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Item 5.02.

 
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

     On September 22, 2009, Diodes Incorporated (the “Company”) entered into an employment agreement (the “Agreement”) with Dr. Keh-Shew Lu,
President and Chief Executive Officer of the Company, (the “Employee”) pursuant to which he will continue to be employed by the Company in such
positions for an additional six-year term. Under the Agreement, the Employee is entitled to (i) receive an annual base salary of $326,000.00 (subject to
increase from time to time in the discretion of the Company’s Board of Directors), (ii) receive a grant of 100,000 shares of the Common Stock of the
Company on each of April 14, 2010, 2011, 2012, 2013, 2014 and 2015 on terms and conditions set forth in the Stock Awards Agreement attached to this
Report as Exhibit 99.3, (iii) participate in any executive bonus plan of the Company, (iv) receive reimbursement for all reasonable and documented business
expenses, (v) receive paid vacation in accordance with the Company’s vacation policy for employees, (vi) participate in all plans and programs sponsored by
the Company for employees in general, (vii) receive a life insurance policy with a death benefit in the amount in effect on the date of the Agreement
($700,000), and (viii) receive a disability insurance policy in the maximum insurable amount. The term of the Agreement shall commence on September 22,
2009 and shall end on May 31, 2015, unless sooner terminated as provided in the Agreement. Employment is “at will” and may be terminated by either the
Company or the Employee at any time. The Employee is prohibited from disclosing trade secrets of the Company, engaging in any “competitive activity” (as
defined) or soliciting current or, in some cases, former employees or independent contractors of the Company, during his employment and for the two years
thereafter.

     In the event that the Employee’s employment by the Company under this Agreement is terminated by (a) the Company other than for “cause” (as defined),
or (b) the Employee for “good reason” (as defined), neither the Company nor the Employee shall have any remaining duties or obligations under the
Agreement, except that (i) the Company shall continue to pay or provide to the Employee, or his estate, the annual base salary during the period commencing
on the effective date of such termination and ending on the first anniversary of such effective date, (ii) the Company shall pay to the Employee, or his estate,
any amount payable under an executive bonus plan for the fiscal year in which such termination occurs, prorated to the date of the termination, (iii) the
Company shall provide to the Employee continued participation in any group health plan or medical reimbursement plan on the terms existing on the date of
termination for the period commencing on the effective date of such termination and ending 18 months thereafter, (iv) all stock-based compensation
previously granted to the Employee (including, but not limited to, all stock options, stock appreciation rights, bonus units and stock grants) shall continue to
be governed by the applicable award agreement, and (v) the Employee shall continue to be bound by the restrictions on the use of trade secrets, “competitive
activities” and solicitation of employees and independent contractors described above.

     In the event that the Employee’s employment by the Company under the Agreement is terminated by (a) the Company for “cause” or (b) the Employee
other than for “good reason,” neither the Company nor the Employee shall have any remaining duties or obligations under the Agreement, except that (i) the
Company shall promptly pay or provide to the Employee, or his estate, the annual base salary, prorated through the date of termination, (ii) the Company shall
pay to the Employee, or his estate, any amount payable under an executive bonus plan for the fiscal year in which such termination occurs, prorated to the
date of the termination, and (iii) the Employee shall continue to be bound by the restrictions on the use of trade secrets, “competitive activities” and
solicitation of employees and independent contractors described above.

     The Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended, and the final regulations
and any guidance promulgated thereunder (“Section 409A”), and shall in all respects be administered in accordance with Section 409A.

     In addition, the Company and the Employee continue to abide by the Indemnification Agreement dated September 20, 2000 that may require the Company
to indemnify the Employee against liabilities that may arise by reason of his status or service with the Company.

     On September 22, 2009, the Company and the Employee also entered into a Stock Award Agreement that provides that: (i) the Company will grant to
Employee 100,000 shares of Common Stock on each of April 14, 2010, 2011, 2012, 2013, 2014 and 2015; (ii) each such installment would vest only if the
Company achieved a specified amount of net sales; (iii) upon the termination of the Employee’s employment, the Company’s obligation to grant any
subsequent installment would terminate; and (iv) any granted shares would be automatically forfeited and returned to the Company if the Employee’s
employment with the Company is terminated before the Company achieves the specified amount of net sales, except in the case of death or Disability (as
defined) in which case the granted shares would become fully vested on the date of death or Disability.

     The foregoing summary is qualified in its entirety by reference to the copies of the Agreement, the Indemnification Agreement and the Stock Award
Agreement attached as exhibits to this Report.

 



 

   
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
     
Exhibit   
Number  Description
 99.1   Employment Agreement dated as of September 22, 2009, between the Company and Keh-Shew Lu.
     
 99.2   Indemnification Agreement dated as of September 20, 2000, between the Company and Keh-Shew Lu.
     
 99.3*  Stock Award Agreement dated as of September 22, 2009, between the Company and Keh-Shew Lu.

 
   

*  Confidential treatment has been requested with respect to the omitted portion of this Exhibit, which portion has been filed separately with the
Securities and Exchange Commission. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
     
Dated: September 28, 2009 DIODES INCORPORATED

  

 By /s/ Richard D. White   
 RICHARD D. WHITE  
 Chief Financial Officer  
 

 



Exhibit 99.1

EMPLOYMENT AGREEMENT

     THIS EMPLOYMENT AGREEMENT is made and effective as of the twenty-second day of September, 2009, by and between Diodes Incorporated, a
Delaware corporation (the “Company”), and Dr. Keh-Shew Lu (the “Employee”), with respect to the following facts:

     The Company desires to be assured of the continued association and services of the Employee in order to take advantage of his experience, knowledge and
abilities in the Company’s business, and is willing to employ the Employee, and the Employee desires to be so employed, on the terms and conditions set
forth in this Agreement.

     ACCORDINGLY, on the basis of the representations, warranties and covenants contained herein, the parties hereto agree as follows:

     1. EMPLOYMENT

          1.1 Employment. The Company hereby employs the Employee as President and Chief Executive Officer, and the Employee hereby accepts such
employment, on the terms and conditions set forth below, to perform during the term of this Agreement such services as are required hereunder.

          1.2 Duties. The Employee shall render such services to the Company, and shall perform such executive duties and acts, as reasonably may be required
by the Company’s Board of Directors in connection with any aspect of the Company’s business.

          1.3 Performance of Duties.

               (a) The Employee shall devote such reasonable time, ability and attention during normal business hours to his duties hereunder as may be necessary
to discharge such duties in a professional and businesslike manner.

               (b) The Employee’s services hereunder shall be performed primarily at the location at which the Employee was employed immediately before the
date of this Agreement or at any other location selected by the Company as its principal executive offices not more than 30 miles from such location.

          1.4 Indemnification. The Company shall, to the maximum extent permitted by applicable law, indemnify, defend and hold harmless the Employee from,
against and in respect of any and all payments, damages, claims, demands, losses, expenses, costs, obligations and liabilities (including, but not limited to,
attorney’s fees and costs and the costs of investigation and preparation ) which, directly or indirectly, arise or result from or are related to the fact that the
Employee is or was an employee, officer, director or agent of the Company. By way of evidencing such obligation and not limitation, the Company and the
Employee have previously entered into an indemnification agreement, a copy of which is attached hereto as Exhibit A.

