EXPLANATORY NOTE
Keysight Technologies, Inc. is filing this revised definitive proxy statement related to its 2021 Annual Meeting of
Stockholders to add a new Proposal No. 4 to solicit a non-binding advisory vote from Keysight stockholders on the
frequency on which the advisory say-on-pay vote on compensation paid to our named executive officers will be held,
and make related changes. This revised definitive proxy statement supersedes the definitive proxy statement filed
with the Securities and Exchange Commission on January 29, 2021.

PROXY
STATEMENT

2021
A C C E L E R AT I N G
I N N OVAT I O N TO
CONNECT & SECURE
THE WORLD

Dear Stockholders:
Keysight Technologies, Inc.
1400 Fountaingrove Parkway
Santa Rosa, California 95403
February 3, 2021

On behalf of the board of directors (‘‘Board of Directors’’ or ‘‘Board’’) of Keysight
Technologies, Inc. (‘‘Keysight’’), I am pleased to invite you to attend our 2021 Annual
Meeting of Stockholders (the ‘‘2021 Annual Meeting’’). To support the health and
well-being of our stockholders, employees, and Board in light of the COVID-19
pandemic, the Keysight Technologies, Inc. 2021 Annual Meeting of Stockholders will
be held on Thursday, March 18, 2021 via Live Webcast at 8:00 a.m., Pacific Time,
virtually via the Internet at www.meetingcenter.io/220281256. Stockholders of record
as of the close of business on January 19, 2021 are entitled to vote.
You can attend the 2021 Annual Meeting online, vote your shares during the online
meeting and submit questions during the online meeting by visiting the abovementioned internet site. We are committed to affording stockholders the ability to
participate at the virtual meeting to the same extent as they would at an in-person
meeting. We hope that the circumstances next year will allow us to resume our
historical practice of holding an in-person annual meeting of stockholders. Details
regarding how to access the virtual meeting via the internet and the business to be
conducted at the meeting are more fully described in the accompanying Notice of
2021 Annual Meeting and Proxy Statement.

I AM HONORED TO SERVE AS CHAIRMAN
AND CHIEF EXECUTIVE OFFICER OF THIS
GREAT COMPANY AND TO WORK ALONGSIDE
SUCH AN ENGAGED, INCLUSIVE, AND
COLLABORATIVE BOARD OF DIRECTORS,
DEDICATED MANAGEMENT TEAM, AND
OUTSTANDING WORKFORCE.

As we issue this Proxy Statement, our world continues to change rapidly, driven in
large measure by COVID-19 and its economic, social, and personal impacts. Our
thoughts are with everyone affected. In addition to protecting our employees, clients,
and others with whom we interact, we have challenged ourselves to remain leaders
during this time. As a global enterprise, we have been agile in responding to local
conditions, emphasized our adaptability across Keysight, and pushed ourselves to
keep moving forward. We have enacted detailed business continuity plans that allow
us to continue to serve our customers and create value for stockholders, while
protecting the well-being of our people.
With our long-term strategy, focus on customers, performance, knowledge, and
operating discipline, we believe we are well-positioned to navigate the future. We will
continue to find better ways to do our work, to develop new capabilities, and to create
strategies for success in these transformative times as we build an even stronger and
more innovative company that delivers value to employees, clients, stockholders, and
our communities.
I am honored to serve as Chairman and Chief Executive Officer of this great company
and to work alongside such an engaged, inclusive, and collaborative Board of
Directors, dedicated management team, and outstanding workforce.
On behalf of our Board of Directors, thank you for being a Keysight stockholder and for
your continued support of Keysight.
Sincerely,

Ronald S. Nersesian
Chairman, President and Chief Executive Officer

NOTICE OF 2021 ANNUAL MEETING OF STOCKHOLDERS
VIRTUAL MEETING LOGISTICS
DATE: Thursday, March 18, 2021
TIME: 8:00 a.m., Pacific Time
LIVE WEBCAST: www.meetingcenter.io/220281256 access begins at 7:30 a.m., Pacific Time
The Notice of 2021 Annual Meeting, Proxy Statement, and the Annual Report on Form 10-K for the fiscal year ended October 31, 2020
are available free of charge at www.envisionreports.com/KEYS

ITEMS OF BUSINESS
• Elect three directors to a 3-year term;
• Ratify the Audit and Finance Committee’s appointment of PricewaterhouseCoopers LLP as Keysight’s independent registered public
accounting firm;
• Approve, on a non-binding advisory basis, the compensation of Keysight’s named executive officers;
• Approve, on a non-binding advisory basis, the frequency of future stockholder votes on the compensation of Keysight’s named
executive officers; and
• Consider such other business as may properly come before the meeting.

IMPORTANT MEETING INFORMATION
Record Date
Stockholders of record as of close of business on January 19, 2021 (‘‘Record Date’’) will be entitled to vote and participate in the 2021
Annual Meeting.

How to Attend the 2021 Annual Meeting
This year’s Annual Meeting will take place entirely online. If you are a stockholder of record, you may attend and vote at the 2021 Annual
Meeting by visiting www.meetingcenter.io/220281256 (password is KEYS2021) and entering the control number included on your Notice
of Internet Availability of Proxy Materials (‘‘Notice’’) or on your proxy card that accompanied your proxy materials (if you received a printed
copy of the proxy materials). If you are a beneficial owner of shares held in ‘‘street name’’ (meaning, if you hold your shares through a
broker, bank, or other nominee), you must register in advance to attend the 2021 Annual Meeting and to vote your shares or ask questions
during the Annual Meeting. Please see pages 83-84 in the ‘‘Frequently Asked Questions’’ section of this Proxy Statement for more
information.
By Order of the Board of Directors,

Jeffrey K. Li
Senior Vice President, General Counsel and Secretary
Santa Rosa, California
February 3, 2021

YOUR VOTE IS IMPORTANT. PLEASE VOTE.

PROXY SUMMARY

This summary provides an overview of selected information in this year’s Proxy Statement. We encourage you to read the entire Proxy
Statement before voting. In this Proxy Statement, the terms ‘‘Keysight,’’ ‘‘we,’’ and ‘‘our’’ refer to Keysight Technology Inc. Information
presented in this Proxy Statement is based on Keysight’s fiscal year starting with November 1 and ending on October 31 of each year
(‘‘Fiscal Year’’ or ‘‘FY’’), unless specifically stated otherwise.

ANNUAL MEETING OF STOCKHOLDERS
Date & Time:

Thursday, March 18, 2021 at 8:00 a.m. Pacific Time

Location:

www.meetingcenter.io/220281256

Record Date:

January 19, 2021

VOTING MATTERS
Stockholders will be asked to vote on the following matters at the 2021 Annual Meeting of Keysight:
Board Recommendation

PROPOSAL 1. Elect three directors to a 3-year term

Vote FOR
each director
nominee

PROPOSAL 2. Ratify the Audit and Finance Committee’s appointment of
PricewaterhouseCoopers LLP as Keysight’s independent registered
public accounting firm

Vote FOR

PROPOSAL 3. Approve, on a non-binding advisory basis, the compensation of
Keysight’s named executive officers

Vote FOR

PROPOSAL 4. Approve, on a non-binding advisory basis, the frequency of future
stockholder votes to approve the compensation of Keysight’s named
executive officers

Vote FOR
every 1 year
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KEYSIGHT AT A GLANCE
Keysight is a leading technology company that helps its engineering, enterprise and service provider customers accelerate innovation to
connect and secure the world. Our solutions optimize networks and bring electronic products to market faster and at a lower cost with
offerings from design simulation, to prototype validation, to manufacturing test, to optimization in networks and cloud environments.
Customers span the worldwide communications ecosystem, aerospace and defense, automotive, energy, semiconductor and general
electronics end markets.

25

32,000+

3,000+

13,000+

670,000+

▼

▼

▼

▼

▼

Of the top 25
technology
companies use
Keysight

Customers in more
than 100 countries

US and foreign patents
issued or pending

Diverse employees
located across the
globe

Students and future
engineers engaged
through STEM
education

OUR VALUES
At Keysight, we are driven to deliver breakthrough solutions and trusted insight in electronic design, test, manufacture, and optimization
to help customers accelerate the innovations that connect and secure the world. Our values guide how we work with each other and how
we interact with our customers, our suppliers, our partners, our shareholders, and our communities. Keysight’s values make our culture
dynamic, inclusive, inspiring, and powerful, creating a space where innovation and experimentation thrive.

GOVERNANCE HIGHLIGHTS
BOARD COMPOSITION
The Nominating and Corporate Governance Committee of the Board of Directors (the ‘‘Nominating and Corporate Governance
Committee’’) regularly reviews the overall composition of the Board and its committees to assess whether they reflect the appropriate mix
of skills, experience, backgrounds and qualifications that are relevant to Keysight’s current and future business and strategy.
Each member of our Board has the necessary qualifications, expertise, and attributes in technology, global business, leadership, and
financial literacy to be an effective member of the Board. The table below summarizes the number of Directors possessing each of the
skills and experience we have determined are most relevant to the decision to nominate candidates to serve on the Board. Our director
nominees’ biographies describe each director’s background and relevant experience in more detail.

ii
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Board Diversity

3
Technology

9
Global Business

9
Leadership

9
Strategic Transactions

8
Financial Literacy

9
Institutional Knowledge

7
Sales and Marketing

5
Enterprise Human Capital Management

3
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BOARD PROFILE

%

89

Diverse:
Women or
Underrepresented
Minority

%

33

Independent

8 of 9

%

100

3 of 9

Senior
Leadership
Experience

9 of 9

BOARD REFRESHMENT
Thoughtful consideration is continuously given to the composition of our Board in order to maintain an appropriate mix of experience and
qualifications, introduce fresh perspectives, and broaden and diversify the views and experience represented on the Board. To that end,
we added two new directors to our Board in the last two Fiscal Years. The average tenure of our Board is currently 5 years.

OUR DIRECTORS
Committee Memberships (as of January 19, 2021)

•

(C)

Board

Audit &
Finance
Committee

Paul N. Clark

73

October
2014

•

•

James G. Cullen

78

October
2014

•

Charles J. Dockendorff

66

October
2014

•

Richard P. Hamada

62

October
2014

•

Paul A. Lacouture

70

March
2019

•

Ronald S. Nersesian

61

December
2013

(C)

Jean H. Nye 1

68

October
2014

•

•

•

Joanne B. Olsen

61

May
2019

•

•

•

Robert A. Rango

62

November
2015

•

• Member
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Compensation
Committee

(C)

•

(C)

•
•

•

•

•
(C)

•

Jean M. Halloran was married on November 27, 2020 and changed her name to Jean Halloran Nye.

(C) Chairman

iv

Nominating
& Corporate
Governance
Committee

Director
Since

Nominee

1

Executive
Committee

Age at
Record
Date

•

GOVERNANCE PRACTICES
We are vocal advocates for the adoption of sound corporate governance policies that include strong Board leadership and strategic
deliberation, prudent management practices and transparency.
Highlights of our governance practices include, among others:

• Eight of our nine directors are independent
• Lead Independent Director with clearly defined role

• Policies prohibiting hedging, short selling and pledging of
our common stock for all employees and directors

• Independent standing Board committees

• Stock ownership guidelines for executive officers and
directors

• Regular meetings of our independent directors without
management present

• Risk oversight by Board and Committees.

• 33% of directors are female or racially diverse

• Procedures for stockholders to communicate directly
with the Board

• Average Board tenure of 5 years (as of end of Fiscal Year
2020)

• Annual advisory vote on executive compensation

• Annual evaluation of the CEO by independent directors

• Periodic review of Committee charters and Corporate
Governance Guidelines

• Annual board self-assessment process

• Board oversight of human capital management matters

STOCKHOLDER COMMUNICATION
Stockholder communication is essential to our ongoing review of our corporate governance and executive compensation programs and
practices. Executive management, Investor Relations and the Corporate Secretary engage with stockholders from time to time to
understand their perspectives on a variety of corporate governance matters, including executive compensation, corporate governance
policies and corporate sustainability practices.
We also communicate with stockholders through a number of routine forums, including quarterly earnings presentations, SEC filings, our
Annual Report and Proxy Statement, the Annual Meeting, and investor meetings, conferences and web communications. We relay
stockholder feedback and trends on corporate governance and sustainability developments to our Board and its standing Committees
and work with them to enhance our practices and improve our disclosures.
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FISCAL YEAR 2020 FINANCIAL PERFORMANCE
The COVID-19 pandemic created significant challenges for Keysight in Fiscal Year 2020. In an effort to keep our employees and their
families safe and healthy, we temporarily closed our locations globally, including our production and order fulfillment facilities, implemented
work from home policies, made substantial changes to employee travel policies, and canceled training and marketing events or moved
them to a virtual format. We experienced supply chain disruptions in the last half of the second quarter which continued into the third
quarter. Our customers, suppliers and vendors were similarly impacted by the COVID-19 pandemic.
Our ability to be resilient and adapt quickly to external changes was critical to our creation of value for our stockholders, customers and
employees in spite of the challenges presented by the pandemic. While our revenue for Fiscal Year 2020 was lower when compared to
Fiscal Year 2019 due to site closures and supply chain disruptions, the impact of lower revenue on gross margin and operating margin
was more than offset by favorable mix and lower discretionary spending as a result of our mitigation efforts. Consequently, despite the
impact of COVID on our business, orders, net income (on both a GAAP and non-GAAP basis), gross margin, operating margin, and
earnings per share (on both a GAAP and non-GAAP basis), all increased compared to Fiscal Year 2019 results.
GAAP Revenues

$4.2B

-2% YoY growth

Non-GAAP Revenue

$4.2B

-2% YoY growth

GAAP Net Income

$627M

+1% YoY growth

Non-GAAP Net Income

$919M

+2% YoY growth

GAAP EPS

$3.31 per share

+2% YoY growth

Non-GAAP EPS

$4.85 per share

+3% YoY growth

LONG TERM STOCKHOLDER VALUE CREATION

217%

TSR GROWTH

(1)

135%

(1)

Measured using October 31, 2020 stock price
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5 Year TSR

3 Year TSR

COMPENSATION DISCUSSION AND ANALYSIS HIGHLIGHTS
COMPENSATION POLICIES AND PRACTICES
Our commitment to designing an executive compensation program that is consistent with responsible financial and risk management is
reflected in the following policies and practices:
What We Do

What We Don’t Do

• Compensation Committee of the Board of Directors
(the ‘‘Compensation Committee’’) is comprised
100% of independent directors
• Independent compensation consultant retained by
the Compensation Committee
• Balance short- and long-term incentives, cash and
equity and fixed and variable pay elements
• Performance-based equity awards comprising
approximately 60% of the overall equity allocation
to executive officers
• Maximum limits on the amount of annual cash
incentives and performance-based restricted stock
units (‘‘PSUs’’) that may be paid out

• No repricing or repurchasing of underwater stock
options without stockholder approval
• No dividends or dividend equivalents on unearned
awards
• Prohibitions on executive officers engaging in
hedging transactions or pledging our securities as
collateral for loans
• No single trigger change of control acceleration of
vesting for equity awards
• No excessive perquisites or severance benefits
• No golden parachute tax gross-ups

• Maintain a clawback policy that applies to both
cash incentives and equity awards
• Annually assess and mitigate compensation risk
• Solicit an annual advisory vote on executive
compensation
• Maintain robust stock ownership guidelines

INCENTIVE PROGRAM – PAY-FOR-PERFORMANCE HIGHLIGHTS
As described more fully in the Compensation Discussion and Analysis section of this Proxy Statement, our named executive officers
(‘‘NEOs’’) are compensated in a manner consistent with our performance-based pay philosophy and corporate governance best
practices. Below are a few highlights of our pay for performance philosophy as they relate to our CEO.

Fiscal Year 2020 NEO Target Total Direct Compensation

5%

16%

Base Salary
%

83

Long-Term
Incentives

CEO
Target Total
Compensation

Base Salary
%

66
12

%

Short-Term
Incentives

Long-Term
Incentives

Average NEO
Target Total
Compensation

18%
Short-Term
Incentives
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FISCAL YEAR 2020 INCENTIVE PLAN RESULTS
Short-Term Performance Incentive Results
H1 Achievement
% of Target

FY20 Goals

Non-GAAP EPS

H2 Achievement
% of Target

86.1%

131.0%

Keysight Non-GAAP Revenue Growth

-103.7%

206.0%

Electronic Industrial Solutions Group (‘‘EISG’’)
Non-GAAP Revenue Growth

-115.7%

163.9%

-98.8%

240.9%

99.9%

103.5%

Communications Solutions Group (‘‘CSG’’)
Non-GAAP Revenue Growth
Worldwide Quota

LONG-TERM PERFORMANCE INCENTIVE RESULTS
FY18-FY20 PSU Grants: Total Shareholder Return (‘‘TSR’’)
Pay for Performance
Results

TSR Relative to S&P 400 Total Return Index for FY18-FY20

Threshold
(50% Payout)

Target
(100% Payout)

Maximum
(200% Payout)

40 percentage
points below index

Equals Index

40 percentage
points above index

127.3ppts
200% Payout

FY18-FY20 PSU Grants: Non-GAAP Operating Margin (‘‘OM’’)
Pay for Performance
Results

Non-GAAP OM Goals for FY18-FY20

Threshold
(50% Payout)

Target
(100% Payout)

Maximum
(200% Payout)

5 points below annual
Non-GAAP OM plan

Achievement of annual
Non-GAAP OM plan

5 points above annual
Non-GAAP OM plan

2018

15.0%

20.0%

25.0%

20.0%

2019

14.5%

19.5%

24.5%

24.0%

2020

19.6%

24.6%

29.6%

25.4%

Year

135.3% Payout
See the ‘‘Compensation Discussion and Analysis’’ section of this Proxy Statement for more information.
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CORPORATE SOCIAL RESPONSIBILITY HIGHLIGHTS
Key Impact Goals by End of Fiscal Year 2020

End Results through Fiscal Year 2020

Value committed to
strengthening communities

> $1.25B

> $1.7B

Students and future engineers
engaged through STEM
education

570,000

818,163

Energy conservation and water
conservation respectively
(Fiscal Year 2015 baseline)

10% AND 15%

8% AND 18.9%

Material negative impact to the
income statement and
institutional investments

ZERO

ZERO

OUR COVID-19 RESPONSE
KEYSIGHT’S PLEDGE
At Keysight, our mission is to accelerate innovation to connect and secure the world. As the world adapts to new ways of working and
interacting with one another, our mission is especially relevant. We pledge to prioritize the health and safety of our employees, support our
customers providing critical infrastructure and essential services, find new ways to help engineers accelerate innovation, and help local
communities fight this pandemic.

KEYSIGHT’S PRIORITIES
Health & Safety of Employees
& Their Families

Support for
Customers

Helping
Relief Efforts

▼

▼

▼

Keysight has focused on protecting
employees and their families through site
shutdowns, travel bans, work from home
support, and rigorous safety procedures
and protocols for employees working at
manufacturing and service sites to
support essential customers

Keysight remains committed to
supporting customers during this time and
minimizing disruption.

Keysight is helping its customers and the
community fight this pandemic.
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PROPOSAL 1:
ELECTION OF DIRECTORS

DIRECTOR NOMINATION CRITERIA: QUALIFICATIONS AND EXPERIENCE
The Nominating and Corporate Governance Committee performs an assessment of the skills and the experience needed to properly
oversee the interests of Keysight. Generally, the Nominating and Corporate Governance Committee reviews both the short and long-term
strategies of Keysight to determine what current and future skills and experience are required of the Board in exercising its oversight
function. The Nominating and Corporate Governance Committee then compares those skills to the skills of the current directors and
potential director candidates. The Nominating and Corporate Governance Committee conducts targeted efforts to identify and recruit
individuals who have the qualifications identified through this process.
The table below summarizes the key qualifications, skills, and attributes most relevant to the decision to nominate candidates to serve on
the Board. A mark indicates a specific area of focus or expertise on which the Board particularly relies. The absence of a mark does not
mean the director does not possess that qualification or skill. Our director nominees’ biographies describe each director’s background
and relevant experience in more detail.

VOTE REQUIRED
The affirmative vote by the holders of a majority of the shares of Keysight common stock present or represented by proxy and voting at
the 2021 Annual Meeting is required for approval of this proposal, provided sufficient shares are represented for the required quorum. If
you own shares through a bank, broker or other holder of record, you must instruct your bank, broker or other holder of record how to
vote in order for them to vote your shares so that your vote can be counted on this proposal.
KEYSIGHT’S BOARD RECOMMENDS A VOTE FOR EACH OF THE DIRECTOR NOMINEES.

2021 Proxy Statement

3

•

Robert A. Rango

Joanne B. Olsen

Ronald S. Nersesian

Paul A. Lacouture

•

Technology
A significant background working in
technology, resulting in knowledge of
how to anticipate technological trends,
generate disruptive innovation and
extend or create new business models

•

•

•

•

•

•

•

•

•

Global Business
Experience cultivating and sustaining
business relationships internationally and
overseeing multinational operations

•

•

•

•

•

•

•

•

•

Leadership
Has overseen the execution of important
strategic, operational and policy issues
while serving in an executive or senior
leadership role

•

•

•

•

•

•

•

•

•

Strategic Transactions
A history of leading growth through
acquisitions, other business
combinations and strategic partnership
transactions

•

•

•

•

•

•

•

Financial Literacy
Knowledge of financial markets, financing
operations, complex financial
management and accounting and
financial reporting processes

•

•

•

•

•

•

•

Institutional Knowledge
Significant knowledge of our business
strategy, operations, key performance
indicators and competitive environment

•

•

•

•

•

•

Sales and Marketing
Has served in a senior sales
management, marketing campaign
management or marketing/ advertising
role or function.

•

•

•

•

Enterprise Human Capital
Management
Enterprise-wide experience in recruiting,
managing, developing and optimizing a
company’s human resources
4

•

Jean H. Nye

Board Diversity
Representation of gender and/or ethnic
diversity

Richard P. Hamada

Charles J. Dockendorff

James G. Cullen

Paul N. Clark

Qualifications,
Expertise
& Attributes
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•

•

•

•

•

•

•

•

CURRENT DIRECTOR TERMS
Keysight’s Board is divided into three classes serving staggered three-year terms. Directors for each class are elected at the Annual
Meeting held in the year in which the term for their class expires. Keysight’s Bylaws, as amended, allow the Board to fix the number of
directors by resolution. Our Board currently consists of nine directors divided into three classes. The terms of the three current director
nominees will expire at this Annual Meeting. The current composition of the Board and the term expiration dates for each director is as
follows:
Class

Directors

Term Expires

I

Ronald S. Nersesian, Charles J. Dockendorff and Robert A. Rango

2021

II

James G. Cullen, Jean H. Nye and Joanne B. Olsen

2022

III

Paul N. Clark, Richard P. Hamada and Paul A. Lacouture

2023

Directors elected at the 2021 Annual Meeting will hold office for a three-year term expiring at the annual meeting in 2024 (or until their
respective successors are elected and qualified, or until their earlier death, resignation or removal). Each nominee is a current director of
Keysight, and information regarding each of the nominees is provided below as of December 31, 2020. There are no family relationships
among Keysight’s executive officers and directors.
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DIRECTOR NOMINEES FOR ELECTION TO NEW THREE-YEAR TERMS THAT WILL EXPIRE
IN 2024

Ronald S. Nersesian
AGE: 61

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
December 2013

Executive (Chairman)

Trimble, Inc.

November 2019 to
present (Chairman
of the Board)

Former Public
Directorships Held
During the Past Five
Years:
None

Mr. Nersesian has served as the Chairman of the Board since November 1, 2019 and as President, Chief Executive Officer and Director
of Keysight since December 2013. In September 2013, Agilent Technologies, Inc. (‘‘Agilent’’) announced that Mr. Nersesian would be
appointed Chief Executive Officer of Keysight upon separation of the companies. From September 2013 through separation,
Mr. Nersesian served as served as Executive Vice President of Agilent. Mr. Nersesian served as President of Agilent from November 2012
to September 2013 and as Chief Operating Officer, Agilent from November 2011 to September 2013. From November 2011 to November
2012, Mr. Nersesian served as Agilent’s Executive Vice President and Chief Operating Officer. He served as Senior Vice President, Agilent,
and President, Electronic Measurement Group from March 2009 to November 2011. Prior to that time, Mr. Nersesian held a variety of
senior management roles at Agilent, LeCroy Corporation and HP. Mr. Nersesian holds a Bachelor of Science degree in electrical
engineering from Lehigh University and an MBA from New York University, Stern School of Business. Mr. Nersesian self-identifies as a
white male.

IMPACT
Mr. Nersesian brings to the Board strong business operational experience with technology companies and management expertise
developed over three decades.

SKILLS AND QUALIFICATIONS
• Technology

• Strategic Transactions

• Sales and Marketing

• Global Business

• Financial Literacy

• Enterprise Human Capital Management

• Leadership

• Institutional Knowledge
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Charles J. Dockendorff
AGE: 66

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
October 2014

Audit and Finance
(Chairman)

Boston Scientific
Corporation

Nominating and
Corporate Governance

Haemonetics Corporation
Hologic, Inc.
Former Public
Directorships Held
During the Past Five
Years:
None

Mr. Dockendorff served as the Executive Vice President and Chief Financial Officer of Covidien plc from 2006 until his retirement in March
2015, and as Vice President and Chief Financial Officer from 1995 to 2006. Mr. Dockendorff was appointed Chief Financial Officer of Tyco
Healthcare in 1995, having joined the Kendall Healthcare Products Company as Controller. He was named Vice President and Controller
of Kendall in 1994. Prior to joining Kendall/Tyco Healthcare, Mr. Dockendorff was the Chief Financial Officer, Vice President of Finance and
Treasurer of Epsco Inc. and Infrared Industries, Inc. Mr. Dockendorff is a Certified Public Accountant and holds a Bachelor’s degree in
Business Administration and Accounting from the University of Massachusetts and a Master of Science degree in Finance from Bentley
College. Mr. Dockendorff self-identifies as a white male.

IMPACT
As a result of Mr. Dockendorff’s significant financial experience, Mr. Dockendorff provides the Keysight Board with extensive accounting,
tax, treasury, financial planning, and audit knowledge.

SKILLS AND QUALIFICATIONS
• Technology

• Strategic Transactions

• Global Business

• Financial Literacy

• Leadership

• Institutional Knowledge
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Robert A. Rango
AGE: 62

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
November 2015

Audit and Finance

KLA Corporation

Nominating and
Corporate Governance

Former Public
Directorships Held
During the Past Five
Years:
Integrated Device
Technology, Inc.

Mr. Rango has served as the President and Chief Executive Officer of Enevate Corporation since June 2016. Mr. Rango served from
March 2002 to July 2014 as an executive at Broadcom Corporation. From 2010 to 2014, he served as Executive Vice President and
General Manager of Broadcom’s Mobile and Wireless Group. During his tenure at Broadcom, Mr. Rango held many senior management
positions in the company’s Network Infrastructure Business Unit, Mobile and Wireless Group and Wireless Connectivity Group. Mr. Rango
received his Bachelor of Engineering degree in Electrical Engineering from State University of New York and his Master of Engineering in
Electrical Engineering from Cornell University. Mr. Rango self-identifies as a white male.

IMPACT
Mr. Rango possesses significant operating and leadership skills, including extensive experience in global semiconductor product
marketing, development and sales. His mobile, wireless, semiconductor, optical, software and technology management expertise make
him a valuable member of the Keysight Board.

SKILLS AND QUALIFICATIONS
• Technology

• Strategic Transactions

• Institutional Knowledge

• Global Business

• Finanical Literacy

• Sales and Marketing

• Leadership

KEYSIGHT’S BOARD RECOMMENDS A VOTE FOR EACH OF THE DIRECTOR NOMINEES.
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CONTINUING DIRECTORS NOT BEING CONSIDERED FOR ELECTION AT THIS ANNUAL
MEETING
The Keysight directors whose terms are not expiring this year are listed below. They will continue to serve as directors for the remainder
of their terms or through such other date, in accordance with Keysight’s Bylaws. Information regarding each of such directors, as of
December 31, 2020, is provided below.

DIRECTORS WHOSE TERMS WILL EXPIRE IN 2022
James G. Cullen
AGE: 78

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
October 2014

Compensation
(Chairman)

Avinger, Inc.

Nominating and
Corporate Governance

Former Public
Directorships Held
During the Past Five
Years:
Neustar, Inc.
Prudential Financial, Inc.
Agilent Technologies, Inc.

Mr. Cullen was President and Chief Operating Officer of Bell Atlantic Corporation (now known as Verizon) from 1997 to June 2000 and
a member of the office of Chairman from 1993 to June 2000. Prior to this appointment, Mr. Cullen was the President and Chief Executive
Officer of the Telecom Group of Bell Atlantic from 1995 to 1997. Prior to that time, Mr. Cullen held management positions with New Jersey
Bell and AT&T. Mr. Cullen holds a Bachelor of Arts degree in Economics from Rutgers University and a Master of Science degree in
Management Science from the Massachusetts Institute of Technology. Mr. Cullen self-identifies as a white male.

IMPACT
Mr. Cullen has considerable managerial and operational experience and expertise from his senior leadership position with Bell Atlantic and
its predecessors. In addition, Mr. Cullen brings significant public company director experience and perspective on public company
management and governance. Mr. Cullen has a strong understanding of Keysight’s business having served on the board of Agilent for
over 10 years, including more than five years as the non-executive Chairman.

SKILLS AND QUALIFICATIONS
• Technology

• Strategic Transactions

• Sales and Marketing

• Global Business

• Financial Literacy

• Enterprise Human Capital Management

• Leadership

• Institutional Knowledge
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Jean H. Nye
AGE: 68

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
October 2014

Compensation

None

Nominating and
Corporate Governance

Former Public
Directorships Held
During the Past Five
Years:
Adaptive Insights, Inc.

