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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

May 28, 2009
Date of Report (Date of earliest event reported)

DIODES INCORPORATED

(Exact name of registrant as specified in its charter)

Delaware 002-25577 95-2039518
(State or other (Commission File Number) (I.R.S. Employer
jurisdiction of Identification No.)
incorporation)

15660 North Dallas Parkway, Suite 850 75248
Dallas, TX (Zip Code)

(Address of principal executive offices)
(972) 385-2810
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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.

Change in Principal Financial Officer

On May 28, 2009, the Board of Directors of Diodes Incorporated (the “Company”) elected Richard D. White as the Chief Financial Officer, Secretary and
Treasurer of the Company, replacing Carl C. Wertz who will remain with the Company in his new role as Vice President of Finance and Investor Relations.

Mr. White has served as Senior Vice President of Finance of the Company since 2006. Mr. White has 30 years of senior level finance experience, including
25 years at Texas Instruments Incorporated (“TI”), where he served as Vice President of Finance and Production Planning for MOS memory, Controller for
TI’s Asia Pacific Division in Singapore, and held various other financial positions in the United States, France and Germany. From 1999 to 2005, he served as
the Chief Financial Officer for Optisoft, Inc., and from 2005 to 2006, he served as a Partner for Tatum, LLC. Mr. White, a certified public accountant, holds a
Bachelor’s degree in Electrical Engineering from Oklahoma State University and an MBA from the University of Michigan.

Adjustment to Executive Compensation

On May 28, 2009, the Compensation Committee of the Board of Directors of the Company, in connection with its annual review of the executive
compensation, (i) determined that the 2009 base salaries of its named executive officers would remain unchanged from 2008 and (ii) granted stock option and
restricted stock unit (“RSU”) to such named executive officers as follows:

Name and Position Base Salary Stock Options (1) RSUs (1)

Dr. Keh-Shew Lu $343,000 222,000 —
President and Chief Executive Officer

Joseph Liu $248,000 40,000 9,000
Senior Vice President, Operations

Mark A. King $215,000 45,000 9,000
Senior Vice President, Sales and Marketing

Richard D. White $170,000 45,000 9,000
Chief Financial Officer, Secretary and Treasurer

Carl C. Wertz $170,000 14,000 4,600
Vice President, Finance and Investor Relations

(1) The stock options and RSUs were granted on May 28, 2009. Such options are first exercisable, and such RSUs will vest, in four equal annual
installments, commencing on the first anniversary of the date of grant, May 28, 2010. The exercise price of the options is $15.05, the closing price of
the Company’s common stock on May 28, 2009.

Adjustment to Board Compensation

On May 28, 2009, the Compensation Committee of the Board of Directors of the Company, in connection with its annual review of the Board compensation,
determined that (i) the annual cash retainer for each non-employee director would remain unchanged from 2008 at $80,000; (ii) the additional annual cash
retainer for the Chairman and all other members of the Audit Committee would remain unchanged from 2008 at $20,000 and $10,000, respectfully; and

(iii) the annual awards of RSUs to the Chairman, the Vice Chairman and all other non-employee directors of the Board would be increased from their 2008
levels to 32,250, 22,050 and 6,450 shares, respectfully. There will be no other payments for any director activities, except for reimbursement for all costs
incurred for attendance at Board of Directors’ meetings.
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The compensation for each of the non-employee directors for 2009 would be as follows based on such amounts and current committee assignments:

Retainer RSUs (1)

Audit
Annual Committee Total Annual
Raymond Soong $80,000 — $ 80,000 32,250
C.H. Chen $80,000 — $ 80,000 22,050
Michael R. Giordano $80,000 $20,000 $100,000 6,450
John M. Stich $80,000 $10,000 $ 90,000 6,450
Shing Mao $80,000 — $ 80,000 6,450
L.P.Hsu $80,000 $10,000 $ 90,000 6,450

The Board of Directors may modify such compensation for each directors in the future.

(1) The RSUs were granted on May 28, 2009 and will vest in four equal annual installments, commencing on the first anniversary of the date of grant,
May 28, 2010.

Item 7.01. Regulation FD Disclosure.

On May 28, 2009, the Company held its annual meeting of stockholders (the “Annual Meeting”). A copy of the presentation slides for the Annual Meeting is
attached as_Exhibit 99.1 to this Report.

