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July 19, 2013

Dear Stockholder:

This year’s annual meeting of stockholders will be held on Thursday, August 22, 2013, at 2:00 p.m. local time, at the
offices of DLA Piper LLP (US), 2000 University Avenue, East Palo Alto, California 94303. You are cordially invited
to attend.

The Notice of Annual Meeting of Stockholders and a Proxy Statement, which describe the formal business to be
conducted at the meeting, follow this letter.

It is important that you use this opportunity to take part in the affairs of GSI Technology, Inc. by voting on the
business to come before this meeting. After reading the Proxy Statement, please promptly mark, sign, date and return
the enclosed proxy card in the prepaid envelope. Alternatively, you may vote your shares via the Internet. Instructions
regarding these methods of voting are provided on the proxy card. Regardless of the number of shares you own, your
careful consideration of, and vote on, the matters before our stockholders is important.

A copy of GSI Technology’s Annual Report to Stockholders is also enclosed for your information. At the annual
meeting we will review GSI Technology’s activities over the past year and our plans for the future. The Board of
Directors and management look forward to seeing you at the annual meeting.

Sincerely yours,

/s/ Lee-Lean
Shu                                                     
Lee-Lean Shu
President and Chief Executive Officer
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GSI TECHNOLOGY, INC.
1213 Elko Drive

Sunnyvale, CA 94089

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held August 22, 2013

TO THE STOCKHOLDERS:

Notice is hereby given that the annual meeting of the stockholders of GSI Technology, Inc., a Delaware corporation,
will be held on Thursday, August 22, 2013, at 2:00 p.m. local time, at the offices of DLA Piper LLP (US) located at
2000 University Avenue, East Palo Alto, California 94303, for the following purposes:

1.           To elect five persons to serve on our Board of Directors until the next annual meeting of stockholders and
until their respective successors are duly elected and qualified.

2.           To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending March 31, 2014.

3.           To vote on an advisory (non-binding) resolution regarding the compensation of the executive officers named
in the Summary Compensation Table included in the proxy statement for the annual meeting.

4.           To transact such other business as may properly come before the meeting or any adjournment or
postponement of the meeting.

Our Board of Directors recommends a vote FOR Proposals 1, 2 and 3.  Stockholders of record at the close of business
on July 11, 2013 are entitled to notice of, and to vote at, the meeting and any adjournment or postponement
thereof.  For ten days prior to the meeting, a complete list of stockholders entitled to vote at the meeting will be
available for examination by any stockholder, for any purpose relating to the meeting, during ordinary business hours
at our principal offices located at 1213 Elko Drive, Sunnyvale, California 94089.

/s/ Robert
Yau                                                            
Robert Yau
Secretary

Sunnyvale, California
July 19, 2013

IMPORTANT: Please vote your shares via the Internet, as described in the accompanying materials,
to assure that your shares are represented at the meeting, or, if you received a paper copy of the
proxy card by mail, you may fill in, date and sign the proxy card and return it in the accompanying
postage-paid envelope to ensure that your shares are represented at the meeting. If you attend the
meeting, you may choose to vote in person even if you have previously sent in your proxy card or
submitted your proxy via the Internet.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON AUGUST 22, 2013: Our
proxy statement is enclosed. Financial and other information concerning GSI Technology, Inc. is
contained in our annual report to stockholders for the fiscal year ended March 31, 2013. A complete
set of proxy materials relating to our annual meeting is available on the Internet. These materials,
consisting of the notice of annual meeting, proxy statement, proxy card and annual report to
stockholders, may be viewed and downloaded
at: http://gsitechnology.mwnewsroom.com/Proxy-Materials.
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GSI TECHNOLOGY, INC.
1213 Elko Drive

Sunnyvale, CA 94089

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD AUGUST 22, 2013

The accompanying proxy is solicited by the Board of Directors of GSI Technology, Inc., a Delaware corporation, for
use at its annual meeting of stockholders to be held on Thursday, August 22, 2013, or any adjournment or
postponement thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of Stockholders. This
proxy statement and the enclosed proxy are being mailed to stockholders on or about July 22, 2013.  References in
this proxy statement to the “Company,” “we,” “our,” “us” and “GSI Technology” are to GSI Technology, Inc., and references to
the “annual meeting” are to the 2013 Annual Meeting of Stockholders.  When we refer to the Company’s fiscal year, we
mean the annual period ending on March 31.  This proxy statement covers our fiscal year ended March 31, 2013
(“fiscal 2013”).