          1.5 Trade Secrets. The Employee shall not, without the prior written consent of the Company’s Board of Directors, disclose or use in any way, either
during his employment by the Company or thereafter, except as required in the course of such employment, any confidential business or technical information
or trade secret of the Company acquired in the course of such employment, whether or not patentable, copyrightable or otherwise protected by law, and
whether or not conceived of or prepared by him (collectively, the “Trade Secrets”), including, without limitation, any confidential information concerning
customer lists, products, procedures, operations, investments, financing, costs, employees, purchasing, accounting, marketing, merchandising, sales, salaries,
pricing, profits and plans for future development, the identity, requirements, preferences, practices and methods of doing business of specific parties with
whom the Company transacts business, and all other information which is related to any product, service or business of the Company, other than information
which is (or becomes, other than as a result of the breach hereof by the Employee or any other employee of the Company) generally known in the industry in
which the Company transacts business or is or may be acquired from public sources; all of which Trade Secrets are the exclusive and valuable property of the
Company.

          1.6 Noncompetition.

               (a) As used in this Agreement, the term “Competitive Activity” shall mean any participation in, assistance of, employment by, ownership of any
interest in, acceptance of business from or assistance, promotion or organization of any person, partnership, corporation, firm, association or other business
organization, entity or enterprise which, directly or indirectly, is engaged in, or hereinafter engages in, the development, production, marketing or selling of
any product which is the same as or in competition with any line of business in which the Company is engaged, whether as an agent, consultant, employee,
officer, director, investor, partner, shareholder, proprietor or in any other individual or representative capacity, but excluding the holding for investment of less
than five percent (5%) of the outstanding securities of any corporation which are regularly traded on a recognized stock exchange. Competitive Activity shall
not be deemed to include personal investment activities (including venture capital) of the Employee.

 



 

               (b) During his employment by the Company and for two (2) years thereafter, the Employee shall refrain, without the prior written consent of the
Company in each instance, from engaging in any Competitive Activity which would be reasonably likely, as determined by the Company in its reasonable
discretion, to result in the disclosure or use of any Trade Secrets.

          1.7 Tangible Items. All files, accounts, records, documents, books, forms, notes, reports, memoranda, studies, compilations of information,
correspondence and all copies, abstracts and summaries of the foregoing, and all other physical items related to the Company, other than a merely personal
item, whether of a public nature or not, and whether prepared by the Employee or not, are and shall remain the exclusive property of the Company and shall
not be removed from the premises of the Company, except as required in the course of employment by the Company, without the prior written consent of the
Company’s Board of Directors in each instance, and upon the request of the Company the same shall be promptly returned to the Company by the Employee
on the expiration or termination of his employment by the Company or at any time prior thereto upon the request of the Company.

          1.8 Solicitation of Employees. During his employment by the Company and for two (2) years thereafter, the Employee shall not, directly or indirectly,
either for his own benefit or purposes or the benefit or purposes of any other person, employ or offer to employ, call on, solicit, interfere with or attempt to
divert or entice away any employee or independent contractor of the Company (or any person whose employment or status as an independent contractor has
terminated within the six (6) months preceding the date of such solicitation) in any capacity if that person possesses or has knowledge of any Trade Secrets of
the Company.

          1.9 Injunctive Relief. The Employee hereby acknowledges and agrees that it would be difficult to fully compensate the Company for damages resulting
from the breach or threatened breach of Sections 1.5, 1.6, 1.7 or 1.8 and, accordingly, that the Company shall be entitled to temporary and injunctive relief,
including temporary restraining orders, preliminary injunctions and permanent injunctions, to enforce such provisions. This provision with respect to
injunctive relief shall not, however, diminish the Company’s right to claim and recover damages.

     2. COMPENSATION

          2.1 Compensation. As the total consideration for the services which the Employee renders hereunder, the Employee shall be entitled to the following:

                    (i) an annual base salary of $326,000.00, subject to such periodic increases, if any, as the Board of Directors may determine, less any applicable
deduction therefrom for income tax or other applicable withholdings, payable in accordance with the Company’s standard practices and procedures;

                    (ii) a grant of 100,000 shares of the Common Stock of the Company on each of April 14, 2010, 2011, 2012, 2013, 2014 and 2015 on the terms
and conditions set forth in the form of Stock Award Agreement attached hereto as Exhibit B;

                    (iii) participation in any executive bonus plan sponsored by the Company;

                    (iv) prompt reimbursement of any and all reasonable and documented expenses (including, but not limited to, air fare, car rental, lodging, meals,
business telephone and related travel expenses) incurred by the Employee from time to time in the performance of his duties hereunder, which reimbursement
shall be made in accordance with the Company’s policies and procedures as the same may be amended from time to time;

                    (v) such paid vacation as may be provided in accordance with the vacation policy of the Company applicable to employees in general, as the
same may be amended from time to time;

                    (vi) participation in all plans or programs sponsored by the Company for employees in general, including, but not limited to, participation in any
group health plan, medical reimbursement plan, life insurance plan, pension and profit sharing plan, or stock option plan;

                    (vii) a life insurance policy with a death benefit in an amount equal to that existing on the date of this Agreement, payable as directed by the
Employee; and

                    (viii) a disability insurance policy in the maximum insurable amount as defined by the policy.

 



 

          2.2 Illness. Subject to the limitations contained in Section 3.2(a)(iii) and 3.3(a) of this Agreement, if the Employee shall be unable to render the services
required hereunder on account of personal injuries or physical or mental illness, he shall continue to receive all payments provided in this Agreement;
provided, however, that any such payment may, at the sole option of the Company, be reduced by any amount that the Employee receives for the period
covered by such payments as disability compensation under insurance policies, if any, maintained by the Company or under government programs.

     3. TERM AND TERMINATION

          3.1 Term. Unless sooner terminated pursuant to Section 3.2 hereof, the term of the Employee’s employment by the Company under Section 1.1 shall
commence on the date hereof and shall end on May 31, 2015 (the “Term”), unless sooner terminated as provided below.

          3.2 At Will Relationship.

               (a) The Employee and the Company each hereby acknowledges and agrees that, except as expressly set forth in Section 3.3, (i) the Employee’s
relationship with the Company under this Agreement is AT WILL and can be terminated at the option of either the Employee or the Company in his or its sole
and absolute discretion, for any or no reason whatsoever, with or without cause, (ii) no representations, warranties or assurances have been made concerning
the length of such relationship or the aggregate amount of compensation to be received by the Employee and (iii) after the termination of his employment by
the Company, the Employee shall have no right, title or interest in or claim to any revenues received by the Company from any person for any goods sold or
services rendered by the Company to such person, whether or not the Employee was the cause, in whole or in part, for such person to purchase such goods
from the Company or to retain the Company to perform such services.