The information in this Item 7.01, including Exhibit 99.1,will not be treated as filed for the purposes of Section 18 of the Securities Exchange Act of 1934
(the “Exchange Act”) or otherwise subject to the liabilities of that section. This information will not be incorporated by reference into a filing under the
Securities Act of 1933, or into another filing under the Exchange Act, unless that filing expressly refers to specific information in this Report. The furnishing
of the information in this Item 7.01 is not intended to, and does not, constitute a representation that such furnishing is required by Regulation FD or that the
information in this Item 7.01 is material information that is not otherwise publicly available.

In the presentation, the Company utilized financial measures and terms not calculated in accordance with generally accepted accounting principles in the
United States (“GAAP”) in order to provide stockholders with an alternative method for assessing our operating results in a manner that enables stockholders
to more thoroughly evaluate our current performance as compared to past performance. We also believe these non-GA AP measures provide stockholders with
a more informed baseline for modeling the Company’s future financial performance. Our management uses these non-GA AP measures for the same purpose.
We believe that our stockholders should have access to, and that we are obligated to provide, the same set of tools that we use in analyzing our results. These
non-GAAP measures should be considered in addition to results prepared in accordance with GAAP, but should not be considered a substitute for or superior
to GAAP results. See Exhibit 99.1 to the Company’s Form 8-K, filed on February 13, 2009 for definitions of the non-GAAP financial measures, together with
an explanation of why management uses these measures and why management believes that these non-GAAP financial measures are useful to stockholders.
In addition, in Exhibit 99.1 to the Company’s Form 8-K, filed on February 13, 2009, we have provided tables to reconcile the non-GAAP financial measures
utilized to GAAP financial measures.

Except for the historical and factual information contained in the accompanying slides attached as exhibits to this Report, the matters set forth therein are
forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. These forward-
looking statements are subject to risks and uncertainties that may cause actual results to differ materially, including, but are not limited to, such factors as
Diodes’ business strategy; the introduction and market reception to new product announcements; fluctuations in product demand and supply; prospects for the
global economy; continue introduction of new products; Diodes’ ability to maintain customer and vendor relationships; technological advancements; impact
of competitive products and pricing; growth in targeted markets; successful integration of acquired companies and/or assets; Diodes’ ability to successfully
make additional acquisitions; risks of domestic and foreign operations; uncertainties in the Auction Rate Securities market; currency exchange rates;
availability of tax credits; UBS settlement may not provide us with the liquidity intended; our future guidance may be incorrect; we may not realize or
maintain the anticipated cost savings; the global economic weakness may be more severe or last longer than we currently anticipated and other information
detailed from time to time in Diodes’ filings with the United States Securities and Exchange Commission. You should not place undue reliance on these
forward-looking statements, which speak only as of the date of the presentation slides. The Company undertakes no obligation to update publicly any
forward-looking statements, whether as a result of new information, future events or otherwise.
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Item 8.01. Other Events.

The Company submitted to a vote of its security holders at its Annual Meeting on May 28, 2009, the election of members of the Board of Directors. The
directors were each elected to serve until the 2010 annual meeting or until their successors are elected and have qualified. The results of the tabulation for
each nominee for director of the Company are as follows:

C.H. Chen, For: 25,128,121
Director Withheld: 13,935,157
Michael R. Giordano, For: 31,362,499
Director Withheld: 7,700,779
L.P.Hsu, For: 36,752,543
Director Withheld: 2,310,735
Keh-Shew Lu, For: 37,854,431
Director Withheld: 1,208,847
Shing Mao, For: 36,359,035
Director Withheld: 2,704,243
Raymond Soong, For: 31,577,758
Director Withheld: 7,485,520
John M. Stich, For: 38,581,012
Director Withheld: 482,266

The Company also submitted to a vote of its security holders at its Annual Meeting on May 28, 2009, the approval of various proposed amendments of the
2001 Omnibus Equity Incentive Plan, including the extension of the term of the plan until May 28, 2019 and the increase by 5,000,000 in the number of
shares of Common Stock which may be subject to awards granted thereunder. The result of the tabulation was 22,835,312 shares voted in favor of the
proposal, 10,381,815 shares voted against, 1,402,480 shares abstained from voting on the proposal, and there were 4,443,671 broker non-votes with respect to
the proposal.

