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SILICON LABORATORIES INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD APRIL 19, 2012

TO THE STOCKHOLDERS OF SILICON LABORATORIES INC.:

You are cordially invited to attend the Annual Meeting of Stockholders of Silicon Laboratories Inc., a Delaware
corporation, to be held on April 19, 2012, at 9:30 a.m. Central Time at the Lady Bird Johnson Wildflower Center,
4801 La Crosse Avenue, Austin, Texas 78739, for the following purposes, as more fully described in the Proxy
Statement:

1.To elect three Class II directors to serve on the Board of Directors until our 2015 annual meeting of stockholders,
or until a successor is duly elected and qualified;

2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 29, 2012;

3. To vote on an advisory (non-binding) resolution regarding executive compensation; and

4.To transact such other business as may properly come before the meeting or any adjournment or adjournments
thereof.

We have furnished Proxy materials over the internet where you may read, print and download our annual report and
Proxy Statement at the investor relations section of our website address, http://www.silabs.com.  On or about March 9,
2012, we mailed to our stockholders a notice containing instructions on how to access our 2012 Proxy Statement and
annual report and to vote.  The notice also provides instructions on how you can request a paper copy of these
documents if you desire.  If you received your annual materials via email, the email contains voting instructions and
links to the annual report and Proxy Statement on the internet.

Only stockholders of record at the close of business on February 21, 2012 are entitled to notice of and to vote at the
Annual Meeting.  A list of stockholders entitled to vote at the Annual Meeting will be available for inspection at our
executive offices.

Whether or not you plan to attend the meeting in person, your vote is important.  Instructions regarding the various
methods of voting are contained on the Proxy, including voting by toll-free telephone number or the internet.  If you
request and receive a paper copy of the Proxy by mail, you may still vote your shares by fully completing and
returning the Proxy.  You may revoke your Proxy at any time prior to the Annual Meeting.  If you attend the Annual
Meeting and vote by ballot, your Proxy will be revoked automatically and only your vote at the Annual Meeting will
be counted.

Sincerely,

Austin, Texas Necip Sayiner
March 09, 2012 Chief Executive Officer, President and

Director
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YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN.  PLEASE
READ THE ATTACHED PROXY STATEMENT CAREFULLY AND VOTE YOUR SHARES BY TELEPHONE,
BY INTERNET OR BY COMPLETING, SIGNING, DATING AND RETURNING A PROXY CARD AS
PROMPTLY AS POSSIBLE.
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SILICON LABORATORIES INC.
400 West Cesar Chavez

Austin, Texas 78701

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON APRIL 19, 2012

General

The enclosed Proxy is solicited on behalf of the Board of Directors of Silicon Laboratories Inc., a Delaware
corporation, for use at the Annual Meeting of Stockholders to be held on April 19, 2012 at 9:30 a.m. Central Time at
the Lady Bird Johnson Wildflower Center, 4801 La Crosse Avenue, Austin, Texas 78739, or at any adjournment
thereof.  These proxy solicitation materials were mailed on or about March 9, 2012 to all stockholders entitled to vote
at the Annual Meeting.

Voting

The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying
notice and are described in more detail in this Proxy Statement.  On February 21, 2012, the record date for
determination of stockholders entitled to notice of and to vote at the Annual Meeting, 42,682,223 shares of our
common stock were outstanding and no shares of our preferred stock were outstanding.  Each stockholder is entitled
to one vote for each share of common stock held by such stockholder on February 21, 2012.  The presence, in person
or by proxy, of the holders of a majority of our shares entitled to vote is necessary to constitute a quorum at the
Annual Meeting or at any adjournment thereof.  Stockholders may not cumulate votes in the election of directors.  The
vote of a plurality of the shares of our common stock present in person or represented by proxy at the Annual Meeting
and entitled to vote on the election of directors is necessary for the election of a director.  The three nominees
receiving the greatest number of votes at this meeting will be elected to our Board of Directors, even if less than a
majority of such shares were voted for the nominees.  The affirmative vote of a majority of our shares present in
person or represented by proxy at the Annual Meeting and entitled to vote will be required to approve Proposal
Two.  The affirmative vote of a majority of our shares present in person or represented by proxy at the Annual
Meeting and entitled to vote will be required to approve Proposal Three.  All votes will be tabulated by the inspector
of election appointed for the meeting, who will separately tabulate affirmative and negative votes, abstentions and
broker non-votes (i.e., a Proxy submitted by a broker or nominee specifically indicating the lack of discretionary
authority to vote on the matter).  Abstentions and broker non-votes will be counted as present for purposes of
determining a quorum for the transaction of business, but will not be counted for purposes of determining whether
each proposal has been approved.