SOLICITATION AND VOTING

Voting Securities.  Only stockholders of record as of the close of business on July 11, 2013 will be entitled to vote at
the meeting and any adjournment thereof. As of that time, we had 27,476,885 shares of common stock outstanding, all
of which are entitled to vote with respect to all matters to be acted upon at the annual meeting. Each stockholder of
record as of that date is entitled to one vote for each share of common stock held. Our Bylaws provide that a majority
of all of the shares entitled to vote, whether present in person or represented by proxy, shall constitute a quorum for
the transaction of business at the meeting. Votes for and against, abstentions and “broker non-votes” will each be
counted as present for purposes of determining the presence of a quorum. If a quorum shall fail to attend the meeting,
the chairman of the meeting or the holders of a majority of the shares entitled to vote who are present, in person or by
proxy, may adjourn the meeting to another place, date or time.

Broker Non-Votes.  A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a
fiduciary capacity (generally referred to as being held in “street name”) but declines to vote on a particular matter
because the broker has not received voting instructions from the beneficial owner. Under the rules that govern brokers
who are voting with respect to shares held in street name, brokers have the discretion to vote such shares on routine
matters, but not on non-routine matters. Routine matters include increases in authorized common stock for general
corporate purposes and ratification of auditors. Non-routine matters include the election of directors, amendments to
stock plans and executive compensation-related proposals.  If you are a beneficial owner and hold your shares in “street
name,” it is critical that you cast your vote if you want it to count in the election of directors and the executive
compensation-related proposals.

Solicitation of Proxies.  We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail
through our employees, we will request banks, brokers and other custodians, nominees and fiduciaries to solicit
customers for whom they hold our stock and will reimburse them for their reasonable, out-of-pocket costs. We may
use the services of our officers, directors and others to solicit proxies, personally or by telephone, without additional
compensation.

Voting of Proxies.  All valid proxies received before the meeting will be exercised. All shares represented by a proxy
will be voted, and where a proxy specifies a stockholder’s choice with respect to any matter to be acted upon, the
shares will be voted in accordance with that specification. If no choice is indicated on the proxy, the shares will be
voted “FOR” the election of management’s nominees for director, “FOR” the ratification of the appointment of
PricewaterhouseCoopers LLP as our registered public accounting firm for the fiscal year ending March 31, 2014 and
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“FOR” the compensation of executive officers named in the Summary Compensation Table.

Stockholders whose shares are registered in their own names may vote (1) by returning a proxy card, or (2) via the
Internet. Specific instructions to be followed by any registered stockholder interested in voting via the Internet are set
forth on the enclosed proxy card. The Internet voting procedures are designed to authenticate the stockholder’s identity
and to allow the stockholder to vote his or her shares and confirm that his or her voting instructions have been
properly recorded. If you do not wish to vote via the Internet, please complete, sign and return the proxy card in the
self-addressed, postage paid envelope provided.
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Many banks and brokerage firms have a process for their beneficial owners to provide instructions via the Internet.
The voting form that you receive from your broker or bank will contain instructions for voting.

