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(Exact name of Registrant as specified in its charter)

Delaware 94-3253730
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification No.)

2911 Zanker Road
San Jose, California 95134
(Address of principal executive offices, zip code)
Registrant s telephone number, including area code:
+1 (408) 232-9200

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Exchange on Which Registered
Common Stock, par value $0.0025 per share New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act
of 1933. Yes © No x

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes © No x

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required
to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Website, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T

(§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the Registrant was required
to submit and post such files). Yes x No ~
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of Registrant s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. ~

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer = (Do not check if a smaller reporting Company) Small reporting company ~
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the
Act). Yes © No x

As of June 30, 2014, the approximate aggregate market value of voting stock held by non-affiliates of the Registrant,
based upon the last sale price of the Registrant s common stock on the last business day of the Registrant s most
recently completed second fiscal quarter, June 30, 2014 (based upon the closing sale price of the Registrant s common
stock on the New York Stock Exchange), was approximately $89,968,000. This calculation excludes 10,523,624
shares held by directors, executive officers and stockholders affiliated with our directors and executive officers.

As of February 28, 2015, the Registrant had 32,786,272 outstanding shares of Common Stock.

DOCUMENTS INCORPORATED BY REFERENCE

None.
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EXPLANATORY NOTE

The registrant is filing this Amendment No. 1 to Annual Report on Form 10-K/A, or this Amendment, to amend the
Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (Commission File Number 001-35061), or
the 10-K, as filed by the registrant with the Securities and Exchange Commission, or the SEC, on March 16, 2015.
The principal purpose of this Amendment is to include in Part III the information that was to be incorporated by
reference from the proxy statement for the registrant s 2015 Annual Meeting of Stockholders, as well as to update
certain of the information included on the cover page of the 10-K. This Amendment hereby amends the cover page,
and Part III, Items 10 through 14 of the 10-K. In addition, as required by Rule 12b-15 under the Securities Exchange
Act of 1934, as amended, or the Exchange Act, new certifications by the registrant s principal executive officer and
principal financial officer are filed as exhibits to this Amendment.

No attempt has been made in this Amendment to modify or update the other disclosures presented in the 10-K. This
Amendment does not reflect events occurring after the filing of the original 10-K (i.e., those events occurring

after March 16, 2015) or modify or update those disclosures that may be affected by subsequent events. Accordingly,
this Amendment should be read in conjunction with the 10-K and the registrant s other filings with the SEC.

In this report, unless otherwise indicated or the context otherwise requires, all references to NeoPhotonics, we, us,
and the Company refer to NeoPhotonics Corporation and, where appropriate, its subsidiaries.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance
Board of directors

Our board of directors is divided into three classes designated as Class I, Class II and Class III, with each class having
a three-year term.

The following table sets forth the names, ages and positions of our directors as of April 10, 2015:

Name Age Position
Timothy S. Jenks 60  President, Chief Executive Officer, Director and Chairman of
the Board of Directors

Charles J. Abbe )
@3) 74  Lead Independent Director

Dmitry Akhanov () 39  Director
Bandel L. Carano

o)) 53  Director
Allan Kwan @ 56  Director
Rajiv

Ramaswami® 49  Director
Michael J. Sophie

%)) 57  Director

Lee Sen Ting @ 72 Director

(1) Member of the Nominating and Corporate Governance Committee.

(2) Member of the Audit Committee.

(3) Member of the Compensation Committee.

There are no familial relationships among our directors and executive officers.

The following is a brief biography of each member of our board of directors with each biography including
information regarding the experiences, qualifications, attributes or skills of each current board member.

Class II directors whose terms expire at the 2015 Annual Meeting of Stockholders

Charles J. Abbe has served as a member of our board of directors since October 2012 and has been our lead
independent director since June 2013. Mr. Abbe served as president and chief operating officer and as director of JDS
Uniphase Corporation from February 2000 until his retirement in June 2001. He was employed previously as
president, chief executive officer and director at Optical Coating Laboratory, Inc. from 1998 until the company
merged with JDS Uniphase in February 2000, and as vice president and general manager of its principal operating
division from 1996 to 1998. From 1990 to 1996, he served in several positions of increasing responsibility, including
senior vice president, electronics sector, at Raychem Corporation. Mr. Abbe practiced business consulting with
McKinsey & Company from 1971 to 1989. Mr. Abbe holds both a Master of Science degree and a Bachelor of
Science degree in chemical engineering from Cornell University and a master of business administration degree from
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Stanford University. Mr. Abbe is also a director of CoSine Communications, Inc. Mr. Abbe was originally
recommended by Mr. Jenks to our nominating committee in 2012 for consideration as a potential independent
director, based on Mr. Abbe s substantial experience as an executive and director of other public companies in our
industry and Mr. Jenks having previously worked with Mr. Abbe at Raychem Corporation in the 1990 s. Our
nominating committee then fully evaluated Mr. Abbe s qualifications and recommended his appointment as a director
to our full board of directors, which made such appointment in October 2012. Mr. Abbe s experience enables him to
provide our board of directors with important strategic counsel and guidance.