Proxies

If the enclosed form of Proxy is properly signed and returned or you properly follow the instructions for telephone or
internet voting, the shares represented thereby will be voted at the Annual Meeting in accordance with the instructions
specified thereon.  If the Proxy does not specify how the shares represented thereby are to be voted, (i) the Proxy will
be voted FOR the election of the directors proposed by the Board of Directors unless the authority to vote for the
election of such directors is withheld, (ii) if no contrary instructions are given, the Proxy will be voted FOR the
approval of the selection of Ernst & Young LLP as our independent registered public accounting firm, and (iii) if no
contrary instructions are given, the Proxy will be voted FOR the approval of resolution regarding executive
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compensation.  You may revoke or change your Proxy at any time before the Annual Meeting by filing either a notice
of revocation or another signed Proxy with a later date with our Corporate Secretary at our principal executive offices
at 400 West Cesar Chavez, Austin, Texas 78701.  You may also revoke your Proxy by attending the Annual Meeting
and voting in person.

2
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Solicitation

We will bear the entire cost of solicitation, including the preparation, assembly, printing and mailing of this Proxy
Statement, the Proxy and any additional solicitation materials furnished to the stockholders.  Copies of solicitation
materials will be furnished to brokerage houses, fiduciaries and custodians holding in their names shares that are
beneficially owned by others so that they may forward this solicitation material to such beneficial owners.  In
addition, we may reimburse such persons for their costs in forwarding the solicitation materials to such beneficial
owners.  The original solicitation of Proxies by mail and the internet may be supplemented by a solicitation by
telephone or other means by directors, officers, or employees.  No additional compensation will be paid to these
individuals for any such services.  Except as described above, we do not presently intend to solicit Proxies other than
by mail and the internet.

Deadline for Receipt of Future Stockholder Proposals

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, stockholder proposals to be presented at our 2013
annual meeting of stockholders and in our Proxy Statement and form of Proxy relating to that meeting must be
received by us at our principal executive offices at 400 West Cesar Chavez, Austin, Texas 78701, addressed to our
Corporate Secretary, not later than November 9, 2012, the date which is at least 120 days prior to March 9, 2013, the
anniversary of the date of this Proxy Statement.  These proposals must comply with applicable Delaware law, the
rules and regulations promulgated by the Securities and Exchange Commission (“SEC”) and the procedures set forth in
our bylaws.  Pursuant to our bylaws, stockholder proposals received after November 9, 2012 will be considered
untimely.  Unless we receive notice in the manner specified above, the proxy holders shall have discretionary
authority to vote for or against any such proposal presented at our 2013 annual meeting of stockholders.

3
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MATTERS TO BE CONSIDERED AT ANNUAL MEETING

PROPOSAL ONE: ELECTION OF DIRECTORS

General

The Board of Directors is divided into three classes, designated Class I, Class II and Class III, with staggered
three-year terms.  The term of office of the Class II Directors, Harvey B. Cash, David R. Welland and Necip Sayiner,
will expire at this Annual Meeting.  Mr. Cash and Mr. Welland have been nominated to continue as Class II
Directors.  G. Tyson Tuttle is scheduled to become our Chief Executive Officer and President on the date of the
Annual Meeting.  Mr. Tuttle has also been nominated to serve as a Class II Director.  The three directors elected as
Class II Directors at the Annual Meeting will each serve for a term of three years expiring at the 2015 annual meeting
of stockholders, or until such director’s successor has been duly elected and qualified or until such director’s earlier
death, resignation or removal.

