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Meeting Notice for the 2022 Annual General Meeting of GCS Holdings, Inc.
~ HETARENTEE5A208 LA 4R & B AL T F Ao 2 PERT365B2(iE R L FHAR S —MERZ B¢ ERE)RITANIMERRT S 4B 4EF rb
(—)REFA A RBANOFEEERET - 255H %1 ?éﬁfx@ﬂo%ﬁzk%ﬁﬂﬁﬁi S REN0FE B L85 A EF M52 RFHRE o ARBENOFRRF
BRI R AR AR RESMEEYRE (‘) AFA AREANOFEE EREFAMFRA - 2REANOFE BN RE o (2)shhAERFR 1-4"}?;
WO ERE  2HITRAT R HERIERFE 338 )WTPF«%] BIMAHME - 4 ABIHERFARESR SME—REF o 6.RMRINMELT FREELZ
RAH R o (W) Ears Ik o
The 2022 Annual General Meeting of GCS Holdings, Inc., (the "Company") will be held at 9:00 am, May 20, 2022 (Taiwan Time) (the "Meeting") at B2F, No. 736, Jhongjheng
Rd., Zhonghe Dist., New Taipei City, Taiwan (Far East Century Plaza). Agenda of the Meeting: 1.Report ltems: (1) Business Report of 2021.(2) Audit Committee Report of
2021. (3) Report on 2021 Employees' and Directors' Remuneration. (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. 2.Proposed Resolutions: (1) 2021 Business Report and Financial
Statements. (2) 2021 Eamings Distribution. 3.Discussion and Election ltems: (1) Adoption and Approval of Twelfth Amended and Restated Articles of Association. (2) Revision
of Rules for the Acquisition or Disposal of Assets. (3) Adoption and Approval of Issuance of 2022 Employee Restricted Shares and the Plan. (4) Adoption and Approval of
Issuing Securities by way of Private Placement. (5) By-Election of One (1) Director. (6) Granting Waiver to Director's Engagement in any Business within the Scope of the
Company's Business. 4.Questions and Extemporary Motions.
R R B F AT 348 AL R RS L 2% P 2 A~ B SRR - &Sfak ¢ [https/mops.twse.com.iw] o
Pursuant to the applicable public company rules of the ROC, the Main Points of certain Discussion ltems shall be placed on the website of Market Observation Post System,
available at httpz/mops.twse.com.tw.
BATIRH B THEA B R ZENE - AN @R —3 o
Please see [Exhibit1] on the reverse side for the Main Points of Issue of Employee Restricted Shares.
PR SBEESRIEND - RS EME RS -
Please see [Exhibit2] onthe reverse side for the Main Points of Issuing Securities by way of Private Placement.
TARRBRREGEFREAR  TFIA -
QHRREHZMEEALE FF [FR#H]-
SUREAZ B M A AN RILA
1. Number of Director(s) to be Elected: 1 Director
2. Candidate(s) of Director(s) Nominated: [Lee, Biing Jye]
3. Education, working experience and other relevant information of the candidate(s), please refer to the website: http:/mops.iwse.com.tw
wALRAERZRE S0 BRFITRERELRE » HBi¢ HEEE) [H29E5% (BES0) - KHEEERETSSREILR ; v 2eREALF
B At T&3ed ) LR R AT BRI ALL Z MR > M€ 2 B ATEE AN S AFRIEA T BS 300 ERATRER > BT R BFREFT25E
RIEA o
Enclosed please find the "Notice of Attendance" and "Proxy Statement", please sign or seal in the "Notice of Attendance" if you intent to attend the Meeting in person on the
Meeting date (Do NOT return by post). Member may appoint a proxy to attend the Meeting on his or her behalf by signing or sealing this "Proxy Statement" with duly filled-out
name and address of the proxy. Please send out such signed or sealed "Proxy Statement” to the Company's stock agency, the Transfer Agency Department of CTBC Bank,
five (5) days prior to the Meeting date to allow stock agency to deliver the "Attendance Card" to the proxy.

[ http/mops.twse.com.tw] -

£tk

LR ARG MAEAEERT o
If Members solicit proxies for the Meeting, the Company will compile a summary statement of proxy solicitation and disclose the content in the website of Securities & Futures
Institute ("SFI") on April 19, 2022. Investors can link with SFI's web address (https:/free.sfi.org.tw) for relevant information.