               (b) The term “cause” shall mean:

                    (i) the willful and continued refusal of the Employee to substantially perform his duties in accordance with this Agreement (other than any such
failure resulting from incapacity due to physical or mental illness), insubordination, or material violation of the Company’s policies, in each case after a
written demand for substantial performance is delivered to the Employee by the Board of Directors of the Company which specifically identifies the manner
in which the Board of Directors believes that the Employee has not substantially performed such duties, the acts constituting such insubordination, or such
violations of the Company’s policies, as the case may be, and the Employee shall have had a reasonable opportunity to remedy the same; or

                    (ii) the conviction of, or a plea of nolo contendere by, the Employee to a felony; or

                    (iii) a charge or indictment of a felony, the defense of which renders the Employee substantially unable to perform his duties under this
Agreement.

For purposes of this provision, no act or failure to act, on the part of the Employee, shall be considered “willful” unless it is done, or omitted to be done, by
the Employee in bad faith or without reasonable belief that such action or omission was in the best interests of the Company. Any act or failure to act, based
upon authority given pursuant to a resolution of the Board of Directors or based upon the advice of counsel for the Company shall be conclusively presumed
to be done, or omitted to be done, by the Employee in good faith and in the best interests of the Company. The cessation of employment of the Employee
shall not be deemed to be for cause unless and until there shall have been delivered to the Employee a copy of a resolution duly adopted by the affirmative
vote of not less than a majority of all members of the Board of Directors at a meeting of the Board of Directors called and held for such purpose (after
reasonable notice is provided to the Employee and the Employee is given an opportunity, together with counsel, to be heard before the Board of Directors),
finding that, in the good faith opinion of the Board of Directors, the Employee is guilty of the conduct described in subparagraph (i), (ii), or (iii) above, and
specifying the particulars thereof in detail.

               (c) Each of the following will constitute “good reason” for purposes of this Agreement, unless otherwise agreed to in writing by Employee:

                    (i) a material diminution in Employee’s base salary;

                    (ii) a material diminution in Employee’s authority, duties or responsibilities as contemplated by Sections 1.2 and 1.3 of this Agreement;

                    (iii) a material change in the geographic location at which Employee must perform services; or

                    (iv) any other action or inaction that constitutes a material breach by the Company of this Agreement.

 



 

For purposes of this provision, with respect to clauses (i) through (iv) above, “good reason” shall not exist unless Employee has notified the Company within
thirty (30) days of the initial existence of the actions or failures to act giving rise to good reason, and such actions or failures have not been cured or remedied
by the Company within thirty (30) days of the receipt of such notice. Notwithstanding any provision in this Agreement to the contrary, any termination by
Employee for good reason under clauses (i) through (iv) above must occur within thirty (30) days following the date on which Employee provides the
Company with the “Termination Notice” described under Section 3.2(d) below.

               (d) Any termination by the Company for cause, or by the Employee for good reason, shall be communicated by a written notice (the “Termination
Notice”) to the other party given in accordance with Section 4.6 of this Agreement, which notice shall (i) indicate the specific termination provision in this
Agreement relied upon, (ii) to the extent applicable, set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the
Employee’s employment under the provision so indicated and (iii) if the date of termination is other than the date of receipt of such notice, specifies the
termination date (which date shall be not more than thirty (30) days after the giving of such notice). The failure by the Employee or the Company to set forth
in the Termination Notice any factor or circumstance which contributes to a showing of good reason or cause shall not waive any right of the Employee or the
Company, respectively, hereunder or preclude the Employee or the Company, respectively, from asserting such fact or circumstance in enforcing the
Employee’s or the Company’s rights hereunder.

          3.3 Duties Upon Termination.

               (a) In the event that the Employee’s employment by the Company under this Agreement is terminated by (a) the Company other than for “cause” (as
defined above), or (b) the Employee for “good reason” (as defined above), neither the Company nor the Employee shall have any remaining duties or
obligations hereunder, except that (i) the Company shall continue to pay or provide to the Employee, or his estate, the amount specified in Section 2.1(i)
during the period commencing on the effective date of such termination and ending on the first anniversary of such effective date, (ii) the Company shall pay
to the Employee, or his estate, the amount specified in Section 2.1 (iii) for the fiscal year in which such termination occurs, prorated to the date of the
termination, (iii) the Company shall provide to the Employee continued participation in any group health plan or medical reimbursement plan on the terms
existing on the date of termination for the period commencing on the effective date of such termination and ending 18 months thereafter, (iv) all stock-based
compensation previously granted to the Employee (including, but not limited to, all stock options, stock appreciation rights, bonus units and stock grants)
shall continue to be governed by the applicable award agreement, and (v) the Employee shall continue to be bound by Sections 1.5, 1.6, 1.7 and 1.8.

               (b) In the event that the Employee’s employment by the Company under this Agreement is terminated by (a) the Company for “cause” or (b) the
Employee other than for “good reason,” neither the Company nor the Employee shall have any remaining duties or obligations hereunder except that (i) the
Company shall promptly pay or provide to the Employee, or his estate, the amount specified in Section 2.1(i), prorated through the date of termination, (ii) the
Company shall pay to the Employee, or his estate, the amount specified in Section 2.1(iii) for the fiscal year in which such termination occurs, prorated to the
date of the termination, and (iii) the Employee shall continue to be bound by Sections 1.5, 1.6, 1.7 and 1.8.

          3.4 Non-Exclusivity of Rights. Nothing in this Agreement shall prevent or limit the Employee’s continuing or future participation in any plan, program,
policy or practice provided by the Company or any of its affiliated companies and for which the Employee may qualify, nor shall anything herein limit or
otherwise affect such rights as the Employee may have under any contract or agreement with the Company or any of its affiliated companies. Amounts which
are vested benefits or which the Employee otherwise is entitled to receive under any plan, policy, practice or program of or any contract or agreement with the
Company or any of its affiliated companies at or subsequent to the date of termination shall be payable in accordance with such plan, policy, practice,
program, contract or agreement except as explicitly modified by this Agreement.

          3.5 Full Settlement. The Company’s obligation to make the payments provided for in this Agreement and otherwise to perform its obligations
hereunder shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right or action which the Company may have against the
Employee or others; provided, however, that in the event the Employee shall obtain employment within one year from the date of termination, any amount
payable by the Company to the Employee under Section 3.3(a)(i) shall be reduced by any amount received by the Employee during such one year in
connection with such other employment. In no event shall the Employee be obligated to seek other employment or take any other action by way of mitigation
of the amounts payable to the Employee under any provision of this Agreement.

     4. MISCELLANEOUS

          4.1 Severable Provisions. The provisions of this Agreement are severable, and if any one or more provisions may be determined to be illegal or
otherwise unenforceable, in whole or in part, the remaining provisions, and any partially unenforceable provisions to the extent enforceable, shall nevertheless
be binding and enforceable.

 



 

          4.2 Successors and Assigns.

               (a) All of the terms, provisions and obligations of this Agreement shall inure to the benefit of and shall be binding upon the parties hereto and their
respective heirs, representatives, successors and assigns. Notwithstanding the foregoing, this Agreement is personal to the Employee, and neither this
Agreement nor any rights hereunder shall be assigned, pledged, hypothecated or otherwise transferred by the Employee (other than by will or the laws of
descent and distribution) without the prior written consent of the Company in each instance.

