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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 samewebsite address.

Sincerely,

Matt S.McNair
Special Counsel

Enclosure

ec: 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*** ***FisMA & 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 votescast 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 becausean outside firm hasalready 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,

ohn Chevedden

oc: 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 aplurality 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 soonas a replacement director can bequalified on anexpedited basis.

In order to provide shareholders a meaningful role in director elections, our Company's current
director election standardshould be changedfrom a plurality vote standardto amajority 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 directorsand the entire board.Under our Company'scurrent voting
system. a director nomineecan be elected with as little asone 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 andExchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

cc: Kenneth Steiner

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



JOHN CHEVEDDEN

***FISMA & OMB Memorandum M-07-16*** ***FISMA & 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 requestthat the Securities andExchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

ce: Kenneth Steiner

Edward Lopez <Edward Lopez@siliconimage com>
CorporateSecretary



[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
system. 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
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lamesA Masetti
tel 650.233.4754

jim-masetti@pulsburylaw.com

April 7, 2015

VIA EMAIL (shareholderproposals@sec.gov)

U.S.SecuritiesandExchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F Street, N.E.
Washington, DiC.20549

Re: Sigma Designs,Inc.-Exelusion of Shareholder Proposal Pursuant to
Rule 14a-8

Ladies andGentlemen:

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 StatT 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 Statf 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 pillsburylaw.com 705835948v5



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 elirninated 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 elirninated 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

i 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 IDA CORP, Inc. (March 13, 2012),

www.pillsburylaw.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(i)(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(i)(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(i)(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(i)(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 705835948v5
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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 Exxon 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
result, 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 705835948v5
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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,

James M. Masetti

Enclosures

ec; Elias Nader, Sigma Designs inc.
John Chevedden (via emailatFISMA OMB Memorandum M-07-16***

www pulsburylaw com Ï0583694v5
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02/12/2015 BMSAMA OMB Memorandum M-07-16 *** PAGE 01/03

Kenneth Steiner

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

Mr.ThomasE.Gay III
Corporate Secretary
SigmaDesignsInc (SIGM)
1778 McCarthy Blvd.
Milpitas,CA 95055
PHi 408-262-9003
FX: 408-957-9740

DearMr.Gay,

I purchased stock in our company because I believed our companyh greaterpotential, My
attached Rule 14a-3 proposal is submitted in support of the long-ted erfqrmance of our
company. This Rule 14a-8 proposal is submitted asa low-cost methodto hnprove compnay
performance.

My proposalis for the next annualshareholder meeting. I will meet lÉule14a-8 requirements
including the continuous ownershipof the requiredstock value until ner the date ofthe
respective shareholder meeting. My submittedfonnat, with the shareholder-suppliedemphasis,
is intendedto be usedfor definitive proxy publication. This ismypr ky forJohnChevedden
and/orhis designeeto forward this Rule 14a-8proposalto the compa y andto act onmy behalf
regardingthis Rule 14a-8 proposal, and/ormodification of it, for the rthc|omingshareholder
meeting before,during andafter the forthcoming shareholdermeeting Pleasedireefall future
communications regarding my rule 14a-S proposal to JohnChevedderi ,

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

to facilitate prompt andverifiable communications. Please identify this preposalasmy proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposalsdThi letter does not grant
the power to vote.Your considerationand the considerationof the B d of Directors is
appreciatedin support of the long-term performance of our companyRPlesseacknowledge
eceipt Ofmy p oSalpro tly by email th* FISMA OMB Memorandum M-07-16 ***

Sincerely

Kenneth S iner Date



82/12/2015 09.53FISMA OMB Memorandum M-07-16 *** : PAGE 82/03

[SIGM: Rule 14a-8Proposal,February 12,2Û5) I
Froposai 4 - Directors to be Elected by Majorii Voie

Resolved: Shareholdershereby request that our Board of Directorsinit ate the appropriate
processto amend our Company'sarticles of incorporationand/or byleys to provide thatdirector
nominees shall beelected by the affirmative vote of the majority of vò escastat anannual
meetingof shareholders,with aplurality vote standardretainedfor contesteddirector elections,
that is,when thenumberof director nomineesexceedsthe numberof oard seats,Thisproposa)
includesthat adirector who receivesless than sucha majority vote bedemoedfrom the board
immediately or assoonas a replacementdirector canbe qualiftedon áñe2qedited basis.

lu order to provide shareholdersarneaningful role in director electior4our Company'scurrent
director election standardshould be changedfrom a plurality votestan4ardtoa majority vote
standard. The majority vote standard is the most appropriate voting standardfor director
elections where only boardnominated candidates are on the ballot.