If your shares are held in an account at a brokerage firm or bank, that brokerage firm or bank may vote your shares on
Proposal No. 2 regarding ratification of our independent auditors, but will not be permitted to vote your shares with
respect to Proposal No. 1 regarding the election of directors and Proposal No. 3 regarding the advisory vote on
executive compensation, unless you provide instructions as to how your shares should be voted.  If an executed proxy
card is returned by a broker or bank holding shares which indicates that the broker or bank has not received voting
instructions and does not have discretionary authority to vote on the proposals, the shares will be considered present at
the meeting for purposes of determining the presence of a quorum, but will not be considered to have been voted in
favor of the proposals. Your broker or bank will vote your shares on Proposal No. 1 and Proposal No. 3 only if you
provide instructions on how to vote by following the instructions that they provide to you. Please note that if your
shares are held of record by a broker, bank or nominee and you wish to vote at the meeting, you will not be permitted
to vote in person unless you first obtain a proxy issued in your name from the record holder.

Votes submitted via the Internet must be received by 11:59 p.m., Eastern Time, on Wednesday, August 21, 2013.
Submitting your proxy via the Internet will not affect your right to vote in person should you decide to attend the
annual meeting in person.

A stockholder who delivers an executed proxy has the power to revoke his or her proxy at any time before it is
exercised by (i) executing and delivering to the Secretary of GSI Technology, Inc., at 1213 Elko Drive, Sunnyvale,
California 94089, a written instrument revoking the proxy or a duly executed proxy with a later date, or (ii) attending
the meeting and voting in person. Attendance at the meeting will not in and of itself constitute revocation of a proxy.
Please note, however, that if a stockholder’s shares are held of record by a broker, bank or other nominee and the
stockholder wishes to vote those shares at the annual meeting, the stockholder must bring to the annual meeting a
letter from the broker, bank or other nominee confirming such stockholder’s beneficial ownership of the shares.

Voting Results.  We will announce preliminary voting results at the annual meeting.  We will report final results in a
Form 8-K report filed with the U.S. Securities and Exchange Commission (the “SEC”).

2
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

We have a Board of Directors consisting of five directors who will serve until the next annual meeting of stockholders
and until their respective successors are duly elected and qualified.

Management’s nominees for election at the annual meeting are Haydn Hsieh, Ruey L. Lu, Lee-Lean Shu, Arthur O.
Whipple and Robert Yau, all of whom currently serve on the Board of Directors. If elected, the nominees will serve as
directors until our annual meeting of stockholders in 2014 and until their successors are elected and qualified. If any
of the nominees declines to serve or becomes unavailable for any reason, or if a vacancy occurs before the election
(although we know of no reason to anticipate that this will occur), the proxies may be voted for such substitute
nominees as we may designate.

If a quorum is present and voting, the five nominees for director receiving the greatest number of votes will be
elected. A “Withhold” vote will have no effect on the vote. Our Board of Directors has no reason to believe that any
nominee named herein will be unable or unwilling to serve.

The Board of Directors unanimously recommends a vote “FOR” the nominees named above.

The following table sets forth information regarding our current directors, each of whom is a nominee for election at
the annual meeting, as of June 30, 2013:

Nominee’s Name Principal Occupation Age
Director
Since

Haydn Hsieh Vice Chairman and Chief Executive Officer of Wistron NeWeb
Corp.

58 2008

Ruey L. Lu President of eMPIA Technology 57 2000
Lee-Lean Shu President, Chief Executive Officer and Chairman of the Board of

Directors of GSI Technology
58 1995

Arthur O. Whipple Chief Financial Officer of PLX Technology, Inc. 65 2007
Robert Yau Vice President, Engineering and Secretary of GSI Technology 60 1995

Business Experience of Director Nominees

Set forth below is a description of the business experience of each director nominee, including a discussion of the
specific experience, qualifications, attributes and skills that led our Nominating and Governance Committee and our
Board of Directors to conclude that those individuals should serve as directors.

