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GCS Holdings, Inc. (the “Company”)

CEAR I ALK B E AR

Procedures for 2022 Annual General Meeting
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Chairperson Calls the Meeting to Order
Chairperson Takes Chair

Chairperson Remarks

Report Items

Proposed Resolutions

Discussion and Election Items
Questions and Extemporary Motions

Close of the Meeting
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GCS Holdings, Inc.

PEAR I ERA Y €A
Meeting Agenda of 2022 Annual General Meeting

PERF D111 # 5% 20p R8T =4 PR
Time and Date: 9:00 a.m., Friday, May 20, 2022 (Taiwan Time)
LR BRATAT P frR ¢ IR 736 5L B2
(BAL ERFART-DFRLE § €RF)
Place: B2F., No. 736, Jhongjheng Rd., Zhonghe Dist., New Taipei City, Taiwan
(Far East Century Plaza)
IR 2R Z e R A A
Attendance: All members or their proxy holders
AR REEE G

Chairperson: Ta-Lun (Darren) Huang, Chairman of the Company
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2/ g #® € Chairperson Calls the Meeting to Order
B ,T*u iz Chairperson Takes Chair

4

4

Z ~ A J§ 33 Chairperson Remarks

3¢ £ & 78 Report Items

S|

4

AR ZLF 78 Proposed Resolutions

3 % i 8B ¥ 38 Discussion and Election Items
= ~ P d 2k Questions and Extemporary Motions
~ ~ %7 ¢ Close of the Meeting
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1. Business Report of 2021

Explanations: Business Report of 2021 is attached as Exhibit 1, pages 28-
29 of the Handbook.
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2. Audit Committee Report of 2021

Explanations: Audit Committee Report of 2021 is attached as Exhibit 2,
page 30 of the Handbook.
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3. Report on 2021 Employees’ and Directors’ Compensation
Explanations:

(1) According to Article 14.2 of the Articles of Association of the
Company (the “AOA”), the Company shall allocate employees’ and
directors’ compensation out of current year’s profit in the following
sequence and manner: (a) no more than 15% and no less than 5% as
employees’ compensation; (b) no more than 2% as Directors’
compensation.

(2)No 2021 employees’ and directors’ compensation will be allocated due
to the Company’s pre-tax loss in 2021 according to foregoing Article
14.2 of the AOA.
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4. Report on Implementation Status for Resolutions adopted by 2021
Annual General Meeting and 2021 Extraordinary General Meeting
pertaining to Issuing Securities by way of Private Placement

Explanations:

(1) In 2021 Annual General Meeting dated July 2,2021 (the “2021 AGM™),
the Company has approved a resolution for long-term fund raising
plans including issuing ordinary shares for cash consideration or
issuing ordinary shares for participating in issuance of global
depositary receipts or issuing domestic or overseas convertible bonds
by way of private placement (the “2021 AGM Proposed Private
Placement”) which may be carried out within one year in several times
(no more than three times) starting from the date of approval. The
expiry date is July 1, 2022. In addition, in 2021 Extraordinary General
Meeting dated December 20, 2021, the Company has approved a
resolution for issuing ordinary shares for cash consideration by way of
private placement, provided that aggregate issued shares along with
other long-term fund raising plans as adopted in 2021 AGM, if any, will
not exceed 20,000,000 ordinary shares (the “2021 EGM Proposed
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Private Placement”).

(2)Due to the full implementation of the 2021 EGM Proposed Private
Placement by issuing 20,000,000 ordinary shares in full, the Board

resolved to terminate the 2021 AGM Proposed Private Placement on
February 23, 2022.

(3) Implementation Status for 2021 EGM Proposed Private Placement is
attached as Exhibit 3, pages 31-32 of the Handbook.
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1.
Prop

osal: The Board recommends to the Members to accept 2021 Business

Report and Financial Statements.

Explanations:

1)

(2)

2021 Consolidated Financial Statements of the Company including
Consolidated Balance Sheets, Consolidated Statements of Comprehensive
Income, Consolidated Statements of Changes in Equity, and Consolidated
Statements of Cash Flows, audited by Ms. Cheng Ya-Huei and Ms. Lin Yu-
Kuan (“CPAs”) of PricewaterhouseCoopers Taiwan, along with the
Business Report, have been reviewed and adopted by the Audit Committee
members of the Company. The Audit Committee has accordingly issued
Audit Committee’s Report.

The 2021 Business Report, CPAs’ audit report and aforementioned
Consolidated Financial Statements are provided as Exhibit 1, pages 28-29
and Exhibit 4, pages 33-43 of the Handbook.

Resolutions:
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2.
Proposal: The Board recommends to the Members to accept 2021 Earnings

Distribution Proposal.

Explanations:

(1) 2021 Earnings Distribution Proposal has been approved and adopted by
the Board of the Company on February 23, 2022 Board meeting, and has
also been reviewed and adopted by the Audit Committee members of the
Company.

(2) 2021 Earnings Distribution Proposal is attached as Exhibit 5, page 44 of
the Handbook.

Resolutions:
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1.
Proposal: The Board recommends to the Members to adopt and approve
Twelfth Amended and Restated Articles of Association

Explanations:

(1) To reflect the latest requirements set forth in public company regulations
and rules in the Republic of China (Taiwan) (the “ROC?”), the Board of
the Company proposes that the Twelfth Amended and Restated Articles
of Association be adopted and approved; and the current Eleventh
Amended and Restated Articles of Association be amended and restated
by the deletion in its entirety and be replaced by Twelfth Amended and
Restated Articles of Association.

(2) Comparison Table before and after Revision for Twelfth Amended and
Restated Articles of Association is provided as Exhibit 6, pages 45-49 of
the Handbook.

Resolutions:
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2.

Proposal: The Board recommends to the Members to adopt and approve the
Revision of Rules for the Acquisition or Disposal of Assets

Explanations:

(1) To comply with current AOA of the Company and related ROC laws and
regulations, the Board of the Company proposes that the revision of Rules
for the Acquisition or Disposal of Assets be adopted and approved.

(2) Comparison Table before and after Revision for Rules for Rules for the
Acquisition or Disposal of Assets is provided as Exhibit 7, pages 50-63 of
the Handbook.

Resolutions:
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3.

Proposal: The Board recommends to the Members to adopt and approve
Issuance of 2022 Employee Restricted Shares and the Plan

Explanations:

(1) The Board proposes that issue of Employee Restricted Shares (the “RS”) as
one of the stock-based compensation to award the employees be adopted and
approved. The Main Points of Issuance of RS:

A. Adoption by Board of Directors Meeting: February 23, 2022.

B. Issue Price: The RS shall be issued at NTD 0 per share, which means
the eligible employee will receive the RS gratuiously.

C. Total Number of RS to be Issued: The total number of the RS to be
issued will be 1,000,000 ordinary shares of the Company.

D. Terms and Conditions of Issue of the RS (including methods to handle
the RS under the Vesting Schedule, unvested RS awards or in the event
of inheritance) according to 2022 Employee Restricted Shares Plan (the
“Plan”):

(@) Vesting Schedule:

I. First anniversary of the Grant Date, 50% of the total number of
the granted RS.

Ii. Second anniversary of the Grant Date, 50% of the total number
of the granted RS.

(b) Methods to handle the unvested RS awards or in the event of
inheritance: Please see the Plan.

E. Eligible Employees:

(@) Full-time or part-time employees of the Company and a domestic or
foreign company which has the controlling or subordinate
relationship with the Company as of the Grant Date in accordance
with Articles 369-2, 369-3, 369-9 Paragraph 2, and 369-11 of the
ROC Company Act pursuant to Jing Shang Tzu No. 10702427750
promulgated by the Ministry of Economic Affairs, the ROC, are
eligible participants of the Plan. For the purpose of this Plan, full-
time and part-time employees are defined as follows:

I. Full-time employee means a person employed by the Company or
a domestic or foreign company which has the controlling or
subordinate relationship with the Company, who undertakes the
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assignment and gets paid regularly according to his/her
employment contract.

Ii. Part-time employee means a person employed by the Company or
a domestic or foreign company which has the controlling or
subordinate relationship with the Company on an hourly basis,
short-term basis (works fewer than the standard working hours per
week) or for a specific project and get paid on a daily, hourly or
project rate according to his/her fixed term employment contract.

(b) The Chairman of the Company shall nominate and determine the

(©)

employees who are entitled to the RS and the number of the RS to
be granted after taking into consideration of factors such as work
experience, seniority, job performance and overall contribution or
special achievements, and then submit to the Board for approval by
a majority vote at a Board meeting attended by more than two-thirds
of the total number of all directors. Any grant of the RS to an
employee who also serves as a member of the Board and/or a
managerial officer, however, requires a prior approval from the
Compensation Committee before submitting to the Board for
approval. The nomination and grant of the number of the RS shall be
subject to the satisfaction of the following performance criteria that
such employee:

I. Scores above the average during annual performance review.

Ii. Has outstanding job performance in assigned projects or makes
significant contribution to the Company.

Iii. Has been recommended by the heads of his/her department for
contributing to the operation and future development of the
Company.

Iv. Possesses specialized working skills, know-how and knowledge
requires by the Company.

V. Has been selected as the best employee of the year.

The accumulative number of the RS obtained by each employee, in
combination with the accumulative number of options granted to
such employee under Article 56-1, paragraph 1 of the Criteria
Governing the Offering and Issuance of Securities by Securities
Issuers (the “Criteria”), shall not exceed 0.3% of the total issued
shares of the Company. And the above in combination with the
accumulative number of options granted to each employee under

-15-



Article 56, paragraph 1 of the Criteria, shall not exceed 1% of the
total issued shares of the Company.

F. The Grounds and Necessity of Issue of the RS: To attract and retain
professionals needed by the Company, incentivize employees and
augment the employees’ loyalty to jointly create the interest of the
Company and its Members.

G. The Estimated Expense: The accrued expense is likely to be NTD
46,400,000, which shall be allocated to 2022, 2023 and 2024 by the
amount of NTD 17,448,000, NTD 23,200,000, and NTD 5,752,000 per

preceding year.
H. The Estimated Diluted Earnings per Share of the Company and the

Impacts on Members’ Equity: Based on the vesting schedule and

current outstanding shares, the diluted earnings per share of year 2022,
2023 and 2024 are estimated to be NTD 0.16, NTD 0.21 and NTD 0.05,
which should not cause tremendous impacts on Members’ equity.

(2) The Plan reviewed and adopted by the Audit Committee of the Company
and further accepted by the Board is provided as Exhibit 8, pages 64-73 of
the Handbook.

Resolutions:

-16-
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Proposal: The Board recommends to the Members to adopt and approve
Issuing Securities by way of Private Placement

Explanations:

(1) To meet the operating capital requirements of long-term development,
strengthen corporate competitiveness and expand operation scale of the
Company, the Company proposes to issue up to 20,000,000 ordinary
shares under then-current financial market conditions when appropriate
and select one or combined fund raising plans (the “Proposed Private
Placement”), in one or more installments, by way of private placement,
issuing ordinary shares for cash consideration and/or for participating in
issuance of global depositary receipts and/or issuing domestic or overseas
convertible bonds. When issuing domestic or overseas convertible bonds
in the course of private placement, the total shares upon conversion shall
not exceed 20,000,000 ordinary shares at then-current conversion price
calculated at the pricing date.

(2) The Pricing Basis and Reasonableness.
A. The price for issuing ordinary shares in the Proposed Private Placement
shall not be lower than 80% of the reference price. Reference price is set

-19-



to be the price determined by the following calculation, whichever is
higher.

(@) The simple arithmetical average closing price of the ordinary shares
of the Company on any of the first, third or fifth trading day prior to
the pricing date, after deducting the value of bonus shares issued as
stock dividends and cash dividends, and adding back the value of the
shares cancelled in connection with capital reduction.

(b) The simple arithmetical average closing price of the ordinary shares
of the Company for thirty trading days prior to the pricing date, after
deducting the value of bonus shares issued as stock dividends and
cash dividends, and adding back the value of shares cancelled in
connection with capital reduction.

B. The price for issuing domestic or overseas convertible bonds by way of
private placement shall not be lower than 80% of the theoretical price.
Theoretical price is set by the valuation model covering and
simultaneously considering all the rights within the terms and conditions
of the issuance. Conversion price shall not be lower than 80% of the price
determined by the following calculation, whichever is higher:

(@) The simple arithmetical average closing price of the ordinary shares
of the Company on any of the first, third or fifth trading day prior to
the pricing date, after deducting the value of bonus shares issued as
stock dividends and cash dividends, and adding back the value of the
shares cancelled in connection with capital reduction.

(b) The simple arithmetical average closing price of the ordinary shares
of the Company for thirty trading days prior to the pricing date, after
deducting the value of bonus shares issued as stock dividends and
cash dividends, and adding back the value of the shares cancelled in
connection with capital reduction.

It is proposed that the Board of Directors be authorized, complying with
the abovementioned rules and within the range resolved by the Members
in the General Meeting, to determinate pricing date, actual reference
price, actual issue price and conversion price of convertible bonds issued
by way of a private placement according to the market conditions,
objective conditions and selected investors qualifications. Having
complied with the regulations and rulings of regulator and referred to the
abovementioned reference price or theoretical price, the issue price
(including conversion price of convertible bonds issued by way of
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3)

private placement) should be reasonable after considering the three(3)-
year share transfer restriction for securities issued in the private
placement in accordance with the Securities and Exchange Act (the
6‘Act7’).

The Method for Selecting Investors.

The securities issued in the Proposed Private Placement will only be sold
and subscribed by investors with qualifications prescribed in Article 43-6
of the Act, relevant regulations and administrative rulings

If the subscriber is a strategic investor:

(@) Selecting Methods and Purpose: The subscriber selected should be a
strategic investor who will be able to assist the Company to develop
new markets, expand operation scale and strengthen future operations
direct or indirectly.

(b) Necessity: The Proposed Private Placement should be able to enrich
operating funds, strengthen the competitive advantages of the
Company, and introduce strategic investors who can boost future
product sales or enhance product research and development
cooperation in the future.

(c) Anticipated Benefits: Strategic investors can not only help the
Company to expand operating scale and develop new markets, but
create long-term benefits to the development of the Company.

If the subscriber is an insider or related party of the Company:

Selecting Methods and Purpose: The subscriber selected should be quite
familiar with the operation of the Company or industry development and
be able to assist the Company to strengthen future operations directly or
indirectly.

Potential subscribers and their relationships with the Company are
presented as follows:

Potential subscribers | Relationship with the Company

WEI SHI-YU Insider (the spouse of the Chairman of the
Company, Huang Ta-Lun)
ANN MON-MEI Insider (the spouse of the Director of the

Company, Ann Bau Hsing)

PAN FANG LING | Insider (the spouse of the Independent Director
of the Company, Yang Jung-Kung)
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D. Meanwhile, the Company is seeking out additional potential subscribers

(4)

(5)

(6)

apart from subscribers presented as above and will operate pursuant to
relative regulations and rulings after qualified subscribers are selected

Necessity and Anticipated Benefits of Private Placement:

The reasons for not adopting a public offering: To ensure a timely and
feasible fund raising while reducing the cost of capital effectively, it is
proposed that the Company raises the fund from specific investors by way
of private placement to increase the flexibility and efficiency of fund
raising. In addition, the securities issued in the Proposed Private
Placement are subject to share transfer restriction for a period of three (3)
years, so that a long term partnership between the Company and selected
investors can be secured.

The i1ssue amount of the proposed private placement: The Company
proposes to issue up to 20,000,000 ordinary shares for cash consideration
by way of a private placement. If convertible bonds are to be issued by
way of a private placement, the amount of the convertible ordinary shares
shall be calculated by the conversion price at the pricing date within the
amount of abovementioned 20,000,000 ordinary shares.

The Company proposes to carry out the Proposed Private Placement
within one (1) year in several phases (no more than 3 times) starting from
the date of approval by the Members in the General Meeting based on the
market conditions and the selected investors qualifications.

The Use of Fund Raised and Anticipated Benefits: The fund raised from
the Proposed Private Placement will be used to fund the Company’s
working capital, and/or reinvestment, and/or repay loans. The anticipated
benefits include expansion of operational scale, strengthening the
Company’s competitiveness and enhancing financial structure

For more than one third of the directors had changed within one (1) year
prior to the Board of Directors resolved to carry out the Proposed Private
Placement, the securities underwriter has issued an evaluation opinion on
the necessity and reasonableness of private placement as presented as
Exhibit 9, pages 74-80 of the Handbook.

The securities issued or delivered in the Proposed Private Placement will
be conducted in book-entry form. Except for the share transfer restriction
for a period of three (3) years in accordance with Article 43-8 of the Act,
the rights and obligations of the ordinary shares issued in the Proposed
Private Placement, either for cash consideration or through the
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conversion of domestic or overseas convertible bonds, shall rank pari
passu with the issued and outstanding shares of the Company.

(7) It is proposed that the Board to be authorized by the Members in the
General Meeting with full power to determine, pursuant to applicable
laws and regulations, the methods of issuance and handle main points of
the Proposed Private Placement, including but not limited to the actual
issued shares, issue price, selection of investors, pricing date, record date
of capital increase, terms and conditions of issuance, funded projects,
fund using plan items, use of funds, anticipated benefits, anticipated
phases of private placement and other matters not prescribed herein
pertaining to the Proposed Private Placement, which may need to be
revised upon regulator’s requests, or as a result of the evaluation of the
operation or objective environmental changes.

(8) In addition to the scope of authorization above or as required by laws, it
1s proposed that the Chairman of the Company or his designated person
be authorized with full power to handle related matters pertaining to the
Proposed Private Placement, sign all necessary agreements and/or legal
instruments and handle all necessary matters pertaining to the issuance of
new ordinary shares.

(9) It is proposed that the Board to be authorized with full power to handle
matters not prescribed herein.

Resolutions:
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5.
Proposal: The Board recommends to the Members to elect One (1) Director

in the By-Election

Explanations:

(1) The by-election intends to fill the vacancy following the resignation of
Director, Unikorn Semiconductor Corporation, effective as of February
23,2022.

(2) Pursuant to the AOA, the Board proposes to by-elect one (1) Director and
the elected director will commence his term from May 20, 2022 and
continue until June 4, 2023. The above by-election shall be carried out in
accordance with the candidate nomination system. The Roster of Directors
Candidates is provided as Exhibit 10, pages 81 of the Handbook.

Election Results:
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Proposal: The Board recommends to the Members to Grant Waiver to
Director’s Engagement in any Business within the Scope of the Company’s
business

Explanations:

(1) Article 209 of ROC Company Act provides that “A director engaging
business activities for himself or on behalf of another 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 acquire shareholders’
approval.”

(2) To comply with ROC Company Act and reflect actual needs, the Board
proposes to grant waivers to any Director who invests or engages in the
same or similar business activities or acts in the capacity of a director of
other companies provided that the interests of the Company will not be
harmed.

(3) The Director’s current engagement in business within the scope of the
Company’s business is provided as Exhibit 11, page 82 of the Handbook.

Resolutions:
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Audlt Committee’s Report
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The Board of Directors has prepared the Company’s 2021 Business Report,
Consolidated Financial Statements and proposal for earnings distribution. Ms.
Cheng Ya-Huei and Ms. Lin Yu-Kuan, the certified public accountants of
PricewaterhouseCoopers, Taiwan, were retained by the Company to audit and
have issued an audit report relating to the Consolidated Financial Statements.
The Business Report, the Consolidated Financial Statements and proposal for
earnings distribution have been reviewed and determined to be correct and
accurate by the Audit Committee members of the Company. According to Article
14-4 of the ROC Securities and Exchange Act and Article 219 of the ROC
Company Act, we hereby submit this Report.

EHELH FE R RFE AL EE R g s
GCS Holdings, Inc.

