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Meeting Agenda

Meeting Agenda for 2018 Annual General Meeting of Shareholders

Time : 9:00AM June 15, 2018

Location : No.1, Gongye E. 2nd Rd., East Dist., Hsinchu City 300, Taiwan (R.O.C.)

1. Attendance: Shareholders and equity representatives

2

3.

. Chairman: Chairman Genda Hu

Announce the start of the meeting(report the number of shares attended)

Chairman's speech

. Matters to Report

1. 2017 Annual Business Report
2. Audit Committee Review Report

3. Share buy-back program report

. Matters for Ratification

1. To accept 2017 Business Report and Financial Statements

2. To approve 2017 profit Distribution Ratification

. Matters for Discussion

1. Discussion for Cash Distribution from Additional Paid-in Capital

2. Suspension of the non-competition restriction on the company’s directors

. Extraordinary Motions

. Adjournment
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Matters for Report

Report item (1)

Subject: 2017 Annual Business Report

Descriptions: 2017 Annual Business Report is attached on page 8, Attachment 1

Report item (2)

Subject: Audit Committee Check Report

Descriptions: Audit Committee Check Report is attached on page 10,

Attachment 2

Report item (3)

Subject: Report of implementation of share buy-back program

Descriptions: please refer the table below.

Buy-Back Batch

3rd

Board of Directors Resolution Day

2017.May.12

The Purpose for Buying

Transfer shares to employees

Planned Buying Back Period

2017.May.15-2017.July.14

Upper Limit of Dollar Amount to Be Used

for Buying Back Shares

NTS$7,850,198,982

Share Type and Quantity Planned to Buy

Back

8,000,000 shares of common stock

Planned Price Range for Buying Back

NTS$21.98- NTS56.79, but will continue to
buy back shares, once the stock price is

under the minimum of planned range

Actual Buying Back Period

2017.June.1-2017.July.12

Quantity and Type of Shares that Bought
Back

6,808,000 shares of common stock
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Actual Dollar Amount Used for Buying NTS245,812,665
Back
Average Share Bought Price NTS36.11

Execution Result of Buying Back Program

During the planned buy-back period, the
shares bought was less than those planned
due to stable share price and the cash

operating efficiency.

Shares Eliminated and Transferred

3,198,000 shares of common stock

Cumulative Holding Quantity of Company

Shares

5,536,000 shares of common stock

Proportion of Cumulative Holding
Quantity of Company Shares in the Total

Issued Shares

1.85%

2. The Transferring Rule of the 3" Share Buy-Back Program is referred to Page

11, Attachment 3
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Matters for Ratification
Ratification item (1):
[Proposed by the Board]
Subject: Adoption of the 2017 Business Report and Financial Statements
Descriptions:

(1) FocalTech 2017 business report and financial statements had been
approved by the Board and the financial statements were audited by
independent auditors Shue Shiou Ming and Lin Shu Wan of Deloitte
accounting firm.

(2) Independent auditor report, 2017 business report and financial statements
attached on page 8, Attachment 1 and attached on page 14, Attachment 4.

Resolution:

Ratification item (2):
[Proposed by the Board]
Subject: Adoption of the Distribution of 2017 Profits
Descriptions:

(1) 2017 net loss after tax is NT$79,680,006. Unappropriated retained earnings
are NT$ 1,058,983,658, and the proposal not to distribute dividends is
considered for future operation requirements.

(2) The profit distribution table is demonstrated as attachment 5.

Resolution:


https://www2.deloitte.com/tw/tc/legal/about-deloittetw.html
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Matters for Discussion

Discussion item (1):

[Proposed by the Board]

Subject: Discussion for Cash Distribution from Additional Paid-in Capital

Descriptions:

(1)

(2)

(3)

(4)

In accordance with Article 241 of the Company Law, the additional paid-in
capital of NT$150,000,000 which comes from the premium over the par
value when issuing, is proposed to distribute based on the register book of
shareholders on the distribution base date, approximately NTS0.5025 per
share.

The cash allotted by each shareholder will be paid up to the unit of NTS
(abandon less than 1 NTS), and the total amount of the round down will be
recognized as Company’s other income

After the shareholders' meeting approval, please authorize the chairman to
set the base date, payment date, and follow-up related matters.

It is proposed that the shareholders’ meeting could authorize the
chairman’s full power to adjust the payment rate per share due to
repurchase or repossession of company shares, cancellation of share
capital or other factors that would affect the outstanding shares.

Resolution:
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Discussion item (2):
[Proposed by the Board]

Subject: Discussion for the Release of the Directors from Non-Competition
Restrictions

Descriptions:

(1) According to paragraph 1 of Article 209 of Company Act, a director, who
does anything for himself or on behalf of another person that is within the
scope of the company's business, shall explain to the meeting of
shareholders the essential contents of such an act and secure its approval.

(2) The directors of the Company may invest in or operate other companies,
acting as directors, within the same or similar business scope of the
Company due to the business requirement if there is no prejudice to the
interests of the Company.