FREREEUEFHIVTERRIE » (TEHER - BILIFAB08EEIIFSRIAL - HEEASEETREBEMRDBRAT KREEFRETFA)
(https: / /wi. stockvote.com. tw] » {KIEREEREBIZIES -

This Meeting will adopt electronic voting as one of the methods for Members to vote for resolutions. For voting on line, the electronic voting platform of Taiwan Depositary and
Clearing Corporation will be available at https:/Awww.stockvote.com.tw, beginning from April 20, 2022 to May 17, 2022. Please log in and vote in accordance with the
instructions.

ARBERE R E G RERRA [ BASsem £RTRER -

The proxies shall be tallied and verified by the Transfer Agency Department of CTBC Bank.
WeE RBMEAL -

Please fill out the documents as described in the information contained herein.

SLECE R R

To Member of GCS Holdings, Inc.

FFAAF SRR DA RN EF T
Board of Directors of GCS Holdings,

Inc.

2% FTHE KA
INSTRUCTIONS

3B R B AR A RSEF IR R 8k — L LR AL .
The format and content of proxy shall be prepared and conducted in accordance with the Regulations Governing the Use of Proxies for Attendance
at Shareholder Meeting of Public Companies (the "Regulations") and Article 177 of the ROC Company Act.
B R BRAT @RS E T TR A RARIE L RERAZIFF
THEBRAHBRE S AREIER -
Please make a request for the provision of contents of proxy solicitation letters and printing materials, or reference solicitors' proxy statements and
printing materials compiled by the Company before issuing your proxy in order to figure out the backgrounds of both the solicitor and the director
candidate and the solicitors' opinions to the items of Meeting accurately.

SRR AN R E AN R ERRANR B EIRLIEEA > RERA MR ¢ 2E6F DRRIABRARLEREALRE ZECHT -

CRRTRURRARARLRE T BB W RRAROP AR RARTHRIALL

Please use the Proxy Statement printed by the Company. In case the Company receives both signed or sealed Proxy Statement and Notice of
Attendance from a shareholder, such shareholder will be deemed attending the Meeting in person unless the Proxy Statement is delivered to the
solicitor or the proxy agent.

o 424536 F H A RIZWA 2 R CIAEBRA - RRARIRMT RIAEHIE£E
FXRHMEAE AT HETH AREZ -

The shareholder shall fill out the name of the solicitor or the proxy agent in the Proxy Statement and sign or affix seals on the proxies in person;
however, in the situation where a trust enterprise or stock affairs agent acts as the solicitor and a stock affairs agent mandated to act as the proxy
agent, seals be affixed on the proxies in substitution shall be permitted.

CBRARZEREABARET LR ERET > BRI BERLM - F9EFRRA B - 2L o FIEMZAL IR R > HABR P IR AL G & 535 F IR
A=W s RAL R FH - AT - AR P M PG S — Rk -

o REFRAKEE R AEEAN S RHNEATEH

Solicitor or proxy agent shall sign or seal in the Proxy Statement and fill out the number of the shareholder, name, identification number and
address. The proxy agent who is not the shareholder of the Company shall fill the identification number or unified business number in the column
of Shareholder Number; on the other hand, in the situation where a trust enterprise or stock affairs agent acts as the solicitor, the proxy agent
shall fill its unified business number in the column of Shareholder Number.

ST ERITRILH : 2T R ERBREAR > MRERA BRERREREAFTDRETF 5 AT A RME - b
BREHE=8A » AF @ QRAFRIEA BRI R8s : HNBHA > ARERZARBATRI KRR -

