Edgar Filing: DIODES INC /DEL/ - Form DEF 14A

DIODES INC /DEL/
Form DEF 14A

April 25, 2005
DIODES INCORPORATED

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 1, 2005

NOTICE IS HEREBY GIVEN THAT THE ANNUAL MEETING (THE "MEETING")
OF THE STOCKHOLDERS OF DIODES INCORPORATED (THE "COMPANY") WILL BE HELD AT
DOUBLETREE GUEST SUITES, TIMES SQUARE ROOM, 1568 BROADWAY, NEW YORK, NEW YORK
10036, ON WEDNESDAY, JUNE 1, 2005 AT 9:00 A.M. (NEW YORK TIME) FOR THE FOLLOWING
PURPOSES:

1. ELECTION OF DIRECTORS. To elect seven persons to the Board of
Directors of the Company, each to serve until the next annual
meeting of stockholders and until their respective successors have
been elected and qualified. The Board of Directors' nominees are:
C.H. Chen, Michael R. Giordano, Keh-Shew Lu, M.K. Lu, Shing Mao,
Raymond Soong and John M. Stich.

2. RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM. To ratify the appointment of Moss Adams LLP as
the Company's independent registered public accounting firm for
the year ended December 31, 2005.

3. OTHER BUSINESS. To transact such other Dbusiness as properly may
come Dbefore the Meeting or any continuation, adjournment or
postponement thereof.

Only persons who are stockholders of record (the
"Stockholders") at the close of business on April 8, 2005 are entitled to notice
of and to vote, 1in person or by proxy, at the Meeting or any continuation,
adjournment or postponement thereof.

The Proxy Statement, which accompanies this Notice, contains
additional information regarding the proposals to be considered at the Meeting,
and Stockholders are encouraged to read it in its entirety.

As set forth in the enclosed Proxy Statement, proxies are
being solicited by and on behalf of the Board of Directors of the Company. All
proposals set forth above are proposals of the Board of Directors. It is
expected that these materials first will be mailed to Stockholders on or about
April 29, 2005.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE MARK,
DATE AND SIGN THE ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED,
POSTAGE-PAID ENVELOPE TO BE SURE THAT YOUR SHARES ARE VOTED. YOUR VOTE IS
IMPORTANT, WHETHER YOU OWN A FEW SHARES OR MANY. IF YOU ATTEND THE MEETING, YOU
MAY REVOKE YOUR PROXY AND VOTE YOUR SHARES IN PERSON. YOU MAY REVOKE YOUR PROXY
AT ANY TIME PRIOR TO ITS EXERCISE AT THE MEETING.

Dated at Westlake Village, California, this eighteenth day of
April 2005.

By Order of the Board of Directors,

DIODES INCORPORATED
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/s/ Carl C. Wertz
Carl C. Wertz,
Secretary

DIODES INCORPORATED
3050 EAST HILLCREST DRIVE
WESTLAKE VILLAGE, CALIFORNIA 91362
(805) 446-4800

PROXY STATEMENT

ANNUAL MEETING: JUNE 1, 2005

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the
solicitation of proxies by the Board of Directors of Diodes Incorporated (the
"Company") for use at the annual meeting (the Meeting") of the stockholders of
the Company to be held on Wednesday, June 1, 2005, at DoubleTree Guest Suites,
Times Square Room, 1568 Broadway, New York, New York 10036, at 9:00 a.m. (New

York time), and at any adjournment or postponement thereof. Only stockholders of
record (the "Stockholders") at the close of Dbusiness on April 8, 2005 (the
"Record Date") are entitled to notice of and to vote, in person or by proxy, at

the Meeting or any continuation, adjournment or postponement thereof. The Notice
of Annual Meeting, this Proxy Statement and the enclosed proxy card first will
be mailed to Stockholders on or about April 29, 2005.

MATTERS TO BE CONSIDERED

The matters to be considered and voted upon at the Meeting
will be:

1. ELECTION OF DIRECTORS. To elect seven persons to the Board of
Directors of the Company, each to serve until the next annual
meeting of stockholders and until their respective successors have
been elected and qualified. The Board of Directors' nominees are:
C.H. Chen, Michael R. Giordano, Keh-Shew Lu, M.K. Lu, Shing Mao,
Raymond Soong and John M. Stich.

2. RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM. To ratify the appointment of Moss Adams LLP as
the Company's independent registered public accounting firm for
the year ended December 31, 2005.

3. OTHER BUSINESS. To transact such other Dbusiness as properly may
come Dbefore the Meeting or any continuation, adjournment or
postponement thereof.

METHOD OF VOTING

Stockholders can vote by proxy or by attending the Meeting and
voting in person. A proxy card (the "Proxy") 1is enclosed. If you vote by means
of the Proxy, the Proxy must be completed, signed and dated by you or your
authorized representative. The completed Proxy may be returned 1in the
postage-paid envelope provided, or by facsimile to the Inspector of Elections at
(805) 374-1255. C.H. Chen and Carl C. Wertz, the designated proxyholders (the
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"Proxyholders"), are members of the Company's management. If you hold Common
Stock in "street name," you must either instruct vyour broker or nominee as to
how to vote such shares or obtain a proxy, executed in your favor by your broker
or nominee, to be able to vote at the Meeting.

