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AP Memory Technology Corp.
Procedures for the 2018 Annual Meeting of Shareholders

1. Call the Meeting to Order

2. Open Speech by Chairperson
3. Report Items

4. Recognition Items

5. Discussion items and Election
6. Extemporary Motions

7. Adjournment



AP Memory Technology Corp.

Agenda of 2018 Annual Meeting of Shareholders

Time: 9:00 a.m. on Monday, June 11", 2018

Place: 2F, No.26, Taiyuan St., Zhubei City,Hsinchu County 302, Taiwan (R.O.C.)

Procedure:

1.
2.
3.

Call the Meeting to Order.

Open Speech by Chairperson.

Report Items

A.

B
C.
D

2017 Business Report.
Audit Committee Review report on the 2017 Financial Statements.
2017 employees’ profit sharing bonus and directors’ compensation.

To report the Company’s acquisition of Zentel Electronics Corp. shares
in cash.

Recognition Items

A.
B.

To accept 2017 Business Report and Financial Statements.

To approve the proposal for distribution of 2017 earnings.

Discussion items and Election

A.
B.
C.

Proposal for a new share issue through capitalization of earnings.
By-election one independent director of the Company.

To release the prohibition on the Company’s Directors and Newly
Elected Independent Director from participation in competitive
business.

Extemporary Motions

Adjournment



Report Items

Item 1
2017 Business Report
Description:

The 2017 Business report is attached in the handbook, please refer to page 8-9 (Attachment 1)

Item 2
Audit Committee Review report on the 2017 Financial Statements.
Description:

The Review report of the Audit Committee on the 2017 financial statements are attached in the
handbook, please refer to page 31 (Attachment 3)

Item 3
2017 employees’ profit sharing bonus and directors’ compensation.
Description:

A. The Board of Directors approved 2017 employees’ profit sharing bonus and directors’ compensation
on March 16™, 2018. The employees’ profit sharing bonus and directors’ compensation are to be
distributed in cash.

B. 2017 employees’ total cash bonus and profit sharing bonus is NT$28,000,000 and directors’
compensation is NT$4,000,000.

Item 4
To report the Company’s acquisition of Zentel Electronics Corp. shares in cash.

Description:

The company acquired 55.24% of the company's shares in Zentel Electronics Corp. with a cash purchase
of NT$544,290 thousands on October 25th, 2016 then was approved by the 2017 annual shareholders’
meeting to purchase remaining 44.76% shares in cash. Zentel Electronics Corp. became a 100% owned
subsidiary of the Company. The acquisition of Zentel Electronics Corp. was completed on October 1st,
2017.



Recognition Iltems

Item 1 (Proposed by the Board)

Proposal:
To accept the 2017 Business Report and Financial Statements.

Description:

A. 2017 Financial Statements, including Balance Sheets, Statements of Comprehensive Income,
Statements of Changes in Equity, and Statements of Cash Flows, were audited by independent
auditors, Mr. Leon Wei and Mr. Charles Chiu, of Deloitte & Touche.

B. 2017 Business Report, Independent Auditors’ Report, and the aforementioned Financial Statements
are attached hereto as page 8~31(Attachment 1, 2 and 3).

Resolution:

Item 2 (Proposed by the Board)

Proposal:
To approve the proposal for distribution of 2017 earnings

Description:
A. 2017 profit distribution table :
Description Amount(NTD) Remarks
Unapproprlated retained earnings of 681,616,708
previous years
Plus: Net Income of 2017 251,315,161
Less: Special Legal Reserve (3,376,762)
Legal Serve (25,131,516)
The differences between the fair
value of the consideration paid
from acquiring subsidiaries and
the carrying amounts of the
subsidiaries (95,569,176)
Earnings available for distribution 808,854,415

Distribution items:
Stock Dividend to common
shareholders

gs;reﬁm;zd to commen (L106,804,890) NTS1.5 / per share

Unappropriated retained earnings 666,447,895

B. Dividend distributions are calculated based on APM’s outstanding shares of 71,203,260 shares. The
dividends will be distributed to each shareholder based on shareholding percentages, and be
rounded down to the nearest NT dollar.

C. According to the Board resolution, the Board of Directors is authorized to determine the dividend
record date and payment date upon the approval of the profit distribution proposal at the Annual
Meeting of Shareholders.

