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Chia Hsin Cement Corporation

2019 Annual General Meeting of Shareholders

I ~Meeting Agenda

(Translation)

1 ~ Date: : 9:00 a.m., Friday, June 21, 2019

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) Business and Financial Statements of 2018

(2) Audit Committee’s Review Business and Financial Statements of 2018

(3) Employees' and Directors' Compensation of 2018
(4) Implementation of Share Buyback Program
(5) Other Matters

6 ~ Matters for Ratification
(1) To Approve 2018 Business and Financial Statements
(2) To Approve 2018 Profit Distribution Proposal

7 ~ Matters for Discussion

(1) To Amend the “Procedures for Acquisition or Disposal of Assets”

(2) To Amend the “Procedures for Lending Funds to Other Parties and
Endorsements/Guarantees”

(3) To Amend the Articles of Incorporation

(4) To Discuss the Proposal Made by Shareholders JUN-RONG, HUANG

GUI-MEIL, LU and CHUN-YI, HUANG

8 ~ Directors Election
To Elect Seven Directors (Including Three Independent Directors)

9 ~ Other Matters
- (1) To Release Directors from Non-competition Restrictions

10 ~ Special Motion
11 ~ Meeting Adjourned



Matters to Report
1 ~ Business and Financial Statements of 2018
[Business Report])

Impacted by the continued recovery of global economy market growth,
Taiwan's economy performed rather well in the first half of 2018. However, due
to accelerating of US-China trade war, growth of the second half of the year slowed
down. Although the overall performance of the real estate market is better than the
year 2017, it is still foreseen relatively low in the long term. The domestic cement
consumption reached 10.65 million metric tons, increased by 5% from previous
year. In 2018, the Company sold 452,000 metric tons of cement with a relative
growth rate of 14% comparing to the year 2017. Rental and leasing business
remained stable but yet service revenue decreased resulting from the shrinkage of
unloading business operation at the First Bulk Cargo Center in Taipei Port.

As for the subsidiary Jaho Health Life Plus + Management Corp. Ltd., and its
postnatal care center cooperating strategically with the professional medical and
nursing team of Gem care, maintained good performance with high room
occupancy rate. The construction of another new postnatal care center has
commenced, expecting to start operation in the year 2019. In addition, foreseeing
the rapid growth and high demand and of the postnatal care business in China, the
Company has invested to establish for business expansion a postnatal care center in
the province of Yangzhou of Mainland China.

Lastly, the construction of Naha Kokusai Dori international hotel in Okinawa,
Japan is progressing as scheduled. Beam topping of ceremony was conducted at
the site at end of December 2018. It is anticipated the interior construction works
together with equipment and furniture purchases to be on scheduled for completion
of construction and hotel soft open at end of the year 2019.

1. Operating Performance:

The 2018 consolidated sales revenue of the Group was NTD 996,482 thousand;
rental revenue was NTD 462,437 thousand and service revenue was NTD 633,487
thousand. Total operating revenue for the year 2018 amounted to 2,092,406
thousand, an increase of NTD 9,133,000, comparing to NTD2,083,273 thousand in
2017 for an increase of 0.44%.

2. Revenue of Main Business:
(1) Sales revenue:

Cement and Sales Revenue:
Taiwan Area: Purchased 442,000 metric tons of cement and sold 452,000
metric tons of cement.

(2) Rental revenue:



Main source of rental revenue came from the rental income of Chia Hsin
Building, Dazhi Financial Building and the Hasmore Building with an
occupancy rate of 91.2%.

(3) Service Revenue:
Cargo loading and unloading operations at Taipei Port: Total loading and
unloading of 2,013,000 MT of coal and of sand and gravel and 2,815,000 MT
of other bulk and general cargo

3. Financial Report:

The Company's 2018 consolidated net profit was NTD 427,880 thousand with
consolidated continuing operating income after tax NTD 254,597 thousand; Union
Cement Co. Ltd. discontinued operation income after tax and net profit after tax
was NTD 514,526 thousand and consolidated net profit after tax reached NTD
769.123 thousand. Consolidated net profit after tax attributable to owners of the
Company was NTD 699,755 thousand and profit per share (after tax) was NTD1.09.
Total assets in the consolidated financial statements amounted to NTD 31,985,629
thousand and the total liabilities amounted to NTD 11,065,810 thousand. Current
ratio was 349% and the total equity attributable of the Company amounted to a total
of NTD 19,019,812 thousand with self-owned capital ratio of 59%.

4. Other major events to report:

(I) The liquidation of the subsidiary Jiangsu United Cement Co., Ltd. Is
ongoing and disposal of assets has been completed. Regarding the disposal of
land, including buildings, plants and other accompanying facilities, the
Zhenjiang Municipal Government has taken back the use of the state owned
rights with the offer for compensation in the amount of RMB 2.288 million;
adding the disposal of machinery and equipment sold by procedure of public
tendering and sale of spare parts, the total acquisition amounts to RMB
42,000,000. Moreover, in order to adopt Mainland China government’s
"capacity replacement” policy to better control the excess capacity of cement
clinker, Jiangsu Union Cement sold its 1 million tons capacity index for RMB
55,000,000. As a result of all the great efforts put in as well as the hardships
that the Company has gone through, the Company successfully concluded the
aforementioned liquidation procedures. In 2018, after recognizing gains from
reversal of impairment losses previously provided and assets disposition gains
and deducting liquidation expenses, current net profit after tax from
discontinued operation (Jiangsu Union Cement) amounts to NTD 514,526,000.