(3) Directors proposed to be released

Title Name Company Served at the Same Job Served at
Time the Same Time
Director | Genda Hu | FocalTech (Shenzhen) Limited Executive
company Director
Director | James Liao | FocalTech Smart Sensors, Ltd. Director
Resolution:

Extraordinary Motions

Adjournment
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Attachment
Attachment 1
2017 Annual Business Report

Looking back at 2017, the global smart phone market is no longer pursuing
guantitative growth, but more focused on technology and value innovation. The
screen size and aspect ratio of smart phones have gradually become diversified
and special. At the same time, the full-screen design concept has been adopted
by various brands of mobile phone operators under the trend of Apple iPhone X.
In the trend of panel innovation design transition, the full in-cell touch panel and
Integrated Driver Controller (IDC) provides an excellent solution, and FocalTech is
in the leading position of development in IDC.

In 2017 FocalTech achieved great success in driving the touch integration
single-chip market, with shipments surpassing 60 million units. FocalTech has
established a dominant position in the market by years of deployment in related
technologies.

In 2017, mainland mobile phone shipments decreased by 4% compared to 2016,
which had a certain impact on FocalTech's operation in 2017. Due to the positive
support of new products such as IDC, FocalTech’s revenue decreased only 2%
from the previous year to NT$10.8 billion, annual gross margin reached NTS2.27
billion, and net operating income was NT$162 million; but affected by the new tax
reform bill of the US Trump Government, we recognized a one-time income tax
expense of NT$246 million and resulted a net loss of NT$S103 million for the full
year. The basic loss per share is NTS0.87. This income tax expense recognized is a
one-time effect of profit for 2017 and previous years. From 2018 onwards, it will
be based on the new US government tax reform bill, returning to the normal
calculation of income tax expenses.

Facing rapid changes in the industry and fierce market competition, FocalTech
continues to expand its product lines and deepen its technological content to
provide best solutions. Therefore, FocalTech invested a lot of R&D resources in
2017. The annual research and development expenses reached NT$1.3 billion,
and more than 60 patents were obtained. The number of new patent applications
exceeded 50. FocalTech continues to expand research and development
technology capabilities to related applications such as AMOLED panels,
automotive/industrial control products, and home appliance application products.
And what’s special is that our optical technology had broken through the
traditional know-how to achieve fingerprint identification technology on both
TFT-LCD and the AMOLED screen as the first in the world.

Looking forward to 2018, the number of mobile devices will grow only slightly,
but the combination of IDCs with in-cell panel will be a new bright spot for the

8
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mobile panel industry. With the continuous promotion of panel supply chain and
the improvement of panel production technology, IDC panel penetration rate will
continue to increase and IDC products will become one of the company's main
operating forces in 2018.

About traditional touch solutions, FocalTech will actively promote them to new
applications with high added value, such as large and medium sized high-end
applications used in commercial, automotive, and industrial control, as well as
new |OT purposes. At the same time FocalTech will continue to provide
cost-effective products for mobile, tablet, and notebook markets.

For the AMOLED panel industry, major global panel makers had great
investments for the production lines. FocalTech's R&D team has actively
developed AMOLED driver chips and touch solutions. Initial results have been
obtained, several boutique branded smart devices used FocalTech’s solutions. To
fulfill future market demands, AMOLED related technologies used in flexible
panels, notched screens and integrated with touch functions are all under
development.

FocalTech will adhere to the core values of the leading position among the
human-machine interface solution providers. In the field of the existing
semiconductor products, FocalTech will focus on self-improvement of operational
efficiency and profitability, and will also move forward with innovative
technologies and maintain its long-term competitiveness. With a solid foundation
of hardware device development capability, FocalTech combines and invests the
soft power from biometric identification to provide more values to the
human-machine interface solutions. We hope to continue the leading position in
the industry and create higher and higher shareholder value. Finally, once again,
full and many thanks to all shareholders’ long-term supports and cherishing.

Chairman and General Manager: Genda Hu
Chief Financial Officer: James Liao
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Attachment 2

FocalTech Audit Committee Review Report

The board of directors has prepared the company’s 2017 annual business
report, financial statements and profit distribution proposals. Deloitte CPA firm
was engaged to audit the financial statements and issued an audit report.

The above-mentioned business report, financial statements and the proposal of
profit distribution have been reviewed by the Audit Committee and no
discrepancy and irregularity was found. We hereby report as above in accordance
with Article 14-4 of the Securities Exchange Act and Article 219 of the Company
Law. Please kindly verify and approve.

To 2018 Annual General Shareholders’ Meeting

Chairman of the Audit Committee: Lin Yujuan
2018.April.24

10


https://www2.deloitte.com/tw/tc/legal/about-deloittetw.html

FocalTech

Attachment 3

The Transferring Rule of the 3rd Share Buy-Back Program

Article One:

To motivate employees and in accordance with R.O.C. Securities and Exchange
Law article 28-2-1-1 and regulation of Securities and Futures Bureau, Financial
Supervisory Commission, Executive Yuan, R.O.C. on “Regulations Governing Share
Repurchase by Exchange-Listed and OTC-Listed Companies”, FocalTech (the
Company) establishes the “Transferring Rule of the 3rd Share Buy-Back Program”
(this procedure). The repurchased shares will be transferred to employees
according to related laws and this procedure.