The nominees for election have agreed to serve if elected, and management has no reason to believe that the nominees
will be unavailable to serve.  In the event the nominees are unable or decline to serve as directors at the time of the
Annual Meeting, the Proxies will be voted for any nominees who may be designated by our present Board of
Directors to fill the vacancies.  Unless otherwise instructed, the proxy holders will vote the Proxies received by them
FOR the nominees named below.

Nominees for Class II Directors with a Term Expiring in 2015

Harvey B. Cash,
73

has served as a director of Silicon Laboratories since June 1997. Mr. Cash has served as general
partner of InterWest Partners, a venture capital firm, since 1986. Mr. Cash currently serves on the
Board of Directors of the following public companies: Ciena Corporation, a designer and
manufacturer of dense wavelength division multiplexing systems for fiber optic networks; Argo
Group International Holdings, Ltd., a specialty insurance company; and First Acceptance Corp, a
provider of low-cost auto insurance. Mr. Cash holds a B.S. in Electrical Engineering from Texas
A&M University and an M.B.A. from Western Michigan University. Mr. Cash’s independence and
experience as a director of various public companies, as well as his prior operational experience as
an executive, qualifies him to serve as a member of our Board of Directors.

G. Tyson Tuttle,
44

has served as our Chief Operating Officer and Senior Vice President since May 2011 and Mr. Tuttle
will begin serving as Chief Executive Officer and President for Silicon Laboratories on April 19,
2012.  Mr. Tuttle served as Chief Technical Officer from January 2010 to May 2011. From May
2005 to December 2009, he was the Vice President and General Manager of Broadcast products
including the audio and video product families. Mr. Tuttle joined Silicon Laboratories in 1997 as a
senior design engineer. From 1999 to 2005, Mr. Tuttle served in a variety of product management,
marketing and business leadership positions. Previously, Mr. Tuttle held senior design engineering
positions at Crystal Semiconductor/Cirrus Logic and Broadcom Corporation where he focused on
high-speed mixed-signal circuit design for hard disk drive read channel and Ethernet applications.
Mr. Tuttle holds an M.S. in Electrical Engineering from UCLA and a B.S. in Electrical Engineering
from Johns Hopkins University.  Mr. Tuttle’s intimate knowledge of the Company and the industry,
and his upcoming service as CEO and President qualify him to serve as a member of our Board of
Directors.

David R.
Welland, 56

co-founded Silicon Laboratories in August 1996, has served as a Vice President and director since
our inception and was appointed Fellow in March 2004. From November 1991 until founding

Edgar Filing: SILICON LABORATORIES INC - Form DEF 14A

8



Silicon Laboratories, Mr. Welland held various positions at Crystal Semiconductor/Cirrus Logic, a
designer and manufacturer of integrated circuits, including Senior Design Engineer. Mr. Welland
holds a B.S. in Electrical Engineering from the Massachusetts Institute of Technology. Mr. Welland’s
years of experience as a semiconductor designer provide him with extensive insight into our
operations and qualifies him to serve as a member of our Board of Directors.

4
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Other Directors

Set forth below is information concerning our other directors whose term of office continues after this Annual
Meeting.

Continuing Class III Directors with a Term Expiring in 2013

William G. Bock,
61

rejoined Silicon Laboratories’ Board of Directors in July of 2011. He served Silicon Laboratories as
Chief Financial Officer from November 2006 to July 2011, and Senior Vice President of Finance
and Administration through December 2011. He joined Silicon Laboratories as a director in March
2000, and served as Chairman of the audit committee until November 2006 when he stepped down
from the Board of Directors to assume the CFO role. From April 2001 to November 2006, Mr. Bock
participated in the venture capital industry, principally as a partner with CenterPoint Ventures. From
February 1997 to March 2001, Mr. Bock led DAZEL Corporation, a provider of electronic
information delivery systems, initially as its President and Chief Executive Officer and subsequent
to its acquisition by Hewlett-Packard in June 1999 as an HP Vice President and General Manager.
Prior to 1997, Mr. Bock served as Chief Operating Officer of Tivoli Systems, a client server
software company acquired by IBM in March 1996, in senior sales and financial management
positions with Convex Computer Corporation and began his career with Texas Instruments. Mr.
Bock has served on the Board of Directors of Convio, Inc., a provider of on-demand constituent
engagement solutions for nonprofit organizations, since January 2008, chairman of the board since
April 2011 and as lead independent director since January 2010.  Mr. Bock holds a B.S. in Computer
Science from Iowa State University and an M.S. in Industrial Administration from Carnegie Mellon
University. Mr. Bock’s extensive financial and executive experience and his in-depth knowledge of
Silicon Laboratories qualify him to serve as a member of our Board of Directors.

