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Meeting Notice for the 2019 Annual General Meeting of the Members of GCS Holdings, Inc. S EAEH ‘fi;ﬁﬁ%ﬂ]ﬂ%%ﬂ(Notice on the Use of Personal Information)
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eeting") a ., No. , Zhongzheng Rd., Zhonghe Dist., New Taipei City, Taiwan (Far East Century Plaza). Agenda of the Meeting: 1. Repor 2 2 T2 B a > ¢ o
Items: (1) Business Report of 2018. (2) Audit Committee Report of 2018. (3) Report on 2018 Employees and Directors' Remuneration. 2. Proposed :2 fj} {jif% %_ ’*’ff\i Tﬁﬁ: E}](‘?é/ﬁzﬁ!;}%{%fﬁ% {Fj—‘ é;]j%]gﬁa ;2]‘}]&;%( CP j-’[? ?’C;E]; x ’:E‘ o
Resolutions: (1) 2018 Financial Statements. (2) 2018 Earning Distribution. 3. Discussion Items: (1) Adoption and Approval of Ninth Amended and AILVNISPT 5: il lbiidl ‘;EMFI] Plvalar) \\ N B = Ae -
Restated Atrticles of Association. (2) Revision of Procedures for Acquisition or Disposal of Assets. (3) Revision of Procedures for Lending Funds to R’ZJ% 63(3%51\“‘% iﬁ# & T%ﬁ‘ﬁ'z:{f‘ = Q!J “A ’T('E'Jz ° )
Other Parties. (4) Revision of Procedures for Endorsement & Guarantee. (5) Revision of Rules and Procedures of Members' Meeting. (6) Adoption In order for CTBC Bank Co., Ltd. (CTBC) to handle the matters hereon for you, during the *
and Approval of Issuance of Ordinary Shares by Private Placement. (7) Adoption and Approval of Issuance of 2019 Employee Restricted Shares [ continuance period of the matters heron, the safekeeping period as stipulated by relevant laws
and the Plan. 4. Questions and Extemporary Motions. and regulations or required for exercising business, or safekeeping period as demonstrated in
S ARABRBARE  EBEFEIIT L ERAFLT  AEMAERE K & H1.207 - 434316 106,560,751 - L '?rgtr:mzr:i?nitr:atﬂé \flgr]rlrfho?vv?/:itli%tgeraité?o” rgrc%\;gilrl{g %Eg/cc:)rvglltlaca:grﬁiecsfsiie:saengnodta%rrslmiﬁ(r:?uadtilr?gablm
The Earning Distribution Proposal recommended by the Board of Directors is as following: Total cash dividends of NTD 106,560,751 (NT$1.20 per not limited to disclosure to government agencies or a third party assisting the said matters, your
_ share). personal information which has been directly or indirectly collected by CTBC. You may request
= AR ERENNEATA MR ELAL ZRAZEANNTNRAS > SH@ALA : [nttp://mops. twse.com. tw] o for inquiry, review, duplicates, supplement, correction and deletion of your personal information
Pursuant to the applicable public company rules of ROC, the Main Points of certain Discussion ltems shall be placed on the website of Market or for cease of collection, process, use and/or international transmission of the same.
Observation Post System ("MOPS"), available at http://mops.twse.com.tw. Nevertheless, CTBC may therefore discontinue its financial products and services and terminate
xmwxﬂgz‘—z\;;»%zgzpbgﬁgﬁ%ﬁ LRBREIEASTHL p @mﬁ%ggiaﬂu I relevant services andycontracts with you. In addition, %TBC may decline to follow your
Please see attachment on the reverse side for the Maln Points of Issuance of Ordinary Shares by Private Placement. aforementioned request pursuant to relevant laws or factors such as risk management policy.
A BATRA B THA SRR LIZATF LT @R L
Please see attachment on the reverse side for the Main Points of Issuance of Employee Restricted Shares.
A oRARFAREAZREL SN BERFIMRATHELRES - B TERENE) LE2HESE (BAESO) > RESERBEIERRIERE ¥ %
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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 &b PO = FE &1 Fr835E54%
Meeting in person on the Meetinlg date (Do NOT return by post). Member may appoint a proxy to attend the Meeting on hisl or her behalf by ?igning RFEH f%é%%}ﬁﬁﬁﬂ’i 13%5&5‘7&7}%{&3%&/\ Fﬂﬂgﬁﬂ]uﬁl_#ﬁ
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 i 15 3 Tﬁ E SR 4T AR IE 3R
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 :gilgls i52;;r_&j’ftb(cObZa)nerg%m/ScEt)(salﬁlslzgéx js 8- 4991) *EE&E,,“,EE'@
"Attendance Card" to the proxy. = She s
HE AR R K ERT 7&/\ AMAI08F5 A3 A L HMARAMREH LB AMBEA LGRS > R EA WK EN > THAKA 1G°C°SOI§ 51tdh, Floolf NO. 83, Sec. 1, Chongging S. Rd., Taipei, ROC
https://free.sfi.org. tw)E [RAET R B ENAG ) IASHEHT o ri Tran fo Amgs’ n];- @ ﬂ:]
o : : R : - . . sfer Agency Department of CTBC Bank Co., Ltd.
If Members solicit proxies for the Meeting, the Company will compile a summary statement of proxy solicitation and disclose the content in the https://ecorp.ctbebank.com/cts/index.jsp L