If a Proxy 1s properly signed, dated and returned and is not
revoked, the Proxy will be voted at the Meeting 1in accordance with the

Stockholder's instructions indicated on the Proxy. If no instructions are
indicated on the Proxy, the Proxy will be voted "FOR" the election of the Board
of Directors' nominees, "FOR" ratification of the appointment of Moss Adams LLP

as our independent registered public accounting firm for the fiscal year ending
December 31, 2005 and in accordance with the recommendations of the Board of
Directors as to any other matter that may properly be brought before the Meeting
or any continuation, adjournment or postponement thereof.

2

REVOCATION OF PROXIES

You may revoke a Proxy at any time before it is exercised by
filing a written revocation, or a duly executed proxy bearing a later date, with
the Company's Secretary at our principal executive offices located at 3050 East
Hillcrest Drive, Westlake Village, California 91362 prior to the commencement of
the Meeting. You may also revoke a Proxy by attending the Meeting and voting in
person. Stockholders whose shares are held in "street name" should consult with
their broker or nominee concerning the method for revoking their Proxy.

VOTING RIGHTS

The authorized capital of the Company consists of (1)
30,000,000 shares of common stock, par value $0.66-2/3 per share ("Common
Stock"), of which 14,300,883 shares were issued and outstanding on the Record

Date (with an additional 1,613,508 shares held as treasury stock) and (ii)
1,000,000 shares of Class A Preferred Stock, $1.00 par value ("Class A Preferred
Stock"), none of which were issued and outstanding on the Record Date. The
Common Stock and the Class A Preferred Stock are collectively referred to as the
"Stock."

A majority of the shares of Common Stock issued and
outstanding and entitled to vote at the meeting, present either in person or by
Proxy, constitutes a quorum for the conduct of business at the Meeting. Votes
withheld, abstentions and "broker non-votes" (as defined below) will be counted
for the purpose of determining the presence of a quorum.

FEach Stockholder is entitled to one vote, 1in person or by
proxy, for each share of Common Stock standing in his or her name on the books
of the Company at the close of business on the Record Date on any matter
submitted to the Stockholders, except that in connection with the election of
directors, each Stockholder has the right to cumulate votes, provided that the
candidates' names have been properly placed in nomination prior to commencement
of voting and a Stockholder has given notice prior to commencement of voting of
his or her intention to cumulate votes. If a Stockholder has given such notice,
all Stockholders may cumulate their votes for all nominated candidates.
Cumulative voting entitles a Stockholder to give one candidate a number of votes
equal to the number of directors to be elected multiplied by the number of
shares of Common Stock owned by such Stockholder, or to distribute such
Stockholder's votes on the same principle among as many candidates as the
Stockholder shall think fit. The candidates receiving the highest number of
votes, up to the number of directors to be elected, shall be elected.
Discretionary authority to cumulate votes is hereby solicited by the Board of
Directors and the return of the Proxy shall grant such authority.
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FEach proposal described in this Proxy Statement, other than
the election of directors, requires the affirmative vote of a majority of the
outstanding shares of Common Stock present, 1in person or by proxy, and entitled
to wvote at the Meeting. Abstentions on any proposal submitted to the
Stockholders, other than the election of directors, will be included in the
number of votes cast on that proposal and, accordingly, will have the effect of
a vote "AGAINST" the proposal. However, broker non-votes with respect to a

proposal will not be included in the number of shares counted as being present
for the purposes of voting on that proposal and, accordingly, will have the
effect of reducing the number of affirmative votes required to approve the
proposal.

Of the shares of Common Stock outstanding on the Record Date,

4,601,458 (or approximately 32.2%) (the "Shares") were held in the name of
Lite-On Semiconductor Corporation ("Lsc"), formerly named Lite-On Power
Semiconductor ("LPSC"). See "General Information - Security Ownership of Certain
Beneficial Owners and Management" and "Proposal One - Election of Directors -
Certain Relationships and Related Transactions" for a discussion of the

relationship between LPSC, LSC and the Company. An additional 104,318 shares (or
approximately 0.7%) were owned by directors and executive officers of the
Company on the Record Date. LSC and each director and executive officer has
informed the Company that they will vote "FOR" the election of the nominees to
the Board of Directors identified herein, and "FOR" the appointment of Moss
Adams LLP as the Company's independent registered public accounting firm.