               (b) The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all
of the business or assets of the Company to assume expressly and agree to perform this Agreement in the same manner and to the same extent that the
Company would be required to perform it if no such succession had taken place. As used in this Agreement, “Company” shall mean the Company as
hereinbefore defined and any successor to its business or assets as aforesaid which assumes and agrees to perform this Agreement by operation of law, or
otherwise.

          4.3 Governing Law. The validity, construction and interpretation of this Agreement shall be governed in all respects by the laws of the State of Texas
applicable to contracts made and to be performed wholly within that State.

          4.4 Headings. Section and subsection headings are not to be considered part of this Agreement and are included solely for convenience and reference
and in no way define, limit or describe the scope of this Agreement or the intent of any provisions hereof.

          4.5 Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof, and
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, relating to the subject matter of this Agreement. No
supplement, modification, waiver or termination of this Agreement shall be valid unless executed by the party to be bound thereby. No waiver of any of the
provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or not similar), nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided.

          4.6 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed to have been given (i) if
personally delivered, when so delivered, (ii) if mailed, one (1) week after having been placed in the United States mail, registered or certified, postage
prepaid, addressed to the party to whom it is directed at the address set forth below or (iii) if given by e-mail or telecopier, when such notice or other
communication is transmitted to the e-mail or telecopier number specified below and the appropriate answerback or telephonic confirmation is received.
Either party may change the address to which such notices are to be addressed by giving the other party notice in the manner herein set forth.

          4.7 Mediation. The parties agree to mediate any dispute or claim between them arising out of this Agreement before resorting to court action. The
mediation fees, if any, shall be divided equally between the parties, and each side shall bear their own attorney’s fees.

          4.8 Attorneys’ Fees. In the event any party takes legal action to enforce any of the terms of this Agreement, the unsuccessful party to such action shall
pay the successful party’s expenses, including attorneys’ fees and expenses, incurred in such action.

          4.9 Third Parties. Nothing in this Agreement, expressed or implied, is intended to confer upon any person other than the Company or the Employee any
rights or remedies under or by reason of this Agreement.

          4.10 Costs. The Company shall reimburse the Employee promptly upon demand for all attorney’s fees and costs incurred by him in connection with the
preparation and negotiation of this Agreement.

          4.11 Termination of Prior Agreements. The rights and obligations of the Company and the Employee, if any, under any and all prior agreements,
understandings and arrangements in respect of the Employee’s employment by the Company (“Prior Agreements”) hereby are terminated effective as of the
date hereof. From and after the date hereof, neither the Company nor the Employee shall have any further rights or obligations whatsoever under the Prior
Agreements.

 



 

          4.12 Consent to Jurisdiction. Each party hereto, to the fullest extent it may effectively do so under applicable law, irrevocably (i) submits to the
exclusive jurisdiction of any court of the State of Texasor the United States of America sitting in the City of Dallas over any suit, action or proceeding arising
out of or relating to this Agreement, (ii) waives and agrees not to assert, by way of motion, as a defense or otherwise, any claim that it is not subject to the
jurisdiction of any such court, any objection that it may now or hereafter have to the establishment of the venue of any such suit, action or proceeding brought
in any such court and any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum, (iii) agrees that
a judgment in any such suit, action or proceeding brought in any such court shall be conclusive and binding upon such party and may be enforced in the
courts of the United States of America or the State of Texas (or any other courts to the jurisdiction of which such party is or may be subject) by a suit upon
such judgment and (iv) consents to process being served in any such suit, action or proceeding by mailing a copy thereof by registered or certified air mail,
postage prepaid, return receipt requested, to the address of such party specified in or designated pursuant to Section 4.6. Each party agrees that such service
(i) shall be deemed in every respect effective service of process upon such party in any such suit, action or proceeding and (ii) shall, to the fullest extent
permitted by law, be taken and held to be valid personal service upon and personal delivery to such party.

          4.13 Construction. This Agreement was reviewed by legal counsel for each party hereto and is the product of informed negotiations between the parties
hereto. If any part of this Agreement is deemed to be unclear or ambiguous, it shall be construed as if it were drafted jointly by the parties. Each party hereto
acknowledges that no party was in a superior bargaining position regarding the substantive terms of this Agreement.

          4.14 Section 409A.

               (a) This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended, and the final
regulations and any guidance promulgated thereunder (“Section 409A”), and shall in all respects be administered in accordance with Section 409A.

               (b) The parties agree that if any payment or the provision of any amount, benefit or entitlement hereunder at the time specified in this Agreement
would subject Employee to any additional tax or interest or penalties under Section 409A, the payment or provision of such amount, benefit or entitlement
shall be postponed to the earliest commencement date on which the payment or the provision of such amount, benefit or entitlement could be made without
incurring such additional tax, interest or penalties (including delaying payment of any severance to the earliest possible payment date which is consistent with
Section 409A). In addition, to the extent that any regulations or guidance issued under Section 409A (after application of the previous provision of this
paragraph) would result in Employee being subject to the payment of interest, penalties or any additional tax under Section 409A, the Company and
Employee agree, to the extent reasonably possible, to amend this Agreement in order to avoid the imposition of any such interest, penalties or additional tax
under Section 409A, which amendment shall be reasonably determined in good faith by the Company and Employee.

               (c) Notwithstanding any provision in this Agreement to the contrary, all payments not otherwise exempt from Section 409A which are to be made
after a termination of employment under this Agreement may only be made after Employee experiences a “separation from service” as such term is defined
under Section 409A. All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance with the requirements
of Section 409A, including, where applicable, the requirement that (i) any reimbursement shall be for expenses incurred during Employee’s lifetime (or
during a shorter period of time specified in this Agreement), (ii) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during a
calendar year may not affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year, (iii) the reimbursement of
an eligible expense will be made on or before the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to
reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit.

               (d) If upon Employee’s “separation from service” from the Company, Employee is then a “specified employee” (as defined by and determined in
accordance with Section 409A), then solely to the extent necessary to comply with Section 409A and avoid the imposition of taxes under Section 409A, the
Company shall defer payment of “nonqualified deferred compensation,” subject to Section 409A, which is payable as a result of and would otherwise be paid
within six (6) months following such separation from service, until the earlier of (a) the first business day of the seventh month after Employee’s separation
from service, or (b) ten (10) days after the Company receives written notice of Employee’s death. All such delayed payments shall be paid in a lump sum
without accrual of interest. To the extent permissible by law, each payment and each installment described in this Agreement shall be considered a separate
payment from each other payment or installment for purposes of Section 409A.

 



 

     IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date and year first set forth above.
           
Company:    DIODES INCORPORATED
           
    By /s/ Richard D. White     
      

 
    

      Authorized Representative     
      15660 North Dallas Parkway     
      Suite 850     
      Dallas, TX 75248     
      Attention: Richard D. White     
           
           
Employee:    By /s/ Keh-Shew Lu     
      

 
    

      Keh-Shew Lu     

 



Exhibit 99.2

EXHIBIT A

INDEMNIFICATION AGREEMENT

DIODES INCORPORATED

INDEMNIFICATION AGREEMENT

          This Indemnification Agreement (this “Agreement”) is entered into and made effective on September 20, 2000, by and between Diodes, Inc., a
Delaware corporation (the “Company”), and Keh-Shew Lu (“Indemnitee”).

