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Dear Mr. Masetti:

This is in response to your letter dated April 7, 2015 concerning the shareholder
proposal submitted to Sigma by Kenneth Steiner. We also have received letters on the
proponent’s behalf dated April 15, 2015, May 3, 2015 and May 25, 2015. Copies of all
of the correspondence on which this response is based will be made available on our

website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your

reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden

"*FISMA & OMB Memorandum M-07-16***



June 9, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Sigma Designs, Inc.
Incoming letter dated April 7, 2015

The proposal requests that the board initiate the appropriate process to amend the
company’s articles of incorporation and/or bylaws to provide that director nominees shall
be elected by the affirmative vote of the majority of votes cast at an annual meeting of
shareholders, with a plurality vote standard retained for contested director elections.

There appears to be some basis for your view that Sigma may exclude the
proposal under rule 14a-8(i)(2). We note that in the opinion of your counsel,
implementation of the proposal would cause Sigma to violate state law. Accordingly, we
will not recommend enforcement action to the Commission if Sigma omits the proposal
from its proxy materials in reliance on rule 14a-8(i)(2). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which
Sigma relies.

Sincerely,

Raymond A. Be
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



JOHN CHEVEDDEN

**FISMA & OMB Memorandum M-07-16*** **F1SMA & OMB Memorandum M-07-16***

May 25, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal

Silicon Image, Inc. (SIGM)

Directors to be Elected by Majority Vote
Kenneth Steiner

Ladies and Gentlemen:
This is in regard to the April 7, 2015 no-action request.

The proposal states:

“Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company’s articles of incorporation and/or bylaws to provide that
director nominees shall be elected by the affirmative vote of the majority of votes cast at an
annual meeting of shareholders, with a plurality vote standard retained for contested director
elections, that is, when the number of director nominees exceeds the number of board seats.”
[emphasis added]

The company claims that the proposal “would be subject to differing interpretations both by the

shareholders voting on the proposal and the Company board ...” in regard to cumulative voting.

This would be impossible in regard to the Board because an outside firm has already advised the
Board in regard to the steps to be taken in regard to cumulative voting.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

y Ly bl

. .
ohn Chevedden

ce: Kenneth Steiner

" Edward Lopez <Edward.Lopez{@siliconimage.com>
Corporate Secretary



[SIGM: Rule 14a-8 Proposal, February 12, 2015]
Proposal 4 — Directors to be Elected by Majority Vote

Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company’s articles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained for contested director elections,
that is, when the number of director nominees exceeds the number of board seats. This proposal
includes that a director who receives less than such a majority vote be removed from the board
immediately or as soon as a replacement director can be qualified on an expedited basis.

In order to provide shareholders a meaningful role in director elections, our Company’s current
director election standard should be changed from a plurality vote standard to a majority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot.

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entire board. Under our Company’s current voting
svstem. a director nominee can be elected with as little as one yes-vote. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected. More
than 77% of the companies in the S&P 500 have adopted majority voting for uncontested

elections. Our company has an opportunity to join the growing list of companies that have
already adopted this standard.

Please vote to enhance shareholder value:
Directors to be Elected by Majority Vote — Proposal 4



JOHN CHEVEDDEN

**FISMA & OMB Memorandum M-07-16** **FISMA & OMB Memorandum M-07-16***

May 3, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal

Silicon Image, Inc. (SIGM)

Directors to be Elected by Majority Vote

Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the April 7, 2015 no-action request.

Clearly the company does not “lack the power” to “initiate the appropriate process to amend our
Company’s articles of incorporation and/or bylaws” unless it incapacitates itself by deciding to
do an incomplete job (in regard to item B on page 4).

At least one additional response will be forwarded.

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2015 proxy.

Sincerely,

ohn Chevedden
cc: Kenneth Steiner

Edward Lopez <Edward.Lopez@siliconimage.com>
Corporate Secretary



JOHN CHEVEDDEN

**FISMA & OMB Memorandum M-07-16 EISMA & OMB Memorandum M-07-16

April 15,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal

Silicon Image, Inc. (SIGM)

Directors to be Elected by Majority Vote
Kenneth Steiner

Ladies and Gentlemen:
This is in regard to the April 7, 2015 no-action request.

The proposal states:

“Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company’s articles of incorporation and/or bylaws to provide that
director nominees shall be elected by the affirmative vote of the majority of votes cast at an
annual meeting of shareholders, with a plurality vote standard retained for contested director
elections, that is, when the number of director nominees exceeds the number of board seats.”
[emphasis added]

The company raises an issue about cumulative voting. However the company does not claim that
any change in cumulative voting would primarily involve provisions that would exist outside the
“Company’s articles of incorporation and/or bylaws.”

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

fohn Chevedden

cc: Kenneth Steiner

Edward Lopez <Edward.Lopez@siliconimage.com>
Corporate Secretary



[SIGM: Rule 14a-8 Proposal, February 12, 2015]
Proposal 4 - Directors to be Elected by Majority Vote

Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company’s articles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained for contested director elections,
that is, when the number of director nominees exceeds the number of board seats. This proposal
includes that a director who receives less than such a majority vote be removed from the board
immediately or as soon as a replacement director can be qualified on an expedited basis.

In order to provide shareholders a meaningful role in director elections, our Company’s current
director election standard should be changed from a plurality vote standard to a majority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot. ,

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entire board. Under our Company’s current voting
svstem. a director nominee can be elected with as little as one yes-vote. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected. More
than 77% of the companies in the S&P 500 have adopted majority voting for uncontested
elections. Qur company has an opportunity to join the growing list of companies that have
already adopted this standard.

Please vote to enhance shareholder value:
Directors to be Elected by Majority Vote — Proposal 4



pillsbury
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James J. Masetti
tel 650.233.4754
jim.masetti@pillsburylaw.com

April 7, 2015
V1A EMAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Sigma Designs, Inc. — Exclusion of Shareholder Proposal Pursuant to
Rule 142-8

Ladigs and Gentlemen:

On behalf of Sigma Designs, Inc., a California corporation (the “Company™),
pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934 (the
“Exchange Act”), the Company respectfully requests confirmation that the Staff of the
Division of Corporation Finance (the “Staff’) of the Securities and Exchange
Commission (the “Commission”) will not recommend enforcement action to the
Commission if the Company, for the reasons stated below, excludes the shareholder
proposal entitled “‘Proposal 4 — Directors to be Elected by Majority Vote™ and the
supporting statement (the “Proposal”) received from Kenneth Steiner, who has appointed
John Chevedden to act on his behalf regarding the Proposal (“Mr. Chevedden™), from
the proxy materials to be distributed by the Company in connection with its 2015 Annual
Meeting of Stockholders (the “2015 Proxy Materials™).