Article Two:

The shares to be transferred are the common shares with the same right and
obligation as other outstanding shares except defined and ruled by related laws
and this procedure.

Article Three:
The repurchased shares could be transferred to employees in 3 years from the
buying back day in one or multiple batches.

Article Four:

On the record date, the employees officially hired by the Company or the
Company’s subsidiaries, 50% or more owned by the Company directly or indirectly,
are entitled to subscribe the shares specified in article five of this procedure.

Article Five:

The shares allocated to eligible employees would be based on job grade, seniority
and contribution level to the Company, which needs Chairman and the Board of
Directors approvals. Allocation and subscription of Board members and General
Manager would need the Compensation Committee’s approval.

Article Six:

The transfer procedure:

- According to the previous board resolution, announcement and application,
the shares are purchased from the market during the repurchase period.

- The Chairman is authorized under this procedure to establish and announce
the subscription record date, the subscription amount, the payment period,
the rights contents and restrictions etc.

- Calculate the actual share amounts with payments and transfer the shares
accordingly.

11
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Article Seven:

The transfer price to employees for the shares comes from the average actual
repurchase price. However, prior to the transfer, in the event of an increase or
decrease in the number of outstanding common shares issued by the company,
the transfer price may be adjusted according to the increase or decrease pro-rata.
Or according to the articles of incorporation of the company, if the transfer price is
planned to be lower than the actual repurchase price, the special shareholder
meeting resolution, 2/3 voting approval with more than 50% shareholder
representatives attending, is required. The agenda of the shareholder meeting
should include the description defined by “Regulations Governing Share
Repurchase by Exchange-Listed and OTC-Listed Companies” Article 10-1.

Transfer price adjustment formula:

Adjusted Transfer Price = the average price of the actually bought back shares X
(the total number of common shares that have been issued at the time of
repurchasing the shares + the total number of common shares that have been
issued when the repurchased shares are transferred to employees)

Remark: the total common shares should exclude those the Company bought
back.

Article Eight:

After the repurchased shares are being transferred and registered under
employees’ names, unless otherwise specified, the rights and obligations of the
shares are the same as the other common shares.

Article Nine:

The shares bought back should be transferred in full within three years from the
date of purchase. Overdue non-transferred parts shall be regarded as unissued
shares of the company and shall be cancelled in accordance with the law.

The eligibility of subscription be disqualified if the employee leaves during the
subscription base date to the subscription payment due date.

Employees who have not subscribed for payment at the end of their payment
period shall be deemed to have abstained from the grant; the Chairman shall be
authorized to contact other employees to purchase the unsubscribed shares.

Article Ten:

This procedure should be reported and approved in the Shareholder’s meeting.
This shall apply to any amendments.

12
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Article Eleven:
This procedure was established on May 12, 2017

13
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Attachment 4
Independent Auditors’ Report and Consolidated/Unconsolidated
Financial Statements
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Attachment 5

FocalTech 2017 Profit Distribution Table

Subtotal

Appropriated ltem:
Appropriated for Legal Reserve

Distribution Item:
Shareholders' Dividend-Cash
Retained Earnings at Year End

Unit: NT$
Item Amount
Retained Earnings at Year Beginning 1,124,065,162
Remeasurement on Determined Welfare Plan 14,590,659
Dividend Return from Unvested Restricted Stock Unit 7,843
Retained Earnings at Year Beginning after Adjustment 1,138,663,664
2017 Net Profit after Tax -79,680,006

0

1,058,983,658

0

1,058,983,658

Chairman: CEO: CFO:
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Appendix 1

1.

FocalTech Rules of Procedure for Shareholders’ Meeting
Approved by Shareholders’ meeting on June 13, 2012

In order to establish a good shareholders' governance system, improve the
supervision function, and strengthen management functions of the company,
these rules are established in accordance with the relevant requirements of the
“Listed Guiding Practices for Corporate Governance”, to follow.

Unless provided in the Act or the articles of incorporation, otherwise the rules
of procedure of the shareholders' meeting of the company shall be governed by
the provisions of these rules.

The shareholders' meeting of the company shall be convened by the board of
directors unless specified by the Act.
The company shall upload the shareholders meeting notice, power of attorney,
the subject and the description of the approval, the discussion, the election or
the dismissal of directors to MOPS 30 days before the shareholders' meeting or
15 days before the shareholders' interim meeting..
In addition, the shareholders' meeting manual and the supplementary
information of the meeting and the production of electronic files shall be
transmitted to MOPS 21 days before the shareholders' meeting or 15 days
before the shareholders' interim meeting.
And 15 days before the meeting of shareholders, the shareholders' meeting
manual and supplementary information for the meeting shall be prepared for the
shareholders to read and display at the company and its stock agency, and shall
be distributed on the spot of the shareholders meeting.
The matters of selecting or dismissing directors, changing the articles of
association, dissolving, merging, splitting, or the first paragraph of Article 185
of the company law, or Article 26-1 and Article 43-6 of the Securities Exchange
Act shall be Listed in the cause of the convocation, no provision may be made
on a provisional motion.
Shareholders who hold more than 1 percent of the total shares can submit a
written meeting to the company, but with one limitation. And if proposed
motion being like what’s written in the fourth paragraph of Article 172-1 of the
Company Law, the board of directors may not list as a hill.
The Company shall announce the acceptance of shareholders' proposals, the
acceptance of premises and the acceptance period prior to the termination of the
share transfer prior to the convening of the regular shareholders meeting; the
acceptance period shall not be less than ten days.
The motion proposed by the shareholders is limited to 300 words. If the number
exceeds 300 words, it shall not be included in the proposal; the shareholder who
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proposes shall personally or entrust another person to attend the regular meeting
and participate in the discussion of the resolution.

