








Table of Contents
 

 

TABLE OF CONTENTS
 
ABOUT THE MEETING   1
PROPOSAL ONE – ELECTION OF DIRECTORS   5

Biographical Information of TTM's Director Nominees and Continuing Directors   6
DIRECTOR COMPENSATION   20

Director Summary Compensation Table for Fiscal Year 2025   21
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT   23
EXECUTIVE OFFICERS   25
COMPENSATION DISCUSSION AND ANALYSIS   28

Compensation Overview – Alignment of Compensation and Performance   28
Executive Compensation Philosophy and Objectives   31
Role of the Human Capital and Compensation Committee   32
Compensation Structure   34

HUMAN CAPITAL AND COMPENSATION COMMITTEE REPORT   46
EXECUTIVE COMPENSATION   47

Fiscal Year 2025 Summary Compensation Table   47
GRANTS OF PLAN-BASED AWARDS   49

Fiscal Year 2025 Grants of Plan-Based Awards   49
Outstanding Equity Awards at Fiscal Year-End   50
Stock Vested In Fiscal Year 2025   51
2025 Nonqualified Deferred Compensation Table   51
Potential Payments Upon Change in Control or Termination   52
CEO Pay Ratio   54
Pay Versus Performance   55

EQUITY COMPENSATION PLAN INFORMATION   61
PROPOSAL TWO – APPROVAL OF THE TTM TECHNOLOGIES, INC. EQUITY ADVANTAGE MATCH PLAN   62
PROPOSAL THREE – ADVISORY APPROVAL OF NAMED EXECUTIVE OFFICER COMPENSATION   68
PROPOSAL FOUR – ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION   69
PROPOSAL FIVE – RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM   70
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS   71
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS   72
ELECTRONIC AVAILABILITY OF PROXY STATEMENT AND 2025 ANNUAL REPORT   72
STOCKHOLDER PROPOSALS   73
 



Table of Contents
 

 

TTM TECHNOLOGIES, INC. 1
 

TTM TECHNOLOGIES, INC.
2026 ANNUAL MEETING OF STOCKHOLDERS

 

PROXY STATEMENT
 

This proxy statement contains information related to our annual meeting of stockholders to be held on Thursday, May 7, 2026, beginning at 8:00 a.m., Pacific Time, via 
video conference, and at any adjournments or postponements of the meeting. The purpose of this proxy statement is to solicit proxies from the holders of our common stock for 
use at the meeting. On or about March 19, 2026, we began mailing a notice containing instructions on how to access this proxy statement and our annual report via the Internet, 
and we began mailing a full set of the proxy materials to stockholders who had previously requested delivery of the materials in paper form. For information on how to vote your 
shares, see the instructions included on the proxy card and under “How to Vote” below. This solicitation is being made by the Board of Directors of TTM Technologies, Inc. (the 
"Company", "TTM", "we", "our" or "us").

General Information

ABOUT THE MEETING

Matters To Be Considered At The Meeting

The matters to be considered and voted upon at the meeting will be:

1. Election of Directors. To elect three class II directors, consisting of Julie S. England, Philip G. Franklin and Dr. Edwin Roks to serve for a term expiring in 2029.

2. TTM Technologies, Inc. Equity Advantage Match Plan. To approve the TTM Technologies, Inc. Equity Advantage Match Plan.

3. Named Executive Officer Compensation. To approve, on an advisory, non-binding basis, the compensation of the Company's named executive officers.

4. Frequency of Future Advisory Votes to Approve Named Executive Officer Compensation. To approve, on an advisory, non-binding basis, the frequency of future 
advisory votes to approve the compensation of the Company's named executive officers.

5. Ratification of Appointment of Independent Registered Public Accounting Firm. To ratify the appointment of KPMG LLP as the Company's independent registered 
public accounting firm for the fiscal year ending December 28, 2026.

6. Other Business. To transact such other business as properly may come before the meeting or any postponement or adjournment thereof.

Voting Recommendations of The Board

Each of the recommendations of our Board of Directors is set forth together with the description of each item in this proxy statement. In summary, our Board of Directors 
recommends a vote (1) “FOR” the election of each of its three nominees for class II directors; (2) "FOR" approval of the TTM Technologies, Inc. Equity Advantage Match Plan; (3) 
“FOR” approval on an advisory, non-binding basis, of the compensation of the Company's named executive officers; (4) in favor of holding an advisory, non-binding vote every 
one (1) year to approve the compensation of the Company's named executive officers; and (5) “FOR” the ratification of the appointment of KPMG LLP as the Company's 
independent registered public accounting firm for the fiscal year ending December 28, 2026. If you sign and return your proxy card but do not specify how you want your shares 
voted, the persons named as proxy holders on the proxy card will vote in accordance with the recommendations of our Board of Directors.
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PROPOSAL ONE – ELECTION OF DIRECTORS

Directors and Nominees

Our Board of Directors is currently comprised of nine directors. Our Board of Directors is divided into three classes with each class of directors serving for a three-year 
term or until successors of directors serving in that class have been elected and qualified. Each director elected at the 2026 annual meeting will serve for a term expiring at the 
2029 annual meeting or until a successor has been duly elected and qualified. At this annual meeting, our stockholders will be asked to elect three class II directors.

Our Board of Directors has nominated Julie S. England, Philip G. Franklin and Dr. Edwin Roks as class II directors. Ms. England, Mr. Franklin and Dr. Roks currently serve as 
class II directors. Ms. England, Mr. Franklin and Dr. Roks will stand for re-election at the 2026 annual meeting. 

Rex D. Geveden and Pamela B. Jackson serve as class III directors and their terms will expire at the annual meeting of stockholders in 2027. Wajid Ali and Chantel E. 
Lenard serve as class I directors and their terms will expire at the annual meeting of stockholders in 2028.

As previously disclosed, Thomas T. Edman, who currently serves as a class I director, notified our Board of Directors on January 29, 2026 of his decision to retire from our 
Board of Directors and any committees thereof, effective as of May 7, 2026 (the “Effective Date”), immediately following the 2026 annual meeting.

As also previously disclosed, pursuant to our Corporate Governance Guidelines, John G. Mayer, who currently serves as a class III director, must submit his resignation 
and retire from our Board of Directors at the 2026 annual meeting. Because Mr. Mayer will have attained the mandatory retirement age of 75, our Board of Directors may no 
longer defer and is obligated to accept his resignation. 

The Board thanks Mr. Edman and Mr. Mayer for their service and many contributions to TTM. 

As previously disclosed, the Board of Directors on January 29, 2026 appointed Daniel G. Korte and Ryan D. McCarthy to fill the class I vacancy and class III vacancy, 
respectively, that will be created by Mr. Edman’s impending retirement and Mr. Mayer’s impending mandatory retirement, respectively. Mr. Korte’s and Mr. McCarthy's 
appointments will each be effective as of the Effective Date, with terms expiring at the annual meeting of stockholders in 2028 and the annual meeting of stockholders in 2027, 
respectively, or at the time of their earlier resignation, retirement or removal.

As a natural mechanism to ensure continuity of our Board of Directors, to satisfy our obligations under the Special Board Resolution (the "SBR”) adopted by the Board and 
as required by the United States Defense Counterintelligence and Security Agency (the “DCSA”), TTM has continued the practice of providing for staggered elections of three 
classes of board members to serve three-year terms. During the period that the SBR is in force, our bylaws require that that (i) our Board be composed entirely of U.S. Citizens, (ii) 
at least three such members maintain a Personnel Security Clearance at least to the level of the Contractor's Facility Security Clearance or would be eligible to be cleared by the 
United States Government to receive classified information and maintain oversight of TTM’s classified operations (and may not be affiliated with any person or foreign entity of 
concern to the DCSA), and (iii) our Board be chaired by a member with a Personnel Security Clearance at least to the level of the Contractor's Facility Security Clearance. In 
addition, per the terms of the SBR, no non-U.S. citizen is allowed to sit on TTM's Board in the future.

TTM is a significant supplier of electronic assemblies, radar and microelectronic systems and printed circuit boards that are eventually integrated into products purchased 
by the United States Department of War ("DoW") As such, over 400 TTM employees and Board members are cleared by the United States Government to receive confidential or 
secret classified information. Because TTM has been identified by the government of the United States as a key supplier in the electronics eco-system, TTM has engaged DCSA for 
approval of facility security clearances at a number of its facilities. This clearance allows the DCSA to conduct audits and provide broad oversight to parts of TTM’s operation. As a 
condition of such clearance, and in connection with our engagement with the DCSA, in February of 2023, our Board of Directors adopted the SBR, replacing the Special 
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Security Agreement (“SSA”) that the Company had entered into with the DCSA in 2010. The replacement of the SSA with the SBR was the result of the significantly reduced 
foreign ownership of TTM. As agreed between the Company and the DCSA, the Company plans to maintain much of the robust infrastructure developed during the adoption of 
and compliance with the SSA. The SBR codifies, and our bylaws require (during the period that the SBR is in effect), the standing Government Security Committee of TTM’s Board 
of Directors, consisting of at least 3 Board members that hold a National Security Clearance. In addition, the SBR dictates that TTM will maintain its policies and procedures that 
have been established pursuant to the provisions of the SSA to mitigate risks to TTM’s operations that serve the national security of the United States, including the maintenance 
of its cybersecurity plan that meets the requirements of NIST 800-171. DCSA will continue to review TTM’s compliance with the terms of the SBR annually at each of TTM’s sites 
which operate under a U.S. DoW security clearance. 

Our Board of Directors has no reason to believe that any of its nominees standing for election will refuse or be unable to accept election. However, if any nominee is 
unable to accept election or if any other unforeseen contingencies should arise, our Board of Directors may designate a substitute nominee. If our Board of Directors designates a 
substitute nominee, the persons named as proxies will vote for the substitute nominee designated by our Board of Directors.

Our Board of Directors recommends a vote “FOR” the nominees for Class II directors.

Biographical Information of TTM's Director Nominees, Persons Chosen to Become Directors and Continuing Directors

The following table, together with the accompanying text, sets forth certain information with respect to each of our director nominees, persons chosen to become 
directors and each of our directors whose terms will continue after the 2026 annual meeting:
 

  Age Class Proposed Position(s) to be Held After Meeting
Wajid Ali 52 I Director
Julie S. England 68 II Director
Philip G. Franklin 74 II Director
Rex D. Geveden 64 III Chair of the Board
Pamela B. Jackson 73 III Director
Daniel G. Korte 65 I Director
Chantel E. Lenard 56 I Director
Ryan D. McCarthy 52 III Director
Edwin Roks 61 II President, Chief Executive Officer and Director

Wajid Ali has served as a director of our Company since May 2024. He is presently the current Chief Financial Officer of Lumentum Holdings Inc. (NASDAQ: LITE), a 
provider of optical and photonic products, and oversees Lumentum’s overall financial operations and supply chain operations. Mr. Ali joined Lumentum in February 2019. Before 
joining Lumentum, Mr. Ali was the Senior Vice President and Chief Financial Officer at Synaptics Incorporated, a developer and supplier of semiconductor product solutions, from 
May 2015 to February 2019. Before Synaptics, Mr. Ali was Vice President and Controller at Teledyne Technologies, Incorporated, an instrumentation, software and engineered 
systems company. Prior to Teledyne, he served as Chief Financial Officer at DALSA Corp., a semiconductor company that was acquired by Teledyne in 2011. Mr. Ali also held key 
financial management positions at Advanced Micro Devices, Inc. and ATI Technologies, Inc., overseeing the finance functions for large business groups. Mr. Ali holds a Bachelor of 
Arts and a Master of Arts degree in Economics from York University; a Master of Business Administration degree from the Schulich School of Business, York University; and CPA 
and CMA designations from the Chartered Professional Accountants of Ontario, Canada.
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We have adopted an Insider Trading Policy governing the purchase, sale, and/or other dispositions of our securities by directors, officers, and employees, which is 
reasonably designed to promote compliance with insider trading laws, rules and regulations, and applicable NASDAQ listing standards. Our Insider Trading Policy, a copy of which 
is filed as an Exhibit 19 to our Annual Report on Form 10-K, prohibits our employees from engaging in certain transactions involving TTM’s securities, including but not limited to 
the use of financial instruments such as puts, calls, derivatives, zero-cost collars, and forward sales contracts, short sales, pledging TTM securities as collateral for a loan, or 
subject to margin call or other involuntary sales, or otherwise engage in transactions, that hedge or offset, or are designed to hedge or offset, any decrease in the market value of 
our equity securities. Our officers and directors are also further prohibited from engaging in these types of hedging transactions. See “Director Compensation – Stock Ownership, 
Hedging and Pledging Policies” and “Compensation Discussion and Analysis – Compensation Overview – Alignment of Compensation and Performance – Compensation 
Practices.”