In accordance with Section C of Staff Legal Bulletin No. 14D (November 7,
2008), the Company is emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov, in lieu of providing six additional copies of this letter
pursuant to Rule 14a-8(j). In accordance with Rule 14a-8(j), the Company (i) is filing
this letter with the Commission no later than eighty (80) calendar days before the
Company intends to file its definitive 2015 Proxy Materials with the Commission and (ii)
is concurrently sending a copy of this letter and its attachments to Mr. Chevedden as
notice of the Company’s intent to omit the Proposal from the 2015 Proxy Materials.

www . pilisburylaw.com 705836948vH




U.S. Securities and Exchange Commission
April 7, 2015
Page 2

The Proposal, the accompanying supporting statement, and copies of all relevant
correspondence between the Company and Mr. Chevedden are attached to this letter as
Exhibit A. Attached as Exhibit B to this letter is our supporting opinion with respect to
certain matters of California state law.

The Proposal

The Proposal states: “Resolved: Shareholders hereby request that our Board of
Directors (the “Board”) initiate the appropriate process to amend our Company’s articles
of incorporation and/or bylaws to provide that director nominees shall be elected by the
affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a
plurality vote standard retained for contested director elections, that is, when the number
of director nominees exceeds the number of board seats. This proposal includes that a
director who receives less than such a majority vote be removed from the board
immediately or as soon as a replacement director can be qualified on an expedited basis.”

Additional Background

The Company is incorporated in California and is subject to the California
Corporations Code (the “Code”). The Code imposes certain restrictions on California
corporations with respect to the voting standards for the election of directors. Section
708 of the Code requires cumulative voting in election of directors. The Code allows for
an exception to the cumulative voting standard under Section 708.5, which permits
California corporations to adopt majority voting of shareholders in an uncontested
election, but only if the corporation has first eliminated cumulative voting by amendment
of its articles or bylaws by approval of the board and approval of the outstanding shares
of such corporation. See Cal Corp. Code Section 301.5. Additionally, the majority voting
standard which California corporations would be permitted under Section 708.5 to adopt
after the elimination of cumulative voting is that prescribed by Section 153, which
requires not just the affirmative vote of a majority of the shares voted but that such
affirmative vote constitute, notwithstanding abstentions, a majority of the required
quorum. The Code provisions mentioned above are further described ‘in the attached
supporting opinion.

The Company and its shareholders have not eliminated cumulative voting in the
Company’s articles of incorporation or bylaws, each as amended.

Analysis
For the reasons set forth below, the Company hereby respectfully requests that the

Staff concur in its view that the Proposal may be excluded from the 2015 Proxy
Materials.

A. The Proposal may be excluded from the Proxy Materials under Rule 14a-
8(i)(2) because implementation would cause the Company to violate state
laws.

www.pillsburylaw.com - 705835948v5




U.S. Securities and Exchange Commission
April 7, 2015
Page 3

Rule 14a-8(i)(2) permits a company to exclude a shareholder proposal from its
proxy materials if “the proposal would, if implemented, cause the company to violate any
state, federal or foreign law to which it is subject.”

As noted in “Background” above, the Code prohibits, as the Proposal requests, the
amendment of “Company’s articles of incorporation and/or bylaws to provide that
director nominees shall be elected by the affirmative vote of the majority of votes cast at
an annual meeting of shareholders” unless cumulative voting has first been eliminated by
amendment of the Company’s articles or bylaws. The Company and its shareholders
have not eliminated cumulative voting for election of directors. If the Company were to
initiate a process to amend the articles of incorporation or bylaws to provide for majority
voting as the Proposal requests, the Company would be pursuing an amendment that
would be in violation of California state law, and therefore could not implement the
Proposal without violating state law. (Please note that, in accordance with Staff guidance,
the Company’s analysis in this instance does not make assumptions about the operation
of the Proposal that is not called for by the language of the Proposal),

The Staff has previously agreed that a shareholder proposal seeking to have a
California corporation adopt majority voting can be excluded under Rule 14a-8(i)(2) in
the event the California corporation has not already eliminated cumulative voting. In
Reliance Steel & Aluminum Co. (March 10, 2011), the Staff agreed that Reliance could
exclude a proposal requesting that Reliance Steel adopt a bylaw specifying that the
election of directors shall be decided by a majority of the votes cast, with a plurality vote
standard used in those director elections in which the number of nominees exceeds the
number of directors to be elected under Rule 14a-8(i)(2), on the basis that in the opinion
of Reliance counsel, the implementation of the proposal would cause Reliance to violate
state law (Mr. Chevedden, the representative of the Proponent of this Proposal, was also
the proponent in that instance). Similarly, as counsel to Sigma Designs, Inc., we have
concluded that the implementation of this similar Proposal would, as applied to a
California corporation, cause the Company to violate California state law. Our supporting
opinion is attached as Exhibit B to this letter.'

Additionally, implementation of the Proposal, as applied to a California
corporation, would cause the Company to violate California state law for a further reason.
The requested amendment would require that a director “shall be elected by the

" In similar circumstances, the Staff has permitted the exclusion of a shareholder proposal requesting
that a Idaho corporation adopt majority voting pursuant to Rule 14(a)-8(i)(2) and Rule 14(a)(8(i)(6)
where the company provided an opinion of counsel that a proposal requesting that the company’s
board of directors amend the company’s bylaws to adopt majority voting would be in violation of
Idaho law. See IDACORP, Inc. (March 13, 2012),

www.pilisburylaw.com 705835948v5



U.S. Securities and Exchange Commission
April 7,2015
Page 4

affirmative vote of the majority of votes cast (emphasis supplied).” Under Section 153 of
the Code, however, “the affirmative vote of the majority of votes cast” is not sufficient by
itself to elect a director — the affirmative vote must also constitute at least a majority of
the required quorum. If the Company were to implement the requested amendment, then
the articles and/or bylaws under certain circumstances would permit the election of a
director in contravention of the requirements of California law.

