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 PRELIMINARY PROXY STATEMENT,
SUBJECT TO COMPLETION DATED JUNE 30, 2015

July [    ], 2015
Dear Stockholder:

         This year's annual meeting of stockholders will be held on [                        ], 2015, at [        ] 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.

This year's annual meeting is a particularly important one, and YOUR vote is extremely important.

         As you may be aware, Vertex Opportunities Fund, LP (which we refer to as Vertex) has notified us that it intends to nominate four persons
for election as directors at the annual meeting in opposition to the nominees recommended by our Board of Directors. You may receive
solicitation materials from Vertex, including proxy statements and [color] proxy cards. We are not responsible for the accuracy of any
information provided by or relating to Vertex or its nominees contained in solicitation materials filed or disseminated by or on behalf of Vertex
or any other statements Vertex may make.

Our Board of Directors does not endorse any Vertex nominee and unanimously recommends that you vote on the WHITE proxy
card or voting instruction form FOR all of the nominees proposed by our Board of Directors. The Board of Directors strongly urges you
not to sign or return any proxy card sent to you by Vertex. If you have previously submitted a proxy card sent to you by Vertex, you may
revoke that proxy and vote for our Board of Directors' nominees and on the other matters to be voted on at the annual meeting by using the
enclosed WHITE proxy card. Only the latest validly executed proxy that you submit will be counted.

         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. A copy of GSI Technology's Annual Report to Stockholders is also enclosed for your information.

         After reading the Proxy Statement, please promptly mark, sign, date and return the enclosed WHITE proxy card in the accompanying
prepaid envelope. Alternatively, you may vote your shares via the Internet or by telephone. Instructions regarding these methods of voting are
provided on the proxy card.

         Whether or not you plan to attend the annual meeting, we urge you to sign, date and return the enclosed WHITE proxy card or vote via the
Internet or by telephone at your earliest convenience.

         We look forward to seeing you at the annual meeting. If you have any questions, require assistance with voting your WHITE proxy card or
need additional copies of the proxy materials, please contact:

Toll Free at (800) 322-2885
Call Collect at (212) 929-5500

By Email at proxy@mackenziepartners.com

Sincerely yours,
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Lee-Lean Shu
President, Chief Executive Officer and Chairman
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 PRELIMINARY PROXY STATEMENT,
SUBJECT TO COMPLETION DATED JUNE 30, 2015

1213 Elko Drive
Sunnyvale, CA 94089

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held [                ], 2015

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
[                        ], 2015, at [        ] 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 seven 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, 2016;

3.
To vote on an advisory (non-binding) resolution regarding the fiscal 2015 compensation of the executive officers named in
the Summary Compensation Table included in the proxy statement for the annual meeting; and

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

        These business items are described more fully in the Proxy Statement accompanying this Notice.

        Vertex Opportunities Fund, LP (which we refer to as Vertex) has notified us that it intends to nominate four persons for election as directors
at the annual meeting in opposition to the nominees recommended by our Board of Directors. Our Board of Directors does not endorse any
Vertex nominee and unanimously recommends that you vote on the WHITE proxy card or voting instruction form FOR all of the
nominees proposed by our Board of Directors and FOR Proposals No. 2 and 3. The Board of Directors strongly urges you not to sign or
return any proxy card that may be sent to you by Vertex. If you have previously submitted a proxy card sent to you by Vertex, you may
revoke that proxy and vote for our Board of Directors' nominees and on the other matters to be voted on at the annual meeting by using the
enclosed WHITE proxy card. Only the latest validly executed proxy that you submit will be counted.

        Stockholders of record at the close of business on July 10, 2015 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
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stockholder, for any purpose relating to the meeting, during ordinary business hours at our principal offices located at 1213 Elko Drive,
Sunnyvale, California 94089.

Robert Yau
Secretary

Sunnyvale, California
July [    ], 2015

IMPORTANT:    Please vote your shares via the Internet or by telephone, in accordance with the instructions contained in the accompanying
materials, or by dating and signing the WHITE proxy card and returning 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
WHITE proxy card or submitted your proxy via the Internet.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON [                        ], 2015:    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, 2015. 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 [                ], 2015

        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  [                ], 2015, 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 [                ], 2015. 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 2015 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, 2015 ("fiscal 2015").