Haydn Hsieh has served as a member of our Board of Directors since August 2008. Mr. Hsieh has served as the Vice
Chairman and Chief Executive Officer of Wistron NeWeb Corp., a manufacturer of wireless communications
products, since June 2000. From February 1981 through June 2000 Mr. Hsieh served in various capacities at several
divisions of Acer Group, a manufacturer of personal computers and related products, including President of the
Mobile Computing Business Unit and Senior Vice President of Acer Inc. Mr. Hsieh’s broad management
responsibilities provide relevant experience in a number of strategic and operational areas. Moreover, his management
experience with, and service as an outside board member to, companies headquartered in Taiwan provides him with a
valuable perspective on global business operations.

Edgar Filing: GSI TECHNOLOGY INC - Form DEF 14A

9



Ruey L. Lu has served as a member of our Board of Directors since October 2000. Mr. Lu is the President of eMPIA
Technology Corp., a semiconductor solutions company, which he founded in January 2002. From March 1993 to
December 2000, Mr. Lu served as President of ARK Logic, a storage device and software applications company,
which he founded in March 1993. From October 1989 to February 1993, Mr. Lu served as Director of Engineering in
the Imaging Product Division of Western Digital Corporation, an information storage company. Mr. Lu’s experience as
President of eMPIA Technology and in executive roles at ARK Logic and Western Digital has provided him with
broad industry and executive experience. Moreover, his management experience with a company headquartered in
Taiwan provides him with a valuable perspective on global business operations.

Lee-Lean Shu co-founded our company in March 1995 and has served as our President and Chief Executive Officer
and as a member of our Board of Directors since inception. In October 2000, Mr. Shu became Chairman of our Board.
From January 1995 to March 1995, Mr. Shu was Director, SRAM Design at Sony Microelectronics Corporation, a
semiconductor company and a subsidiary of Sony Corporation, and from July 1990 to January 1995, he was a design
manager at Sony Microelectronics Corporation. It is our policy that our Chief Executive Officer should serve on our
Board. In addition, Mr. Shu’s role as a co-founder of our company and his day-to-day involvement in the management
of our business has provided him with extensive knowledge and understanding of GSI Technology and its industry.
As Chief Executive Officer, he is in a unique position to provide our Board with insight and information related to our
business and operations and to participate in the ongoing review of strategic issues.

3
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Arthur O. Whipple has served as a member of our Board of Directors since August 2007, and was appointed lead
director in June 2010.  Mr. Whipple has been the Chief Financial Officer of PLX Technology, Inc., a semiconductor
device manufacturer, since February 2007. From March 2005 to February 2007, Mr. Whipple was employed by
Silicon Storage Technology, Inc, a storage semiconductor manufacturer, where his last position was Vice President of
Finance and Chief Financial Officer. From April 1998 to March 2005, Mr. Whipple was employed by QuickLogic
Corp., a fabless manufacturer of field programmable logic products and embedded standard products, where he served
in several management capacities, including Vice President of Finance and Chief Financial Officer, Vice President
and General Manager, Logic Products, and Vice President, Business Development. In 2004 and 2005, Mr. Whipple
also served as a financial consultant to Technovus, Inc., a privately-held fabless semiconductor manufacturer.
Mr. Whipple’s experience as a chief financial officer and in other finance roles has provided him with broad
experience in finance including accounting, financial reporting and compliance with U.S. federal securities laws. He
also brings strong leadership skills and knowledge of engineering and operations management, gained through his
years of service to companies engaged in various segments of the semiconductor industry.

Robert Yau co-founded our company in March 1995 and has served as our Vice President, Engineering and as a
member of our Board of Directors since inception. From December 1993 to February 1995, Mr. Yau was design
manager for specialty memory devices at Sony Microelectronics Corporation. From 1990 to 1993, Mr. Yau was
design manager at MOSEL/VITELIC, a semiconductor company. As a co-founder, our Vice President, Engineering,
and an expert in SRAM technology, Mr. Yau is able to provide the Board with an understanding of our products and
technology as well as expert perspective on industry trends and opportunities.