Furthermore, neither the purported precatory nature of the Proposal (in that the
Proposal “requests” the Board to take the action), nor the use of the phrase “initiate the
appropriate process” to implement the proposal, precludes a permitted exclusion if the
implementation of the proposal would violate state, federal or foreign law. The Staff has
repeatedly permitted exclusions of precatory or advisory shareholder proposals and
proposals using identical or similar phrasing to “initiate the appropriate process” pursuant
to Rule 14a-8(i)(2) if the action called for in the proposal would violate state, federal or
foreign law. See, e.g.,, Merck & Co, Inc. (Jan 29, 2010) (in a proposal likewise submitted
by John Chevedden as proxy for Kenneth Steiner, the Staff permitted exclusion pursuant
to Rule 14a—8(i)(2) of a shareholder proposal requesting that the company’s board of
directors “undertake such steps as may be necessary” to permit shareholder action by
written consent); PG&E Corp. (Feb 14, 2006) (the Staff permitted exclusion pursuant to
Rule 14a-8(i)(2) of a shareholder proposal that requested the board to “initiate the
appropriate process” to implement a majority vote standard in director elections); TRW
Inc. (Mar 6, 2000) (the Staff permitted exclusion pursuant to Rule 14a-8(i)(2) of a
shareholder proposal requesting the board to “take all necessary steps” to declassify the
board).

For each of the aforementioned reasons, we believe the Proposal, if implemented,
would cause the Company to violate California state law, and we respectfully request that
the Staff concur that the Proposal may be excluded from the Company’s proxy materials
pursuant to Rule 14a-8(i)(2) under the Exchange Act.

B. The Proposal may be excluded from the Proxy Materials under Rule 14a-
8(1)(6) because the Company would lack the power or authority to implement
the proposal.

Rule 14a-8(i)}(6) permits a company to exclude a shareholder proposal from its
proxy materials if “the company would lack the power or authority to implement the
proposal.”

The Proposal request that the Board “initiate the process to amend [the] articles of
incorporation and/or bylaws” to implement majority voting. However, as discussed
above and further described in the supporting opinion, the Company must first eliminate
cumulative voting before it is permitted to adopt majority voting. Section 301.5 of the
Code further requires that the elimination of cumulative voting may only be adopted by
approval of the board and the outstanding shares. Section 152 of the Code defines
approval of the outstanding shares as “[approval by] the affirmative vote of a majority of

www pillsburylaw.com 705835948v5



U.S. Securities and Exchange Commission
April 7, 2015
Page 5

the outstanding shares of each class or series entitled to vote...” Accordingly, the Board

cannot unilaterally eliminate cumulative voting, without first obtaining shareholder
approval to do so.

The Staff has previously permitted the exclusion of proposals under Rule 14a-
8(i)(6) in similar situations where the proposal requested board action but shareholder
approval also was required to achieve the desired result. See, e.g., Schering-Plough
Corp. (Mar 27, 2008) (the Staff permitted exclusion pursuant to Rule 14a-8(i)(6) of a
proposal requesting the company’s board of directors to adopt cumulative voting, which
would have required a shareholder-approved amendment to the company’s certificate of
incorporation); AT&T, Inc. (Feb 19, 2008) (the Staff permitted exclusion pursuant to Rule
14a-8(i)(6) of a proposal requiring amendment to certificate of incorporation that would
have first required shareholder approval).

Even if the Proposal were to be approved by the shareholders, the Board would
lack the authority necessary to “amend the articles of incorporation and/or bylaws” to
implement majority voting as the shareholders would not have provided the requisite
affirmative approval to eliminate cumulative voting as required under California law.

For the aforementioned reasons, we believe the Company would lack the power
or authority to implement the Proposal and we respectfully request that the Staff concur
that the Proposal may be excluded from the Company’s proxy materials pursuant to Rule
14a-8(1)(6) under the Exchange Act.

C. Alternatively, the Proposal may be excluded from the Proxy Materials under
Rule 14a-8(i)(3) and 14a-9 as it is Materially False and Misleading.

Rule 14a-8(1)(3) permits a company to exclude a shareholder proposal from its
proxy materials if “the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in the proxy soliciting materials.”

Should the Staff determine that the Proposal in its entirety is not excludable under
either Rule 14a-8(i)(2) or Rule 14a-8(i}(6), instead interpreting the language in the
Proposal requesting the Board “to initiate the appropriate process” as implying or
supposing that the Proposal encompasses not only the adoption of majority voting but
also the approval by shareholders of elimination of cumulative voting and the
conforming of the stipulated majority voting standard to the requirements of California
law, we believe the Proposal should be excluded under Rule 14a-8(i)(3) as it would be
impermissibly vague and misleading,

Staff Legal Bulletin No. 14B (Sept 15, 2004) states that reliance on Rule 14a-

8(1)(3) to exclude a proposal may be appropriate in a few limited instances, including
when “the resolution contained in the proposal is so inherently vague or indefinite that

www.pillsburylaw.com 706835948v5



U.S. Securities and Exchange Commission
April 7, 2015
Page 6

neither the shareholders in voting on the proposal, nor the company in implementing the
proposal (if adopted), would be able to determine with any reasonable certainty exactly
what actions or measures the proposal requires.”

The Staff has previously allowed the exclusion of a proposal pursuant to Rule
14a-8(i)(3) when the proposal is drafted in such a way so that it “would be subject to
differing interpretation both by the shareholders voting on the proposal and the Company
board in implementing the proposal, if adopted, with the result that any action ultimately
taken by the Company could be significantly different from the action envisioned by
shareholders voting on the proposal.” See Exxorn Corporation (Jan 29, 1992). Further,
the Staff has permitted exclusion of a proposal pursuant to Rule 14a-8(i}(3) when the
proposal is open to multiple interpretations such that “any action ultimately taken by the
Company upon implementation could be significantly different from the actions
envisioned by the stockholders voting on the proposal.” See Fuqua Industries, Inc. (Mar
12, 1991).

There is no mention, either in the Proposal itself or in the supporting statement,
that implementation of the Proposal would require the elimination of cumulative voting,
that shareholder approval would be necessary for elimination of cumulative voting, or
that a vote in favor of the Proposal would be a vote in favor of the elimination of
cumulative voting. Given those omissions, 1, a reasonable shareholder without a detailed
knowledge of California law would likely not be able to make such inferences. As a
‘Tesult, we believe any interpretation of “to initiate the appropriate process™ so inherently
vague in this context that the shareholders voting on the Proposal would be unable to
determine with any reasonable certainty exactly what actions or measures the Proposal
requires. For example, are they being asked to direct the Board to seek shareholder
approval to eliminate cumulative voting, after which the Board would adopt majority
voting? Or instead, is this Proposal if approved intended to serve as the requisite
shareholder action eliminating cumulative voting? Do the shareholders understand that
they are giving up cumulative voting in order to have majority voting? And do the
shareholders understand that the majority voting standard required by California law and
which the Board would have to adopt in order to comply with any directive by the
shareholders would be more restrictive than that contained in the Proposal?

