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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital Master Feeder I, LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

CAYMAN ISLANDS
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,017,209
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

1,017,209
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,017,209
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

2.9%
14 TYPE OF REPORTING PERSON

 
PN

 
2



 
CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital Master Feeder II, LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

CAYMAN ISLANDS
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

2,435,765
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,435,765
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,435,765
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

7.0%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital I, LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,017,209
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

1,017,209
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,017,209
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

2.9%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital I Offshore, Ltd.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

CAYMAN ISLANDS
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

1,017,209
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

1,017,209
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

1,017,209
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

2.9%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital II, LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

2,435,765
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,435,765
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,435,765
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

7.0%
14 TYPE OF REPORTING PERSON

 
PN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital II Offshore Ltd.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

CAYMAN ISLANDS
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

2,435,765
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

2,435,765
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

2,435,765
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

7.0%
14 TYPE OF REPORTING PERSON

 
CO
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital, LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

3,852,974
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

3,852,974
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

3,852,974
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

11.1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Engaged Capital Holdings, LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

DELAWARE
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

3,852,974
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

3,852,974
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

3,852,974
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

11.1%
14 TYPE OF REPORTING PERSON

 
OO
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Glenn W. Welling
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

3,852,974
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

3,852,974
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

3,852,974
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

11.1%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Melvin L. Keating
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
PF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

6,500
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

6,500
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

6,500
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

Less than 1%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Camillo Martino
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
PF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

AUSTRALIA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Joseph Lash
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
PF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 55933J203
 

1 NAME OF REPORTING PERSON
 

Christopher B. Hetrick
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP   (a) o

  (b) o
3 SEC USE ONLY

 
4 SOURCE OF FUNDS

 
PF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e)
 

¨

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

USA
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
 

- 0 -
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

- 0 -
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

- 0 -
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

 
o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

0%
14 TYPE OF REPORTING PERSON

 
IN
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CUSIP NO. 55933J203
 

The following constitutes Amendment No. 4 to the Schedule 13D filed by the undersigned (“Amendment No. 4”).  This Amendment No. 4
amends the Schedule 13D, as specifically set forth herein.

Item 2. Identity and Background.
 

Item 2 is hereby amended to add the following:
 

In connection with the Settlement Agreement defined and described in Item 4 below, the Reporting Persons are no longer members of the
Section 13(d) group and shall cease to be Reporting Persons immediately after the filing of this Amendment No. 4.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

Item 3 is hereby amended to add the following:
 

The Shares purchased by Mr. Keating were purchased in the open market with personal funds.  The aggregate purchase price of the 6,500
Shares owned directly by Mr. Keating is approximately $32,265, excluding brokerage commissions.
 
Item 4. Purpose of Transaction.
 

Item 4 is hereby amended to add the following:

On May 26, 2016, Engaged Capital Master I, Engaged Capital Master II, Engaged Capital I, Engaged Capital Offshore, Engaged Capital II,
Engaged Capital Offshore II, Engaged Capital, Engaged Holdings, Mr. Welling (each, an “Engaged Party” and collectively, the “Engaged Parties”) and the
Issuer entered into a settlement agreement (the “Settlement Agreement”).  The following description of the Settlement Agreement is qualified in its entirety
by reference to the Settlement Agreement, which is attached as Exhibit 99.1 hereto and is incorporated herein by reference.

Pursuant to the terms of the Settlement Agreement, the Issuer agreed, among other things: (i) to appoint each of Camillo Martino and
Melvin L. Keating as observers to the Issuer’s Board of Directors (the “Board”), subject to certain limitations, until the time of the Issuer’s 2016 Annual
Meeting of Stockholders (the “Annual Meeting”); (ii) to nominate and solicit proxies for the election of Mr. Martino as an independent director in the same
manner as for the Company’s other nominees standing for election to the Board at the Annual Meeting; (iii) to, immediately following the Annual Meeting,
increase the size of the Board to eight (8) members and appoint Mr. Keating (together with Mr. Martino, the “New Directors” and each, a “New Director”) as a
new independent member of the Board; and (iv) to, after the election or appointment of the New Directors, appoint each New Director to the Board’s Strategic
Review Committee overseeing the Issuer’s review of strategic alternatives.  Additionally, if either New Director (x) is unable to serve as a director or resigns
prior to the end of the Standstill Period (described below), and (y) the aggregate ownership of the Engaged Parties falls below 5% of the Shares outstanding
(as adjusted for stock splits, reclassifications, and other similar adjustments) (the “Minimum Ownership Threshold”), then the Engaged Parties will designate
a replacement person(s), who is not an employee or former employee of any Engaged party, but who is reasonably acceptable to the Board and meets certain
independence criteria. If the Engaged Parties ownership of Shares does not fall below the Minimum Ownership Threshold, then they lose their power to
replace either New Director.  The Issuer also agreed that the Board will not cause itself to consist of more than ten (10) directors during the term of the
Settlement Agreement. The Engaged Parties also agreed to withdraw their notice of intent to nominate directors at the Annual Meeting and, if Institutional
Shareholder Services concurs, to vote in accordance with the Board’s recommendations on certain ordinary business matters at the Annual Meeting. However,
Engaged Capital retained its right to vote in its sole discretion on certain matters, including those related to extraordinary transactions and the
implementation by the Issuer of takeover defenses.
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CUSIP NO. 55933J203
 

Pursuant to the terms of the Settlement Agreement, until approximately the beginning of the period during which stockholders may submit
to the Issuer candidates for election to the Board at the 2017 Annual Meeting of Stockholders (the “Standstill Period”), the Engaged Parties (and their
affiliates and associates) agreed, among other things: (i) not to solicit, encourage or engage in any solicitation related to the Issuer’s securities; (ii) not to join
any other 13(d)(3) “group” related to the Shares; (iii) not to call a special stockholders’ meeting; (iv) nominate any person for election or seek representation
on the Board; (v) not to seek or encourage any person to participate in any contested election of directors or stockholder proposed removal of directors; (vi)
not to engage in, or become a participant of, any solicitation related to the Issuer’s securities; and (vii) not to make any proposals for consideration by
stockholders or make recommendations for any extraordinary transactions or corporate actions.

