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SUPER MICRO COMPUTER, INC.

980 Rock Avenue

San Jose, California 95131

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MARCH 1, 2017

To the Stockholders of Super Micro Computer, Inc.:

Notice is hereby given that the Annual Meeting of stockholders of Super Micro Computer, Inc. (the “Company”) will be
held on Wednesday, March 1, 2017, at 11:00 a.m., local time, at our principal offices located at 980 Rock Avenue,

San Jose, CA 95131, for the following purposes:

1. To elect two Class I directors to hold office until the annual meeting of stockholders in 2019 or until their

successors are duly elected and qualified.

2. To vote on a non-binding advisory resolution to approve the compensation of our named executive officers.

3. To hold a non-binding advisory vote on the frequency of future advisory votes on the compensation of our named
executive officers.

4. To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
firm for fiscal year 2017 ending June 30, 2017.

5. To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

The accompanying Proxy Statement more fully describes the business to be transacted at the Annual Meeting. Our
board of directors recommends that you vote (1) “FOR” the election of each of our nominees for director as proposed in
this Proxy Statement, (2) “FOR” the non-binding advisory resolution to approve the compensation of our named
executive officers, (3) “FOR” holding future advisory votes on executive compensation once every three years and

(4) “FOR? the ratification of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year
2017. We have not received notice of other matters that may be properly presented at the Annual Meeting.

If you were a stockholder as of the close of business (Eastern Time) on January 10, 2017, you are entitled to vote at

the Annual Meeting and any adjournment thereof. For ten days prior to the Annual Meeting, a complete list of
stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder, for any
purpose relating to the Annual Meeting, during ordinary business hours at our principal offices located at 980 Rock
Avenue, San Jose, CA 95131.

By Order of the Board of Directors
/s/ Yih-Shyan (Wally) Liaw

Secretary

San Jose, California

January 18, 2017

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on
March 1, 2017

The Proxy Statement and Annual Report to Stockholders are available at
http://ir.supermicro.com/financials.cfm.

Information on our website, other than this Proxy Statement, is not a part of this Proxy Statement.

IMPORTANT: To ensure that your vote is recorded promptly, please vote as soon as possible, even if you plan to
attend the meeting. Most stockholders have three options for submitting their votes prior to the meeting: (1) via the
Internet; (2) by telephone; or (3) by mail. If you have Internet access, we encourage you to record your vote on the
Internet. It is convenient and saves us postage and processing costs. Your completed proxy, or your telephone or
Internet vote, will not prevent you from attending the meeting and voting in person should you so choose.



Edgar Filing: Super Micro Computer, Inc. - Form DEF 14A




Edgar Filing: Super Micro Computer, Inc. - Form DEF 14A

TABLE OF CONTENTS

GENERAL INFORMATION

PROPOSAL 1—ELECTION OF DIRECTORS

Composition of the Board

Class I Directors—Nominees for Terms Expiring at the 2019 Annual Meeting
Class II Directors—Terms Expiring at the 2017 Annual Meeting

Class III Directors—Terms Expiring at the 2018 Annual Meeting

CORPORATE GOVERNANCE

Corporate Governance Guidelines
Code of Ethics

Director Independence
Executive Sessions

Director Qualifications and Nomination Process

Communications with the Board of Directors

MEETINGS AND COMMITTEES OF THE BOARD

Board Meetings
Board I eadership Structure

Board Role in the Oversight of Risk
Committees of the Board of Directors

Compensation Committee Interlocks and Insider Participation

PRINCIPAL STOCKHOILDERS AND STOCK OWNERSHIP BY MANAGEMENT

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Committee Report

Summary Compensation Table

Grants of Plan-Based Awards

Outstanding Equity Awards at Fiscal Year-End 2016

Option Exercises and Stock Vested During Fiscal Year 2016

DIRECTOR COMPENSATION

EQUITY COMPENSATION PLAN INFORMATION

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS AND DIRECTOR

INDEPENDENCE

Procedures for Approval of Related Person Transactions
Transactions with Related Parties. Promoters and Certain Control Persons

Page

=

IoN [ I 1

NRMNRRB B I

|>—* loo oo oo oo Ioo
-

=

RekkERE E

=

|N
S}

B
{UNJ) USTEN O8]



Edgar Filing: Super Micro Computer, Inc. - Form DEF 14A




Edgar Filing: Super Micro Computer, Inc. - Form DEF 14A

Page
PROPOSAL 2—NON-BINDING ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAME%
EXECUTIVE OFFICERS =

PROPOSAL 3—ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES ON THE

COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS 26
PROPOSAIL 4—RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC 7
ACCOUNTING FIRM =
Independent Registered Public Accounting Firm Fees and Services 27
Audit Committee Pre-Approval Policies and Procedures 27
AUDIT COMMITTEE REPORT 28
Review of Audited Financial Statements 28
ANNUAL REPORT TO STOCKHOIDERS ON FORM 10-K 28
“HOUSEHOIDING” OF PROXY MATERIAI.S 28
STOCKHOILDER PROPOSALS FOR 2017 MEETING 28
OTHER MATTERS 29

ii




Edgar Filing: Super Micro Computer, Inc. - Form DEF 14A

SUPER MICRO COMPUTER, INC.

980 Rock Avenue

San Jose, California 95131

PROXY STATEMENT

FOR ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MARCH 1, 2017

GENERAL INFORMATION

The enclosed proxy is being solicited by our board of directors for use in connection with the Annual Meeting of
stockholders to be held on Wednesday, March 1, 2017 at our principal offices located at 980 Rock Avenue, San Jose,
CA 95131, commencing at 11:00 a.m. local time, and at any adjournments thereof. The proxy solicitation materials
were first made available on or about January 18, 2017 to all stockholders entitled to vote at the Annual Meeting.

In this Proxy Statement:

SWe,” “us,” “our”, “Company” and “Supermicro” refer to Super Micro Computer, Inc. with its principle executive offices
located at 980 Rock Avenue, San Jose, CA 95131

#Annual Meeting” or “Meeting” means our 2016 Annual Meeting of Stockholders

#Board of Directors” or “Board” means our Board of Directors

#SEC” means the Securities and Exchange Commission

We have summarized below important information with respect to the Annual Meeting.

Who is entitled to vote at the meeting?

Only stockholders of record at the close of business (Eastern Time) on January 10, 2017 (the “record date”) will be
entitled to vote at the Annual Meeting. At the close of business on the record date, we had 48,294,079 shares of our
common stock outstanding, all of which are entitled to vote with respect to all matters to be acted upon at the Annual
Meeting. Each share of common stock is entitled to one vote on each matter presented.