Bandel L. Carano has served as a member of our board of directors since March 2004. Since 1987, Mr. Carano has
been a General Partner of Oak Investment Partners, a venture capital firm he joined in 1985. Mr. Carano is also a
director of Boston Power, Inc., Airspan Networks Inc. and Kratos Defense and Security Solutions, Inc. In addition,
Mr. Carano has previously invested in and served on the board of directors of public companies including Tele Atlas
BV, Synopsys, Inc., FiberTower Corporation, Virata, Inc. and Polycom, Inc. Mr. Carano also serves on the Investment
Advisory Board of the Stanford Engineering Venture Fund. Mr. Carano holds both a Master of Science degree and a
Bachelor of Science degree in electrical engineering from Stanford University. As a venture capitalist, Mr. Carano has
been involved with numerous technology companies in the telecommunications, wireless, rich media and
semiconductor industries including 2Wire, Inc., Avici Systems, Qtera Corporation, Sentient Networks, Inc. and
Wellfleet Communications, among others. Mr. Carano s years of venture capital investing, his experience as a director
of various public companies and his insights in building these businesses provide valuable perspective to the board of
directors.
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Michael J. Sophie has been a member of our board of directors since November 2006. Mr. Sophie has served as a
director of Pericom Semiconductor Corporation since August 2008. Mr. Sophie served as interim President and Chief
Executive Officer of Proxim Wireless Corporation, a provider of wireless broadband technologies, from October 2010
to January 2011. From March 2003 to January 2007, Mr. Sophie served on the board of directors of McDATA
Corporation Ltd., a provider of storage networking solutions. He was employed at UTStarcom Inc., a global seller of
telecommunications hardware and software products, serving as its Chief Financial Officer from August 1999 through
August 2005, and as Chief Operating Officer from June 2005 through May 2006. Mr. Sophie held executive positions
at P-Com, Inc., a developer of network access systems, from August 1993 to August 1999, including Vice President of
Finance, Chief Financial Officer and Group President. From 1989 through 1993, Mr. Sophie was Vice President of
Finance at Loral Fairchild Corp., a defense electronics and communications company. He holds a Bachelor of Science
degree from California State University, Chico and a master of business administration degree from the University of
Santa Clara. On May 1, 2008, the Securities and Exchange Commission issued an order in which UTStarcom, its then
Chief Executive Officer, and Mr. Sophie, its former Chief Financial Officer, were ordered to cease and desist from
causing or committing violations of federal securities laws described in the order. These laws require filing accurate
periodic reports with the Securities and Exchange Commission, making and keeping accurate books and records,
devising and maintaining adequate internal accounting controls, and accurately providing the officer s certification that
must accompany a publicly traded company s periodic reports. The order stated that the two individuals failed to
implement and maintain adequate internal controls and falsely certified that UT'Starcom s financial statements and
books and records were accurate, as more fully set forth in the order. Mr. Sophie agreed to pay a civil fine of $75,000
and consented to the order without admitting or denying the findings (other than Securities and Exchange Commission
jurisdiction). The order did not prevent Mr. Sophie from serving as an officer or director of a publicly traded
company. Mr. Sophie brings to our board of directors valuable capabilities in financial understanding, business
perspective and U.S.-China cross border experience. Mr. Sophie provides an important role in keeping our board of
directors current with audit issues, collaborating with our independent registered public accounting firm and
management team and providing guidance and advice on our financial position.

