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Item 2.02

Results of Operations and Financial Condition

On November 15, 2018, Super Micro Computer, Inc. (the “Company”) issued a press release announcing preliminary financial information for the quarter
ended September 30, 2018. A copy of this press release is attached as Exhibit 99.1 to this report and is incorporated herein by reference.
The information in, and exhibits furnished pursuant to, Item 2.02 of this report, including Exhibit 99.1, are being furnished and shall not be deemed “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and are not to be incorporated by reference into any
filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language contained in such filing, unless
otherwise expressly stated in such filing.
Item 4.02(a)

Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review

On November 14, 2018, the Board of Directors of the Company, based on the recommendation of the Audit Committee and in consultation with management,
determined that (i) the Company’s consolidated financial statements and the related reports of its independent registered public accounting firm contained in
its Annual Report on Form 10-K for the fiscal years ended June 30, 2016 and 2015, (ii) the Company's previously issued condensed consolidated financial
statements contained in its Quarterly Reports on Form 10-Q for the interim quarterly periods for the previously mentioned fiscal years ended June 30, 2016
and 2015 and (iii) the Company's previously issued condensed consolidated financial statements contained in its Quarterly Reports on Form 10-Q for the
quarterly periods ended March 31, 2017, December 31, 2016 and September 30, 2016 should no longer be relied upon because of errors. The errors primarily
related to the timing of recognition of revenue and classification of certain inventory used for engineering purposes and certain products returned to the
Company for repair as inventory. Revenue recognition timing issues included quarter-end cut-off determinations and allocation of revenue determinations
for customer contracts with service elements. To date, none of the revenue recognition errors identified relating to customer transactions involved revenues
that could not ultimately be recognized. The Company also plans to correct other accounting errors discovered through management’s review process. To
date, the Company believes total cash flows from operating, investing, and financing have not been impacted, with the exception of certain balance sheet
classification errors that have been determined to have an immaterial effect on cash and cash flows from operations.
As the Company has previously disclosed, in connection with the in-process audit of the Company’s financial results for the year ended June 30, 2017, a
sales transaction was subject to additional inquiry and review. Following completion of the Audit Committee investigation and additional testing,
management (with the assistance of its external consultants) further reviewed the Company’s historical financial statements for the fiscal quarter ended June
30, 2014, and the fiscal years ended June 30, 2015, 2016 and 2017, and the quarterly financial statements within such years.
The Company intends to restate its financial statements for prior periods as required. The Company’s preliminary estimates for the changes in revenue, net
income and GAAP earnings per share for the fiscal years ended June 30, 2015 and 2016 (as contained in the Company’s Annual Reports on Form 10-K filed
with the Securities and Exchange Commission (the “SEC”) on September 10, 2015 and August 26, 2016, respectively) and the fiscal year ended June 30,
2017 (as announced on a preliminary basis in an exhibit to the Company’s Current Report on Form 8-K furnished on August 3, 2017) resulting from the
expected restatement is as set forth below (in millions, except per share amounts):
Year Ended as Reported

Year Ended as Announced

June 30, 2015
As
Reported
Revenue
Net Income

Expected Adjustment
Range

June 30, 2016
Expected as Adjusted
Range

As
Reported

Expected
Adjustment Range

June 30, 2017

Expected as Adjusted
Range
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Expected Adjustment
Range

Expected as Adjusted
Range
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-
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-
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-
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-
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-
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-
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-

$(0.09)
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-

$1.94

$1.39

$0.04

-

$0.10

$1.43

-

$1.49

$1.34

$(0.14)

-

$(0.08)

$1.20

-

$1.26

Diluted Earnings
per Share

The Company intends to file its restated consolidated financial statements as soon as practicable; however, the Company cannot predict with certainty when
the preparation of its prior period restated financial statements, as well as its Forms 10-Q and Forms 10-K for subsequent periods, will be completed. As part
of the restatement process, the Company is continuing to assess the adjustments identified above and will assess any other potential items for correction as
needed.

