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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
On February 12, 2020 PDF Solutions (the “Company”) issued a press release announcing the appointment of Adnan Raza as Chief Financial Officer
effective immediately after the Company files its annual report on Form 10-K for the year ended December 31, 2019, with the SEC. Mr. Raza is currently
EVP, Finance with the Company, having joined in January 2020 and will succeed Christine Russell, who will focus on board service for technology
companies. Ms. Russell will continue with the Company in a part-time role for a period of time to support a seamless transition.
Mr. Raza is 46 years old and brings over 20 years of financial, technology and corporate experience to PDF Solutions. Prior to joining the Company, Mr.
Raza served as an independent strategy consultant for private and public companies from July 2019 to January 2020. Prior to that, Mr. Raza served in
various roles at Synaptics Inc., a developer of human interface technologies, including as Senior Vice President of Corporate Development from August
2017 to June 2019 and Vice President of Corporate Development from February 2015 to August 2017. Prior roles include technology investment banking at
Goldman, Sachs & Co. and UBS Investment Bank, strategic advising at Blackreef Capital, engineering and marketing at Azanda Network Devices, and
engineering at Lucent Technologies. Mr. Raza also served as a Board Member at FIDO Alliance, an alliance of leading technology companies to enhance
user security and authentication. Mr. Raza holds a Master of Business Administration (MBA) from The Wharton School at the University of Pennsylvania, a
Master of Engineering (M. Eng.) in Electrical Engineering from Cornell University, and a Bachelor of Science (B.S.) in Electrical Engineering from
Valparaiso University.
The following description of the terms and conditions of the employment offer with Mr. Raza (the “Agreement”) is only a summary and is qualified in its
entirety by reference to the Agreement, a copy of which will be filed with the Company’s annual report on Form 10-K for the year ended December 31,
2019. Capitalized terms used herein and not defined herein are as defined in the Agreement. Pursuant to the Agreement, Mr. Raza will receive an annual
base salary of $310,000. He will be eligible to participate in the Company-sponsored Annual Discretionary Incentive Bonuses program with a first year
guaranteed minimum bonus of $77,500 prorated. Mr. Raza will also be eligible to participate in the Company-sponsored Pay for Performance
Compensation Program based on specific goals set by the Compensation Committee of the Company. Currently as outlined in the program, 50% of each
eligible participant’s total annual cash incentive bonus opportunity and 50% of each eligible participant’s total annual equity opportunity will be subject to
achievement of the goals under the PPCP (the remaining percentage of total annual cash incentive bonus opportunity is provided via the Company’s Annual
Discretionary Incentive Bonuses) all payments of cash bonuses are subject to continued employment by the Company.
In addition, Mr. Raza received 120,000 restricted stock units (“RSU”), which shall vest (and which shares will be issued) 25% of the total RSU on
12/31/2020, 12.5% of the total RSU on the date that is 18 months after the RSU vesting start date, and 12.5% of the total RSU every six (6) months
thereafter until fully vested, subject to continued service through each applicable vesting date.
Subject to meeting certain criteria, in the event that the Company undergoes a Change in Control after Mr. Raza’s start date and, at any time over the next
twelve (12) months after consummation of such Change of Control his employment is terminated without Cause or as a result of Disability, or he resigns
with Good Reason, then following his separation from the Company, he will be entitled to all of the following:
(i)

Full vesting acceleration of then outstanding and unvested stock options, RSU and any other forms of equity, effective as of the date of signing
the Company’s standard release;

(ii)

severance equal to twelve (12) months of then-current annual base salary, paid in a single lump sum payment on the Company's first regular
payroll date following the date of signing the Company’s standard release (subject to applicable withholding taxes required by law);

(iii) additional severance of a one-time “bonus” equal to fifty percent (50%) of then-current base salary, which will be paid in a single lump sum
payment on the Company's first regular payroll date following the date of signing the Company’s standard release (subject to applicable
withholding taxes required by law); and
(iv)

the Company's portion of the health insurance premium paid just prior to termination to supplement COBRA coverage from the last date on
which he receives health care coverage as a Company employee until the earlier of: (1) the date the Company has paid for twelve (12) months of
COBRA premiums; or (2) the date he becomes eligible to be covered under another employer's health coverage plan, with the first of such
premium payments made when due immediately following the date on which he has made his COBRA election, which he will elect within sixty
(60) days following his Separation Date; provided that the Company shall treat any payment of COBRA premiums as taxable to the extent
required to avoid adverse consequences to him or the Company under either Section 105(h) of the Internal Revenue Code of 1986, as amended
(the "Code") or the Patient Protection and Affordable Care Act of 2010.

