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Chia Hsin Cement Corporation

2018 Annual General Meeting of Shareholders

I ~Meeting Agenda

1 ~ Date: * 9:00 a.m., Thursday, June 21, 2018

2 ~ Venue :1F, No. 96 Zhong Shan North Road Sec. 2, Taipei, Taiwan
3 ~ Commencement of the Meeting

4 ~ Chairman’s Address

5 ~ Matters to Report
(1) To Report 2017 Business and Financial Statements

(2) To Report Audit Committee’s Review of 2017 Business and

Financial Statements
(3) To Report on 2017 Employees' and Directors' Remuneration
(4) To Report on Major Events

(5) Other Matters to Report

6 ~ Matters for Ratification

(1) To Approve 2017 Business and Financial Statements
(2) To Approve 2017 Earning Distribution Proposal

(3) To Discuss the Proposal of a Cash Dividend of NT$ 1 Per Share

7 ~ Special Motions

8 ~ Meeting Adjourned



Matters to Report

1 ~ To Report Business and Financial Statements of 2017

[Business Report)

In 2017, mmpacted by the recovery of the global economy, the
market growth rate of domestic economy accelerated faster than
expected. According to the statistics conducted by the Directorate
General of Budget, Accounting and Statistics of the Executive Yuan, the
economic growth rate raised from originally projected of 1.87 percent to
2.58% after four adjustments in February, May, August and November.
Nevertheless, the real estate market has not shown any significant

progress. In 2017, overall cement consumption was about 10,170,000
MT, decreased 0.7% compared to 2016.

Under the influence of the overall economic environment, sales
revenue from the Company’s domestic cement business declined while
income from rental and leasing business remained stable, and service
revenue decreased due to the reason that coal used for Taipower power
generation was no longer transferred via Taipei Port after the operation
of its Linkou Terminal was completed, thus resulting in the shrinkage of
business volume of coal unloading at the First Bulk and General Cargo
Center. Nevertheless, the subsidiary Jaho Health Life Plus +
Management Corp. Ltd., strategically cooperating with the professional
nursing and medical team, established Gemcare postnatal care center,
which officially opened in early 2017 contributed additional rent and
service revenue. It is projected that the results will optimistically grow

in the future.

As for overseas investment, the China subsidiary Jiangsu Union
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Cement Co., Ltd. in 2017 went into the settlement of liquidation
procedure, resulting in a reduction of the consolidated sales revenue; but
the operating profit margin was improved.  Consequently, the
construction of Naha Kokusai Dori international hotel in Okinawa, Japan
officially started on November 1%, 2017 and expected to be completed in
October 2019. The design and planning is continuously undergoing for
the development of the oceanfront land project of Toyosaki, Okinawa,

Japan.

1 ~ Operating Performance :

The 2017 consolidated sales revenue of the Group was NT$ 913,965
thousand, rental revenue was NT$ 459,851 thousand, and service
revenue was 721,791 thousand. Total operating revenue for the year
2017 was NT$ 2,095,607 thousands, a decrease of NT$ 1,044,583
thousands compared with 3,140,190 thousands in 2016; a decline of
33.26%.

2 ~ Revenue of Main Business -

(1)Sales Revenue :
Cement and Sales Revenue :

Taiwan Area : Purchased 381,000 MT of cement and sold 395,000 MT of

cement.

(2)Rental Revenue :
Main source of rental revenue came from rental income of Chia
Hsin Building, Dazhi Financial Building and the Hasmore Building

with an occupancy rate of 92.1%.

(3)Service Revenue :

Cargo loading and unloading operations at Taipei Port : Total
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loading and unloading 2,542,000 MT of coal, 79,000 MT of sand
and gravel and 2,591,000 MT of other bulk and general cargo.

3 ~ Financial Reports :

The 2107 consolidated net profit before tax was NT$1,081,543
thousand and net profit after tax reached NT$977,309 thousand.
Consolidated net profit after tax attributable to owners of Company was
NT$895,198 thousands and profit per share (after tax) was NT$1.39.
Total assets in the consolidated financial statements amounted to
NT$28,317,986 thousands and the total liabilities amounted to
NT$9,057,146 thousands. Current ratio was 393% and the total equity
attributable to owners of the Company totaled NT$ 17,511,786 thousand

with self-owned capital ratio of 62%.

4 ~ Other major events to report :

(1) Regarding the ongoing liquidation procedure of subsidiary Jiangsu
Union Cement Co., Ltd., at the end of July, 2017, it had
successvfully completed the dismissal of employees. Currently, the
major work in process is the liquidation procedure for disposal of
land, buildings, and machinery and equipment. Regarding the
disposal of land, the Zhenjiang Municipal Government will take
back the use of rights of state-owned land and proposed the offer
for compensation (including buildings and equipment). Related
agreements are currently under negotiation by both parties.  The
disposal of machinery and equipment will proceed after the

land-related agreement is concluded.

(2) The proposal by way that Taiwan Cement Corporation (hereinafter
referred to as Taiwan Cement) and TCC International Limited

(hereinafter referred to as TCC International) jointly entering into a
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Scheme of Arrangement to privatize TCC International Holdings
Ltd. (hereinafter referred to as TCCIH) was completed with the
support of the TCCIH shareholders as well as approval of the
related authorities. TCCIH shares originally owned by the
Company adding up to shares owned by its subsidiary Chia Hsin
Pacific Limited (hereinafter referred as CHPL) were converted into
new shares of Taiwan Cement common stock on November 24,
2017 (with the conversion ratio of 1:0.42).

After acquisition of the shares of Taiwan Cement through the
aforementioned share exchange, in consideration to maintain the
investment and operation strategy of Chia Hsin Group as well as to
simplify the investment structure and to improve the management
performance of investment, CHPL distributed 201,000,000 shares
from total Taiwan Cement shares owned to five of its domestic
shareholders based on proportion of shares held on December 28,
2017.