This will establisha challenging vote standardfor boardnominees andlwill improve the
performanceof individual directors andthe entire board.Under our Company'scurrent voting
system.a director nomineecanbe elected with aslitGe as oneyes-vot A riajority vote standard
would require that anominee receive a majority of thevotes cast in oider t beelected.More
than 77% of the companiesin the S&P 500 haveadoptedmajority von idr uncontested
elections.Our companyhasan opportunity to join the growing list of ompaniesthat have
already adopted this standard.

Please vote to enhance shareholder value:

Directors to be Elected by Majority Vote - Propo½äl4



82/12/2015 89: 53* FISMA OMB Memorandum M-07-16 ***

Notes;

KennethSteiner, *** FISMA OMB Memorandum M-07-16 *** sponso d this proposaL

"ProposalX" is a placeholderfor theproposalnumberassignedby th conipany in the final
proxy.

Pleasenote that the title of the proposalis partof the proposal.

This proposal is believed to conform with Staff Legal BulletinNo. 1 (CN),September 15,
2004 including (emphasísadded):

Accordagly, going forward, we begeve that it would not be appró >riat for companies to
exclude supportingstatement language and/or anentire proposal n reli ce on rule 14a-
8(1)(3)in the following circumstances:

• the company objects to factual assertions becausethey arenoupported;
• the company objectsto factual assertionsthat,while not matefielly false ormisleading,

maybe disputed or countered; i e
• the company objectsto factual assertioris because those assertions ay be interpreted by

shareholdersin a manner that is unfavorable to the company,Ítådirectors,or its officers;
and/or

• the company objects to statements becausethey represent the ypiniónof the shareholder
proponentorareferenced source,but the statementsarenot identifiedspecifically as
sudh.

We believe that it is appopriate under rule J4a-8for companieno addressthese objections
in their statements of opposition.

See also: SunMicrosystems, Inc.(July 21,2005).

The stock iequired by rule 14a-8 will be held until after the annualm ting( The proposalwill be
presented atthe annualmeeting. Pleaseacknowledgethis proposalp omptly by email

*** FISMA OMB Memorandum M-07-16 ***
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Febeuery242015

VIA EMAIL AND OVERNIGHT MAIL

John Chevedden

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

With acopy to:

KennethSteiner

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

Re: KennethSteiner Shareholdetfeópasal

DearMRCheyedde

Sigma Designs,Inc. (the s'Company%hasseceiveda letter submitting a
proposäldated Febeñaty12,2015 underRule 14a4nf the roxyrlèsófthe
securitiesandtxchangeConnaission($EClonbehalinfienneia $1einer. The letter

appointedyou,Jolm Ché¿eddenasKennéth Steinefsiepresentativeandproxy
regardingthis proposafand conimuniestiongrelatedithefeto. The Cañapañeas.
retainedthiscfirm toedvise itin connectionvite this mattergand we are writing this
letter to you on behalf of the Cornpany.In ancordncewitirRle 14a-0 weare
notifyingyouof certaindeficiencieswhavoidentified inyoar submission thatsvould
precludeifrom consideringthem for inclusionin our proxystatementfor the 2013
annualmeetingafstoekholders.

The Cómpanyis unânleto yetify thtoughits record(thatKenneth Steinerhas
beena stockholderof iheCompany in the amount andfor the periodof time requited
by Rule 14a4(b)fandtherefore,igunäblee44tereine ih eligibility to submit a
proposal for considerationat the 2015 annualmeetingof stonkholders,

wwwsaeßurlaw;óóm
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Accordingly,iverequestthatyouprovide the written infannationrequired by
Rule í4a-8(b)(2yestablishingownershipeligibilitys This rule atatesthat in order to be
eligible to submitaproposal,pshareholderInnsthavecontinouslyheld etlesst
%000 in matketsalue or 1%òf the Coinpany'sseturities for at leastoneyearby the
défeon whiebyousubmitthe proposaL You must continue to hold those secudties
throhthèdetecithe anual irineting Thesearátyö systo denionstratethis under
the SNC'stuies: Youn1ay submit to us either-

