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2911 Zanker Road
San Jose, California 95314 USA
+1-408-232-9200
Dear Stockholder:

I would like to extend an invitation for you to join us at the Annual Meeting of Stockholders of NeoPhotonics Corporation on July 29, 2014, at
10:00 a.m. Pacific Time at our principal office located at 2911 Zanker Road, San Jose, California 95134 USA.

At this year s meeting, you will be asked to approve the election of the two nominees for director named in the accompanying proxy statement, to
ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2014 and to approve, on an advisory
basis, the compensation of our named executive officers (as defined in the accompanying proxy statement).

[ urge you to vote, as the board of directors has recommended:

1.  To elect each of our director nominees;

2. To ratify the appointment of Deliotte & Touche LLP as our independent registered public accounting firm for 2014; and

3. To cast your advisory votes for the compensation of our named executive officers.
Attached you will find a notice of meeting (which includes a notice of internet availability of our proxy materials) and proxy statement that
contains further information about these items, as well as specific details of the meeting.

Only our stockholders of record at the close of business on May 30, 2014 are entitled to vote at the meeting. A list of registered stockholders
entitled to vote at the meeting will be available at our office located at 2911 Zanker Road, San Jose, California 95134 USA, for ten days prior to
the meeting and at the meeting.

I cordially invite all stockholders to attend the meeting in person. However, to assure your representation at the meeting, I urge you to submit
your proxy as promptly as possible.

Your vote is important. Whether or not you expect to attend the meeting, I encourage you to vote. Please use the telephone or internet voting,
or sign and return your proxy card prior to the meeting. This will assure that your shares will be represented and voted at the meeting, even if
you cannot attend.

Sincerely,
Timothy S. Jenks
President, Chief Executive Officer and

Chairman of the Board of Directors
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San Jose, California

June 19, 2014
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2911 Zanker Road
San Jose, California 95314 USA

+1-408-232-9200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JULY 29, 2014

You are invited to attend the 2014 NeoPhotonics Corporation Annual Meeting of Stockholders:

When July 29, 2014, at 10:00 a.m. Pacific Time.
Where Our principal office located at 2911 Zanker Road, San Jose, California 95134 USA.
Items of Business Election of the two Class I directors nominated by our board of directors to serve for a

three-year term or until their successors are elected and qualified (Proposal No. 1);

Ratification of the selection by our Audit Committee of Deloitte & Touche LLP as our
independent registered public accounting firm for the fiscal year ending December 31,
2014 (Proposal No. 2);

Advisory vote regarding the compensation of our named executive officers (Proposal
No. 3); and

To conduct such other business as may properly come before the meeting or any
adjournment or postponement thereof.

Record Date You are entitled to vote if you are a stockholder of record at the close of business on May
30, 2014.
Voting by Proxy The board of directors is soliciting your proxy to assure that a quorum is present and that

your shares are represented and voted at the meeting. Please see Questions and Answers
About These Proxy Materials and Voting in the accompanying Proxy Statement for
information on submitting your proxy over the internet, by telephone, or by mail. If you
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later decide to vote at the meeting, information on revoking your proxy prior to the
meeting is also provided. Please note that if your shares are held of record by a broker,
bank or other nominee and you wish to vote at the meeting, you must obtain a proxy
issued in your name from that record holder.

Attendance at Meeting If you plan to attend, please be sure to indicate your attendance when prompted during
your internet or telephone submission.

Recommendations The board of directors recommends that you vote:

FOR each of our nominees for Class I director (Proposal No. 1);

FOR the ratification of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2014 (Proposal No. 2); and

FOR the approval, on an advisory basis, of the compensation of our named executive
officers (Proposal No. 3).
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on July 29, 2014 at
our principal office located at 2911 Zanker Road, San Jose,

California 95314 USA.

The Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, as filed with the Securities and
Exchange Commission, are available at http://IR.neophotonics.com.

Your vote is important. Whether or not you expect to attend the meeting, please submit your proxy promptly in order to assure that a quorum is
present. Thank you for your attention to this important matter.

