
EXHIBIT D-1 

 

Certification and Agreement of Persons Acquiring Regulation S GDSs 
Upon Deposit of Eligible Securities Pursuant to Section 2.3  

of the Regulation S Deposit Agreement1 

Citibank, N.A. 
Depositary Receipts Department 
388 Greenwich Street 
New York, New York 10013 
 
Re:  Powerchip Semiconductor Manufacturing Corporation 

We refer to the Regulation S Deposit Agreement, dated as of August 2, 2022, and as 
amended and supplemented prior to the date hereof (as so amended and supplemented prior to the date 
hereof, the “Regulation S Deposit Agreement”), among POWERCHIP SEMICONDUCTOR 
MANUFACTURING CORPORATION (the “Company”), CITIBANK, N.A., as Depositary, and 
Holders and Beneficial Owners from time to time of Regulation S Global Depositary Shares (the 
“Regulation S GDSs”) evidenced by Regulation S Global Depositary Receipts (the “Regulation S 
GDRs”) issued thereunder.  Capitalized terms used but not defined herein shall have the meanings 
given them in the Regulation S Deposit Agreement. 

1. This Certification and Agreement is furnished in connection with the deposit of 
Eligible Securities and request for issuance of Regulation S GDSs to be evidenced by one or more 
Regulation S GDR(s) pursuant to Section 2.3, and subject to the restrictions set forth in Section 2.3, 
of the Regulation S Deposit Agreement. 

2. We acknowledge (or if we are a broker-dealer, our customer has confirmed to us 
that it acknowledges) that the Regulation S GDRs, the Regulation S GDSs evidenced thereby and the 
Eligible Securities represented thereby have not been and will not be registered under the Securities 
Act of 1933 (the “Act”) or with any securities regulatory authority in any state or jurisdiction of the 
United States. 

3. We certify that either: 

(a) We are, or at the time the Eligible Securities are deposited and at the time the 
Regulation S GDRs are issued will be, the beneficial owner of the Eligible Securities and of the 
Regulation S GDSs evidenced by such Regulation S GDR(s), and: 

 
1 To be used prior to effectiveness of a registration statement on Form F-6 under the Securities Act of 1933 
relating to depositary receipts to be issued pursuant to this Regulation S Deposit Agreement following such 
effectiveness.   



(i) we are not a U.S. person (as defined in Regulation S) and we are located outside 
the United States (within the meaning of Regulation S under the Act) and acquired, or have 
agreed to acquire and will have acquired, the Eligible Securities to be deposited outside the 
United States (within the meaning of Regulation S), 

(ii) we are not an affiliate of the Company or a person acting on behalf of such an 
affiliate, and 

(iii) we are not in the business of buying and selling securities or, if we are in such 
business, we did not acquire the securities to be deposited from the Company or any affiliate 
thereof in the initial distribution of Regulation S GDSs, Eligible Securities and Rule 144A 
GDRs. 

OR 

(b) We are a broker-dealer acting on behalf of our customer; our customer has 
confirmed to us that it is, or at the time the Eligible Securities are deposited and at the time the 
Regulation S GDRs are issued will be, the beneficial owner of the Eligible Securities and of the 
Regulation S GDSs evidenced by such Regulation S GDR(s), and: 

(i) it is not a U.S. person and it is located outside the United States and acquired, 
or has agreed to acquire and will have acquired, the Eligible Securities to be deposited outside 
the United States, 

(ii) it is not an affiliate of the Company or a person acting on behalf of such an 
affiliate, and 

(iii) it is not in the business of buying and selling securities or, if it is in such 
business, it did not acquire the securities to be deposited from the Company or any affiliate 
thereof in the initial distribution of Regulation S GDSs, Eligible Securities and Rule 144A 
GDSs. 

Very truly yours, 

[NAME OF CERTIFYING ENTITY] 

By: _______________________________ 
Title: 

 

SECURITIES ACT LEGEND 

NEITHER THIS REGULATION S GDR, NOR THE REGULATION S GDSs EVIDENCED 
HEREBY, NOR THE REGULATION S DEPOSITED SECURITIES REPRESENTED THEREBY 
HAVE BEEN OR WILL BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”), OR WITH ANY SECURITIES REGULATORY 



AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES.  THE 
OFFER, SALE, PLEDGE OR OTHER TRANSFER OF THIS REGULATION S GDR, THE 
REGULATION S GDSs EVIDENCED HEREBY OR THE REGULATION S DEPOSITED 
SECURITIES REPRESENTED THEREBY IS SUBJECT TO CERTAIN CONDITIONS AND 
RESTRICTIONS.  THE HOLDERS AND THE BENEFICIAL OWNERS HEREOF, BY 
PURCHASING OR OTHERWISE ACQUIRING THIS REGULATION S GDR AND THE 
REGULATION S GDSs EVIDENCED HEREBY, ACKNOWLEDGE THAT SUCH REGULATION 
S GDR, THE REGULATION S GDSs EVIDENCED HEREBY AND THE REGULATION S 
DEPOSITED SECURITIES REPRESENTED THEREBY HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT AND AGREE FOR THE BENEFIT OF THE COMPANY AND 
THE DEPOSITARY THAT THIS REGULATION S GDR, THE REGULATION S GDSs 
EVIDENCED HEREBY AND THE REGULATION S DEPOSITED SECURITIES REPRESENTED 
THEREBY MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED 
ONLY IN COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE LAWS OF THE 
STATES, TERRITORIES AND POSSESSIONS OF THE UNITED STATES GOVERNING THE 
OFFER AND SALE OF SECURITIES AND, PRIOR TO THE EXPIRATION OF THE 
RESTRICTED PERIOD (DEFINED AS 40 DAYS AFTER THE LATER OF (I) THE 
COMMENCEMENT OF THE OFFERINGS OF (A) REGULATION S GDSs OUTSIDE THE 
UNITED STATES IN RELIANCE ON REGULATION S AND ANY OTHER APPLICABLE LAW 
IN TRANSACTIONS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT, (B) 
RULE 144A GDSs IN THE UNITED STATES TO QUALIFIED INSTITUTIONAL BUYERS AND 
(C) REGULATION S DEPOSITED SECURITIES IN THE REPUBLIC OF CHINA IN RELIANCE 
ON REGULATION S AND (II) THE CLOSING DATE WITH RESPECT TO THE REGULATION 
S GDSs) ONLY (1) OUTSIDE THE UNITED STATES TO A PERSON OTHER THAN A U.S. 
PERSON (AS SUCH TERMS ARE DEFINED IN REGULATION S UNDER THE SECURITIES 
ACT) IN ACCORDANCE WITH REGULATION S UNDER THE SECURITIES ACT, (2) TO A 
PERSON WHOM THE HOLDER AND THE BENEFICIAL OWNER REASONABLY BELIEVE 
IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER 
THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT 
OF ANOTHER QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144A, (3) PURSUANT TO AN EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT PROVIDED BY RULE 144 
UNDER THE SECURITIES ACT (IF AVAILABLE), OR (4) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT; PROVIDED THAT IN 
CONNECTION WITH ANY TRANSFER UNDER (2) ABOVE, THE TRANSFEROR SHALL, 
PRIOR TO THE SETTLEMENT OF SUCH SALE, WITHDRAW THE REGULATION S 
DEPOSITED SECURITIES REPRESENTED BY SUCH REGULATION S GDSs IN 
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE REGULATION S DEPOSIT 
AGREEMENT AND INSTRUCT THAT SUCH REGULATION S DEPOSITED SECURITIES BE 
DELIVERED TO THE CUSTODIAN UNDER THE RULE 144A DEPOSIT AGREEMENT FOR 
ISSUANCE, IN ACCORDANCE WITH THE TERMS AND CONDITIONS THEREOF, OF RULE 
144A GDSs TO OR FOR THE ACCOUNT OF SUCH QUALIFIED INSTITUTIONAL BUYER.  

UPON THE EXPIRATION OF THE RESTRICTED PERIOD, THIS REGULATION S GDR, THE 
REGULATION S GDSs EVIDENCED HEREBY AND THE REGULATION S DEPOSITED 
SECURITIES REPRESENTED THEREBY SHALL NO LONGER BE SUBJECT TO THE 
RESTRICTIONS ON TRANSFER PROVIDED IN THIS LEGEND, PROVIDED THAT AT THE 



TIME OF SUCH EXPIRATION THE OFFER AND SALE OF THE REGULATION S GDSs 
EVIDENCED HEREBY AND THE REGULATION S DEPOSITED SECURITIES REPRESENTED 
THEREBY BY THE HOLDER THEREOF IN THE UNITED STATES WOULD NOT BE 
RESTRICTED UNDER THE SECURITIES LAWS OF THE UNITED STATES OR ANY STATE, 
TERRITORY OR POSSESSION OF THE UNITED STATES. 

EACH HOLDER AND BENEFICIAL OWNER, BY ITS ACCEPTANCE OF THIS REGULATION 
S GDR OR A BENEFICIAL INTEREST IN THE REGULATION S GDSs EVIDENCED HEREBY, 
AS THE CASE MAY BE, AT ANY TIME DURING THE RESTRICTED PERIOD, REPRESENTS 
THAT IT UNDERSTANDS AND AGREES TO THE FOREGOING RESTRICTIONS AND 
LIMITATIONS. 

 

 


