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GFC, LTD.
Procedure for the 2022 Annual Meeting of
Shareholders

Call the Meeting to Order
Chairperson Takes Chair
Chairperson Remarks
Management Presentation
Issues to be acknowledged
Discussion Items
Election Items
Extemporary Motions

Adjournment



GFC, LTD.
Year 2022
Agenda of Annual Meeting of Shareholders

Meeting type : Video-conferencing assisted shareholders meetings
(physical shareholders meeting supported by video conferencing)

Time: 10:00 a.m. on Monday, June 27, 2022
Place: GFC, LTD. of Yang Mei Factory
E-Meeting Platform : “Shareholders meeting e-Voting Platform — Hybrid

Shareholders’ Meeting” by Taiwan Depository & Clearing

Corporation

(website : https://www.stockvote.com.tw/evote/index.html)

Call the Meeting to Order.

Chairperson Remarks

Management Presentations

1. The 2021 Business Report.

2. Supervisor’s Review Report on the 2021 Financial Statements.

3. Report on the Distribution of 2021 Employees’, Directors’ and
Supervisors’ Compensation.

4. “Ethical Corporate Management Best Practice Principles” amendment
report.

5. “Corporate Governance Best Practice Principles” Amendment Report.

6. “Corporate Social Responsibility Best Practice Principles” amendment

2.




report.

- Issues to be acknowledged

1.
2.

Adoption of the 2021 Business Report and Financial Statements.
Adoption of the Proposal for Distribution of 2021 Profits.

Discussion Items

1.

The Amendment of “Corporate Charter(Articles of Incorporation)”.

2. The Amendment of “Rules of Procedure for Shareholders Meetings”.
3.
4

. The Amendment of “Operational Procedures for Acquisition or

The Amendment of “Rules for Directors and Supervisors Elections”.

Disposal of Assets”.
The Amendment of “Operational Procedures for Loaning of Company

Funds and Making Endorsements or Guarantees”.

Election Items

The election of the Company’s Directors (including independent directors)
for the 17th term.

Extemporary Motions

Adjournment



Management Presentations

Report No. 1

The 2021 Business Report

Explanation:

The 2021 Business Report is attached as p13, Appendix A.

Report No. 2
Supervisor’s Review Report on the 2021 Financial Statements

Explanation:

The 2021 Supervisor’s Review Report is attached as pl15, Appendix B.

Report No. 3

Report on the Distribution of 2021 Employees’ , Directors’ and Supervisors’

Compensation.

Explanation:

1. The distribution is in accordance with the Articles of Incorporation.

2.2021 Employees’ compensation is NT$4,830,022 , 2021 Directors” and
Supervisors’ compensation is NT$2,898,013 , with both to be distributed in

cash.

Report No. 4

“Ethical Corporate Management Best Practice Principles” amendment repott.
Explanation:

“Bthical Corporate Management Best Practice Principles” -Before and After
Amendments for Comparison is attached as p16~p19, Appendix C.



Report No. 5

“Corporate Governance Best Practice Principles” amendment report.
Explanation:

“Corporate Governance Best Practice Principles” -Before and After
Amendments for Comparison is attached as p20~p29, Appendix D.

Report No. 6

“Corporate Social Responsibility Best Practice Principles” amendment report.
Explanation:

“Corporate Social Responsibility Best Practice Principles” -Before and After
Amendments for Comparison is attached as p30~p33, Appendix E.



Issues to be Acknowledged

1. Proposed by the Board
Issue No. 1:

Adoption of the 2021 Business Report and Financial Statements
Explanation:

(1) GFC, LTD. Financial Statements, including the balance sheet, income
statement, statement of changes in sharcholders’ equity, and statement of
cash flows, were audited by independent auditors, Andrew Fuh and Spencer
Ma of ERNST&YOUNG Firm. Also Business Report and Financial
Statements have been approved by the Board of Director and examined
by the Supervisors.

(2) The 2021 Business Report, independent auditors’ audit report, and the
above-mentioned Financial Statements are attached as p34~p49, Appendix
F.

Resolution:

2. Proposed by the Board
Issue No. 2:

Adoption of the Proposal for Distribution of 2019 Profits

Explanation:

(1) The Board has adopted a Proposal for Distribution of 2021 Profits in
accordance with the Company Act and Articles of Incorporation. The 2021
PROFIT DISTRIBUTION TABLE is attached as p50, Appendix G.

(2) 2021 net profit after tax is NT$ 777,923,589. After setting aside the legal
reserve of NT$ 74,540,283, and then adding beginning retained earnings of
NT$ 839,059,345, the unappropriated retained earnings are NT$
1,004,865,740 and the proposed dividend to shareholders is NTS$
566,438,400. Each common share holder will be entitled to receive a cash
dividend of NT$3.20 per share.



