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Option Exercises and Stock Vested

The following table provides information for fiscal 2016 for our Named Executive Officers on stock option exercises
during fiscal 2016, including the number of shares acquired on exercise, and the vesting of restricted stock, and, in
each case, the values realized there from.

Option Awards Stock Awards
Number Number
Value Realized of Value Realized
of Shares
Shares

Acquired Acquired

on on Exercise at on Vesting

Exercise Vesting
Name # ) # %
Edward J. Richardson — $ — — $ —
Wendy S. Diddell — $ — — $ —
Gregory J. Peloquin ~ — $ — — $ —
Robert J. Ben — $ — — $ —
Kathleen S. Dvorak 22,500 $ 14,102 — $ —
James M. Dudek, Jr. — $ — — $ —

Employment Agreements

Pursuant to the terms of her employment agreement dated June 1, 2004, as amended December 23, 2015, Wendy
Diddell is employed as Executive Vice President, Chief Operating Officer. Under the terms of the employment
agreement, Ms. Diddell received an initial base salary of $185,000 and a bonus opportunity of up to 50% of her then
current base salary. Either the Company or Ms. Diddell may terminate her employment at any time for any reason,
and upon any such a termination, the Company will be obligated to pay Ms. Diddell her then annual base salary for
twelve months following such termination. During her employment term and for one year after termination for any
reason, Ms. Diddell is prohibited from competing against the Company. Ms. Diddell’s employment with the Company
is for an indefinite term, during which she is employed on an at-will basis.

Gregory J. Peloquin is employed as Executive Vice President, Power and Microwave Technologies Group under an
employment agreement dated June 26, 2014, pursuant to which he received an initial base salary of $309,000 and a
bonus opportunity of up to 50% of his then current base salary. Pursuant to the terms of his employment agreement,
Mr. Peloquin’s employment may be terminated by Mr. Peloquin by providing sixty-day written notice to the Company.
If the Company terminates Mr. Peloquin for any reason other than for cause, disability or death, the Company will be
obligated to pay Mr. Peloquin his then annual base salary for twelve months following such termination. During his
employment term and for one year after termination for any reason, Mr. Peloquin is prohibited from competing

Explanation of Responses: 3
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against the Company. Mr. Peloquin’s employment with the Company is for a five year term, during which he is
employed on an at-will basis.

Robert J. Ben is employed as Executive Vice President, Chief Financial Officer and Corporate Secretary under an
employment agreement dated August 4, 2015, pursuant to which he received an initial base salary of $270,000 and a
bonus opportunity of up to 50% of his then current base salary. Pursuant to the terms of his employment agreement,
Mr. Ben’s employment may be terminated by Mr. Ben by providing sixty-day written notice to the company. If the
Company terminates Mr. Ben for any reason other than for cause, disability or death, the Company will be obligated
to pay Mr. Ben his then annual base salary for twelve months following such termination. During his employment
term and for one year after termination for any reason, Mr. Ben is prohibited from competing against the Company.
Mr. Ben’s employment with the Company is for a three year term, during which he is employed on an at-will basis.
The term shall be extended automatically for successive one-year periods unless written notice of nonrenewal is
provided to Mr. Ben or the Company within 60 days prior to the expiration of the Employment Term.
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On May 30, 2015 the Company announced the retirement of Kathleen S. Dvorak, effective upon the naming of her
successor, and entered into an agreement whereby she will be paid under the terms of her employment agreement. Ms.
Dvorak’s severance is equal to her current annual base salary plus her annual bonus opportunity at target and will be
paid in substantially equal installments on the Company’s regular payroll dates over a period of one year. Ms. Dvorak
terminated her employment with Richardson on August 28, 2015.

