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PROSPECTUS SUPPLEMENT
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Up to $1,250,000,000
 

Super Micro Computer, Inc.
Common Stock

 
 

We have entered into an equity distribution agreement, dated June 11, 2026 (the “equity distribution agreement”), with J.P. Morgan Securities LLC,
Goldman Sachs & Co. LLC and Citigroup Global Markets Inc., as our sales agents, relating to shares of our common stock, $0.001 par value per share,
offered by this prospectus supplement and the accompanying prospectus. In accordance with the terms of the equity distribution agreement, we may
offer and sell up to $1,250,000,000 of shares of our common stock from time to time through the sales agents.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “SMCI.” On June 10, 2026, the closing sale price of our common
stock was $29.27.

Sales of shares of our common stock under this prospectus supplement, if any, may be made in ordinary brokers’ transactions, to or through a market
maker, on or through The Nasdaq Global Select Market or any other market venue where the securities may be traded, in the over-the counter market, in
privately negotiated transactions, in block trades, in transactions that are deemed to be “at the market offerings” as defined in Rule 415(a)(4) under the
Securities Act of 1933, as amended (the “Securities Act”), through any other method permitted by law and at market prices prevailing at the time of sale,
at prices related to prevailing market prices or at negotiated prices, or through a combination of any such methods of sale. Each of the sales agents will
make all sales using its commercially reasonable efforts consistent with its normal trading and sales practices on mutually agreed terms between the
sales agents and us, but the sales agents are not required to sell any specific number or dollar amount of shares of our common stock.

The sales agents will be entitled to compensation of up to 1.0 % of the gross proceeds from the sale of the shares of common stock sold through them
under the equity distribution agreement, as further described herein under the caption “Plan of Distribution.” In connection with the sale of shares of
common stock on our behalf, the sales agents may be deemed to be “underwriters” within the meaning of the Securities Act, and the compensation of
the sales agents may be deemed to be underwriting commissions or discounts. Please see the section under the caption “Plan of Distribution” for further
information relating to the compensation arrangements for the sales agents.
 

 

Investing in our common stock involves risks. See the section titled “Risk Factors” beginning on page S-4 of this prospectus supplement and in
our Annual Report on Form 10-K for the fiscal year ended June 30, 2025 and our Quarterly Reports on Form 10-Q for the fiscal quarters
ended September 30, 2025, December 31, 2025 and March 31, 2026.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
 

 
 

J.P. Morgan   Goldman Sachs & Co. LLC   Citigroup
The date of this prospectus supplement is June 11, 2026.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and other matters
relating to us and our financial condition. The second part is the accompanying prospectus, which gives more general information about securities we
may offer from time to time, some of which may not apply to this offering. This prospectus supplement and the accompanying prospectus are part of a
registration statement that we filed with the Securities and Exchange Commission (the “SEC”) using the SEC’s shelf registration rules. You should read
both this prospectus supplement and the accompanying prospectus, together with additional information described in the section titled “Where You Can
Find More Information.”

Any statement made in this prospectus supplement, in the accompanying prospectus or in a document incorporated or deemed to be incorporated by
reference in this prospectus supplement or the accompanying prospectus will be deemed to be modified or superseded for purposes of this prospectus
supplement to the extent that a statement contained in this prospectus supplement or in any other subsequently filed document that is also incorporated
or deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus modifies or supersedes that statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement or the
accompanying prospectus. You should not assume that the information in this prospectus supplement or in the accompanying prospectus is accurate as
of any date other than the date on the front of those documents or that the information incorporated by reference is accurate as of any date other than the
date of the document incorporated by reference. Our business, financial condition, results of operations, cash flows and prospects may have changed
since those dates.

Neither we nor the sales agents have authorized anyone to provide you with information that is different than the information contained in or
incorporated by reference in this prospectus supplement and the accompanying prospectus. Neither we nor the sales agents are making an offer of our
common stock in any jurisdiction where the offer is not permitted.

This prospectus supplement and the accompanying prospectus contain information about us and our securities. They also refer to information contained
in other documents that we file with the SEC.

Unless otherwise indicated or unless the context requires otherwise, references in this prospectus supplement to “Super Micro,” “Supermicro,” “we,”
“us,” “our” or the “Company” or similar terms refer to Super Micro Computer, Inc., a Delaware corporation, and its consolidated subsidiaries.
 

S-ii



Table of Contents

CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and any documents that are incorporated by reference in this prospectus supplement contain
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained in this prospectus
supplement, the accompanying prospectus and any documents that are incorporated by reference in this prospectus supplement, other than statements of
historical fact are, or may be deemed to be, forward-looking statements. Words such as “expect,” “anticipate,” “intend,” “plan,” “believe,” “seek,”
“estimate,” “think,” “may,” “could,” “will,” “would,” “should,” “continue,” “potential,” “likely,” “opportunity,” “project” and similar expressions or
variations of such words are intended to identify forward-looking statements, but are not the exclusive means of identifying forward-looking statements
contained in this prospectus supplement, the accompanying prospectus and any documents that are incorporated by reference in this prospectus
supplement. Additionally, statements concerning future matters such as our plans to increase our sales or introduce new products, the $39 billion of
orders that the Company has received for its AI servers, which do not constitute firm commitments and are all subject to cancellation, delays and remain
subject to fulfillment of the applicable terms and conditions by both parties, our ability to offer a broad selection of products to our customers, our
expectations regarding future market conditions, our ability to secure adequate supplies of components for our products, the expansion of our
manufacturing capacity at new and existing sites, the competitive landscape in our industry, the potential effects of our current strategy, our ability to
raise additional capital in the future as needed, our expectations regarding regulatory developments in our industry (including import and export
controls), negative publicity arising with respect to us, our employees, our third-party service providers or our partners, the potential impact of global
geopolitical events, such as military conflicts, pandemics and natural disasters, on our business and trends, the anticipated use of the net proceeds from
this program and the impact of this program on the trading price of our common stock or our business or financial condition, our ability to enter into any
sales under this program on the anticipated timeline or at all and other statements regarding matters that are not historical, are forward-looking
statements. Such statements reflect management’s current forecast of certain aspects of our future, are based on currently available operating, financial
and competitive information and are subject to various risks, uncertainties and assumptions that could cause actual results to differ materially from those
anticipated or implied in our forward-looking statements due to a number of factors including, but not limited to, those set forth below under the section
entitled “Risk Factors” and elsewhere in this prospectus supplement and our most recent Annual Report on Form 10-K for the fiscal year ended June 30,
2025 and in our Quarterly Reports on Form 10-Q for the quarterly periods ended September 30, 2025, December 31, 2025 and March 31, 2026. Readers
are urged not to place undue reliance on these forward-looking statements, which speak only as of the date of this prospectus supplement. We undertake
no obligation to revise or update any forward-looking statements in order to reflect any event or circumstance that may arise after the date of this
prospectus supplement. We claim the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform
Act of 1995 for all forward-looking statements.

We believe our expectations regarding future events are based on reasonable assumptions; however, these assumptions may not be accurate or account
for all risks and uncertainties. Consequently, forward-looking statements are not guaranteed. Actual results may vary materially from those expressed or
implied in our forward-looking statements. In addition, we are not obligated and do not intend to update our forward-looking statements as a result of
new information unless it is required by applicable securities laws. We caution investors not to place undue reliance on forward-looking statements,
which represent management’s views as of the date of this prospectus supplement.
 

S-iii



Table of Contents

SUMMARY

This summary highlights certain information contained elsewhere in this prospectus supplement or incorporated by reference herein. Because this
section is only a summary, it does not contain all of the information that may be important to you or that you should consider before making an
investment decision. We encourage you to read this entire prospectus supplement, including the information incorporated by reference herein, and
the accompanying prospectus, before making an investment decision.

Our Company

We are a global leader in Application-Optimized Total IT Solutions which address demanding workloads from the enterprise and cloud to the
intelligent edge. We deliver rack-scale solutions optimized for various workloads, including artificial intelligence (“AI”) and high-performance
computing, where acceleration is critical, and we also produce an extensive portfolio of server and storage solutions for enterprise data centers,
cloud service providers, and edge computing (5G Telco, Retail and embedded).

Founded and operating in San Jose, California, our Application-Optimized Total IT Solutions encompass complete servers, AI systems, storage
systems, modular blade servers, workstations, full-rack scale solutions, networking devices, server sub-systems, server management and security
software. These turn-key solutions are designed, developed, validated and installed for leading AI datacenters. Our Total IT Solutions are designed
for optimal power and thermal management, including using Supermicro’s state-of-the-art liquid cooling technologies. We also provide global
support and services to help our customers install, upgrade and maintain their computing infrastructure, including liquid-cooling operations. Our
server and storage systems, sub-systems and accessories are architecturally designed to provide high levels of reliability, quality, configurability,
and scalability.

Our in-house design competencies, design control over many of the sub-systems required within our server and storage systems, and our Server
Building Block Solutions® (an innovative, modular and open architecture) enable us to rapidly develop, build and test complete solutions, which
include servers, storage, software, and networking components. As a result, when new technologies are brought to market, we are generally able to
quickly assemble a broad portfolio of solutions by leveraging common building blocks across product lines. We work closely with developers and
manufacturers of key components — including NVIDIA Corporation, Intel Corporation, Advanced Micro Devices, Inc., Broadcom Inc., Samsung
Electronics Company Limited, Micron Technology, Inc. and others — to coordinate our new products’ design with their product release schedules.
This enhances our ability to rapidly introduce new products by incorporating the latest technology, improve quality and reduce costs. We seek to be
the first to market with superior product designs, and we have the ability to offer a broad selection of products using those technologies to our
customers.

Our award-winning portfolio of Server Building Block Solutions® empowers customers to tailor systems precisely to their exact workloads and
applications, significantly reduces data center build time and enables full integration of AI computing, server, storage, networking, rack, cabling,
liquid cooling, end-to-end management software, onsite deployment services and ongoing maintenance. By selecting from a broad family of
flexible and reusable building blocks, customers can configure a comprehensive range of form factors, processors, memory, GPUs, storage,
networking, power, and cooling solutions, including air-conditioned, free air, and liquid cooling solutions.

We conduct our operations principally from our Silicon Valley headquarters, Taiwan and Netherlands facilities. We are in the process of adding
capacity at our existing sites and added a new facility in Malaysia. Our sales and marketing activities operate through a combination of our direct
sales force and indirect sales channel partners. We work with distributors, value-added resellers, system integrators, and original equipment
manufacturers to market and sell our optimized solutions to their end customers in our indirect sales channels.
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Company Information

We were founded in and maintain our worldwide headquarters and approximately half of our employees in San Jose, California. We are one of the
largest employers in the City of San Jose and an active member of the San Jose and Silicon Valley community.

We were incorporated in California in September 1993. We reincorporated in Delaware in March 2007. Our common stock is listed on The Nasdaq
Global Select Market under the symbol “SMCI.” Our principal executive offices are located at 980 Rock Avenue, San Jose, California 95131, and
our telephone number is (408) 503-8000. Our website address is www.supermicro.com. Information contained on, or accessible through, our
website is not a part of this prospectus supplement.

Recent Developments

On June 10, 2026, we entered into Amendment No. 2 (“Amendment No. 2”) to the credit agreement dated as of December 29, 2025 (as amended,
restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Existing Credit Agreement” and as amended by
Amendment No. 2 (the “Amended Credit Agreement”), by and among the Company, as lead borrower, the various financial institutions from time
to time party thereto, as lenders, and JPMorgan Chase Bank, N.A., as administrative agent and collateral agent. The amendments set forth in
Amendment No. 2 automatically became effective upon the satisfaction (or waiver by the consenting lenders) of customary conditions, including:
(i) the accuracy of certain representations and warranties and (ii) the absence of any default or event of default. Upon the effectiveness of
Amendment No. 2, the Company, among other things, has additional capacity under the Amended Credit Agreement to make distributions in
respect of certain series of its mandatory convertible preferred stock, subject to maintaining a pro forma fixed charge coverage ratio of at least
2.00:1.00.
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THE OFFERING

The following summary contains basic information about our common stock and this offering. It does not contain all of the information that may be
important to you. For a more complete understanding of this offering, we encourage you to read this entire prospectus supplement and the
accompanying prospectus.
 
