain information or footnote disclosures normally included in financial
statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to SEC rules and
regulations. In our opinion, the financial statements include all adjustments, which are of a normal and recurring
nature and necessary for the fair presentation of the results of the interim periods presented. The results of operations
for the interim periods are not necessarily indicative of the operating results for the full fiscal year or any future
period. These financial statements should be read in conjunction with the audited consolidated financial statements
and related notes included in our Annual Report on Form 10-K for the fiscal year ended June 25, 2016.

The consolidated financial statements include our financial statements and those of our wholly owned subsidiaries. All
significant intercompany balances and transactions have been eliminated upon consolidation.

Our fiscal year is the 52- or 53-week period ending on the last Saturday in June. Our fiscal 2017 and 2016 years are
52-week periods ending on June 24, 2017 and June 25, 2016, respectively. The quarterly fiscal periods presented in
this report were 13-week periods for the three months ended September 24, 2016 and September 26, 2015,
respectively. For simplicity, the accompanying condensed consolidated financial statements have been shown as
ending on calendar quarter end dates as of and for all periods presented, unless otherwise indicated.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires us to make estimates and
judgments that affect the reported amounts of assets, liabilities, revenue, expenses, and related disclosure of
contingent assets and liabilities. On an ongoing basis, we evaluate our estimates, including those related to revenue
recognition, allowance for doubtful accounts, cost of revenue, inventories, loss on purchase commitments, product
warranty, accrued liabilities, share-based compensation costs, provision for income taxes, deferred income tax asset
valuation allowances, uncertain tax positions, goodwill, intangible assets, investments, contingent consideration
liability and loss contingencies. We base our estimates on historical experience, applicable laws and regulations, and
various other assumptions that we believe to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other
sources. Actual results may differ from these estimates under different assumptions or conditions.

Foreign Currency Transactions and Foreign Exchange Contracts

The U.S. dollar is our functional and reporting currency. We remeasure our monetary assets and liabilities not
denominated in the functional currency into U.S. dollar equivalents at the rate of exchange in effect on the balance
sheet date. We measure and record non-monetary balance sheet accounts at the historical rate in effect at the date of
transaction. We remeasure foreign currency expenses at the weighted average exchange rate in the month that the
transaction occurred. Our foreign currency transactions and remeasurement gains and losses are included in selling,
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general, and administrative expenses in the condensed consolidated statements of income, and resulted in net losses of
$0.1 million and $1.4 million in the three months ended September 30, 2016, and 2015, respectively.

We enter into foreign currency contracts to manage exposure related to certain foreign currency obligations. The
foreign currency contracts are not designated as hedging instruments and, accordingly, are not subject to hedge
accounting. In fiscal year 2015, we entered into foreign currency forward contracts to purchase Japanese yen, using
U.S. dollars. As of September 30, 2016, we had no outstanding foreign currency forward contracts. In the three
months ended September 30, 2016, and 2015 we recognized net gains of zero and $1.7 million, respectively, on the
foreign currency forward contracts.

Recently Issued Accounting Pronouncements Not Yet Effective

In October 2016, the Financial Accounting Standards Board, or FASB, issued an accounting standard update, or ASU,
on Income Taxes: Intra-Entity Transfers of Assets Other Than Inventory, which reduces the complexity in the
accounting standards by allowing the recognition of current and deferred income taxes for an intra-entity asset
transfer, other than inventory, when the transfer occurs. Historically, recognition of the income tax consequence was
not recognized until the asset was sold to an outside party. This

7
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amendment should be applied on a modified retrospective basis through a cumulative-effect adjustment directly to
retained earnings as of the beginning of the period of adoption. There are no new disclosure requirements. This ASU
is effective for us beginning in the first quarter of fiscal 2019, and early option is permitted. We are evaluating the
impact of this ASU on our condensed consolidated financial statements.

In August 2016, the FASB issued an ASU on Statement of Cash Flows-Classification of Certain Cash Receipts and
Cash Payments. This ASU will be effective for us beginning in the first quarter of fiscal 2019 on a retrospective basis,
and early adoption is permitted. We are evaluating the impact of this ASU on our condensed consolidated statements
of cash flows.

In May 2014, the FASB issued an ASU on Revenue from Contracts with Customers. The ASU will supersede most of
the existing revenue recognition guidance in U.S. GAAP when the new standard becomes effective, and requires
entities to recognize revenue when they transfer promised goods or services to customers in an amount that reflects
the consideration which the entity expects to be entitled to in exchange for those goods or services. The ASU is
effective for us in our fiscal year 2019, with early adoption permitted in the first quarter of fiscal 2018. We are
currently in the process of evaluating the impact of the adoption of the ASU on our condensed consolidated financial
statements and considering additional disclosure requirements. The new standard permits the use of either the
retrospective or cumulative effect transition method. We have not yet selected a transition method or determined the
effect of the standard on our ongoing financial reporting.

In March 2016, the FASB issued an ASU for Compensation-Stock Compensation. This update simplifies several
aspects of the accounting for employee share-based payment transactions including the accounting for income taxes,
forfeitures, and statutory tax withholding requirements, as well as classification in the statement of cash flows. The
ASU will be effective for us beginning in the first quarter of fiscal 2018, with early adoption permitted. We are
evaluating the effects of adoption of this ASU on our condensed consolidated financial statements.

In February 2016, the FASB issued an ASU on Leases. This update requires organizations that lease assets with lease
terms of more than 12 months to recognize assets and liabilities for the rights and obligations created by those leases
on their balance sheets. It also requires new qualitative and quantitative disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases. The
new standard will be effective for us beginning in the first quarter of our fiscal year 2020, with early adoption
permitted. We are evaluating the effects of adoption of this ASU on our condensed consolidated financial statements.

In January 2016, the FASB issued an ASU on Recognition and Measurement of Financial Assets and Financial
Liabilities, which provides guidance for the recognition, measurement, presentation, and disclosure of financial assets
and liabilities. This ASU will be effective for us beginning in our first quarter of fiscal 2019, with early adoption
permitted. We are evaluating the effects of the adoption of this ASU on our condensed consolidated financial
statements.

In July 2015, the FASB issued an ASU that requires an entity to measure inventory at the lower of cost and net
realizable value when the first-in, first-out, or average cost method is used. Net realizable value is the estimated
selling price in the ordinary course of business, less reasonably predictable costs of completion, disposal, and
transportation. The ASU will become effective for us in our first quarter of fiscal 2018, with early adoption
permitted. We are evaluating the effects of the adoption of this ASU on our condensed consolidated financial
statements.

2. Revenue Recognition
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We recognize revenue from product sales when there is persuasive evidence that an arrangement exists, delivery has
occurred and title has transferred, the price is fixed or determinable, and collection is reasonably assured. We accrue
for estimated sales returns, incentives, and other allowances at the time we recognize revenue. Our products contain
embedded firmware and software, which together with, or consisting of, our ASIC chip, deliver the essential
functionality of our products and, as such, software revenue recognition guidance is not applicable. Our sales to
distributors are made under agreements that generally do not provide for price adjustments after purchase and revenue
recognition and provide for only limited return rights under product warranty. Revenue on these sales is recognized in
the same manner as sales to our non-distributor customers. When sales rebates and price allowances are applicable
they are estimated and recorded in the period the related revenue is recognized.
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3. Net Income Per Share

The computation of basic and diluted net income per share was as follows (in millions, except per share data):

Three
Months
Ended
September
30,
2016 2015
Numerator:
Net income $3.7 $23.8
Denominator:
Shares, basic 348 36.8
Effect of dilutive share-based awards 0.8 1.4
Shares, diluted 35,6 382
Net income per share:
Basic $0.11 $0.65
Diluted $0.10 $0.62

Our basic net income per share amounts for each period presented have been computed using the weighted average
number of shares of common stock outstanding over the period measured. Our diluted net income per share amounts
for each period presented include the weighted average effect of potentially dilutive shares. We use the “treasury stock”
method to determine the dilutive effect of our stock options, deferred stock units, or DSUs, and market stock units, or
MSUs.