Class I directors whose terms expire at the 2017 Annual Meeting of stockholders

Timothy S. Jenks has served as our President and Chief Executive Officer and as a member of our board of directors
since April 1998. From November 2002 until August 2005, Mr. Jenks also served as Chief Executive Officer of
NanoGram Corporation, a nanomaterials applications company that we spun out, and served on its board of directors
until July 2010 when it was acquired by Teijin Corporation. From November 2002 until March 2003, Mr. Jenks
served as Chief Executive Officer and director of NanoGram Devices Corporation, a medical device battery company
that we spun out and that was acquired by Greatbatch, Inc. in 2004. From 1985 until 1998, Mr. Jenks served in
positions of increasing responsibility at Raychem Corporation, a California-based materials engineering company
which was acquired by Tyco International Ltd. (now TE Connectivity Ltd.) in 1998, including General Manager of its
Wire & Cable Division in the USA and then in the United Kingdom, and Vice President and General Manager of its
electrical products division in Munich, Germany. From March 2010 until June 2011, Mr. Jenks served as a director of
Ignis ASA, an optical technology company in Norway that was acquired by Finisar Corporation in 2011. Mr. Jenks is
a former naval officer, and holds a master of business administration degree from the Stanford Graduate School of
Business, a Master of Science degree in nuclear engineering from the Massachusetts Institute of Technology and a
Bachelor of Science degree in mechanical engineering and marine engineering from the U.S. Naval Academy.

Mr. Jenks brings to our board of directors demonstrated leadership and management ability at senior levels; years of
experience in engineered components industries and leadership in engineering and manufacturing business operations
around the world. He also brings continuity to our board and deep historic knowledge of our company through his
tenure as Chief Executive Officer.
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Dmitry Akhanov has served as a member of our board of directors since July 2013. Since December 2010,
Mr. Akhanov has been the President and Chief Executive Officer of Rusnano USA, Inc., a U.S. subsidiary of Open
Joint Stock Company ( Rusnano ), a Russian state instrument dedicated to fostering the growth of the nanotechnology
industry in Russia. Previously, from October 2007 through August 2008 Mr. Akhanov was the Head of the Russian
Federal Energy Agency, which was responsible for the implementation of national energy policy and management of
state-owned energy assets (oil & gas, coal and electricity industries). As the head of the Strategy Department of RAO
UES , from June 2002 through October 2007, Mr. Akhanov was actively involved in developing and implementing
strategy for the restructuring of the electricity sector of Russia, and forming a new industry structure and electricity
market model. In conjunction with this, Mr. Akhanov also implemented a number of corporate projects for the
separation, merger and acquisition of major energy companies in Russia. Mr. Akhanov has extensive experience in
strategic planning, corporate finance and investor relations. Mr. Akhanov brings to our board of directors valuable
experience in doing business in the Russian Federation and managing complex technology projects, as well as dealing
with cross-border business operations. Mr. Akhanov holds a Bachelor s Degree in economics and law and a Master s
Degree in economics from the Peoples Friendship University in Russia.
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Class III directors whose terms expire at the 2016 Annual Meeting of stockholders

Allan Kwan has served as a member of our board of directors since November 2008. Since April 2007, Mr. Kwan has
been a Venture Partner of Oak Investment Partners, a venture capital firm. Mr. Kwan also serves as a member of the
board of directors of Boston Power, Inc. From May 2007 to May 2008, Mr. Kwan served on the board of directors of
Linktone Ltd., a China-based wireless content and applications provider. From July 2001 until April 2007, Mr. Kwan
served first as Managing Director of North Asia, then as Vice President International of Yahoo! Inc. Mr. Kwan
previously served as Chairman and Chief Executive Officer of Asia.com, a provider of web services, and in various
senior executive positions at Motorola and Nortel. Mr. Kwan holds a bachelor of applied science degree in mechanical
engineering from the University of British Columbia in Canada, a master of business administration degree from the
Wharton School, University of Pennsylvania, and a Master of Arts degree in international studies from the University
of Pennsylvania. Mr. Kwan s leadership experience in senior management and corporate development positions in
North America and China, as well as his operating experience in wireline and wireless telecommunications
businesses, brings significant industry expertise, cross border expertise and an important global perspective to the
board of directors.

Lee Sen Ting has served as a member of our board of directors since October 2007. Since May 2009, Mr. Ting has
served as a General Partner of two venture capital funds affiliated with W.R. Hambrecht + Co., LLC. From 2003
through April 2009, Mr. Ting served as a Managing Director at W.R. Hambrecht + Co., LLC, a financial services
firm. From October 2000 to March 2002, Mr. Ting served as an Advisory Director to W.R. Hambrecht + Co. LLC.
From July 1965 to August 2000, Mr. Ting served in various roles at Hewlett-Packard Company, most recently as
Corporate Vice President and a Managing Director. Mr. Ting is also a director of the Lenovo Group, a Chinese
hardware manufacturer. Mr. Ting holds a Bachelor of Science degree in electrical engineering from Oregon State
University and is a graduate of the Stanford Executive Program. Mr. Ting has more than 40 years of experience in
management and banking positions in the United States and internationally. His lengthy operating experience at
Hewlett Packard provided him with extensive knowledge about operating in multiple Asian countries as well as
dealing with cross-border management issues. This extensive background and international perspective provides
valuable insights to our board of directors.