4
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CORPORATE GOVERNANCE

Director Independence

The Board of Directors has determined that, other than Lee-Lean Shu and Robert Yau, each of the members of the
Board is an “independent director” for purposes of the Nasdaq Listing Rules and Rule 10A-3(b)(1) under the Securities
Exchange Act of 1934, as amended, as the term relates to membership on the Board and the various Board
committees.

Board of Directors Leadership Structure

Lee-Lean Shu serves as both our Chief Executive Officer and the Chairman of our Board of Directors. The Board
believes that combining the role of Chairman and CEO is appropriate for our company given Mr. Shu’s role in
founding GSI Technology and his significant ownership stake and because Mr. Shu is the Board member who is most
familiar with our business strategy and our industry. The Board also believes that the combined role of Chairman and
CEO facilitates the flow of information between the Board and management, improves the Board’s ability to focus on
key policy and operational issues and helps the Board operate in the long-term interests of our stockholders. In June
2010, on the recommendation of the Nominating and Governance Committee, the Board established the position of
lead director.  Arthur O. Whipple currently serves in that position. The lead director serves as the principal liaison
between the independent directors and the Chairman. In that capacity, the lead director presides over executive
sessions of the independent directors, chairs Board meetings in the Chairman’s absence, and collaborates with the
Chairman on agendas, schedules and materials for Board meetings. The Board believes that this leadership structure
provides the appropriate balance of management and non-management oversight.  The Nominating and Corporate
Governance Committee periodically evaluates our leadership structure to ensure that we maintain a structure that is
beneficial to us and our stockholders, and will recommend any appropriate changes to the Board.

The Board of Directors’ Role in Risk Oversight

Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. We
face a number of risks, including general economic risks, operational risks, financial risks, competitive risks and
reputational risks. Management is responsible for the day-to-day management of the risks that we face, while the
Board of Directors, as a whole and through its committees, has responsibility for the oversight of risk management. In
its risk oversight role, the Board has the responsibility to satisfy itself that the risk management processes designed
and implemented by management are adequate and functioning as designed.  In addition, the Board is responsible for
matters relating to management and Board succession planning.

While the full Board of Directors is charged with ultimate oversight responsibility for risk management, committees
of the Board also have responsibilities with respect to various aspects of risk management oversight. In particular, the
Audit Committee plays a significant role in monitoring and assessing our financial and operational risks.  The Audit
Committee is also  responsible for establishing and administering our code of conduct and reviewing transactions
between the Company and any related parties. The Compensation Committee monitors and assesses risks associated
with our compensation policies, and consults with management and the Board concerning the development of
incentives that encourage a level of risk-taking consistent with our overall strategy, as further discussed under the
heading “Compensation Discussion and Analysis.”  The Nominating and Governance Committee has oversight
responsibility for corporate governance risks, including risks associated with director independence. Our executive
management meets regularly to discuss our strategy and the risks that we face. Senior officers attend Board meetings
where they are available to address questions or concerns raised by the Board regarding risk management related
matters.

Executive Sessions
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Non-management directors generally meet in executive session without the presence of management, including our
Chief Executive Officer and our Vice President, Engineering, at each regularly scheduled meeting of the
Board.  Mr. Whipple, in his capacity as lead director, acts as the presiding director for these executive sessions.

Committees and Meeting Attendance

The Board of Directors has three standing committees:  an Audit Committee, a Compensation Committee and a
Nominating and Governance Committee. Each of these committees operates under a written charter adopted by the
Board. Copies of these charters are available on our website at www.gsitechnology.com. The Board of Directors held
ten meetings during the fiscal year ended March 31, 2013.  Each of the directors attended 100% of the total number of
meetings of the Board and all of the committees of the Board on which such director served that were held during
fiscal 2013.  Directors are encouraged to attend our annual meetings of stockholders, but the Board has not adopted a
formal policy with respect to such attendance. Two of our directors attended last year’s annual meeting.

5
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On an annual basis, our Nominating and Governance Committee, as part of its governance review, evaluates the
composition of each of our board committees to ensure that we maintain a structure that is beneficial to us and our
stockholders, and recommends any appropriate changes to our Board of Directors.