Dilutive net income per share amounts do not include the potential weighted average effect of 1,402,302 and 535,708
shares of common stock related to certain share-based awards that were outstanding during the three months ended
September 30, 2016 and 2015, respectively. These share-based awards were not included in the computation of diluted
net income per share because their effect would have been antidilutive.

4. Fair Value

Financial assets measured at fair value on a recurring basis by level within the fair value hierarchy, consisted of the
following (in millions):

September 30, June 30,

2016 2016

Level Level Level Level Level Level

1 2 3 1 2 3
Assets:
Money market funds $263.6 $ - $- $319.1 $§ - $-
Auction rate securities - - 8.6 - - 8.6

Total available-for-sale securities $263.6 $§ - $86 $319.1 $ - $8.6

Table of Contents 37



Edgar Filing: SANDRIDGE ENERGY INC - Form 10-K/A

In our condensed consolidated balance sheets as of September 30, 2016 and June 30, 2016, money market balances
were included in cash and cash equivalents, and auction rate securities, or ARS investments, were included in
non-current other assets.

There were no changes in fair value of our Level 3 financial assets as of September 30, 2016. There were no transfers
in or out of our Level 1, 2, or 3 assets during the three months ended September 30, 2016 and 2015.

The fair values of our accounts receivable and accounts payable approximate their carrying values because of the
short-term nature of those instruments. Intangible assets, property and equipment, and goodwill are measured at fair
value on a non-recurring basis if impairment is indicated. The interest rate on our bank debt is variable, which is
subject to change from time to time to reflect a market interest rate; accordingly, the carrying value of our bank debt
approximates fair value.

5. Auction Rate Securities

Our ARS investments, which are included in non-current other assets in the condensed consolidated balance sheets,
have failed to settle in auctions beginning in 2007. These investments are not liquid, and in the event we need to
access these funds, we will not be able to do so without a loss of principal, unless redeemed by the issuers or a future
auction on these investments is successful.

9
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As there are currently no active markets for our various failed ARS investments, we have estimated the fair value of
these investments as of September 30, 2016 using a trinomial discounted cash flow analysis. The analysis considered,
among others, the following factors:

the collateral underlying the security investments;

the creditworthiness of the counterparty;

the timing of expected future cash flows;

the probability of a successful auction in a future period;

the underlying structure of each investment;

the present value of future principal and interest payments discounted at rates considered to reflect current market

conditions;

a consideration of the probabilities of default, a successful future auction, or redemption at par for each period; and

estimates of the recovery rates in the event of default for each investment.
When possible, our failed ARS investments were compared to other observable market data or securities with similar
characteristics. Our estimate of the fair value of our ARS investments could fluctuate from period to period depending
on future market conditions.

We have ARS investments with a fair value of $7.1 million maturing in fiscal year 2018 and $1.5 million fair value
with no maturity date. All of our ARS investments are below investment grade.

The ARS investments we held as of September 30, 2016, including the original cost basis, other-than-temporary
impairment included in retained earnings, new cost basis, unrealized gain, and fair value, consisted of the following
(in millions):

Other-than-
temporary
Impairment
Original New
in Retained Cost  Unrealized
Cost Fair
Basis Earnings Basis Gain Value
Credit linked notes $ 7.5 $ (1.9 Y1$56 $ 1.5 $7.1
Preferred stock 5.0 (5.0 ) - 1.5 1.5
Total ARS $125 $ (6.9 ) $56 $ 3.0 $ 8.6

(1) Other-than-temporary impairment in retained earnings is partially offset by cumulative accretion of $4.7 million on
non-current investments. Accretion is reclassified from accumulated other comprehensive income and recorded in
the condensed consolidated statements of income as non-cash interest income.

The ARS investments we held as of June 30, 2016, including the original cost basis, other-than-temporary impairment

included in retained earnings, new cost basis, unrealized gain, and fair value, consisted of the following (in millions):

Original Other-than- New Unrealized Fair
Cost Value
temporary Gain
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Cost Impairment  Basis
Basis

in Retained

Earnings
Credit linked notes $ 7.5 $ 22 Y1$53 $ 1.8 $7.1
Preferred stock 5.0 (5.0 ) - 1.5 1.5
Total ARS $125 $ (7.2 ) $53 $ 33 $ 8.6

(1) Other-than-temporary impairment in retained earnings is partially offset by cumulative accretion of $4.4 million on
non-current investments. Accretion is reclassified from accumulated other comprehensive income and recorded in
the condensed consolidated statements of income as non-cash interest income.

10
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We have accounted for our ARS investments as non-current as we are not able to reasonably determine when the ARS
markets will recover or be restructured. Based on our ability to access our cash and cash equivalents, our expected
operating cash flows, and our other sources of cash, we do not intend to sell the ARS investments and it is not more
likely than not that we will be required to sell our ARS investments before the recovery of the amortized cost basis.

6. Inventories

Inventories are stated at the lower of cost (first-in, first-out method) or market and consisted of the following (in
millions):

September June

30, 30,

2016 2016
Raw materials $ 78.1 $59.2
Finished goods  74.8 87.2

$ 152.9 $146.4

We record a write-down, if necessary, to reduce the carrying value of inventory to its net realizable value. The effect
of these write-downs is to establish a new cost basis in the related inventory, which we do not subsequently write

up. We also record a liability and charge to cost of revenue for estimated losses on inventory we are obligated to
purchase from our contract manufacturers when such losses become probable from customer delays, order
cancellations, or other factors.

In October 2016, we were notified by a customer that they have cancelled production of a smartphone model, which
contains certain customer specific parts, due to safety issues. Due to the lack of forecasted demand, we have recorded
additional inventory charges of approximately $2.8 million for our quarter ended September 30, 2016, which has been
reflected in cost of revenue.

7. Acquired Intangibles

The following table summarizes the life, the gross carrying value and the related accumulated amortization of our
acquired intangible assets as of September 30, 2016 and June 30, 2016 (in millions):

Weighted September June
Average 30,2016 30,
2016
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Life in

Years
Display driver technology 53 $164.0 $164.0
Fingerprint authentication technology 4.3 63.5 75.6
Customer relationships 2.8 48.4 48.4
Licensed technology and other 5.0 1.3 1.3
Patents 7.7 4.7 4.8
Supplier arrangement - 22.0
Acquired intangibles, gross 4.5 281.9 316.1
Accumulated amortization (138.3 ) (155.8)
Acquired intangibles, net $ 143.6 $160.3

The total amortization expense for the acquired intangible assets was $16.7 million and $19.1 million for the three
months ended September 30, 2016 and 2015, respectively. Amortization expense was included in our condensed
consolidated statements of income in cost of revenue and acquired intangibles amortization.

11
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The following table presents expected annual fiscal year aggregate amortization expense as of September 30, 2016 (in
millions):

Remainder of 2017 $42.6

2018 48.6
2019 34.2
2020 10.6
2021 3.5
2022 3.5
Thereafter 0.6

Future amortization $143.6

8. Other Accrued Liabilities

Other accrued liabilities consisted of the following (in millions):

September June

30, 30,

2016 2016
Customer obligations $ 32.8 $34.8
Inventory obligations  24.1 24.0
Warranty 3.5 3.5
Other 18.5 20.0

$ 789 $82.3

9. Indemnifications, Contingencies and Legal Proceedings
Indemnifications

In connection with certain agreements, we are obligated to indemnify the counterparty against third party claims
alleging infringement of certain intellectual property rights by us. We have also entered into indemnification
agreements with our officers and directors. Maximum potential future payments cannot be estimated because these
agreements do not have a maximum stated liability. However, historical costs related to these indemnification
provisions have not been significant. We have not recorded any liability in our condensed consolidated financial
statements for such indemnification obligations.