}Nebsi}e rc])f Securities & Futures Institute (SF1) on May 3, 2019. Investors can link to SFI's web address (https:/free.sfi.org.tw) for relevant information L TEL No.:+886-2-6636-5566 (Stock code:4991) é[S " oe A
ree of charge.
A~ FRREEREMUEFHNTERRIE - (TERRER - B108F580HER108F6A2HLE - HEEAREEPREFEEMRHBERAT RESE % f & i[s 5 oF T &
$BFA | (https://wm. stockvote.com. tw] - FATEIIRBIBIE - j 6 kT H 13335
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:/www.stockvote.com.tw, beginning from May 6, 2019 to June 2, 2019. H
Please log in and vote in accordance with the instructions. 1 —
s AR BEE GRS T B LR FRITRIES o L
The proxies shall be tallied and verified by the Transfer Agency Department of CTBC Bank. L @ <
T REAEEA - o % % 2 P&
Please fill out the documents as described in the information contained herein. -8 2 ‘o
SRR . = Member
To Member of GCS Holdings, Inc. =
RFAARFERERROARNTEFE (S M BRELF (R ReBil| TFRE
Board of Directors of GCS Holdings, Inc. www . stockvote . com. tw
L
Second copy: Application for Cash Dividend Remittance
1.If you have a brokerage and a bank account — % % F ’31}% 612 |
Lnar'lrﬁlnwan and agree to use the existing |D NO. Member
g account registered with the Share No.
Registrar, cash dividend will be remitted to Py N .
Dratesaing oe wheh Wil 56 doducied i we | RERE R T
your dividend payment. B ing account registered i b, I,
2.If you have a brokerage and a bank account i
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in Taiwan and prefer to receive a check, it will —] == 2% = [=] R =, === == _—r-
= = N = = — 3 E3 B e
iheehn;gg‘eg,%u};igoegfgnggﬁe;egﬁggg_e} Eg'i'qgg BEKRKESZEIRFENREZHFZ SO 35‘3% HOE e 2 ff;‘; I f’{,{ f@@;\ fﬁfﬂag FRFARLERERID AR DIBERREE
analing fee 0 wi e deaucte 3 T & FiE T AR TR T A ARPRIE (AT 0] ~ A ~ PRTE ~ A A T AN = N
from the dvidend payment. Please rote that | [ ek Nama | Bank Gote | sy R M e = = This column is reserved for | The 2019Annual General Mesting of the Members of GCS Holdings, Inc.| [ |
checks can only be mailed to addresses in N o W . reception desk
i, S g o : Notice of Attendance
.Please do NOT mail back if you agree to use © L1 L | © 5 = = ol L
the existing banking account registered with 2 < & ‘:P 'fé 56 ﬁ —"fz- /&E
g p " SalAmaxzan dmiAL B OF & B F
5 8| BHEM[ 700 |57 — L — %\ Sealed by CTBC
....................................................................... 10846 A58 RITZMRF Attendance Card
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| 1 1 s Time : 9:00 am, June 5, 2019 (Taiwan Time) M1
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! L1 L. 3| Please be informed that I/'We (ERERZEBF-MEZEZBRRRE) L
: 8 }%‘ Venue : B2F., No. 716, Zhongzheng Rd., Zhonghe Dist.,
! 7 ;% will attend 2019 Annual General New Taipei City, Taiwan (Far East Century Plaza)
! S
[V i
i Z-,’-ﬁ"; Meeting on June 5, 2019. R % E E}E
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RO KT b S ot . BRENBESTES (MXRHREFR @] & fesE e HEE 108 Eb 6 55H Lo 2 To GCS Holdings, | Shares: L
== e 2. % = = .
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EREKR) & . A § 5 P =5t =
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gember: holding a m(lnlr:mm of 1 gOO sharesr\]fvho is unable| to attgnd thﬁ Meeung in perslog /\ RBEREKSHEEER g
ut wishes to appoint a proxy and receives the souvenir, please bring the signed or seale o
Proxy Statemer?tpto the s?olici¥or(s) at the designated Iocali%ns from Mgay 6, 2%19 to May 30, RiEs s ROBIEASIKRIELIESD ; }]ﬁ R .
2019 (the locations will close the business at weekends and holidays, and, subject to the iﬂj It ST ALEESEE 4 B3 236 5 3 12 1 1 ﬁ 5 a}g . N o 1
solicitation progress, may end the solicitation services earlier). Please find the information - = Z@IEFTm X 5% 3 5‘}}% F %‘E,E] ﬁ/ﬁﬁé‘}%
of the solicitation locations on the website of SFI, the website of Transfer Agency | FEEE - (02)7719-8899 Member
Department of CTBC Bank (https://ecorp.ctbcbank.com/cts/index.jsp) or dial customer /N =ERA . L L] B2k . L]
T TR T R e | 8 i Sorae
ZREREH i g E ®E = } P No.
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Distribution Standard: The souvenirs will not be distributed to the Members holding less F=) R LA PN P = Name of
}Ean 1t,_000_slr1nar%s (elxcizpt fort the M_err}be;s who attend the Meeting in person or exercise ] 3 EREEEBEROBERAS-E8EIBECKSEIEIGMN Vo
e voting rights by electronic transmission = o ember:
(1) 'I;]heéoug/enirlsywill be distributed before the end of the Meeting on the Meeting date at | 7\ iﬂl iJk : Bt IEEBER 80 5% Bl L] L [
the Meeting place.