R. Ted Enloe III,
73

has served as a director of Silicon Laboratories since April 2003. Mr. Enloe is currently the
Managing General Partner of Balquita Partners, Ltd., a family investment firm. Previously, Mr.
Enloe served as President and Chief Executive Officer of Optisoft, Inc., a provider of intelligent
traffic signal platforms. Mr. Enloe formerly served as Vice Chairman and member of the office of
chief executive of Compaq Computer Corporation. He also served as President of Lomas Financial
Corporation and Liberté Investors for more than 15 years. Mr. Enloe co-founded a number of other
publicly held firms, including Capstead Mortgage Corp., Tyler Cabot Mortgage Securities Corp.,
and Seaman’s Corp. Mr. Enloe currently serves on the Board of Directors of Leggett & Platt, Inc. and
Live Nation, Inc. Mr. Enloe holds a B.S. in Engineering from Louisiana Polytechnic University and
a J.D. from Southern Methodist University. Mr. Enloe’s combination of independence, qualification
as an audit committee financial expert and his experience, including past experience as an executive
officer and current and past experience as a director of various public companies, qualifies him to
serve as a member of our Board of Directors.

Kristen M.
Onken, 62

has served as a director of Silicon Laboratories since September 2007. Ms. Onken was elected to the
Board of Directors of Seagate Technology plc in November 2011, where she also serves as a
member of the Audit Committee. Ms. Onken retired from Logitech in May 2006, a maker of
electronics peripherals, where she served as Senior Vice President, Finance, and Chief Financial
Officer from February 1999 to May 2006. From September 1996 to February 1999, Ms. Onken
served as Vice President of Finance at Fujitsu PC Corporation, the U.S. subsidiary of the Japanese
electronics manufacturer. From 1991 to September 1996, Ms. Onken was employed by Sun
Microsystems initially as Controller of the Southwest Area, and later as Director of Finance, Sun
Professional Services. Ms. Onken holds a B.S. from Southern Illinois University, and an M.B.A. in
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Finance from the University of Chicago. Ms. Onken’s independence and prior experience as the
Chief Financial Officer of Logitech and her finance roles with other technology companies qualifies
her to serve as a member of our Board of Directors.

5
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Continuing Class I Directors with a Term Expiring in 2014

Navdeep S.
Sooch, 49

co-founded Silicon Laboratories in August 1996 and has served as Chairman of the Board since our
inception. Mr. Sooch served as our Chief Executive Officer from our inception through the end of
fiscal 2003 and served as interim Chief Executive Officer from April 2005 to September 2005. From
March 1985 until founding Silicon Laboratories, Mr. Sooch held various positions at Crystal
Semiconductor/Cirrus Logic, a designer and manufacturer of integrated circuits, including Vice
President of Engineering, as well as Product Planning Manager of Strategic Marketing and Design
Engineer. From May 1982 to March 1985, Mr. Sooch was a Design Engineer with AT&T Bell Labs.
Since October 2011, Mr. Sooch serves as the CEO of FireFly Green Technologies, Inc., a private
company in the field of solid state lighting. Mr. Sooch holds a B.S. in Electrical Engineering from
the University of Michigan, Dearborn and an M.S. in Electrical Engineering from Stanford
University. Mr. Sooch’s prior experience as our Chief Executive Officer as well as a semiconductor
designer provides him with extensive insight into our industry and our operations and qualifies him
to serve as Chairman of our Board of Directors.