 INFORMATION CONCERNING SOLICITATION AND VOTING

 Why am I receiving these proxy materials?

        We sent you this proxy statement and the WHITE proxy card because your Board of Directors is soliciting your proxy to vote at the annual
meeting. This proxy statement contains important information that is intended to assist you in making informed decisions regarding your vote.

 What items of business will be voted on at the annual meeting?

        Stockholders will vote on three proposals at the annual meeting:

�
to elect seven persons to serve on our Board of Directors until the 2016 annual meeting (Proposal No. 1);

�
to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal
year ending March 31, 2016 (Proposal No. 2); and

�
to vote on an advisory (non-binding) resolution to approve the fiscal 2015 compensation of our named executive officers (as
defined in this proxy statement) (Proposal No. 3).

        We will also consider any other business that properly come before the annual meeting.

 What is a proxy?

        A proxy is your designation of another person or persons to vote your shares on your behalf. By properly signing and returning the enclosed
WHITE proxy card, or by voting via the Internet or by telephone, you give the persons designated as proxies by our Board of Directors the
authority to vote your shares in the manner that you specify.

 How does the Board recommend that I vote my shares?

        Our Board of Directors unanimously recommends that you vote your shares:

�
FOR all of the Board's nominees for director, as listed and described under Proposal No. 1;
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�
FOR ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending March 31, 2016; and
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�
FOR approval of the advisory (non-binding) resolution approving the fiscal 2015 compensation of our named Executive
Officers.

 Will other candidates be nominated for election as directors at the annual meeting in opposition to the Board's nominees?

        Vertex Opportunities Fund, LP, a stockholder of GSI Technology, has notified us that it intends to nominate four persons for election as
directors at the annual meeting in opposition to the nominees recommended by our Board of Directors. The Board of Directors does not endorse
any of the proposed Vertex nominees.

 What should I do if I receive a proxy card from Vertex?

        If Vertex proceeds with its proposed alternate nominations, you may receive proxy materials from Vertex. The GSI Technology Board of
Directors does not endorse any Vertex nominee and unanimously recommends that you disregard and not sign or return any proxy card that may
be sent to you by Vertex or any person other than GSI Technology. Even a "withhold" vote with respect to the Vertex nominees submitted on a
Vertex proxy card will cancel a proxy that you have previously given. If you submit a proxy card or voting instruction form sent to you by
Vertex or any person other than GSI Technology, you may revoke that proxy and vote FOR the Board of Directors' nominees by signing, dating
and returning the enclosed WHITE proxy card or by voting via the Internet or by telephone in accordance with the instructions provided on the
WHITE proxy card. Only the latest validly executed proxy that you submit will be counted.

 What should I do if I receive more than one WHITE proxy card or other set of proxy materials from GSI Technology?

        Please sign, date and return all WHITE proxy cards you receive from GSI Technology. If you choose to vote via the Internet or by
telephone, please vote once for each WHITE proxy card you receive. Only your latest dated proxy will be voted. If Vertex proceeds with its
previously announced alternative director nominations, we will likely conduct multiple mailings prior to the annual meeting date to ensure
stockholders have our latest proxy information and materials to vote. We will send you a new WHITE proxy card with each mailing, regardless
of whether you have previously voted. The latest dated proxy you submit will be counted. If you wish to vote as recommended by our Board of
Directors then you should only submit WHITE proxy cards.

 Who is entitled to vote at the annual meeting?

        Only stockholders of record at the close of business on July 10, 2015 (the "Record Date") are entitled to vote at the annual meeting. As of
the Record Date, [                ] shares of our common stock were outstanding.

 How many shares must be present to hold the annual meeting?

        The presence of the holders of a majority of all shares outstanding and entitled to vote, whether in person or represented by proxy, will
constitute a quorum for the transaction of business at the annual meeting. If a quorum is not present, the annual meeting will be adjourned until a
quorum is obtained.

 How many votes do I have?

        Each stockholder is entitled to cast one vote for each share of our common stock held on the Record Date.

2
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 If I am a stockholder of record, how do I vote?

        If your shares are registered directly in your name with our transfer agent, you are considered to be the stockholder of record with respect to
those shares, and these proxy materials have been sent directly to you. If you are a stockholder of record, there are four ways to vote your shares:

�
by completing, signing and dating your WHITE proxy card and returning it in the envelope provided;

�
via the Internet by following the instructions on the WHITE proxy card you received;

�
by telephone by following the instructions on the WHITE proxy card; or

�
by attending the annual meeting and voting in person.