(2) For Members exercising voting rights by electronic transmission, to receive souvenirs of = && (02)2388 -8750 } _KY
the Meeting: A. Qualified Members: Members who have exercised their voting rights of /EQ i‘
the Meeting from May 6, 2019 to June 2, 2019 by electronic transmission. B. Required .
Documents: Please bring either the "Notice of Attendance" or a valid identification { 1%&5_'2]3& ;ﬁ I"E 1 000 Hﬁ(’g) L\/(J: ] GCS HOldIngS, Inc.
document. C. Service Hours and Location: June 11, 2019 to June 13, 2019 (9:00 a.m.- !
5:00 pm, holidays excluded) at Transfer Agency Department of CTBC Bank (located at "= = T 7 ey =3
No.70, Huaining St., Zhongzheng Dist., Taipei City). No souvenirs will be distributed by i L,{Léﬂjfi i ‘ij g?ﬁﬂ REHE %Eﬁﬁﬁ s %‘H‘E‘J‘ZKF@ EpER
mail or after Meeting date. E LHAAE A WEEES A (https://freesfi.org.tw) &5 -
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The Company proposes to issue up to 4,000,000 ordinary shares through private placement (the
Securities and Exchange Act:
(=) ERe] BREE
The Pricing Basts and Reasonableness: . - .
AXISEE > NEEBFIL 3@5@%#EIE—j‘rggﬁﬂilﬂﬁfﬁﬁﬁéﬁﬁﬁﬁ?ﬂﬁﬁﬁEﬂ%%t&&E > WINEEERIFER 2 IRE - EﬁmﬁElﬁU301I§%EI“ﬁﬁﬂﬂ%ﬁé%ﬁﬂiﬁﬁ}ﬂﬂ?ﬂfg
ERIFERES - WIICHERIFERIRE - _RESRERRSEE T - BREEH REELSERRAERRSE RS EENREESERHR ST RTBRTREL ©
The price for issuing ordinary shares in the Proposed Private Placement is set to be the higher reference price determined by either calculation: 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 price determination date, after adjustment for any distribution
of stock dividends, cash dividends or capital reduction: or the simle arithmetical average closing price of the ordinary shares of the Company for thirty trading days prior to
the price determination date, after adjustment for any distribution of stock dividends, cash dividends or capital reduction. Further, the Board of Directors will be authorized,
within the range resolved by the Members in the General Meeting of the Company, to determinate price determination date and actual issue price according to the selected investors
_ qualifications and the market conditions.
O BEEAREZHL
The Method_for Selecting Investors:
1L ASHSREEATR @&
The Subscriber of the Prooosed Private Placement and its Relationship with the Company . "
BEESCHIUT GBS R BT ENE S EDRERTE Bﬁt@ﬁm%iﬁﬁmzﬁﬁ)\ﬁﬁﬁ » DEERENANSIREHTR - BESERERHFATRREEEL BRI EIH R
WE?QEA?EF%)\ BRERTtERDBRAIRESA - SBEAMESES - BT tERHBRAIFF LT P ATFRA
The securities issued in the Proposed Private Placement will only be sold to investors with qualifications prescribed in Article 43-6 of the Securities and Exchange Act,
relevant regulations and rulings. The Company proposes to invite EPISTAR Corporation (the "Subscriber”), 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, to subscribe ordinary shares issued in the Proposed Private Placement. There are no
other investor candidates. Further, EPISTAR Corporation is neither an insider nor related party of the Company.
2. ERACEELAEEM  WEH RIRE T
The Purpose, Necessity and Anticipated Benefits of Selecting the Subscriber:
(OEESNEER  ERnAATEEThS  RESERERN AN TS EELE BEFEENDRBERREARESA - )
Purpose: The objective of the Proposed Private Placement shall be strategic investors who will be able to assist the Company to develop new markets, expand operation scale
and rengthen future operations direct or 1nd1rect1£
QI = %ﬁa&ﬁﬁ SLEMER - REAIZEEN > R HUEH
Necessity: The ProEosed Prwate Placement should be able to enrich operat1 _g funds, strengthen camta] structure and improve the Company's operating performance.
JRErAA - BEHRIE » RIRRATSERE « ERYTS  HA DRBREE
ExDected Benefits: Strateg1c 1nvestors can not only help the Company to expand the operating scaWe and develop new markets, but create long-term benefits to the development