Issuer Super Micro Computer, Inc., a Delaware corporation.
 
Shares of Common Stock Offered Shares of our common stock having an aggregate offering price of up to $1,250,000,000.
 
Manner of Offering Sales, if any, may be made from time to time through J.P. Morgan Securities LLC,

Goldman Sachs & Co. LLC and Citigroup Global Markets Inc., as described under the
heading “Plan of Distribution” on page S-19.

 
Use of Proceeds We intend to use the net proceeds, if any, from this offering, to fund the purchase of

components to satisfy the approximately $39 billion of orders that we have received in
recent weeks for our advanced AI servers, including its Data Center Building Block
Solutions, from more than 20 customers, that we plan to fulfill in future quarters. We may
also use a portion of the net proceeds from this offering for other general corporate
purposes, which may include repayment of debt, additions to working capital and capital
expenditures. See “Use of Proceeds.”

 
Common Stock Outstanding After this Offering Up to 644,083,674 shares of common stock, assuming sales of 42,705,842 shares in this

offering at a price of $29.27 per share, which was the closing price on The Nasdaq Global
Select Market on June 10, 2026. The actual number of shares issued will vary depending on
the sales price under this offering and, in any event, may not exceed the number of
authorized and available shares under our amended and restated certificate of
incorporation.

 
Transfer Agent and Registrar Computershare, Inc.
 
Listing Our common stock is listed on The Nasdaq Global Select Market under the symbol

“SMCI.”
 
Risk Factors Investing in our common stock involves risks. See the section titled “Risk Factors“

beginning on page S-4 of this prospectus supplement and other information included or
incorporated by reference in the accompanying prospectus for a discussion of factors you
should carefully consider before deciding to invest in our common stock.

The number of shares of common stock that will be outstanding after this offering is based on 601,377,832 shares outstanding as of March 31, 2026
and excludes:
 

  •   54,450,016 shares of common stock issuable upon settlement or exercise, as applicable, of outstanding equity awards and 7,654,346
shares of common stock reserved for issuance under our 2020 Equity and Incentive Compensation Plan.

 
S-3



Table of Contents

RISK FACTORS

Investing in our common stock involves a high degree of risk. In addition to the other information contained in this prospectus supplement, the
accompanying prospectus and in documents that we incorporate by reference, you should carefully consider the risks discussed below and in the section
titled “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended June 30, 2025 and our Quarterly Reports on Form 10-Q for the
fiscal quarters ended September 30, 2025, December 31, 2025 and March 31, 2026 before making a decision about investing in our common stock. The
risks and uncertainties discussed below and in our Annual and Quarterly Reports are not the only ones facing us. Additional risks and uncertainties not
presently known to us, or that we currently see as immaterial, may also harm our business. If any of these risks occur, our business, financial condition
and operating results could be harmed, the trading price of our common stock could decline and you could lose part or all of your investment.

Risks Related to Our Business and Operations

We operate in a rapidly changing economic and technological environment that presents numerous risks, many of which are driven by factors that we
cannot control or predict. The risk factors set forth in our Annual Report on Form 10-K for the fiscal year ended June 30, 2025 and our Quarterly
Reports on Form 10-Q for the fiscal quarters ended September 30, 2025, December 31, 2025 and March 31, 2026, which are incorporated by reference
into this prospectus supplement and the accompanying prospectus, highlight some of these risks. You should read our Annual Report on Form 10-K for
the fiscal year ended June 30, 2025, including the section “Risk Factors,” as well as our Quarterly Reports on Form 10-Q for the fiscal quarters ended
September 30, 2025, December 31, 2025 and March 31, 2026, which are incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Conflicts of interest may arise with Ablecom and Compuware, and they may adversely affect our operations.

We use Ablecom, a related party, for contract design and manufacturing coordination support and warehousing, and Compuware, also a related party and
an affiliate of Ablecom, for distribution, contract manufacturing and warehousing. We work with Ablecom to optimize modular designs for our chassis
and certain other components. We outsource to Compuware a portion of our design activities and a significant part of our manufacturing of
subassemblies, particularly power supplies. Our purchases of products from Ablecom and Compuware represented 3.3%, 4.3%, and 6.6% of our cost of
sales for fiscal years 2025, 2024, and 2023, respectively. Ablecom and Compuware’s sales to us constitute a majority of Ablecom’s and Compuware’s
net sales. Ablecom and Compuware are both privately held Taiwan-based companies. In addition, we have appointed Compuware as a nonexclusive
authorized distributor of our products in Taiwan, China and Australia, in addition to acting as our sales representative on certain transactions in Asia.
Each of Ablecom and Compuware are also developing campuses in close proximity to the campus we developed in Malaysia to expand our
manufacturing.

Steve Liang, Ablecom’s Chief Executive Officer and largest shareholder, is the brother of Charles Liang, our President, Chief Executive Officer and
Chairman of our Board of Directors (the “Board”). Steve Liang owned no shares of our common stock as of June 30, 2025, 2024, or 2023. Charles
Liang and his spouse, Sara Liu, our Co-Founder, Senior Vice President and Director, jointly owned approximately 10.5% of Ablecom’s capital stock,
while Mr. Steve Liang and his family members owned approximately 35.0% of Ablecom’s outstanding common stock as of June 30, 2025. Steve Liang
is also a member of Compuware’s Board of Directors and is an equity holder of Compuware. Neither Charles Liang nor Sara Liu own any shares of
Compuware. In addition, neither Charles Liang nor Sara Liu serve on the board of directors of either Ablecom or Compuware.

Bill Liang, a brother of both Charles Liang and Steve Liang, is also a member of the Board of Directors of Ablecom. In addition, Bill Liang is the Chief
Executive Officer of Compuware, Chairman of Compuware’s Board of Directors and a holder of equity interest in Compuware.
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Charles Liang and Sara Liu are both significant stockholders of the Company, and have considerable influence over the management of our business
relationships. Accordingly, we may be disadvantaged by the economic interests of Mr. Charles Liang and his spouse, Ms. Sara Liu, as stockholders of
Ablecom and Mr. Charles Liang’s personal relationship with Ablecom’s Chief Executive Officer and Compuware’s Chief Executive Officer.

In addition, a sibling of Yih-Shyan (Wally) Liaw, formerly our Senior Vice President, Business Development and a director on our Board, owns
approximately 11.7% of Ablecom’s capital stock and 8.7% of Compuware’s capital stock.

In October 2018, our Chief Executive Officer, Charles Liang, personally borrowed approximately $12.9 million from Chien-Tsun Chang, the spouse of
Steve Liang. The loan was unsecured, had no maturity date and bore interest at 0.8% per month for the first six months, increased to 0.85% per month
through February 28, 2020, and reduced to 0.25% effective March 1, 2020. The loan was originally made at Mr. Liang’s request to provide funds to
repay margin loans from two financial institutions that were secured by shares of our common stock he held. The lenders called the loans in October
2018, following the suspension of our common stock from trading on Nasdaq in August 2018 and the subsequent decline in its market price that
October. As of June 30, 2025, the amount due on the unsecured loan (including principal and accrued interest) was approximately $16.8 million.

In October 2023, Ablecom and Compuware acquired an approximate 30% interest in Leadtek, a Taiwan company specializing in providing professional
graphics cards and workstation solutions. At the time of the Leadtek Investment (as defined herein), Leadtek was, and continues to be, an authorized
reseller for us. While prior to the Leadtek Investment none of our related persons had direct or indirect material interests in any transactions with
Leadtek, following the closing of the Leadtek Investment, Steve Liang and Bill Liang have served as two of the seven members of the Leadtek’s board
of directors.

We may not negotiate or enforce contractual terms as aggressively with Ablecom or Compuware as we might with an unrelated party, and the
commercial terms of our agreements may be less favorable than we might obtain in negotiations with third parties. If our business dealings with
Ablecom or Compuware are not as favorable to us as arms-length transactions, our results of operations may be harmed.

If Ablecom or Compuware are acquired or sold, new ownership could reassess the business and strategy of Ablecom or Compuware, which may disrupt
our supply chain or alter the terms and conditions of our agreements. Such changes could negatively impact our operations or increase our costs, thereby
adversely affecting our margins and the results of operations.

If negative publicity arises with respect to us, our employees, our third-party service providers or our partners, our business and operating
results could be adversely affected, regardless of whether the negative publicity is true.

Negative publicity about us or our products, even if inaccurate or untrue, could adversely affect our reputation and confidence in our products, which
could harm our business and operating results. For example, on August 27, 2024, a news article was published by a short seller alleging evidence of
accounting manipulation, sibling self-dealing and sanctions evasion (the “Report”). We indicated that such Report contained false or inaccurate
statements about us, including misleading presentations of information we previously shared publicly and announced the results of the related Special
Committee investigation.

On March 19, 2026, the U.S. Attorney’s Office for the Southern District of New York unsealed an indictment of three individuals either employed or
associated with the Company at the time, including Yih-Shyan (Wally) Liaw, our former Senior Vice President, Business Development and a director on
our Board, in connection with an alleged conspiracy to commit export control violations (the “Indictment”). Although the Company is not named as a
defendant or alleged to be a co-conspirator in the Indictment, has been cooperating with the government’s investigation, and the three individuals are no
longer employed or associated with the Company,
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the Indictment, as well as the prior publication of the Report and our previous Delinquent Reports have all contributed to significant volatility in, and
declines of, the trading price of our common stock, as well as harm to our reputation, and could continue to do so in the future. Harm to our reputation
has in the past, and may in the future, arise from many other sources, including employee misconduct, such as in connection with the alleged conduct
described in the Indictment involving individuals associated with the Company at the time, and misconduct by our partners, consultants and outsourced
service providers. Additionally, negative publicity with respect to our partners or service providers could also affect our business and operating results to
the extent that we rely on these partners or if our customers or prospective customers associate us with these partners.

Harm to our reputation has in the past, and may in the future, arise from many other sources, including employee misconduct, such as in connection with
the alleged conduct described in the Indictment involving individuals associated with the Company at the time, and misconduct by our partners,
consultants and outsourced service providers. Additionally, negative publicity with respect to our partners or service providers could also affect our
business and operating results to the extent that we rely on these partners or if our customers or prospective customers associate us with these partners.

We have been, are currently, and may in the future be subject to various lawsuits and other legal proceedings, disputes, claims, and
government inquiries and investigations, which could cause us to incur substantial costs or require us to change our business practices in a
way that could seriously harm our business, and any orders, actions or rulings not in our favor could have a material adverse effect on our
business, results of operations, and financial condition.

We have been, are currently, and may in the future be subject to various lawsuits, stockholder derivative actions, class action lawsuits, individual or
mass arbitration proceedings, and other types of legal proceedings, as well as other disputes, claims, and regulatory or governmental inquiries and
investigations, including with regard to contract or commercial disputes, consumer protection, privacy, data protection, intellectual property, tax,
employment, and corporate governance, among other matters. In addition, the circumstances underlying the matters discussed in Item 9. “Changes in
and Disagreements with Accountants on Accounting and Financial Disclosure” of our Annual Report on Form 10-K for the fiscal year ended June 30,
2025 continue to create the risk of additional litigation and claims by investors and examinations, investigations, proceedings and orders by regulatory
authorities. These include a broad range of potential actions that may be taken against us by the SEC or other regulatory agencies, including a
cease-and-desist order and/or the assessment of possible civil monetary penalties. For example, the Company received a subpoena from the SEC
requesting the production of documents relating to certain customers, including one customer that is the subject of the allegations in the Indictment, and
the Company’s controls and procedures. We are cooperating with the SEC’s requests, but we cannot predict the scope, duration, or outcome of this
matter, and the SEC may issue additional subpoenas or other information requests.

The Company also received a grand jury subpoena from the U.S. Attorney’s Office for the Southern District of New York seeking documents and
information relating to the individuals and facts referenced in the Indictment, as well as the Company’s compliance program and internal controls, and
related issues. The Company has also received other subpoenas, including one from the U.S. Attorney’s Offices for the Eastern District of New York and
one from Central District of California that predate the Indictment requesting documents and information relating to certain other customers. The
Company has not been informed that it is the target of any of these investigations, but if we become the target of any of these investigations, the
Department of Justice could pursue civil or criminal enforcement actions against us, seek monetary or other penalties from us (including disgorgement),
or require changes to our compliance program and internal controls.