Why did I receive a notice in the mail regarding the Internet availability of the proxy materials instead of a paper copy
of the proxy materials?

We are pleased to again take advantage of the rules adopted by the SEC allowing companies to furnish proxy
materials over the Internet to their stockholders rather than mailing paper copies of those materials to each
stockholder. On or about January 18, 2017 we mailed to our stockholders a Notice of Internet Availability of Proxy
Materials directing stockholders to a web site where they can access our proxy statement for the annual meeting and
our annual report for the fiscal year ended June 30, 2016 and view instructions on how to vote via the Internet or by
phone. If you would prefer to receive a paper copy of our proxy materials, please follow the instructions included in
the Notice of Internet Availability of Proxy Materials.

How do I vote my shares?

If you are a stockholder of record as of the record date, you can give a proxy to be voted at the Meeting in any of the
following ways:

Over the telephone by calling a toll-free number;

€lectronically, using the Internet; or

8By completing, signing and mailing the proxy card.

The telephone and Internet voting procedures have been set up for your convenience. We encourage you to save
corporate expense by submitting your vote by telephone or Internet. The procedures have been designed to
authenticate your identity, to allow you to give voting instructions, and to confirm that those instructions have been
recorded properly. If you are a stockholder of record and you would like to submit your proxy by telephone or
Internet, please refer to the specific instructions provided on the enclosed proxy card. If you wish to submit your
proxy by mail, please return your signed proxy card to us before the Annual Meeting.

If you hold your shares in “street name,” you must vote your shares in the manner prescribed by your broker or other
nominee. Your broker or other nominee has enclosed or otherwise provided a voting instruction card for you to use in
directing the broker or nominee how to vote your shares. Telephone and Internet voting also is encouraged for
stockholders who hold their shares in street name.
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Can I vote my shares in person at the meeting?

If you are a stockholder of record, you may vote your shares in person at the meeting by completing a ballot at the
meeting. Even if you currently plan to attend the meeting, we recommend that you also submit your proxy as
described above so that your vote will be counted if you later decide not to attend the meeting.

If you are a street name holder, you may vote your shares in person at the meeting only if you obtain a signed proxy
from your broker, bank, trust or other nominee giving you the right to vote the shares at the meeting.

What is the difference between a stockholder of record and a “street name” holder?

If your shares are registered directly in your name with our transfer agent, Computershare, you are considered the
stockholder of record with respect to those shares.

If your shares are held in a stock brokerage account or by a bank, trust or other nominee, then the broker, bank, trust
or other nominee is considered to be the stockholder of record with respect to those shares. However, you still are
considered the beneficial owner of those shares, and your shares are said to be held in “street name.” Street name holders
generally cannot vote their shares directly and must instead instruct the broker, bank, trust or other nominee how to
vote their shares using the method described above.

Quorum

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of common stock
outstanding and entitled to vote on the record date will constitute a quorum for the transaction of business at the
meeting. Shares that are voted “FOR,” or “AGAINST” a proposal or marked “ABSTAIN"” are treated as being present at the
Annual Meeting for purposes of establishing a quorum and are also treated as shares entitled to vote at the Annual
Meeting with respect to such proposal. “Broker non-votes” are also included for purposes of determining whether a
quorum of shares is present at a meeting. A “broker non-vote” occurs when a nominee holding shares for the 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.

What vote is required for the election of directors or for a proposal to be approved?

The plurality of the votes cast by the holders of shares of common stock present or represented by proxy and voting at
the Annual Meeting will determine the election of the directors. Therefore, the two nominees receiving the highest
number of votes will be elected. Abstentions and broker non-votes will be counted as present in determining if a
quorum is present but will not affect the election of directors. There is no cumulative voting.

The affirmative vote of a majority of the shares present in person or by proxy at the meeting and entitled to vote is
required to approve the advisory vote on executive compensation and the ratification of Deloitte & Touche LLP as the
Company’s independent registered accounting firm. For the advisory vote on the frequency of future advisory voting
on executive compensation, we will consider the choice that receives the plurality of the votes cast to be the
preference of our stockholders. A stockholder who does not vote in person or by proxy on a proposal (including a
broker non-vote) is not deemed to be present in person or by proxy for the purpose of determining whether a proposal
has been approved.

How are votes counted?

All valid proxies received before the Annual Meeting, including proxies granted over the Internet or by telephone
submitted prior to midnight the night before the Annual Meeting, will be exercised. All shares represented by a proxy
will be voted, and where a proxy specifies a stockholder’s choice with respect to any matter to be acted upon, the
shares will be voted in accordance with that specification. If no choice is indicated on the proxy, the shares will be
voted FOR each nominee and FOR each proposal.

You may either vote “FOR” or “WITHHOLD” authority to vote for each nominee for the board of directors. You may
vote “FOR,” “AGAINST” or “ABSTAIN” on the advisory vote on executive compensation and on the proposal to appoint
our auditor. With respect to the frequency of holding our future advisory voting on executive compensation you may
vote “FOR” every year, “FOR” every two years, “FOR” every three years, or “ABSTAIN.”

If you submit your proxy but abstain from voting or withhold authority to vote on one or more matters, your shares
will be counted as present at the meeting for the purpose of determining a quorum. Your shares also will be counted as
present at the meeting for the purpose of calculating the vote on the particular matter with respect to which you
abstained from voting or withheld authority to vote.
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Shares not present at the meeting and shares voted "WITHHOLD" will have no effect on the election of directors. If
you abstain from voting on a proposal other than the election of directors, your abstention has the same effect as a

vote against that proposal.
If you hold your shares in street name and do not provide voting instructions to your broker or other nominee, your
shares will be considered to be “broker non-votes” and will not be voted on any proposal on which your broker or other

nominee does
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not have discretionary authority to vote under the rules of The NASDAQ Stock Market, Inc. (“NASDAQ”). Shares that
constitute broker non-votes will be counted as present at the meeting for the purpose of determining a quorum, but
will only be considered entitled to vote on the proposal to ratify the selection of our independent public accounting
firm.

Your broker or other nominee has discretionary authority to vote your shares on the ratification of our independent
registered public accounting firm, even if your broker or other nominee does not receive voting instructions from you.
However, your broker or other nominee does not have discretionary authority to vote your shares on non-routine
proposals such as the election of directors, the advisory vote on executive compensation and the frequency of our
future advisory vote on executive compensation and may not vote on these proposals if you do not provide specific
voting instructions. Accordingly, if you want your vote to count in the election of directors, we encourage you to vote
promptly, even if you plan to attend the Annual Meeting.

Can I change my vote after I have mailed in my proxy card?