 
On May 27, 2016, the Engaged Parties and the Issuer jointly issued a press release to announce that they have entered into the Settlement

Agreement.
 
Item 5. Interest in Securities of the Issuer.
 

Items 5(a) – (c) are hereby amended to add the following:
 

(a)           As of the close of business on May 27, 2016, Mr. Keating beneficially owned 6,500 Shares, constituting less than 1% of the Shares
outstanding.
 

(b)           Mr. Keating has sole power to vote and dispose of the 6,500 Shares he beneficially owns.
 

(c)           The transactions in the Shares by Mr. Keating during the past sixty (60) days are as set forth in Schedule A and are incorporated
herein by reference.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

Item 6 is hereby amended to add the following:
 

On May 26, 2016, the Reporting Persons and the Issuer entered into the Settlement Agreement defined and described in Item 4 above and
attached as Exhibit 99.1 hereto.
 

On May 31, 2016, the Reporting Persons terminated the Joint Filing and Solicitation Agreement.  A copy of such termination agreement is
attached hereto as Exhibit 99.2.
 

On May 31, 2016, the Engaged Parties terminated the Joint Filing Agreement.  A copy of such termination agreement is attached hereto as
Exhibit 99.3.
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CUSIP NO. 55933J203
 
Item 7. Material to be Filed as Exhibits.
 
 99.1 Settlement Agreement by and among MagnaChip Semiconductor Corporation, Engaged Capital Master Feeder I, LP, Engaged

Capital Master Feeder II, LP, Engaged Capital I, LP, Engaged Capital I Offshore, Ltd., Engaged Capital II, LP, Engaged Capital II
Offshore Ltd., Engaged Capital, LLC, Engaged Capital Holdings, LLC, and Glenn W. Welling, dated as of May 26, 2016.

 
 99.2 Termination of Joint Filing and Solicitation Agreement.
 
 99.3 Termination of Joint Filing Agreement.
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CUSIP NO. 55933J203

 
SIGNATURES

 
After reasonable inquiry and to the best of his knowledge and belief, the undersigned certifies that the information set forth in this

statement is true, complete and correct.
 
Dated: May 31, 2016

 Engaged Capital Master Feeder I, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital Master Feeder II, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital I, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital I Offshore, Ltd.
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Director
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CUSIP NO. 55933J203

 Engaged Capital II, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital II Offshore Ltd.
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Director

 Engaged Capital, LLC
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital Holdings, LLC
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Sole Member
 
  
 /s/ Glenn W. Welling
 Glenn W. Welling
 
  
 /s/ Melvin L. Keating
 Melvin L. Keating
 
  
 /s/ Camillo Martino
 Camillo Martino
  
 /s/ Joseph Lash
 Joseph Lash
 
  
 /s/ Christopher B. Hetrick
 Christopher B. Hetrick
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CUSIP NO. 55933J203

SCHEDULE A
 

Transactions in Securities of the Issuer During the Past Sixty (60) Days
 

Nature of the Transaction
Securities

Purchased/(Sold)
Price Per
Share($)

Date of
Purchase/Sale

GLENN W. WELLING

Purchase of Common Stock 800 4.9000 05/18/2016
Purchase of Common Stock 600 4.9100 05/18/2016
Purchase of Common Stock 800 4.9200 05/18/2016
Purchase of Common Stock 700 4.9300 05/18/2016
Purchase of Common Stock 500 4.9400 05/18/2016
Purchase of Common Stock 800 4.9500 05/18/2016
Purchase of Common Stock 711 4.9600 05/19/2016
Purchase of Common Stock 789 5.0900 05/20/2016
Purchase of Common Stock 800 5.0500 05/23/2016

 



 
Exhibit 99.1

 
AGREEMENT

This Agreement (this “Agreement”) is made and entered into as of May 26, 2016, by and among MagnaChip Semiconductor Corporation (the
“Company”), Engaged Capital Master Feeder II, LP (“Engaged Capital Master II”), Engaged Capital Master Feeder I, LP (“Engaged Capital Master I”),
Engaged Capital I, LP (“Engaged Capital I”), Engaged Capital I Offshore, Ltd. (“Engaged Capital Offshore”), Engaged Capital II, LP (“Engaged Capital II”),
Engaged Capital II Offshore Ltd. (“Engaged Capital Offshore II”), Engaged Capital, LLC (“Engaged Capital”), Engaged Capital Holdings, LLC (“Engaged
Holdings”) and Glenn W. Welling (“Welling”, and together with Engaged Capital Master II, Engaged Capital Master I, Engaged Capital I, Engaged Capital
Offshore, Engaged Capital II, Engaged Capital Offshore II, Engaged Capital and Engaged Holdings, the “Engaged Stockholders”) (each of the Company and
the Engaged Stockholders, a “Party” to this Agreement, and collectively, the “Parties”).  
 

