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EXHIBIT D-2-B 
SHORT FORM 

Certification and Agreement of Persons Surrendering Regulation S GDSs 
for the Purpose of Withdrawal of Regulation S Deposited Securities 

Pursuant to the Regulation S Deposit Agreement 

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

Re:  VIA TECHNOLOGIES, INC. 

We refer to the Regulation S Deposit Agreement, dated as of September 27, 2024, 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 VIA TECHNOLOGIES, INC. (the 
“Company”), CITIBANK, N.A., as Depositary thereunder, 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.  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 and giving withdrawal instructions in 
accordance with the Regulation S Deposit Agreement for the purpose of withdrawal of the Shares 
represented by the Regulation S GDSs 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, traded or listed, and the 
Articles of Incorporation 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 matters, whether or not we (they) are holders and/or beneficial owners of Regulation S 
GDSs or Shares represented thereby at the time of such request. 

 
4. We certify (or if we are acting for the account of another person, such person has 

confirmed to us that it certifies) that the aggregate number of Shares to be received by us (it) upon 
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the surrender of Regulation S GDSs for the withdrawal of Shares pursuant to the Regulation S 
Deposit Agreement and Shares received by us (it) in the past upon the surrender of Regulation S 
GDSs and Rule 144A GDSs for the withdrawal of Shares pursuant to the Regulation S Deposit 
Agreement and Rule 144A Deposit Agreement does not exceed ten percent (10%) of the total 
number of Shares in both the Rule 144A GDR Facility and the Regulation S GDR Facility. 

 

PLEASE NOTE THAT IN ORDER TO ASCERTAIN THE TOTAL NUMBER OF SHARES IN 
BOTH THE RULE 144A GDR FACILITY AND REGULATION S GDR FACILITY, PLEASE 
VISIT THE TAIWAN STOCK EXCHANGE’S WEBSITE AT: 
HTTPS://EMOPS.TWSE.COM.TW/SERVER-JAVA/T47HSC01_E?STEP=0. 
 
PLEASE FURTHER NOTE THAT IF YOU CANNOT CERTIFY (OR IF YOU ARE ACTING 
FOR THE ACCOUNT OF ANOTHER PERSON, SUCH PERSON HAS CONFIRMED TO YOU 
THAT IT CANNOT CERTIFY) THAT THE AGGREGATE NUMBER OF SHARES TO BE 
RECEIVED UPON THE SURRENDER OF REGULATION S GDSs FOR THE WITHDRAWAL 
OF SHARES PURSUANT TO THE REGULATION S DEPOSIT AGREEMENT AND SHARES 
RECEIVED BY US (IT) IN THE PAST UPON THE SURRENDER OF REGULATION S GDSs 
AND RULE 144A GDSs FOR THE WITHDRAWAL OF SHARES PURSUANT TO THE 
REGULATION S DEPOSIT AGREEMENT AND THE RULE 144A DEPOSIT AGREEMENT 
WILL NOT EXCEED TEN PERCENT (10%) OF THE TOTAL NUMBER OF SHARES IN 
BOTH THE RULE 144A GDR FACILITY AND THE REGULATION S GDR FACILITY, YOU 
(IT) WILL NOT BE ABLE TO SURRENDER REGULATIONS GDSs IN ORDER TO 
WITHDRAW SHARES (OR GIVE INSTRUCTIONS TO DO SO) USING THIS FORM OF 
WITHDRAWAL CERTIFICATION AND INSTEAD, YOU (IT) MUST COMPLETE AND 
DELIVER TO THE DEPOSITARY THE LONG FORM OF WITHDRAWAL CERTIFICATION 
THAT CAN BE FOUND ON THE DEPOSITARY’S WEBSITE. 

 

5. We certify (or if we are acting for the account of another person, such person has 
confirmed to us that it certifies) that we are (it is) not a “Related Party” of the Company (as defined 
below)*.  
 
              
PLEASE NOTE THAT IF YOU CANNOT CERTIFY (OR IF YOU ARE ACTING FOR THE 
ACCOUNT OF ANOTHER PERSON, SUCH PERSON HAS CONFIRMED TO YOU THAT IT 
CANNOT CERTIFY) THAT YOU ARE (IT IS) NOT A “RELATED PARTY” OF THE 
COMPANY (AS DEFINED BELOW) AS SET FORTH IN PARAGRAPH 5 ABOVE AND YOU 
(IT) WISH(ES) TO SURRENDER REGULATION S GDSS OR GIVE WITHDRAWAL 
INSTRUCTIONS FOR THE PURPOSE OF WITHDRAWAL OF THE SHARES PURSUANT 
TO THE REGULATION S DEPOSIT AGREEMENT, YOU (IT) WILL NOT BE ABLE TO 
SURRENDER REGULATION S GDSS IN ORDER TO WITHDRAW SHARES (OR GIVE 
INSTRUCTIONS TO DO SO) USING THIS FORM OF WITHDRAWAL CERTIFICATION 
AND INSTEAD, YOU (IT) MUST COMPLETE AND DELIVER TO THE DEPOSITARY THE 
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LONG FORM OF WITHDRAWAL CERTIFICATION THAT CAN BE FOUND ON THE 
DEPOSITARY’S WEBSITE. 
  

6. We certify (or if we are acting for the account of another person, such person has 
confirmed to us that it certifies) that we are (it is) not a PRC person meeting the qualifications 
required under the laws of the ROC (“Qualified PRC Persons”), as such term is defined in the 
applicable laws of the ROC.  

 
PLEASE NOTE THAT IF YOU CANNOT CERTIFY (OR IF YOU ARE ACTING FOR THE 
ACCOUNT OF ANOTHER PERSON, SUCH PERSON HAS CONFIRMED TO YOU THAT IT 
CANNOT CERTIFY) THAT YOU ARE (IT IS) NOT A “QUALIFIED PRC PERSON” AS SET 
FORTH IN PARAGRAPH 6 ABOVE AND YOU (IT) WISH(ES) TO SURRENDER 
REGULATION S GDSS OR GIVE WITHDRAWAL INSTRUCTIONS FOR THE PURPOSE 
OF WITHDRAWAL OF DEPOSITED SECURITIES PURSUANT TO THE REGULATION S 
DEPOSIT AGREEMENT, YOU (IT) WILL NOT BE ABLE TO SURRENDER REGULATION 
S GDSS IN ORDER TO WITHDRAW DEPOSITED SECURITIES (OR GIVE INSTRUCTIONS 
TO DO SO) USING THIS FORM OF WITHDRAWAL CERTIFICATION AND INSTEAD, 
YOU (IT) MUST COMPLETE AND DELIVER TO THE DEPOSITARY THE LONG FORM 
OF WITHDRAWAL CERTIFICATION THAT CAN BE FOUND ON THE DEPOSITARY’S 
WEBSITE. 
 
 
 
 

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 
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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.  

 
*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: 

1. 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.  

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

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

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

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

The meaning of the term “Related Person” should be determined in accordance with the 
“Regulations Governing the Preparation of Financial Reports by Securities Issuers” of the 
Republic of China. 

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 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. 








	VIA Technologies, Inc. - Regulation S Certification and Agreement of Persons Surrendering Regulation S GDSs (Short Form - Exhibit D-2-B)
	Taiwan Certification Papers Information