.EEAZE?%E;&@E BT B BERBRR ARSI - RESACEERERIHIOH+ B RERAT M :

"Proposed Private Placement”) as explained below in accordance with Article 43-6 of

3
The top 10 shareholders’ names and shareholding percentage of the Subscriber, and the shareholders” relationship with the Company:
BT E2RE REA EREET BT E2RE R ERGELT
Top 10 Shareholders Shareholding Percentage Relationship with the Company Top 10 Shareholders Shareholding Percentage Relationship with the Company

BHERRRERATRABS 7.34%] # No EEXBARRBRAERAD 1.55% # No
IR TR 5.28%) & No 1.35%] & No
EHERATRABE 2.83% 7 No FEERTERSEARREER 1.26% 7 No
XEERETHATRABE 2.58%  No HENREBHERAD 1.25%  No
FEEIERES 2.45%) 7 No EBA ERAT) 1.15% o

=) RIS NS :

The Justification for the Proposed Private Placement . . N

1L ARAARSECEN | ANERER § B ﬁﬂﬁ&]ﬂ’f ; Iﬁﬂﬂ&ﬁﬁﬁﬁﬁK ﬁ?*m%ﬁﬁ?ﬁﬁﬁﬁigﬁﬁ Hx%“*iéﬂﬁ - BEAREEFERTHRREEAATERERIENS - 1§
TEEATEE CEEMRAE - M\ BRES = FARABRZIRT « (o ERAATERBELE A2 EHS FH
The Reasons for not Adopting a Public Offering: To ensure a t1me1y and feasible fund ra1s1ng while reducmg the cost of capital effectively, it is proposed that the_ Company
raises the fund by issuing ordinary shares through a private placement. The Board of Directors of Company, once authorization is granted, aims to increase the flexibility and
efficiency of fund raising through the Proposed Private Placement based on market conditions and the needs of the Company. In addition, the securities issued in the Proposed
Prwgte P]ace&nent are subject to free share transfer restriction for a period of three (3) years, so that a long term partnership between the Company and strategic investors
can_be secure

2. %L\%Zﬁ?

e Issue Amount of the Proposed Private Placement:

7‘4 000, 000fRZBE R - FE IR ERBHE—FND_RYHE - ) . L . )
The ComDany proposes to issue up to 4,000,000 ordinary shares in the Proposed Private Placement within one (1) year in two (2) phases starting from the date of approval by
Members in_the General Meeting of the Company.

