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

Super Micro Computer, Inc.
Form DEF 14A

January 08, 2008
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Securities Exchange Act of 1934
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Filed by the Registrant x Filed by a Party other than the Registrant ~
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Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
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(3) Per unit or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the
filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
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Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB control number.
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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 FEBRUARY 8, 2008
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 Friday,
February 8, 2008, at 11:00 a.m., local time, at the Crowne Plaza Hotel located at 777 Bellew Drive, Milpitas, CA 95035, for the following
purposes:

1. To elect two Class I directors to hold office until the annual meeting of stockholders in 2010 and until their successors are duly elected and
qualified.

2. To consider the ratification of the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting firm for
fiscal year 2008 ending June 30, 2008.

3. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
The proxy statement fully describes these items. We have not received notice of other matters that may be properly presented at the meeting.

If you were a stockholder as of the close of business on December 31, 2007, you are entitled to vote at the meeting and any adjournment thereof.
For ten days prior to the meeting, a complete list of stockholders entitled to vote at the meeting will be available for examination by any
stockholder, for any purpose relating to the 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

Yih-Shyan (Wally) Liaw
Secretary
San Jose, California

January 8, 2008

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 phone; 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.
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SUPER MICRO COMPUTER, INC.
980 Rock Avenue
San Jose, California 95131
PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 8, 2008
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

Friday, February 8, 2008 at the Crowne Plaza Hotel, 777 Bellew Drive, Milpitas, CA, commencing at 11:00 a.m. and at any adjournments

thereof. Voting materials, which include this Proxy Statement, a proxy card and the Company s Annual Report to Stockholders for the year ended
June 30, 2007, will be mailed to stockholders on or about January 8, 2008.

In this Proxy Statement:

We, wus, our , Company and Supermicro refer to Super Micro Computer, Inc. with its principle executive offices located at 980 Rc
Avenue, San Jose, CA 95131

Annual Meeting or Meeting means our 2007 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 on December 31, 2007 will be entitled to vote at the annual meeting or adjournment. At the
close of business on the record date, we had 31,234,817 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.

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;

Electronically, using the Internet; or
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By completing, signing and mailing the enclosed 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 letter or other 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, 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.

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

The affirmative vote of a plurality of the shares of common stock present in person or by proxy at the meeting and entitled to vote is required for
the election of each director. There is no cumulative voting.

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?

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 proposal to appoint our auditor.

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.

If you abstain from voting on a proposal, your abstention has the same effect as a vote against that proposal. If you withhold authority to vote for
one or both of the directors, this has the same effect as a vote against those directors.

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 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 not be considered entitled to vote on the proposal in question.
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Your broker or other nominee has discretionary authority to vote your shares on the election of directors and the ratification of our independent
registered public accounting firm, even if your broker or other nominee does not receive voting instructions from you.

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(s); or by attending the meeting and voting your shares in person. Attending the meeting will not
revoke your proxy unless you specifically request it.

Who will count the vote?
Representatives of Mellon Investor Services, our transfer agent, will tabulate votes and act as 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; and

Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year
ending June 30, 2008.
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 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 pay the cost of soliciting proxies in the accompanying form. In addition to solicitation by the use of mail, certain directors, officers and
regular employees may solicit proxies by telephone or personal interview, and 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 2008 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 June
15, 2008. The proposal must comply with the Securities and Exchange Commission ( 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 Supermicro 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 annual meeting was released to
stockholders. For the 2008 annual meeting, director nominations and stockholder proposals must be received on or before June 15, 2008. 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. Stockholder proposals that are received by us after June 15, 2008
may not be presented in any manner at the 2008 annual meeting.
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PROPOSAL 1 ELECTION OF DIRECTORS
Composition of the Board

The authorized number of directors of the Company is seven. There are currently seven 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.

At this year s annual meeting, the terms of our Class I directors will expire. Charles Liang and Sherman Tuan are the current Class I directors
who have been nominated for re-election to the board of directors to serve until the 2010 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, a director nominee must receive a plurality of the votes cast by the stockholders entitled to vote at the election in order to be
elected. Unless the board reduces the number of directors, the enclosed proxy will be voted to elect the replacement nominee designated by the
board of directors in the event that a nominee is unable or unwilling to serve.

The current composition of the board is:

Class I Directors (terms expiring at this meeting) Charles Liang

Sherman Tuan

Class II Directors (terms expiring at the 2008 annual meeting) Yih-Shyan (Wally) Liaw
Bruce Alexander

Edward J. Hayes, Jr

Class III Directors (terms expiring at the 2009 annual meeting) Chiu-Chu (Sara) Liu Liang

Hwei-Ming (Fred) Tsai
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ELECTION OF THE TWO NOMINATED 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 2010 Annual Meeting

Charles Liang, age 50, founded Supermicro 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.

Sherman Tuan, age 54, has been a member of our board of directors since February 2007. Mr. Tuan is founder of PurpleComm, Inc. (doing
business as TelTel), a provider of internet telephony and digital home
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services, where he has served as Chief Executive Officer since January 2005 and Chairman of the Board since June 2003. He has served as Chief
Executive Officer of Purple Communications Limited, an investment holding company since April 2002. 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 received a B.S. degree in
Electrical Engineering from Feng-Chia University in Taiwan.