Pursuant to the terms of his employment agreement dated December 17, 2007, Mr. Dudek is employed as Corporate
Controller and Chief Accounting Officer. Under the terms of his employment agreement, Mr. Dudek received an
initial base salary of $185,000 and an initial bonus opportunity of up to 35% of his then current base salary. The
company may terminate his employment at any time for any reason, other than cause, and upon such a termination,
the Company will be obligated to pay Mr. Dudek his then annual base salary and earned bonus over a six-month
period following such termination. During his employment term and for one year after termination for any reason, Mr.
Dudek is prohibited from competing against the Company. The agreement is for an indefinite term, during which Mr.
Dudek is employed on an at-will basis.

Mr. Richardson does not have an employment agreement with the Company.

Potential Payment upon Termination or Change in Control

The following table shows potential payments to our Named Executive Officers under existing contracts, agreements,
plans or arrangements for various scenarios under termination or a change in control, assuming a May 28, 2016,
termination date or change in control.

Termination
for Cause or Voluntary Termination Termination
Voluntary Termination without Change by
Name Termination for Good Death Disability C b in Executive
without Reason by ause by Control  for any
Good Executive Company Reason
Reason
Edward J. Richardson ~ $ — $— $ — % — $— $— $—
Wendy S. Diddell (D 390,942 390,942 — — 390,942 390,942 390,942
Gregory J. Peloquin — — — — 318,270 — —
Robert J. Ben — — — — 270,000 270,000 —
Kathleen S. Dvorak @) 610,971 610,971 610,971 610,971
James M. Dudek, Jr. ®  — 294.406 — — 294,406 — —

Explanation of Responses: 5
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Ms. Diddell’s severance would be an amount equal to her current base salary and would be paid in substantially
equal installments on the Company’s regular payroll dates over a period of one year.

Represents amounts actually payable to Ms. Dvorak in connection with her termination of employment on August

5 28, 2015. Ms. Dvorak’s severance is equal to her current annual base salary plus her annual bonus opportunity at
target and will be paid in substantially equal installments on the Company’s regular payroll dates over a period of
one year.

Mr. Dudek’s severance would be an amount equal to his current annual base salary and earned annual bonus paid in
substantially equal installments on the Company’s regular payroll dates over a period of six months.
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PROPOSAL 3 - ADVISORY VOTE REGARDING COMPENSATION OF NAMED EXECUTIVE OFFICERS

The Company’s stockholders have the opportunity to approve, by means of a non-binding advisory vote, the
compensation of its Named Executive Officers as disclosed in this proxy statement.

This proposal, popularly known as “say-on-pay,” enables stockholders to express or withhold their approval of the
Company’s executive compensation program in general. The vote is intended to provide an assessment by the
Company’s stockholders of its overall executive compensation program and not of any one or more particular elements
of that program. The Compensation Committee and the full Board intend to consider and take into account the
outcome of this non-binding advisory vote in making future executive compensation decisions. Because this vote is
advisory and non-binding, it will not necessarily affect or otherwise limit any future compensation of any of the
Named Executive Officers.

The Company’s executive compensation program is described in the “Compensation Discussion and Analysis” section of
this proxy statement and the related tables and narrative discussion. Stockholders are strongly urged to read this
material in its entirety to obtain an informed understanding of the compensation programs for our executives.

The Company believes that its executive compensation program is aligned with the long-term interests of its
stockholders. In addition to enabling the Company to attract and retain executive officers of the necessary caliber, its
executive compensation program has as its objectives (i) motivating executives by providing performance-based
incentives to achieve the Company’s annual financial goals and long-term business strategies; and (ii) aligning the
interests of executives with those of stockholders by rewarding its executives for individual and corporate
performance measured against its goals and plans and by granting stock options and other equity-based compensation.

The Company believes that its executive compensation program satisfies these objectives and does so in a
straightforward manner. The Company’s executive compensation program consists of cash compensation and
long-term incentive compensation. Cash compensation is paid in the form of a base salary and a performance bonus
based on financial and personal performance, and long-term incentive compensation is paid in the form of stock
options.