Further, in connection with the Indictment, the Company has initiated an internal review, led by independent members of the Board of Directors, into
whether and to what extent enhancements to the Company’s compliance program, internal controls and related policies and procedures may be
appropriate. This internal review remains ongoing and is not yet concluded, and, as a result, the Company cannot predict whether the internal review
will identify material deficiencies.
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If we fail to meet our contractual commitments or otherwise fail to comply with our contractual obligations, then we could be subject to breach of
contract or other claims. Any claims, proceedings, individual or mass arbitration demands, or inquiries or investigations initiated by or against us,
whether successful or not, may be time-consuming, subject us to damage awards, regulatory orders, consent decrees, injunctive relief, fines, or other
penalties or sanctions, require us to change our policies or practices, result in increased operating costs, divert management’s attention, harm our
reputation, and require us to incur significant legal fees, other litigation costs and settlement costs, as well as other expenses. In addition, our insurance
may not be adequate to protect us from all material expenses related to pending and future claims. Any of these factors could materially and adversely
affect our business, financial condition, and results of operations.

Our operations are impacted by complex laws, rules and regulations related to import and export controls to which our business is subject, and
rapid changes in such laws, rules, and regulations as well as political and other actions related thereto may adversely impact our business.

We are subject to U.S. and other applicable trade control regulations that restrict with whom we may transact business, including economic sanctions
administered and enforced by the U.S. Treasury Department’s Office of Foreign Assets Control and the import and export controls enforced by the U.S.
Commerce Department’s Bureau of Industry and Security (“BIS”), among other U.S. government agencies. If we fail to comply with applicable
sanctions, export control or import laws and regulations, we may be subject to civil or criminal penalties. Additionally, any violations could have a
material adverse impact on our ability to sell our products to United States federal, state and local government and related entities. For example, we have
received multiple subpoenas from the Office of Export Enforcement (“OEE”) of BIS (the “BIS Inquiries”), including at least two subpoenas and one
informal request relating to a certain customer implicated by the facts and circumstances that are also the subject of the Indictment. The BIS Inquiries
seek documents relating to our business, customers, products, transactions and export compliance practices. We cannot predict the scope, duration or
outcome of the BIS Inquiries, and additional subpoenas, civil investigative demands or other requests may be issued. Although we are fully cooperating
with these inquiries, and although we have not been informed that we are the target of any of these inquiries, it is possible that these matters could result
in significant penalties, fines or other material consequences, including criminal charges. In connection with the BIS Inquiries, BIS could seek to
suspend, revoke or deny our export privileges, including through a temporary or permanent denial order that would restrict or prohibit us from
participating in transactions subject to the Export Administration Regulations. Even absent a formal enforcement action, the BIS Inquiries may require
substantial legal, consulting and compliance expenditures, divert management attention, impair our relationships with customers, suppliers, channel
partners and government counterparties, damage our reputation, and adversely affect our ability to raise capital or complete strategic transactions. Any
of these outcomes could materially and adversely affect our business, financial condition, results of operations, cash flows and the trading price of our
securities.

We have business relationships with companies in China, in Eastern Europe, and elsewhere who have been, or may in the future be, added to a restricted
party list. We take steps to minimize business disruption when these situations arise; however, we may be required to terminate or modify such
relationships if our activities are prohibited by U.S. or other applicable laws. Further, our association with these parties could subject us to greater
scrutiny or reputational harm among current or prospective customers, partners, suppliers, investors, other parties doing business with us or using our
products, government enforcement agencies, or the general public. The United States and other countries continually update their lists of import and
export-controlled items and technologies, and may impose new or more-restrictive import, export, or sanctions requirements on our products in the
future. As a result of regulatory changes, we may be required to obtain licenses or other authorizations to continue supporting existing customers or to
supply existing products to new customers in China, Eastern Europe and elsewhere. Further escalations in trade restrictions or hostilities, particularly
between the United States and China, could impede our ability to sell or support our products. Although we historically sold products into Russia before
broad sanctions were imposed, we no longer sell products or provide services to Russia. We had last recorded revenue from customers based in Russia
in February 2022.
 

S-7



Table of Contents

Moreover, the increasing focus on the risks and strategic importance of AI technologies has resulted in regulatory restrictions that target products and
services capable of enabling or facilitating AI and may in the future result in additional restrictions impacting some or all of our product and service
offerings.

Concerns regarding third-party use of AI for purposes contrary to governmental interests, including concerns relating to the misuse of AI applications,
models, and solutions, has resulted in and could in the future result in unilateral or multilateral restrictions on products that can be used for training,
modifying, tuning, and deploying large language models (“LLMs”). Such restrictions have limited and could in the future limit the ability of
downstream customers and users worldwide to acquire, deploy and use systems that include our products, software, and services, and negatively impact
our business and financial results.

Such restrictions could include additional unilateral or multilateral import and export controls on certain products or technology, including but not
limited to AI technologies and high-performance computing. As geopolitical tensions have increased, products containing semiconductors associated
with AI, including GPUs and associated products, are increasingly the focus of export control restrictions proposed by stakeholders in the U.S. and its
allies. The United States has imposed unilateral controls restricting GPUs and associated products, and it is likely that additional unilateral or
multilateral controls will be adopted. Such controls have been and may again be very broad in scope and application, prohibit us from exporting our
products to any or all customers in one or more markets, including but not limited to China, and could tangentially negatively impact our warehousing
locations and options, or could impose other conditions that limit our ability to serve demand abroad and could negatively and materially impact our
business, revenue and financial results. Violations or alleged violations of such unilateral controls restricting GPUs and associated products, such as in
connection with the alleged conduct described in the Indictment involving individuals associated with the Company at the time, have contributed to
significant volatility in, and declines of, the trading price of our common stock, as well as harm to our reputation.

Import and export controls targeting products containing GPUs and semiconductors associated with AI, which have been imposed and are increasingly
likely to be further tightened, would further restrict our ability to export our technology, products, or services given that competitors may not be subject
to similar restrictions, creating a competitive disadvantage for us and negatively impacting our business and financial results. In addition, such controls
may subject downstream users to additional restrictions on the use, resale, repair, or transfer of our products, negatively impacting our business and
financial results. Controls could negatively impact our cost and/or ability to provide services.

Import and export controls could disrupt our supply chain and distribution channels, negatively impacting our ability to serve demand, including in
markets outside China. Repeated changes in the export control rules are likely to impose compliance burdens on our business and our customers,
negatively and materially impacting our business.

Increasing use of economic sanctions and import and export controls has impacted and may in the future impact demand for our products or services,
negatively impacting our business and financial results. Reduced demand due to import and export controls could also lead to excess inventory or cause
us to incur related supply charges. Additional unilateral or multilateral controls are also likely to include deemed export control limitations that may also
have negative impacts. Additional export restrictions may not only impact our ability to serve overseas markets, but also provoke responses from foreign
governments, including China, that negatively impact our supply chain or our ability to provide our products and services to customers in all markets
worldwide, which could also substantially reduce our revenue.

In October 2022, U.S. export restrictions and export licensing requirements were imposed targeting China’s semiconductor and supercomputing
industries. These restrictions impact exports of software, hardware, equipment and technology used to develop, produce or manufacture certain chips in
China (including Hong Kong). At the same time, export restrictions and export license requirements were also imposed on certain GPUs and advanced
integrated circuits, as well as computing equipment containing such components, with a focus on
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China (including Hong Kong). These restrictions impacted certain of our products, including products that contain the NVIDIA A100 and H100
integrated circuits, among others.

In November 2023, the export control restrictions on advanced integrated circuits, supercomputing and other end uses were revised and further
expanded to cover additional countries where we sell our products, including in the Middle East, and additional parties based on the location of their
headquarters, or the headquarters of their ultimate parent. Compliance with ever-changing regulations is complex and time consuming. We may
experience delays in implementing procedures to address the changing regulatory requirements.

In January 2025, the U.S. export control regulations targeting advanced integrated circuits and computing were further revised to include a worldwide
authorization requirement for certain of our advanced computing products. New license exceptions were added to the regulations and allow us to export
in some cases without the need for an export license, thus expanding upon previous authorizations. However, these new regulations will, depending on
the country and ultimate consignee, also place new limits on the number of advanced computing products that we can export to each ultimate consignee
per calendar year, and the number of advanced computing products that the Commerce Department will license per-country over a given period to all
exporters in the aggregate. These new limitations create a competitive process for obtaining the product allocation associated with these new
government authorizations and therefore could disadvantage us against certain of our competitors. The limitations could also prevent us from selling our
advanced computing products to the full extent of customer demand in certain countries that have not historically been subject to these limitations.

In some cases, we rely on channel partners and third parties to distribute and resell our products globally. If channel partners, or their customers, do not
adhere to the applicable trade compliance requirements, this can subject us to greater scrutiny or reputational harm among current or prospective
customers, partners, suppliers, investors, other parties doing business with us or using our products, government enforcement agencies, or the general
public.

In the event import and export controls require us to transition some operations out of certain geographies, such transitions could be costly and time
consuming, and adversely affect our operations during any such transition period. To the extent that customer requires products covered by the licensing
requirements, we may seek a license for the customer. However, the licensing process is time-consuming. We have no assurance that any such license
will be granted or that the license application will be acted upon in a timely manner or at all. Even if a license is offered, it may impose burdensome
conditions that we or our customer or end users cannot or decide not to accept.

The process to obtain licenses required under recently adopted export control regulations is complicated and time consuming in the event we determine
to pursue them, and there are no assurances they may be granted at all. Our competitive position and future results may be harmed, over the long-term, if
there are further changes in import and export controls, including further expansion of the geographic, customer, end use, deemed export, or product
scope of the controls, if customers purchase product from competitors, if customers develop their own internal solution, if we are unable to provide
contractual warranty or other extended service obligations, if licenses are not granted in a timely manner or denied to significant customers or if we
incur significant transition costs. Even if requested licenses are granted, the licenses may be temporary or impose burdensome conditions that we or our
customers or end users cannot or choose not to fulfill. The licensing requirements may benefit certain of our competitors, as the licensing process will
make our technical support efforts more cumbersome and less certain and encourage customers to pursue alternatives to our products.

Given the increasing strategic importance of AI and rising geopolitical tensions, the export control rules may change again at any time and further
subject a wider range of our products to export restrictions and licensing requirements, negatively impacting our business and financial results. In the
event of such change, we may be unable to sell our inventory of such products and may be unable to develop replacement products not subject to the
licensing requirements, effectively excluding us from markets subject to such restrictions, as well as other
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impacted markets. Any new control that impacts a wider range of our products would likely have a disproportionate impact on us and may disadvantage
us against certain of our competitors that sell products that are outside the scope of such control.

Finally, our business depends on our ability to receive consistent and reliable supplies from our overseas partners, especially in Taiwan. Any new
restrictions that negatively impact our ability to receive supply of components, parts, or services from Taiwan, would negatively impact our business and
financial results.

Although we attempt to ensure that we, our customers, suppliers, resellers, and partners comply with the applicable import, export, and sanctions laws,
we cannot guarantee full compliance by all. Actions of our customers, suppliers, resellers and partners are not within our complete control, and our
products could be re-exported to sanctioned persons or countries or provided by our retailers to third persons in contravention of our requirements or
instructions or the laws. In addition, there are inherent limitations to the effectiveness of any policies, procedures, and internal controls relating to such
compliance, and there can be no assurance that such procedures or internal controls will work effectively at all times or protect us against liability under
anti-corruption, sanctions or other laws for actions taken by us, our resellers or partners. For example, the Indictment alleged that the three individuals
employed or associated with the Company at the time worked closely with third-party brokers with customers based in China to commit export-control
violations. Any such potential violation by us, our customers, suppliers, resellers, or our partners could have negative consequences, including
government inquiries, investigations, enforcement actions, monetary fines, or civil and/or criminal penalties, and our reputation, brand, and revenue may
be harmed.

Risks Related to this Offering and our Common Stock

The trading price of our common stock has been and may in the future be volatile , which could result in substantial losses for investors in our
common stock..