Ms. Nye served as Senior Vice President of Human Resources for Agilent Technologies from August 1999 through October 2014. She
directed all aspects of Agilent’s talent and rewards management, leadership development and culture. Ms. Nye has extensive experience
in Human Resources, extending back to when she joined Hewlett Packard’s Medical Products Group in 1980. Within that group, she held
various positions in Manufacturing, Quality and Strategic Planning as well as Human Resources. In 1993, Ms. Nye headed Human
Resources for HP’s Measurement Systems Organization and, in 1997, was appointed Director of Education for the company. Ms. Nye
received her BA from Princeton University and an MBA from Harvard University. Ms. Nye has served as a director of several schools and
non-profit organizations. Ms. Nye self-identifies as a white female.

IMPACT
Ms. Nye has in-depth knowledge of Keysight and its businesses, having been a leader at Keysight’s predecessors, Agilent and HP, for
over 30 years. Over the course of her career, she developed considerable expertise in Keysight’s businesses, policies and practices. This
perspective provides valuable insight on the Keysight Board.

SKILLS AND QUALIFICATIONS
• Board Diversity

• Strategic Transactions

• Technology

• Financial Literacy

• Global Business

• Institutional Knowledge

• Leadership

• Enterprise Human Capital Management
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Joanne B. Olsen
AGE: 61

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
May 2019

Compensation

Ciena Corporation

Nominating and
Corporate Governance

Teradata Corporation
Former Public
Directorships Held
During the Past Five
Years:
None

Ms. Olsen has served as a director of Keysight since May 2019. Ms. Olsen also serves on the board of directors of Ciena Corporation and
Teradata Corporation. Ms. Olsen most recently served as Executive Vice President of Oracle Global Cloud Services and Support until her
retirement in 2017. She previously served as Senior Vice President and leader of Oracle’s applications sales, alliances and consulting
organizations in North America. Ms. Olsen began her career with IBM, where, over the course of more than three decades, she held a
variety of executive management positions across sales, global financing and hardware. Ms. Olsen holds a B.A. in Mathematics and
Economics from East Stroudsburg University of Pennsylvania. Ms. Olsen self-identifies as a white female.

IMPACT
Ms. Olsen brings a strong combination of sales, support and product experience from numerous senior management positions and
considerable public company director experience, making her a valuable addition to the Keysight Board.

SKILLS AND QUALIFICATIONS
• Board Diversity

• Leadership

• Technology

• Financial Literacy

• Global Business

• Sales and Marketing
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DIRECTORS WHOSE TERMS WILL EXPIRE IN 2023
Paul N. Clark
AGE: 73

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
October 2014

Audit and Finance

Agilent Technologies, Inc.
Agenus Inc.

Executive
October 2014
through October
2019 (Chairman of
the Board)
November 2019 to
present (Lead
Independent
Director)

Nominating and
Corporate Governance
(Chairman)

Former Public
Directorships Held
During the Past Five
Years:
Biolase, Inc.

Mr. Clark was a Strategic Advisory Board member of Genstar Capital LLC from August 2007 to December 2016 and was an Operating
Partner from August 2007 to January 2013. Genstar is a middle market private equity firm which focuses on investments in selected
segments of life sciences and healthcare services, industrial technology, business services and software. Prior to that, Mr. Clark was the
Chief Executive Officer and President of ICOS Corporation, a biotherapeutics company, from June 1999 to January 2007, and the
Chairman of the board of directors of ICOS from February 2000 to January 2007. From 1984 to December 1998, Mr. Clark worked in
various capacities for Abbott Laboratories, a health care products manufacturer, retiring from Abbott Laboratories as Executive Vice
President and a board member. His previous experience included senior positions with Marion Laboratories, a pharmaceutical company,
and Sandoz Pharmaceuticals (now Novartis Corporation), a pharmaceutical company. Mr. Clark received a Bachelor of Arts degree in
finance from the University of Alabama and a Master’s in Business Administration from Dartmouth College. Mr. Clark declined to
self-identify.

IMPACT
Mr. Clark has significant experience with Keysight and its businesses, having been a director of Keysight’s predecessor, Agilent, since May
2006. He additionally brings extensive management experience from numerous senior management positions and considerable public
company director experience.

SKILLS AND QUALIFICATIONS
• Technology

• Strategic Transactions

• Institutional Knowledge

• Global Business

• Financial Literacy

• Sales and Marketing

• Leadership
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Richard P. Hamada
AGE: 62

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
October 2014

Compensation

None

Nominating and
Corporate Governance

Former Public
Directorships Held
During the Past Five
Years:
Avnet, Inc.

Mr. Hamada served as the Chief Executive Officer of Avnet Inc. from July 2011 until July 2016 and as a member of the Avnet board of
directors from February 2011 until July 2016. He first joined Avnet in 1983 and has served in many capacities including President from
May 2010 until July 2011 and Chief Operating Officer from July 2006 until July 2011, as President of Avnet’s Technology Solutions
operating group from July 2003 until July 2006, and as President of its Computer Marketing business unit from January 2002 until July
2003. Mr. Hamada holds a Bachelor of Science degree in Finance from San Diego State University. Mr. Hamada self-identifies as an Asian
male.

IMPACT
As a result of Mr. Hamada’s broad background in the technology and electronics industries, spanning his career, Mr. Hamada provides
the Keysight Board with extensive sales, marketing and management knowledge.

SKILLS AND QUALIFICATIONS
• Board Diversity

• Leadership

• Institutional Knowledge

• Technology

• Strategic Transactions

• Sales and Marketing

• Global Business

• Financial Literacy
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Paul A. Lacouture
AGE: 70

KEYSIGHT COMMITTEES:

PUBLIC DIRECTORSHIPS:

Director Since:
March 2019

Audit and Finance

None

Nominating and
Corporate Governance

Former Public
Directorships Held
During the Past Five
Years:
Neustar, Inc.

Mr. Lacouture served as a director of Neustar, Inc. from 2007 to 2018. Mr. Lacouture retired in 2007 as Executive Vice President of
Engineering and Technology for Verizon Telecom, a telecommunications services provider, a position he had held since 2006. From 2000
to 2006, Mr. Lacouture was President of the Verizon Network Services Group. Prior to the Bell Atlantic/GTE merger in July 2000,
Mr. Lacouture was President of the Network Services group at Bell Atlantic. Mr. Lacouture received his Bachelor of Science degree in
Electrical Engineering from Worcester Polytechnic Institute and an MBA from Northeastern University. Mr. Lacouture self identifies as a
white male.

IMPACT
Mr. Lacouture brings extensive management experience from numerous senior management positions and considerable public company
director experience to the Keysight Board.

SKILLS AND QUALIFICATIONS
• Technology

• Leadership

• Global Business

• Strategic Transactions
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• Finanical Literacy

CORPORATE GOVERNANCE

CORPORATE GOVERNANCE HIGHLIGHTS
The Board is committed to sound and effective governance practices that promote long-term stockholder value and strengthen Board
and management accountability to our stockholders, customers and other stakeholders. The following table highlights many of our key
governance practices.

• Eight of our nine directors are independent
• Lead Independent Director with clearly defined role

• Policies prohibiting hedging, short selling and pledging of
our common stock for all employees and directors

• Independent standing Board committees

• Stock ownership guidelines for executive officers and
directors

• Regular meetings of our independent directors without
management present

• Risk oversight by Board and Committees

• 33% of directors are female or racially diverse

• Procedures for stockholders to communicate directly
with the Board

• Average Board tenure of 5 years (as of end of Fiscal Year
2020)

• Annual advisory vote on executive compensation

• Annual evaluation of the CEO by independent directors

• Periodic review of Committee charters and Corporate
Governance Guidelines

• Annual board self-assessment process

• Board oversight of human capital management matters

CORPORATE SOCIAL RESPONSIBILITY (CSR)
Keysight’s CSR program is built on six pillars. These foundational pillars – each with supporting policies, programs, action plans, and
accountability – guide all CSR efforts for the company and global community’s benefit.

ETHICAL GOVERNANCE
Keysight is committed to conducting business in an ethically responsible manner, with strategic and operational policies, procedures, and
values that support transparency, sustainability, and legal compliance.

THE ENVIRONMENT
Keysight prioritizes natural resource conservation, emission reduction, waste minimization and pollution prevention, and partners with our
suppliers and contractors to better advance these objectives.
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RESPONSIBLE SOURCING
Keysight has strong partnerships with strategic suppliers to ensure mutual success and commitment to leadership in sustainable
practices, technology and business operations.

OUR PEOPLE
Keysight values a diverse, inclusive, and respectful work environment where employees enjoy challenging assignments, a safe
environment, development opportunities, and competitive salaries.

COMMUNITIES
Keysight contributes to the communities where the company operates, participates in local and global volunteer efforts, and supports
numerous charitable and educational organizations.

OUR SOLUTIONS
Keysight helps build a better planet through our end-to-end electronic measurement solutions that accelerate innovations to change lives,
secure the world, and connect people across the globe.
Keysight’s CSR program is managed by a cross-functional governance team responsible for meeting the company’s corporate
citizenship vision and stakeholder expectations by identifying program elements and driving accountabilities company-wide.

KEY IMPACT GOALS BY END OF FISCAL YEAR 2020

818,163

$1.70B
$1.25B

18.9%
570,000

15%

10%

ZERO

ZERO

8%

$ In Value Committed
to Strengthening
Communities

Students / Future
Engineers Engaged
Through STEM
Goals

Energy Conservation
(Fiscal Year 2015
Baseline)

Water Conservation
(Fiscal Year 2015
Baseline)

Material Negative Impact
to Income Statement /
Institutional Investments

End Results through Fiscal Year 2020

For more information regarding our corporate social responsibility initiatives, progress to date and related matters, please visit the
‘‘Corporate Social Responsibility’’ section of our corporate website, which can be found at www.keysight.com/go/csr
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HUMAN CAPITAL MANAGEMENT
Keysight’s Leadership Model (‘‘KLM’’) is our business playbook by which we continuously deliver value to our employees, customers, and
shareholders. KLM permeates every aspect of our operations. Investing in and nurturing our workforce is a KLM pillar and an essential
part of our business. Our human capital management consists of fostering our One Keysight culture, enhancing our inclusion and diversity
programs, and developing talent.

ONE KEYSIGHT
We work together and relate to each other as One Keysight. Our One Keysight culture unifies our employees across business units and
geographic borders by providing practical and concrete opportunities for employees to connect and collaborate. We embrace a culture
of innovation, experimentation, and high performance. We develop our human capital programs around these principles. You can learn
more about our culture on our website at https://jobs.keysight.com/content/Our-Culture/?locale=en_US.

INCLUSION AND DIVERSITY
Respect for every individual is an essential value and the foundation of our success. Promoting inclusion and increasing diversity in our
workforce have long been central to our culture. At the start of Fiscal Year 2020, our CEO formalized our commitment to these values by
announcing inclusion and diversity as one of his five priorities for driving value creation during Fiscal Year 2020, alongside growth initiatives
and financial goals. We have a dedicated team, including a Global Director of Inclusion and Diversity who are partnering with our leaders,
human resources team, and external organizations to build and execute a multi-year strategy to make inclusion and diversity part of
everything we do.

TALENT DEVELOPMENT
Our people are critical to Keysight’s long-term success. Our company’s future growth depends on our ability to grow and attract leaders.
We are committed to developing talent to enable our employees to accelerate their professional growth and achieve their career goals.
We provide developmental opportunities for our employees through a robust set of formal and informal programs, and we reward their
achievements using competitive compensation and benefit programs.

SAFE WORK ENVIRONMENT
The health and safety of our employees has always been a priority and we have robust programs in place to provide all employees with
a safe and healthy environment in which to work. During this unprecedented past year, particularly starting with March 2020, we have
taken additional steps to comply with recommendations from the World Health Organization, the Center for Disease Control and our
medical director to further protect employees who work on our sites from exposure to COVID-19. Please see below a fuller discussion
on our COVID-19 response.

EMPLOYEE FEEDBACK
We value continuous dialogue with our employees about their work at Keysight. A long-standing foundation of our culture is our Open
Door Policy. Using this policy, employees are invited to contact managers at any level of the organization or human resources to discuss
ideas, make suggestions, solicit advice regarding professional development or to voice concerns. If employees are not comfortable
reporting concerns to management, we have a Compliance Hotline through which employees may anonymously relay concerns. In
addition, employees have an opportunity to ask questions of our CEO and his staff through the Ask Ron and the Executives website. We
directly address employee feedback received through each of these mechanisms.
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COVID-19 RESPONSE
While Keysight’s crisis management structure and approach prepare us to effectively address emergency incidents, the COVID-19
pandemic presented itself as a unique challenge. Below are details related to our specific COVID-19 priorities.

HEALTH & SAFETY OF EMPLOYEES & THEIR FAMILIES
Our first priority is keeping employees and their families safe and healthy. In the early days of the pandemic, we implemented temporary
site shutdowns, travel bans, and asked all employees who could do so to work from home. As an essential service, we worked to bring
our manufacturing, service, and repair centers are back to near full capacity, as permitted by local mandates and regulations. At locations
where on-site operations have resumed, Keysight has strict protocols including mandatory wearing of face coverings, physical distancing
requirements, as well as increased and enhanced cleaning to protect the health and safety of employees who work on-site. Where
needed, Keysight provides on-site employees free personal protective equipment.
Employees who are working from home receive support to enable them to work safely and productively. We are encouraging the use of
virtual meetings and collaboration tools whenever possible. With a combination of at home and on-site workers we continue to support
customers and advance key projects.

SUPPORT FOR CUSTOMERS
We remain committed to supporting customers during this time and minimizing disruption. The company is continuing to meet the needs
of customers.
As many of Keysight’s customers adapt to working from home, Keysight launched Innovate Anywhere to equip engineering and IT
professionals to meet these challenges and maintain productivity. Innovate Anywhere features complimentary 30-day software licenses
for several powerful PC-based design and test products alongside resources to get customers up and running quickly and smoothly.

HELPING LOCAL COMMUNITIES
Keysight is helping its customers and the community fight the pandemic. The company is assisting medical equipment providers and their
suppliers increase the production of ventilators and parts. In addition, we are working with universities on new technologies related to
COVID-19 that would leverage Keysight products and solutions.
The Keysight Foundation donates to local non-profit organizations to assist with relief efforts. We donate funds and equipment (including
personal protective equipment and janitorial supplies) to charitable relief, healthcare and emergency responder organizations around the
world in support of the local communities where we do business.
Please visit www.keysight.com/us/en/about/covid19.html for more information regarding our COVID-19 response.

CORPORATE GOVERNANCE GUIDELINES
The Board has adopted a set of Corporate Governance Guidelines to assist it in guiding our governance practices. We have reviewed
internally, and the Board has reviewed, the provisions of the Sarbanes-Oxley Act of 2002 (‘‘Sarbanes-Oxley Act’’), the rules of the SEC,
and the New York Stock Exchange (‘‘NYSE’’) corporate governance listing standards regarding corporate governance policies and
processes and we have determined that we are in compliance with the applicable rules and listing standards. These practices are
regularly reevaluated by the Nominating and Corporate Governance Committee in light of changing circumstances to ensure that the best
interests of Keysight and its stockholders are being served. A copy of our Corporate Governance Guidelines is located in the Investor
Relations section of our website and can be accessed by clicking on ‘‘Governance Policies’’ in the ‘‘Corporate Governance’’ section of
our web page at investor.keysight.com.
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COMMUNICATING WITH THE BOARD
Stockholders and other interested parties may communicate with the Board and Keysight’s Chairman of the Board by filling out the form
at ‘‘Contact the Chairman’’ under ‘‘Corporate Governance’’ at investor.keysight.com or by writing to Ronald S. Nersesian, c/o Keysight
Technologies, Inc., General Counsel, 1400 Fountaingrove Parkway, Santa Rosa, CA 95403. Our General Counsel will perform a legal
review in the normal discharge of his duties to ensure that communications forwarded to the Chairman of the Board preserve the integrity
of the process. Any communication that is relevant to the conduct of our business and is not forwarded will be retained for a reasonable
period of time or for as long as legally required and made available to the Chairman of the Board and any independent director upon
request. The independent directors grant the General Counsel discretion to decide which correspondence will be shared with our
management and specifically instruct that any personal employee complaints be forwarded to the Human Resources Department.

STOCKHOLDER COMMUNICATION
We recognize the importance of regular and transparent communication with our stockholders Executive management, Investor
Relations and the Corporate Secretary periodically meet with stockholders to understand their perspectives on a variety of corporate
governance matters, including inclusion and diversity, executive compensation, corporate governance policies and corporate
sustainability practices.

DIRECTOR NOMINATION AND APPOINTMENT PROCESS
The Nominating and Corporate Governance Committee proposes a slate of directors for election by Keysight’s stockholders at each
annual meeting and recommends to the Board candidates to fill any vacancies on the Board.
The Nominating and Corporate Governance Committee will consider director candidates recommended for nomination by stockholders,
provided that the recommendations are made in accordance with the procedures described in the section entitled ‘‘General Information
about the Meeting’’ located at the end of this Proxy Statement. Candidates recommended for nomination by stockholders that comply
with these procedures will receive the same consideration as other candidates recommended by the Nominating and Corporate
Governance Committee.
We hire a third-party executive search firm to help identify and facilitate the screening and interview process for director candidates. To
be considered by the Nominating and Corporate Governance Committee, a director nominee must have:
• A reputation for personal and professional integrity and ethics;
• Executive or management policy-making experience in relevant business or technology areas or national prominence in an
academic, government or other relevant field;
• Soundness of judgment;
• The ability to make independent, analytical inquiries;
• The willingness and ability to devote the time required to perform Board activities adequately;
• The ability to represent the total corporate interests of Keysight; and
• The ability to represent the long-term interests of stockholders as a whole.
In addition to these minimum requirements, the Nominating and Corporate Governance Committee will also consider whether the
candidate’s skills are complementary to the existing Board members’ skills; the diversity of the Board in factors such as age, race,
ethnicity, gender, experience in technology, manufacturing, finance and marketing, international experience and culture; and the Board’s
needs for specific operational, management or other expertise. The executive search firm screens the candidates, does reference
checks, prepares a biography for each candidate for the Nominating and Corporate Governance Committee to review and helps set up
interviews. The Nominating and Corporate Governance Committee and Keysight’s Chief Executive Officer interview candidates that meet
2021 Proxy Statement
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the criteria, and the Nominating and Corporate Governance Committee selects candidates that best suit the Board’s needs. Once
selected, new Directors are put into one of three classes serving staggered three-year terms. New Directors will be voted on by
stockholders at the Annual Meeting held in the year in which the term for their class expires. We do not use a third party to evaluate current
Board members. Over the past two years, we added two new directors to the Board: Paul A. Lacouture and Joanne B. Olsen.

BOARD LEADERSHIP STRUCTURE
Keysight’s Board consists of nine directors, eight of which are independent. Mr. Nersesian, who serves as Keysight’s President and Chief
Executive Officer, was unanimously elected Chairman of the Board effective November 1, 2019. Mr. Clark, who served as Keysight’s
Chairman of the Board from 2014 through October 2019, is the Lead Independent Director. The duties of the Chairman of the Board, Lead
Independent Director and Chief Executive Officer are set forth in the table below:
Chairman of the Board

Lead Independent Director

CEO

• Presides over meetings of the Board

• Presides over meetings of independent
directors at which the Chairman is not
present

• Manages the day-to-day affairs of
Keysight, subject to the overall direction
and supervision of the Board and its
committees

• Presides over meetings of stockholders
• Prepares the agenda for each Board
meeting
• Prepares the agenda for each
stockholder meeting

• In conjunction with the Compensation
Committee, evaluates the performance
of the CEO and reviews CEO
compensation
• Guides the Board’s annual selfassessment process and leads the
Board in periodic reviews of senior
management succession planning

• Consults with and advises the Board
and its committees on the business
and affairs of Keysight
• Performs such other duties as may be
assigned by the Board

• Reviews and coordinates the agenda
for Board meetings in consultation with
the Chairman
• Acts as liaison between the Chairman
and the independent directors
The Board believes that combining the positions of Chief Executive Officer and Chairman of the Board will provide greater coordination
between the Board and management on strategies for growth and value creation. In addition, the Board’s appointment of an experienced
and engaged Lead Independent Director to work with the Chairman of the Board and Chief Executive Officer provides the balanced and
appropriate leadership structure for Keysight at this time.
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BOARD’S ROLE IN RISK OVERSIGHT
The Board’s role in risk oversight is consistent with Keysight’s leadership structure, with management having day-to-day responsibility for
identifying, evaluating and managing Keysight’s risk exposure and the Board having the ultimate responsibility for overseeing risk
management governance with a focus on Keysight’s most significant risks. The Board is assisted in meeting this responsibility by its
committees as described below.
Board of Directors

Regularly reviews the
strategic plans of
Keysight and each of
its operating segments.

Reviews specific risk
topics, including risks
associated with our
capital structure,
growth plans and client
relationships.

Receives quarterly
written reports on
enterprise-level risks.

Receives regular
reports from each of
the Board’s
committees on their
areas of risk oversight.

At least annually
reviews Keysight’s
succession plan to
ensure Keysight
maintains an
appropriate succession
plan for its senior
management.

Audit and Finance Committee

Reviews internal
controls and
Keysight’s financial
statements with
the Chief Financial
Officer, Corporate
Controller and the
external and
internal auditors.

Oversees risks
relating to key
accounting and
reporting policies.

Receives regular
reports from
Keysight’s Vice
President, Internal
Audit regarding
enterprise risk
management and
compliance.

Receives quarterly
legal and
regulatory updates
from Keysight’s
General Counsel.

Meets quarterly
with Keysight’s
Vice President,
Internal Audit and
Keysight’s external
independent
auditors in
executive session.

Oversees
compliance
policies (including
the Standards of
Business Conduct
and Director Code
of Ethics) and
program,
compliance
statistics and
investigations,
trainings,
certifications and
relevant legal
developments.

Compensation Committee

Oversees risks associated with our compensation policies and
practices with respect to both executive compensation and
compensation generally.

Employs an independent compensation consultant to assist in
designing and reviewing compensation programs, including the
potential risks created by the programs.

Nominating and Corporate Governance Committee

Oversees risks relating to Keysight’s
governance structure and other
corporate governance matters and
processes.

Evaluates related person transactions
and any risks associated therewith.

Oversees compliance with key corporate
governance policies, including the
Corporate Governance Guidelines.
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Keysight’s top priorities continue to be an unwavering commitment to protect the health and safety of its employees and their families,
while at the same time focusing on our customers’ success. To minimize the risk of exposure to COVID-19, and in line with guidance and
mandates from local and national governments and health authorities, Keysight imposed a range of travel restrictions, office closures,
social distancing measures, and remote working policies to maintain its operations while prioritizing the safety of its employees and
customers. Keysight mobilized local, regional, and global teams to address the pandemic’s impact on Keysight and to address potential
risks proactively, including forming a COVID-19 crisis management team comprised of cross-functional and operational executives.
Through regular updates and communications with management, the Board has actively participated in overseeing Keysight’s COVID-19
response by: monitoring the impact of COVID-19 on Keysight’s financial position and results of operations, understanding how
management is assessing the impact, and considering the nature and adequacy of management’s responses, including health
safeguards, business continuity, internal communications, and infrastructure.

MAJORITY VOTING FOR DIRECTORS
Our Bylaws provide for majority voting by stockholders regarding director elections. In an uncontested election, any nominee for director
shall be elected by a majority of the votes cast with respect to the director. A ‘‘majority of the votes cast’’ means that the number of shares
voted FOR a director must exceed 50% of the votes cast with respect to that director. The votes cast with respect to that director shall
include votes to withhold authority and exclude votes to ABSTAIN with respect to that director’s election. If a director is not elected due
to a failure to receive a majority of the votes cast and his or her successor is not otherwise elected and qualified, the director shall promptly
tender his or her resignation following certification of the stockholder vote.
The Nominating and Corporate Governance Committee will consider the tendered resignation and recommend to the Board whether to
accept or reject it, or whether other action should be taken. The Board will act on the Nominating and Corporate Governance
Committee’s recommendation within 90 days following certification of the stockholder vote. Thereafter the Board will promptly disclose
their decision and the rationale behind it in a press release to be disseminated in the same manner as Company press releases typically
are distributed. Any director who tenders his or her resignation pursuant to this provision shall not participate in the Nominating and
Corporate Governance Committee recommendation or Board action regarding whether to accept the resignation offer.

POLICIES ON BUSINESS ETHICS
We have adopted a Standards of Business Conduct that requires all its business activities to be conducted in compliance with laws,
regulations and ethical principles and values. All officers and employees are required to read, understand and abide by the requirements
of the Standards of Business Conduct and are required to take annual Standards of Business Conduct training. We have also adopted
a Director Code of Ethics applicable to Keysight’s directors.
These documents are accessible on Keysight’s website at investor.keysight.com under ‘‘Governance Policies.’’ Any waiver of these
codes for directors or executive officers may be made only by the Audit and Finance Committee. We will disclose any amendment to, or
waiver from, a provision of the Standards of Business Conduct for the principal executive officer, principal financial officer, principal
accounting officer or controller, or persons performing similar functions, on our website within four business days following the date of the
amendment or waiver. In addition, we will disclose any waiver from these codes for the other executive officers and for directors on the
website.

DIRECTOR INDEPENDENCE
The majority of our Board is ‘‘independent’’ as defined by the rules of the NYSE and the Corporate Governance Guidelines adopted by
the Board. The Board has affirmatively determined that Paul N. Clark, James G. Cullen, Charles J. Dockendorff, Richard P. Hamada, Paul
A. Lacouture, Jean H. Nye, Joanne B. Olsen, and Robert A. Rango are independent. The criteria adopted by the Board to assist it in
making determinations regarding the independence of its members are consistent with the NYSE listing standards regarding director
independence. To be considered independent, the Board has to determine that a director does not have a material relationship with
Keysight or its subsidiaries (either directly or as a partner, stockholder or officer of an organization that has a relationship with Keysight or
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its subsidiaries). In assessing independence, the Board considers all relevant facts and circumstances. In particular, when assessing the
materiality of a director’s relationship with Keysight or its subsidiaries, the Board considers the issue not just from the standpoint of the
director, but also from that of the persons or organizations with which the director has an affiliation.
The Board assesses on a regular basis, and at least annually, the independence of directors and, based on the recommendation of the
Nominating and Corporate Governance Committee, makes a determination as to which members are independent.

AUDIT AND FINANCE COMMITTEE MEMBER INDEPENDENCE
We have adopted standards for Audit and Finance Committee member independence in compliance with the SEC and NYSE corporate
governance listing standards. In affirmatively determining the independence of any director who will serve on the Audit and Finance
Committee, the Board must consider all factors specifically relevant to determining whether such director has a relationship to Keysight
or any of its subsidiaries which is material to such director’s ability to be independent from management in connection with the duties of
an Audit and Finance Committee member, including, but not limited to:
• The source of compensation of such director, including any consulting, advisory or other compensatory fee paid by Keysight to
such director;
• Whether such director is affiliated with Keysight, a subsidiary of Keysight or an affiliate of a subsidiary of Keysight; and
• Whether such director serves on more than three reporting company audit committees.
Charles Dockendorff currently serves on the audit committee of four public companies, including Keysight. The Board has considered
whether such simultaneous service would impair his ability to effectively serve as the Chairman of Keysight’s Audit and Finance
Committee. In its analysis, the Board considered the Committee’s demanding roles and responsibilities and the time commitment
required by such service. The Board also considered the skills and expertise of Mr. Dockendorff and the various commitments of his time.
After careful consideration, the Board concluded that Mr. Dockendorff’s other audit committee service does not impair his ability to
effectively fulfill his responsibilities to Keysight at this time and, therefore, the Board has specifically approved his continuation as Chairman
of Keysight’s Audit and Finance Committee.
The Board has also determined that each of the members of the Audit and Finance Committee is independent.

COMPENSATION COMMITTEE MEMBER INDEPENDENCE
Keysight has adopted standards for Compensation Committee member independence in compliance with the SEC and NYSE corporate
governance listing standards. In affirmatively determining the independence of any director who will serve on the Compensation
Committee, the Board must consider all factors specifically relevant to determining whether such director has a relationship to Keysight
or any of its subsidiaries which is material to such director’s ability to be independent from management in connection with the duties of
a Compensation Committee member, including, but not limited to:
• The source of compensation of such director, including any consulting, advisory or other compensatory fee paid by Keysight to
such director; and
• Whether such director is affiliated with Keysight, a subsidiary of Keysight or an affiliate of a subsidiary of Keysight.
The Board has determined that each of the members of the Compensation Committee is independent.
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COMMITTEES OF THE BOARD OF DIRECTORS
The Board has four standing Committees and their composition as of the end of Fiscal Year 2020 was as set forth in the table below. The
Board held 6 meetings during Fiscal Year 2020. Each director attended at least 75% of the total number of meetings of the Board of
Directors and the total number of meetings held by all Committees of the Board on which each such director served, during the period
for which each such director served. The members of the Committees and the number of Board and committee meetings during Fiscal
Year 2020 are identified in the following table.
Committee Memberships (as of January 19, 2021)
Board

Audit & Finance
Committee

Paul N. Clark

•

•

James G. Cullen

•

Charles J. Dockendorff

•

Richard P. Hamada

•

Paul A. Lacouture

•

Ronald S. Nersesian

(C)

Jean H. Nye

•

•

•

Joanne B. Olsen

•

•

•

Robert A. Rango

•

•

6

11

Nominee

Number of Meetings in
Fiscal Year 2020

Compensation
Committee

Executive
Committee

Nominating & Corporate
Governance Committee

•

(C)

(C)

•

(C)

•
•

•

•

•
(C)

•
4

0

2

Keysight encourages, but does not require, its Board members to attend the annual stockholders meeting. As a result of the COVID-19
pandemic, Keysight’s then-sitting directors attended the 2020 Annual Meeting virtually.