Class II Directors Terms Expiring at the 2008 Annual Meeting

Yih-Shyan (Wally) Liaw, age 53, co-founded Supermicro and has served as Vice President of International Sales, Corporate Secretary and a
member of our board of directors since our inception in September 1993. 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.

Bruce Alexander, age 63, has been a member of our board of directors since August 2006. Since April 2006, Mr. Alexander has been an
independent financial consultant. Mr. Alexander was a Managing Director at Needham & Company, an investment banking firm, from April
1999 to April 2006. From 1997 to 1999, he was President, Chief Executive Officer and Chairman of the Board for Black & Company, a regional
investment bank which was acquired by Wells Fargo in 1999. Mr. Alexander holds an M.S. in Management from Stanford University Graduate
School of Business where he was a Sloan Fellow. He earned a B.A. from Duke University.

Edward J. Hayes, Jr., age 52, has been a member of our board of directors since February 2007. Mr. Hayes has served as Chief Financial Officer
of Pillar Data Systems, Inc., a privately-held data storage company, since August 2006. From July 2004 to August 2006, he served as Executive
Vice President and Chief Financial Officer of Quantum Corporation, a data storage company publicly traded on NYSE. From March 2003 to
July 2004, Mr. Hayes was an independent consultant and private investor. From April 2001 to March 2003, he was President and Chief
Executive Officer of DirecTV Broadband, Inc., an internet service provider. From January 2000 to April 2001, he served as Executive Vice
President and Chief Financial Officer of Telocity, Inc., an internet service provider which the management team took public in March 2000.

Mr. Hayes is a director and member of the Audit Committee of publicly-traded Alaska Communications Systems Group, Inc., a
telecommunications provider. Mr. Hayes holds a B.A. degree from Colgate University and conducted his graduate studies in Accounting and
Finance at the New York University Graduate School of Business.

Class III Directors Terms Expiring at the 2009 Annual Meeting

Chiu-Chu (Sara) Liu Liang, age 46, co-founded Supermicro and has served as Vice President of Operations, Treasurer and a member of our
board of directors since our inception in September 1993. 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.

Hwei-Ming (Fred) Tsai, age 52, has been a member of our board of directors since August 2006. Mr. Tsai has served as Executive Vice
President of SinoPac Bancorp, a financial holding company based in Los Angeles, California, since February 2001, and Chief Financial Officer
of SinoPac Bancorp since August 2005. Since December 2002, he has also served as Senior Executive Vice President of Far East National Bank,
a commercial bank that is held by SinoPac Bancorp. Mr. Tsai received an M.A. in Professional Accounting from the University of Texas at
Austin and a B.A. in Accounting from National Taiwan University in Taiwan.
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CORPORATE GOVERNANCE
Corporate Governance Guidelines

The Company has adopted Corporate Governance Guidelines to best ensure that the board of directors is independent from management and that

the board of directors adequately performs its function as the overseer of management and to help ensure 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, and are also available in print
to any stockholder who requests a copy.

Code of Ethics

The Company has adopted a Code of Business Conduct and Ethics that is applicable to all directors and employees and embodies the Company s
principles and practices relating to the ethical conduct of the Company s business and its long-standing commitment to honesty, fair dealing and

full compliance with all laws affecting the Company s business. The Code of Business Conduct and Ethics is available at www.Supermicro.com

by first clicking on About Us and then Investor Relations andthen Corporate Governance, and is also available in print to any stockholder who
requests it.

Director Independence

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. The Company s director independence
standards are set forth in the Company s Corporate Governance Guidelines available at the website noted above.

Based on these standards, the board determined that, other than Charles Liang, Chiu-Chu (Sara) Liu Liang and Yih-Shyan (Wally) Liaw, each of
the members of the board is an independent director under the Nasdaq rules.

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 ( Governance Committee ) is responsible for reviewing with the board, on an annual
basis, the appropriate skills and characteristics required of board members individually as well as 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 board 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, diversity, age, 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 board 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 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.
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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 was filed with the SEC as exhibit to Registration
Statement on Form S-1 dated March 27, 2007); and

Any other information that such stockholder believes is relevant in considering the director candidate.
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 various 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 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.

Communications with the Board

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 Aeschiman, General Counsel
980 Rock Avenue

San Jose, California 95131

E-mail the board of directors at BODInquiries @ supermicro.com
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MEETINGS AND COMMITTEES OF THE BOARD
The Board

Each director is expected to devote sufficient time, energy and attention to ensure diligent performance of his duties and to attend all board and
committee meetings. We encourage, but do not require, each board member to attend the Company s annual meeting of stockholders. The board
of directors met eight times during fiscal year 2007, of which seven were regularly scheduled meetings and one was not regularly scheduled. The
independent directors met eight times in executive sessions without any officer of the Company present. 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 2007.

