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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.

Compensatory Arrangements - Chief Executive Officer

On September 19, 2012, Analog Devices, Inc. (the “Company”) and its Chief Executive Officer (“CEO”), Jerald Fishman, agreed that Mr. Fishman
will continue as CEO of Analog Devices following the expiration on October 28, 2012 of the Amended and Restated Employment Agreement (the “Employment
Agreement”) between the Company and Mr. Fishman. The Employment Agreement will terminate in accordance with its terms, and Mr. Fishman will continue to
serve as CEO without an employment contract. Pursuant to this arrangement, commencing on November 5, 2012, the Company will pay Mr. Fishman an annual
base salary of $980,000 and annual cash bonuses on substantially the same terms as currently being provided to Mr. Fishman pursuant to the Employment
Agreement. In addition, on October 15, 2012, the Company will grant Mr. Fishman an award of 200,000 restricted stock units (RSUs) pursuant to the Company’s
2006 Stock Incentive Plan. These RSUs will vest in three equal annual installments, subject to the terms of the Restricted Stock Unit Agreement to be entered into
by Mr. Fishman and the Company. This equity grant will be the only equity award made to Mr. Fishman during the three-year term of the grant.

The foregoing description of Mr. Fishman’s RSU grant does not purport to be complete and is qualified in its entirety by reference to the Restricted
Stock Unit Agreement between Mr. Fishman and Analog Devices filed as Exhibit 10.1 of this Report and incorporated herein by reference.

Appointment of President

On September 19, 2012, the Board of Directors of Analog Devices appointed Vincent Roche as President of Analog Devices, effective November 5,
2012. Mr. Roche, 52, has served as the Company’s Vice President, Sales and Strategic Market Segments Group since October 2009. Previously, Mr. Roche was
the Company’s Vice President, Worldwide Sales since 2001. There are no reportable family relationships or related person transactions involving Analog Devices
and Mr. Roche.

In connection with his appointment, commencing on November 5, 2012, the Compensation Committee approved an annual base salary for
Mr. Roche of $550,000, and established his annual bonus target percentage under the Analog Devices executive bonus plan at 100% of his annual base salary. In
addition, the Company will grant Mr. Roche an award of (i) 144,000 options to purchase Analog Devices common stock at an exercise price equal to the closing
price of Analog Devices common stock on October 15, 2012, and (ii) 25,000 restricted stock units (RSUs) pursuant to the Company’s 2006 Stock Incentive Plan.
Each of these equity awards will be granted on October 15, 2012, and will be subject to the standard terms and conditions of the Company’s form of stock option
and restricted stock unit agreements, previously filed.

A copy of the press release announcing Mr. Roche’s appointment is filed with this Report as Exhibit 99.1.



Item 9.01. Financial Statements and Exhibits
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10.1   Form of Restricted Stock Unit Agreement between Analog Devices, Inc. and Jerald G. Fishman

99.1   Press Release, dated September 20, 2012
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Exhibit 10.1
 

2006 STOCK INCENTIVE PLAN
GLOBAL RESTRICTED STOCK UNIT AGREEMENT

Private & Confidential (Addressee Only)

Jerald G. Fishman

We are pleased to advise you (the “Participant”) that Analog Devices, Inc., a Massachusetts corporation (the “Company”), has granted to the Participant that
number of Restricted Stock Units (“RSUs”) set forth below, subject to the terms and conditions of the Analog Devices, Inc. 2006 Stock Incentive Plan (the
“Plan”) and this Global Restricted Stock Unit Agreement, (the “Agreement”). All terms not defined in this Agreement shall have the meaning set forth in the
Plan.
 

1. Restricted Stock Unit.

Subject to the terms and conditions of the Plan and this Agreement, the Company has granted to the Participant that number of RSUs (the “Award”)
effective on the Date of Grant set forth below:

 
Date of Grant:   October 15, 2012

Number of RSUs:   200,000

Vesting Schedule:   66,666 RSUs shall vest on December 15, 2013
  66,667 RSUs shall vest on December 15, 2014
  and 66,667 RSUs shall vest on December 15, 2015

Each one (1) RSU shall, if and when it vests in accordance with this Agreement, automatically convert into one (1) share of common stock, US$0.16 2/3
par value, of the Company (“Common Stock”) issuable as provided below. The RSUs are subject to the vesting provisions set forth in Section 2, the
restrictions on transfer set forth in Section 3 and the right of the Company to retain Shares (as defined below) pursuant to Section 6.