The trading prices of technology company securities historically have been highly volatile. In addition, the global markets have been volatile, and
experienced volatility as a result of matters such as the prior COVID-19 pandemic, a global economic downturn and regional conflict. The trading price
of our common stock is likely to be subject to fluctuations in response to numerous factors, many of which are beyond our control, such as those
discussed in the “Risk Factors” section contained in our Annual Report on Form 10-K for the year ended June 30, 2025 and Quarterly Reports on Form
10-Q for the quarters ended September 30, 2025, December 31, 2025 and March 31, 2026 and others, including:
 

  •   if our common stock is delisted or the possibility thereof;
 

  •   false or misleading press releases or articles regarding our company or our products;
 

  •   actual or anticipated variations in our operating results, including failure to achieve previously provided guidance;
 

  •   announcements of technological innovations, new products or product enhancements, strategic alliances or significant agreements by us or
by our competitors;

 

  •   continued rapid evolution of the markets in which we compete, including AI;
 

  •   changes in recommendations by any securities analysts that elect to follow our common stock;
 

  •   the financial projections we may provide to the public, any changes in these projections or our failure to meet these projections;
 

  •   the loss of a key customer or supplier;
 

  •   the loss of key personnel;
 

  •   technological advancements rendering our products less valuable;
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  •   lawsuits filed against us;
 

  •   negative publicity arising with respect to us, our employees, our third-party service providers or our partners;
 

  •   changes in laws or regulations applicable to us (including export control regulations);
 

  •   increased scrutiny from stockholders, regulators, and others regarding our corporate sustainability practices;
 

  •   changes in operating performance and stock market valuations of other companies that sell similar products;
 

  •   price and volume fluctuations in the overall stock market;
 

  •   market conditions in our industry, the industries of our customers and the economy as a whole;
 

  •   additional issuances of our common stock or other equity-linked securities;
 

  •   hedging activities by counterparties to the existing capped call transactions entered into in connection with our 0.00% convertible senior
notes due 2030 (the “2030 convertible notes”) or our 3.50% convertible senior notes due 2029 (the “2029 convertible notes”); and

 

  •   other events or factors, including those resulting from war, incidents of terrorism, political instability, pandemics or responses to these
events.

We may fail to meet our publicly announced guidance or other expectations about our business, which could cause our stock price to decline.

We provide guidance regarding our expected financial and business performance. Correctly identifying key factors affecting business conditions and
predicting future events is inherently an uncertain process, and our guidance may not ultimately be accurate. If our guidance is not accurate or varies
from actual results due to our inability to meet our assumptions or the impact on our financial performance that could occur as a result of various risks
and uncertainties, the market value of our common stock could decline significantly.

Future sales or issuances of our common stock or any equity-linked securities, or the perception that these sales or issuances may occur, could
lower the market price for our common stock.

We may conduct future offerings of our common stock, preferred stock, depositary shares or other securities that are convertible into or exercisable for
our common stock to finance our operations or fund acquisitions, or for other purposes. For example, as of March 31, 2026, we had 54,450,016 shares of
common stock issuable upon settlement or exercise, as applicable, of outstanding equity awards and 7,654,346 shares available for future issuance under
our 2020 Equity and Incentive Compensation Plan. The sale or the availability for sale of a large number of shares of common stock in the public market
could cause the market price of our common stock to decline.

In the future, we may sell additional shares of our common stock to raise capital or acquire interests in other companies by using a combination of cash
and our common stock or just our common stock. Any of these events may dilute your ownership interest in our company and have an adverse impact
on the price of our common stock. Additionally, a substantial number of shares of our common stock is reserved for issuance upon conversions of our
2.25% convertible senior notes due 2028 (together with our 2029 convertible notes and our 2030 convertible notes, the “existing convertible notes”), our
2029 convertible notes and our 2030 convertible notes.

We cannot predict the size of future sales or issuances or the effect, if any, that they may have on the market price for our common stock. The issuance
and sale of substantial amounts of common stock, the conversion of
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our existing convertible notes or the perception that such issuances, sales or dividends may occur, could impair our ability to raise capital through the
sale of additional equity securities.

The common stock offered hereby will be sold in “at-the-market” offerings, and investors who buy shares at different times will likely pay
different prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and so may experience different outcomes in their
investment results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of shares sold, and there is no minimum
or maximum sales price. Investors may experience a decline in the value of their shares as a result of share sales made at prices lower than the prices
they paid.

The actual number of shares we will issue under the equity distribution agreement, at any one time or in total, is uncertain.

Subject to certain limitations in the equity distribution agreement and compliance with applicable law, we have the discretion to deliver a sales notice to
the sales agents at any time throughout the term of the equity distribution agreement. The number of shares that are sold by the sales agents after
delivering a sales notice will fluctuate based on the market price of the shares of common stock during the sales period and limits we set with the sales
agents. Because the price per share of each share sold will fluctuate based on the market price of our common stock during the sales period, it is not
possible at this stage to predict the number of shares that will be ultimately issued.

We do not expect to pay any cash dividends on our common stock for the foreseeable future.

We do not anticipate that we will pay any cash dividends to holders of our common stock in the foreseeable future. Accordingly, holders of our common
stock should rely on sales of their shares after price appreciation, which may never occur, as the only way to realize any future gains on their common
stock.

Our common stock will rank junior to any series of preferred stock that we may issue in the future with respect to dividends and amounts
payable in the event of our liquidation, winding-up or dissolution.

Our common stock will rank junior to any series of preferred stock that we may issue in the future with respect to the payment of dividends and amounts
payable in the event of our liquidation, winding-up or dissolution. This means that, if we issue any series of preferred stock in the future, unless any
required dividends have been paid or set aside for payment on any such preferred stock have been paid or set aside for payment through the most
recently completed dividend period, no dividends may be declared or paid on our common stock subject to limited exceptions. Likewise, in the event of
our voluntary or involuntary liquidation, winding-up or dissolution, if any assets remain after payment in full of the liquidation preference of the
preferred stock then outstanding, those remaining assets will be distributed to holders of our common stock. There may be insufficient remaining assets
available to pay the liquidation preference on our preferred stock, in which case holders of our common stock would not receive any value for their
shares.

We have broad discretion in the use of the net proceeds from this offering.

Under this offering, we may offer and sell from time to time shares of our common stock having an aggregate offering price of up to $1,250,000,000.
Although we have described in this prospectus supplement, under the caption “Use of Proceeds,” how we currently intend to use the proceeds to us from
this offering, our management will have broad discretion to apply the net proceeds, and investors will rely on our management’s judgment in spending
the net proceeds. Our management may use the proceeds in ways that do not earn a profit or otherwise result in the creation of stockholder value.
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate sales proceeds of up to $1,250,000,000 from time to time. Because there is no
minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any,
are not determinable at this time.

We intend to use the net proceeds from this offering, if any, to fund the purchase of components to satisfy the approximately $39 billion of orders that
we have received in recent weeks for our advanced AI servers, including its Data Center Building Block Solutions, from more than 20 customers, that
we plan to fulfill in future quarters. We may also use a portion of the net proceeds from this offering for other general corporate purposes, which may
include repayment of debt, additions to working capital and capital expenditures.
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DIVIDEND POLICY

No cash dividends have ever been paid or declared on our common stock. We currently intend to retain all future earnings, if any, for use in our business
and do not anticipate paying any cash dividends on our common stock in the foreseeable future. Any future determination to declare cash dividends will
be made at the discretion of our board of directors, subject to applicable laws and restrictions in our credit arrangements, and will depend on our
financial condition, results of operations, capital requirements, general business conditions and other factors our board of directors may deem relevant.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES FOR NON-U.S. HOLDERS

The following is a summary of the material U.S. federal income tax consequences of purchasing, owning and disposing of our common stock to
non-U.S. holders (as defined below), but does not purport to be a complete analysis of all the potential tax considerations relating thereto. This summary
is based on the Internal Revenue Code of 1986, as amended (the “Code”), final, temporary and proposed Treasury Regulations promulgated thereunder,
administrative pronouncements and judicial decisions as of the date of this prospectus supplement, changes to any of which subsequent to the date of
this prospectus supplement may affect the tax consequences described herein, possibly on a retroactive basis. We have not sought any ruling from the
Internal Revenue Service (the “IRS”), with respect to the statements made and the conclusions reached in the following summary, and there can be no
assurance that the IRS will agree with such statements and conclusions.

This discussion does not describe all of the tax consequences that may be relevant to investors that may be subject to special tax rules, including:
 

  •   banks, thrifts and other financial institutions;
 

  •   insurance companies;
 

  •   tax-exempt organizations or accounts;
 

  •   regulated investment companies;
 

  •   real estate investment trusts;
 

  •   dealers in securities or currencies;
 

  •   traders in securities that use a mark-to-market method of tax accounting for their securities holdings;
 

  •   persons subject to any alternative minimum tax;
 

  •   certain former citizens or long-term residents of the United States;
 

  •   persons who hold our common stock as a position in a hedging transaction, “straddle,” “conversion transaction” or other risk reduction
transaction or other integrated transaction;

 

  •   persons deemed to sell our common stock under the constructive sale provisions of the Code;
 

  •   controlled foreign corporations, foreign investment companies or corporations that accumulate earnings to avoid U.S. federal income tax;
 

  •   persons who own, or are deemed to own, more than 5% of our common stock;
 

  •   persons required under Section 451(b) of the Code to conform the timing of income accruals with respect to our common stock to their
financial statements;

 

  •   partnerships or other pass-through entities for U.S. federal income tax purposes (or a partner or beneficiary thereof); or
 

  •   persons who do not hold our common stock as a capital asset within the meaning of Section 1221 of the Code (generally, for investment
purposes).

If a partnership, or other entity or arrangement, domestic or foreign, that is treated as a partnership for U.S. federal income tax purposes, holds our
common stock, the U.S. federal income tax treatment of its partners generally will depend on the status of the partners and the activities of the
partnership. Accordingly, such partnerships and their partners should consult their tax advisors.

This summary does not address any aspect of state, local or non-U.S. tax laws, tax considerations arising under any U.S. federal taxes other than income
taxes, such as gift and estate taxes, the application of the Medicare
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contribution tax on net investment income or any U.S. federal income tax considerations applicable to an investor’s particular circumstances.
Prospective investors should consult their tax advisors regarding the application of U.S. federal tax laws to their particular situations, as well as any tax
consequences arising under the laws of any state, local or foreign taxing jurisdiction.

Prospective investors in our common stock are urged to consult their own tax advisors with respect to the application of the U.S. federal income
tax laws to their particular situation, as well as any tax consequences of the purchase, ownership and disposition of our common stock arising
under the U.S. federal estate or gift tax rules or under the laws of any state of the United States or any local, non-U.S. or other taxing
jurisdiction, or under any applicable tax treaty.

Non-U.S. Holder Defined

For purposes of this discussion, you are a non-U.S. holder if you are a beneficial owner of our common stock that is not, for U.S. federal income tax
purposes, any of the following:
 

  •   an individual who is a citizen or resident of the United States;
 

  •   a corporation or other entity taxable as a corporation created or organized in the United States or under the laws of the United States, any
state thereof or the District of Columbia;

 

  •   an estate whose income is subject to U.S. federal income tax regardless of its source;
 

  •   a trust (x) the administration of which is subject to the primary supervision of a U.S. court and that has one or more U.S. persons who have
the authority to control all substantial decisions of the trust or (y) that has a valid election in effect to be treated as a U.S. person; or

 

  •   an entity or arrangement, domestic or foreign, classified as a partnership for U.S. federal income tax purposes.

Distributions

As described in the section titled “Dividend Policy,” we do not anticipate paying any cash dividends on our common stock in the foreseeable future. If
we make distributions on our common stock, those payments will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those distributions exceed both our
current and our accumulated earnings and profits, they will constitute a return of capital and will first reduce your basis in our common stock
(determined separately with respect to each share of our common stock), but not below zero, and then will be treated as capital gain from the sale of that
stock.

Subject to the discussion below on effectively connected dividends, any dividend paid to you generally will be subject to U.S. withholding tax either at a
rate of 30% of the gross amount of the dividend or such lower rate as may be specified by an applicable income tax treaty. In order to receive a reduced
treaty rate, you must provide the applicable withholding agent with an IRS Form W-8BEN, IRS Form W-8BEN-E or other appropriate version of IRS
Form W-8 certifying qualification for the reduced rate. If you hold our common stock through a financial institution or other agent acting on your behalf,
you will be required to provide appropriate documentation to the agent, who then will be required to provide the required certification to the applicable
withholding agent, either directly or through other intermediaries. You should consult your tax advisor regarding your entitlement to benefits under any
applicable income tax treaty.

