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April 30, 2012

Dear Stockholder:

You are invited to attend the 2012 Annual Meeting of Stockholders of Monolithic Power Systems, Inc. to be held on
Thursday, June 14, 2012, at 10:00 a.m., Pacific Daylight Time, at our corporate headquarters, 79 Great Oaks
Boulevard, San Jose, CA 95119.

It is important that your shares be represented and voted whether or not you plan to attend the Annual Meeting in
person. We continue using the Securities and Exchange Commission rule that permits companies to furnish proxy
materials to stockholders over the Internet. If you are viewing the proxy statement on the Internet, you may grant your
proxy electronically via the Internet by following the instructions on the Notice Regarding the Availability of Proxy
Materials previously mailed to you and the instructions listed on the Internet site. If you have received a paper copy of
the proxy statement and proxy card, you may grant a proxy to vote your shares by completing and mailing the proxy
card enclosed with the proxy statement, or you may grant your proxy electronically via the Internet or by telephone by
following the instructions on the proxy card.  If your shares are held in “street name,” which means shares held of record
by a broker, bank, trust or other nominee, you should review the Notice Regarding the Availability of Proxy Materials
or proxy statement and voting instruction form used by that firm to determine whether and how you will be able to
submit your proxy by telephone or over the Internet. Submitting a proxy over the Internet, by telephone or by mailing
a proxy card, will ensure your shares are represented at the Annual Meeting.

Your vote is important, regardless of the number of shares that you own.

On behalf of the Board of Directors, I thank you for your participation. We look forward to seeing you on June 14.

Sincerely,

Michael R. Hsing
Chairman of the Board,  President and Chief
Executive Officer
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MONOLITHIC POWER SYSTEMS, INC.
___________________________________________________

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on June 14, 2012

To the Stockholders of Monolithic Power Systems, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Monolithic Power Systems, Inc. (the
“Company”), a Delaware corporation, will be held on Thursday, June 14, 2012, at 10:00 a.m., Pacific Daylight Time, at
the Company’s corporate headquarters at 79 Great Oaks Boulevard, San Jose, CA 95119, for the following purposes:

1.To elect three Class II directors to serve for three year terms until our annual meeting of stockholders in 2015 or
until their respective successors are duly elected and qualified. The nominees for election to our Board of Directors
are James C. Moyer, Karen A. Smith Bogart and Dr. Jeff Zhou.

2.To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
firm for the fiscal year ending December 31, 2012.

3. To hold an advisory vote on the compensation of the Company’s named executive officers.

4. To transact such other business as may properly come before the meeting or any adjournment thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.

Only stockholders of record at the close of business on April 17, 2012 are entitled to notice of and to vote at the
meeting.

Your vote is important.  All stockholders are cordially invited to attend the meeting in person. However, to assure
your representation at the meeting, we encourage you to submit your proxy as soon as possible using one of three
convenient methods: (i) by accessing the Internet site described in this proxy statement or the voting instruction form
provided to you; (ii) by calling the toll-free number; or (iii) by signing, dating and returning the enclosed proxy card
or instruction form provided to you. By submitting your proxy promptly, you will save the Company the expense of
further proxy solicitation. Any stockholder of record attending the meeting may vote in person even if he or she has
already returned a proxy.

By Order of the Board of Directors,

Saria Tseng
Vice President, General Counsel and Corporate
Secretary

San Jose, California
April 30, 2012
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MONOLITHIC POWER SYSTEMS, INC.

_________________

PROXY STATEMENT
FOR

2012 ANNUAL MEETING OF STOCKHOLDERS

_________________

INFORMATION CONCERNING SOLICITATION AND VOTING

i
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General

This Proxy Statement is being furnished to holders of common stock, par value $0.001 per share (the “Common Stock”),
of Monolithic Power Systems, Inc., a Delaware corporation (the “Company”), in connection with the solicitation of
proxies by the Company’s Board of Directors (the “Board”) for use at the Annual Meeting of Stockholders (the “Annual
Meeting”) to be held on Thursday, June 14, 2012 at 10:00 a.m., Pacific Daylight Time, and at any adjournment or
postponement thereof for the purpose of considering and acting upon the matters set forth herein.  The Annual
Meeting will be held at the Company’s corporate headquarters located at 79 Great Oaks Boulevard, San Jose, CA
95119. The telephone number at that location is (408) 826-0600.