You may revoke your proxy by signing a later-dated proxy card and submitting it so that it is received prior to the
meeting in accordance with the instructions included in the proxy card, or by attending the meeting and voting your
shares in person. Attending the meeting without voting in person will not revoke your proxy unless you specifically
request it.

Who will count the vote?

Representatives of Computershare, our transfer agent, will tabulate votes and act as our independent inspectors of
election.

How does the board recommend that I vote?

The board of directors recommends a FOR vote on the following proposals:

€Election of two Class I directors;

Approval, on a non-binding advisory basis, of our named executive compensation;

Approval, on a non-binding advisory basis, of future triennial advisory voting on our executive compensation; and
Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
the fiscal year 2017 ending June 30, 2017.

Adjournment of Meeting

If a quorum is not present to transact business at the Meeting or if we do not receive sufficient votes in favor of the
proposals by the date of the Meeting, the persons named as proxies may propose one or more adjournments of the
Meeting to permit further solicitation of proxies. Any adjournment would require the affirmative vote of a majority of
the shares present in person or represented by proxy at the Meeting.

Expenses of Soliciting Proxies

We will bear the cost of soliciting proxies relating to our Annual Meeting. In addition to solicitation by the use of
mail, certain of our directors, officers and regular employees may solicit proxies by telephone or personal interview,
and we may request brokerage firms and custodians, nominees and other record holders to forward soliciting materials
to the beneficial owners of our stock and will reimburse them for their reasonable out-of-pocket expenses in
forwarding these materials.

What are the deadlines for submitting stockholder proposals?

In order for a stockholder proposal to be considered for inclusion in our proxy statement for the 2017 annual meeting,
the written proposal must be received at our principal executive offices at 980 Rock Avenue, San Jose, California
95131, Attention: Corporate Secretary, on or before September 20, 2017. The proposal must comply with the SEC
regulations regarding the inclusion of stockholder proposals in Company-sponsored proxy materials.

Our bylaws provide that a stockholder may nominate a director for election at the annual meeting or may present from
the floor a proposal that is not included in the proxy statement if proper written notice is received by the Corporate
Secretary of the Company at our principal executive offices in San Jose, California, at least 120 days in advance of the
date the proxy statement for the prior year’s meeting was released to stockholders. For the 2017 annual meeting,
written notice of director nominations and stockholder proposals must be received on or before September 20, 2017.
The nomination or proposal must contain the specific information required by our bylaws. You may request a copy of
our bylaws by contacting our Corporate Secretary, Super Micro Computer, Inc., telephone (408) 503-8000.

11
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Stockholder proposals that are received by us after September 20, 2017, will not be eligible to be presented at the
2017 annual meeting.

Internet Availability of Proxy Materials

Our proxy statement and our 2016 annual report to stockholders are also available on our website at
http://ir.supermicro.com/financials.cfm.
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PROPOSAL 1

ELECTION OF DIRECTORS

Composition of the Board

The authorized number of directors of the Company is eight. There are currently eight directors. Our amended and
restated certificate of incorporation provides for a classified board of directors divided into three classes. The
members of each class are elected to serve a three-year term with the term of office for each class ending in
consecutive years. Vacancies may be filled by a majority of the directors then in office, although less than a quorum,
or by a sole remaining director. Alternatively, the board of directors, at its option, may reduce the number of directors,
provided that no decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

At this year’s Annual Meeting, the term of our two Class I directors will expire. Charles Liang and Sherman Tuan are
the current Class I directors. Charles Liang and Sherman Tuan have each been nominated for re-election to the board
of directors to serve until the 2019 annual meeting or until their successors are elected and qualified. Each of the
nominees has agreed to serve as a director if elected. Proxies may not be voted for more than two directors. Assuming
a quorum is present, the two director nominees who receive the highest number of the votes cast by the stockholders
entitled to vote at the election will be elected. In the event that a nominee is unable or unwilling to serve, the enclosed
proxy will be voted to elect the replacement nominee designated by the board of directors, unless the board instead
decides to reduce the number of directors.

The names of the current directors and nominees and certain information about them is set forth below:

Class I Directors (nominees for terms expiring at the 2019 annual meeting)

Name Principal Occupation AgeDirector Since
Charles Liang Founder', President, Chief Executive Officer and Chairman of the Board of 59 1993
Supermicro

Sherman TuanFounder, Chief Executive Officer and Chairman of the Board of PurpleComm, Inc. 63 2007

Class II Directors (terms expiring at 2017 annual meeting)
Director
Since
Yih-Shyan (Wally) Co-Founder, Senior Vice President of International Sales, Corporate Secretary

. . . 62 1993
Liaw and Director of Supermicro

Name Principal Occupation

Laura Black Managing Director of Needham & Company, LLC 55 2012
Michael S. . .
MeAndrews Principal of Abbott, Stringham & Lynch 64 2015
Class III Directors (terms expiring at the 2018 annual meeting)
Name Principal Occupation D1rector
Since

Chiu-Chu (Sara) Co-Founder, Senior Vice President of Operations, Chief Administration Officer,

S . . 55 1993
Liu Liang Treasurer and Director of Supermicro
Hwei-Ming (Fred) Independent business consultant and director of ANZ Bank (Taiwan) Limited, a 61 2006
Tsai wholly owned subsidiary of Australia and New Zealand Banking Group Limited

Vice President of Strategic Corporate Development, General Counsel and Secretary 46 2016

Saria Tseng of Monolithic Power Systems

13
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ELECTION OF EACH OF THE TWO
NOMINEES TO SERVE AS CLASS I DIRECTORS. PROXIES WILL BE VOTED FOR THE ELECTION OF THE
TWO NOMINEES UNLESS OTHERWISE SPECIFIED.

The nominees for election as directors and the directors whose terms of office will continue after the meeting have
provided the following information about themselves. Dates listed for the nominees and continuing directors include
service as directors of predecessor companies to Supermicro.

Class I Directors—Nominees for Terms Expiring at the 2019 Annual Meeting

Charles Liang, age 59, founded Super Micro Computer, Inc. and has served as our President, Chief Executive Officer
and Chairman of the Board since our inception in September 1993. Mr. Liang has been developing server system
architectures and technologies for the past two decades. From July 1991 to August 1993, Mr. Liang was President and
Chief Design Engineer of Micro Center Computer Inc., a high-end motherboard design and manufacturing company.
From January 1988 to April 1991, Mr. Liang was Senior Design Engineer and Project Leader for Chips &
Technologies, Inc., a chipset technology company, and Suntek Information International Group, a system and
software development company. Mr. Liang has been granted many server technology patents. Mr. Liang holds an
M.S. in Electrical Engineering from the University of Texas at Arlington and a B.S. in Electrical Engineering from
National Taiwan University of Science & Technology in Taiwan. Our Nominating and Corporate Governance
Committee (“Governance Committee”) concluded that Mr. Liang should serve on the Board based on his skills,
experience and qualifications in managing technology businesses, his technical expertise, and his long familiarity with
the Company’s business.