By order of the board of directors,
Clyde R. Wallin

Senior Vice President and Chief Financial Officer

San Jose, California

June 19, 2014
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NEOPHOTONICS CORPORATION
2911 Zanker Road
San Jose, California 95314 USA

+1-408-232-9200

PROXY STATEMENT

FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

Your proxy is solicited by the board of directors of NeoPhotonics Corporation (also referred to as the Company ) for use at the 2014 Annual
Meeting of Stockholders (also referred to as the Annual Meeting ). Your vote is very important. For this reason, the board of directors is
requesting that you allow your shares to be represented at the 2014 Annual Meeting of Stockholders by the proxies named on the proxy card. In
connection with the solicitation of proxies by the board of directors, we are sending a Notice of Internet Availability of Proxy Materials (also
referred to as the Notice ) to our stockholders of record as of May 30, 2014. All stockholders will have the ability to access the proxy materials
on the website referred to in the Notice or request to receive a printed set of the proxy materials. Instructions on how to access the proxy
materials over the internet or to request a printed copy may be found in the Notice. We intend to mail the Notice to all stockholders of record on
or about June 19, 2014.

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the Securities and Exchange Commission, we have elected to provide access to our proxy materials over the
internet. Accordingly, we are sending a Notice to our stockholders of record as of May 30, 2014. All stockholders will have the ability to access
the proxy materials on the website referred to in the Notice or request to receive a printed set of the proxy materials. Instructions on how to
access the proxy materials over the internet or to request a printed copy may be found in the Notice. If you choose to receive future proxy
materials electronically, you will receive an email next year with instructions containing a link to the proxy materials and a link to the proxy
voting site. Your election to receive proxy materials electronically or in printed form by mail will remain in effect until you terminate your
election. We believe that this process allows us to provide our stockholders with the information they need in a more timely manner, while
reducing the environmental impact and lowering the costs of printing and distributing our proxy materials.

Will I receive any other proxy materials by mail?
We do not expect to send any proxy materials by mail unless requested.
How do I attend the Annual Meeting?

The Annual Meeting will be held on July 29, 2014, at 10:00 a.m. Pacific Time at 2911 Zanker Road, San Jose, California 95134 USA. A map
and directions are set forth on_Annex A of this proxy statement. Information on how to vote in person at the Annual Meeting is discussed below.

You will be admitted to the Annual Meeting if you were a NeoPhotonics stockholder or joint holder as of the close of business on May 30, 2014,
or you have authority to vote under a valid proxy for the Annual Meeting. You should be prepared to present photo identification for admittance.
In addition, if you are a stockholder of record, your name will be verified against the list of stockholders of record prior to admittance to the
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Annual Meeting. If you are a beneficial owner, you should provide proof of beneficial ownership on the record date, such
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as your most recent account statement prior to May 30, 2014, a copy of the voting instruction form provided by your broker, trustee, or nominee,
or other similar evidence of ownership. If you are a stockholder who is a natural person and not an entity, you and your immediate family
members will be admitted to the Annual Meeting, provided you and they comply with the above procedures.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on the record date, May 30, 2014, are entitled to receive notice of the Annual Meeting and to
vote the shares for which they are stockholders of record on that date at the Annual Meeting, or any postponement or adjournment of the Annual
Meeting. On the record date, there were 31,780,761 shares of our common stock outstanding. Each share is entitled to one vote.

Stockholders of Record: Shares Registered in Your Name. If on May 30, 2014, your shares were registered directly in your name with our
transfer agent, American Stock Transfer & Trust Company, LLC, then you are a stockholder of record. As a stockholder of record, you may vote
in person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy on the
internet or over the telephone as instructed below, or fill out and return a proxy card, to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank. If on May 30, 2014, your shares were held in an account at a brokerage
firm, bank, dealer or other similar organization, then you are the beneficial owner of shares held in street name and these proxy materials are
being forwarded to you by that organization. The organization holding your account is considered to be the stockholder of record for purposes of
voting at the Annual Meeting. As a beneficial owner, you have the right to direct your broker or other agent on how to vote the shares in your
account. You are also invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your shares
in person at the Annual Meeting unless you request and obtain a valid proxy from your broker or other agent and present that proxy at the
Annual Meeting.

What am I voting on?

There are three matters scheduled for a vote:

1. Election of two nominees for Class I director named in this proxy statement to serve until the 2017 Annual Meeting of Stockholders
or until their successors have been duly elected and qualified;

2. Ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2014; and

3. Advisory vote regarding the compensation of our named executive officers.
What are the board of directors recommendations?