If the Proposal were to be approved by the shareholders, any action taken by the
Board to implement majority voting in a manner consistent with California law could be
significantly different from the actions envisioned by the shareholders voting on the
Proposal.

For the aforementioned reasons, we believe the Proposal is impermissibly vague
and may be excluded from the Company’s proxy materials pursuant to Rule 14a-8(i)(3)
under the Exchange Act as it would be misleading to the shareholders.

www . pillsburylaw.com 706835948v5



U.S. Securities and Exchange Commission
April 7, 2015
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Conclusion
Based upon the foregoing analysis, we respectfully request your confirmation that
the Staff will not recommend any enforcement action to the Commission if the Company
excludes the Proposal from the 2015 Proxy Materials. Please do not hesitate to contact
the undersigned at (650) 233-4754, or by email at jim.masetti@pillsburylaw.com, if you
have any questions or require any additional information regarding this matter.

Sincerely,

Z o

James M. Masetti
Enclosures

cc: Elias Nader, Sigma Designs, Inc.
John Chevedden (via email &t risma oMB Memorandum M-07-16 =+
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02/12/2015 B9FISMA OMB Memorandum M-07-16 ™+ | PAGE 81/03

Kenneth Steiner

*** FISMA OMB Memorandum M-07-16 ***

Mr. Thomas E. Gay 11
Corporate Secretary
Sigma Designs Inc (SIGM)
1778 McCarthy Blvd.
Milpitas, CA 95035

PH: 408-262-9003

FX: 408-957-9740

Dear Mr, Gay,

I purchased stock in our company because ] believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long—tem; perfqrmancc of our

company. This Rule 14a-8 proposal is submitted as & low-cost method to improve compnay
performance.

My proposal is for the next annual sbareholder meeting. I will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until gfter the date ofthe
respectxvc shareholder meeting. My submitted format, with the shareholder-supplxed emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
anid/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming sharcholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
corroupications reparding my rule 14a-8 proposal to John Chevedden |

*** FISMA OMB Memorandum M-07-16 ***

to facilitate prompt and verifiable communications. Please xdentxfy 1ms proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposal is letter does not grant
the power 10 vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company!® Please acknowledge
receipt of my proposal promgtly by email 16+ Fisma oMB Memorandum M- 07-16 *+*

Of‘/y

Kemneth Steiner




82/12/2815 B3:83pigmA OMB Memorandum M-07-16** | B v PAGE @2/83

[SIGM: Rule 14a-8 Proposal, February 12, 2015} L

Proposal 4 — Directors to be Elected by Majonty Vote
Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company’s articles of incorporation and/or bylaws to prov:de that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained for contested director elections,
that i5, when'the number of director nominees exceeds the number of Hoard seats, This proposal
includes that a director who receives less than such a majority vote be removed from the board
immediately or as soon as a replacemem director can be qualified on an expedxted basis.

In order to provide shareholders a meaningful role in djrector electmns our: Company § current
director election standard should be changcd from a. pluralny vote standard 10 a majority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot. || |

This will establish a challenging vote standard for board nominees and w111 improve the
performance of individual directors and the entire board. Under our Company $ gurrent voting
svstem, a director nominee can be elected with as little as one ye&vona, A majority vote standard
would requixe that 2 nominee receive a majority of the votes cast in oxder to be elected. More
than 77% of the companies in the S&P 500 have : adopted majority voting for uncontested

elections. Our eompany bas an opportunity to join the growing list of compémes that have
already adopted this standard.

Please vote to enhance sharcholder value: g
Directors to be Elected by Majority Vote - Proposal 4




62/1_2/28'15 89:53. FISMA OMB Memorandum M-07-16 ***

Notes:

PAGE

Kenneth Steiner, *+* F|ISMA OMB Memorandum M-07-16 *** sponsoréd this proposal.

“Proposal X" is a placeholder for the proposal number assigned by the company ini the final

proxy.
Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CE
_ 2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropnatc
exclude supporting statement Janguage and/or an entire proposal m rehs
8(1)(3) in the following circumstances: .

), September 15,

for companies to
ince o rule 14a-

* the company objects to factual assertions because they are not suppmrted
* the conipany objects to factual assertions that, while not matenally false or misleading,

may be disputed ot countered;

shareholders in a manner that ig unfavorable to the company, xts du-e
and/or

+ the company objects to statements because they represent the opmxc

the company objects to factual assextions because those assemons may be interpreted by

ctors, or its officers:

n of the shareholder

ptoponent or a referenced source, bui the statements are not 1dérmﬁed specifically as

such.

We believe that it is appmpnate under rule L4a-8 for con;pames to address these objections

in their statements of opposition.
See also: Sun Microsystems, Inc. (July 21, 2005).

"The stock required by rule 14a-8 will be held until after the annual méénng
presented at the annual meeting. Please acknowledge this proposal prompt
*** FISMA OMB Memorandum M-07-16 ***

The proposal will be
y by email
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JamesJ. Masetti-
161650.233:4754.
jimiihias‘ctti@piﬂs'bb’xylaw.@omk

February 26 2015
VIA EMAIL AND OVERNIGHT MAIL
John Chevedden

*** FISMA OMB Memorandum M-07-16 ***

With aeopy to:
Kenneth Steiner

~ ™ FISMA OMB Memorandum M-07-16 ***

Re: Kenneth Steiner Shareholder Proposal

Dear Mr. Chevedden;

Sigma: Desxgns, Inc. (the “Company”} has received a letter submitting a
proposal dated Februiry 12, 2015 under Rule 14a-8-0f thié: ‘proxy rules of the-
Securities and Exchange Commission (SEC) on behalf of Kenneth Steiner. The letter
appointed you, John Chevedden as Kennéth Steiner’s representative and proxy
regarding this proposal: 4nd communications related thereto. Thie" Company has,
retained thisfirm to advise it in connection with this matter, and we are writing this-
letter to'you on behalf of the Company. In actordance with'-Rule 14a-8, we are
notifying you of certain deficiencies we haveidentified in your submission that would

preclude us from considering them for inclusion in our proxy statement for the 2015
annual meeting of stockhiolders.

