GCS Holdings, Inc. (The “Company”)
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Rules and Procedures of Board of Directors Meeting (these “Rules”)
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Article 1

The Company has adopted these Rules in accordance with Article 2 of the Regulations
Governing Procedure for Board of Directors Meetings of Public Companies of the
Republic of China (the “ROC?”) in order to establish a sound governance system of the
board of the directors of the Company (“Board”) and strengthen the Board’s supervisory
and management functions.
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Article 2

The Board meetings of the Company (“Board Meeting”’) shall be processed in accordance
with these Rules, including the main agenda items, operational procedures, required
matters in the minutes, public announcements, and other compliance requirements for
Board Meeting.
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Article 3

Board Meetings shall be held at least once every quarter.



To convene a Board Meeting, a notice setting forth the reasons for the meeting shall be
given to each director (“Director”) of the Company no later than seven (7) days prior to
the scheduled meeting date. However, in the case of emergency, the meeting may be
convened at any time on a shorter notice.

The notice under the preceding paragraph can be given by way of electronic transmission
in accordance with the provisions of the memorandum and articles of association of the
Company (“M&A”).

Matters listed in the Paragraph 1 of Article 12 of these Rules should be specified in the
agenda of the Board Meeting and none of such matters may be raised by an extemporary
motion.
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Article 4

The Company designates Finance Department to handle administrative matters related to
Board Meetings (“Agenda Working Unit”).

The Agenda Working Unit shall prepare agenda for Board Meetings and provide
comprehensive meeting materials to be sent together with the meeting notice.

A Director who is of the opinion that the meeting materials provided are insufficiently
comprehensive may request the Agenda Working Unit to supplement the materials. If a
Director is of the opinion that meeting materials concerning any proposal are insufficient
in content, the discussion of such proposal may be postponed by a resolution of the Board.
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Article 5

An attendance book shall be provided at every Board Meeting for the attending Directors
to sign in and for future reference.

The Directors shall attend Board Meetings in person. If a Director is unable to attend, a
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Director may appoint another Director to attend on his behalf in accordance with the
provisions of the M&A. Attendance via video conferencing is deemed as attendance in
person.

A Director appointing another Director to attend a Board Meeting on his behalf shall give
to the latter each time a proxy instrument specifying the scope of authorization for the
proposals to be discussed in such Board Meeting.

A proxy mentioned in the Paragraph 2 of this Article may act as proxy from one person
only.
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Article 6

Board Meetings shall be held either at the head office of the Company and during the
office hours of the Company or at a place and time convenient to Directors and suitable
for holding such meetings.
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Article 7

The meeting chairperson of the Board Meeting should be the Chairman of the Company
(the “Chairman”) when he convenes the Board Meetings. 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 shareholders’
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 from among themselves to chair the
meeting.

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



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 Company (the “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 appointments, the managing Directors
or Directors shall elect from among themselves one person to act on the behalf of the

Chairman.
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Article 8

When a Board Meeting is convened, the management department (or other Agenda
Working Unit designated by the Board) shall prepare and provide the relevant materials
to the attending Directors for reference at any time.

When the Company convenes a Board Meeting, the personnel of relevant departments or
subsidiaries may be invited to attend the Board Meetings depending on the subject matters
of proposed resolutions. If necessary, certified public accountants (“CPAs”), lawyers or
other professionals may be invited to attend and advise at the Board Meetings as well but
shall excuse himself/herself during discussion of and voting on that proposal.

If more than half of the number of Directors are present at the scheduled time for a Board
Meeting, the chairperson shall announce the commencement of the meeting. If, at the
scheduled time for a Board Meeting, less than half of all Directors are present, the
chairperson may announce postponement of the meeting time. The postponements shall
be limited to two times at the most and if the quorum is still not met after two such
postponements, the chairperson may reconvene the Board Meeting pursuant to the
procedure under Paragraph 2 of Article 3 of these Rules.