 

2. Vesting and Conversion.
 

 

(a) Subject to the terms of the Plan and this Agreement, the RSUs shall vest in accordance with the schedule set forth in Section 1. For purposes of this
Agreement, RSUs that have not vested as of any particular time in accordance with this Section 2(a) are referred to as “Unvested RSUs.” The shares
of Common Stock that are issuable upon the vesting and conversion of the RSUs are referred to in this Agreement as “Shares.” As soon as
administratively practicable after the issuance of any Shares upon the vesting and conversion of RSUs, and subject to the terms and conditions set
forth herein, the Company shall deliver or cause to be delivered evidence (which may include a book entry by the Company’s transfer agent) of the
Shares so issued in the name of the Participant to the brokerage firm designated by the Company to maintain the brokerage account established for
the Participant. Notwithstanding the foregoing, the Company shall not be obligated to issue Shares to or in the name of the Participant upon the
vesting and conversion of any RSUs unless the issuance of such Shares shall comply with all relevant provisions of law and other legal requirements
including, without limitation, any applicable securities laws and the requirements of any stock exchange upon which shares of Common Stock may
then be listed.

 

 

(b) The RSUs shall continue to vest in accordance with Section 1 above as long as Participant is either an employee of the Company or member of the
Board of Directors of the Company (the “Board”). If, following the termination of Participant’s employment with the Company, the Participant and
the Board mutually agree that Participant shall cease to serve as a member of the Board prior to the conclusion of his elected term or the Board does
not nominate Participant for re-election to the Board, all Unvested RSUs shall vest in full as of Participant’s cessation of service as a member of the
Board.

 

 

(c) If (i) the Participant voluntarily terminates his employment with the Company prior to the appointment of a successor Chief Executive Officer of the
Company or, after such appointment, Participant elects to resign as a member of the Board (other than by mutual agreement as set forth in
Section 2(b) above) or elects not to stand for re-election as a member of the Board despite the Board’s request that he do so, or (ii) the Participant’s
employment is terminated by the Company for “Cause” (as defined in the Amended and Restated Employment Agreement between Participant and
the Company dated January 14, 2010 (the “Employment Agreement”)), then all of the Unvested RSUs as of such termination of employment or
service shall terminate and be cancelled immediately and automatically, and the Participant shall have no further rights with respect to such Unvested
RSUs.

 

 
(d) In the event the Participant’s employment with the Company is terminated by reason of the Participant’s death or Disability (as defined in the

Employment Agreement), all Unvested RSUs shall vest in full as of the date of such termination.
 

 
(e) Upon the earlier of (i) the consummation of Change in Control Event (as defined in the Plan), or (ii) any termination of Participant’s employment by

the Company without Cause or by Participant for Good Reason (as defined in the Employment Agreement), other than upon or in connection with
the appointment of a successor Chief Executive Officer of the Company, all Unvested RSUs shall vest in full.



 
3. Restrictions on Transfer.
 

 (a) The Participant shall not sell, assign, transfer, pledge or otherwise encumber any RSUs, either voluntarily or by operation of law.
 

 
(b) The Company shall not be required (i) to transfer on its books any of the RSUs which have been transferred in violation of any of the provisions set

forth herein or (ii) to treat as the owner of such RSUs any transferee to whom such RSUs have been transferred in violation of any of the provisions
contained herein.

 

4. Not a Shareholder. The RSUs represent an unfunded, unsecured promise by the Company to deliver Shares upon vesting and conversion of the RSUs, and
until vesting of the RSUs and issuance of the Shares, the Participant shall not have any of the rights of a shareholder with respect to the Shares underlying
the RSUs. For the avoidance of doubt, the Participant shall have no right to receive any dividends and shall have no voting rights with respect to the Shares
underlying the RSUs for which the record date is on or before the date on which the Shares underlying the RSUs are issued to the Participant.

 

5. Provisions of the Plan. The RSUs and Shares, including the grant and issuance thereof, are subject to the provisions of the Plan. A copy of the Plan
prospectus is available on the Company’s Intranet at http://signals.corpnt.analog.com/default.aspx. (From Signals home page, click Knowledge Centers,
HR, Employee Stock Programs. The related documents can be found in the right-hand column).