Contingencies
We have in the past and may in the future receive notices from third parties that claim our products infringe their
intellectual property rights. We cannot be certain that our technologies and products do not and will not infringe

issued patents or other proprietary rights of third parties.
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Any infringement claims, with or without merit, could result in significant litigation costs and diversion of
management and financial resources, including the payment of damages, which could have a material adverse effect
on our business, financial condition, and results of operations.

Legal Proceedings

In October 2015, Amkor Technology, or Amkor, filed a complaint against us alleging infringement of intellectual
property rights and various other claims. In November 2015, we filed an indemnification claim against the former
stockholders and option holders of Validity Sensors, Inc., or Validity, to secure our rights under the Agreement and
Plan of Reorganization between us and Validity. Pursuant to the Agreement, we can offset costs, damages and
settlements against the contingent consideration earnout balance for certain of the claims brought by

Amkor. Accordingly, we have withheld and reserved the remaining contingent consideration earnout balance of $12.7
million and have classified the reserve balance as a current acquisition-related liability in our condensed consolidated
balance sheet.

In September 2015, IIX Inc., or IIX, filed a complaint against us demanding payment of certain fees and costs plus
interest allegedly due to IIX under a memorandum of understanding, or MOU, entered into between 11X and Renesas
SP Drivers, Inc., or RSP, as well as litigation costs. In September 2015, we tendered a claim for indemnification from
Renesas Electronics Corporation, or

12
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Renesas, on the basis that the IIX claim arises from a breach of Renesas’ obligations under the Stock Purchase
Agreement that we executed with Renesas, among others, in June 2014. Accordingly, we have retained ¥648 million
(approximately $6.4 million) of the indemnification holdback liability and have classified the reserve balance as a
non-current acquisition-related liability, as final settlement of the IIX complaint is not expected to occur within the
next twelve months.

10. Debt

We have a credit agreement, or the Credit Agreement, in place with the lenders party thereto, or the Lenders, and
Wells Fargo Bank, National Association, or the Administrative Agent, as administrative agent for the Lenders.

The Credit Agreement provides for, among other things, (i) a revolving credit facility of up to $250 million, which
includes a $20 million sublimit for letters of credit and a $20 million sublimit for swingline loans, and (ii) a term loan
facility in an amount of $150 million. Under the terms of the Credit Agreement, we may, subject to the satisfaction of
certain conditions, request increases in the revolving credit facility commitments and additional term loan
commitments in an aggregate principal amount of up to $100 million to the extent existing or new lenders agree to
provide such increased or additional commitments, as applicable. We borrowed $150 million under the term loan
facility and $100 million under the revolving credit facility to finance a portion of the RSP acquisition purchase price.
Debt issuance costs were approximately $5.0 million, which are being amortized over 60 months.

Our obligations under the Credit Agreement are guaranteed by the material domestic subsidiaries of our company,
subject to certain exceptions (such material subsidiaries, together with our company, collectively, the Credit Parties).
The obligations of the Credit Parties under the Credit Agreement and the other loan documents delivered in
connection therewith are secured by a first priority security interest in substantially all of the existing and future
personal property of the Credit Parties, including, without limitation, 65% of the voting capital stock of certain of the
Credit Parties’ direct foreign subsidiaries, subject to certain exceptions.

On October 20, 2015, we entered into a Commitment Increase Agreement and First Amendment to Credit Agreement,
or the First Amendment, with the Administrative Agent and each of the Lenders, which amends the Credit Agreement.

Pursuant to the First Amendment, we exercised our right under the Credit Agreement to request a $100 million
increase to the aggregate revolving credit commitment thereunder, for total aggregate revolving credit commitments
of $250 million.

The First Amendment also amends the Credit Agreement by (i) reducing commitment fee rates set forth in the
definition of Applicable Margin; (ii) providing that we may, from time to time, request incremental increases from the
Lenders in the aggregate revolving and term commitments by an amount not exceeding $100 million, such increases
to be in addition to the increase provided by the First Amendment; and (iii) making certain other administrative
changes, all as set forth in the First Amendment.

The revolving credit facility and term loans under the Credit Agreement bear interest at our election of a Base Rate
plus an applicable margin or LIBOR plus an applicable margin. Swingline loans bear interest at a Base Rate plus an
applicable margin. The Base Rate is a floating rate that is the greater of the Prime Rate, the Federal Funds Rate plus
50 basis points, or LIBOR plus 100 basis points. The applicable margin is based on a sliding scale which ranges from
zero to 100 basis points for Base Rate loans and 100 basis points to 200 basis points for LIBOR loans. During the
three months ended September 30, 2016, the interest rates on our borrowings ranged from approximately 1.85% to
1.88%.
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The term loan facility requires repayment over five years with nineteen quarterly principal payments which began in
the three months ended March 31, 2015. Each of the first four quarterly principal payments were $1.9 million, each of
the following quarterly principal payments are $3.8 million, and the final principal payment of $90.0 million will be
due on September 30, 2019. The revolving credit facility requires payment in full at the end of five years on
September 30, 2019. We are also required to pay a commitment fee for any unused portion of the revolving credit
facility, which ranges from 0.25% to 0.45% per annum. Interest on the term loan facility and revolving credit facility
is payable quarterly. As of September 30, 2016, the outstanding balance of the debt owed under the Credit Agreement
was $231.3 million.

Borrowings under the Credit Agreement will continue to bear interest at a variable interest rate based on LIBOR or a
Base Rate, in each case plus the Applicable Margin. The Applicable Margin is based on our consolidated total
leverage ratio pursuant to a pricing grid set forth in the Credit Agreement.

Under the Credit Agreement, there are restrictive operating covenants, including three financial covenants which limit
the consolidated total leverage ratio, or leverage ratio, the consolidated interest coverage ratio, or interest coverage
ratio, and places a restriction on the amount of capital expenditures that may be made in any fiscal year. The leverage
ratio is the ratio of debt as of the measurement date to earnings before interest, taxes, depreciation and amortization, or
EBITDA, for the four consecutive quarters

13
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ending with the quarter of measurement. The leverage ratio must not exceed 2.50 to 1.0 during the first two years of
the agreement, and 2.0 to 1.0 during the last three years of the agreement. The interest coverage ratio is EBITDA to
interest expense for the four consecutive quarters ending with the quarter of measurement. The interest coverage ratio
must not be less than 3.50 to 1.0 during the term of the Credit Agreement. As of September 30, 2016, we were in
compliance with the restrictive operating covenants.

11. Share-Based Compensation

Share-based compensation and the related tax benefit recognized in our condensed consolidated statements of income
were as follows (in millions):

Three

Months

Ended

September

30,

2016 2015
Cost of revenue $0.5 $04
Research and development 7.8 6.5
Selling, general, and administrative 6.3 5.0
Total $14.6 $11.9

Income tax benefit on share-based compensation $3.7 $2.9
Historically, we have issued new shares in connection with our share-based compensation plans, however, treasury
shares were also available for issuance as of September 30, 2016. Any additional shares repurchased under our
common stock repurchase program would be available for issuance under our share-based compensation plans.