Brokers holding Common Stock in "street name" who are members
of a stock exchange are required by the rules of the exchange to transmit this
Proxy Statement to the Dbeneficial owner of the Common Stock and to solicit
voting instructions with respect to the matters submitted to the Stockholders.
If the broker has not received instructions from the beneficial owner by the
date specified in the statement accompanying such material, the broker may give
or authorize the giving of a Proxy to vote the Common Stock in his discretion as
to the election of directors or the appointment of the independent registered
public accounting firm. However, Dbrokers or nominees do not have

discretion to vote on certain other proposals without specific instructions from
the beneficial owner. When a broker or nominee is unable to vote a client's
shares on proposals, the missing votes are referred to as "broker non-votes."
If you hold Common Stock in "street name"and you fail to instruct your broker or
nominee as to how to vote such Common Stock, vyour broker or nominee may, in its
discretion, vote such Common Stock "FOR" the election of the Board of Director's
nominees and "FOR" ratification of the appointment of Moss Adams LLP as the
Company's independent registered public accounting firm.

COST OF SOLICITATION OF PROXIES

This Proxy solicitation 1s made by the Board of Directors of
the Company, and the Company will bear the costs of this solicitation, including
the expense of preparing, assembling, printing and mailing this Proxy Statement
and any other material used in this solicitation of Proxies. If it should appear
desirable to do so to ensure adequate representation at the Meeting, officers
and regular employees may communicate with Stockholders, beneficial owners,
banks, brokerage houses, custodians, nominees and others, Dby telephone,
facsimile transmissions, telegraph, e-mail or in person to request that Proxies
be furnished. No additional compensation will be paid for these services to
officers or employees of the Company. The Company will reimburse banks,
brokerage houses, and other custodians, nominees and fiduciaries, for their
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reasonable expenses in forwarding proxy materials to their principals. The total
estimated cost for the printing and solicitation of Proxies is $10,000.

OTHER BUSINESS

As of the date of this Proxy Statement, the Board of Directors
knows of no business to be presented for consideration at the Meeting other than
as stated 1in the Notice of Annual Meeting. However, 1if any other matters
properly come before the Meeting, including a motion to adjourn the Meeting to
another time or place to solicit additional Proxies in favor of the
recommendation of the Board of Directors, the Proxyholders will vote the shares
represented by the Proxies on such matters and authority to do so is included in
the Proxy. On such matters, 1in accordance with the recommendations of the Board
of Directors, such authorization includes authority to appoint a substitute
nominee or nominees to the Board of Directors' nominees identified herein where
death, 1illness or other circumstances arise which prevent any such nominee for
directors from serving in such position and to vote such Proxy for such
substitute nominee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the Dbeneficial ownership of
Common Stock as of the Record Date by (i) each person known to the Company to be
the Dbeneficial owner of more than five percent of the outstanding shares of
Common Stock (other than depositories), (ii) each executive officer, director
and nominee for director of the Company, and (iii) all directors and executive
officers as a group.
AMOUNT AND

NATURE OF

BENEFICIAL PERCENT
NAME AND ADDRESS OF BENEFICIAL OWNER (1) OWNERSHIP (2) OF CLASS (3)
Lite-on Semiconductor Corporation ("LSC") 4,601,458 (4) 32.2%
Munder Capital Mamagement 87,105 6.13
Barclays Global Investors, N.A. 820,228 5.7%
Raymond Soong 216,600 (5)  1.5%
C.H.Chen 17,500 5 1.2%
Michael R. Giordano 114,187 (5)(6)
Keh-shew Lu 3,500 5
Wk e 12000 o+
shing Meo 1550 () 1.08
John M. stich 19,50 (51 o+
Joseph Liw  a;s0¢ 2.2
Mark A. King e300 (5 o+

Carl C. Wertz 130,781 (5) *
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All directors, nominees and executive officers
as a group (10 persons) 1,231,068 (8) 8.0%

* Less than 1%.

The address of LSC is 9F. No. 233-2, Pao-Chiao Road, Hsin-Tien,
Taipei-hsien 23115, Taiwan, R.0.C. The address of Munder Capital
Management 1is 480 Pierce Street Birmingham, MI 48009-6063. The address
of Barclays Global Investors, N.A. is 45 Fremont Street, San Francisco,
CA 94105. The address of each director and executive officer of the
Company 1is 3050 East Hillcrest Drive, Westlake Village, California
91362.

The named stockholder has sole voting power and investment power with
respect to the shares 1listed, except as indicated and subject to

community property laws where applicable.

Under Rule 13d-3 of the Securities and Exchange Act of 1934 (the

"Exchange Act"), certain shares may be deemed to be beneficially owned
by more than one person (if, for example, a person shares the power to
vote or the power to dispose of the shares). In addition, under Rule

13d-3(d) (1) of the Exchange Act, shares which the person (or group) has
the right to acquire within 60 days after the Record Date are deemed to

be outstanding in calculating the Dbeneficial ownership and the
percentage ownership of the person (or group) but are not deemed to be
outstanding as to any other person or group. As a result, the

percentage of outstanding shares of any person as shown in this table
does not necessarily reflect the person's actual ownership of voting
power with respect to the number of shares of Common Stock actually
outstanding at the Record Date.