Laurence G.
Walker, 63

has served as a director of Silicon Laboratories since June 2003. Previously, Mr. Walker co-founded
and served as Chief Executive Officer of C-Port Corporation, a pioneer in the network processor
industry, which was acquired by Motorola in 2000. Following the acquisition, Mr. Walker served as
Vice President of Strategy for Motorola’s Network and Computing Systems Group and then as Vice
President and General Manager of the Network and Computing Systems Group until 2002.  From
1998 to 2007, he served on the Board of Directors of McData Corporation, a provider of storage
networking solutions.  From August 1996 to May 1997, Mr. Walker served as Chief Executive
Officer of CertCo, a digital certification supplier. Mr. Walker served as Vice President and General
Manager, Network Products Business Unit, of Digital Equipment Corporation, a computer hardware
company, from January 1994 to July 1996. From 1981 to 1994, he held a variety of other
management positions at Digital Equipment Corporation. Mr. Walker holds a B.S. in Electrical
Engineering from Princeton University and an M.S. and Ph.D. in Electrical Engineering from the
Massachusetts Institute of Technology. Mr. Walker’s combination of independence and his
experience, including past experience as an executive officer, qualifies him to serve as a member of
our Board of Directors.

William P.
Wood, 56

has served as a director of Silicon Laboratories since March 1997 and as Lead Director since
December 2005. Since 1996, Mr. Wood has also served as general partner of various funds
associated with Silverton Partners, a venture capital firm. From 1984 to 2003, Mr. Wood was a
general partner, and for certain funds created since 1996, a special limited partner, of various funds
associated with Austin Ventures, a venture capital firm. Mr. Wood holds a B.A. in History from
Brown University and an M.B.A. from Harvard University. Mr. Wood’s combination of
independence and his experience, including past experience as an investor in numerous
semiconductor and technology companies, qualifies him to serve as a member of our Board of
Directors.

Board Leadership/Independence

The Board of Directors separates the role of Chairman of the Board from the role of Chief Executive Officer.  The
Board of Directors has also designated Mr. Wood as the Lead Director.  The Lead Director’s duties include presiding
over executive sessions of the Company’s independent directors and serving as principal liaison between the
non-employee directors, the Chief Executive Officer, and the Chairman of the Board on sensitive issues.  The Board
believes that the appointment of the Lead Director and the separation of the Chairman and CEO roles currently
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provides the most efficient and effective leadership model for the Company as it encourages free and open dialogue
regarding competing views and provides for strong checks and balances.  Specifically, the balance of powers among
our Chief Executive Officer, Chairman of the Board, and Lead Director facilitates the active participation of our
independent directors and enables our Board of Directors to provide more effective oversight of management.  The
Board of Directors has determined that Messrs. Cash, Enloe, Sooch, Walker, Wood and Ms. Onken are each
independent as defined in the applicable Marketplace Rules of The NASDAQ Stock Market, Inc.  Independent
directors met in executive session without the Chief Executive Officer and other non-independent directors present on
five separate occasions during fiscal 2011.

6
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Committees and Meetings

During fiscal 2011, our Board of Directors held five meetings.  Our Board of Directors has an Audit Committee,
Compensation Committee,  Equity Award Committee and a Nominating and Corporate Governance
Committee.  During fiscal 2011, each incumbent director attended or participated in 100% of the aggregate of (i) the
meetings of the Board of Directors and (ii) the meetings held by all committees of the Board of Directors on which
such director served.