Stock Options

Stock option activity, including stock options granted, exercised, and forfeited, weighted average exercise prices for
stock options outstanding and exercisable, and the aggregate intrinsic value were as follows:

Stock Weighted Aggregate
Option Average Intrinsic
Awards Exercise Value
(in
Outstanding Price millions)
Balance as of June 30, 2016 2,711,542  $ 46.69
Granted 106,602 52.47
Exercised (78,309 ) 25.46
Forfeited (45,190 ) 71.86

Balance as of September 30, 2016 2,694,645 47.12 $ 45.1
Exercisable at September 30, 2016 2,024,661 3858 $ 44.6
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The aggregate intrinsic value was determined using the closing price of our common stock on September 23, 2016 of
$56.67 and excludes the impact of stock options that were not in-the-money.

Deferred Stock Units

DSU activity, including DSUs granted, delivered, and forfeited, and the balance and aggregate intrinsic value of DSUs
was as follows:

Aggregate
DSU Intrinsic
Awards Value
(in
Outstanding millions)
Balance as of June 30, 2016 1,005,981
Granted 15,025
Delivered (93,681 )
Forfeited (56,810 )

Balance as of September 30, 2016 870,515 $ 493
14
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The aggregate intrinsic value was determined using the closing price of our common stock on September 23, 2016 of
$56.67.

Of the shares delivered, 24,429 shares valued at $1.4 million were withheld to meet statutory minimum tax
withholding requirements.

Market Stock Units

Our Amended and Restated 2010 Incentive Compensation Plan provides for the grant of MSU awards to our
employees, consultants, and directors. An MSU is a promise to deliver shares of our common stock at a future date
based on the achievement of market-based performance requirements in accordance with the terms of the MSU grant
agreement.

We have granted MSUs to our executive officers, which are designed to vest in three tranches with the target quantity
for each tranche equal to one-third of the total MSU grant. The first tranche vests based on a one-year performance
period; the second tranche vests based on a two-year performance period; and the third tranche vests based on a
three-year performance period. Performance is measured based on the achievement of a specified level of total
stockholder return, or TSR, relative to the TSR of the Philadelphia Semiconductor Index, or SOX Index. The potential
payout ranges from 0% to 200% of the grant target quantity and is adjusted on a two-to-one ratio based on our TSR
performance relative to the SOX Index TSR performance using the following formula:

(100% + ([Synaptics TSR—SOX Index TSR] x 2))

Beginning with the MSU grants in fiscal 2015, the payout for the first tranche and the second tranche will not exceed
100% and the payout for the third tranche will be calculated based on the total target quantity for the entire grant
multiplied by the payout factor, which will then be reduced by shares issued for the first tranche and the second
tranche.

Delivery of shares earned, if any, will take place on the dates provided in the applicable MSU grant agreement,
assuming the grantee is still an employee, consultant, or director of our company at the end of the applicable
performance period. On the delivery date, we withhold shares to cover statutory minimum tax withholding
requirements and deliver a net quantity of shares to the employee, consultant, or director after such withholding. Until
delivery of shares, the grantee has no rights as a stockholder with respect to any shares underlying the MSU award.

During the three months ended September 30, 2016, MSU activity, including MSUs granted, delivered, and forfeited,
and the balance and aggregate intrinsic value of MSUs as of September 30, 2016 was as follows:

Aggregate
MSU Intrinsic
Awards Value
(in
Outstanding millions)
Balance as of June 30, 2016 146,150
Forfeited (8,943 )

Balance as of September 30, 2016 137,207 $ 78
We value the MSUs using the Monte Carlo simulation model on the date of grant and amortize the compensation
expense over the three-year performance and service period on a straight-line basis. The unrecognized share-based
compensation cost of our outstanding MSUs was approximately $8.2 million as of September 30, 2016, which will be
recognized over a weighted average period of approximately 0.7 years.
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Employee Stock Purchase Plan

There were no employee stock purchase plan purchases during the three-month period ended September 30, 2016.

12. Income Taxes

We account for income taxes under the asset and liability method. We consider the operating earnings of our foreign
subsidiaries to be indefinitely invested outside the United States. Therefore, no provision has been made for the
federal, state, or foreign taxes that may result from future remittances of undistributed earnings of our foreign
subsidiaries.
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The provision for income taxes recorded in interim periods is recorded by applying the estimated annual effective tax
rate to year-to-date income before provision for income taxes, excluding the effects of significant unusual or
infrequently occurring discrete items. The tax effects of discrete items are recorded in the same period that the related
discrete items are reported and results in a difference between the actual effective tax rate and the estimated annual
effective tax rate.

The provision for income taxes of $1.0 million and $9.2 million for the three months ended September 30, 2016 and
2015, respectively, represented estimated federal, foreign, and state income taxes. The effective tax rate for the three
months ended September 30, 2016, diverged from the combined U.S. federal and state statutory tax rate primarily
because of foreign income taxed at lower tax rates and research credits, partially offset by foreign withholding taxes,
nondeductible amortization, and the impact of accounting for qualified stock options. The effective tax rate for the
three months ended September 30, 2015, diverged from the combined U.S. federal and state statutory tax rate,
primarily because of foreign income taxed at lower tax rates partially offset by foreign withholding taxes,
nondeductible amortization, contingent consideration and net unrecognized tax benefits associated with qualified
stock options.

The total liability for gross unrecognized tax benefits related to uncertain tax positions increased $0.3 million during
the three months ended September 30, 2016 to $13.7 million from $13.4 million at June 30, 2016, and was included in
other long-term liabilities on our condensed consolidated balance sheets. If recognized, the total gross unrecognized
tax benefits would reduce the effective tax rate on income from continuing operations. Accrued interest and penalties
related to unrecognized tax benefits as of September 30, 2016 was $1.2 million; this balance decreased $0.2 million
from June 30, 2016. We classify interest and penalties as components of income tax expense. It is reasonably possible
that the amount of the liability for unrecognized tax benefits may change within the next twelve months and an
estimate of the range of possible changes may include an increase in our liability of up to $0.8 million.

In July 2015, the U.S. Tax Court issued an opinion in Altera Corp. v. Commissioner related to a treasury regulation
addressing the treatment of stock-based compensation in a cost-sharing arrangement with a related party. The U.S.
Department of the Treasury has not withdrawn the requirement in its regulations related to the treatment of
stock-based compensation. The Commissioner filed an appeal to the Ninth Circuit Court of Appeals in February
2016. While we determined no adjustment to our financial statements is required due to the uncertainties with respect
to the ultimate resolution, we will continue to monitor developments in this case.

Our major tax jurisdictions are the United States, Hong Kong SAR, and Japan. From fiscal 2009 onward, we remain
subject to examination by one or more of these jurisdictions.

13. Segment, Customers, and Geographic Information

We operate in one segment: the development, marketing, and sale of semiconductor products used in electronic
devices and products. We generate our revenue from two broad product categories: the mobile product market and the
personal computing, or PC, product market. We sell our products to original equipment manufacturers, or OEMs, and
to contract manufacturers that provide manufacturing services to OEMs.