If Company terminates his employment at any time without Cause or as a result of his Disability and a Separation occurs, then subject to the Separation
Conditions, he will be entitled to all of the following:
(i)

vesting acceleration of then outstanding and unvested stock options and RSU as if he provided continuous service to the Company for an
additional six (6) months after the Separation Date effective as of the date of signing the Company’s standard release;

(ii)

severance equal to six (6) months of then-current annual base salary, paid in accordance with the Company's standard payroll procedures over a
six-month period, with the first payment commencing on the Company's first regular payroll date following the date of signing the Company’s
standard release (subject to applicable withholding taxes required by law); provided that the first payment shall be equal to the number of business
days between the Separation Date and the date of the first payment multiplied by his daily base salary rate;

(iii)

additional severance equal to fifty percent (50%) of each of the PPCP annual cash incentive bonus and annual Discretionary Bonus paid to him for
the immediately preceding performance period, which will be paid in a single lump sum payment on the Company's first regular payroll date
following the date of signing the Company’s standard release (subject to applicable withholding taxes required by law); and

(iv)

the Company's portion of the health insurance premium paid just prior to termination to supplement his COBRA coverage from the last date on
which he receives health care coverage as a Company employee until the earlier of: (1) the date the Company has paid for six (6) months of
COBRA premiums; or (2) the date he becomes eligible to be covered under another employer's health coverage plan, with the first of such
premium payments made when due immediately following the date on which he has made his COBRA election, which he will elect within sixty
(60) days following his Separation Date; provided that the Company shall treat any payment of COBRA premiums as taxable to the extent
required to avoid adverse consequences to him or the Company under either Code Section 105(h) or the Patient Protection and Affordable Care
Act of 2010.
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PDF Solutions® Announces Appointment of Adnan Raza as Chief Financial Officer
SANTA CLARA, Calif. — February 12, 2020 — PDF Solutions, Inc. (“PDF Solutions” or the “Company”) (NASDAQ: PDFS), a leading provider of
differentiated data and analytics solutions to the semiconductor and electronics industries, today announced the appointment of Adnan Raza as Chief
Financial Officer effective immediately after the Company files its annual report on Form 10-K for the year ended December 31, 2019. Mr. Raza is currently
EVP, Finance with the Company, having joined in January 2020 and will succeed Christine Russell, who will focus on board service for technology
companies. Ms. Russell will continue with the Company in a part-time role for a period of time to support a seamless transition.
“With his financial, strategy, and corporate development experience, Adnan is a great addition to our management team as we continue our evolution
to an analytics driven business,” said John Kibarian, Chief Executive Officer and President of PDF Solutions. “His leadership will be impactful to improved
and sustainable financial performance,” added Dr. Kibarian. He continued, “We also extend our good wishes to Christine and thank her for her leadership
and contributions to PDF Solutions.”
Mr. Raza brings over 20 years of financial, technology and corporate experience to PDF Solutions. Prior to joining the Company, Mr. Raza served as
an independent strategy consultant for private and public companies and served in various roles at Synaptics Inc. (Nasdaq: SYNA), a developer of human
interface technologies, including as Senior Vice President of Corporate Development, technology investment banking at Goldman, Sachs & Co. and UBS
Investment Bank, strategic advising at Blackreef Capital, engineering and marketing at Azanda Network Devices, and engineering at Lucent
Technologies. He also previously served as a Board Member at FIDO Alliance, an alliance of leading technology companies to enhance user security and
authentication. Mr. Raza holds a Master of Business Administration (MBA) from The Wharton School at the University of Pennsylvania, a Master of
Engineering (M. Eng.) in Electrical Engineering from Cornell University, and a Bachelor of Science (B.S.) in Electrical Engineering from Valparaiso
University.
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About PDF Solutions
PDF Solutions (NASDAQ: PDFS) offers an end-to-end analytics platform that empowers engineers and data scientists across the semiconductor ecosystem
to rapidly improve the yield, quality, and profitability of their products. By combining industry-leading data analytics and professional services with
exclusive, differentiated product data generated during the manufacturing process, PDF Solutions is delivering on the promise of Industry 4.0 today by
transforming how the ecosystem collects, analyzes, and shares data. Key Fortune 500 organizations around the world rely on PDF Solutions to remove the
data barriers that encumber and constrain new product introductions and to deliver the machine learning insights that drive efficient and profitable highvolume manufacturing.
Headquartered in Santa Clara, California, PDF Solutions also operates worldwide in Canada, China, France, Germany, Italy, Japan, Korea, and Taiwan. For
the Company’s latest news and information, visit http://www.pdf.com/.
PDF Solutions and the PDF Solutions logo are trademarks or registered trademarks of PDF Solutions, Inc. or its subsidiaries.
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