Our board of directors recommends that you vote:

1. FOR the election of each of the two nominees named in this proxy statement to serve on the board of directors;

2. FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2014; and

3. FOR the approval, on an advisory basis, of the compensation of our named executive officers.
What if another matter is properly brought before the meeting?
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We will also consider any other business that properly comes before the Annual Meeting. As of June 19, 2014, we are not aware of any other
matters to be submitted for consideration at the Annual Meeting. If any other matters are properly brought before the meeting, the persons
named in the proxy card or voting instruction form will vote the shares they represent using their best judgment.
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How do I vote?

For Proposal No. 1, you may either vote FOR each nominee to the board of directors or you may withhold your vote for any nominee that you
specify.

For Proposals No. 2 and No. 3, you may vote  FOR or AGAINST , or abstain from voting.
The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record, you may vote in person at the Annual Meeting, vote
by proxy on the internet, vote by proxy over the telephone or vote by proxy by requesting a proxy card in the mail. Whether or not you plan to
attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the Annual Meeting and vote in
person if you have already voted by proxy.

To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

To vote via the internet, go to http://www.proxyvote.com to complete an electronic proxy card and follow the steps outlined on the
secured website. Your vote must be received by 11:59 P.M. Eastern Time on July 28, 2014 to be counted.

To vote by telephone, dial toll-free +1-800-690-6903 within the United States, Canada and Puerto Rico using a touch-tone phone and
follow the instructions provided by the recorded message. Your vote must be received by 11:59 P.M. Eastern Time on July 28, 2014
to be counted.

To vote by mail, you may do so by first requesting printed copies of the proxy materials by mail and then filling out the proxy card
and sending it back in the envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote
your shares as you direct.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank. If you are a beneficial owner of shares registered in the name of your
broker, bank or other nominee, you should have received a Notice containing voting instructions from that organization rather than from
NeoPhotonics. Simply follow the voting instructions in the Notice to ensure that your vote is counted. To vote in person at the Annual Meeting,
you must obtain a valid proxy from your broker, bank or other nominee. Follow the instructions from your broker or bank, or contact your
broker or bank to request a proxy form.

We provide internet and telephone proxy voting to allow you to vote your shares on-line or by telephone, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs
associated with your internet access or telephone call, such as usage charges from internet access providers and telephone companies.

How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of May 30, 2014.
What if I submit a proxy card but do not make specific choices?

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record and return a signed and dated proxy card or
otherwise vote without marking any voting selections, your shares will be voted as follows:
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FOR the election of each of the two nominees named in this proxy statement to serve on the board of directors;

Table of Contents

14



Edgar Filing: NEOPHOTONICS CORP - Form DEF 14A

Table of Conten

FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2014; and

FOR the approval, on an advisory basis, of the compensation of our named executive officers.
If any other matter is properly presented at the Annual Meeting, your proxy holder (one of the individuals named on the proxy card) will vote
your shares as recommended by the board of directors or, if no recommendation is given, will vote your shares using his or her best judgment.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank. If you are a beneficial owner of shares registered in the name of your
broker, bank or other nominee, and you do not provide the broker or other nominee that holds your shares with voting instructions, the broker or
other nominee may vote your shares if they have discretionary authority to vote on the particular matter. Brokers do not have discretionary
authority to vote shares with respect to Proposal 1, the election of directors or Proposal 3, the approval on an advisory basis, of the compensation
of our named executive officers, but they do have discretionary authority, if not otherwise directed, to vote shares with respect to Proposal 2, the
ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2014.

Who is paying for this solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also solicit proxies in
person, by telephone or by other means of communication. Directors and employees will not be paid any additional compensation for soliciting
proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. Please follow the voting
instructions on each of the Notices to ensure that all of your shares are voted.

How many copies should I receive if I share an address with another stockholder?

The Securities and Exchange Commission has adopted rules that permit companies and intermediaries (for example, brokers) to satisfy the
delivery requirements for the Notice and other proxy materials with respect to two or more stockholders sharing the same address by delivering a
single Notice or proxy statement addressed to those stockholders. This process, which is commonly referred to as householding, potentially
means extra convenience for stockholders and cost savings for NeoPhotonics. If you have received notice from your broker that it will be
householding communications to your address, householding will continue until you are notified otherwise or until you revoke your consent. If,
at any time, you no longer wish to participate in householding and would prefer to receive the Notice and other proxy materials separately,
please notify your broker and our investor relations department in writing at 2911 Zanker Road, San Jose, California 95134 USA, by email at