Sherman Tuan, age 63, has been a member of our board of directors since February 2007. Mr. Tuan is founder of
PurpleComm, Inc. (doing business as 9x9.tv), a platform for connected TV, where he has served as Chief Executive
Officer since January 2005 and Chairman of the Board since June 2003. From September 1999 to May 2002, he was
director of Metromedia Fiber Network, Inc., a fiber optical networking infrastructure provider. Mr. Tuan was
co-founder of AboveNet Communications, Inc., an internet connectivity solutions provider, where he served as
President from March 1996 to January 1998, Chief Executive Officer from March 1996 to May 2002 and director
from March 1996 to September 1999. Mr. Tuan holds a degree in Electrical Engineering from Feng-Chia University
in Taiwan. Our Governance Committee concluded that Mr. Tuan should serve on the Board based on his skills,
experience and qualifications in managing technology businesses, his technical expertise, and his familiarity with the
Company’s business.

Class II Directors—Terms Expiring at the 2017 Annual Meeting

Yih-Shyan (Wally) Liaw, age 62, co-founded Super Micro Computer, Inc. and has served as our Senior Vice President
of International Sales since May 2014 and Corporate Secretary and a member of our board of directors since our
inception in September 1993. Mr. Liaw was our Vice President of International Sales from September 1993 to April
2014. From 1988 to 1991, Mr. Liaw was Vice President of Engineering at Great Tek, a computer company. Mr. Liaw
holds an M.S. in Computer Engineering from University of Arizona, an M.S. in Electrical Engineering from Tatung
Institute of Technology in Taiwan, and a B.S. degree from Taiwan Provincial College of Marine and Oceanic
Technology. Our Governance Committee concluded that Mr. Liaw should serve on the Board based on his skills,
experience and qualifications in managing technology businesses, his technical expertise and his long familiarity with
the Company’s business.

Laura Black, age 55, has been a member of our board of directors since April 2012. Since March 1999, she has served
as a Managing Director of Needham & Company, LLC, a full service investment banking firm. At Needham, she has
raised public and private equity capital for numerous technology companies and served as strategic financial advisor
on multiple M&A transactions. From July 1995 to February 1999, she served as a Managing Director and Corporate
Finance at Black & Company, a regional investment bank subsequently acquired by Wells Fargo Van Kasper. From
July 1993 to June 1995, Ms. Black served as a Director for TRW Avionics & Surveillance Group where she evaluated
acquisition candidates, managed direct investments and raised venture capital to back spin-off companies. From
August 1983 to August 1992, she worked at TRW as an electrical engineer designing spread spectrum communication
systems. Ms. Black holds a BSEE from University of California at Davis, a MSEE from Santa Clara University and a
MS Management from Stanford. Our Governance Committee concluded that Ms. Black should serve on the Board

14



Edgar Filing: Super Micro Computer, Inc. - Form DEF 14A

based on her skills, experience and qualifications in capital finance, her financial literacy and her familiarity with
technology businesses.

Michael S. McAndrews, age 64, has been a member of our board of directors since February 2015. Mr. McAndrews
has served as a Principal of Abbott, Stringham & Lynch, an accounting firm serving the Silicon Valley, since
September 2013. From June 2002 to June 2013, he served as a Partner at PricewaterhouseCoopers LLP, a
multinational professional services network, where he provided tax planning and consulting services to multinational
public companies, private companies and their owners and emerging businesses in a variety of industries including
high-technology, manufacturing, food processing and wholesale/retail distribution. From November 1979 to June
2002, he worked for Arthur Andersen and Company, a global professional services firm. He served as Partner from
1993 to 2002 where he focused primarily on providing tax planning and compliance services to

5
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high technology companies ranging in size from start-ups to large multinational public companies. Mr. McAndrews is
a certified public accountant with an active license in California and holds a Bachelor of Science in Commerce,
Accounting degree from Santa Clara University. Our Governance Committee concluded that Mr. McAndrews should
serve on the Board based on his skills, experience, his financial literacy and his familiarity with technology
businesses.

Class III Directors—Terms Expiring at the 2018 Annual Meeting

Chiu-Chu (Sara) Liu Liang, age 55, co-founded Super Micro and has served as Senior Vice President of Operations
since May 2014, Chief Administration Officer since January 2015, and Treasurer and a member of our board of
directors since our inception in September 1993. Ms. Liang was Vice President of Operations from September 1993 to
April 2014. From 1985 to 1993, Ms. Liang held finance and operational positions for several companies, including
Micro Center Computer Inc. Ms. Liang holds a B.S. in Accounting from Providence University in Taiwan. Ms. Liang
is married to Mr. Charles Liang, our Chairman, President and Chief Executive Officer. Our Governance Committee
concluded that Ms. Liang should serve on the Board based on her skills, experience, her general expertise in business
and accounting and her long familiarity with the Company’s business.

Hwei-Ming (Fred) Tsai, age 61, has been a member of our board of directors since August 2006. Mr. Tsai has served
as an independent director of ANZ Bank (Taiwan) Limited, a wholly owned subsidiary of Australia and New Zealand
Banking Group Limited since September 2013. Mr. Tsai has also been an independent business consultant since
January 2010. Mr. Tsai served as Executive Vice President and Chief Financial Officer of SinoPac Bancorp, a
financial holding company based in Los Angeles, California from February 2001 and August 2005, respectively, to
December 2009. He also served as Senior Executive Vice President of Far East National Bank, a commercial bank
that is held by SinoPac Bancorp from December 2002 to December 2009. Mr. Tsai received a Master in Professional
Accounting from the University of Texas at Austin and a B.A. in Accounting from National Taiwan University in
Taiwan. Our Governance Committee concluded that Mr. Tsai should serve on the Board based on his skills,
experience and qualifications in capital finance, his financial literacy and his familiarity with the Company’s business.
Saria Tseng, age 46, has been a member of our board of directors since November 2016. Ms. Tseng has served as Vice
President of Strategic Corporate Development, General Counsel and Secretary of Monolithic Power Systems, Inc.
since 2004, a leading fabless manufacturer of high-performance analog and mixed-signal semiconductors. From 2001
to 2004, Ms. Tseng served as Vice President, General Counsel and Corporate Secretary of MaXXan Systems, an
enterprise class storage network system. Previously, Ms. Tseng was an attorney at Gray Cary (now DLA Piper) and
Jones Day. Ms. Tseng is a member of the state bar in both California and New York and is a member of the bar
association of the Republic of China, Taiwan. She holds Master of Law degrees from the University of California at
Berkeley and the Chinese Culture University in Taipei. Our Governance Committee concluded that Ms. Tseng should
serve on the Board based on her skills, experience and qualifications in business and corporate law, her legal expertise
and her familiarity with technology business.