LSC, which holds 4,601,458 shares of Common Stock, as the record

holder, is a public company listed on the Taiwan Stock Exchange
Corporation ("TSEC") and a member of The Lite-On Group of companies.
See "Proposal One - Election of Directors - Certain Relationships and

Related Transactions" for a discussion of the relationship among LSC,
the Company and certain directors and executive officers of the
Company.

(FOOTNOTES CONTINUED ON FOLLOWING PAGE)

(FOOTNOTES CONTINUED FROM PREVIOUS PAGE)

(5)

Includes the following shares of Common Stock that the named
individual has the right to acquire within 60 days after the
Record Date by the exercise of vested stock options:

NAMED INDIVIDUAL SHARES
Raymond Soong 183,750
C.H. Chen 177,500
Michael R. Giordano 90,500
Keh-Shew Lu 31,500
M.K. Lu 12,000
Shing Mao 139,500
John M. Stich 18,000
Joseph Liu 285,000
Mark A. King 63,000

Carl C. Wertz 126,000
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(6) Includes 2,250 shares of Common Stock held in the name of UBS Trust for
the IRA of Mr. Giordano.

(7) Includes 1,500 shares of Common Stock held in the name of Stich Family
Holdings LP.

(8) Includes 1,126,750 shares that the directors and executive officers
have the right to acquire within 60 days after the Record Date, by the
exercise of vested stock options, Dbut excludes an additional 482,000
shares that the directors and executive officers will have the right to
acquire upon the exercise of stock options which will Dbecome
exercisable in installments more than 60 days after the Record Date.

PROPOSAL ONE - ELECTION OF DIRECTORS
DIRECTORS AND EXECUTIVE OFFICERS

The Company's Bylaws provide that the number of directors
shall be determined from time to time by the Board of Directors, but may not be
less than five nor more than seventeen. Currently, the Board of Directors has
fixed the number of directors at seven. The Bylaws further provide for the
election of each director at each annual meeting of stockholders.

The persons named below have been nominated for election to
the Board of Directors to serve until the next annual meeting of stockholders
and until their respective successors have been elected and qualified. All
nominees have indicated their willingness to serve and, unless otherwise
instructed, Proxies will be voted 1in such a way as to elect as many of these
nominees as possible under applicable voting rules. In the event that any of the
nominees should be unable to serve as a director, it is intended that the
Proxies will be voted for the election of such substitute nominees, if any, as
shall be designated by the Board of Directors. The Board of Directors has no
reason to believe that any nominee will be wunavailable. The seven nominees who
receive the highest number of affirmative votes will be elected.

None of the directors, nominees for director or executive
officers were selected pursuant to any arrangement or understanding, other than
with the directors and executive officers of the Company acting within their
capacity as such. There are no family relationships among directors or executive
officers of the Company as of the date hereof, and, except as set forth below,
as of the date hereof, no directorships are held by any director in a company
that has a «class of securities registered pursuant to Section 12 of the

Securities Exchange Act of 1934, as amended (the "Exchange Act"), or subject to
the requirements of Section 15(d) of the Exchange Act or any company registered
as an investment company under the Investment Company Act of 1940. Officers

serve at the discretion of the Board of Directors.

The following table sets forth certain biographical
information concerning the nominees for director and the executive officers of
the Company as of the Record Date.

OFFICERS AND DIRECTORS AGE POSITION WITH THE COMPANY
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C.H. Chen (2) 62 President, Chief Executive Officer, and Director
Michael R. Giordano (3) 58 Director
Keh-Shew Lu (4) 58 Director
wk. tw s 56  birector
Sming Mao (6) 6 Dbirector
Jomn M. Stich (7) 3 Dbirector
Joseph Liu (8) 63 Semior Vice President, Operations
Mark A. King (9 46 Vice President, Sales and Marketing
Carl C. Wertz (10) 50 Chief Financial Officer, Secretary and Treasurer
(1) Raymond Soong has been the Chairman of the Board of Silitek Corporation

("Silitek") since 1990 and has been Chairman of the Boards of LSC,

formerly LPSC, since 1992, and Lite-On Technology Corporation (a
Lite-On Group company), since 1992. In October 2002, Silitek and Taiwan

Lite-On merged with Lite-On Technology Corporation. See "General
Information - Security Ownership of Certain Beneficial Owners and
Management" and "Proposal One - Election of Directors - Certain
Relationships and Related Transactions" for a discussion of the
relationships among Lite-On Technology, Silitek, LPSC, LSC and the
Company. Since 1996, Mr. Soong has also been Chairman of the Board of
FabTech, Inc. ("Diodes-FabTech" or "FabTech") (formerly a subsidiary of

LSC, acquired by the Company in December 2000). Mr. Soong is a graduate
of the National Taipei Institute of Technology's Electronic Engineering
Department. After serving as a senior engineer for RCA and as a chief

engineer for Texas Instruments, Inc. ("TI"), Mr. Soong, together with
several of his co-workers, founded Taiwan Lite-On Electronic Co. Ltd.
("Taiwan Lite-On"), a manufacturer of electronic components and
subsystems, in 1975. Mr. Soong is also Chairman of the Boards of the
Company's manufacturing subsidiaries in Shanghai, China ("Diodes-China"
and "Diodes Shanghai™) and its Taipei, Taiwan subsidiary
("Diodes-Taiwan"), and is an EX OFFICIO member of the Nominating
Committee.