Audit Committee

The members of the Audit Committee are Haydn Hsieh, Ruey L. Lu and Arthur O. Whipple (Chair). Each of the
members of the Audit Committee is independent for purposes of the Nasdaq Listing Rules as they apply to audit
committee members. Mr. Whipple has been designated as our “audit committee financial expert,” as the term is defined
in applicable SEC rules. The Audit Committee operates under a charter that is available on our website at
www.gsitechnology.com. The functions of the Audit Committee include oversight, review and evaluation of our
financial statements, accounting and financial reporting processes, internal control functions and the audits of our
financial statements. The Audit Committee is responsible for the appointment, compensation, retention and oversight
of our independent registered public accounting firm.  Additional information regarding the Audit Committee is set
forth in the Report of the Audit Committee immediately following Proposal No. 2.

The Audit Committee held nine meetings during the fiscal year ended March 31, 2013.

Compensation Committee

The members of the Compensation Committee are Haydn Hsieh (Chair), Ruey L. Lu and Arthur O. Whipple. Each of
the members of the Compensation Committee is independent for purposes of the Nasdaq Listing Rules. The
Compensation Committee operates under a charter that is available on our website at www.gsitechnology.com.  The
purpose of the Compensation Committee is to assist the Board of Directors in carrying out its responsibilities with
respect to:  (i) overseeing the Company’s compensation policies and practices; and (ii) reviewing and approving
compensation and compensation procedures for the Company’s executive officers.  More specifically, the
Compensation Committee’s responsibilities include: periodically reviewing and advising the Board of Directors
concerning the Company’s overall compensation philosophy, policies and plans, including reviewing both regional and
industry compensation practices and trends; identifying any peer group of companies to be used for comparison
purposes; reviewing and approving all performance goals and objectives relevant to the compensation of all executive
officers and assessing the achievement of such goals and objectives; determining and approving all compensation for
the Company’s executive officers (including salary and incentive-based compensation and awards); making
recommendations to the Board of Directors regarding the establishment and terms of the Company’s incentive
compensation plans, and administering such plans; and approving grants of options and other equity awards to all
executive officers and other eligible individuals under the Company’s equity compensation plans.  Other
responsibilities of the Compensation Committee include: reviewing and approving compensation-related matters
outside the ordinary course of business, including but not limited to employment contracts, change-in-control
provisions, severance arrangements, and material amendments thereto; preparing an annual report on executive
compensation, including a Compensation Discussion and Analysis, for inclusion in the Company’s proxy statement for
the annual meeting of stockholders; monitoring and assessing risks associated with the Company’s compensation
policies and consulting with management regarding such risks; and reporting to the Board of Directors on the
Compensation Committee’s activities on a regular basis.  The Compensation Committee’s Charter provides for
delegation of any of these duties to one or more subcommittees comprised of one or more members of the
Compensation Committee. Regarding most compensation matters, including executive compensation, Company
management provides recommendations to the Compensation Committee.

In February 2013, the Compensation Committee retained Compensia, Inc., an independent national compensation
consulting firm, to assist in evaluating the Company’s fiscal 2014 executive compensation program. The Company had
not engaged the services of an outside consulting firm to provide executive compensation advisory services prior to
retaining Compensia.
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The Compensation Committee held five meetings during the fiscal year ended March 31, 2013.
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Nominating and Governance Committee

The members of the Nominating and Governance Committee are Haydn Hsieh, Ruey L. Lu (Chair) and Arthur O.
Whipple. Each of the members of the Nominating and Governance Committee is independent for purposes of the
Nasdaq listing standards. The Nominating and Governance Committee operates under a charter that is available on our
website at www.gsitechnology.com. The Nominating and Governance Committee identifies prospective board
candidates, recommends nominees for election to our Board of Directors, develops and recommends board member
selection criteria, considers committee member qualification, reviews and makes recommendations to the Board of
Directors regarding Board and committee compensation, recommends corporate governance principles to the Board of
Directors, and provides oversight in the evaluation of the Board of Directors and each committee.