The company shall notify the shareholders of the process of the proposals
before the date of the notice convening the shareholders meeting, and shall list
the proposals in this section to the meeting notice. For those proposals that are
not included in the bill, the board of directors should explain the reasons for not
including them in the shareholders' meeting.

4. At each shareholder meeting, shareholders must issue a power of attorney
issued by the company, specifying the scope of the authorization, entrusting
agents, and attending the shareholders' meeting.

A shareholder shall issue a power of attorney and limit it to one person. It shall
be delivered to the company five days before the meeting of the shareholders'
meeting. When the power of attorney is repeated, the first person to be
delivered shall prevail. However, the delegator before revoking the statement
shall not be limited to this.

After the power of attorney is delivered to the company, if the shareholder
desires to attend the shareholders' meeting in person or wishes to exercise
voting rights electronically or in writing, he shall notify the company in writing
of cancellation of the appointment two days prior to the meeting of the
shareholders; The voting rights of the person attending the exercise shall
prevail.

5. (Principle of the place and time for holding shareholders meeting)
The place of the shareholders' meeting shall be in the place where the company
is located or where the convenience shareholders are present and suitable for
the meeting of the shareholders. The meeting shall not begin earlier than 9:00
am or later than 3:00 pm. The independent directors' opinions shall be fully
considered to decide the place and time of the meeting.

6. (Preparation of documents such as signature books)
The company shall establish a scrapbook for the attendance of the shareholders
themselves or the agents entrusted by the shareholders, or the attendance of the
shareholders to attend the attendance cards to sign.
The company shall deliver the manuals, annual reports, attendance cards,
speeches, voting papers, and other meeting materials to the shareholders
attending the shareholders meeting; if there are elected directors, an election
vote shall be attached.
Shareholders should attend the shareholders' meeting with their attendance
cards, attendance cards or other attendance certificates; they should be the
solicitors of the solicitation request letter and should bring their identity
documents for verification.
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When an institution is a shareholder, the representative who attends the
shareholder meeting is not limited to one person. When an institution is
entrusted to attend a shareholders' meeting, only one person may be appointed
to attend the meeting.

7. (Chairman of the shareholders' meeting, attendees)
If the shareholders' meeting is convened by the board of directors and the
president is the chairman, the chairman appoints one person to represent the
board of directors; if the chairman does not assign, the board of directors will
push one person to represent each other.
If the shareholder meeting is convened by a convener other than the board of
directors, the chairman is assumed by the convener. If there are more than two
conveners, one person should be elected.
The company may appoint appointed lawyers, accountants or related personnel
to attend the shareholders' meeting and answer relevant questions during the
agenda.

8. (Conservation of recording or video recording during the meeting of
shareholders)
The company shall record or videotape the entire meeting of the shareholders
meeting and keep it for at least one year. However, if a shareholder filed a
lawsuit in accordance with Article 189 of the Corporation Law, it shall be kept
until the end of the lawsuit.

9. The attendance of shareholders' meetings should be calculated on the basis of
shares. The number of shares attending is calculated based on the scrapbook or
the paid-in card, plus the number of shares in which voting rights are exercised
in writing or electronically.

At the time of the meeting, the chairman shall immediately announce the
meeting. However, when no shareholder representing more than half of the total
number of shares already issued is present, the chairman may announce a
postponement of the meeting. The number of postponements shall be limited to
the second time, and the total delay time shall not exceed one hour. After the
second time of the postponement, the present shares are still insufficient to
represent more than one-third of the total number of issued shares, the chairman
shall announce the cancel of the meeting.

If the foregoing item is delayed for the second time and the shareholder
represents more than one-third of the total number of shares already issued, it
may be subject to a semi-resolution in accordance with the first item of article
175 of the company law, and shall notify each of the semi-resolutions.
Shareholders will re-convene the shareholders meeting within a month.

Before the end of the current meeting, if the number of shares represented by
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the shareholders attending the meeting exceeds half of the total number of
issued shares, the chairman may make a semi-resolution to be resubmitted to
the shareholder meeting according to Article 174 of the Company Law.

10.(Motion Discussion)
If the shareholders' meeting is convened by the board of directors, its agenda is
set by the board of directors. The meeting shall be conducted in accordance
with the scheduled agenda, and may not be changed without the resolution of
the shareholders' meeting.
If the shareholders' meeting is convened by a caller other than the board of
directors, the same rules shall apply.
Before the end of the agenda (including the provisional motion) of the first two
scheduled agendas, the chairman shall not announce the adjournment without
resolution.
If the chairman violates the rules of procedure and announces the adjournment,
the other members of the board of directors shall promptly assist the
shareholders in attending the proceedings according to law, and appoint one
person to chair the meeting with the consent of more than half of the voting
rights of the shareholders, and continue the meeting.
When the chairman thinks that the amendment and the provisional motion
proposed reached the level to vote, he may announce to stop the discussion and
put it to the vote.