You generally will be able to obtain a refund of any excess amounts currently withheld if you file an appropriate claim for refund with the IRS.

Dividends received by you that are effectively connected with your conduct of a U.S. trade or business (and, if required under an applicable income tax
treaty, are attributable to a permanent establishment or fixed base maintained by you in the United States) generally are exempt from such withholding
tax. In order to obtain this
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exemption, you generally must provide the applicable withholding agent with an IRS Form W-8ECI properly certifying such exemption. Such
effectively connected dividends, although not subject to the withholding tax described above, are taxed on a net income basis at the same regular U.S.
federal income tax rates applicable to U.S. persons subject to an applicable income tax treaty providing otherwise. In addition, if you are a corporate
non-U.S. holder, dividends you receive that are effectively connected with your conduct of a U.S. trade or business (and, if required under an applicable
income tax treaty, are attributable to a permanent establishment or fixed base maintained by you in the United States) may also be subject to a branch
profits tax at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty) when such dividends are deemed remitted for
purposes of the branch profits tax.

Gain on Sale or Other Disposition of Common Stock

Subject to the discussion below under the headings “Backup Withholding and Information Reporting” and “Foreign Accounts,” you generally will not
be required to pay U.S. federal income tax on any gain realized upon the sale or other disposition of our common stock unless:
 

 

•   the gain is effectively connected with your conduct of a U.S. trade or business (and, if required under an applicable income tax treaty, the
gain is attributable to a permanent establishment or fixed base maintained by you in the United States), in which case you will be required
to pay tax on the net gain derived from the sale or other disposition on a net income basis under regular U.S. federal income tax rates. If
you are a non-U.S. holder that is a corporation, you may also be subject to the branch profits tax at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty;

 

 

•   you are an individual who is present in the United States for a period or periods aggregating 183 days or more during the calendar year in
which the sale or other disposition occurs and certain other conditions are met, in which case you will be required to pay a flat 30% tax (or
lower applicable treaty rate) on the gain derived from the sale or other disposition, which gain may be offset by certain U.S. source capital
losses (even though you are not considered a resident of the United States); provided that you have timely filed U.S. federal income tax
returns with respect to such losses; or

 

  •   the rules of the Foreign Investment in Real Property Tax Act (or “FIRPTA”) (described below) treat the gain as effectively connected with
a U.S. trade or business.

The FIRPTA rules may apply to your sale or other disposition of our common stock if our common stock constitutes a United States real property
interest (“USRPI”) because we currently are, or were at any time within five years before such sale or disposition (or, if shorter, your holding period for
the common stock disposed of), a “United States real property holding corporation” (or “USRPHC”). In general, we would be a USRPHC if U.S. real
property interests comprised at least 50% of the fair market value of our worldwide real property interests and assets used or held for use in a trade or
business. We believe that we currently are not, and will not become in the future, a USRPHC. Even if we are or become a USRPHC, so long as our
common stock is “regularly traded” on an established securities market (within the meaning of applicable Treasury regulations), our common stock
generally will be treated as a USRPI only with respect to a non-U.S. holder that actually or constructively held more than 5% of our common stock at
any time during the shorter of the five-year period preceding the disposition or such holder’s holding period.

Backup Withholding and Information Reporting

Information returns generally are required to be filed with the IRS annually reporting the amount of distributions on our common stock paid to you. A
similar report will be sent to you. Pursuant to applicable income tax treaties or other agreements, the IRS may make these reports available to tax
authorities in your country of residence or where you are established.

Unless you comply with applicable certification procedures to establish that you are not a United States person or that you are an exempt recipient
(generally by filing an IRS Form W-8BEN, IRS Form W-8BEN-E or another
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appropriate version of IRS Form W-8), information returns may also be filed with the IRS in connection with the receipt of the proceeds from a sale or
other disposition of our common stock.

Dividends paid on, and proceeds from the disposition of, our common stock may be subject to backup withholding at a current rate of 24% unless you
comply with applicable certification procedures to establish that you are not a United States person or otherwise establish an exemption. Compliance
with the certification procedures required to claim an exemption from, or reduction in, withholding tax on dividends described above under
“Distributions” (generally by providing a properly executed applicable IRS Form W-8) will satisfy the certification requirements necessary to avoid
backup withholding as well. Notwithstanding the foregoing, backup withholding and information reporting may apply if the applicable withholding
agent has actual knowledge, or reason to know, that you are a U.S. person. Proceeds of a disposition of our common stock conducted through a non-U.S.
office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment to you will be allowed as a credit against your U.S.
federal income tax liability and, if the backup withholding results in an overpayment, may entitle you to a refund, provided that the required information
is timely furnished to the IRS.

Foreign Accounts

Provisions of the Code and regulations and rules issued thereunder commonly referred to as “FATCA” impose a withholding tax of 30% on certain
payments, including dividends on, and (subject to the discussion below) gross proceeds from the sale or other disposition of, our common stock, that are
paid to (i) “foreign financial institutions” (which are broadly defined for this purpose and generally include investment vehicles), whether such foreign
financial institution is the beneficial owner or an intermediary, unless such institution enters into an agreement with the IRS to withhold on certain
payments and to collect and provide to the IRS substantial information regarding U.S. account holders of such institution (which includes certain equity
and debt holders of such institution, as well as certain account holders that are foreign entities with U.S. owners) and (ii) certain other non-U.S. entities,
whether such non-financial foreign entity is the beneficial owner or an intermediary, unless such entity provides a certification that the beneficial owner
of the payment does not have any “substantial” United States owners or provides the withholding agent with a certification identifying the direct and
indirect substantial United States owners of the entity or an exemption applies. An intergovernmental agreement between the United States and an
applicable foreign country may modify these requirements, including by permitting the payee to report to such applicable foreign country’s tax
authorities instead of the IRS. In addition, regulations proposed by the U.S. Treasury Department would eliminate the requirement under FATCA of
withholding on gross proceeds from the sale or other disposition of our common stock, and the U.S. Treasury Department has stated that taxpayers may
rely on these proposed regulations pending their finalization. If any FATCA withholding is imposed and you are not a foreign financial institution, you
generally will be entitled to a refund of any amounts withheld by timely filing a U.S. federal income tax return, which may entail significant
administrative burden. Prospective investors are encouraged to consult with their own tax advisors regarding the possible implications of FATCA on
their investment in our common stock.

The preceding discussion of U.S. federal income tax considerations is for general information only. It is not tax advice. Each prospective
investor should consult its own tax advisor regarding the particular U.S. federal, state, local and non-U.S. tax consequences of purchasing,
holding and disposing of our common stock, including the consequences of any proposed change in applicable laws.
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PLAN OF DISTRIBUTION

We entered into the equity distribution agreement with the sales agents under which an aggregate gross sales price of up to $1,250,000,000 of shares of
our common stock may be offered and sold from time to time to the sales agents, as principals, through the sales agents.

Sales of shares of our common stock under this prospectus supplement, if any, may be made in ordinary brokers’ transactions, to or through a market
maker, on or through The Nasdaq Global Select Market or any other market venue where the securities may be traded, in the over-the counter market, in
privately negotiated transactions, in block trades, in transactions that are deemed to be “at the market offerings” as defined in Rule 415(a)(4) under the
Securities Act, through any other method permitted by law and at market prices prevailing at the time of sale, at prices related to prevailing market
prices or at negotiated prices, or through a combination of any such methods of sale.

The sales agents will offer our common stock subject to the terms and conditions of the equity distribution agreement on any trading day or as otherwise
agreed upon by us and the relevant sales agents.

We have also agreed, under certain circumstances, to reimburse the sales agents for certain of their reasonable out-of-pocket expenses. We estimate that
the total expenses payable by us in connection with the offering and sale of our common stock, excluding commissions payable to the sales agents under
the equity distribution agreement, will be approximately $1.43 million.

In connection with any sale of common stock on our behalf, a sales agent may be deemed to be an “underwriter” within the meaning of the Securities
Act, and the compensation paid to a sales agent. We have agreed in the equity distribution agreement to provide indemnification and contribution to the
sales agents against certain civil liabilities, including liabilities under the Securities Act.

If we have reason to believe the common stock is no longer an “actively-traded security” as defined under Rule 101(c)(1) of Regulation M under the
Exchange Act, we will promptly so notify the sales agents and sales of our common stock under the equity distribution agreement will be suspended
until that or other exemptive provisions in the judgment of us, the sales agents have been satisfied.

The offering of common stock pursuant to the equity distribution agreement will terminate upon the earlier of (1) the sale of shares of our common stock
pursuant to the equity distribution agreement having an aggregate gross sales price of $1,250,000,000, (2) the termination of the equity distribution
agreement, pursuant to its terms, by the sales agents or us and (3) the third anniversary of the date of the equity distribution agreement.

Sales to or Through the sales agents

We will designate the maximum number of shares of common stock to be sold through a sales agent on any trading day, or otherwise as we and the sales
agent agree, and the minimum price per share at which such shares may be sold. Subject to the terms and conditions of the equity distribution
agreement, the sales agents will use their commercially reasonable efforts, consistent with their normal trading and sales practices, to sell, on our behalf,
all of the common stock so designated.

We may instruct the sales agents not to sell our common stock if the sales cannot be effected at or above the price designated by us in any such
instruction. Under the equity distribution agreement, we or a sales agent may suspend the offering of our common stock being made through such sales
agent at any time upon proper notice to the other party.

Settlement for any sales of our common stock made through a sales agent as our sales agent or to a sales agent is expected to occur on the first business
day following the trading date on which such sales were made in return for
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payment of the net proceeds to us. The obligation of any sales agent under the equity distribution agreement to sell shares of our common stock is
subject to a number of conditions, which such sales agent reserves the right to waive in its sole discretion.

Commissions and Expenses

We will pay the applicable sales agent a commission not to exceed 1.0% of the gross sales price of the shares of our common stock sold through such
sales agent pursuant to the equity distribution agreement.

Reporting

We will deliver to the Nasdaq Global Select Market copies of this prospectus supplement and the accompanying prospectus pursuant to the rules of the
Nasdaq Global Select Market. Unless otherwise required, we will report at least quarterly the number of shares of common stock sold through the sales
agents under the equity distribution agreement, the net proceeds to us and the aggregate compensation paid by us to the sales agents in connection with
the sales of our common stock for each quarter in which any sales are made through the sales agents or any sales or deliveries are made pursuant to the
settlement of any forward sale agreement.

Other Relationships

In addition to those relationships described previously, the sales agents and their respective affiliates have engaged in, and may in the future engage in,
investment banking and other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future
receive, customary fees and commissions for these transactions.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Freshfields US LLP, Redwood City, California. Latham &
Watkins LLP, New York, New York is acting as counsel to the sales agents.

EXPERTS

The consolidated financial statements of Super Micro Computer, Inc. as of June 30, 2025 and 2024, and for the years then ended and management’s
assessment of the effectiveness of internal control over financial reporting as of June 30, 2025 incorporated by reference in this prospectus supplement
and in the registration statement, have been so incorporated in reliance upon the report of BDO USA, P.C., an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting. The report on the effectiveness of internal control over financial reporting
expresses an adverse opinion on the effectiveness of the Company’s internal control over financial reporting as of June 30, 2025.

Deloitte and Touche LLP, an independent registered public accounting firm, has audited our consolidated financial statements for the year ended
June 30, 2023, included in our Annual Report on Form 10-K for the year ended June 30, 2025, as set forth in their report, which is incorporated by
reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Deloitte
and Touche LLP’s reports, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The registration statement of which this prospectus
supplement and the accompanying prospectus form a part, including the exhibits and schedules to the registration statement, are available, free of
charge, on the SEC’s website at www.sec.gov and our Investor Relations website at ir.supermicro.com as soon as reasonably practicable after we
electronically file such materials with, or furnish it to, the SEC. The information posted on or accessible through our website is not incorporated into this
prospectus supplement or the accompanying prospectus.