The Nominating and Governance Committee met once during the fiscal year ended March 31, 2013.

Director Nominations

The Nominating and Governance Committee is responsible for, among other things, the selection and
recommendation to the Board of Directors of nominees for election as directors. When considering the nomination of
directors for election at an annual meeting, the Nominating and Governance Committee reviews the needs of the
Board of Directors for various skills, background, experience and expected contributions and the qualification
standards established from time to time by the Nominating and Governance Committee. When reviewing potential
nominees, including incumbents, the Nominating and Governance Committee considers the perceived needs of the
Board of Directors, the candidate’s relevant background, experience and skills and expected contributions to the Board
of Directors. The Nominating and Governance Committee also seeks appropriate input from the Chief Executive
Officer and other executive officers in assessing the needs of the Board of Directors for relevant background,
experience and skills of its members.

The Nominating and Governance Committee’s goal is to assemble a Board of Directors that brings to GSI Technology
a diversity of experience at policy-making levels in business and technology, and in areas that are relevant to GSI
Technology’s global activities. Directors should possess the highest personal and professional ethics, integrity and
values and be committed to representing the long-term interests of our stockholders. They must have an inquisitive
and objective outlook and mature judgment. They must also have experience in positions with a high degree of
responsibility and be leaders in the companies or institutions with which they are or have been affiliated. Director
candidates must have sufficient time available, in the judgment of the Nominating and Governance Committee, to
perform all Board and committee responsibilities that will be expected of them. Members of the Board of Directors
are expected to rigorously prepare for, attend and participate in all meetings of the Board of Directors and applicable
committees. While we do not have a specific policy regarding diversity, when considering the nomination of directors,
the Nominating and Governance Committee does consider the diversity of its directors and nominees in terms of
knowledge, experience, background, skills, expertise and other demographic factors. Other than the foregoing, there
are no specific minimum criteria for director nominees, although the Nominating and Governance Committee believes
that it is preferable that a majority of the Board of Directors meet the definition of “independent director” set forth in
Nasdaq and SEC rules. The Nominating and Governance Committee also believes it appropriate for one or more key
members of the Company’s management, including the Chief Executive Officer, to serve on the Board of Directors.

The Nominating and Governance Committee will consider candidates for director proposed by directors or
management, and will evaluate any such candidates against the criteria and pursuant to the policies and procedures set
forth above. If the Nominating and Governance Committee believes that the Board of Directors requires additional
candidates for nomination, the Nominating and Governance Committee may engage, as appropriate, a third party
search firm to assist in identifying qualified candidates. The nominating process may also include interviews and
additional background and reference checks for non-incumbent nominees, at the discretion of the Nominating and
Governance Committee.
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The Nominating and Governance Committee will also consider candidates for director recommended by a
stockholder, provided that any such recommendation is sent in writing to the Board of Directors, c/o Corporate
Secretary at the address noted below, at least 120 days prior to the anniversary of the date definitive proxy materials
were mailed to stockholders in connection with the prior year’s annual meeting of stockholders and contains the
following information:

• the candidate’s name, age, contact information and present principal occupation or employment; and

7
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•a description of the candidate’s qualifications, skills, background and business experience during at least the last five
years, including his or her principal occupation and employment and the name and principal business of any
company or other organization where the candidate has been employed or has served as a director.

The Nominating and Governance Committee will evaluate any candidates recommended by stockholders against the
same criteria and pursuant to the same policies and procedures applicable to the evaluation of candidates proposed by
directors or management.