     A. It is essential to the Company to retain and attract as directors and officers the most capable persons available.

     B. Indemnitee is a director and/or officer of the Company.

     C. Both the Company and Indemnitee recognize the increased risk of litigation and other claims currently being asserted against directors and officers of
corporations.

     D. In recognition of Indemnitee’s need for substantial protection against personal liability based on an inducement to provide effective services to the
Company as a director and/or officer, the Company wishes to provide in this Agreement for the indemnification of and the advancing of expenses to
Indemnitee to the fullest extent (whether partial or complete) permitted under Delaware law and as set forth in this Agreement, and, to the extent insurance is
maintained, to provide for the continued coverage of Indemnitee under the Company’s directors’ and officers’ liability insurance policies.

     NOW, THEREFORE, in consideration of the above premises, the representations, warranties and covenants set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the parties agree as follows:

     1. Definitions.

          1.1. “Board” means the Board of Directors of the Company.

          1.2. “Affiliate” means any corporation or other person or entity that directly, or indirectly through one or more intermediaries, controls or is controlled
by, or is under common control with, the party specified.

          1.3. “Expenses” means any expense, liability, or loss, including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties, amounts paid or to
be paid in settlement, any interest, assessments, or other charges imposed thereon, any federal, state, local, or foreign taxes imposed as a result of the actual or
deemed receipt of any payments under this Agreement, and all other costs and obligations, paid or incurred in connection with investigating, defending, being
a witness in, participating in (including on appeal), or preparing for any of the foregoing in, any Proceeding relating to any Indemnifiable Event.

          1.4. “Indemnifiable Event” means any event or occurrence that takes place either prior to or after the execution of this Agreement, related to the fact
that Indemnitee is or was a director or officer of the Company, or while a director or officer is or was serving at the request of the Company as a director,
officer, employee, trustee, agent, or fiduciary of another foreign or domestic corporation, partnership, joint venture, employee benefit plan, trust, or other
enterprise, or was a director, officer, employee, or agent of a foreign or domestic corporation that was a predecessor corporation of the Company or of another
enterprise at the request of such predecessor corporation, or related to anything done or not done by Indemnitee in any such capacity, whether or not the basis
of the Proceeding is alleged action in an official capacity as a director, officer, employee, or agent or in any other capacity while serving as a director, officer,
employee, or agent of the Company, as described above.

          1.5. “Proceeding” means any threatened, pending, or completed action, suit, or proceeding (including an action by or in the right of the Company), or
any inquiry, hearing, or investigation, whether conducted by the Company or any other party, that Indemnitee in good faith believes might lead to the
institution of any such action, suit, or proceeding, whether civil, criminal, administrative, investigative, or other.

          1.6. “Reviewing Party” means the person or body appointed in accordance with Section 3.

 



 

     2. Indemnification.

          2.1. By the Company. In the event Indemnitee was, is, or becomes a party to or witness or other participant in, or is threatened to be made a party to or
witness or other participant in, a Proceeding by reason of (or arising in part out of) an Indemnifiable Event, the Company shall indemnify Indemnitee from
and against any and all Expenses to the fullest extent permitted by law, as the same exists or may hereafter be amended or interpreted (but in the case of any
such amendment or interpretation, only to the extent that such amendment or interpretation permits the Company to provide broader indemnification rights
than were permitted prior thereto). The parties hereto intend that this Agreement shall provide for indemnification in excess of that expressly permitted by
statute, including, without limitation, any indemnification provided by the Company’s Certificate of Incorporation, its Bylaws, vote of its shareholders or
disinterested directors, or applicable law.

          2.2. Initiation of Proceeding. Notwithstanding anything in this Agreement to the contrary, Indemnitee shall not be entitled to indemnification pursuant
to this Agreement in connection with any Proceeding initiated by Indemnitee against the Company or any director or officer of the Company unless (a) the
Company has joined in or the Board has consented to the initiation of such Proceeding; or (b) the Proceeding is one to enforce, assert or interpret Indemnitee’s
rights under this Agreement.

          2.3. Expense Advances. If so requested by Indemnitee, the Company shall advance (within ten (10) business days of such request) any and all Expenses
to Indemnitee (an “Expense Advance”); provided that, (a) such an Expense Advance shall be made only upon delivery to the Company of a written
undertaking by or on behalf of Indemnitee to repay the amount thereof if it is ultimately determined that Indemnitee is not entitled to be indemnified by the
Company, and (b) if and to the extent that the Reviewing Party determines that Indemnitee would not be permitted to be so indemnified under applicable law,
the Company will be entitled to be reimbursed by Indemnitee (who hereby agrees to reimburse the Company under such circumstances) for all such amounts
theretofore paid. If Indemnitee has commenced or commences legal proceedings in accordance with Section 13 to secure a determination that Indemnitee
should be indemnified under applicable law as provided in Section 4, any determination made by the Reviewing Party that Indemnitee would not be permitted
to be indemnified under applicable law shall not be binding, and Indemnitee shall not be required to reimburse the Company for any Expense Advance until a
final judicial determination is made with respect thereto (as to which all rights of appeal therefrom have been exhausted or have lapsed). Indemnitee’s
obligation to reimburse the Company for Expense Advances shall be unsecured and no interest shall be charged thereon.

          2.4. Mandatory Indemnification. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee has been successful on the merits
or otherwise in defense of any Proceeding relating in whole or in part to an Indemnifiable Event or in defense of any issue or matter therein, Indemnitee shall
be indemnified against all Expenses incurred in connection therewith.

          2.5. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a portion
of Expenses, but not, however, for the total amount thereof, the Company shall indemnify Indemnitee for the portion thereof to which Indemnitee is entitled.

          2.6. Prohibited Indemnification. No indemnification pursuant to this Agreement shall be paid by the Company on account of any Proceeding in which
judgment is rendered against Indemnitee for an accounting of profits made from the purchase or sale by Indemnitee of securities of the Company pursuant to
the provisions of Section 16(b) of the Securities Exchange Act of 1934, as amended, or similar provisions of any federal, state, or local laws.

     3. Reviewing Party. The “Reviewing Party” shall be any appropriate person or body consisting of a member or members of the Board or any other person
or body appointed by the Board who is not a party to the particular Proceeding with respect to which Indemnitee is seeking indemnification. The Reviewing
Party shall determine all matters concerning the rights of Indemnitee to receive indemnity payments and Expense Advances under this Agreement, any other
agreement, under applicable law or the Company’s Certificate of Incorporation or Bylaws now or hereafter in effect relating to indemnification for
Indemnifiable Events. The Company agrees to pay the reasonable fees of the Reviewing Party and to indemnify fully such the Reviewing Party against any
and all expenses (including attorneys’ fees), claims, liabilities, loss, and damages arising out of or relating to the Reviewing Party’s actions under this
Agreement.