The Proxy Statement shall be deposited at the Company's stock agent, Transfer Agency Department of CTBC Bank, at least five (5) days prior to
the Meeting date. In the event that any shareholder who has appointed a proxy to attend a general meeting later intends to attend the meeting in
person or to exercise his voting power by way of a written ballot or through electronic transmission, he shall, at least two (2) days prior to the date
of such general meeting, serve the Company's stock agent with a separate written notice revoking his previous appointment of the proxy. Votes by
way of proxy shall remain valid if the relevant shareholder fails to revoke his appointment of such proxy before the prescribed time.
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o
In order for CTBC Bank Co., Ltd. (CTBC) to handle the stock matters # E‘/m L < 1h
domestically and internationally during the service period stipulated by 4«« ,4 = By
laws and regulations or the duration of related facts or legal relationship, @ ] A /mi]-% }: 1%
CTBC will process, use and/or internationally transmit, in the form of ;}ETEF K.37.5F R H 83 K38
writing and/or electronic files and others, such as disclosure to
government agencies or a third party assisting the stock matters, your }i;g— ’ %iﬂx)ﬁj\)\ﬂxﬁ@'@‘
personal information regarding stock matters which has been directly or a
indirectly collected by CTBC (for example, from TDCC). You may request jf;j o
for inquiry, review, duplicates, supplement, correction and deletion of - N
your personal information or for cease of collection, process, use and/or 3. i\/b} ‘;J 4o Ji'fﬁ% % i) ﬁ/ﬁ\ Qs‘é
international transmission of the same. Nevertheless, CTBC may )
therefore be unable to provide you with the requested services. In iﬂi?@’ﬁﬁ'@i&fg& ’ Elﬂ#ﬂ%"%
addition, CTBC may decline to follow your aforementioned request 4= N L
pursuant to relevant laws or its risk management policy, etc. T °
100003 T
E?E 2 ﬁ'i ’D\ KR 3‘9_/\ =)
https:/ ecorp ctbcbank.com/cts/index. ]S *EE&EM,EEJ@
AR E & R 41 (02)6636-5566(FF=={KeE:4991)
100003 5th Floor, NO. 83, Sec. 1, Chongqing S. Rd Taipei, ROC
GCS Holdings, Inc.
Transfer Agency Department of CTBC Bank Co., Ltd. @ ﬂ:]
https:// .ctbebank. /cts/index.j e
TEL No.:+886.2-6636-5566 (Stock code:4991) Ei I SRy
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g CARA Time : 9:00 am, May 20, 2022 (Taiwan Time)
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o & Please be informed that I/We GERERBEBAMRE —IERE BT ETHRD)
|_| 8 }?f,‘ Venue : B2F, No. 736, Jhongjheng Rd., Zhonghe Dist., New
o @ | will attend 2022 Annual General Taipei City, Taiwan(Far East Century Plaza)
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2 . | Meeting on May 20, 2022.
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The Main Points of Issue of Employee Restricted Shares (the "RS"):

= I ATAREA()
. {’Z;;HH%%GH‘# R A BRI B L UK Z R A ) 0

[]
[

~FFkakad : 111/02/23

Resolved by the Meeting of the Board of Directors of the Company ((he "Board") on February 23, 2022.
FHEATRAE © HROAN & HOLEAT » WEAL I SMRET o

Suggested Issue Price: The RS will be issued at NTD 0 per share whlch means the eligible employee will receive the

RS gratuitously.

A2 3438 A%1,000,0008% ©

Suggested Total Number oi the RS: 1,000,000 common shares of the Company

f&&“-ﬂﬁW#—l‘H] B A 3 A AT R (T A

Terms and Conditions of Issue of the RS (including methods to handle the RS under the vesting schedule, unvested
e';Tp\oyee restricted shares or in the event of inheritance) according to 2022 Employee Restricted Shares Plan (the
"Plan"):
(—)BRAHARAE B LA AT IR B LA 3B R T WAL A 0K o T 93 BOBRAH R A Z LY el oo T 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:
1B % — 4 o T BT R AY He]50%
iversary of the Grant Date, 50% of the total number of the granted RS.
2.7 BB = -?— T BEAF R4 Wat5150% o
Second anniversary of the Grant Date, 50% of the total number of the gramed RS
3.0 LA MR AN ST RE H IAA IR > SA LGRS A
igﬂ}% i rk“rim%#zm%l RTARAN BT A RGOS 7523
B E
The Company shaH 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.
(=) BT RS BAHE A 3R AR o SRR T 57 AT ©
Methods (o Handle the Unvested RS awards or in the Event of Inheritance:
THBBRRRRTHETARNNZF G2 RN 0 R R ZRA | TARA I 0 2 AR AP ARA AR
AR - A S MR (5 M 1 R A 3 A TR 524K o
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 employment termination.
2.4k : Z’;L&%ﬁ{%ﬁ;(&ﬂ R TR 0 6 AR BACTLE KA BEATAE B o R 2 ik A A A0
LAY
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 meemg vesting schedule as of the effective date of retirement.
%’J«’r %ﬁ RIS E AN RBOAT KA ~ RRETREH - ABESEEFRA - &0 AN IR EL GR
B R0 kiE ABAH A Z R A LA IR > 8 AU B A LA & » 18 BT B A BRI >

FAERAMEREE > A
)t\w’i/iﬁfri&”% B AL

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 position.
However, the ves\lng schedule will be suspended to calculate based on the period of approved temporary leave
without pay.