= 3}

FELREL R 2k Lk

Convener of the Audit Committee: Tsung-Lin Tseng

PHEp I ~2022&F27 23p
Date: February 23, 2022
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15XX Jemd 3T A A3 2,511,732 51 1,984,754 51
1XXX # A3 $ 4,901,994 100 $ 3,898,075 100

(% & A)

37-



T TEPEYY
-
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2021 4 12 A 31 A 202 % 12 A 31 8

BIRARM S MiE & k3] % & Er %
g A
2100 58 JA 4 2k =(+) $ 20,000 - 20,000
2130 S8 At — R ~(+2) 21,752 1 14,815
2170 R4 R 1,682 - 22,249 1
2200 HAE B4R x(+-) 96,763 2 111,043 3
2230 EN RN H(=+m) 42 - 53
2280 mEAH— Ay 3,393 - 6,045
2320 —Hg-FEamnaEMat x(+=) 10,292 . 22,828 1
2399 HAb gy b Ax — et 984 - 2,788
21XX gy A kAt 154,908 3 199,821 5
JEH At
2540 F #~(+=) 188,673 4 106,993 3
2570 I PR B AR A(=+wm) 59,173 1 60,674 2
2580 BEAF—FiRE - - 3,491 <
25XX IR ARAS 247,846 5 171,158 5
2XXX fi st 402,754 8 370,979 10
s
JLES A~(+5R)
3110 BB ARRE A 1,106,761 23 914,058 23
RADM A(+X)
3200 H A 2,937,329 59 1,703,520 44
%9 Bk #(++k)
3320 15 BT 6,821 . 6,821 5
3350 ke B 715,327 15 1,144,997 29
Aot s ~(HA)
3400 Aot s ( 254,043) ¢ 5)( 151,430) ( 4)
3500 AR R A(+5A) ( 12,955) - ( 90,870) ( 2)
3XXX B 483t 4,499,240 92 3,527,096 90
FAREIFALLA FR s
ERZMEFA S e
3X2X AR B4t $ 4,901,994 100 § 3,898,075 100

A AR ARBE A RSt AR EZ 30 ORI SM -

—— 3
33 Qﬂ @ EF B BEex (ark LA L'
‘;‘ ' Raggio) agplo

¥ ¥ K A4 (Darren Huan )i(\% &A% 4 (Brian An
{»fﬂ }\
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% 6, 2021 A Ef&ﬂ!r‘i‘%i 124318 PP
— - (R AAS IR A 3 6§ sk
2021 i & 2020 #F A
A B 3 7S W% & W%
4000 # FdA A(+A) $ 1,235,881 100 $ 1,481,859 100
5000 ¥ A4 A(EX=+=)( 890,824) ( 72)( 868,125)(  58)
5000 A& ¥ £A 345,057 28 613,734 42
2EERA A(=+=)
(==
6100  Hedh & M ( 29,77 2)( 32,466)(  2)
6200 HEER ( 184,642) (  15)( 213,365)(  15)
6300 AR KM ( 160,583) (  13)( 182,584) ( 12)
6450  FAMAME A RAR (R KA B +=(=) ( 875) - 2,211 5
6000 BEEM A ( 375,871)( 30)( 426,204)(_ 29)
6900 #¥GAKIFH ( 30,814)( 2) 187,530 13
BEMARLH
7100 AlEHA 5,532 " 14,171 1
7010 A K+=) 87,633 7 253 :
7020  HALABRBER N ER D) £5 16,207 I & 48,299)(  4)
7050  mM#EAA F=g—=) 4,632) - ( 3,320)
7060  HAMEFRIIZMBEER x(w)
S RRBZHA ( 461,136) (_ 37)( 252,337) (17
7000 BE AR X A ( 356,396) ( 29)( 289,532)(  20)
7900 AATHR ( '387,210)(  31)( 102,002) ( 7)
7950  praTARAl B (M) A(=+m) 8,713 1 ( 11,914) ( 1)
8200 MM ($ 378,497) ( 30)($ 113,916)(  8)
(% & R)
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Bquw : M6 B
CER-H LT3R 2947 & ik L 9h)

2021 % & 2020 L i3
A A T3 & % A W%
FAbsrA41 B GHR)
AENSRERBZER
8320  dRAMBERIZMBLER X(w)
AR ZAESMB LN —
M ARA 3 2 B E ($ 1,285) - (3 347) -
8361  mHKERH2ZRBER (A ( 104,801) C  9)( 181,723)( 12)
BRTRESMERBZAR
8370 kA BERIIZMBEER N(FAN)
EAL LGSR BLMIA—
B M SE AR S SR A AR H 2
Rk ER ( 3,142) 83,099 6
8300 HAbsRAIR BGFR) $ 109,228)( 9)($ 98,971)(  6)
8500  A&WIsRA4R B AR ($ 487,725)(C  39)($ 212,887)(  14)
FERAGRR
8610  HAaEE $ 378,497) ( 30)($ 113,994)(  8)
8620  JRimlAE B - 78
&3t $ 378,497) (  30)($ 113,916)(  8)
A GR) BB R L
8710  HBAAEE $ 487,725)( 39)($ 212,966) (  14)
8720  FEaElAiE & - 79
&3t ($ 487,725) ( 39)($ 212,887)( 14)
BRATIR A(=+5)
9750 A ARBRAHR ($ 4.20) ($ 1.28)
9850  MIREAATHR ($ 4.20) ($ 1.28)
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% 7t, 2021 fmﬂ 2001 351’3?‘ 12A31 8
2alFn = Bl 46 WA
2021 #1418 22 4%1A18
f3E % 12 A 31 8 %2 12 A 31 8
BREHZIRAMNT
R IR AT i$4R ($ 387,210) ($ 102,002 )
AAEA
M kAR
FAME RSB LG ) FiGE) 875 ( 2,211 )
¥ &M A(E)Gx)
(=4+=) 112,165 119,028
Yt M () (=+=) 6,471 6,557
#.8 %M #(=4—) 4,632 3,320
A SN ( 553005 14,171 )
REA S #0448 35 R A A(+w) 28,473 40,606
B AR & ~ BG RRMA) 3 K= At ( 17,064 ) 70
B AARE SIS RN ~(+=) ( 87,633 ) .
AR EAFI Z ML ERARREZ x(m)
3R 461,136 252,337
RN RA 8 x(m)(=+) ( 29,526 ) ( 1,949 )
RoFAAHMNB N(=H)Et ( 12,890 ) -
FomEARBRE AAN(=+) 43,144 43,724
TANFHFRE =) - 188
MBEEGRMZTE/AFLEOH
MBETFHMMZEEZFLY
Rl 2 AR . 7
FEHCHR AR 34,976 111,073
FEMCHR AP A ( 2,913) .
R 46 B 3,711 ( 8,625)
H A RN TR A ( 65) E
#K 72,420 ( 34,989 )
TRAT#ROR 1,415 ¢ 5,364 )
MBEFHMMZ AEZ TR
A8 Bk 7,441 3,667
AT R ( 20,180 ) 7,434
R EAE 3 ( 18,060 ) ( 28,808 )
A s A ( 1,748) 2.127
eIk & . 144
B A A ZRAMRAN 194,038 392,163
R ZA) & 7,603 11,983
EZEZ IR ( 4,618) ( 2,886 )
PRAFAR AR AR AR, 19,152 .
AT ZATAFAR ( 411) ( 26,902 )
BEEGLFMAHN 215,764 374,358
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KAl F ALY G hw)
Htb IR 8 T A MY
BaFARFIREHD 3
T8k HRE R E K
17 HARE A K Ao
AR E AR
HAFHZFRLME
SREHLRENE
S8 A RO B
4 A AR AR B 8
F A IR AT 3L
B4 AR R 2
AE ARASHER
RET
FAfRERED
A T3AT AR
B A NEA]
FREHZFRAAN
3 3
AR ARG ERAEIG R )#
WA e R ERABRR
W ARIRA R ERARA
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¥ ¥k A% (Darren Huan K ¥
&R

L i

Alan8 1AL A

I 3x 31 8 A 31 B

() A&+ 540,680 ) ($ 864,693 )

(=+3x) 133,157 ) ( 70,274 )

A=+ 103,471 5

A 330) ( 2,533)

139,598  ( 148,539 )

1,841 1,666

A(=+x) 24,675 ) ( 11,707 )

- 5,924

- 200 )

- 1,031

453,932) ( 1,089,325 )

A=+ 20,000 20,000

(=++) 20,000 ) ( 20,000 )

(=++) 204,143 92,746

A=+ ) 42,973 ) ( 22,763 )

A(=++) 5,945) ( 6,832)
NG EDIE ! 815,800

= 317)

2,117 5,284

( 45,623 )

973,142 22,495

1,685) ( 40,046 )

733,289 ( 732,518 )

A=) 1,106,476 1,838,994

~(=) 1,839,765 1,106,476

#32A K4 (Brian An
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I~ R 110 # B g 4 4 f 2 2021 Earnings Distribution
Proposal

FHEFLFLEFRFEAN T EME ORGP
GCS HOLDINGS, INC.
AR 110 £ R F AL fe i
Y2021 Earnings Distribution Proposal

Unit: NT$
#4» & & fie | The beginning balance of $1,144,997,602
S Unappropriated Retained Earnings
#:2021 # B | Minus: Net Loss of 2021 (378,497,450)
fris ZIE
#2021 & B | Minus: Retained earnings adjustments (1,284,607)
Rk arising from investments in equity-
w252 (B accounted investees in Y2021
BADE ﬁt
,ﬁ‘v B %% 3t | Minus: Retained earnings adjustments (49,888,114)
&3 i arising from Treasury stock cancellation
#) %= A & fz | The ending balance of Unappropriated $715,327,431
S Retained Earnings

Chairman & ¥ & : CEO & President $#,532: VP of Finance ¢ 3+ 3 ¥ :
-j\ X *"'_m X yar‘i»‘
Ta-Lun (Darren) Huang|# ¥ | Brian Ann lis x. Mark L. Raggio }faggj
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R

for Twelfth Amended and Restated Articles of Association

ZBITEEREIPRALBITHSE Y HE A Comparison Table before and after Revision

Public Company Rules. Members
participating in a general meeting via
video conference shall constitute presence
1n person at such meeting.

Number of Proposal for the Amendment Original Article Reason for
Article W ETiSIE RS Amendment
(E3=N 13T d
% 18.2A 1% | General meetings may be held by means of | ( Newly added article ) Added to comply
Article video conference or other ways announced with the addition
18.2A by the regulator pursuant to Applicable of Article 172-2 of

ROC  Company
Act.

YA ERER Bk OB E PR | (AEATH ) ﬁagﬂ%’&l_&];
AR g R H g Y o F RS SRR et
:ﬁi%;‘gio;a‘\uzﬁ,mxb & 2R g 2 2%5&“&0
j% AR DR o
% 19.3 i | Articles 18.2 and 18.2A shall apply to | Article 18.2 shall apply to extraordinary | Revised to
Article 19.3 | extraordinary general meetings. general meetings. comply with the
addition of Article
182A of the

Amendment and
Restated Articles
of Association of
the Company.

WA TEPE g REY ALY 182 1 &

AT e BEY A4S 182 if2

A
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18.2A ik 2 R E_-°

R

R3TH 182A i

2 A S
2T
IR o

% 199 i%
Article 19.9

In addition to the failure or unwillingness
to convene an extraordinary general
meeting by the Board, the Independent
Directors of Audit Committee may, for the
benefit of the Company, convene an
extraordinary general meeting whenever
in their judgment such a meeting is
necessary.

Deleted to comply
with the Checklist
of  Shareholders
Rights Protection
with respect to

Foreign Issuer’s
Country of
Incorporation

revised on May
31,2021.

7 ,%;\,v,\_gpg,{ﬂg;a;g‘\g °

fef % B 110 &
5% 31 p g3t
T R T A
Pop L d i E R
EX KR E A

i3 -

¥ 254 %
Article 25.4

The Board may determine that the voting
power of a Member at a general meeting
may be exercised by way of a written
ballot or by way of electronic
transmission; provided, however, that if a
general meeting is to be held outside the
ROC or pursuant to the Applicable Public
Company Rules, the Company shall

Revised to
comply with the
Checklist of
Shareholders

Rights Protection
with respect to
Foreign Issuer’s
Country of

-46-
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. lgll | EPovy Yoy .
Electronic transmission shall be one of the
methods for the Members to exercise their
voting power at a general meeting. The
Board may also determine that the voting
power may be exercised by way of a
written ballot. The method for exercising
such voting power shall be described in the
general meeting notice to be given to the
Members H—the—voting—power—may—be

od | : ) hall
eleetronte-transmission. Any Member who

intends to exercise his voting power by
way of a written ballot or by way of
electronic transmission shall serve the
Company with his voting decision at least
two (2) days prior to the date of such
general meeting. Where more than one
voting decision are received from the same
Member by the Company, the first voting
decision shall prevail, unless an explicit
written statement is made by the relevant
Member to revoke the previous voting
decision in the later-received voting
decision. A Member who exercises his

provide the Members with a method for
exercising their voting power by way of a
written ballot or electronic transmission.
The method for exercising such voting
power shall be described in the general
meeting notice to be given to the Members
if the voting power may be exercised by
way of a written ballot or electronic
transmission. Any Member who intends to
exercise his voting power by way of a
written ballot or by way of electronic
transmission shall serve the Company with
his voting decision at least two (2) days
prior to the date of such general meeting.
Where more than one voting decision are
received from the same Member by the
Company, the first voting decision shall
prevail, unless an explicit written
statement is made by the relevant Member
to revoke the previous voting decision in
the later-received voting decision. A
Member who exercises his voting power at
a general meeting by way of a written
ballot or by electronic transmission shall
be deemed to have appointed the chairman
of the general meeting as his proxy to vote
his shares at the general meeting only in

Incorporation
revised on May
31,2021.

-47-




voting power at a general meeting by way
of a written ballot or by electronic
transmission shall be deemed to have
appointed the chairman of the general
meeting as his proxy to vote his shares at
the general meeting only in the manner
directed by his written instrument or
electric document. The chairman as proxy
shall not have the power to exercise the
voting rights of such Members with
respect to any matters not referred to or
indicated in the written or electric
document and/or any amendment to
resolution(s) proposed at the said general
meeting. For the purposes of clarification,
such Member voting in such manner shall
be deemed to have waived their voting
rights with respect to any extemporary
matters or amendment to resolution(s)

the manner directed by his written
instrument or electric document. The
chairman as proxy shall not have the
power to exercise the voting rights of such
Members with respect to any matters not
referred to or indicated in the written or
electric document and/or any amendment
to resolution(s) proposed at the said
general meeting. For the purposes of
clarification, such Member voting in such
manner shall be deemed to have waived
their voting rights with respect to any
extemporary matters or amendment to
resolution(s) proposed at the general
meeting.

proposed at the general meeting.
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S N BEA A T ARILAER B39 (852 R4 Comparison Table before and after Revision for
Rules for Acquisition or Disposal of Assets

Number Proposal for the Amendment Original Article Reason for
of Article [ A )RS Amendment
iE =% 3TIE o
%20 | (1) (Xv) Aot A 111
Article2 |5~ AAEAAHET - BN > GUAZEE |5y AERARAHET - BN H GUAZEE | E 17 28
REATAZERFAD SR A|  AALSTAZTFFEL P LAE A | BrEtal
WA R - & S (RE L AR MIEREE - F o L RZL RN AT | OB T
A NL IR LR F LR AL PR ERYF LR | P E S A
LRGP FRAEHRIRLE FE TRAEFFLL LI TEULELE | A F A
GHEA EFFER EARIALE | FPAREARSAALLY S - S TINGE -
o (7 B RJER])
(Taz) 15 % 6 7
i3 37 o
$30F | AL PP IR A FAL FEMRREA | AP EARAS FTAZ CEMAE A |1 fe b B
Article 3 | 4T 4o BRAIY 15 iF
1 F REF 2T D REFET | 17 RS 2T S s o R H 23 (M50
o (R AE N TIE A R LR 3R oo BAESTE AP A |
Ry o FHL o 2. A 5l
2 (1‘"'1",%) 2~ (% 3 ey
3 AHAZBERNES D HFERIE (3 A BA2BERES o d HFE T
FURIFEEETEET o FIRFEFEPELT W o
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GCS Holdings, Inc.
2022 Employee Restricted Shares Plan

Purpose

The Employee Restricted Shares Plan (the “Plan”) is adopted, in accordance
with Article 267, Paragraph 9 of the Company Act and the Criteria
Governing the Offering and Issuance of Securities by Foreign Issuers and
Chapter IV of the Criteria Governing the Offering and Issuance of Securities
by Securities Issuers (the “Offering and Issuance Criteria”) promulgated
by the Financial Supervisory Commission, Republic of China (the “ROC”)
for the purposes of attracting and retaining professionals needed by the GCS
Holdings, Inc. (the “Company”), incentivizing employees and augmenting
the employees’ loyalty to jointly create the interest of the Company and its
shareholders.

Filing for Registration and Issue Period

Within one (1) year from the date of the shareholders’ resolution, the
Company may register the employee restricted shares (the “RS”) in one or
multiple issues, and may issue in one or more tranches upon receipt of the

competent authority’s approval of the Plan.

Eligible Employees and the Number of the RS to be Granted

(1) Full-time or part-time employees of the Company and a domestic or
foreign company which has the controlling or subordinate relationship
with the Company as of the Grant Date in accordance with Articles 369-
2, 369-3, 369-9 Paragraph 2, and 369-11 of the ROC Company Act
pursuant to Jing Shang Tzu No. 10702427750 promulgated by the
Ministry of Economic Affairs, the ROC are eligible participants of the
Plan. For the purpose of this Plan, full-time and part-time employees are
defined as follows:

A. Full-time employee means a person employed by the Company or
a domestic or foreign company which has the controlling or
subordinate relationship with the Company, who undertakes the
assignment and gets paid regularly according to his/her
employment contract.
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B. Part-time employee means a person employed by the Company or
a domestic or foreign company which has the controlling or
subordinate relationship with the Company on an hourly basis,
short-term basis (works fewer than the standard working hours per
week) or for a specific project and get paid on a daily, hourly or

project rate according to his/her fixed term employment contract.

(2)The Chairman of the Board of Directors (the “Chairman”) shall
nominate and determine the employees who are entitled to the RS and
the number of the RS to be granted after taking into consideration of
factors such as work experience, seniority, job performance and overall
contribution or special achievements, and then submit to the Board for
approval by a majority vote at a Board meeting attended by more than
two-thirds of the total number of all directors. Any grant of the RS to an
employee who also serves as a member of the Board and/or a managerial
officer, however, requires a prior approval from the Compensation
Committee before submitting to the Board for approval. The nomination
and grant of the number of the RS shall be subject to the satisfaction of
the following performance criteria that such employee:

A. Scores above the average during annual performance review.

B. Has outstanding job performance in assigned projects or makes
significant contribution to the Company.

C. Has been recommended by the heads of his/her department for
contributing to the operation and future development of the
Company.

D. Possesses specialized working skills, know-how and knowledge
requires by the Company.

E. Has been selected as the best employee of the year.

(3) The accumulative number of the RS obtained by each employee, in
combination with the accumulative number of options granted to such
employee under Article 56-1, Paragraph 1 of Offering and Issuance
Criteria, shall not exceed 0.3% of the total issued shares of the Company.
And the above in combination with the accumulative number of options
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granted to each employee under Article 56, Paragraph 1 of Offering and
Issuance Criteria, shall not exceed 1% of the total issued shares of the
Company.

4. Total Number of RS to be Issued

The total number of the RS to be issued will be 1,000,000 common shares
of the Company. The par value of the Share is NTD 10 and the total amount
will be NTD 10,000,000.

5. Terms and Conditions of the RS Awards

(1) Issue Price: The RS shall be issued at NTD 0 per share, which means the
eligible employee will receive the RS gratuitously.