(3)The Company together with its subsidiary Tong Yang Chia Hsin
International Corp., through the aforementioned exchange and
distribution of shares have increased its holdings of approximately
202,000,000 shares of Taiwan Cement, adding up to the original
shares owned, at the end of the year 2017, amounting to a total of
approximately 258,000,000 shares which accounted for
approximately 6.08% of the total number of shares issued by

Taiwan Cement Corporation

Chairman: Chang Kang-Lung
President: Chi Shin-Chu
Accounting Supervisor: Chuang Shu-Ching



2 ~ Report Audit Committee’s Review of 2017 Business and
Financial Statements

Audit Committee’s Audit Report

The Board of Directors prepared the Corporation's business report,
consolidated financial statements and proposal of earnings distribution.
The aforementioned business report, financial statements and proposal of
earnings distribution have been audited by the Audit Committee, which
is of the opinion that no inconsistency has been observed. This
Committee hereby makes the report in accordance with Article 144 of the
Securities and Exchange Act and Article 219 of the Company Act.

TO :

Chia Hsin Cement Corporation

2018 Annual General Shareholders’ Meeting

Audit Committee
Independent Director
Su Robert K
Chen Chia-Shen
Chen Kua-Ming

Apr. 25,2018



3 ~ To Report on 2017 Employees' and Directors'
Remuneration

Pursuant to Paragraph 1 of Article 26 of the Corporation’s Articles
of Incorporation, if the Company shows net profit for the year, the
Company shall allocate 0.01% to 3%. of the profit as employees’
remuneration and not higher than 3% of the profit as directors'

remuneration.

The Corporation shows a profit of NT$ 984,825,779 in 2017 thus
proposes to raise 0.97% as employees’ remuneration in cash of NT$
9,552,810 and 1.25% in cash of NT$12,310,322 as directors'

remuneration.



4 ~ To Report on Major Events

(1) The acquisition of shares of newly issued common stock of
Taiwan Cement Corporation through the exchange and
distribution of originally held company shares of TCC
International Holdings LTD.

The proposal by way that Taiwan Cement Corporation (hereinafter
referred to as Taiwan Cement) and TCC International Limited
(hereinafter referred to as TCC International) jointly entering into a
Scheme of Arrangement to privatize TCC International Holdings
Ltd. (hereinafter referred to as TCCIH) was completed with the
support of the TCCIH shareholders as well as approval of the
related authorities. TCCIH shares originally owned by the
Company adding up to shares owned by its subsidiary Chia Hsin
Pacific Limited (hereinafter referred as CHPL) were converted into
new shares of Taiwan Cement common stock on November 24,
2017 (with the conversion ratio of 1:0.42).

After acquisition of the shares of Taiwan Cement through the
aforementioned share exchange, in consideration to maintain the
investment and operation strategy of Chia Hsin Group as well as to
simplify the investment structure and to improve the management
performance of investment, CHPL distributed 201,000,000 shares
from total Taiwan Cement shares owned to five of its domestic

shareholders based on proportion of shares held on December 28,
2017.

The Company together with its subsidiary Tong Yang Chia Hsin
International Corp., through the aforementioned exchange and
distribution of shares have increased its holdings of approximately
202,000,000 shares of Taiwan Cement, adding up to the original
shares owned, at the end of the year 2017, amounting to a total of
approximately 258,000,000 shares which accounted for
approximately 6.08% of the total number of shares issued by
Taiwan Cement Corporation.



(2) Applied by the shareholders, the court has appointed inspectors

3

to inspect the status of business operations, the financial
accounts and assets of the Corporation

In response to the application submitted by shareholders,
JUN-RONG, HUANG, JUN-HUA, HUANG and WEN-CHUAN,
WANG, the Taipei District Court, with the Civil Ruling, appointed
HSIEH-HSING, HUANG as the inspector to check the
Corporation’s business accounts and status of asset during the period
from 2008 to 2015.

On September 13, 2017, the team of inspectors officially entered the
site for inspection. The field inspection operation was completed
on December 8, 2017. The inspectors have written and subsequently
submitted inspection report to the court in March 2018.

The Corporation received an inspection report sent by the Taipei
District Court on March 30, 2018. A total of 9 cases were inspected,
include Jiangsu Union Cement Co., Ltd. case, Taipei Port Case,
CHCH#3 vessel case, property reassessment shareholders' meeting
case and shareholders' proposal rights, etc. Each case was analyzed
on the basis of background description, inspection purpose,
procedures, and findings. Summary was made and none of the
mentioned cases has violated any internal control system, accounting
policy and related laws.

Status of liquidation procedure of subsidiary Jiangsu Union
Cement Co., Ltd.

Regarding the ongoing liquidation procedure of subsidiary Jiangsu
Union Cement Co., Ltd., at the end of July, 2017, it had successfully
completed dismissal of employees. Currently, the major work in
process is the liquidation procedure for disposal of land, buildings,
and machinery and equipment. Regarding the disposal of land, the
Zhenjiang Municipal Government will take back the use of rights of
state-owned land and proposed the offer for compensation (including
buildings and equipment). Related agreements are currently under
negotiation by both parties. The disposal of machinery and
equipment will proceed after the land-related agreement is
concluded.



S ~ Other Matters to Report

(1) Report on Related Parties’ Transactions (Annex 1 — Page26)

(2) Report on Status of 2017 Endorsements & Guarantees (Annex 2 —
Page27)

(3)Report on Amendment to Rules and Procedures of Board of

Directors’ Meeting (Annex 3 — Page28~30)

For Details of the aforementioned, please refer to pages26~30 and

page56.
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Matters for Ratification

1 ~ To Approve 2017 Business and Financial Statements

(Proposed by the Board of Directors)
Description -

(1) The Corporation's 2017 business report and consolidated financial

statements have been audited by CPAs of Deloitte.

(2) The aforementioned final accounts have been submitted and
reviewed and approved by the Board Meeting and the Audit

Committee.

(3) Please approve this proposal.

Annex :
1 ~ 2017 Business Report : Please refer to pages2~5.
2 ~ Committee’s Audit Report : Please refer to pages12~19.

3 ~ Financial Statements : Please refer to pages31~45.

Resolution :
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2 ~ To Approve 2017 Earnings Distribution Proposal

( Proposed by the Board of Directors )

Description :

1 ~ Earnings Distribution Table of the Year 2017 is herewith made in

accordance with Article 26 of the Company’s Articles
Incorporation. Please refer to page 22.