A—MRT DA RBAEH XA R DA
MR o
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.

SAZMERFRRISLTA
Disability or Death Caused by Work Injury:

S AR AR B AR AR AU LR R AR AL AR B AL S A

AT B BPALA A BRAR A 5 A S Rk A S

In (he event that the employee is physically disabled and cannot continue his/her employment due to work
\n]ury all of the RS awards will be deemed vested as of the effective date of such emp\cymenl termination.
@ )m it%;;”' :i%t# HARART R B R B A ARE KA LR TE BRAEL
Gtk o
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 da(e of the employee 's deatt
i At A B T BB AT S LA A S X F e B

AR
T P Pt i S S U

L e 8.8
5] Ak ik A AR SRR A 3 F 32 324
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
schedu\e as ol the effective da(e of such laid-off or such emp\oymen( termination.
2 < W 2 3 (B JG 2 3) P 23R

AL By E A 5B R I
’){Eﬂ%‘rﬂm(ﬂﬁ’”iﬁ‘h ’%f N EET ARV LT TEYY YN E R VP

% 'R
R ()3 %6 %
Transfer: To facilitate the Company's business operation needs, an employee who is approved by the Chairman of
the Board of Directors (the "Chairman”) or his/her 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.
8L L5 2R A A > HAR EF Rk R R A AT > A EF G o
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.
QAR kB 5| Ok 5 9y R ZIRE » IR Rk B L2059 AT A A 2 A 5 AR AT o
The cause of termination prescribed in this Plan shall be defined in accordance with the application law of the
employee's employment contract.
()R TARAM KL EATI » do ELGEO K00 SLIEAAR - 30 ik ) ~ A8 0 3) AN 2 5 + 51T A AR
BZA$ k8 P A A RE A AT — B > S R R Z My AL R & ok R BRATAE A
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 peri date of the ion 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.
~ BRI ERAEH
Ehglb\e Employees:

A o] BN 3 B R S A A 2] 2 FIARHE R A 3 o 1R @ 7 5 4 10702427750
N EHZBAT AR ZAA MR =ARB Z T A

2o TARI A TRR) AIZRELT :
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

S TRERALZ A

~ B A BB AR Y E

~ B T B SR MR I BT

N ﬁ.mf%’ﬁk?ﬂﬂ?nh 53tk

] ] ]

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:
1AM AL 0 R S AN 3B A SMEH KIS A A BARIAR S 934 A Z A T LRI FA -
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
his/her employment contract.
Y /&u? A B A SAE # B o S Z SR A R ~ 39 Tk AR (B B8 L Ak R L
RAAR > AR 494 TAF B B Br BRI LRI A -
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 hls/her leed term employment contract.
5 ~ ERTRKARD S ?§$Mﬁ
a

FPRECRAY HF o A S8 LT S R~ T
—ALFERFALEEFEFHEE - WRAFFA()EEAYFER
R $F 4B :
The Cha\rman shall nom\na(e 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:
1 BB E MRS T R L -

Scores above the average during annual peﬂormance review.
2AFRIAERAM R ISR T

Has outs(andlng job performance in asswgned pro;ects or makes significant contribution to the Company.
3.2 P LE SR A A AN G ALK -

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

development of the Company.
4 RA B B XA R AR o

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

Has been se\ec(ed as the best employee of the year.

i ) B LA A3 St R Hi@“i")k»/\ﬂfﬁ%‘ﬁ/\%%ﬁlf‘ﬁ%

> FAABAN G CRITI
/af!ﬁ—"‘l?ﬁﬁﬂ— 5 — AR R A

FREER G EASEZ
HZ F9 > st

’}!

Rtk T fw\ ﬂ R
o FAABARNS &t‘ﬁ—nu
The accumulative number of the RS obtalned 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 "Cri(eria“), 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
Article 56, paragraph 1 of the Criteria, shall not exceed 1% of the total issued shares of the Company.