(2) Vesting Schedule: As long as an eligible employee being granted the RS
still stays employed, the percentage of the RS awards shall vest in
accordance with the following schedule:

A. First anniversary of the Grant Date, 50% of the total number of the
granted RS.

B. Second anniversary of the Grant Date, 50% of the total number of the
granted RS.

C. The Company shall have the right to forfeit and cancel all unvested
RS awards without the payment of any consideration in the event that
after the Grand Date that such employee has committed acts such as
breaching his/her employment contract or work rules or violating the
Plan.

The Grant Date and the first day of Vesting Schedule referred to under
this Plan means the record date of the capital increase.

(3) Types of Shares: The shares underlying the RS shall be the common
shares of the Company.

(4) Methods to handle the unvested RS awards or in the event of inheritance:

A. Voluntary termination or discharge based on the causes not
attributable to the Company: The Company shall forfeit and cancel all
unvested RS awards without the payment of any consideration
pursuant to laws in the event that the employee has terminated his/her
employment with the Company. Such unvested RS awards will be
deemed not meeting vesting schedule as of the effective date of such
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employment termination.

. Retirement: The Company shall forfeit and cancel all unvested RS
awards without the payment of any consideration pursuant to laws as
of the effective date of retirement. Such unvested RS awards will be
deemed not meeting vesting schedule as of the effective date of
retirement.

. Temporary Leave Without Pay: For the employee who has been
approved by the Company to be on temporary leave without pay
pursuant to the laws and regulations, or due to critical illness, family
incidents or overseas study plan, etc., his/her rights to unvested RS
awards will resume from the date of return to the positions. However,
the vesting schedule will be suspended to calculate based on the
period of approved temporary leave without pay.

. Death: The Company shall forfeit and cancel all unvested RS awards
without the payment of any consideration pursuant to laws as of the
date of the employee’s death. Such unvested RS awards will be
deemed not meeting vesting schedule as of the date of the employee’s
death.

. Disability or Death Caused by Work Injury:

a. In the event that the employee is physically disabled and cannot
continue his/her employment due to work injury, all of the RS
awards will be deemed vested as of the effective date of such
employment termination.

b. In the event of the employee’s death due to work injury, all of the
RS awards inherited by the heir(s) will be deemed vested as of the
date of the employee’s death.

. Severance or termination of employment contract due to causes
attributable to the Company: The Company shall forfeit and cancel all
unvested RS awards without the payment of any consideration
pursuant to laws in the event that the employee is laid off by the
Company. Such unvested RS awards will be deemed not meeting
vesting schedule as of the effective date of such laid-off or such
employment termination.
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G. Transfer: To facilitate the Company’s business operation needs, an
employee who is approved by the Chairman or his delegate to be
transferred by the Company to a company which has the controlling
or subordinate relationship with the Company (or within subsidiaries),
the rights and obligations of all unvested RS awards shall not be
affected. If an employee is transferred to the company which does not
have the controlling or subordinate relationship with the Company,
the unvested RS awards shall apply to F of Paragraph (4) of this
Article.

H. For the reasons not mentioned above, the Chairman is authorized to
approve vested percentage and vesting schedule, and shall be further
submit to the Board for ratification.

I. The cause of termination prescribed in this Plan shall be defined in
accordance with the application law of the employee’s employment

contract.

(5) The then-remaining number of unvested RS awards to the employee will
vest in full effective immediately one day prior to the start of the close
period/record date of the consummation of a merger, spin-off or
acquisition of the Company with any corporation or other entity, which
results in a change of ownership or dissolution of the Company through

a merger, spin-off or acquisition.

Grant of the RS Awards

(1) After granting the RS awards, the Company will enter in the Register of
Members the granted number of the RS on the record date for the capital
increase pursuant to applicable laws and regulations, and deliver the
newly issued common shares through the book-entry system.

(2) After issuing the RS based on this Plan, the Company shall file for
registration of changes pursuant to laws.

Restricted Rights of Unvested RS after the Grant Date:

The rights to the RS issued based on this Plan will be restricted as follows:

(1) The employee shall not, with the exception of inheritance, sell,
hypothecate, assign, give to others as a present, pledge or disposed in
other way until such RS have vested.
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(2) The employee will have rights to attend, submit proposals, make a speech,
vote at any meeting of shareholders according to an applicable trust or

custodian agreement.

Except for the above restrictions, the employee will have all rights as a
shareholder of common shares with respect to the RS, whether vested or
unvested, including but not limited to any rights to receive dividends,
premiums, additional paid-in capital, and pre-emptive right to subscribe new
shares issued for cash capital increase and to vote and act at any meeting of
shareholders. However, during the period from fifteen (15) business days as
announced by the Company to close Company’s shareholders’ registry for
distribution of the free stock dividends and distribution of cash dividends to
the record date of grant of rights, if the Company forfeits and cancels all
unvested RS awards without the payment of any consideration based on this
Plan, the unvested RS awards shall not entitled to have the right of
distribution of stock dividends.

Miscellaneous (including trust and custody)

(1) The Company shall put the RS issued based on this Plan, before vesting,
into a trust established for the benefit of the employees with the ROC
citizenship, and into safekeeping by a custodian bank for the benefit of
the employees with non-ROC citizenships.

(2) This Plan and any revision thereof shall take effect upon approval by a
majority vote at a Board meeting attended by two-thirds of all directors
and further approval by the competent authority. The Chairman is
authorized to make revisions upon receipt of any request from the
competent authority during the application, then submit the revisions to
the Board for approval before issuing the RS.

(3) Matters not provided in this Plan shall be governed by the relevant laws
and regulations.
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- ~ & §3RF A4 Rulesand Procedures of Members® Meeting

GCS Holdings, Inc. (The “Company”)
BFAALEMERRGF LD
Rules and Procedures of Members’ Meeting (these “Rules’)
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Article 1

The Company has adopted these Rules for compliance with Article 5 of the Corporate
Governance Best Practice Principles for TWSE/TPEx Listed Companies of the
Republic of China (the “ROC?”) in order to establish a sound members’ meeting
governance system and strengthen the supervisory and management functions.
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Article 2

Unless otherwise prescribed by the laws, regulations, or Memorandum and Articles
of Association of the Company (“M&A”), the members’ meetings of the Company
(“Members’ Meeting”) shall be processed in accordance with these Rules.
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Article 3

A Members’ Meeting shall be convened by the board of directors of the Company
(“Board”) unless otherwise provided by applicable laws or regulations.

The Company shall prepare electronic files of the meeting notice, proxy form,
explanatory materials relating to proposals for ratification, matters for discussion,
election or discharge of the directors of the Company, and other matters on the
meeting agenda, and upload them to the Market Observation Post System 30 days
before an annual Members’ Meeting or 15 days before an extraordinary Members’
Meeting. The Company shall prepare an electronic file of the Members’ Meeting
handbook and the supplemental materials, and upload it to the Market Observation
Post System 21 days before an annual Members’ Meeting or 15 days before an
extraordinary Members’ Meeting. The Company shall prepare the meeting handbook
and supplemental materials and make them available for the members to obtain and
review at any time, and the handbook and supplemental materials shall be displayed
at the Company and its stock affairs agent 15 days before the Company is to convene
a Members’ Meeting. The handbook and supplemental materials shall be distributed
on-site at the Members’ Meeting.

The notice and announcement shall set forth the reasons for the meeting. The notice
may be given by electronic transmission with the consent of the recipient thereof.

The following matters should be stated in the notice of the meeting with a summary
of the material content to be discussed, and may not be proposed as an extemporary
motion: election or discharge of directors, amendments to the M&A, reduction of
capital, application for the approval of ceasing its status as a public company,
dissolution, merger or spin-off of the Company, any matters provided under
Paragraph 1, Article 185 of the Company Act of the ROC, ratification of an action
by Director(s) who engage(s) in business for himself or on behalf of another person
that competes with the Company’s business, payment of dividends in whole or in
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part by way of issuance of new shares, distribution of new shares or cash from the
capital reserve, or any matters provided under Article 26-1 and Article 43-6 of the
Securities and Exchange Act of the ROC, or Article 56-1 and Article 60-2 of the
Regulations Governing the Offering and Issuance of Securities by Securities Issuers.

If election of all directors and independent directors along with appointment date
have been stated in the notice, after the election is completed, neither an extemporary
motion nor any method can be proposed to alter the appointment date at the same
meeting.

Member(s) holding one percent or more of the number of the total issued shares may
submit to the Company a proposal for discussion at an annual Members’ Meeting,
provided that only one proposal shall be allowed. If more than one proposal is
submitted, none of the proposals shall be included in the agenda. Further, if the
proposal submitted by member(s) contains any of the circumstances provided under
Paragraph 4, Article 172-1 of the Company Act of the ROC, the Board shall refuse
to include such proposal in the agenda of the Members’ Meeting. Member(s) may
submit a proposal for urging the Company to promote public interests or fulfill its
social responsibilities, provided that only one proposal shall be allowed in
accordance with Article 172-1 of the Company Act of the ROC. If more than one
proposal is submitted, none of the proposals shall be included in the agenda.

Prior to the date on which share transfer registration is suspended before the
convention of an annual Members’ Meeting, the Company shall give a public notice
announcing acceptance of proposal in writing or by way of electronic
transmission, the place and the period for members to submit proposals to be
discussed at the annual Members’ Meeting; and the period for the Company to accept
the submitted proposals shall not be less than 10 days.

The number of words of a proposal to be submitted by a member shall be no more
than 300 Chinese words, and any proposal containing more than 300 words shall be
excluded from the agenda of the Members’ Meeting. The member who has submitted
a proposal shall attend, in person or by proxy, the annual Members’ Meeting where
his proposal is to be discussed and shall participate in the discussion of such proposal.

The Company shall, prior to giving the notice of a Members’ Meeting, inform, by a
notice, all the members submitting the proposals of the proposal handling results,
and shall list in the Members’ Meeting notice the proposals meeting the requirements
set out in this article. With regard to the proposals submitted by members but not
included in the agenda of the meeting, the explanation for exclusion of such
proposals shall be made by the Board at the Members’ Meeting to be convened.
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Article 4
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A member may appoint a proxy to attend a Members’ Meeting on his behalf by
executing a proxy instrument prepared by the Company stating therein the scope of
proxy authorization.

A member may only execute one proxy instrument and appoint one proxy only, and
shall serve such written proxy to the Company no later than 5 days prior to the
meeting date. In cases where the Company receives multiple proxy instruments from
one member, the first one arriving at the Company shall prevail unless an explicit
statement to revoke the previous written proxy is made in the proxy which comes
later.

After the service of the proxy instrument on the Company, if the member issuing the
said proxy instrument intends to attend the Members’ Meeting in person, a revocation
notice shall be served on the Company in writing at least two days prior to the date
of the Members’ Meeting; otherwise, the voting power exercised by the proxy at the
meeting shall remain valid.
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Article 5

Members’ Meetings shall be held at that such time and place as the Board shall
appoint. Unless otherwise provided by the Companies Law of the Cayman Islands,
the general meeting shall be held in the ROC. If the Board resolves to hold the
general meeting outside the ROC, the Company shall apply for the approval of the
Taipei Exchange within two (2) days after the Board adopts such resolution. Where
the general meeting is to be held outside the ROC, the Company shall engage a
professional stock affairs agent in the ROC to handle the administration of such
general meeting (including but not limited to the handling of the voting of proxies
submitted by Members). The meetings should not start earlier than 9AM or later than
3PM. The determination of the meeting place and meeting time shall fully consider
the opinions of the independent directors of the Company.
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Article 6
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The Company shall prepare an attendance book for members, whether attending in
person or by proxy, to sign in. An attending member may also hand in a signing card
in lieu of signing on the attendance book.

The Company shall prepare and make available to each attending member the
handbooks, annual reports, attendance cards, speech note, ballots and other relevant
meeting materials. If director(s) are to be elected at the Members’ Meeting, the
ballots for election of director(s) shall also be made available to the attending
member.

A member shall attend a Members’ Meeting by showing the attendance card,
attendance signing card or other attendance certificates. A solicitor of solicited
proxies shall bring identification documents for verification when attending the
Members’ Meeting

If the member is a government agency or a juristic person, more than one
representative may attend the Members’ Meeting. However, if a juristic person is
authorized to attend the Members’ Meeting on behalf of another member, only one
representative of such juristic person may attend the meeting.
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Article 7

If a Members’ Meeting is convened by the Board, such meeting shall be chaired by
the chairman of the directors of the Company (“Chairman”). In case where the
Chairman is on leave or unable to exercise the powers of the Chairman for any reason,
the vice chairman of the Board (“Vice Chairman”) shall do so in place of the
Chairman. If there is no Vice Chairman or the Vice Chairman also is on leave or
unable to act for any reason, the Chairman shall appoint a managing Director to act
on his behalf. If there is no managing Director, the Chairman shall appoint a Director
to act on his behalf. If the Chairman does not make such appointment, the managing
Directors or Directors shall elect from among themselves one person to act on the
behalf of the Chairman.

In case a Members’ Meeting is convened by the Board, there should better have more
than half of directors attend such meeting.

Where a Members’ Meeting is convened by any person entitled to call the meeting
other than the Board, such meeting shall be chaired by the person so entitled or, if
there are two or more persons so entitled to call the meeting, they shall choose one
person from among themselves to chair the meeting.

The Company may invite attorneys, certified public accountants or relevant persons
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to attend the meetings.
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Article 8

The Company shall make audio or video recording of the entire process of Members’
Meetings, and preserve the recordings for at least one year, provided that if any
shareholder files a litigation in accordance with the M&A, the relevant audio or video
recordings shall continue to be preserved until the litigation is concluded.
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Article 9

The attendance of a Members’ Meeting shall be calculated on a share basis. The
number of shares present at the meeting shall equal the aggregate number of shares
held by the members having signed in the attendance book or having submitted their
signing cards, plus shares that members have exercised their voting rights by way of
written ballot or electronic transmission.

At the scheduled time for a Members’ Meeting, the chairperson shall announce the
commencement of the meeting and report the number of non-voting shares and
shares represented by the members present at the meeting, etc. If the number of
shares represented by the members present at the meeting fails to exceed half of the
total issued and outstanding shares of the Company, the chairperson may announce
the postponement of meeting. The postponements shall be limited to two times and
the time for such postponements shall not be more than one hour in total. If, after
two such postponements, the number of shares represented by the members present
at the meeting still fails to exceed half of the issued and outstanding shares of the
Company, the chairperson shall announce to abandon the meeting.
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Article 10

Where a Members’ Meeting is called by the Board, the agenda of such meeting shall
be prepared by the Board, related proposals (including extemporary motions and
motion amendments) shall be resolved on an one-by-one basis, and such meeting
shall proceed in accordance with the agenda. No modification to the agenda shall be
made unless otherwise resolved at such Members’ Meeting.

The preceding paragraph shall apply mutatis mutandis to cases where a Members’
Meeting is convened by any person entitled to call the meeting other than the Board.

Before the procedure set forth in the agenda prepared pursuant to the preceding two
paragraphs (including the extemporary motions) has completely ended, the
chairperson may not adjourn the meeting unless otherwise resolved at such meeting.
In the event that the chairperson adjourns the meeting in violation of these Rules,
other members of the Board shall promptly assist the members, by a majority of votes
represented by the attending members, to designate one person as chairperson to
continue the meeting.

The chairperson shall allow each of the proposals, and amendments or extemporary
motions proposed by the members the opportunity to be fully explained and
discussed, and when the chairperson is of the opinion that a proposal has been
sufficiently discussed to be put to vote, the chairperson may announce the cease of
discussion and bring the proposal to vote by arranging an appropriate voting period.
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Article 11
When a member present at the Members’ Meeting wishes to speak, a speech note
should be filled out with summary of the speech, the member account number (or the

number of attendance card) and the name of the member. The sequence of speeches
by members should be decided by the chairperson.

If any member present at the Members” Meeting submits a speech note but does not
speak, no speech should be deemed to have been made by such member. In case the
contents of the speech of a member are inconsistent with the contents of the speech
note, the contents of the actual speech shall prevail.
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Unless otherwise permitted by the chairperson, each member shall not speak more
than two times (each time not exceeding 5 minutes) for each proposal. In case the
speech of any member violates these Rules or exceeds the scope of the proposal for
current discussion, the chairperson may stop the member from continuing delivering
the speech.

When an attending member delivers the speech, unless otherwise permitted by the
chairperson and the member who is making the speech, no member shall interrupt
the speech. If any member violates this provision, the chairperson shall intervene to
stop such interruption.

If a juristic member designates two or more representatives to attend the Members’
Meeting, only one representative can speak for each proposal.

After the speech of a member, the chairperson may respond by himself or appoint an
appropriate person to respond.
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Article 12

The voting of a Members’ Meeting shall be calculated on a share basis.

Non-voting shares shall not be included when calculating the total issued and
outstanding shares of the Company in respect to a resolution at the Members’
Meeting.

A member who has a personal interest in any matters discussed at the Members’
Meeting, which may be in conflict with and impair the interests of the Company,
shall not vote nor exercise the voting right on behalf of another member.

Non-voting shares under preceding paragraph shall not be counted in determining
the number of votes represented by the members present at the said meeting.

Except for trust enterprises or stock affairs agencies approved by the competent
authority of securities, when a person who acts as the proxy for two or more member
s, the number of votes represented by him/her shall not exceed 3% of the total number
of the total issued and outstanding voting shares of the Company; the portion of
excessive votes shall not be counted.
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Atticle 13

Each member shall have one vote for each share he holds except those restricted or
prohibited from exercising voting rights pursuant to Paragraph 2, Article 179 of the
Company Act of the ROC.

At a Members’ Meeting convened by the Company, a member shall have the right to
exercise his voting right by way of electronic transmission or may by a written ballot.
The method for exercising the voting right shall be described in the meeting notice
to be given to the member if such voting right may be exercised by way of a written
ballot or electronic transmission. A member exercising his votes by way of a written
ballot or electronic transmission shall be deemed to attend the general meeting, but
shall be deemed to have waived his votes in respect of any extemporary motions and
the amendments to the original motions at such meeting.

A member who intends to vote by way of a written ballot or electronic transmission
pursuant to the preceding paragraph, shall serve his declaration of such intention on
the Company no later than two days prior to the scheduled meeting date of the
Members’ Meeting. If two or more declarations are served on the Company, the first
declaration shall prevail unless an explicit statement to revoke the previous
declaration is made in the declaration which comes later.

In the event any member who has exercised his votes by way of a written ballot or
electronic transmission intends to attend the Members’ Meeting in person, he shall,
at least two days prior to the scheduled meeting date, serve a separate declaration of
intention to revoke his previous declaration of intention in the same manner
previously used in exercising his voting power. In the absence of a timely revocation
of the previous voting decision, the votes exercised by way of a written ballot or
electronic transmission shall prevail. In case a member has exercised his votes by
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way of a written ballot or electronic transmission and has also authorized a proxy to
attend the Members’ Meeting on his behalf, the votes exercised by the proxy for the
member shall prevail.

Except otherwise specified in the Company Act of ROC or in the M&A, a resolution
shall be passed by a majority of the votes represented by the members present at the
Members’ Meeting. When voting on each proposal, the chairperson or any person
designated thereby shall announce the number of votes represented by the members
present at the Members’ Meeting and then the members shall vote on each proposal.

If there is an amendment to or a substitute for a proposal for resolution, the
chairperson shall arrange the sequence for resolution along with the original
proposals. If any one of them has been adopted, the remaining proposals shall be
deemed rejected and no further resolution is needed.

The persons supervising the casting of votes and the counting thereof for resolutions
shall be designated by the chairperson, provided that a person supervising the casting
of votes shall be a member.

The counting of votes shall be conducted in public at the meeting place. The result
of the resolution shall be reported on the spot and written into records.
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Article 14

Where any director is to be elected at the Members’ Meeting, the election shall be
conducted in accordance with the relevant rules of election set forth by the Company
and the results thereof, including the elected and unelected directors and the acquired
number of votes of each candidate, shall be announced on the spot.