Committees of the Board

The board has three standing committees to facilitate and assist the board of directors in the execution of its responsibilities. The committees are
currently the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance Committee. In accordance with
applicable Nasdagq listing standards, all of the committees are comprised solely of non-employee, independent directors. Charters for each
committee are available at the Investor Relations portion of the Company s website. The charter of each committee also is available in print to
any stockholder who requests it. The following table shows the current members of each of the standing board committees:

Audit Compensation Nominating and
Committee Committee Corporate Governance Committee
Edward J. Hayes, Jr.(1) Bruce Alexander(1) Hwei-Ming (Fred) Tsai(1)
Bruce Alexander Hwei-Ming (Fred) Tsai Bruce Alexander

Hwei-Ming (Fred) Tsai

(1) Committee Chairperson
Audit Committee

The Audit Committee has three members and met five times in fiscal 2007. Our board of directors has determined that each of Messrs. Hayes,
Alexander and Tsai meet the requirements for independence and that all of the members of our Audit Committee meet the requirements for
financial literacy under the current rules of Nasdaq and SEC rules and regulations. Our board of directors has determined that Mr. Hayes is our
audit committee financial expert as currently 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 reviews and evaluates the auditors qualifications,
independence and performance;

Oversees the 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 our annual audit;

Monitors the rotation of partners of the independent auditors on our engagement team as required by law;
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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;
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Reviews our critical accounting policies and estimates;

Oversees the adequacy of our accounting and financial controls;

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

Reviews and approves all related-party transactions; and

Establishes and oversees procedures for the receipt, retention and treatment of complaints regarding accounting, internal controls or
auditing matters and oversees enforcement, compliance and remedial measures under our code of conduct.
Additional information regarding the Audit Committee is set forth in the Audit Committee Report immediately following Proposal No. 2.

Compensation Committee

The Compensation Committee has two members and met three times in fiscal 2007. 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 current requirements of Nasdag.

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

Reviews and approves corporate goals and objectives relevant to compensation of the chief executive officer and other executive
officers;

Evaluates the performance of the chief executive officer and other executive officers in light of those goals and objectives;

Sets compensation of the chief executive officer and other executive officers;

Administers the issuance of 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.
Nominating and Corporate Governance Committee

The Governance Committee has two members and held no meetings in fiscal 2007. 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 current requirements of Nasdag.

As outlined more specifically in the Governance Committee charter, the Governance Committee has, among other duties, the following
responsibilities:
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Identifies 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;
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Review and monitor the Company s Code of Business Conduct and Ethics and review and approve any waivers of the Company s
Code of Business Conduct and Ethics; and

Coordinate and review board and committee charters for consistency and adequacy under applicable rules, and make
recommendations to the board for any proposed changes.
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 2007, 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, 2007
by:

each of the named executive officers;

each of our directors; and

all directors and executive officers as a group.
We do not know of any person or entity who beneficially owns more than 5% of our outstanding common stock as of December 31, 2007 except
for the named executive officers and directors.

Amount and

Percent of

Nature of

Beneficial Common Stock
Name and Address of Beneficial Owner (1) Ownership (2) Outstanding (3)
Executive Officers and Directors:
Charles Liang(4) 10,709,900 30.3%
Howard Hideshima(5) 56,873 i
Alex Hsu(6) 156,338 *
Chiu-Chu (Sara) Liang(7) 10,709,900 30.3%
Yih-Shyan (Wally) Liaw(8) 3,641,375 11.4%
Bruce Alexander(9) 12,000 v
Hwei-Ming (Fred) Tsai(10) 457,500 1.5%
Edward J. Hayes, Jr.(11) 7,500 *
Sherman Tuan(12) 4,500 *
All directors and executive officers as a group (9 persons)(13) 15,045,986 41.5%

*

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

(1) Except as otherwise indicated, the persons named in this table have sole voting and investment 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.
2
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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.

(3) Calculated on the basis of 31,234,817 shares of Common Stock outstanding as of December 31, 2007, provided that any additional shares
of Common Stock that a stockholder has the right to acquire within 60 days after December 31, 2007 are deemed to be outstanding for the
purposes of calculating that stockholder s percentage of beneficial ownership.

(4) Includes 3,337,500 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2007, 600,000 shares held
by CL Grantor Retained Trust and 600,000 shares held by CL2

10
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Grantor Retained Trust. Ms. Chiu-Chu (Sara) Liang is the trustee of both trusts. Also includes 480,000 shares held by Ms. Liang,
Mr. Charles Liang s spouse, and 792,400 shares issuable upon the exercise of options held by Ms. Liang and exercisable within 60 days
after December 31, 2007. See footnote 7.

(5) Includes 56,873 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2007.

(6) Includes 60,796 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2007.

(7) Includes 792,400 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2007. Also includes
4,900,000 shares held by Mr. Liang, Ms. Sara Liang s spouse, and 3,337,500 shares issuable upon the exercise of options held by Mr. Liang
and exercisable within 60 days after December 31, 2007. See footnote 4.

(8) Includes 474,375 shares issuable upon the exercise of options exercisable within 60 days after December 31, 2007, 600,000 shares held by
SML Grantor Retained Trust, for which Mrs. Shyu S. (May) Liaw serves as a trustee, 600,000 shares held by YSL Gr