     4. Indemnification Process and Appeal.

          4.1. Indemnification Payment. Indemnitee shall be entitled to indemnification of Expenses, and shall receive payment thereof, from the Company in
accordance with this Agreement as soon as practicable after the Company receives Indemnitee’s written demand for indemnification (including any
supporting documentation that the Company may request), unless the Reviewing Party has given a written opinion to the Company that Indemnitee is not
entitled to indemnification under applicable law.

          4.2. Suit to Enforce Rights. Regardless of any action by the Reviewing Party, if Indemnitee has not received full indemnification within thirty (30) days
after the receipt by the Company of Indemnitee’s written demand in accordance with Section 4.1, Indemnitee shall have the right to enforce its
indemnification rights under this Agreement by commencing litigation in the state and federal courts located in Ventura County or Los Angeles County, State
of California seeking an initial determination by the court or challenging any determination by the Reviewing Party or any aspect thereof. Each of Indemnitee
and the Company hereby

 



 

consents to service of process and to appear in any such proceeding. Any determination by the Reviewing Party not challenged by Indemnitee shall be
binding on the Company and Indemnitee. The remedy provided for in this Section 4 shall be in addition to any other remedies available to Indemnitee at law
or in equity.

          4.3. Defense to Indemnification, Burden of Proof, and Presumptions. It shall be a defense to any action brought by Indemnitee against the Company to
enforce this Agreement (other than an action brought to enforce a claim for Expenses incurred in defending a Proceeding in advance of its final disposition
where the required written undertaking has been tendered to the Company) that it is not permissible under applicable law for the Company to indemnify
Indemnitee for the amount claimed. In connection with any such action or any determination by the Reviewing Party or otherwise as to whether Indemnitee is
entitled to be indemnified hereunder, the burden of proving such a defense or determination shall be on the Company. Neither the failure of the Reviewing
Party or the Company (including its Board, independent legal counsel, or its stockholders) to have made a determination, prior to the commencement of such
action by Indemnitee, that indemnification of Indemnitee is proper under the circumstances because Indemnitee has met the standard of conduct set forth in
applicable law, nor an actual determination by the Reviewing Party or Company (including its Board, independent legal counsel, or its stockholders) that
Indemnitee had not met such applicable standard of conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct. For purposes of this Agreement, the termination of any claim, action, suit, or proceeding, by judgment, order, settlement
(whether with or without court approval), conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that Indemnitee did
not meet any particular standard of conduct or have any particular belief, or that a court has determined that indemnification is not permitted by applicable
law.

     5. Indemnification for Expenses Incurred in Enforcing Rights. The Company shall indemnify Indemnitee against any and all Expenses that are incurred by
Indemnitee in connection with any action brought by Indemnitee for:

          (a) indemnification or advance payment of Expenses by the Company under this Agreement or any other agreement or under applicable law or the
Company’s Certificate of Incorporation or Bylaws now or hereafter in effect relating to indemnification for Indemnifiable Events, and/or

          (b) recovery under directors’ and officers’ liability insurance policies maintained by the Company, but only in the event that Indemnitee ultimately is
determined to be entitled to such indemnification or insurance recovery, as the case may be. In addition, the Company shall, if so requested by Indemnitee,
advance the foregoing Expenses to Indemnitee, subject to and in accordance with Section 2.3.

     6. Notification and Defense of Proceeding.

          6.1. Notice. Promptly after receipt by Indemnitee of written notice of the commencement of any Proceeding, Indemnitee shall, if a claim in respect
thereof is to be made against the Company under this Agreement, notify the Company of the commencement thereof; but the omission so to notify the
Company will not relieve the Company from any liability that it may have to Indemnitee, except as provided in Section 6.3.

          6.2. Defense. With respect to any Proceeding as to which Indemnitee notifies the Company of the commencement thereof, the Company will be entitled
to participate in the Proceeding at its own expense and except as otherwise provided below, to the extent the Company so wishes, it may assume the defense
thereof with counsel reasonably satisfactory to Indemnitee. After notice from the Company to Indemnitee of its election to assume the defense of any
Proceeding, the Company shall not be liable to Indemnitee under this Agreement or otherwise for any Expenses subsequently incurred by Indemnitee in
connection with the defense of such Proceeding other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall have the right to
employ legal counsel in such Proceeding, but all Expenses related thereto incurred after notice from the Company of its assumption of the defense shall be at
Indemnitee’s expense; provided, however, that the Company shall not be entitled to assume the defense of any Proceeding and will bear the Expenses of the
Proceeding in the event of the following: (a) Indemnitee has reasonably determined that there may be a conflict of interest between Indemnitee and the
Company in the defense of the Proceeding, or (b) the Company shall not in fact have employed counsel to assume the defense of such Proceeding.

          6.3. Settlement of Claims. The Company shall not be liable to indemnify Indemnitee under this Agreement or otherwise for any amounts paid in
settlement of any Proceeding effected without the Company’s written consent, such consent not to be unreasonably withheld. The Company shall not settle
any Proceeding in any manner that would impose any penalty or limitation on Indemnitee without Indemnitee’s written consent. The Company shall not be
liable to indemnify Indemnitee under this Agreement with regard to any judicial award if the Company was not given a reasonable and timely opportunity, at
its expense, to participate in the defense of such action; the Company’s liability hereunder shall not be excused if participation in or the defense of a
Proceeding by the Company was barred by this Agreement.

     7. Term. All agreements and obligations of the Company contained herein shall continue during the period Indemnitee is an officer or director of the
Company (or is or was serving at the request of the Company as a director, officer, employee or agent of the Company) and shall continue thereafter so long
as Indemnitee shall be subject to any Proceeding (or any proceeding commenced

 



 

under Section 5 hereof), whether or not Indemnitee is acting or serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement. The indemnification provided under this Agreement shall continue as to Indemnitee for any action
taken or not taken while serving in an indemnified capacity pertaining to an Indemnifiable Event even though he may have ceased to serve in such capacity at
the time of any Proceeding.

     8. Non-Exclusivity. The rights of Indemnitee hereunder shall be in addition to any other rights Indemnitee may have under the Company’s Certificate of
Incorporation, Bylaws, applicable law, or otherwise; provided, however, that this Agreement shall supersede any prior indemnification agreement between the
Company and Indemnitee. To the extent that a change in applicable law (whether by statute or judicial decision) permits greater indemnification than would
be afforded currently under the Company’s Certificate of Incorporation, Bylaws, applicable law or this Agreement, it is the intent of the parties that
Indemnitee enjoy by this Agreement the greater benefits so afforded by such change.

     9. Liability Insurance. To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers,
employees, or agents or fiduciaries of the Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
which such person serves at the request of the Company, Indemnitee shall be covered by such policy or policies in accordance with its or their terms to the
maximum extent of the coverage available for any such director, officer, employee or agent under such policy or policies. The Company shall not be liable
under this Agreement to make any payment of Expenses hereunder if and to the extent that Indemnitee has otherwise actually received such payment under
any insurance policy, contract, agreement or otherwise.