3.ENECBEMER

The Use of Fund Raised and Ant1cr£ated Benefits:
SRESHEIRABEEES  BERE  BRESHAIEME - SN EFN DR EREERER S BT EERE L TRRES
The fund raised from the Proposed Private Placement will be used to fund the Company’ s working capital, and/or equipment purchasing, and/or reinvestment. The anticipated
benefits_include expansion of operational scale, enhanced financial structure and strengthened market competitiveness.
M BUESEAERYTFESR & -
Whether any independent director raised dissenting or reserved ogrmon No.
(B) ESERAPEDSH —FREEER TS ARSI S S ERIBITIREAR - EENENSSERLTEARHE : & - . L
Whether any major management change had occurred within one (1) year from the Board of Directors resolved to carry out the Proposed Private Placement, or any significant change
to management after introducing strategic investors will 1ikely to happen: No.
(7V) EL{OFESRBASIE
Other Exp]anatwns
1LATRSERR IHEITENS » '@?E“B"?L\%HQ!R EENSER  EEALEE EEEI IREEER - SBRE B2 EREE | R TRELNG | RAELSAERAMKESES > X
muuez*reraengre;e;rﬁma%t FEEFN  WREAEREEOSRESFS2RRES -
It is proposed that_the Board to be authorized by the Members in the General Meeting of the Company with full power to handle main points of the Proposed Private Placement,
including the actual issued shares, issued prices, selection of subscriber, price determination date, capital increase date, investment items of the plan, progress of fund
using, anticipated benefits, anticipated phases and other matters not proscribed herein, which will need to be revised as a result of regulatory amendments or the evaluation of
the oge_ratwn or objective emwronrnenta] changes. _ .
2. DR ESN - HRERREREEER v1’$§$ﬂ7u§ A - RE-ERLSEERCZORX Y - WRAARE— ARSI TLERMESE
In addition to the scope of authorization above, it is proposed that the Chairman of the Company be authorized by the Members in the Genera] Meeting of the Company with full
power to sign, negotiate, alter all the agreements and/or Tegal instruments related to the Proposed Private Placement on behalf of the Company, and handle related matters
pertaining to the issuance of ordmary
()] ZS’D\uﬂr%ﬁfE BIA KRB ZIESY 3«%26&% [EERBA IR ARIE AL (BUL ¢ http://mops. twse.com. tw) » FEBREBRUIEALESEE - WAFATEIOIEH : WEAK
A T#Eh (AL« http: //www.gcsincorp.com) » ERRRITES S5 ©
Details of the Proposed Private P]acement are provided online in accordance with Article 43-6 of the Securities and Exchange Act. Please refer to Private Placement in the website
of MOPS (http://mops.twse.com.tw) by entering TPEX code 4991 or visit the website of the Company (http://www.gcsincorp.com) for further information.
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% 53 x Z e (BRER) i BFE-KY
Proxy Statement Member g GCS Holdings, Inc.
1.3 %4 B(AuERARARG  THAREFFARS)| — ~ ZX NPT IRT | &