The ballots in respect of the election provided in the preceding paragraph shall be
sealed and signed by the person supervising the casting of votes, and be properly
preserved for at least one year provided that if any member files a litigation in
accordance with the M&A, the relevant ballots shall continue to be preserved until
the litigation is concluded.
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Article 15

Discussions and resolution at every Members’ Meeting shall be recorded in the
meeting minutes and the minutes shall bear the signature of the chairperson. A copy
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of the minutes shall be distributed to each member within 20 days after the meeting.
The production and distribution of the meeting minutes may be done by way of
electronic transmission.

The distribution of the meeting minutes as provided in the preceding paragraph shall
be conducted in accordance with the Company Act of ROC.

The minutes of a Members’ Meeting shall accurately record the date and the place of
such meeting, name of the chairperson, the resolution method, summary of the
discussion and the voting results (including the numbers of calculated votes). Further,
the Company shall disclose numbers of votes received by each candidate in the
election of directors and/or independent directors. The minutes shall be kept
persistently throughout the duration of existence of the Company.

Bk A HriB 2 s R30I A RNIB2 Nl AP RIRAEREF P 0 ik
RERNBE 2 A R LEHPN PRI FhT o
w a‘\g-'#giixﬁ dod BiE LR T EHBEE AL TR G LD P (AW A
3 W% ﬁﬁ&%%%q%gyéﬂmiﬁ’ﬁéﬁﬁﬁ%iﬁﬁﬁ’%
e ]Q@J \F]B a‘\)%ﬁ/?

Article 16

ﬁx;.l.

The Company shall explicitly disclose on the meeting date in the meeting place the
numbers of shares which a proxy solicitor and an agent represents in the form and
manner required by the applicable rules.

If the matters resolved by a Members’ Meeting are categorized as ‘“Material
Information” pursuant to the applicable laws, regulations or the rules of the Taiwan
Stock Exchange Corporation or Taipei Exchange, the Company shall upload the
contents of such resolution to the Market Observation Post System within the
prescribed time.

.:f.;g
PR 2 € R4 B R SRR

S R #£4ﬁﬁw4M*g%ﬁ% MBERS R AR e
.fse;%;fﬁe}:.r% BERE THRE | FEAAR S e

g&%%*)& .%dz,sl‘a‘\ AP REZREFTE AR FHL 2 o

&iﬁﬁﬁi%mlmuﬂﬁﬁﬁ’%ﬁgﬁiéﬁﬁﬂiﬂﬁj’@ﬁiﬁ
el R SN LT

J‘m

Article 17

The staff in charge of the administrative affairs at the Members’ Meeting shall wear
an identification card or a badge.

The chairperson may direct disciplinary personnel or security personnel to maintain
the order of the meeting place. Such disciplinary personnel or security personnel
shall wear a badge marked “Disciplinary Staff” or an identification card.

If public address equipment is available at the meeting place, the chairperson may
stop a member’s speech when such speech is not given using the said equipment
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provided by the Company.

In case where a member violates any of these Rules, ignores the chairperson’s
correction and interrupts the procedure of the meeting without obeying the order to
stop, the chairperson may instruct the disciplinary personnel or the security personnel
to expel such member from the meeting place.
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Article 18

During the Members’ Meeting, the chairperson may announce a break for a period
of time in his sole discretion. In any event of force majeure, the chairperson may
decide to temporarily suspend the meeting and announce, depending on the situation,
when the meeting will resume.

If the meeting place becomes unavailable for use before the procedure set forth in
the agenda (including the extemporary motions) has completely ended, it may be
resolved by the attending members to continue the meeting at another place.

A Members’ Meeting may resolve to postpone the meeting for no more than, or to
reconvene the meeting within, 5 days pursuant to Article 182 of the Company Act of
the ROC.
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Article 19

These Rules shall be approved by Members’ Meeting and be effective conditional
and immediately upon the commencement of the listing and trading of the
Company’s shares on the Taiwan Emerging Stock Market. Any revision thereof shall
take effect upon resolution by the Members’ Meeting.

The First Amendment was made on June 28, 2012.

The Second Amendment was made on June 5, 2014.
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The Third Amendment was made on August 4, 2014.
The Fourth Amendment was made on June 5, 2019.
The Fifth Amendment was made on June 5, 2020.
The Sixth Amendment was made on July 2, 2021.
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E Ey22 Rules for Election of Directors

ikt

Rules for Election of Directors (the “Rules’) of
GCS Holdings, Inc. (The “Company”)
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Article 1

In order to elect the directors and independent directors of the Company via a fair, impartial,
and open procedure, the Company has adopted the Rules for compliance with Articles 21 and
41 of the Corporate Governance Best-Practice Principles for TWSE/ TPEX Listed Companies
(the “Corporate Governance Best-Practice Principles”).
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Article 2

Unless otherwise prescribed by the Company Act of Taiwan or the memorandum and articles
of association of the Company (“M&A”), the Rules shall govern the election of the
Company’s directors and independent directors.
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Article 3

The election of the directors of the Company (“Directors”) shall consider the institution and
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requirements of the board of directors of the Company (“Board’). The members of the Board
shall generally have the knowledge, skills and capacities necessary for the performance of
their duties. The capacities that the members of the Board shall generally have are as follows:

I.  Ability for business judgment;

II.  Ability for accounting and financial analysis;
III. Ability for operations management;

IV. Ability for crisis management

V. Industry knowledge;

VI. Global market perspective;

VII. Leadership

VIII. Ability for decision making.

The number of Directors having a spousal relationship or family relationship within second
degree of kinship with any other Directors shall be less than half of the total number of
Directors.
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Article 4

The qualification of the independent directors of the Company (“Independent Directors”)
shall satisty the requirements stipulated in Articles 2, 3 and 4 of the Regulations Governing
the Appointment of Independent Directors and Compliance Matters for Public Companies
(the “Regulations”).

The election of Independent Directors shall satisfy the requirements stipulated in Articles 5,
6,7, 8 and 9 of the Regulations and shall comply with Article 24 of the Corporate Governance
Best-Practice Principles.
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Article 5

=

Election of Directors and Independent Directors shall comply with the candidate nomination
mechanism specified in Article 192-1 of the Company Act of Taiwan.

If the number of Directors is less than 5 persons due to the vacancy of Director(s) for any
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reason, the Company shall hold an election of Director(s) at the next following members’
meeting. When the number of vacancies in the Board of the Company equals to one third of
the total number of Directors, the Company shall call, within 60 days of the occurrence of
such event, an extraordinary members’ meeting to elect Directors.

If the number of Independent Directors is less than the numbers provided in the laws and
regulations, the Independent Directors shall be elected at the next following members’
meeting. When all of the Independent Directors are discharged, the Company shall call, within
60 days of the occurrence of such event, an extraordinary members’ meeting to elect
Independent Directors.
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Article 6
Directors and Independent Directors shall be elected by open and cumulative voting. In the
election of Directors and/or Independent Directors, each share shall be entitled to the voting

rights equivalent to the number of seats to be elected and such voting rights can be combined
to vote for one person or divided to vote for several persons.
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Article 7

The Board shall prepare the ballots the number of which shall be same as that of Directors
and Independent Directors to be elected, and distribute the members attending the members’
meeting the ballots which shall print the number of voting rights the respective member is
entitled to. The name of a voter may by represented by his attendance card number as printed
on his ballots.

ANPEEEHFE RO ZRTTZ L A B
By d rF m?ml*z\&%?’fgﬁiﬁ*ﬁ‘k/”\ | ik F iE 4175
AR T LI ﬁ&ﬁkﬁﬁﬁéi,%uﬁﬁdiﬁ mﬁﬁ°

Article 8

In the election of Directors and Independent Directors, the number of Directors and
Independent Directors to be elected shall be in compliance with the number of the seats of
Directors and Independent Directors set forth in the M&A, and the number of Independent
Directors and non-Independent Directors elected shall be calculated separately. Those
candidates who acquire more votes should win the seats of Directors or Independent Directors.
If two or more candidates acquire the same number of votes and the number of electees would
exceed the specified seats available had all of such candidates won the seats, such candidates
acquiring the same number of votes shall draw lots to decide who should win the seats
available, and the chairperson of the members’ meeting shall draw lots on behalf of the
candidate who is not present.
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Article 9

At the beginning of the election, the chairperson of the members’ meeting shall appoint
several members for supervising the casting of votes (“Supervising Personnel”) and the
counting thereof (“Counting Personnel”) to supervise the election and record the ballots. A
ballot box used for voting shall be prepared by the Board and checked in public by the
Supervising Personnel before voting.
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Article 11

A ballot shall be deemed null and void under any of the following conditions:

=g

I.  Using ballots not provided by the convener of the members’ meeting;
I. Placing blank ballots into the ballot box;
III. The handwriting on the ballots is too illegible to be identified, or erased or altered;

IV.  The candidate filled in the ballot is incorrect after comparing with the list of director
candidates.

V. Ballots with other written characters or symbols in addition to the number of votes cast
for the candidate;

5L - ix
YR A G ERT O TR AR kAR M £ R IPEL

Article 12
In the event that the voting power of a member at a members’ meeting is exercised by way of
electronic transmission, the procedures shall be taken in accordance with relating laws and
regulations.
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Article 13

The ballots should be counted during the meeting right after the voting is finished and the
chairperson of the members’ meeting shall announce the Directors and Independent Directors
elected and unelected along with the acquired number of votes of each candidate on the spot.
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Article 14

The Board shall issue notifications of the election result to the Directors and Independent
Directors elected.
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Article 15
The Rules and any revisions thereof shall take effect upon approval by the members’ meeting.
The First Amendment was made on June 5, 2014.
The Second Amendment was made on June 1, 2017.
The Third Amendment was made on June 5, 2020.
The Fourth Amendment was made on July 2, 2021.
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ELEVENTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
GCS HOLDINGS, INC.

(Adopted by a Special Resolution passed on July 2, 2021)

Table A

The regulations in Table A in the First Schedule to the Law (as defined below) do not apply to the
Company.

INTERPRETATION
1. Definitions

1.1  Inthese Articles, the following words and expressions shall, where not inconsistent with
the context, have the following meanings, respectively:

Acquisition an acquisition as defined in the ROC Business
Mergers and Acquisitions Act whereby a
company acquires shares, business or assets of
another company pursuant to the Applicable Law
with the consideration being the company’s
shares, cash or other assets;

Applicable Law the Applicable Public Company Rules, the Law
or such other rules or legislation applicable to the
Company;

Applicable Public Company the ROC laws, rules and regulations (including,

Rules without limitation, the Company Act, the
Securities and Exchange Act, the Business
Mergers and Acquisitions Act, the rules and
regulations promulgated by the FSC and the rules
and regulations promulgated by the TPEX , as
amended from time to time) affecting public
companies or companies traded or listed on any
ROC stock exchange or securities market that
from time to time are required by the relevant
regulator as applicable to the Company;
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Approved Stock Exchange

Articles

Audit Committee

Board

Capital Reserve

Chairman

Company

Controlling
Relation

or

Subordinate

a stock exchange listed in the Fourth Schedule to
the Law;

these Articles of Association as altered from time
to time;

the audit committee under the Board, which shall
comprise solely of Independent Directors of the
Company;

the board of directors appointed or elected
pursuant to these Articles and acting at a meeting
of directors at which there is a quorum in
accordance with these Articles;

for the purpose of these Articles only, is
equivalent to the share premium account of the
Company under the Law and income from
endowments received by the Company;

the Director elected amongst all the Directors as
the chairman of Board;

the company for which these Articles are
approved and confirmed;

a situation that a company (i) holds a majority of
the total number of the outstanding voting shares
or the total amount of the capital stock of another
company, or (ii) has a direct or indirect control
over the personnel, financial or business
operation of another company. If (1) a majority of
executive shareholders or directors in a company
are contemporarily acting as executive
shareholders or directors in another company; or
(i1) 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, it shall also be
concluded as the existence of the controlling and
subordinate relation. Further, in the situation that
two companies invest in each other for one-third
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Cumulative Voting

Director

Electronic Transactions Law

Family Relationship within

Second Degree of Kinship

FSC

Independent Directors

Law

Market
System

Observation

Post

or more of the outstanding voting shares or the
total amount of the capital stock, and each is
holding one half or more of the total number of
the voting shares or of the total amount of the
equity capital of the other, or having a direct or
indirect control over its personnel, financial or
business operation of the other, the companies
shall be deemed to have a controlling and
subordinate relation against the other;

the voting mechanism for an election of Directors
as described in Article 34.2;

a director for the time being of the Company and
shall, unless otherwise specifically stated, include
any Independent Director(s);

the Electronic Transactions Law (2003 Revision)
of the Cayman Islands;

in respect of a person, means another person who
is related to the first person either by blood or by
marriage of a member of the family and within
the second degree shall include the parents,
siblings, grandparents, children and
grandchildren of the person as well as spouse’s
parents, siblings and grandparents;

the Financial Supervisory Commission of the
ROC;

the Directors who are elected as “Independent
Directors” for the purpose of Applicable Public
Company Rules;

the Companies Act of the Cayman Islands and
every modification, reenactment or revision
thereof for the time being in force;

means the public company reporting system
maintained by the Taiwan Stock Exchange
Corporation, via http://mops.twse.com.tw/;
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Member

Memorandum

Merger

month

notice

Officer

Ordinary Resolution

the person registered in the Register of Members
as the holder of shares in the Company and, when
two or more persons are so registered as joint
holders of shares, means the person whose name
stands first in the Register of Members as one of
such joint holders or all of such persons, as the
context so requires;

the memorandum of association of the Company
as may be amended from time to time;

a transaction whereby:

(a) (1) all of the companies participating in such
transaction are combined into a new company,
which new company generally assumes all rights
and obligations of the combined companies; or
(i1) all of the companies participating in such
transaction are merged into one of such
companies as the surviving company, and the
surviving company generally assumes all rights
and obligations of the merged companies, and in
each case the consideration for the transaction
being the shares of the surviving or new company
or any other company, cash or other assets; or

(b) other forms of mergers and acquisitions which
fall within the definition of “merger and/or
consolidation” under the Law and Applicable
Public Company Rules;

calendar month;

written notice as further provided in these Articles
unless otherwise specifically stated,;

any person appointed by the Board to hold an
office in the Company;

a resolution passed at a general meeting (or, if so
specified, a meeting of Members holding a class
of shares) of the Company by a simple majority
of the votes cast of the Members as, being entitled
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paid-up
Preferred Shares

Private Placement

Register of Directors and
Officers

Register of Members

Registered Office

Restricted Shares
ROC

Seal

Secretary

to do so, vote in person or, where proxies are
allowed, by proxy;

paid-up or credited as paid-up;
has the meaning given thereto in Article 3;

means, after the shares are listed on the TPEX ,
obtaining subscription for, or the sale of, shares,
options, warrants, rights of holders of debt or
equity securities which enable those holders to
subscribe further securities (including shares), or
other securities of the Company, either by the
Company itself or a person authorized by the
Company, primarily from or to specific investors
in the ROC as prescribed under the Applicable
Public Company Rules and permitted by the
competent securities authority in the ROC, but
excluding any employee incentive programme or
subscription agreement, warrant, option or
issuance of Shares under Articles 2.5, 2.8 and
2.10 hereof;

the register of directors and officers referred to in
these Articles;

the register of Members referred to in these
Articles;

the registered office for the time being of the
Company;

has the meaning given thereto in Article 2.5;
Taiwan, the Republic of China;

the common seal or any official or duplicate seal
of the Company;

the person appointed to perform any or all of the
duties of secretary of the Company and includes
any deputy or assistant secretary and any person
appointed by the Board to perform any of the
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share(s)

Share Swap

Special Resolution

Spin-off

Subsidiary

duties of the Secretary;

share(s) of par value TWD$10 each as at the date
of these Articles in the capital of the Company
and includes a fraction of a share;

a 100% share swap as defined in the ROC
Business Mergers and Acquisitions Act whereby
a company (the “Acquiring Company”)
acquires all the issued and outstanding shares of
another company with the consideration being the
shares of the Acquiring Company, cash or other
assets;

a resolution passed at a general meeting (or, if so
specified, a meeting of Members holding a class
of shares) of the Company by a majority of not
less than two thirds of the vote cast by such
Member as, being entitled so to do, vote in person
or, in the case of such Members as are
corporations, by their respective duly authorised
representative or, where proxies are allowed, by
proxy at a general meeting of which the quorum
1s present, specifying (without prejudice to the
power contained in these Articles to amend the
same) the intention to propose the resolution as a
special resolution;

a spin-off as defined in the ROC Business
Mergers and Acquisitions Act whereby a
company transfers a part or all of its business that
may be operated independently to an existing
company or a newly incorporated company (the
“Acquirer”) with the consideration being the
shares of the Acquirer, cash or other assets;

with respect to any company, (1) the entity, one
half or more of whose total number of the
outstanding voting shares or the total amount of
the capital stock are directly or indirectly held by
such company or (2) the entity that such company
has a direct or indirect control over its personnel,
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financial or business operation;

Supermajority Resolution a resolution passed by a majority vote of the
Members at a general meeting attended by
Members who represent two-thirds or more of the
total outstanding shares or, if the total number of
shares represented by the Members present at the
general meeting is less than two-thirds of the total
outstanding shares, but more than one half of the
total outstanding shares, means instead, a
resolution passed by two-thirds or more of votes
cast by the Members present at such general

meeting;
TDCC the Taiwan Depository & Clearing Corporation;
TPEX Taipei Exchange of the ROC;
Treasury Shares shares that were previously issued but were

purchased, redeemed, otherwise acquired by or
surrendered to the Company which are held by
the Company and not cancelled;

TWD New Taiwan Dollars, the official unit of currency
of the ROC;

TWSE Taiwan Stock Exchange Corporation of the ROC;
and

year calendar year.

1.2  Inthese Articles, where not inconsistent with the context:
(@ words denoting the plural number include the singular number and vice versa;
(b) words denoting the masculine gender include the feminine and neuter genders;

(c) words importing persons include companies, associations or bodies of persons
whether corporate or not;

(d) the words:-
(1 “may” shall be construed as permissive; and
(i) “shall” shall be construed as imperative;
(e) “written” and “in writing” include all modes of representing or reproducing words
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1.3

in visible form, including the form of facsimile, printing, lithography and electronic
mail;

(F)  areference to statutory provision shall be deemed to include any amendment or re-
enactment thereof;

(9) unless otherwise provided herein, words or expressions defined in the Law shall
bear the same meaning in these Articles; and

(h)  Section 8 of the Electronic Transactions Law shall not apply to the extent that it
imposes obligations or requirements in addition to those set out in these Articles.

Headings used in these Articles are for convenience only and are not to be used or relied
upon in the construction hereof.

SHARES

Power to Issue Shares

2.1

2.2

2.3

Subject to the Applicable Law, these Articles and to any resolution of the Members to
the contrary, and without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, the Board shall have the power to issue
any unissued shares of the Company on such terms and conditions as it may determine
and any shares or class of shares (including the issue or grant of options, warrants and
other rights, renounceable or otherwise in respect of shares) may be issued with such
preferred, deferred or other special rights or such restrictions, whether in regard to
dividend, voting, return of capital, or otherwise as the Company may by resolution of the
Members prescribe, provided that no share shall be issued at a discount except in
accordance with the Law.

Unless otherwise provided in these Articles, the issue of new shares of the Company shall
be approved by a majority of the Directors at a meeting attended by two-thirds or more
of the total number of the Directors. The issue of new shares shall at all times be subject
to the sufficiency of the authorized capital of the Company.