Net revenue within geographic areas based on our customers’ locations for the periods presented was as follows (in
millions):
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China
Japan
United States
South Korea

Taiwan
Other

Three Months
Ended
September 30,
2016 2015
$178.3 $105.8
74.0 229.1
64.3 66.0
51.1 51.0
14.8 17.9
3.7 0.2

$386.2 $470.0
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Net revenue from our customers for each group of similar products was as follows (in millions):

Three Months
Ended
September 30,
2016 2015
Mobile product applications $331.3 $412.1
PC product applications 54.9 57.9
$386.2 $470.0

Net revenue from major customers as a percentage of total net revenue for the periods presented was as follows:

Three

Months

Ended

September

30,

2016 2015
Customer A 24% 21%
Customer B 23% 21%
Customer C 11% *
Customer D * 18%

*Less than 10%

We extend credit based on evaluation of a customer’s financial condition, and we generally do not require collateral.
Major customer accounts receivable as a percentage of total accounts receivable were as follows:

September June

30, 30,

2016 2016
Customer A 18% 12%
Customer B 17% 10%
Customer C  13% 14%
Customer D * 13%
Customer E * 11%

*Less than 10%
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14. Comprehensive Income

Our comprehensive income generally consists of net income plus the effect of unrealized gains and losses on our
investments, primarily due to temporary changes in market value of certain of our ARS investments. In addition, we
recognize the noncredit portion of other-than-temporary impairment on debt securities in other comprehensive
income. We recognize foreign currency remeasurement adjustments and transaction gains and losses in our condensed
consolidated statements of income as the U.S. dollar is the functional currency of our foreign entities.
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15.Restructuring Activities Announced June 2016

In June 2016, our management approved, committed to and initiated plans to restructure and further improve
efficiencies in our operational activities to align the Company’s cost structure consistent with its revenue

levels. Restructuring costs related to the June 2016 restructuring activities were recorded to the restructuring costs
line item within our condensed consolidated statements of income. These costs primarily related to severance costs
for a reduction in headcount and facility consolidation and related costs. The total estimated charges are $11.0 million
to $11.5 million for severance costs and $3.5 million to $4.5 million for lease cancellation and related charges. The
remainder of restructuring charges are expected to be recognized in the remainder of fiscal 2017 for severance and
related costs, as well as facility consolidation actions. The restructuring liability activities during the quarter ended
September 30, 2016 were as follows (in millions):

Employee Facility
Severance Consolidation

and and Related

Benefits  Charges Total
Balance as of June 30, 2016 $ 6.7 $ - $6.7
Additional accruals 4.5 0.8 5.3
Cash payments (8.1 ) - (8.1)
Non-cash settlements - (0.8 ) (0.8)
Balance as of September 30, 2016 $ 3.1 $ - $3.1

Since the fourth quarter of 2016, we have incurred a total of $5.3 million in restructuring charges. These charges
include $4.5 million related to employee severance and benefits arrangements and $0.8 million in facility
consolidation and related charges.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements and Factors That May Affect Results

This Quarterly Report on Form 10-Q for the quarter ended September 24, 2016 (this “Report”) contains forward-looking
statements that are subject to the safe harbors created under the Securities Act of 1933, as amended (the “Securities

Act”), and the Securities Act of 1934, as amended (the “Exchange Act”). For ease of presentation, this Report shows
reporting periods ending on calendar quarter end dates as of and for all periods presented, unless otherwise indicated.
Forward-looking statements give our current expectations and projections relating to our financial condition, results of
operations, plans, objectives, future performance and business, and can be identified by the fact that they do not relate
strictly to historical or current facts. Such forward-looking statements may include words such as “expect,” “anticipate,”
“intend,” “believe,” “estimate,” “plan,” “target,” “strategy,” “continue,” “may,” “will,” “should,” variations of such words, or «
and terms of similar meaning. All forward-looking statements reflect our best judgment and are based on several

factors relating to our operations and business environment, all of which are difficult to predict and many of which are
beyond our control. Such factors include, but are not limited to, the risks as identified in the “Risk Factors,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Business” sections of our
Annual Report on Form 10-K for the fiscal year ended June 25, 2016, and other risks as identified from time to time in

our SEC reports. Forward-looking statements are based on information available to us on the date hereof, and we do

not have, and expressly disclaim, any obligation to publicly release any updates or any changes in our expectations, or

any change in events, conditions, or circumstances on which any forward-looking statement is based. Our actual

results and the timing of certain events could differ materially from the forward-looking statements. These
forward-looking statements do not reflect the potential impact of any mergers, acquisitions, or other business

combinations that had not been completed as of the date of this filing.

EEINT3 LR T3 99 ¢ 9 ¢ LT3

29 ¢

Statements made in this Report, unless the context otherwise requires, include the use of the terms “us,” “we,” “our,” the

“Company” and “Synaptics” to refer to Synaptics Incorporated and its consolidated subsidiaries.
Overview

We are a leading worldwide developer and supplier of custom-designed human interface product solutions that enable
people to interact more easily and intuitively with a wide variety of mobile computing, communications,
entertainment, and other electronic devices. We currently generate revenue from the markets for smartphones, tablets,
personal computer, or PC, products, primarily notebook computers, and other select electronic devices, including
devices in automobiles, with our custom human interface solutions. Every solution we deliver either contains or
consist of our touch-, display driver- or fingerprint authentication-based semiconductor solutions, which includes our
chip, customer-specific firmware, and software.

Many of our customers have manufacturing operations in China, and many of our OEM customers have established

design centers in Asia. With our expanding global presence, including offices in Armenia, China, Hong Kong, India,
Japan, Korea, Switzerland, Taiwan, and the United States, we are well positioned to provide local sales, operational,
and engineering support services to our existing customers, as well as potential new customers, on a global basis.

Our manufacturing operations are based on a variable cost model in which we outsource all of our production
requirements and generally drop ship our products directly to our customers from our contract manufacturers’
facilities, thereby reducing the need for significant capital expenditures and allowing us to minimize our investment in
inventories. This approach requires us to work closely with our contract manufacturers and semiconductor foundries
to ensure adequate production capacity to meet our forecasted volume requirements. We provide our contract
manufacturers with six-month rolling forecasts and issue purchase orders based on our anticipated requirements for
the next 90 days. We do not have long-term supply contracts with any of our contract manufacturers. We use
third-party wafer manufacturers to supply wafers and third-party packaging manufacturers to package our proprietary
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ASICs. In certain cases, we rely on a single source or a limited number of suppliers to provide other key components
of our products. Our cost of revenue includes all costs associated with the production of our products, including
materials; logistics; amortization of intangibles related to acquired developed technology, backlog, and supplier
arrangements; manufacturing, assembly, and test costs paid to third-party manufacturers; and related overhead costs
associated with our indirect manufacturing operations personnel. Additionally, we charge all warranty costs, losses on
inventory purchase obligations, and write-downs to reduce the carrying value of obsolete, slow moving, and
non-usable inventory to net realizable value, to cost of revenue.

Our gross margin generally reflects the combination of the added value we bring to our OEM customers’ products by
meeting their custom design requirements and the impact of our ongoing cost-improvement programs. These
cost-improvement programs include reducing materials and component costs, and implementing design and process
improvements. Our newly introduced products may have lower margins than our more mature products, which have
realized greater benefits associated with our ongoing cost-improvement programs. As a result, new product
introductions may initially negatively impact our gross margin.
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Our research and development expenses include costs for supplies and materials related to product development, as
well as the engineering costs incurred to design ASICs and human interface solutions for OEM customers prior to and
after their commitment to incorporate those solutions into their products. We are continuing our commitment to the
technological and design innovation required to maintain our position in our existing markets, and to adapt our
existing technologies or develop new technologies for new markets.

Selling, general, and administrative expenses include expenses related to sales, marketing, and administrative
personnel; internal sales and outside sales representatives’ commissions; market and usability research; outside legal,
accounting, and consulting costs; and other marketing and sales activities.

Restructuring costs primarily reflect severance costs and facilities costs related to restructuring of operations to reduce
operating costs. These headcount-related costs and facilities costs were in cost of revenue, research and development,
and selling, general and administrative expenses.

Contingent consideration is a cost associated with the acquisition of a business in which an earn-out arrangement is
entered into between us and a selling party. We entered into earn-out arrangements in connection with our acquisitions
of both Pacinian Corporation and Validity. The earn-out arrangements were designed to deliver more purchase price
consideration to the selling parties, provided the acquired business delivers on the negotiated earn-out terms. Both
earn-out arrangements are now complete; therefore, we do not have any change in the consolidated statement of
income for contingent consideration during fiscal 2017. The remaining obligation represents amounts we have not
paid and have retained, subject to resolution of a legal dispute (see Legal Proceedings under Note 9 to the financial
statements contained elsewhere in this report.