 If I am a beneficial owner of shares, how do I vote?

        If your shares are held for you in an account with a broker, bank or similar organization, you are considered the "beneficial owner" of those
shares, which are generally referred to as being held in "street name," and you should have received these proxy materials from that
organization. If you are a beneficial owner of shares held in street name, there are several ways to vote your shares:

�
by completing, signing and dating the WHITE voting instruction form provided by the organization that holds your shares
and returning the form to that organization, which will vote your shares in accordance with your instructions;

�
if your broker, bank or other nominee permits you to provide voting instructions via the Internet or by telephone, you may
vote that way as well; or

�
by attending the annual meeting and voting in person. However, in order to vote in person, you must obtain a legal proxy
from the organization that holds your shares. Follow the instructions from the broker, bank or other organization holding
your shares to obtain such a proxy.

 What happens if I do not provide specific voting instructions?

        If you are a shareholder of record and you return a signed and dated WHITE proxy card without providing specific voting instructions, the
persons named as proxy holders will vote your shares in the manner recommended by the Board of Directors on all of the proposals described in
this proxy statement. If any other matter is properly presented at the meeting, the proxy holders will vote your shares as they may determine in
their discretion.

        If you are the beneficial owner of shares held in street name and do not provide specific voting instructions to the organization that holds
your shares, the organization may generally vote your shares at their discretion on "routine matters" but cannot vote on "non-routine" matters.

        Typically, "non-routine" matters would include the election of directors (Proposal No. 1) and the advisory (non-binding) vote on executive
compensation (Proposal No. 3), while "routine" matters would include the ratification of the appointment of our independent registered public
accounting firm (Proposal No. 2).

        However, when a matter to be voted on at a stockholders meeting is the subject of a contested solicitation, banks, brokers and other
nominees do not have discretion to vote your shares on that matter. Accordingly, if Vertex proceeds with its proposed nominations and files
definitive proxy materials to contest the election of the Company's directors, all of the proposals described in this proxy statement will be
"non-routine" matters, and banks, brokers and other nominees will not be permitted to vote your shares on any of those proposals without your
specific instructions.
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 How many votes are needed to elect directors?

        Members of the GSI Technology Board of Directors are elected by plurality vote. Accordingly, the seven persons duly nominated at the
annual meeting who receive the highest number of FOR votes will be elected as directors.

 How many votes are needed to approve the other proposals?

        The appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm (Proposal No. 2) and approval of
the advisory (non-binding) vote regarding fiscal 2015 executive officer compensation (Proposal No. 3) each require the affirmation vote of a
majority of the shares represented at the annual meeting.

 How are broker non-votes and abstentions treated?

        A "broker non-vote" occurs when a broker, bank or other nominee holds shares in street name for the beneficial owner but, with respect to a
particular proposal, does not have discretionary authority to vote the shares (i.e., it is a "non-routine" matter) and has not received timely voting
instructions from the beneficial owner.

        Broker non-votes and abstentions are counted as present for purposes of determining whether a quorum is present at the meeting.

        Broker non-votes will have no effect on the election of directors (Proposal No. 1) and will not affect the outcome of Proposal Nos. 2 or 3,
each of which requires the affirmative vote of a majority of shares represented and voting at the annual meeting.

        In order that your shares are properly voted, we encourage you to provide specific voting instructions with respect to each proposal to any
organization that holds your shares in street name by carefully following the organization's voting instructions.

 Can I revoke my proxy or change my vote?

        Yes. You may revoke your proxy and change your vote at any time before the polls close at the annual meeting.

        If you are a shareholder of record, you may revoke your proxy and change your vote in any of the following ways:

�
by signing and returning a proxy card with a later date;

�
by voting again via the Internet or by telephone prior to 11:59 p.m., Eastern Time, on [                ], 2015;

�
by voting in person at the annual meeting; or

�
by giving written notice of revocation to the Company's Corporate Secretary.

Please note that attendance at the annual meeting, in and of itself, will not revoke your proxy.