Except for Mr. Charles Liang and Ms. Chiu-Chu (Sara) Liu Liang who are married, there are no other family
relationships among any of our directors or executive officers.

CORPORATE GOVERNANCE

Corporate Governance Guidelines

We have adopted “Corporate Governance Guidelines” to help ensure that the board of directors is independent from
management, appropriately performs its function as the overseer of management, and that the interests of the board of
directors and management align with the interests of the stockholders. The “Corporate Governance Guidelines” are
available at www.Supermicro.com by first clicking on “About Us” and then “Investor Relations” and then “Corporate
Governance.”

Code of Ethics

We have adopted a “Code of Business Conduct and Ethics” that is applicable to all directors and employees and
embodies our principles and practices relating to the ethical conduct of our business and our long-standing
commitment to honesty, fair dealing and full compliance with all laws affecting our business. The “Code of Business
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Conduct and Ethics” is available at www.Supermicro.com by first clicking on “About Us” and then “Investor Relations”
and then “Corporate Governance”. Any substantive amendment or waiver of the Code relating to executive officers or
directors will be made only after approval by a committee comprised of a majority of our independent directors and

will be promptly disclosed on our website within four business days.

Director Independence

The rules of NASDAQ generally require that a majority of the members of a listed company's board of directors be
independent. In addition, the listing rules generally require that, subject to specified exceptions, each member of a

listed company's audit committee, compensation committee, and nominating and corporate governance committee be
independent.

6
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Audit Committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) and the listing requirements of The NASDAQ Stock Market.
In addition, compensation committee members must satisfy the independence criteria set forth in Rule 10C-1 under
the Exchange Act and the listing requirements of The NASDAQ Stock Market.
The board affirmatively determines the independence of each director and nominee for election as a director in
accordance with guidelines it has adopted, which include all elements of independence set forth in applicable
NASDAQ listing standards. Our director independence standards are set forth in our “Corporate Governance
Guidelines” available at the website noted above.
Based on these standards, our board of directors has determined that five of our current eight members, Hwei-Ming
(Fred) Tsai, Laura Black, Michael S. McAndrews, Saria Tseng and Sherman Tuan are "independent directors" under
the applicable rules and regulations of the SEC and the listing requirements and rules of The NASDAQ Stock Market.
Executive Sessions
Non-management directors meet in executive session without management present each time the board holds its
regularly scheduled meetings.
Director Qualifications and Nomination Process
Criteria
The Nominating and Corporate Governance Committee of the Board (the “Governance Committee”) is responsible for
reviewing, on an annual basis, the appropriate skills and characteristics required of board members, individually as
well as for the board as a whole. Except as may be required by rules and regulations promulgated by NASDAQ or the
SEC and as set forth herein, it is the current belief of the Governance Committee that there are no specific minimum
qualifications that must be met by each candidate for the board, nor are there specific qualities or skills that are
necessary for one or more of the members of the board to possess. In evaluating the qualifications of any director
candidates, the Governance Committee will consider many factors, including without limitation, character, judgment,
independence, expertise, diversity of experience, length of service, and other commitments. The Governance
Committee will evaluate such factors, among others, and does not assign any particular weighting or priority to any of
these factors. The Governance Committee will consider each individual candidate in the context of the current
perceived needs of the board as a whole. While the Governance Committee has not established specific minimum
qualifications for director candidates, the board believes that candidates and nominees must reflect a board that is
comprised of directors who (a) are predominantly independent, (b) are of high integrity, (c) have experience, expertise
and qualifications that will increase overall board effectiveness and (d) meet other requirements as may be required by
applicable rules and regulations of NASDAQ and the SEC. For future nominations, the Governance Committee
expects to consider diversity when identifying nominees.
Identification and Evaluation of Nominees
The Governance Committee is responsible for regularly assessing the appropriate size of the board and whether any
vacancies on the board are expected due to retirement or otherwise. In the event that vacancies are anticipated, or
otherwise arise, the Governance Committee is responsible for considering potential candidates for director. The
Governance Committee will consider bona fide candidates from all relevant sources, including current board
members, professional search firms, stockholders and other persons. The Governance Committee will consider
director candidates recommended by our stockholders, based on the same criteria listed above that would apply to
candidates identified by a Governance Committee member. The Governance Committee is responsible for evaluating
director candidates in light of the board membership criteria described above, based on all relevant information and
materials available to the Governance Committee. This includes information and materials provided by stockholders
recommending director candidates, professional search firms and other parties.
Stockholder Recommendations
The Governance Committee will consider director candidates recommended by stockholders of the Company.
Stockholder nominations for director must be made in writing and addressed to the Corporate Secretary of the
Company. Such stockholder’s notice shall set forth the following information:
*The information required by Section 2.15 of our Bylaws (a copy of which is included as an exhibit to our Registration
Statement on Form S-1 as filed with the SEC on March 27, 2007); and
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*Any other information that such stockholder believes is relevant in considering the director candidate.
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Communications with the Board of Directors

The board of directors welcomes the submission of any comments or concerns from stockholders or other interested
parties. If you wish to send any communications to the board of directors, you may use one of the following methods:
Write to the board at the following address:

Board of Directors

Super Micro Computer, Inc.

c/o Robert Aeschliman, General Counsel

980 Rock Avenue

San Jose, California 95131

€-mail the board of directors at BODInquiries @ supermicro.com

Communications that are intended specifically for the independent directors or non-management directors should be
sent to the e-mail address or street address noted above, to the attention of the "Independent Directors".

MEETINGS AND COMMITTEES OF THE BOARD

Board Meetings

Each director is expected to devote sufficient time, energy and attention to ensure diligent performance of his or her
duties and to attend all board and committee meetings. We encourage, but do not require, each board member to
attend our annual meeting of stockholders. Five of our directors attended our annual meeting of stockholders held
during fiscal year 2016. The board of directors held four meetings during fiscal year 2016, each of which were
regularly scheduled meetings. The board of directors also acted by written consent one time during fiscal year 2016.
All directors attended at least 75% of the meetings of the board of directors and of the committees on which they
served during the time they served as a director in fiscal year 2016.

Board Leadership Structure

Our Chairman, Charles Liang, is also our CEO. The Board and our Nominating and Corporate Governance Committee
believe that it is appropriate for Mr. Liang to serve as both the CEO and Chairman due to the relatively small size of
our Board, and the fact that Mr. Liang is the founder of the Company with extensive experience in our industry. The
Company does not currently have a lead independent director.