D. In the event the number of outstanding shares is affected by the Company’s subsequent shares’
buyback, transfer or cancellation of treasury stocks, issuance of new shares because of the exercise
of employee stock options, issuance or withdraw employee restricted stocks or other causes, the
Chairman is authorized to adjust the distribution percentage and other related matters based on the
actual number of the outstanding shares on the dividend record date.

Resolution:

(35,601,630) NTSO0.5 / per share

-4 -



Discussion items and Election

Item 1(Proposed by Board)

Proposal:
Proposal for a new share issue through capitalization of earnings.

Description

A. For the further development of company business, the management plans to withdraw
NTDS$35,601,630 from distributable earnings to issue dividends stocks of NTD$35,601,630 (3,560,163
shares).

B. The shareholder rights and obligations of the new shares are the same as those of existing shares.

C. After the approval of the Annual Meeting of shareholders and the competent authority, the new
shares will be distributed on a record date determined by the Board.

Resolution:

Item 2 (Proposed by Board)

Elections:
By-election one independent director of the Company

Description

A. Due to the resignation of Mr. Ma, Tso-Ping as independent directors, the Company shall hold a
by-election to fill this position.

B. The by-election of the independent director shall be by the nomination system whereby the
shareholders nominate and elect candidate from the candidate list. The term of the director’s
position shall be from June 11", 2018 to June 18", 2020.

C. Please refer to page 32 (Attachment 4) for the qualification of independent director nominee.

Voting Results:

Item 3 (Proposed by Board)

Proposal:
To release the prohibition on the Company’s Directors and Newly Elected Independent Director from
participation in competitive business.

Description:

A. Directors who participate in the operations of another company that engages in the same or similar
business scope as the Company, hereby requests the shareholders’ approval to release these
directors and their proxies from the non-competition restrictions in accordance with Article 209 of
the Company Act.

B. Please refer to page 32 (Attachment 5) for the status on the competition of the Company’s Directors.
The competition information of Newly Elected Independent Director will be provided in the meeting.

Resolution:



Extemporary Motions

Adjournment
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Attachment 1. Business Report
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Attachment 2. Independent Auditors’ Report
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Attachment 3. Audit Committee Review Report
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Attachment 4. Independent Director Qualifications
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Appendix 1. Articles of Incorporation

Articles of Incorporation
of
AP Memory Technology Corporation
(Note: This English translation is provided for reference only and might not exactly reflect the true meaning and full
text of the original language.)

Article 1
The Corporation shall be incorporated, as a company limited by shares, under the Company Law of the Republic of
China, and its name shall be ELRIHTH{THEFR/ E] in the Chinese language, and AP Memory Technology
Corporation in the English language.
Article 2
The scope of business of the Corporation shall be as follows:

M CC01080: Electronic parts and components manufacture.

EF401010: International Trade.

M1501010: Product design.

MF601010: Intellectual Property

WZ7799999: All business items that are not prohibited or restricted by law, except those that are subject to special

approval.

Article 3
The Company is headquartered in the Hsinchu County, Republic of China, and shall be free, upon approval of the
Board of Directors and government authorities in charge, to set up representative or branch offices at various
locations within or outside the territory of the Republic of China, whenever the Company deems it necessary.
Article 4
When the Company becomes a shareholder of limited liability of another company, the total amount of the
Company’s investment will not be subject to the restriction of not more than 40% of the Company’s paid-in capital as
provided in Article 13 of the Company Act.
Article 5
Public announcements of the Company shall be made in accordance with Article 28 of the Company Act.
Article 5-1
The Company may provide endorsement and guarantee to other companies. The process shall be handled in
accordance with the Company’s Operating Procedures of Endorsement/Guarantee.
Article 6
The total capital stock of the Company shall be in the amount of 1 Billion New Taiwan Dollars, divided into 10 million
shares at NT$10 par value each share, and may be paid-up in installments. .
The Corporation may issue Preferred shares with warrants, Bond with warrant and employee stock options from time
to time in accordance with the resolution of the Board of Directors.
Article 6-1
To issue employee stock warrants that are lower than the closing price of the company stocks as of the issuing date.,
the Corporation is required to obtain the consent of at least two-thirds of the voting rights represented at a
shareholders meeting attended by shareholders representing a majority of the total issued shares. The Corporation is
allowed to register multiple issues over a period of 1 year from the date of the shareholders resolution. The
Corporation shall be required to specify the following information in the notice of reasons for convening the
shareholders meeting, and may not raise the matter by means of an extraordinary motion according to “Regulations
Governing the Offering and Issuance of Securities by Securities Issuers” and the related regulations.
Article 7
The share certificates of the Corporation shall all be name-bearing share certificates, and issued in accordance with
the Company Law and relevant rules and regulations of the Republic of China.
Article 8
Changing in record of shareholder name shall be made in accordance with Article 165 of the Company Act.
Article 9
Shareholders’ meetings of the Company are of two types, namely: (1) Annual General Shareholders’ Meetings — which
shall be convened by the Board of Directors within 6 months after the end of each fiscal year, and (2) Special
Shareholders’” Meetings — which shall be convened whenever necessary in accordance with the relevant laws, rules
and regulations of the Republic of China.
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Article 10