‘The Company is unable to venfy through its records that Kenneth Steiner has
been a stockholder of the Company in the amount and for the penod of time required
by Rule 14a-8{b); and therefore, is unable 16.determine its eligibility to submit a.
proposal for consideration at the 2015 annual meeting of stockholders.

www:pillsburylaw. c6m
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Page 2

Accordmgly, we request that you provide the written information reqmred by.
Rule: 142-§(b)(2) establishing ownership ehgnbzhty This rule states that in orderto be
eligible to submit ' proposal, a shareholder must have continuously held at least
$2,000 in matket value or 1% of the Company s securities for at least one year by the
date on which you submit the proposal. You must continue to hold those securities
throtigh the date of the aninual meeting; There are two ways to demotistrate this under
the SEC’s rules: "You may submit to us either —

* A written stateinent from the record holdér of the securities (usually a broker’
or bank) venfymg that, at the time you submitted your proposal, you
continuously held the securities for at least one year,

-

-« A copy of afiled Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5 or
amenidments to those dotuments-or updated forms,. reﬂecnng your ownershxp
of shares as.of or before the date:on which the one- year eligibility period
began; your written statement that you contmuously héld the requiréd number
of shares for the one-year period as of the date of the statement.-

We have iticluded for your: reference acopy of Rule 14a-8 and divect yout
attention to the:aswer to Question 2, which gives detail on each of these methods.

In-accordance. with Rule 14&-8(1‘)(1) we inform you that’ your response to this
Tletter must be postmarked or transritted electronically 16 us o later than 14 days
from the date you'receive this lefter.

We have not made’a determination whether your proposed submission miay be
exclided under Rule 14a-8(i) and intend to undertake such examination only‘upon receipt
of a properly submitted proposal. If you have any questions regarding this lefter, please
direct thém to my attention at the address set forth above or by telephone at (650) 233-
4754

Very truly yours,.

www.pillsburylaw.com




Februdry 26,2015

’ ageB

Enclosure.

ce:  SigmaDesigns, Inc.
Elias Nader, Chief Financial Officer

Wwwtbillébwy_t_aw_com




Rule 14a-8, Sharcholder proposals;

This section addresses when a coipany must inchide a shateholder’s proposal in its proxy
statenient #nd identify the propnsal in its form of proxy when the- company holds an annual or special
meeting of shareholders. In sumtnary, in order to have your shareholder proposal included on s
conipany”s proxy card, and included along wifly ‘any suppotting statement in.its proxy statement, yoy
mast be ehgxhle and follow certain procedures, Undérafew specxﬁc circumstatices; the coinpany is
permitted to exchide your praposal, but only-after submtttmg its reasonis to the:Commission; We
structured this section in a question-and-aswer' format so that 3 is €asiér t6 undérstand, The Yefererices
0 “you’ aretp a shareholder.seeking to submit the praposal,

(8) Question 1: What is 8 proposai?

A shareholder proposal is your recommendation ef requiretnent that the company and/or its board
of directors take action; which youl intend fo present at'a meefing of thé company's sharéholders. Yiour
proposal shonld state as clearly as possible the course.of action that you believe the company should:
follow, 163 your proposal is placed.on the company’ § proxy ¢ard, the cormpany must also provide it the
form of proxy means for shareholders to specify by boxes a choice between approval or disapproval, or
abstenticn. Unless othierwisé indicated, the- word “proposal®as used in this section refers both t your
proposal, and to your corresponding statement in support of your propasal {if any).

(b) Question 2: Wheo is eligible to submit'a proposal, and how do 1.demonstrate 1o the
company that ¥ sim eligible?

(1) In order tobe eligible t6 submit 4 proposal, you must have contingoisty held at least $2,000.in
market value, or 195, of the company’s securities entitled to be voted on the proposal atthe meeting
for at least one year by the date you submit the: proposal. You must-continpe to hiold those securities
ihrough the date of the: meeting,

£2) you are the reg»stered halder of your.securities; which means:that your name appears in the
company’s records ds a. sharehiolder, the coiripany ¢4h verify your ehgxbxhty o its 'own, although you
will still have to provide the company with a written statement that 3 you intend 10 ¢ontinue:to hold the
securities through the date of the meeting. of shareholders, However, if like many shareholders You are
not a registeréd holder; the ‘company- likely does not know that you dre a shareholdér, or hiow. many
shares YOu own, In thxs case, at the time you submit your proposal YOou must prove, your el :gxbxhty 10
the totpany in-ong of two ways:.

(1) The first way is to:submit. to:the comipanya written statement from the “record” holder’ of your
securities (ysually a ‘broker or bank) veri ifying that, at the time you: submitted your proposal, you
continabusly held:the securities for at least'onie year. You must also inchide yolir own writtén Staterment”
that you intend to.continue to hold the securities throngh the date of the meeting of sharehiolders; or

{ii) The second way 19 prove ownership applies only:if you have filed a Schedule 13D (§:240.13d-
101), Schedule' 13G (§240.13d-1 02), Fotm 3:(§249.103 of this:chapter), Form 4 (§:249:104 of this
chapter) and/or Form 5 (§ 249.195 of this chapter),. or amendments to: thosa documents or updated
Tornis; reflecting your ownership of the shires as of or before the date on which the one-yéar eligibility
period begins. If you have filed pne of these documents with the SEC, you may demionsirdte your
eligibility by submftung to the Compiany:

(A)A-copy of the schedule and/or form, and any subsequent amendments reporting a chiarige in
your ownership level; :



(B) Your written statement that you continnously- held the required number of shares for the one-
year period as of the' date of the statement; and.

(C) Your written slaternem that you intend 16 continué ownership of the shares through thie date of

L

(c) Question 3: .wa- many proposals may I submit?.

Each:shareholder may:submit no more than one proposal to-s company for a particular,
shareholders” mieeting,.

(d) Quiestion 4: How long cah-my priposal he?
‘The proposal, includinig any accompanying supporting: staterment, may ot éxceed 500 words.
{e) Question S:'What Is the deadline for submitting a proposal?

o

MHifyou. are submitnng your proposal for the company’s annual’ meetxng. you can in most cases:
find the deadline in last ycar’s proxy statement. However; if the company. did not hold an annual
meeting last year, or hiis: changed the.date of its meeﬁng for this year more than 30 days from last.
year’s meeting, you can usually find the deadline in one of the company’s quarterly reports-on Forn
16-Q (§ 249.308a of this-chapter), or in shareholder reports of investrent companies under §.270.304-
1 of this chapter of the Investment Company Act-of 1940, In order to-avoid: controversy, shareholders

should submit their proposals by tneans; bicluding electronic méans; that permit them to prove the date
of delivery.