(2) C.H. Chen was appointed President and Chief Executive Officer of the

Company in March 2000. From 1969 to 1990, Mr. Chen held various
positions at TI, most recently as Vice President of TI-Taiwan. In 1990,
he left TI to found Dyna Image Corporation (a public company listed on
the Taiwan OTC market), a Lite-On Group company and the world's leading
supplier of contact image sensors (CISs), which are key components in
fax machines and scanners. In December 2000, Dyna Image Corporation
merged with LPSC to form LSC. Mr. Chen is currently the Vice Chairman
of LSC, Chairman of the Company's Strategic Planning Committee, an EX
OFFICIO member of the Nominating Committee, and a director of
Diodes-Taiwan, Diodes-FabTech, Diodes-China, Diodes-Shanghai, and
Diodes-Hong Kong.

(FOOTNOTES CONTINUED ON FOLLOWING PAGE)

(FOOTNOTES CONTINUED FROM PREVIOUS PAGE)
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Michael R. Giordano CIMA joined the private-banking firm of UBS, Inc.
as a Senior Vice President-Investment Consulting when UBS acquired
PaineWebber, 1Inc in 2000. PaineWebber, 1Inc. acquired his previous
employer, Kidder Peabody and Co., Inc., with whom he was employed since
1979. Mr. Giordano advises corporations, foundations, trusts, and
municipal governments in investments and finance. Formerly a captain
and pilot in the United States Air Force, Mr. Giordano received his
Bachelor of Science degree in Aerospace Engineering from California
State Polytechnic University and his Masters degree in Business
Administration (Management and Finance) from the University of Utah.
Mr. Giordano also did post-graduate work in International Investments
at Babson College. Mr. Giordano 1is certified by the Investment
Management Consultants Association. Mr. Giordano was Chairman of the
Board and Chief Executive Officer of the Leo D. Fields Co. from 1980 to
1990, when GWC Holdings acquired it. Mr. Giordano is Chairman of the
Company's Audit Committee and the Compensation and Stock Options
Committee, and is a member of the Strategic Planning Committee. Mr.
Giordano is also the pension consultant for the Company's 401 (k) plan,
which is managed by UBS Fiduciary Trust.

In 2001, Dr. Keh-Shew Lu retired as Senior Vice President of TI and
General Manager of Worldwide Mixed-Signal and Logic Products, in which
positions he served since 1998. His responsibilities included all
aspects of the analog, mixed-signal and logic products for TI worldwide
business, including design, process and product development,
manufacturing and marketing. Dr. Lu's business areas also included the
mixed-signal and RF portion of TI's digital signal processing
solutions, display solutions, and wireless communications. From 1996 to
1998, Dr. Lu was manager of TI's worldwide memory Dbusiness. In

addition, he served as President of TI Asia from 1994 until 1998, where
he had responsibility for all of TI's activities in Asia (excluding

Japan) . Since beginning his career at TI in 1974, Dr. Lu has held a
number of technical and managerial positions within TI's Semiconductor
Group, 1including Vice President and division manager of the Linear

Products Division. Dr. Lu holds a Bachelor's degree in engineering from
the National Cheng Kung University in Taiwan, and a Master's degree and
doctorate in electrical engineering from Texas Tech University. Dr. Lu

is Chairman of the boards of two privately held companies: PicoNetics,
an emerging developer of ultra low power display driver chips, and
LedEngine, an emerging developer of LED solutions. Dr. Lu is also a
director of two publicly held companies in Taiwan: Lite-On Technology
Corporation and Winbond Electronics Corporation ("Winbond"). Winbond is
focused on the development, manufacture, and marketing of personal

computer, telecommunications, and consumer electronics products. Dr. Lu
is also a director of EE Solution, Lorentz Solution and MicroFabrica,
and is a partner of WK Technology Fund. Dr. Lu is Chairman of Asia
American Citizen's Council, and is a member of the Advisory Board to
Southern Methodist University's Asian Studies Program. Dr. Lu is a
member of the Company's Compensation and Stock Options Committee, the
Audit Committee and the Strategic Planning Committee, and is Chairman
of the Nominating Committee.