 

6. Withholding Taxes.
 

 

(a) Regardless of any action the Company and/or the Employer, if different, takes with respect to any or all income tax (including U.S. federal, state and
local taxes and/or non-U.S. taxes), social insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the
Participant acknowledges that the ultimate liability for all Tax-Related Items legally applicable to the Participant is and remains the Participant’s
responsibility and may exceed the amount actually withheld by the Company or the Employer. The Participant further acknowledges that the
Company and the Employer (i) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any
aspect of the RSUs, including the grant of the RSUs, the vesting of the RSUs, the subsequent sale of any Shares acquired pursuant to the RSUs and
the receipt of any dividends; and (ii) do not commit to structure the terms of the grant or any aspect of the RSUs to reduce or eliminate the
Participant’s liability for Tax-Related Items or achieve any particular tax result. Further, if the Participant becomes subject to tax in more than one
jurisdiction between the Date of Grant and the date of any relevant taxable or tax withholding event, as applicable, the Participant acknowledges that
the Company and/or the Employer may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

 

 
(b) Prior to any relevant taxable or tax withholding event, as applicable, the Participant will pay or make adequate arrangements satisfactory to the

Company to satisfy all Tax-Related Items. In this regard, the Participant authorizes the Company and/or the Employer, or their respective agents, at
their discretion, to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the methods set forth below:

 

 

(i) the Company may withhold a sufficient number of whole Shares otherwise issuable upon the vesting of the RSUs that have an aggregate Fair
Market Value (as defined under the Plan) sufficient to pay the minimum Tax-Related Items required to be withheld with respect to the
Shares. The cash equivalent of the Shares withheld will be used to settle the obligation to withhold the Tax-Related Items (determined by
reference to the closing price of the Common Stock on the NASDAQ Global Select Market on the applicable vesting date).

 

 
(ii) the Company may, in its discretion, withhold any amount necessary to pay the Tax-Related Items from the Participant’s salary or other

amounts payable to the Participant; or
 

 
(iii) the Company may withhold from proceeds of the sale of Shares either through a voluntary sale or through a mandatory sale arranged by the

Company (on the Participant’s behalf pursuant to this authorization).

In the event the withholding requirements are not satisfied through the withholding of Shares or through the Participant’s salary or other
amounts payable to the Participant, no Shares will be issued upon vesting of the RSUs unless and until satisfactory arrangements (as
determined by the Compensation Committee of the Board of Directors) have been made by the Participant with respect to the payment of
any Tax-Related Items which the Company and/or the Employer determine, in each of its sole discretion, must be withheld or collected with
respect to such RSUs. No fractional Shares will be withheld or issued pursuant to the grant of the RSUs and the issuance of Shares
hereunder. By accepting this grant of RSUs, the Participant expressly consents to the withholding of Shares and/or cash as provided for
hereunder. All other Tax-Related Items related to the RSUs and any Shares delivered in payment thereof are the Participant’s sole
responsibility.

 

7. Option of Company to Deliver Cash. Notwithstanding any of the other provisions of this Agreement, where share settlement is otherwise prohibited under
local law or may present adverse tax consequences to the Participant, at the time the RSUs vest, the Company may elect, in the sole discretion of the
Compensation Committee of the Board of Directors, to deliver by wire transfer to the Participant in lieu of Shares an equivalent amount of cash
(determined by reference to the closing price of the Common Stock on the
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NASDAQ Global Select Market on the applicable vesting date). If the Company elects to deliver cash to the Participant, the Company is authorized to
retain such amount as is sufficient in the opinion of the Company to satisfy the Tax-Related Items withholding obligations of the Company pursuant to
Section 6 herein.

 

8. Other Legal Requirements. The Participant also agrees to take any and all actions, and consent to any and all actions taken by the Company and its
subsidiaries, as may be required to allow the Company and its subsidiaries to comply with all laws, rules and regulations applicable to the Participant. Also,
the Participant agrees to take any and all actions as may be required to comply with the Participant’s personal legal and tax obligations under all laws, rules
and regulations applicable to the Participant.