2) The:deadline is calculated in the following manner if the proposal is submitted for-a regularly
scheduled amiual meeting: The proposal must be réceived af the. Fompany’s principal exetutivé offices
not Jess than 120 xalendar days. before the-date of the.company’s proxy statement released to
shareholders in connection with the previous yéar's arinual mef:tmg However, if thecompany did not
hold an annual meeting the prévious:year, or if'the date of this year’s annual meeting has been changed’
by more than 30 days from the date of the' previous year’s meeting, then’ th deadline is a réasonable
tiie before the company begins to printand rhail its proxy matérials,

(3) If you'are submitting your proposal for 4 meeting of shareholders-other than & regu}ariy
Schcdxﬁed annual meeting, the deadline is a reasonable time before the' company. begms to print and
mail its proxy materials.

{f) Question 6; What i 1'fail to follow ane of the’ eligibility or procedural requirements’
explained in answers to Qwestions 1 through 4 of this section?

(1) Tbe company may exclude yqur pmposai but omy afver 4t has not:ﬁ@d you of the probiem and

company must, notxﬁ/ you in wming of any procedumi or ehg’b:hty dcf‘ clencies as weil as m‘xhe {ithe
frame for your fesponse. Your résponse must be’ postmarked ‘or transmitted electronically, rio latér than
14 days from the date you recejved the company’s noti ﬁcatmn ‘A company-need not provide you such
noticeofa dzﬁmency if the-deficiency caniiot be remedxed such as if you fail to.submit a proposal by
the conipany’s propcrfy determined deadlme [fthe company intends to exelude the proposal, it will

later have to make a-submission under § 2480, I4a~8 and prowde you witha copy under Question 10
below; § 240.14a-8(j),



D yon fail in-your promise to hold the required number of securities tirough the date of the.
‘meeting of shareholders, theén the company will bé permitted to éxclude all of your proposals from it§
proxy-materials for any mesting held in the following two calendar years:

{2) Question 7: Who has the burden of persuading the Commission or its stafl that my
v proposal ¢an be excluded?

- Exceptas othérwise noted; the burden is on the company fo'démunstrate that it is entitled 1o
-exclude:a proposal.

(1) Question 8; Must I appear personally at the shareholders” meeting to present the
“proposal?

(1) Eithéryou, or your representative who is qualified under state law to present the. pmposal on
wour behalf, must attend the meeting to present the proposal. Whether youattend the meeting yourseif
‘o send & quahf’ed’ representative to the meeting in your place, you should make suie that you, or Your
rep;esentanve, follow the proper state law procedures for attending the meeting and/or presenting your

(2) If thie companly Folds its shareholder meeting in whole or in part Via electronic medid, and the
‘ COMPpaAny Permits, you or your representauvc to present your proposal wia such medja, then you may
“appear thiough electronic medid ‘yather thani traveling to the meetmg to'appear n person,

3)1fyon or your qualified representative. fail 1o appear wnd present the’ pmposal, withott good
cause, the company will be permitied to exclade all of yourproposal$ from its proxy materials for any
méetings held in the fonowm_g. two calendar years.

(1) Question 9: IT T have complied with thé procedural requirements, om what othér bases
may a company rely {9 exctude my proposal?

ay Improper-under state law: If the proposal is nota proper subject for action by shareholders:
ander the:laws of the _;tmsdxcuon of the company’s organization;

Nate to paragraph O Depcndmg o the subject matfer, some propesals are not considéred
proper: under state law if they would be binding on the company if' approved by shareholders, In our
expenence, mosf proposa!s that are cast'as recommendations or reéquests that the board of directors take
specified. action are proper under.state law, Accordingly, we will assiime that a proposal drafied as'a.
recommendation pr suggestion is proper unless the company demonstrates otherwise:

(2) Violation of law: 1 the proposal would, if 1mp!emented cause the company 10 violate any
state, federal, or foréign law to which it is Subject;:

Note to paragraph (1)¢2); We will not apply this basis for exclusion to permit éxclusion of'a
proposa] on groundi that it would violate foreign Jawif compliance with the foreign law would result
in a violation of any state or federal law.

~ (3) Violation of proxy rules: If the proposal or sipporting stafemént is contrary to‘any ofthe
Cominission’s-proxy rules, including § 240.14a-9, which proh:btts ‘materiatly false or misteading
staterirents in proxy soliciting materials}



{4) Personal grievance; special interest: i the proposal f¢lates to the redress of'a personal claim.or
‘grlevmce agamst the compdrniy or any other person, or if it is designed to result in.a benefit to you, orto
fiirther a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: 1f the proposal relates to operations which account for Jess than 5 percent of the
jcompany' $ tota) asssts at the.end of its most recent Tiseal year, and for less than 5 percent-of its net

‘earnings-and gross sales for its most recerit fiscal year, and is not otherwise significantly related fo the
company’s business;

{6) Absence of powerfauthonty Hthe compgny would lack the power or authonty to fmplement
‘the proposal;

(’7) Mmagemem functions: If the proposal deals with a mafter relating to the company’s ordinary

(,_8).,}' Director elections: If the proposal:
(i) Would disqualify a nominse who is standing for efection;
(i)’ Would remove 4 director from office before his or her terin expired;

(iif) Questions the competence, business judgment, or character.of one or more'nominges or
directors;

{iv). Seekso inchude a specific individual in the company's proxy materials for électionto the.
board of directors; or

(v) Otherwise ‘coukd affect the-outcome:of the upcoming election of directors.

{9) Conflicts with tompany’s proposal: If the proposal drrecﬂy conflicts with oné ofthe:
company's own pmposais to be submitted to sharcholders at the same meeting; -

‘Note to paragraph (1)(9): A company’s.submission to the Cormmission under this-section should
specify the points of conflict with the company’s proposal.

(10) Substantially implemented: If the company has alréady substantially implemiented the
proposal;

{11y Duplication; If the proposal, substantially duplicates another proposal previously submitred to
the vompany by-another proponent that will be‘included in'the company's proxy miaterials for the same
meeting;

(12} Resubmissions: If the proposal deals. with substantially the same siibject matter as another
proposal Ot pmpoxals that has.or have been prevmnsly mcluded in the cempnny s proxy materxals

meetmg held withm 3 caﬁendar years of the last tune n was mcluded 1f the propasal rccewcd
(i) Léss than 3% of the vote if pmpcsedmcﬁ within the'preoedixjgfsi walendar years;

(i) Less than 6% of thie vote on its last submission to shareholders if proposed twice previously-
within the precedirig S calendar years; or



(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or
more prevxousiy within the presetﬁ:ng 5'calendar 'years, and

(13) Spetific arount of dividends: If the proposal rélates to specific amounts bfcash or stock
dividends,

3) Question 10: What procedures must the company follow if it intends o exclude my
proposal?