M.K. ©Lu is currently President of LSC, to which position he was
re—appointed in March 2000. In November 1998, Mr. Lu formed a new
company, Actron Technology Corporation, and is also acting Chairman of
this manufacturer of pressfit diodes for the automotive market. From
1991 to June 1998, Mr. Lu was President and a director of LPSC. From
1983 to 1990, Mr. Lu was General Manager/Vice President of Silitek. See
"General - Security Ownership of Certain Beneficial Owners and
Management" and "Proposal One - Election of Directors - Certain
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Relationships and Related Transactions" for a discussion of the
relationship among Silitek, LPSC, LSC and the Company. Since 1995, Mr.
Lu has been a director of FabTech. Mr. Lu earned his Bachelor's degree
in Electrical Engineering at Tatung University of Technology and is a
Business Administration graduate of the National Chengchi University.
Mr. Lu is also a member of the Chinese Management Association and the
Chinese Association for Advancement of Management, and is a director of
Diodes-China and Diodes-Shanghai.

(FOOTNOTES CONTINUED ON FOLLOWING PAGE)

(FOOTNOTES CONTINUED FROM PREVIOUS PAGE)

(6)

In 2000, Dr. Shing Mao retired as Chairman of the Board of Lite-On,

Inc., a California corporation located in Milpitas, California, and a
wholly owned subsidiary of Taiwan Lite-On, 1in which position he served
since 1988. See "General Information - Security Ownership of Certain
Beneficial Owners and Management" and "Proposal One - Election of
Directors - Certain Relationships and Related Transactions" for a
discussion of the relationship among Silitek, LSC and the Company.
Since 1989, Dr. Mao has been a director of Dyna Investment Co., Ltd. of

Taiwan, a venture capital company. Dr. Mao was a director of LSC from
1989 to 2000. Since 1996, Dr. Mao has also been a director of FabTech.
Before Jjoining Lite-On, Dr. Mao served in a variety of management

positions with Raytheon Company for four years, with TI for 11 years,
and with UTL Corporation (later acquired by Boeing Aircraft Company)
for seven vyears. Dr. Mao earned his Ph.D. degree in electrical

engineering at Stanford University in 1963. Dr. Mao is a member of the
Company's Nominating Committee.

John M. Stich is the President and Chief Executive Officer of The Asian
Network; a consulting company that specializes in assisting
high-technology companies to expand their Dbusiness in Asia. Prior to
this position, Mr. Stich was the Chief Marketing Officer for TI in
Japan with responsibility for TI's sales and marketing in Japan from
1994 to 1999. Mr. Stich Jjoined TI in 1964, and has served in various
management positions, 1including Marketing Manager for TI Asia in Tokyo
from 1970 to 1972, Marketing Director in Taiwan from 1978 to 1982,
Managing Director of TI-Hong Kong from 1982 to 1991, and Vice
President-Semiconductors for TI Asia from 1991 to 1994. Mr. Stich has
also been active in leading various industry associations, including
serving as Governor for the American Chamber of Commerce in Japan and
in Hong Kong, as Chairman of the Semiconductor Industry Association
(Japan Chapter), and as President of the Japan America Society of
Dallas/Fort Worth. Mr. Stich is also a member of the Advisory Board to
Southern Methodist University's Asian Studies Program and is President
of Project Oasis, a non-profit organization that helps needy children.
Mr. Stich was appointed in 2004 to be the Honorary Consul-General of
Japan at Dallas. In addition, Mr. Stich is a director of Stonestreet
One, Inc., a leading provider of solutions Dbased on short-range
wireless technologies. Mr. Stich is a member of the Company's Audit
Committee, the Compensation and Stock Options Committee, the Nominating
Committee and the Strategic Planning Committee.

In May 1998, Joseph Liu was appointed President of Vishay/LPSC and Vice
President, Far East Operations for the Company, the former position in
which he served until March 2000, when Vishay agreed to sell its 65%
interest in the Vishay/LPSC joint venture to The Lite-On Group, the 35%
owner. Mr. Liu continues to serve as the Company's Senior

10
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Vice-President, Operations. Mr. Liu previously served as Vice
President, Operations of the Company from 1994 to 1998 and Chief
Financial Officer, Secretary and Treasurer from 1990 to 1998. Mr. Liu
was also the Company's Vice-President, Administration from 1990 to
1994. Prior to joining the Company, Mr. Liu held wvarious management
positions with TI Dallas, since 1971, including Planning Manager,
Financial Planning Manager, Treasury Manager, Cost Accounting Manager
and General Accounting Manager with TI Taiwan, Ltd. in Taipei; from
1981 to 1986 as Controller with TI Asia in Singapore and Hong Kong;
from 1986 to 1989 as Financial Planning Manager, TI Latin America
Division (for TI Argentina, TI Brazil and TI Mexico) in Dallas; and
from 1989 to 1990 as Chief Coordinator of Strategic Business Systems
for TI Asia Pacific Division in Dallas. Mr. Liu is also President and a

director of Diodes-China and Diodes-Shanghai, and is President of
Diodes-FabTech. See "Proposal One - Election of Directors - Certain
Relationships and Related Transactions" for a discussion of the
relationship among Diodes-China, Diodes-Shanghai, Diodes-FabTech and

the Company.