(3) Upon the approval of the Annual Meeting of Shareholders, it is proposed
that the Board of Directors be authorized to resolve the ex-dividend date,
ex-rights date, and other relevant issues.

(4) In the event that, before the distribution record date, the proposed profit
distribution is affected by an amendment to relevant laws or regulations, a
request by the competent authorities, or a buyback of shares or issuance of
new shares for transferring treasury shares to employees or for equity
conversion in connection with domestic or overseas convertible corporate
bonds or other convertible securities or employee stock options, it is
proposed that the Board of Directors be authorized to adjust the cash and
stock to be distributed to each share based on the number of actual shares
outstanding on the record date for distribution.

(5) Please refer to the Profit Distribution Table as follows:

GFC, LTD.
PROFIT DISTRIBUTION TABLE
Year 2021
(Unit: NTD $ )
Items Total

Beginning retained earnings 839,059,345
Add: net profit after tax 777,923,589
Less: 10% legal reserve _ 74,540,283
Distributable net profit 1,571,304,140
Distributable items:

Dividend to shareholders 566,438,400
Unappropriated retained earnings 1,004,865,740
Notes:

Employees’ compensation NTD$4,830,022 -
Directors’ and Supervisors’ NTD$2,898,013 -

Resolution:



Discussion Items

1. Proposed by the Board

Issue No. 1:

The Amendment of “Corporate Charter(Articles of Incorporation)”
Explanation:

“Corporate Charter(Articles of Incorporation)” -Before and After Amendments
for Comparison is attached as p51~p54,Appendix H.-

Resolution:

2. Proposed by the Board

Issue No. 2:

The Amendment of “Rules of Procedure for Shareholders Meetings”
Explanation:

“Rules of Procedure for Shareholders Meetings” -Before and After Amendments
for Comparison is attached as p55~p62, Appendix 1

Resolution:

3. . Proposed by the Board

Issue No. 3:

The Amendment of “Rules for Directors and Supervisors Elections”
Explanation:

“Rules for Directors and Supervisors Elections” -Before and After Amendments
for Comparison is attached as p63~p65, Appendix J,and alteration of name to
“Rules for Election of Directors”

Resolution:




4. Proposed by the Board
Issue No. 4:

The Amendment of “Operational Procedures for Acquisition or Disposal of
Assets”

Explanation:

“Operational Procedures for Acquisition or Disposal of Assets” -Before and
After Amendments for Comparison is attached as p66~p73ppendix K

Resolution:

S. Proposed by the Board

Issue No. 5: |

The Amendment of “Operational Procedures for Loaning of Company Funds
and Making Endorsements or Guarantees™

Explanation;

“Operational Procedures for Loaning of Company Funds and Making
Endorsements or Guarantees” -Before and After Amendments for Comparison is
attached as p74~p76, Appendix L

Resolution:



1.

Issue No. 1:

Election Items

Proposed by the Board

Please proceed with the election of the Company’s Directors (including

independent directors) for the 17th term.

Explanation:

1. The current term (16th) of the Company’s Directors (including
independent directors) and Supervisors will be ended on June 20, 2022
with an election to be held in the current shareholders’ meeting. There are
7 Directors (including 3 independent directors) to be elected currently in
accordance with Article 12 / Article 12-1 of the Articles of Incorporation,
and be exempt from the requirement of electing Supervisors.The entire
number of independent directors composes the audit committee.

2. The three years tenure of the 17th term of directors will start from June 27,
2022. Re-¢election is permitted. The tenure of the 16th term of Directors
(including independent directors) and Supervisors will be dismissal in the
current shareholders’ meeting.

3. 7 Directors (including 3 independent directors) , please refer to The List
of Candidates as follows.

4. The list of the candidates for current board directors (including

independent directors) approved by the board of directors on May 11,
2022.

Job Title Name Education Experiences
Director Tang, Po-loung Hsing Wu University Chairman/Director/General
Representative of Manager/Vice General
KIEF Co., Ltd. Manager, GFC, Lid.
Director Tang, Chiu-lin EMBA, National CEQ, GFC Cultural
Representative of | Chengchi University Foundation
7T Co., Ltd.
Director FES5 Investment | Not applicable Not applicable
Co., Ltd.

-10-




Job Title Name Education Experiences
Director Zeng, Huai-yi MBA, Tsinghua CFO, KKDAY.COM INT.
University & MIT Sloan | CO., LTD,
School of Management
Independent | Lin, Tung-hsu MSA, San Diego State CFO, Promise Technology
Director University Inc.
Independent | Wu, Hsu-bui Doctor of Business Directors, Selina
Director Administration of Leeds | International Co., Ltd.
University (UK)
Independent | CHENG, MBA, National Sun Chairman, SINOROCK
Director MING-SUNG Yat-sen University Capital Investment Corp.

-11-




Extemporary Motions

Adjournment

-12-
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