Rajiv Ramaswami has served as a member of our board of directors since March 2014 and a member of our Technical
Advisory Board since May 2010. Dr. Ramaswami serves as executive vice president and general manager of the
Infrastructure & Networking Group of Broadcom Corporation, a semiconductor corporation. Previously he was Vice
President and General Manager of the Cloud Services and Switching Technology Group at Cisco Systems, Inc., where
he also served as Vice President and General Manager for a variety of business units in Optical, Switching and
Storage Networking. Prior to joining Cisco, he served in various technical and leadership positions at Xros, Tellabs
and IBM s Thomas J. Watson Research Center. Dr. Ramaswami holds both a Master of Science degree and a Ph.D.
degree in Electrical Engineering from the University of California, Berkeley and a B. Tech. degree from the Indian
Institute of Technology in Madras. Mr. Ramaswami s technical expertise and background in engineering contribute to
our board of directors understanding and consideration of opportunities involving our company and the markets we
serve.

Executive officers

The following table sets forth the names, ages and positions of our executive officers as of April 10, 2015:

Name Age Position
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Timothy S. Jenks 60
Clyde Raymond Wallin 61
Benjamin L. Sitler 59
Dr. Chi Yue ( Raymond ) Cheungd7
Dr. Wupen Yuen 45

President, Chief Executive Officer, Director and
Chairman of the Board of Directors

Senior Vice President and Chief Financial Officer
Senior Vice President of Global Sales
Senior Vice President and Chief Operating Officer

Senior Vice President and General Manager

Our executive officers are appointed by, and serve at the discretion of, our board of directors. There are no familial
relationships among our directors and executive officers. The biographical information of Timothy S. Jenks, our
President and Chief Executive Officer, can be found above under the section entitled Class I directors whose terms
expire at the 2017 Annual Meeting of Stockholders. Set forth below is biographical information, including the
experiences, qualifications, attributes and skills of our other executive officers.

Table of Contents
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Executive officers

Clyde Raymond Wallin has served as our Senior Vice President and Chief Financial Officer since December 2013.
Mr. Wallin served as Vice President Finance and Chief Financial Officer at Micrel, Inc. from January 2009 until
October 2013, during which time he was responsible for both accounting and finance matters, and was additionally
Vice President of Human Resources at Micrel from January 2010 until October 2013, during which time he was
responsible for all human resource related matters. Mr. Wallin has more than 30 years of experience in the high
technology industry. From 2000 to 2009 he served in several Chief Financial Officer roles including iWatt, Kendin
Communications, and at Sipex Corporation where he also served as its Treasurer, Secretary and Principal Accounting
Officer. Mr. Wallin previously held senior financial management positions with Cirrus Logic. He holds an M.B.A. in
Finance from the University of Chicago and a Bachelors of Science in Economics with Honors from the University of
Oregon.

Benjamin L. Sitler has served as our Senior Vice President of Global Sales since August 2014. Mr. Sitler previously
served as our Senior Vice President of Sales and Product Management from February 2013 to August 2014, as our
Vice President of Global Sales from July 2007 to February 2013 and as our Vice President of Tunable Products from
November 2006 to July 2007. From June 2003 until November 2006, Mr. Sitler served as President and Chief
Executive Officer of Paxera Corporation, a provider of tunable lasers, which was acquired by us in November 2006.
From December 2002 until May 2003, Mr. Sitler served as Vice President of Business Development of JCP
Photonics, Inc., a tunable fiber laser company. From November 1999 until September 2002, Mr. Sitler served as Vice
President of Worldwide Sales of Lightwave Microsystems Corporation, a communications equipment company that
was acquired by us in 2003. From 1984 until 1999, Mr. Sitler served in a variety of positions for Raychem
Corporation. Mr. Sitler is a former naval officer, and holds a master of business administration degree from the
Anderson School of Business at the University of California, Los Angeles and a Bachelor of Science degree in
mechanical engineering from the U.S. Naval Academy.