BAAMRRIZA » df AN T10856A50 RITZ M RHE ¥ » KEALRT ) =% B it Fl 5 = B =
AT R AR A 5 =8 sr=mi=| L i
| hereby appoint (please fill out) as my proxy, with authorization to! EBIBEFESZ1T s'gi %
vote and act on my behalf at the 2019 Annual General Meeting of the| ;,%_", ° 5
Members of GCS Holdings, Inc. on June 5, 2019 (the "Meeting") Offering = ﬂ
pursuant to authorization scope described below: = %
D) R I AR 34 3 T T AT AR RARFL o (4 & 3€) cash or = =
With full authorization to vote and act on my behalf at the Meeting non-cash =)
and may also have the authorization to act for extemporary considerati 2
motions during the Meeting. (Authorization granted in full scope) - x
DEREEREATIALREE TR RS2SR TLRAREL Tl on in =
RAHEH  REHETREAFRBIER - exchange ’f;
With authorization to vote and act on my behalf at the Meeting for proxies ) 1%
pursuant to authorization scope described below: (If neither box is = ?‘, 4
ticked, it will be deemed as "vote-for".) s e = Q
A RAT107F R HAME prohibited S
2018 Financial Statements. during e =]
(1)O&Z(2)O R (3)O % iit proxy E
(1)OFor (2)OAgainst (3)OAbstain e %
b.REA107 5 Z Bk aE : _ solu:;ltatuon. b 2
2018 Earning Dlsirrbulron — gé Iﬁélfﬂyfﬁ = -
(1O &z(2 3 (B)O &k . = {&E B = 5E| =
(1 )F,Fors(kz gainst (3)OAbstain N L}
c.f53Ta d : = o 2R S —
Adoption and Approval of Ninth Amended and Restated Articles BEEEOER Py Iy % X ¥ 5
of Association. ;ﬁﬁgﬁﬁﬁg > B /T{ A %?A’g & *
(NO% & (2 3 (3)O it w2 EE [ B Solicitor Sign or Seal
(1)OFor (2 gainst (3)OAbstain == _Enﬂ___ S
Y AR R AR R = o Befar
§ ﬁ?f‘%i}?(%’)«gr};‘z?ﬁ;;eﬂs%ﬂé Acquisition or Disposal of Assets. 1ﬁg§§§£§ Ve
O% A& (2)OR#H (3)O T SHERAEE= .
< (1)OFor (2)OAgainst (3) OAbstain JC - 1REREERE b
4T & S A M LA R : OO —AE | =
Y Revision of Procedures for Lending Funds to Other Parties. =t===- 3
8 (NOFA(R)ORH (3)O ik Please g
o) (1 )F)For (2)OAgainst (3) (OAbstain =
(T EEARBUEERFE : report to s
(R?vrio_n(ol) Proc;d(ul;es;ﬂ;Endorsemem & Guarantee. Taiwan
NOHRA(R)OR H
(1)OFor (2) OAgainst Depository r
g HITHRRERFMER : & Clearing X
Revrsron of Rules and Procedures of Members’ Meeting. ccrp j-%
(1) ,ﬂ ®(2) O K% (3)O %t =4
(1)OFor (2) OAgainst (3)0Abstain (Tbcc) s
S kAR 7 AR R supplement | =
Adoption and Approval of Issuance of Ordinary Shares by ing with 3
Private Placement. specific
(NORAROEH RO T ormetion
or (2)OAgainst (3)OAbstain . N - - 2 3
BT R AR ) when Z e R E A L REE
lskg:p:sognadn?h:%plraonval of Issuance of 2019 Employee Restricted discovering Proxy Holder Sign or Seal
(MNORAR)ORH (3)O % any -
(1)OFor (2)(OAgainst (3)(OAbstain suspicious ad
J-Ps‘rﬂ‘ii’f;:i " and Ext Mot illegal Ik
uestions an xtemporary otions. = = F
2RI R A IR AL R K FLBE 4 4 0 A AR B3 0 B RT obtaining El
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The Main Points of Issuance of Employee Restricted Shares (the "RS"):
—~ FF Mk AN : 108/03/15