2 ~ Pursuant to Paragraph 3, Article 26 of the Articles of Incorporation,

if the company shows a net profit after tax of the current year,
after offsetting the loss in previous years, and setting aside of a
legal reserve and special reserve in accordance with the law, the
remaining amount along with undistributed earnings shall be the
distributable earnings of the current year.

The net profit after tax of NT$895,198,679 less actuarial gains and
losses recognized in retained earnings of NT$1,232,743, adding
adjusted retained earnings due to long-term equity investments of
NT$22,573; setting aside the legal reserve of NT$89,519,868;
reverse from Special Capital Reserve arising in accordance the
Securities and Exchange Act of NT$105,521,698, total earnings in
2017 available for distribution are NT$909,990,339. The proposed
cash dividend is estimated at NT$0.5 per share which amounts to
NT$387,390,274.

4 ~ After the proposal of earnings distribution is adopted, if there is any

5\

buy-back, transfer, or cancellation of shares resulting in changes
to the outstanding shares, it is proposed that the shareholders’
meeting to authorize the board of directors to fully execute the
adjustment of the rate of distribution.

After the proposal is adopted by the general shareholder's meeting,
a base date of ex-dividends will be set additionally. On such date,
the distribution will be made to shareholders in accordance with
the of shares held thereby recorded in the shareholder register. The

-20 -



total cash dividends to be distributed to each shareholder will be
rounded down to NT dollar and decimal places will be
disregarded. |

6 ~ The proposal has been adopted by the board of directors of the
Corporation and submitted to the board and audited by the Audit
Committee

7 ~ Please approve the proposal.

Resolution :
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CHIA HSIN CEMENT CORPORATION
Earnings Distribution Table of the Year 2017

Unit: NT$

Item

Amount

Opening Unappropriated Retained Earnings
(Unappropriated Retained Earnings listed in the
2017 Annual General meeting of shareholders)

3,744,777,733

the Securities and Exchange Act

Add(Less) :
Add : Net Profit 895,198,679
Less : Actl.larlal.gal.ns and losses recognized in (1,232,743)
retained earnings
Add : Adjusted retained earnings due to 22573
long-term equity investments ’
Less : 10% Legal Reserve (89,519,868)
Add : Reverse from Special Capital Reserve
arising in accordance with Article 41 of 105,521,698

Earnings in 2017 Available for Distribution 909,990,339
Earnings Available for Distribution 4,654,768,072
Less : Distribution Item
Share dividends NTD 0 per share 0
Cash dividends NTD 0.5 per share (387,390,274)
Closing Unappropriated Retained Earnings 4,267,377,798

Chairman: Chang Kang-Lung
President: Chi Shin-Chu

Accounting Supervisor: Chuang Shu-Ching
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3 ~ To discuss the proposal of a cash dividend of NTD 1 per

share
( Proposed by Shareholders )

- Proposal : Shareholders CHUN-YI, HUANG, GUI-MEI, LU and

JUN-RONG HUANG propose that the cooperation to issue
a cash dividend of NTD 1 per share so as to improve the
interests of all shareholders. Please discuss the matter

Description :

1 ~ Description of the aforementioned proposal is as follows :
In the past years, cash dividend of Chia Hsin Cement Corporation
has been relatively low. In 2017, the unappropriated retained
earnings of NT$4.639 billion, adding the legal reserve of
NT$1.984 billion along with NT$0.642 billion of additional
paid-in capital came to a total amount of NT$7.265 billion which
is higher than the weighted average stocks of NT$ 6.45 billion.
The shareholder(s) thus propose the Corporation to issue a cash
dividend of NT$ 1 per share to take care of the interests of all

minority shareholders.

2. Please discuss the matter.

Resolution :
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Special Motions :

Meeting Adjourned o
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II ~ Annex



Annex 1 : Major transaction reports with related parties

(1) The Corporation entered into a contract with its subsidiary Tong

Yang Chia Hsin International Corp.to operate the storage and
transport of cement and related products at Keelung Harbor :

The Corporation entered into a management contract with its
subsidiary Tong Yang Chia Hsin International Corp. to jointly
operate the storage and transport of cement and related products at
Keelung Harbor. Because of its satisfactory performance, the
Corporation intends to extend the contract for the period from
January 1, 2018 to December 31, 2018.

(2) The Corporation entered into a contract with its subsidiary Tong

Yang Chia Hsin International Corp. to provide cement storage
services -

In line of its professional expertise and capability, the Corporation
entered into a service contract with its subsidiary Tong Yang Chia
Hsin International Corp. to provide cement storage and transport
services at Taichung Harbor. Because of its satisfactory
performance, the Corporation intends to extend the contract for the
period from January 1, 2018 to December 31, 2018.

(3) Cooperation between the Corporation and its subsidiary Chia-Pei

International Corp :

The Corporation entered into a contract with its subsidiary Chia Pei
International Corp. to operate the facility and equipment at Taipei
General Cargo Center No. 1, East No. 14 Dock and back side base of
East No. 13, 14 and 15 Docks. The main scope of business will be
storage and loading and unloading of coal. The contract term is
until December 31, 2036.

The Corporation entered into a contract with its subsidiary Chia Pei
International Corp. to jointly operate the facility and equipment at
Taipei General Cargo Center East No. 14 Dock and East No. 13, 14,
15 and 16 Docks. The main scope of business will be storage and
loading and unloading of mine and gravel. The contract term is
until December 31, 2036. However, as the monthly fee charge of
the equipment will only be effective starting from January 1, 2018
for 3 years, both parties shall negotiate in writing of any adjustments
in due course.
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Annex 2 : 2017 Status of Endorsements/Guarantees

Other than to LDC ROME HOTELS S.R.L where the Corporation holds
40% shares of the entity and issuance of guarantee is based relatively on
the ratio of shareholding, all other guarantees were issued to its 100%
owned subsidiaries. Although the total amount of guarantees issued
exceeds 50% of the Corporation’s net value, it is considered reasonable
and necessary in view of overall business developments

As of December, 31, 2017, the total endorsements/guarantees issued by
the Corporation and its subsidiaries amounted to NTD 11,056,735,000
which is not exceeding 2 times of the Corporation’s net value. Entities
to which the Corporation issued the endorsements/guarantees and the
amount issued are all in accordance with internal regulation of
“Procedure and Rule for Endorsement and Guarantees”. Details are
listed as follows :