Raymond Cheung, Ph.D. has served as our Senior Vice President and Chief Operating Officer since October 2012
and is an employee of NeoPhotonics (China) Co., Ltd. Previously, he served as our Vice President and Chief
Operating Officer from November 2008 to October 2012 and prior to that as our Vice President of Product
Engineering from June 2007 to August 2007. From April 2004 until May 2007, Dr. Cheung served as Director of SAE
Magnetics (HK) Ltd., a hard disc drive design and manufacturing company, and was responsible for manufacturing
operations in Dongguan, China. Dr. Cheung has also held various senior technical, operations and management
positions with Hong Kong Applied Science & Technology Research Institute and Philips Semiconductor. Dr. Cheung
holds a doctorate degree in materials and mechanics from Cambridge University (UK) and a bachelor of engineering
degree in mechanical engineering from King s College London (UK).

Wupen Yuen, Ph.D. has served as our Senior Vice President and General Manager since August 2014. Mr. Yuen
previously served as our Senior Vice President of Product and Technology Development from October 2012 to
August 2014, as our Vice President of Product Development and Engineering from September 2006 to October 2012
and prior to that as our Director of Business Development since joining us in January 2005. From August 2002 until
December 2004, Dr. Yuen served as Chief Technology Officer of Bandwidth9, Inc., a telecommunications tunable
laser company. Dr. Yuen holds a doctorate degree in electrical engineering and a master of science in electrical
engineering from Stanford University and a bachelor of science in electrical engineering from National Taiwan
University.

Section 16(a) beneficial ownership reporting compliance
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Section 16(a) of the Exchange Act requires our directors, executive officers and greater than ten percent beneficial
owners of our common stock to file reports of ownership and changes in ownership with the Securities and Exchange
Commission. Directors, executive officers and greater than ten percent stockholders are required by the rules and
regulations of the Securities and Exchange Commission to furnish us with copies of all Section 16(a) reports they file.
Based solely on a review of the copies of these reports furnished to us and written representations from such directors,
executive officers and stockholders with respect to the period from January 1, 2014, through December 31, 2014, we
are not aware of any required Section 16(a) reports that were not filed on a timely basis except the following:

Mr. Benjamin Sitler, an officer, filed one late Form 4 to report 34 transactions relating to our stock option
repricing on December 18, 2014;

Dr. Raymond Cheung, an officer, filed one late Form 4 to report 18 transactions relating to our stock option
repricing on December 18, 2014;

Dr. George Ferris Lipscomb, an officer, filed one late Form 4 to report 12 transactions relating to our stock
option repricing on December 18, 2014; and

Dr. Wupen Yuen, an officer, filed one late Form 4 to report 28 transactions relating to our stock option
repricing on December 18, 2014.
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Code of business conduct and ethics

Our board of directors has adopted a code of business conduct and ethics that applies to all of our employees, officers
and directors, including those officers responsible for financial reporting. The code of business conduct and ethics is
available on our website at http://IR.neophotonics.com. We intend to disclose future amendments to the code of
business conduct and ethics, or any waivers of its requirements, on our website to the extent permitted by the
applicable rules and exchange requirements. The inclusion of our website address in this Amendment No. 1 to Annual
Report on Form 10-K/A does not include or incorporate by reference the information on our website into this
Amendment No.1 to Annual Report on Form 10-K/A.

Audit Committee

The members of our Audit Committee are Messrs. Sophie, Abbe and Kwan. Our board of directors has determined

that Messrs. Abbe and Sophie are each an audit committee financial expert as defined under applicable Securities and
Exchange Commission rules. Mr. Sophie also serves as the chairman of our Audit Committee. Our board of directors
has considered the independence and other characteristics of each member of our Audit Committee and has

determined that each of Messrs. Sophie, Abbe and Kwan are independent directors as defined under the rules of the
New York Stock Exchange. In determining a director s independence, our board of directors considered whether any
director has a material relationship with us that could compromise the director s ability to exercise independent
judgment in carrying out his responsibilities. In determining Mr. Kwan s independence, our board of directors
considered Mr. Kwan s position as a venture partner of Oak Investment Partners, our largest stockholder, including his
lack of voting and dispositive power over any of our shares held by Oak Investment Partners.

Item 11. Executive Compensation
Compensation discussion and analysis

This Compensation Discussion and Analysis discusses the principles underlying our executive compensation program
and the policies and practices that contributed to our executive compensation actions and decisions for 2014, and the
most important factors relevant to an analysis of these policies and practices. It also provides qualitative information
regarding the manner and context in which compensation was paid and awarded to and earned by our executive
officers and places in perspective the data presented in the compensation tables and accompanying narrative below.
This Compensation Discussion and Analysis provides information about the material components of our executive

compensation program for the following executive officers, to whom we refer collectively in this discussion as the
named executive officers :

Timothy S. Jenks, our President and Chief Executive Officer (our CEO );

Clyde R. Wallin, our Senior Vice President and Chief Financial Officer;

Benjamin L. Sitler, our Senior Vice President of Global Sales;
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Dr. Raymond Cheung, our Senior Vice President and Chief Operating Officer; and
Dr. Wupen Yuen, our Senior Vice President and General Manager.