+ A written statement frorn therecordholder of the securities(usuallya broker
or bank)yerifing that, at the time you submittedyour proposal, you
continuouslyheldthe securities for at least andyears

Á copy df afiled Schedule13D,Sehedule 130, Form 3; Form 4,Eonn Sor
ainendruentsto thoseviótuments or updatedfodneseflecting yöur ownership
ofshares as.oforbefore thedateon which thesone-year eligibility period
begantyóurnittön staienient that younontinóusl líeld the regîréd naniber
ofshares for the one-yearperiodasof the dateofthe statement.

Wahayeincludedfor youfrefeieñóe ad6py of Rule14a-8;anddieëetyönt
attentiontothe:answerto Question 2;which givesdetailon eachof thesemethods.

In accordaneowith Rule14a-5(f)Ù),we inform you that your responseto this
letter mustbe posanatkedortransmitted electroniaallyinusudlater than i 4 days:
frömthe4ateyotereceivethis letter.

Wehevénot madeadétermitiatiestwhether.your proposedsubmission may be
excludedunderRulo14a-3(i) andintendto undertakesuch exainination onlyuponreceipt
ofa propedy submitted propösal.Ifyouhaun any qestionsregardingthis fenêr,please
direntthemto my attention at the addiess setforth aboveor bytelephone at (650)233-
4754.

Very truly yours

ww.pihburylaw;com
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Enclosure

cet SigmaDesimiaInes
EliasNader,ChiefFinancialOfficer

wwwpilissylaw com



Rple 14a4 Shareholder proposals;

Thissectierraddresses when àecépanymgst includea ihareholder'sproposalin its proxy
statementud identify the proposalin its form erproxy whenthe company hpids anannualorspecial
meetirigofshafeholders,insurathorp,in orderto hayeyourshareholderproposalincludedoua
ceinpenysproxy tardiand incindedalentasílfanysuppottingstatementitity proxystatement,you
mustheeligiblóandfollow nettairiproöeduresåJnderdfew siiscific cheumancesahecoiñpañis
permittedto excludeyourproposáÍ,but onlyifter submittingitsreasourto thefominásion We
structured this sectioninaquestion-arideailsweförmatsothatit is easierto undérstand.Thè¥eférences
té eyrein ashareholderseekingto submittheproposaL

(NQuestion1:What is a propos*ÏÈ

Ashareholdér proposaiiayourreceaunendationof requirementthat the cornpanyand/oria board
òfdirettdrs takenationewhichyouintendto presentáfameefirigof the oompany'saharélioiders.Your
proposalshouldstateasatearlyaspossÏhlethecoursesotactionthat you.believethesempanyshould
foliani1f your neoposarispladed.òn tlie einpanys proxyoard,thacomyan inust sisóptövide irithe

formoi proxy meansforehareholdersto specifyby boxes a clioicenetweenapproval ordisapproval, or

abstention. Unlessotherwise indicáted;thewoi-d "proposal"asisedin thisscótionsfois bothto your
proposaigand toyourcorresponding statement in support otyour proposallifenyl

(afQuestion2; Whois eligible to subarita proppsai,and how do i demonserate to the

con panythatTa eligible?

(1) In ondertote eligible tosubmit aprðösál,you ninethavenonfinuost held at teast52,000in
marketvaige,or 1% ,ofthe companytssecuritiesentitled to be votedpn theproposal at:the meefing
for at leastoneyourby the tiate you submit thepröposaLYo inust sontinueto hold those securities

through the date ofíbpmeeting

(211fyou areentregisieredhóider of yourrsecurkies bienmeansthat ypur nameoppenisin e

ceniganysretordsas anhareholderrthenompanglöäàverify your eligibility on its chi, although you
will sfilihave to prpvidsthecompany pith a erinenstáterneni diat youisendto continueto hold the

saeeting ofsliareholders, However, iflike many shareholderryuu are

not a registeródholder thépompanylikelydoesnotknoathet you årea shareholdnonbeneany
sharesyou own.In this case;at:the tímeyou submit your proposai you must prove.your engibilityto
the òóinpanyin oneof two wayst