Internet Availability of Proxy Materials

Pursuant to the rules adopted by the Securities and Exchange Commission, we have elected to provide access to our
proxy materials over the Internet. Accordingly, we are sending a Notice Regarding the Availability of Proxy Materials
to certain of our stockholders of record, and upon request we will send a paper copy of the proxy materials and proxy
card to other stockholders of record. Brokers and other nominees who hold shares on behalf of beneficial owners will
be sending their own similar notice. Stockholders will have the ability to access the proxy materials on the website
referred to in the notice or request to receive a printed set of the proxy materials. Instructions on how to request a
printed copy by mail or electronically may be found on the notice and on the website referred to in the notice,
including an option to request paper copies on an ongoing basis. We intend to make this proxy statement available on
the Internet and to mail the notice, or to mail the proxy statement and proxy card, as applicable, on or about May 3,
2012 to all stockholders of record at the close of business on April 17, 2012 (the “Record Date”).

The Company’s website is not intended to function as a hyperlink and the information contained on the Company’s
website is not intended to be part of this proxy statement. 

Record Date; Outstanding Shares

Only stockholders of record at the close of business on the Record Date are entitled to notice of, and to vote at, the
Annual Meeting and any adjournment thereof. Such stockholders are entitled to cast one vote for each share of
Common Stock held as of the Record Date on all matters properly submitted for the vote of stockholders at the
Annual Meeting. On the Record Date 34,449,250 shares of Common Stock were issued and outstanding. No shares of
the Company’s Preferred Stock were issued and outstanding. For information regarding security ownership by
management, directors, and beneficial owners of more than 5% of the Common Stock, see the section of this Proxy
Statement entitled “Security Ownership of Certain Beneficial Owners and Management.”

Procedure for Submitting Stockholder Proposals

Requirements for stockholder proposals to be considered for inclusion in the Company’s proxy materials. Proposals of
stockholders of the Company which are to be presented by such stockholders at the Company’s 2013 annual meeting
of stockholders must meet the stockholder proposal requirements contained in Rule 14a-8 of the Securities Exchange
Act of 1934, as amended (the “1934 Act”), and must be received by the Company no later than December 10, 2012 in
order that they may be included in the proxy statement and form of proxy relating to that meeting. Such stockholder
proposals should be submitted to the Company’s principal executive office located at 79 Great Oaks Boulevard, San
Jose, CA 95119, Attention: Corporate Secretary. No such stockholder proposals were received by the Company in
respect of the Annual Meeting prior to the deadline for this year’s meeting.

Requirements for stockholder proposals to be brought before an Annual Meeting but not included in the Company’s
proxy materials. If a stockholder wishes to present a proposal at the Company’s 2013 annual meeting, and the proposal
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is not intended to be included in the Company’s proxy statement relating to that meeting, the stockholder must give
advance notice to the Company prior to the deadline for such meeting as determined in accordance with the
Company’s Bylaws (which are attached as Exhibit 3.4 to our Form S-1 Registration Statement filed with the SEC on
November 15, 2004). Under the Company’s Bylaws, in order to be deemed properly presented, notice of proposed
business must be delivered to or mailed and received by the Secretary of the Company at the principal executive
offices of the Company not fewer than 90 or more than 120 calendar days before the one year anniversary of the date
on which the Company first mailed its proxy statement to stockholders in connection with the previous year’s annual
meeting of stockholders (the “Notice Period”). As a result, the Notice Period for the Company’s 2013 annual meeting
will begin on January 4, 2013 and end on February 3, 2013.  However, in the event the date of the 2012 annual
meeting will be changed by more than 30 days from the date of this year’s meeting, notice by the stockholder to be
timely must be so received not later than the close of business on the later of: (1) 90 calendar days in advance of the
2013 annual meeting and (2) 10 calendar days following the date on which public announcement of the date of the
2013 annual meeting is first made. A stockholder’s notice to the Secretary of the Company shall set forth as to each
matter the stockholder proposes to bring before the 2013 annual meeting: (a) a brief description of the business
desired to be brought before the 2013 annual meeting and the reasons for conducting such business at the 2013 annual
meeting, (b) the name and address, as they appear on the Company’s books, of the stockholder proposing such
business, (c) the class and number of shares of the Company that are beneficially owned by the stockholder, (d) any
material interest of the stockholder in such business, and (e) any other information that is required to be provided by
the stockholder pursuant to Rule 14a-8 of the 1934 Act, in his or her capacity as a proponent to a stockholder
proposal. If a stockholder gives notice of such a proposal after the Notice Period, the stockholder will not be permitted
to present the proposal to the stockholders for a vote at the 2013 annual meeting.