Audit Committee.  The Audit Committee is responsible for matters relating to the selection of our independent
registered public accounting firm, the scope of the annual audits, the fees to be paid to the independent registered
public accounting firm, the performance of our independent registered public accounting firm, compliance with our
accounting and financial policies, and management’s procedures and policies relative to the adequacy of our internal
accounting controls.  The members of the Audit Committee are Messrs. Enloe, Walker, Wood and Ms. Onken.  Mr.
Enloe serves as Chairman of the Audit Committee.  The Board of Directors has determined that Mr. Enloe is qualified
as an audit committee financial expert pursuant to Item 407 of Regulation S-K and as a financially sophisticated audit
committee member under Rule 5605(c)(2)(A) of the Marketplace Rules of The NASDAQ Stock Market, Inc.  The
Board of Directors has also determined that each of the members of the Audit Committee is independent as defined in
the applicable Marketplace Rules of The NASDAQ Stock Market, Inc. and Rule 10A-3 under the Securities Exchange
Act of 1934. The Board of Directors has adopted a written charter for the Audit Committee, a current copy of which is
located on our internet website under the “Investor Relations” page.  Our internet website address is
http://www.silabs.com.  See Appendix II for a copy of the Audit Committee charter.  The Audit Committee reviews
and assesses the adequacy of its charter on an annual basis. During fiscal 2011, the Audit Committee held five
meetings.

Compensation Committee.  The Compensation Committee reviews and makes recommendations to the Board of
Directors regarding our compensation policies and all forms of compensation to be provided to our executive officers
and other employees.  In addition, the Compensation Committee has authority to administer our stock incentive and
stock purchase plans.  The members of the Compensation Committee are Messrs. Cash, Sooch, Walker and Wood and
the Board of Directors has determined that each of the members of the Compensation Committee is independent as
defined in the applicable Marketplace Rules of The NASDAQ Stock Market, Inc.  Mr. Walker serves as Chairman of
the Compensation Committee.  The Board of Directors has adopted a written charter for the Compensation
Committee, a current copy of which is located on our internet website under the “Investor Relations” page.  Our internet
website address is http://www.silabs.com.  The Compensation Committee held four meetings during fiscal 2011.

Equity Award Committee.  The Equity Award Committee has the authority to approve grants of stock options and
stock awards from our 2009 Stock Incentive Plan to non-executive officers and employees.  Mr. Sayiner and Mr.
Sooch serve as members of the Equity Award Committee.  The Board of Directors generally reviewed the grants made
by such committee in fiscal 2011.  The committee acted by written consent twelve times at regular intervals during
fiscal 2011.

Nominating and Corporate Governance Committee.  The Nominating and Corporate Governance Committee focuses
on issues related to the composition, practices and operations of the Board of Directors.  In addition, the Nominating
and Corporate Governance Committee has the authority to consider candidates for the Board of Directors
recommended by s tockholders  and to  determine the procedures  with respect  to  such s tockholder
recommendations.  The members of the Nominating and Corporate Governance Committee are Messrs. Cash, Enloe,
Sooch and Walker and the Board of Directors has determined that each member is independent as defined in the
applicable Marketplace Rules of The NASDAQ Stock Market, Inc.  Mr. Enloe serves as Chairman of the Nominating
and Corporate Governance Committee.  The Board of Directors has adopted a written charter for the Nominating and
Corporate Governance Committee, a current copy of which is available on our internet website under the “Investor
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Relations” page.  The Nominating and Corporate Governance Committee recommended, and the Board of Directors
approved, the Corporate Governance Policy, which is also located on our internet website under the “Investor Relations”
page.  Our internet website address is http://www.silabs.com.  The Nominating and Corporate Governance Committee
held two meetings during fiscal 2011.

7
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Director Nomination

In evaluating potential director candidates, the Nominating and Corporate Governance Committee considers the
appropriate balance of experience, skills and characteristics required of the Board of Directors and seeks to ensure that
at least a majority of the directors are independent under the applicable Marketplace Rules of The NASDAQ Stock
Market, Inc.  The Nominating and Corporate Governance Committee selects director nominees based on their
personal and professional integrity, depth and breadth of experience, ability to make independent analytical inquiries,
understanding of our business, willingness to devote adequate attention and time to duties of the Board of Directors
and such other criteria as is deemed relevant by the Nominating and Corporate Governance Committee.  The
Company’s Corporate Governance Policy (approved by the Board of Directors) provides that the backgrounds and
qualifications of the directors, considered as a group, should provide a diverse mix of experience, knowledge and
skills.  The Company does not have any other formal policy with respect to the diversity of our directors.  The
Nominating and Corporate Governance Committee considers the effectiveness of this policy and the effectiveness of
the Board of Directors generally in the course of nominating directors for election.