IR @neophotonics.com or by telephone at +1-408-895-6086. If you currently receive multiple copies of the Notice or other proxy materials at
your address and would like to request householding of your communications, please contact your broker and our investor relations department
as described above.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy before the final vote at the Annual Meeting. If you are the record holder of your shares, you may revoke your
proxy in any one of four ways:

You may grant a subsequent proxy by telephone or through the internet, provided that your subsequent proxy must be received by
11:59 P.M. Eastern Time on July 28, 2014;
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You may submit another properly completed proxy bearing a later date, which must be received before the final vote;

You may send a written notice of revocation to our principal executive offices at 2911 Zanker Road, San Jose, California 95134
USA, attention Clyde R. Wallin, Chief Financial Officer, which must be received before the final vote; or

You may attend the Annual Meeting and notify the election officials at the Annual Meeting that you wish to revoke your proxy and
vote in person. Simply attending the Annual Meeting will not, by itself, revoke your proxy.
Your most current proxy card or internet proxy or telephone proxy timely provided to us is the one that is counted.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.
How can I make a proposal to be voted on at next year s annual meeting of stockholders?

To be considered for inclusion in the proxy materials for next year s annual meeting of stockholders, your proposal must be submitted in writing

by February 19, 2015, to Clyde R. Wallin, Senior Vice President and Chief Financial Officer, c/o NeoPhotonics Corporation, 2911 Zanker Road,
San Jose, California 95134 USA, and must comply with all applicable requirements of Rule 14a-8 promulgated under the Securities Exchange

Act of 1934, as amended, or the Exchange Act . If you wish to submit a proposal that is not to be included in next year s proxy materials, but that
may be considered at the annual meeting of stockholders to be held in 2015, you must do so in writing following the above instructions not

earlier than the close of business on March 31, 2015 and not later than the close of business on April 30, 2015. We advise you to review our

bylaws, which contain additional requirements about advance notice of stockholder proposals and director nominations, including the different
notice submission date requirements in the event our annual meeting for 2015 is held more than 30 days before or after July 29, 2015. The

section titled Board selection in this proxy statement provides additional information on the director nomination process.

How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count FOR, =~ WITHHOLD and broker
non-votes with respect to the election of directors, and, with respect to Proposals No. 2 and No. 3, FOR and AGAINST votes, abstentions and
broker non-votes.

Abstentions and broker non-votes will be treated as shares present for the purpose of determining the presence of a quorum for the transaction of
business at the Annual Meeting. Abstentions will be counted towards the tabulation of shares present in person or represented by proxy and
entitled to vote and will have the same effect as AGAINST votes on Proposals No. 2 and No. 3.

What are broker non-votes ?

Broker non-votes occur when a beneficial owner of shares held in street name does not give instructions to the broker or nominee holding the
shares as to how to vote on matters deemed non-routine. Generally, if shares are held in street name, the beneficial owner of the shares is entitled
to give voting instructions to the broker or nominee holding the shares. If the beneficial owner does not provide voting instructions, the broker or
nominee can still vote the shares with respect to matters that are considered to be routine, but not with respect to non-routine matters. Under the
rules and interpretations of the New York Stock Exchange, non-routine matters are matters that may substantially affect the rights or privileges

of stockholders, such as mergers, stockholder proposals, elections of directors (even if not contested) and executive compensation, including the
advisory
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stockholder votes on executive compensation and on the frequency of stockholder votes on executive compensation. Routine matters include the
ratification of the selection of independent accountants. Accordingly, if you own shares through a nominee, such as a broker or a bank, the
nominee will not be able to vote your shares with respect to Proposal 1, the election of directors, or Proposal 3, the approval on an advisory
basis, of the compensation of our named executive officers.

How many votes are needed to approve each proposal?

For the election of directors, Proposal No. 1, the two nominees receiving the most FOR votes (from the holders of shares present in
person or represented by proxy and entitled to vote on the election of directors) will be elected. Only votes FOR or WITHHOLD will
affect the outcome. Broker non-votes will have no effect. Proxies may not be voted for a greater number of persons than the number

of nominees named.

To be approved, Proposal No. 2, the ratification of the selection by the Audit Committee of the Board of Directors of Deloitte &

Touche LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2014, must receive FOR
votes from the holders of a majority of shares present and entitled to vote either in person or by proxy. If you ABSTAIN from voting,
it will have the same effect as an AGAINST vote.