Endorsements/ Endorsements/ en]?iil)lr?:;gez{s/
guarantees offered guarantees received guarantees
by (NTD/Thousand)
Chia Hsin Property
Management and Development 2,230,000
Corp.
CHIA HSIN CEMENT
CORPORATION LDC ROME HOTELS S.R.L. 447,600
CHC Ryukyu Development GK 1,235,135

The corporation total 3,912,735
Cﬁla Hsin P;‘t’per;y CHIA HSIN CEMENT 7 144.000
anagemert an CORPORATION SR
Development Corp.
Subsidiaries total 7,144,000

The corporation and its subsidiaries total 11,056,735
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Annex 3 : Report on the Amendments to “Meeting Rules of Board of Directors
for CHIA HSIN CEMENT CORPORATION”

Pursuant to relevant FSC regulations, it is proposed to amend “Meeting Rules of Board of
Directors for CHIA HSIN CEMENT CORPORATION”, Article 11. Please refer to following

comparison table for details.

CHIA HSIN CEMENT CORPORATION
Comparison Table of Amended Articles of the “Meeting Rules of Board

After Amendment

Before Amendment

Description

Article 11

A company shall submit the following
items for discussion by the board of
directors:

1.Corporate business plan.

2.Annual and semi-annual financial
reports, with the exception of
semi-annual financial reports which,
under relevant laws and regulations,
need not be audited and attested by a
certified public accountant (CPA).

3.Adoption or amendment of an internal
control system pursuant to Article 14-1
of Securities and Exchange Act, and an
assessment of the effectiveness of the
internal control system.

4.Adoption or amendment, pursuant to
Article 36-1 of Securities and
Exchange Act, of handling procedures
for financial or operational actions of
material  significance, such as
acquisition or disposal of assets,
derivatives trading, extension of
monetary loans to others, and
endorsements or guarantees for others.

5.The offering, issuance, or private
placement of any equity-type
securities.

6.The appointment or discharge of a
financial, accounting, or internal audit
officer.

7.A donation to a related party or a major
donation to a non-related party,
provided that a public-interest
donation of disaster relief for a major
natural disaster may be submitted to
the following board of directors
meeting for retroactive recognition.

8.Any matter required by Article 14-3 of
Securities and Exchange Act or any

Article 11

A company shall submit the following
items for discussion by the board of
directors:

[.Corporate business plan.

2.Annual and semi-annual financial
reports, with the exception of
semi-annual financial reports which,
under relevant laws and regulations,
need not be audited and attested by a
certified public accountant (CPA).

3.Adoption or Revision of an internal
control system pursuant to Article 14-1
of Securities and Exchange Act.

4.Adoption or amendment, pursuant to
Article 36-1 of Securities and
Exchange Act, of handling procedures
for financial or operational actions of
material  significance, such as
acquisition or disposal of assets,
derivatives trading, extension of
monetary loans to others, and
endorsements or guarantees for others.

5.The offering, issuance, or private
placement of any equity-type
securities.

6.The appointment or discharge of a
financial, accounting, or internal audit
officer.

7.A donation to a related party or a major
donation to a non-related party,
provided that a  public-interest
donation of disaster relief for a major
natural disaster may be submitted to
the following board of directors
meeting for retroactive recognition.

8.Any matter required by Article 14-3 of
Securities and Exchange Act or any

Pursuant
to relevant
laws
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After Amendment

Before Amendment

Description

other law, regulation, or bylaw to be
approved by resolution at a
shareholders’ meeting or board of
directors meeting, or any such
significant matter as may be prescribed
by the competent authority.
The term "related party" in subparagraph
7 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 any individual
donation, or cumulative donations within
a 1-year period to a single recipient, 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 report for the
most recent year.
The term "within a 1-year period" in the
preceding paragraph, means a period of 1
year calculated retroactively from the
date on which the current board of
directors meeting is convened. Amounts
already submitted to and passed by a
resolution of the board are exempted
from inclusion in the calculation.
For independent director or directors, at
least one independent director shall
attend each meeting in person. In the case
of a meeting concerning any matter
required to be submitted for a resolution

other law, regulation, or bylaw to be
approved by resolution at a
shareholders' meeting or board of
directors meeting, or any such
significant matter as may be prescribed
by the competent authority.
The term "related party" in subparagraph
7 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 any individual
donation, or cumulative donations within
a 1-year period to a single recipient, 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 report for the
most recent year.
The term "within a 1-year period" in the
preceding paragraph means a period of 1
year calculated retroactively from the
date on which the current board of
directors meeting is convened. Amounts
already submitted to and passed by a
resolution of the board are exempted
from inclusion in the calculation.
For independent director or directors, in
the case of a meeting concerning any
matter required to be submitted for a
resolution by the board of directors under
Article 14-3 of Securities and Exchange

by the board of directors under paragraph
1, each independent director shall attend

Act, independent director shall attend in
person or, he or she shall appoint another

in person; if an independent director is
unable to attend in person, he or she shall
appoint another independent director to
attend as his or her proxy. If an
independent director expresses any
objection or reservation about a matter, it
shall be recorded in the board meeting
minutes. An independent director
intending to express an objection or
reservation but unable to attend the
meeting in person shall, unless there is
some legitimate reason to do otherwise,

independent director to attend as his or
her proxy. If an independent director
expresses any objection or reservation
about a matter, it shall be recorded in the
board meeting minutes. An independent
director intending to express an objection
or reservation but unable to attend the
meeting in person shall, unless there is
some legitimate reason to do otherwise,
issue a written opinion in advance, which
shall be recorded in the meeting minutes.
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After Amendment Before Amendment Description
issue a written opinion in advance, which
shall be recorded in the meeting minutes.
Article 18 Article 18 Added the
The adoption of the Articles shall be | The adoption of the Articles shall be date of
amendment

approved by the Board of Directors and
shall furthermore be reported to the
shareholders’ meeting. The Resolutions
at the Shareholders’ Meeting shall apply
in the case of amendments.

