
EXHIBIT D-3-A LONG FORM  
Certification and Agreement of Persons Surrendering Regulation S GDSs 

for the Purpose of Withdrawal of Shares Pursuant to the Regulation S Deposit Agreement1 

Citibank, N.A. 
Depositary Receipts Department 
388 Greenwich Street  
New York, New York 10013 

Re: SINO-AMERICAN SILICON PRODUCTS INC. 

We refer to the Regulation S Deposit Agreement, dated as of September 8, 2010 (as 
amended from time to time, the “Regulation S Deposit Agreement”), among SINO-AMERICAN 
SILICON PRODUCTS INC. (the “Company”), CITIBANK, N.A., as Depositary thereunder, and the 
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. We are providing some of the information herein 
to enable the Company to comply with its reporting obligations under the laws and regulations of 
the Republic of China and understand that the Company will rely upon the information provided 
herein for such purpose. 

1. We are surrendering Regulation S GDSs evidenced by Regulation S GDR(s) and giving 
withdrawal instructions in accordance with the terms of the Regulation S Deposit Agreement for 
the purpose of withdrawal of the Regulation S Deposited Securities represented by the Regulation 
S GDSs evidenced by such Regulation S GDR(s) pursuant to 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 GDSs and the Shares represented thereby have not been and 
will not be registered under the Securities Act of 1933, as amended (the “Act”), or with any 
securities regulatory authority in any state or jurisdiction of the United States. 

3. We agree (or if we are acting for the account of another person, such person has confirmed 
to us that it agrees) to comply with all requests from the Company pursuant to ROC laws or 
regulations, the rules and requirements of the Taiwan Stock Exchange, any other stock exchange 
on which the Regulation S GDSs or the Shares are, or may be, registered, traded or listed, and the 
Articles of Incorporation and Bylaws of the Company, which are made to provide information, 
inter alia, as to the capacity in which we (or our client) hold(s) or own(s) the Regulation S GDSs 
or the Shares represented thereby and regarding the identity of any other person then or previously 
interested in such Regulation S GDSs or Shares represented thereby, the nature of such interest 
and various related 

 
1 To be used at times other than during the Restricted Period. 



4. We certify (or if we are acting for the account of another person, such person has confirmed 
to us that it certifies) that: 

Please check the applicable box in (a) below and complete (b) in its entirety. 

(a)(i) Recipient of the Shares withdrawn hereby (“Recipient”) is a “Related Party” of 
the Company (as defined below)*.   

OR 

(a)(ii) The aggregate number of the Shares to be received by the Recipient upon the 
surrender of Regulation S GDSs for the withdrawal of Shares pursuant to the Regulation S Deposit 
Agreement and the Shares received by the Recipient in the past upon the surrender of Regulation 
S GDSs for the withdrawal of Shares pursuant to the Regulation S Deposit Agreement will exceed 
ten percent (10%) of the total number of Shares currently on deposit with the Custodian.**   

**To determine the number of Regulation S Deposited Securities on deposit, please visit the 
Taiwan Stock Exchange’s website at: http://emops.twse.com.tw/server-
java/t47hsc01_e?step=0&TYPEK=sii 

 

AND  

(b)(i) Recipient hereby withdraws _____________ Shares of the Company, 

AND  

a)(ii) Recipient has withdrawn an aggregate of Shares of the Company during 
this calendar month. 

AND 

(b)(iii) We hereby certify (or if we are acting for the account of another person, such 
person has confirmed to us that it certifies) that the following information is true 
and correct: 

Name of Beneficial Owner of Regulation S GDSs:  ________________________________ 

Address of Beneficial Owner of Regulation S GDSs: 
Nationality of Beneficial Owner of Regulation S GDSs:  ____________________________ 

Name of Recipient:  _______________________________________________________ 

Nationality of Recipient:  ___________________________________________________ 



Identity Number of Recipient (only required, if Recipient in a ROC person):  ___________ 

Number of Regulation S GDSs surrendered hereby:  ______________________________ 

Number of Shares withdrawn hereby:  ________________________________________ 

The aggregate number of Shares Recipient has received upon all withdrawals since 
execution of the Regulation S Deposit Agreement:  ______________________________ 