To be approved, Proposal No. 3 to approve an advisory resolution regarding the compensation of our named executive officers must
receivea FOR vote from the holders of a majority of shares present and entitled to vote either in person or by proxy. If you
ABSTAIN from voting, it will have the same effect as an AGAINST vote. Broker non-votes will have no effect.
What is a quorum?

We need a quorum of stockholders to hold our Annual Meeting. A quorum exists when at least a majority of the outstanding shares entitled to

vote on the record date, May 30, 2014, are represented at the Annual Meeting either in person or by proxy. Your shares will be counted towards

the quorum only if you submit a valid proxy or vote at the Annual Meeting. Stockholders who vote ABSTAIN on any proposal and discretionary
votes and non-votes by brokers, banks and related agents on routine proposals will be counted towards the quorum requirement.

Where can I find the voting results of the meeting?

The preliminary voting results will be announced at the Annual Meeting. The final results will be published in a Current Report on Form 8-K
which we expect to file with the Securities and Exchange Commission by August 4, 2014. If final voting results are not available to us in time to
file a Current Report on Form 8-K within four business days after the meeting, we intend to file a Current Report on Form 8-K to publish
preliminary results and, within four business days after the final results are known to us, file an amended Current Report on Form 8-K to publish
the final results.

I also have access to NeoPhotonics Corporation s Annual Report on Form 10-K. Is that a part of the proxy materials?

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, as filed with the Securities and Exchange Commission on
June 4, 2014, is available on the internet along with the Notice and other proxy materials at http://IR.neophotonics.com. This document
constitutes our Annual Report to Stockholders, and is being made available to all stockholders entitled to receive notice of and to vote at the
Annual Meeting.

Who should I contact if I have any questions?

If you have any questions about the Annual Meeting, our proxy materials or your ownership of our common stock, please contact our Investor
Relations Department, at 2911 Zanker Road, San Jose, California 95134 USA, telephone +1-408-895-6086.
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MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING
PROPOSAL 1
ELECTION OF DIRECTORS

Our board of directors is divided into three classes. Our bylaws permit our board of directors to establish by resolution the authorized number of
directors, and eight directors are currently authorized. Our directors hold office until their successors have been elected and qualified or
appointed, or the earlier of their death, resignation or removal. Vacancies on our board of directors may be filled only by persons elected by a
majority of the remaining directors unless the board of directors determines by resolution that any such vacancies shall be filled by the
stockholders. A director elected by the board of directors to fill a vacancy in a class shall serve for the remainder of the full term of that class and
until the director s successor is duly elected and qualified.

At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the class whose term is then
expiring.

Directors are elected by a plurality of the votes present in person or represented by proxy and entitled to vote at the Annual Meeting. Shares
represented by executed proxies will be voted, if authority to do so is not withheld, for the election of each of Mr. Jenks and Mr. Akhanov.
Proxies may not be voted for a greater number of persons than the number of nominees named. In the event that any nominee should be
unavailable for election as a result of an unexpected occurrence, shares that would have been voted for that nominee will instead will be voted
for the election of such substitute nominee as our Nominating and Corporate Governance Committee may propose. Mr. Jenks and Mr. Akhanov
have each agreed to serve if elected.

Our Corporate Governance Guidelines have a Policy regarding Voting For Election of Directors in Uncontested Elections. This policy provides
that in an uncontested election of directors, our board of directors shall nominate for election or re-election as director only those candidates who
have tendered an irrevocable resignation as a director, which resignation shall be conditioned upon both (1) such director having failed to receive
more for votesthan withheld votes in an uncontested election and (2) acceptance by our board of directors of such resignation. If, in an
uncontested election, a director fails to receive more for votes than withheld votes for election, then the board s Nominating and Corporate
Governance Committee will act to determine whether to recommend to the board that the board accept the director s conditional resignation. The
committee must submit such recommendation for prompt consideration by the Board, and the Board will act on the committee s recommendation
within 60 days following certification of the stockholder vote. In making their decision, the Nominating and Corporate Governance Committee
and the board will evaluate the best interests of the Company and its stockholders and shall consider all factors and information deemed relevant.
A director shall not participate in the Nominating and Corporate Governance Committee recommendation or Board action regarding whether to
accept the conditional resignation of such director. If the Board shall determine not to accept the resignation of a director, the Board will
promptly disclose its decision-making process and decision to reject the conditional resignation in a Form 8-K furnished to the Securities and
Exchange Commission. A copy of our Corporate Governance Guidelines (including the director resignation policy) is available on our website at

http://IR .neophotonics.com.
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The following table sets forth the names, ages and positions of our directors as of May 30, 2014, the record date:

Name Age Position

Timothy S. Jenks 59 President, Chief Executive Officer, Director and Chairman of the Board of Directors
Charles J. Abbe®® 73 Lead Independent Director

Dmitry Akhanov) 38  Director

Bandel L. Carano” 52 Director

Allan Kwan® 55  Director

Rajiv Ramaswami 48 Director

Michael J. Sophie® 56  Director

Lee Sen Ting® 71  Director

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

(2) Member of the Audit Committee.

(3) Member of the Compensation Committee.

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

NeoPhotonics encourages, but does not require, its directors to attend the annual meetings of stockholders. It is therefore up to each director
whether to attend. One of our eight directors then in office attended the 2013 Annual Meeting.

The following includes a brief biography of each nominee standing for election to the board of directors at the Annual Meeting, with each
biography including information regarding the experiences, qualifications, attributes or skills that caused the Nominating and Corporate
Governance Committee and the board of directors to determine that the applicable nominee should serve as a member of our board of directors.

Class I director nominees for election for a three-year term expiring at the 2017 Annual Meeting

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

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

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR ALL CLASS I DIRECTOR NOMINEES.
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AND CERTAIN CORPORATE GOVERNANCE MATTERS

In addition to the two Class I director nominees, our board of directors consists of six other directors in two other classes who will continue in
office after the Annual Meeting with terms expiring in 2015 and 2016. The division of our board of directors into three classes with staggered
three-year terms may delay or prevent a change of our management or a change in control. Under Delaware law, our directors may be removed
for cause by the affirmative vote of the holders of a majority of our voting stock.

The following includes a brief biography of each other director composing the remainder of the board of directors with terms expiring as shown,
with each biography including information regarding the experiences, qualifications, attributes or skills that caused the board of directors to
determine that the applicable director should serve as a member of our board of directors.

Class II directors continuing in office until the 2015 Annual Meeting

Charles J. Abbe has served as a member of our board of directors since October 2012 and has been our lead independent director since June
2013. Mr. Abbe served as president and chief operating officer and as director of JDS Uniphase Corporation from February 2000 until his
retirement in June 2001. He was employed previously as president, chief executive officer and director at Optical Coating Laboratory, Inc. from
1998 until the company merged with JDS Uniphase in February 2000, and as vice president and general manager of its principal operating
division from 1996 to 1998. From 1990 to 1996, he served in several positions of increasing responsibility, including senior vice president,
electronics sector, at Raychem Corporation. Mr. Abbe practiced business consulting with McKinsey & Company from 1971 to 1989. Mr. Abbe
holds both a Master of Science degree and a Bachelor of Science degree in chemical engineering from Cornell University and a master of
business administration degree from Stanford University. Mr. Abbe is also a director of CoSine Communications, Inc. His experience enables
him to provide our board of directors with important strategic counsel and guidance.

Bandel L. Carano has served as a member of our board of directors since March 2004. Since 1987, Mr. Carano has been a General Partner of
Oak Investment Partners, a venture capital firm he joined in 1985. Mr. Carano is also a director of Airspan Networks Inc. and Kratos Defense
and Security Solutions, Inc. In addition, Mr. Carano has previously invested in and served on the board of directors of public companies
including Tele Atlas BV, Synopsys, Inc., FiberTower Corporation, Virata, Inc. and Polycom, Inc. Mr. Carano also serves on the Investment
Advisory Board of the Stanford Engineering Venture Fund. Mr. Carano holds both a Master of Science degree and a Bachelor of Science degree
in electrical engineering from Stanford University. As a venture capitalist, Mr. Carano has been involved with numerous technology companies
in the telecommunications, wireless, rich media and semiconductor industries including 2Wire, Inc., Avici Systems, Qtera Corporation, Sentient
Networks, Inc. and Wellfleet Communications, among others. Mr. Carano s years of venture capital investing, his experience as a director of
various public companies and his insights in building these businesses provide valuable perspective to the board of directors.