     10. Subrogation. In the event of payment to Indemnitee by the Company under this Agreement, the Company shall be subrogated to the extent of such
payment to all of the rights of recovery of Indemnitee, who hereby agrees to execute all documents and perform all actions requested by the Company that
may be appropriate or necessary to secure such rights, including the execution of such documents necessary to enable the Company effectively to bring suit to
enforce such rights.

     11. No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment in connection with any claim made against
Indemnitee to the extent Indemnitee has otherwise received payment (under any insurance policy, agreement, or otherwise) of the amounts otherwise
indemnifiable hereunder.

     12. Binding Effect. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective
successors (including any direct or indirect successor by purchase, merger, consolidation, or otherwise to all or substantially all of the business and/or assets
of the Company), assigns, spouses, heirs, and personal and legal representatives. The Company shall require and cause any successor (whether direct or
indirect by purchase, merger, consolidation, or otherwise) to all, substantially all, or a substantial part, of the business and/or assets of the Company, by
written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the
same extent that the Company would be required to perform if no such succession had taken place.

     13. Governing Law; Forum. This Agreement shall be governed by and interpreted in accordance with the laws of the State of California without giving
effect to its conflict of laws principles. Any action arising out of or relating to this Agreement or the interpretation of this Agreement shall be brought in the
state and federal courts located in Ventura County and Los Angeles County, California, and the parties hereby submit to the jurisdiction of such courts. The
parties agree that any and all process directly to any of them in any such litigation may be served outside the State of California with the same force and effect
as if the service had been made within the State of California and that service of process may be effected in accordance with Section 14 hereof.

     14. Notices. Any notice required or permitted to be given by either party under this Agreement shall be in writing and shall be personally delivered, sent by
certified or registered U.S. mail, first class postage prepaid, or sent by a nation-wide courier service, to the other party at its address set forth below the
signature of such party, or such new address as may from time to time be supplied by the parties hereto in accordance with this Section 14. If personally
delivered, notices will be deemed delivered on the date of personal delivery. If mailed, notices will be deemed delivered and effective three (3) business days
after deposit in the mail. If delivered by a nation-wide courier service, then notices will be deemed delivered and effective on the date of receipt, but in no
event later than two (2) business days after the date of dispatch.

     15. Modification. No alteration, amendment, waiver, cancellation or any other change in any term or condition of this Agreement shall be valid or binding
on either party unless the same shall have been mutually assented to in writing by both parties.

     16. Waiver. The failure of either party to enforce at any time any of the provisions of this Agreement, or the failure to require at any time performance by
the other party of any of the provisions of this Agreement, shall in no way be construed to be a present or future waiver of such provisions, nor in any way
affect the right of either party to enforce each and every such provision thereafter. The express waiver by either party of any provision, condition or
requirement of this Agreement shall not constitute a waiver of any future obligation to comply with such provision, condition or requirement.

 



 

     17. Severability. If any provision of this Agreement or the application of such provision to any person or circumstance shall be held invalid, the remainder
of this Agreement or the application of such provision to persons or circumstances other than those to which it is held invalid shall not be affected thereby.

     18. Entire Agreement. The terms and conditions of this Agreement, the Exhibits hereto and the agreements referenced herein constitute the entire
agreement between the parties and supersede all previous agreements and understandings, whether oral or written, between the parties hereto with respect to
the subject matter hereof.

     19. Captions and Headings. The captions or headings of the Sections of this Agreement are for reference only and are not to be construed in any way as
part of this Agreement.

     20. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together shall
constitute one instrument. A party may deliver this Agreement by transmitting a facsimile of this Agreement signed by such party to the other party or parties,
which facsimile signature shall be deemed an original.

[Signatures on Next Page]

 



 

     IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Indemnification Agreement as of the day first set forth above.
     
“Company”  DIODES, INC.,

a Delaware corporation
 

 

 By:  /s/ C.H. Chen   
  Name:  C.H. Chen  
  Title:  Vice Chairman  
 
 Address: 3050 E. Hillcrest Drive

Westlake Village, CA 91362
 

 

“Indemnitee” /s/ Keh-Shew Lu   
 (Signature)  
   
 
 Keh-Shew Lu

(Print Name)
 

 

       
  Address:     
    

 
  

       
  

 
  

 



Exhibit 99.3

EXHIBIT B

DIODES INCORPORATED

2001 OMNIBUS EQUITY INCENTIVE PLAN

STOCK AWARD AGREEMENT

          Unless otherwise defined herein, capitalized terms shall have the defined meaning set forth in the Diodes Incorporated 2001 Omnibus Equity Incentive
Plan (the “Plan”).

     1. NOTICE OF RESTRICTED STOCK GRANT

     You shall be granted restricted shares of Common Stock, subject to the terms and conditions of the Plan and this Stock Award Agreement, as follows:
   
Name of Awardee:  Keh-Shew Lu
   
Total Number of Shares to be Granted:  600,000
   
Date of Award:  September 22, 2009
   
Date of Grants:

 

Subject to Section 2.8 below, the first 100,000 Shares subject to this Stock Award Agreement
shall be granted on April 14, 2010, and an additional 100,000 Shares subject to this Stock
Award Agreement shall be granted on each of the five subsequent anniversaries thereof (each
such date, a “Grant Date”).

  
  
  
  
  
  
  
  

     2. AGREEMENT

          2.1 Grant of Restricted Stock. Pursuant to the terms and conditions set forth in this Stock Award Agreement (including Section 1 above) and the Plan,
the Administrator shall grant to the Awardee on each Grant Date the number of Shares set forth in Section 1.

          2.2 Purchase of Shares. No payment of cash is required for the Shares.

          2.3 Vesting. The Awardee shall vest in any installment of Shares granted, or thereafter to be granted, under this Stock Award Agreement upon the date
the Company files with the Securities and Exchange Commission an Annual Report on Form 10-K for a fiscal year (a “Report”), which Report contains
audited financial statements stating that the Company’s net sales for such fiscal year exceeded $[REDACTED]; provided, however, that the Awardee shall
cease vesting in the granted Shares upon the Awardee’s Termination of Service, except in the case of death or Disability in which case the granted Shares shall
become fully vested on such date.

          2.4 Risk of Forfeiture.

               (A) General Rule. The granted Shares shall initially be subject to a risk of forfeiture. The Shares subject to a risk of forfeiture shall be referred to
herein as “Restricted Shares.” The Awardee may not transfer, assign, encumber, or otherwise dispose of any Restricted Shares other than in accordance with
this Stock Award Agreement and the Plan. If the Awardee transfers any Restricted Shares in accordance with this Stock Award Agreement and the Plan, then
this Section shall apply to the transferee to the same extent as to the transferor.

               (B) Lapse of Risk of Forfeiture. The risk of forfeiture shall lapse as the Awardee vests in the granted Shares upon the satisfaction of the performance
goal set forth in Section 2.3 above.

               (C) Forfeiture of Granted Shares. The Restricted Shares shall automatically be forfeited and immediately returned to the Company, and the
Company’s obligation to grant any subsequent installment of Shares shall terminate, upon the Awardee’s Termination of Service, except in the case of
Restricted Shares as expressly provided in Section 2.3. The certificates evidencing the Restricted Shares shall bear a legend referring to the risk of forfeiture.