        If you are the beneficial owner of shares held in street name, you may revoke your proxy and change your vote in any of the following
ways:

�
by signing and returning an instruction form with a later date;

�
by voting again via the Internet or by telephone (if such voting is allowed by your broker, bank or other nominee) prior to
11:59 p.m., Eastern Time, on [                ], 2015; or
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�
by voting in person at the annual meeting (although, as noted above, in order to vote at the annual meeting, you must obtain
a legal proxy from the bank, broker or other nominee that holds your shares).

 How will the votes be counted?

        Votes taken at the annual meeting will be counted by an independent inspector of election appointed by the Company.

 How can I find out the results of the voting?

        Preliminary voting results will be announced at the annual meeting. Final voting results will be tabulated by the inspector of election. We
will publish voting results known to us in a Form 8-K report to be filed with the Securities and Exchange Commission within four business days
after the annual meeting. If final results are not available to use at the time of such filing, we will file an amendment to the Form 8-K report to
publish the final results within four business days after they are known to us.

 Who will solicit proxies on behalf of the Board of Directors?

        Proxies may be solicited by our directors and certain executive officers of the Company that are identified as "participants" on Appendix A
to this proxy statement. Solicitation of proxies by mail may be supplemented by telephone, facsimile, e-mail or personal solicitation. None of the
participants will receive additional compensation for assisting with the solicitation. Additionally, the Board has retained MacKenzie
Partners, Inc., a professional proxy solicitation firm, which may solicit proxies on the Board's behalf.

        You may also be solicited by press releases issued by us and postings on our corporate website. Unless expressly indicated otherwise,
information contained on our corporate website is not part of this proxy statement.

 Who will bear the cost of the solicitation of proxies?

        We will pay for the entire cost of soliciting proxies on behalf of GSI Technology. We will also reimburse brokerage firms, banks and other
agents, upon their request, for the costs of forwarding our proxy materials to beneficial owners of stock held in their name.

        Our aggregate additional expenses related to the solicitation of proxies for this year's annual meeting that are beyond those normally
associated with soliciting proxies for an annual meeting due to the potential proxy contest, and excluding salaries and wages of our regular
employees, are expected to be approximately $ [                        ].

        We estimate that MacKenzie Partners, Inc. will receive fees of $[                        ], plus reasonable out-of pocket expenses incurred on our
behalf, for its assistance in the solicitation of proxies. MacKenzie Partners, Inc. has advised us that approximately [                        ] of its
employees will be involved in the solicitation of proxies on our behalf, which may be conducted by personal interview, mail, telephone,
facsimile, email communication or otherwise. In addition, MacKenzie Partners, Inc. and certain related persons will be indemnified against
certain liabilities arising out of or in connection with its engagement. The remainder of the additional expenses will cover fees of outside counsel
to advise us in connection with the possible contested solicitation of proxies, increased mailing costs, such as the costs of additional mailings of
solicitation materials to stockholders (including printing costs, mailing costs and the reimbursement of reasonable expenses of banks, brokerage
houses and other agents incurred in forwarding solicitation materials to beneficial owners) and the cost of retaining an independent inspector of
election.

5
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 How can I attend the annual meeting?

        You are entitled to attend the annual meeting only if you are a stockholder of record or a beneficial owner of shares of our common stock as
of the close of business on the Record Date, or you hold a valid proxy for the annual meeting. Stockholders who plan to attend the meeting must
present valid photo identification. If you hold your shares in street name, please also bring proof of your share ownership, such as a broker's
statement showing that you owned shares of the Company's common stock on the Record Date. As noted above, a legal proxy is required if you
hold your shares in a street name and you plan to vote in person at the annual meeting. Stockholders of record will be verified against an official
list available at the annual meeting. The company reserves the right to deny admittance to anyone who cannot adequately show proof of
ownership as of the Record Date.

 Who can answer my questions?

        Your vote at this year's meeting is especially important, no matter how many or how few shares you own. Please sign and date the enclosed
WHITE proxy card and return it in the enclosed postage-paid envelope promptly or vote via Internet or by telephone. If you have any questions
or require assistance in the voting of your shares, please call MacKenzie Partners, Inc., the firm assisting us in the solicitation of proxies:

Toll Free at (800) 322-2885
or

Call Collect at (212) 929-5500

6
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 PROPOSAL NO. 1

ELECTION OF DIRECTORS

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

        The Board of Directors' nominees for election at the annual meeting are Jack A. Bradley, E. Thomas Hart, Haydn Hsieh, Ruey L. Lu,
Lee-Lean Shu, Arthur O. Whipple and Robert Yau, all of whom currently serve on the Board of Directors. Messrs. Hart and Bradley were
appointed as new independent directors in March 2015 to fill two newly-created positions on the Board. If elected, the seven nominees will serve
as directors until our annual meeting of stockholders in 2016 and until their successors are duly 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.