RESPONSIBILITIES OF THE AUDIT AND FINANCE COMMITTEE
The Audit and Finance Committee is responsible for the oversight of the quality and integrity of Keysight’s consolidated financial
statements, its compliance with legal and regulatory requirements, the qualifications and independence of its independent registered
public accounting firm, the performance of its internal audit function and independent registered public accounting firm and other
significant financial matters. In discharging its duties, the Audit and Finance Committee is expected to:
• Have the sole authority to appoint, retain, compensate, oversee, evaluate and replace the independent registered public
accounting firm to perform audit and non-audit services;
• Review and approve the scope of the annual internal and external audits;
• Meet independently with Keysight’s internal auditing staff, independent registered public accounting firm and senior
management;
• Review the adequacy and effectiveness of the system of internal control over financial reporting and any significant changes in
internal control over financial reporting;
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• Review Keysight’s consolidated financial statements and disclosures including ‘‘Management’s Discussion and Analysis of
Financial Condition and Results of Operations’’ in Keysight’s periodic reports on Form 10-K or Form 10-Q;
• Establish and oversee procedures for (a) the receipt, retention and treatment of complaints received by Keysight regarding
accounting, internal accounting controls or auditing matters, and (b) the confidential anonymous submission by employees of
Keysight of concerns regarding questionable accounting or auditing matters;
• Monitor compliance with Keysight’s Standards of Business Conduct; and
• Review disclosures from Keysight’s independent registered public accounting firm required by the applicable requirements of the
Public Company Accounting Oversight Board regarding the independence of accountant’s communications with the Audit and
Finance Committee.
In accordance with section 407 of the Sarbanes-Oxley Act, the Board has identified Charles J. Dockendorff and Paul N. Clark as the Audit
and Finance Committee’s ‘‘Financial Experts.’’

RESPONSIBILITIES OF THE COMPENSATION COMMITTEE
The Compensation Committee is responsible for compensation of Keysight’s CEO and other executive officers as well as Keysight’s
compensation plans, policies and programs as they affect the CEO and other executive officers. In addition, the Compensation
Committee:
• Determines the compensation and the corporate goals and objectives of the performance of the CEO and other executive
officers;
• Reviews and evaluates the performance of the CEO and other executive officers;
• Supervises and oversees the administration of Keysight’s incentive compensation, variable pay and stock programs, including the
impact of such programs on Company risk;
• Establishes comparator peer group and compensation targets based on this peer group for Keysight’s NEOs; and
• Has sole authority to retain and terminate executive compensation consultants.
For more information on the responsibilities and activities of the Compensation Committee, including the Committee’s processes for
determining executive compensation, see ‘‘Compensation Discussion and Analysis,’’ ‘‘Compensation Committee Report,’’ and
‘‘Executive Compensation’’ in this Proxy Statement and the Compensation Committee’s charter located under ‘‘Governance Policies’’ in
the ‘‘Corporate Governance’’ section of our Investor Relations website at http://investor.keysight.com.
The Compensation Committee is aided by an independent compensation consultant, who is selected and retained by the Compensation
Committee. The role of the compensation consultant is to advise the Compensation Committee on marketplace trends in executive
compensation, management proposals for compensation programs, and executive officer compensation decisions. The compensation
consultant also evaluates compensation for non-employee directors and equity compensation programs generally, and advises the
Compensation Committee about its recommendations to the Board on Chief Executive Officer compensation. To maintain the
independence of the firm’s advice, the compensation consultant does not provide any services for Keysight other than those described
above. Our Compensation Committee selected Frederic W. Cook & Co., Inc. (‘‘F. W. Cook’’) as its independent compensation consultant
to provide advice and recommendations on Fiscal Year 2020 executive compensation matters. In April 2020, the Compensation
Committee replaced F. W. Cook with Meridian Compensation Partners, LLC (‘‘Meridian’’). Meridian did not provide any consulting services
with respect to Fiscal Year 2020 compensation decisions. In the process of selecting each independent compensation consultant, our
Compensation Committee considered each compensation consultant’s independence by taking into account the factors prescribed by
the NYSE listing rules. Based on this evaluation, the Compensation Committee determined that no conflict of interest existed with respect
to F. W. Cook or exists with respect to Meridian.
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RESPONSIBILITIES OF THE NOMINATING AND CORPORATE GOVERNANCE COMMITTEE
The Nominating and Corporate Governance Committee is responsible for assisting the Board by identifying individuals qualified to
become Board members, consistent with criteria approved by the Board, and recommending to the Board the director nominees for the
next annual meeting of stockholders and the individuals to fill vacancies occurring between annual meetings of stockholders. It is also
responsible for recommending to the Board the appropriate Board size and Committee structure and developing and reviewing corporate
governance principles applicable to Keysight. The Nominating and Corporate Governance Committee also administers Keysight’s
Related Person Transactions Policy and Procedures (the ‘‘Related Person Transactions Policy’’). See ‘‘Related Person Transactions Policy
and Procedures’’ in this Proxy Statement for more information.

RESPONSIBILITIES OF THE EXECUTIVE COMMITTEE
The Executive Committee meets or takes written action when the Board is not otherwise meeting. The Executive Committee has full
authority to act on behalf of the Board, except that it cannot amend Keysight’s Bylaws, recommend any action that requires the approval
of the stockholders, fill vacancies on the Board or any Board committee, fix director compensation, amend or repeal any non-amendable
or non-repeatable resolution of the Board, declare a distribution to the stockholders except at rates determined by the Board, appoint
other Committees or take any action not permitted under Delaware law to be delegated to a committee.
During Fiscal Year 2020, the Executive Committee did not hold any meetings.

COMMITTEE CHARTERS
We have adopted charters of our Compensation Committee, Audit and Finance Committee, Nominating and Corporate Governance
Committee and Executive Committee consistent with the applicable rules and standards. Our Committee charters are located under
‘‘Governance Policies’’ in the ‘‘Corporate Governance’’ section of our Investor Relations website at investor.keysight.com.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
No member of the Compensation Committee was at any time during Fiscal Year 2020 or at any other time an officer or employee of
Keysight, and no member of this committee had any relationship with Keysight requiring disclosure under Item 404 of Regulation S-K. No
executive officer of Keysight has served on the 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 the Compensation Committee during Fiscal Year 2020.
Each member of the Compensation Committee is considered independent under Keysight’s Board and Compensation Committee
Independence Standards as set forth in Keysight’s Amended and Restated Corporate Governance Guidelines.
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RELATED PERSON TRANSACTIONS POLICY AND PROCEDURES
Keysight’s Standards of Business Conduct and Director Code of Ethics require that all employees and directors avoid conflicts of interests
that interfere with the performance of their duties or the best interests of Keysight. In addition, we have adopted the written Related
Person Transactions Policy that prohibits any of Keysight’s executive officers, directors or any of their immediate family members from
entering into a transaction with Keysight, except in accordance with the policy. For purposes of the policy, a ‘‘related person transaction’’
includes any transaction (within the meaning of Item 404(a) of Regulation S-K) involving Keysight and any related person that would be
required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Under our Related Person Transactions Policy, the General Counsel must advise the Nominating and Corporate Governance Committee
of any related person transaction of which he becomes aware. The Nominating and Corporate Governance Committee must then either
approve or reject the transaction in accordance with the terms of the policy. In the course of making this determination, the Nominating
and Corporate Governance Committee shall consider all relevant information available to it and, as appropriate, must take into
consideration the following:
• The size of the transaction and the amount payable to the related person;
• The nature of the interest of the related person in the transaction;
• Whether the transaction may involve a conflict of interest; and
• Whether the transaction involved the provision of goods or services to Keysight that are available from unaffiliated third parties
and, if so, whether the transaction is on terms and made under circumstances that are at least as favorable to Keysight as would
be available in comparable transactions with or involving unaffiliated third parties.
Under the Related Person Transactions Policy, Company management screens for any potential related person transactions, primarily
through the annual circulation of a Directors and Officers Questionnaire (‘‘D&O Questionnaire’’) to each member of the Board and each
officer of Keysight that is a reporting person under Section 16 of the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’).
The D&O Questionnaire contains questions intended to identify related persons and transactions between Keysight and related persons.
If a related person transaction is identified, such transaction is brought to the attention of the Nominating and Corporate Governance
Committee for its approval, ratification, revision, or rejection in consideration of all of the relevant facts and circumstances.
The Nominating and Corporate Governance Committee must approve or ratify each related person transaction in accordance with the
policy. Absent this approval or ratification, no such transaction may be entered into by Keysight with any related person.
In 2014, the Board adopted the Related Person Transactions Policy to provide for standing pre-approval of limited transactions with
related persons. Pre-approved transactions include:
• Any transaction with another company at which a related person’s only relationship is as an employee (other than an executive
officer or an equivalent), director or beneficial owner of less than 10% of that company’s shares, if the aggregate amount involved
does not exceed the greater of (i) $1,000,000, or (ii) 2% of that company’s total annual revenues.
• Any charitable contribution, grant or endowment by Keysight to a charitable organization, foundation or university at which a
related person’s only relationship is as an employee (other than an executive officer or an equivalent), a director or a trustee, if the
aggregate amount involved does not exceed the lesser of $500,000, or 2% of the charitable organization’s total annual receipts.
Keysight will disclose the terms of related person transactions in its filings with the SEC to the extent required.
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TRANSACTIONS WITH RELATED PERSONS
We purchase services, supplies, and equipment in the normal course of business from many suppliers and sell or lease products and
services to many customers. In some instances, these transactions occur with companies with which members of our management or
Board have relationships as directors or executive officers. For transactions entered into during Fiscal Year 2020, none exceeded or fell
outside of the pre-approved thresholds set forth in our Related Party Transaction Policy.
During Fiscal Year 2020, we did not enter into any financial transaction, arrangement or relationship in which a related person had or will
have direct or indirect material interest, in an amount exceeding $120,000, except for the following:
• BlackRock, Inc. holds 9.2% of Keysight’s total outstanding equity pursuant to information contained in a Schedule 13G filed with
the SEC on February 5, 2020. During Fiscal Year 2020, Keysight purchased from BlackRock Life Limited, a subsidiary of
BlackRock, Inc. approximately $299,000 of products and/or services, and from BlackRock Investment Management (UK) Ltd.,
also a subsidiary of BlackRock, Inc. approximately $24,000 of products and/or services, for a total amount of approximately
$323,000. The transactions with BlackRock Life Limited and BlackRock Investment Management (UK) Ltd. fell within Keysight’s
pre-approved transactions.
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Proposal 2: Ratification of the
Independent Registered Public
Accounting Firm
The Audit and Finance Committee of the Board has appointed PricewaterhouseCoopers LLP (‘‘PwC’’) as Keysight’s independent
registered public accounting firm to audit its consolidated financial statements for Fiscal Year 2021. During Fiscal Years 2020 and 2019,
PwC served as Keysight’s independent registered public accounting firm and also provided certain tax and other non-audit services.
Although Keysight is not required to seek stockholder approval of this appointment, the Board believes it to be sound corporate
governance to do so. If the appointment is not ratified, the Audit and Finance Committee will investigate the reasons for stockholder
rejection and will reconsider the appointment.
Representatives of PwC are expected to attend the Annual Meeting where they will be available to respond to questions and, if they
desire, to make a statement.

VOTE REQUIRED
The affirmative vote by the holders of a majority of the shares of Keysight common stock present or represented by proxy and voting at
the 2021 Annual Meeting is required for approval of this proposal, provided sufficient shares are represented for the required quorum. If
you are a stockholder of record and you sign your proxy card but do not provide voting instructions, your shares will be voted in
accordance with the management’s recommendations for this proposal. If you are a beneficial owner and you sign your voting instruction
form but do not provide voting instructions, your bank, broker, or nominee has the discretion to either vote your shares or leave your
shares unvoted.
KEYSIGHT’S BOARD RECOMMENDS A VOTE FOR THE RATIFICATION OF THE AUDIT AND FINANCE COMMITTEE’S APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS KEYSIGHT’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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FEES PAID TO PRICEWATERHOUSECOOPERS LLP
The following table presents fees for professional audit services rendered to Keysight by PwC for the years ended October 31, 2020 and
2019.
Fee Category

FY2020
($)

Audit Fees

4,830,240

98

5,058,000

93

13,670

0

326,000

6

70,829

1

38,741

1

7,997

0

—

0

78,826

2

38,741

1

2,700

0

3,000

0

4,925,436

100

5,425,741

100

Audit-Related Fees

%of Total
(%)

FY2019
($)

% of Total
(%)

Tax Fees
Tax compliance/preparation
Other tax services
Total tax fees
All Other Fees
Total Fees

AUDIT FEES
Consists of fees billed for professional services rendered for the integrated audit of Keysight’s consolidated financial statements and its
internal control over financial reporting and review of the interim condensed consolidated financial statements included in quarterly
reports. Fees for Fiscal Years 2020 and 2019 also consist of fees billed for services that are normally provided by PwC in connection with
statutory reporting and regulatory filings or engagements, and attest services, except those not required by statute or regulation.

AUDIT-RELATED FEES
Consists of fees billed for assurance and related services that are reasonably related to the performance of the audit or review of
Keysight’s consolidated financial statements and are not reported under Audit Fees. These services include accounting consultations in
connection with acquisitions and divestitures, attest services that are not required by statute or regulation, and consultations concerning
financial accounting.

TAX FEES
Consists of fees billed for professional services for tax compliance, tax advice and tax planning. These services include assistance
regarding federal, state and international tax compliance, tax audits and appeals, customs and duties, mergers and acquisitions and
international tax planning.

ALL OTHER FEES
Consists of fees for all other services other than those reported above. These services include a license for specialized accounting
research software. Keysight’s intent is to minimize services in this category.
In making its recommendation to ratify the appointment of PwC as Keysight’s independent registered public accounting firm for the Fiscal
Year 2020, the Audit and Finance Committee has considered whether services other than audit and audit-related services provided by
PwC are compatible with maintaining the independence of PwC.
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AUDIT AND FINANCE COMMITTEE PREAPPROVAL POLICY
The Audit and Finance Committee’s policy is to preapprove all audit and permissible non-audit services provided by the independent
registered public accounting firm. These services may include audit services, audit-related services, tax services and other services.
Preapproval is generally provided for up to one year and any preapproval is detailed as to the particular service or category of services and
is subject to a specific budget.

KEYSIGHT’S BOARD RECOMMENDS A VOTE FOR THE RATIFICATION OF THE AUDIT AND FINANCE COMMITTEE’S APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS KEYSIGHT’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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AUDIT AND FINANCE COMMITTEE REPORT
The Audit and Finance Committee Report does not constitute soliciting material and shall not be deemed to be filed or incorporated
by reference into any other Company filing under the Securities Act of 1933, as amended (the ‘‘Securities Act’’), or the Exchange Act,
except to the extent that Keysight specifically incorporates the Audit and Finance Committee Report by reference therein.
December 17, 2020
The Audit and Finance Committee of the Board reviewed the quality and integrity of Keysight’s consolidated financial statements
contained in the 2020 Annual Report on Form 10-K, its compliance with legal and regulatory requirements, the qualifications and
independence of its independent registered public accounting firm, the performance of its internal audit function and independent
registered public accounting firm and other significant financial matters. Each of the Audit and Finance Committee members satisfies the
definition of independent director and is financially literate as established in the NYSE Listing Standards. In accordance with section 407
of the Sarbanes-Oxley Act, the Board has identified Charles J. Dockendorff and Paul N. Clark as the Audit and Finance Committee’s
‘‘Financial Experts.’’ Keysight operates with a November 1 to October 31 fiscal year. The Audit and Finance Committee met eleven times
during the Fiscal Year 2020.
The Audit and Finance Committee’s work is guided by a written charter that the Board has approved. The Audit and Finance Committee
regularly reviews its charter to ensure that it is meeting all relevant audit committee policy requirements of the SEC, the Public Company
Accounting Oversight Board and the NYSE. You can access the latest Audit and Finance Committee charter by clicking on ‘‘Governance
Policies’’ in the ‘‘Corporate Governance’’ section of the web page at www.investor.keysight.com or by writing to us at Keysight
Technologies, Inc., 1400 Fountaingrove Parkway, Santa Rosa, California 95403, Attention: Investor Relations.
The Audit and Finance Committee has reviewed and discussed with management and PwC, Keysight’s independent registered public
accounting firm, Keysight’s audited consolidated financial statements and Keysight’s internal control over financial reporting. The Audit
and Finance Committee has discussed with PwC, the matters required to be discussed by the applicable requirements of the Public
Company Accounting Oversight Board.
The Audit and Finance Committee has received and reviewed the written disclosures and the letter from PricewaterhouseCoopers LLP
required by the applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the Audit and Finance Committee concerning independence and has discussed with PwC its independence from
Keysight. Based on the review and discussions noted above, the Audit and Finance Committee recommended to the Board that
Keysight’s audited consolidated financial statements be included in Keysight’s Annual Report on Form 10-K for the Fiscal Year 2020 and
be filed with the SEC.
Submitted by:
Audit and Finance Committee
Charles J. Dockendorff, Chairman
Paul N. Clark
Paul A. Lacouture
Robert A. Rango
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Common Stock Ownership of
Certain Beneficial Owners
and Management
STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
The following table sets forth information, as of January 19, 2021, concerning each person or group known by Keysight, based on filings
pursuant to Section 13(d) or (g) under the Exchange Act, to own beneficially more than 5% of the outstanding shares of our Common
Stock. As of January 19, 2021, there were 186,084,525 shares of common stock outstanding.
Name and Address of Beneficial Owner

Amount and Nature

Percent of Class

BlackRock, Inc.
55 East 52nd Street
New York, NY 10022

21,499,587(1)

11.5%

The Vanguard Group - 23-1945930
PO Box 2600 V26
Valley Forge, PA 19482-2600

21,510,016(2)

11.41%

T. Rowe Price Associates, Inc.
100 E. Pratt Street
Baltimore, MD 21202

14,180,752(3)

7.5%

(1)

Based solely on information contained in a Schedule 13G/A filed with the SEC on June 9, 2020, by BlackRock, Inc. The Schedule 13G indicates that
BlackRock, Inc. has sole voting power with respect to 18,907,387 shares and sole dispositive power with respect to 21,499,587 shares.

(2)

Based solely on information contained in a Schedule 13G/A filed with the SEC on February 12, 2020 by The Vanguard Group. The Schedule 13G/A
indicates that the Vanguard Group has sole voting power with respect to 293,584 shares, shared voting power with respect to 52,468 shares, sole
dispositive power with respect to 21,184,735 shares and shared dispositive power with respect to 325,281 shares

(3)

Based solely on information contained in a Schedule 13G/A filed with the SEC on February 14, 2020, by T. Rowe Price Associates, Inc. The Schedule
13G/A indicates that T. Rowe Price Associates, Inc. has sole voting power with respect to 5,568,353 shares and sole dispositive power with respect
to 14,180,752 shares.

STOCK OWNERSHIP OF DIRECTORS AND OFFICERS
The following table sets forth, as of January 19, 2021, the beneficial ownership of Keysight’s common stock by each director and each
of the NEOs included in the ‘‘Summary Compensation Table’’ and the beneficial ownership of Keysight’s common stock by all directors
and executive officers as a group.
The number of shares beneficially owned by each entity, person, director or executive officer is determined under the rules of the SEC,
and the information is not necessarily indicative of beneficial ownership for any other purpose. Under such rules, beneficial ownership
includes any shares as to which the individual has the sole or shared voting power or investment power and also any shares that the
individual has the right to acquire as of March 22, 2021 (60 days after January 19, 2021) through the exercise of any vested stock options
or the vesting of applicable stock unit awards. Unless otherwise indicated, each person has sole investment and voting power, or shares
such powers with his or her spouse, with respect to the shares set forth in the following table. As of January 19, 2021, there were
186,084,525 shares of common stock outstanding.
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Name of Beneficial Owners

Number of
Shares of
Common Stock

Number of
Shares Subject
to Stock
Awards(1)

Deferred
Stock(2)

Total Shares
Beneficially
Owned

% of
Class

Ronald S. Nersesian

682

—

132,007

132,689

*

Paul N. Clark

382

—

71,607

71,989

*

James G. Cullen

14,750

—

10,522

25,272

*

Satish Dhanasekaran

17,420

—

17,845

35,265

*

Charles J. Dockendorff

17,999

—

45,215

63,214

*

Neil P. Dougherty

16,727

—

48,019

64,746

*

202,025

—

—

202,025

*

—

—

42,160

42,160

*

4,789

—

—

4,789

*

44,138

—

—

44,138

*

Joanne B. Olsen

—

—

4,201

4,201

*

Robert A. Rango

—

—

21,931

21,931

*

Mark A. Wallace

31,552

—

16,625

48,177

*

565,572

35,001

428,673

1,029,246

Soon Chai Gooi
Richard P. Hamada
Paul A. Lacouture
Jean H. Nye

All directors and executive officers as a group
(19 persons)
*
(1)

(2)
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0.52%

Less than one percent.
Includes any shares as to which the individual has the sole or shared voting power or investment power and also any shares that the individual has
the right to acquire as of March 22, 2021 (60 days after January 19, 2021) through the exercise of any vested stock options or the vesting of
applicable stock unit awards.
Represents the number of deferred shares or share equivalents held by Fidelity Management Trust Company under the Keysight Technologies, Inc.
2014 Deferred Compensation Plan (the ‘‘Deferred Compensation Plan’’) or similar arrangement to which voting or investment power exists.
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Compensation of
Non-Employee Directors

DIRECTOR COMPENSATION HIGHLIGHTS
• Fees for committee service to differentiate individual pay based on workload.
• Emphasis on equity in the overall compensation mix.
• Full-value equity grants under a fixed-value annual grant policy with immediate vesting.
• A robust stock ownership guideline set at five times the annual cash retainer to support stockholder alignment.
• Deferral provisions to facilitate stock ownership.
• An annual limit on total director compensation.

SUMMARY OF NON-EMPLOYEE DIRECTOR PROGRAM
Keysight’s director compensation program is designed to attract and retain highly qualified non-employee directors and to address the
time, effort, expertise, and accountability required of active board membership. Our Compensation Committee believes that annual
compensation for non-employee directors should consist of both cash to compensate members for their services on the Board of
Directors and its committees, and equity to align the interest of directors and stockholders. The non-employee director’s compensation
plan year begins on March 1st and ends on the last day of February of the following calendar year (the ‘‘Plan Year’’).
Decisions regarding our non-employee director compensation program are approved by the full Board based on recommendations by
the Compensation Committee. In making such recommendations, the Compensation Committee takes into consideration the director
compensation practices of peer companies and whether such recommendation aligns with the interests of our stockholders. Like
compensation for our executive officers, the Compensation Committee reviews the total compensation of our non-employee directors
and each element of our director compensation program annually. At the direction of the Compensation Committee, the Compensation
Committee’s independent consultant annually analyzes the competitive position of Keysight’s director compensation program against the
peer group used for executive compensation purposes (see pages 58-59 for more information about the peer group).
In September 2019, F. W. Cook, reviewed the competitive position of the compensation for Keysight’s non-employee directors relative to
its peers and the program adjustments made in the prior year and recommended a $25,000 increase to the annual stock grant
component of non-employee director compensation. As a result, the Board approved a $25,000 increase to the annual stock grant
component of our non-employee director compensation program for the Plan Year beginning on March 1, 2020.

2021 Proxy Statement

35

The compensation to our non-employee directors for the current Plan Year is set forth below:
Cash
Retainer(1)

Equity Grant(2)

Committee
Chairman Premium(3)

Audit and Finance
Committee Member
Premium(4)

Non-Employee
Director

$100,000

$225,000 in value of a
stock grant

$15,000 - $30,000

$10,000

Non-Executive Lead
Independent Director

$150,000

$225,000 in value of a
stock grant

$15,000

$10,000

(1)

(2)

(3)

(4)

Each non-employee director or Chairman may elect to defer all or part of the cash compensation to the Keysight Technologies, Inc. Deferred
Compensation Plan for Non-Employee Directors (the ‘‘Deferred Compensation Plan for Non-Employee Directors’’). Any deferred cash compensation
is converted into shares of Keysight common stock. In the event that a director does not serve for the entire year, the cash retainer will be pro-rated.
The stock will be granted on the later of (i) March 1 or (ii) the first trading day after each Annual Meeting. The number of shares underlying the stock
grant is determined by dividing $225,000 by the average fair market value of Keysight’s common stock over 20 consecutive trading days up to and
including the day prior to the grant date. The stock is fully vested upon grant. Each non-employee director may elect to defer all or part of the equity
grant to the Deferred Compensation Plan for Non-Employee Directors.
Non-employee directors (including the Lead Independent Director) who serve as the Chairman of a Board committee receive a committee Chairman
premium in cash, paid at the beginning of each Plan Year. The Audit and Finance Committee Chairman receives $30,000; the Compensation
Committee Chairman receives $20,000; and the Nominating and Corporate Governance Committee Chairman receives $15,000.
Non-employee directors (including the Lead Independent Director) who serve as the Chairman or a member of the Audit and Finance Committee
receive an additional $10,000 in cash, paid at the beginning of each Plan Year.

NON-EMPLOYEE DIRECTOR COMPENSATION EARNED DURING THE PLAN YEAR BEGINNING IN MARCH 2020
The table below sets forth information regarding the regular compensation earned by each of our non-employee directors during the Plan
Year beginning on March 1, 2020:
Cash Retainer (1)
($)

Committee Fees
($)

Paul N. Clark

150,000

25,000

202,573(3)

377,573

James G. Cullen

100,000

20,000

202,573

322,573

Charles J. Dockendorff

100,000

40,000

202,573

342,573

Richard P. Hamada

100,000

—

202,573

302,573

Paul A. Lacouture

100,000

10,000

202,573

312,573

Jean H. Nye

100,000

—

202,573

302,573

Joanne B. Olsen

100,000

—

202,573(3)

302,573

Robert A. Rango

100,000

10,000

202,573(3)

312,573

Name

(1)
(2)
(3)
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Stock Awards (2)
($)

Total
($)

Paul N. Clark deferred $175,000 of his respective cash compensation into the Deferred Compensation Plan for non-employee directors.
Reflects the grant date fair value for stock awards granted in the Plan Year beginning in March 2020 calculated in accordance with Financial
Accounting Standard Board Accounting Standards Codification Topic 718.
Paul N. Clark, Joanne B. Olsen and Robert A. Rango deferred their respective stock award into the Deferred Compensation Plan for non-employee
directors.
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NON-EMPLOYEE DIRECTOR REIMBURSEMENT PRACTICE FOR FISCAL YEAR 2020
Non-employee directors are reimbursed for travel and other out-of-pocket expenses in connection with attendance at Board of Directors
and committee meetings.

NON-EMPLOYEE DIRECTOR COMPENSATION LIMIT
Our stockholders previously approved a limit on the total value of cash and equity compensation that may be paid or granted to a
non-employee director during each Fiscal Year. Currently, the maximum amount of total compensation payable to a non-employee
director for services in a Fiscal Year may not exceed $750,000, calculated as the sum of (a) the grant date fair value (determined in
accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718) of all awards payable in shares
and the maximum amount payable pursuant to cash-based awards that may be granted under the 2014 Equity Plan, plus (b) cash
compensation in the form of Board and committee retainers and meeting or similar fees. Compensation counts towards this limit for the
Fiscal Year in which it is granted or earned by a non-employee director, and not later when distributed, in the event it is deferred.

NON-EMPLOYEE DIRECTOR STOCK OWNERSHIP GUIDELINES
Keysight has adopted the guidelines to require each non-employee director to own Keysight shares having a value of at least five times
the director’s annual board cash retainer (currently $100,000), based on the recommendation of the Committee’s independent
compensation consultant. The shares counted toward the ownership guidelines include shares owned outright and the shares of
Keysight stock in the non-employee director’s deferred compensation account. These ownership levels must be attained within five years
from the date of their initial election or appointment to the Board. As of October 31, 2020, each of our non-employee directors has
achieved or is on track to achieve at least the recommended ownership level within the allotted five-year time frame.
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Proposal 3:
Advisory Vote on
Executive Compensation
Pursuant to Section 14A of the Exchange Act, the stockholders of Keysight are entitled to cast an advisory vote at the 2021 Annual
Meeting to approve the compensation of Keysight’s NEOs, as described in the Compensation Discussion and Analysis and the Summary
Compensation Table and subsequent tables on pages 63 to 80 of the Proxy Statement.
The stockholder vote is an annual advisory vote and is not binding on Keysight or its Board. Although the vote is non-binding, the
Compensation Committee and the Board value your opinions and considers the outcome of the vote in establishing Keysight’s
compensation philosophy and future compensation decisions. It is expected that the next such advisory vote will occur at the 2022
Annual Meeting of Stockholders.