Where the Company increases its issued share capital by issuing new shares for cash
consideration in the ROC, the Company shall allocate 10% of the total amount of the
new shares to be issued, for public offering in the ROC, unless it is deemed as either
unnecessary or inappropriate by the FSC or TPEX for the Company to conduct the
aforementioned public offering. Notwithstanding the foregoing, the Company may
proceed with a higher percentage than the aforementioned 10% in the ROC if approved
by the Company in a general meeting. The Company may also reserve 10% to 15% of
such newly issued shares for subscription by the employees of the Company and its
Subsidiaries.
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2.4 Unless otherwise resolved by the Members at a general meeting by Ordinary Resolution

2.5

2.6

or subject to the provisions of Applicable Law, where the Company increases its issued
share capital by issuing new shares for cash consideration, the Company shall make a
public announcement and notify each Member that he is entitled to exercise a pre-
emptive right to purchase his pro rata portion of the remaining new shares (after
allocation of the public offering portion and the employee subscription portion in Article
2.3) issued in the capital increase for cash consideration. If the payment period
prescribed by the Company in such announcement and notices to the Members is (i) in
excess of one (1) month: the pre-emptive right to subscribe for such newly-issued shares
of any Member who fails to make the payment within the prescribed period shall be
forfeited; or (ii) less than one (1) month: the Company shall declare a reminder period
in excess of one (1) month pursuant to the provisions of Applicable Law to any Member
who fails to make the payment within the prescribed period, and the above pre-emptive
right shall be deemed forfeited if such Member still fails to make payment. In the event
that the number of shares held by a Member is insufficient for such Member to exercise
the pre-emptive right to subscribe for one newly-issued share, shares held by several
Members may be calculated together for joint subscription of newly-issued shares or for
subscription of newly-issued shares in the name of a single Member pursuant to the
Applicable Public Company Rules. If the total number of the new shares to be issued
has not been fully subscribed by the Members within the prescribed period, the Company
may consolidate such shares into the public offering tranche or offer any un-subscribed
new shares to a specific person or persons according to the Applicable Public Company
Rules.

Subject to the provisions of the Applicable Law, the Company shall issue new shares
with restricted rights (“Restricted Shares”) to employees of the Company and its
Subsidiaries with the sanction of a Supermajority Resolution provided that Article 2.3
hereof shall not apply in respect of the issue of such shares. For so long as the Shares are
listed on the TPEX, the terms of issue of Restricted Shares, including but not limited to
the number of Restricted Shares so issued, issue price of Restricted Shares and other
related matters shall be in accordance with the Applicable Public Company Rules.

The pre-emptive right of Members under Article 2.4 shall not apply in the event that new
shares are issued due to the following reasons or for the following purposes:

(@ in connection with a Merger with another company, Spin-off, or pursuant to any
reorganization of the Company;

(b) in connection with meeting the Company’s obligations under share subscription
warrants and/or options, including those rendered in Articles 2.8 and 2.10 hereof;

(c) in connection with the issue of Restricted Shares in accordance with Article 2.5
hererof;
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4,

2.7
2.8

2.9

2.10

211

(d) in connection with meeting the Company’s obligations under convertible bonds or
corporate bonds vested with rights to acquire shares;

(e) in connection with meeting the Company’s obligations under Preferred Shares
vested with rights to acquire shares; or

() in connection with Private Placement.
The Company shall not issue any unpaid shares or partly paid-up shares.

Subject to Article 2.5 hereof, the Company may, upon approval by a majority of the
Directors at a meeting attended by two-thirds or more of the total number of the Directors,
adopt one or more incentive programmes and may issue shares or options, warrants or
other similar instruments, to employees of the Company and its Subsidiaries.

Options, warrants or other similar instruments issued in accordance with Article 2.8
above are not transferable save by inheritance.

The Company may enter into agreements with employees of the Company and the
employees of its Subsidiaries in relation to the incentive programme approved pursuant
to Article 2.8 above, whereby employees may subscribe, within a specific period of time,
a specific number of the shares. The terms and conditions of such agreements shall be no
less restrictive on the relevant employee than the terms specified in the applicable
incentive programme.

The Company shall not issue shares to bearer.

Preferred Shares

3.1

3.2

Notwithstanding any provisions of these Articles, the Company may by Special
Resolution create shares of any class with preferred or other rights (“Preferred Shares™),
the rights and obligations of which shall be set forth in these Articles.

The rights and obligations of Preferred Shares may include (but not limited to) the
following terms and shall be consistent with the Applicable Public Company Rules:

(@) order, fixed amount or fixed ratio of allocation of dividends and bonus on Preferred
Shares;

(b) order, fixed amount or fixed ratio of allocation of surplus assets of the Company;

(c) order of or restriction on the voting right(s) (including declaring no voting rights
whatsoever) of preferred Members;

(d) the method by which the Company is authorized or compelled to redeem the
Preferred Shares, or a statement that redemption rights shall not apply; and

(e) other matters concerning rights and obligations incidental to Preferred Shares.

Redemption and Purchase of Shares

~144-



4.1

4.2

4.3

4.4

4.5

4.6

4.7

Subject to the Law, the Company is authorised to issue shares which are to be redeemed
or are liable to be redeemed at the option of the Company or a Member.

The Company is hereby authorised to make payments in respect of the redemption of its
shares out of capital or out of any other account or fund which can be authorised for this
purpose in accordance with the Law.

The redemption price of a redeemable share, or the method of calculation thereof, shall
be fixed by the Board at or before the time of issue.

Every share certificate representing a redeemable share shall indicate that the share is
redeemable.

Subject to the Applicable Law and these Articles, the Board shall, upon approval by a
majority of the Directors at a meeting attended by two-thirds or more of the total number
of the Directors, on behalf of the Company purchase any share in the Company
(including a redeemable share) on such terms and in such manner as the Board may
determine and hold them as Treasury Shares in accordance with the Applicable Law
PROVIDED THAT any purchase of the Company’s own shares involves any immediate
cancellation of shares of the Company, such repurchase of shares is subject to approval
by the Members by way of an Ordinary Resolution and the number of shares of the
Company to be cancelled shall be allocated among all the Members as of the date of such
cancellation on a pro rata basis (as rounded up or down to the nearest whole number as
determined by the Directors) based on the then prevailing percentage of shareholding of
the Members, unless otherwise provided for in the Law or the Applicable Public
Company Rules.

Upon approval by Members by way of an Ordinary Resolution to repurchase and cancel
shares of the Company, the repurchase price may be paid in cash or in kind, provided
that where any repurchase price is to be paid in kind, the monetary equivalent value of
such payment in kind shall be (a) assessed by an ROC certified public accountant before
being submitted by the Board to the Members for approval as part of the Ordinary
Resolution authorising the repurchase and cancellation of shares of the Company; and
(b) agreed to individually by each Member who will be receiving the repurchase price in
kind.

In the event that the Company proposes to purchase any share listed on the TPEX
pursuant to the preceding Article and hold them as Treasury Shares, the resolution of the
Board approving such proposal and the implementation thereof should be reported to the
Members in the next general meeting in accordance with the Applicable Public Company
Rules. Such reporting obligation shall also apply even if the Company does not
implement the proposal to purchase its shares listed on the TPEX for any reason.

Subject to Article 4.5 and the Applicable Public Company Rules, the redemption or
repurchase price shall be paid in any manner permissible under the Law as determined
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4.8

4.9

4.10

411
4.12

4.13

414

4.15

4.16

4.17

by the Directors.

A delay in payment of the redemption price shall not affect the redemption but, in the
case of a delay of more than thirty (30) days, interest shall be paid for the period from
the due date until actual payment at a rate which the Directors, after due enquiry, estimate
to be representative of the rates being offered by Class A banks in the Cayman Islands
for thirty (30) day deposits in the same currency.

The Board may exercise as it thinks fit the powers conferred on the Company by Section
37(5) of the Law (payment out of capital) but only if and to the extent that the redemption
could not otherwise be made (or not without making a fresh issue of shares for this

purpose).
Subject as aforesaid and to Article 4.5, the Board may determine, as it thinks fit all

questions that may arise concerning the manner in which the redemption of the shares
shall or may be effected.

No share may be redeemed unless it is fully paid-up.

The Company may accept the surrender for no consideration of any fully paid share
(including a redeemable share) unless, as a result of the surrender, there would no longer
be any issued shares of the Company other than shares held as Treasury Shares.

The Company is authorised to hold Treasury Shares in accordance with the Applicable
Law.

No dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the Company’s assets (including any distribution of assets to Members on
a winding up of the Company) may be made to the Company in respect of a Treasury
Share.

The Company shall be entered in the Register of Members as the holder of the Treasury
Shares provided that:

(@) the Company shall not be treated as a Member for any purpose and shall not
exercise any right in respect of the Treasury Shares, and any purported exercise of
such a right shall be void;

(b) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the
Company and shall not be counted in determining the total number of issued shares
at any given time, whether for the purposes of these Articles or the Law.

The Board may designate as Treasury Shares any of its shares that it purchases or
redeems, or any shares surrendered to it, in accordance with the Applicable Law.

Shares held by the Company as Treasury Shares shall continue to be classified as
Treasury Shares until such shares are either cancelled or transferred in accordance with
the Applicable Law.
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4.18

4.19

After the Company purchases its shares listed on the TPEX, a proposal to transfer the
Treasury Shares to the employees of the Company and its Subsidiaries at a price below
the average actual repurchase price paid by the Company shall be approved by Special
Resolution and the items required by the Applicable Public Company Rules shall be
specified in the notice of the general meeting and may not be proposed as an extemporary
motion. The aggregate number of Treasury Shares resolved at the general meetings and
transferred to the employees of the Company and its Subsidiaries shall not exceed 5% of
the total issued and outstanding shares, and each employee may not subscribe for more
than 0.5% of the total issued and outstanding shares in aggregate. The Company may
prohibit such employees from transferring such Treasury Shares within a certain period;
provided, however, that such a period cannot be more than two (2) years.

Subject to Article 4.18, Treasury Shares may be disposed of by the Company on such
terms and conditions as determined by the Board in accordance with the Applicable Law.

5. Rights Attaching to Shares

5.1

5.2

Subject to Article 2.1, the Memorandum and any resolution of the Members to the
contrary and without prejudice to any special rights conferred thereby on the holders of
any other shares or class of shares, the share capital of the Company shall be divided into
shares of a single class the holders of which shall, subject to the provisions of these
Articles:

(@) be entitled to one vote per share;

(b) be entitled to such dividends as approved by the Members at general meeting may
from time to time declare;

(c) inthe event of a winding-up or dissolution of the Company, whether voluntary or
involuntary or for the purpose of a reorganization or otherwise or upon any
distribution of capital, be entitled to the surplus assets of the Company; and

(d) generally be entitled to enjoy all of the rights attaching to shares.

To the extent permitted under the laws of the Cayman Islands, Members continuously
holding 1% or more of the total issued Shares of the Company for six (6) months or
longer may:

(@) request in writing the Board to authorise any Independent Director of the Audit

Committee to file a petition with the Taipei District Court, ROC for and on behalf
of the Company against any of the Directors; or

(b) request in writing any Independent Director of the Audit Committee to file a
petition with the Taipei District Court, ROC for and on behalf of the Company
against any of the Directors; or

the Member(s) may, to the extent permitted under the laws of the Cayman Islands, file a
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petition with the Taipei District Court, ROC for and on behalf of the Company against
the relevant Directors within thirty (30) days after such Member(s) having made the
request under the preceding clause (a) or (b) if (i) in the case of clause (a), the Board fails
to make such authorisation or the Independent Director of the Audit Committee having
been authorised by the Board fails to file such petition, or (i1) in the case of clause (b),
the Independent Director of the Audit Committee fails to file such petition.

6. Share Certificates

6.1

6.2

6.3
6.4

The Company shall issue shares without printing share certificates for the shares issued
unless the issuance of share certificates is required by the provisions of the Applicable
Public Company Rules. So long as the shares are listed on the TPEX, notwithstanding
anything contained in these Articles and subject always to the law of the Cayman Islands,
the details regarding such issue of shares shall be recorded by the TDCC in accordance
with the Applicable Public Company Rules, and the Company shall recognize as a
Member each person identified as a holder of a share in the records provided by the
TDCC to the Company and such records shall constitute the Register of Members. In the
event that the Company shall issue certificates for shares in accordance with the
Applicable Public Company Rules, every Member shall be entitled to a certificate issued
under the seal of the Company or a facsimile thereof, which shall be affixed or imprinted
with the authority of the Board, or bearing the signature (or a facsimile thereof) of a
Director or the Secretary or a person expressly authorised to sign specifying the number
and, where appropriate, the class of shares held by such Member. The Board may by
resolution determine, either generally or in a particular case, that any or all signatures on
certificates may be printed thereon or affixed by mechanical means.

If any share certificate shall be proved to the satisfaction of the Board to have been worn
out, lost, mislaid, or destroyed the Board may cause a new certificate to be issued and
request an indemnity for the lost certificate if it sees fit.

Share certificates may not be issued in bearer form.

In the event that the Company shall issue certificated shares, the Company shall deliver
the share certificates to the subscribers within thirty (30) days from the date such shares
may be issued pursuant to the Applicable Public Company Rules, and shall make a public
announcement prior to the delivery of such share certificates pursuant to the Applicable
Public Company Rules.

1. Fractional Shares

Subject to the Applicable Law, the Company may issue its shares in fractional denominations
and deal with such fractions to the same extent as its whole shares and shares in fractional
denominations shall have in proportion to the respective fractions represented thereby all of the
rights of whole shares including (but without limiting the generality of the foregoing) the right
to vote, to receive dividends and distributions and to participate in a winding-up.
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8.

REGISTRATION OF SHARES

Register of Members

8.1

8.2

8.3

8.4

The Board shall cause to be kept in one or more books a Register of Members which may
be kept in or outside the Cayman Islands at such place as the Board shall appoint and
shall enter therein the following particulars:

(@) the name and address of each Member, the number, and (where appropriate) the
class of shares held by such Member and the amount paid or agreed to be
considered as paid on such shares;

(b) the date on which each person was entered in the Register of Members; and
(c) the date on which any person ceased to be a Member.

The Board may cause to be kept in any country or territory one or more branch registers
of such category or categories of Members as the Board may determine from time to time
and any branch register shall be deemed to be part of the Company’s Register of
Members.

Any Register of Members maintained by the Company in respect of listed shares, which
are defined as the shares of the Company traded or listed on an Approved Stock Exchange,
may be kept by recording the particulars set out in section 40 (as amended from time to
time) of the Law in a form otherwise than legible if such recording otherwise complies
with the laws applicable to and the rules and regulations of the relevant Approved Stock
Exchange provided that if a Register of Members in respect of listed shares is maintained,
the Company must also maintain, in respect of any shares of the Company which are not
listed shares, a separate Register of Members in accordance with section 40 (as amended
from time to time) of the Law.

The Board or other conveners of general meetings may require the Company or its stock
affairs agent to provide with the Register of Members.

Registered Holder Absolute Owner

9.1

9.2

The Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable claim or
other claim to, or interest in, such share on the part of any other person.

No person shall be entitled to recognition by the Company as holding any share upon
any trust and the Company shall not be bound by, or be compelled in any way to
recognise, (even when having notice thereof) any equitable, contingent, future or partial
interest in any share or any other right in respect of any share except an absolute right to
the entirety of the share in the holder. If, notwithstanding this Article, notice of any
trust is at the holder’s request entered in the Register of Members or on a share certificate
in respect of a share, then, except as aforesaid:
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10.

11.

(@) such notice shall be deemed to be solely for the holder’s convenience;

(b) the Company shall not be required in any way to recognise any beneficiary, or the
beneficiary, of the trust as having an interest in the share or shares concerned,

(c) the Company shall not be concerned with the trust in any way, as to the identity or
powers of the trustees, the validity, purposes or terms of the trust, the question of
whether anything done in relation to the shares may amount to a breach of trust or
otherwise; and

(d) the holder shall keep the Company fully indemnified against any liability or
expense which may be incurred or suffered as a direct or indirect consequence of
the Company entering notice of the trust in the Register of Members or on a share
certificate and continuing to recognise the holder as having an absolute right to the
entirety of the share or shares concerned.

Transfer of Registered Shares

10.1  Such instrument of transfer shall be signed by or on behalf of the transferor and transferee,
provided that, in the case of a fully paid share, the Board may accept the instrument
signed by or on behalf of the transferor alone. The transferor shall be deemed to remain
the holder of such share until the same has been transferred to the transferee in the
Register of Members.

10.2 Any transfer in respect of shares of the Company which are traded or listed on the TPEX
may be evidenced and transferred in accordance with the Applicable Public Company
Rules.

Transmission of Registered Shares

11.1 In the case of the death of a Member, the survivor or survivors where the deceased
Member was a joint holder, and the legal personal representatives of the deceased
Member where the deceased Member was a sole holder, shall be the only persons
recognised by the Company as having any title to the deceased Member’s interest in the
shares. Nothing herein contained shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by such deceased
Member with other persons. Subject to the provisions of Section 39 of the Law, for the
purpose of this Article, legal personal representative means the executor or administrator
of a deceased Member or such other person as the Board may, in its absolute discretion,
decide as being properly authorised to deal with the shares of a deceased Member.

11.2 Any person becoming entitled to a share in consequence of the death or bankruptcy of
any Member may be registered as a Member upon such evidence as the Board may deem
sufficient or may elect to nominate some person to be registered as a transferee of such
share, and in such case the person becoming entitled shall execute in favour of such
nominee an instrument of transfer in writing in the form, or as near thereto as

-150-



12.

11.3

11.4

circumstances admit, of the following:

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Member
GCS Holdings, Inc. (the “Company”)

I/We, having become entitled in consequence of the [death/bankruptcy] of [name and address of deceased
Member] to [number] share(s) standing in the Register of Members of the Company in the name of the
said [name of deceased/bankrupt Member] instead of being registered myself/ourselves, elect to have
[name of transferee] (the “Transferee™) registered as a transferee of such share(s) and I/we do hereby
accordingly transfer the said share(s) to the Transferee to hold the same unto the Transferee, his or her
executors, administrators and assignees, subject to the conditions on which the same were held at the time
of the execution hereof; and the Transferee does hereby agree to take the said share(s) subject to the same

conditions.

DATED this [ ] day of [ ], 20[ ]

Signed by: In the presence of:
Transferor Witness
Transferee Witness

On the presentation of the foregoing materials to the Board, accompanied by such
evidence as the Board may require to prove the title of the transferor, the transferee shall
be registered as a Member.

Notwithstanding the above, for as long as the shares are listed on the TPEX, transmission
of the shares may be evidenced and transferred in accordance with the Applicable Public
Company Rules.

ALTERATION OF SHARE CAPITAL

Power to Alter Capital and Others

121

Subject to the Law, the Company may from time to time by Ordinary Resolution alter
the conditions of its Memorandum to:

(@) increase its capital by such sum divided into shares of such amounts as the
resolution shall prescribe or, if the Company has shares without par value, increase
its share capital by such number of shares without nominal or par value, or increase
the aggregate consideration for which its shares may be issued, as it thinks
expedient;

(b) consolidate and divide all or any of its share capital into shares of larger amount
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(©)

(d)

(€)

than its existing shares;

convert all or any of its paid-up shares into stock, and reconvert that stock into
paid-up shares of any denomination;

subdivide its shares or any of them into shares of an amount smaller than that fixed
by the Memorandum of Association; or

cancel shares which at the date of the passing of the resolution have not been taken
or agreed to be taken by any person, and diminish the amount of its share capital
by the amount of the shares so cancelled.

12.2  Subject to the Law and without prejudice to other provisions of these Articles as regards

the matters to be dealt with by Ordinary Resolution, the Company may from time to time

by Special Resolution:

(@)
(b)
(©)

(d)
(€)

change its name; or
alter these Articles;

alter the Memorandum with respect to any objects, powers or other matters
specified therein;

reduce its share capital and any capital redemption reserve fund; or

effect a Merger (unless such lower majority of votes is permitted under the Law or
the Applicable Law).