RECITALS
 

WHEREAS, on May 12, 2016, Engaged Capital Master II submitted to the Company a notice (the “Notice”) of stockholder nominations of
individuals for election as members of the Company’s board of directors (the “Board”) at the 2016 annual meeting of stockholders of the Company,
including any adjournment or postponement thereof (the “2016 Annual Meeting”);
 

WHEREAS, the Company and the Engaged Stockholders have engaged in various discussions and communications concerning the Company and
its governance structure;
 

WHEREAS, the Engaged Stockholders are deemed to beneficially own shares of Common Stock of the Company (the “Common Stock”) totaling, in
the aggregate, 3,852,974 shares on the date hereof; and
 

WHEREAS, the Company and the Engaged Stockholders have determined to come to an agreement with respect to the election of members of the
Board at the 2016 Annual Meeting and certain other matters, as provided in this Agreement.
 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto, intending to be legally bound hereby, agree as
follows:
 
1. Board Matters; 2016 Annual Meeting.
 

(a) Commencing on the date hereof until the 2016 Annual Meeting and subject to the execution of a confidentiality agreement, substantially in the
form attached hereto as Exhibit A (the “Confidentiality Agreement”), each of Melvin L. Keating and Camillo Martino (each an “Observer” and together, the
“Observers”) shall receive (i) copies of all documents distributed to the Board and the Strategic Review Committee of the Board (the “Strategic Review
Committee”), including notice of all meetings of each of the Board and Strategic Review Committee, all written consents executed by the Board and/or
Strategic Review Committee and all materials prepared for consideration at any meeting of the Board or Strategic Review Committee; (ii) copies of all
material documents and materials previously distributed to the Strategic Review Committee; and (iii) copies of the minutes related to each previous and
forthcoming meeting of the Strategic Review Committee.  Each Observer shall be permitted to attend and reasonably participate, but not vote, at all meetings
of the Board and Strategic Review Committee (whether such meetings are held in person, telephonically or otherwise).  Promptly after the date hereof and
subject to the execution by the Observers of the Confidentiality Agreement, the Observers shall be granted reasonable access to the financial advisor of the
Strategic Review Committee for the purpose of providing the Observers a briefing by such financial advisor with respect to the status and history of the
Company’s strategic review process.
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(b) The Company agrees (i) to take all necessary actions to nominate Camillo Martino (the “Settlement Nominee”) at the 2016 Annual Meeting,
together with six current directors of the Company (the “Continuing Nominees” and, collectively with the Settlement Nominee, the “Agreed Nominees”), to
serve as directors of the Company with a term expiring at the 2017 annual meeting of stockholders of the Company (including any adjournment or
postponement thereof, the “2017 Annual Meeting”); and (ii) that it will recommend, support and solicit proxies for the election of the Settlement Nominee at
the 2016 Annual Meeting in the same manner as for the Continuing Nominees at the 2016 Annual Meeting. The Company currently intends to hold the 2016
Annual Meeting on August 8, 2016 and, in any event, shall hold the 2016 Annual Meeting no later than August 11, 2016.  The Company shall recommend
that the Company’s stockholders vote in favor of each of the Agreed Nominees at the 2016 Annual Meeting.
 

(c) The Board shall adopt a resolution immediately following the 2016 Annual Meeting, effective on the 2016 Annual Meeting date, to increase the
size of the Board from seven (7) directors to eight (8) directors, and the Board shall take all necessary action to appoint Melvin L. Keating (together with
Camillo Martino, the “Settlement Directors”) as a director of the Company with a term expiring at the 2017 Annual Meeting.  The Company agrees that the
number of directors on the Board shall not exceed ten (10) prior to the Termination Date.
 

(d) The Company agrees that promptly following the election or appointment of each Settlement Director to the Board, each Settlement Director
shall be appointed to serve as a member of the Strategic Review Committee or any similar committee, if any.
 

(e) Prior to the Termination Date, for so long as the Engaged Stockholders collectively beneficially own in the aggregate at least five percent (5%) of
the Company’s then outstanding voting securities (subject to adjustment as a result of stock splits, reverse stock splits, stock reclassifications, combinations
and other similar adjustments) if any Settlement Director should resign from the Board or be rendered unable to serve on the Board by reason of death or
disability or otherwise, then the Engaged Stockholders shall be entitled to designate a replacement who is reasonably acceptable to the Board and meets its
qualification and membership requirements and who (i) is not an employee or former employee of any Engaged Stockholder (including its Affiliates and
Associates) and (ii) meets the applicable independence and other requirements of the Exchange Act (as defined below), the rules and regulations of the SEC
(as defined below) and the listing standards for the New York Stock Exchange (or such other securities exchange on which the Common Stock shall be
principally listed or traded).  Any such designated replacement who becomes a Board member shall be deemed to be a Settlement Director for all purposes
under this Agreement.
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(f) Effective as of the date hereof, Engaged Capital Master II on behalf of itself and the Engaged Stockholders and each of their respective Affiliates
and Associates hereby (i) irrevocably withdraws the Engaged Capital Master II nominees and proposal submitted to the Company on May 12, 2016 in the
Notice and any related materials, notices or demands submitted to the Company in connection therewith and (ii) agrees not to take any further action with
respect to any solicitation materials filed by it or on its behalf with the U.S. Securities and Exchange Commission (“SEC”). 
 

(g) Effective as of the date hereof, each of the Engaged Stockholders solely on behalf of itself and its respective Affiliates and Associates hereby
severally and not jointly further agrees that it will not, and that it will not permit any of its Affiliates or Associates to, (i) nominate or recommend for
nomination any person for election at the 2016 Annual Meeting, directly or indirectly, (ii) submit any proposal (including any proposal pursuant to Rule
14a-8 of the Exchange Act (as defined below)) for consideration at, or bring any other business before, the 2016 Annual Meeting, directly or indirectly, or
(iii) initiate, encourage or participate in any “withhold” or similar campaign with respect to the 2016 Annual Meeting, directly or indirectly. Effective as of
the date hereof, each of the Engaged Stockholders solely on behalf of itself and its respective Affiliates and Associates hereby severally and not jointly agrees
that it shall not publicly or privately encourage or support any other stockholder to take any of the actions described in this Section 1(g).
 