VOTE REQUIRED
The affirmative vote by the holders of a majority of the shares of Keysight common stock present or represented by proxy and voting at
the 2021 Annual Meeting is required for approval of this proposal, provided sufficient shares are represented for the required quorum. If
you own shares through a bank, broker or other holder of record, you must instruct your bank, broker or other holder of record how to
vote in order for them to vote your shares so that your vote can be counted on this proposal.
KEYSIGHT’S BOARD RECOMMENDS A VOTE FOR THE APPROVAL OF THE COMPENSATION OF KEYSIGHT’S NAMED EXECUTIVE OFFICERS.
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Executive Compensation

Our accomplishments in Fiscal Year 2020 included:

COMPANY PERFORMANCE
GAAP Revenues

$4.2B

-2% YoY growth

Non-GAAP Revenue

$4.2B

-2% YoY growth

GAAP Net Income

$627M

+1% YoY growth

Non-GAAP Net Income

$919M

+2% YoY growth

GAAP EPS

$3.31 per share

+2% YoY growth

Non-GAAP EPS

$4.85 per share

+3% YoY growth

LONG-TERM STOCKHOLDER VALUE CREATION

217%

TSR GROWTH

(1)

135%

(1)

Measured using October 31, 2020 stock price

5 Year TSR

3 Year TSR

FY19 SAY-ON-PAY

VOTES CAST IN FAVOR

97%
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PAY-FOR-PERFORMANCE ALIGNMENT
FY18-FY20 PSU Grants: TSR
Pay for Performance
Results

TSR Relative to S&P 400 Total Return Index for FY18-FY20

Threshold
(50% Payout)

Target
(100% Payout)

Maximum
(200% Payout)

40 percentage
points below index

Equals Index

40 percentage
points above index

127.3 ppts
200% Payout

FY18-FY20 PSU Grants: Non-GAAP OM
Pay for Performance
Results

Non-GAAP OM Goals for FY18-FY20

Threshold
(50% Payout)

Target
(100% Payout)

Maximum (200%
Payout)

5 points below annual
Non-GAAP OM plan

Achievement of annual
Non-GAAP OM plan

5 points above annual
Non-GAAP OM plan

2018

15.0%

20.0%

25.0%

20.0%

2019

14.5%

19.5%

24.5%

24.0%

2020

19.6%

24.6%

29.6%

25.4%

Year

135.3% Payout

FY20 Cash Incentive Plan
H1 Achievement
% of Target

Goals

Non-GAAP EPS

H2 Achievement
% of Target

86.1%

131.0%

Keysight Non-GAAP Revenue Growth

-103.7%

206.0%

EISG Non-GAAP Revenue Growth

-115.7%

163.9%

CSG Non-GAAP Revenue Growth

-98.8%

240.9%

99.9%

103.5%

Worldwide Quota
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COMPENSATION DISCUSSION AND ANALYSIS
NAMED EXECUTIVE OFFICERS
In this Compensation Discussion and Analysis, we discuss our compensation philosophy and executive compensation program, as well
as describe and analyze the compensation actions and decisions for our NEOs. For Fiscal Year 2020, our NEOs and their designated titles
were as follows:
Name

Title

Ronald S. Nersesian

Chairman, President and Chief Executive Officer

Neil Dougherty

Senior Vice President and Chief Financial Officer

Satish Dhanasekaran(1)

Senior Vice President and Chief Operating Officer

Soon Chai Gooi(2)

Senior Vice President, President of Order Fulfilment and Digital Operations

Mark Wallace

Senior Vice President, Head of Global Sales

(1)

Mr. Dhanasekaran was appointed Senior Vice President and Chief Operating Officer effective October 1, 2020.

(2)

Mr. Gooi was appointed Senior Vice President, President of Order Fulfilment and Digital Operations effective October 1, 2020.

FISCAL YEAR 2020 PERFORMANCE AND COMPENSATION OVERVIEW
IMPACT OF COVID-19 ON FISCAL YEAR 2020 FINANCIAL PERFORMANCE
The COVID-19 pandemic created significant challenges for Keysight in Fiscal Year 2020. Our response to the pandemic was guided by
our three priorities, which included keeping employees safe and healthy, ensuring Keysight strength over the long-term, and supporting
our communities. We temporarily closed our locations globally, including our production and order fulfillment facilities, implemented work
from home policies, made substantial changes to employee travel policies, and canceled training and marketing events or moved them
to a virtual format. We experienced supply chain disruptions in the last half of the second quarter which continued into the third quarter.
Our customers, suppliers and vendors were similarly impacted by the COVID-19 pandemic.
Our ability to be resilient and adapt quickly to external changes was critical to our creation of long-term value for our stockholders,
customers and employees in spite of the challenges presented by the pandemic. While our revenue for Fiscal Year 2020 was lower when
compared to Fiscal Year 2019 due to site closures and supply chain disruptions, the impact of lower revenue on gross margin and
operating margin was more than offset by favorable mix and lower discretionary spending as a result of our mitigation efforts.
Consequently, despite the impact of COVID-19 on our business, orders, net income (on both a GAAP and non-GAAP basis), gross
margin, operating margin, and earnings per share (on both a GAAP and non-GAAP basis) all increased compared to Fiscal Year
2019 results.

IMPACT OF COVD-19 ON EXECUTIVE COMPENSATION DECISIONS
In light of the uncertainty and adverse global business impacts of the COVID-19 pandemic, the Compensation Committee implemented
temporary base salary reductions of 100% for our CEO and 50% for all our Senior Vice Presidents and executive staff, which were in effect
for two months, and reversed after market conditions had stabilized. The Compensation Committee did not make any adjustments to any
of Keysight’s performance-based compensation programs and retained the rigorous goals which it had set prior to the onset of the
pandemic.
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SUMMARY OF INCENTIVE PLAN RESULTS
For Fiscal Year 2020, our key financial metrics for measuring Keysight’s short-term performance were non-GAAP revenue (‘‘Non-GAAP
Revenue’’) growth and non-GAAP earnings per share (‘‘Non-GAAP EPS’’), and our key financial metrics for measuring Keysight’s
long-term performance success were non-GAAP operating margin (‘‘Non-GAAP OM’’ or ‘‘OM’’) and relative total shareholder return
(‘‘TSR’’). The significant supply chain and production challenges that we experienced due to the COVID-19 pandemic negatively
impacted our performance as measured against the short-term incentive plan targets for the first half of 2020. However, our mitigation
efforts in the second half of 2020 proved successful as evidenced by the significant above-target results that we experienced.
H1 Achievement
% of Target

Goals

Non-GAAP EPS

H2 Achievement
% of Target

86.1%

131.0%

Keysight Non-GAAP Revenue Growth

-103.7%

206.0%

EISG Non-GAAP Revenue Growth

-115.7%

163.9%

CSG Non-GAAP Revenue Growth

-98.8%

240.9%

99.9%

103.5%

Worldwide Quota

Through the sound financial and operational discipline principals of the Keysight Leadership Model and proactive measures we took to
reduce costs and preserve liquidity in light of the pandemic, performance as measured against long-term performance metrics was above
target. We generated Non-GAAP OM of 25.4%, compared to our incentive plan target of 24.6% for Fiscal Year 2020, which grew 1.4 ppts
year-over-year. Three-year Non-GAAP OM performance delivered a 135.3% OM payout under the long-term incentive plan program for
the Fiscal Year 2018 to Fiscal Year 2020 performance period.
For the Fiscal Year 2018 to Fiscal Year 2020 performance period, we measured our share price appreciation against the S&P 400 total
return index as Keysight was included in the S&P 400 at the time grants were made. Measuring share price appreciation over the past
three Fiscal Years, we outperformed the S&P 400 total return index resulting in achievement of 127.3 points above the index and a 200%
payout under our LTP program for the Fiscal Year 2018 to Fiscal Year 2020 performance period.
Our Fiscal Year 2020 performance was also reflected in our stock price which increased 4% over the past year increasing from $100.91
per share on October 31, 2019, to $104.87 per share on October 30, 2020.
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COMPENSATION POLICIES AND PRACTICES
Our executive compensation and corporate governance programs are designed to link pay with operational performance and increase
in long-term stockholder value while striking a responsible balance between risk and reward. To accomplish these objectives, we have
adopted the following policies and practices over time:
What We Do

What We Don’t Do

• Compensation Committee is comprised 100% of
independent directors

• No repricing or repurchasing of underwater stock
options without stockholder approval

• Independent compensation consultant retained by
the Compensation Committee

• No dividends or dividend equivalents on unearned
awards

• Balance short- and long-term incentives, cash and
equity and fixed and variable pay elements

• Prohibitions on executive officers engaging in
hedging transactions or pledging our securities as
collateral for loans

• Performance-based equity awards comprising
approximately 60% of the overall equity allocation
to executive officers
• Maximum limits on the amount of annual cash
incentives and PSUs that may be paid out

• No single trigger change of control acceleration of
vesting for equity awards
• No excessive perquisites or severance benefits
• No golden parachute tax gross-ups

• Maintain a clawback policy that applies to both
cash incentives and equity awards
• Assess and mitigate compensation risk
• Solicit an annual advisory vote on executive
compensation
• Maintain robust stock ownership guidelines

RESULTS OF 2020 STOCKHOLDER ADVISORY VOTE ON EXECUTIVE COMPENSATION
Our executive compensation program is well aligned with the interests of our stockholders and is instrumental to achieving our business
strategy. In November 2019, the Compensation Committee set the upcoming Fiscal Year 2020 executive compensation after
considering, among other things, the strong stockholder support (96% approval of votes cast) that our say-on-pay proposal received at
its 2019 Annual Meeting of Stockholders.
During the 2020 Annual Meeting of Stockholders, our say-on-pay proposal received 97% approval of votes cast, which was taken into
consideration by the Compensation Committee in determining our executive compensation for Fiscal Year 2021. The Compensation
Committee believes that the results of the 2019 and 2020 vote confirm the philosophy and objective of linking our executive
compensation to our operating objectives and the enhancement of stockholder value. Consequently, the Committee retained its general
approach to executive compensation and continued to apply the same general principles and philosophy as in prior Fiscal Years in
determining the compensation of our executives.
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COMPENSATION PHILOSOPHY
The principal objectives of our executive compensation programs are as follows:
Attract and retain

Offer a total compensation program that flexibly adapts to
changing economic, regulatory and organizational conditions,
and takes into consideration the compensation practices of
peer companies based on an objective set of criteria
Align executive interests with our stockholders

Align the interests of our executives with our stockholders by
tying a significant portion of total compensation to our overall
financial and operating performance and the creation of longterm stockholder value
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Pay for performance

Provide a significant portion of compensation through variable,
performance-based components that are at-risk and based on
satisfaction of designated objectives

Reward actual achievement

Compensate for achievement of short-term and long-term
company financial and operating goals and refrain from
providing special benefits except in limited circumstances

ELEMENTS OF FISCAL YEAR 2020 COMPENSATION
This section describes the elements of Fiscal Year 2020 compensation for our executive officers, including NEOs. The key elements and
how they relate to our compensation philosophy are summarized in the table below.
Element

Purpose

How this Relates to our Philosophy

Base salary

• Attract and retain

• Provide fixed compensation to attract and retain key
executives

Annual cash
incentive bonuses

• Pay for Performance

• Establish appropriate short-term performance conditions that
the Compensation Committee believes will drive our future
growth and profitability

• Reward Achievement

• Reward achievement of short-term performance conditions

• Align the interests of executives with
those of our stockholders

• Bonus payout tied to company performance consistent with
FY20 financial plan

• Attract and Retain Executives

• Offer market competitive incentive opportunities

• Attract and Retain Executives

• Promote retention of our executives through long-term service
vesting period

• Align Interests with Stockholders

• Align the interests of executives with those of stockholders by
issuing equity awards for which the value is correlated to our
stock price

• Pay for Performance

• Establish appropriate performance conditions that the
Compensation Committee believes will drive our future growth
and profitability

• Reward Achievement

• Provide meaningful and appropriate incentives for achieving
company annual financial goals that the Compensation
Committee believes are important for our short- and long-term
success

• Align Interests with Stockholders

• Tie payout of stock awards to TSR returns and profitability

• Attract and Retain Executives

• Service required through a three-year performance period to
further encourage retention of our executives

• Attract and Retain Executives

• Intended to ease an NEO's transition due to an unexpected
employment termination, or retirement; retain and encourage
our NEOs to remain focused on our business and the interests
of our stockholders when considering strategic alternatives

• Align Interests with Stockholders

• Mitigate any potential employer liability and avoid future
disputes or litigation

• Attract and Retain Executives

• Retain and encourage our employees, including executives, to
remain focused on our business for the long term

RSUs

PSUs

Other Employee
Benefits

Retirement Benefits
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TARGET DIRECT COMPENSATION MIX
In Fiscal Year 2020, approximately 95% of our CEO’s and approximately 84% of our average NEO’s total direct compensation was at-risk
and approximately 12% of our CEO’s and approximately 18% of our average NEO’s total direct compensation was performance-based.

5%

16%

Base Salary
%

83

Long-Term
Incentives

CEO
Target Total
Compensation

66
12

%

Short-Term
Incentives

Performance
Metric

Pay Element

Base Salary
%

Long-Term
Incentives

Average NEO
Target Total
Compensation

—

—

Short term Incentive
(annual cash incentive)

Non-GAAP EPS
(75%)

Earned based on annual earnings targets
directly tied to the approved financial plan

Revenue Growth
(25%)

Earned based on generating cash to invest in
growth and return capital to shareholders

Worldwide Quota
(100%)

Earned based on order generation to support
overall revenue growth and return capital to
shareholders

3-Year Relative TSR
(50%)

Earned based on share price performance
relative to comparator group over time

Long Term Incentive: RSUs
(long-term equity)

Short-Term
Incentives

Target
Pay

At Risk

Base Salary

Long Term Incentive: PSUs
(long-term performance-based
equity incentive)

18%

3-Year Average NonGAAP OM
(50%)

Earned based on generating annual profits
over a three- year period

—

Value directly aligns with value delivered to
shareholders

—

85%-150% of
Base Salary

60% of target longterm incentive value

40% of target longterm incentive value

BASE SALARY
The Compensation Committee annually reviews base salaries for our executive officers to reflect changes in market conditions or other
factors, including changing responsibilities as our executive officers’ positions evolve. Base salaries are set at levels intended to be
competitive and commensurate with each executive officer’s position, performance, skills and experience in order to attract and retain the
best talent.
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The base salaries of our NEOs are set annually by the Compensation Committee, who considers the Compensation Factors (as defined
in the section entitled ‘‘Factors for Determining Compensation’’) for each NEO and Keysight’s expected operating budget. Base salary is
a fixed component of our NEOs’ compensation and does not vary with Company performance. The Compensation Committee approved
the following adjustments to base salaries, effective December 1, 2019 based on the factors described above:
NEO

Fiscal Year 2019 Base Salary

Fiscal Year 2020 Base Salary

Ronald S. Nersesian

$1,000,000

$1,000,000

0.0%

Neil Dougherty

$ 570,000

$ 650,000

14.0%

Satish Dhanasekaran

$ 600,000

$ 650,000(1)

8.3%

Soon Chai Gooi(2)

$ 491,868

$ 518,907

4.8%

Mark Wallace(3)
(1)
(2)
(3)

—

$ 575,000(3)

Percentage (%) of Change

—

Mr. Dhanasekaran was appointed Senior Vice President and Chief Operating Officer with a base salary change to $675,000 effective October 1,
2020.
Mr. Gooi is paid in Malaysian Ringgit, and his 2020 base salary was converted to U.S. dollars based on the currency exchange rate as of October 31,
2020 for reporting purposes.
Mr. Wallace became a NEO in Fiscal Year 2020.

Thereafter, upon considering the uncertainty and adverse business impacts of the COVID-19 virus pandemic, the Compensation
Committee met on May 21, 2020 and approved temporary base salary reductions for our NEOs, which were in effect for two months, as
set forth below. Such salary reductions were reversed on July 1, 2020, after market conditions had normalized.
NEO

Fiscal Year 2020 Base Salary

Percentage (%) of Reduction

Fiscal Year 2020 Base
Salary After Reduction

Ronald S. Nersesian

$1,000,000

100%

$833,333

Neil Dougherty

$ 650,000

50%

$589,167

Satish Dhanasekaran(1)

$ 650,000(1)

50%

$593,750

Soon Chai Gooi(2)

$ 518,907

50%

$477,149

Mark Wallace

$ 575,000

50%

$522,500

(1)
(2)

Mr. Dhanasekaran was appointed Senior Vice President and Chief Operating Officer with a base salary change to $675,000 effective October 1,
2020.
Mr. Gooi is paid in Malaysian Ringgit, and his 2020 base salary was converted to U.S. dollars based on the currency exchange rate as of October 31,
2020 for reporting purposes.

SHORT-TERM INCENTIVES
The Performance-Based Compensation Plan for our NEOs and others in executive and senior manager roles provides cash awards every
six months depending on Company performance. The awards are directly linked to the achievement of semi-annual financial objectives
established by the Compensation Committee at the beginning of each performance period, based on the financial plan approved by the
Board for that year. Semi-annual financial objectives are chosen instead of annual objectives to account for the cyclical nature and volatility
of our markets. In addition, the Compensation Committee reviews and approves the short-term incentive plan threshold and maximum
tied to each objective, benchmarking our internal historical achievement against external market data to ensure alignment with market
compensation practices. The short-term cash incentives are tied to the financial objectives with each objective weighted depending on
the executive’s role and responsibilities. Depending upon Keysight’s performance, the payout ranges from 0% to 200% of target. The
Compensation Committee may exercise negative discretion to determine the final award payout.
At the end of each performance period, the Compensation Committee certifies our actual performance against the objectives and to the
extent earned, the cash incentive awards are paid. Performance measures and target performance goals cannot be changed after they
are established by the Compensation Committee.
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Financial Objectives for Fiscal Year 2020
For Fiscal Year 2020, we retained Non-GAAP EPS as one of the financial objectives for the short-term cash incentives of our NEOs for
the following reasons:
• Strengthen line of sight with stockholders
• Drive leadership to focus on the enterprise rather than at a segment level
• Create value through growth and cost efficiency priorities
The Compensation Committee believes that Non-GAAP EPS is a transparent, operations-based measure, which is computed on the
basis of Non-GAAP net income and weighted-average diluted shares. Non-GAAP net income exclude primarily the impacts of
amortization of acquisition-related balances, share-based compensation, acquisition and integration costs, restructuring and related
costs, non-recurring items such as goodwill impairment, legal settlement, gain/loss on divestitures and others. Also excluded are tax
benefits or expenses that are not directly related to ongoing operations and which are either isolated or cannot be expected to occur again
with any regularity or predictability. Non-GAAP EPS is the same metric that we use for our quarterly earnings announcements.
Non-GAAP EPS targets are determined by our semi-annual financial planning process. Management prepares a financial plan, which is
reviewed and approved by the Board of Directors. The Non-GAAP EPS targets are directly tied to the approved financial plan and do not
change during the performance period. The threshold and maximum are designed to account for the cyclical nature and volatility of our
markets. Weighted-average diluted shares are defined as the total number of shares that would be outstanding if all possible sources of
conversion are exercised.
Non-GAAP Revenue growth remained our second financial objective for the short-term cash incentives of our NEOs for Fiscal Year 2020.
For segment presidents, revenue growth is tied solely to their respective business groups. Aligning compensation incentives to the
revenue growth of specific business groups creates direct accountability for our segment presidents. For our sales organization we
believe the best indication of performance is achievement of quota, therefore Worldwide Quota (‘‘WWQ’’) is applied as the sole financial
metric for our Senior Vice President, Head of Global Sales. WWQ is based on orders, which are established on a Company policy that
defines how purchase commitments are to be accepted. For other NEOs, revenue growth is measured at the Keysight level. Non-GAAP
Revenue growth is based on reported Non-GAAP Revenue, which is Keysight’s GAAP reported revenue, but includes recognition of
acquired deferred revenue that was written down to fair value in purchase accounting and excludes incremental revenue from acquisitions
completed within the applicable period.

Short-Term Cash Incentive Awards Calculations and Awards Measures
For Fiscal Year 2020, the award payouts under the Performance-Based Compensation Plan for the NEOs were calculated by multiplying
the individual’s base salary for the performance period by the individual target award, financial target award, and attainment percentage.
Financial Objectives

H1 FINANCIAL OBJECTIVES
EARNED BASE
SALARY FOR
PERIOD
H2 FINANCIAL OBJECTIVES

X

INDIVIDUAL
TARGET AWARD
(% VARIES BY
INDIVIDUAL)

X

FINANCIAL
TARGET AWARD

X

ATTAINMENT %
(BASED ON
ACTUAL
PERFORMANCE)

The following tables describe the threshold, target and maximum financial measures for the financial objectives of Non-GAAP EPS,
Keysight Non-GAAP Revenue growth, EISG Non-GAAP Revenue growth, CSG Non-GAAP Revenue growth and WWQ as well as
reporting the actual results and attainment percentage. Based on the attainment percentage, payouts could have ranged from 0% to
200%.
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Non-GAAP EPS(1)
(Messrs. Nersesian, Dougherty, Dhanasekaran and Gooi)

H1 FY20

H2 FY20

Threshold

Target

Max

Results

Attainment

Payout

Threshold

Target

Max

Results

Attainment

Payout

$1.19

$2.37

$3.56

$2.04

86.1%

86.0%

$1.07

$2.14

$3.21

$2.80

131.0%

162.0%

Keysight Non-GAAP Revenue Growth(2)
(Messrs. Nersesian, Dougherty, Dhanasekaran3 and Gooi(3))

H1 FY20

H2 FY20

Threshold

Target

Max

Results

Attainment

Payout

Threshold

Target

Max

Results

Attainment

Payout

1.1%

5.1%

11.1%

-5.3%

-103.7%

0.0%

-10.3%

-6.3%

-0.3%

0.4%

206.0%

200.0%

EISG Non-GAAP Revenue Growth(2)
(Mr. Gooi(3))

H1 FY20

H2 FY20

Threshold

Target

Max

Results

Attainment

Payout

Threshold

Target

Max

Results

Attainment

Payout

1.7%

5.7%

11.7%

-6.6%

-115.7%

0.0%

-14.6%

-10.6%

-4.6%

-3.8%

163.9%

200.0%

CSG Non-GAAP Revenue Growth(2)
(Mr. Dhanasekaran3)

H1 FY20

H2 FY20

Threshold

Target

Max

Results

Attainment

Payout

Threshold

Target

Max

Results

Attainment

Payout

0.0%

4.9%

10.9%

-4.9%

-98.8%

0.0%

-8.5%

-4.5%

1.5%

1.8%

240.9%

200.0%

WWQ
(Mr. Wallace(4))

H1 FY20

(1)
(2)

(3)

(4)

H2 FY20

Threshold

Target

Max

Results

Attainment

Payout

Threshold

Target

Max

Results

Attainment

Payout

$2,010

$2,233

$2,457

$2,230

99.9%

100.0%

$1,987

$2,208

$2,428

$2,285

103.5%

140.0%

Excludes the impacts of amortization of acquisition-related balances, share-based compensation, acquisition and integration costs, restructuring
and related costs, non-recurring items such as goodwill impairment, legal settlement, gain/loss on divestitures and others.
Based on reported Non-GAAP Revenue Growth, which is Keysight’s GAAP reported revenue but includes recognition of acquired deferred revenue
that was written down to fair value in purchase accounting and excludes incremental revenue from acquisitions completed within the applicable
period. Also excludes acquisition revenue not included in the original Performance-Based Compensation Plan metric.
Mr. Gooi’s short-term cash incentive is based specifically on the EISG Non-GAAP Revenue Growth from November 1, 2019 to September 30, 2020
and Keysight Revenue Growth from October 1, 2020 to October 31, 2020 and Mr. Dhanasekaran’s short-term cash incentive is based specifically
on the CSG Non-GAAP Revenue Growth from November 1, 2019 to September 30, 2020 and Keysight Revenue Growth from October 1, 2020 to
October 31, 2020.
Mr. Wallace’s short-term cash incentive is based on Worldwide Quota.
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The following table sets forth the mix and weight of the financial objectives as applied to calculating the short-term cash incentive for the
NEOs.
Weight Allocation of Financial Objectives
Name

Non-GAAP EPS

Revenue Growth

Ronald S. Nersesian

75%

25%

Neil P. Dougherty

75%

25%

Satish Dhanasekaran

75%

25%

Soon Chai Gooi

75%

25%

Worldwide Quota

Mark Wallace

100%

The Compensation Committee set the Fiscal Year 2020 target short-term cash incentive award opportunities as a percentage of base
salary for each NEO. Each NEO’s target short-term cash incentive for Fiscal Year 2020 was set between 85% and 150% of base salary,
as follows:
Fiscal Year 2020 Target Short-Term Cash Incentive Award Opportunities
(Expressed as a Percentage of Base Salary)
H1 Financial
Target Award

Name

H2 Financial
Target Award(1)

Total Target
Short-Term
Cash Incentives

Ronald S. Nersesian

75.0%

75.0%

150.0%

Neil P. Dougherty

45.0%

45.0%

90.0%

Satish Dhanasekaran

45.0%

50.0%

95.0%

Soon Chai Gooi

45.0%

45.0%

90.0%

Mark Wallace

42.5%

42.5%

85.0%

(1)

Mr. Dhanasekaran’s Fiscal Year 2020 H2 financial target award was 45% from April 1, 2020 to September 30, 2020 and changed to 50% from
October 1, 2020 to October 31, 2020.

Fiscal Year 2020 Short-Term Cash Incentive Payouts Table
The payouts under the Performance-Based Compensation Plan for Fiscal Year 2020 are provided in the table below and in the
‘‘Non-Equity Incentive Plan Compensation’’ column in the ‘‘Summary Compensation Table’’. The Compensation Committee determined
that the awards earned based on actual performance results for Fiscal Year 2020 fairly reflected the performances of our executive officers
and did not exercise negative discretion with respect to the awards.
H1 Financial
Target
Incentive

H2 Financial
Total Actual ShortTerm
Cash Incentives

(1)

Actual
Award

Actual
Award

Target
Incentive

Actual
Award

Actual
Award

($)

($)

(%)

($)

($)

(%)

($)

(%)

Ronald S. Nersesian

750,000

483,750

64.50

750,000

1,286,250

171.50

1.770,000

118.00

Neil P. Dougherty

284,217

183,320

64.50

292,500

501,638

171.50

684,958

118.00

Satish Dhanasekaran

283,846

183,081

64.50

300,082

514,641

171.50

697,722

118.00

Soon Chai Gooi(2)

223,197

143,962

64.50

233,304

400,116

171.50

544,078

118.00

Mark Wallace

240,522

240,522

100.00

244,375

342,125

140.00

582,647

120.00

Name

(1)

Target incentive has been pro-rated for the period considering salary changes.

(2)

Mr. Gooi is paid in Malaysian Ringgit. His target incentive and payout for the first half of Fiscal Year 2020 was converted from U.S. dollars based on
the currency exchange rate as of April 30, 2020. His target incentive and payout for the second half of Fiscal Year 2020 was converted from U.S.
dollars based on the currency exchange rate as of October 31, 2020.
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LONG-TERM INCENTIVES
Long-Term Incentive Award Mix for Fiscal Year 2020
We use the following vehicles to ensure that our Long-Term Incentive Program (‘‘LTI Program’’) remains balanced, performance-focused
and supportive of its objectives over a three-year period:
• PSUs granted under our LTI Program support the objectives of linking realized value to the achievement of critical performance
objectives and stockholder alignment. Earning shares of our common stock under our LTI Program is based on achievement of
long-term returns to stockholders as measured by Keysight’s TSR relative to our peers and Non-GAAP Operating Margin (OM)
as measured against our incentive plan target.
• RSUs are used to keep our executive officers focused on the absolute performance of Keysight’s stock price. We believe RSUs
encourage behavior and initiatives that support sustained long-term stock price growth and have retentive value, which benefits
all stockholders.
The mix of long-term incentive awards for our NEOs, 60% delivered in performance-based equity and 40% delivered in time-vested
shares, places a greater emphasis on at-risk compensation and therefore aligns NEOs compensation with long-term stockholder value.
The mix is represented in the following chart.
60%
Performance Share Units
3-year performance period with payouts settled at end

NEO
Long-Term Incentive Mix

40%
Restricted Stock Units
Vests annually over 4 years

PSU Performance Measures for Grants Made in Fiscal Year 2020
The Compensation Committee has established rolling three-year performance periods for PSU awards under our LTI Program. For grants
made in Fiscal Year 2020, for the performance period beginning November 1, 2019 and ending October 31, 2022, relative TSR and
Non-GAAP OM are the performance measures. Keysight considers relative TSR and Non-GAAP OM to be equally important for long-term
performance, balancing internal operational goals with market performance. The target grant of PSUs subject to each performance
measure was equal to approximately 50% of the grant date fair value of each NEO’s total PSU grant.
• TSR. Beginning in November 2018, Keysight moved from the S&P 400 to the S&P 500. As a result, for grants made in Fiscal Year
2020, TSR reflects the aggregate change in the 90-day average closing price of our stock relative to the S&P 500 Total Return
Index. The beginning average is the 90-day period prior to the performance period and the ending average will be the final 90-day
period of the performance period. The Compensation Committee did not establish an absolute TSR target as it believed that
performance would be best measured on a relative basis against the S&P 500 Total Return Index.
• Non-GAAP OM. Non-GAAP OM is an internal financial metric that complements the external market-conditioned metric, TSR.
Having an internal financial objective linked directly to our long-term incentive program creates more accountability and line of
sight to our financial plan, which focuses on our internal growth and profitability metrics. The performance measure for Non-GAAP
OM is set at the beginning of each Fiscal Year and achievement is calculated following the completion of the applicable Fiscal Year.
Following completion of the three-year performance period, the Non-GAAP OM achievement percentage for each Fiscal Year is
averaged and used to determine the total number of PSUs that are earned.
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Non-GAAP OM excludes, among other things, the impacts of share-based compensation, restructuring and related costs,
separation and related costs, acquisition and integration costs, amortization of acquisition-related balances, acquisition-related
compensation expense, pension curtailment and settlement gains. Because the Non-GAAP OM target is set at the beginning of
each Fiscal Year, income and expenses related to an acquisition are excluded for the Fiscal Year in which the acquisition occurs but
are included in both target and actual results in subsequent years.