Related Person Transaction Policies and Procedures. It is the responsibility of our full Board of Directors and our audit committee to review and approve related party 
transactions. It is our management’s responsibility to bring such related party transactions to the attention of our Board of Directors and members of our audit committee. From 
time to time, our nominating and corporate governance committee, in accordance with its charter, will also review potential conflict of interest transactions involving members of 
our Board of Directors and our executive officers. In accordance with our Corporate Governance Guidelines, any monetary engagement (other than director or employee 
compensation or transactions which would not require disclosure under Item 404 of Regulation S-K) (a) between a director (including any entity of which the director is a director 
or executive officer and any member of a director’s family as defined in NASDAQ rules) and our Company or any of its affiliates or members of senior management or their 
families, and (b) between executive officers of our Company (as designated by our Board of Directors) and our Company or any of its affiliates, is subject to the approval of our 
audit committee or our independent directors. Each of our directors and executive officers must notify our Board of Directors in advance of entering into any such transaction.

Our Corporate Governance Guidelines task our Board of Directors, in consultation with our nominating and corporate governance committee, with reviewing annually the 
relationships that each director has with us, directly or indirectly. Further, our nominating and corporate governance committee is tasked with periodically reviewing the 
compensation arrangements and other business relationships between our directors and our Company in order to monitor the independence of our directors. Our Corporate 
Governance Guidelines also provide that if an actual or potential conflict of interest develops, a director should report the matter immediately to the full Board of Directors and 
our audit committee for evaluation and appropriate resolution. If a director has a personal interest in a matter before our Board of Directors, the director must disclose the 
interest to the full Board of Directors and our audit committee, must recuse themselves from participation in the related discussion, and must abstain from voting on the matter.

Stock Ownership Guidelines, and Hedging and Pledging Policies. Our Board of Directors recognizes that stock ownership by directors may strengthen their 
commitment to the long-term future of our Company and further align their interests with those of our stockholders. Within a five (5) year period after becoming a member of 
the Board of Directors, each member of the Board of Directors is required to beneficially own shares of our common stock (including shares owned outright, unvested shares, and 
restricted stock units), having a value of at least five times their annual cash retainer, and as our directors are subject to our insider trading policy, they are prohibited from 
pledging or hedging their shares. As of the date of this Proxy Statement, all of our current outside Board members meet the stock ownership guidelines as of the Record Date. In 
addition, the Company has adopted stock ownership guidelines for the Chief Executive Officer and his direct reports. For a full description of such guidelines, see page 44.

DIRECTOR COMPENSATION

Our non-employee directors receive the following cash compensation on an annual basis: a cash retainer that averages $82,500 annually among the non-employee 
directors, an annual cash retainer of $9,000 for each 
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board committee of which such director is a member (except for the government security committee), and reimbursement of expenses relating to attendance at board and board 
committee meetings. In addition, the Chair of the Board receives an annual cash retainer of an additional $70,000, and the chairs of our various board committees receive annual 
cash retainers as follows: $25,000 to our audit committee chair, an average of $18,500 annually to our human capital and compensation committee chair, $15,000 to our 
government security committee chair, and an average of $18,500 annually to our nominating and corporate governance committee chair. Annually, our nominating and corporate 
governance committee, in consultation with our compensation consultant, reviews our board compensation against the board compensation of our peer companies to develop a 
reasonable board compensation package.

In addition, our non-employee directors are granted the following equity compensation on an annual basis: the Chair of the Board receives restricted stock units (“RSUs”) 
in the amount of $220,000 and each non-employee director receives restricted stock units in the amount of $170,000, and the number of shares granted in each case is based 
upon the average closing price of our common stock over the six-month period preceding the grant date. In the instance where a Board Member serves a portion of the year, the 
compensation granted is prorated for the time served that year. The RSUs awarded to the non-employee directors prior to 2026 vest in full on the first anniversary of the grant 
date; however, in an effort to further align Board Members’ interests with those of our stockholders, our current policy is for delivery of the shares of common stock underlying 
the RSUs to be deferred until retirement from the Board of Directors (or until one year after retirement in the case of certain prior grants).

Mr. Edman (whose term of office will conclude at the 2026 annual meeting) and Dr. Roks are not compensated for their service as directors. Dr. Roks's compensation as 
our President and Chief Executive Officer is described below under “Compensation Discussion and Analysis” and “Executive Compensation”.

Nonqualified Deferred Compensation. Our directors are permitted to defer 5% to 100% of annual director fees into our Executive and Director Deferred Compensation 
Plan. In 2025, none of our directors participated in the Executive and Director Deferred Compensation Plan.

Director Summary Compensation Table for Fiscal Year 2025

The following table sets forth the compensation earned by our non-employee directors in respect of their services as such during 2025.
 

Name  
Fees Earned or Paid in 

Cash       RSU Awards ($)       Total    
Kenton K. Alder   $ 37,500      $ —     $ 37,500   
Wajid Ali   $ 96,000      $ 210,842     $ 306,842   
Julie S. England   $ 110,000      $ 210,842     $ 320,842   
Philip G. Franklin   $ 116,500      $ 210,842     $ 327,342   
Rex D. Geveden   $ 176,500      $ 272,844     $ 449,344   
Pamela B. Jackson   $ 100,500      $ 210,842     $ 311,342   
Chantel E. Lenard   $ 114,500      $ 210,842     $ 325,342   
John G. Mayer   $ 100,500      $ 210,842     $ 311,342   

(1) Amounts include fees payable for service as a director, committee membership, or committee chair as described in the narrative accompanying this table.
(2) Amounts shown reflect the fair value of RSUs on the grant date. The value is calculated in accordance with Accounting Standards Codification (“ASC”) Topic 718, Compensation – Stock 

Compensation. The fair value of an RSU is based on the closing market price of our common stock on the grant date. For a discussion of valuation assumptions, see Note 12 to our 2025 consolidated 
financial statements, included in our Annual Report on Form 10-K filed with the SEC on February 17, 2026. These amounts reflect our accounting expense for these awards and do not correspond to 
the actual value that will be recognized by the directors with respect to these awards. A supplemental table following these footnotes sets forth for non-employee directors: (i) the aggregate 
number of RSUs and option awards outstanding as of December 29, 2025, and (ii) the number of RSUs and option awards that were not vested as of December 29, 2025.

(3) Pursuant to our Corporate Governance Guidelines, Mr. Alder retired from the Board of Directors and his term of office concluded at the 2025 annual meeting.

(1) (2)

 (3)

(4)
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the amount of each class of common stock beneficially owned as of March 11, 2026 by (a) each of our directors, nominees and named 
executive officers; (b) all of our directors, nominees and executive officers as a group; and (c) each person known by us to own beneficially more than five percent of our 
outstanding common stock.
 

      Beneficial Ownership
 
Name of Beneficial Owner     Number       Percentage
Edwin Roks       —      *
Thomas T. Edman       773,541      *
Daniel L. Boehle       22,792      *
Catherine A. Gridley       50,398      *
Douglas L. Soder       159,802      *
Daniel J. Weber       46,907      *
Wajid Ali       10,000      *
Julie S. England       16,216      *
Philip G. Franklin       10,000      *
Rex D. Geveden       20,000      *
Pamela B. Jackson       —      *
Daniel G. Korte       —      *
Chantel E. Lenard       20,000      *
John G. Mayer       —      *
Ryan D. McCarthy       —      *
All directors, nominees and executive officers as a group (24 persons)       1,318,777      1.3%
5% or Greater Beneficial Owners              
BlackRock, Inc.       15,413,648      14.8%
The Vanguard Group       13,547,047      13.0%
Dimensional Fund Advisors, L.P.       5,799,488      5.6%

 

* Represents less than 1% of our outstanding common stock.
(1) Except as otherwise indicated, the address of each person listed on the table is 200 East Sandpointe, Suite 400, Santa Ana, CA 92707.
(2) We have determined beneficial ownership in accordance with the rules of the SEC. In computing the number of shares beneficially owned by a person and the percentage ownership of that person, we have 

included the shares of common stock subject to options, RSUs, and performance-based restricted stock units (“PRUs”), held by that person that are currently exercisable or will become exercisable or 
releasable within 60 days after March 11, 2026 but we have not included those shares for purposes of computing percentage ownership of any other person; such shares are treated as outstanding for 
purposes of computing the percentage and number of the person holding such securities but are not treated as outstanding for purposes of computing the percentage of any other person. We have assumed 
unless otherwise indicated that the persons and entities named in the table have sole voting and investment power with respect to all shares beneficially owned, subject to community property laws where 
applicable. Beneficial ownership is based on 103,843,183 shares of our common stock outstanding as of March 11, 2026.

(3) Does not include 35,261 shares issuable upon delivery of shares underlying vested RSUs. The delivery of 18,826 shares is deferred until retirement from our Board of Directors, and the delivery of 16,435 
shares is deferred until one year after retirement from our Board of Directors.

(4) Does not include 14,024 shares issuable upon delivery if shares underlying vested RSUs, the delivery of which is deferred until retirement of our Board of Directors.
(5) Represents shares issuable upon the exercise of stock options that are currently vested. Does not include 90,325 shares issuable upon delivery of shares underlying vested RSUs, the delivery of which is 

deferred until retirement from our Board of Directors.
(6) Does not include 144,914 shares issuable upon delivery of shares underlying vested RSUs, the delivery of which is deferred until retirement from our Board of Directors.

(1) (2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)
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EXECUTIVE OFFICERS

Biographical information regarding these officers is set forth below, except for Dr. Roks, whose biography is set forth above with our other directors.

Daniel L. Boehle, 54, became our Executive Vice President and Chief Financial Officer in September 2023 after having joined our company as Executive Vice President of 
Finance in August 2023. Mr. Boehle functions both as our Principal Financial Officer and our Principal Accounting Officer. From August 2020 to August 2023, Mr. Boehle served as 
Vice President and Chief Financial Officer for Aerojet Rocketdyne Holdings, Inc. (“Aerojet”), a manufacturer of rocket, hypersonic and electric propulsive systems. From August 
2017 to July 2020, Mr. Boehle was Vice President, Controller, and Chief Accounting Officer for Aerojet. Before joining Aerojet, Mr. Boehle served in various leadership roles across 
corporate accounting, financial reporting, and financial planning and analysis at Northrop Grumman Corporation. Before joining Northrop Grumman Corporation, he held 
positions at KPMG LLP and KPMG Australia Ltd. Mr. Boehle joined the board of directors of Ducommun Incorporated (NYSE: DCO) in November 2024 and serves on its Audit and 
Innovation Committees. Mr. Boehle earned his Bachelor of Science in Accounting from Loyola Marymount University and a Master of Business Administration degree from the 
UCLA Anderson School of Management, and is a Certified Public Accountant.