Executive Summary

2014 Business Highlights

We are a leading designer and manufacturer of hybrid photonic integrated optoelectronic modules and subsystems for
bandwidth-intensive, high-speed communications networks.

In 2014, we recorded the following financial and operational results:

Achieved record annual revenues of $306.2 million, compared to $282.2 million in 2013, which represented
year-over-year growth of 8.5%;

Reported a diluted loss per share of $0.61, compared to a diluted loss per share of $1.11 for 2013;

Implemented a company-wide restructuring to reduce costs in both operating expenses and in cost of goods
sold in the third quarter of 2014. As a result, we achieved non-GAAP and adjusted EBITDA profitability in
the second half of 2014;

Announced and launched a series of new product solutions, new 100G receivers, a new micro tunable laser,
a new multicast switch, all for 100G coherent networks, and a new 100G telecom transceiver product;

Announced and implemented discontinuations of certain products that were not meeting corporate
profitability targets while continuing to ramp new and 100G products that were delivering revenue growth
and margin expansion; and
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Implemented improved and tightened financial controls and procedures to attain timely filer status with the
Securities and Exchange Commission (SEC) and by December 31, 2014 completed the remediation of all
material weaknesses in our internal control over financial reporting identified as of the end of 2013.

2014 Executive Compensation Highlights

Consistent with our business results and our competitive marketplace for talent, our Compensation Committee took
the following actions with respect to the 2014 compensation of the named executive officers:

Maintained their base salaries at their 2013 levels;

granted equity awards in the form of stock options that link their interests with those of our stockholders;

recommended that our board of directors approve a tender offer to reprice eligible stock options, including
those held by our named executive officers; and

awarded annual bonuses under our 2014 Variable Pay Plan (in a combination of cash and restricted stock

unit awards), based on our actual performance as assessed against corporate financial and operational

performance measures, in amounts determined in the sole discretion of our Compensation Committee.
Executive Compensation Policies and Practices

We endeavor to maintain sound governance standards consistent with our executive compensation policies and
practices. Our Compensation Committee evaluates our executive compensation program on an ongoing basis to ensure
that it is consistent with the Company s short-term and long-term goals given the dynamic nature of our business and
the market in which we compete for executive talent. The following policies and practices were in effect during 2014:

Independent Compensation Committee. Our Compensation Committee comprises solely independent
directors.

Independent Compensation Committee Advisor. Our Compensation Committee has periodically engaged its
own compensation consultant to assist with its executive compensation review. This consultant performed no
consulting or other services for the Compensation Committee in 2014, but has been engaged by the
Compensation Committee to provide these services in 2015.

Executive Compensation Review. Our Compensation Committee conducts a periodic review and approval
of our compensation strategy, including a review of our compensation peer group used for comparative
purposes and a review of our compensation-related risk profile to ensure that our compensation-related risks
are not reasonably likely to have a material adverse effect on the Company.
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Executive Compensation Policies and Practices. Our compensation philosophy and related corporate
governance policies and practices are complemented by several specific compensation practices that are
designed to align our executive compensation with long-term stockholder interests, including the following:

Compensation At-Risk. Our executive compensation program is designed so that a significant portion
of compensation is atrisk based on corporate performance, as well as equity-based to align the
interests of our executive officers and stockholders;

Limited Perquisites. We provide only limited perquisites or other personal benefits to our executive
officers;

No Tax Reimbursements. We do not provide any tax reimbursement payments (including gross-ups )
on any perquisites or other personal benefits;

No Special Health or Welfare Benefits. Our U.S. executive officers participate in broad-based
company-sponsored health and welfare benefits programs on the same basis as our other full-time,
U.S. salaried employees;

No Post-Employment Tax Reimbursements. We do not provide any tax reimbursement payments
(including gross-ups ) on any post-employment payments or benefits;

Double-Trigger Change-in-Control Arrangements. All change-in-control payments and benefits
are based on a double-trigger arrangement (that is, they require both a change-incontrol of the
Company plus a qualifying termination of employment before payments and benefits are paid);
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Multi-Year Vesting Requirements. Other than RSUs granted as part of year-end bonuses in lieu of
cash, the equity awards granted to our executive officers vest or are earned over multi-year periods,
consistent with current market practice and our retention objectives;

Stock Ownership Guidelines. We require our CEO to maintain a minimum level of ownership in our
common stock; and

Hedging Prohibited. We prohibit our executive officers and other employees from hedging or
engaging in other inherently speculative transactions with respect to their holdings of Company
securities.