Board Role in the Oversight of Risk

Our Board exercises oversight over our risk management activities, requesting and receiving reports from
management. The Board exercises this oversight responsibility directly and through its committees. Our Board has
delegated primary responsibility for oversight of risks relating to financial controls and reporting to our Audit
Committee, which in turn reports to the full Board on such matters as appropriate. The Audit Committee also assists
the Board in oversight of certain Company risks, particularly in the areas of internal controls, financial reporting and
review of related party transactions.

Our management with oversight from our Compensation Committee has reviewed our compensation policies and
practices with respect to risk-taking incentives and risk management, and does not believe that potential risks arising
from our compensation polices or practices are reasonably likely to have a material adverse effect on the Company.
Committees of the Board of Directors

The Board has three standing committees to facilitate and assist the board of directors in discharging its
responsibilities: the Audit Committee, the Compensation Committee and the Governance Committee. In accordance
with applicable NASDAQ listing standards, each of these committees is comprised solely of non-employee,
independent directors. The charter for each committee is available at www.Supermicro.com by first clicking on “About
Us” and then “Investor Relations” and then “Corporate Governance”. The charter of each committee also is available in
print to any stockholder who requests it. The following table sets forth the current members of each of the standing
board committees:
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Audit Compensation Nominating and
Committee Committee Corporate Governance Committee
Laura Black (1) Sherman Tuan(1) Hwei-Ming (Fred) Tsai(1)

Michael S. McAndrews Hwei-Ming (Fred) Tsai Sherman Tuan

Hwei-Ming (Fred) Tsai Saria Tseng Saria Tseng

(1) Committee Chairperson

Audit Committee

The Audit Committee has three members. The Audit Committee met seven times in fiscal year 2016, four of which
were regularly scheduled quarterly meetings and three of which were special meetings. Our board has determined that
each member of our Audit Committee meets the requirements for independence under the applicable listing standards
of NASDAQ and the rules of the SEC. Our board of directors has also determined that each member of our Audit
Committee is an “audit committee financial expert” as defined under applicable SEC rules.

As outlined more specifically in the Audit Committee charter, the Audit Committee has, among other duties, the
following responsibilities:

The appointment, compensation and retention of our independent auditors, and the review and evaluation of the
auditors’ qualifications, independence and performance;

Oversees the independent auditors' audit work and reviews and pre-approves all audit and non-audit services that may
be performed by them;

Reviews and approves the planned scope of the annual audit;

Monitors the rotation of partners of the independent auditors on the engagement team as required by law;

Reviews our financial statements and discusses with management and the independent auditors the results of the
annual audit and the review of our quarterly financial statements;

Reviews our critical accounting policies and estimates;

Oversees the adequacy of our financial controls;

Reviews annually the audit committee charter and the committee’s performance;

Reviews and approves all related-party transactions;

Establishes and oversees procedures for the receipt, retention and treatment of complaints regarding accounting,
tnternal controls or auditing matters and oversees enforcement, compliance and remedial measures under our Code of
Business Conduct and Ethics; and

Reviews and evaluates, at least annually, the adequacy of the audit committee charter and recommend any proposed
changes to the board of directors for approval.

Compensation Committee

The Compensation Committee has two members and met four times in fiscal year 2016. The Compensation
Committee is comprised solely of non-employee directors. Our board has determined that each member of our
Compensation Committee meets the requirements for independence under the applicable listing standards of
NASDAQ.

As outlined more specifically in the Compensation Committee charter, the Compensation Committee has, among
other duties, the following responsibilities:

Periodically reviews and advises our board concerning the Company's overall compensation philosophy, policies and
plans, including a review of both regional and industry compensation practices and trends;

Reviews and approves corporate goals and objectives relevant to compensation of the chief executive officer and
other executive officers;
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Evaluates the performance of the chief executive officer and other executive officers in light of those goals and
objectives;

Reviews and approves the compensation of the chief executive officer and other executive officers;

Administers the issuance of restricted stock grants, stock options and other awards to executive officers and directors
under our stock plans; and

Reviews and evaluates, at least annually, the performance of the compensation committee and its members, including
compliance of the compensation committee with its charter and the adequacy of the compensation committee charter.

9
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Nominating and Corporate Governance Committee

The Governance Committee has two members and met four times in fiscal year 2016. The Governance Committee is
comprised solely of non-employee directors. Our board has determined that each member of our Governance
Committee meets the requirements for independence under the applicable listing standards of NASDAQ.

As outlined more specifically in the Governance Committee charter, the Governance Committee has, among other
duties, the following responsibilities:

{dentifies individuals qualified to become directors;

Recommends to our board of directors director nominees for each election of directors;

Develops and recommends to our board of directors criteria for selecting qualified director candidates;

Considers committee member qualifications, appointment and removal;

Recommends corporate governance guidelines applicable to us;

Provides oversight in the evaluation of our board of directors and each committee;

Coordinates and reviews board and committee charters for consistency and adequacy under applicable rules, and
make recommendations to the board for any proposed changes; and

Periodically reviews scope of responsibilities of the Governance Committee and the committee's performance of its
duties.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee is a current or former officer or employee of the Company or
had any relationship with the Company requiring disclosure. In addition, during fiscal year 2016, none of our
executive officers served as a member of the board of directors or compensation committee of any other entity that has
one or more executive officers who served on our board of directors or Compensation Committee.

PRINCIPAL STOCKHOLDERS AND STOCK OWNERSHIP BY MANAGEMENT

The following table sets forth certain information known to us regarding beneficial ownership of our common stock as
of December 31, 2016 by:

each of the named executive officers;

each of our directors;

all directors and executive officers as a group; and

all person known to us beneficially own 5% or more of our outstanding common stock.

Amount and
.. Nature of Percent of

Name and Address of Beneficial Owner(1) - Common Stock
Beneficial Outstanding(3)
Ownership(2)

Executive Officers and Directors:

Charles Liang(4) 8,947,256 18.0 %

Howard Hideshima(5) 159,874 *

Phidias Chou(5) 135,871 *

Chiu-Chu (Sara) Liang(6) 8,947,256 18.0 %

Yih-Shyan (Wally) Liaw(7) 2,203,823 4.6 %

Laura Black(5) 16,500 *

Michael S. McAndrews(5) 9,000 *

Hwei-Ming (Fred) Tsai(8) 301,000 *

Saria Tseng — *

Sherman Tuan(5) 59,500 *

All directors and executive officers as a group (10 persons)(9) 11,832,824  23.6 %
5% Holders Not Listed Above:
BlackRock, Inc.(10) 3,457,156 7.2 %
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FMR LLC(11) 3,917,139 8.1 %
The Vanguard Group(12) 3,139,239 6.5 %

*Represents beneficial ownership of less than one percent of the outstanding shares of common stock

10
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Except as otherwise indicated, to our knowledge the persons named in this table have sole voting and investment
(1)power with respect to all shares of Common Stock shown as beneficially owned by them, subject to community
property laws applicable and to the information contained in the footnotes to this table.