Thomas Clapprood, 56, has served as the President of our Interconnect Solutions Business Unit since March 2025. Prior to that he served as the President of the Radar 
Systems and Sensors Business Unit for TTM Technologies Aerospace & Defense Sector from January 2023 through March 2025 and as the Vice President of Sales & Marketing for 
TTM's North America Business Unit from December 2010 to December 2022. From 1995 through 2004, Mr. Clapprood served as Regional Business Director for Northrop 
Grumman Corporation. Mr. Clapprood then joined Tyco Printed Circuit Group, now TTM Technologies, Inc., where he held several management positions including Director of 
Sales and Business Director for the Specialty Assembly group until 2012. Mr. Clapprood graduated from Elon University with a bachelor's degree in business management.

Robert Farrell, 54, has served as President of the Communication and Computing Business Unit since January 2023. From January 2020 to January 2023, Mr. Farrell 
served as our Vice President of Sales - Networking and Computing. Mr. Farrell joined TTM in September 2010 as South East Regional Sales Director. Since that time and prior to 
his current position, he also served as Senior Director of Sales for EMS and Vice President of Sales for Communication and Computing. Mr. Farrell has over 30 years of experience 
in the electronics industry. He held positions of New Account Development Manager and European Account Manager with Advance Circuits, Global Account Manager with 
Topsearch, and Senior Supply Chain Manager with Flex. Mr. Farrell holds a Bachelor Degree of Business Administration at Montreat College.

Gregory Fortier, 51, has served as Senior Vice President of the Integrated Electronics Business Unit since January 2026. Mr. Fortier served as Senior Vice President of the 
Army Aviation, Fires, and C5ISR Business Unit at Sciences Application International Corporation (SAIC) from February 2024 to December 2025, as Senior Vice President and Chief 
of Staff of the Army Business Unit at SAIC from June 2024 to November 2025 and as Vice President of the Army Aviation and Fires Account at SAIC from December 2021 to 
January 2024. Mr. Fortier received a Bachelor of Science Degree in Operations Research from the United States Military Academy at West Point, Master of Science in Industrial 
Engineering from the University of Central Florida and Master of Science in National Resource Strategy from the Eisenhower School. He is also a graduate of the United States 
Naval Test Pilot School.

Catherine A. Gridley, 57, has served as the Executive Vice President and President of the Aerospace & Defense Sector (“A&D”) since 2021. In January 2020, Ms. Gridley 
was promoted to Senior Vice President of A&D. She joined TTM in 2019 from Northrop Grumman Corporation, where she most recently served as the Vice President and General 
Manager of the Advanced Defense Services Division. Prior to Northrop Grumman, Catherine held P&L leadership positions with DynCorp International, GE Aviation Systems and 
Goodrich. She earned her Bachelor of Science degree in accounting from Ithaca College and a Master of Business Administration degree from Binghamton University.
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COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Discussion and Analysis, or CD&A, describes and analyzes our executive compensation philosophy and program in the context of the compensation 
paid during the last fiscal year to our named executive officers, or our NEOs. For the fiscal year 2025, our NEOs were:
 

Name Position(s) Held
Edwin Roks Chief Executive Officer, President and Director
Thomas T. Edman Former Chief Executive Officer, President and special advisor to the Chair of our Board of Directors; Director
Daniel L. Boehle Executive Vice President and Chief Financial Officer
Catherine A. Gridley Executive Vice President and President A&D Sector
Douglas L. Soder Executive Vice President and President Commercial Sector
Daniel J. Weber Executive Vice President, Chief Legal Officer and Secretary

 
(1) Mr. Roks succeeded Mr. Edman as our Chief Executive Officer and President on September 2, 2025.
(2) Mr. Edman retired as our Chief Executive Officer and President, effective September 2, 2025, and thereafter acted as a special advisor to the Chair of our Board of Directors until December 21, 2025. 

 
This CD&A is organized into four sections:

• Compensation Overview – Alignment of Performance and Compensation (Page 28)

• Executive Compensation Philosophy and Objectives (Page 31)

• Role of the Human Capital and Compensation Committee (Page 32)

• Compensation Structure (Page 34)

Compensation Overview – Alignment of Compensation and Performance
Our primary goal is to tie our Company Executives' compensation closely with performance. The information below provides an executive summary of our Company’s 

financial performance for fiscal year 2025 and how pay is aligned with performance.

KEY ACCOMPLISHMENTS IN 2025

TTM’s commitment to its strategy of diversification, differentiation and discipline led to TTM’s continued financial strength in 2025. We generated Non-GAAP net income 
of $259.0 million in 2025, which profitability was the result of revenue growth, improved operational execution, and prudent cost management. For an explanation of the use of 
Non-GAAP metrics, a presentation of comparable financial measures calculated and reported in accordance with GAAP, and a reconciliation to those audited GAAP metrics, see 
Annex A attached hereto.

PERFORMANCE HIGHLIGHTS

Highlights from 2025

The Company achieved excellent financial performance in 2025.
• 2025 cash flow from operations was $291.9 million, which was an increase of 23% from the prior year.
• 2025 total revenues increased 19% from the prior year primarily driven by increased sales in the aerospace and defense (up 13%), medical, industrial and 

instrumentation (up 22%), data center 

(1)

 (2)
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COMPENSATION PRACTICES

We continually review the Company’s executive compensation program to maintain compensation practices that are in the best interests of our stockholders. Some of 
our key policies are summarized below:
 

WHAT WE DO:   WHAT WE DON’T DO:

• We tie a significant portion of NEO and other executive pay to performance 
through our performance-based annual bonus plan and our multi-year 
performance share unit program

• We have double trigger in our change-in-control CIC severance and equity 
award vesting

• We maintain stock ownership guidelines for our NEOs; five times annual salary 
(CEO) and three times annual salary (other NEOs)

• We have a robust clawback policy

• The human capital and compensation committee engages an independent 
compensation consultant

• We conduct annual compensation risk assessments

  • We do not maintain executive pension plans or other executive retirement 
plans

• We do not provide tax gross up payments for any amounts considered to be 
excess parachute payments

• We do not allow hedging or pledging of our stock by executives

• We do not permit the repricing of stock options without prior stockholder 
approval

• We do not provide excessive perquisites

• We do not have guaranteed bonus minimums or payouts
 

 

Executive Compensation Philosophy and Objectives
The objective of the human capital and compensation committee of our Board of Directors is to attract, motivate, and retain executives and reward the creation of 

stockholder value. We seek to provide executive compensation packages that are competitive with comparable companies and reward the achievement of short-term and long-
term performance.

We use a combination of fixed and variable compensation programs to reward and incentivize strong performance, as well as to align the interests of our executives with 
those of our stockholders. We generally target total compensation around the 50th percentile of comparable companies. We believe that this philosophy will continue to enable 
us to remain competitive in attracting and retaining qualified executive officers while avoiding paying amounts in excess of what we believe is necessary to attract and retain such 
executive officers. However, our human capital and compensation committee’s decisions on target compensation for specific individuals are also influenced by a variety of 
additional factors, including compensation practices of businesses acquired by us, and Company and individual performance.

Each year our human capital and compensation committee, together with our senior management, establishes performance targets for short-term and long-term 
incentive plans that require the achievement of significant financial results. The committee determines compensation by assessing prior year performance against these 
established financial targets, as well as other factors such as the compensation paid by comparable companies, achievement of strategic objectives, and the professional 
development and potential of individual officers. Ultimately, the amount of compensation awarded to our executives is determined based on performance and what our human 
capital and compensation committee believes is in the best interests of our stockholders.
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We believe that our use of restricted stock units and performance-based restricted stock units, together with an annual incentive bonus program that is based on various 
combinations of global operating income, sector operating income, and global cash flow from operations as a percentage of revenue shows that we have closely linked executive 
officer pay to performance over multiple time periods to balance both short and long term focus. Our pay mix consists primarily of base salary, annual performance-based cash 
bonus, performance-based equity incentives and time-based equity incentives. We have no executive retirement plans except our 401(k) plan and deferred compensation plan 
available to U.S. employees, and the company does not contribute to the deferred compensation plan.

Role of the Human Capital and Compensation Committee
Our human capital and compensation committee, which is currently comprised of three independent members of our Board of Directors, as discussed in greater detail 

under “Information Relating to Corporate Governance and the Board of Directors,” is responsible for, among other things:

• the review and approval of our compensation philosophy;

• the review of all executive compensation plans and structures, including that of our executive officers and other members of senior management;

• the approval (or recommendation to our Board of Directors) of individual compensation for our executive officers, including our Chief Executive Officer;

• the approval of annual and long-term incentive performance metrics as well as payouts thereunder; and

• the review of other executive benefit plans, including perquisites.

Our human capital and compensation committee, in consultation with the outside executive compensation consultant retained by our human capital and compensation 
committee, also helps analyze the reasonableness and effectiveness of our overall executive compensation packages.

While our Chief Executive Officer and other executive officers may attend meetings of the human capital and compensation committee or our Board of Directors from 
time to time, the ultimate decisions regarding executive officer compensation are made solely by the members of our human capital and compensation committee and, in the 
case of compensation decisions for our Chief Executive Officer, the non-employee members of our Board of Directors. These decisions are based not only on our human capital 
and compensation committee’s deliberations, but also on input requested from outside advisors, including our outside compensation consultant, with respect to, among other 
things, market data analyses. The final decisions relating to our Chief Executive Officer’s compensation have historically been based on recommendations of our human capital 
and compensation committee and included discussions with and approval by all of our non-employee directors without the presence of our Chief Executive Officer or other 
management. Our human capital and compensation committee always makes final decisions regarding his compensation when he is not present. Decisions regarding other 
executive officers have typically been made by our human capital and compensation committee after considering recommendations from our Chief Executive Officer.

Our human capital and compensation committee has historically engaged the services of an outside compensation consultant to provide independent advice in 
connection with making executive compensation determinations. The chair of our human capital and compensation committee, in consultation with other committee members, 
defines the scope of any consultant’s engagement and related responsibilities. These responsibilities may include, among other things, advising on issues of executive 
compensation and equity compensation structure and assisting in the preparation of compensation disclosure for inclusion in our SEC filings. In fulfilling its responsibilities, the 
outside compensation consultant may interact with management or our other outside advisors to the extent necessary or appropriate.
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Members of our human resources and finance departments work with our Chief Executive Officer to recommend changes to existing compensation plans and programs, 
to define financial and other performance goals to be achieved under the incentive programs, and, ultimately, to implement the decisions.

Our Chief Executive Officer is actively engaged in setting compensation for other executives through a variety of means, including recommending for committee approval 
the financial goals, annual salaries, variable pay, and equity grants for members of the executive team. He works closely with other members of executive management in 
analyzing relevant market data to determine base salary and annual target bonus opportunities for senior management and to develop targets for our short-term and long-term 
incentive plans. Our Chief Executive Officer is generally subject to the same financial performance goals as our other executive officers, all of which are ultimately determined and 
approved by our human capital and compensation committee.

Compensation Structure
Although the final structure may vary from year to year and officer to officer, our human capital and compensation committee utilizes three main components for 

executive officer compensation: base salary, annual incentive bonus and long-term equity incentives.

In determining the allocation each year the committee considers the following factors: our short-term and long-term business objectives, competitive trends within our 
industry, and the importance of creating a performance-based environment that ties a significant portion of each executive officer’s compensation to the achievement of 
performance targets and corporate objectives. When considering a proposed compensation package for an executive officer, our human capital and compensation committee 
considers the compensation package as a whole, including each element of total compensation. We have no pre-established policy for allocating between either cash and non-
cash or short-term and long-term compensation.