12.3 Subject to the Law and Article 12.4, the Company may from time to time by

Supermajority Resolution:

(@)

(b)

(©)

(d)

(€)

effect any capitalization of distributable dividends and/or bonuses and/or any other
amount prescribed under Article 17 hereof;

effect any Merger (which shall also subject to the requirement under Article
12.2(e)), or Spin-off, Acquisition or Share Swap of the Company;

enter into, amend, or terminate any agreement for lease of the Company’s whole
business, or for entrusted business, or for frequent joint operation with others;

transfer of the whole or any material part of the business or assets of the Company;
or

acquire the whole of the business or assets of a third-party, which will have
material effect on the operations of the Company.

12.3A If the Company proposes to undertake the action listed in Articles 12.3(b) and 12.3(d)
above or a Share Swap, which would result in the termination of the Company's listing
on the TPEX, and where (in the case of any Merger in Article 12.3(b) above) the
surviving entity, (in the case of any transfer in Article 12.3(d) above) the transferee, (in
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the case of a Share Swap) the entity whose shares has been allotted or who pays cash or
uses its assets as the consideration in exchange for the Company's all issued shares and,
(in the case of any Spin-off in Article 12.3(b) above) the existing or newly incorporated
spun-off company's shares are not listed on the TPEX or the TWSE, then in addition to
any requirements to be satisfied under the Law, such action shall be also approved by a
Supermajority Resolution.

12.4 Subject to the Law, with regard to the dissolution procedure of the Company, the
Company shall pass:

(@) an Supermajority Resolution, in the event that the Company resolves that it be
wound up voluntarily because the Company is unable to pay its debts as they fall
due; or

(b) a Special Resolution, in the event that the Company resolves that it be wound up
voluntarily for reasons other than set out in Article 12.4 (a) above.

12.5 Subject to the Law, the Company shall, by Special Resolution, issue securities by way of
Private Placement within the territory of the ROC in accordance with Applicable Public
Company Rules; provided that, for issuance of straight corporate bonds by way of Private
Placement within the territory of the ROC, the Company may do so by resolution of the
Board in installments within one year from the date of the resolution of the Board in
accordance with Applicable Public Company Rules.

12.6 Subject to the Applicable Law, the Company shall, by Supermajority Resolution,
distribute its Capital Reserve, in whole or in part, by issuing new shares which shall be
distributed as bonus shares to its original Members in proportion to the number of shares
being held by each of them.

12.6A When there’s no loss, if the Board, upon approval by a majority of the Directors at a
meeting attended by two-thirds or more of the total number of the Directors, determines
the Capital Reserve shall be paid in cash in whole or in part, based on the proportion to
the number of shares of the Members, it shall report to the Members in the next general
meeting.

Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound-up, be varied with the sanction of a Special
Resolution passed at a general meeting of the holders of the shares of that class. Notwithstanding
the foregoing, if any modification or alteration in these Articles is prejudicial to the preferential
rights of any class of shares, such modification or alteration shall be adopted by a Special
Resolution and shall also be adopted by a Special Resolution passed at a separate meeting of
Members of that class of shares. To any such meeting all the provisions of these Articles relating
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14.

to general meetings shall apply mutatis mutandis. The rights conferred upon the holders of the

shares of any class issued with preferred or other rights shall not, unless otherwise expressly

provided by the terms of issue of the shares of that class, be deemed to be varied by the creation

or issue of further shares ranking pari passu therewith.

COMPENSATION, DIVIDENDS AND CAPITALISATION

Compensation and Dividends

141

14.2

143

14.3A

14.4

Subject to the restrictions set out in these Articles, the Company may, upon approval by
a majority of the Directors at a meeting attended by two-thirds or more of the total
number of the Directors, determine the payout ratio and payment manner of employees'
and Directors’ compensation, and submit and report the same to the Members in the
general meeting.

Subject to the restrictions set out in this Article, the Company shall allocate employees'
and Directors’ compensation out of current year’s profit in the following sequence and
manner:

(@) no more than 15% and no less than 5% as employees’ compensation;
(b) no more than 2% as Directors’ compensation ; and

(c) accumulated losses of the Company be set aside before allocation, if any.

Compensation to the employees’ may be distributed, in the discretion of the Board, by
way of cash or by way of applying such sum in paying up in full unissued shares or a
combination of both for allocation and distribution to the employees. The employees’
compensation recipients may include qualified employees of the Company’s
Subsidiaries. And the Directors’ compensation shall be distributed by way of cash.

The Board may, subject to approval by the Members by way of Ordinary Resolution or,
in the case of Article 12.3(a), Supermajority Resolution and subject to these Articles and
any direction of the Members in annual general meeting, declare dividends to be paid in
shares to the Members, in proportion to the number of shares held by them.

If the Board, upon approval by a majority of the Directors at a meeting attended by two-
thirds or more of the total number of the Directors, determines the dividends and bonus
shall be paid in cash in whole or in part, in proportion to the number of shares held by
them, and shall report to the Members in the next general meeting.

Subject to the restrictions set out in this Article, dividends may be declared and paid out
of profits of the Company, realised or unrealised, or from any reserve set aside from
profits which the Board determine is no longer needed, or not in the same amount. In
determining the Company’s dividend policy, the Board recognises that the Company
operates in a capital-intensive industry at the steady growth stage of its business, and in
determining the amount, if any, of the dividend or other distribution the Board
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15.

145

14.6

14.7

recommends to Members for approval in any financial year, the Board may take into
consideration financial, business and operational factors of the Company. Dividends may
also be declared and paid out of share premium account or any other fund or account
which can be authorised for this purpose in accordance with the Law. Notwithstanding
any other provision in these Articles and subject to compliance with the Law, if there are
profits, in making the profits distribution recommendation, the Board shall set aside out
of the profits of the Company for each financial year: (i) a reserve for payment of tax for
the relevant financial year; (i1) an amount to offset losses incurred in previous years; and
(ii1) a special surplus reserve as required by the applicable securities authority under the
Applicable Public Company Rules. After combining accumulated undistributed
earnings in the previous years and setting aside a certain amount of remaining profits of
such financial year as a reserve or reserves for development purposes as the Board may
from time to time think fit, subject to the compliance with the Law, the Company shall
distribute no less than 10% of the remaining profit as dividends to the Members.

Dividends to the Members may be distributed, in the discretion of the Board, by way of
cash or by way of applying such sum in paying up in full unissued shares or a
combination of both for allocation and distribution to the Members. Cash dividends to
Members shall not be less than 10% of the total amount of dividends to Members.
However, the Board may adjust payout ratio of annual cash dividends in any specific
year based on the net profit and business operation of the Company during related fiscal
years.

No unpaid employees’, Directors’ compensation or dividends shall bear interest as
against the Company.

The Board shall fix a record date for determining the employees, the Directors entitled
to receive any compensation or the Members entitled to receive any dividend or other
distribution.

For the purpose of determining Members entitled to receive payment of any dividend,
the Board may provide that the Register of Members shall be closed for transfers for five
(5) calendar days before the relevant record date or such other period as may be required
by the Applicable Public Company Rules subject to compliance with the Law.

Capital Reserve and Power to Set Aside Profits

151

15.2

The Board may, before declaring a dividend, set aside out of the surplus or profits of the
Company, such sum as it thinks proper as a reserve to be used to meet contingencies or
for equalising dividends or for any other purpose. Pending application, such sums may
be employed in the business of the Company or invested, and need not be kept separate
from other assets of the Company. The Board may also, without placing the same to
reserve, carry forward any profit which it decides not to distribute.

Subject to any direction from the Company in general meeting, the Board may on behalf
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16.

17.

18.

of the Company exercise all the powers and options conferred on the Company by the
Law in regard to the Company’s Capital Reserve. Subject to compliance with the Law,
the Board may on behalf of the Company set off accumulated losses against credits
standing in the Capital Reserve and make distribution out of the Capital Reserve.

Method of Payment

16.1 Any dividend, interest, or other monies payable in cash in respect of the shares may be
paid by wire transfer to the Member’s designated account or by cheque or draft sent
through the post directed to the Member at such Member’s address in the Register of
Members.

16.2 In the case of joint holders of shares, any dividend, interest or other monies payable in
cash in respect of shares may be paid by wire transfer to the holder first named in the
Register of Members to such holder’s designated account or by cheque or draft sent
through the post directed to the address of the holder first named in the Register of
Members. If two or more persons are registered as joint holders of any shares any one
can give an effectual receipt for any dividend paid in respect of such shares.

16.3 For so long as the shares are listed on the TPEX, the payment of any dividend shall
comply with the Applicable Public Company Rules.

Capitalisation

Subject to Article 12.3(a) and the Applicable Law, the Board may capitalise any sum for the
time being standing to the credit of any of the Company’s share premium or other reserve
accounts or to the credit of the profit and loss account or otherwise available for distribution by
applying such sum in paying up unissued shares to be allotted as fully paid bonus shares pro
rata to the Members.

MEETINGS OF MEMBERS
Annual General Meetings

18.1 The Board of the Company shall convene and hold a general meeting as its annual
general meeting within six (6) months following the end of each financial year.

18.2 Subject to Article 18.1, the annual general meeting of the Company may be held at such
time and place as the Board shall appoint. Unless otherwise provided by the Law, the
annual general meeting shall be held in the ROC. If the Board resolves to hold the annual
general meeting outside the ROC, the Company shall apply for the approval of the TPEX
thereof within two (2) days after the Board adopts such resolution. Where the annual
general meeting is to be held outside the ROC, the Company shall engage a professional
stock affairs agent in the ROC to handle the administration of such general meeting
(including but not limited to the handling of the voting of proxies submitted by Members).

18.3 The Company shall make all the statements and records prepared by the Board and the
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19.

18.4

report prepared by the Audit Committee that will be submitted to an annual general
meeting available at the Registered Office (if applicable) and its stock affairs agent
located in the ROC ten (10) days prior to such annual general meeting in accordance with
Applicable Public Company Rules. Members may review the foregoing documents from
time to time and may be accompanied by their lawyers or certified public accountants
for the purpose of such review.

Unless otherwise provided in Articles 12.6A and 14.3A, the Board shall submit business
reports, financial statements and proposals for distribution of profits or losses prepared
by it for the purposes of annual general meetings of the Company for confirmation and
adoption by the Members as required by the Applicable Public Company Rules. After
confirmation and adoption at the annual general meeting, the Board shall send copies of
or announce to the public via the Market Observation Post System the adopted financial
statements and the minutes of the annual general meeting containing the resolutions
passed on the allocation and distribution of profits or loss, to each Member.

Extraordinary General Meetings

191

19.2

19.3
194

195

19.6

19.7

19.8

General meetings other than annual general meetings shall be called extraordinary
general meetings.

The Board may convene an extraordinary general meeting of the Company whenever in
their judgment such a meeting is necessary.

Article 18.2 shall apply to extraordinary general meetings.

The Board shall on a Member’s requisition as defined in Article 19.5 forthwith proceed
to convene an extraordinary general meeting of the Company.

One or more Member(s) of the Company holding at the date of deposit of the requisition
not less than 3% of the total number of the issued shares of the Company continuously
for a period of one (1) year or more may make a requisition that contains the details set
out in Article 19.6 below to request the Board to convene an extraordinary general
meeting of the Company.

The requisition must state in writing the matters to be discussed at the extraordinary
general meeting and the reason therefor.

If the Board does not within fifteen (15) days from the date of the deposit of the
requisition dispatch the notice of an extraordinary general meeting, the requisitionists
may themselves convene an extraordinary general meeting after obtaining the prior
approval from the relevant regulator. If the extraordinary general meeting will be held
outside the ROC, an application shall be submitted by such requisitionists to the TPEX
for its prior approval.

One or more Member(s) continuously holding 50% or more of the total number of issued
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20.

19.9

shares of the Company for a period of three (3) months or more may convene an
extraordinary general meeting. The length of holding period and number of shares shall
be determined based on shares held by the Member(s) within the share transfer
prohibition period.

In addition to the failure or unwillingness to convene an extraordinary general meeting
by the Board, the Independent Directors of Audit Committee may, for the benefit of the
Company, convene an extraordinary general meeting whenever in their judgment such a
meeting is necessary.

Notice

20.1

20.2

20.3

204

At least thirty (30) days’ notice of an annual general meeting shall be given to each
Member entitled to attend and vote thereat, stating the date, place and time at which the
meeting is to be held and the general nature of business to be conducted at the meeting.
The notice may, as an alternative, be given by means of electronic transmission, after
obtaining a prior written consent from the recipient(s) thereof.

At least fifteen (15) days’ notice of an extraordinary general meeting shall be given to
each Member entitled to attend and vote thereat, stating the date, place and time at which
the meeting is to be held and the general nature of the business to be considered at the
meeting.

The Board shall fix a record date for determining the Members entitled to receive notice
of and to vote at any general meeting of the Company in accordance with Applicable
Public Company Rules and close its Register of Members accordingly.

For so long as the shares are listed on the TPEX, the Company shall announce to the
public via the Market Observation Post System the notice of a general meeting, the proxy
instrument, agendas and materials relating to the matters to be reported and discussed in
the meetings and election or removal of Directors, in accordance with Articles 20.1 and
20.2 hereof, and shall transmit the same via the Market Observation Post System in
accordance with Applicable Public Company Rules. If the voting power of a Member at
a general meeting shall be exercised by way of a written ballot, the Company shall also
send the written document for the Member to exercise his voting power together with the
above mentioned materials in accordance with Articles 20.1 and 20.2. The Board shall
prepare a meeting handbook of the relevant general meeting and supplemental materials,
which will be sent to or made available to all Members and shall be transmitted to the
Market Observation Post System in accordance with Applicable Public Company Rules.

20.4A Before effecting any Merger, Acquisition or Spin-off in a general meeting, the Company

shall send to the Members the review results of Audit Committee and opinions provided
by an independent expert, as provided in Article 61.2, and necessary items to be included
in the contract or the plan pursuant to the Applicable Law along with the notice of the
general meeting. If identical content of the foregoing documents has been posted on the
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website designated by competent securities authority in the ROC and kept in the place
where the general meeting to be held for Member’s inspection, it shall be deemed as
having been sent to the Members.

20.5 The Members shall not bring up any extemporaneous motion not included in the notice
of general meeting unless such extemporaneous motion is directly related to the matters
indicated in the notice of general meeting and only to the extent permissible under
Applicable Law. For the avoidance of doubt, matters pertaining to (a) election or
discharge of Directors, (b) alteration of the Memorandum or Articles, (c) reduction of
capital (d) application for the approval of ceasing its status as a public company, (e) (i)
dissolution, Merger, Share Swap, Spin-off, (ii) any proposal of the Company to enter
into, amend, or terminate any contract for lease of the Company’s business in whole, or
the delegation of management of the Company’s business to others or the regular joint
operation of the Company with others, (iii) transfer of the Company’s business or assets,
in whole or in any essential part, (iv) acquisition or assumption of the whole business or
assets of another person, which has a material effect on the Company’s operation, (f)
ratification of an action by Director(s) who engage(s) in business for himself or on behalf
of another person that competes with the Company’s business, (g) payment of dividends
in whole or in part by way of issuance of new shares, (h) distribution of new shares or
cash, from the Capital Reserve, (i) the Private Placement of any equity-linked securities
issued by the Company, (j) matters of Article 56-1 of ROC Regulations Governing the
Offering and Issuance of Securities by Securities Issuers, (K) matters of Article 60-2 of
ROC Regulations Governing the Offering and Issuance of Securities by Securities
Issuers, shall be indicated in the notice of general meeting, with a summary of the
material content to be discussed, and shall not be brought up as an extemporaneous
motion.

20.6 The Board shall keep the Memorandum and Articles, minutes of general meetings,
financial statements, the Register of Members, and the counterfoil of any corporate
bonds issued by the Company at the Registered Office or such other places in accordance
with the Applicable Law and the Company’s stock affairs agent located in the ROC. The
Members may request, from time to time, by submitting document(s) evidencing his
interests involved and indicating the designated scope of the inspection, access to inspect,
review or make copies of the foregoing documents; the Company shall procure the stock
affairs agent to grant such access to the Members.

21. Giving Notice

21.1 A notice may be given by the Company to any Member either by delivering it to such
Member in person or by sending it to such Member’s address in the Register of Members
or to such other address given for the purpose by letter mail or courier service. For the
purposes of this Article, a notice may be sent via electronic means if so agreed to by the
Members in writing.

-159-



22.

23.

21.2  Any notice shall be deemed to be effective when it is sent in accordance with Articles 20
and 21 of these Avrticles.

Postponement of General Meeting

The Board may postpone any general meeting called in accordance with the provisions of these
Articles provided that notice of postponement is given to each Member before the time for such
meeting. Fresh notice of the date, time and place for the postponed meeting shall be given to
each Member in accordance with the provisions of these Articles provided that in the event that

the Members resolve to postpone the general meeting for not more than five days, Articles 20.1,
20.2,20.3,20.4, 20.5 and 21 do not apply.

Quorum at General Meetings

23.1 No business shall be transacted at any general meeting unless a quorum is present.
Unless otherwise provided for in these Articles, Members present in person or by proxy
or in the case of a corporate Member, by corporate representative, representing more than
one-half of the total outstanding shares of the Company entitled to vote, shall constitute
a quorum for any general meeting.

23.2 Unless otherwise provided in these Articles, a resolution put to the vote of the meeting
shall be decided on a poll.

23.3 Nothing in these Articles shall prevent any Member from initiating proceedings in a court
of competent jurisdiction for an appropriate remedy in connection with the improper
convening of any general meeting or the improper passage of any resolution within thirty
(30) days after passing of such resolution. The Taiwan Taipei District Court, ROC, may
be the court for adjudicating any disputes arising out of the foregoing.

23.4  Unless otherwise expressly required by the Law, the Memorandum or these Articles, any
matter which has been presented for resolution, approval, confirmation or adoption by
the Members at any general meeting may be passed by an Ordinary Resolution.

23.5 When the Members present does not constitute the quorum prescribed in Article 23.1, a
tentative resolution may be passed by more than one-half of those present and represent
one-third or more of the total outstanding shares of the Company entitled to vote. A notice
of such tentative resolution shall be given to each Member and the Company shall
reconvene a general meeting within one (1) month. In the reconvened general meeting,
if the tentative resolution is again adopted by more than one-half of the Members who
are present and represent one-third or more of the total outstanding shares of the
Company entitled to vote, such tentative resolution shall be deemed to be an Ordinary
Resolution.

23.6  Member(s) holding 1% or more of the total issued shares immediately prior to the
relevant book close period, during which the Company closed its Register of Members,
may propose to the Company a proposal for discussion at an annual general meeting.
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24.

25.

Prior to the date on which share transfer registration is suspended before the convention
of an Annual General Meeting, the Company shall give a public notice announcing
acceptance of proposal in writing or by way of electronic transmission, the place and the
period for members to submit proposals to be discussed at the Annual General Meeting;
and the period for the Company to accept the submitted proposals shall not be less than
ten (10) days. If (a) the proposal contains more than 300 Chinese words or the proposing
Member(s) has made more than one proposal, (b) the proposing Member(s) holds less
than 1% of the total number of issued shares, (c) the matter of such proposal may not
be resolved by a general meeting; or (d) the proposal is submitted to the Company after
the date fixed and announced by the Company for accepting Member(s)’ proposal(s),
the Board shall refuse to include such proposal in the agenda of the annual general
meeting. Member(s) may submit a proposal for urging the Company to promote public
interests or fulfill its social responsibilities provided that only one proposal shall be
allowed in accordance with Article 172-1 of the ROC Company Act. If more than one
proposal is submitted, none of the proposals shall be included in the agenda.

23.7 The rules and procedures of general meetings shall be established by the Board and
approved by an Ordinary Resolution, and such rules and procedures shall be in
accordance with these Articles and the Applicable Public Company Rules.