Critical Accounting Policies and Estimates

There have been no significant changes in our critical accounting policies and estimates during the three months ended
September 30, 2016, compared with our critical accounting policies and estimates disclosed in Management’s
Discussion and Analysis of Financial Condition and Results of Operations included in our Annual Report on Form

10-K for the fiscal year ended June 25, 2016.
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Results of Operations

Certain of the data used in our condensed consolidated statements of income for the periods indicated, together with
comparative absolute and percentage changes in these amounts, were as follows (in millions, except percentages):

Three Months Ended September 30,

$ %
2016 2015  Change Change

Mobile product applications $331.3 $412.1 $(80.8 ) (19.6 %)
PC product applications 54.9 57.9 B0 ) 52 D
Net revenue 386.2 4700 (83.8 ) (17.8 %)
Gross margin 1234 1638 (404 ) (247 %)
Operating expenses:

Research and development 73.4 80.5 (7.1 ) 8.8 %)
Selling, general, and administrative 34.6 40.2 5.6 ) (139 N)
Acquired intangibles amortization 4.5 4.7 0.2 ) 43 D)
Change in contingent consideration - 2.7 2.7 ) (100.0 %)
Restructuring costs 5.3 1.9 34 178.9 %
Operating income 5.6 33.8 28.2 ) (834 %)
Interest and other expense, net 09 ) 08 ) (0.1 ) (125 9
Income before provision for income taxes 4.7 33.0 (28.3 ) (858 %)
Provision for income taxes 1.0 9.2 8.2 ) (89.1 %)
Net income $3.7 $23.8 $(20.1 ) (845 %)

Certain of the data used in our condensed consolidated statements of income presented here as a percentage of net
revenue for the periods indicated were as follows:

Three Months Percentage
Ended Point
September 30, Increase/
2016 2015 (Decrease)
Mobile product applications 85.8 % 8717 % (1.9 %)
PC product applications 142 % 123 % 1.9 %
Net revenue 100.0% 100.0% (0.0 %)
Gross margin 320 % 349 % (2.9 %)
Operating expenses:
Research and development 190 % 171 % 1.9 %
Selling, general, and administrative 90 % 86 % 04 %
Acquired intangibles amortization 1.2 % 1.0 % 02 %
Change in contingent consideration 00 % 06 % (0.6 %)
Restructuring costs 14 % 04 % 1.0 %
Operating income 15 % 72 % (5.7 %)
Interest and other expense, net 0.2 %) 02 %) 0.0 %
Income before provision for income taxes 1.2 % 7.0 % (5.8 %)
Provision for income taxes 03 % 20 % (1.7 %)
Net income 10 % 51 % (4.1 %)
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Net Revenue

Net revenue was $386.2 million for the three months ended September 30, 2016 compared with $470.0 million for the
three months ended September 30, 2015, a decrease of $83.8 million, or 17.8%. Of this net revenue, $331.3 million, or
85.8% was from mobile product applications and $54.9 million, or 14.2%, was from PC product applications. The
decrease in net revenue for the three months ended September 30, 2016, was attributable to a decrease in net revenue
from mobile product applications as well as PC product applications. Net revenue from mobile product applications
decreased as a result of lower unit sales and lower average selling prices. Net revenue from PC product applications
decreased as a result of lower unit sales, partially offset by higher average selling prices.

Gross Margin

Gross margin as a percentage of net revenue was 32.0%, or $123.4 million, for the three months ended September 30,
2016 compared with 34.9%, or $163.8 million, for the three months ended September 30, 2015. The 290 basis point
decrease in gross margin was primarily due to product mix.

We continually introduce new product solutions, many of which have life cycles of less than one year. Further, as we
sell our technology solutions in designs that are generally unique or specific to an OEM customer’s application, gross
margin varies on a product-by-product basis, making our cumulative gross margin a blend of our product specific
designs. As a virtual manufacturer, our gross margin percentage is generally not materially impacted by our shipment
volume. We charge losses on inventory purchase obligations and write-down to reduce the carrying value of obsolete,
slow moving, and non-usable inventory to net realizable value (including warranty costs) to cost of revenue.

Operating Expenses

Research and Development Expenses. Research and development expenses decreased $7.1 million to $73.4 million
for the three months ended September 30, 2016 compared with the three months ended September 30, 2015. The
decrease in research and development expenses primarily reflected a $3.6 million decrease in non-employee services
and a $3.3 million decrease in infrastructure related costs.

Selling, General, and Administrative Expenses. Selling, general, and administrative expenses decreased $5.6 million
to $34.6 million for the three months ended September 30, 2016 compared with the three months ended September 30,
2015. The decrease in selling, general, and administrative expenses primarily reflected a $2.2 million decrease in
personnel-related costs, which included a reduction in headcount due to a restructuring of operations to reduce
operating costs, partially offset by an increase in share-based compensation costs; a $1.3 million decrease in the
foreign currency transaction and remeasurement losses; a $0.8 million decrease in non-employee services; and a $0.7
million decrease in travel and related expenses.

Acquired intangibles amortization. Acquired intangibles amortization reflects the amortization of intangibles acquired
through recent acquisitions. See Note 7 to the condensed consolidated financial statements.

Change in Contingent Consideration. Our contingent consideration decreased $2.7 million to zero for the three months
ended September 30, 2016 compared with the three months ended September 30, 2015. The earn-out periods related
to the contingent consideration ended in the third and fourth quarter of fiscal 2016.

Restructuring costs. Restructuring costs of $5.3 million in the three months ended September 30, 2016 reflect
employee severance costs and facilities consolidation costs related to the restructuring of operations to reduce
operating costs. These headcount-related costs included people in operations, research and development, and selling,
general and administrative functions. We expect to incur additional restructuring costs in the second quarter of fiscal
2017, which will include additional severance costs and facility consolidation costs. Restructuring costs of $1.9
million in the three months ended September 30, 2015, reflect severance costs related to restructuring of the
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operations related to the RSP acquisition. See Note 15 to the condensed consolidated financial statements.
Provision for Income Taxes

We account for income taxes under the asset and liability method. We consider the operating earnings of our foreign
subsidiaries to be indefinitely invested outside the United States. Therefore, no provision has been made for the
federal, state, or foreign taxes that may result from future remittances of undistributed earnings of our foreign
subsidiaries.

The provision for income taxes recorded in interim periods is recorded by applying the estimated annual effective tax
rate to year-to-date income before provision for income taxes, excluding the effects of significant unusual or
infrequently occurring discrete

22

Table of Contents 62



Edgar Filing: SANDRIDGE ENERGY INC - Form 10-K/A

items. The tax effects of discrete items are recorded in the same period that the related discrete items are reported and
results in a difference between the actual effective tax rate and the estimated annual effective tax rate.

The provision for income taxes of $1.0 million and $9.2 million for the three months ended September 30, 2016 and
2015, respectively, represented estimated federal, foreign, and state income taxes. The effective tax rate for the three
months ended September 30, 2016 diverged from the combined U.S. federal and state statutory tax rate primarily
because of foreign income taxed at lower tax rates and research credits, partially offset by foreign withholding taxes,
nondeductible amortization, and the impact of accounting for qualified stock options. The effective tax rate for the
three months ended September 30, 2015, diverged from the combined U.S. federal and state statutory tax rate,
primarily because of foreign income taxed at lower tax rates partially offset by foreign withholding taxes,
nondeductible amortization, contingent consideration and the impact of accounting for qualified stock options.