As permitted by the SEC rules, this prospectus supplement and the accompanying prospectus do not contain all the information that you can find in the
registration statement or the exhibits to that statement. The SEC allows us to “incorporate by reference” the information we file with them, which means
that we can disclose important information to you by referring you to those documents. The information incorporated by reference is an important part
of this prospectus supplement, and information that we file later with the SEC will automatically update and supersede this information. We incorporate
by reference the documents listed below and all documents subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934 prior to the termination of the offering under this prospectus supplement (provided, however, that nothing contained
herein shall be deemed to incorporate information furnished to, but not filed with, the SEC):
 

  •   our Annual Report on Form 10-K for the fiscal year ended June  30, 2025;
 

  •   our Quarterly Reports on Form 10-Q for the fiscal quarters ended September  30, 2025, December  31, 2025 and March 31, 2026;
 

 
•   our Current Reports on Form 8-K filed on July  21, 2025, December 29, 2025 (as amended by the Current Report on Form 8-K/A filed on

January  2, 2026), January  2, 2026, January  26, 2026, January  29, 2026, March  20, 2026, April  20, 2026, May  18, 2026 and June 9,
2026;
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  •   the portions of the Definitive Proxy Statement on Schedule 14A for our 2025 Annual Meeting of Stockholders that are incorporated by
reference in our Annual Report on Form 10-K for the fiscal year ended June  30, 2025; and

 

 

•   the description of our common stock contained in our registration statement on Form 8-A, filed on March 27, 2007 (Commission File
No.  001-33383), as updated by the description of our common stock contained in Exhibit 4.2 to the Annual Report on Form 10-K for the
fiscal year ended June 30, 2024 filed on February 25, 2025, and including any amendments or reports filed for the purpose of updating
such description.

You may request a copy of these filings at no cost by contacting our Investor Relations department by calling (408) 503-8000 or by writing to Investor
Relations, Investor Relations, Super Micro Computer, Inc., 980 Rock Avenue, San Jose, California 95131.
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PROSPECTUS
 

SUPER MICRO COMPUTER, INC.
 

 

The following are types of securities that may be offered and sold by Super Micro Computer, Inc. or by selling security holders under this
prospectus from time to time:
 

• Common stock    • Warrants
• Preferred stock    • Purchase contracts
• Debt securities    • Units
• Depositary shares   

The securities may be offered by us or by selling security holders in amounts, at prices and on terms determined at the time of the offering. The
securities may be sold directly to you, through agents or through underwriters and dealers. If agents, underwriters or dealers are used to sell the
securities, we will name them and describe their compensation in a prospectus supplement. You should read this prospectus and any prospectus
supplement carefully before you invest.

We will describe in a prospectus supplement, which must accompany this prospectus, the securities we are offering and selling, as well as the
specific terms of the securities. Those terms may include:
 

• Maturity   • Redemption terms   • Terms of conversion
• Interest rate   • Listing on a security exchange   • Liquidation amount
• Currency of payments   • Amount payable at maturity   • Subsidiary guarantees
• Dividends   • Conversion or exchange rights   • Sinking fund terms

Our common stock is quoted on the Nasdaq Global Select Market (“Nasdaq”) under the ticker symbol “SMCI.”
 

 

Investing in these securities involves certain risks. You should review carefully the risks and uncertainties described under the heading
“Risk Factors” contained in the applicable prospectus supplement and under similar headings in other documents which are incorporated by
reference herein.
 

 

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 

The date of this prospectus is June 9, 2026
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We have not authorized anyone to provide you any information other than that contained in or incorporated by reference in this
prospectus, any accompanying prospectus supplement or any free writing prospectus prepared by or on behalf of us or to which we have
referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give
you. We are not making an offer of these securities in any jurisdiction where the offer or sale of the securities is not permitted. You should not
assume that the information contained in or incorporated by reference in, this prospectus or any prospectus supplement or free writing
prospectus is accurate as of any date other than their respective dates. Our business, financial condition, results of operations and prospects
may have changed since those dates.

Unless we have indicated otherwise or the context requires, references in this prospectus to “Super Micro Computer,” “Supermicro,”
“we,” “us,” “our,” the “Company” and similar terms refer to Super Micro Computer, Inc. and, where appropriate, its wholly-owned
subsidiaries.
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SUPER MICRO COMPUTER, INC.

Our Company

We are a global leader in Application-Optimized Total IT Solutions, delivering complete data center infrastructure through our Data Center
Building Block Solutions (DCBBS) architecture. From AI superclusters and large language model training systems to enterprise, cloud, and edge
deployments, we design, manufacture, and validate end-to-end solutions — including compute, storage, networking, power, cooling, software, and
support — to accelerate time-to-online. Our modular building-block approach enables customers to deploy fully integrated, pre-tested rack-scale
and datacenter-scale platforms tailored to their exact workloads while optimizing total cost of ownership. With advanced liquid-cooling
technologies that significantly reduce power consumption and a global manufacturing footprint spanning the United States, Taiwan, the
Netherlands, and Malaysia, we provide scalable, energy-efficient AI infrastructure with the speed, flexibility, and supply-chain resilience required
to meet accelerating global demand.

Corporate Information

We were founded and maintain our worldwide headquarters in San Jose, California, where approximately half of our employees are based.

We were incorporated in California in September 1993 and subsequently reincorporated in Delaware in March 2007. Our common stock is
listed on the Nasdaq Global Select Market under the symbol “SMCI”. Our principal executive offices are located at 980 Rock Avenue, San Jose,
California 95131. Our telephone number is (408) 503-8000, and our website address is www.supermicro.com.

About this Prospectus

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) utilizing a
“shelf” registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one
or more offerings from time to time.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with additional
information described under the heading “Where You Can Find More Information.”
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read any document that we file with
the SEC, including the registration statement of which this prospectus forms a part and the exhibits thereto, by going to the SEC’s website at
www.sec.gov.

In addition, you may read and copy these reports, including the registration statement, at the Public Reference Room of the SEC located at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330.

As permitted by the SEC’s rules, this prospectus does not contain all the information that you can find in the registration statement or the exhibits
to that registration statement. The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and
information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed
below and all documents subsequently filed with the SEC (other than any document, portion of a document, information or exhibit that is “furnished” to,
rather than “filed” with, the SEC, including, without limitation, any information and related exhibits provided under Item 2.02 or Item 7.01 of any
Current Report on Form 8-K, and any exhibit that is “furnished” to, rather than “filed” with, the SEC pursuant to Item 9.01 of any Current Report on
Form 8-K) pursuant to Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the
termination of the offering under this prospectus:
 

  (a) Annual Report on Form 10-K for the fiscal year ended June 30, 2025 filed on August 28, 2025 (“Annual Report on Form 10-K”);
 

  (b) Quarterly Reports on Form 10-Q for the quarterly periods ended September  30, 2025 filed on November 7, 2025, December 31,
2025 filed on February 6, 2026 and March 31, 2026 filed on May 11, 2026;

 

  (c) Current Reports on Form 8-K filed on July  21, 2025, December 29, 2025, as amended by the current report on Form 8-K/A filed on
January  2, 2026, January  2, 2026, January  26, 2026, January  29, 2026, March  20, 2026, April  20, 2026 and May 18, 2026; and

 

 

(d) the description of our common stock contained in our registration statement on Form 8-A, filed on March 27, 2007 (Commission
File No.  001-33383), as updated by the description of our common stock contained in Exhibit 4.2 to the Annual Report on Form
10-K for the fiscal year ended June 30, 2024 filed on February 25, 2025, and including any amendments or reports filed for the
purpose of updating such description.

You may request a copy of these filings at no cost orally by telephone or by writing to us at:

Investor Relations
Super Micro Computer, Inc.

980 Rock Avenue
San Jose, CA 95131

e-mail: IR@supermicro.com
telephone: (408) 503-8000
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain, and any prospectus supplement and related free writing prospectus
may contain, “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained or
incorporated by reference in this prospectus, any prospectus supplement or related free writing prospectus other than statements of historical fact are, or
may be deemed to be, forward-looking statements. Words such as “expect,” “anticipate,” “intend,” “plan,” “believe,” “seek,” “estimate,” “think,” “may,”
“could,” “will,” “would,” “should,” “continue,” “potential,” “likely,” “opportunity,” “project” and similar expressions or variations of such words or the
negative of these terms or other similar expressions are intended to identify forward-looking statements, but are not the exclusive means of identifying
forward-looking statements contained or incorporated by reference in this in this prospectus, any prospectus supplement or related free writing
prospectus. Forward-looking statements include, among other things, information concerning our future results of operations and financial position,
strategy and plans. We have based these forward-looking statements on our expectations, forecasts and assumptions about future conditions, events and
results at the respective dates of the documents in which they appear. We believe our expectations regarding future events are based on reasonable
assumptions; however, these assumptions may not be accurate and are subject to various risks, uncertainties and assumptions that could cause actual
results to differ materially from those anticipated or implied in our forward-looking statements due to a number of factors including, but not limited to,
those set forth under the section entitled “Risk Factors” in our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form
10-Q, which are incorporated and deemed to be incorporated by reference in this prospectus and may be obtained as described under “Where You Can
Find More Information,” and, if applicable, in the applicable prospectus supplement and any related free writing prospectus, as well as the risks and
uncertainties discussed in our consolidated financial statements, related notes and the other information included in this prospectus, the applicable
prospectus supplement, any related free writing prospectus and the documents incorporated and deemed to be incorporated by reference herein.
Consequently, forward-looking statements are not guaranteed. Readers are urged not to place undue reliance on these forward-looking statements
contained in this prospectus, any documents incorporated or deemed to be incorporated by reference herein, any prospectus supplement or any free
writing prospectus, which speak only as of the respective dates of the documents in which they appear. In addition, we undertake no obligation to and do
not intend to update our forward-looking statements as a result of new information unless it is required by applicable securities laws.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of securities issued pursuant to this registration statement for general corporate purposes, which
may include capital expenditures, repayment of indebtedness, future investments or acquisitions and payment of cash dividends on or repurchases of our
common stock. If we decide to use the net proceeds from a particular offering of securities for a specific purpose, we will describe that purpose in the
related prospectus supplement.
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DESCRIPTION OF CAPITAL STOCK

The following brief description of the capital stock of Super Micro Computer, Inc. is a summary. This summary is not complete and is subject to
and qualified in its entirety by reference to the complete text of our Amended and Restated Certificate of Incorporation, as amended by the Certificate of
Amendment to the Amended and Restated Certificate of Incorporation (together, our “Certificate of Incorporation”) and our Amended and Restated
Bylaws (our “Bylaws”) previously filed with the SEC and incorporated by reference herein. We encourage you to read our Certificate of Incorporation
and our Bylaws carefully, and the applicable provisions of the Delaware General Corporate Law (the “DGCL”) for more information.

General

The Company’s Certificate of Incorporation provides that it may issue up to 1,000,000,000 shares of common stock, $0.001 par value per share,
and 10,000,000 shares of preferred stock, $0.001 par value per share.

Common Stock

The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. At a
meeting of stockholders at which a quorum is present, any election of directors will be determined by a plurality of the votes cast by stockholders
entitled to vote and any other matter will be determined by a majority of the voting power of the shares present and entitled to vote on the matter, except
when a different vote is required by express provision of law, our Certificate of Incorporation or our Bylaws. Subject to preferences applicable to any
outstanding preferred stock, holders of common stock are entitled to receive ratably any dividend declared by our board of directors (the “Board”). In
the event of a liquidation, dissolution or winding up of the Company, holders of our common stock are entitled to share ratably in the assets remaining
after payment of liabilities and the liquidation preferences of any outstanding preferred stock. Holders of our common stock have no preemptive,
conversion or redemption rights. Each outstanding share of common stock is fully paid and non-assessable.

Preferred Stock

There are 10,000,000 shares of undesignated preferred stock authorized for issuance. The Board has the authority, without further action by the
stockholders, to issue preferred stock in one or more series. In addition, the Board may fix the rights, preferences and privileges of any preferred stock it
determines to issue. Any or all of these rights may be superior to the rights of the common stock. Preferred stock could thus be issued quickly with terms
calculated to delay or prevent a change in control of our company or to make removal of management more difficult. Additionally, the issuance of
preferred stock may decrease the market price of our common stock.