        These seven nominees represent a balance of directors with a history of service on the Board and newer directors with a strong mix of
relevant experience. Our Nominating and Governance Committee and Board of Directors have evaluated each of our nominees against the
factors and principles we use to select nominees for director. Based on this evaluation, our Nominating and Governance Committee and Board
of Directors concluded that it is in the best interests of GSI Technology, Inc. and its stockholders for each of the seven nominees named above to
serve as a member of the Board of Directors.

        Vertex has notified us of its intent to nominate four persons for election as directors at the annual meeting. The Board of Directors does not
endorse any Vertex nominee and urges you not to sign or return any proxy card that may be sent to you by Vertex. Voting to WITHHOLD with
respect to any of the Vertex nominees on its proxy card is not the same as voting for the Board's nominees because a vote to WITHHOLD with
respect to any of the Vertex nominees on its proxy card will revoke any proxy you previously submitted. If you have already voted using a proxy
card sent to you by Vertex, you have every right to change your vote by voting via the Internet or by telephone by following the instructions on
the enclosed WHITE proxy card, or by completing and mailing the WHITE proxy card in the enclosed pre-paid envelope. Only the latest
validly executed proxy that you submit will be counted. Any proxy may be revoked at any time prior to its exercise at the annual meeting by
following the instructions on page 4. If you have any questions or require any assistance with voting your shares, please contact our proxy
solicitor, MacKenzie Partners, Inc., toll free at (800) 322-2885 or collect at (212) 929-5500.

        If a quorum is present and voting, the seven 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.
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        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, 2015:

Nominee's Name Principal Occupation Age
Director

Since
Jack A. Bradley Partner, David Powell Financial Services 66 2015
E. Thomas Hart Non-executive Chairman of the Board of QuickLogic Corporation 73 2015
Haydn Hsieh Chairman and Chief Executive Officer of Wistron NeWeb Corp. 60 2008
Ruey L. Lu President of eMPIA Technology 59 2000
Lee-Lean Shu President, Chief Executive Officer and Chairman of the Board of Directors of

GSI Technology 60 1995
Arthur O. Whipple North American Chief Financial Officer of ABBYY USA Software House, Inc. 67 2007
Robert Yau Vice President, Engineering and Secretary of GSI Technology 62 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.

Jack A. Bradley has served as a member of our Board of Directors since March 2015. Mr. Bradley has been a partner in David Powell
Financial Services, an advisor to early stage companies, since September 2014. From February 2006 through March 2013, Mr. Bradley served as
Chief Executive Officer of Packet Design, Inc. ("PDI"), a venture capital-funded company that developed and marketed analytic management
systems for data communications. From March 2001 to February 2006, Mr. Bradley served as Chief Financial Officer of Packet Design, LLC, a
developer of networking infrastructure software that spun off several networking companies, including PDI. Prior to joining Packet
Design, LLC, Mr. Bradley held senior operational and financial management positions with several networking and communications companies,
including Cisco Systems, Inc. (General Manager of Video Internet Services Business Unit), Network Computing Devices, Inc. (Chief Financial
Officer and Interim Chief Executive Officer), 3Com Corporation (Vice President and General Manager, International Division), and Bridge
Communications, Inc. (Chief Financial Officer). Mr. Bradley holds a B.S. degree in Accounting from the University of San Francisco.
Mr. Bradley brings over 30 years' experience in executive management positions with public and private companies engaged in the software,
systems and semiconductor industries. In particular, his extensive experience in the networking and communications industries, markets that our
products serve, enable him to bring fresh insights to the Board.