~ AR R R TARAI L bR ¢

The Grounds and Necessity of Issue of the RS:
ARABBINRGENAMGEZEEASL > BB R LARF RISy AR FIAIEA S AR RZA A -
To attract and retain professionals needed by the Company, incentivize employees and augment the employees' loyalty
to jointly create the mteres( of the Company and its Members.
e M AL 3 B 9 & #46,400,000% » HATHH RETEE 125 R ANF R G52
PR ES A & %ﬁi m17 448,000 7, ~ 23,200,000, 45,752,000 7, «
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 amoun( of NTD 17,448,000, NTD 23,200,000, and NTD 5,752,000 per precedlng year.
It ART AT BEAE A RO B AR AL PR BGH R o 1R S 11258
ANBFRZEERH 9}&%&@%#9}7‘1‘ 78401670 ~ 021 LR0.05 » MR AM R TRYH -
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, wh\;l} shoulf not cause tremendous impacts on Members' equity.
i R ZAEA]
Restricted Rights of Unvested RS Granting or Subscribing after the Grant Date:
(—) B TR B B A BAR AT > BB ST RAHIF SRR A DA AP > KAER
foir X2~
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.
(FIBRTZdH S RE#F ﬁ%ﬁ% RAGIE ~ R RBPITL o Tk RA ?k AIRAM
ﬂ%‘rﬂx 0 AR RAHE T AR AL Bisfa TR AR F AN
AR CRATZABMMEN AR o 424 /
kS ﬂf}fr\)ui Bk o skl mus&ﬁ A AN DI
BT EA R ELAEA -
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.

%

AT ~ 4R S R

EA.Z R 8 it

@pa iﬂﬂ A
l‘ﬂ/# FAREARBAEAZ

FF):
Miscellaneous (including trust and cus(od ly):
(— )ﬁsm 3 4&7& AT Z R B LA 3 ﬁ"x{&%ﬁ%%ﬁ»m s RBER AT FREEZ R TR R LT R
Ak RIARERE AT 7 AR
The Company all put the RS issued based on (hls 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.
¥4 Z ;A_}_:ﬁ$d./§&&:ﬁ:ﬁ$xﬁ F AR E M A A TR R LA 3L E
£ /ﬁf%f}(ﬂ HERERY > BEZEH B R RIPMASERY B EF RISTAM K M
FREF iR m IR
This Plan and any revision thereol 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 Boavd for approval before issuing the RS.
()R A REFE » BRAHESRTHE o
Matters not provided in this Plan shall be governed by the relevant laws and regulations.

T AREAAFR  ARMAMRT €308 BeRA L FRMACER  FOTRRT S EF AT RITA N -

Others: Subject to the approvals by Members at the Meeting and the competent authority, it was proposed that the
Board be authorized by the Members to determine the Issue Date of the RS.
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vote and act on my behalf at the 2022 Annual General Meeting of 73 e E q
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is ticked, it will be deemed as "vote-for".) o
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The Main Points of Issuing Securities by way of Private Placement:
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To meet the operating capital requiremems 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

] ] ]

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.
3 ERIEE AT EREEAATIRIRUTHT
Potential subscribers and their ips with the Company are p as follows:
EEATTEERE _ E%Z_K"EZH%
Potential subscribers Relationship with the Company

RIS ABAAANEBEEARZEB)
WEI, SHI-YU Insider (the spouse of the Chairman of the Company, Huang Ta-Lun)
K& REIBARRARNESREEZEIE)
ANN MON-MEI Insider (the spouse of the Director of the Company, Ann Bau Hsing)

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.
~ WSEREIER KIERSI2M
The Pricing Basis and Reasonableness: _
1B LERCBRERTEERSZERZ\M - 2ZERLUTI LA EBRRREEEL
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 to be the price determined by the following calculation, whichever is

higher:
AEEBA— - =S AEEXRE-SEDERNBERERNTEORIRRERRIFERES - WINEHE
BERRERIRE -

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 EER=HES% AL ERIEEEE R IR R ERRHERESR - BIIDHERIMERIE -
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.

2 ANBENEN TBRATES BT EEREEREREEZ N, - &nmgﬁ%ulﬁﬁjtﬂﬁﬁgﬁm%#

PRES BBENMEESHEERES - BRERUNER T _ B EERREE 2/ \RE

The price for issuing domestic or overseas convertible bonds by way of private placement shall nol 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:

AZEBEBR—  —HAEEXAE-SHDERERRESESITIBIIFRERRIFHMERLS - WIICHE

BERRMERCIE -
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 EEER=HEE* OSBRI EEE RIS B EERHERES  WIDHERIRERZINE -
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.

EEE - BESSER RESTERRLSSRAIRSRES  RRERREREEFSS KB ORRE -
RGN « FBEERE®ESRTEARRY - KAMERKEERANE REL - TABEE (BELE
BIRAT)RBIRER) 2 BB KR E %E?i-r.‘ s $E LS EMBHIBMAR - BN LEBBHRBEH
RV BRESE = FHRRGEITNE - BRS:
It is proposed that the Board of Directors be authonzed, 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 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 "Act" ).