Our human capital and compensation committee believes that the particular elements of compensation identified above produce a well-balanced mix of stock-based 
compensation, retention value, and at-risk compensation that collectively provides each executive officer with both short-term and long-term performance incentives. Base pay 
provides the executive officer with a measure of security as to the minimum level of compensation while the annual and long-term incentive components motivate the executive 
officer to focus on the business metrics that will maximize company performance over the long term. Our human capital and compensation committee believes that this 
approach supports increasing stockholder value, rewards executive officers, and assists with long-term officer employment retention.

Salary, bonus, and long-term incentive compensation are emphasized differently based on employee's position and ability to impact financial results. In general, the 
amount of performance-based pay at-risk, increases with job responsibility. This is intended to offer an opportunity for gain in the event of successful performance, matched with 
the prospect of less compensation when performance falls short of established financial and/or stockholder return targets.

Base Salary. Base salaries for our executive officers are determined based on the level of the position within our Company, the individual’s performance in recent 
periods, and the executive’s potential for continued development within our global organization. The base salary levels, and any changes to those levels for each executive officer, 
are reviewed and approved each year by our human capital and compensation committee. However, there is no specific weighting applied to any one factor in setting the level of 
base salary, and the process ultimately relies on the human capital and compensation committee’s judgment. We believe that providing base salaries around the median of our 
peer group and the broader market survey provided by our Compensation Consultants will enable us to remain competitive for qualified executive officers.

Base Salaries for 2025. Our normal cadence for compensation review takes place on July 1 of each year. 

The table below outlines the 2024 and 2025 base salaries for all of our fiscal year 2025 NEOs:
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At the end of each year, our human capital and compensation committee determines the level of achievement for the specified financial goal and awards credit for the 
achievement of the goal as a percentage of the target bonus. Final determinations as to bonus levels are then based on that percentage. Actual bonuses are paid to the 
executives in the first quarter of the subsequent year.

Long-Term Equity Awards. We believe that providing a significant portion of our executive officers’ total compensation package in equity awards aligns the incentives of 
our executives with the interests of our stockholders and with our long-term success. By compensating our executives with our equity, executives receive a stake in the 
Company’s financial future, and the gains realized in the long term depend on the executives’ ability to drive our financial performance after grant. Equity incentive awards are 
also a useful vehicle for attracting and retaining executive talent in a competitive market.

Our human capital and compensation committee develops its equity award determinations based on its judgment as to whether the total compensation packages 
provided to our executive officers, including prior equity awards and the level of vested and unvested equity awards then held by each participating officer, are sufficient to 
retain, motivate, and adequately reward the executive officers. This judgment is based in part on information provided by benchmark studies. In addition, our human capital and 
compensation committee considers the accounting costs that will be reflected in our financial statements when establishing the forms of equity to be granted and the size of the 
grants, as well as the potential dilution associated with the equity awards.

We currently grant equity awards from the TTM Technologies, Inc. 2023 Incentive Compensation Plan (“2023 Plan”), which was adopted by our Board of Directors and 
approved by our stockholders and permits the granting of stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares, and other stock-
based awards to our officers, directors, employees, and consultants. Historically, we have granted a mix of RSUs and PRUs to our CEO and NEOs in order to balance performance-
contingent compensation for our executives.

Restricted Stock Units. RSUs are the right to receive one share of our common stock for each RSU upon the settlement date, which is the date on which certain 
conditions, such as continued employment with us for a pre- determined length of time, are satisfied. RSU awards reflect both increases and decreases in stock prices from the 
grant date market prices. RSUs further serve as a key retention vehicle as the award has retention value even during periods in which our trading price does not appreciate, 
supporting continuity among the senior management team.

The vesting schedule for RSUs granted to our executive officers and other employees provides that each award vests in three equal annual installments. Recipients may 
be entitled to a pro-rata amount of RSUs in the case of the recipient’s death, long term disability or “retirement” (voluntary termination by an employee who is at least 62 or 
government mandated retirement age, and has at least five years of continuous service). 

Performance RSUs. In order to strengthen pay-for-performance, our human capital and compensation committee approved a long-term incentive program for our 
executive officers and certain other members of our senior management team. Our objective of this program is to incentivize performance against financial goals as well as long 
term total shareholder return. 

Under the PRU Program, a target number of PRUs are awarded annually using a three-year performance period to encourage long-term retention of the executives of the 
Company. For the PRU awards, the number of shares of our common stock released at the end of the three-year period will range from zero to 2 times the target number of PRUs 
granted. The performance metrics of the PRU Program are (a) annual financial targets, which for each of the three years prior to the final vesting of the shares are based on total 
annual revenue and adjusted EBITDA (1), each of which is equally weighted, and (b), the three year TSR performance result, based on our Company's TSR over a three-year 
performance period relative to a TSR Peer Group of peer companies 
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closing price of our common stock as of September 2, 2025. The closing sale price on September 2, 2025 for our common stock was $44.96.
(3) In recognition of Mr. Edman's efforts and actions taken to deliver long-term performance, he has been granted 100% performance based equity as part of his long term performance incentives. 
(4) Mr. Soder received two RSU awards in 2025. The first award was granted on June 24, 2025 and was calculated using a dollar value per share of $25.45, which was the six-month trailing average closing price of 

our common stock as of the grant date. On June 24, 2025, the closing sales price for our common stock was $37.87. The second award was granted on November 12, 2025 and was calculated using a dollar 
value per share of $46.83, which was the six-month trailing average closing price of our common stock as of the grant date. On November 12, 2025, the closing sales price for our common stock was $70.50.

(5) One-third of the Time-Vested RSUs vest on each of the first three anniversaries of the grant date.

The annual financial performance goal or goals for future years will be established in the first quarter of each of those subsequent years. Whether any units credited 
under our future grants will be paid out in shares at the end of the applicable three-year period will depend on future results and our TSR during that period, neither of which is 
determinable until the end of the three-year period.

Settlement of PRUs for 2023-2025 Performance Period. The PRUs granted in 2023 have vested and resulted in the issuance of shares to some of our executive officers. 
The below charts detail the calculations of the PRUs that vested in 2025 and were released in 2026. The overall result was:
 

Name
Original # 

Granted Shares # Shares ’23 Rev

# Shares ’23
Adjusted
EBITDA # Shares ’24 Rev

# Shares ’24
Adjusted
EBITDA # Shares ’25 Rev

# Shares ’25 
Adjusted EBITDA TSR Payout %

Resultant / Final Shares 
Released

% of Achievement vs Budget   85.1% 88.3% 96.2% 111.5% 150.1% 151.5% 200.0% 131.0%
Thomas T. Edman 111,918 15,879 16,471 17,952 20,798 27,998 28,259 19,298 146,655
Daniel L. Boehle 13,157 1,866 1,936 2,111 2,445 3,292 3,322 2,269 17,241
Catherine A. Gridley 35,973 5,104 5,294 5,770 6,686 9,000 9,082 6,202 47,138
Douglas L. Soder 37,936 5,383 5,582 6,084 7,050 9,491 9,579 6,541 49,710
Daniel J. Weber 33,938 4,816 4,994 5,443 6,308 8,491 8,569 5,850 44,471

The following chart lists each of the companies that have been included by our human capital and compensation committee in the Executive Compensation Peer Group 
and TSR Peer Groups for 2024 and 2025:
 

 
Executive Compensation 

Peer Group TSR Peer Group
  2024 and 2025 2024 2025

AAR Corp. ✓    

Amphenol Corporation   ✓ ✓

AT & S Austria Technologie & Systemtechnik Aktiengesellschaft   ✓ ✓
BAE Systems plc   ✓ ✓

Benchmark Electronics, Inc. ✓ ✓ ✓

Celestica Inc. ✓ ✓ ✓

Chin-Poon Industrial Co., Ltd.   ✓ ✓
Crane Company ✓ ✓ ✓

Curtiss-Wright Corporation ✓   ✓

Daeduck Co.,Ltd.   ✓ ✓

Fabrinet ✓    

Firan Technology Group Corporation   ✓ ✓
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“Good Reason” (as defined in the Severance Agreement) within 12 months following a Change in Control, the executive will be entitled to receive payments without gross-ups as 
set forth in the disclosure provided on the Potential Payments Upon Change in Control or Termination chart on page 52.

The incentive equity agreements provided to each executive that has received RSUs and PRUs provide that upon a change in control, so long as the acquiring entity 
assumes the equity awards, the executives continue to vest in their previously granted equity awards. However, if upon a change in control the executive’s employment is 
terminated within twelve months of the change in control or, if the acquiring entity does not assume the equity awards granted to executives prior to the change in control, the 
unvested awards of RSUs and PRUs then outstanding would immediately vest, in full and at target, at the time of the change in control.

Calculations of the payments due to our NEOs upon certain terminations of employment and/or in connection with a change in control are set forth under “Potential 
Payments Upon Change in Control or Termination.”

Other Arrangements

Director and Officer Indemnification Agreement. We have entered into an amended and restated indemnification agreement with each of our directors and an 
indemnification agreement with certain of our corporate officers, including all of our NEOs. Pursuant to this indemnification agreement, each director or officer that is a party 
thereto will be indemnified to the fullest extent permitted by applicable law against all expenses, judgments, penalties, fines, and amounts paid in settlement actually and 
reasonably incurred by such director or officer, or on such director or officer’s behalf, arising out of service as a director or officer. The indemnification agreement further 
provides procedures for the determination of an indemnitee’s right to receive indemnification and the advancement of expenses.

Prohibitions on Hedging and Pledging of Shares. Among other things, our insider trading policy prohibits our executive officers from engaging in put, call, derivative or 
short sale transactions, as well as pledging our securities as collateral for a loan.

Stock Ownership Guidelines. In January 2019, our board amended its stock ownership guidelines for our Chief Executive Officer and adopted new stock ownership 
guidelines for our Chief Executive Officer’s direct reports. Those guidelines provide that within a period of five years, the Chief Executive Officer is to attain stock ownership with a 
value of five times his base salary and the direct reports to the Chief Executive Officer are to attain stock ownership with a value of three times base salary.

Clawback Policy. In 2023, our board reviewed and revised its existing clawback policy to require the adjustment or recovery of incentive-based awards or payments if the 
relevant performance measures upon which they are based are restated or otherwise adjusted in a manner that would reduce the size of an award or payment. In the event the 
Company is required to prepare an accounting restatement with any reporting requirement under U.S. Federal Securities law, the human capital and compensation committee 
will recoup any and all covered compensation issued to the covered executive. In the event of a material violation of the Company's Code of Conduct by a covered executive, the 
human capital and compensation committee may require, as and to the extent it deems appropriate at the sole and absolute discretion of the human capital and compensation 
committee, the reimbursement or forfeiture of all types of compensation received by the covered executive during the three completed fiscal years immediately preceding the 
date of the material and intentional violation of the Company’s Code of Conduct. In addition, the Company may take such other disciplinary action against any covered executive 
as it deems necessary and appropriate, including termination of employment. A copy of the Clawback Policy is available to view on the Company’s website.

Approval Process for Equity Grants

Executives and other employees currently receive long-term equity awards pursuant to the terms of our 2023 Plan. Awards may also be granted outside of the 2023 Plan 
to the extent those grants are permitted by the NASDAQ rules. Our human capital and compensation committee administers the 2023 Plan and establishes the rules for all 
awards granted thereunder, including grant guidelines, vesting schedules, and other provisions. The human capital and compensation committee reviews these rules from time to 
time and considers, among other things, the interests of our stockholders, market conditions, information provided by our compensation 
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HUMAN CAPITAL AND COMPENSATION COMMITTEE REPORT

The material in the following report of the human capital and compensation committee is not “soliciting material”, is not deemed “filed” with the SEC, and is not to be 
incorporated by reference into any filing of the company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.