For these reasons and the reasons elaborated more fully in the “Compensation Discussion and Analysis” section and the
related tables and narrative discussion, the Board of Directors requests stockholders to approve the following
resolution:

Explanation of Responses: 7
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Resolved, that the stockholders approve the compensation paid to the Company’s Named Executive Officers, as
disclosed in this proxy statement, including the “Compensation Discussion and Analysis” section and the related
compensation tables and narrative discussion.

The Board of Directors has adopted a policy providing for annual “say-on-pay” advisory votes. Accordingly, the next
“say-on-pay”’ vote will occur in 2017.

Our Board of Directors recommends that you vote “FOR” the approval of the compensation of our Named Executive
Officers.
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STOCKHOLDER PROPOSALS FOR 2017 ANNUAL MEETING

Any stockholder proposal intended to be considered for inclusion in the proxy statement for presentation at the 2017
Annual Meeting must be received by the Company by April 21, 2017. The proposal must be in accordance with the
provisions of Rule 14a-8 promulgated by the Securities and Exchange Commission. It is suggested that the proposal
be submitted by certified mail, return receipt requested. Stockholders who intend to present a proposal at the 2017
Annual Meeting without including such proposal in the Company’s proxy statement must provide the Company notice
of such proposal no later than July 5, 2017. The Company reserves the right to reject, rule out of order or take other
appropriate action with respect to any proposal that does not comply with these and other applicable requirements.

OTHER MATTERS

Annual Report

Our Annual Report on Form 10-K for the 2016 fiscal year accompanies this proxy statement, but is not deemed a part
of the proxy soliciting material.

A copy of the 2016 Form 10-K report as required to be filed with the Securities and Exchange Commission, excluding
exhibits, will be mailed to stockholders without charge upon written request to: Richardson Electronics, Ltd., 40W267
Keslinger Road, P.O. Box 393, LaFox, Illinois 60147-0393, Attention: Secretary. Exhibits to the Form 10-K will be
mailed upon similar request and payment of specified fees. The 2016 Form 10-K is also available through the
Securities and Exchange Commission’s Internet web site (www.sec.gov).

Householding Information

Some banks, brokers and other nominee record holders may be participating in the practice of “householding.” This
means that only one copy of either the notice of Internet availability of the proxy statement or of this proxy statement
and Annual Report on Form 10-K may have been sent to multiple stockholders sharing an address unless the
stockholders provide contrary instructions. We will promptly deliver a separate copy of these documents to you if you
call or write us at: Richardson Electronics, Ltd., 40W267 Keslinger Road, P.O. Box 393, LaFox, Illinois 60147-0393,
Attention: Secretary; telephone (630) 208-2200.

Explanation of Responses: 9
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If you want to receive separate copies of our proxy statements and annual reports to stockholders in the future, or if
you are receiving multiple copies and would like to receive only one copy for your household, you should contact
your bank, broker or other nominee record holder, or you may contact us at the above address or telephone number.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors and persons who
may be deemed to own beneficially more than 10 percent of our stock to file initial reports of ownership and reports of
changes in ownership with the SEC and NASDAQ. Executive officers, directors and greater than 10 percent beneficial
owners are required by SEC regulations to furnish us with copies of all Section 16(a) forms they file. Based solely on
a review of the copies of such forms furnished to us and written representations from our executive officers and
directors, we believe that during fiscal 2016, all Section 16(a) filing requirements applicable to our executive officers,
directors and greater than 10 percent beneficial owners were complied with on a timely basis.

Code of Conduct and Ethics

We have adopted a written code of conduct and ethics that applies to all directors, officers and employees, including
the Chief Executive Officer and Chief Financial Officer. A current copy of the code is posted on our website, which is
located at www.rell.com under “Investor Relations” and may be obtained without charge from our Legal Department,
Richardson Electronics, Ltd., 40W267 Keslinger Road, P.O. Box 393, LaFox, Illinois 60147-0393. In addition, we
intend to post on our website all disclosures that are required by law or NASDAQ listing standards concerning any
amendments to, or waivers from, any provision of the code.
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Our policies and practices include ethical and legal standards which must be followed by employees in conducting our
business. Compliance with laws and regulations is specifically required. Every employee has the right and duty to
report to the Company, to the extent not contrary to local law, any conduct which does not conform to these ethical
and legal standards. We established the Richardson Hot Line to receive reports of possible wrongdoing and to answer
questions about business conduct. Calls go directly to our Internal Audit Representative, or Audit Committee
Representative.