The Articles were established on March
22, 2007; the Ist amendment was on
March 20, 2008; the 2nd amendment was
on January 28, 2013; the 3rd amendment
was on July 5, 2013; the 4th amendment
was on July 21, 2016; the 5th amendment
was on November 9, 2017.

approved by the Board of Directors and
shall furthermore be reported to the
shareholders’ meeting. The Resolutions
at the Shareholders’ Meeting shall apply
in the case of amendments.

The Articles were established on March
22, 2007; the lst amendment was on
March 20, 2008; the 2nd amendment was
on January 28, 2013; the 3rd amendment
was on July 5, 2013; the 4th amendment
was on July 21, 2016.
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Appendix 1

CHIA HSIN CEMENT CORPORATION Rules of Procedure for Annual

General Shareholders Meeting
Amended and adopted by the Annual General Shareholders” Meeting dated June 27,2016

1  Except as otherwise provided by laws or regulations, the Corporation's Annual General
Shareholders’ Meetings shall proceed according to the Rules.

2 Attending shareholders may hand in a sign-in card in lieu of signing in.
The number of shares in attendance shall be calculated according to the shares indicated by the
sign-in cards handed in plus the number of shares whose voting rights are exercised by
correspondence or electronically.

3 Attendance and voting right that may be exercised at the Annual General Shareholders’
Meeting shall be calculated on the basis of the shares.

4  The venue for the Annual General Shareholders’ Meeting shall be the premises of the
Corporation, or a place easily accessible to shareholders and suitable for the Annual General
Shareholders® Meeting. The meeting may begin no earlier than 9 a.m. and no later than 3 p.m.

5  If the Annual General Shareholders’ Meeting is convened by the board of directors, the
meeting shall be chaired by the Chairman of the board. When the Chairman of the board is on
leave or for any reason unable to exercise the powers of the Chairman, the Vice Chairman
shall represent in place of the chairperson; if there is no Vice Chairman or the Vice Chairman
also is on leave or for any reason unable to exercise the power of the Vice Chairman, the
Chairman shall appoint one of the directors to represent as the chairperson. Where the
Chairman does not make such a designation, the directors shall elect one person from among
themselves to represent as the chairperson.

If the Annual General Shareholders’ Meeting is convened by another party with power to
convene but other than the board of directors, the convening party shall chair the meeting.

6  The Corporation may appoint its attorneys, certified public accountants, or related persons
retained by it to attend the Annual General Shareholders’ Meeting without voting capacity.
Staff handling administrative affairs of the Annual General Shareholders’ Meeting shall wear
identification cards or arm bands

7  Entire proceedings of Annual General Shareholders’ Meeting shall be recorded by audios or
video tapes, and preserved for at least one year.

8  The chair shall call the meeting to order at the appointed meeting time. However, when the
attending shareholders do not represent more than half of the total number of issued shares,
the chair may postpone the meeting, provided that no more than two such postponements, the
total time of the postponements cannot exceed one hour. If the quorum is not met after two
postponements as referred to in the preceding paragraph, but the attending shareholders
represent one third or more of the total number of issued shares, the tentative resolution may
be adopted pursuant to Article 175, Paragraph 1 of the Company Act.

When, prior to conclusion of the meeting, the attending shareholders represent more than half
of the total number of issued shares, the chair may resubmit the tentative resolution for a vote
by the Annual General Shareholders” Meeting pursuant to Article 174 of the Company Act.

9  If the Annual General Shareholders’ Meeting is convened by the board of directors, the
meeting agenda shall be set by the board of directors. The meeting shall proceed according to
the agenda, also which may not be changed without a resolution of the Annual General
Shareholders’ Meeting.

The provisions of the preceding paragraph apply mutatis mutandis to an Annual General
Shareholders’ Meeting convened by a party with the power to convene that is not the board of
directors.
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The chair may not declare the meeting adjourned prior to completion of deliberation on the
meeting agenda that has been set as prescribed in the preceding two paragraphs (including
extraordinary motions), except by a resolution of the Annual General Shareholders’ Meeting.
After the meeting was adjourned, the shareholders may not appoint another chair and continue
the meeting either at the same or a different venue.

When the meeting is in progress, the chair may announce a break based on time
considerations.

Before making the speech, the attending shareholder must specify on a speaker's slip with the
subjects of the speech, his/her shareholder account number (or attendance card number), and
account name. The orders of speech by which shareholders make will be set by the chair.
The shareholder in attendance who has submitted the speaker's slip but does not actually make
the speech shall be deemed to have not made the speech.

When the contents of the speech do not correspond to the subjects displayed by the speaker's
slip, the spoken contents shall prevail.

When the attending shareholder makes the speech, other shareholders may not make the
speech or interrupt, unless they have sought and obtained the consents of the chair and the
shareholder that has the floor; the chair shall stop any violation.

Without the consent of the chair, each shareholder may not speak more than twice on the same
proposal, and the single speech may not exceed five minutes.

If the shareholder's speech violates the rules in the preceding paragraph or exceeds the scope
of the agenda item, the chair may terminate the speech.

When the legal person is appointed to attend as proxy, it may designate only one person to
represent the shareholder in the meeting,.

When the legal person as the shareholder appoints two or more representatives to attend the
Annual General Shareholders’ Meeting, only one of the representatives appointed may make
the speech on the same proposal.

After the attending shareholder has made the speech, the chair may respond in person or
designate the related persons to respond.

When the chair is of the opinion that the proposal has been discussed sufficiently to be put it to
the vote, the chair may announce the discussion closed and call for a vote.

Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the
chair, also they shall be the shareholders of the Corporation. The results of the voting shall be
announced on-site at the meeting, and the records shall be made.

When the Corporation holds a shareholders’ meeting, it may allow the shareholders to
exercise voting rights by correspondence or electronic means. The relevant exercising
methods shall be arranged in accordance with the provisions set forth in the Company Act and
by the competent authority.

Except as otherwise provided in the Company Act and in the Corporation's Articles of
Incorporation, the passage of a proposal shall require an affirmative vote of more than half of
the voting rights represented by the attending shareholders. A proposal is deemed to have
passed when no attending shareholders gave the dissents after being inquired by the chair and
the effect thereof is the same as a vote.