The term “all Directors” as used in the preceding paragraph and subparagraph 2 of
Paragraph 2 of Article 16 of these Rules shall be calculated as the number of Directors
actually in office.
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Article 9

The Company shall make audio or video recording of the entire process of Board Meetings,
and preserve the recordings for at least five (5) years. The recordings may be kept
electronically.

Prior to the expiration of record-keeping period, in the event that any litigation arises in
relation to the Board resolutions, the relevant audio or video recordings shall continue to
be preserved until the litigation is concluded.

If a Board Meeting is held via video conferencing, the audio or video recordings of the
meeting shall form a part of the minutes and shall be well preserved during the existence
of the Company.
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Article 10

Agenda for regular Board Meetings shall include at least the following items:

I. Items to be reported:

A. Minutes of the previous meeting and execution of matters reported or discussed in
said meeting;

B. Report of major financial and business matters;

C. Internal audit report; and



D. Other important matters.

II. Items to be discussed:
A. Ttems reserved from the previous meeting; and
B. Items for discussion at this meeting.

III. Extemporary motions.

£ i
AP EEERFEERL TR LRI AALE - LGN T FEL IR LK
Gk 3 A
AENAETELEFLF 0 LA FEFE FACE o
E¥EARTEAY  FAATFALIALFTE LY  SAATFRR LA
ez FRIRE § 0 T B B AEE AR -

Article 11

The Board Meetings shall proceed in accordance with the procedure as set forth in the
meeting notice. However, the procedure may be changed with the approval of a majority
of Directors present at the meeting.

The chairperson may not declare the meeting adjourned without the approval of a majority
of Directors present at the meeting.

While the Board Meeting is in progress, if the number of Directors actually present at the
meeting is less than one-half of Directors signed up for attendance, the chairperson may
announce adjournment per the request of the Directors actually present in the meeting.
Paragraph 3 of Article 8 of these Rules shall apply mutatis mutandis to such case.
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Article 12

The following matters shall be submitted to the Board Meetings for discussion:
I.  The Company’s business plans;

II.  Annual financial statements and second quarter financial statements required to be
audited and certified by a CPA;

III.  Adoption or amendment of the internal control system pursuant to Article 14-1 of
the Securities and Exchange Act of the ROC (the “SEA”), and the assessment of
the effectiveness of the internal control system,;

IV. Adoption or amendment of the rules and procedures for major financial or business
activities pursuant to Article 36-1 of the SEA, such as procedures for acquisition or
disposal of assets, derivatives trading, lending funds to others, or endorsements or
guarantees for others;

V.  Offering, issuance, or private placement of any equity-type securities;
VI. Election and removal of the Chairman;
VII. Appointment or discharge of the head of finance, accounting or internal audit;

VIII. A donation to a related party or a major donation to a non-related party.
Notwithstanding the preceding provision, a welfare donation designated for the
purpose disaster relief due to an occurrence of a devastating natural disaster may
be submitted to the next Board Meeting for ratification; and

IX. Any other matters that shall be resolved by the shareholders’ meeting of the
Company or Board Meeting as required by Article 14-3 of the SEA, other laws or
regulations or the M&A, or that are deemed material by the regulatory authorities.
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The term “’related party” as used in subparagraph 8 of the preceding paragraph means a
related party as defined in the Regulations Governing the Preparation of Financial Reports
by Securities Issuers. The term “major donation to a non-related party” means making
any or accumulative donations to a single beneficiary within 1-year period at an amount
of NTD100 million or more, or at an amount equal to or greater than 1 percent of net
operating revenue or 5 percent of paid-in capital as stated in the CPA-attested financial
statements for the most recent year.

The term “within 1-year period” as used in the preceding paragraph means one (1) year
backwards from the convention date of the current Board Meeting. Amounts already
submitted to and passed by a resolution of the Board Meeting are excluded.