In addition, the Company submitted to a vote of its security holders at its Annual Meeting on May 28, 2009, the appointment of Moss Adams LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2009. The result of the tabulation was 38,031,752 shares
voted in favor of the proposal, 849,795 shares voted against, and 181,730 abstained from voting on the proposal. No broker non-votes with respect to this
proposal were received.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number Description
99.1 Presentation Slides for the Annual Meeting.
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SIGNATURES
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: June 2, 2009 DIODES INCORPORATED

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

Dr. Keh-Shew Lu
President and CEO

President and CEOQ Since 2005
Director-Diodes Inc. 8 years
Texas Instruments 27 years

Experience:

= Senior Vice President of TI Worldwide Analog and Logic Products
+ Senior Vice President of Tl Worldwide Memory Business

= President of Texas Instruments — Asia

Education:

« Master's degree and doctorate in electrical engineering
Texas Tech University

+ Bachelor's degree in engineering
National Cheng Kung University - Taiwan

' www.diodes.com / Nasdaq: DIOD
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Safe Harbor Statement

Any statements set forth herein that are not historical facts are forward-looking statements
that involve risks and uncertainties that could cause actual results to differ materially from
those in the forward-looking statements. Such forward-looking statements include, but not
limited to, statements regarding Diodes’ business objective; growth strategy and guidance
in revenue growth; gross profit growth; SG&A and R&D as percentages of revenue; other
expense; tax rate and fully diluted share count.

Potential risks and uncertainties include, but are not limited to, such factors as Diodes’
business strategy; the introduction and market reception to new product announcements;
fluctuations in product demand and supply; prospects for the global economy; continue
introduction of new products; Diodes’ ability to maintain customer and vendor
relationships; technological advancements; impact of competitive products and pricing;
growth in targeted markets; successful integration of acquired companies and/or assets;
Diodes’ ability to successfully make additional acquisitions; risks of domestic and foreign
operations; uncertainties in the Auction Rate Securities market; currency exchange rates;
availability of tax credits; UBS settlement may not provide us with the liquidity intended;
our future guidance may be incorrect; we may not realize or maintain the anticipated cost
savings; the global economic weakness may be more severe or last longer than we
currently anticipated and other information detailed from time to time in Diodes’ filings
with the United States Securities and Exchange Commission.

e r I M €C O R P O R A T E D
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About Diodes

A leading global manufacturer and supplier of high-quality application specific, standard
products within the broad discrete and analog semiconductor markets, serving the
computing, consumer electronics, communications, industrial and automotive industries.

el LR £ I M C O R P O R A T E D
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Business Objective

To consistently achieve profitable growth utilizing our innovative and cost-
effective semiconductor packaging technology suited for high growth
electronics markets by leveraging deep design and manufacturing expertise
to deliver market-leading semiconductor products.

Fast Facts

(2003 — 2008);

4 6-year EPS (adj) Growth — 27.3% CAGR,;
¢ US. headquarters & 23 locations globally. 4 6-year Equity Growth — 39 1% CAGR.

¢ 2,719 employees worldwide; and

1 www.diodes.com / Nasdaq: DIOD
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Diodes’ Profitable Growth Strategy

Expand portfolio of standard function, application specific products

Expand market share in high-growth end-markets with short design cycles

Leverage existing customer base to drive product sales

Differentiate business with innovative and cost effective process
and packaging technologies

Maintain cost leadership through highly efficient packaging and manufacturing

Pursue selective strategic acquisitions

W
{\«.(/) www.diodes.com / Nasdaq: DIOD
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Dr. Keh-Shew Lu
President, CEQ and Director

Joseph Liu
Sr. VP, Operations

Richard White
Sr. VP, Finance

Julie Holland
VP, Worldwide Analog
Products

Francis Tang
VP, Product Development

VP, Packaging
Operations

www.diodes.com
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& yrs Board of Direciors
27 yrs at Texas Instruments
PhD

19 yrs with Diodes
19 yrs with Texas Instrurments
MBA

25 yrs with Texas Instruments

WP Financea for Tl's global MOS
memary operation

Controller for TI's Asia Pacific Div.
CPA, MBA

23 Years at Texas Instruments
Director and GM of TI's Connectivity
Solutions business unit

28 yrs experience in analog, mixed
signal and S0C product design
and development

32 yrs at Texas Instruments
Site Manager for TI's Assembly and
Test Operalions

! Nasdaq: DIOD

Carl Wertz
CFO

Mark King
Sr. VP, Sales and
Marketing

Ed Tang
VP, Corporate
Administration

Hans Rohrer
Sr. VP, Business
Development

Colin Greene
European President,
and VP of Europe,
Sales and Marketing

i ] > '. o o
xperienced Management Team
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16 yrs with Diodes