In addition, stockholders may make direct nominations of directors for election at an annual meeting, provided the
advance notice requirements set forth in our bylaws have been met. Under our bylaws, written notice of such
nomination, including certain information and representations specified in the bylaws, must be delivered to our
principal executive offices, addressed to the Corporate Secretary, at least 120 days prior to the anniversary of the date
definitive proxy materials were mailed to stockholders in connection with the prior year’s annual meeting of
stockholders, except that if no annual meeting was held in the previous year or the date of the annual meeting has been
advanced by more than 30 days from the date contemplated at the time of the previous year’s proxy statement, such
notice must be received not later than the close of business on the 10th day following the day on which the public
announcement of the date of such meeting is first made.

Communications with Directors

Stockholders may send any communications to the Board of Directors or any individual director at the following
address. All communications received are reported to the Board or the individual directors:

Board of Directors (or name of individual director(s))
c/o Secretary

GSI TECHNOLOGY, INC.
1213 Elko Drive

Sunnyvale, California, 94089

Our Secretary will forward all such communications to the Board of Directors, or the individual director or directors,
except for spam, junk mail, mass mailings, product complaints or inquiries, job inquiries, surveys, business
solicitations, advertisements, or patently offensive or otherwise inappropriate material.  Our Secretary may forward
certain correspondence, such as product-related inquiries, elsewhere within GSI Technology for review and possible
response.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our employees, officers and directors.
The Code of Business Conduct and Ethics is available on our website at www.gsitechnology.com. If we make any
substantive amendments to the code or grant any waiver from a provision of the code to any executive officer or
director, we will promptly disclose the nature of the amendment or waiver on our website, as well as via any other
means then required by Nasdaq Listing Rules or applicable law.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee are or have been an officer or employee of GSI Technology.
During fiscal 2013, no member of the Compensation Committee had any relationship with GSI Technology requiring
disclosure under Item 404 of Regulation S-K. During fiscal 2013, none of GSI Technology’s executive officers served
on the compensation committee (or its equivalent) or board of directors of another entity any of whose executive
officers served on GSI Technology’s Compensation Committee or Board of Directors.

Edgar Filing: GSI TECHNOLOGY INC - Form DEF 14A

18



8

Edgar Filing: GSI TECHNOLOGY INC - Form DEF 14A

19



PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors of GSI Technology has selected PricewaterhouseCoopers LLP as its
independent registered public accounting firm to audit the consolidated financial statements of GSI Technology for
the fiscal year ending March 31, 2014. PricewaterhouseCoopers LLP has acted in such capacity since its initial
appointment in fiscal 2000. A representative of PricewaterhouseCoopers LLP is expected to be present at the annual
meeting, with the opportunity to make a statement if the representative desires to do so, and is expected to be available
to respond to appropriate questions.

The following table sets forth the aggregate fees billed to GSI Technology for the fiscal years ended March 31, 2012
and March 31, 2013 by PricewaterhouseCoopers LLP:

Fiscal 2012 Fiscal 2013
Audit Fees(1) $ 825,000 $ 823,000
Tax Fees(2) 55,000 69,700
Other Fees(3) 1,800 -
Total Fees $ 881,800 $ 892,700

__________________________________

(1)Audit Fees consist of fees for professional services rendered for the integrated audit of GSI Technology’s annual
consolidated financial statements and internal control framework, the review of the interim consolidated financial
statements included in quarterly reports and services that are normally provided in connection with statutory and
regulatory filings.

(2)Tax Fees consist of fees for consultation on various tax matters and compliance with federal and state income tax
filing requirements.

(3) Other Fees consist of fees related to the license of specialized accounting research software.

The Audit Committee has determined that all services performed by PricewaterhouseCoopers LLP are compatible
with maintaining the independence of PricewaterhouseCoopers LLP.  The Audit Committee’s policy is to pre-approve
all audit and permissible non-audit services provided by our independent registered public accounting firm. These
services may include audit services, audit-related services, tax services and other services. Pre-approval is generally
provided for up to one year and any pre-approval is detailed as to the particular service or category of services. The
independent registered public accounting firm and management are required to periodically report to the Audit
Committee regarding the extent of services provided by the independent registered public accounting firm in
accordance with this pre-approval.
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