11.(Shareholders' speeches)
Before attending a shareholder's speech, a statement should be filled in with the
statement of speech, the shareholder number and the name of the account, and
the chairman should set the order of his speech.
Shareholders who only provide speech notes will be considered as not speaking.
And if the speech is not consistent with the note of the speech, the speech shall
prevail.
The shareholder’s speech shall be made after all reports have been reported by
the chairman. Each person shall not speak more than twice, and each time shall
not exceed five minutes. However, with the permission of the chairman, it may
be extended by five minutes and shall be limited to one extension.
Shareholders shall use the provisions of the preceding paragraph for the time
and frequency of speeches for each of the items listed on the agenda for
recognition and discussion, as well as various Ratifications in the temporary
motion procedure.
Shareholders shall speak in response to various items in the agenda of the
temporary motion that are not part of the motion. The time and frequency shall
be subject to the provisions above.
If the shareholder makes a speech that violates the provisions of the preceding
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paragraph or exceeds the scope of the topic, the chairman may stop his speech.
When a shareholder is making a speech, other shareholders shall not interrupt
except with the consent of the chairman.

When an institutional shareholder appoints more than two representatives to
attend the shareholders' meeting, the same motion may only be delivered by one
person.

After attending the shareholder's speech, the chairman may answer the question
in person or by a designated person.

12.(Calculation of voting shares, avoidance of interest conflict)
The voting of the shareholders' meeting shall be based on the shares.
Resolutions of the shareholders' meeting shall not be counted as the total
number of shares issued to non-voting shareholders. When a shareholder has a
stake in the matter of the meeting that is detrimental to the interests of the
company, he shall not be included in the voting and shall not exercise his voting
rights on his behalf. The number of shares not entitled to vote in the preceding
paragraph shall not be counted as the number of voting rights that have been
present at the shareholders.
Except for the trust business or the share agency approved by the securities
regulatory authority, when a person is entrusted by more than two shareholders
at the same time, the voting rights of its agent shall not exceed 3% of the total
voting shares of the issued shares, and those exceeding will not count in the
voting.

13.Shareholders have one voting right per share; however, those who do not have
the voting power listed in the second paragraph of Article 179 of the Company
Law are not subject to this rule.
When the company convenes a shareholders' meeting, it may vote exercise its
voting rights in writing or electronically; when it exercises voting rights in
writing or electronically, its method of exercise shall be clearly stated in the
shareholders' meeting convening notice. Shareholders who exercise voting
rights in writing or electronically are deemed to have attended the shareholders
meeting in person. However, the temporary motion of the shareholders meeting
and the amendment of the original motion are deemed as abstentions.
For those who have voted in writing or electronically in the preceding
paragraph, their meaning means that they should be delivered to the company
two days before the meeting of shareholders. If there is any duplication of the
meaning, the person who delivered the first shall prevail. However, the
statement of the meaning before revocation is not limited to this.
After a shareholder has exercised voting rights in writing or electronically, if he
wishes to attend the shareholder meeting he shall withdraw the meaning of the
previous exercise of voting rights in the same manner as the exercise of voting
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rights two days prior to the meeting of the shareholders; overdue withdrawals
will be made in writing or electronically. The exercise of voting rights shall
prevail. If the voting rights are exercised in writing or electronically, and the
proxy is entrusted to attend the shareholders' meeting, the principal's right to
vote at the time of exercise shall prevail. Voting of the resolution is subject to
the consent of more than half of the voting rights of the shareholders in addition
to the company law and the articles of association of the company.

If the chairman consults all the attending shareholders and no objection to the
proposal, the proposal shall be deemed as passed and approved. The
effectiveness shall be the same as voting. If there is any objection, voting shall
be conducted in accordance with the provisions of the preceding paragraph.
When there are amendments or alternatives to the same motion, the chairman
and the original case set the voting order. If one of the cases attending has been
passed, other motions will be considered veto and no one will be required to
vote again.

The scrutineer for the vote on the motion and the vote counting staff shall be
appointed by the chairman but the scrutineers shall be the shareholder.

The vote count shall be publicly disclosed in the shareholders' meeting room.
The result of the vote shall be reported on site and recorded.

14.(Election Matters)
When a election for directors is held, should be according to the relevant
election rules set by the company and announce the results of the election right
away.
Election tickets shall be sealed and signed by the scrutineers for safekeeping
and kept for at least one year. However, if a shareholder filed a lawsuit in
accordance with Article 189 of the Corporation Law, it shall be kept until the
end of the lawsuit.

15.The resolutions of the shareholders' meeting shall be made into conference
record, signed or sealed by the chairman, and the conference record shall be
distributed to all shareholders within 20 days after the meeting. The production
and distribution of the proceedings were made electronically.
The conference record can be announced by uploading to the MOPS.
The conference record should be written in accordance with the year, month,
day, place, name of the chairman, resolution method, method, and the results of
the meeting. It shall be kept forever during the existence of the company.
The method of the above resolution is subject to the chairman's advice to the
shareholders. If the shareholders have no objection to the ratification, they
should record that “the chairman has consulted all shareholders to attend
without objection”; however, if the sharecholders object to the ratification, the
voting method and vote result by ratio and shares should be recorded.