Anti-Takeover Provisions

Delaware Law

We are subject to Section 203 of the DGCL regulating corporate takeovers, which prohibits a Delaware corporation from engaging in any business
combination with an “interested stockholder” during the three year period after such stockholder becomes an “interested stockholder,” unless:
 

  •   prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

 

 
•   the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,

excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors and also officers,
and (b) shares owned by
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  employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the
plan will be tendered in a tender or exchange offer; or

 

 
•   on or subsequent to the date of the transaction, the business combination is approved by the Board and authorized at an annual or special

meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is
not owned by the interested stockholder.

Except as otherwise specified in Section 203, an “interested stockholder” is defined to include:
 

 
•   any person that is the owner of 15% or more of the outstanding voting securities of the corporation, or is an affiliate or associate of the

corporation and was the owner of 15% or more of the outstanding voting stock of the corporation at any time within three years
immediately prior to the date of determination; and

 

  •   the affiliates and associates of any such person.

Certificate of Incorporation and Bylaws

Our Certificate of Incorporation and Bylaws provide that:
 

  •   no action can be taken by stockholders except at an annual or special meeting of the stockholders called in accordance with our Bylaws,
and stockholders may not act by written consent;

 

 

•   the approval of holders of two-thirds of the shares entitled to vote at an election of directors is required to adopt, or to alter, amend or
repeal our Bylaws or amend or repeal the provisions of our Certificate of Incorporation regarding the election and removal of directors, the
ability of stockholders to take action and the indemnification of our directors, and the percentage of shares necessary to amend the
Certificate of Incorporation;

 

  •   the Board is expressly authorized to adopt, amend or repeal our Bylaws;
 

  •   holders of at least 10% or more of our common stock may call special meetings of the stockholders;
 

  •   the Board is divided into three classes of service with staggered three-year terms. This means that only one class of directors is elected at
each annual meeting of stockholders, with the other classes continuing for the remainder of their respective terms;

 

  •   the Board is authorized to issue preferred stock without stockholder approval; and
 

  •   we will indemnify officers and directors against losses that may incur in connection with investigations and legal proceedings resulting
from their services to us, which may include services in connection with takeover defense measures.

These provisions may make it more difficult for stockholders to take specific corporate actions and could have the effect of delaying or preventing
a change in control of our company.

Limitation of Liability

As permitted by the DGCL, our Certificate of Incorporation provides that our directors will not be personally liable to us or our stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability:
 

  •   for any breach of the director’s duty of loyalty to us or our stockholders;
 

  •   for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
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  •   under Section 174 of the DGCL, relating to unlawful payment of dividends or unlawful stock purchase or redemption of stock; or
 

  •   for any transaction from which the director derives an improper personal benefit.

As a result of this provision, we and our stockholders may be unable to obtain monetary damages from a director for breach of his or her duty of
care. Our Certificate of Incorporation and Bylaws also provide for the indemnification of our directors and officers to the fullest extent authorized by the
DGCL. The indemnification provided under our Certificate of Incorporation and Bylaws includes the right to be paid expenses in advance of any
proceeding for which indemnification may be payable, provided that the payment of these expenses incurred by a director or officer in advance of the
final disposition of a proceeding may be made only upon delivery to us of an undertaking, by or on behalf of the director or officer to repay all amounts
so paid in advance if it is ultimately determined that the director or officer is not entitled to be indemnified.

Under our Bylaws, we have the power to purchase and maintain insurance to the extent reasonably available on behalf of any person who is or
was one of our directors, officers, employees or agents, or is or was serving at our request as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against the person or incurred by the person in any of these
capacities, or arising out of the persons fulfilling one of these capacities, and related expenses, whether or not we would have the power to indemnify the
person against the claim under the provisions of the DGCL. We intend to maintain director and officer liability insurance on behalf of our directors and
officers.

Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “SMCI.”

Stock Transfer Agent

The transfer agent and registrar for our common stock is Computershare Inc.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement or free writing prospectus,
summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series
of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what
extent the general terms and provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities described
in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in a supplement to
this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a third party to be identified therein, as trustee. We have summarized select
portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the registration statement of
which this prospectus forms a part and you should read the indenture for provisions that may be important to you. In the summary below, we have
included references to the section numbers of the indenture so that you can easily locate these provisions. Capitalized terms used in the summary and not
defined herein have the meanings specified in the indenture.

As used in this section only, “Super Micro,” “we,” “our” or “us” refer to Super Micro Computer, Inc. excluding our subsidiaries, unless expressly
stated or the context otherwise requires.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of the Board and set forth or determined in the manner
provided in a resolution of the Board, in an officer’s certificate or by a supplemental indenture. (Section 2.2) The particular terms of each series of debt
securities will be described in a prospectus supplement relating to such series (including any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. (Section 2.1) We will set forth in a prospectus supplement (including any pricing supplement or term sheet) relating
to any series of debt securities being offered, the aggregate principal amount and the following terms of the debt securities, if applicable:
 

  •   the title and ranking of the debt securities (including the terms of any subordination provisions);
 

  •   the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;
 

  •   any limit on the aggregate principal amount of the debt securities;
 

  •   the date or dates on which the principal of the securities of the series is payable;
 

 

•   the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity,
commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which
interest will accrue, the date or dates on which interest will commence and be payable and any regular record date for the interest payable
on any interest payment date;

 

 
•   the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such payment), where

the securities of such series may be surrendered for registration of transfer or exchange, and where notices and demands to us in respect of
the debt securities may be delivered;
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  •   the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the debt
securities;

 

 
•   any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a

holder of debt securities and the period or periods within which, the price or prices at which and in the terms and conditions upon which
securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

 

  •   the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and
other detailed terms and provisions of these repurchase obligations;

 

  •   the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
 

  •   whether the debt securities will be issued in the form of certificated debt securities or global debt securities;
 

  •   the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

 

  •   the currency of denomination of the debt securities, which may be United States Dollars or any foreign currency, and if such currency of
denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite currency;

 

  •   the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt securities
will be made;

 

 
•   if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency units other than

that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be
determined;

 

 
•   the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be determined, if these

amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity, commodity index,
stock exchange index or financial index;

 

  •   any provisions relating to any security provided for the debt securities;
 

  •   any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

 

  •   any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
 

  •   any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
 

 
•   the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if applicable, the conversion or

exchange price and period, provisions as to whether conversion or exchange will be mandatory, the events requiring an adjustment of the
conversion or exchange price and provisions affecting conversion or exchange;

 

 
•   any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that series,

including any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the
securities; and

 

  •   whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of subordination, if
any, of such guarantees. (Section 2.2).

 
8



Table of Contents

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and
other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or
units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information with respect to
that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company (the
“Depositary”) or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a “book-entry debt security”),
or a certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a “certificated debt
security”) as set forth in the applicable prospectus supplement. Except as set forth under the heading “Global Debt Securities and Book-Entry System”
below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. (Section 2.4) No service charge will be made for any transfer or exchange of certificated debt securities, but we may
require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange. (Section 2.7)

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to
the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be deposited with, or on
behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary. Please see “Global Securities.”

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities. (Article IV)

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may afford holders of
the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction
results in a change in control), which could adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any person (a
“successor person”) unless:
 

 
•   we are the surviving entity or the successor person (if other than Super Micro) is a corporation, partnership, trust or other entity organized

and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and
under the indenture; and
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  •   immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and be continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us. (Section 5.1)

Events of Default

“Event of Default” means with respect to any series of debt securities, any of the following:
 

 
•   default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such

default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to
the expiration of the 30-day period);

 

  •   default in the payment of principal of any security of that series at its maturity;
 

 

•   default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that has
been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured
for a period of 60 days after we receive written notice from the trustee or Opendoor and the trustee receive written notice from the holders
of not less than 25% in principal amount of the outstanding debt securities of that series as provided in the indenture;

 

  •   certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Super Micro;
 

  •   any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.
(Section 6.1)

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an Event of Default with respect to any other series of debt securities. (Section 6.1) The occurrence of certain Events of Default
or an acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to
time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such Default
or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are taking or
propose to take in respect thereof. (Section 6.1)

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders
of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by
the holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of
an Event of Default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued
and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on
the part of the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any
series has been made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in
principal amount of the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than the
non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the
indenture. (Section 6.2) We refer you to the prospectus
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supplement relating to any series of debt securities that are discount securities for the particular provisions relating to acceleration of a portion of the
principal amount of such discount securities upon the occurrence of an Event of Default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or exercising
such right or power. (Section 7.1(e)) Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to the debt securities of that series. (Section 6.12)

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:
 

  •   that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities of that series;
and

 

 

•   the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request, and offered
indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not received from
the holders of not less than a majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that
request and has failed to institute the proceeding within 60 days. (Section 6.7)

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute suit
for the enforcement of payment. (Section 6.8)

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture.
(Section 4.3) If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is known to a responsible
officer of the trustee, the trustee shall mail to each Securityholder of the securities of that series notice of a Default or Event of Default within 90 days
after it occurs or, if later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture provides that the
trustee may withhold notice to the holders of debt securities of any series of any Default or Event of Default (except in payment on any debt securities of
that series) with respect to debt securities of that series if the trustee determines in good faith that withholding notice is in the interest of the holders of
those debt securities. (Section 7.5).

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of any
debt security:
 

  •   to cure any ambiguity, defect or inconsistency;
 

  •   to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale of Assets”;
 

  •   to provide for uncertificated securities in addition to or in place of certificated securities;
 

  •   to add guarantees with respect to debt securities of any series or secure debt securities of any series;
 

  •   to surrender any of our rights or powers under the indenture;
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  •   to add covenants or events of default for the benefit of the holders of debt securities of any series;
 

  •   to comply with the applicable procedures of the applicable depositary;
 

  •   to make any change that does not adversely affect the rights of any holder of debt securities;
 

  •   to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the indenture;
 

 
•   to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of the

provisions of the indenture to provide for or facilitate administration by more than one trustee; orto comply with requirements of the SEC
in order to effect or maintain the qualification of the indenture under the Trust Indenture Act of 1939, as amended. (Section 9.1)

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt
securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment will:
 

  •   reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;
 

  •   reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
 

  •   reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date fixed
for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

 

  •   reduce the principal amount of discount securities payable upon acceleration of maturity;
 

 
•   waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the debt

securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that
series and a waiver of the payment default that resulted from such acceleration);

 

  •   make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security;
 

 
•   make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive

payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment
and to waivers or amendments; or

 

  •   waive a redemption payment with respect to any debt security. (Section 9.3)

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may
on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. (Section 9.2) The holders of a
majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive
any past default under the indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or any
interest on any debt security of that series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any
series may rescind an acceleration and its consequences, including any related payment default that resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be
discharged from any and all obligations in respect of the debt securities of
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any series (subject to certain exceptions). We will be so discharged upon the irrevocable deposit with the trustee, in trust, of money and/or U.S.
government obligations or, in the case of debt securities denominated in a single currency other than U.S. Dollars, government obligations of the
government that issued or caused to be issued such currency, that, through the payment of interest and principal in accordance with their terms, will
provide money or U.S. government obligations in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants or investment bank to pay and discharge each installment of principal, premium and interest on and any mandatory sinking fund payments
in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt
securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the
beneficial owners of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of
the deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner and at the
same times as would have been the case if the deposit, defeasance and discharge had not occurred. (Section 8.3)

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities,
upon compliance with certain conditions:
 

 
•   we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain other

covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement;
and

 

  •   any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the debt securities of that
series (“covenant defeasance”).

The conditions include:
 

 

•   depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. Dollars, government obligations of the government that issued or caused to be issued such currency, that, through the
payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those
payments in accordance with the terms of the indenture and those debt securities; and

 

 

•   delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize income,
gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to
United States federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the
deposit and related covenant defeasance had not occurred. (Section 8.4)

No Personal Liability of Directors, Officers, Employees or Securityholders

None of our past, present or future directors, officers, employees or securityholders, as such, will have any liability for any of our obligations
under the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a debt
security, each holder waives and releases all such liability. This waiver and release is part of the consideration for the issue of the debt securities.
However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against public policy.
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Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the securities, will be
governed by the laws of the State of New York.