Resolved by the Meehng of the Board of Directors of the Compar%y Qhe "Board") on March 15t", 2019.
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Suggested Issue Price: The RS will be issued at NTD 0 per share, WhICh means the eligible employee will receive the RS gratuitously.

AT : A2 8488 1,000,0000% -
Suggested Total Number of the RS: 1 ,000,000 common shares of the Company
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Terms and Conditions of Issue of the RS (including Methods to Handle the RS under the Vesting Schedule, Unvested Employee Restricted Shares or in the event of inheritance) according
to 2019 Emgloyee Restricted Shares Plan (the "Plan"):
—)BEAHE A 2 BT AR TR B A 3R R B T AR T 9 B E RBAT A R e T
Vestmg Schedule: As long as an eligible employee being granted the RS still stayed employed, the percentage of the RS shall vest in accordance with the following schedule:
1R B R —F » T BRAT IR Ht)50% o
First annrversary of the Grant Date, 50% of the total number of the granted RS.
2B B A = T AT A > HA150% o
Second anniversary of the Grant Date, 50% of the total number of the granted RS. _ . R . . ) .
BB LAMEANSSTZRE B IR HIRAE B ﬁ:i)i%‘i'fr R *’J Xlr’ﬁ%%kll FWF o RRBRAMERZA » N SR R ERBAFE ZRA] B A 3 M T &40 378
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The Company shall have the right to forfeit and cancel unvesred RS 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.
(=) B TR BRATARA A A RS » RART 7 7 XRIE
Methods to Handle the Unvested RS or in the Event of Inheritance:
1A BRI AR THEAARN X E G AR« A RBATEZIRA] B THA 3L - 04 20 B ALRPAL A R FFBEAT A4 o KA SR ik B A e L IR0y 3 3R 325 -
Voluntary termination or discharge based on the causes not attributable to the Company: The Company shall forfeit and cancel unvested RS 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 will be deemed not meeting vesting
schedule as of the effective date of such employment termrnauon N
2Bk ¢ R ARBEAE IR B AR AL o KA B B AR R A T IRH B AR W — AL (X B IRV B IR) o LB AR AR ik B B4R (=) SR BEAFAE A AR Pl h) 3 R BEAT
Htt o A b E F R B Rk B AL AT A BEAT AR - . . . . .
Retirement:All of the RS will be deemed vested accordrng to Article 5.(2) of the Plan as of the date of retirement or 1 year from the Grant Date (whichever is later), or, as determined
by the Qharrman will vest in full as of the retirement dat R
G KRB EAS R TR BAAT KK M’éﬁk’%éﬁ ARG FRE - B AR AR AEZ GRATH BT RERBIEAZIRA B TRA S - 8% AARDEL
him o HEBEAT 0 B4 PR B4 9 RAT 37 Y » AR AR IR o ) .
Temporary Leave Without Pay: For employees who have been approved by the Com any 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., their rights to unvested RS will resume from the date of return to the positions. However, the vesting schedule will be
deferred for a perlod of time where the employee has been approved to be on temporary leave without f o
4T ¢ AAE MBI B A FE AT & BB A BEALE I+ A SR ok B AL S0y S B 3 o
Death: The Company shall forfeit and cancel unvested RS without the payment of any consideration pursuant to laws as of the date of the employee's death. Such unvested RS will
be deemed not meeting vestlng schedule as of the date of the employee's death.
S5.RZRE R ERARRT A
Disability or Death Caused by Work In Iéury ) . o R
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In the event that an employee is physically disabled and cannot continue his/her employment due to work injury, all of the RS will be deemed vested according to Article 5.(2) of
the Plan as of the date of the termination or 1 year from of the Grant Date (whichever is ater)
RQAEZWERFHATH » RERKATEHFZIRA B THA SR » b B RAAMER B LRTE BAL RS TIRA B THA 370 R % —F 0 Ae(d B o4 B &) » RERKMERE
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In the event of an employee’ s death due to work injury, all or parts of the RS inherited by the heir(s) will be deemed vested according to Article 5.(2) of the Plan as of the death
of the deceased employee or1 ear from the Grant Date (whichever is later).
6.8 « RE RBUAMAZRA] B DA A AL » & WA 2 B ALRPAR A K BRATAEAE - AR SRk &A= LA S AT 3E S -
Severance: The Company shall forfeit and cancel all of unvested RS without the payment of any consnderallon pursuant to laws in the event that the employee is laid off by the
Company Such unvested RS will be deemed not meeting vesting schedule as of the effective date of such laid-off .
TR o B LAY E M e E RIS (FA BRI E 5 L REAIEAHE X RA B LA F R LBAIRA R 7 RRIL 1 > BRANIZERAAGE » BUEFRALMES
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Transfer: If the employee is transferred to an affiliate or other company (with the exception of the subsidiaries), all of unvested RS will be handled in the same manner as voluntary
termination of employment. If the employee is transferred upon the Company's request, the Chairman may determine the vested percentage and schedule within the scope and
vesting schedule according to Article 5.(2) of the Plan,
(= )iifﬁfgﬁ/ﬂiméﬁﬂifﬁ » do BB 0 A 51%1%/%1&/‘17? IR ] S BN RBOMEA A KB IAHBARAZG LB /A EARAN—0  AHZRAIEG AR L RE
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The then-remaining number of unvested RS to certain employee(s) will vest in full effective immediately one day prior to the start of the close period/record date of the consummation
of a merger or consolidation of the Company with any corporation or other entity, which results in a change of ownership or dissolution of the Company through a merger, division or
acqmsmon
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Eligible Employees:
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The employees of the Company and its subsidiaries as of the Grant Date are eligible parhcrpants of the Plan. 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 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
Frl]S té) en(wjpfloyee who Ialso qualifies 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 approva
(=)8— 8 L RIUFRA B TRA MR At £ RS TANARBTARTEABTARESFRLRAREFAEZ—F —’ﬁ%%k%ﬁz B LR BES =+§i ﬂ?ﬁ&ki\’\fﬂ AT
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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, shall not exceed 0.3% of the total issued and outstanding shares of the Company And the above
|n combrnatron with the accumulative number of shares granted to each employee under Article 56, paragraph 1, shall not exceed 1% of the total issued and outstanding shares of the
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The Grounds and Necessity of Issue of the RS:
ANABRINRGENIFTTZEEAL » BHBALRRFB L) » MARAEAIRBRZAA -
To attract and retain professronals needed by the Company, incentivize employees and augment the employees' loyalty to Jorntly create the interest of the Company and its Members.
e B A &4 ¢ T F A& A4 6 157,500,000/ » HAT4 410845 ~ 1094/ R 1104 )% &gex}ihiz F M A& 55 7] 521,622,000t ~ 28,750,000t 4 7,128,000, -
The Estimated Expense The accrued expense is Ilkely to be NTD 57,500,000, which shall be allocated to 2019, 2020 and 2021 by the amount of NTD 21 ,622,000, NTD 28,750,000, and