(h) At the 2016 Annual Meeting and any special meeting that may be held prior to the Termination Date, as applicable, each of the Engaged
Stockholders agrees to appear in person or by proxy and to vote all of the voting securities it beneficially owns (i) in favor of the election of the Company’s
nominees to the Board (including the Agreed Nominees at the 2016 Annual Meeting), (ii) against any nominees for director not recommended by the Board,
(iii) against any proposals to remove any director and (iv) in accordance with the Board’s recommendation with respect to any stockholder proposals or other
business presented at such meeting; provided, that, in the case of this subsection (iv), Institutional Shareholder Services concurs in such recommendations
(other than (w) matters related to the implementation of takeover defenses, (x) amendments to the Company’s Certificate of Incorporation or Bylaws that
diminish stockholder rights, (y) extraordinary transactions or (z) new or amended incentive compensation plans submitted for stockholder approval, on which
the Engaged Stockholders shall be permitted to vote in their sole discretion).
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(i) As of the date of this Agreement, each of the Engaged Stockholders represents and warrants to the Company that it is not aware of any facts that
would suggest that any of the Settlement Directors: (i) is not “independent” in accordance with the listing standards for the New York Stock Exchange and
any other applicable director independence standards; (ii) is not otherwise qualified to serve as a director of the Company in accordance with the Company’s
Corporate Governance Guidelines and Code of Conduct and Ethics, including all applicable conflict of interest, confidentiality, stock ownership and insider
trading policies and guidelines of the Company (collectively, the “Governance Guidelines”); or (iii) is a party to (A) any agreement, arrangement or
understanding with any Person (I) concerning how such Settlement Director, if elected or appointed as a director of the Company, will act or vote on any
issue or question or (II) that could limit or interfere with such Settlement Director’s ability to comply, if elected or appointed as a director of the Company,
with such Settlement Director’s fiduciary duties under applicable law or (B) any agreement, arrangement or understanding with any person other than the
Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director of the
Company (such agreements, arrangements or understandings, “Restrictive Agreements”). Each of the Engaged Stockholders acknowledges and agrees that
each of the Settlement Directors will be required to: (w) comply with all policies, procedures, processes, codes, rules, standards and guidelines applicable to
members of the Board, including the Governance Guidelines; (x) not enter into any Restrictive Agreements; (y) keep confidential all non-public Company
information and not disclose to any third parties discussions or matters considered in meetings of the Board or Board committees; and (z) complete the
Company’s standard director and officer questionnaire and other reasonable and customary director documentation required by the Company in connection
with the election or appointment of Board members.  Prior to the Termination Date, no Engaged Stockholder shall enter into any Restrictive Agreements with
any Settlement Director or any other director or nominee for director of the Company.
 
2. Standstill Provisions.  Each of the Engaged Stockholders solely on behalf of itself and its respective Affiliates and Associates hereby severally and not
jointly agrees that from the date hereof until the termination of this Agreement in accordance with Section 6 hereof (the “Termination Date”), neither it nor
any of its Affiliates or Associates will, and it will cause each of its Affiliates and Associates not to, directly or indirectly, in any manner:
 

(a) solicit, or encourage or in any way engage in any solicitation of, any proxies or consents or become a “participant” in a “solicitation” as such
terms are defined in Regulation 14A under the Exchange Act of proxies or consents (including, without limitation, any solicitation of consents with respect
to the call of a special meeting of stockholders), in each case, with respect to securities of the Company, or call or seek to call, or encourage, support or
influence anyone with respect to the call of, a special meeting of stockholders;
 

(b) advise, encourage, support or influence any person with respect to the voting or disposition of any securities of the Company at any annual or
special meeting of stockholders, or seek to do so;
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(c) form, join or in any way participate in any “group” (within the meaning of Section 13(d)(3) of the Exchange Act) with respect to the Common
Stock (other than a “group” that includes all or some of the Engaged Stockholders, Melvin L. Keating and Camillo Martino, but does not include any other
persons or entities);
 

(d) deposit any Common Stock in any voting trust or subject any Common Stock to any arrangement or agreement with respect to the voting of any
Common Stock, other than any such voting trust, arrangement or agreement solely amongst the Engaged Stockholders and otherwise in accordance with this
Agreement;
 

(e) seek or encourage any person to submit nominations in furtherance of a “contested solicitation” for the election or removal of directors with
respect to the Company or seek, encourage or take any other action with respect to the election or removal of any directors or with respect to the submission
of any stockholder proposal (including any submission of stockholder proposals pursuant to Rule 14a-8 of the Exchange Act);
 

(f) (i) make any proposal (including any submission of a stockholder proposal pursuant to Rule 14a-8 of the Exchange Act) for consideration by
stockholders at any annual or special meeting of stockholders of the Company or (ii) make any recommendation, suggestion, or other statement, offer or
proposal (with or without conditions, publicly or otherwise) with respect to a share repurchase, dividend, self-tender or other change in capitalization, or with
respect to any merger, acquisition, disposition, consolidation, recapitalization, restructuring, liquidation, dissolution, or other business combination or
extraordinary transaction, in the case of any of the foregoing involving the Company or any subsidiary, business, division or Affiliate of the Company or
encourage or assist any person or entity in connection therewith;
 

(g) seek, alone or in concert with others, representation on the Board other than as contemplated in this Agreement;
 

(h) otherwise act, alone or in concert with others to make any statement critical of the Company, its directors or management (it being agreed that the
prosecution in good faith of litigation asserting that the Company has breached its obligations under this Agreement, in and of itself, shall not constitute a
violation of this clause (h) to the extent it is necessary in such litigation to describe the facts underlying the asserted breach);
 

(i) make any request under Section 220 of the Delaware General Corporation Law or other applicable legal provisions regarding inspection of books
and records or other materials (including stocklist materials);
 

(j) institute, solicit, assist or join as a party, any litigation, arbitration or other proceeding against or involving the Company or any of its current or
former directors or officers (including derivative actions), other than to enforce the provisions of this Agreement;
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(k) enter into any discussions, negotiations, arrangements or understandings with any third party with respect to the matters set forth in this Section
2; or
 

(l) take any action which could cause or require the Company or any Affiliate of the Company to make a public announcement regarding any of the
foregoing, seek or request permission to do any of the foregoing, make any request to amend, waive or terminate any provision of this Section 2 (including,
without limitation, this Section 2(l)) which would reasonably be expected to require public disclosure thereof by the Company or the filing of an amendment
to any Schedule 13D filed by the Engaged Stockholders, or make or seek permission to make any public announcement with respect to any of the foregoing.
 