(1) H'the company intends fo-exclude a proposal from its proxy materials, it must file its reasoris
with the Commission 1o lates than 80 calendar days before it files its definitive proxy staterment.and
form of proxy with the Commission: The company must sinjultaneously provide youwith a copyofits
‘submission. The:Commission staff may permit the company 1o make its submission later than 30 days
before the company files its definitive proxy statement and forni of proxy, if the ‘company démonstratés
:good cause for missing the deadline.

(2) The company must file six paper copies of the following;
(i) The proposal;

(i) An-explanation of" “why the company believes that it may exclude. the proposal, -which should, if
possible, rcfbr to the most recent. apphcab]c authority, such as prior Division letiers issued under the
rule; and

{iiiy A supporting opinion of counsel when such reasons-are based on mattersof stare or foreign
law. ‘

{K) Question 11: May 1 submit my own statement to the Commission responding 0 the.
company’s arguments?

Yes; you may ‘submit.a response, but it is not required. You should:try to submit any-response to
us, with a-copy fo the comphny, 45'soon 8s possible after the company makes its submission. This way,
the Commission staff will have time to censider fully your submission before it issues iis response,
“You should submit six paper copies of your resporise.

{3 Question: 12: 1f the company includes my shareholder proposal in its'proxy materials,
what information about me must it include along with the proposal itself?

(1) The company’s-proxy statement must include-your name and address; as well as the.number of
the compaiiy's vonngsecurltzes thaiyou hold. H‘owg’v’ér;i instead of provid‘mg; thit infortation, the!
company may-instead include a statement that it will provide the information to shareholders promptly
upon receéiving an oral or writién request.

(2). The compauy s not résponsible for the contéhts of your proposal or supgortinig statement:

(m) Question 13: What can'l do if the company includes T its'| proxy ‘statement reasons why'it
believes shareholders should not vote in favor-of my proposal, and 1 disagree with some of its
statements?

(1) The company may eléct to include in ifs Proxy statément reasons why it belisves shareholders:
should vote against your proposal. The-company is allowed to make. argumems reflecting its'own poing’
of vxew , JUSt 85 YOu may express your own point of view in your proposal’s Supporting statement;



i) Hewevcr, if you believe that the company! 5 opposmon Yo your proposal contains’ matertally

- falgeor unsleadmg statérnents that miay violate our anti-fraud rule; § 240,14a-9; you-should promptly
send to the Commlsswn staff and the company & letter explaining the reasons for your view, along with
‘a'copy of the company § statenients opposing your prbpbsal, ‘To.the extent pbssxble your letter:should

include specific ﬁwtual information demonsirating the i inaceuracy of the conipany’s tlaims. Time

-permitting, you may wish to try to: work out your differences with the company by yourself before

contacnng tbe Commission staff.

{3) We require. the company to-send you & copy of its statements opposing your proposal before it

‘mails its proxy materials, so that youmay bnng 10.our attention any materially false-or misleading,

statements, umnder the’ following, timéftames:

{3) If our no-dction response. requires that you make rgvisions 10-your proposal or supporting:
statement as a-tondition to: mqumng the company. to include itints proxy-materials, then the company.
must provide you with 2 copy of its oppasition statements fio later than's calendar daysafierthe =
company receives 8 copy of your revxszd proposalor

(if) In'afl other cases, the company must provide you witha: copy of its opposition statemvents no
later than 30 calendar days before its files definitive copies of it$ proxy statement and form' of proxy
under § 240.14a-6.




] Ameritrade

March §, 2015

Kennsth Steiner

*** FISMA OMB Memorandum M-07-16 ***

Re: Your TD Ameritraltt ARISMA EPRIBIemordhdBrAMKisRAE Glearing inc. DTC #0188
Dear Kanneth Steinsr,

Thank you for allowing me to assist you today. As you raquested, this letter confirms that as of March 5,
2015, ybu have continuously held no less than 500 shares of Sigma Designs {(SIGM) in the above
referenced account since January 1, 2014, which exceads 14 months of continuous ownership.

H we can be of any further assistance, pleasa let us know. Just log into your account ant go 10 the
Message Center to write us. You can also call Client Ssrvices at B0D-669-3900. Wa're avallable 24 hours
a day, sevendays a week.

Sincerely,

Andrew P Haag
Resource Specialist
TD Ameritrade

“This inlormation is fumished a3 pan of a generat information sanvice and TD Ameritrade shall not be labie for any damages arising
out of any i y i0 tha ind B this information may differ from your TD Amaritrade monthly statement, you
should rely only on the TD Amaritrade monthly statement as the official record of your TD Amevitrade account.

Market volatlity, volume, and system availabilty may delay account access and trade execuions.

TD Amefilrads, Jtc., mamber FINRA/SIPC twww.finra.org, www.sipc.org). TD Ameritrade is a rademadk jointly owned by TD
Amerirade IP Company, lne. and The Toronto-Dominion Bank. ® 2015 Amertrade 1P Company, Inc. All ights reserved. Used
with permission.

23 S 168 A, N
Omabie, NE 65158 . wersitameriranecom
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Pillsbury Winthrop Shaw Pittman LLP
2550 Hanover Street | Palo Alto, CA 94304-1115 | 181 650.233.4500 | tax 650.233:4545

April 7, 2015

Sigma Designs, Inc.
1778 McCarthy Blvd.
Milpitas, CA 95035

Re:  Shareholder Proposal of Mr. Kenneth Steiner

Ladies and Gentlemen:

We have acted as counsel to Sigma Designs, Inc., a California corporation (the
“Company”) in connection with a proposal (the “Proposal”) by Mr. Kenneth Steiner (the
“Proponent”) pursuant to a letter dated February 12, 2015, which the Proponent has
requested to be included in the Company’s proxy statement for its 2015 annual meeting of
shareholders (the “Annual Meeting”). In connection with the Proposal, you have requested
our opinion as to whether under the laws of the State of California, implementation of the
Proposal, if adopted by the Company’s shareholders, would violate California Law.