Our human capital and compensation committee has reviewed and discussed with management the Compensation Discussion and Analysis included in this proxy 
statement. Based on such review and discussion, the human capital and compensation committee recommended to our Board of Directors, and our Board of Directors approved, 
that the Compensation Discussion and Analysis be included in this proxy statement.

Chantel E. Lenard, Chair
Julie S. England
Pamela B. Jackson 

Human Capital and Compensation Committee Interlocks and Insider Participation

The members of the human capital and compensation committee during 2025 were Mses. Lenard (Chair), England and Jackson. None of these individuals have been 
officers of the Company in the past or had any contractual or other relationships with us during 2025 except as directors. In addition, during 2025, none of our executive officers 
served on a board of directors or compensation committee of any other entity that has or has had one or more executive officers who served as a member of our Board of 
Directors or our human capital and compensation committee.
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EXECUTIVE COMPENSATION

Fiscal Year 2025 Summary Compensation Table

The following table sets forth compensation information for NEOs.
 

Name and Principal Position Year Salary  
Stock Awards

 

Non- Equity Incentive 
Plan Compensation

 
All Other Compensation

  Total  
Edwin Roks 2025 $ 303,846  $ 4,059,493  $ 757,438  $ —  $ 5,120,777 
President, Chief Executive                  $ — 
Officer                  $ — 
                       
Thomas T. Edman 2025 $ 937,500  $ 5,688,747  $ 2,144,709  $ 14,000  $ 8,784,956 
Former President, Chief Executive Officer and special 2024 $ 907,500  $ 3,293,662  $ 1,199,249  $ 13,800  $ 5,414,211 
advisor to the Chair of the Board of Directors 2023 $ 852,000  $ 2,299,024  $ 1,022,976  $ 13,200  $ 4,187,200 
                       
Daniel L. Boehle 2025 $ 560,130  $ 2,080,866  $ 769,082  $ 14,000  $ 3,424,078 
Executive Vice President & 2024 $ 545,130  $ 1,184,883  $ 458,623  $ 13,800  $ 2,202,436 
Chief Financial Officer 2023 $ 186,923  $ 533,827  $ 148,855  $ —  $ 869,605 
                       
Catherine A. Gridley 2025 $ 497,528  $ 2,006,155  $ 685,859  $ 14,000  $ 3,203,542 
Executive Vice President & 2024 $ 477,535  $ 1,334,821  $ 545,526  $ 13,800  $ 2,371,682 
President, A&D Sector 2023 $ 456,155  $ 936,517  $ 479,539  $ 13,200  $ 1,885,411 
                       
Douglas L. Soder 2025 $ 545,054  $ 2,628,119  $ 732,077  $ 12,222  $ 3,917,473 
Executive Vice President & 2024 $ 535,073  $ 1,364,078  $ 418,858  $ 13,800  $ 2,331,809 
President Commercial Sector 2023 $ 516,157  $ 1,012,964  $ 374,328  $ 53,208  $ 1,956,657 
                       
Daniel J. Weber 2025 $ 492,513  $ 1,985,604  $ 591,949  $ 14,295  $ 3,084,361 
Executive Vice President &                  $ — 
General Counsel                  $ — 

 

(1) Amounts shown are the aggregate grant date fair value of time-based RSUs (RSUs) and performance-based RSUs (PRUs), as computed in accordance with ASC Topic 718. In the case of RSUs and PRUs that are 
based on financial goals, the grant date fair value is based on multiplying the number of RSUs and target PRUs granted by the closing price of our common stock on the applicable grant date. In the case of 
PRUs based on relative total stockholder return (TSR) goals, the grant date fair values are determined using the Monte Carlo simulation valuation method. The actual number of PRUs earned (0% up to the 
maximum level of 200%) will depend on the Company's future achievement of financial performance goals (80% weighting) and relative TSR (20% weighting) over a three year performance period. For 
purposes of determining the grant date fair value, we assume that 100% of the PRUs granted would vest. PRU values for fiscal year 2025 include: (i) 1/3 of the 80% portion of fiscal year 2025 PRUs, 1/3 of the 
80% portion of fiscal year 2024 PRUs, and 1/3 of the 80% portion of fiscal year 2023 PRUs that is based on financial performance goals, and (ii) the full 20% portion of the fiscal year 2025 PRUs that is based on 
relative TSR. PRU values for fiscal year 2024 include: (i) 1/3 of the 80% portion of fiscal year 2024 PRUs, 1/3 of the 80% portion of fiscal year 2023 PRUs, and 1/3 of the fiscal year 2022 PRUs that is based on 
financial performance goals, and (ii) the full 20% portion of the fiscal year 2024 PRUs that is based on relative TSR. PRU values for fiscal year 2023 include: (i) 1/3 of the 80% portion of fiscal year 2023 PRUs, 
1/3 of the fiscal year 2022 PRUs, and 1/3 of the fiscal year 2021 PRUs that is based on financial performance goals, and (ii) the full 20% portion of the fiscal year 2023 PRUs that is based on relative TSR. For a 
discussion of valuation assumptions used in determining the grant date fair value of the awards, see Note 12 to our consolidated financial statements, included in our Annual Report on Form 10-K filed with 
the SEC on February 17, 2026. The PRU award values at the respective grant dates, assuming the highest level of performance (200%) and the closing share price on such dates, are illustrated in the 
supplemental table below. For the actual number of PRUs earned for the performance periods, see the “Outstanding Equity Awards at Fiscal Year-End” table.

(1) (2) (3)

(4)

(5)(6)
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GRANTS OF PLAN-BASED AWARDS

Fiscal Year 2025 Grants of Plan-Based Awards

The following table provides information on awards granted under our annual management incentive plan for fiscal year 2025 and awards of PRUs and awards of time-
based RSUs granted as part of 2025 long-term incentive compensation.
 

Name Award Type Grant Date
Estimated Future Payouts Under Non-Equity Incentive 

Plan Award 
Estimated Future Payouts Under Equity 

Incentive Plan Award 

All Other Stock 
Awards: # of 

shares of stocks or 
units

FV of Stock 
Awards ($/Sh)

Grant Date FV of 
Stock Awards 

      Threshold Target Maximum Threshold Target Maximum      

  Edwin Roks Incentive Bonus   $406,250 $1,250,000 $2,562,538            
  PRU 9/2/2025       45,615 91,229 182,458   $49.21 $4,489,197
  RSU 9/2/2025             39,098 $44.96 $1,757,846
                      
Thomas T. Edman Incentive Bonus   $390,000 $1,200,000 $2,460,036            
  PRU 6/24/2025       74,656 149,312 298,624   $43.54 $6,500,447
  RSU 6/24/2025             -- $37.87 $—
                       
Daniel L. Boehle Incentive Bonus   $168,720 $456,000 $866,400            
  PRU 6/24/2025       14,047 28,094 56,188   $43.54 $1,223,100
  RSU 6/24/2025             22,986 $37.87 $870,480
                       
Catherine A. Gridley Incentive Bonus   $150,960 $408,000 $775,200            
  PRU 6/24/2025       11,886 23,772 47,544   $43.54 $1,034,938
  RSU 6/24/2025             19,449 $37.87 $736,534
                      
Douglas L. Soder Incentive Bonus   $162,800 $440,000 $836,000            
  PRU 6/24/2025       11,886 23,772 47,544   $43.54 $1,034,938
  RSU 6/24/2025             19,449 $37.87 $736,534
  RSU 11/12/2025             8,541 $70.50 $602,141
                      
Daniel J. Weber Incentive Bonus   $130,795 $353,500 $671,650            
  PRU 6/24/2025       11,886 23,772 47,544   $43.54 $1,034,938
  RSU 6/24/2025             19,449 $37.87 $736,534
 

(1) Amounts represent the range of possible cash payouts for 2025 awards under our management incentive bonus plan.
(2) Amounts represent the range of shares that may be released at the end of the three-year performance period applicable to the PRU award assuming achievement of threshold performance. If our revenue 

and EBITDA performance is below threshold for each year during the performance period or if our TSR for the period is in the bottom 25th percentile of the TSR Peer Group, no shares will be released at the 
end of the period. See the discussion of PRU awards under “Compensation Discussion and Analysis — Equity Awards.”

(3) The RSU awards vest one-third on each of the first, second and third anniversaries of the date of grant.
(4) In the case of time-based RSUs and PRUs based on financial performance measures (80% of the total PRU award), the value is determined by multiplying the number of RSUs and target PRUs granted by the 

closing price of our common stock on the grant date. In the case of PRUs based on TSR performance (20% of the total PRU award), a Monte Carlo simulation model was used to calculate the grant date fair 
value per target share.

(1) (2) (3) (4)



Table of Contents
 

 

TTM TECHNOLOGIES, INC. 50
 

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth the outstanding equity awards held by our NEOs as of December 29, 2025.
 

             Equity
             Incentive
           Equity Plan
           Incentive Awards:
          Market Plan Market
          Value of Awards: Value of
          Shares Number of Unearned
          or Units Unearned Shares,
    Number of of Shares, Units Units or
    Shares or Stock or Other Other
    Units of Stock that Rights that Rights that
  Grant that Have Not Have Not Have Not Have Not

Name Date Vested Vested Vested Vested
Edwin Roks 9/2/2025   39,098   $2,784,169  106,676   $7,596,398  
                        
Thomas T. Edman 6/24/2025   --     $—  174,595   $12,432,910  
 6/21/2024   30,379   $2,163,289  125,707   $8,951,595  
 6/22/2023   15,988   $1,138,505  127,357   $9,069,092  
                        
Daniel L. Boehle 6/24/2025   22,986   $1,636,833  32,851   $2,339,320  
  6/21/2024   22,784   $1,622,449  49,384   $3,516,635  
  8/21/2023   10,701   $762,018  14,972   $1,066,156  
                        
Catherine A. Gridley 6/24/2025   19,449   $1,384,963  27,797   $1,979,424  
 6/21/2024   18,987   $1,352,064  41,154   $2,930,576  
 6/22/2023   9,811   $698,641  40,936   $2,915,053  
                        
Douglas L. Soder 11/12/2025   8,541   $608,205  --     $—  
  6/24/2025   19,449   $1,384,963  27,797   $1,979,424  
 6/21/2024   18,987   $1,352,064  41,154   $2,930,576  
 6/22/2023   10,368   $738,305  43,169   $3,074,064  
                        
Daniel J. Weber 6/24/2025   19,449   $1,384,963  27,797   $1,979,424  
 6/21/2024   18,987   $1,352,064  41,154   $2,930,576  
 6/22/2023   9,278   $660,686  38,620   $2,750,130  
 

(1) Based on the closing price of our common stock on December 29, 2025. The closing price was $71.21.
(2) Such RSUs will vest one-third on each of September 2nd, 2026, 2027, and 2028.
(3) Mr. Edman has 35,261 shares issuable upon delivery of shares underlying vested RSUs, of which the delivery of 18,826 shares is deferred until retirement from our Board of Directors and the delivery of 

16,435 shares is deferred until one year after retirement from our Board of Directors. Mr. Edman retired as our Chief Executive Officer and President effective September 2, 2025, and thereafter acted as a 
special advisor to the Chair of our Board of Directors until December 21, 2025. Mr. Edman will retire from the Board of Directors and his term of office will conclude at the 2026 annual meeting.