42



FocalTech

16.(External announcement)
The number of shares sought by the solicitor and the number of shares entrusted
by the agent shall be clearly disclosed in the shareholders' meeting at the
meeting on the day when the shareholders meeting is held.
If the resolutions of the shareholders' meeting are stipulated by laws and
regulations and the major information stipulated by the Taiwan Stock Exchange
Co., Ltd., the company shall transmit the content to the MOPS.

17.(Maintenance of Venue Order)
The personnel attending the shareholders meeting should wear an identification
card or an armband.
The chairman has to command pickers or security personnel to help maintain
order at the venue. When pickets or security guards are present to help
maintain order, they should wear the “picker’s” armband or ID card.
The chairman of the venue shall be equipped with sound reinforcement
equipment. When the shareholders do not speak in accordance with the
equipment allocated by the company, the chairman may stop it.
If a shareholder violates the rules of procedure and fails to obey the chairman's
correction, the person precluding the meeting from proceeding to prevent him
from doing so may be asked by the chairman to direct a picket or security
officer to leave the venue.

18.(Taking a Break and Continue Meeting)
When the meeting is held, the chairman may announce a break at a
discretionary time. When an irresistible situation occurs, the chairman may rule
that the meeting should be suspended temporarily and announce the time for the
meeting to continue.
Before the scheduled agenda is finalized, if the venue does not continue to be
used, the shareholders’ meeting may decide to move to other location to
continue.
The shareholders’ meeting may be postponed within 5 days or continue subject
to the provisions of Article 182 of the Company Law.

19.This rule will be implemented after approval by the shareholders' meeting and
the amendment will follow the same procedure.
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Appendix 2
Articles of Incorporation for FocalTech
Section|  General Provisions

Article1l  The Company shall be incorporated as a limited liability company with
shares defined by the Company Act and its name shall be “FocalTech
Systems Co., Ltd.”.

Article 2  The scope of business of the Company shall be as follow:
1. CC01080 Electronic component manufacturing
2.1301010 Information Software Services
3.1G02010 Research and Development Service
4.1501010 Product Design
Research, development, design, manufacture, and sales of various
integrated circuits:
(1) Providing hardware, software, application design, testing,
maintenance, and technical consulting services for various integrated
circuits.
(2) Research, development and sales of IP.
(3) Import and export activities related to the previous business.

Article3  The Company shall have its head-office in Hsinchu Science-based
Industrial Park and, if necessary, may set up branches domestically or
overseas after the approval its Board of Directors and the authority.

Article4  Public notices of the Company shall be made in accordance with
Article 28 of the Company Act.

Section Il Shares

Article 5  The total capital amount of the Company shall be five billion New
Taiwan Dollars accounting for five hundred million shares, at a par
value of Ten New Taiwan Dollars (NT$10) per share. The Board of
Directors is authorized to issue the unissued shares in installments

Article 5-1 If the company intends to issue employee stock options at a share
price lower than the market price (net book value per share), it shall
comply with the provisions of Article 56-1 and 76 of the Code of
Dealing with the Offering and Issuance of Securities of the Issuer.
After being resolved by the shareholders' meeting, the shares could
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Article 5-2

Article 6

Article 7

Article 8

Section Il

Article 9

be issued.

If the company intends to transfer the shares of the company to the
employees at the price lower than the average actual purchase price,
it shall comply with the provisions of Article 10-1 and Article 13 of the
Measures for Buying Back Stocks of the Company by the Listed and
OTC company. The approval by 2/3 of the more than 50% of the
attending voting shares in the latest shareholders’ meeting is
required.

The share certificate of the Company shall be all name registered
share certificates and shall be signed by, and affixed with the seals or
by signature of, at least three directors of the Company, and issued
after duly authentication pursuant to the law. The Company can also
issue shares by registering or wiring into account books based on
related regulations, rather printing physical shares.

The company's stock handling operations, besides the provisions of
laws and securities regulations, also shall be in accordance with the
"Standards for the Issuance of Stocks of Public Share Issuing
Companies". When the relevant laws and regulations are changed,
they shall be executed at any time after the change.

Registration for transfer of shares shall all be suspended 60 days
before the convocation of any ordinary shareholders’ meeting, 30
days before the convocation of extraordinary shareholders’ meeting,
or 5 days before the record day for distribution of dividend, interest
and bonus or any other benefit as scheduled by the Company.

Shareholder Meeting

There are two types of shareholders' meetings: ordinary meetings and
extraordinary meetings. The regular meetings are convened by the
board of directors. The ordinary meetings are held once a year and
are held within six months after the end of each fiscal year. The
extraordinary meeting is convened according to law when necessary.
The convening of the ordinary shareholders' meeting must be
announced 30 days before the meeting. The extraordinary meeting
shall announce the date, location and convening of the meeting 15

days before the meeting. The convening notice to shareholders
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Article 9-1

Article 10

Article 11

Article 12

Article 13

Article 14

holding less than 1,000 shares can be in the form of an
announcement.