The indenture will provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably waive,
to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the
debt securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions contemplated
thereby may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in
each case located in the City of New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities)
irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture will further provide that service
of any process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set
forth in the indenture will be effective service of process for any suit, action or other proceeding brought in any such court. The indenture will further
provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any
objection to the laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and
agree not to plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum. (Section 10.10).
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including rights to receive payment in
cash or securities based on the value, rate or price of one or more specified commodities, currencies, securities or indices, or any combination of the
foregoing. Warrants may be issued independently or together with any other securities and may be attached to, or separate from, such securities. Each
series of warrants will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The terms of any warrants to be
issued and a description of the material provisions of the applicable warrant agreement will be set forth in the applicable prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:
 

  •   debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices of such securities or any
combination of the above as specified in the applicable prospectus supplement;

 

  •   currencies; or
 

  •   commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities,
currencies or commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus supplement. We
may, however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such purchase contract or the cash
value of the property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the underlying currencies, as set
forth in the applicable prospectus supplement. The applicable prospectus supplement will also specify the methods by which the holders may purchase
or sell such securities, currencies or commodities and any acceleration, cancellation or termination provisions or other provisions relating to the
settlement of a purchase contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to the
extent set forth in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some basis. The purchase contracts may
require the holders thereof to secure their obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively,
purchase contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle such
pre-paid purchase contracts on the relevant settlement date may constitute indebtedness. Accordingly, pre-paid purchase contracts will be issued under
the indenture.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more warrants, debt securities, shares of preferred
stock, shares of common stock or any combination of such securities.
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DESCRIPTION OF DEPOSITARY SHARES

The following description of depositary shares is only a summary and is qualified by any prospectus supplement, deposit agreement and
depositary receipt used in connection with the issuance of each series of preferred stock issued through the use of depositary shares. Therefore, you
should read carefully the more detailed description that would be contained in any prospectus supplement and form of deposit agreement and depositary
receipt, copies of which would be incorporated by reference as exhibits to the registration statement of which this prospectus is a part.

We may offer fractional shares of preferred stock by issuing receipts for depositary shares. The shares of any class or series of preferred stock
represented by depositary shares will be deposited with a bank or trust company (the “bank depositary”) and the holders will be issued a depositary
receipt entitling them, in proportion to the fraction of a share the receipt represents, to all the rights and preferences of the preferred stock as may be
fixed by the Board from time to time.

The bank depositary will function as the intermediary between the Company and the holders of the depositary receipts. Dividends and other
distributions will be provided to the bank depositary for ultimate distribution to the holders. Redemption of the depositary shares and voting the
underlying preferred stock will also be coordinated through the bank depositary. Holders will have the right to surrender their depositary receipts to the
bank depositary and be entitled to receive whole shares of preferred stock that are represented by such receipts. Though the preferred stock will continue
to have all of the rights and preferences of such preferred stock before such surrender, there may be no market opportunity to trade such stock and once
withdrawn from the bank depositary, it may not be redeposited.

We will pay all transfer and other taxes and governmental charges that arise solely from the existence of the depositary arrangements. We will pay
charges of the bank depositary in connection with the initial deposit of the applicable class or series of preferred stock and any exchange or redemption
of such class or series of preferred stock. Holders of depositary shares will pay all other transfer and other taxes and governmental charges, and, in
addition, such other charges as are expressly provided in the deposit agreement to be for their accounts.
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FORMS OF SECURITIES

Each debt security, warrant, unit and depositary share will be represented either by a certificate issued in definitive form to a particular investor or
by one or more global securities representing the entire issuance of securities. Certificated securities in definitive form and global securities will be
issued in registered form. Definitive securities name you or your nominee as the owner of the security, and in order to transfer or exchange these
securities or to receive payments other than interest or other interim payments, you or your nominee must physically deliver the securities to the trustee,
registrar, paying agent or other agent, as applicable. Global securities name a depositary or its nominee as the owner of the debt securities, warrants,
units or depositary shares represented by these global securities. The depositary maintains a computerized system that will reflect each investor’s
beneficial ownership of the securities through an account maintained by the investor with its broker/dealer, bank, trust company or other representative,
as we explain more fully below.

Global Securities

Registered Global Securities. We may issue the registered debt securities, warrants, units and depositary shares in the form of one or more fully
registered global securities that will be deposited with a depositary or its nominee identified in the applicable prospectus supplement and registered in
the name of that depositary or nominee. In those cases, one or more registered global securities will be issued in a denomination or aggregate
denominations equal to the portion of the aggregate principal or face amount of the securities to be represented by registered global securities. Unless
and until it is exchanged in whole for securities in definitive registered form, a registered global security may not be transferred except as a whole by
and among the depositary for the registered global security, the nominees of the depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a registered global
security will be described in the prospectus supplement relating to those securities. We anticipate that the following provisions will apply to all
depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the
depositary or persons that may hold interests through participants. Upon the issuance of a registered global security, the depositary will credit, on its
book-entry registration and transfer system, the participants’ accounts with the respective principal or face amounts of the securities beneficially owned
by the participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be credited.
Ownership of beneficial interests in a registered global security will be shown on, and the transfer of ownership interests will be effected only through,
records maintained by the depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons
holding through participants. The laws of some states may require that some purchasers of securities take physical delivery of these securities in
definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may be,
will be considered the sole owner or holder of the securities represented by the registered global security for all purposes under the applicable indenture,
warrant agreement, unit agreement or deposit agreement. Except as described below, owners of beneficial interests in a registered global security will
not be entitled to have the securities represented by the registered global security registered in their names, will not receive or be entitled to receive
physical delivery of the securities in definitive form and will not be considered the owners or holders of the securities under the applicable indenture,
warrant agreement, unit agreement or deposit agreement. Accordingly, each person owning a beneficial interest in a registered global security must rely
on the procedures of the depositary for that registered global security and, if that person is not a participant, on the procedures of the participant through
which the person owns its interest, to exercise any rights of a holder under the applicable indenture, warrant agreement, unit agreement or deposit
agreement. We understand that under existing industry practices, if we request any action of holders or if an owner of a
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beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or take under the applicable indenture,
warrant agreement, unit agreement or deposit agreement, the depositary for the registered global security would authorize the participants holding the
relevant beneficial interests to give or take that action, and the participants would authorize beneficial owners owning through them to give or take that
action or would otherwise act upon the instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to warrants, units or depositary
shares, represented by a registered global security registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as
the case may be, as the registered owner of the registered global security. None of Super Micro, the trustee, any warrant agent, unit agent, bank
depositary for depositary shares or any other agent of Super Micro, agent of the trustee or agent of such warrant agent, unit agent or bank depositary for
depositary shares will have any responsibility or liability for any aspect of the records relating to payments made on account of beneficial ownership
interests in the registered global security or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any payment of principal,
premium, interest, dividends or other distribution of underlying securities or other property to holders on that registered global security, will
immediately credit participants’ accounts in amounts proportionate to their respective beneficial interests in that registered global security as shown on
the records of the depositary. We also expect that payments by participants to owners of beneficial interests in a registered global security held through
participants will be governed by standing customer instructions and customary practices, as is now the case with the securities held for the accounts of
customers in bearer form or registered in “street name,” and will be the responsibility of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling or unable to continue as depositary
or ceases to be a clearing agency registered under the Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act
is not appointed by us within 90 days, we will issue securities in definitive form in exchange for the registered global security that had been held by the
depositary. Any securities issued in definitive form in exchange for a registered global security will be registered in the name or names that the
depositary gives to the relevant trustee, warrant agent, unit agent, bank depositary for depositary shares or other relevant agent of ours or theirs. It is
expected that the depositary’s instructions will be based upon directions received by the depositary from participants with respect to ownership of
beneficial interests in the registered global security that had been held by the depositary. In addition, we may at any time determine that the securities of
any series shall no longer be represented by a global security and will issue securities in definitive form in exchange for such global security pursuant to
the procedure described above.
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PLAN OF DISTRIBUTION

We or selling security holders may sell the securities described in this prospectus in the following manner or any manner specified in a prospectus
supplement:
 

  •   directly to purchasers, through a specific bidding or auction process or otherwise;
 

  •   through agents;
 

  •   to or through underwriters;
 

  •   through broker-dealers (acting as agent or principal); and
 

  •   through a combination of any of the foregoing methods of sale.

If any securities are sold pursuant to this prospectus by any persons other than us, we will, in a prospectus supplement, name the selling security
holders, indicate the nature of any relationship such holders have had to us or any of our affiliates during the three years preceding such offering, state
the amount of securities of the class owned by such security holder prior to the offering and the amount to be offered for the security holder’s account,
and state the amount and (if one percent or more) the percentage of the class to be owned by such security holder after completion of the offering.

We or any selling security holder may directly solicit offers to purchase securities, or agents may be designated to solicit such offers. We will, in
the prospectus supplement relating to such offering, name any agent that could be viewed as an underwriter under the Securities Act of 1933, as
amended (the “Securities Act”), and describe any commissions that we or any selling security holder must pay. Any such agent will be acting on a best
efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a firm commitment basis. Agents, dealers and
underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we and, if applicable, any
selling security holder will enter into an underwriting agreement or other agreement with them at the time of sale to them, and we will set forth in the
prospectus supplement relating to such offering the names of the underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the dealer, as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.

Remarketing firms, agents, underwriters and dealers may be entitled under agreements which they may enter into with us to indemnification by us
and by any selling security holder against certain civil liabilities, including liabilities under the Securities Act, and may be customers of, engage in
transactions with or perform services for us in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the price
of the securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters may
overallot in connection with the offering, creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price of
the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the open market.
Finally, in any offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an
underwriter or a dealer for distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover
syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities
above independent market levels. Any such underwriters are not required to engage in these activities and may end any of these activities at any time.

Any underwriter, agent or dealer utilized in the initial offering of securities will not confirm sales to accounts over which it exercises discretionary
authority without the prior specific written approval of its customer.
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VALIDITY OF SECURITIES

In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplements, the validity of those
securities will be passed on for us by Freshfields US LLP, and for any underwriters or agents, by counsel named in the applicable prospectus
supplement.

EXPERTS

The consolidated financial statements of Super Micro Computer, Inc. (the Company) as of June 30, 2025 and 2024 and for the years then ended
and management’s assessment of the effectiveness of internal control over financial reporting as of June 30, 2025 incorporated by reference in this
prospectus and in the registration statement, have been so incorporated in reliance upon the report of BDO USA, P.C., an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting. The report on the effectiveness of internal control over
financial reporting expresses an adverse opinion on the effectiveness of the Company’s internal control over financial reporting as of June 30, 2025.

Deloitte and Touche LLP, an independent registered public accounting firm, has audited our consolidated financial statements for the year ended
June 30, 2023, included in our Annual Report on Form 10-K for the year ended June 30, 2025, as set forth in their report, which is incorporated by
reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Deloitte
and Touche LLP’s reports, given on their authority as experts in accounting and auditing.
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Calculation of Filing Fee Tables
S-3

Super Micro Computer, Inc.
Table 1: Newly Registered and Carry Forward Securities ☐Not Applicable
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$ 172,625.00

Total Fees Previously Paid: $ 0.00
Total Fee Offsets: $ 0.00

Net Fee Due: $ 172,625.00

Offering Note
1 The registration fee is calculated in accordance with Rule 457(o) and 457(r) under the Securities Act of 1933, as amended (the "Securities Act"). This "Calculation of

Filing Fee Tables" shall be deemed to update the "Calculation of Filing Fee Tables" in the registrant's Registration Statement on Form S-3 (File No. 333-296641), in
accordance with Rules 456(b) and 457(r) under the Securities Act.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or Filer
Name

Form or
Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee
Offset

Claimed

Security
Title

Associated
with Fee
Offset

Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee
Offset

Claimed

Fee Paid
with Fee
Offset
Source

Rules 457(b) and 0-11(a)(2)
Fee Offset
Claims
Fee Offset
Sources

Rule 457(p)
Fee Offset
Claims
Fee Offset
Sources

Table 3: Combined Prospectuses ☑Not Applicable
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Narrative Disclosure
The maximum aggregate offering price of the securities to which the prospectus relates is $1,250,000,000.00. The prospectus is a final prospectus for the related

offering.