Recent Stockholder Advisory Vote on Executive Compensation

At our 2014 Annual Meeting of Stockholders, we conducted a stockholder advisory vote on the compensation of the
named executive officers (commonly known as a Say-on-Pay vote). Our stockholders approved the compensation of
the named executive officers with approximately 98.6% of the votes cast in favor of the proposal. Previously, at our
2011 annual stockholders meeting, approximately 95.3% of stockholder votes were cast in favor of our 2011
Say-On-Pay resolution.

We believe that the outcome of the 2011 and 2014 Say-on-Pay votes reflects our stockholders support of our
compensation approach, specifically our efforts to attract, retain and motivate the named executive officers.
Accordingly, we have made no significant design changes to our executive compensation program as a result of the
2011 or 2014 Say-on-Pay votes.

We value the opinions of our stockholders and will continue to consider the outcome of future Say-on-Pay votes, as
well as feedback received throughout the year, when making compensation decisions for our executive officers,
including the named executive officers. Accordingly, following our 2014 Annual Meeting of Stockholders, the next
stockholder advisory vote on the compensation of the named executive officers will take place in 2017.

Based on the results of a separate stockholder advisory vote on the frequency of future stockholder advisory votes
regarding the compensation of the named executive officers (commonly known as a Say-When-on-Pay vote)
conducted at our 2011 Annual Meeting of Stockholders, our board of directors determined that we will hold our
Say-on-Pay votes on a triennial basis.

Compensation Philosophy and Objectives

Our executive compensation program consists of four primary components base salary, an annual cash bonus
opportunity, long-term incentive compensation in the form of equity awards, and post-employment compensation
arrangements. We also provide our U.S.-based executive officers with the same health and welfare benefits that are
available to all U.S. salaried employees. In China, Dr. Cheung (our Senior Vice President and Chief Operating
Officer) is provided the same health and welfare benefits that are provided to the top tier of salaried employees in
Southern China, and additionally is provided access to Hong Kong health services.

Our executive compensation program is designed to achieve the following objectives:
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provide total compensation packages that attract, motivate, reward, and retain exceptional executive- level
talent;

establish a direct and meaningful link between corporate, individual, and team performance and the
compensation payable in respect of such performance;

provide strong incentives for our executive officers create stockholder value; and

align the financial interests of our executive officers with those of our stockholders.
While our Compensation Committee (or our board of directors, as applicable) reviews the total compensation package
for each of our executive officers, including each of the named executive officers, in connection with the decisions it
makes each year regarding each individual compensation component, generally the amount of any one compensation
component is determined independent of the amount of any other component. Our Compensation Committee performs
at least an annual review of our executive officers overall compensation opportunities to determine whether they meet
our compensation objectives.
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Compensation-Setting Process
Role of our Compensation Committee

Our Compensation Committee oversees our executive compensation program in relation to our competitive
marketplace for talent (including our executive compensation policies and practices), approves the compensation of
our executive officers, and administers our various employee stock plans. Specifically, our Compensation Committee
is responsible for:

reviewing and approving the compensation and other terms of employment of our executive officers,
including the named executive officers, and other senior members of management, and reviewing and
approving corporate performance goals and objectives relevant to such compensation; and

administering our stock option plans, stock purchase plans, compensation plans, and similar programs,
including the adoption, amendment and termination of such plans.
Our Compensation Committee approved target annual cash bonus opportunities for 2014 performance in May 2014
and determined bonus payments based on 2014 performance for our executive officers in March 2015.

Our Compensation Committee may, at its discretion and in accordance with the philosophy of making all information
available to our board of directors, present executive compensation matters to the entire board of directors for their
review and approval.

In the course of its deliberations, in any given year, our Compensation Committee may review and consider materials
such as our financial reports and projections, operational data, tax and accounting information regarding potential
compensation, executive stock ownership information, analyses of historical executive compensation levels, and
current company-wide compensation levels and the recommendations of our CEO.

Role of our Management

For our executive officers other than our CEO, our Compensation Committee solicits and considers the performance
evaluations and compensation recommendations submitted by our CEO. In the case of our CEQO, the non-employee
members of our board of directors evaluate his performance and our Compensation Committee determines whether to
make any adjustments to his compensation.