E. Thomas Hart has served as a member of our Board of Directors since March 2015. Mr. Hart currently serves as non-executive Chairman
of the Board of QuickLogic Corporation, a Nasdaq-listed fabless semiconductor company that designs, markets and supports semiconductor and
software algorithm solutions primarily for manufacturers of mobile, consumer and enterprise communication products. Mr. Hart previously
served as QuickLogic's President and Chief Executive Officer from June 1994 to March 2009, its Chairman and Chief Executive Officer from
March 2009 to January 2011 and its Executive Chairman from January 2011 to January 2014. Prior to joining QuickLogic, Mr. Hart held senior
management positions in operations, engineering, sales and marketing with several semiconductor companies, including National
Semiconductor Corporation and Motorola, Inc. Mr. Hart also currently serves as Chairman of the Board of the Silicon Valley Chapter of the
Association for
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Corporate Growth and is a Board Leadership Fellow of the National Association of Corporate Directors. Mr. Hart holds a B.S. degree in
Electrical Engineering from the University of Washington. Mr. Hart's many years of executive leadership in the semiconductor industry, and
particularly, his experience as chief executive officer and chairman of a Nasdaq-listed fabless semiconductor company, will enable him to make
valuable contributions as the Board guides GSI Technology in the coming years.

Haydn Hsieh has served as a member of our Board of Directors since August 2008. Mr. Hsieh has served as the Chief Executive Officer of
Wistron NeWeb Corp., a manufacturer of wireless communications products, since June 2000, its Vice Chairman from June 2000 through June
2014, and its Chairman since June 2014. From February 1981 through June 2000, Mr. Hsieh served in various management 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 holds a B.S. degree in Electrical Engineering from Tatung Institute of Technology and
participated in the Executive Program at the Graduate School of Business Administration of National Chengchi University in Taiwan.
Mr. Hsieh's broad management background provides 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 relevant
insight into that country, where GSI Technology has significant operations, as well as a valuable perspective on global business operations.

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. 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 holds a B.S. degree in
Electrical Engineering from Taipei Institute of Technology and an M.S. degree in Electrical Engineering from the University of Missouri.
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 relevant
insight into that country, where GSI Technology has significant operations, as well as 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 our 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. Mr. Shu holds a B.S. degree in Electrical
Engineering from Tatung Institute of Technology and an M.S. degree in Electrical Engineering from the University of California, Los Angeles.
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.

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 served as North American Chief Financial Officer of ABBYY USA Software House, Inc., a privately-held software developer,
since April 2015, initially in a consulting capacity and since June 2015 as an employee. From August 2014 to January 2015, Mr. Whipple was
Director of Finance of Avago Technologies, a provider of analog, digital, mixed

9

Edgar Filing: GSI TECHNOLOGY INC - Form PRE 14A

19



Table of Contents

signal and optoelectronics components and subsystems. Mr. Whipple served as Chief Financial Officer of PLX Technology, Inc., a
semiconductor device manufacturer, from February 2007 until its acquisition by Avago in August 2014. 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 Corporation,
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 holds a B.S. degree in Electrical Engineering from the
University of Washington and an M.B.A. from Santa Clara University. 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, gained through his years of financial and operational
management at 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 our 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. Mr. Yau
holds a B.S. degree in Electrical Engineering from the University of Texas at Arlington and an M.S. degree in Electrical Engineering from the
University of California, Berkeley. 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 technology and our product development strategy as well as expert perspective on industry
trends and opportunities.
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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. There are no family relationships between any of our directors or
executive officers.

 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 Chief Executive Officer is appropriate in the case of Mr. Shu, given his role in founding GSI Technology and his
significant ownership stake and also because Mr. Shu is the Board member who is most familiar with our business strategy and most
knowledgeable regarding our industry. The Board also believes that the combined role of Chairman and Chief Executive Officer 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.

        The Board has determined that, at any time the office of Chairman is filled by our Chief Executive Officer or another employee of GSI
Technology, a non-employee director, recommended by the Nominating and Governance Committee, shall be designated to serve as 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
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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

        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. The Board of Directors held fifteen meetings during the fiscal year ended March 31, 2015. During fiscal 2015, no
director attended fewer than 97% 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 that period.

        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.

        The following table sets forth the current members of each of our standing committees as of the date of this proxy statement:

Committee Member Audit Compensation
Nominating

and Governance
Jack A Bradley X Chair
E. Thomas Hart Chair X
Haydn Hsieh X X
Ruey L. Lu X X
Arthur O. Whipple Chair X
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