(9) Mark A. King, the Company's Vice President, Sales since 1991, was
appointed the Company's Vice President, Sales and Marketing in May
1998. Before Joining the Company, Mr. King served for nine years in
various sales management positions at Lite-On, 1Inc., a California
corporation located in Milpitas, California, and a manufacturer of
optoelectronic products.

(10) Carl C. Wertz was appointed the Company's Chief Financial Officer,
Secretary and Treasurer in 1998. Mr. Wertz was the Company's Controller
since 1993. Before Jjoining the Company, Mr. Wertz served in various
financial management and accounting positions, most recently as
Controller of Westco Products, a manufacturer and distributor of food
products, headquartered in Southern California. Mr. Wertz, a licensed
CPA, has over 20 years of manufacturing and distribution experience,
and began his accounting career with Deloitte & Touche LLP. Mr. Wertz
is a director of the Company's Asian subsidiaries, Diodes-China,
Diodes-Shanghai, Diodes-Taiwan, and Diodes-Hong Kong.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has a standing Audit Committee, a
Compensation and Stock Options Committee, a Nominating Committee and a Strategic
Planning Committee, each of which consists of two or more directors who serve at
the discretion of the Board of Directors. The members of each Committee are as
follows:

COMPENSATION AND
STOCK OPTIONS

AUDIT COMMITTEE COMMITTEE NOMINATING COMMITTEE
RAYMOND SOONG EX OFFICIO member (1)
C. H. CHEN EX OFFICIO member (1)
MICHAEL R. GIORDANO (2) Chair (3) Chair
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KEH-SHEW LU (2) Member Member Chair
M.K. LU
SHING MAO (2) Member
JOHN M. STICH (2) Member Member Member
(1) - Non-voting Member
(2) - Independent Director
(3) — Audit Committee Financial Expert

AUDIT COMMITTEE. The Audit Committee makes recommendations to
the Board of Directors regarding the engagement of the Company's independent
registered public accounting firm, reviews the plan, scope and results of the
audit, reviews with management the Company's policies and procedures with
respect to internal accounting and financial controls and reviews changes in
accounting policy and the scope of the non-audit services which may be performed
by the Company's independent registered public accounting firm. The Audit
Committee also monitors policies to prohibit unethical, questionable or illegal
activities by the Company's employees.

The Board of Directors has determined that each member of the
Audit Committee 1s "independent" as that term is defined wunder the rules of
Nasdag and the SEC, and that Mr. Giordano qualifies as an "audit committee
financial expert" as defined under the rules of the SEC.

COMPENSATION AND STOCK OPTIONS COMMITTEE. The Compensation and

Stock Options Committee makes recommendations to the Board of Directors
regarding compensation, Dbenefits and incentive arrangements for the Chief
Executive Officer and other officers and key employees of the Company. The
Compensation and Stock Options Committee also administers the Company's 1993
Incentive Stock Option Plan ("1993 ISO Plan"), the 1993 Non-Qualified Stock
Option Plan ("1993 NQO Plan"), the Incentive Bonus Stock Plan, the Company's
401 (k) profit sharing plan (the "401 (k) Plan"), and the 2001 Omnibus Equity

Incentive Plan.

The Board of Directors has determined that each member of the
Compensation and Stock Options Committee is "independent" as that term is
defined under the rules of Nasdaqg.

STRATEGIC PLANNING COMMITTEE. The Strategic Planning Committee
focuses on new product development, marketing, and research and development
operations of the Company.

NOMINATING COMMITTEE. The principal purposes of the Nominating
Committee are to help ensure that the Board (i) identifies individuals qualified
to become members of the Board of Directors, consistent with criteria approved
by the Board of Directors, and (ii) selects the director nominees for the next
annual meeting of stockholders.

The Board of Directors has determined that each member of the
committee is "independent" as that term is defined under the rules of Nasdag.

CHARTERS OF THE COMMITTEES. The charters of the Audit
Committee, the Compensation and Stock Options Committee, and the Nominating

Committee are available on the Company's website at www.diodes.com
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MEETINGS OF THE BOARD AND COMMITTEES

The Board of Directors held four meetings during 2004. The
Audit Committee held 9 meetings, and the Compensation and Stock Options
Committee and the Nominating Committee Dboth held one meeting during 2004. The
Strategic Planning Committee did not meet separately during 2004, but met during
a general Board of Directors meeting. All of the persons who were directors of
the Company or members of committees were present for at least 75% of the
meetings during 2004.

NOMINATING PROCEDURES AND CRITERIA

Among its functions, the Nominating Committee considers and
approves nominees for election to the Board of Directors. In addition to the
candidates proposed by the Board of Directors or identified by the committee,
the committee considers candidates for director suggested Dby stockholders
provided such recommendations are made in accordance with the procedures set
forth under "Proposals of Stockholders and Stockholder Nominations for 2006
Annual Meeting." Stockholder nominations that comply with these procedures and
meet the criteria outlined below will receive the same consideration that the
committee's nominees receive.