Shareholders who hold 1 per cent of the total number of issued
shares at the time when the company convened a regular meeting of
shareholders could submit no more than one shareholder meeting
proposal to the company in writing. Any proposal more than one shall
not be included in the shareholders meeting. The operations are
handled in accordance with the company law and related regulations.

Resolutions of the shareholders' meeting may be processed in writing
or electronically. Except specified by the provisions of the Company
Law, the resolution should be made by the agreement of more than
half of the attending voting shares, which are more than half of the
issued shares.

When the shareholders are unable to attend the shareholders'
meeting, according to Article 177 of the company law, the power of
attorney shall specify the scope of authorization and entrust the
agent to attend the meeting. The power of attorney shall reach the
company five days before the meeting.

The method of entrusting the shareholders to attend shall be handled
in accordance with the provisions of the "Provisional Regulations on
the Use of Public Companies to Attend Shareholders' Meetings"
issued by the competent authority, besides to the provisions of the
company law.

Each share has one voting right except for the case defined in Article
179 of the Company Law.

When the shareholder meeting is held, the Company chairman shall
be the meeting chairman. In the absence of the chairman of the
board of directors, the chairman shall appoint one director to act as
the agent. If not, the directors shall elect one director to represent. If
the meeting is not convened by the board of directors, the meeting
chairman could be the convener. When there are two or more
concentrators, one of them should be elected to be the meeting
chairman.

The resolutions of the shareholders' meeting shall be made into
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Article 15

meeting records, signed or sealed by the chairman, and the minutes
shall be distributed to the shareholders within 20 days after the
meeting. The distribution of the records shall be announced in the
form of an announcement. The period of record of the minutes of the
proceedings and proceedings, attendance at the shareholders'
signature book or attendance card, and power of attorney attendance
shall be subject to the provisions of Article 183 of the Company Law.

When the company's shares are proposed not to be traded publicly,
this shall be subject to the resolution of the shareholders' meeting,
and this provision will not be changed during the listing period.

Section IV Directors and Audit Committee

Article 16 The company has nine to eleven directors. It adopts the

nomination system for candidates. The shareholders' meeting elect
and choose those capable to be the Board members in a term of
three years. The Board members could be reelected term by term. If a
representative of an institutional shareholder is elected as a director,
the institution may change the representative at any time in the of
service. The company may, subject to relevant laws and regulations,
under the resolution by the board of directors, purchases liability
insurance for the directors to reduce the risk of the directors being
sued by the shareholders or other related parties for performing their
duties according to law.

Article 16-1 The number of independent directors shall not be less than three, and

shall not be less than one-fifth of the number of directors. The
candidate nomination system shall be used. The shareholders’
meeting shall elect the list of candidates for independent directors.
The professional qualifications of the independent directors referred
to in the preceding paragraph, restrictions on shareholding and
part-time work, nomination methods, and other compliance matters
shall be handled in accordance with the relevant provisions of the
competent securities authority.

Article 16-2 When the directors of the company perform the duties of the

company, regardless of the operating profit and loss of the company,
the compensation may be paid and the remuneration is authorized by

the board of directors considering the normal level of the industry.
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Article 16-3 In accordance with the provisions of Article 14-4 of the

Article 17

Article 18

Article 19

Article 20

Securities and Exchange Act, the company sets up an audit committee
and the audit committee is responsible for executing the company's
law, securities trading law and other laws and regulations stipulating
the authority of the supervisor. The audit committee shall consist of
all independent directors, the number of whom shall be no less than
three, one of which shall be the convener, and at least one shall have
accounting or financial expertise. The resolution of the audit
committee shall have the agreement of more than one-half of all
members.

When the missing amount of directors is up to one-third, the board of
directors shall convene a shareholders meeting to elect new Board
members within sixty days.

When the term of office of the director is expired but not till the
re-election, except as otherwise provided in the company law, he or
she shall extend his or her duties until the re-election.

The Chairman shall be elected by more than 2/3 majority in the Board
meeting with at least half members attending. The Chairman
conducts all company affairs in accordance with laws, regulations,
shareholders' meetings and board resolutions.

Except as otherwise provided in the company law, the board of
directors shall be convened in accordance with the provisions of the
company law. When the board of directors meets at the meeting, the
directors should attend in person unless they are otherwise required
by the company law. When the directors are unable to attend in
person, they will produce a power of attorney, list the scope of the
authorization for the cause of the meeting, and appoint other
directors to represent the board of directors. The director acts as an
agent for other directors to attend the board of directors, bit limited
by the commission of one person.

Article 20-1 The convening of the board of directors shall be notified to all

directors by written, E-mail or fax seven days ago.
The Board meeting could be called at any time in an emergency by

notify in writing, by e-mail or by fax.
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Article 21

Article 22

Article 23

Section V

Article 24

The chairman of the board represents the company. If the chairman
leave or other reasons that makes him cannot exercise authority, the
chairman of the board of directors shall appoint one person to act as
the agent. In the absence of such designation, the deputy shall be
elected by the directors.