3. Non-Disparagement.  During the term of this Agreement, the Company, on the one hand, and each Engaged Stockholder, on the other hand, will each
refrain from making, and will cause their respective Affiliates and Associates and its and their respective Representatives (as defined below) not to make, any
statement or announcement that relates to or constitutes an ad hominem attack on, or that relates to and otherwise disparages, impugns or is reasonably likely
to damage the reputation of, (a) in the case of statements or announcements by or on behalf of such Engaged Stockholder, the Company or any of its
Affiliates or Associates or any of its or their respective officers, directors or employees or any person who has served as an officer, director or employee of the
Company or any of its Affiliates or Associates; and (b) in the case of statements or announcements by or on behalf of the Company, each Engaged
Stockholder and its respective Affiliates and Associates and its and their respective principals, directors, officers, employees, members or general partners or
any person who has served as such. The foregoing will not prevent the making of any factual statement in any compelled testimony or the production of
information, whether by legal process, subpoena or as part of a response to a request for information from any governmental authority with jurisdiction over
the Party from whom information is sought. For purposes of this Agreement, “Representatives”, with respect to each Party, shall mean such Party’s principals,
directors, officers, employees, general partners, members, agents, representatives, attorneys and advisors acting at the direction or on behalf of such Party.
 
4. Representations and Warranties of the Company. The Company represents and warrants to the Engaged Stockholders that (a) the Company has the
corporate power and authority to execute this Agreement and to bind it thereto, (b) this Agreement has been duly and validly authorized, executed and
delivered by the Company, constitutes a valid and binding obligation and agreement of the Company, and is enforceable against the Company in accordance
with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or
similar laws generally affecting the rights of creditors and subject to general equity principles and (c) the execution, delivery and performance of this
Agreement by the Company does not and will not violate or conflict with (i) any law, rule, regulation, order, judgment or decree applicable to the Company,
or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both could constitute such a breach,
violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of termination, amendment, acceleration or
cancellation of, any organizational document, agreement, contract, commitment, understanding or arrangement to which the Company is a party or by which
it is bound.
 
 

6



 
 
5. Representations and Warranties of the Engaged Stockholders. Each of the Engaged Stockholders severally and not jointly represents and warrants to the
Company that (a) the authorized signatory of such Engaged Stockholder set forth on the signature page hereto has the power and authority to execute this
Agreement and any other documents or agreements to be entered into in connection with this Agreement and to bind it thereto, (b) this Agreement has been
duly authorized, executed and delivered by such Engaged Stockholder, and is a valid and binding obligation of such Engaged Stockholder, enforceable
against each in accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles, (c) the execution of this Agreement,
the consummation of any of the transactions contemplated hereby, and the fulfillment of the terms hereof, in each case in accordance with the terms hereof,
will not conflict with, or result in a breach or violation of the organizational documents of such Engaged Stockholder as currently in effect and (d) the
execution, delivery and performance of this Agreement by such Engaged Stockholder does not and will not violate or conflict with (i) any law, rule,
regulation, order, judgment or decree applicable to such Engaged Stockholder, or (ii) result in any breach or violation of or constitute a default (or an event
which with notice or lapse of time or both could constitute such a breach, violation or default) under or pursuant to, or result in the loss of a material benefit
under, or give any right of termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment,
understanding or arrangement to which such member is a party or by which it is bound.  Each of the Engaged Stockholders severally and not jointly
represents that, as of the date of this Agreement, it is deemed to beneficially own such number of shares of Common Stock of the Company as are indicated
with respect to such Engaged Stockholder in the Notice.  Each of the Engaged Stockholders solely on behalf of itself and its respective Affiliates and
Associates represents and warrants that it does not currently have, and does not currently have any right to acquire, any interest in any other securities of the
Company or any Other Equity Rights (as defined below) (except as otherwise disclosed in the Notice) and is not “short” any Common Stock (as such term is
commonly used by securities trading professionals).  For purposes of this Agreement, the term “Other Equity Rights” shall mean any rights, options or other
securities convertible into or exercisable or exchangeable (whether or not convertible, exercisable or exchangeable immediately or only after the passage of
time or the occurrence of a specified event or otherwise) for Common Stock or any obligations measured by the price or value of any securities of the
Company or any of its Affiliates, including any swaps or other derivative arrangements designed to produce economic benefits and risks that correspond to
the ownership of Common Stock, whether or not any of the foregoing would give rise to beneficial ownership (as determined under Rule 13d-3 promulgated
under the Exchange Act), and whether or not to be settled by delivery of Common Stock, payment of cash or by other consideration, and without regard to
any “short” position under any such contract or arrangement, or other securities carrying any voting rights with respect to any of the foregoing.
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6. Termination.  This Agreement shall terminate on the date that is 15 days prior to the expiration of the Company’s advance notice period for the nomination
of directors at the 2017 Annual Meeting, which dates shall only be deemed to refer to the notice periods as established by the Bylaws and shall not, in any
event, be deemed to refer to the date for submission of stockholder proposals as established by Rule 14a-8 of the Exchange Act; provided, however, that if the
2017 Annual Meeting is not held prior to the first anniversary of the 2016 Annual Meeting (the “Outside Date”), then this Agreement shall terminate on the
earlier of (i) April 25, 2017 or (ii) the date that, but for the Company’s failure to hold the 2017 Annual Meeting by the Outside Date, would have been 15
days prior to the expiration of the Company’s advance notice period for nomination of directors pursuant to the Company’s Bylaws with respect to the 2017
Annual Meeting had the 2017 Annual Meeting occurred on the Outside Date.
 