 

9. Miscellaneous.
 

 

(a) No Rights to Employment. The grant of the RSUs shall not confer upon the Participant any right to continue in the employ of the Company or the
Employer, nor limit in any way the right of the Company or the Employer to terminate the Participant’s employment at any time. The vesting of the
RSUs pursuant to Section 2 hereof is earned only by satisfaction of the performance conditions, if any, and continuing service as an employee at the
will of the Company or the Employer (not through the act of being hired or engaged or being granted the RSUs hereunder).

 

 

(b) Discretionary Nature. The Participant acknowledges and agrees that the Plan is discretionary in nature and may be amended, cancelled, or terminated
by the Company, in its sole discretion, at any time. The Participant’s participation in the Plan is voluntary. The grant of the RSUs under the Plan is a
one-time benefit and does not create any contractual or other right to receive a grant of RSUs or any other award under the Plan or other benefits in
lieu thereof in the future. Future grants, if any, will be at the sole discretion of the Company, including, but not limited to, the form and timing of any
grant, the number of Shares subject to the grant, and the vesting provisions. Any amendment, modification or termination of the Plan shall not
constitute a change or impairment of the terms and conditions of the Participant’s employment with the Company or the Employer. The RSUs and
income from such RSUs shall not be included in any calculation of severance, resignation, redundancy, end of service payments, bonuses, long-
service awards, pension, or retirement benefits or similar payments.

 

 
(c) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other

provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
 

 
(d) Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Company and the Participant and their respective heirs,

executors, administrators, legal representatives, successors and assigns, subject to the restrictions on transfer set forth in Section 3 of this Agreement.
 

 

(e) Notice. Each notice relating to this Award shall be in writing (which shall include electronic form) and delivered in person, electronically or by first
class mail, postage prepaid, to the address as hereinafter provided. Each notice shall be deemed to have been given on the date it is received. Each
notice to the Company shall be addressed to it at its offices at Analog Devices, Inc., Three Technology Way, Norwood, Massachusetts, 02062,
Attention: Chief Financial Officer. Each notice to the Participant shall be addressed to the Participant at the Participant’s last known mailing or email
address, as applicable, on the records of the Company.

 

 
(f) Pronouns. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter

forms, and the singular form of nouns and pronouns shall include the plural, and vice versa.
 

 
(g) Entire Agreement. This Agreement and the Plan constitute the entire understanding between the parties, and supersede all prior agreements and

understandings, relating to the subject matter of these documents.
 

 
(h) Governing Law. This Agreement shall be construed, interpreted and enforced in accordance with the internal laws of the Commonwealth of

Massachusetts without regard to any applicable conflicts of laws.
 

 

(i) Compliance with Laws. Notwithstanding any other provision of the Plan or this Agreement, unless there is an available exemption from any
registration, qualification or other legal requirement applicable to the Shares, the Company shall not be required to deliver any Shares prior to the
completion of any registration or qualification of the Shares under any local, state, federal or foreign securities or exchange control law or under
rulings or regulations of the U.S. Securities and Exchange Commission (“SEC”) or of any other governmental regulatory body, or prior to obtaining
any approval or other clearance from any local, state, federal or foreign governmental agency, which registration, qualification or approval the
Company shall, in its absolute discretion, deem necessary or advisable. The Participant understands that the Company is under no obligation to
register or qualify the Shares with the SEC or any state or foreign securities commission or to seek approval or clearance from any governmental
authority for the issuance or sale of the Shares. Further, the Participant agrees that the Company shall have unilateral authority to amend the Plan and
the Agreement without the Participant’s consent to the extent necessary to comply with securities or other laws applicable to issuance of Shares.
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(j) Interpretation. The interpretation and construction of any terms or conditions of this Agreement or the Plan, or other matters related to the Plan, by

the Compensation Committee of the Board of Directors of the Company shall be final and conclusive.
 

 
(k) Participant’s Acceptance. The Participant is urged to read this Agreement carefully and to consult with his or her own legal counsel regarding the

terms and consequences of this Agreement and the legal and binding effect of this Agreement. By virtue of his or her acceptance of this Award, the
Participant is deemed to have accepted and agreed to all of the terms and conditions of this Agreement and the provisions of the Plan.

 

 

(l) Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to the RSUs or other awards granted to the
Participant under the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to
participate in the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the
Company.