(4) Such RSUs will vest one-third on each of June 24th, 2026, 2027, and 2028.
(5) Such RSUs will vest 50% on each of June 21st, 2026 and 2027.
(6) Such RSUs will vest on June 22nd, 2026.
(7) Such RSUs will vest on August 21st, 2026.
(8) Such RSUs will vest on November 12th, 2026, 2027 and 2028.
(9) Represents the number of PRUs granted in fiscal 2025, adjusted for actual achievement during 2025 on the annual metrics of Revenue and EBITDA (each of which is equally weighted) with respect to the first 

one-third of the portion of the award (80%) attributable to 2025 financial performance measures. For 2025, performance on the annual Revenue metric was 110.0% of target and performance on the annual 
EBITDA metric was 110.3% of target, resulting in a blended multiplier of 150.8% for the 2025 performance period. The blended multiplier of 150.8% for the 2025 performance period applies to the first one-
third of the financial performance of the PRU; and the remaining units are reported at target and will be adjusted based on actual revenue, EBITDA and relative TSR performance during the applicable 
performance periods. 

(1) (1)

(2) (9)

(3) (9)

(5) (10)

(6) (11)

(4) (9)

(5) (10)

(7) (11)

(4) (9)

(5) (10)

(6) (11)

(8)

(4) (9)

(5) (10)

(6) (11)

(4) (9)

(5) (10)

(6) (11)
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(10) Represents the number of PRUs granted in fiscal 2024, adjusted for actual achievement during 2024 and 2025 on the annual metrics of revenue and EBITDA (each of which is equally weighted) with respect to 
the first and second one-third of the portion of the award (80%) attributable to 2024 and 2025 financial performance measures, respectively. For 2024, performance on the annual Revenue metric was 97.0% 
of target and performance on the annual EBITDA metric was 102.3% of target, resulting in a blended multiplier of 103.9% for the 2024 performance period. For 2025, performance on the annual Revenue 
metric was 110.0% of target and performance on the annual EBITDA metric was 110.3% of target, resulting in a blended multiplier of 150.8% for the 2025 performance period. The blended multiplier of 
103.9% for the 2024 performance period applies to the first one-third of the portion of the PRUs based on financial performance goals; the blended multiplier of 150.8% for the 2025 performance period 
applies to the second one-third of the portion of the PRUs based on financial performance goals; and the remaining units are reported at target and will be adjusted based on actual revenue, EBITDA and 
relative TSR performance during the 2026 performance period. 

(11) Represents the number of PRUs granted in fiscal 2023, adjusted for actual achievement during 2023, 2024 and 2025 on the annual metrics of revenue and EBITDA (each of which is equally weighted) with 
respect to the first, second and final one-third of the portion of the award (80%) attributable to 2023, 2024 and 2025 financial performance measures, respectively. For 2023, performance on the annual 
Revenue metric was 88.1% of target and performance on the annual EBITDA metric was 90.6% of target, resulting in a blended multiplier of 86.7% for the 2023 performance period. For 2024, performance on 
the annual Revenue metric was 97.0% of target and performance on the annual EBITDA metric was 102.3% of target, resulting in a blended multiplier of 103.9% for the period. For 2025, performance on the 
annual Revenue metric was 110.0% of target and performance on the annual EBITDA metric was 110.3% of target, resulting in a blended multiplier of 150.8% for the 2025 performance period. The blended 
multiplier of 86.7% for the 2023 performance period applies to the first one- third of the portion of the PRUs based on financial performance goals; the blended multiplier of 103.9% for the 2024 performance 
period applies to the second one-third of the portion of the PRUs based on financial performance goals; and the blended multiplier of 150.8% for the 2025 performance period applies to the remaining one-
third of the portion of the PRUs based on financial performance goals. The remaining 20% of the PRUs are based on our performance on TSR as compared to the TSR Peer Group. Our TSR performance over 
such three-year performance period was at the 77th percentile, which resulted in a multiplier of 200% that applies to this portion of the award. As a result, final payout under the 2023 PRU awards was 
131.04% of the target number of shares granted. Such PRUs delivered on February 11, 2026.

Stock Vested In Fiscal Year 2025

The following table sets forth information concerning the value realized by each of our NEOs upon the vesting of stock awards during Fiscal Year 2025.
 

     Stock Awards
         

Name  
Number of Shares

Acquired on Vesting  
Value Realized

on Vesting
Edwin Roks     --       $—  
Thomas T. Edman     143,611      $4,263,904  
Daniel L. Boehle     22,095      $854,437  
Catherine A. Gridley     59,970      $1,875,864  
Douglas L. Soder     64,076      $1,998,099  
Daniel J. Weber     57,002      $1,786,382  

 

(1) The value realized equals the fair market value of our common stock on the date of vesting multiplied by the number of shares released on vest date.

2025 Nonqualified Deferred Compensation Table

Under our nonqualified deferred compensation plan, our NEOs are permitted to defer up to 90% of annual incentive bonuses received in a particular plan year. Interest 
on contributions is based on the valuation funds selected by our human capital and compensation committee and subsequently chosen by the participant. Funds held under the 
plan are paid out six months following the separation of any participant from service with our Company. The payout term will be in the form selected by the individual 
participant, unless the participant’s separation from service with our Company is prior to retirement (which is considered under the plan to be on or after attainment of age 62 
with at least five years of continuous service with our Company). If separation occurs prior to retirement or the participant’s account balance is under $25,000, the payout will be 
made in the form of a lump sum.

(1)
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The following table sets forth information concerning our NEOs’ contributions, earnings, and balances under our nonqualified deferred compensation plan for the fiscal 
year 2025. We do not contribute to the deferred compensation plan.

 

Name

Aggregate
Beginning
Balance  

Executive
Contributions in
Last Fiscal Year  

Employer
Contributions in
Last Fiscal Year  

Aggregate
Earnings in Last

Fiscal Year  

Aggregate
Withdrawals/
Distributions  

Aggregate
Balance in Last
Fiscal Year End  

Edwin Roks —   —   —   —   —   —  
Thomas T. Edman $5,287,235   $1,079,324   —   $614,240   —   $6,980,799  
Daniel L. Boehle —   —   —   —   —   —  
Catherine A. Gridley —   —   —   —   —   —  
Douglas L. Soder $1,651,916   $208,679   —   $417,123   —   $2,277,718  
Daniel J. Weber —   —   —   —   —   —  

 

(1) Reflects amounts of the Non-Equity Incentive Compensation earned and reported in the Summary Compensation Table for Fiscal Year 2025, but were deferred from payment in fiscal 2025.
(2) We do not provide above-market or preferential earnings on contributions to our nonqualified deferred compensation plan, so these amounts were not reported in the Fiscal Year 2025 Summary 

Compensation Table.

Potential Payments Upon Change in Control or Termination

We have entered into “Severance Agreements” with each of Messrs. Roks, Edman, Boehle, Soder, Weber and Ms. Gridley. Each Severance Agreement provides that, in 
the event the executive’s employment is terminated by (1) our Company without cause during a pending change in control or within 12 months following a change in control, or 
(2) by the executive for good reason within 12 months following a change in control, the executive will be entitled to receive a lump sum in cash equal to two times the sum of (a) 
the executive’s annual base salary and (b) the amount of the executive’s annual target bonus for the fiscal year during which the executive is terminated assuming the 
achievement of 100% of the performance target levels associated with such annual target bonus. In addition, the unvested portions of all of such executive’s RSUs and PRUs then 
outstanding would immediately vest, in full, as of the date of termination. The Severance Agreements also provide for a twelve-month non-solicitation covenant and customary 
confidentiality obligations. The change in control severance payments and accelerated vesting of equity awards are intended to provide a level of transition assistance in the 
event of an involuntary termination of employment and to keep our executives focused on our business rather than their personal circumstances. Our human capital and 
compensation committee believes these provisions are fair and reasonable based on its understanding of market practices among industry competitors and within the broader 
environment of technology companies and similarly sized businesses. We believe that it is appropriate to require a termination of employment within one year following a 
change in control before full vesting is accelerated and the cash severance amounts become payable. We presume that such a termination would likely be due to the change in 
control and not the employee’s performance. For executives not terminated within one year of a change in control, as long as the acquiring entity assumes such awards, the 
executives would continue to vest in their awards as they contribute to the success of the surviving company. We also believe these severance benefits are an essential element 
of our compensation package for executive officers and assist us in recruiting and retaining talented individuals. If upon a change in control the acquiring entity does not assume 
the equity awards granted to executives prior to the change in control, the unvested awards of RSUs and PRUs then outstanding would immediately vest at the time of the 
change in control. With respect to PRU vesting, the recipient would be eligible to receive the greater of: (i) the target amount of shares subject to the PRU Award, or (ii) the 
calculation of the PRU that would have been granted if the financial results and TSR results were measured as such results were at the time of the Change in Control on a pro-
forma basis plus the remainder of the target amount of shares that would have vested.

(1) (2)
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(4) The amount listed for accelerated RSUs and PRUs is based on the closing price of our common stock on December 29, 2025.
(5) The amount listed is calculated with the formula described above using an annual target bonus of 125% of base salary for Dr. Roks and Mr. Edman, and 80% of base salary for each of Messrs. Boehle, Soder 

and Ms. Gridley, and 70% for Mr. Weber for fiscal year 2025, which represents the percentage of base salary payable as a bonus upon achievement of 100% of the performance target levels associated with 
such annual target bonus, as set forth in the Severance Agreements.

CEO Pay Ratio

In determining the CEO pay ratio for the Company, it is important to note that the Company has approximately 18,200 total employees around the world, and 
approximately 11,600 of such employees reside in Asia with pay that is generally lower than the pay of our North American based employees.

Asia v. Worldwide Employees

 
As required by the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of Regulation S-K, we are providing the following information about the 

relationship of the total annual compensation of our median employee and the total annual compensation of our President and CEO for 2025:

• The total annual compensation of the employee identified at median of our company (other than our CEO), was $18,539 using the definition of total annual 
compensation in accordance with Item 402(c)(2)(x) of Regulation S-K.

• The total annual compensation of our CEO was calculated to be $5,816,931 using the same definition of total annual compensation described above, as adjusted 
for the following:

• For the purpose of calculating the total annual compensation of our CEO set forth above, as permitted by SEC rules, we selected the 
compensation of Mr. Roks, who became our CEO on September 2, 2025, and was serving in the role of CEO on December 29, 2025, the 
determination date for identifying our median employee. We then annualized the compensation disclosed for Mr. Roks in the Summary 
Compensation Table by assuming that Mr. Roks received salary payments of $1,000,000 in 2025, his annual base salary as of December 29, 
2025, and assuming that Mr. Roks received other annualized benefit values, including related to his awards and other items outlined in this 
Proxy Statement. Accordingly, the total annual compensation of our CEO listed above will not be a direct match to the total reported in the 
Summary Compensation Table for Mr. Roks due to, among other things, his base salary in the Summary Compensation Table only reflecting pay 
received from his start date of September 2, 2025 through December 29, 2025.
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• The ratio of the annual total compensation of our President and CEO to the total annual compensation of our median employee was estimated to be 314 to 1.

We used the following methodology and material assumptions, adjustments, and estimates to identify the median employee and determine our median employee’s total 
annual compensation:

• We included all of our full-time, part-time, seasonal and temporary-workers employed on December 29, 2025 to determine our employee population.

• To identify the median employee, we used a consistently applied compensation measure consisting of base salary and other guaranteed pay, including overtime, 
allowances and bonus payments that are expected to occur in the first fiscal quarter of 2026 (for 2025 performance). We believe these pay components 
reasonably reflect the annual compensation of our employees.

The pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules. The SEC rules for identifying the median employee, and calculating the pay ratio 
based on that employee’s annual total compensation, allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make reasonable estimates and 
assumptions that reflect their compensation practices. As such, the pay ratio reported by other companies may not be comparable, as other companies may have different 
employment and compensation practices and may utilize different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.

PAY VERSUS PERFORMANCE

As required by applicable SEC rules, we are providing the following tables and narratives which set forth additional compensation information for our principal executive 
officer ("PEO") and non-PEO NEOs, including the "compensation actually paid" ("CAP") to our PEO and Average CAP to our non-PEO NEOs, each as determined in accordance with 
SEC rules; total shareholder return ("TSR"); net income; and operating income for our fiscal years 2025, 2024, 2023, 2022, and 2021.

The amounts reported in the "Compensation Actually Paid to PEO" and “Average Compensation Actually Paid to Non-PEO NEOs” columns does not represent the value 
actually realized by the PEO or the Non-PEO NEOs. For further information about compensation decisions, see "Compensation Discussion and Analysis" section above. 

 

            
Value of Initial Fixed $100

Investment Based On:    

Year 
( a )

Summary Compensation 
Table Total for PEO 1: 

Thomas Edman
(b)

Summary Compensation 
Table Total for PEO 2: 

Edwin Roks
(b)

Compensation Actually 
Paid to PEO 1: Thomas 

Edman
(c)

Compensation 
Actually Paid to PEO 

2: Edwin Roks
(c)

Average Summary 
Compensation Table 

Total for Non-PEO 
NEOs

(d)

Average Compensation 
Actually Paid to Non-

PEO NEOs
(e)

Total Shareholder 
Return

(f)

Peer Group Total 
Shareholder 

Return
(g)

Net Income
(in 1,000's)

(h)

Operating Income
(in 1,000's)

(h)
2025 $8,784,956 $5,120,777 $29,132,305 $8,950,814 $3,407,363 $10,478,000 $518 $200 $177,448 $264,684
2024 $5,414,211 -- $4,164,834 -- $2,391,286 $2,260,339 $180 $141 $56,299 $116,043
2023 $4,187,200 -- $3,179,981 -- $1,711,997 $1,375,921 $115 $111 $(18,718) $42,316
2022 $4,003,765 -- $3,381,968 -- $1,783,084 $1,606,848 $110 $92 $94,583 $210,408
2021 $2,595,084 -- $2,364,664 -- $1,455,342 $1,451,097 $110 $121 $54,414 $125,991

 
(A) For 2025, Mr. Edman (“PEO 1”) served as our PEO, President, and Chief Executive Officer until September 2, 2025, when Mr. Roks (“PEO 2”) became our PEO, President, and Chief Executive Officer. The PEO 

for 2024, 2023, 2022, and 2021 was Mr. Edman, President, and Chief Executive Officer. The Non-PEO NEOs for 2025, 2024, 2023, 2022, and 2021 were the following:

(A) (A) (A) (A) (A) (A) (B) (B) (C) (D)
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information with respect to our common stock that may be issued upon the exercise of stock options, warrants, and rights under our 2006 
Incentive Compensation Plan, our TTM Technologies, Inc. 2014 Incentive Compensation Plan, and our TTM Technologies, Inc. 2023 Incentive Compensation Plan as of December 
29, 2025.
 

Plan Category

(a) Number of Securities to be Issued 
Upon Exercise of Outstanding Options, 

Warrants, and Rights

(b) Weighted Average Exercise 
Price of Outstanding Options, 

Warrants, and Rights

(c) Number of Securities 
Remaining Available for Future 

Issuance Under Equity 
Compensation Plans (Excluding 

Securities Reflected in Column (a))
Equity Compensation Plans Approved by Stockholders   4,534,761     $15.57     1,966,330  
Equity Compensation Plans Not Approved by Stockholders   —     —     —  
Total   4,534,761     $15.57     1,966,330  

 
(1) Includes 4,494,761 RSUs and PRUs.
(2) The weighted average exercise price does not take into account the 4,494,761 RSUs and PRUs.

(1) (2)
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PROPOSAL TWO – APPROVAL OF 
THE TTM TECHNOLOGIES, INC. EQUITY ADVANTAGE MATCH PLAN

We are asking our stockholders to approve adoption of the proposed TTM Technologies, Inc. Equity Advantage Match Plan (the “Purchase and Match Plan”). Subject to 
stockholder approval, the Board of Directors adopted the Purchase and Match Plan on February 11, 2026, upon the recommendation of our human capital and compensation 
committee.

There are two components to the Purchase and Match Plan: a purchase component and a matching component. Under the purchase component, employees of our 
company and its subsidiaries may purchase shares of our common stock for the closing trading price of our common stock on the date of purchase. Under the matching 
component, we will match each share of our common stock purchased by our and our subsidiaries’ employees under the purchase component with a matching share of our 
common stock that is subject to vesting no earlier than the six-month anniversary of the purchase of the corresponding share purchased under the purchase component.

Our Board of Directors believes that implementing the Purchase and Match Plan encourages our employees to acquire shares of our common stock, thereby fostering 
broad alignment of employees’ interests with the interests of our stockholders; fosters good employee relations; and provides us with a tool to recruit, retain, and reward 
employees in an extremely competitive environment. In order to allow employees to participate and benefit from the Purchase and Match Plan, we are asking shareholders to 
approve adoption of the Purchase and Match Plan.

Key Features of the Purchase and Match Plan

As described further below, the Purchase and Match Plan:

• reserves a maximum of 500,000 shares of our common stock, in the aggregate, for issuance under the Purchase and Match Plan;

• An eligible “Employee,” as defined under the Purchase and Match Plan, is an employee who is customarily employed by TTM or any participating subsidiary for at 
least twenty hours per week and for more than five months per calendar year, except for certain categories described further below;

• permits a participant to contribute not less than 1% nor more than 25% of his or her eligible compensation each pay period through after-tax payroll deductions;

• unless otherwise determined by the Committee (as defined below), establishes four offering periods, which will each be three months in duration, with the first 
such offering period beginning on January 1 and ending on March 31, the second such offering period beginning on April 1 and ending on June 30, the third such 
offering period beginning on July 1 and ending on September 30, and the fourth such offering period beginning on October 1 and ending on December 31 (each, 
an “Offering Period” and, collectively, the “Offering Periods”), provided that the first offering period under the Purchase and Match Plan is expected to 
commence on January 1, 2027 and expected to end on March 31, 2027; and 

• permits participants to purchase shares of our common stock at a price equal to the fair market value (as defined in the Purchase and Match Plan and currently 
represented by the closing trading price of our common stock on the date of purchase) of a share on the Exercise Date (as defined below) and receive a matching 
share at no cost to the participant, subject to limits on the aggregate annual value of matching shares described further below, but in all events the annual value 
of matching shares any single participant can receive is limited to no more than $2,000 or $4,000 per participant per calendar year, depending on the category of 
employment of the participant. 
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PROPOSAL THREE – ADVISORY APPROVAL OF
NAMED EXECUTIVE OFFICER COMPENSATION

In accordance with Section 14A of the Exchange Act, we are asking our stockholders to provide an advisory, non-binding vote to approve the compensation of our NEOs. 
This proposal, commonly known as a “Say-on-Pay” proposal, gives our stockholders the opportunity to express their views on the compensation of our NEOs by voting on the 
non-binding resolution below. Unless our Board of Directors modifies its policy of holding an advisory say-on-pay vote on an annual basis, the next advisory say-on-pay vote will 
be held at our 2027 annual meeting.

As described in detail in the Compensation Discussion and Analysis section of this proxy statement, our executive compensation program, which is established by our 
human capital and compensation committee and Board of Directors, is intended to attract, motivate, and retain executives and key employees and reward the creation of 
stockholder value. We seek to provide executive compensation packages that are competitive with other similarly situated companies in our industry and reward the 
achievement of short-term and long-term performance goals.

We are asking our stockholders to indicate their support for our NEO compensation. We believe that the information we have provided in this proxy statement 
demonstrates that our executive compensation program was designed appropriately and is working to ensure that management’s interests are aligned with our stockholders’ 
interests to support long-term value creation.

At our 2025 annual meeting, our stockholders overwhelmingly approved, on an advisory basis, the compensation of our NEOs described in our 2025 proxy statement. 
Approximately 98.21% of the votes cast on the matter were voted “For” such advisory “Say-on-Pay” approval. Based in part on the overwhelming approval of the compensation 
paid to NEOs for 2024, the Company continued its compensation structure for its NEOs for fiscal year 2025.

Stockholders are urged to read the Compensation Discussion and Analysis section of this proxy statement and the tabular disclosure regarding NEO compensation 
(together with the accompanying narrative disclosure) in this proxy statement, which discusses how our compensation policies and procedures implement our compensation 
philosophy. Our human capital and compensation committee and Board of Directors believe that these policies and procedures are effective in implementing our compensation 
philosophy and in achieving its goals.

Our Board of Directors believes that the compensation of our NEOs is appropriate and recommends a vote “FOR” the following advisory resolution, which will be 
submitted for a stockholder vote at the annual meeting:

“RESOLVED, that the stockholders approve, on an advisory basis, the compensation of the Company’s named executive officers, as disclosed pursuant to 
the compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis, the compensation tables, narrative discussion and 
related matters.”

You may vote “for” or “against” the foregoing resolution, or you may “abstain.” This vote is not intended to address any specific item of compensation, but rather the 
overall compensation of our NEOs and the philosophy, policies, and procedures described in this proxy statement.

While the advisory vote is non-binding, the human capital and compensation committee and our Board of Directors will review the results of the vote and take the 
concerns of our stockholders into account in future determinations concerning our executive compensation program. Our Board of Directors therefore recommends that you 
indicate your support for the compensation policies and procedures for our NEOs, as outlined in the above resolution.
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PROPOSAL FOUR – ADVISORY VOTE ON THE FREQUENCY OF 
FUTURE ADVISORY VOTES TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

 
In accordance with Section 14A of the Exchange Act, we are seeking an advisory, non-binding vote on how frequently the advisory vote described under Proposal Three 

(the “Advisory Approval of Named Executive Officer Compensation”) should be presented to stockholders. Stockholders may indicate their preference to have the advisory vote 
to approve named executive compensation held every year, every two years, or every three years, or stockholders may abstain from voting on this proposal. 

Currently, the Company’s stockholders have the opportunity to cast an advisory vote to approve named executive compensation every year. After careful consideration, 
the Board has determined that an advisory vote to approve named executive compensation that occurs every year (an annual vote) is the most appropriate alternative for the 
Company, and therefore recommends that stockholders vote for a one-year interval for the stockholder advisory vote to approve named executive compensation. It provides the 
most consistent and clear communication channel for stockholders to express their views and provide direct and immediate feedback on our executive compensation program 
every year. 

Approval of Proposal Four requires the affirmative vote of a majority of the shares of our common stock present in person or represented by proxy at the Annual Meeting 
and entitled to vote on the proposal. The option of one year, two years or three years that receives such a majority will be deemed to be the frequency preferred by the 
stockholders for future advisory, non-binding votes to approve the compensation of the Company's named executive officers. If none of the frequency alternatives (one year, two 
years, or three years) receives a majority vote, we will consider the frequency that receives the highest number of votes by stockholders to be the frequency that has been 
selected by stockholders, on an advisory basis.

After careful consideration of this proposal, our Board of Directors recommends that you vote to select a frequency of ONE year, or an annual vote, to hold an 
advisory vote on the compensation of our named executive officers.