24 yrs of relevant industry experience
CP&

18 yrs with Diodes and ¥ yrs at Lite-On
Sales, marketing and finance background

25 yrs at Texas Instruments
VP for TI's global MOS memaory operation
VP and GM for TI's Asia memory operations

Appointed upa_n_ZEtEx Es:Tqua_'rtiEn _____
30 yrs industry experience

Prior CEO of Zetex plc

Europa VP for NSM

Europe President for TSMC

# Appointed upon Zetex acquisition

11 yrs at Zetex ple
10 yrs at National Semiconductor
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Strong Financial Performance

Full Year 2008

4 Revenue increased 8 percent to a record $432.8 million;
4 Gross profit increased to a record $132.5 million;

¢ GAAP net income was $39 million, or $0.91 per share;

4 Non-GAAP net income was $44.8 million, or $1.04 per share;
¢ Generated $90.4 million of EBITDA; and

4 Generated $57 million in cash flow from operations.

1 www.diodes.com / Nasdaq: DIOD
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Revenue Growth

Revenues by Year ($m)

$500 -
$400 -
$300 -
$200 -
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$0 -

2003 2004 2005 2006 2007 2008

% www.diodes.com / Nasdaq: DIOD




Significant Market Opportunity
2008 Total Semiconductor Market ($249 bn)

OptofSensors

Logic

Discrete

5127 bn

Diodes’ SAM:
$5bn- 56 bn

Diodes' SAM
$10 bn - 311 bn

Spurce: WSTS, December 2008
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Analog Product Strategy
Standard Linear Power Management
= Voltage Regulators / References = LED Drivers
= Op Amps / Comparators = LDO (Low Drop-Out) Regulators
= Interface Drivers » DC-DC Switching
= Special Functions « Converters

= Controllers

Sensor ‘
= Hall Effect = USB Switches
= Temperature = Current Monitors

= MR - Magnetic Resistance

Winning Strategies:
» To broaden Diodes’ analog product portfolio;
» Offering standard and application-specific catalog products;
» Building smaller and thinner products; and
¥ In standard and premium performance packaging.

www.diodes.com / Nasdaq: DIOD
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Discrete Product Strategy

MOSFET Transistor (Bipolar)
= Small Signal = Small Signal
* Power « Power

= High Voltage

} ) = Medium/High, Low Saturation
= Special Functions

= Gate Driver

Diodes/Rectifiers = Darlington
= SBR (Super Barrier Rectifier) = H-Bridge
= Schottky

= Switching

= Zener

Winning Strategies:
» Continue to broaden Diodes’ discrete product portfolio;
» Cost...cost...cost and performance,
#» Building smaller, thinner and thermal efficient products;
» Integration of Zetex (products and technologies); and g
» Superior customer service and cross selling opportunities. '

www.diodes.com / Nasdaq: DIOD
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eographic Mix

Europe
13%

North America
1300

A-PAC
74%

ey
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End Market Diversification

Consumer Electronics Computing

Digital audio players, set-top
boxes, digital cameras,
mobile handsets, LCD TVs,

Motebooks, netbooks, flat
panel monitors, PDAs,

rinters
game consoles, portable P
GPS
Automotive
Comfort contrals,

audio/video players, GPS
navigation, satellite radios

Industrial

Lighting, power supplies,
DC-DC conversion, security

Communications

systems, motor control DC Gateways, routers, switches,
fans hubs, fiber optics
*Basoed on 1009 revenues

www.diodes.com / Nasdaq: DIOD
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Focus on Application Specific Standard
Discrete and Analog Products

Deep Manufacturing and
Technical Expertise

Diverse, High-Growth End Markets

Broad Customer Base

Creating Shareholder Value Through
Strong Track Record of Growth & Profitability

z
{\«.(/j www.diodes.com / Nasdaq: DIOD
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Il'l'urlmuida Headquarters

15660 Dallas Parkway, Suite 850

Dallas, Texas 75248

Telephone: 972-385-2810

www diodes.com