Under the SEC rules, a person is deemed to be the beneficial owner of shares that can be acquired by such person
within 60 days upon the exercise of options.
Calculated on the basis of 48,294,079 shares of common stock outstanding as of December 31, 2016, provided that
any additional shares of Common Stock that a stockholder has the right to acquire within 60 days after December
31, 2016 are deemed to be outstanding for the purposes of calculating that stockholder’s percentage of beneficial
ownership.
Includes 1,177,056 shares issuable upon the exercise of options exercisable within 60 days after December 31,
2016. Also includes 3,175,002 shares jointly held by Mr. Liang and his spouse, 1,703,468 shares of which are
pledged as security for a personal credit line, 850,000 shares held by Mr. Liang which are pledged as security for a
personal credit line, 15,000 shares held by Green Earth Charitable Trust, for which Mrs. Liang serves as trustee,
495,620 shares held directly by Mrs. Liang and 109,400 shares issuable upon the exercise of options held by
Mrs. Liang and exercisable within 60 days after December 31, 2016. See footnote 6.
(5)Consists of shares issuable upon the exercise of options exercisable within 60 days after December 31, 2016.
Includes 109,400 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2016.
Also includes 3,175,002 shares jointly held by Mr. Liang and his spouse, 1,703,468 shares of which are pledged as
security for a personal credit line, 15,000 shares held by Green Earth Charitable Trust, 3,969,793 shares held by
Charles Liang, Mrs. Liang’s spouse, 850,000 shares of which are pledged as security for a personal credit line, and
1,177,056 shares issuable upon the exercise of options held by Mr. Liang and exercisable within 60 days after
December 31, 2016. See footnote 4.
Includes 81,470 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2016.
(7)2,052,204 shares held by Liaw Family Trust, for which Mr. Liaw and his spouse serve as trustees, 21,972 shares
held by Mr. Liaw’s daughters and 48,177 shares held by Mrs. Liaw.
(8)Includes 45,000 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2016.
(9)Includes 1,793,671 shares issuable upon the exercise of options exercisable within 60 days after December 31,

2016.

The information with respect to the holdings of entities affiliated with BlackRock, Inc. ("BlackRock") is based
solely on Schedule 13G/A filed on January 22, 2016 by BlackRock. BlackRock has the sole power to vote or to
direct the vote of 3,375,388 of such shares. BlackRock has the sole power to dispose or to direct the disposition of
all of such shares. The address for BlackRock is 55 East 52nd Street, New York, New York 10055.

The information with respect to the holdings of FMR LLC ("FMR") is based solely on Schedule 13G filed on
February 12, 2016 by FMR. FMR has the sole power to dispose or to direct the disposition of all of such shares.
FMR has the sole power to direct the vote of 166,981 of such shares. The address for FMR is 245 Summer Street,
Boston, Massachusetts 02210.

The information with respect to the holdings of entities affiliated with The Vanguard Group ("Vanguard") is
based solely on Schedule 13G filed on February 10, 2016 by Vanguard. Vanguard has the sole power to dispose
of or to direct the disposition of 3,057,098 of such shares and shared power to dispose or to direct the disposition
of 82,141 of such shares. Vanguard has the sole power to vote or direct to vote of 80,741 of such shares and
shared power to vote or direct to vote of 3,700 of such shares. The address for Vanguard is 100 Vanguard Blvd,
Malvern, Pennsylvania 19355.

2)

3)

“)

(6)

(10)

D

(12)

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The members of our board of directors, our executive officers and persons who hold more than 10% of our
outstanding common stock are subject to the reporting requirements of Section 16(a) of the Exchange Act, which
require them to file reports with respect to their ownership of our common stock and their transactions in our common
stock. Based upon (i) the copies of Section 16(a) reports that we received from such persons for their fiscal

year 2016 transactions in our common stock and their common stock holdings and (ii) the written representations
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received from one or more of such persons that no annual Form 5 reports were required to be filed by them for fiscal
year 2016, we believe that all reporting requirements under Section 16(a) were met in a timely manner by the persons
who were executive officers, members of the board of directors or greater than 10% stockholders during such fiscal
year, other than one late report made by Phidias Chou with respect to one transaction.

11
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Process Overview

The Compensation Committee of the board of directors discharges the board of directors’ responsibilities relating to
compensation of all of our executive officers. The Compensation Committee is comprised of two non-employee
directors, both of whom are independent pursuant to the applicable listing rules of NASDAQ, Rule 16b-3 under the
Exchange Act, and Section 162(m) of the Internal Revenue Code (“Code”).

The agenda for meetings is determined by the Chair of the Compensation Committee with the assistance of Howard
Hideshima, our Chief Financial Officer. Committee meetings are regularly attended by Mr. Hideshima and Robert
Aeschliman, our General Counsel. However, Mr. Hideshima does not attend the portion of meetings during which his
own performance or compensation is being discussed. Mr. Hideshima and Mr. Aeschliman support the Compensation
Committee in its work by providing information relating to our financial plans, performance assessments of our
executive officers and other personnel-related data. In addition, the Compensation Committee has the authority under
its charter to hire, terminate and approve fees for advisors, consultants and agents as it deems necessary to assist in the
fulfillment of its responsibilities. In July 2015, as part of making an overall assessment of each individual’s role and
performance, and structuring our compensation programs for fiscal year 2016, the Compensation Committee reviewed
recommendations of management as well as publicly available peer group compensation data.

Compensation Philosophy and Objectives

It is the Compensation Committee’s philosophy to link the named executive officers’ compensation to corporate
performance. The base salary, quarterly bonuses and stock option grants of the named executive officers are
determined in part by the Compensation Committee reviewing data on prevailing compensation practices of
comparable technology companies with whom we compete for executive talent, and evaluating such information in
connection with our corporate goals and compensation practices. The Company’s compensation philosophy has been
unchanged over the last several years.

The Compensation Committee considers various sources of competitive data when determining executive
compensation levels, including compensation data from a sampling of public companies and public compensation
surveys. For fiscal year 2016, the sample of companies consisted of the following companies:

Brocade Communications Systems, Inc. Infinera Corporation

Cray, Inc. NetApp, Inc.

Extreme Networks, Inc. Netgear, Inc.