When there is an amendment or an alternative to a proposal, the chair shall present the
amended or alternative proposal together with the original proposal and decide the order in
which they will be put to a vote. When any one among them is passed, the other proposals will
then be deemed rejected, and no further voting shall be required.

In case of an air-raid alarm during process of a meeting, the meeting shall be discontinued
forthwith for evacuation. The meeting may be resumed an hour after the “all-clear”
announcement.
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20 The chair may direct the proctors or security personnel to help maintain the order at the
meeting. When proctors or security personnel help maintain order at the meeting place, they
shall wear an armband bearing the word "Proctor."

21 The rules and any amendments thereto, shall come into force after the approval by the
shareholders' meeting.
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Appendix 2

Article 1:

Article 2:

Chia Hsin Cement Corporation Articles of Incorporation
Amended and adopted by the Anmual General Shereholders’ Meeting dated June 27, 2016

Chapter I General Provisions

The Corporation is organized according to Company Act and the applicable laws. The
Corporation is named Chia Hsin Cement Corporation. The name in English is CHIA
HSIN CEMENT CORPORATION.

The Corporation's businesses are listed as below:

(1) C901030 Cement Manufacturing

(2) F111090 Wholesale of Building Materials

(3) F211010 Retail Sale of Building Materials

(4) B202010 Nonmetallic Mining

(5) C€901990 Other Non metallic Mineral Products Manufacturing
(6) F115020 Wholesale of Mineral

(7) F215020 Retail Sale of Mineral

(8) B601010 On land Clay and Stone Quarrying

(9) C901040 Concrete Mixing Manufacturing

(10) C901050 Cement and Concrete mixing Manufacturing

(11) H701010 Residence and Buildings Lease Construction and Development
(12) C601030 Paper Containers Manufacturing

(13) C501030 Plywood Manufacturing

(14) C501040 Reconstituted Wood Manufacturing

(15) C901060 Refractory Materials Manufacturing

(16) C901070 Stone Products Manufacturing

(17) CA02010 Metal Architectural Components Manufacturing
(18) F401010 International Trade

(19) F113010 Wholesale of Machinery

(20) F213080 Retail Sale of Machinery and Equipment

(21) 1101080 Industrial and Mining Consultancy

(22) 1103060 Management Consulting Services

(23) H701020 Industrial Factory Buildings Lease Construction and Development

- (24) G801010 Warehousing and Storage

Article 2-

(25) G202010 Parking Garage Business

(26) H701040 Specialized Field Construction and Development

(27) H701050 Public Works Construction and Investment

(28) H701060 New County and Community Construction and Investment

(29) H701070 Land Levy and Delimit

(30) H701080 Reconstruction within the renewal area

(31) H701090 Renovation, or maintenance within the renewal area

(32) H703090 Real Estate Commerce

(33) H703100 Real Estate Rental and Leasing

(34)H703110 Senior Citizen's Development

(35)J101010 Buildings Cleaning Service

(36)J901020 Hotels and Motels

(37) 2299999 All business items that are not prohibited or restricted by law, except those
that are subject to special approval

1: Where the Company invests in other companies and becomes a shareholder with
limited liability, its total investment may exceed the limitation stipulated under Article
13 of the Company Act.

Article 2-2: The Company may provide guarantee, subject to approval of the Board of Directors.
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Article 3: The Corporation sets up its headquarters in Taipei City. If necessary, it may set up branch

Article 4:

Article 5:

Article 6:

Article 7:

Article 8:

offices, representative office, business office and manufacturing institutions
domestically or abroad.

(Deleted)

Chapter II Shares

The Corporation's total capital is established at NT$15 billion, which has been divided
into 1.5 billion shares. Each share is NT$10. Owing to operational necessity, the Board
of Directors is authorized to issue the un-issued shares in separate trenches.

The Corporation may be exempted from printing any stock certificate for the shares
issued. However, the Corporation shall appoint a centralized securities custody
enterprise/institution to make registration of such shares.

Matters relating to the Company's shares shall be dealt with according to the provisions
of "Regulations Governing Handling of Stock Affairs by Public Companies" and the
relevant laws and regulations.

Chapter III Shareholders’ Meeting

The Annual General meeting of shareholders will be held once every year within six
months after close of each fiscal year, while the Extraordinary General meeting of
shareholders will be held when necessary.

Article 9: Notices of Annual General meeting of shareholders shall be delivered to the shareholders

30 days prior to the Annual General meeting of shareholders and 15 days prior to the
Extraordinary General meeting of shareholders. The said notices shall specify the date,
place and reasons for calling the shareholders' meeting

Article 10: Each share of the Corporation held by the shareholders represent one voting right.

Article 11

‘A shareholder may appoint a proxy to attend the Shareholders’ Meeting on his/her/its

behalf by executing a proxy form printed by the Corporation stating therein the scope of
power authorized to the proxy. With the exception of a trust enterprise or a shareholder
services agent approved by the competent securities authority, when one person is
concurrently appointed as proxy by two or more shareholders, the voting rights
represented by that proxy in excess of 3 percent of the voting rights represented by the
total number of issued shares shall not be included in the calculation.

Attendance of shareholder's proxies shall be in accordance with the provisions of
"Regulation Governing the Use of Proxies for Attendance of Shareholders' Meeting of
Public Companies".

When the Corporation holds the Shareholders’ Meeting, it may allow the shareholders to
exercise voting rights by correspondence or electronic means. The relevant exercising
methods shall be arranged in accordance with the Company Act and the rules by the
competent authority.

Unless otherwise provided for in the Company Act, a quorum shall be present at the
Shareholders' Meeting if shareholders representing more than half of the shares issued
by the Company are in attendance, and resolutions at the said assembly shall be
adopted if approved by a majority of the shareholders in attendance.