(i) Thefirst way is to ubmitte4he company neritten statemègtféoarthe"regard"holderofyur

ties(usuailygèroker or bank)verifying that,at thetimeyou submittedyour proposal, you

còtitirinòuslyhal&thesecuritiesforat leastoneyeareYoumustalsoinehídeyöhrown Mitten statement

4�´$„_l_oy

(ii) Thesecondwayto prove ownershipappnesonly€yowhaye filed a ŠehedulelŠÏÏ(§24Òï3d-
101),Schedule130(§240-13d-102),Forro3(§249303 ofthis:ehapter)gFona4(§;2492Mutthis
chapter)and/prForm5 (§249,M$ of this chapter),pramendmentstp thosedoc4mentsor updated
fores;refisctingyour owiisrshiyofthe sharnesofor beföretlie dateunwhich the otiesidaraligibility
peiiod beginsJf youhavòfiled nneofthesedocumentswith the SEC,you maydemánstrateyour
eligibility by submittingto thecompan;

(A)A copyoftheechedule and/orform, and hayMbsesluentamendnierttsreportinga changeis
yöar öwdershiplevel;



(B)your wrten statement testyeocontinuouslyheld therequaeanumberofshares för theones

year phriodasof thedateofthe statementand

(O) Yödrwrittön statonientfåetyonintendto tondó ownershipof theiÌiates thránglithe date of
nocompany'sannualor specidmeetirig.

(c)Question): How manyproposals ruay lísubmit¶

Eachsharenoldermayisubmitmomorethanoneproposal to a companyfor aparticular
sharehölders'meetig.

to)Qušštien4tlinw longenan†pidyesalbe?

Theproposal,includirigany autompanyingsupportingstatementemaynotexóeed300 wordse

(e)Question Si What la the deadline for submitting a proposáli

[1)1f yoäre subruittingjour proposaiforthocompanfeànnuarineefing,yon.canin most cases
fmdthodeadlinein last yeaf sproxy statementJíoweverdtthe companydid not hold anannual

meetinglast gear,or haschang;edthedsteof its meetingfor this fear more.than 30 daysfrom láste

year's meeting,you can usually f nd the:desdifnpinonepf the company'squarterly rpports on Form

toR (§249.308aof this chapter orinshareholderreportsofinvesteentcompaniesunderf 270.30d-
1 oftfits chapterefihe InvestmentdompanyActof 1½40.In order to avoid controyprsy;bareholders
shonidsubnittheir p ópösalsby neans;iMldirig olettroninnearis; thatliermit themto pion the date
of delivery,

(2)The deadlineis calculatedin the followingmpanerif the proposalis submittedfpr:# tegularly
säheduledànnual.meetie The proposalnustbseceived at the doitany's pi•incipalenautiveoffioes
not lessthan 124calendar days beforeth:4ate ofthe compans proxyststementreleasedto
sharehoklersin donnectionwith the previoutysar*nnnual meefiiig.Howein, ifthitempun did not
hold airannualmeetigg thegeeviotisgenor if thedateofthisyeais annualmeeíînghasbeenchanged
byinore than3Ódaysfroni the date ofthe previos ear's meeting thenthedeadling iastessonable
tinie beforethenoinpanybeginsto print and rhäft itspioxy måterials.

{3))f yöljare submittingpourpzòposálfor åingetingefshafeholdbrsothetthànatógulayly
scheduledannua)nyeeting,the deadlineis afeasguayittime before the companybegins to print and
mairitsprà niaterials,

it) Qaestion6fWhaf itifail to foMò*òngéf thieligióRity or piocedural requirernesta
exphined in gaswereto Questionsí through 4 ofthis section?