Our Human Resources and Finance departments work with our CEO to propose for the consideration and approval of
our Compensation Committee the design of our executive compensation program, to recommend changes to existing
compensation components, to recommend financial and other performance measures and related target levels to be
achieved under our incentive compensation plans, to prepare analyses of financial data and other briefing materials
and, ultimately, to implement the decisions of our Compensation Committee or our board of directors, as applicable.

No executive officer, including no named executive officer, was present or participated directly in the final
determinations or deliberations of our Compensation Committee or our board of directors, as applicable regarding the
amount or component of his or her own 2014 compensation package.

Role of our Compensation Consultant
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For 2014, our Compensation Committee engaged Compensia, a national compensation consulting firm, to assist it in
its deliberations on the compensation payable to our executive officers, including the named executive officers. Our
Compensation Committee may also consider input from Compensia on the compensation payable to non-executive
members of our board of directors.

The nature and scope of services of Compensia s services in 2014 included the following:

providing advice regarding best practices and market trends in executive compensation;

assisting with the design of our equity compensation program, and other executive compensation
arrangements, as needed;

preparing for and attending meetings of our Compensation Committee, as requested by the committee Chair;
and

working with our management and Human Resource personnel to obtain any information needed about us to
provide its services.

11
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Compensia did not provide any services to the Company s management in 2014. The Company pays the cost for
Compensia s services. In April 2014, our Compensation Committee reviewed the independence of Compensia pursuant
to the criteria set forth in Exchange Act Rule 10C-1 and the applicable listing standards of The New York Stock
Exchange. Our Compensation Committee determined that the work of Compensia did not give rise to any conflict of
Interest.

Competitive Positioning

Our Compensation Committee s objective of maintaining an executive compensation program that is competitive
includes a balance between retaining our executive officers and maintaining a reasonable and responsible cost

structure. Our Compensation Committee does not establish a specific target percentile for the target total direct
compensation opportunities of our executive officers, including the named executive officers (that is, we do not

engage in benchmarking as that term is commonly used). When setting the amount of each compensation component
for our executive officers, our Compensation Committee (or the independent members of our board of directors, as
applicable) considers a number of factors, the importance of any one of which may vary in any given year, including:

corporate and/or individual performance, as we believe this encourages our executive officers to focus on
achieving our business objectives;

the need to motivate our executive officers to address particular business challenges that are unique within
any given year;

the experiences and individual knowledge of the members of our Compensation Committee (or the
independent members of our board of directors, as applicable) regarding compensation of similarly-situated
executives at other companies (with reference to third party surveys), as we believe this approach helps us to
compete in hiring and retaining the best possible talent while at the same time maintaining a reasonable and
responsible cost structure;

internal pay parity of the compensation paid to one executive officer as compared to another, as we believe
this contributes to retention and a spirit of teamwork among our executive officers;

the performance of each individual executive officer, based on a subjective assessment of his or her
contributions to our overall performance, ability to lead his or her business unit or function, work as part of a
team and reflect our core values;

the potential dilutive effect on our stockholders generally from equity awards granted to our executive
officers;

common pay practices and local economic conditions in foreign countries where an executive officer may
work;
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broader economic conditions, to ensure that our pay strategies are effective yet responsible, particularly in
the face of any unanticipated consequences of the broader economy on our business;

individual negotiations with our executive officers, particularly in connection with their initial compensation
package, as these individuals may be leaving meaningful compensation opportunities at their prior employer
to work for us, as well as negotiations upon their departure, as we recognize the benefit to our stockholders
of smooth transitions; and

recommendations provided by our CEO for his direct reports.
These factors provide the framework for compensation decision-making and final decisions regarding the
compensation opportunity for our executive officers, including the named executive officers. While no single factor
above was determinative in setting pay levels for 2014, the most significant factor in setting compensation levels was
our Compensation Committee s desire to control cash expenditures and, as such, no adjustment was made to our
executive officers base salaries.

For purposes of evaluating our executive compensation against the competitive market, our Compensation Committee
uses a compensation peer group of 15 technology companies, which was developed with the assistance of Compensia.
The companies composing the compensation peer group were selected on the basis of their similarity to us in size (as
determined by revenue and market capitalization), business strategy, and industry. Our Compensation Committee
reviews the compensation peer group in years when it requests a peer assessment of executive compensation and
makes adjustments to its composition, taking into account changes in both our business and the businesses of the
companies in the peer group.
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The compensation peer group for 2014 (which was the same as the compensation peer group for 2013) consisted of
the fol