While the advisory vote described in this Proposal Four is non-binding, and even though our Board of Directors has determined that providing stockholders with the 
advisory vote to approve named executive compensation once every year is advisable, our Board of Directors will review the results of the vote and consider our stockholders’ 
concerns when determining the frequency of holding the “Say-on-Pay” vote. We currently intend to provide a “Say-on-Pay” proposal every year. Stockholders are not voting to 
approve or disapprove the Board’s recommendation.
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PROPOSAL FIVE – RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Current independent registered public accounting firm

We have appointed KPMG LLP to serve as our independent registered public accounting firm for the fiscal year ending December 28, 2026 and recommend that 
stockholders vote in favor of the ratification of such appointment as a matter of good corporate governance. In the event of a negative vote on such ratification, our Board of 
Directors will reconsider its selection. We anticipate that representatives of KPMG LLP will attend the annual meeting, will have the opportunity to make a statement if they 
desire, and will be available to respond to appropriate questions.

Audit Fees

The following is a summary of fees, all of which were approved by our audit committee, for audit and other professional services performed by KPMG LLP during the fiscal 
years ended December 29, 2025 and December 30, 2024: 

 

   2025   2024
Audit fees   $3,105,673  $3,208,160
Tax fees   427,257  219,815
Total   $3,532,930  $3,427,975

“Audit fees” include fees paid for the audits of our consolidated financial statements and of internal control over financial reporting included in our Annual Report on 
Form 10-K, selected statutory audits, fees related to consents and fees related to reviews of interim financial statements included in Form 10-Q.

“Tax fees” include fees paid for assistance provided with respect to transfer pricing and other studies, compliance services and consulting. 

Pre-Approval Policy for Independent Registered Public Accounting Firm’s Fees

In 2003, our audit committee adopted a formal policy concerning pre-approval of all services to be provided by our independent registered public accounting firm. The 
policy requires that all proposed services to be provided by our independent registered public accounting firm must be pre-approved by our audit committee before any services 
are performed. This policy includes all audit, audit-related, tax, and other services that our independent registered public accounting firm may provide to our Company. In 
evaluating whether to engage our independent registered public accounting firm for non-audit services, our audit committee considers whether the performance of services 
other than audit services is compatible with maintaining the independence of our independent registered public accounting firm. All of the services provided by KPMG LLP 
described in the table above were approved by our audit committee pursuant to our audit committee’s pre-approval policies.

Our Board of Directors recommends a vote “FOR” the ratification of KPMG LLP as our independent registered public accounting firm for the fiscal year ending 
December 28, 2026.

In the event of a negative stockholder vote on the ratification of KPMG LLP as our Company's independent registered public accounting firm, our audit committee will 
reconsider its selection.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in the following report of the audit committee is not “soliciting material”, is not deemed “filed” with the SEC, and is not to be incorporated by 
reference into any filing of the company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.

Our Board of Directors has appointed an audit committee consisting of four independent directors. All members of our audit committee are able to read and understand 
fundamental financial statements, including our balance sheet, statement of operations, statement of comprehensive income, and statement of cash flows. Most members of our 
audit committee have past employment experience in finance or accounting, requisite professional certification in accounting, or other comparable experience or background 
which results in each individual’s financial sophistication, including being or having been a Chief Executive Officer, Chief Financial Officer, or other senior officer with financial 
oversight responsibility. Our Board of Directors has determined that Messrs. Ali, Franklin and Mayer and Ms. Jackson are independent directors, as defined by NASDAQ 
Marketplace Rule 5605(a)(2), and that Mr. Franklin qualifies as an “audit committee financial expert.”

The primary responsibility of our audit committee is to assist our Board of Directors in fulfilling its responsibility to oversee management’s conduct of our financial 
reporting process, including overseeing the financial reports and other financial information provided by us to governmental or regulatory bodies (such as the SEC), the public, 
and other users thereof; our systems of internal accounting and financial controls; and the annual independent audit of our consolidated financial statements.

Management has the responsibility for our consolidated financial statements and the reporting process, including the systems of internal controls. Our independent 
registered public accounting firm engaged to conduct the audit of our 2025 consolidated financial statements, KPMG LLP, was responsible for auditing our consolidated financial 
statements, expressing an opinion on the conformity of those audited consolidated financial statements with U.S. generally accepted accounting principles, and for expressing an 
opinion on the Company’s internal control over financial reporting.

In fulfilling its oversight responsibilities, our audit committee reviewed our consolidated audited financial statements with management and the independent registered 
public accounting firm. Our audit committee discussed with the independent registered public accounting firm the matters required to be discussed by Auditing Standard No. 
1301, Communications with Audit Committees. This included a discussion of the independent registered public accounting firm’s judgments as to the quality, not just the 
acceptability, of our accounting principles and such other matters as are required to be discussed with our audit committee under generally accepted auditing standards. In 
addition, our audit committee received from the independent registered public accounting firm written disclosures required by applicable requirements of the Public Company 
Accounting Oversight Board regarding the independent registered public accounting firm’s independence. Our audit committee also discussed with the independent registered 
public accounting firm their independence from management and our Company, including the matters covered by the written disclosures provided by the independent registered 
public accounting firm. Our audit committee has concluded that KPMG LLP is independent from our Company and management.

Our audit committee discussed with the independent registered public accounting firm the overall scope and plans for its audits. Our audit committee met with the 
independent registered public accounting firm, with and without management present, to discuss the results of its audit, the internal controls of our Company, and the overall 
quality of our financial reporting. Our audit committee held four meetings during the fiscal year ended December 29, 2025.

Based on the reviews and discussions referred to above, our audit committee recommended to our Board of Directors, and our Board of Directors approved, that our 
audited consolidated financial statements be included in our Annual Report on Form 10-K for the fiscal year ended December 29, 2025 for filing with the SEC.

Our Board of Directors has adopted a written charter for our audit committee that reflects, among other things, requirements of the Sarbanes-Oxley Act of 2002, rules 
adopted by the SEC, and rules of NASDAQ.
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This report has been furnished by our audit committee to our Board of Directors.

Philip G. Franklin, Chair
Wajid Ali
Pamela B. Jackson
John G. Mayer 

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Since December 31, 2024, the first day of our last fiscal year, there were no transactions or series of similar transactions to which we were or are a party that involved an 
amount exceeding $120,000 and in which any of our directors, executive officers, nominees for director, holders of more than 5% of any class of our voting securities, or any 
member of the immediate family of any of the foregoing persons, had or will have a direct or indirect material interest.

ELECTRONIC AVAILABILITY OF PROXY STATEMENT AND 2025 ANNUAL REPORT

As permitted by SEC rules, we are making this proxy statement and our Annual Report on Form 10-K for 2025 available to stockholders electronically via the Internet on 
our website at https://investors.ttm.com/news-events/annual-stockholders-meeting. On or about March 19, 2026, we began mailing to our stockholders a notice containing 
instructions on how to access this proxy statement and our annual report and how to vote online. If you received that notice, you will not receive a printed copy of the proxy 
materials unless you request it by following the instructions for requesting such materials contained on the notice or set forth in the following paragraph.

If you received a paper copy of this proxy statement by mail and you wish to receive a notice of availability of next year’s proxy statement either in paper form or 
electronically via e-mail, you can elect to receive a paper notice of availability by mail or an e-mail that will provide a link to these documents on our website. By opting to receive 
the notice of availability and accessing your proxy materials online, you will save our Company the cost of printing and mailing documents to you, reduce the amount of mail you 
receive, speed your ability to access the proxy materials and our annual report, and help preserve environmental resources. We encourage you to sign up for electronic proxy and 
annual report access or a paper notice of availability for future annual meetings. Stockholders may elect to receive electronic access or a paper notice by registering electronically 
on our website at https://investors.ttm.com/news-events/annual-stockholders-meeting. If you received electronic or paper notice of availability of these proxy materials and 
wish to receive paper delivery of a full set of future proxy materials, you may do so at the same location.

Our Annual Report on Form 10-K for 2025, available on our website at https://investors.ttm.com, contains financial and other information about our Company, but is not 
incorporated into this proxy statement and is not to be considered a part of these proxy soliciting materials or subject to Regulations 14A or 14C or to the liabilities of Section 18 
of the Exchange Act. The information contained in the “Human Capital and Compensation Committee Report” and “Report of the Audit Committee of the Board of Directors” 
shall not be deemed “filed” with the SEC or subject to Regulations 14A or 14C or to the liabilities of Section 18 of the Exchange Act. If a stockholder received a paper copy of our 
annual report and does not wish to access our annual report through our website but rather requires an additional paper copy of our Annual Report on Form 10-K, we will 
provide one, without charge, on the written request of any such stockholder addressed to our corporate secretary at 200 East Sandpointe, Suite 400, Santa Ana, California 92707.
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STOCKHOLDER PROPOSALS

If any stockholder intends to present a proposal to be considered for inclusion in our proxy material for the 2027 annual meeting of stockholders, the proposal must 
comply with the requirements of Rule 14a-8 of Regulation 14A of the Exchange Act and must be submitted in writing by notice delivered to our corporate secretary at 200 East 
Sandpointe, Suite 400, Santa Ana, California 92707. Any such proposal must be received by the Company no later than 5:00 p.m. Pacific Time, November 19, 2026, which is 120 
calendar days prior to the anniversary of this year’s mailing date, unless the date of our 2027 annual meeting is changed by more than 30 days from May 6, 2027, in which case, 
the proposal must be received a reasonable time before we begin to print and mail our proxy materials.

In addition, our bylaws establish certain requirements for proposals a stockholder wishes to make from the floor of the 2027 annual meeting of stockholders. If the 
proposal is for a matter other than the nomination of a director for election at the meeting, the proposal must be written and delivered to our corporate secretary at the address 
set forth above not less than 90 days (by February 6, 2027) nor more than 120 days (January 7, 2027) prior to the first anniversary of the 2026 annual meeting; provided, 
however, that in the event that the date of the 2027 annual meeting is more than 30 days before or after such anniversary date, notice by the stockholder must be so delivered 
not earlier than the close of business 120 days prior to such annual meeting and not later than the close of business on the later of (a) 90 days prior to such annual meeting or (b) 
five days following the day on which public announcement of the date of such meeting is first made by our Company. Our bylaws provide that a stockholder’s notice of a proposal 
of business must set forth certain information relating to the proposed business desired to be brought before the meeting and the proposal itself, and information relating to the 
stockholder making the proposal.

If the proposal is for the nomination of a director for election at the 2027 meeting, the nomination must be delivered to our corporate secretary at the address listed 
above not less than 90 days (by February 6, 2027) and not more than 120 days (January 7, 2027) prior to the first anniversary of the 2026 annual meeting; provided, however, 
that in the event that the date of the 2027 annual meeting is more than 30 days before or after such anniversary date, notice by the stockholder must be so delivered not earlier 
than the close of business 120 days prior to such annual meeting and not later than the close of business on the later of (a) 90 days prior to such annual meeting or (b) five days 
following the day on which we make the first public announcement of the date of such meeting. However, in the event that the number of directors to be elected to our Board of 
Directors at an annual meeting of stockholders is increased and there is no public announcement by us naming the nominees for the additional directorships at least 100 days 
prior to the first anniversary of the date of the 2026 annual meeting, the stockholder’s notice will also be considered timely, but only with respect to nominees for the additional 
directorships, if it is delivered to our corporate secretary at the address listed above not later than the close of business five days following the day on which we first make a 
public announcement of additional directorships. Our bylaws provide that a stockholder's notice of a nomination of a director for election at the annual meeting must set forth 
specific information relating to, and representations and agreements from, the proposed nominee, and information relating to the stockholder making the nomination.

In addition, to comply with the universal proxy rules, our bylaws also provide that stockholders who intend to solicit proxies in support of director nominees other than 
the Company’s nominees must provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act and must also comply with all other requirements 
of Rule 14a-19 under the Exchange Act.






