In preparing this letter, we have reviewed the following documents:

1. The Second Restated Articles of Incorporation of the Company, as
amended on April 9, 2012 (the “Articles”);

2. The amended and restated bylaws of the Company, dated August 7,
2012 (the “Bylaws”); and

3. The Proposal and its supporting statement.

The Facts

The Company has received a letter dated February 12, 2015 in which the Proponent
has requested the Company to include the Proposal in the Company’s proxy statement for
the Annual Meeting. The Proposal states the following:

Resolved: Shareholders hereby request that our Board of Directors
initiate the appropriate process to amend our Company’s articles of
incorporation and/or bylaws to provide that director nominees shall be
elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with plurality vote standard retained for contested
director elections, that is, when the number of director nominees exceeds the
number of board seats. This proposal includes that a director who receives

705835949v4




April 7,2015

Sigma Designs, Inc.

Shareholder Proposal of Mr. Kenneth Steiner
Page 2 .

less than such a majority vote be removed from the board immediately or as
soon as a replacement director can be qualified on an expedited basis.

The Company is incorporated in California and is subject to the California .
Corporations Code (the “Code”). The Company is a listed corporation as such term is
defined under Section 301.5(d) of the Code. The Company’s Bylaws specifically provide
for cumulative voting.

Discussion
Section 708(a) of the Code provides that:

Except as provided in Sections 301.5 and 708.5, every shareholder
complying with subdivision (b) and entitled to vote at any election of
directors may cumulate such shareholder’s votes and give one candidate a
number of votes equal to the number of directors to be elected multiplied by
the number of votes to which the sharcholder’s shares are normally entitled,
or distribute the shareholder’s votes on the same principle among as many
candidates as the shareholder thinks fit.

In relevant part, the above referenced Section 301.5(a) of the Code provides that:

A listed corporation may, by amendment of its articles or bylaws,
adopt provisions to divide the board of directors into two or three classes to
serve for terms of two or three years respectively, or to eliminate cumulative
voting....[a]n article or bylaw amendment providing for...the elimination of
cumulative voting may only be adopted by the approval of the board and the
outstanding shares (Section 152) voting as a single class.

Under Sections 301.5(a) and 708 of the Code, in the absence of a contrary provision
adopted in a corporation’s articles or bylaws, California law mandates cumulative voting
for the election of directors of a listed corporation.. The Company has not amended the
Articles or the Bylaws to eliminate cumulative voting for the election of directors.

In relevant part, Section 708.5(b) of the Code provides that:

[...] a listed corporation that has eliminated cumulative voting
pursuant to subdivision (a) of 301.5 may amend its articles of incorporation
or bylaws to provide that, in an uncontested election, approval of the
shareholders, as specified in Section 153, shall be required to elect a director.

Section 153 of the Code describes majority voting, providing that:

“Approved by (or approval of) the shareholders” means approved or
ratified by the affirmative vote of a majority of the shares represented and

705835949v4
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Sigma Designs, Inc.

Shareholder Proposal of Mr. Kenneth Steiner
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voting at a duly held meeting at which a quorum is present (which shares
voting affirmatively also constitute at least a majority of the required
quorum) or by the written consent of shareholders (Section 603) or by the
affirmative vote or written consent of such greater proportion (including all)
of the shares of any class or series as may be provided in the articles or in
this division for all or any specified shareholder action.

To our knowledge, there is, as of the date hereof, no California or Federal case law
interpreting Section 708.5(b) of the Code. In the absence of such decisions, we apply
ordinary rules of statutory construction; pursuant to which we “must look to the statute’s
words and give them their usual and ordinary meaning.” People v. Gonzalez, 43 Cal.4th
1118, 1126 (Cal. 2008) (citing DaFonte v. Up-Right, Inc., 2 Cal.4th 593, 601 (Cal. 1992)).
If the language is unambiguous, the plain meaning controls. People v. Leiva, 56 Cal.4th
498, 500 (Cal. 2013). (citing Voices of the Wetlands v. State Water Resources Control Bd,
52 Cal.4th 499, 519 (Cal. 2011)).

Consequently, it is our opinion that Section 708.5(b) of the Code permits a listed
California corporation to adopt majority voting for uncontested director elections only if
such Corporation has eliminated cumulative voting in either its articles of incorporation or
bylaws. The Company has not eliminated cumulative voting pursuant to Section 301.5(a) of
the Code; and therefore, the Company is prohibited by the Code from adopting majority
voting under Section 708.5 of the Code. Were the Company to attempt to “initiate the
appropriate process” to amend the Company’s articles of incorporation and/or bylaws “to
provide that director nominees shall be elected by the affirmative vote of the majority of
votes cast,” it would be pursuing an amendment that would be violative of California law
unless and until the Company eliminated cumulative voting for elections of directors.
Additionally, the proposed amendment would be violative of California law even if the
Company were to have eliminated cumulative voting. The amendment would require that a
director “shall be elected by the affirmative vote of the majority of votes cast (emphasis
supplied).” Under Section 153 of the Code, however, “the affirmative vote of the majority
of votes cast” is not sufficient by itself to elect a director — the affirmative vote must also
constitute at least a majority of the required quorum.

Conclusion

Based upon the foregoing and subject to the assumptions, qualifications and
other limitations set forth below, it is our opinion that the Proposal, if implemented, would
require the Company to violate California law.

In rendering our opinion, we have (a) without independent verification, relied,
with respect to factual matters, statements and conclusions, on notifications and statements,
whether written or oral, of individuals identified to us as officers and representatives of the
Company and (b) reviewed originals, or copies of the documents listed herein and such
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other agreements, documents and records as we have considered relevant and necessary as
a basis for our opinion.

We have assumed (a) the accuracy and completeness of all certificates,
agreements, documents, records and other materials submitted to us; (b) the authenticity of
original certificates, agreements, documents, records and other materials submitted to us; (c)
the conformity with the originals of any copies submitted to us; (d) the genuineness of all
signatures; and (e) the legal capacity of all natural persons.

We express no opinion as to the law of any jurisdiction other than the law of the
State of California.

This letter speaks only as of the date hereof. We have no responsibility or
obligation to update this opinion letter or to take into account changes in law or facts or any
other development of which we may later become aware.

This letter is delivered by us as counsel for the Company solely for your benefit in
connection with the Proposal referred to herein. We understand that you may furnish a
copy of this opinion letter to the Securities and Exchange Commission and to the Proponent
in connection with the Proposal. Except as stated in this paragraph, this opinion letter may
not be used, circulated, furnished, quoted or otherwise referred to or relied upon for any
other purpose or by any other person or entity without our prior written consent.

Very truly yours, .
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