 

 

(m) English Language. The Participant acknowledges and agrees that it is the Participant’s express intent that this Agreement, the Plan and all other
documents, notices and legal proceedings entered into, given or instituted pursuant to the RSUs, be drawn up in English. If the Participant has
received this Agreement, the Plan or any other documents related to the RSUs translated into a language other than English, and if the meaning of the
translated version is different than the English version, the English version shall control.

 

 

(n) Additional Requirements. The Company reserves the right to impose other requirements on the RSUs, any Shares acquired pursuant to the RSUs,
and the Participant’s participation in the Plan, to the extent the Company determines, in its sole discretion, that such other requirements are necessary
or advisable in order to comply with local law or to facilitate the administration of the Plan. Such requirements may include (but are not limited to)
requiring the Participant to sign any agreements or undertakings that may be necessary to accomplish the foregoing.

 

 

(o) Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination of shares, reclassification
of shares, spin-off or other similar change in capitalization or event, or any non-cash distribution to holders of Common Stock, the number of RSUs,
and Shares issuable upon vesting and conversion thereof, shall be appropriately adjusted in such manner as shall be determined by the Compensation
Committee of the Board of Directors of the Company.

 

 

(p) No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding the Participant’s participation in the Plan, or the Participant’s acquisition or sale of Shares. The Participant is hereby advised to consult
with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action related to the
Plan.

 
 
Neil Novich
Chairman of Compensation Committee
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Exhibit 99.1

ANALOG DEVICES ANNOUNCES JERRY FISHMAN TO REMAIN AS CEO;
VINCENT ROCHE APPOINTED PRESIDENT

Norwood, Mass. – September 20, 2012 – Analog Devices, Inc. (NASDAQ: ADI) a global leader in high-performance semiconductors for signal processing
applications, today announced that Jerry Fishman will remain as Chief Executive Officer following the expiration of his current contract on October 28, 2012.

“I am more excited than ever about the opportunities available for ADI as our technology becomes critical to so many applications and customers around the
world,” said Mr. Fishman. “I am appreciative that our Board of Directors continues to place their trust in me and I look forward to continuing to lead our
Company and its extraordinarily talented people.”

ADI also announced the promotion of Vincent Roche to President of ADI, reporting to Mr. Fishman. As President, Mr. Roche will be responsible for ADI’s
product development, sales and marketing, and new business development organizations. Mr. Roche’s promotion will be effective November 5, 2012, which is
the beginning of the Company’s next fiscal year.

“Vince is ideally suited to this role, with a very long and distinguished career at ADI,” said Mr. Fishman. “Throughout his career at ADI, Vince has demonstrated
a highly insightful understanding of our business and is well respected for his knowledge and judgment, and for the relationships he has built with our customers
around the world.

“Over the past several years, we have made great progress focusing on the products and markets where we can best leverage our world-class technology, while
substantially increasing the profitability of the Company,” Mr. Fishman continued. “The next chapter in ADI’s progression is to deepen our understanding of our
customers’ future signal processing needs and link those needs closely with our product development. By combining engineering, sales, and marketing under
Vince, we can gain further advantage.”

“I am delighted to assume this additional responsibility,” said Mr. Roche. “I am very confident that we have the product and technology capabilities and the
customer relationships in place to build on our prior successes. I look forward to helping take ADI to the next level of performance.”

In addition, ADI announced new roles for long-term executives Robbie McAdam and Dick Meaney. Mr. McAdam has been appointed Executive Vice President
and will replace Mr. Roche as head of ADI’s Strategic Market Segments organization, which provides systems-level applications expertise and solutions for
ADI’s key markets. Mr. Meaney will lead the Core Products and Technologies Group, which is responsible for all of ADI’s product development programs.
Mr. McAdam and Mr. Meaney will report to Mr. Roche in their new roles.



For more information visit investor.analog.com.

About Analog Devices

Innovation, performance, and excellence are the cultural pillars on which Analog Devices has built one of the longest standing, highest growth companies within
the technology sector. Acknowledged industry-wide as the world leader in data conversion and signal conditioning technology, Analog Devices serves over
60,000 customers, representing virtually all types of electronic equipment. Analog Devices is headquartered in Norwood, Massachusetts, with design and
manufacturing facilities throughout the world. Analog Devices is included in the S&P 500 Index.