In selecting the companies for inclusion in the sample, the following factors were considered: industry, net revenues,
operating income and whether the company may compete against us for executive talent. These companies ranged in
annual revenue from approximately $552.9 million to $6.1 billion. In addition to gathering data specific to the above
listed companies, the Compensation Committee also reviewed public surveys of compensation practices.

The Compensation Committee does not seek to specifically benchmark compensation based upon the sample
companies reviewed nor does the Compensation Committee employ any other formulaic process in making
compensation decisions. Rather the Compensation Committee uses its subjective judgment based upon a review of all
information, including an annual review for each officer of his or her level of responsibility, contributions to our
financial results and our overall performance. The Compensation Committee makes a generalized assessment of these
factors and this information is not weighted in any specific manner.

We believe that our current compensation arrangements for several of our executive officers, including our Chief
Executive Officer, are significantly below typical compensation levels for similar positions at comparable companies.
This is principally due to the high level of Company stock ownership held by such persons. As we continue to grow,
we may need to increase our recruiting of new executives from outside of the Company. This in turn may require us to
pay higher compensation closer to or in excess of that typical paid by comparable companies.
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Finally, we believe that creating stockholder value requires not only managerial talent but active participation by all
employees. In recognition of this, we try to minimize the number of compensation arrangements that are distinct or
exclusive to our executive officers. We currently provide base salary, quarterly bonuses and long-term equity
incentive compensation to a considerable number of our domestic employees and international employees, in addition
to our executive officers.

12
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The Role of Stockholder Say-on-Pay Votes.

Our board of directors, the Compensation Committee, and our management value the opinions of our stockholders. At
our annual meeting of stockholders held on February 13, 2014 (the "2013 Annual Meeting"), we provided our
stockholders the opportunity to vote to approve, on an advisory basis, the compensation of the Company's named
executive officers as disclosed in the proxy statement for our 2013 Annual Meeting. At the meeting, 35,521,057
shares or approximately 98.1% of the stockholders who voted on the “say-on-pay” proposal approved the compensation
of our named executive officers, while only 514,344 or approximately 1.4% voted against (with approximately
155,954 shares or 0.4% abstaining). 4,727,490 shares held by brokers were not voted with respect to this proposal.
Although the advisory stockholder vote on executive compensation is non-binding, the Compensation Committee has
considered and will continue to consider, the outcome of the vote when making future compensation decisions for
named executive officers. In determining and deciding on executive compensation for fiscal year 2016, our
Compensation Committee took into account the results of the 2013 Annual Meeting stockholder advisory vote to
approve executive compensation, particularly the strong support expressed by the Company's stockholders, as one of
the many factors considered in deciding that the Company's compensation policies and procedures for 2016 should
largely remain consistent with our policies and procedures in prior years.

Role of Executive Officers in the Compensation Process

Management provides recommendations to the Compensation Committee on issues such as compensation program
design, and evaluations of executive and Company performance. In fiscal year 2016, the Compensation Committee
also had access to competitive data collected by management. While the Compensation Committee carefully considers
all recommendations made by members of management, ultimate authority for all compensation decisions regarding
our executive officers rests with the Compensation Committee.

In addition, the Company evaluates the use of a compensation consultant each year, but currently does not feel that it
is necessary to engage a compensation consultant as part of the Company’s compensation process.

Fiscal Year 2016 Executive Officer Compensation Components

For fiscal year 2016, the principal components of compensation for our executive officers were:

Base salary;

Quarterly bonus; and

€quity-based incentive compensation.

Base Salary. Base salaries for our executive officers other than the Chief Executive Officer are determined annually
by the Compensation Committee based upon recommendations by our Chief Executive Officer, taking into account
such factors as salary norms in comparable companies and publicly available data regarding compensation increases
in the industry, a subjective assessment of the nature of the position and an annual review of the contribution and
experience of each executive officer. For the Chief Executive Officer, the Compensation Committee considers
substantially the same sort of information, as well as the size of the Company and the Chief Executive Officer’s overall
stock ownership.

Fiscal Year 2016 Executive Officer Compensation

In July 2015, the Compensation Committee met to review the base salaries of our executive officers for fiscal

year 2016. In determining base salaries for fiscal year 2016, the Compensation Committee decided to increase the
base salary of our executive officers other than the Chief Executive Officer after taking into account the
recommendations of our Chief Executive Officer and taking into account such factors as salary norms in comparable
companies and publicly available data regarding compensation increases in the industry, a subjective assessment of
the nature of each position and an annual review of the contribution and experience of each executive officer. For the
Chief Executive Officer, the Compensation Committee considered substantially the same sort of information, as well
as the size of the Company and the Chief Executive Officer’s stock ownership, and determined to increase the base
salary of the Chief Executive Officer. Based upon its review, the Compensation Committee approved increases in
base salaries for our executive officers set forth below. The base salary increases were comparable to the average
percentage base salary increases granted to our employees generally.
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Principal Position 2015

President, Chief Executive Officer and Chairman of the

Charles Liang $ 331,963
Board

Howard Hideshima Senior Vice President and Chief Financial Officer $ 300,956
Phidias Chou Senior Vice President, Worldwide Sales $ 273,635
Yih-Shyan (Wally) Senior Vice President, International Sales, Corporate

. . $222,216
Liaw Secretary and Director
Chiu-Chu (Sara) Liu Senior Vice President of Operations, Chief Administration

. . . $216,505
Liang Officer, Treasurer, and Director

Quarterly Bonus. Our cash bonus program seeks to motivate executive officers to work effectively to achieve our

2016
Base Salary Base Salary % Change

$ 365,160

$322,023
$287,317

$233,327

$ 238,156

Base Salary

10.0

7.0
5.0

5.0

10.0

%

%
%

%

%

financial performance objectives and to reward them when such objectives are met. Quarterly bonuses for executive
officers are subject to approval by the Compensation Committee. Bonuses are not awarded based upon any specific

plan or formula, but are subjectively determined based upon our performance during the quarter and the individual’s
contributions. Historically these bonuses have ranged from zero to an amount equal to two weeks of base salary. For

fiscal year 2016, approximately one week of base salary was granted to our executive officers.

Equity-Based Incentive Compensation. Stock options and other equity-based awards are an important component of
the total compensation of executive officers. We believe that equity-based awards align the interests of each executive

with those of our stockholders. They also provide executive officers a significant, long-term interest in our success
and help retain key executive officers in a competitive market for executive talent. Our 2016 Equity Incentive Plan

authorizes the Compensation Committee to grant stock options and other equity-based awards to executive officers.

The number of shares owned by, or subject to equity-based awards held by, each executive officer is periodically

reviewed and additional awards are considered based upon a generaliz
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