1
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Voting

Voting prior to the Annual Meeting. If you are the record holder of your stock, you have three options for submitting
your votes prior to the Annual Meeting:

o by following the instructions for Internet voting printed on your proxy card;

o by using the telephone number printed on your proxy card; or

o by completing the enclosed proxy card, signing and dating it and mailing it in the
enclosed postage-prepaid envelope

If you have Internet access, the Company encourages you to record your vote on the Internet. It is convenient, and it
saves the Company significant postage and processing costs. In addition, when voting via the Internet or by telephone
prior to the meeting date, your vote is recorded immediately, and there is no risk that postal delays will cause your
vote to arrive late, and therefore not be counted. All shares entitled to vote and represented by properly executed
proxy cards received prior to the Annual Meeting, and not revoked, will be voted at the Annual Meeting in accordance
with the instructions indicated on those proxy cards.  If no instructions are indicated on a properly executed proxy
card, the shares represented by that proxy card will be voted as recommended by the Board. If any other matters are
properly presented for consideration at the Annual Meeting, including, among other things, consideration of a motion
to adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting
additional proxies), the persons named as proxies in the enclosed proxy card and acting thereunder will have
discretion to vote on those matters in accordance with their best judgment. The Company does not currently anticipate
that any matters other than the proposals described herein will be raised at the Annual Meeting.  If your shares are
held in a stock brokerage account or by a bank, trust or other nominee, you will receive a notice from your broker,
bank, trust or other nominee that includes instructions on how to vote your shares.  Your broker, bank, trust or other
nominee will allow you to deliver your voting instructions over the Internet and may also permit you to submit your
voting instructions by telephone.

YOUR VOTE IS IMPORTANT.  You should submit your proxy even if you plan to attend the Annual Meeting.

Voting by attending the Annual Meeting. A stockholder of record may also vote his or her shares in person at the
Annual Meeting.  A stockholder planning to attend the Annual Meeting should bring proof of identification for
entrance to the Annual Meeting. If a stockholder attends the Annual Meeting, he or she may also submit his or her
vote in person, and any previous votes that were submitted by the stockholder, whether by Internet, telephone or mail,
will be superseded by the vote that such stockholder casts at the Annual Meeting. If you wish to attend the Annual
Meeting in person but you hold your shares through someone else, such as a broker, you must bring proof of your
ownership to the Annual Meeting. For example, you could bring an account statement showing that you beneficially
owned shares of our Common Stock as of the Record Date as acceptable proof of ownership. You must also contact
your broker and follow its instructions in order to vote your shares at the Annual Meeting. You may not vote your
shares at the Annual Meeting unless you have first followed the procedures outlined by your broker.

2
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Changing vote; revocability of proxy. Any proxy given pursuant to this solicitation may be revoked by the person
giving it at any time before it is voted at the Annual Meeting. Proxies may be revoked by:

o filing a written notice of revocation bearing a later date than the previously submitted
proxy which is received by the Secretary of the Company at or before the taking of the
vote at the Annual Meeting;

o duly executing a later dated proxy relating to the same shares and delivering it to the
Secretary of the Company at or before the taking of the vote at the Annual Meeting;

o submitting another proxy by telephone or via the Internet (your latest telephone or
Internet voting instructions are followed); or

o attending the Annual Meeting and voting in person (although attendance at the Annual
Meeting will not in and of itself constitute a revocation of a previously submitted
proxy).

Any written notice of revocation or subsequent proxy card must be received by the Secretary of the Company prior to
the taking of the vote at the Annual Meeting. Such written notice of revocation or subsequent proxy card should be
hand delivered to the Secretary of the Company or should be sent so as to be delivered to Monolithic Power Systems,
Inc., 79 Great Oaks Boulevard, San Jose, CA 95119, Attention: Corporate Secretary, prior to the date of the Annual
Meeting.

If you hold your shares through a broker, bank or other nominee, you may change your vote by submitting new voting
instructions to your broker, bank or other nominee.

Expenses of Solicitation

The Company will bear all expenses of this solicitation, including the cost of preparing and mailing this solicitation
material.  The Company may reimburse brokerage firms, custodians, nominees, fiduciaries and other persons
representing beneficial owners of Common Stock for their reasonable expenses in forwarding solicitation material to
such beneficial owners.  Directors, officers and employees of the Company may also solicit proxies in person or by
telephone, letter, e-mail, messenger facsimile or other means of communication. Such directors, officers and
employees will not be additionally compensated, but they may be reimbursed for reasonable out-of-pocket expenses in
connection with such solicitation. The Company may engage the services of a professional proxy solicitation firm to
aid in the solicitation of proxies from certain brokers, bank nominees and other institutional owners. The Company’s
costs for such services will  be approximately $10,000.