If a shareholder is unable to attend a meeting, he/she may appoint a representative to attend it, and to exercise, on
his/her behalf, all rights at the meeting, in accordance with Article 177 of the Company Law. A representative does not
need to be a shareholder of the Corporation.

Article 11

Each share of stock shall be entitled to one vote.

Article 12

Except as provided in the Company Law of the Republic of China, shareholders’ meetings may be held if attended by
shareholders in person or by proxy representing more than one half of the total issued and outstanding capital stock
of the Corporation, and resolutions shall be adopted at the meeting with the concurrence of a majority of the votes
held by shareholders present at the meeting.

Article 12-1

According to regulatory requirements, shareholders may also vote via an electronic voting system, and those who do
shall be deemed as attending the shareholders’ meeting in person; electronic

voting shall be conducted in accordance with the relevant laws and regulations.

Article 13

If the Corporation limited by shares which is organized by a single government shareholder or a single juristic person
shareholder, the functional duties and power of the shareholders’ meeting of the Corporation shall be exercised by
its board of directors, to which the provisions governing the shareholders’ meeting as set out in this Articles of
Incorporation shall not apply.

Article 13-1

The resolutions of the shareholders’ meeting shall be recorded in the minutes, and such minutes shall be signed by or
sealed with the chop of the chairman of the meeting. Such minutes, together with the attendance list and proxies,
shall be filed and kept at the head office of the Corporation.

Article 14

The Corporation shall have seven to nine Directors. The Board of Directors is authorized to determine the number of
Directors. The aforesaid Board of Directors must have at least three independent directors.

Directors shall be elected by adopting candidates nomination system as specified in Article 192-1 of the Company Law.
The nomination of directors and related announcement shall comply with the relevant regulations of the Company
Law and the Securities and Exchange Law. The election of independent directors and non-independent directors shall
be held together; provided, however, the number of independent directors and non-independent directors elected
shall be calculated separately.

Article 14-1

In compliance with Articles 14-4 of the Securities and Exchange Law, the Corporation shall establish an Audit
Committee, which shall consist of all independent directors. The Audit Committee or the members of Audit
Committee shall be responsible for those responsibilities of Supervisors specified under the Company Law, the
Securities and Exchange Law and other relevant regulations.

Article 15

The Board of Directors shall be formed by elected Directors. The Directors shall elect from among themselves a
Chairman of the Board of Directors by a majority vote in a meeting attended by over two-thirds of the Directors. The
Chairman of the Board of Directors shall be the chairman of shareholders” meetings, and shall have the authority to
represent the Company.

Meetings of the Board of Directors shall be convened by the Chairman of the Board of Directors, unless otherwise
regulated by the Company Act. Directors may be notified of the Board of Directors meeting via written notices, as
E-mail or fax. Except as otherwise provided in the Company Act of the Republic of China, a meeting of the Board of
Directors may be held if attended by a majority or more of total Directors and resolutions shall be adopted with the
concurrence of the majority or more of the Directors present at the meeting.

Article 16

In case the Chairman is on leave or otherwise cannot exercise his duty, should be in accordance with Article 165 of the
Company Act.