Michael J. Sophie has been a member of our board of directors since November 2006. Mr. Sophie has served as a director of Pericom
Semiconductor Corporation since August 2008. Mr. Sophie served as interim President and Chief Executive Officer of Proxim Wireless
Corporation, a provider of wireless broadband technologies, from October 2010 to January 2011. From March 2003 to January 2007, Mr. Sophie
served on the board of directors of McDATA Corporation Ltd., a provider of storage networking solutions. He was employed at UTStarcom
Inc., a global seller of telecommunications hardware and software products, serving as its Chief Financial Officer from August 1999 through
August 2005, and as Chief Operating Officer from June 2005 through May 2006. Mr. Sophie held executive positions at P-Com, Inc., a
developer of network access systems, from August 1993 to August 1999, including Vice President of Finance, Chief Financial Officer and
Group President. From 1989 through 1993, Mr. Sophie was Vice President of Finance at Loral Fairchild Corp., a defense electronics and
communications company. He holds a Bachelor of Science degree from California State
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University, Chico and a master of business administration degree from the University of Santa Clara. On May 1, 2008, the Securities and
Exchange Commission issued an order in which UTStarcom, its then Chief Executive Officer, and Mr. Sophie, its former Chief Financial
Officer, were ordered to cease and desist from causing or committing violations of federal securities laws described in the order. These laws
require filing accurate periodic reports with the Securities and Exchange Commission, making and keeping accurate books and records, devising
and maintaining adequate internal accounting controls, and accurately providing the officer s certification that must accompany a publicly traded
company s periodic reports. The order stated that the two individuals failed to implement and maintain adequate internal controls and falsely
certified that UTStarcom s financial statements and books and records were accurate, as more fully set forth in the order. Mr. Sophie agreed to
pay a civil fine of $75,000 and consented to the order without admitting or denying the findings (other than Securities and Exchange
Commission jurisdiction). The order did not prevent Mr. Sophie from serving as an officer or director of a publicly traded company. Mr. Sophie
brings to our board of directors valuable capabilities in financial understanding, business perspective and U.S.-China cross border experience.
Mr. Sophie provides an important role in keeping our board of directors current with audit issues, collaborating with our independent registered
public accounting firm and management team and providing guidance and advice on our financial position.

Class III directors continuing in office until the 2016 Annual Meeting

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

Lee Sen Ting has served as a member of our board of directors since October 2007. Since May 2009, Mr. Ting has served as a General Partner
of two venture capital funds affiliated with W.R. Hambrecht + Co., LLC. From 2003 through April 2009, Mr. Ting served as a Managing
Director at W.R. Hambrecht + Co., LLC, a financial services firm. From October 2000 to March 2002, Mr. Ting served as an Advisory Director
to W.R. Hambrecht + Co. LLC. From July 1965 to August 2000, Mr. Ting served in various roles at Hewlett-Packard Company, most recently
as Corporate Vice President and a Managing Director. Mr. Ting is also a director of the Lenovo Group, a Chinese hardware manufacturer.

Mr. Ting holds a Bachelor of Science degree in electrical engineering from Oregon State University and is a graduate of the Stanford Executive
Program. Mr. Ting has more than 40 years of experience in management and banking positions in the United States and internationally. His
lengthy operating experience at Hewlett Packard provided him with extensive knowledge about operating in multiple Asian countries as well as
dealing with cross-border management issues. This extensive background and international perspective provides valuable insights to our board
of directors.

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

Previous selection of directors

Prior to the initial public offering of our common stock, which occurred in February 2011, we had entered into a voting agreement with certain
holders of our common stock and preferred stock. Pursuant to this voting agreement, Mr. Carano, Mr. Sophie and Mr. Ting were elected as
directors. This voting agreement terminated upon completion of our initial public offering, and there are no further contractual arrangements
regarding the election of our directors of which we are aware.

In July 2013 our board of directors appointed Dmitry Akhanov as a director in connection with a rights agreement with Rusnano granting
Rusnano the right to designate one nominee to our board of directors, subject to the terms and conditions set forth in the rights agreement.
Pursuant to the rights agreement, such nominee must (1) be qualified and suitable to serve as a member of our board of directors under all our
applicable corporate governance policies or guidelines and applicable legal, regulatory and stock market requirements, and (2) be reasonably
acceptable to a majority of the other members of our board of directors and our independent auditors. Rusnano has designated Mr. Akhanov as
its nominee to our board of directors, and our board of directors has confirmed that Mr. Akhanov has met the qualifications required under the
rights agreement.

