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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

The board of directors (the “Board”) of Super Micro Computer, Inc. (the “Company”) recently determined to make special one-time discretionary, and in
some cases conditional, cash payments to certain current employees to reward them for their valuable contributions and loyal service to the Company,
particularly through the recent period of time when the Company was not current in its SEC filings.
On March 4, 2020, as one such special one-time cash payment, the Board determined to make to Charles Liang, the Company’s Chief Executive Officer,
aggregate cash payments of up to $8,076,701 (the “Maximum Value”). Mr. Liang’s payments will be subject to the following conditions:
(i)

50% of the Maximum Value will be paid to Mr. Liang only if the average closing price for the Company’s common stock equals or exceeds $31.61
(representing a 15% premium over the average closing price of the Company’s common stock for the 20 consecutive trading days preceding the
Board’s decision) for any period of 20 consecutive trading days prior to September 30, 2021 and provided that Mr. Liang remains employed with
the Company through the date that such common stock price goal is achieved; provided further that this payment shall be subject to reduction
(including possibly a reduction to zero) at the sole discretion of the Board to the extent the Company has not made, in the Board’s determination,
adequate progress in remediating its internal weaknesses in its internal control over financial reporting; and

(ii)

50% of the Maximum Value will be paid to Mr. Liang only if the average closing price for the Company’s common stock equals or exceeds $32.99
(representing a 20% premium over the average closing price of the Company’s common stock for the 20 consecutive trading days preceding the
Board’s decision) for any period of 20 consecutive trading days prior to June 30, 2022 and provided that Mr. Liang remains employed with the
Company through the date that such common stock price goal is achieved.

In addition, on March 9, 2020, the Board determined to make to Don Clegg, the Company’s Senior Vice President of Worldwide Sales and a named
executive officer, a cash payment of up to $114,000. Such payment will be made to Mr. Clegg only if the average closing price for the Company’s common
stock equals or exceeds $25.80 (representing a 12% premium over the closing price of the Company’s common stock on March 9, 2020) for any period of
20 consecutive trading days prior to September 30, 2022 and provided that Mr. Clegg remains employed with the Company through the date that such
common stock price goal is achieved.
The form of award letter related to these special one-time payments has not yet been finalized, pending further input from relevant advisors.
Item 9.01

Financial Statements and Exhibits

(d) Exhibits

Exhibit
Number

104

Description

The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.
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