TDCC Book-Entry Account Number of Recipient:  ________________________________ 

TDCC Book-Entry Account Name:  ____________________________________________ 

Name of Custodian (only required, if Recipient is a non-ROC person):  _______________ 

Address of Custodian:  _____________________________________________________ 

Contact Person at Custodian:  _______________________________________________ 

Telephone Number of Custodian:  ____________________________________________ 

Facsimile Number of Custodian:  _____________________________________________ 

Foreign Investor Investment I.D. (only required, if Recipient is a non-ROC person):  _____ 

5. If we are a broker-dealer, we further certify that we are acting for the account of our 
customer and that our customer has confirmed the accuracy of the information contained in 
paragraph 4 hereof that is applicable to it. 

6. We certify that if we are a Qualified PRC Person, we have obtained all prior approvals 
required under the laws of the ROC to hold the Shares underlying the GDSs surrendered herewith 
for cancellation and withdrawal, and our ownership of Shares will not result in a violation of 
investment ceilings dictated by ROC laws, regulations and policy. 

Date: 

Very truly yours, 

[NAME OF CERTIFYING ENTITY] 
By: ____     

Name  
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 AND THE REGULATION S 
DEPOSITED SECURITIES REPRESENTED THEREBY EACH 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. 
 

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

 

*A “Related Party”, as defined under the Regulations Governing the Preparation of Financial 
Reports by Securities Issuers, shall refer to, unless it can be established that no control, joint 
control, or significant influence exists, a party falling within any of the following which shall be 
deemed to have a substantive related party relationship: 

• An “affiliated enterprise” within the meaning given in Chapter VI-1 of the ROC 
Company Law, and any of its directors, supervisors, and managerial officers. 

• A company or institution governed by the same general management office as the issuer, 
and any of its directors, supervisors, and managerial officers. 

• A person holding the position of manager or higher in the general management office. 

• A company or institution shown as an affiliated enterprise in the issuer’s publications or 
public announcements. 

• Where the board chairperson or president of another company or institution is the same 
person as the board chairperson or president of the issuer, or is the spouse or a relative 
within the second degree or closer of the board chairperson or president of the issuer. 



 
Under Chapter VI-1 the ROC Company Law (this “ROC Law”), the term “affiliated enterprises” as 
used in this ROC Law shall refer to enterprises which are independent in existence but are 
interrelated in either of the following relations: 

• Companies having controlling and subordinate relation between them: 

A company which holds a majority of the total number of the outstanding 
voting shares or the total amount of the capital stock of another company is 
considered the controlling company, while the said another company is 
considered the subordinate company. 

In addition to the relation set forth in the preceding paragraph, if a company 
has a direct or indirect control over the management of the personnel, financial or 
business operation of another company, it is also considered the controlling 
company, and the said another company is considered the subordinate company. 

Under any of the following circumstances, it shall be concluded as the 
existence of the controlling and subordinate relation: 

(i) Where a majority of executive shareholders or directors in a 
company are contemporarily acting as executive shareholders or directors in 
another company; or 

(ii) Where a majority of the total number of outstanding voting shares 
or the total amount of the capital stock of a company and another company are held 
by the same shareholders. 

• Companies having made investment in each other: 

Where a company and another company have made investment in each 
other’s company to the extent that one third or more of the total number of the 
voting shares or the total amount of the capital stock of both companies are held 
or contributed by each other, these two companies are defined as mutual 
investment companies. 

In considering whether a counterparty is a “Related Party”, attention shall be directed to 
the substance of the relationship in addition to the legal form. 

The meaning of the term “Related Party” should be determined in accordance with the 
“Regulations Governing the Preparation of Financial Reports by Securities Issuers” of the Republic 
of China (as amended from time to time) 

Under current ROC laws, a PRC Person means an individual holding a passport issued by 
the PRC, a resident of any area of China under the effective control or jurisdiction of the PRC (but 



not including a special administrative region of the PRC such as Hong Kong and Macau, if so 
excluded by applicable laws of the ROC), any agency or instrumentality of the PRC and any 
corporation, partnership or other entity organized under the laws of any such area, or in countries 
outside of the ROC or the PRC that is directly or indirectly controlled by, or directly or indirectly 
having more than 30% of its capital owned by, or beneficially owned by any such person, resident, 
agency or instrumentality, corporation, partnership or entity. 
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