In July 2015, the U.S. Tax Court issued an opinion in Altera Corp. v. Commissioner related to a treasury regulation
addressing the treatment of stock-based compensation in a cost-sharing arrangement with a related party. The U.S.
Department of the Treasury has not withdrawn the requirement in its regulations related to the treatment of
stock-based compensation. The Commissioner filed an appeal to the Ninth Circuit Court of Appeals in February
2016. While we determined no adjustment to our financial statements is required due to the uncertainties with respect
to the ultimate resolution, we will continue to monitor developments in this case.

Liquidity and Capital Resources

Our cash and cash equivalents were $301.4 million as of September 30, 2016 compared with $352.2 million as of June
30, 2016, a decrease of $50.8 million. The decrease primarily reflected the combination of, $25.0 million used to
repurchase 508,063 shares of our common stock, $14.3 million used for the investment in a direct financing lease,
$7.5 million for the payment of debt, and $5.7 million used for the purchase of property and equipment, partially
offset by $2.0 million in proceeds from issuance of shares. We consider earnings of our foreign subsidiaries
indefinitely invested overseas and have made no provision for income or withholding taxes that may result from a
future repatriation of those earnings. As of September 30, 2016, $167.3 million of cash and cash equivalents was held
by our foreign subsidiaries. If these funds are needed for our operations in the United States, we would be required to
accrue and pay U.S. federal, state, and foreign taxes to repatriate these funds.

Cash Flows from Operating Activities. Operating activities during the three months ended September 30, 2016 did not
generate any net cash compared with $12.3 million of net cash generated during the three months ended September
30, 2015. For the three months ended September 30, 2016, the primary operating activities were net income of $3.7
million, plus adjustments for non-cash charges of $34.2 million, offset by a $37.9 million net change in operating
assets and liabilities. The net change in operating assets and liabilities was primarily attributable to a $19.3 million
decrease in accounts payable, a $12.8 million decrease in acquisition-related obligations, a $9.3 million decrease in
accrued compensation, and a $6.5 million increase in inventory, partially offset by a $13.1 million decrease in
accounts receivable, net. From June 30, 2016 to September 30, 2016, our days sales outstanding decreased from 70
days to 56 days and our annual inventory turns increased from six to seven. For the three months ended September
30, 2015, net cash provided by operating activities was primarily attributable to net income of $23.8 million, plus
adjustments for non-cash charges of $38.5 million, and a $50.0 million net change in operating assets and liabilities.
The net change in operating assets and liabilities was primarily attributable to a $24.5 million increase in accounts
receivable, a $14.0 million decrease in accounts payable, a $9.6 million decrease in acquisition related obligations, a
$6.3 million increase in inventory and an $8.6 million decrease in income taxes payable; partially offset by a $9.2
million decrease in prepaid expenses and other current assets.

Cash Flows from Investing Activities. Cash used in investing activities during the three months ended September 30,
2016 consisted of $14.3 million for the investment in a direct financing lease and $5.7 million for purchase of property
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and equipment. Net cash used in investing activities during the three months ended September 30, 2015 consisted of
$9.9 million for the purchases of property and equipment and $4.4 million for the purchase of intangible assets,
partially offset by $0.6 million in proceeds from sales of investments.

Cash Flows from Financing Activities. Net cash used in financing activities for the three months ended September 30,
2016 was $31.3 million, compared with $124.3 million for the three months ended September 30, 2015. Net cash used
in financing activities for the three months ended September 30, 2016 primarily related to $25.0 million used to
repurchase 508,063 shares of our common stock and $7.5 million for the payment of debt. Net cash used in financing
activities for the three months ended September 30, 2015 primarily related to $125.0 million used to repurchase
1,668,713 shares of our common stock.

Common Stock Repurchase Program. As of September 30, 2016, our board has cumulatively authorized $1.15 billion
for our common stock repurchase program, which will expire in July 2018. The program authorizes us to purchase our
common stock in the open market or in privately negotiated transactions, depending upon market conditions and other
factors. The number of shares purchased and the timing of purchases is based on the level of our cash balances,
general business and market conditions, and other
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factors, including alternative investment opportunities. Common stock purchased under this program is held as
treasury stock. From April 2005 through September 30, 2016, we purchased 24,828,070 shares of our common stock
in the open market for an aggregate cost of $917.3 million. Treasury shares purchased prior to August 28, 2008 were
not subject to the stock split on that date. During the three months ended September 30, 2016, we repurchased 508,063
shares of our common stock for a total cost of $25.0 million. As of September 30, 2016, the remaining available
authorization under our common stock repurchase program is $232.7 million.

Bank Credit Facility. On September 30, 2014, we entered into the Credit Agreement, with the Lenders, and Wells
Fargo, as Administrative Agent for the Lenders. On October 20, 2015, we entered into a Commitment Increase
Agreement and First Amendment to Credit Agreement, or the First Amendment, with the Administrative Agent and
each of the lenders party thereto, which amends the Credit Agreement, among us, the Lenders and the Administrative
Agent.

Pursuant to the First Amendment, we exercised our right under the Credit Agreement to request a $100 million
increase to the aggregate revolving credit commitment thereunder, for total aggregate revolving credit commitments
of $250 million, and the Lenders under the Credit Agreement agreed to provide such increased revolving credit
commitments pursuant to the terms of the First Amendment.

The Credit Agreement provides for, among other things, (i) a revolving credit facility of up to $150 million,
subsequently amended and increased in October 2015 to $250 million, which includes a $20 million sublimit for
letters of credit and a $20 million sublimit for swingline loans, and (ii) a term loan facility in an amount of $150
million. Under the terms of the Credit Agreement, we may, subject to the satisfaction of certain conditions, request
increases in the revolving credit facility commitments and additional term loan commitments in an aggregate principal
amount of up to $100 million to the extent existing or new lenders agree to provide such increased or additional
commitments, as applicable. At the initial closing under the Credit Agreement, we borrowed $150 million under the
term loan facility and $100 million under the revolving credit facility to finance a portion of the RSP acquisition
purchase price. As of September 30, 2016, the outstanding balance of the debt was $231.3 million.

Our obligations under the Credit Agreement are guaranteed by the material domestic subsidiaries of our company,
subject to certain exceptions (such material subsidiaries, together with our company, collectively, the Credit Parties).
The obligations of the Credit Parties under the Credit Agreement and the other loan documents delivered in
connection therewith are secured by a first priority security interest in substantially all of the existing and future
personal property of the Credit Parties, including, without limitation, 65% of the voting capital stock of certain of the
Credit Parties’ direct foreign subsidiaries, subject to certain exceptions.

Under our Credit Agreement, the revolving credit facility and term loans bear interest at our election of a Base Rate
plus an applicable margin or LIBOR plus an applicable margin. Swingline loans bear interest at a Base Rate plus an
applicable margin. The Base Rate is the greater of the Prime Rate, the Federal Funds Rate plus 50 basis points, or
LIBOR plus 100 basis points. The applicable margin is based on a sliding scale which ranges from zero to 100 basis
points for Base Rate loans and 100 basis points to 200 basis points for LIBOR loans.

The term loan facility requires repayment over five years with nineteen quarterly principal payments beginning in the
three months ended March 31, 2015. Each of the first four quarterly principal payments were $1.9 million, each of the
following quarterly principal payments are $3.8 million, and the final principal payment of $90.0 million due on
September 30, 2019. The revolving credit facility requires payment in full at the end of five years on September 30,
2019. Interest on the term loan facility and revolving credit facility is payable quarterly.