In identifying potential director candidates, the Nominating and Corporate Governance Committee relies on
recommendations made by current directors and officers.  In addition, the Nominating and Corporate Governance
Committee may engage a third party search firm to identify and recommend potential candidates.  Finally, the
Nominating and Corporate Governance Committee will consider candidates recommended by stockholders.

Any stockholder wishing to recommend a director candidate for consideration by the Nominating and Corporate
Governance Committee must provide written notice not later than November 9, 2012 to the Corporate Secretary at our
principal executive offices located at 400 West Cesar Chavez, Austin, Texas 78701.  Any such notice should clearly
indicate that it is a recommendation of a director candidate by a stockholder and must set forth (i) the name, age,
business address and residence address of the recommended candidate, (ii) the principal occupation or employment of
such recommended candidate, (iii) the class and number of shares of the corporation which are beneficially owned by
such recommended candidate, (iv) a description of all understandings or arrangements between the stockholder and
the recommended candidate and any other person or persons pursuant to which the recommendations are to be made
by the stockholder and (v) any other information relating to such recommended candidate that is required to be
disclosed in solicitations of proxies for the election of directors.

In addition, such notice must contain (i) a representation that the stockholder is a holder of record of stock of the
corporation entitled to vote at such meeting, (ii) the name and address, as they appear on the corporation’s books, of
the stockholder proposing such nomination, (iii) the class and number of shares of the corporation that are beneficially
owned by such stockholder, (iv) any material interest of the stockholder in such recommendation and (v) any other
information that is required to be provided by the stockholder pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended, in such stockholder’s capacity as proponent of a stockholder proposal.  Assuming
that a stockholder recommendation contains the information required above, the Nominating and Corporate
Governance Committee will evaluate a candidate recommended by a stockholder by following substantially the same
process, and applying substantially the same criteria, as for candidates identified through other sources.

8
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Attendance at Annual Meetings

The Board of Directors encourages all directors to attend our annual meetings of stockholders if practicable.  All of
the directors in office at the time of the annual meeting of stockholders held on April 21, 2011 attended such meeting.

Stockholder Communications with the Board of Directors

The Board of Directors maintains a process for stockholders to communicate with the Board of Directors or with
individual directors.  Stockholders who wish to communicate with the Board of Directors or with individual directors
should direct written correspondence to our Corporate Secretary at our principal executive offices located at 400 West
Cesar Chavez, Austin, Texas 78701.  Any such communication must contain (i) a representation that the stockholder
is a holder of record of stock of the corporation, (ii) the name and address, as they appear on the corporation’s books,
of the stockholder sending such communication and (iii) the class and number of shares of the corporation that are
beneficially owned by such stockholder.  The Corporate Secretary will forward such communications to the Board of
Directors or the specified individual director to whom the communication is directed unless such communication is
deemed unduly hostile, threatening, illegal or similarly inappropriate, in which case the Corporate Secretary has the
authority to discard the communication or to take appropriate legal action regarding such communication.

Code of Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all officers, directors, employees and
consultants.  Our Code of Business Conduct and Ethics is located on our website under the “Investor Relations”
page.  Our website address is http://www.silabs.com.

Risk Management

Our Board of Directors oversees our management, which is responsible for the day-to-day issues of risk
management.  Such oversight is facilitated in large part by the Audit Committee, which receives reports from
management, the internal audit team and the Company’s independent registered public accounting firm.  In addition,
members of management (including the Chief Executive Officer, Chief Financial Officer, and General Counsel) may
also report directly to the Board of Directors on significant risk management issues.

Director Compensation and Indemnification Arrangements

Under the 2009 Stock Incentive Plan, on the date of each annual meeting of stockholders, the Board of Directors
grants each continuing non-employee director an RSU award that shall vest on approximately the first anniversary of
the date of grant at no cost covering a number of shares of the Company’s common stock equal to $150,000 (or
$225,000 for the Chairperson of the Board) divided by the fair market value of the Company’s common stock as of the
date of grant, provided that such individual has served as a non-employee director for at least six months.  As
Chairman of the Board, Mr. Sooch received a grant of 5,303 RSUs on the date of the 2011 annual meeting of
stockholders.  Messrs. Cash, Enloe, Walker, Wood and Ms. Onken each received a grant of 3,535 RSUs on the date of
the 2011 annual meeting of stockholders.