NTD 7,128,000 per preceding yea R R R
1% MBI AR oA B AT R A MR BGHE » 1085 ~ 10958 A NOF E &5 R R R EMAHRHESH A6 #0247 032
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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 2019, 2020 and 2021 are estimated to be NTD 0.24, NTD 0.32 and NTD 0.08, which should not cause tremendous impacts on Members' equity.
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Restricted Rights of Unvested RS Granting or Subscribing after the Grant Date:
(—) B TR BT AEBATAEAEAT » BREORID - RATMFSORA] B TAASTH S ~ 4847 ~ 3R - M HA7 S AT KRS -
The employee shall not, except by inheritance, sell, hypothecate asegn give to others as a present pled%e or dlsposed in other way until such RS have vested.
(SVRREZ MG % BT RERFRIE RS BAIITZ « BTk LR SN > B AR R R IR B TAEAI M - z’vﬁéﬂ;&k—{%ﬁaq(ﬁrﬁrﬁ s B TIRA G~ A
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The employee will have rights to attend, submit proposals, make a speech, vote at any meetrng of Members according to an applicable trust or custodian agreement. Except for the
above restrictions, the employee have all rights as a Member 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 Members.
However, beginning on the fifteenth (15th) business day prior to the close period for stock/cash dividends distribution until the distribution record date, in any event that the Company
is entitled to forfeit and cancel the unvested RS without the payment of any consideration pursuant to the Plan, the employee of such unvested RS will not be entitled to receive
stock/cash dividends. N
AT 2R FA(SMBGELEREF) :
Miscellaneous (lncludlng trust and custod y " "
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The Company shall put the RS issued based on this Plan, before vestlng, 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 citizenshi ips.
(=)AHEBEFE r}(-—d,tﬁ?ﬁ)%&w%ﬁg *ﬁl’l% Jt%&*iifa‘%ﬂ‘]#%ﬁfii;i A B A S REAT A o A A5 AR A » AN E M FHBEY AL FRMEFRIER
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This Plan and any revision thereof shall take effect upon approval by a majority vote at a Board meehn% attended by two-thirds of all directors and further approval by the competent
authority. Any revision requested by the competent authority during the application, the Chairman is authorized to make revisions accordingly, then submit to the Board for ratification
before grantmgthe RS under the revised Plan.
ZFT ARAMELSATHE
Matters not provnded in this Plan shall be governed by the relevant laws and regulations,
LARACAFA : AEMERRFGAE PRRETTRMBER > BHARRFGREEF G ATHTEN - ) .
%th%ré 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
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INSTRUCTIONS
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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.

SRR RAABREET N BB RARBBALZEETITORRENET TN L L2 RRIBRAT ORI E T - TR BBCRAREE LB RAZHF FHHAMK
ARBREERAREIER -
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.

S EREARR AN PR Z REF RN RFRRABR A FHRLRETH > RARA B ¢ 226 F HMR A RARZENREASRE LR -
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.

AT R BRRARARLREE BB B REAR AP ABRARZIEREALSL - 21536 F £ RMHREEM L REBERRA » RRHREEE T RERIELETZI L0
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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.

CBRARZEREZARARETF LR EREF > B3RP R BERLH - F2BFRIA BRI~ 3L o ZIEKEALERR > FARRP RMARE S > B FRIE—H
B BRA BEEF R  MAFRIZEM - SHA R P UM P G R — R -
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.
S RETRAHE R DA% AN SR RGEA T B0 H ERATRILN : R TR EMAREAL - MRER A RBERRE REAT@RTTF 7 AT AR A - BARREH
=B AT @ERFRIZA LG REZ Wb« YRS - ARERBABFATRZ AR EL -
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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