7. Filings and Public Statements.  On the date of this Agreement, the Company and the Engaged Stockholders shall jointly issue a mutually agreeable press
release (the “Press Release”) announcing this Agreement, substantially in the form attached hereto as Exhibit B.  Prior to the issuance of the Press Release,
neither the Company nor the Engaged Stockholders shall issue any press release or public announcement regarding this Agreement or take any action that
would require public disclosure thereof without the prior written consent of the other Party.  No Party or any of its Affiliates shall make any public statement
(including, without limitation, in any filing required under the Exchange Act) concerning the subject matter of this Agreement inconsistent with the Press
Release.  From the date hereof until the Termination Date, no Party shall make any public announcement or statement that is inconsistent with or contrary to
the statements made in the Press Release, except as required by law or the rules and regulations of any stock exchange or governmental entity with the prior
written consent of the Engaged Stockholders and the Company, as applicable, and otherwise in accordance with this Agreement.  The Company, with respect
to its Current Report on Form 8-K, and the Engaged Stockholders, with respect to their amendment to their Schedule 13D, and each in connection with the
entrance by the Parties to this Agreement, will provide the other Party, prior to each such filing, a reasonable opportunity to review and comment on such
documents, and each such Party will consider any comments from the other Party in good faith.
 
8. Specific Performance. Each of the Engaged Stockholders, on the one hand, and the Company, on the other hand, acknowledges and agrees that irreparable
injury to the other Party hereto would occur in the event any of the provisions of this Agreement were not performed in accordance with their specific terms or
were otherwise breached and that such injury would not be adequately compensable by the remedies available at law (including the payment of money
damages).  It is accordingly agreed that each Engaged Stockholder, on the one hand, and the Company, on the other hand (the “Moving Party”), shall each be
entitled to specific enforcement of, and injunctive relief to prevent any violation of, the terms hereof, and the other Party hereto will not take action, directly
or indirectly, in opposition to the Moving Party seeking such relief on the grounds that any other remedy or relief is available at law or in equity.  This
Section 8 is not the exclusive remedy for any violation of this Agreement.
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9. Expenses. Each Party shall each be responsible for its own fees and expenses incurred in connection with the negotiation, execution and effectuation of
this Agreement and the transactions contemplated hereby, including, but not limited to, any matters related to the 2016 Annual Meeting; provided, however,
that the Company shall reimburse the Engaged Stockholders for the reasonable and documented legal expenses incurred by the Engaged Stockholders in
connection herewith in an amount not to exceed $25,000.
 
10. Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, void or
unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated.  It is hereby stipulated and declared to be the intention of the Parties that the Parties would have executed the remaining
terms, provisions, covenants and restrictions without including any of such which may be hereafter declared invalid, void or unenforceable.  In addition, the
Parties agree to use their best efforts to agree upon and substitute a valid and enforceable term, provision, covenant or restriction for any of such that is held
invalid, void or enforceable by a court of competent jurisdiction. 
 
11. Notices. Any notices, consents, determinations, waivers or other communications required or permitted to be given under the terms of this Agreement
must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by facsimile (provided
confirmation of transmission is mechanically or electronically generated and kept on file by the sending Party); or (iii) one business day after deposit with a
nationally recognized overnight delivery service, in each case properly addressed to the Party to receive the same.  The addresses and facsimile numbers for
such communications shall be:
 
 
 If to the Company:  

  

MagnaChip Semiconductor Corporation
c/o MagnaChip Semiconductor, Inc.
60 South Market Street, Suite 750
San Jose, California 95113

  Facsimile No.: [●]

  Attention: Theodore Kim, Chief Compliance Officer,
Executive Vice President, General Counsel and Secretary

    
 With a copy (which shall not constitute notice) to:

  
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019

  Facsimile No.: (212) 757-3990

  Attention: Ross A. Fieldston, Esq.
Jeffrey D. Marell, Esq.
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 If to any Engaged Stockholder:

  

Engaged Capital Master Feeder I, LP
c/o Engaged Capital, LLC
610 Newport Center Drive, Suite 250
Newport Beach, CA 92660

  Facsimile No.: (949) 734-7901
  Attention: Glenn W. Welling
    
 With a copy (which shall not constitute notice) to:

  
Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, New York 10019

  Facsimile No.: (212) 451-2222

  Attention: Steve Wolosky, Esq.
Aneliya Crawford, Esq.

 
12. Applicable Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware without reference
to the conflict of laws principles thereof that would result in the application of the laws of another jurisdiction.  Each of the Parties hereto irrevocably agrees
that any legal action or proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any
judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other Party hereto or its successors or assigns, shall be
brought and determined exclusively in the Court of Chancery of the State of Delaware (or, if any such court declines to accept jurisdiction over a particular
matter, any state or federal court within the State of Delaware) and any appellate court therefrom.  Each of the Parties hereto hereby irrevocably submits with
regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid
courts and agrees that it will not bring any action relating to this Agreement in any court other than the aforesaid courts.  Each of the Parties hereto hereby
irrevocably waives, and agrees not to assert in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the
jurisdiction of the above-named courts for any reason, (ii) any claim that it or its property is exempt or immune from jurisdiction of any such court or from
any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment,
execution of judgment or otherwise) and (iii) to the fullest extent permitted by applicable legal requirements, any claim that (A) the suit, action or proceeding
in such court is brought in an inconvenient forum, (B) the venue of such suit, action or proceeding is improper or (C) this Agreement, or the subject matter
hereof, may not be enforced in or by such courts.
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13. Affiliates and Associates.  The obligations of each Engaged Stockholder herein shall be understood to apply to each of its respective Affiliates and
Associates, and each Engaged Stockholder agrees that it will cause its respective Affiliates and Associates to comply with the terms of this Agreement.  As
used in this Agreement, the terms “Affiliate” and “Associate” shall have the respective meanings set forth in Rule 12b-2 promulgated by the SEC under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and shall include all persons or entities that at any time during the term of this
Agreement become Affiliates or Associates of any person or entity referred to in this Agreement, it being understood, that such terms shall not include non-
employee investors in any Engaged Stockholder, or any portfolio company of any Engaged Stockholder, in each case that are not controlled by any of the
Engaged Stockholders or Glenn W. Welling, alone or in combination, and for the avoidance of doubt, that any Affiliate or Associate controlled by Glenn W.
Welling shall be considered an Affiliate or Associate, respectively, of each Engaged Stockholder.
 
14. Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be considered one and the same agreement and shall
become effective when counterparts have been signed by each of the Parties and delivered to the other Party (including by means of electronic delivery or
facsimile).
 
15. Entire Agreement; Amendment and Waiver; Successors and Assigns; Third Party Beneficiaries. This Agreement contains the entire understanding of the
Parties hereto with respect to its subject matter.  There are no restrictions, agreements, promises, representations, warranties, covenants or undertakings
between the Parties other than those expressly set forth herein.  No modifications of this Agreement can be made except in writing signed by an authorized
representative of each the Company and the Engaged Stockholders.  No failure on the part of any Party to exercise, and no delay in exercising, any right,
power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such Party preclude any
other or further exercise thereof or the exercise of any other right, power or remedy.  All remedies hereunder are cumulative and are not exclusive of any other
remedies provided by law.  The terms and conditions of this Agreement shall be binding upon, inure to the benefit of, and be enforceable by the Parties hereto
and their respective successors, heirs, executors, legal representatives, and permitted assigns.  No Party shall assign this Agreement or any rights or
obligations hereunder without, with respect to any Engaged Stockholder, the prior written consent of the Company, and with respect to the Company, the
prior written consent of an authorized representative of the Engaged Stockholders.  This Agreement is solely for the benefit of the Parties hereto and is not
enforceable by any other persons.
 

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the Parties as of the date
hereof.
 
 MAGNACHIP SEMICONDUCTOR CORPORATION  
    
 By:   
  Name:  
  Title:  
    
 
 ENGAGED CAPITAL MASTER FEEDER I, LP  
    
 By: Engaged Capital, LLC

General Partner
 

    
 By:   
  Name: Glenn W. Welling  
  Title: Founder and Chief Investment Officer  
    
 
 ENGAGED CAPITAL MASTER FEEDER II, LP  
    
 By: Engaged Capital, LLC

General Partner
 

    
 By:   
  Name: Glenn W. Welling  
  Title: Founder and Chief Investment Officer  
    
 
 ENGAGED CAPITAL I, LP  
    
 By: Engaged Capital, LLC

General Partner
 

    
 By:   
  Name: Glenn W. Welling  
  Title: Founder and Chief Investment Officer  
    
 

[Signature Page to Settlement Agreement]
 

 



 
 
 ENGAGED CAPITAL I OFFSHORE, LTD.  
    
 By:   
  Name: Glenn W. Welling  
  Title: Director  
    
 
 ENGAGED CAPITAL II, LP  
    
 By: Engaged Capital, LLC

General Partner
 

    
 By:   
  Name: Glenn W. Welling  
  Title: Founder and Chief Investment Officer  
    
 
 ENGAGED CAPITAL II OFFSHORE LTD.  
    
 By:   
  Name: Glenn W. Welling  
  Title: Director  
    
 
 ENGAGED CAPITAL, LLC  
    
 By:   
  Name: Glenn W. Welling  
  Title: Founder and Chief Investment Officer  
    
 
 ENGAGED CAPITALHOLDINGS, LLC  
    
 By:   
  Name: Glenn W. Welling  
  Title: Sole Member  
    
 
 GLENN W. WELLING  
    
 By:   
  Name: Glenn W. Welling  
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MagnaChip Semiconductor Corporation
c/o MagnaChip Semiconductor, Ltd.

424, Teheran-ro, Gangnam-gu
Seoul 135-738, Korea

Office (82) 2-6903-3073
Fax (82) 2-6903-3898

theodore.kim@magnachip.com

 
Exhibit A

 
Confidentiality Agreement

 
[Date]

[Name and Address of Counterparty]

To: [●]

In connection with your appointment as an observer on the Board of Directors (the “Board”) of MagnaChip Semiconductor Corporation (collectively with its
affiliates, the “Company”), it is acknowledged that you will receive and have access to certain oral and written information concerning the Company.  In
consideration for and as a condition of furnishing you with such information, the Company requires that you agree to comply with the provisions of this
letter agreement (this “Agreement”) to treat confidentially such information.

1. Confidential Information.  When used herein, the term “Confidential Information” shall include, without limitation, any and all
information, whether written or oral, concerning the Company which the Company or its representatives provides, whether before or after the date of this
Agreement, including any notes, analyses, compilations, studies or other documents, whether prepared by you or others, which contain or otherwise reflect
such information.

Notwithstanding the foregoing, the term “Confidential Information” shall not, for the purposes of this Agreement, include any information
which (a) at the time of disclosure or thereafter is or becomes available to and known by the public other than as a result of a disclosure by you in breach of
this Agreement, (b) was or becomes available to you on a nonconfidential basis from a source other than the Company or its representatives; provided that
such source is not bound by a confidentiality agreement with, or other contractual, legal or fiduciary obligation of secrecy to, the Company, or (c) has been
independently developed by you without using Confidential Information and without violating any of your obligations under this Agreement.
 

2. Use and Protection of Confidential Information.  You agree that you will use the Confidential Information solely in your capacity as an
observer on the Board and not for any other purpose.  You shall not share any Confidential Information with any person.  Subject to Paragraph 3 below, the
Confidential Information will be kept confidential by you and will not be, without the prior written consent of the Company, disclosed, in whole or in part, to
any third party by you.
 