Essential criteria for all candidates considered Dby the
Nominating Committee include the following: integrity and ethical Dbehavior,
maturity, management experience and expertise, independence and diversity of
thought and broad business or professional experience, with an understanding of
business and financial affairs and the complexities of business organizations.

In evaluating candidates for certain Board positions, the
committee evaluates additional criteria, including the following: financial or
accounting expertise; experience in the semiconductor industry or other

technology industries; scientific accomplishment; experience in commercializing
and marketing semiconductors or other electronic components; business and other
experience relevant to public companies of a size comparable to the Company; and
experience in investment Dbanking, commercial lending or other financing
activities.

In selecting nominees for the Board of Directors, the
committee evaluates the general and specialized criteria set forth above,
identifying the relevant specialized criteria prior to commencement of the
recruitment process, considers previous performance if the candidate 1is
candidate for re-election, and generally considers the candidate's ability to
contribute to the success of he Company.

The Nominating Committee, as well as the full Board of
Directors, has recommended the Board of Directors' nominees for the Meeting.

Stockholders did not propose any candidates for election at
the Meeting.

COMMUNICATIONS WITH DIRECTORS

You may communicate with the chair of our Audit Committee, our
Nominating Committee, or our Compensation and Stock Options Committee, or with
our independent directors as a group, by writing to any such person or group c/o
Carl C. Wertz, Diodes Incorporated 3050 East Hillcrest Drive, TWestlake Village,
California 91362.

Communications are distributed to the Board of Directors, or
to any individual director, depending on the facts and circumstances set forth
in the communication. In that regard, the Board of Directors has requested that

13
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certain items that are unrelated to the duties and responsibilities of the Board
of Directors should be excluded, including the following: Jjunk mail and mass
mailings; product complaints; product inquiries; new product suggestions;
resumes and other forms of job inquiries; surveys; and business solicitations or
advertisements. In addition, material that is unduly hostile, threatening,
illegal or similarly unsuitable will not be distributed, with the provision that
any communication that 1s not distributed will Dbe made available to any
independent director upon request.

Communications that include information Dbetter addressed by
the complaint hotline supervised by the Audit Committee will be delivered to the
Audit Committee.

11

COMPENSATION OF DIRECTORS
Each non-employee director of the Company receives $1,500 for
each meeting of the Board of Directors or committee meeting attended in person,

and $750 for each meeting in which such director participates by telephone.

In addition, the following annual, non-qualified stock options

are granted to both employee and non-employee directors. The exercise price of
each option is no less than that fair market value of the Common Stock on the
date of grant, and the option vests 1in three equal annual installments

commencing on the first anniversary of the date of grant:

o The Chairman of the Board receives an option to purchase 52,500 shares of
the Company's Common Stock,

o All other directors each receive an option to purchase 9,000 shares of
the Company's Common Stock,

o In addition, the Audit Committee members receive an option to purchase
4,500 shares of the Company's Common Stock, with the Audit Committee
chairman receiving an additional option to purchase 3,000 shares, and
all other committee members receive an option to purchase 1,500 shares
of the Company's Common Stock, with the committee chairman receiving an
additional 1,500-share stock option grant.

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

12

EXECUTIVE COMPENSATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following table sets forth certain information concerning
all cash and non-cash compensation paid or accrued for services to the Company
in all capacities to its Chief Executive Officer and to each of the other three
most highly compensated executive officers (the "Named Executives") for each of
the fiscal years ended December 31, 2002, 2003 and 2004.

SUMMARY COMPENSATION TABLE
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LONG TERM C

ANNUAL COMPENSATION AWARDS
OTHER SECUR
ANNUAL RESTRICTED UNDER
NAME AND COMPEN-SATION STOCK OPTIONS
PRINCIPAL POSITION YEAR SALARY ($) BONUS ($) ($) (1) AWARDS ($) (#)
C.H. CHEN 2004 150,000 383,700 2,400 -
President and 2003 150,000 272,000 1,100 -
Chief Executive 2002 150,000 210,000 2,400 -
Officer
JOSEPH LIU 2004 208,000 314,400 37,200 -
Sr. Vice President, 2003 200,000 224,000 35,000 -
Operations 2002 164,800 170,000 51,900 -
MARK KING 2004 177,000 281,900 36,400 -
Vice President, Sales 2003 170,000 191,000 32,900 ——
and Marketing 2002 164,800 140,000 32,400 -
CARL WERTZ 2004 146,000 216,800 33,700 -
Chief Financial 2003 140,000 138,000 29,200 -
Officer, Secretary 2002 123,600 100,000 24,500 ——
and Treasurer
(FOOTNOTES CONTINUED ON FOLLOWING PAGE)
13
(FOOTNOTES CONTINUED FROM PREVIOUS PAGE)
(1) Certain of the Company's executive officers receive personal benefits
in addition to salary and cash bonuses, including, but not limited to,
auto allowances, per-diem, 1life insurance payable at the direction of
the employee, contributions under the Compan