Chairman to Preside

In the event that the general meeting is convened by the Board, the Chairman shall act as
chairman at all meetings of the Members at which such person is present. In case where the
Chairman is on leave or unable to exercise the powers of the Chairman for any reason, the vice
Chairman of the Board shall do so in place of the Chairman. If there is no vice Chairman or the
vice Chairman also is on leave or unable to act for any reason, the Chairman shall appoint a
managing Director to act on his behalf. If there is no managing Director, the Chairman shall
appoint a Director to act on his behalf. If the Chairman does not make such appointment, the
managing Directors or Directors shall elect from among themselves one person to act on the
behalf of the Chairman.

Where a General Meeting is convened by any person entitled to call the meeting other than the
Board, such meeting shall be chaired by the person so entitled or, if there are two or more persons
so entitled to call the meeting, they shall choose one person from among themselves to chair the
meeting.

Voting on Resolutions

25.1 Subject to any rights, privileges or restrictions attached to any share, every Member who
is present in person or by proxy (or in the case of corporate Member, by corporate
representative(s)) shall have one (1) vote for every share of which he is the holder. Ifa
Member holds shares for others, such Member may exercise his voting power separately.
The qualifications, scope, methods of exercise, operating procedures and other matters
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25.2

25.3

25.4

25.5

for compliance with respect to exercising voting power separately shall comply and in
accordance with these Articles and the Applicable Public Company Rules.

No Member shall be entitled to vote at a general meeting or at any separate meeting of
the holders of a class of shares unless such Member is registered as a Member on the
record date for such meeting nor unless he has paid all the calls on all shares held by such
Member.

Votes may be cast either personally or by proxy or in the case of corporate Member, by
corporate representative(s). A Member may appoint another person as his proxy by
specifying the scope of appointment in the proxy instrument prepared by the Company
to attend and vote at a general meeting, provided that a Member may appoint only one
(1) proxy under one (1) instrument to attend and vote at such meeting.

The Board may determine that the voting power of a Member at a general meeting may
be exercised by way of a written ballot or by way of electronic transmission; provided,
however, that if a general meeting is to be held outside the ROC or pursuant to the
Applicable Public Company Rules, the Company shall provide the Members with a
method for exercising their voting power by way of a written ballot or electronic
transmission. The method for exercising such voting power shall be described in the
general meeting notice to be given to the Members if the voting power may be exercised
by way of a written ballot or electronic transmission. Any Member who intends to
exercise his voting power by way of a written ballot or by way of electronic transmission
shall serve the Company with his voting decision at least two (2) days prior to the date
of such general meeting. Where more than one voting decision are received from the
same Member by the Company, the first voting decision shall prevail, unless an explicit
written statement is made by the relevant Member to revoke the previous voting decision
in the later-received voting decision. A Member who exercises his voting power at a
general meeting by way of a written ballot or by electronic transmission shall be deemed
to have appointed the chairman of the general meeting as his proxy to vote his shares at
the general meeting only in the manner directed by his written instrument or electric
document. The chairman as proxy shall not have the power to exercise the voting rights
of such Members with respect to any matters not referred to or indicated in the written
or electric document and/or any amendment to resolution(s) proposed at the said general
meeting. For the purposes of clarification, such Member voting in such manner shall be
deemed to have waived their voting rights with respect to any extemporary matters or
amendment to resolution(s) proposed at the general meeting.

In the event any Member who intended to exercise his voting power by way of a written
ballot or electronic transmission and has served his voting decision on the Company
pursuant to Article 25.4 hereof later intends to attend the general meetings in person, he
shall, at least two (2) days prior to the date of such general meeting, serve the Company
with a separate notice revoking his previous voting decision. Such separate notice shall
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be sent to the Company in the same manner (e.g., by courier, registered mail or electronic
transmission, as applicable) as the manner the previous voting decision under Article
25.4 was given to the Company. Votes by way of a written ballot or electronic
transmission shall remain valid if the relevant Member fails to revoke his voting decision
before the prescribed time.

26. Proxies

26.1

26.2

26.3

26.4

The instrument of proxy shall be in the form approved by the Board from time to time
and be expressed to be for a particular meeting only. An instrument of proxy shall be
in writing and executed under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, under the hand of an officer or attorney
duly authorised for that purpose. A proxy need not be a Member of the Company.

Subject to the Applicable Public Company Rules, except for trust enterprises organized
under the laws of the ROC or a stock affairs agent approved pursuant to Applicable
Public Company Rules, save with respect to the chairman being deemed appointed as
proxy under Article 25.4, in the event a person acts as the proxy for two or more Members,
the sum of shares entitled to be voted as represented by such proxy shall be no more than
3% of the total outstanding voting shares immediately prior to the relevant book closed
period, during which the Company closes its register of Members; any vote in respect of
the portion in excess of such 3% threshold shall not be counted.

In the event that a Member exercises his voting power by way of a written ballot or
electronic transmission and has also authorized a proxy to attend a general meeting, then
the voting power exercised by the proxy at the general meeting shall prevail. In the
event that any Member who has authorised a proxy to attend a general meeting later
intends to attend the general meeting in person or to exercise his voting power by way of
a written ballot or electronic transmission, he shall, at least two (2) days prior to the date
of such general meeting, serve the Company with a separate written notice revoking his
previous appointment of the proxy. Votes by way of proxy shall remain valid if the
relevant Member fails to revoke his appointment of such proxy before the prescribed
time.

The instrument of proxy shall be deposited at the Registered Office or the office of the
Company’s stock affairs agent in the ROC or at such other place as is specified for that
purpose in the notice convening the meeting, or in any instrument of proxy sent out by
the Company no less than five (5) days before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote, save
with respect to the deemed appointment of the chairman as proxy under Article 25.4.
Where more than one (1) instrument of proxy are received from the same Member by the
Company, the first instrument of proxy received shall prevail, unless an explicit written
statement is made by the relevant Member to revoke the previous proxy in the later-
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26.5

received instrument.

For so long as the shares are listed on the TPEX , the use and solicitation of proxies shall
be in compliance with the Applicable Public Company Rules, including but not limited
to “Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings
of Public Companies.”

27. Dissenting Member’s Appraisal Right

27.1

27.2

27.3

27.4

In the event any of the following resolutions are adopted at a general meeting, any
Member who has notified the Company in writing of his objection to such matter prior
to the meeting and has raised again his objection at the meeting, may request the
Company to purchase all of his shares at the then prevailing fair price:

(@) the Company enters into, amends, or terminates any contract for lease of the
Company’s business in whole, or the delegation of management of the Company’s
business to others or the regular joint operation of the Company with others;

(b) the Company transfers its business or assets, in whole or in any essential part;
provided that the foregoing does not apply where such transfer is pursuant to the
dissolution of the Company; or

(c) the Company acquires or assumes the whole business or assets of another person,
which has a material effect on the Company’s operations.

In the event any part of the Company’s business is spun off or involved in any Merger,
Acquisition or Share Swap, any Member, who has abstained from voting in respect of
such matter and raised his objection therefor, in writing or verbally (with a record) before
or during the general meeting approving such Spin off, Merger, Acquisition or Share
Swap, may request the Company to purchase all of his shares at the then prevailing fair
price.

A Member raising his objection under Article 27.1 or Article 27.2 shall send a notice
to the Company in writing and specify his offered price within twenty (20) days
following the adoption of resolution at the general meeting. If the Company and such
Member agree on the offered price, the Company shall pay for all of his shares within
ninety (90) days following the adoption of resolution at the general meeting. If not, the
Company shall pay its proposed fair price to such Member within ninety (90) days
following the adoption of resolution at the general meeting. Failing to make any payment
will be deemed that the Company have accepted the offered price specified by the
Member.

Where the Company fails to reach an agreement on the offered price with dissenting
Members requesting to purchase of all of their shares pursuant to Article 27.2 within
sixty (60) days following the adoption of resolution at the general meeting, the Company
shall file a petition with the Taipei District Court, ROC, as the court of competent
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jurisdiction, against all the dissenting Members to determine the purchase price within
thirty (30) days following the end of negotiation.

28. Shares that May Not be Voted

29.

30.

28.1

28.2

28.3

Shares held as set out below shall not carry any voting rights nor be counted in the total
number of outstanding shares at any given time:

(@ beneficially owned by the Company itself;

(b) by any entity in which the Company owns more than 50% of its issued and voting
share capital or equity capital; or

(c) by any entity in which the Company, together with (i) the holding company of the
Company and/or (ii) any Subsidiary of (a) the holding company of the Company
or (b) the Company owns, directly or indirectly, more than 50% of its issued and
voting share capital or equity capital.

A Member who has a personal interest in any motion discussed at a general meeting,
which interest may be in conflict with and impair those of the Company, shall abstain
from voting such Member’s shares in regard to such motion and such shares shall not be
counted in determining the number of votes of the Members present at the said meeting.
However, such shares may be counted in determining the number of shares of the
Members present at such general meeting for the purposes of determining the quorum.
The aforementioned Member shall also not vote on behalf of any other Member.

If a Director has pledged shares in the Company held by him and the number of such
shares pledged at any time amounts to more than fifty per cent of the total shares held by
such Director at the time of his latest appointment, such pledged shares exceeding fifty
per cent of the total shares held by such Director at the time of his latest appointment
shall not carry any voting rights and shall not be counted in determining the number of
votes of the Members present at a general meeting but shall be counted towards the
quorum of the general meeting.

Voting by Joint Holders of Shares

In the case of joint holders, the joint holders should appoint among themselves one person to
exercise the rights of a shareholder pursuant to the Applicable Public Company Rules.

Representation of Corporate Member

30.1

A corporation which is a Member may, by written instrument, authorise such person or
persons as it thinks fit to act as its representative at any meeting of the Members and any
person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which such person represents as that corporation could exercise if it were an
individual Member, and that Member shall be deemed to be present in person at any such
meeting attended by its authorised representative or representatives.
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31.

32.

33.

30.2 Notwithstanding the foregoing, the chairman of the meeting may accept such assurances
as he thinks fit as to the right of any person to attend and vote at general meetings on
behalf of a corporation which is a Member.

Adjournment of General Meeting

Unless otherwise provided in these Articles, if a quorum is not present at the time appointed for
the general meeting, the chairman may postpone the general meeting to a later time, provided,
however, that the maximum number of times a general meeting may be postponed shall be two
(2) and the total time postponed shall not exceed one (1) hour. If the general meeting has been
postponed for two (2) times, but at the postponed general meeting a quorum is still not present,
the chairman shall declare the general meeting is dissolved, and if it is still necessary to convene
a general meeting, it shall be reconvened as a new general meeting in accordance with these
Articles.

Directors Attendance at General Meetings

The Directors of the Company shall be entitled to receive notice of, attend and be heard at any
general meeting.

DIRECTORS AND OFFICERS
Number and Term of Office of Directors

33.1 There shall be a board of Directors consisting of no less than five (5) persons and no
more than twelve (12) persons, each of whom shall serve for a term of office not
exceeding three (3) years. Directors may be eligible for re-election. The Company may
from time to time by Special Resolution increase or reduce the number of Directors.

33.2 The number of Directors having a spousal relationship or Family Relationship within
Second Degree of Kinship with any other Directors shall be less than half of the total
number of Directors.

33.3 In the event that the Company convenes a general meeting for the election of Directors
and any of the Directors elected does not meet the requirements provided in Article 33.2
hereof, the non-qualifying Director(s) who was elected with the fewest number of votes
shall be deemed not to have been elected, to the extent necessary to meet the requirements
provided for in Article 33.2 hereof. Any person who has already served as a Director but
is in violation of the aforementioned requirements shall vacate his position of Director
automatically.

33.4  Unless otherwise permitted under the Applicable Public Company Rules, there shall be
at least three (3) Independent Directors. To the extent required by the Applicable Public
Company Rules, at least one (1) of the Independent Directors shall be domiciled in the
ROC and at least one (1) of them shall have accounting or financial expertise.

33.5 Independent Directors shall have professional knowledge and shall maintain
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independence within the scope of their duties as a director, and shall not have any direct
or indirect interests in the Company. The professional qualifications, restrictions on
shareholdings and concurrent positions, and assessment of independence with respect to
Independent Directors shall be governed by the Applicable Public Company Rules.

34. FElection of Directors

34.1
34.2

34.3

34.4

345

34.6

(Deleted).

The Directors shall be elected by Members upon a poll vote by way of Cumulative Voting
in the following manner:

(@) in the election of Directors, each share shall be entitled to the voting rights

equivalent to the number of the Directors’ seats to be elected and such voting rights

can be combined to vote for one person or divided to vote for several persons.
Those candidates who receive more votes should be elected as the Directors;

(b) the Directors and Independent Directors of the Company shall be elected at the
same time, and the votes to be elected shall be calculated separately. Those
candidates who receive more votes should win the seats of Directors or
Independent Directors, as the case may be; and

(c) where two (2) or more directors nominated for election receive the same number
of votes which exceeds the number of new Directors intended to be elected, there
shall be a draw by such Directors receiving the same number of votes to determine
who shall be elected; the chairman shall draw for a Director nominated for election
who is not present at the general meeting.

For so long as the shares are listed on the TPEX, subject to the requirement of the
competent securities authority in the ROC, the Company shall adopt a candidate
nomination mechanism for the election of the Directors and Independent Directors which
is in compliance with the Applicable Public Company Rules.

If the number of Independent Directors is less than three (3) persons due to the
resignation or removal of such Independent Directors for any reason, the Company shall
hold an election of Independent Directors at the next following general meeting. If all of
the Independent Directors are resigned or removed, the Board shall hold, within sixty
(60) days, an extraordinary general meeting to elect succeeding Independent Directors
to fill the vacancies.

If the number of Directors is less than five (5) persons due to the vacancy of Director(s)
for any reason, the Company shall hold an election of Director(s) at the next following
general meeting. When the number of vacancies in the Board equals to one third of the
total number of Directors elected, the Board shall hold, within sixty (60) days, a general
meeting of Members to elect succeeding Directors to fill in the vacancies.

Where a legal entity is a Member, such legal entity and its authorized representative may
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be elected as Director of the Company in accordance with these Articles. If there are
more than one authorized representatives, each of them may be so elected PROVIDED
THAT such number of Directors to be elected shall not exceed the maximum number of
Directors set out in Article 33.1 or as may be determined by the Company by way of
Special Resolution from time to time.

35. Removal of Directors

35.1

35.2

35.3

The Company may from time to time by Supermajority Resolution remove any Director
from office, whether or not appointing another in his stead. Any reduction of the
authorized number of Directors does not remove any Director prior to the expiration of
such Director’s term of office.

In case a Director has, in the course of performing his duties, committed any act resulting
in material damages to the Company or in serious violation of Applicable Law, but not
been removed by a Supermajority Resolution of a general meeting, the Member(s)
holding 3% or more of the total number of outstanding shares of the Company may,
within thirty (30) days after that general meeting, to the extent permissible under
Applicable Law, institute a lawsuit in the court for a judgment to remove such Director.
The Taipei District Court, ROC, may be the court for this matter.

Prior to the expiration of the term of office of the current Directors, the Members may at
a general meeting re-elect all Directors, which vote shall be calculated in accordance
with Article 34.2 above. The term of office of all current Directors is deemed to have
expired on the date of the re-election or any other date as otherwise resolved by the
Members at the general meeting unless the Members resolve that all current Directors
will be discharged at the expiration of their term of office. Members present in person or
by proxy, representing more than one-half of the total issued shares shall constitute a
quorum for any general meeting to re-elect all Directors.

36. Vacancy in the Position of Director

36.1

The position of Director shall be vacated if the Director:

(@) is removed from office pursuant to these Articles;

(b) dies;

(c) resigns his/her office by notice in writing to the Company;

(d) has been adjudicated bankrupt or adjudicated of the commencement of the
liquidation process by a court and has not been reinstated to his rights and
privileges;

(e) an order is made by any competent court or official on the grounds that he has no
legal capacity or his legal capacity is restricted according to the applicable laws;

(f)  having committed an offence as specified in the ROC Organized Crime Prevention
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37.

36.2

36.3

36.4

Act and subsequently adjudicated guilty by a final judgment, and has not started
serving the sentence, has not completed serving the sentence, or five (5) years have
not elapsed since completion of serving the sentence, expiration of the probation,
pardon;

(g) having been convicted of an offence involving fraud, breach of trust or
misappropriation and sentenced with imprisonment for a term of more than one (1)
year, and has not started serving the sentence, has not completed serving the
sentence, or two (2) years have not elapsed since completion of serving the
sentence, expiration of the probation, or pardon;

(h) having committed an offense as specified in the ROC Anti-corruption Act and
subsequently adjudicated guilty by a final judgment, and has not started serving
the sentence, has not completed serving the sentence, or two (2) years have not
elapsed since completion of serving the sentence, expiration of the probation, or
pardon;

(1)  having been dishonored for unlawful use of credit instruments, and the term of
such sanction has not expired yet ; or

(1)  bhaving been granted a guardianship order and such order has not been revoked yet.

In the event that any of the foregoing events described in clauses (d), (e), (), (g), (h), (1)
or (j) has occurred in relation to an elected Director or a candidate for election of Director,
such person shall be disqualified from being elected as a Director or a candidate for
election of Director.

In case a Director that has transferred, during the term of office as a Director, more than
one half of the Company's shares being held by him/her at the time he/she is elected,
he/she shall, ipso facto, be removed from the position of Director.

If any Director, after having been elected and before his/her inauguration of the office of
director, has transferred more than one half of the Company's shares being held by
him/her at the time of his/her election as such; or had transferred more than one half of
the Company's shares being held by him/her within the share transfer prohibition period
fixed prior to the convention of a general meeting, then he/she shall immediately ceased
to be a Director.

The foregoing Articles 36.2 and 36.3, however, do not apply to an Independent Director.

Remuneration of Directors

37.1

The Board shall, in accordance with the Applicable Public Company Rules, establish a
compensation committee comprised of at least three (3) members, and half of the
member shall be Independent Directors. The professional qualifications of the members
of the Compensation Committee, the responsibilities, powers and other related matters
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38.

39.

40.

of the Compensation Committee shall comply with the Applicable Public Company
Rules. Upon the establishment of the compensation committee, the Board shall, by a
resolution, adopt a charter for the compensation committee the provisions of which are
consistent with the Applicable Public Company Rules.

37.2 The compensation referred in Article 37.1 shall include the compensation, stock option
and other incentive payments of Directors and managers of the Company.

37.3 The remuneration of the Directors shall be decided by the Board by reference to the
recommendation made by the compensation committee (applicable only after the
establishment of such compensation committee), the standard generally adopted by other
enterprises in the same industry, and shall be paid regardless whether the Company has
profits or suffers losses. The Directors may also be paid all travel, hotel and other
expenses properly incurred by them in attending and returning from the meetings of the
Board, any committee appointed by the Board, general meetings of the Company, or in
connection with the business of the Company or their duties as Directors generally. A
Director shall also be entitled to a distribution of profits of the Company pursuant to the
Law, the Applicable Public Company Rules, the service agreement or other similar
contract that he has entered into with the Company.

Defect in Appointment of Director

Subject to Article 23.3 and the Applicable Law, all acts done in good faith by the Board or by a
committee of the Board or by any person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any Director, or that
they or any of them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

Directors to Manage Business

The business of the Company shall be managed and conducted by the Board. In managing the
business of the Company, the Board may exercise all such powers of the Company as are not,
by the Law or by these Articles, required to be exercised by the Company in general meeting
subject, nevertheless, to these Articles, the provisions of the Law, and to such directions as may
be prescribed by the Company in general meeting.