In addition, the Company is evaluating the impact of the identified errors on its internal control over financial reporting and disclosure controls and
procedures. The Company will report material weaknesses in internal control over financial reporting related to this matter and will report that its disclosure
controls and procedures were ineffective. The Company has already commenced efforts to remediate its material weaknesses. The Company will report those
material weaknesses and its remediation efforts in its Annual Report on Form 10-K for the year ended June 30, 2017.
The Audit Committee has discussed the matters disclosed in this Item 4.02(a) with the Company’s independent registered public accounting firm.
Use of Non-GAAP Financial Measures
Non-GAAP fully diluted earnings per share discussed in this Form 8-K excludes as applicable stock-based compensation expense and the related tax effect.
The Company’s management presents non-GAAP financial measures because it considers them to be important supplemental measures of performance. The
Company’s management uses the non-GAAP financial measures for planning purposes, including analysis of the Company's performance against prior
periods, the preparation of operating budgets and to determine appropriate levels of operating and capital investments. The Company’s management also
believes that the non-GAAP financial measures provide additional insight for analysts and investors in evaluating the Company's financial and operational
performance. However, these non-GAAP financial measures have limitations as an analytical tool, and are not intended to be an alternative to financial
measures prepared in accordance with GAAP.
In connection with the restatement of the financial statements described above, the Company also expects to revise the non-GAAP earnings per share
amounts that it previously disclosed for the prior periods to be restated. The Company’s estimates of the changes to certain of those amounts are as set forth
below:
GAAP and Non-GAAP Diluted Earnings per Share:

Year Ended as Reported

Year Ended as Announced

June 30, 2015
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GAAP
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$(0.15)
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net of Tax Effect
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-
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Forward-Looking Statements
This Form 8-K contains forward-looking statements within the meaning of the federal securities laws. You can identify these statements by our use of such
words as “anticipates,” “believes,” “estimates,” “expects,” “expected,” “intends,” “plans,” “range” “will,” and similar expressions that do not relate to
historical matters. Forward-looking statements in this Form 8-K include, but are not limited to, statements, inferences, beliefs or expectations regarding:
consequences and effects of the investigation and the additional testing referenced above, including on previously announced Company financial results and
the anticipated adjustments thereto discussed above.
The above forward-looking statements reflect the current intent, beliefs and expectations of the Company’s management. They involve known and unknown
risks, uncertainties and other factors that may cause future events, including the Company’s performance and results to differ materially from those expressed
or implied by the forward-looking statements. Factors that may cause actual future events to differ from those in the forward-looking statements include the
outcome of the Company’s completion of the quantification and evaluation of the specific errors in the Company’s previously issued financial statements,
including the restatements thereof; the discovery of additional and unanticipated information during the procedures required to be completed before the
Company is able to file its required reports; and review by, and the conclusions of, the Company’s independent registered public accounting firm regarding
the Company’s revenue recognition and related accounting practices in an unanticipated manner. See also the factors described under the heading “Item 1A.
Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended June 30, 2016, or as otherwise described in the Company’s other public
filings. The Company may not update these forward-looking statements, even though its situation may change in the future, unless it has obligations under
the federal securities laws to update and disclose material developments related to previously disclosed information.

Item 9.01

Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number

99.1

Description

Press Release, dated November 15, 2018

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SUPER MICRO COMPUTER, INC.
Date: November 15, 2018

By:

/s/ Charles Liang
President, Chief Executive Officer and Chairman of the Board
(Principal Executive Officer)

Exhibit 99.1

Supermicro® Announces First Quarter Fiscal 2019 Preliminary Financial Information and Decision to Restate Prior Period
Financial Statements
SAN JOSE, Calif. -- November 15, 2018 (BUSINESS WIRE) -- Super Micro Computer, Inc. (NASDAQ:SMCI), a global leader in high-performance, highefficiency server, storage technology and green computing, today announced preliminary financial information for its fiscal first quarter ended September 30,
2018.
Preliminary Fiscal First Quarter Highlights
The Company expects to report the following financial results for the quarter ended September 30, 2018:
•

Net sales in a range of $952 million to $962 million compared to its previous guidance range of $810 million to $870 million

•

GAAP and non-GAAP gross margin in the range of 13.2% to 13.4%

•

GAAP fully diluted earnings per share in the range of $0.35 to $0.39; non-GAAP fully diluted earnings per share in the range of $0.66 to $0.70