: Where the meeting is convened by the Board of Directors, the meeting shall be chaired

by the Chairman of the board. When the Chairman is absent, the Vice Chairman shall
represent in place of the chairperson; if both the Chairman and Vice Chairman are absent,
the Chairman shall appoint one of the directors to represent as the chairperson. Where
the Chairman does not make such a designation, the directors shall select from among
themselves one person to represent as the chairperson. Where the convener is someone
other than the Board of Directors, the meeting shall be chaired by the convener, where
there are multiple conveners, the conveners shall select from among themselves one
person to represent as the chairperson.
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Chapter IV: Directors, Audit Committee, Managerial Officers and
Officers

Article 12: The Corporation has 7 to 9 directors, the. Board of Directors is authorized to decide the
number of directors through board meeting. It adopts a candidate nomination system,
and the shareholders shall elect the directors from among the nominees listed in the
roster of director candidates.

There shall be no less than three independent directors, and the number of independent
directors shall be no less than one-fifth of elected directors. The election of independent
directors shall be held at the Annual General.

Shareholders’ Meeting to elect them from among the nominees listed in the roster of
independent director candidates. The professional qualifications, restrictions on
shareholdings and concurrent positions held, method of nomination and election, and
other matters for compliance with respect to the independent directors shall be arranged
in accordance with relevant rules set forth by competent authority for securities.

The total registered shares owned by the directors shall be arranged in accordance with

rules set forth by competent authority for securities.

Article 13: The term of office of a director shall be three years; but he/she may be eligible for
re-election.

The Corporation may purchase the liability insurance for its directors within the term of

office of these directors and based on the scope of business operated by these directors to

cover the liability for damage born by itself according to laws.

Article 14: The Board of Directors is responsible for organizing the board meeting with duties and
powers set forth as below:

1. To approve corporate business plan.

2. To approve articles of incorporation and important contracts.

3. To determine important candidates and regulate the appointment of personnel of
each department.

4. To determine the set up of branch offices, operation and manufacturing facilities and
the withdrawal and modification of such decisions.

5. To approve budget and final accounting,.

6. To decide other important matters.

7. The Corporation may set up special committees which shall individually stipulate its
own organizational articles to be approved by resolution of the Corporation's board
meeting.

Article 15: The directors shall designate one of them to act as the Chairman; any may designate one
of them to act as the Vice Chairman. The Chairman represents the Corporation to
manage all business.

Article 16: The Chairman represents the Corporation and manage important business. -

Article 17: The Corporation's board meetings, unless otherwise provided for in the Company Act,
shall be convened by the Chairman.

Resolutions thereby shall, unless otherwise provided for in the Company Act, be adopted

by a majority of the directors at a meeting attended by a majority of the Directors.

If a director cannot attend a meeting in person, he/she/it may appoint another director to

attend the meeting on his/her/its behalf.

The notice of the convention of the board of directors meeting may be effected in writing,

by e-mail, or fax to inform each director.

Article 18: Pursuant to Article 14-4 of the Securities and Exchange Act, the Company
will establish an Audit Committee. The Audit Committee shall make up of the entire
number of Independent Directors, and it is responsible of executing powers relegated to
Supervisors by the Company Act, Securities and Exchange Act and other laws and
regulations. The organizing members, exercise of powers and other matters to be abided
by the Audit Committee shall follow Company Act, Securities and Exchange Act and
related regulations or rules
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Article 19: The Corporation has one General Manager, managing business in accordance with the
resolutions of the Board of Directors. Appointment and discharge and the remuneration
of the General Manager shall be decided in accordance with the provisions provided in
Article 29 of the Company Act.

Article 20: The Corporation has multiple Vice General Manager, assisting the General Manager to
manage business. Appointment and discharge and the remuneration of the Vice General
Manager shall be decided in accordance with the provisions provided in Article 29 of the
Company Act.

Article 21: (Deleted)

Article 21-1: The Corporation shall have Auditing Office with one Chief Auditor in charge of
internal audit. Appointment of the Chief Auditor shall be decided by a majority of the
directors at a meeting attended by a majority of the Directors.

Article 22: The Corporation shall have General Engineer, Vice General Engineer, Plant Managers
and Vice Plant Managers, who are appointed by the Board of Directors. The
appointment of the above staffs shall be proposed by General Manager and approved by
the resolutions of the Board of Directors

Article 23: (Deleted)

Article 24: For remunerations of the directors, the board of directors is authorized to decide the
amount based on the extent of involvement of each director in the Corporation's
business and the value contributed thereby, and by referring to the normal payment
standards of the peers domestically and abroad in accordance with related regulations
or rules. For remunerations of staffs, the amount shall be proposed by General Manager
and approved by the resolutions of the Board of Directors

Chapter V Final Accounting

Article 25: At the end of the Corporation's fiscal year. The board of directors shall prepare the
following statements and records and shall forward the same to a regular meeting of
shareholders for acknowledgement based on the statutory procedures:

(1)the business report
(2)the financial statements
(3)the surplus earning distribution or loss off-setting proposals.

Article 26: If the Company shows net profit for the year, 0.001% to 3% of profit of the current
year should be distributed as employees’ remuneration and not more than 3% of the
profit of the current year should be distributed as directors' remuneration. The
Corporation shall reserve a specific amount to make up for losses in advance, and then
distribute the employees' and directors' remuneration according to ratios set out in the
preceding paragraph. Employee’s remuneration may be distributed in stocks or cash,
and the counterparty to whom stocks or cash are distributed to as employee's
remuneration may include the employees of its subordinate companies that meet
certain criteria; whereas directors’ remuneration shall be distributed only in cash.

The Company may, by resolution adopted by a majority vote at the Board Meeting
attended by two-thirds of the total number of Directors, to determine the distribution of
employee’s and directors’ compensation and a report of such distribution shall be
submitted to the shareholders’ meeting.

When the Corporation makes the final accounting to obtain a net income, after losses
have been covered and at the time of allocating surplus profits, it shall first set aside part
of such profits as a legal reserve. It may set aside or reverse a special reserve or retain
surplus earnings with discretion in accordance with the relevant laws from the balance
plus undistributed earnings. After that, it may adjust the amount of current unallocated
surplus and calculate the current divisible surplus, after adding up the unappropriated
retained earnings, the board of directors shall draw up a surplus earnings distribution
proposal containing the distribution ratio calculated in accordance with the dividend
policies under Paragraph 4 and Paragraph 5 of this Article to be resolved by the Annual
General Shareholders’ Meeting.
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The Corporation shall adopt the Residual Dividend Policy. a reasonable retained
surplus amount shall be reserved in consideration of cash expenditure and capital
requirement of the upcoming fiscal year. Where there is remaining surplus, it may
then be distributed as shareholder dividends.
The shareholder cash dividend shall be not less than 10% of the shareholders’ dividend
distributed in the same year. The remaining surplus will be distributed as stock dividend.
Article 26-1: The Corporation may distribute new shares or cash to shareholders based on the
original shareholding ratios of shareholders from its reserve in accordance with the
provisions of the Company Act.