Under the Credit Agreement, there are various restrictive covenants, including three financial covenants which limit
the consolidated total leverage ratio, or leverage ratio, the consolidated interest coverage ratio, or interest coverage
ratio, and a restriction which places a limit on the amount of capital expenditures that may be made in any fiscal year.
The leverage ratio is the ratio of debt as of the measurement date to earnings before interest, taxes, depreciation and
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amortization, or EBITDA, for the four consecutive quarters ending with the quarter of measurement. The leverage
ratio must not exceed 2.50 to 1.0 during the first two years of the agreement, and 2.0 to 1.0 during the last three years
of the agreement. The interest coverage ratio is EBITDA to interest expense for the four consecutive quarters ending
with the quarter of measurement. The interest coverage ratio must not be less than 3.50 to 1.0 during the term of the
agreement. As of September 30, 2016, we were in compliance with the restrictive covenants.

$100 Million Shelf Registration. We have registered an aggregate of $100.0 million of common stock and preferred
stock for issuance in connection with acquisitions, which shares will generally be freely tradeable after their issuance
under Rule 145 of the Securities Act unless held by an affiliate of the acquired company, in which case such shares
will be subject to the volume and manner of sale restrictions of Rule 144 of the Securities Act.

Liquidity and Capital Resources. We believe our existing cash and cash equivalents, anticipated cash flows from
operating activities, and available credit under our revolving credit facility will be sufficient to meet our working
capital and other cash
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requirements for at least the next 12 months, including our indemnification holdback liability associated with the RSP
acquisition, our contingent consideration obligations associated with the acquisition of Validity, and our debt service
obligations. Our future capital requirements will depend on many factors, including our revenue, the timing and extent
of spending to support product development efforts, costs related to protecting our intellectual property, the expansion
of sales and marketing activities, timing of introductions of new products and enhancements to existing products, the
costs to ensure access to adequate manufacturing, the costs of maintaining sufficient space for our workforce, the
continuing market acceptance of our product solutions, our common stock repurchase program, and the amount and
timing of our investments in, or acquisitions of, other technologies or companies. Further equity or debt financing
may not be available to us on acceptable terms or at all. If sufficient funds are not available or are not available on
acceptable terms, our ability to take advantage of business opportunities or to respond to competitive pressures could
be limited or severely constrained.

Our non-current other assets consist of ARS investments, which have failed to settle in auctions. These investments
are not liquid, and in the event we need to access these funds, we will not be able to do so without a loss of principal,
unless redeemed by the issuers or a future auction on these investments is successful.

Based on our ability to access our cash and cash equivalents, our expected operating cash flows, and our other sources
of cash, we do not anticipate that the lack of liquidity on these investments will affect our ability to operate our
business as usual. Further, while we do not anticipate the need to remit undistributed earnings of our foreign
subsidiaries to meet our working capital and other cash requirements, if we did remit such earnings we would be
required to accrue and pay U.S. taxes to repatriate these funds, which would adversely impact our financial position
and results of operations.

Contractual Obligations and Commercial Commitments

Our material contractual obligations and commercial commitments as of September 30, 2016 were as follows (in
millions):

Remaining
Fiscal Fiscal Fiscal Fiscal Fiscal
in Fiscal
Year Year Year Year Year
Year 2017 2018 2019 2020 2021 2022 Thereafter Total

Long-term debt () $ 15.0 $21.0 $21.2 $191.6 $248.8
Leases 7.2 7.2 1.7 0.5 04 0.1 - 17.1
Purchase obligations and other

commitments 24.1 24.1
Other long-term obligations ) 12.7 6.4 19.1
Total $ 59.0 $28.2 $229 $1985 $04 $0.1 $ = $309.1

(1)Represents both principal and interest payable through the maturity date of the underlying contractual obligation.

(2)Purchase obligations and other commitments include payments due for inventory purchase obligations with
contract manufacturers.

(3)Represents a hold back liability under the definitive agreements for the RSP acquisition and payments due for
earnout consideration related to the Validity acquisition.

In fiscal 2015 we completed the RSP acquisition. The purchase price at the closing date of the acquisition was paid

entirely in cash, with ¥7.25 billion held back to address any post-closing adjustments or claims, or the Indemnification
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Holdback. As of September 30, 2016, the majority of the Indemnification Holdback liability was settled. We have
retained ¥648 million (approximately $6.4 million) subject to resolution of the IIX legal dispute (see Legal
Proceedings under Note 9).

In connection with the Validity acquisition in November 2013, we entered into a contingent consideration
arrangement. The earnout period for this arrangement was complete as of March 31, 2016. During the first quarter of
fiscal 2017, we paid $12.8 million of this liability. As of September 30, 2016, we have $12.7 million of the final
earnout consideration liability remaining; this balance represents amounts we have not paid and have retained, subject
to resolution of the Amkor Technology legal dispute (see Legal Proceedings under Note 9).

The amounts in the table above exclude unrecognized tax benefits of $13.7 million. As of September 30, 2016, we
were unable to make a reasonably reliable estimate of when cash settlement with a taxing authority may occur in

connection with our gross unrecognized tax benefit.
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Recently Issued Accounting Pronouncements Not Yet Effective
For a summary of recent accounting pronouncements and the anticipated effects on our consolidated financial

statements, see Note 1 to the Condensed Consolidated Financial Statements, which is incorporated by reference
herein.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As of September 30, 2016, our market risk related to interest rates on our cash and cash equivalents and ARS
investments, variable interest rate risk, and foreign currency exchange risks has not changed materially from the risks
disclosed in Item 7A of our Annual Report on Form 10-K for the fiscal year ended June 25, 2016.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controls and procedures designed to reasonably ensure that information
required to be disclosed in our reports filed under the Exchange Act, such as this Report, are recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms, and to reasonably ensure that
such information is accumulated and communicated to our management, including the Chief Executive Officer, or
CEO, and the Chief Financial Officer, or CFO, as appropriate, to allow timely decisions regarding required disclosure.

Under the supervision and with the participation of our management, including our CEO and CFO, we evaluated the
effectiveness of the design and operation of our disclosure controls and procedures as of the end of the period covered
by this Report. Based on this evaluation, our CEO and CFO concluded that our disclosure controls and procedures
were effective as of the end of the period covered by this Report.

Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)

under the Exchange Act) that occurred during the three months ended September 30, 2016 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II-—OTHER INFORMATION

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

Our Board of Directors has cumulatively authorized $1.15 billion for our common stock repurchase program, which
expires at the end of July 2018. As of September 30, 2016, the remaining amount authorized for the repurchase of our
common stock is $232.7 million. Repurchases under our common stock repurchase program during the three-month
period ended September 30, 2016 were as follows:

Total
Number
of Shares  Value of
Shares
Average Purchased that May Be
Total Price as Part of  Purchased
Number  Paid Publicly in the Future
of Shares per Announced Under the
Period Purchased Share Program Program
June 26, 2016 - July 23, 2016 508,063  49.21 508,063  $232,739,000
July 24, 2016 - August 20, 2016 — — 232,739,000
August 21, 2016 - September 24, 2016 — — 232,739,000

Total 508,063
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ITEM 6. EXHIBITS

31.1 Certification of Chief Executive Officer

31.2 Certification of Chief Financial Officer

32.1*%  Section 1350 Certification of Chief Executive Officer

32.2*%  Section 1350 Certification of Chief Financial Officer
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

*This information is furnished and not filed for purposes of Sections 11 and 12 of the Securities Act of 1933 and
Section 18 of the Securities Exchange Act of 1934.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned thereunto duly authorized.

Date: November 2, 2016

Date: November 2, 2016
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SYNAPTICS INCORPORATED

By:  /s/Richard A. Bergman
Name: Richard A. Bergman
Title: President and Chief Executive Officer

By:  /s/ Wajid Ali
Name: Wajid Ali
Title: Senior Vice President and Chief Financial Officer
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