Long-Term Incentives Granted in Fiscal Year 2020
The target value of the long-term incentive awards granted in Fiscal Year 2020 to each of our NEOs was determined by the Compensation
Committee after considering Factors for Determining Compensation. Fiscal Year 2020 Grant values were calculated as follows:
• To determine the number of PSUs with a TSR metric, we divided 30% of the total target dollar award amount by the product of
the 90-day trailing average closing price of our common stock prior to the date of grant multiplied by a Monte-Carlo valuation (the
‘‘TSR PSUs’’).
• To determine the number of PSUs with a Non-GAAP OM metric, we divided 30% of the total target dollar award amount by the
90-day trailing average stock price of our common stock prior to the date of grant (the ‘‘OM PSUs’’).
• To determine the number of RSUs, we divided the remaining 40% of the total target dollar award amount by the 90-day trailing
average stock price of our common stock prior to the date of grant.

Performance Stock Units Granted in Fiscal Year 2020
The PSUs are wholly ‘‘at risk’’ compensation as our performance must be at or above the threshold of the TSR and Non-GAAP OM, as
applicable, for the award recipients to earn any shares of our common stock subject to their PSUs.
• PSUs Based on TSR. The TSR PSUs granted in Fiscal Year 2020 will be measured and paid out based on TSR for the Fiscal Year
2020 through Fiscal Year 2022 performance period. The payout matrix determined by the Compensation Committee for TSR
was:
Payout as a
% of Target

Threshold:

40 percentage points below S&P 500 Total Return Index

25%

Target:

Equals S&P 500 Total Return Index

100%

Maximum:

40 percentage points above S&P 500 Total Return Index

200%
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The PSUs will be settled linearly for each level of performance as illustrated below.

Performance Share Payout Schedule (TSR)
200%
Max: +40 ppts Above Index
>=40 ppts = 200% Payout

175%

LTPP Payout

(as % of Target Shares)

150%

Target: = Index
0 ppt = 100% Payout

125%

100%

75%

50%

25%
Threshold: -40 ppts Below Index
>-40 ppts = No Payout

0%
-40%

-30%

-20%

-10%

0%

9%

22%

31%

40%

S&P 500 Total Return Index Outperformance

• PSUs Based on Non-GAAP OM. The OM PSUs will be measured and paid out based on Non-GAAP OM for the Fiscal Years
2020, 2021, and 2022. The payout matrix determined by the Compensation Committee for Non-GAAP OM is below.
The table below sets forth the threshold, target and maximum Non-GAAP OM goals for Fiscal Year 2020 and the actual results for Fiscal
Year 2020.
Fiscal Year 2020 OM
Fiscal Year

2020

Threshold

Target

Max

Results

19.6%

24.6%

29.6%

25.4%
Payout as a
% of Target

Threshold:

5 points below annual Non-GAAP OM plan

50%

Target:

Achievement of annual Non-GAAP OM plan

100%

Maximum:

5 points above annual Non-GAAP OM plan

200%
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The OM PSUs will be settled linearly for each level of performance as illustrated below:

Performance Share Payout Schedule (OM)
200%

Max: 29.6% Operating Margin
=/>29.6% = 200% Payout

175%

LTPP Payout

(as % of Target Shares)

150%
Target: = 24.6% Operating Margin
24.6% = 100% Payout

125%

100%

Threshold: 19.6% Operating Margin
<19.6% = No Payout

75%

50%

25%

0%
19.6%

20.6%

21.6%

22.6%

23.6%

24.6%

25.6%

26.6%

27.6%

28.6%

29.6%

Average Operating Margin %
(3 annual OM achievements average at the end of the third quarter)

Restricted Stock Units Granted in Fiscal Year 2020
The Committee grants RSU awards for retention purposes as they provide payout opportunity to the NEOs only if they remain employed
through the applicable vesting dates or are retirement eligible. The payout opportunity is directly linked with stockholder value and
executive efforts over a multi-year time frame. Subject to continued service to the Company through the applicable vesting date or
retirement eligibility, RSUs vest in four equal installments beginning on the first anniversary of the grant date.
The following table shows the long-term incentive awards granted in Fiscal Year 2020 to the NEOs.
Performance
Stock Units (TSR)
(#)

Performance
Stock Units (OM)
(#)

Restricted
Stock Units
(#)

Total Target Value of
Long- Term Incentive
Awards
($)

Ronald S. Nersesian

27,840

33,688

44,917

11,500,000

Neil P. Dougherty

5,410

6,547

8,729

2,235,000

Satish Dhanasekaran

5,703

6,901

9,201

2,352,917

Soon Chai Gooi

5,410

6,547

8,729

2,235,000

Mark Wallace

4,324

5,232

6,976

1,786,250

Name

Fiscal Year 2018 - 2020 LTI Program Payout
In November 2017, the Compensation Committee granted our NEOs long-term incentive awards in the form of PSUs that would be
earned, if at all, based on Keysight’s relative TSR and OM for the performance period that began on November 1, 2017 and concluded
on October 31, 2020.
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• PSUs Payout Based on TSR. Approximately 50% of the grant date value of the PSUs were earned based on Keysight’s TSR
performance relative to companies in the S&P 400 Total Return Index. TSR relative performance is measured as the difference in
basis points between Keysight’s TSR and the S&P 400 Total Return Index. The payout matrix for TSR was:
Payout as a
% of Target

Threshold:

40 percentage points below S&P 400 Total Return Index

25%

Target:

Equals S&P 400 Total Return Index

100%

Maximum:

40 percentage points above S&P 400 Total Return Index

200%

On November 18, 2020, the Compensation Committee certified that Keysight’s TSR was more than 40 percentage points greater than
the S&P 400 Total Return Index. The table below sets forth the actual results for the Fiscal Year 2018 – Fiscal Year 2020 performance
period as well as the calculated payout percentage:
Actual Results

Keysight TSR

141.7%

S&P 400 TSR

14.4%

TSR Outperformance vs Index

127.3ppts

Calculated Payout

200% of Target Shares

• PSUs Payout Based on Non-GAAP OM. Approximately 50% of the grant date value of the PSUs for the Fiscal Year 2018Fiscal Year 2020 performance period were earned based on Non-GAAP OM. At the end of the performance period, Keysight’s
Non-GAAP OM payout achievement for each Fiscal Year during the three-year period was averaged with each Fiscal Year
weighted equally. The payout matrix for Non-GAAP OM was:
Payout as a
% of Target

Threshold:

5 points below annual Non-GAAP OM plan

50%

Target:

Achievement of annual Non-GAAP OM plan

100%

Maximum:

5 points above annual Non-GAAP OM plan

200%
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The table below sets forth the actual results for the Fiscal Year 2018 – Fiscal Year 2020 performance period, as well as the calculated
average payout percentage:
FY18 - 20 OM Metrics and Results
Threshold %

Target %

Max %

Results %

Fiscal Year
Payout %

2018

15

20

25

20.0

100.0

2019

14.5

19.5

24.5

24.0

190.0

2020

19.6

24.6

29.6

25.4

116.0

Fiscal Year

Calculated Payout

135.3

Based on the average of the Fiscal Year payout percentages shown above, the Compensation Committee, in November 2020, certified
that Keysight’s OM resulted in a 135.3% payout.
The following table sets forth the targeted number of shares for the Fiscal Year 2018 to Fiscal Year 2020 performance period, the shares
earned and the cash value of the earned shares.
TSR Target
Award
(in shares)

TSR Payout at
200%
(in shares)

OM Target
Award
(in shares)

OM Payout at
135.3%
(in shares)

Cash Value of
Payout in
$(1)

Ronald S. Nersesian

39,758

79,516

48,110

65,092

16,650,165

Neil P. Dougherty

8,190

16,380

9,911

13,409

3,429,905

Satish Dhanasekaran(2)

4,686

9,372

5,670

7,671

1,962,331

Soon Chai Gooi

9,127

18,254

11,045

14,943

3,822,303

Mark Wallace

5,339

10,678

6,460

8,740

2,235,789

Name

(1)

Reflects the fair market value of the shares based on the closing stock price of Keysight’s common stock on November 18, 2020.

(2)

Mr. Dhanasekaran deferred 5% of these shares under the Deferred Compensation Plan.

OTHER BENEFITS
TERMINATION ARRANGEMENTS – SEVERANCE PLAN, CHANGE OF CONTROL SEVERANCE
AGREEMENTS AND EQUITY AWARD ACCELERATION
Consistent with the practice of many of our peers, the Compensation Committee has adopted an Officer and Executive Severance Plan
(the ‘‘Severance Plan’’) for our U.S. based officers and executives, which provides for specified severance payments and benefits in cases
where the officer is terminated other than for Cause, misconduct, death, or physical or mental incapacity or resigns for Good Reason
(each, as defined in the Severance Plan). A more detailed description of the Severance Plan is provided in the ‘‘Officer and Executive
Severance Plan’’ section below.
In addition, we have entered into Change-of-Control Agreements (each, a ‘‘Change of Control Agreement’’) with our officers designed to
provide protection to the officers so they are not distracted by their personal, professional and financial situations at a time when we need
them to remain focused on their responsibilities, Keysight’s best interests and those of our stockholders. These agreements provide for
double-trigger payments and benefits, which means that they are eligible to receive such payments and benefits only in the event of a
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change of control of Keysight and if the officer is terminated other than for Cause or resigns for Good Reason (each, as defined in the
Change of Control Agreement) within a limited period of time after the change of control. Such benefits will not become payable unless
both such events occur. A more detailed description of the Change of Control Agreements with the NEOs is provided in the ‘‘Change of
Control Severance Agreements’’ section below.
Additionally, to encourage our employees to remain employed with Keysight through the date of the applicable vesting event, our stock
award agreements, including those of our NEOs, provide for certain vesting benefits in the event of death, disability or retirement or in
certain circumstances involving a change in control. A more detailed description of the vesting benefits provided in our stock award
agreements is provided in the ‘‘Acceleration and Continued Vesting of Equity Awards’’ section below.
The potential payments that would be received by our NEOs under the Severance Plan and the Change-of-Control Agreements are
disclosed in the ‘‘Termination and Change of Control Table’’ below.

BENEFITS AND LIMITED PERQUISITES
Our global benefits philosophy is to provide our executive officers, including our NEOs, with protection and security through health and
welfare, retirement, and life insurance programs.
In addition to these Company-wide benefits, our NEOs are offered Company-paid financial counseling through a third-party service to
assist with their personal finances. Providing this service gives our NEOs a better understanding of their compensation and benefits,
allowing them to concentrate on their responsibilities and our future success. Our executive officers, including our NEOs, are also offered
physical examinations, for which we cover the costs that are not otherwise covered under each of our NEOs’ chosen health plan. We
believe that the executive physical is a prudent measure to help ensure the health of our executive officers.
In connection with Mr. Gooi’s relocation from Malaysia to Singapore and his frequent business travel to the U.S. on behalf of Keysight,
Mr. Gooi received Company paid relocation services and tax restoration benefits. Our executive officers also had access to Company
drivers to transport them and their families to the airport for personal travel, as do other Company executives.

NON-QUALIFIED DEFERRED COMPENSATION
Our NEOs are eligible to voluntarily defer base salary, short-term cash incentives, and performance shares earned under the LTI Program.
The deferrals are made through the Keysight Technologies Inc. Deferred Compensation Plan (the ‘‘Deferred Compensation Plan’’).
Deferred compensation is distributed to eligible participants in January of the year following termination of their employment, if termination
occurs during the first six months of the calendar year. Otherwise, payouts are distributed to participants in July of the year following
termination of employment. No early distributions or withdrawals are allowed.
The specific benefits and an additional description of plan features are set forth in the section entitled ‘‘Non-Qualified Deferred
Compensation’’ below.

PENSION PLANS
Our pension plans are designed to promote long-term employment retention, support the employee’s career-employment strategy, and
provide employee retirement savings. Additional information on the plans for which certain of the NEOs are eligible is set forth below in
‘‘Pension Benefits.’’
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PROCESS FOR DETERMINING EXECUTIVE COMPENSATION
ROLE OF THE COMPENSATION COMMITTEE
The Compensation Committee reviews and discusses the Board’s evaluation of the CEO and makes preliminary determinations about his
base salary, annual incentive and long-term incentive compensation. The Compensation Committee then discusses the compensation
recommendations with the full Board, and the Compensation Committee approves final compensation decisions after this discussion.

ROLE OF THE CHIEF EXECUTIVE OFFICER
For other NEOs, the CEO and Chief Administration Officer consider performance and makes individual recommendations to the
Compensation Committee on base salary, annual incentive and long-term incentive compensation. The Compensation Committee
reviews, discusses, modifies and approves, as appropriate, these compensation recommendations.

COMPENSATION COMMITTEE RESOURCES AND TOOLS
The Compensation Committee uses several resources and tools, including competitive market information and tally sheets, which
quantify each of the compensation elements as well as accumulated outstanding long-term equity awards and deferred compensation.

FACTORS FOR DETERMINING COMPENSATION (‘‘COMPENSATION FACTORS’’)
• Responsibilities and capabilities of each executive officer
• Competitive market data provided by the independent compensation consultant
• Tally sheets describing the total compensation received by each executive officer
• Each executive officer’s self-evaluation and evaluation by the CEO and the Chief Administrative Officer
• Qualitative evaluation of each executive officer’s overall and corporate performance by the Compensation Committee or the
independent members of our Board of Directors
• Objective assessment of each executive officer’s actual performance against pre-established goals and financial targets

KEYSIGHT’S PEER GROUPS
Compensation Benchmarking Peer Group
As part of its compensation deliberations, the Compensation Committee conducts an annual review of the compensation practices of the
competitive market against a group of peer companies. The Compensation Committee annually reviews our peer group to ensure the
companies are suitable peers for compensation comparison purposes. In Fiscal Year 2020, the Compensation Committee, with the
assistance of F. W. Cook, approved a compensation peer group for consideration for Fiscal Year 2020 compensation decisions based on
the following criteria:
Peer Group Determining Criteria for Fiscal Year 2020

• Revenue between approximately $2.2 billion and $10.8 billion, which were between approximately 0.5 times and 2.5 times our
projected Fiscal Year 2020 revenue
• A market capitalization between approximately $5.7 billion and $51.8 billion, which were between approximately 0.33 times and
3 times our projected Fiscal Year 2020 market capitalization
• A market capitalization to revenue ratio greater than 1.0
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These criteria resulted in the selection of 32 companies, all members of the Russell 3000 Information Sector, including five new
companies. The selected companies compete with us either in the same business and capital markets or in the executive talent arena,
or similarly operate complex business operations with significant global reach. The Compensation Committee used compensation data
drawn from the compensation peer group as one of the Compensation Factors that were considered in setting the compensation of the
executive officers.
Keysight’s Peer Group for Fiscal Year 2020

Acuity Brands

Ciena Corporation

Juniper Networks

Palo Alto Networks

Synopsis

Agilent
Technologies*

Citrix Systems

KLA-Tencor

Red Hat

Teradyne

AMETEK

CommScope

Lam Research

Rockwell Automation

Trimble Navigation

Arista Networks*

F5 Networks

Motorola Solutions

Roper Technologies

Zebra Technologies

FLIR Systems

National Instruments

Sensata Technologies
Holdings PLC*

Cadence Design
Systems

Fortive

NCR Corporation

SS&C Technologies
Holdings, Inc.*

CDK Global

Hubbell

NetApp

Symantec

Autodesk*

*

Companies added to the Fiscal Year 2020 compensation peer group based on the selection criteria.

At the time of the Compensation Committee’s approval of the compensation peer group for Fiscal Year 2020, we were above the median
of our compensation peer group based on revenue, market capitalization, and number of employees.
Revenues as of each
company’s most
recent four quarters
ended on 10/31/2019
(in millions)
($)

Market
Capitalization on
10/31/2019
(in millions)
($)

Employees
as of
10/31/2019
(#)

25th Percentile

2,746

7,919

8,057

Median

3,676

13,295

10,800

75th Percentile

5,256

21,491

17,550

Keysight Technologies, Inc.(1)

4,303

18,928

13,600

(1)

Fiscal Year 2020 estimates as of 10/31/2019

Peer Group for the Long-Term Incentive Program
The Compensation Committee believes that a larger peer group is more appropriate for evaluating TSR performance under the Keysight’s
LTI Program, as a larger peer group provides a broader index for comparison and better alignment with stockholder investment choices.
For Fiscal Year 2020, the Compensation Committee selected the S&P 500 Total Return Index for determining relative TSR as one of the
performance criteria for LTI Program awards granted for the three-year performance period ending October 31, 2022. This index has a
strong correlation with Keysight’s stock price. The S&P 500 constituent list is maintained by the S&P Index Committee, which is available
at www.standardandpoors.com/indices/main/en/us. Any change in the expanded peer group is solely due to Standard & Poor’s criteria
for inclusion in the index.
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POLICIES FOR COMPENSATION RISK MITIGATION
RECOUPMENT POLICY
Our Executive Compensation Recoupment Policy applies to all executive officers who are subject to Section 16 of the Securities
Exchange Act. Under this Policy, in the event of (A) a material restatement of financial results (wherein results were incorrect at the time
published due to mistake, fraud or other misconduct), or (B) fraud or misconduct by an executive officer, the Compensation Committee
will, in the case of a restatement, review all short-term and long-term incentive compensation awards that were paid or awarded to the
executive officers for performance periods beginning after October 31, 2014 that occurred, in whole or in part, during the restatement
period. In the case of fraud or misconduct, the Compensation Committee will consider actions to remedy the fraud or misconduct,
prevent its recurrence, and impose discipline on the wrongdoers, in each case, as it deems appropriate.
These actions may include, without limitation and to the extent permitted by governing law, requiring reimbursement of compensation,
causing the cancellation of outstanding PSUs, RSUs, stock options, and other equity incentive awards, limiting future awards or
compensation, and requiring the disgorgement of profits realized from the sale of shares of our common stock to the extent such profit
was, in part or in whole, the result of the fraud or misconduct.
The Compensation Committee will amend the Policy, as necessary, to comply with the final SEC rules regarding the recoupment policy
required by the Dodd-Frank Wall Street Reform and Consumer Protection Act.

HEDGING AND INSIDER TRADING POLICY
Our Insider Trading Policy expressly bars hedging transactions such as purchasing or writing derivative securities, including puts and calls
and entering into short sales or short positions, with respect to Keysight securities by our executive officers, directors, and other
employees. Under our Insider Trading Policy, we prohibit our general managers, executives, executive officers and the members of our
Board from pledging our equity securities as collateral for loans, and we prohibit our executive officers, directors and all employees from
purchasing or selling our securities while in possession of material, non-public information, or otherwise using such information for their
personal benefit and we maintain a quarterly black-out window where applicable individuals may not trade.
Our executive officers and members of our Board are permitted to enter into trading plans that are intended to comply with the
requirements of Exchange Act Rule 10b5-1 so they may make predetermined trades of Keysight stock or exercise stock options.

INDEMNIFICATION AGREEMENTS
These agreements indemnify our executive officers and the members of our Board of Directors, as well as those who act as directors and
officers of other entities at our request, against expenses, judgments, fines, settlements and other amounts, actually and reasonably
incurred in connection with any proceedings arising out of their services to us and our subsidiaries.

A CULTURE OF OWNERSHIP
Our stock ownership guidelines are designed to encourage our executive officers, including our NEOs, to achieve and maintain a
significant equity stake in Keysight to closely align their interests with those of our stockholders. The guidelines provide that our CEO
should accumulate and hold, within five years from election to his position, an investment level in our common stock equal to six times
his annual base salary. The guidelines further provide that our CFO, COO, and other executive officers should accumulate and hold, within
five years from appointment to their respective executive officer positions, an investment level in our common stock equal to the lesser
of either (1) three times their annual base salary or (2) direct ownership of a certain level of shares of our common stock (40,000 or 80,000
shares).
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The investment levels as a multiple of annual base salary or direct ownership guidelines are as follows:
Multiple of
Annual Base Salary

Direct Ownership of
Common Stock (# of Shares)

CEO

6X

N/A

CFO/COO

3X

80,000

All Other Executive Officers

3X

40,000

Executive Officer

The Compensation Committee conducts an annual review to assess compliance with the guidelines. As of the end of Fiscal Year 2020,
each of our NEOs met his stock ownership guideline requirement. As of the end of Fiscal Year 2020, our CEO held over 27 times his base
salary in Keysight stock (well above his 6x guideline)

COMPENSATION RISK ASSESSMENT
Our independent compensation consultant conducts an annual review of our compensation related risks. The risk assessment
conducted during Fiscal Year 2020 by F. W. Cook concluded that our executive compensation program is well designed to encourage
behaviors aligned with the long-term interests of our stockholders. F. W. Cook also found an appropriate balance in fixed versus variable
pay, cash and equity, and appropriate mix of financial metrics. Finally, it was determined that there are appropriate policies and practices
in place to mitigate compensation-related risk, including stock ownership guidelines, insider-trading prohibitions, the Executive
Compensation Recoupment Policy, and independent Compensation Committee oversight of our executive compensation program

ACCOUNTING CONSIDERATIONS
We follow Financial Accounting Standard Board Accounting Standards Codification Topic 718, or ASC Topic 718, for our stock-based
compensation awards. ASC Topic 718 requires companies to measure the compensation expense for all share-based payment awards
made to employees and directors based on the grant date ‘‘fair value’’ of these awards. This calculation is performed for accounting
purposes and reported in the compensation tables below, even though our executive officers may never realize any value from their
awards (awards to directors are fully vested upon grant). ASC Topic 718 also requires companies to recognize the compensation cost of
their stock-based compensation awards in their income statements over the period that an executive officer is required to render service
in exchange for the stock award.
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COMPENSATION COMMITTEE REPORT
The information contained in this report shall not be deemed to be ‘‘soliciting material,’’ to be ‘‘filed’’ with the SEC, or to be subject
to Regulation 14A or Regulation 14C (other than as provided in Item 407 of Regulation S-K) or to the liabilities of Section 18 of the
Securities Exchange Act of 1934, and shall not be deemed to be incorporated by reference in future filings with the SEC except to
the extent that Keysight specifically incorporates it by reference into a document filed under the Securities Act or the Exchange Act.
November 18, 2020
Our executive compensation program is administered by the Compensation Committee, which is composed entirely of independent,
non-employee directors, is responsible for approving and reporting to our Board of Directors on all elements of compensation for our
executive officers. In this regard, the Compensation Committee has reviewed and discussed the ‘‘Compensation Discussion and
Analysis’’ section of this Proxy Statement with management. Based on this review and discussion, the Compensation Committee
recommended to our Board of Directors that the ‘‘Compensation Discussion and Analysis’’ section be included in this Proxy Statement
and incorporated by reference into our 2020 Annual Report on Form 10-K.
Submitted by:
Compensation Committee
James G. Cullen, Chairman
Richard P. Hamada
Jean M. Halloran
Joanne B. Olsen
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SUMMARY COMPENSATION TABLE

Name and Principal
Position

Ronald S. Nersesian
President and Chief
Executive Officer

Neil P. Dougherty
Senior Vice President
and Chief Financial
Officer

Satish Dhanasekaran
Senior Vice President
and Chief Operating
Officer

Soon Chai Gooi(5)
Senior Vice President,
President – Order
Fulfillment and Digital
Operations

Mark Wallace
Senior Vice President
Head of Global Sales

(1)

(2)
(3)
(4)
(5)

Bonus
($)

Stock
Awards(1)
($)

Option
Awards(1)
($)

Non-Equity
Incentive
Plan
Compensation(2)
($)

Change in
Pension
Value
and
Nonqualified
Deferred
Compensation
Earnings(3)
($)

All other
Compensation(4)
($)

Fiscal
Year

Salary
($)

Total
($)

2020

833,333

0

12,380,746

0

1,770,000

230,837

36,064

15,250,980

2019

1,000,000

0

7,456,050

0

2,368,313

261,651

38,202

11,124,216

2018

995,833

0

7,052,205

0

2,037,491

116,340

38,384

10,240,253

2020

589,167

0

2,406,004

0

684,958

148,500

29,291

3,857,920

2019

568,333

0

1,571,733

0

762,644

158,242

32,486

3,093,438

2018

545,833

0

1,452,749

0

701,573

4,416

30,261

2,734,832

2020

593,750

0

2,524,023

0

697,722

80,281

26,597

3,922,374

2019

591,667

0

1,332,426

0

789,450

97,698

33,619

2,844,860

2018

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

2020

477,149

0

2,406,004

0

544,078

0

1,761,411

5,188,643

2019

489,121

0

1,944,309

0

650,110

0

1,292,076

4,375,616

2018

442,065

0

1,618,969

0

636,968

0

816,859

3,514,861

2020

522,500

0

1,922,862

0

582,647

139,643

27,135

3,194,788

2019

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

2018

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Reflects the aggregate grant date fair values of the stock and option awards, computed in accordance with Financial Accounting Standards Board,
Accounting Standards Codification, Topic 718, and Stock Compensation (‘‘FASB ASC Topic 718’’). For information on the valuation assumptions
used in our computations, see Note 4 to our consolidated financial statements in our Annual Report on Form 10-K for Fiscal Year 2020.
Amounts consist of incentive awards earned by our NEOs during Fiscal Year 2020 under the Performance-Based Compensation Plan for Covered
Employees.
Amounts represent the change in pension value for the Retirement Plan, the Supplemental Benefit Retirement Plan and the Excess Benefit
Retirement Plan, as applicable. Please see the Section ‘‘Pension Benefits’’ below for greater detail regarding how such amounts were calculated.
Amounts for Fiscal Year 2020 reflected below.
Amounts included for Mr. Gooi, with the exception of stock awards and option awards, are shown in U.S. Dollars but were paid to him in Malaysian
Ringgit. To convert the amounts paid to U.S. Dollars, we used exchange rate as of the last business day of the applicable Fiscal Year (for Fiscal Year
2020 amounts, an exchange rate of 4.15316266 Malaysian Ringgits per U.S. Dollar as of October 31, 2020).
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ALL OTHER COMPENSATION
Company
Contributions
to Defined
Contribution
Plan
($)

Financial
Counseling
($)

Travel
Expenses
($)

Relocation
Benefits
($)

Ronald S. Nersesian

11,400

22,505

1,509

0

0

0

Neil P. Dougherty

10,156

18,235

0

0

0

Satish Dhanasekaran

7,062

18,235

0

0

138,756

0

29,308

8,000

18,235

0

Name

Soon Chai Gooi
Mark Wallace

Employer
Contributions
Tax
Club
to Health
Restoration Membership
Savings
Benefits
Fees
Account
($)
($)
($)

Executive
Physicals
($)

Total
($)

650

0

36,064

0

900

0

29,201

0

0

1,300

0

26,597

323,342

1,269,668

337

0

0

1,761,411

0

0

0

900

0

27,135

The following table itemizes the full grant date fair value of equity awards granted to our NEOs during Fiscal Year 2020 in accordance with
FASB ASC Topic 718 for the ‘‘Stock Awards’’ and ‘‘Option Awards’’ columns of the ‘‘Summary Compensation Table’’.

LONG-TERM INCENTIVE AWARDS
Total FY20 Expense

Total FY19 Expense

Total FY18 Expense

Stock
Awards
($)

Option
Awards
($)

Restricted
Stock
Unit Awards
($)

Stock
Awards
($)

Option
Awards
($)

Restricted
Stock
Unit Awards
($)

Stock
Awards
($)

Option
Awards
($)

Restricted
Stock
Unit Awards
($)

Ronald S. Nersesian

7,551,709

0

4,829,027

4,407,885

0

3,048,165

4,236,152

0

2,816,053

Neil P. Dougherty

1,467,547

0

938,455

929,158

0

642,575

872,654

0

580,095

Satish Dhanasekaran

1,539,556

0

984,465

787,705

0

544,721

499,269

0

331,884

Soon Chai Gooi

1,467,547

0

938,455

1,149,407

0

794,902

972,497

0

646,472

Mark Wallace

1,172,871

0

749,990

742,271

0

513,290

568,837

0

378,155

Name
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GRANTS OF PLAN-BASED AWARDS
The following table sets forth certain information regarding grants of plan-based awards to each of our NEOs during Fiscal Year 2020.