 

 



 

 
You hereby acknowledge that you are familiar with your responsibilities under the federal securities laws relating to restrictions on trading

in securities of an issuer while in possession of material, non-public information, and restrictions on sharing such information with other persons who may
engage in such trading; and that you will not violate those restrictions.  You further agree that, for so long as you are an observer or director on the Board,
you will only trade in securities of the Company in compliance with the Company’s Securities Trading Policy, attached hereto as Annex 1.
 

3. Limitations on Protection of Confidential Information.  In the event that you are requested or required (by oral questions,
interrogatories, requests for information or documents, subpoena, civil investigative demand or similar process) to disclose (i) any Confidential Information,
(ii) any information relating to the opinion, judgment or recommendation of any such person concerning the Company, its principals, affiliates or
subsidiaries, or (iii) any other information supplied to you in the course of your dealings with the Company, you shall notify the Company, as promptly as
practicable, of such request or requirement so that the Company may, at its expense, seek an appropriate protective order or waive compliance with the
provisions of this Agreement, and/or take any other mutually agreed action.  You shall cooperate with the Company in any actions it may choose to take in
seeking to prevent or limit disclosure.  If, in the absence of a protective order or the receipt of a waiver hereunder, you are compelled or required by law or the
order of any governmental, regulatory or self-regulatory body to disclose information, you may disclose only that portion of the requested information which
you are advised by counsel is legally required to be disclosed, and you will exercise your reasonable best efforts to obtain reliable assurance that confidential
treatment will be accorded the information.

4. Accuracy of Confidential Information.  You acknowledge that the Company makes no express or implied representation or warranty as
to the accuracy or completeness of the Confidential Information.  Further, you agree that the Company shall not have any liability to you based on the
Confidential Information, errors therein or omissions therefrom.  You agree that you are not entitled to rely on the accuracy or completeness of the
Confidential Information.

5. Remedies.  You agree that money damages may not be a sufficient remedy for any breach of this Agreement by you and that, in addition
to all other remedies, the Company shall be entitled to seek specific performance and injunctive or other equitable relief as a remedy for any such
breach.  You agree not to raise as a defense or objection to the request or granting of such relief that any breach of this Agreement is or would be compensable
by an award of money damages.  Such relief shall be available without the obligation to prove any damages underlying such breach or threatened breach, and
you further agree to waive any requirement for the securing or posting of any bond in connection with any such remedy.
 
 

2



 

 
6. Waiver.  You acknowledge and agree that no failure or delay by the Company in exercising any right, power or privilege hereunder will

operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power, or
privilege hereunder.  The agreements set forth herein may only be waived or modified by an agreement in writing signed on behalf of the parties hereto.

7. Severability.  If any provision of this Agreement is invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions of the Agreement shall not in any way be affected or impaired thereby.

8.  S upersedes Prior Agreements.  Each of the parties hereto hereby agrees that this Agreement shall supersede all prior agreements
relating to subject matter addressed herein.

9. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of New York without
giving effect to choice of law doctrine.

10. Term.  Unless agreed otherwise, this Agreement and all obligations of the parties hereunder shall expire on the date on which you no
longer serve as an observer on the Board.

11. Counterparts.  This Agreement may be executed by facsimile, email or in any number of counterparts, each of which when so executed
shall be deemed an original, but such counterparts shall together constitute one and the same.

 
[Signature Page Follows]
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Annex 1
 
 
 Sincerely,  
   
 MAGNACHIP SEMICONDUCTOR CORPORATION  
    
 By:   
  Name:  
  Title:  
 
Agreed and Accepted as of
the date first written above:

By: ____________________________
       Name:
       Title:

 
[Signature Page to Confidentiality Agreement]

 
 



 
 

MagnaChip Securities Trading Policy

 

 

 
[See attached.]

 
 

 



 
 

Exhibit B
 

Press Release
 

[See attached.]
 



Exhibit 99.2
 

Termination of Joint Filing and Solicitation Agreement

Each of the undersigned hereby terminates that certain Joint Filing and Solicitation Agreement, dated as of May 16, 2016, relating to MagnaChip
Semiconductor Corporation to the extent the undersigned is a party thereto, effective immediately.

 
May 31, 2016

 Engaged Capital Master Feeder I, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital Master Feeder II, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital I, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital I Offshore, Ltd.
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Director

 
 



 

 Engaged Capital II, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital II Offshore Ltd.
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Director

 Engaged Capital, LLC
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital Holdings, LLC
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Sole Member
 
  
 /s/ Glenn W. Welling
 Glenn W. Welling
 
  
 /s/ Melvin L. Keating
 Melvin L. Keating
 
  
 /s/ Camillo Martino
 Camillo Martino
 
  
 /s/ Joseph Lash
 Joseph Lash
 
  
 /s/ Christopher B. Hetrick
 Christopher B. Hetrick



Exhibit 99.3
 

Termination of Joint Filing Agreement

Each of the undersigned hereby terminates that certain Joint Filing Agreement, dated as of July 28, 2015, relating to MagnaChip Semiconductor Corporation
to the extent the undersigned is a party thereto, effective immediately.

 
May 31, 2016

 Engaged Capital Master Feeder I, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital Master Feeder II, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital I, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital I Offshore, Ltd.
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Director

 
 



 

 Engaged Capital II, LP
  
 By: Engaged Capital, LLC

General Partner
   
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital II Offshore Ltd.
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Director

 Engaged Capital, LLC
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Founder and Chief Investment Officer

 Engaged Capital Holdings, LLC
  
 By: /s/ Glenn W. Welling
  Name: Glenn W. Welling
  Title: Sole Member
 
  
 /s/ Glenn W. Welling
 Glenn W. Welling
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