Also, employees may report violations directly to appropriate government officials. Hotline posters explaining the
procedure for making and handling Hot Line/Open Line calls are posted in our facilities and on our intranet for all
employees to review. Employees at any level can call directly when they have a business conduct issue, without fear
of reprisal.

Stockholder Communications

Stockholders may communicate with our Board of Directors by writing to Richardson Electronics, Ltd., Board of
Directors, 40W267 Keslinger Road, P.O. Box 393, LaFox, Illinois 60147-0393.

Other Matters before the Annual Meeting

As of the date of this proxy statement, we know of no other business likely to be brought before the meeting. If other
matters do come before the meeting, the persons named in the form of proxy or their substitute will vote said proxy
according to their best judgment.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up
until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your proxy
card in hand when you access the web site and follow the instructions to obtain your records and to
create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials, you can
consent to receiving all future proxy statements, proxy cards and annual reports electronically via
e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to
vote using the Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern

Time the day before the cut-off date or meeting date. Have your proxy card in hand when you call
and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided
or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, KEEP THIS PORTION FOR YOUR RECORDS

MARK
BLOCKS
BELOW IN
BLUE OR

Explanation of Responses: 12
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BLACK

INK AS

FOLLOWS:

THIS

PROXY

CARD IS

VALID

ONLY DETACH AND RETURN THIS PORTION ONLY

WHEN

SIGNED

AND

DATED.
To withhold
authority to
vote for any
individual
nominee(s),
mark “For
All Except”

For WithholdFor All and write
All All Except the

number(s)
of the
nominee(s)
on the line
below.

The Board

of

Directors

recommends

you vote

FOR

the

following:

Election
1. of
Directors
Nominees

Edward J. Richardson 02 Paul J.

01 Plante 03 Jacques Belin
04 James Benham 05 Kenneth
Halverson
The Board of Directors
recommends you vote FOR For Against Abstain
proposals 2 and 3.
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To ratify the selection of BDO
USA, LLP as the Company’s
independent registered public
accounting firm for fiscal 2017.

To approve, on an advisory basis,
the compensation of the
Company’s Named Executive
Officers.

NOTE: In their discretion the Proxies
are authorized to vote upon such
other business as may properly come
before the meeting.

For address
change/comments,
mark here.

(see

reverse

for

instructions)

YesNo

Please
indicate if
you plan to
attend this
meeting

Please sign exactly as your name(s)
appear(s) hereon. When signing as
attorney, executor, administrator, or other
fiduciary, please give full title as such.
Joint owners should each sign personally.
All holders must sign. If a corporation or
partnership, please sign in full corporate
or partnership name, by authorized

officer.

Signatidate Signature  Date
[PLEASE (Joint

SIGN Owners)
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, Form 10-K is/ are available at www.proxyvote.com.

RICHARDSON ELECTRONICS, LTD.

Annual Meeting of Stockholders

October 4, 2016 2:00 PM

This proxy is solicited by the Board of Directors

The undersigned hereby appoints Edward J. Richardson and Kathleen M. McNally as Proxies, each with the
power to appoint his/her substitute, and hereby authorizes each of them to represent and to vote, as
designated below, all the shares of Common Stock and Class B Common Stock of Richardson Electronics,
Ltd. held of record by the undersigned at the close of business on August 11, 2016 at the Annual Meeting of
Stockholders to be held on October 4, 2016 or any adjournment thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made,

this proxy will be voted in accordance with the Board of Directors’ recommendations.

Explanation of Responses: 16
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Address change/comments:

(If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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