We pay our non-employee directors cash compensation consisting of (i) $25,000 per person per year, (ii) an additional
$2,000 per regular meeting of the Board of Directors, (iii) an additional $20,000 per year for the Chairman of the
Audit Committee, (iv) an additional $5,000 per year for each Audit Committee member (excluding the Chairman), (v)
an additional $20,000 per year for the Chairman of the Compensation Committee, (vi) an additional $5,000 per year
for the Chairman of the Nominating and Corporate Governance Committee, (vii) an additional $10,000 per year for
the Lead Director and (viii) an additional $20,000 per year for the Chairman of the Board.  Payments under the cash
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compensation plan are generally paid in equal quarterly installments on the last day of each fiscal quarter.
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During fiscal 2011 Messrs. Cash, Enloe, Sooch, Walker and Wood and Ms. Onken were each paid the annual fee of
$25,000 and a per meeting fee of $2,000 for each board meeting attended, pursuant to the cash compensation
plan.  Mr. Enloe was paid $20,000 for his service as Chairman of the Audit Committee.  Messrs. Walker, Wood and
Ms. Onken were each paid $5,000 for their services on the Audit Committee during the fiscal year.  Further, Mr.
Enloe received an additional $5,000 for his service as Chairman of the Nominating and Corporate Governance
Committee, Mr. Walker received an additional $20,000 for his service as Chairman of the Compensation Committee,
Mr. Wood received an additional $10,000 for his service as Lead Director and Mr. Sooch received an additional
$20,000 for his service as Chairman of the Board.

Our certificate of incorporation limits the personal liability of our directors for breaches by them of their fiduciary
duties.  Our bylaws require us to indemnify our directors to the fullest extent permitted by Delaware law.  We have
also entered into indemnification agreements with all of our directors and have purchased directors’ and officers’
liability insurance.

In addition to the above compensation, we also reimburse directors for all reasonable out-of-pocket expenses incurred
for attending board and committee meetings.

The following table provides summary information on compensation earned by each non-employee member of our
Board of Directors in fiscal 2011.

DIRECTOR COMPENSATION TABLE FOR FISCAL 2011

Name                           

Fees Earned or Paid
in Cash

($)
Stock Awards

($) (1)
Total
($)

Harvey B. Cash 35,000 149,990 184,990
R. Ted Enloe III 60,000 149,990 209,990
Kristen M. Onken 40,000 149,990 189,990
Navdeep S. Sooch 55,000 225,006 280,006
Laurence G. Walker 60,000 149,990 209,990
William P. Wood 50,000 149,990 199,990

(1)Amounts shown do not reflect compensation actually received by the director, but represent the grant date fair
value as determined pursuant to Financial Accounting Standards Board Accounting Standards Codification Topic
718, Stock Compensation (“ASC Topic 718”).  The assumptions underlying the calculation are discussed under Note
12, Stock-based Compensation of the Company’s Form 10-K for the fiscal year ended December 31, 2011.

Recommendation of the Board of Directors

Our Board of Directors unanimously recommends that the stockholders vote FOR the election of the Nominees for
Class II Directors as listed above.

PROPOSAL TWO:  RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Our Audit Committee has appointed the firm of Ernst & Young LLP to serve as our independent registered public
accounting firm for the fiscal year ending December 29, 2012.  Ernst & Young LLP has audited our financial
statements since our inception in 1996.  A representative of Ernst & Young LLP is expected to be present at the
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Annual Meeting, and will have an opportunity to make a statement if he or she so desires and will be available to
respond to appropriate questions.
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The following table presents fees for professional services rendered by Ernst & Young LLP for fiscal 2011 and 2010:

2011
($)

2010
($)

Audit fees 940,500 958,327
Audit-related
fees 4,000 50,504
Tax fees 40,865 76,814
All other fees 2,160 2,200
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