Powers of the Board of Directors
Without limiting the generality of Article 39 and subject to the Applicable Law,

(a) the Board may appoint, suspend, or remove any officer, manager, secretary, clerk, agent
or employee of the Company and may fix their remuneration and determine their duties;

(b) the Board may exercise all the powers of the Company to borrow money and to mortgage
or charge or otherwise grant a security interest in its undertaking, property and uncalled
capital, or any part thereof, and may issue debentures, debenture stock and other securities
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(©)

(d)

(€)

(f)

(@)

(h)

(i)

)

(k)

(1

whether outright or as security for any debt, liability or obligation of the Company or any
third party;

the Board may appoint one or more Directors to the office of managing director or chief
executive officer of the Company, who shall, subject to the control of the Board, supervise
and administer all of the general business and affairs of the Company;

the Board may appoint a person to act as manager of the Company’s day-to-day business
and may entrust to and confer upon such manager such powers and duties as it deems
appropriate for the transaction or conduct of such business;

the Board may, by power of attorney, appoint any company, firm, person or body of
persons, whether nominated directly or indirectly by the Board, to be an attorney of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board) and for such period and subject to
such conditions as it may think fit and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any such attorney
as the Board may think fit and may also authorise any such attorney to sub-delegate all or
any of the powers, authorities and discretions so vested in the attorney;

the Board may procure that the Company pays all expenses incurred in promoting and
incorporating the Company;

the Board may delegate any of its powers (including the power to sub-delegate) to a
committee (including without limitation the compensation committee) of one (1) or more
persons appointed by the Board and every such committee shall conform to such
directions as the Board shall impose on them. Subject to any directions or regulations
made by the Board for this purpose, the meetings and proceedings of any such committee
shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Board;

the Board may delegate any of its powers (including the power to sub-delegate) to any
person on such terms and in such manner as the Board sees fit;

the Board may present any petition and make any application in connection with the
liquidation or reorganisation of the Company;

the Board may, in connection with the issue of any share, pay such commission and
brokerage as may be permitted by law;

the Board may authorise any company, firm, person or body of persons to act on behalf
of the Company for any specific purpose and in connection therewith to execute any
agreement, document or instrument on behalf of the Company;

the Board shall manage Global Communication Semiconductors, LLC and/or other
wholly-owned Subsidiaries of the Company in the same manner as the Company and with
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41.

42.

43.

44.

45.

(m)

respect to all matters of Global Communication Semiconductors, LLC and/or other
wholly-owned Subsidiaries of the Company in the nature which will be subject to the
Board or the Members approvals if such matters are of the Company’s, the Board shall
take the necessary actions to have those matters decided by the Board or the general
meeting, as applicable; and

the Board shall request the officers of Global Communication Semiconductors, LLC
and/or other wholly-owned Subsidiaries of the Company, to submit all of the material
operation, financial and management decision regarding Global Communication
Semiconductors, LLC and/or other wholly-owned Subsidiaries of the Company to the
Board for discussion and resolution before Global Communication Semiconductors, LLC
and/or other wholly-owned Subsidiaries of the Company make any material decision.

Register of Directors and Officers

41.1

41.2

The Board shall cause to be kept in one or more books at the Registered Office of the
Company a Register of Directors and Officers in accordance with the Law and shall enter
therein the following particulars with respect to each Director and Officer:

(@ first name and surname; and

(b) address.

The Board shall, within the period of thirty (30) days from the occurrence of:-

(@) any change among its Directors and Officers; or

(b) any change in the particulars contained in the Register of Directors and Officers,

cause to be entered on the Register of Directors and Officers the particulars of such
change and the date on which such change occurred, and shall notify the Registrar of
Companies of any such change that takes place.

Officers

The Officers shall consist of a Secretary and such additional Officers as the Board may

determine all of whom shall be deemed to be Officers for the purposes of these Articles.

Appointment of Officers

The Secretary (and additional Officers, if any) shall be appointed by the Board from time to

time.

Duties of Officers

The Officers shall have such powers and perform such duties in the management, business and

affairs of the Company as may be delegated to them by the Board from time to time.

Remuneration of Officers

The Officers shall receive such remuneration as the Board may determine.
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47.

Conflicts of Interest

46.1

46.2

46.3

46.4

46.5

Any Director, or any Director’s firm, partner or any company with whom any Director
is associated, may act in any capacity for, be employed by or render services to the
Company and such Director or such Director’s firm, partner or company shall be entitled
to remuneration as if such Director were not a Director. Nothing herein contained shall
authorise a Director or Director’s firm, partner or company to act as auditor to the
Company.

Notwithstanding anything to the contrary contained in this Article 46, a Director who has
a personal interest in the matter under discussion at a meeting of the Board, which may
conflict with and impair the interest of the Company, shall not vote nor exercise voting
rights on behalf of another Director; the voting right of such Director who cannot vote
or exercise any voting right as prescribed above shall not be counted in the number of
votes of Directors present at the board meeting.

Notwithstanding anything to the contrary contained in this Article 46, a Director who has
a personal interest in the matter under discussion at a meeting of the Board shall declare
the nature of and the essential contents of his interest at the relevant meeting of the Board.
Where the matters to be discussed at the meetings of the Board and general meeting
pertaining to Spin-off, Merger or Acquisition, a Director who has a personal interest in
the matter shall declare the nature of and the essential contents of his interest and reasons
approving or disapproving such matter to the Board and the Members.

Where the spouse, a blood relative within the second degree of kinship of a Director, or
any company which has a Controlling or Subordinate Relation with a Director has
interests in the matters under discussion in the meeting of Article 46.3, such Director
shall be deemed to have a personal interest in the matter.

Notwithstanding anything to the contrary contained in this Article 46, a Director who
engages in anything for himself or on behalf of another person that is within the scope of
the Company’s business, shall explain to the Members in a general meeting the essential
contents of such conduct and seek its approval by Supermajority Resolution.

Indemnification and Exculpation of Directors and Officers

47.1

The Directors and Officers of the Company and any trustee for the time being acting in
relation to any of the affairs of the Company and every former director, officer or trustee
and their respective heirs, executors, administrators, and personal representatives (each
of which persons being referred to in this Article as an “indemnified party’) shall be
indemnified and secured harmless out of the assets of the Company from and against all
actions, costs, charges, losses, damages and expenses which they or any of them shall or
may incur or sustain by or by reason of any act done, concurred in or omitted in or about
the execution of their duty, or supposed duty, or in their respective offices or trusts, and
no indemnified party shall be answerable for the acts, receipts, neglects or defaults of the
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47.2

47.3

others of them or for joining in any receipts for the sake of conformity, or for any bankers
or other persons with whom any moneys or effects belonging to the Company shall or
may be lodged or deposited for safe custody, or for insufficiency or deficiency of any
security upon which any moneys of or belonging to the Company shall be placed out on
or invested, or for any other loss, misfortune or damage which may happen in the
execution of their respective offices or trusts, or in relation thereto, PROVIDED THAT
this indemnity shall not extend to any matter in respect of any fraud or dishonesty which
may attach to any of the said persons or a breach of the duties by such persons provided
under Article 47.2. Each Member agrees to waive any claim or right of action such
Member might have, whether individually or by or in the right of the Company, against
any Director or Officer on account of any action taken by such Director or Officer, or the
failure of such Director or Officer to take any action in the performance of his duties with
or for the Company, PROVIDED THAT such waiver shall not extend to any matter in
respect of any fraud or dishonesty which may attach to such Director or Officer or a
breach of the duties by such persons provided under Article 47.2.

Without prejudice and subject to the general directors’ duties that a Director owe to the
Company and its shareholders under common law principals and the laws of the Cayman
Islands, a Director shall perform his fiduciary duties of loyalty and due care of a good
administrator in the course of conducting the Company’s business, and shall indemnify
the Company, to the maximum extent legally permissible, from any loss incurred or
suffered by the Company arising from breach of his fiduciary duties. If a Director has
made any profit for the benefit of himself or any third party as a result of any breach of
his fiduciary duties, the Company shall, if so resolved by the Members by way of an
Ordinary Resolution, take all such actions and steps as may be appropriate and to the
maximum extent legally permissible to seek to recover such profit from such relevant
Director. If a Director has, in the course of conducting the Company’s business,
violated any laws or regulations that causes the Company to become liable for any
compensation or damages to any person, such Director shall become jointly and severally
liable for such compensation or damages with the Company and if any reason such
Director 1s not made jointly and severally liable with the Company, such Director shall
indemnify the Company for any loss incurred or suffered by the Company caused by a
breach of duties by such Director. The Officers, in the course of performing their duties
to the Company, shall assume such duties and obligations to indemnify the Company in
the same manner as if they are Directors.

The Company may purchase and maintain insurance for the benefit of any Director or
Officer of the Company against any liability incurred by him in his capacity as a Director
or Officer of the Company or indemnifying such Director or Officer in respect of any
loss arising or liability attaching to him by virtue of any rule of law in respect of any
negligence, default, breach of duty or breach of trust of which the Director or Officer
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49.

50.

51.

52.

may be guilty in relation to the Company or any Subsidiary thereof. The Company shall
report the insurance amount, coverage, premium rate and other important contents of the
abovementioned insurance purchased or maintained at the most recent meeting of the
Board.

MEETINGS OF THE BOARD OF DIRECTORS
Board Meetings

48.1 The Board may meet for the transaction of business, adjourn and otherwise regulate its
meetings as it sees fit. A resolution put to the vote at a meeting of the Board shall be
carried by the affirmative votes of a majority of the votes cast and in the case of an
equality of votes the resolution shall fail.

48.2 The rules and procedures of the meeting of the Board shall be established by the Board
in accordance with these Articles and the Applicable Public Company Rules._

Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any time summon a
meeting of the Board. To convene a meeting of the Board, a notice setting forth therein the
matters to be considered and if appropriate, approved at the meeting shall be given to each
Director no later than seven (7) days prior to the scheduled meeting date. However, in the case
of emergency (which should be determined by the chairman of the Board in his/her sole
discretion), the meeting may be convened on a short notice given to each Director. For the
purposes of this Article, a notice may be sent via electronic means if so agreed to by the Directors.

Participation in Meetings by Video Conference

Directors may participate in any meeting of the Board by means of video conference, electronic
or other communication facilities as permitted by the Applicable Public Company Rules, where
all persons participating in the meeting to communicate with each other simultaneously and
instantaneously, and participation in such a meeting shall constitute presence in person at such
meeting.

Quorum at Board Meetings

The quorum necessary for the transaction of business at a meeting of the Board shall be more
than one-half of the total number of the Directors then in office.

Chairman to Preside

If a meeting of the Board is convened by the Chairman, the Chairman shall act as chairman at
such meeting of the Board. However, the first meeting of every term of the newly elected
Directors shall be convened and chaired by the Director who received votes representing the
largest portion of voting rights at the general meeting in which the Directors were elected. If
there are two or more Directors so entitled to call the meeting, they shall choose one person
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54.

55.

56.

from among themselves to chair the meeting.

When the meeting of the Board is convened by a majority of the Directors under Paragraph 4 of
Article 203 and Paragraph 3 of Article 203-1 of the ROC Company Act, the chairman should be
elected by and among the Directors who convene the meeting.

In the event that the Chairman is on leave of absence, or is unable to exercise his powers and
authorities, the vice Chairman of the Board shall act in lieu of the Chairman. If there is no vice
Chairman of the Board, or if the vice Chairman of the Board is also on leave of absence, or
cannot exercise his powers and authorities, the Chairman shall designate a Director to chair such
meetings of the Board. If the Chairman does not designate a proxy, a chairman shall be
appointed or elected by the Directors present at the meeting.

Validity of Prior Acts of the Board
No regulation or alteration to these Articles made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if that regulation or alteration
had not been made.
CORPORATE RECORDS
Minutes
The Board shall cause minutes to be duly entered in books provided for the purpose:
(@) of all elections and appointments of Officers;

(b) of the names of the Directors present at each meeting of the Board and of any committee
appointed by the Board; and

(c) of all resolutions and proceedings of general meetings of the Members, meetings of the
Board, meetings of managers and meetings of committees appointed by the Board.

Register of Mortgages and Charges

55.1 The Directors shall cause to be kept the Register of Mortgages and Charges required by
the Law.

55.2 The Register of Mortgages and Charges shall be open to inspection in accordance with
the Law, at the office of the Company on every business day in the Cayman Islands,
subject to such reasonable restrictions as the Board may impose, so that not less than two
(2) hours in each such business day be allowed for inspection.

Form and Use of Seal

56.1 The Company may adopt a seal, which shall bear the name of the Company in legible
characters, and which may, at the discretion of the Board, be followed with or preceded
by its dual foreign name or translated name (if any), in such form as the Board may
determine. The Board may adopt one (1) or more duplicate seals for use in or outside
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58.

56.2

56.3

Cayman Islands; and, if the Board thinks fit, a duplicate Seal may bear on its face of the
name of the country, territory, district or place where it is to be issued.

The Seal shall only be used by the authority of the Board or of a committee of the
Directors authorised by the Board in that behalf; and, until otherwise determined by the
Board, the Seal shall be affixed in the presence of a Director or the Secretary or an
assistant secretary or some other person authorised for this purpose by the Board or the
committee of Directors.

Notwithstanding the foregoing, the Seal may without further authority be affixed by way
of authentication to any document required to be filed with the Registrar of Companies
in the Cayman Islands, and may be so affixed by any Director, Secretary or assistant
secretary of the Company or any other person or institution having authority to file the
document as aforesaid.

TENDER OFFER AND ACCOUNTS

Tender Offer

Within seven (7) days after the receipt of the copy of a tender offer application form and

relevant documents by the Company or its litigious or non-litigious agent appointed pursuant to

the Applicable Public Company Rules, the Board shall resolve to recommend to the Members
whether to accept or object to the tender offer and make a public announcement of the following:

(@)

(b)

(©)

(d)

the types and number of the shares held by the Directors and the Members holding more
than 10% of the outstanding shares in their own names or in the names of other persons.

recommendations to the Members on the tender offer, which shall specify the names of

the Directors who abstain or object to the tender offer and the reason(s) therefor.

whether there is any material change in the financial condition of the Company after the
submission of the latest financial report and an explanation of the change, if any.

the types, numbers and amount of the shares of the tender offeror or its affiliates held by
the Directors and the Members holding more than 10% of the outstanding shares held in
their own names or in the name of other persons.

Books of Account

58.1

The Board shall cause to be kept proper records of account with respect to all transactions
of the Company and in particular with respect to:

(@ all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure relates;

(b) all sales and purchases of goods by the Company; and

(c) all assets and liabilities of the Company.
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58.2  Such records of account shall be kept and proper books of account shall not be deemed
to be kept with respect to the matters aforesaid if there are not kept, at such place as the
Board thinks fit, such books as are necessary to give a true and fair view of the state of
the Company’s affairs and to explain its transactions.

58.3 The instruments of proxy, documents, forms/statements and information in electronic
media prepared in accordance with these Articles and relevant laws and regulations shall
be kept for at least one (1) year; provided, however, that if a Member institutes a lawsuit
with respect to such instruments of proxy, documents, forms/statements and/or
information, they shall be kept until the conclusion of the lawsuit if the lawsuit period is
longer than one (1) year.

Financial Year End

The financial year end of the Company shall be 31st December in each year but, subject to any
direction of the Company in general meeting, the Board may from time to time prescribe some
other period to be the financial year, provided that the Board may not without the sanction of an
Ordinary Resolution prescribe or allow any financial year longer than eighteen (18) months.

AUDIT COMMITTEE
Number of Committee Members

The Company shall establish an Audit Committee. The Audit Committee shall comprise solely
of Independent Directors and all Independent Directors shall be members of the Audit
Committee. There should be no less than three (3) committee members. One (1) of the Audit
Committee members shall be appointed as the convener to convene meetings of the Audit
Committee from time to time and at least one (1) of the Audit Committee members shall have
accounting or financial expertise. A valid resolution of the Audit Committee requires approval
of one-half or more of all its members. The rules and procedures of meeting of the Audit
Committee shall be adopted by the Board in accordance with these Articles and the Applicable
Public Company Rules.

Powers of Audit Committee

61.1 The Audit Committee shall have the responsibilities and powers as specified under the
Applicable Public Company Rules. Any of the following matters of the Company shall
require the consent of one-half or more of all Audit Committee members and be
submitted to the Board for approval:

(@) adoption of or amendment to any internal control system;
(b) assessment of the effectiveness of the internal control system;

(c) adoption of or amendment to the handling procedures for financial or operational
actions of material significance, such as acquisition or disposal of assets,
derivatives trading, lending funds to others, or endorsements or guarantees for
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61.2

others;
(d) any matter relating to the personal interest of the Directors;
(e) amaterial asset or derivatives transaction;
() amaterial monetary loan, endorsement, or provision of guarantee;
(g) the offering, issuance, or Private Placement of any equity-linked securities;

() the hiring or dismissal of an attesting certified public accountant, or the
compensation given thereto;

(i) theappointment or discharge of a financial, accounting, or internal auditing officer;

(J) approval of the annual financial statements signed or sealed by the Chairman,
manager and accounting officer of the Company, and the signed or sealed second
quarter financial statements required to be audited and certified by a certified
public accountant;

(K) the audit of business reports and adoption of proposals for distribution of profits
or losses; and

() any other matter so determined by the Company from time to time or required by
any competent authority having jurisdiction over the Company.

With the exception of item (j), any other matter that has not been approved with consent
of one-half or more of all Audit Committee members may be undertaken upon the
consent of two-thirds or more of the members of the Board, and the resolution of the
Audit Committee shall be recorded in the minutes of the Board meeting.

Before approving a Merger, Acquisition or Spin-off, the Audit Committee shall review
the fairness and reasonableness of the plan and transaction, and report the results to the
Board and the Members. The Audit Committee, while reviewing the foregoing matters,
shall retain and seek opinions from an independent expert on the justification of the share
exchange ratio, cash or other assets to be distributed.

VOLUNTARY WINDING-UP AND DISSOLUTION

Winding-Up

62.1

62.2

Subject to Article 12.4 (a), the Company may be voluntarily wound-up by a Special
Resolution of the Members.

If the Company shall be wound up the liquidator may, with the sanction of a Special
Resolution, divide amongst the Members in specie or in kind the whole or any part of
the assets of the Company (whether they shall consist of property of the same kind or
not) and may, for such purpose, set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between
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64.

65.

66.

67.

68.

the Members or different classes of Members subject to the Applicable Law. The
liquidator may, with the like sanction, vest the whole or any part of such assets in the
trustees upon such trusts for the benefit of the Members as the liquidator shall think fit,
but so that no Member shall be compelled to accept any shares or other securities or
assets whereon there is any liability.

CHANGES TO CONSTITUTION

Changes to Articles

Subject to the Law and to the conditions contained in its Memorandum, the Company shall, by
Special Resolution, alter or add to its Articles.

Changes to the Memorandum of Association

Subject to the Law, the Company may from time to time by Special Resolution alter its

Memorandum with respect to any objects, powers or other matters specified therein.
LITIGIOUS AND NON-LITIGIOUS AGENT

Appointment of Litigious and Non-litigious Agent

So long as the shares are listed on the TPEX, the Company shall appoint a litigious and non-
litigious agent pursuant to the Applicable Law to act as the Company’s responsible person in
the ROC to handle matters stipulated in the ROC Securities and Exchange Act and the relevant
rules and regulations thereto. The Company's litigious and non-litigious agent shall be a natural
person and have a residence or domicile in the ROC.

OTHERS

ROC Securities Laws and Regulations

For so long as the shares are listed on the TPEX, the qualifications, composition, appointment,
removal, exercise of functions and other matters with respect to the Directors, Independent
Directors, Compensation Committee and Audit Committee which are required to be followed
by the Company shall comply with the applicable ROC securities laws and regulations.

Application

To the extent permitted under the Law, for so long as the shares are listed on the TPEX, if any
provisions in these Articles are contradictory to the Applicable Public Company Rules which
are applicable to the Company, the Applicable Public Company Rules shall prevail.

Compliance

For so long as the shares are listed on the TPEX, the Company shall comply with the ROC
Company Act and the ROC Securities and Exchange Act, subject to any laws and regulations of
the Cayman Islands (including the imperative or prohibitive provision of any laws and
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69.

regulations of the Cayman Islands).
Social Responsibilities

When the Company conducts business, it shall comply with the laws and regulations in
accordance with Article 66 to 68 as well as business ethics and may take actions which will
promote public interests in order to fulfill its social responsibilities.
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