Estimated Possible Payouts Under
Non-Equity Incentive Plan Awards(1)

Name
Ronald S.
Nersesian

Grant
Date

Threshold
($)

Target
($)

Maximum
($)

11/20/2019

375,000

750,000

1,500,000

5/21/2020

375,000

750,000

1,500,000

Estimated Payouts Under
Equity Incentive Plan Awards(2)

Threshold
($)

Target
($)

Maximum
($)

11/20/2019

905,449

3,621,797

7,243,594

11/20/2019

982,481

3,929,922

7,859,844

11/20/2019
Neil P.
Dougherty

11/20/2019

146,250

292,500

585,000

5/21/2020

146,250

292,500

585,000

11/20/2019

175,967

703,868

1,407,736

11/20/2019

190,920

763,681

1,527,362

146,250

292,500

585,000

5/21/2020

146,250

292,500

585,000
703,868

1,407,736

703,868

190,920

763,681

1,527,362

763,681

10/01/2020

8,627

34,508

69,016

34,508

10/01/2020

9,375

37,501

75,002

11/20/2019

116,127

232,253

464,506

5/21/2020

112,454

224,908

449,816

(3)
(4)

37,501
8,729

988,455

472

46,010

11/20/2019

175,967

703,868

1,407,736

703,868

11/20/2019

190,920

763,681

1,527,362

763,681
8,729

11/20/2019

122,188

244,375

488,750

5/21/2020

122,188

244,375

488,750

11/20/2019

140,623

562,492

1,124,985

11/20/2019

152,595

610,380

1,220,760

11/20/2019

(2)

763,681
988,455

175,967

11/20/2019

(1)

703,868

11/20/2019

10/01/2020

Mark
Wallace

4,829,027

11/20/2019

11/20/2019
Soon
Chai Gooi

3,929,922

8,729

11/20/2019

Grant Date
Fair Value
of Stock
Awards(4)
($)

3,621,797
44,917

11/20/2019
Satish
Dhanasekaran

All Other
Stock
Awards:
Number of
Shares of
Stock or
Units(3)
(#)

988,455

562,492
610,380
6,976

749,990

Reflects the value of the threshold, target and maximum potential cash payout established for Fiscal Year 2020 pursuant to the Keysight’s
Performance-Based Compensation Plan. The maximum payout is 200% of target. Actual payout amounts under this plan are disclosed in the
‘‘Summary Compensation Table.’’ Please see the section ‘‘Short-Term Incentives’’ for greater detail regarding the NEOs’ cash incentive award
opportunities, including the applicable performance goals.
Reflects the threshold, target and maximum number of shares that could be earned with respect to PSUs. Actual payout of these awards, if any, will
be in the form of Keysight common stock determined by the Compensation Committee after the end of the performance period depending on
whether the performance criteria set forth in Keysight’s LTI Program were met, subject to the applicable NEO being employed through such
determination date or being retirement eligible. For Fiscal Year 2020, on November 20, 2019, each NEO received TSR PSUs and OM PSUs, which
will be paid out, if at all, following the completion of the Fiscal Year 2020 through Fiscal Year 2022 performance period. Each NEO’s TSR PSUs will
be measured and paid out based on the performance of Keysight’s common stock as measured against the relative TSR of the S&P 500 Total Return
Index and each NEO’s OM PSUs will be measured and paid out based on profitability as measured by Non-GAAP OM. Please see the section
‘‘Long-Term Incentives’’ for greater detail regarding the TSR and OM PSU grants made to NEOs in Fiscal Year 2020. Each NEO’s TSR PSUs appear
above their respective OM PSUs in this table.
Reflects the number of shares subject to time-based RSUs, which vest annually over four years from the grant date, subject to the applicable NEO
being employed through the applicable vesting date or being retirement eligible.
Reflects the aggregate grant date fair values of the RSUs and PSUs, computed in accordance with FASB ASC Topic 718.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The following table provides information on the stock options, performance-based stock awards and restricted stock units held by our
NEOs as of October 31, 2020.
Option Awards(1)

Number of Securities
Underlying
Unexercised Options
(#)
Name

Grant Date

Ron S
Nersesian

Option
Vesting
Date

Option
Expiration
Date

Market
Value of
Shares or
Units That
Have Not
Vested ($)(3)

—

—

—

—

—

17,277

1,811,839

—

—

11/16/2017

—

—

—

—

—

32,074

3,363,600

—

—

11/20/2018

—

—

—

—

—

41,075

4,307,535

—

—

11/20/2019

43,861

4,599,703

11/16/2017

65,092

6,826,198

11/16/2017

79,516

8,338,843

11/20/2018

—

—

—

—

—

—

—

42,063

4,411,147

11/20/2018

—

—

—

—

—

—

—

34,763

3,645,596

11/20/2019

—

—

—

—

—

—

—

67,376

7,065,721

11/20/2019

—

—

—

—

—

—

—

55,680

5,839,162

0

0

278,895

29,247,719

199,882

20,961,626

11/15/2016

—

—

—

—

—

3,693

387,285

—

—

11/16/2017

—

—

—

—

—

6,607

692,876

—

—

11/14/2018

—

—

—

—

—

8,388

879,650

—

—

11/20/2019

8,729

915,410

11/16/2017

13,409

1,406,202

11/16/2017

16,380

1,717,771

11/14/2018

—

—

—

—

—

—

—

8,387

879,545

11/14/2018

—

—

—

—

—

—

—

6,931

726,854

11/20/2019

—

—

—

—

—

—

—

13,094

1,373,168

11/20/2019

—

—

—

—

—

—

—

10,820

1,134,693

0

0

57,206

5,999,193

39,232

4,114,260

Total
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Option
Exercise
Price ($)

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)(2)

Number of
Market or
Unearned
Payout
Shares,
Value of
Units,
Shares,
or Other
Units or
Rights
Other Rights
That Have
That Have
Not
Not Vested
Vested (#)(4)
($)(3)

11/15/2016

Total
Neil P.
Dougherty

Exercisable Unexercisable

Stock Awards
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Option Awards(1)

Number of Securities
Underlying
Unexercised Options
(#)
Name

Grant Date

Exercisable Unexercisable

Stock Awards

Option
Exercise
Price ($)

Option
Vesting
Date

Option
Expiration
Date

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)(2)

Market
Value of
Shares or
Units That
Have Not
Vested ($)(3)

Number of
Market or
Unearned
Payout
Shares,
Value of
Units,
Shares,
or Other
Units or
Rights
Other Rights
That Have
That Have
Not
Not Vested
Vested (#)(4)
($)(3)

Satish
11/15/2016
Dhanasekaran
7/20/2017

—

—

—

—

—

1,231

129,095

—

—

—

—

—

—

—

1,036

108,645

—

—

11/16/2017

—

—

—

—

—

3,780

396,409

—

—

11/14/2018

—

—

—

—

—

7,110

745,626

—

—

11/20/2019

8,729

915,410

10/01/2020

472

49,499

11/16/2017

7,671

804,458

11/16/2017

9,372

982,842

11/14/2018

—

—

—

—

—

—

—

7,110

745,626

11/14/2018

—

—

—

—

—

—

—

5,876

616,216

11/20/2019

—

—

—

—

—

—

—

13,094

1,373,168

11/20/2019

—

—

—

—

—

—

—

10,820

1,134,693

10/01/2020

—

—

—

—

—

—

—

708

74,248

10/01/2020

—

—

—

—

—

—

—

586

61,454

0

0

39,401

4,131,983

38,194

4,005,405

11/15/2016

—

—

—

—

—

4,394

460,799

—

—

11/16/2017

—

—

—

—

—

7,363

772,158

—

—

11/14/2018

—

—

—

—

—

10,376

1,088,131

—

—

11/20/2019

8,729

915,410

11/16/2017

14,943

1,567,072

11/16/2017

18,254

1,914,297

Total
Soon Chai
Gooi

Total

11/14/2018

—

—

—

—

—

—

—

10,375

1,088,026

11/14/2018

—

—

—

—

—

—

—

8,574

899,155

11/20/2019

—

—

—

—

—

—

—

13,094

1,373,168

11/20/2019

—

—

—

—

—

—

—

10,820

1,134,693

0

0

64,059

6,717,867

42,863

4,495,042
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Option Awards(1)

Number of Securities
Underlying
Unexercised Options
(#)
Name

Grant Date

Mark
Wallace

Exercisable Unexercisable

Stock Awards

Option
Exercise
Price ($)

Option
Vesting
Date

Option
Expiration
Date

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)(2)

Market
Value of
Shares or
Units That
Have Not
Vested ($)(3)

Number of
Market or
Unearned
Payout
Shares,
Value of
Units,
Shares,
or Other
Units or
Rights
Other Rights
That Have
That Have
Not
Not Vested
Vested (#)(4)
($)(3)

11/15/2016

—

—

—

—

—

2,616

274,340

—

—

11/16/2017

—

—

—

—

—

4,307

451,675

—

—

11/14/2018

—

—

—

—

—

6,700

702,629

—

—

11/20/2019

6,976

731,573

11/16/2017

8,740

916,564

11/16/2017

10,678

1,119,802

11/14/2018

—

—

—

—

—

—

—

3,775

395,884

11/14/2018

—

—

—

—

—

—

—

3,120

327,194

11/20/2019

—

—

—

—

—

—

—

10,464

1,097,360

11/20/2019

—

—

—

—

—

—

—

8,648

906,916

0

0

40,017

4,196,583

26,007

2,727,354

Total
(1)

Amounts reflect outstanding stock option awards as of October 31, 2020. All stock option awards vest 25% annually on the first four anniversaries
of the grant date.

(2)

Amounts reflect unvested RSUs as of October 31, 2020. All other awards, unless specifically noted below, vest at the rate of 25% per year from the
grant date, subject to the applicable NEO being employed through such determination date or being retirement eligible. Includes the number of PSUs
granted in Fiscal Year 2018 that were earned based on Keysight’s relative TSR and Non-GAAP OM for the Fiscal Year 2018 through Fiscal Year 2020
performance period, subject to the applicable NEO being employed through the date that the Compensation Committee determined the payout.

(3)

The market values of the unvested RSUs and PSUs (whether earned but unvested or unearned and unvested) are calculated by multiplying the
number of units shown in the table by $104.87, the closing price of Keysight common stock as of October 31, 2020.

(4)

Amounts reflect multiple unearned and unvested PSU awards that are outstanding simultaneously as of the end of Fiscal Year 2020 for each NEO
under the LTI Program. The payout, if any, of the performance share awards granted on November 14, 2018, and November 20, 2019 are
determined in November 2021, and November 2022, respectively and are subject to the applicable NEO being employed through such
determination date or being retirement eligible. On November 14, 2018, each NEO received TSR PSUs and OM PSUs, which will be paid out, if at
all, following the completion of the Fiscal Year 2019 through Fiscal Year 2021 performance period. Each NEO’s TSR PSUs will be measured and paid
out based on the performance of Keysight’s common stock as measured against the TSR of the S&P 500 Total Return Index and each NEO’s OM
PSUs will be measured and paid out based on improving profitability as measured by Non-GAAP OM. On November 20, 2019, each NEO received
TSR PSUs and OM PSUs, which will be paid out, if at all, following the completion of the Fiscal Year 2020 through Fiscal Year 2022 performance
period. Each NEO’s TSR PSUs will be measured and paid out based on the performance of Keysight’s common stock as measured against the TSR
of the S&P 500 Total Return Index and each NEO’s OM PSUs will be measured and paid out based on improving profitability as measured by
Non-GAAP OM. For PSUs granted in Fiscal Year 2019, the target number of PSUs that may be earned is shown based on Keysight’s performance
through Fiscal Year 2020. For PSUs granted in Fiscal Year 2020, the maximum number of PSUs that may be earned is shown based on Keysight’s
performance through Fiscal Year 2020.s

Please see the section ‘‘Long-Term Incentives’’ for greater detail regarding the TSR and OM PSU grants made to NEOs in Fiscal Year
2020.
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OPTION EXERCISES AND STOCK VESTED
The following table sets forth information on stock option exercises and stock vesting in Fiscal Year 2020 and the value realized on the
date of exercise or vesting, if any, by each of our NEOs, as calculated, in the case of stock options, based on the difference between the
market price of Keysight’s common stock at exercise and the option exercise price, and as calculated, in the case of RSUs, based on the
closing share price of Keysight’s common stock on the NYSE on the vesting date and, in the case of PSUs based on the closing share
price of Keysight’s common stock on the NYSE on the date that the payout is confirmed by the Compensation Committee.
Option Awards

Stock Awards

Number of Shares
Acquired on Exercise

Value Realized on
Exercise

Number of Awards
Acquired Upon Vesting(1)

Value Realized on
Vesting

0

$0

207,803

$23,515,814

79,374

$5,925,588

42,990

$4,863,582

Satish Dhanasekaran

0

$0

23,844

$2,686,485

Soon Chai Gooi

0

$0

48,761

$5,512,243

Mark Wallace

0

$0

27,288

$3,089,224

Name

Ronald S. Nersesian
Neil P. Dougherty

(1)

Amounts reflect the shares issued pursuant to PSUs granted in Fiscal Year 2018 pursuant to the LTI Program for the Fiscal Year 2018-2020
performance period that were paid out in Fiscal Year 2021 in addition to restricted stock units that vested during Fiscal Year 2020.
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PENSION BENEFITS
The following table shows the estimated present value of accumulated benefits payable, including benefits payable on retirement to our
NEOs under the Retirement Plan, the Deferred Profit Sharing Plan, the Supplemental Benefit Retirement Plan and the Excess Benefit
Retirement Plan.
Years of service and years of credited service under the Retirement Plan includes years of service and years of credited service under the
Hewlett Packard Retirement Plan and the Agilent Technologies, Inc. Retirement Plan. The present value of accumulated benefit is
calculated using the assumptions under Accounting Standards Codification Topic 715: Compensation—Retirement Benefits for the fiscal
year end measurement (as of October 31, 2020). The present value is based on a lump sum interest rate of 5.0%. See also Note 15 to
Keysight’s consolidated financial statements in its Annual Report on Form 10-K for the Fiscal Year 2020 as filed with the SEC on
December 17, 2020.

(1)(2)

Name

Plan Name

Ronald S. Nersesian

Neil P. Dougherty

Satish Dhanasekaran

Soon Chai Gooi(3)
Mark Wallace

(1)
(2)
(3)

Number of
Years of
Credited
Service
(#)

Present Value of
Accumulated
Benefit
($)

Payments
During Last
Fiscal Year
($)

Retirement Plan

18.1

665,671

0

Supplemental Benefit Retirement Plan

18.1

1,225,381

0

Retirement Plan

24.3

574,403

0

Supplemental Benefit Retirement Plan

24.3

215,841

0

Retirement Plan

14.8

259,350

0

Supplemental Benefit Retirement Plan

14.8

86,739

0

—

—

N/A

—

Deferred Profit-Sharing Plan

30.0

103,864

0

Retirement Plan

30.0

677,234

0

Supplemental Benefit Retirement Plan

30.0

118,971

0

Employees must be at least 65 years of age and older in order to receive the full benefit under the Retirement Plan. Benefit payments from the
Retirement Plan received prior to age 65 are reduced for ‘‘early’’ distribution. None of the NEOs are eligible for full benefits under the Retirement Plan.
To the extent applicable, a portion of each NEO’s Supplemental Benefit Retirement Plan benefits includes accrued benefits in the Excess Benefit
Retirement Plan.
Mr. Gooi does not live in the United States and is not eligible to participate in the Retirement Plan or Supplemental Benefit Retirement Plan but is a
participant in the Malaysian Defined Contribution Plan.

RETIREMENT PLAN
The Retirement Plan provides full retirement benefits payable at the later of age 65 or termination. The benefits under the Retirement Plan
are based on eligible compensation and years of credited service with Keysight, Agilent (as applicable) and HP (as applicable). No more
than 30 years of credited service are used in determining the benefits under the Retirement Plan.
For service beginning on or after November 1, 2009, benefits are determined using the 2009 Benefit Formula (as defined in the Retirement
Plan). For service on or before October 31, 2009, Retirement Plan benefits are determined under the 1993 Benefit Formula (as defined
in the Retirement Plan).
The total benefits under the Retirement Plan are equal to the sum of the 2009 Benefit Formula benefits (if any) plus the 1993 Benefit
Formula benefits (if any).
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2009 Benefit Formula
Benefits are accrued on a monthly basis as a lump sum payable at normal retirement age based on the participant’s pay rate and years
of credited service up to a maximum of 30 years as follows:
For participants who have fewer than 15 years of service:

11% × pay rate at the end of the month

PLUS

5% × pay rate pay at the end of the
month in excess of
50% of the Social Security Wage Base

For participants who have 15 or more years of service:

14% × pay rate at the end of the month

PLUS

5% × pay rate at the end of the month
in excess of
50% of the Social Security Wage Base

No more than 30 years of credited service is considered for purposes of determining the total benefits under the Retirement Plan. If an
employee has more than 30 years of credited service before they retire, the 2009 Benefit Formula benefits will be based on their highest
consecutive annual 2009 Benefit Formula accruals during their career.

1993 Benefit Formula
Only employees who earned benefits under the Agilent Retirement Plan before November 1, 2009, have benefits under the 1993 Benefit
Formula. Benefits under the 1993 Benefit Formula are calculated as of October 31, 2009 and are expressed as an annuity. The 1993
Benefit Formula was frozen, meaning that there were no additional accruals under the 1993 Benefit Formula after October 31, 2009.
The 1993 Benefit Formula provides retirement benefits in the form of lifetime monthly payments beginning at age 65. These benefits are
calculated using a formula that is based on the participant’s highest average pay rate, their final average compensation, and their total
years of credited service during their career at Agilent and HP (if applicable) through October 31, 2009. The total years of credited service
(which includes years of credited service under the HP Retirement Plan as of May 1, 2000) cannot exceed 30 in the 1993 Benefit Formula.
The monthly retirement benefits beginning at age 65 (or later if the participant retires after age 65 but before they reach age 70 ½) are
determined as follows:

1.5%

X

Highest Average Pay Rate
at October 31, 2009

X

Years of
Credited Service at
October 31, 2009 not
to exceed 30

The Social Security reduction based on 0.6% of the final average compensation recognizes the Company’s contribution through payroll
taxes towards Social Security benefits.

0.6%

X

Final Average
Compensation at October
31, 2009

X

Years of
Credited Service at
October 31, 2009 not
to exceed 30

Some participants will have Retirement Plan benefits that are comprised of both 2009 Benefit Formula benefits that are calculated as a
lump sum payable at age 65 and 1993 Benefit Formula benefits that are calculated as monthly annuity payments beginning at age 65.
In this case, the total Retirement Plan benefits payable at age 65 are equal to (a) the value of the accrued benefits under the 2009 Benefit
formula plus, (b) the value of the accrued benefits under the 1993 Benefit Formula, both of which must be payable in the same form. By
using actuarial conversion factors, both the 2009 Benefit Formula and the 1993 Benefit Formula benefits can be converted so that both
are paid as either an annuity or a lump sum.
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The normal form of benefits under the Retirement Plan are either a single life annuity for single participants or a 50% joint and survivor
annuity for married participants. Participants may elect to receive payments at any time following termination or retirement in the above
forms or as an actuarially equivalent 75% or 100% joint and survivor annuity, or as a one-time lump sum. Payments made prior to normal
retirement age will be reduced in accordance with the plan provisions.

Retirement Plan Benefit Reductions If Paid Prior to Age 65
The benefits paid under the 2009 Benefit Formula will be reduced by 5% of compound interest for each year that the benefits are paid
before the participant reaches age 65.
The benefits paid under the 1993 Benefit Formula will be paid as set forth below:
65 yrs

64 yrs

63 yrs

Age of Retirement

62 yrs

61 yrs

60 yrs

59 yrs

58 yrs

57 yrs

56 yrs

55 yrs
50.00%

53.33%

56.67%

60.00%

63.33%

66.67%

73.33%

80.00%

86.67%

93.33%

100.00%

% Of Retirement Plan Benefit Payout

If the 1993 Benefit is paid before age 55, an additional reduction is applied. The benefit reduced to 50% at age 55 (as described above),
is further reduced based on an actuarial equivalence factor. The actuarial equivalence factor is determined based on the number of
months the payment begins before age 55, applicable interest rates and applicable mortality table, and the participant’s life expectancy.
A different calculation is used for Participants who have less than 15 years of service, which may result in a larger reduction to their benefit.
All regular full-time or regular part-time employees hired prior to August 1, 2015 automatically become participants in the Retirement Plan
on the May 1 or November 1 following the completion of two years of service.

DEFERRED PROFIT-SHARING PLAN
The Deferred Profit-Sharing Plan is a frozen, tax-qualified defined contribution plan. HP created and maintained a Deferred Profit-Sharing
Plan to provide its employees benefits with respect to their service with HP prior to November 1, 1993. Agilent and then Keysight
replicated the frozen HP Deferred-Profit Sharing Plan to continue to provide a retirement benefit to former HP employees for service with
HP prior to November 1, 1993. The benefits under the Deferred Profit-Sharing Plan are used as a floor offset for the Retirement Plan for
benefits accrued under the 1993 Benefit Formula but only with respect to service prior to November 1, 1993. There have been no
contributions into the plan since October 31, 1993. For the benefits attributable to service after October 31, 1993 under both the 1993
Benefit Formula and the 2009 Benefit Formula, there is no Deferred Profit-Sharing Plan offset.
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For service prior to November 1, 1993 (if any), the benefit due is the greater of (i) the benefit defined by the Retirement Plan formula, or
(ii) the annuity value of the Deferred Profit-Sharing Plan account balance. Therefore, for service prior to November 1, 1993, the Retirement
Plan determines a minimum retirement benefit amount.
The normal form of benefits under the Deferred Profit-Sharing Plan are payable at normal retirement age as either a single life annuity for
single participants, or a 50% joint and survivor annuity for married participants. Participants may elect to receive payments at any time
following termination or retirement and in the above forms or as 75% or 100% joint and survivor annuity, or as a one-time lump sum.

SUPPLEMENTAL BENEFIT RETIREMENT PLAN AND THE EXCESS BENEFIT RETIREMENT PLAN
The Supplemental Benefit Retirement Plan and the Excess Benefit Retirement Plan (which was frozen December 31, 2004) are unfunded,
non-qualified plans. Benefits payable under both plans are equal to the excess of the qualified Retirement Plan amount that would be
payable in accordance with the terms of the Retirement Plan, disregarding the benefit and compensation limitations imposed pursuant
to sections 415 and 401(a)(17) of the Code.
Participants in the Retirement Plan and/or Deferred Profit-Sharing Plan whose retirement benefits under those tax-qualified plans are
limited by Sections 401(a)(17) or 415 of the Code automatically become a participant in the Supplemental Benefit Retirement Plan.
Benefits under the Supplemental Benefit Retirement Plan and the Excess Benefit Retirement Plan are payable upon termination or
retirement as follows:
• In general, accruals prior to January 1, 2005 are paid from the Excess Benefit Retirement Plan in a single lump sum in the January
following the Fiscal Year in which the participant takes his qualified Retirement Plan benefit.
• In general, subject to certain applicable exceptions, accruals after December 31, 2004 are paid from the Supplemental Benefit
Retirement Plan based on the date participants retire or terminate: in January immediately following if termination occurs during
the first six months of the year; or in July if termination occurs during the second six months of the year. Participants will receive
a benefit in the form of either five annual installments (if the lump sum value is greater than $150,000); or in a single lump sum (if the
lump sum value is $150,000 or less).

MALAYSIAN DEFINED CONTRIBUTION PLAN
All employees in Malaysia participate in the government mandatory retirement plan, managed by the Employer Provident Fund (EPF), a
government agency. This plan requires contribution from both the employee and the employer. Mr. Gooi participates in this plan with an
11% contribution rate of his eligible compensation. Keysight contributes a fixed contribution rate of 12% of Mr. Gooi’s eligible
compensation. In addition, Mr. Gooi also participates in a Company-wide EPF Top-up plan, for which we make contributions equal to 3%
of monthly base earnings. No employee contributions are accepted for this plan.
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NON-QUALIFIED DEFERRED COMPENSATION
The Deferred Compensation Plan is available to all active employees on our U.S. payroll with total target cash salary, including the
short-term Performance-Based Compensation Plan, greater than or equal to $285,000 for 2020.
There are four types of earnings that may be deferred under the Deferred Compensation Plan:
• Up to 100% of annual base pay earnings in excess of the U.S. Internal Revenue Service qualified plan limit of $285,000 for 2020;
• Up to 95% of cash incentive award earnings, discretionary and cash compensation paid under the Performance-Based
Compensation Plan;
• Up to 95% of performance-based compensation paid out in accordance with the terms of Keysight’s LTP Program. Awards under
this program are paid out in the form of shares of our common stock; and
• Up to 95% of new executive stock awards.
Deferral elections may be made annually and can be part of overall tax planning for executives. There are several hypothetical investment
options available under the Deferred Compensation Plan, which generally mirror the investment choices under the tax-qualified 401(k)
Plan. All hypothetical investment choices are made by the participant. Based on market performance, dividends and interest are credited
to participants’ hypothetical accounts from the investment funds that the participant has elected.
At the time participation is elected, employees must also elect payout in one of two forms that can commence upon termination or be
delayed by an additional one, two, or three years following termination:
• A single lump sum payment; or
• Annual installments over a five-to-15-year period.
Unless a participant has elected to delay distribution of payments as described above, payouts are distributed to eligible participants in
January of the year following termination, if termination occurs during the first six months of the calendar year or in July of the year
following termination where termination occurs during the second half of the calendar year. No early distributions or withdrawals are
allowed, except in the event of an unforeseeable emergency, death or where the participant elected to make an in-service distribution on
a fixed date. When and if received, a participant in the LTP Program may elect to defer his or her shares through the Deferred
Compensation Plan at the time the award is granted. The LTP Program shares are deferred in the form of shares of our common stock
only. At the end of the deferral period, the shares are simply released to the participant.
Although the Deferred Compensation Plan is unfunded, Keysight has established a rabbi trust as a source of funds to make payments
under the Deferred Compensation Plan. The table below provides information on the non-qualified deferred compensation of our NEOs
for Fiscal Year 2020.
Keysight also maintains a frozen Deferred Compensation Plan for deferrals made prior to January 1, 2005 pursuant to the Agilent Deferred
Compensation Plan. The frozen Deferred Compensation Plan no longer accepts deferrals but allows the same investment choices and
hypothetical investments as the Deferred Compensation Plan.
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Executive
Contributions in Last
Fiscal Year(1)
($)

Registrant
Contributions in
Last Fiscal Year
($)

Aggregate
Earnings in Last
Fiscal Year(2)
($)

Aggregate
Withdrawals/
Distributions
($)

Aggregate
Balance at
Fiscal Year-End(3)
($)

Ronald S. Nersesian

128,625

0

601,011

0

15,174,206

Neil P. Dougherty

342,479

0

162,592

0

4,118,967

Satish Dhanasekaran

420,832

0

77,618

0

3,318,414

Soon Chai Gooi(4)

0

0

0

0

0

Mark Wallace

0

0

60,172

0

2,777,979

Name

(1)

The amounts include base pay deferrals, short-term cash incentive award deferrals paid under the Performance-Based Compensation Plan, as well
as deferrals representing the value of the fully vested shares based on the closing share price of Keysight common stock on the vesting date paid
out in accordance with the terms of Keysight’s LTP Program for Fiscal Year 2020. The base pay portion of the amounts reflected above is included
in the amount reported as ‘‘Salary’’ in the Summary Compensation Table for Fiscal Year 2020 as follows: for Mr. Dhanasekaran $76,800. The
short-term cash incentive award portion of the amounts reflected above is included in the amount reported as ‘‘Non-Equity Incentive Plan
Compensation’’ in the Summary Compensation Table for Fiscal Year 2020 as follows: for Mr. Nersesian $128,625; for Mr. Dougherty $342,479; and
for Mr. Dhanasekaran $245,932. The portion of the amounts reflected above that are attributed to performance shares under the LTI Plan are based
on grants that were made in Fiscal Year 2018 and are not reflected in the Summary Compensation Table for Fiscal Year 2020.

(2)

The amounts reflected are not included in the Summary Compensation Table for Fiscal Year 2020. These amounts consist of dividends, interest and
change in market value attributed to each executive officer’s entire account balance during Fiscal Year 2020, which balance may include deferred
compensation from previous periods. The amounts do not include the deferred compensation themselves. Such earnings were not preferential or
above-market.

(3)

The following amounts included in this column have also been reported in the Summary Compensation Table as compensation for Fiscal Year 2020
or a prior fiscal year: Mr. Nersesian, $275,176; Mr. Dougherty, $1,104,842; and Mr. Dhanasekaran, $465,525. The aggregate grant date fair value
of the fully vested deferred performance shares under the LTI Plan included in this column that have been reported in the Summary Compensation
Table as compensation for Fiscal Year 2020 or a prior Fiscal Year: Mr. Nersesian, $972,945 and Mr. Dougherty, $806,066.

(4)

Mr. Gooi does not live in the United States and is not eligible to participate in the Deferred Compensation Plan.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
Set forth below is a description of the plans and agreements that could result in potential payments to our NEOs in the case of their
termination of employment and/or a change of control of Keysight.

SEVERANCE PLAN
On March 18, 2015, the Compensation Committee adopted the Severance Plan, which provides for severance payments and benefits
(‘‘Severance Benefits’’) to our executive officers and vice presidents. The Severance Benefits do not apply in connection with a change
of control of Keysight if an executive officer or vice president is covered under a change of control severance agreement or similar
arrangement with Keysight. Accordingly, our NEOs who have each entered into a Change of Control Severance Agreement with us would
only be entitled to the Severance Benefits in connection with a termination that occurs outside of the change of control context. The
Severance Plan replaces any benefits provided by a workforce management program.
In general, in order to qualify for Severance Benefits, the executive officer’s or vice president’s employment must have been terminated
either (i) by us other than for ‘‘cause’’, misconduct, death, or physical or mental incapacity or (ii) by the executive officer or vice president
for ‘‘good reason’’ (as these terms are defined in the Severance Plan). In addition to satisfying other conditions set forth in the Severance
Plan, to qualify for Severance Benefits, the executive officer or vice president must execute a general release of claims in favor of Keysight
and comply with certain post-termination restrictions, including, among other things, not soliciting our employees or the employees of our
affiliates for a period of two years, continuing to comply with the terms his or her proprietary information and non-disclosure agreement,
not making certain public statements concerning Keysight without first receiving Keysight’s written approval, and not taking actions that
could cause Keysight or its employees or agents any embarrassment or humiliation or otherwise cause or contribute to Keysight or any
such person being held in disrepute by the general public or Keysight’s employees, clients, or customers.
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The Severance Plan provides for: (i) a lump sum cash severance payment, (ii) a pro-rated annual cash incentive award, if any, for the
performance period in which the executive officer’s or vice president’s employment terminates, subject to the achievement of the
performance goals and other terms and conditions that apply to him or her for that performance period, provided that any individual goals
will be deemed to have been earned at target, (iii) 12 months of accelerated vesting of stock awards that are subject only to service-based
vesting conditions and are held by executive officers and vice presidents that are not retirement eligible, (iv) waiver of the service-vesting
condition for restricted stock unit and/or restricted stock awards that are subject to performance-based vesting conditions, which will
remain outstanding subject to the applicable performance conditions, and (v) a lump sum cash payment of $20,000 ($40,000 in the case
of our CEO) to pay for the cost of COBRA health benefit continuation coverage or to be used for any other purpose the executive officer
or vice president chooses. The amount of the lump sum severance payment in the case of our executive officers, equals 100% (200%
in the case of our CEO) of the sum of (i) his or her current annual base salary and (ii) his or her average actual annual cash incentive award
percentage as compared to the target percentage paid for the three Fiscal Year prior to the Fiscal Year in which he or she terminates
employment, applied to his or her current base salary. For our vice presidents, the amount of the lump sum severance payment equals
100% of his or her annual base salary only and does not take into account his or her cash incentive award.
Further, if the executive officer or vice president is retirement-eligible under the terms of the applicable stock award, the executive officer
or vice president will not receive the benefits described above but will instead benefit from the retirement treatment set forth in such award
in accordance with its terms and the requirements of Section 409A of the Code.