Director independence

Our common stock is listed on the New York Stock Exchange. Under the rules of the New York Stock Exchange, independent directors must
comprise a majority of a listed company s board of directors within a specified period following that company s listing date in conjunction with its
initial public offering. In addition, the rules of the New York Stock Exchange require that, subject to specified exceptions, each member of a

listed company s audit, compensation and nominating and corporate governance committees be independent. Audit Committee members must

also satisfy the independence criteria set forth in Rule 10A-3 under the Securities Exchange Act of 1934. Under the rules of the New York Stock
Exchange, a director will only qualify as an independent director if, in the opinion of that company s board of directors, that person does not have
a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.

Our board of directors has previously undertaken a review of the independence of the directors and considered whether any director has a

material relationship with us that could compromise his ability to exercise independent judgment in carrying out his responsibilities. As a result

of this review, our board of directors determined that each of Messrs. Abbe, Carano, Kwan, Ramaswami, Akhanov, Sophie and Ting are
independent directors as defined under the rules of the New York Stock Exchange, constituting a majority of independent directors of our board

of directors as required by the rules of the New York Stock Exchange. In making these determinations, our board of directors reviewed and

discussed information provided by the directors and us with regard to each director s business and personal activities and relationships as they

may relate to us and our management.

Board leadership structure

Our board of directors is currently chaired by our President and Chief Executive Officer, Mr. Jenks. Our board of directors appointed Mr. Abbe
as lead independent director in June 2013, succeeding Mr. Sophie who had served in such position since the closing of our initial public offering
in February 2011. The board of directors believes that combining the positions of Chief Executive Officer and chairman of the board of
directors, or Chairman, helps to ensure that the board of directors and management act with a common purpose. The board of directors further
believes that combining the positions of Chief Executive Officer and Chairman provides a
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single, clear chain of command to execute our strategic initiatives and business plans. In addition, the board of directors believes that a combined
Chief Executive Officer and Chairman is better positioned to act as a bridge between management and the board of directors, facilitating the
regular flow of information. In light of our Chief Executive Officer s extensive history with and knowledge of our company, and because the
board of directors lead independent director is empowered to play a significant role in the leadership and in reinforcement of the independence
of the board of directors, the board of directors believes that it is advantageous for NeoPhotonics to combine the positions of Chief Executive
Officer and Chairman.

The responsibilities of the lead independent director include: with the Chairman, establishing the agenda for regular board of directors meetings
and serving as chairman of such meetings in the absence of the Chairman; establishing the agenda for meetings of the independent directors;
coordinating with the committee chairs regarding meeting agendas and informational requirements; presiding over meetings of the independent
directors; presiding over any portions of meetings of the board of directors at which the evaluation or compensation of the Chief Executive
Officer is presented or discussed; presiding over any portions of meetings of the board of directors at which the performance of the board of
directors is presented or discussed; and coordinating the activities of the other independent directors and performing such other duties as may be
established or delegated by the Chairman. As a result, the board of directors believes that the lead independent director can help ensure the
effective independent functioning of the board of directors in its oversight responsibilities.

Role of the board in risk oversight

One of the key functions of the board of directors is informed oversight of our various processes for managing risk. The board of directors
administers this oversight function directly through the board of directors as a whole, as well as through the standing committees of the board of
directors that address risks associated with their respective areas of oversight. In particular, our board of directors is responsible for monitoring
and assessing risk exposure in our strategic plans, development programs, corporate goals and operating plans. Our Audit Committee has the
responsibility to consider and discuss our major exposures to financial risk and the steps our management takes to monitor and control these
exposures, including guidelines, policies and processes. The Audit Committee also monitors our compliance with various legal and regulatory
requirements, monitors our whistleblower system, and oversees the performance of our internal audit function. Our Nominating and Corporate
Governance Committee monitors the effectiveness of our corporate governance guidelines and policies. Our Compensation Committee assesses
and monitors whether any of our compensation policies and programs has the potential to encourage excessive risk-taking. In addition, the board
of directors meets with certain members of our executive team, including the heads of our different organizational functions, who discuss the
risks and exposures involved in their respective areas of responsibility as well as any developments that could impact our risk profile or other
aspects of our busi

Table of Contents 24