(f)ibe compartymayexcluder:yourproposal,but only afterit 64snotinedou.pftiío proÚlentand

youhavefáilëdaddynate%to correctít..Withia f4%àienderda ofreaeiVingyour proposaldhe
companyxngstnotífyyon inwriting of anyproceduraior engíbility defícienciesaswedasoftlie tiing

framefor our tespse. Ynf respöasemustbe postmarked naasminedelettronical(, rio laterthän
14dayskom shedateyourecejvedthe company'enotdication.A pompany need not provide you such

notic4ef a defiòienay if thedeficiency tarinothetenedied, suuhasif yad fail te aubmitapiroposatby
thodomparigs propettydetermineddeadline if thecompany intendsto exclude the proposal,it will
laterhaveto makeasubmissionunder (240J4a-8 andprovideyou wlth acopyunderQuestion 10

below;§240 14a-8(j)y



(Á)if you fail layour proniise toheldthe requitednumberof securkiesthrough thedateof the.

méetingof sheeholders,thenthedoinpanywil1Ûé:permitted½noiadealiefyeurproposelafrom its
proxy materiaisfor any meetingheld in tefollowíng two calendar years

@ Quesnou7: Neohassheburden of persuading the Commissionpriss staff that my
proposefeanbe etèluded?

Enòepfasothernišenötedthebordedisihe companyto démanstrate.thatit îšentitledio
excludeia proposal.

(B)Ouestion $t Must Nappear personaHyat:the shareholderst meenngto preseni the

préposat

(1)Eithetyousorgourépresentative wh is qualifiedunderstatelaw to presenttheproposalon
your behaltmustattendthemeeting to present the proposal.Whetheryou attend the meegyourseli
and ä:quelifiedrepesentativet|�È�¸_p_themeetinginyouïplata jou shouldmake suenthat you otyon
rep7esentatlye follow the properstatelaw proceduresfor attendingithe meeting and/or presenting your

proposaL

(2)If thë companyholdsits shareholdenridatinginWhöÏeör in part fia éléctronietnedia,and the
company perminyou or yoµr representative to presentyourproposaívia suchmedia,then you may
appeartleugh electrónicnodinisthef thantraveling:tothatnettirig tò appearin person,

(3) Irgouor yourqualified represetativefail16 appearandpäsonfthe proposai,withöt gööd
causegerecompany will bepermiitedto exeludeall of your proposalsfrom its proxy materialsfor any

ineetingsheld inthe follonihg.two calendargears.

(iyQuestion 9: If Tháve tonplied with the precedural requitementš, orrnhèt other bases
may acompany rely to exclude my proposalt

Ü)Improperunderstate lág: lithe proposalis not a proper subject for actionby shareholderse

nderthó Ïãwaof the jurisdiction of thf edmpany'sorganization:

Nte toparagiaphÚn)?Dependingon thesubjnetmattet,sonepeðòsalsarenot.considótöd
properunder state)awíf they wouki bebinding;orrthe compariy if approved by sharéholders.Erisur

eiperienon,möštproposalsthat as cet äsrecommendatiensor requeststhat theboard ofairectors take
specifiedactionee prope¥àmdefstátelaw.Aecordiogly,ïve will aseñaethata proyoseidraftedasa
recoimeendationsor suggestionis properunlessthe.company demonstrates otherwise.

(2)Niolationof law:if the proposaiwould;ifimplemented, causetheçompanyto violateany

state,federal;ceforeignlaw toshiehh isiubjeòt;

Noteloperagraph (i)(2). We Will notapplythísbasisfor extiusion topermit extiusiónof a
properalch grounds;thatit would violate foredge law if compnancewith the Ìotéign law woufaresult
ina vióíåtionofany stateor federallaa

Q)Viglation ofproxyrules: If thópropósalet spportingstatsment is casinarytoeny ofthe
Camaission'sproxyraies,including (24t14an9, which prollibitsynaterially falseormisleading
stáfementant proxylselioiting inaterials;



(4)Personalgriotancel specialinistestilfthe proposalíeíatesto the redtessofgpersonalclairnor

istabenefit to you,or to

fusthdratessonatintérestswhich lånorshaedby tha o&er šhareheldersetlargei

(S) Relevancéfifthelproposal relatesto perations which aceòtmtfor lessthan 5 persentofthe
company%totalassetsat theMd of itsmostrecentfíscalyeas unafor ten than5percentofits not

eamíngayendgrasssalesfor its mestVoceritfiscal year,and is nototherwise aignifiaantlyrelatedto the

companytsbusiness;

(6)ÀbsenceožbwedauthoeitytÍÝÏhecompAnyweindiack Ïhepoweror authorityto Ïraniginerit
théproyošal;

MNfanagesentfunctions:if thepoposaldealseith ainatteerelatingto thecompantsordinary
businessoperationst

(8) Director elections:If the proposat:

(i) Would disquälifyañoeinsewisois stanålagfatelection;

(iif Wouldtemove adifoötet fromoffice beforshiaor her törin expifedi

�Ü�P�x_nomineeset

directors;

(iv) geeksto include aspeaificindividuaiin thecompangsproxymaterials for elecdoitto the
boardof directors;or

(v) Otherwise dould affect theoutcome of the upcoming election of directors.