= BEABEIL
The Method for Selecting Investors:
WENEE - 1§KESRBEHFOFEMEDRER ESHAMERREDINE -
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.
1 EBEAERERITREA -

If the subscriber is a strategic investor:

ARETSEERN FSAZ%&HE‘EE’EBHZS ATRRMHS  IREERERHATRAZEERELTER
SREENEE <RI E ARIR
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%?gﬁgﬁg}%ﬁﬁﬁ  EEARTRPEE > SETRARRERHENERMBESIERBIRE

’ INEIE -
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. T'E'T%IH FEERRRHREANIA > TRERATEERER  BREFNHE - HFATRPBEELH

Am\cwpated 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.
2EFANERNEBATRIRA
If the subscriber is an insider or related party of the Company:

BESEEN  HANTLSNEXBREEEER - WHANTRRESEEEIMIENHE -
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PAN FANG LING Insider (the spouse of the Independent Director of the Company, Yang Jung-Kung)|

4. BfllR ERAISIZESAS - HEESARTEET - BIXESARIBBIOSERKEMRENNE -
Meanwhile, the Company is seeking out additional potential subscribers apart from subscribers presented
as above and will operate pursuant to relative regulations and rulings after qualified subscribers are
selected

© RS2 SRR RS -

Necessity and Anticipated Benefits of Private Placement:

1 *h?ﬁﬂﬁﬂ%iz&ﬁa $ﬂj7ﬂﬁ§1§§§§§2ﬁﬂ\'}&jﬁﬁ » WERFHERSMA - BEEAIMET

AABEREASE s DIRRE RN EREEN - SLSEEES-FRRMNERRTE - TERD
jﬂﬁﬁﬁé)\ZEﬁﬂéi’EEﬁW‘
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 free 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.

2INBZHE : BIRETRBAEE0 000 R EEE  BE| Wumgﬁ‘tmﬁiﬁﬁi‘ﬂﬁﬁﬁ R - B
ASOERNEIE - jié@’z}_ﬂﬁFﬁﬁzﬂﬁﬂxﬂxﬁﬁﬂrﬁ?ﬁﬁﬂ“ﬂﬁiﬁﬂ‘j :20,000F B 2 BREMIKEL
EIEERCBIRERE
The issue amount of lhe prcposed 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 ordlnary shares.
SEARTWRRMBRIEBEAZMNN - FERRERBEDE—FAIRNESTEBE=R) W
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.

A X RNFECEE AR RAHENN S
The Use of Fund Raised and Anticipated Benefits:
STLBESAERAAREESS  BIE  BEENFRADERS - SN BRELERNWDRRE

EERE B ATRENRBCA DB -
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.
ARTESERBPMENSA—FRNR=D 2 —ULESHERE) » KEHREESREBHELEPELIL
EHEGENCIMEERE - REHME= -
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 reasor ivate 1t which is presented as Exhibit 3.
B IHEEN BN RN TS - EIRBERSINRTN
Y - BB EBSIKBE RS FEF 8RR R = FRMR RGN - ZNFLBRRILZEARN
BASRATESRCEER - HENBBRTATERTTEERER -
The securities issued or delivered in the Proposed Private Placement will be conduct in book-entry form.
Except for the free 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 conversion of domestic or overseas convertible bonds, shall rank pari
passu with the issued and outstanding shares of the Company.
ARLFEEESBITHIRGBIENT » BIEETRIKEBLSRE - BELSHER  BEARE -
8 IBEEEN  STIFN - 758 BSEMHBER  BSAR - MAITREL NG - E“ﬁﬂ’@?ﬂ%
RBREAMABEES - ARURNEEHMERSENENBETMEIRFTHRRREZREN - FHRERES
BEEETIEMEDEERES -
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.
ff DS KETRE REEEN - BIHEEERAEIEEIA ﬁil‘ DR ERARETIRER
iz HIRXH - HiRAATPHE— ) ERS TEERAESE

In addition to the scope of authorization above or as required by laws, n is 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.

https://mops.twse.com.tw/mops/web/t116sb01)

RARATHBILGBIL ¢ http:/gesincorp.com) o

Any inquiries about the relative information of the Proposed Private Placement, please refer to the website of
Market Observation Post System (website: https:/mops.twse.com.tw/mops/web/t116sb01) and website of the
Company (website: http://gcsincorp.com).
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