There shall be at least one (1) independent director of the Company (“Independent
Director”) attends in person at any Board Meeting. Concerning a matter that requires a
resolution by the Board Meeting under Paragraph 1, all Independent Directors shall attend
the Board meeting in person, who cannot attend in person shall appoint another
Independent Director as proxy to attend. If an Independent Director expresses objection
or reservation concerning such matter, such objection or reservations shall be recorded in
the minutes. If an Independent Director cannot attend the Board Meeting to express
objection or reservation, unless there is a justifiable reason to do otherwise, he shall issue
a written opinion in advance, which shall be recorded in the minutes.
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Article 13
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When the chairperson is of the opinion that a matter has been sufficiently discussed to be
put to vote, the chairperson may announce the cease of discussion and bring the proposal
to vote.

When a proposal comes to a vote at a Board Meeting, resolutions shall be deemed adopted
if no objection is voiced by all the attending Directors after consultation by the chairperson.



If objection is voiced in response to the chairperson’s inquiry, such proposal should be put
to vote.

The chairperson may choose any of the following methods of voting. If objection is voiced
by all the attending Directors, the decision shall be made through a majority vote:

I. By ashow of hands or through voting machines;
II. By voice voting;

III. By casting ballots; or

IV. By any other method adopted by the Company.

The term “all the attending Directors” as used in the preceding two paragraphs shall not
include Directors prohibited from exercising voting rights under Paragraph 1 of Article 15
of these Rules.
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Article 14

Unless otherwise specified in the SEA or the Company Act, a resolution of the Board
Meeting shall be adopted after approval vote by a majority of the Directors present at the
Board Meeting attended by more than half of all Directors.

If there is an amendment or a substitute to 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 denied and no further

resolution is needed.

If the voting of any proposal requires persons for supervising the casting of votes and the
counting thereof, the chairperson shall designate such persons; provided that a person
supervising the casting of votes shall be a Director.

The result of the resolution shall be reported on the spot and written into records.
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Article 15

If a Director or the judicial person that such Director represents has a personal interest in
the matter under discussion at the meeting, such Director shall declare and state the
important aspects of nature and extent of such interest at the respective Board Meeting. If
such interest may likely be in conflict with and impair those of the Company, such Director
shall not join the discussion and voting on such matter. Such Directors shall excuse
himself during discussion of and voting on that proposal, and may not act as proxy of
another Director to exercise voting rights on such proposal.

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 with regard to abovementioned paragraph,
such Director shall be deemed to have a personal interest in the matter.

With respect to a resolution at a Board Meeting, according to Paragraph 4 of Article 206
of the Company Act, Paragraph 2 of Article 180 of the Company Act shall apply mutatis
mutandis in cases where a Director is prohibited under the preceding two paragraphs from
exercising voting rights.

AAPEE 2 RE  BTSEEL  RESRET e TR
SEZ (NEX) 2 FERFE L

o~ ARzZET

!
s g
o

<™
o

SN HmEE P RELARTEERE E
FIER - FREHE T M G FE L~ )
W R AR IR ) F R IR
FERFL-oEFe R RETNEZ S

A TR bR R E AL S REFLARTZEEEYF
THE RTES - ERLHEJITH A2 FE L I3
ERNE D R S E LR Y B
oo

(

10



4~ Hi @ga$t§;§ o

TFEHRATHE 4of TARFL - K f@%@iﬁ?mﬁ,xpa
pAzst- FER 2 %%Wﬁ%—J%w’»ﬁﬂhfw FERLR ¢
ERN AR = LA I

- B EEFFAHSEFTALE G AT EP
CAEANPFV AR EUBLFA AL IMIF AL - PR

6 2

¥
ip T2

o

I

FEEETIE RT3 BN 2P YT LY s -
FEBD EHRAR A A R B L N E B LA PNAELET o ER N A
2\;@-@;}%% sy FN 0 f T#.ﬁiﬁﬂ%“«%fﬁﬂ? °

Y- BRI WIEE LFEUT I NE 2
Article 16

The Board Meeting shall be recorded in the minutes. The minutes shall accurately record
the following items:

L. The term (or year), time and place of the Board Meeting;
II.  Name of the chairperson;

III.  Attendance of Directors, including the names and number of Directors who are
present, on leave, or absent;

IV.  Names and titles of the other attendants;
V. Name of minutes taker;
VI.  Matters reported;

VII. Matters discussed: the voting method and result for each proposal resolution, the
speech summary of Directors, experts, and other personnel, the name of such
Director that is an interested party as referred to in Paragraph 1 of the preceding
Article, an explanation of the important aspects of the nature and extent of such
interest, the reasons for the Director’s recusal or non-recusal, and the
implementation of recusal, objection or reservations with record or written
statement, and the written opinion issued by Independent Directors pursuant to
Paragraph 4 of Articles 12 of these Rules;

VIII. Extemporary motions: name of the person who makes the motions, the voting
method and result for each motion, and the speech summary of Directors, experts,
and other personnel, the name of such Director that is an interested party as referred
to in Paragraph 1 of the preceding Article, an explanation of the important aspects
of the nature and extent of such interest, the reasons for the Director’s recusal or
non-recusal, and the implementation of recusal, objection or reservations with
record or written statement.

IX.  Other items that shall be recorded.
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Any of the following matters in relation to a resolution passed at a Board Meeting shall
be stated in the meeting minutes and be published on the Market Observation Post System
designated by the Financial Supervisory Commission of the ROC within two (2) hours
before the beginning of trading hours of the subsequent business day of the Board Meeting:

L. Any matter about which an Independent Director expresses an objection or
reservation that has been included in record or stated in writing; or

II.  Any matter which has not been passed by the audit committee of the Company but
has been adopted with the approval of two-thirds or more of all Directors.

The attendance book of Board Meetings shall form a part of the minutes for each Board
Meeting and shall be well preserved during the existence of the Company.

The minutes of a Board Meeting shall bear the signatures of both the meeting chairperson
and the minutes taker. A copy of the minutes shall be distributed to each Director within
twenty (20) days after the date of meeting. The minutes shall be well preserved as the
Company’s important records during the existence of the Company.

The production and distribution of the minutes under Paragraph 1 may be done by way of
electronic transmission.
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Article 17

Except those matters required to be submitted to Board Meetings for discussion under
Paragraph 1 of Article 12 of these Rules, the Chairman shall act on behalf of the Board
pursuant to the Company’s objectives when the Board is not in session. In case the
Chairman is unable to exercise his powers for any cause, the Vice Chairman of the Board

of Directors or another Director shall act for him according to Article 208 of the Company
Act.

ARFRFLTAURLEAPEFER L TRRAEHL P 2 p AP RER
PEARER FRASS 2 pAzd e ARded B BEEE §AREE o

- gt E A 2013 & 4% 18 p o

>
>

>
&

[

F 33T F L2014 # 37 14 p o

>
&

I

ZiggTatd A 2017#& 118 2p o

>
&

w3 E L2019 & 37 15 P o
$7 H337F L 2020E 39 16p o
A 33T E L 20204# 119 9B o

12



Fo izt d A 2022# 117 1p o
Article 18

These Rules shall be approved by the Board Meeting and be reported to the shareholder’s
meeting and be effective immediately upon the commencement of the listing and trading
of the Company’s shares on the Taiwan Emerging Stock Market. Any revision thereof
shall be approved through a resolution passed at a Board Meeting.

The First Amendment was made on April 18, 2013.

The Second Amendment was made on March 14, 2014.
The Third Amendment was made on November 2, 2017.
The Fourth Amendment was made on March 15, 2019.
The Fifth Amendment was made on March 16, 2020.
The Sixth Amendment was made on November 9, 2020.

The Seventh Amendment was made on November 1, 2022.
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