Quorum; Required Votes; Abstentions; Broker Non-Votes

Holders of a majority of the outstanding shares entitled to vote must be present at the Annual Meeting in order to have
the required quorum for the transaction of business.  Stockholders are counted as present at the meeting if they: (1) are
present in person or (2) have properly submitted a proxy card by mail or voted by telephone or by using the
Internet.  If the shares present at the Annual Meeting do not constitute the required quorum, the Annual Meeting may
be adjourned to a subsequent date for the purpose of obtaining a quorum.

The required votes to approve the proposals to be considered at this Annual Meeting are as follows:

o

Edgar Filing: MONOLITHIC POWER SYSTEMS INC - Form DEF 14A

11



The affirmative vote of a plurality of the votes duly cast is required for the election of
directors.

o The affirmative vote of a majority of the votes duly cast is required to ratify the
appointment of Deloitte & Touche LLP as the independent registered public accounting
firm of the Company.

o The affirmative vote of a majority of the votes duly cast is required to approve, on an
advisory basis, the compensation of the Company’s named executive officers.  While
this vote is advisory and not binding on us or our Board, the Board and Compensation
Committee intend to take into account the outcome of the vote when considering future
executive compensation arrangements.

3
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 Under the General Corporation Law of the State of Delaware, both abstaining votes and broker non-votes are counted
as present and entitled to vote and are, therefore, included for purposes of determining whether a quorum is present at
the Annual Meeting. An abstaining vote is not counted as a vote cast for the election of directors, but has the same
effect as a vote cast against proposals requiring approval by a majority of the votes cast, such as the ratification of our
independent registered public accounting firm. A broker non-vote occurs when a nominee holding shares for a
beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting power
with respect to that item and has not received instructions from the beneficial owner.  A broker non-vote is not
counted as a vote cast for the election of directors or as a vote cast for proposals requiring approval by a majority of
the votes cast and, therefore, does not have the effect of a vote against such proposals. For purposes of ratifying our
independent registered public accounting firm, brokers have discretionary authority to vote.

Stockholder List

A list of stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder for
any purpose germane to the Annual Meeting during ordinary business hours at our corporate headquarters offices
located at 79 Great Oaks Boulevard, San Jose, CA 95119 for the ten days prior to the Annual Meeting, and also at the
Annual Meeting.

4
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PROPOSAL ONE

ELECTION OF DIRECTORS

Classified Board of Directors; Nominees

The Company’s Board currently consists of seven persons.   Our certificate of incorporation provides for a classified
Board consisting of three classes of directors, each serving staggered three-year terms.  As a result, a portion of our
Board will be elected each year for three-year terms.

                Three Class II directors are to be elected to the Board at the 2012 Annual Meeting. Unless otherwise
instructed, the proxy holders will vote the proxies received by them for the Board’s nominees, James C. Moyer, Karen
A. Smith Bogart and Dr. Jeff Zhou. Messrs. Moyer, Bogart and Zhou are standing for re-election to the Board. Each
person nominated for election has agreed to serve if elected, and the Board has no reason to believe that any nominee
will be unavailable or will decline to serve. In the event, however, that any nominee is unable or declines to serve as a
director at the time of the Annual Meeting, the proxies will be voted for any nominee who is designated by the current
Board to fill the vacancy. The term of office of each person elected as a Class II director will continue for three years
until his successor has been duly elected and qualified.  If elected, the term for Messrs. Moyer, Bogart and Zhou will
expire at the 2015 annual meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR”
THE ELECTION TO THE BOARD OF EACH OF THE PROPOSED NOMINEES.

Information Regarding Nominees and Other Directors

Name Age
Director
Since Principal Occupation

Michael R. Hsing 52 1997 Chairman of the Board, President and Chief Executive Officer of
the Company

James C. Moyer 69 1998 Chief Design Engineer of the Company and Director/Nominee
Herbert Chang(1)(3) 50 1999 Lead Director
Victor K. Lee(2) 55 2006 Director
Douglas McBurnie(2)(3) 69 2007 Director
Karen A. Smith
Bogart(1)(3)

55 2007 Director/Nominee

Dr. Jeff Zhou (1)(2) 57 2010 Director/Nominee

(1) Member of the Compensation Committee
(2) Member of the Audit Committee
(3) Member of the Nominating and Governance Committee
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