CHANGE OF CONTROL SEVERANCE AGREEMENTS
As noted above, each of our NEOs has entered into a Change of Control Severance Agreement with us. Under the Change of Control
Severance Agreements, if a change of control of Keysight occurs and an NEO is involuntarily terminated without ‘‘cause’’ or voluntarily
terminates within 3 months following the occurrence of an event constituting ‘‘good reason’’, and such involuntary termination or ‘‘good
reason’’ (as these terms are defined in the Change of Control Severance Agreements) event occurs (i) within three months prior to a
change of control, (ii) at the time of or within 24 months following the occurrence of a change of control, or (iii) at any time prior to a change
of control, if such termination is at the request of the acquirer, then the NEO will be entitled to: (i) two times, or with respect to Mr. Nersesian
three times, the sum of his base salary and target cash incentive award, (ii) payment of $80,000 for medical insurance premiums, (iii) full
vesting of all outstanding stock options, if any, and stock awards not subject to performance-based vesting, and (iv) a pro-rated cash
incentive award under any cash incentive award plan applicable to the NEO, for the performance period in which the NEO’s termination
of employment occurs equal to the amount, if any, of the cash incentive award the NEO would have been paid based on the achievement
of performance goals under the terms of such cash incentive award plan had the NEO continued employment with Keysight until the end
of such performance period. In addition, if the NEO experiences a qualifying termination prior to a change of control and any of his
unvested stock awards terminate prior to the change of control before such awards would have otherwise vested on account of the
qualifying termination, the NEO will receive a cash payment equal to the value of the shares that would have vested on the date of the
change of control less any exercise price. The NEO’s stock awards that are subject to performance-based vesting will be governed by the
applicable award agreement. The Change of Control Severance Agreements replace any benefits provided by a workforce management
program.
As a condition to receiving such severance benefits, an NEO must execute a release of all of his rights and claims relating to his
employment and comply with certain post-termination restrictions, including, among other things, not soliciting our employees or the
employees of our affiliates for a period of two years, continuing to comply with the terms his proprietary information and non-disclosure
agreement, not making certain public statements concerning Keysight without first receiving the Keysight’s written approval, and not
taking actions that could cause Keysight or its employees or agents any embarrassment or humiliation or otherwise cause or contribute
to Keysight or any such person being held in disrepute by the general public or Keysight’s employees, clients, or customers.
The Change of Control Severance Agreements with our NEOs do not provide for tax gross-ups of payments subject to the golden
parachute excise tax under Section 4999 of the Code. Each Change of Control Severance Agreement instead contains a ‘‘better
after-tax’’ provision, which provides that if any of the payments to the NEO constitutes a parachute payment under Section 280G of the
Code, the payments will either be (i) reduced or (ii) provided in full to the NEO, whichever results in the NEO receiving the greater amount
after taking into consideration the payment of all taxes, including the excise tax under Section 4999 of the Code.
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ACCELERATION AND CONTINUED VESTING OF EQUITY AWARDS
Under each NEO’s stock award agreements, if an NEO dies or becomes fully disabled, his unvested stock options, if any, or stock awards
that are subject only to service-based vesting conditions will fully vest and any performance awards will be earned, if at all, based on the
satisfaction of the applicable performance measures and pro-rated if such death or disability occurs within the first 12 months of the
vesting period. In addition, under each NEO’s stock award agreements when an NEO retires, his stock options, if any, and stock awards
that are subject only to service-based vesting conditions continue to vest and any performance awards will be earned, if at all, based on
the satisfaction of the applicable performance measures and pro-rated if such retirement occurs within the first 12 months of the vesting
period. Currently, only Mr. Nersesian, Mr. Wallace and Mr. Gooi are entitled to retirement vesting based on Company-wide equity award
agreement eligibility. In addition, in the event there is a change of control, under the Stock Plan, options or stock awards will fully vest
immediately prior to the closing of the transaction unless such awards are assumed, converted or replaced in full by the successor
corporation or a parent or subsidiary of the successor. Stock options and stock awards that are subject only to service-based vesting
conditions vest on a ‘‘double-trigger’’ basis in connection with a change of control of Keysight pursuant to the Severance Plan and each
NEO’s Change of Control Severance Agreement as discussed above, while each NEO’s performance awards provide that in the event of
a change of control, such awards will be paid out at the greater of the target award or the accrued amount of the payout but will be
pro-rated if such change of control occurs within the first 12 months of the vesting period.

‘‘CAUSE,’’ ‘‘GOOD REASON’’ AND ‘‘CHANGE OF CONTROL’’ DEFINITIONS
For purposes of the Severance Plan, ‘‘good reason’’ means a material diminution in an executive officer’s or vice president’s authority,
duties or responsibilities resulting in a significant diminution of position without the executive officer’s or vice president’s consent that is
not cured by Keysight within 30 days of written notice to Keysight by the executive officer or the vice president of such diminution. ‘‘Good
reason’’ will only exist if the executive officer or the vice president notifies Keysight of the occurrence of the events giving rise to such ‘‘good
reason’’ within 30 days of their initial occurrence. An executive officer’s or vice president’s authority, duties or responsibilities will not be
considered to be significantly diminished so long as the executive officer or the vice president continues to perform substantially the same
functional role for Keysight as he or she performed immediately prior to the occurrence the events alleged to constitute ‘‘good reason’’
whether in the same location or another location assigned to him or her by Keysight. In addition, an executive officer’s or vice president’s
authority, duties or responsibilities will not be considered to be significantly diminished solely by reason of a change to his or her title or
compensation or benefits.
For purposes of the Change of Control Severance Agreements, ‘‘good reason’’ means (i) a more than $10,000 reduction of the NEO’s rate
of compensation as in effect immediately prior to the effective date of the agreement or in effect immediately prior to the occurrence of
a change of control, whichever is greater, other than reductions in base salary that apply broadly to employees of Keysight or reductions
due to varying metrics and achievement of performance goals for different periods under variable pay programs; (ii) the failure to provide
a package of benefits which, taken as a whole, provides substantially similar benefits to those in which the NEO is entitled to participate
in the day prior to the occurrence of the change of control or any action by Keysight which would significantly and adversely affect the
NEO’s participation or reduce the NEO’s benefits under any of such plans in existence the day prior to the Change of Control, other than
changes that apply broadly to employees of Keysight; (iii) a change in the NEO’s duties, responsibilities, authority, job title, or reporting
relationships resulting in a significant diminution of position, (excluding for this purpose an isolated, insubstantial and inadvertent action
not taken in bad faith which is remedied by Keysight within 30 days after notice thereof is given by the NEO); (iv) the NEO relocates to a
worksite that is more than 35 miles from the NEO’s prior worksite, unless the NEO consents to such relocation; (v) failure or refusal of a
successor to Keysight to assume Keysight’s obligations under the Change of Control Service Agreement; or (vi) the material breach by
Keysight or any successor to Keysight of any of the material provisions of the NEO’s Change of Control Severance Agreement. The NEO’s
duties, responsibilities, authority, job title or reporting relationships will not be considered to be significantly diminished so long as the NEO
continues to perform substantially the same functional role for Keysight as the NEO performed immediately prior to the occurrence of the
change of control, even if Keysight becomes a subsidiary or division of another entity. In addition, to constitute ‘‘good reason’’, the NEO
must notify Keysight of any event purporting to constitute ‘‘good reason’’ within 60 days following the NEO’s knowledge of its existence,
and Keysight will have 30 days in which to correct or remove such ‘‘good reason’’, or such event will not constitute ‘‘good reason’’.
For purposes of the Severance Plan and the Change of Control Severance Agreements, ‘‘cause’’ means misconduct, including:
(i) conviction of any felony or any crime involving moral turpitude or dishonesty that has a material adverse effect on Keysight’s business
or reputation; (ii) repeated unexplained or unjustified absences from Keysight; (iii) refusal or willful failure to act in accordance with any
specific directions or orders of Keysight that has a material adverse effect on Keysight’s business or reputation; (iv) a material and willful
violation of any state or federal law that would materially injure the business or reputation of Keysight as reasonably determined by the
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Board; (v) participation in a fraud or act of dishonesty against Keysight which has a material adverse effect on Keysight’s business or
reputation; or (vi) intentional, material violation by the NEO of any contract between the NEO and Keysight or any statutory duty of the NEO
to Keysight that is not corrected within 30 days after written notice to the officer; provided, however, that ‘‘cause’’ in the case of the
Change of Control Severance Agreements also means conduct by the NEO that the Board determines demonstrates gross unfitness to
serve, and the NEO’s refusal or willful failure to act in accordance with any written policies of Keysight that has a material adverse effect
on Keysight’s business or reputation.
For purposes of the Change of Control Severance Agreements and the Stock Plan, a ‘‘Change of Control’’ means the occurrence of any
of the following events: (i) the sale, exchange, lease or other disposition or transfer of all or substantially all of the consolidated assets of
Keysight to a person or group which will continue the business of Keysight in the future; (ii) a merger or consolidation involving Keysight
in which the shareholders of Keysight immediately prior to such merger or consolidation are not the beneficial owners of more than 75%
of the total voting power of the outstanding voting securities of the corporation resulting from such transaction in substantially the same
proportion as their ownership of the total voting power of the outstanding voting securities of Keysight immediately prior to such merger
or consolidation; or (iii) the acquisition of beneficial ownership of at least 25% of the total voting power of the outstanding voting securities
of Keysight by a person or group. For purposes of the Change of Control Severance Agreements, a ‘‘Change of Control’’ also occurs if
the incumbent members of the Board as of November 1, 2014 or their successors cease for any reason to constitute at least a majority
of the Board.

TERMINATION AND CHANGE OF CONTROL TABLE
For each of our NEOs, the table below estimates the amount of compensation that would be paid in the event of the following:
• a change of control of Keysight occurs and the NEO experiences a qualifying termination under his Change of Control Severance
Agreement;
• a qualified termination under the Severance Plan;
• a voluntary termination by the NEO or an involuntary termination of the NEO by Keysight with cause;
• the termination of the NEO due to death or disability;
• the retirement of the NEO;
• a change of control of Keysight in which stock awards are not assumed, converted or replaced in full by the successor corporation
or a parent or subsidiary of the successor; or
• a change of control of Keysight in which stock awards are assumed, converted or replaced in full by the successor corporation
or a parent or subsidiary of the successor.
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The amounts shown assume that each of the terminations was effective as of October 31, 2020.

Ronald S.
Nersesian

Cash Severance Payments
Continuation of Benefits

(7)

Stock Award Acceleration

(8)

Stock Award Cont’d Vesting

(9)

(10)

Cash Severance Payments
Continuation of Benefits

(7)

Stock Award Acceleration

(8)

Stock Award Cont’d Vesting

(9)

(10)

Performance Awards
Pension Benefits(11)

Total Termination Benefits:
Cash Severance Payments
Continuation of Benefits

(7)

Stock Award Acceleration

(8)

Stock Award Cont’d Vesting

(9)

Retirement(4)
($)

7,500,000

6,067,900

—

—

—

—

—

80,000

40,000

—

—

—

—

—

14,082,678

—

—

14,082,678

— 14,082,678

—

— 14,082,678

—
—

1,917,021

1,917,021

58,965,921 58,234,265

1,917,021

— 14,082,678

—

—

35,386,222 35,386,222 36,126,666
1,917,021

1,917,021

—

—

51,385,921 51,385,921 50,209,344

—

2,470,000

1,443,241

—

—

—

—

—

80,000

20,000

—

—

—

—

—

2,875,221

1,255,609

—

2,875,221

—

2,875,221

—

—

—

—

—

—

—

—

7,094,339

7,238,232

—

7,094,339

—

7,238,232

747,675

747,675

747,675

747,675

747,675

—

—

13,267,234 10,704,756

747,675

10,717,234

747,675 10,113,453

—

2,632,500

1,543,766

—

—

—

—

—

80,000

20,000

—

—

—

—

—

2,344,683

925,687

—

2,344,683

—

2,344,683

—
—

—

—

—

—

—

—

5,792,704

—

5,523,861

—

5,792,704

306,940

306,940

306,940

306,940

306,940

—

—

Total Termination Benefits:

10,887,985

8,589,097

306,940

8,175,485

306,940

8,137,388

—

(12)

1,971,847

—

—

—

—

—

—

80,000

—

—

—

—

—

—

Pension Benefits(11)

Cash Severance Payments
Continuation of Benefits

(7)

Stock Award Acceleration

(8)

Stock Award Cont’d Vesting(9)
Performance Awards(10)
(11)

Pension Benefits

Total Termination Benefits:
Mark
Wallace

Death or
Disability(3)
($)

Change of
Control with Change of
No
Control with
Replacement Replacement
Equity(5)
Equity(6)
($)
($)

5,523,861

Performance Awards(10)

Soon
Chai Gooi

Voluntary
Termination
or
Involuntary
Termination
with Cause
($)

1,917,021

Total Termination Benefits:

Satish
Dhanasekaran

Qualifying
Termination
under
Severance
Plan(2)
($)

35,386,222 36,126,666

Performance Awards
Pension Benefits(11)

Neil P.
Dougherty

Involuntary
Termination
or
Resignation
for Good
Cause in
Connection
with a
Change
of Control(1)
($)

Cash Severance Payments
Continuation of Benefits

(7)

Stock Award Acceleration(8)
Stock Award Cont’d Vesting

(9)

(10)

Performance Awards
(11)

Pension Benefits

Total Termination Benefits:

3,236,498

—

—

3,236,498

—

3,236,948

—

—

—

—

—

3,236,948

—

—

5,468,551

—

—

5,468,551

5,468,551

5,468,551

—

—

—

—

—

—

—

10,756,896

—

—

8,705,049

8,705,049

8,705,049

—

2,127,500

1,202,229

—

—

—

—

—

80,000

20,000

—

—

—

—

—

2,160,217

—

—

2,160,217

—

2,160,217

—

—

2,160,217

—

—

2,160,217

—

—

4,648,720

4,763,720

—

4,648,720

4,648,720

4,763,720

—

965,588

965,588

965,588

965,588

965,588

—

—

9,982,026

9,111,754

965,588

7,774,526

7,774,526

6,923,937

—
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(1)

Under the Change of Control Severance Agreements, if a change of control of Keysight occurs and an NEO is involuntarily terminated without cause
or voluntarily terminates within 3 months following the occurrence of an event constituting ‘‘good reason’’, and such involuntary termination or ‘‘good
reason’’ (as defined in the Change of Control Severance Agreements) event occurs (i) within three months prior to a change of control, (ii) at the time
of or within 24 months following the occurrence of a change of control, or (iii) at any time prior to a change of control, if such termination is at the
request of the acquirer, his or her unvested stock options, if any, and stock awards that are subject only to service-based vesting conditions will fully
vest. In addition, pursuant to the terms of each NEO’s performance award agreement, following the end of the performance period (or any earlier
performance period termination date in connection with the change of control), performance awards will be paid out at the greater of the target award
or the accrued amount of the payout; except that if such change of control occurs during the first 12 months of the NEO’s vesting period, the payout
for such performance period shall equal an amount calculated by multiplying (a) the amount determined under the performance award agreement
times (b) a fraction, the numerator of which is the number of days from the beginning of the NEO’s vesting period to the date of such change of
control, and the denominator of which is the number of days in the 12-month period. For purposes of determining the amounts earned under each
NEO’s performance awards, the calculated values are based on the following: (x) for PSUs granted in Fiscal Year 2018, the actual number of PSUs
that were earned through Fiscal Year 2020, (y) for PSUs granted in Fiscal Year 2019, the target number of PSUs that may be earned through Fiscal
Year 2020, and (z) for PSUs granted in Fiscal Year 2020, the maximum number of PSUs that may be earned through Fiscal Year 2020 (collectively,
the ‘‘PSU Calculations’’), subject to the pro-ration calculations for an assumed termination within the first 12 months of the NEO’s vesting period for
the PSUs granted in Fiscal Year 2020. Because Fiscal Year 2020 cash incentive awards would have been earned, if at all, as of October 31, 2020,
we have not included these amounts in this column.
(2) Under the Severance Plan, the vesting of stock options, if any, and stock awards which would have occurred during the 12-month period following
termination of employment will accelerate; provided, however, if the NEO is retirement-eligible under the terms of the applicable award, the NEO will
instead benefit from the retirement treatment set forth in such award agreement. As of October 31, 2020, Messrs. Nersesian, Gooi, and Wallace were
retirement-eligible under the terms of their award agreements. Any remaining unvested stock options and stock awards, if any, will be forfeited.
Unvested performance stock awards will no longer be subject to any service-based vesting requirements but will only be paid out based on actual
performance at the end of the performance period. For purposes of determining the amounts earned under each NEO’s performance awards, the
calculated values are based on the PSU Calculations.
(3) Each NEO’s stock awards that are subject only to service-based vesting conditions provide that if a NEO dies or becomes disabled, his or her
unvested stock options, if any, and stock awards will fully vest. Each NEO’s performance stock awards provide that any unvested awards will no
longer be subject to any service-based vesting requirements but will only be paid out based on actual performance at the end of the performance
period; except that, if such death or disability occurs during the first 12 months of the vesting period, the payout for such performance period shall
equal an amount calculated by multiplying (a) the award determined under the performance award agreement for the full performance period times
(b) a fraction, the numerator of which is the number of days from the beginning of the vesting period to the date of such death or disability, and the
denominator of which is the number of days in the 12-month period. For purposes of determining the amounts earned under each NEO’s
performance awards, the calculated values are based on the PSU Calculations, subject to the pro-ration calculations for an assumed termination
within the first 12 months of the NEO’s vesting period for the PSUs granted in Fiscal Year 2020.
(4) Each NEO’s stock awards that are subject only to service-based vesting provide that if a NEO retires from Keysight, all unvested stock options, if any,
and stock awards continue to vest per the original terms of the grant. Each NEO’s performance stock awards provide that any unvested awards will
no longer be subject to any service-based vesting requirements but will only be paid out based on actual performance at the end of the performance
period; except that, if such retirement occurs during the first 12 months of the vesting period, the payout for such performance period shall equal
an amount calculated by multiplying (a) the amount determined under the performance award agreement for the full performance period times (b) a
fraction, the numerator of which is the number of days from the beginning of the vesting period to the date of such retirement, and the denominator
of which is the number of days in the 12-month period. As of October 31, 2020, Messrs. Nersesian, Gooi and Wallace were eligible for such
continued vesting upon retirement. For purposes of determining the amounts earned under each NEO’s performance awards, the calculated values
are based on the PSU Calculations, subject to the pro-ration calculations for an assumed termination within the first 12 months of the NEO’s vesting
period for the PSUs granted in Fiscal Year 2020.
(5) Under the Stock Plan in the event of a change of control of Keysight, all stock awards granted under the Stock Plan will accelerate if they are not
assumed, converted or replaced in full by the successor corporation or a parent or subsidiary of the successor. We have assumed that the NEOs
have not been terminated for purposes of determining the amounts in this column. For purposes of determining the amounts paid out under each
NEO’s performance awards, the calculated values are based on the PSU Calculations.
(6) Under the Stock Plan in the event of a change of control of Keysight, all stock awards granted under the Stock Plan will not accelerate if they are
assumed, converted or replaced in full by the successor corporation or a parent or subsidiary of the successor. We have assumed that the NEOs
have not been terminated for purposes of determining the amounts in this column.
(7) Flat lump sum benefit for healthcare expenses, including additional health plan premium payments that may result from termination in the event of
change of control or a qualified termination under the Severance Plan.
(8) Calculated the acceleration value of the time-based stock awards using $104.87, the closing price of Keysight common stock as of October 31,
2020 (the ‘‘Fiscal Year End Price’’). No vesting acceleration for stock options is included because, as of October 31, 2020, each of the NEOs had
already fully vested in their outstanding stock options.
(9) For purposes of determining the value of the time-based stock awards, we have assumed that the Fiscal Year End Price remains constant through
each applicable vesting date. No vesting continuation for stock options is included because, as of October 31, 2020, each of the NEOs had already
fully vested in their outstanding stock options.
(10) To determine the value of performance-based stock awards in scenarios where such awards will continue to vest, we have assumed that the Fiscal
Year End Price remains constant through each applicable vesting date. The value of performance-based stock awards that accelerate was
calculated using the Fiscal Year End Price. Actual payments at vesting of the performance-based stock awards could be different based on final
performance results. The performance period for the PSUs granted in Fiscal Year 2018 concluded on October 31, 2020, but the award remained
unvested, subject to the applicable NEO being employed through the date that the Compensation Committee determined the payout.
(11) For information regarding potential payments upon termination under the Deferred Compensation Plan and the Retirement Plan, and the
Supplemental Benefit Retirement Plan, in which our NEOs participate, see ‘‘Non-Qualified Deferred Compensation’’ and ‘‘Pension Benefits’’ above.
(12) The amounts for Mr. Gooi’s Cash Severance Payment are shown in U.S. Dollars but would be payable to him in Malaysian Ringgit. To convert the
amount payable in U.S. Dollars, we used the exchange rate as of October 31, 2020, or 4.15316266 Malaysian Ringgits per U.S. Dollar.
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PAY RATIO DISCLOSURE
As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u) of
Regulation S- K, Keysight is providing the following information about the relationship of the annual total compensation of its employees
to the annual total compensation of Mr. Nersesian, our CEO. To understand this disclosure, we believe that it is important to give context
to Keysight’s operations. Keysight’s corporate headquarters is in Santa Rosa, California with employees in over 30 countries. As a global
organization, approximately 66% of Keysight’s employees were located outside of the U.S. as of October 31, 2020. The countries with
the largest number of our employees are the United States, Malaysia, India, China, and Germany.
Keysight is engaged in a very competitive industry, and its success depends on its ability to attract, motivate and retain highly qualified,
talented and creative employees. Consistent with our executive compensation program, Keysight’s global compensation program is
designed to be competitive in terms of both the position and the geographic location in which an employee is located. Accordingly, our
pay structures vary among our employees based on position, geographic location and consideration of local competitive market
practices.

PAY RATIO
For Keysight’s Fiscal Year 2020:
• The median of the annual total compensation of all of Keysight’s employees, other than Mr. Nersesian, was $63,985.
• Mr. Nersesian’s annual total compensation, as reported in the ‘‘Total’’ column of the ‘‘Summary Compensation Table’’ was
$15,250,980.
Based on this information, the ratio of the annual total compensation of Mr. Nersesian to the median of the annual total compensation of
all of Keysight’s employees other than Mr. Nersesian is estimated to be 238 to 1.

IDENTIFICATION OF MEDIAN EMPLOYEE
For purposes of the Fiscal Year 2020 CEO pay ratio set forth above, we used the same median employee identified with respect to our
Fiscal Year 2019 CEO pay ratio, as permitted by SEC rules. During Fiscal Year 2020, we have not materially modified our employee
compensation programs and our employee population did not change significantly. In Fiscal Year 2019, we selected October 31, 2019,
the last day of Fiscal Year 2019, as the date on which to determine our median employee. As of that date, Keysight had approximately
14,120 employees, including full-time and part-time employees, employees on leave of absence and temporary employees. For
purposes of identifying the median employee, we considered the aggregate of the following compensation elements for each of our
employees, as compiled from Keysight’s internal records as of October 31, 2019:
• Earned base salary or base wages for the period beginning on November 1, 2018 and ending on October 31, 2019.
• Target bonuses for Fiscal Year 2019.
We selected the above compensation elements because they represent Keysight’s principal broad-based compensation elements. For
purposes of identifying the median employee, any compensation paid in foreign currencies was converted to U.S. dollars based on the
accounting rates as of October 31, 2019. These rates are set on the last workday of each month for the following month using current
market rates. For example, the February accounting rate is set using market rates on January 31st. In identifying the median employee,
we have considered all employees who joined Keysight through acquisitions during the last Fiscal Year and we did not make any
cost-of-living adjustments or exclude any foreign jurisdictions in accordance with Item 402(u) of Regulation S-K.
In determining the annual total compensation of the median employee, the employee’s compensation was calculated in accordance with
Item 402(c)(2)(x) of Regulation S-K, as required pursuant to the SEC executive compensation disclosure rules. This calculation is the same
calculation used to determine total compensation for purposes of the Summary Compensation Table with respect to each of Keysight’s
NEOs.
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PROPOSAL 4:
ADVISORY VOTE ON FREQUENCY OF
FUTURE STOCKHOLDER VOTES ON
EXECUTIVE COMPENSATION
Under Section 14A of the Exchange Act, at least every six years, Keysight stockholders are entitled to cast a non-binding advisory vote
to indicate the frequency with which we should hold future non-binding votes to approve the compensation of our NEOs. Our
stockholders last voted on such a resolution in 2015 with the majority voting for a frequency of every 1 year.
We are once again requesting your non-binding advisory vote to determine whether the frequency of the vote to approve the
compensation of our NEOs should be every 1 year, 2 years or 3 years. The Board of Directors and the Compensation Committee believe
that future annual votes will allow the Compensation Committee, management, and our stockholders to continue to engage in a timely,
open and meaningful dialogue regarding our executive compensation philosophy, policies and practices.
Although the vote is non-binding, the Compensation Committee and the Board value your opinion and will consider the outcome of the
vote in establishing the frequency with which the advisory vote on compensation of our NEOs will be held in the future.

VOTE REQUIRED
The frequency (every 1 year, 2 years or 3 years) receiving the greatest number of votes will be considered the frequency recommended
by stockholders. If you own shares through a bank, broker or other holder of record, you must instruct your bank, broker or other holder
of record how to vote in order for them to vote your shares so that your vote can be counted on this proposal.
KEYSIGHT’S BOARD RECOMMENDS A VOTE FOR EVERY ‘‘1 YEAR’’ FOR THE NON-BINDING ADVISORY STOCKHOLDER VOTE TO APPROVE THE
COMPENSATION OF KEYSIGHT'S NEOS.
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Frequently Asked
Questions

Q: WHAT IS THE DATE, TIME, AND PLACE OF THE 2021 ANNUAL MEETING?
A:

We will hold the 2021 Annual Meeting on March 18, 2021 at 8:00 a.m. Pacific Time, exclusively by webcast at
www.meetingcenter.io/220281256. No physical meeting will be held. We encourage you to access the meeting prior to the start
time leaving ample time for the check-in. Access to the online meeting will begin at 7:30 a.m. Pacific Time. You will be able to attend
the meeting, vote electronically, and submit questions during the meeting at www.meetingcenter.io/220281256.
A webcast replay of the 2021 Annual Meeting will also be available on our Investor Relations website at investor.keysight.com. Go
to ‘‘News, Events, Presentations,’’ select ‘‘Prior Presentations and Webcasts,’’ and then select ‘‘Annual Keysight Stockholder
Meeting.’’ The webcast will remain available on this website for 6 months after the Annual Meeting.

Q: HOW DO I VIRTUALLY ATTEND THE 2021 ANNUAL MEETING?
A:

The 2021 Annual Meeting will take place online at www.meetingcenter.io/220281256.
If you are a stockholder of record, you will need to enter the control number included on your proxy card and the password
KEYS2021 in order to be able to enter the 2021 Annual Meeting.
If you are a beneficial owner and have registered in advance to attend the 2021 Annual Meeting, you will need to enter the control
number that you received from Computershare Trust Company (‘‘Computershare’’) and the password KEYS2021 in order to be able
to enter the 2021 Annual Meeting.
For information regarding differences between holding shares as a stockholder of record and as a beneficial owner, please see FAQ
on page 85 entitled ‘‘What is the difference between holding shares as a stockholder of record and as a beneficial owner?’’

Q: DO I NEED TO REGISTER IN ADVANCE TO ATTEND THE VIRTUAL 2021 ANNUAL MEETING?
A:

If you are a stockholder of record, you do not need to register in advance to attend the 2021 Annual Meeting. If you are a beneficial
owner, you must register in advance to attend the 2021 Annual Meeting. Please see the next two FAQs below on how to register in
advance if you are a beneficial owner.

Q: IF I AM A BENEFICIAL OWNER, HOW DO I REGISTER IN ADVANCE IF I WANT TO ATTEND BUT NOT
VOTE AT THE VIRTUAL 2021 ANNUAL MEETING?
A:

To register in advance to attend but not vote at the virtual 2021 Annual Meeting, you must submit a request to our virtual meeting
provider, Computershare. Your request must be labeled as ‘‘Legal Proxy’’ and contain: (i) a copy of your brokerage statement, Voting
Instruction Form (provided to you by your broker), or other proof reflecting your shareholding as of Record Date; and (ii) your legal
name and email address.
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The request must be received by Computershare no later than 5:00 p.m. Eastern Time on March 16, 2021 at the email address or
physical address below.
• By email: legalproxy@computershare.com
• By mail, for regular delivery: Computershare, Keysight Legal Proxy, P.O. Box 505000 Louisville, KY 40233-5005
• By mail, for overnight delivery: Computershare, Keysight Legal Proxy, 462 South 4th Street, Suite 1600, Louisville, KY 40202.
Upon receipt of your registration materials, Computershare will provide you with a confirmation of your registration by email and a
control number. If you provided a valid email address, but you have not received a control number within 2 business days from your
request, please contact Computershare by email at web.queries@computershare.com or by phone at (877) 373-6374 (toll-free) or
+1 (781) 575-2879. If you provided a physical mailing address but not an email address, Computershare will ship, within 2 business
days of receipt, a control number to you by first class mail. You will need to enter the control number that you received from
Computershare and the password KEYS2021 in order to be able to enter the 2021 Annual Meeting.
Please note, if you submit the materials described in this FAQ, you will not be able to vote at the 2021 Annual Meeting. This option
may be helpful to beneficial owners who voted in advance through their broker and wish only to attend the 2021 Annual Meeting.