Matters to be resolved by the board of directors shall be made into
records and shall be signed or sealed by the chairman. Within 20 days
after the meeting, the records will be distributed to all directors. The
records of the board meeting shall notice the proceedings of the
board of directors, the attendance of the board of directors shall be
recorded. The agent’s power of attorney attendance will be handled
in accordance with Article 207 of the company law.

The Board of Directors shall have the following functions and
responsibilities:

Decision on business policy

Validation of the budget

Prepare financial statements to report shareholders' meeting.
Amend the proposed articles of association.

Execute resolutions of the shareholders meeting.

Validation of the main contract.

Propose a Ratification for surplus distribution or loss provision.
Ratifications for capital increase or reduction.

. Employment of key staff.

10 The organization rules and business rules formulation
11.0ther duties defined by laws and shareholder meeting resolutions

WO N AWNPE

Managers and staff

The company may have the position of the manager, whose
appointment, dismissal and remuneration are in accordance with
Article 29 of the company law.

Article 24-1 The Company may, subject to the relevant laws and regulations,

obtain resolutions from the board of directors and purchase liability
insurance for the managers to reduce the risk of the managers being
prosecuted by shareholders or other related parties for performing

their duties according to law.
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Article 25 The company may hire important staffs based on Board resolutions in

Section VI

accordance with the provisions of Article 24 of the Articles of
Incorporation.

Accounting

Article 26 The Board of Directors shall prepare after the close of each

accounting fiscal year for the Company (1) Business Report, (2)
Financial Statements, (3) Ratification of Distribution of Profit or
Making Up of Loss, etc. and submit the same to the general
shareholders meeting for acceptance.

Article 26-1 If the company is profitable for the year, it shall be remunerated to

Article 27

employees no less than 1% of the profit. The board of directors shall
make a resolution to distribute the remuneration in shares or cash.
The remuneration could include the employees in subsidiaries that
meet certain conditions; the remuneration of the board of directors
shall be no more than 1.5% of the profit. The profit sharing to
employees and Board members should be reported to the
shareholders' meeting.

However, when the company still has the accumulated loss, the
remuneration shall be used to make up the deficit until the
accumulated loss turns to the profit.

If the company has annual profit before tax, the company shall pay
taxes in accordance with the law, make up the deficit and reserve
10% of the rest as a statutory surplus reserve. However, if the
statutory surplus reserve has reached the company’s paid-in capital,
it will be no longer to reserve. According to the statutory decree,
special surplus reserve shall be provided or turned back; after the
reserves and reductions above, the rest of the profit and the
accumulated undistributed surplus in previous years could be
considered together as the proposal of dividend distribution by the
Board of Directors for shareholders meeting approval.

The company’s dividend policy is based on current and future
development plans, consideration of the investment environment,
funding needs, and domestic and foreign competition conditions, and
the interests of shareholders. Each year the dividends shall be no less
than 10% of the annual profit, distributed in cash, shares or both.

Cash dividend portion shall not be less than 10% of total dividends. If
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the cash dividends is less than NTS0.5 per share, the Company may
decide not to distribute the dividends.

Article 28 The company may endorse the external endorsement and
may, depending on the needs of the business, lend the funds to
others. Its operating methods are determined by the board of
directors according to law.

Article 29 The total amount of the company's investment is not subject to the
limit of 40 percent of the paid-in capital of the company law in Article
13.

Article 30 The company's organization rules and operation procedures are set by
the board of directors.

Article 30-1 For matters not regulated in this statute, shall be handled in
accordance with the provisions of the company law and other
statutes.

Article 31 This Article was established on December 15,2005.The first
amendment was made on January 19, 2006. The second amendment
was made on March 28, 2006. The third amendment was made on
October 5, 2006. The fourth amendment was made on May 10, 2007.
The fifth amendment was made on June 6, 2008. The sixth
amendment was made on June 16, 2009. The seventh amendment
was made on June 15, 2011. The eighth amendment was made on
June 13, 2012. The ninth amendment was made on June 18, 2013.
The tenth amendment was made on June 30, 2014. The eleventh
amendment was made on January 5, 2015. The twelfth amendment
was made on June 10, 2015. The thirteenth amendment was made
onlJune 22,2016.
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Appendix 3
FocalTech Directors’ Shareholdings Status
Record Date: April 17, 2018
Shareholdings Status
Positi .
osition Name Number of shares Sharehc?ldlng
Ratio
Chairman Genda Hu 370,341 0.12%
Director James Liao 578,474 0.19%
GWAA LLC
Director Representative Person: Shie 5,940,047 1.99%
Hanping
CTBC Bank Trusteeship for
Jifu Holding Group (shares)
Director Investment Account 8,286,703 2.78%
Representative Person : Shen
Yen
Independent Shih Chintay 0 0%
Director
Indgpendent Lin Yujuan 0 0%
Director
Indgpendent Lee Linshan 0 0%
Director
Indgpendent Tu Nengmo 0 0%
Director
Total of All Directors 15,175,565 5.08%

Note:

1. Total shares issued: 298,469,966 common shares.

2. Minimum number of shares that all directors should hold in total is 12,000,000
shares on April 17, 2017

3. The number of shares held by individual and all directors listed above,
summarized from the shareholders' register on the date of suspension of
transfer, fulfills the requirement of Article 26 of the Securities Exchange Act.
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