(9) Cóñflicts with companysproposal:1ftheproposaldirectly danflints with ons ofthe
compan†sown proposais to besubmitted to sharehoi<Ìçrsat kne-samempeting;

Nate taparagraph (i)(9); A companyasubmisaiontothe.fommission underthis section snpuld
spesifythe pointsof bonflict with the conipanfsproposaL

(10pSubstantiallyimpleniented:Iftlie conipanyhasalreadysubstantiallyinleraented the
poposak

(iffDåplication:iftheaproposatsubstantiallyaup1tcateganotherproposalpreviouslysubantedto
the oöntyänyby-anotherproponentthät Will bòinaludedinlfhé company'sproxy inatorialsfor the same
meeting;

(i2) ítesubmissions:1fthe proposaídeals with substannallytiie same sbiect matterasanother

propósalor pioposalsthat hasof havebeenpreviouslyincluded in thetempanf sproxy matërials
whisinthaprecedíng&calendaryears,a companymay excindeif from its proxy materialsYorany

meetingheid withiit3 calendatyearsofthe lästiime it wasincludedifthd proposal receleed:

(i) Lassthan 3% efthe vote if propostaoneswidiin the precedírig 5 elendar years

(íi) Lessthan 6% oftha Vote on its lastaubmissionto shareholdars if proposed twice previously
within the preending5calendaryears; or



(iii) Lessnan10%ofthe vote on its lastsubmissionto shareholdersif proposed threetimes or
morepreviouslyWithinthepréseding5telendargearspand

(13) Spetifió aniönf ofdiyidends:1f the proposalrelateš¼specificamontrofaásh erstock
dividends;

d)Question 14:Nat procedures must thg company foÚowliit intepasto excludemy
proposai't

(I) ifthe eampanyintendstoaclude apropósätfrön its prokyeaterials, itniustfíla lis reasons
with theComanssionsotaterthan Strcalendardaysbeforeit files itsdefinitive proxy statementand
form ofinozy with theComniissiendhetempanyinustsimultavioonsliptovide yoírwith acoprof its
submission.TheCommissionatTmay permitthecompanyto makeita puhnlisáionlaferthan80days

beforethéconíparigfilesita definitive prog statemensand forntof ptöky if thetiyaliy dónianstrates
good cause for missingthe.deadline.

(2)Ïhe compgny must file sirpaper copiespf thefollowing;

(i) Theproposat

(ii) An explanationof why the companybelievesthat itmayexcludethe proposal;whiebshogleif
possible,referto themodreeentapplicab¥áuthofityfedeli asgitici Division1etieräissuedaderthe
rule; and

(ni) A supporting;opinion ofcounselwhen suchreasonsearebasedonmattersof stateor foreign
län

g)Question 11: Ma läubmit m own statementeothefemmission Vespondingtothe.

Companyttergaments?

Vesyeumayabniit wresponsegbut it is not required.Tou should try to submitanyresponse to
us;witii seópyto the cárnpansfsoonaspòšsible:afterthe còépan niakesitssbmissioneThis way;
the Commisdienstaefwill havetime to considerfully your submissionbeforeit issuesits responses

Tóu shouldsubmitsixpapeiòöniesofyöutrespaa

(1)Qektioâí2:1f thecómpan includesmy shareholder progesàiin itä proï ínäterials,
what information iboutme must it intiude alongwith the proposal itsein

îÏŸÉhecompan's proxy siatementmust includoyour nameandadtkess; as wellas thesnumberof

the doinày's votingeebutifiesthatyou hold.Howeteninsteadof providingthät infótrnation the
company may indteaSinclydeastatementthafil will provide the informationto shareholifers promptly
uponreeiving enoralof writtenrequest.