Chapter VI Supplementary Provisions

Article 27: The organizational rules and articles of incorporation shall be drawn and amended
additionally.

Article 28: Matters not regulated in the Articles, if any, shall be conducted in accordance with the
provisions of the Company Act and other applicable laws.

Article 29: The Articles were established on November 8, 1954; the 1st amendment was on
February 6, 1957; the 2nd amendment was on February 23, 1959; the 3rd amendment
was on May 4, 1961; the 4th amendment was on April 28, 1962; the 5th amendment was
on March 19, 1967; the 6th amendment was on April 5, 1968; the 7th amendment was on
June 25, 1969; the 8th amendment was on April 25, 1971; the 9th amendment was on
April 28, 1973; the 10th amendment was on May 18, 1974; the 11th amendment was on
April 26, 1975; the 12th amendment was on April 24, 1976; the 13th amendment was on
April 30, 1977; the 14th amendment was on April 22, 1978; the 15th amendment was on
April 21, 1979; the 16th amendment was on April 26, 1980; the 17th amendment was on
May 2, 1981; the 18th amendment was on May 15, 1982; the 19th amendment was on
May 28, 1983; the 20th amendment was on May 19, 1984; the 21st amendment was on
May 11, 1985; the 22nd amendment was on April 16, 1986; the 23rd amendment was on
April 9, 1987; the 24th amendment was on April 29, 1988; the 25th amendment was on
May 5, 1989; the 26th amendment was on July 29, 1989; the 27th amendment was on
April 17, 1991; the 28th amendment was on April 30, 1992; the 29th amendment was on
April 22, 1993; the 30th amendment was on April 8, 1994; the 31st amendment was on
April 20, 1995; the 32nd amendment was on May 11, 1996; the 33rd amendment was on
May 8, 1997; the 34th amendment was on May 19, 1998; the 35th amendment was on
June 7, 1999; the 36th amendment was on May 24, 2000; the 37th amendment was on
May 31, 2001; the 38th amendment was on May 29, 2002; the 39th amendment was on
June 5, 2003; the 40th amendments were on June 10, 2005; the 41st amendment was on
June 9, 2006; the 42nd amendment was on June 18, 2010; the 43rd amendment was on
June 18, 2010; the 44th amendment was on June 9, 2011; the 45th amendment was on
June 13, 2012; the 46th amendment was on June 19, 2013; the 47th amendment was on
June 18, 2015; the 48th amendment was on June 27, 2016.

53



Appendix 3:

Chia Hsin Cement Corporation
Directors’ Shareholding Status

Base date: April 23, 2018

Number of shares

Numl_)er of share§ held at currently
the time of appointment held
e e . Appointed Asa Asa
Position title | Name and representative|  Period Number of | percentage | Number of | percentage
shares (%) to then shares (%) to then
issued shares issued shares
. 2016.6.27 ~
Chairman | Jason K. L. Chang 8,955,396 1.16 8,955,396 1.16
2019.6.26
Independent 2016.6.27 ~
. Kua-Terng Su 0 0 0 0
Director 2019.6.26
Ing?:;iernt Chia-Shen Chen 2016.6.27 ~ 0 0 0 0
2019.6.26
Independent | Kuan-Ming 2016.6.27 ~ 0 0 0 0
Director Chen 2019.6.26
. . 2016.6.27 ~
Director | Chi-Te Chen 680,813 0.09 680,813 0.09
2019.6.26
Pan Howard Wei-Hao
Direcior (Representative of 2016.6.27 ~
TongYang Chia Hsin 5019.6.26 127,370,320 16.44 (127,370,320 16.44
International Corp.) o
Jeffrey H. H. Wang
Di (Representative of 2016.6.27 ~
1rector TongYang Chia Hsin 127,370,320 16.44 (127,370,320 16.44
. 2019.6.26
International Corp.)

Note: 1. Actual Paid-in capital on April 23, 2018: 7,747,805,480 NTD(774,780,548 shares).
2. The minimum shares required to be held by the entire body of directors of the Corporation shall not be lower
than 24,792,977 shares (3.2%).
As of April 23, 2018, the numbers of shares held by the entire body of directors were 137,006,529 shares
(17.68%).
As of April 23, 2018, the numbers of shares held by the entire body of independent directors were 0 share.
(In accordance with Article 2 of the “Rules and Review Procedures for Director and Supervisor Share
Ownership Ratios at Public Companies™: The shareholdings of independent directors elected by a public
- company shall not be counted in the total referred to in the preceding paragraph; if a public company has
elected two or more independent directors, the share ownership figures calculated at the rates set forth in the
preceding paragraph for all directors and supervisors other than the independent directors and shall be
decreased by 20 percent.)
3. The shares required to be held by the entire body of directors is in accordance with the requirements set forth
in “Rules and Review Procedures for Director and Supervisor Share Ownership Ratios at Public
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Appendix 4

Other matters :

The proposal proposed by shareholders regarding the Annual General meeting of shareholders is
listed in the following:

According to Article 172-1 of the Company Act, shareholder(s) holding one percent (1%) or more
of the total number of outstanding shares of a company may propose to the company a proposal for
discussion at a regular shareholders' meeting, provided that only one matter shall be allowed in each
single proposal, and the number of words of a proposal to be submitted by a shareholder shall be
limited to not more than three hundred (300) words.

The proposing period is from 2018.4.10 to 2018.4.20 and the relevant information is posted on

Market Observation Post System in accordance with relevant laws.

Until 2018.4.20 the corporation has received one proposal proposed by three shareholders,
CHUN-YI, HUANG, GUI-MEI, LU and JUN-RONG HUANG. After examination by the board

meeting, the proposal to be listed into matters for ratification is resolved.
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