 



 

               (D) Additional Shares or Substituted Securities. In the event of a stock split, reverse stock split, stock dividend, recapitalization, combination, or
reclassification of the Common Stock or any other increase or decrease in the number of issued and outstanding Shares effected without receipt of
consideration by the Company, any new, substituted, or additional securities or other property (including money paid other than as an ordinary cash dividend)
which are by reason of such transaction distributed with respect to any Restricted Shares or into which such Restricted Shares thereby become convertible
shall immediately be subject to a risk of forfeiture as provided herein.

               (E) Escrow. At the discretion of the Administrator, the certificates representing the granted Shares may, upon issuance, be deposited in escrow with
the Company to be held in accordance with the provisions of this Stock Award Agreement. If the granted Shares are held in escrow, as provided in this
subsection, any new, substituted or additional securities or other property described in Section 2.4(D) above shall immediately be delivered to the Company to
be held in escrow, but only to the extent the granted Shares are at the time Restricted Shares. All regular cash dividends on Restricted Shares (or other
securities) at the time held in escrow shall be paid directly to the Awardee and shall not be held in escrow. Restricted Shares, together with any other assets or
securities held in escrow hereunder, shall be (i) surrendered to the Company for cancellation upon forfeiture thereof; or (ii) released to the Awardee upon
request, but only to the extent that the granted Shares are no longer Restricted Shares.

          2.5 Leave of Absence. The Awardee shall not incur a Termination of Service when the Awardee goes on any bona fide leave of absence, if the leave was
approved by the Company (or Affiliate employing him) in writing and if continued crediting of service is required by the terms of the leave or by applicable
law. The Awardee shall incur a Termination of Service when the approved leave ends, however, unless the Awardee immediately returns to active work.

          2.6 Rights as a Stockholder. The Awardee shall have the rights of a stockholder of the Company with respect to any installment of Shares granted under
this Stock Award Agreement, including the right to vote the granted Shares.

          2.7 Regulatory Compliance. The issuance of Common Stock pursuant to this Stock Award Agreement shall be subject to full compliance with all
applicable requirements of law and the requirements of any stock exchange or interdealer quotation system upon which the Common Stock may be listed or
traded.

          2.8 Vesting if Sale Prohibited by Insider Trading Policy. The Company has established an Insider Trading Policy (as such policy may be amended from
time to time, the “Policy”) relative to trading while in possession of material, undisclosed information. The Policy prohibits officers, directors, employees,
and consultants of the Company and its subsidiaries from trading in securities of the Company during certain “Blackout Periods” as described in the Policy. If
a scheduled vesting date for Shares falls on a day during such a Blackout Period, then the Shares that would otherwise have vested on such date shall not vest
on such date, but shall instead vest, provided the Awardee remains a Service Provider, on the second business day after the last day of the Blackout Period
applicable to the Shares.

          2.9 Withholding Tax. The Company’s obligation to deliver the granted Shares or to remove any restrictive legends upon vesting of such Shares under
the Plan shall be subject to the satisfaction of all applicable federal, state, local, and foreign income and employment tax withholding requirements. The
Awardee shall pay to the Company an amount equal to the withholding amount (or the Company may withhold such amount from the Awardee’s salary) in
cash. At the Administrator’s discretion, the Awardee may pay the withholding amount with Shares; provided, however, that payment in Shares shall be limited
to the withholding amount calculated using the minimum statutory withholding rates.

          2.10 Plan. This Stock Award Agreement is subject to all provisions of the Plan, receipt of a copy of which is hereby acknowledged by the Awardee. The
Awardee shall accept as binding, conclusive, and final all decisions and interpretations of the Administrator upon any questions arising under the Plan and this
Stock Award Agreement.

          2.11 Successors. This Stock Award Agreement shall inure to the benefit of and be binding upon the parties hereto and their legal representatives, heirs,
and permitted successors and assigns.

          2.12 Restrictions on Resale. The Awardee agrees not to sell any Shares at a time when applicable laws, Company policies, or an agreement between the
Company and its underwriters prohibit a sale. This restriction shall apply as long as the Awardee is a Service Provider and for such period after the Awardee’s
Termination of Service as the Administrator may specify.

          2.13 Lock-Up Agreement. In connection with any underwritten public offering of Shares made by the Company pursuant to a registration statement
filed under the Securities Act, the Awardee shall not offer, sell, contract to sell, pledge, hypothecate, grant any option to purchase or make any short sale of, or
otherwise dispose of any Shares or any rights to acquire Shares of the Company for such period beginning on the date of filing of such registration statement
with the Securities and Exchange Commission and ending at the time as may be established by the underwriters for such public offering; provided, however,
that such period shall end not later than 180 days from the effective date of such registration statement. The foregoing limitation shall not apply to shares
registered for sale in such public offering.

 



 

          2.14 Entire Agreement; Governing Law. This Stock Award Agreement and the Plan constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and the Awardee with respect to the subject matter
hereof, and may not be modified adversely to the Awardee’s interest except by means of a writing signed by the Company and the Awardee. This Stock
Award Agreement is governed by the internal substantive laws, but not the choice of law rules, of Delaware.

          2.15 No Guarantee of Continued Service. The vesting of the Shares pursuant to the vesting schedule hereof is earned only by continuing as a Service
Provider at the will of the Company (and not through the act of being hired or being granted Shares hereunder). This Stock Award Agreement, the
transactions contemplated hereunder, and the vesting schedule set forth herein constitute neither an express nor implied promise of continued engagement as a
Service Provider for the vesting period, for any period, or at all, and shall not interfere with Awardee’s right or the Company’s right to terminate Awardee’s
relationship as a Service Provider at any time, with or without cause.

          2.16 Section 409A. Notwithstanding anything herein or in the Plan to the contrary, this Stock Award Agreement is intended to comply with the
requirements of Section 409A of the Code, and shall be interpreted in a manner consistent with that intention.

          By the Awardee’s signature and the signature of the Company’s representative below, the Awardee and the Company agree that this Award is granted
under and governed by the terms and conditions of this Stock Award Agreement and the Plan. The Awardee has reviewed this Stock Award Agreement and
the Plan in their entirety, has had an opportunity to obtain the advice of counsel before executing this Stock Award Agreement and fully understands all
provisions of this Stock Award Agreement and the Plan. The Awardee hereby agrees to accept as binding, conclusive, and final all decisions or interpretations
of the Administrator upon any questions relating to this Stock Award Agreement and the Plan.

 



 

     The Awardee further agrees that the Company may deliver by email all documents relating to the Plan or this Award (including prospectuses required by
the Securities and Exchange Commission) and all other documents that the Company is required to deliver to its security holders (including annual reports
and proxy statements). The Awardee also agrees that the Company may deliver these documents by posting them on a web site maintained by the Company or
by a third party under contract with the Company.
        
AWARDEE  DIODES INCORPORATED
        
By /s/ Keh-Shew Lu  By /s/ Richard D. White  
  

 
   

 
 

 
 

Keh-Shew Lu
 

 
 

Richard D. White,
Chief Financial Officer

 