•

Cash flow from operations of $50 million and capital expenditures of $4 million

GAAP gross margin for the fiscal first quarter of 2019 that the Company expects to report is in the range of 13.2% to 13.4% and GAAP fully diluted earnings
per share is in the range of $0.35 to $0.39.
Non-GAAP gross margin for the fiscal first quarter of 2019 that the Company expects to report is in the range of 13.2% to 13.4%, which excludes stock-based
compensation expense of $0.5 million. Non-GAAP fully diluted earnings per share is expected to be in the range of $0.66 to $0.70, which excludes stockbased compensation expense of $6.0 million and Audit Committee investigation and review expense of $16.1 million and the related tax effect of both.
As of September 30, 2018, total cash, cash equivalents and short-term investments was $104.1 million and bank debt was $79.6 million.
Decision to Restate Prior Period Financial Statements
Also today, the Company filed a Current Report on Form 8-K with the Securities and Exchange Commission noting that on November 14, 2018, the Board of
Directors of the Company, based on the recommendation of the Audit Committee and in consultation with management, determined to restate prior period
financial statements and advised that those financial statements should not be relied upon. The restatement primarily relates to the timing of recognition of
revenue and classification of certain inventory. The Company believes total cash flows from operating, investing, and financing have not been affected with
the exception of certain balance sheet classification errors that have been determined to have an immaterial effect on cash and cash flows from operations.
Investors are encouraged to review that report. Included in the Form 8-K are the Company’s preliminary estimates for the changes in revenue, net income,
GAAP diluted earnings per share and non-GAAP diluted earnings per share for the fiscal years ended June 30, 2015 and 2016 (as reported) and fiscal year
ended June 30, 2017 (as announced).
Financial Information Is Preliminary and May Be Subject To Change
The unaudited interim financial information presented in this press release is preliminary. The final financial results reported for this period may also differ
from the results reported in this release as a result of the work necessary for the preparation of financial statements taking into account the results of the Audit
Committee investigation and other testing.

Second Quarter Fiscal 2019 Guidance
The Company expects net sales in a range of $830 million to $890 million for the second quarter of fiscal year 2019 ending December 31, 2018.
Cautionary Statement Regarding Forward Looking Statements
Statements contained in this press release that are not historical fact may be forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Such forward-looking statements may relate to, among other things, the preliminary
financial information for the quarter ended September 30, 2018 and guidance for the second quarter of fiscal year 2019 ending December 31, 2018. Such
forward-looking statements do not constitute guarantees of future performance and are subject to a variety of risks and uncertainties that could cause our
actual results to differ materially from those anticipated, including the impact of any adjustments to the Company’s historical or current financial results as a
result of the Audit Committee investigation and further testing, and the timing and consequences of the delays in the Company’s regaining compliance with
its SEC filing obligations. Additional factors that could cause actual results to differ materially from those projected or suggested in any forward-looking
statements are contained in our filings with the SEC, including those factors discussed under the caption "Risk Factors" in such filings.
Use of Non-GAAP Financial Measures
Non-GAAP gross margin and fully diluted earnings per share discussed in this press release exclude as applicable stock-based compensation expense, costs
associated with the Audit Committee investigation and review described above, and the related tax effect of the applicable items. Management presents nonGAAP financial measures because it considers them to be important supplemental measures of performance. Management uses the non-GAAP financial
measures for planning purposes, including analysis of the Company's performance against prior periods, the preparation of operating budgets and to
determine appropriate levels of operating and capital investments. Management also believes that the non-GAAP financial measures provide additional
insight for analysts and investors in evaluating the Company's financial and operational performance. However, these non-GAAP financial measures have
limitations as an analytical tool, and are not intended to be an alternative to financial measures prepared in accordance with GAAP. Pursuant to the
requirements of SEC Regulation G, the reconciliation between the Company's GAAP gross margin and non-GAAP gross margin is stock-based compensation
of $0.5 million and the reconciliation between the Company’s GAAP fully diluted earnings per share and non-GAAP fully diluted earnings per share is stockbased compensation of $6.0 million, and Audit Committee investigation and review expense of $16.1 million less related tax effect of $5.3 million.
About Super Micro Computer, Inc.
Supermicro® (NASDAQ: SMCI), the leading innovator in high-performance, high-efficiency server technology is a premier provider of advanced Server
Building Block Solutions® for Data Center, Cloud Computing, Enterprise IT, Hadoop/Big Data, HPC and Embedded Systems worldwide. Supermicro is
committed to protecting the environment through its “We Keep IT Green®” initiative and provides customers with the most energy-efficient,
environmentally-friendly solutions available on the market.
Supermicro, Server Building Block Solutions, and We Keep IT Green are trademarks and/or registered trademarks of Super Micro Computer, Inc.
All other brands, names and trademarks are the property of their respective owners.
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