Q: IF I AM A BENEFICIAL OWNER, HOW DO I REGISTER IN ADVANCE IF I WANT TO ATTEND AND VOTE
AT THE 2021 ANNUAL MEETING?
A:

To register in advance to attend and vote at the virtual 2021 Annual Meeting, you must submit a request to our virtual meeting
provider, Computershare. Your request must be labeled as ‘‘Legal Proxy’’ and contain: (i) a legal proxy from your brokerage firm,
bank, or other nominee; and (ii) your legal name and email address.
The request must be received by Computershare no later than 5:00 p.m. Eastern Time on March 16, 2021 at the email address or
physical address below.
• By email: legalproxy@computershare.com
• By mail, for regular delivery: Computershare, Keysight Legal Proxy, P.O. Box 505000 Louisville, KY 40233-5005
• By mail, for overnight delivery: Computershare, Keysight Legal Proxy, 462 South 4th Street, Suite 1600, Louisville, KY 40202.
Upon receipt of your registration materials, Computershare will provide you with a confirmation of your registration by email and a
control number. If you provided a valid email address, but you have not received a control number within 2 business days from your
request, please contact Computershare by email at web.queries@computershare.com or by phone at (877) 373-6374 (toll-free) or
+1 (781) 575-2879. If you provided a physical mailing address but not an email address, Computershare will ship, within 2 business
days of receipt, a control number to you by first class mail. You will need to enter the control number that you received from
Computershare and the password KEYS2021 in order to be able to enter the 2021 Annual Meeting. You will be able to vote at the
2021 Annual Meeting.

Q: HOW DO I REQUEST A LEGAL PROXY?
A:

Your broker, bank, or nominee must provide you with information on how you can request a legal proxy. Most brokers, banks, or
nominees allow a stockholder to request a legal proxy either online or by mail. If you have requested a legal proxy online, and you
have not received an email with your legal proxy within 2 business days of your request, you should contact your broker, bank, or
nominee. If you have requested a legal proxy by mail, and you have not received it within 5 business days of your request, you should
contact your broker, bank, or nominee. Once you receive a legal proxy, you should submit it to Computershare by email or physical
mail, as detailed in the FAQ immediately above.
Please note that once you have requested a legal proxy from your broker, bank, or nominee, you will no longer be able to vote
through your broker, bank, or nominee before the Annual Meeting, even if you do not submit the legal proxy to Computershare to
receive a control number to attend and vote during the Annual Meeting.
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Q: WHAT IS THE DIFFERENCE BETWEEN HOLDING SHARES AS A STOCKHOLDER OF RECORD AND AS
A BENEFICIAL OWNER?
A:

Most stockholders of Keysight hold their shares through a stockbroker, bank or other nominee rather than directly in their own name.
As summarized below, there are some differences between shares held of record and those owned beneficially.

Stockholder of Record
If your shares are registered directly in your name with Keysight’s transfer agent, Computershare, you are considered the stockholder of
record with respect to those shares.
As a stockholder of record on Record Date, you are entitled to receive from Computershare a Notice of Internet Availability of Proxy
Materials (the ‘‘Notice’’), or, if requested, a printed set of proxy materials, directly in your own name. As a stockholder of record, you may
grant your voting proxy to the persons named as proxy holders, Ronald S. Nersesian, Keysight’s Chairman of the Board, President and
Chief Executive Officer, and Jeffrey K. Li, Keysight’s Senior Vice President, General Counsel and Secretary, by submitting your proxy card
and voting before the 2021 Annual Meeting. You may vote before the 2021 Annual Meeting by internet, telephone, or mail (if you
requested printed copies of the proxy materials), as described below under the heading ‘‘How do I vote my shares?’’ Alternatively, you
may vote during the 2021 Annual Meeting without advance registration.

Beneficial Owner
If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner with respect
to those shares, and those shares are considered to be held in ‘‘street name.’’ Your stockbroker, bank, or nominee is considered the
stockholder of record with respect to those shares.
As a beneficial owner on Record Date, your stockbroker, bank, or nominee must forward to you a Notice or, if requested, a printed set
of proxy materials. As a beneficial owner, you may direct your stockbroker, bank, or nominee to vote your shares by submitting your voting
instruction form and voting before the 2021 Annual Meeting. You may vote before the 2021 Annual Meeting by internet, telephone, or mail
(if you requested printed copies of the proxy materials), as described below under the heading ‘‘How do I vote my shares?’’ Alternatively,
you may vote during the 2021 Annual Meeting only if you registered in advance with Computershare, as described above under the
heading ‘‘If I am a beneficial owner, how do I register in advance if I want to attend and vote at the 2021 Annual Meeting?’’

Q: HOW DO I VOTE MY SHARES?
If you are a Stockholder of Record:

By Internet Before the 2021
Annual Meeting*
(24 hours a day):

www.envisionreports.com/KEYS

Follow the voting instructions you receive
from your stock brokerage firm, bank, or
nominee.

By Internet During the 2021
Annual Meeting*:

www.meetingcenter.io/220281256
Password is KEYS2021

www.meetingcenter.io/220281256
Password is KEYS2021

1-800-652-8683

Follow the voting instructions you receive
from your stock brokerage firm, bank, or
nominee. Telephone voting may be not
available through your stock brokerage
firm, bank, or nominee.

Mark, sign, and date your proxy card and
return it in the postage-paid envelope we
have provided or return it to Proxy
Services, c/o Computershare Investor
Services, P.O. Box 43102, Providence, RI
02940-5068.

Follow the voting instructions you receive
from your stock brokerage firm, bank, or
nominee.

By Telephone*
(24 hours a day, prior to 1:00 a.m.
Central Time on March 18, 2021):

By Mail:

*

If you are a Beneficial Owner:

While Keysight, Computershare, and Broadridge do not charge you any fees for voting by internet or telephone, there may be related costs from
other parties, such as usage charges from internet access providers and telephone companies, for which you are responsible.
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If you want to vote by telephone before the meeting, your votes must be submitted by 1:00 a.m. Central Time, on March 18, 2021. If you
want to vote by internet, your votes can be submitted before and during the 2021 Annual Meeting (beneficial owners must register in
advance with Computershare to be able to vote during the 2021 Annual Meeting). Voting prior to the 2021 Annual Meeting, whether by
telephone, internet, or mail (if you requested a paper proxy card) will not affect your right to attend the virtual 2021 Annual Meeting. If you
are a beneficial owner, you must register in advance with Computershare to attend the 2021 Annual Meeting, even if you do not intend
to vote during the meeting.

Q: CAN I REVOKE MY PROXY OR CHANGE MY VOTE?
A:

You may revoke your proxy card or change your voting instructions prior to the vote at the 2021 Annual Meeting. You may enter a
new vote by using the internet or telephone (if available through your broker, bank, or nominee) or by mailing a new proxy card or new
voting instruction form bearing a later date (which will automatically revoke your earlier voting instructions) or by attending and voting
at the 2021 Annual Meeting (beneficial owners must register in advance with Computershare to attend and vote at the 2021 Annual
Meeting). Your attendance at the 2021 Annual Meeting will not cause your previously granted proxy to be revoked unless you
specifically so request.

Q: WILL I BE ABLE TO ASK A QUESTION DURING THE 2021 ANNUAL MEETING?
A:

Yes, all stockholders attending the 2021 Annual Meeting will be able to submit a question during the meeting. You must be in logged
in to the virtual meeting at www.meetingcenter.io/220281256 and follow the instructions on the meeting page on how to post a
question or comment. If your question is properly submitted during the meeting, your question may be answered in the meeting or
we may hold your question and respond to it after the meeting. Questions on similar topics may be combined and answered
together.

Q: WHAT IF I ENCOUNTER TECHNICAL DIFFICULTIES OR HAVE TROUBLE ACCESSING THE 2021
ANNUAL MEETING?
A:

Click the ‘‘Additional Information’’ box on the log in screen to review additional instructions or call the Shareholder Contact Center
at +1 (877) 373-6374 (toll-free).

Q: WHAT IF THE COMPANY ENCOUNTERS TECHNICAL DIFFICULTIES DURING THE 2021 ANNUAL
MEETING?
A:

If we experience technical difficulties during the meeting (e.g., a temporary or prolonged power outage), our Chairman will determine
whether the meeting can be promptly reconvened (if the technical difficulty is temporary) or whether the meeting will need to be
reconvened at a later time or another day (if the technical difficulty is more prolonged). In any situation, we will promptly notify
stockholders of the decision via www.meetingcenter.io/220281256.

Q: WHY DID I RECEIVE A ONE-PAGE NOTICE IN THE MAIL REGARDING THE INTERNET AVAILABILITY
OF PROXY MATERIALS INSTEAD OF A PRINTED SET OF PROXY MATERIALS?
A:

In accordance with rules and regulations adopted by the SEC, instead of mailing a printed copy of our proxy materials to each
stockholder of record, we are furnishing proxy materials, including this Proxy Statement and our 2020 Annual Report to
Stockholders, by providing access to such documents on the internet. Stockholders will not receive printed copies of the proxy
materials unless they request them. Commencing on or about February [5], 2021, a Notice was sent to our stockholders who did
not request printed copies of the proxy materials. The Notice instructs you how to access and review the proxy materials on the
internet and how to submit your proxy via the internet. If you would like to receive a paper or email copy of our proxy materials, please
follow the instructions for requesting such materials in the Notice.
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Q: WHY AM I RECEIVING PROXY MATERIALS?
A:

You are receiving proxy materials because you were an owner of Keysight common stock as of the Record Date. You are invited to
attend the 2021 Annual Meeting and are requested to vote on the proposals described in this Proxy Statement.

Q: WHAT IS INCLUDED IN THE PROXY MATERIALS?
A:

The proxy materials consist of the Proxy Statement and the 2020 Annual Report to Stockholders. If you requested printed versions
of proxy materials by mail, these materials also include the proxy card or voting instruction form.

Q: WHAT INFORMATION IS CONTAINED IN THESE PROXY MATERIALS?
A:

The information included in this Proxy Statement relates to the proposals to be voted on at the 2021 Annual Meeting, the voting
process, the compensation of our directors and highest paid officers, and certain other required information. The information
included in our 2020 Annual Report to Stockholders relates to our annual report for our last fiscal year, ended October 31, 2020,
which was filed with the SEC and which contains our audited consolidated financial statements, management’s discussion and
analysis, risk factors, and certain other required information.

Q: WHAT PROPOSALS WILL BE VOTED ON AT THE 2021 ANNUAL MEETING?
A:

There are four proposals scheduled to be voted on at the 2021 Annual Meeting:
• the election of three directors for a 3-year term;
• the ratification of the Audit and Finance Committee’s appointment of PricewaterhouseCoopers LLP as Keysight’s independent
registered public accounting firm;
• an advisory vote to approve the compensation of Keysight’s NEOs; and
• an advisory vote on the frequency of future stockholder votes to approve the compensation of Keysight’s NEOs.

Q: WHAT IS THE KEYSIGHT BOARD’S VOTING RECOMMENDATION?
A:

Keysight’s Board recommends that you vote your shares:
• FOR each of the director nominees;
• FOR the ratification of the Audit and Finance Committee’s appointment of PricewaterhouseCoopers LLP as Keysight’s
independent registered public accounting firm;
• FOR the approval of the compensation of Keysight’s NEOs; and
• FOR every ‘‘1 year’’ on the frequency of future stockholder votes to approve the compensation of Keysight’s NEOs.

Q: WHAT SHARES OWNED BY ME CAN BE VOTED?
A:

All shares owned by you as of Record Date, whether as a stockholder of record or as a beneficial owner, may be voted. You may
cast one vote for each share of common stock that you held on Record Date. On Record Date, Keysight had 186,084,525 shares
of common stock issued and outstanding.
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Q: WHAT EFFECT DOES VOTING FOR, AGAINST, OR ABSTAIN HAVE ON EACH PROPOSAL?
A:

For proposal 1 (election of directors), your vote may be cast FOR or AGAINST one or more of the director nominees, or you may
ABSTAIN from voting with respect to one or more of the director nominees. Shares voting ABSTAIN have no effect on the election
of directors.
For proposals 2 (ratification of appointment of the independent registered public accounting firm) and 3 (approval of the
compensation of Keysight’s NEOs), your vote may be cast FOR or AGAINST or you may ABSTAIN. If you ABSTAIN, it has the same
effect as a vote AGAINST proposals 2 and 3.
For proposal 4 (approval of the frequency of future stockholder votes to approve the compensation of Keysight’s NEOs), your vote
may be cast for every "1 year," "2 years," "3 years" or "ABSTAIN." Shares voting ABSTAIN have no effect on proposal 4.
Any shares represented by proxies that are marked to ABSTAIN from voting on a proposal will be counted as ‘‘present’’ in
determining whether we have a quorum.

Q: WHAT HAPPENS IF I SUBMIT MY VOTING INSTRUCTION FORM WITH NO VOTING INSTRUCTIONS?
A:

If you are a shareholder of record and you sign your proxy card with no voting instructions (meaning, you choose neither FOR,
AGAINST, nor ABSTAIN), your shares will be voted in accordance with the management’s recommendations for such proposal.
If you are a beneficial owner and you sign your voting instruction form with no voting instructions (meaning, you choose neither FOR,
AGAINST, nor ABSTAIN), your shares will be treated as follows:
• On routine matters, your broker, bank, or nominee may, in its discretion, either leave your shares unvoted or vote your shares. Only
Proposal 2 (ratification of appointment of the independent registered public accounting firm) is considered a routine matter.
• On non-routine matters, your bank, broker, or nominee may not vote your shares without your instruction, and your shares will
have no effect on the outcome of these matters (‘‘broker non-vote’’). Proposals 1 (election of directors), 3 (approval of the
compensation of Keysight’s NEOs), and 4 (approval of the frequency of future stockholder votes to approve the compensation of
Keysight’s NEOs) are considered non-routine matters.
Whether you are a shareholder of record or a beneficial owner, if you sign your proxy card or voting instruction form but provide no
voting instructions, your shares will be counted as ‘‘present’’ for the purposes of determining a quorum.

Q: WHAT IS THE VOTING REQUIREMENT TO APPROVE EACH OF THE PROPOSALS?
A:

Proposal 1, Election of Directors: Under our majority voting standard, in uncontested elections of directors, such as this election,
each director must be elected by the affirmative vote of a majority of the votes cast by the shares present at the 2021 Annual Meeting
or represented by proxy and entitled to vote. A ‘‘majority of the votes cast’’ means that the number of votes cast FOR a director must
exceed 50% of the votes cast with respect to that director. Abstentions and broker non-votes will not count as a vote FOR or
AGAINST a nominee’s election and thus will have no effect in determining whether a director nominee has received a majority of the
votes cast.
Our Board has adopted a policy under which, in uncontested elections, an incumbent director nominee who does not receive the
required votes for re-election is expected to tender his or her resignation to our Board. The Nominating and Corporate Governance
Committee, or another duly appointed Committee of the Board, will determine whether to accept or reject the tendered resignation
generally within 90 days after certification of the election results. Keysight will publicly disclose the Committee’s determination
regarding the tendered resignation and the rationale behind the decision in a Current Report on Form 8-K filed with the SEC.
Proposal 2, Ratification of Appointment of the Independent Registered Public Accounting Firm: The appointment of PwC as our
independent registered public accounting firm requires the affirmative vote of a majority of shares present at the 2021 Annual
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Meeting and entitled to vote on the proposal. Abstentions will have the same effect as a vote against this proposal. This proposal is
a routine proposal on which a broker or other nominee is generally empowered to vote in the absence of voting instructions from the
beneficial owner, so broker non-votes are unlikely to result from this proposal.
Proposal 3, Approval of the Compensation of Keysight’s Named Executive Officers: The advisory vote regarding approval of the
compensation of Keysight’s NEOs requires the affirmative vote of a majority of shares present at the 2021 Annual Meeting and
entitled to vote on the proposal. Abstentions will have the same effect as votes against this proposal. Broker non-votes will have no
effect on this proposal as brokers are not entitled to vote on this proposal in the absence of voting instructions from the beneficial
owner.
Proposal 4, Advisory Vote on Frequency of Future Stockholder Votes on Executive Compensation: The frequency (every 1 year,
2 years or 3 years) receiving the greatest number of votes will be considered the frequency recommended by stockholders.
Abstentions and broker non-votes will have no effect on this proposal.

Q: WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE NOTICE, PROXY CARD, OR VOTING
INSTRUCTION FORM?
A:

It means your shares are registered differently or are in more than one account. For each Notice you receive, please enter your vote
on the internet for each control number you have been assigned. If you receive paper copies of proxy materials, please provide
voting instructions for all proxy cards and voting instruction forms you receive.

Q: WHERE CAN I FIND THE VOTING RESULTS OF THE 2021 ANNUAL MEETING?
A:

Keysight will announce preliminary voting results at the Annual Meeting and publish preliminary or, if available, final results in a Form
8-K within four business days of the Annual Meeting.

Q: WHAT HAPPENS IF ADDITIONAL PROPOSALS ARE PRESENTED AT THE 2021 ANNUAL MEETING?
A:

Other than the four proposals described in this Proxy Statement, Keysight does not expect any matters to be presented for a vote
at the 2021 Annual Meeting. If you grant a voting proxy, the persons named as proxy holders, Ronald S. Nersesian, Keysight’s
Chairman of the Board, President and Chief Executive Officer, and Jeffrey K. Li, Keysight’s Senior Vice President, General Counsel
and Secretary, will have the discretion to vote your shares on any additional matters properly presented for a vote at the meeting. If
for any unforeseen reason, any one or more of Keysight’s nominees is not available as a candidate for director, the persons named
as proxy holders will vote your proxy for such other candidate or candidates as may be nominated by the Board.

Q: WHAT IS THE QUORUM REQUIREMENT FOR THE 2021 ANNUAL MEETING?
A:

The quorum requirement for holding the Annual Meeting and transacting business is a majority of the outstanding shares entitled to
be voted. Your shares are counted as ‘‘present’’ at the 2021 Annual Meeting if you vote through the internet during the 2021 Annual
Meeting or properly submit your proxy card or voting instruction form before the 2021 Annual Meeting. Abstentions and broker
non-votes are counted as ‘‘present’’ for the purpose of determining the presence of a quorum. Votes voted by a broker, bank, or
nominee who has discretionary voting power and exercises such discretion to vote your shares on a proposal where you did not
provide voting instructions are counted as ‘‘present’’ for the purpose of determining the presence of a quorum.

Q: WHO WILL COUNT THE VOTE?
A:

A representative of Computershare will tabulate the votes and act as the inspector of election.
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Q: IS MY VOTE CONFIDENTIAL?
A:

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that protects your
voting privacy. Your vote will not be disclosed either within Keysight or to third parties except (i) as necessary to meet applicable legal
requirements, (ii) to allow for the tabulation of votes and certification of the vote, and (iii) to facilitate a successful proxy solicitation by
the Board. Occasionally, stockholders provide written comments on their proxy card, which are then forwarded to Keysight’s
management.

Q: WHO IS SOLICITING MY PROXY?
A:

Georgeson, Inc. (‘‘Georgeson’’) is soliciting proxies to be used at the 2021 Annual Meeting for the purposes set forth in the foregoing
Notice.

Q: WHO WILL BEAR THE COST OF SOLICITING VOTES FOR THE 2021 ANNUAL MEETING?
A:

Keysight will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials. Keysight has
retained the services of Georgeson to aid in the solicitation of proxies from banks, brokers, nominees and intermediaries. Keysight
estimates that it will pay Georgeson a fee of $11,000 for its services. In addition to the mailing of these proxy materials, the solicitation
of proxies or votes may be made in person, by telephone or by electronic communication by Keysight’s directors, officers and
employees, who will not receive any additional compensation for such solicitation activities. In addition, Keysight may reimburse
brokerage firms and other persons representing beneficial owners of shares for their expenses in forwarding solicitation material to
such beneficial owners.

Q: HOW MAY I ACCESS AN ELECTRONIC LIST OF STOCKHOLDERS OF RECORD ENTITLED TO VOTE AT
THE 2021 ANNUAL MEETING?
A:

We will make available an electronic list of stockholders of record as of Record Date for inspection by stockholders from March 8,
2021 through March 18, 2021. To access the electronic list during these dates, please send your request, along with proof of
ownership, by email to investor.relations@keysight.com. You will receive confirmation of your request and instructions on how to
view the electronic list. The list will also be available to stockholders at www.meetingcenter.io/220281256 during the live webcast
of the 2021 Annual Meeting.

Q: MAY I PROPOSE ACTIONS FOR CONSIDERATION AT NEXT YEAR’S ANNUAL MEETING OR NOMINATE
INDIVIDUALS TO SERVE AS DIRECTORS?
A:

Stockholders of record may submit proposals for consideration at future Annual Meetings, including director nominations. If you are
a beneficial owner, you can contact the bank or financial institution that holds your shares for information about how to register your
shares directly in your name as a stockholder of record.
Stockholder Proposals for Inclusion in the Proxy Materials: In order for a stockholder proposal to be considered for inclusion
in Keysight’s proxy statement for an Annual Meeting, the written proposal must be received by Keysight not less than 120 calendar
days before the date Keysight’s proxy statement was released to the stockholders in connection with the previous year’s Annual
Meeting and should satisfy the requirements in Keysight’s Bylaws. Keysight’s proxy statement in connection with the 2021 Annual
Meeting was released to the stockholders on February 5, 2021, and thus, a written stockholder proposal for inclusion in the proxy
materials for the 2022 Annual Meeting must be received by Keysight no later than the close of business on October 8, 2021. Such
proposal also must satisfy the requirements in Keysight’s Bylaws and comply with SEC’s regulations regarding the inclusion of
stockholder proposals in Keysight-sponsored proxy materials.
Stockholder Proposals for Consideration at the 2022 Annual Meeting, but not for Inclusion in the Proxy Materials: In
order for a stockholder proposal to be raised from the floor during an Annual Meeting but not be included in the proxy statement,
the written notice must be received by Keysight not less than 90 days and not more than 120 days before the first anniversary of the
previous year’s Annual Meeting and should satisfy the requirements in Keysight’s Bylaws. Keysight’s 2021 Annual Meeting will take
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place on March 18, 2021 and thus, a written notice of a stockholder proposal to be considered at the 2022 Annual Meeting, but not
included in the proxy materials, must be received by Keysight no earlier than the close of business on November 18, 2021 and no
later than the close of business on December 20, 2021. Such notice also must satisfy the requirements in Keysight’s Bylaws and
comply with SEC’s regulations regarding the submission of notices to raise a stockholder proposal from the floor during an Annual
Meeting.
Nomination of Director Candidates: Keysight’s Bylaws permit stockholders to nominate directors at an Annual Meeting. In order
for a stockholder to make a director nomination at an Annual Meeting, the written notice must be received by Keysight not less than
90 days and not more than 120 days before the first anniversary of the previous year’s Annual Meeting and should contain such
information as required under Keysight’s Bylaws. Keysight’s 2021 Annual Meeting will take place on March 18, 2021, and thus, a
written notice of a stockholder director nomination must be received by Keysight no earlier than the close of business on
November 18, 2021 and no later than the close of business on December 20, 2021. Such notice also must satisfy the requirements
in Keysight’s Bylaws and comply with SEC’s regulations regarding shareholder director nomination proposals.
Copy of Bylaw Provisions: You may contact the Keysight Corporate Secretary at Keysight’s corporate headquarters for a copy
of the relevant bylaw provisions regarding the requirements for making stockholder proposals and nominating director candidates.
Additionally, a copy of Keysight’s Bylaws can be accessed on the Keysight Investor Relations website at investor.keysight.com. Click
on ‘‘Corporate Governance’’ and then ‘‘Governance Policies’’ on the left-hand side of the screen.

Q: HOW DO I OBTAIN A SEPARATE SET OF PROXY MATERIALS IF I SHARE AN ADDRESS WITH OTHER
STOCKHOLDERS?
A:

To reduce expenses, in some cases, we are delivering one set of the proxy materials or, where applicable, one Notice to certain
stockholders who share an address, unless otherwise requested by one or more of the stockholders. For stockholders receiving
hard copies of the proxy materials, a separate proxy card for each stockholder is included with the proxy materials. For stockholders
receiving a Notice, the Notice will instruct you as to how you may access and review all of the proxy materials on the internet. The
Notice also instructs you how you may submit your proxy on the internet.
If you are a stockholder of record and you received only one set of the proxy materials or one Notice, you may request separate
copies at no additional cost to you by contacting Computershare by email at web.queries@computershare.com or by phone at
(877) 373-6374 (toll-free) or +1 (781) 575-2879. If you received a Notice and you would like to receive a paper or email copy of our
proxy materials, you should follow the instructions for requesting such materials in the Notice.
If you are a beneficial owner, and you would like to receive additional copies of proxy materials, please notify your broker, bank, or
other nominee.
You may receive a copy of Keysight’s Annual Report on Form 10-K for the Fiscal Year 2020, without charge, by sending
a written request to Keysight Technologies, Inc., 1400 Fountaingrove Parkway, Santa Rosa, California 95403,
Attn: Investor Relations, or by email to proxy.inquiry@keysight.com. The Annual Report on Form 10-K is also available
at investor.keysight.com.

Keysight Technologies, Inc.
1400 Fountaingrove Parkway
Santa Rosa, CA 95403
Dated: February 3, 2021
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Other Information

NOTE ABOUT FORWARD LOOKING STATEMENTS
This Proxy Statement includes estimates, projections, statements relating to our business plans, objectives, and expected operating
results that are ‘‘forward-looking statements’’ within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of
the Securities Act, and Section 21E of the Exchange Act. Forward-looking statements may appear throughout this Proxy Statement.
These forward-looking statements generally are identified by the words ‘‘committed to, ‘‘strive’’ ‘‘believe,’’ ‘‘expect,’’ ‘‘estimate,’’ ‘‘intend,’’
‘‘strategy,’’ ‘‘future,’’ ‘‘opportunity,’’ ‘‘plan,’’ ‘‘may,’’ ‘‘should,’’ ‘‘will,’’ ‘‘would,’’ ‘‘will be,’’ ‘‘will continue,’’ ‘‘will likely result,’’ and similar
expressions. Forward-looking statements are based on current expectations and assumptions that are subject to risks and uncertainties
that may cause actual results to differ materially. We describe risks and uncertainties that could cause actual results and events to differ
materially in ‘‘Risk Factors,’’ ‘‘Quantitative and Qualitative Disclosures about Market Risk,’’ and ‘‘Management’s Discussion and Analysis
of Financial Condition and Results of Operations’’ sections of our Forms 10-K and 10-Q. We undertake no obligation to update or revise
publicly any forward-looking statements, whether because of new information, future events, or otherwise.

WEBSITES REFERENCED IN THIS PROXY STATEMENT
The content of the websites referred to in this proxy statement are not incorporated by reference into this proxy statement.
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Your vote matters – here’s how to vote!
You may vote online or by phone instead of mailing this card.
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Before the meeting: Go to
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Using a black ink pen, mark your votes with an X as shown in this example.
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A Proposals — The Board of Directors
1. Election of Directors:
For

Against Abstain

01 - Ronald S. Nersesian

Against Abstain

For

02 - Charles J. Dockendorff

2. To ratify the Audit and Finance Committee’s appointment of
PricewaterhouseCoopers LLP as Keysight’s independent
registered public accounting firm.

4. To approve, on a non-binding advisory basis, the
frequency of the stockholder vote on the
compensation of Keysight’s named executive officers.

For

For

Against Abstain

Against Abstain

+

03 - Robert A. Rango

3. To approve, on a non-binding advisory basis, the compensation
of Keysight’s named executive officers.

For

Against Abstain

1 Year 2 Years 3 Years Abstain

B Authorized Signatures — This section must be completed for your vote to count. Please date and sign below.
Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or custodian, please give
full title.
Date (mm/dd/yyyy) — Please print date below.
Signature 1 — Please keep signature within the box.
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The Keysight Technologies, Inc. 2021 Annual Meeting of Stockholders will be held on
Thursday, March 18, 2021 via Live Webcast at 8:00 a.m., Pacific Time, virtually via the Internet at www.meetingcenter.io/220281256.
To access the virtual meeting, you must have the information that is printed in the shaded bar
located on the reverse side of this form.
The password for this meeting is KEYS2021.
The Notice of Annual Meeting, Proxy Statement and Annual Report are available at www.envisionreports.com/KEYS

Small steps make an impact.
Help the environment by consenting to receive electronic
delivery, sign up at www.envisionreports.com/KEYS
IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

Proxy — Keysight Technologies, Inc.

+

Annual Meeting of Stockholders—March 18, 2021
This Proxy is solicited on Behalf of the Board of Directors
The undersigned hereby appoints Ronald S. Nersesian and Jeffrey K. Li, and each of them, as proxies for the undersigned, with full power of substitution, to
act and to vote all the shares of Common Stock of Keysight Technologies, Inc. held of record by the undersigned on January 19, 2021, at the Annual Meeting
of Stockholders to be held on Thursday, March 18, 2021, or any postponement or adjournment thereof.
IMPORTANT—This Proxy must be signed and dated on the reverse side.
THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE,
THIS PROXY WILL BE VOTED FOR PROPOSALS 1, 2, AND 3 AND FOR 1 YEAR ON PROPOSAL 4.
In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the Annual Meeting.
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED
If you vote by telephone or the Internet, please DO NOT mail back this proxy card.
(Continued and to be voted on reverse side.)

C Non-Voting Items
Change of Address — Please print new address below.

Comments — Please print your comments below.

Meeting Attendance
Mark box to the right if
you plan to attend the
Annual Meeting.

+