Article 17

A Director may, by written authorization, appoint another Director to attend on his behalf any meeting of the Board of
Directors, and to vote for him on all matters presented at such meeting, but no Director may act as proxy for more
than one other Director. Any Director attending the meeting via video conference shall be deemed attending the
meeting in person.

Article 18
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The Board of Directors is authorized to determine the salary for Directors, taking into account the extent and value of

the services provided for the management of the Corporation and the standards of the industry within the R.O.C. and

overseas.

Article 19

The Company may appoint or Dismissal one or more managers in accordance with Article 29 of the Company Act.

Article 20

After the end of each fiscal year, in accordance with Article 228 of the Company Act, Business Report, Financial

Statements and the Proposal Concerning Appropriation of Profits or Covering of Losses shall be prepared by the Board

of Directors, and be submitted to the shareholders’ meeting for acceptance.

Article 21

If there is any profit for a specific fiscal year, the Company shall allocate no less than 1% of the profit as employees’

compensation and shall allocate at a maximum of 3% of the profit as remuneration to Directors, provided that the

Company’s accumulated losses shall have been covered in advance.

Employee’s compensation may be distributed in the form of shares or in cash, and employees qualified to receive such

compensation may include employees from affiliates companies who meet certain qualification. The Board of

Directors is authorized to determine the qualification of such employees. The remuneration to Directors shall be paid

in cash.

Article 21-1

If there is any profit in an annual general financial statement of the Company, such profit shall be

distributed in the following orders:

1. Reserve for tax payments.

2. Offset accumulated losses in previous years, if any.

3. Legal reserve, which is 10% of leftover profits. However, this restriction does not apply in the event that the amount
of the accumulated legal reserve equals or exceeds the Company’s total capital stock.

4. Allocation or reverse of special reserves as required by law or government authorities.

5. The remaining net profits and the retained earnings from previous years will be allocated as shareholders’ dividend.

The Board of Directors will prepare a distribution proposal and submit the same to the shareholders’ meeting for

review and approval by a resolution.

Since the Company is in an industry in a growth phase, the dividend policy shall take into consideration factors such as

the Company’s current and future investment environment, needs for capital, domestic and overseas competition,

capital budgeting plans, etc., to come out with a proposal that strike a balance among shareholders’ benefits and the

Company’s long-term financial plans. Each year the Board of Directors shall prepare a profit distribution proposal and

report it at the shareholders’ meeting. After considering financial, business and operational factors, the Company may

distribute the whole of distributable profits for the year; dividends to shareholders may be distributed in cash or in

stock, and the cash dividends shall not be lower than 20% of total dividends to shareholders.

Article 22

For matters not provided for in the Articles of Incorporation, it shall be handled in accordance with the Company Act

of the Republic of China.

Article 23

These Articles of Incorporation were resolved on July 21, 2011. The first amendment was made on November 8, 2011,

the second amendment was made on May 4, 2012, the third amendment was made on June 21, 2012, the fourth

amendment was made on June 4, 2014, the fifth amendment was made on June 23, 2015, the sixth amendment was

made on May 27, 2016. °
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Appendix 2. Rules Governing the procedures for Shareholders Meetings
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Appendix 3. The Procedures for the Election of Directors
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Appendix 4. Shareholding of Members of Board

AP Memory Technology Corporation
Shares Held by Directors and Supervisors (information up until April 13,
2018, the book closure date)

— ~ Up until April 13, 2018, the book closure date, the paid-up capital of the Company is NTS
712,032,600, and the total number of shares issued is 71,203,260.
= ~ The numbers of shares held by individual and all directors recorded in the shareholder

register are as below:

Position Name Shares %

Sanyi Investment Ltd.

Directors . .
Rep: Michael Tsai
- 12,061,336 16.94%
) Sanyi Investment Ltd.
Directors .
Rep: Wenliang Chen
) Yuhui Investment Ltd.
Directors 4,185,657 5.88%

Rep: Jun Gu

) Lishun Investment Ltd.
Directors ) ) 60,900 0.09%
Rep: Milton Hsieh

Independent
) Shu Yeh 0 0%
Directors
Independent
=P Robbins Yeh 0 0%
Directors
Independent )
) Tso-ping Ma(note) 0 0%
Directors
Total 16,307,893 22.91%

Note: Resign on May 31.
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