(2%Thecompaafisnotréaydasiblaiði-thecontótã ofyout propósätersupyöttingstatemente

(m) Quastión13: What ta« I ddif thedonapanyinda deslir its proxystatsmenfteasóns*bytt
heilevesshareholdersshould not yotein favor of myproposal,and) disagreewith someotits
stateiants?

(1) The eninpanyinäyelectto innlde in itsproky statent reasonswhy ilbefieves(hareheldelt
shouldvoteagainstyourproposaLThe,companisallonedto make argumenanflating its ownpoint
of view just ás youmay expressyour own point of view in yourproposal'ssupportingstatgment



However,if yosbelievethettlie company oppositionto yon proposalcontainsmaterisily
fal¢or misleadingstafémentsthat MayvielaWoutanti€rauétule 4el4a-9egowshouldproníptiy
sendto the Cornmissionstaff i:d the coeisangateitesexplaining thereasonsfor youiniewcaiong pith

scópy of the company'sstatentants opposingyourpropogg To;the4xtentpossíNo;your lettershold
includespecifiófaötuálinförmátlörídesonseatingthe inaccuiacyof thecoepany'sèlainís Titue
permitting,.you maywishto try to workput yourdifårences wÏihthe company by yourself before
sontactingthe Costaniasionstaff.

(3) We railuke thëcompangtosendyouacopyofits sletamentsopposingyoueproposefbefore it

mails itsiproxy materÚde,39 thatyoumay ÚÁngsogyr attentfonanymatedallyfalseor misleaciing,
stätemeritseunder the following timeftanien

(i)ifuiar nolàction reapötiskrequiresthat goamakerävisionstoyourproposalorsupporting
statementasa opndiffonto requeitigtbe companyto;inuinaeitin its proxymaterials, theathecompany
mustprovide you withe copy ofitseppösitiorrstafementeiio later than5 calendet daysaffet the

cortpany receives1sopy of your revisedproposa0er

(iifirreligther cases,he company mustprgvide yousith accopyof its opposiiloostatementsno
later than30célendar days before its fileselefluitive copiesof ítáproxy statement árid fonofproxy
under §24a1464.



March 5,2015

KennethSteiner

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

Re: YourTD AmeritraatfAMSMAbldB0lhemoråliliMIM4M%Glearing inc.DTC#0188

DearKennethSteiner,

Thankyou forallowingmeto assist youtoday.As you requested,this letter confirmsthat asof March 5,
2015, youhave continuously heldno lessthan 500 shares of SigmaDesigns (SIGM) inthe above
referencedaccountsince January 1,2014, which exceeds 14 months of continuousownership,

it we cánbe of anyfurtherassistance, pleaselet usknow.Just login to your accountand go to the
MessagèCenter to write us.You canalso omilClient Servicesat 800-689-3900.We're avalable 24 hours
a day,sevendays a week.

Sincerely,

Aridrew ÉHaag
flesource $pecialist
TD Arneritrade

This itdormation is fumished aspart ofa generaHnformation sence andTDAmafdmde shall notbeliable forany damagesarisire
out of any inaccuracy in the intorination. Because this information may diNer from your TD Ameritrade mordhly statement, you
should rely only on the TD Ameritrade monthly statement as the oniclai recordof your TD Ameritrade account.

Ma-ket volatility, volume, and systemovailatUliy may delay account access andtrade executions.

TD Amefarade,ktc.,memberFINRA/SIPC (www.finra.org,www.sipc.org).TDAmeritrade is a trademark jointly owned by TD
Ameritrade IP Company, lac.and The Totonto-Dominion Bank.O 201!iTD Amedirade IP company,Inc.All rights reserved. Used
with permission.

200 sou:6ióf Am.
omaha.Na ese . ivww.tameritre:se com
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PillaburyWnthrop ShawRittman LLP
2550 HánoverStreet | Šato Alto, CA 94304-1115 | tel 650,233 4500 | fax 650.2334545

April 7,2015

SigmaDesigns, Inc.
1778 McCarthy Blvd.
Milpitas, CA 95035

Re: Shareholder Proposal of Mr.Kenneth Steiner

Ladies andGentlemen:

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'sshareholders, 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
amendedon 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

70583N49v4



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 shareholder'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
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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, qualifioations 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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