Currently, delivery and settlement of the land is still in progress mainly due to
the value and solutions on the damages made on some buildings and facilities
and destroyed caused by the ongoing works for dismantling of the machinery
and equipment are still to be determined. It is anticipated that the profit on
disposal of land can be recognized in the year 2019.



(I) Coping with the comprehensive development project along Huangpu River in
Shanghai, in 2018 the Company’s subsidiary Shanghai Jia Huan Concrete Co.,
Ltd, through related city government department, sold the use right of its
state-owned factory land and buildings located at Huajing Town in Shanghai
for RMB 105,430,000. Shanghai Jia Huan was originally a joint venture
company. In 2012, although the other joint venture party decided to withdraw
from the investment due to the joint venture’s weakening market
competitiveness, the Company still foresaw the promising future on land value
in the area and decided to keep the company. The joint venture party then
withdrew the shares by means of capital reduction. Subsequently, Jia Huan
continued operation by renting out its facility and equipment. Meanwhile, the
disposal of Huajing factory land contributed relatively high yield of profit for
the company. It is anticipated that same business model can be applied to the
land of Zhenda Road factory.

After the disposal, Jia Huan Cement is in the process to apply for a tax
exemption on land value incremental tax. The final title transfer of property
will only be completed after the tax authority’s approval, at which time, the
profit of approximately RMB 70 million will be recognized.

Chairman: Chang Kang-Lung

President: Chi Shih-Chu

Accounting Supervisor: Chuang Shu-Ching



2 ~ Audit Committee’s Review Business and Financial Statements of
2018

Chia Hsin Cement Corporation

Audit Committee’s Review Report

We have examined the Company’s 2018 Business Report, Financial Statements of
December 31, 2018, and the proposed plan to distribute earnings, and we did not find any
improper items in the above-mentioned reports and statements. We hereby report to the
2019 General Meeting of Shareholders in accordance with Article 14-4 of the Securities
and Exchange Act and Article 219 of the Company Law as such.

Independent Directors:

Su, Robert K. V«kfj{—%
1 :
Chen, Kuan-Ming / 7
Chen, Chia-Shen wﬂ, % S W

Apr. 25,2019



3 ~ Employees' and Directors' Cdmpensation of 2018

Pursuant to Paragraph 1 of Article 26 of the Company’s Articles of
InCorporation, if the Company shows a net profit for the year, the Company shall
allocate 0.01% to 3%. of the profit as employees’ compensation and not higher than

3% of the profit as directors' compensation.

The Company shows a profit of NTD 790,494,488 in 2018 thus proposes to
allocate around 1.23% as employees’ compensation in cash of NTD 9,750,000 and

around 1.23% in cash of NTD 9,750,000 as directors' compensation.



4 ~ Implementation of Share Buyback Program

[ Board of Directors’ Resolution ]

(1) Date: November 13™ 2018

(2)  Purpose of the Repurchase: To transfer to employees

(3)  Planned period for the repurchase :11/14/ 2018 — 01/11/ 2019

(4) Planned number of shares to be repurchased: 3,000,000 shares of

common stock

(5)  Price range of the shares to be repurchased: NTD 9 to NTD 18 per share
[ Implementation )

(1)  Actual period for the repurchase: 11/14/ 2018 — 01/11/ 2019

(2)  Actual number of shares repurchased: 3,000,000 shares of common stock

(3)  Actual total monetary number of shares repurchased: NTD 41,072,581

(4) Average price repurchased per share: NTD 13.69

(5) Ratio of the shares repurchased to total issued shares of the company:

0.39%

Explanatory Notes: The First Rules on Transfer Repurchased Shares to Employees

for the Year of 2018 is attached hereto as Appendix 2 pages
79~80.



5 ~ Other Matters

(1) Related Parties’ Transactions (Annex 1 — Page 29)

(2) Implementation of 2018 Endorsements/Guarantees (Annex 2 — page 30)

Explanatory Notes: For details of the aforementioned, please refer to pages
29~30.



Matters for Ratification

[1 -~ To Approve 2018 Business and Financial Statements ]
(Proposed by the Board of Directors)
Description :

1 ~ The Company’s 2018 Business Report and Consolidated Financial Statements
have been audited by CPAs of Deloitte & Touche.

2 ~ The aforementioned final accounts have been reviewed and approved by the
Board Meeting and by the Audit Committee.

3 ~ Please approve the aforementioned Business Report and Financial Statements.
Annex :
1 ~ 2018 Business Report : Please refer to pages 2~4.

2 ~ Committee’s Audit Report : Please refer to pages 10~18.

3 ~ Financial Statements : Please refer to pages 31~45.

Explanatory Notes: The Company’s 2018 Business Report and Financial

Statements are available on CHC website (http: mops.twse.com.tw)

Resolution :
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[2 -~ To Approve 2018 Profit Distribution Proposal)

(Proposed by the Board of Directors )

Description :

1 ~ Table of 2018 earnings distribution is herewith made in accordance with Article

2\

6\

7T~

26 of the Company’s Articles Incorporation. Please refer to page 20.

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 Company’s Earnings in 2018 available for distribution are NT$915,000,926
including 2018 net profits after tax of NT$699,754,720, appropriation of legal
reserve of NT$69,975,472, adding adjustment to retained earnings due to first
adoption of IFRS of NT$131,030,450, adding actuarial gains recognized in
retained earnings of NT$1,412,566, and adding adjustment to retained
earnings due to long-term equity investments of NT$152,778,662. It is
proposed to set aside NT$771,780,548 as dividend to shareholders (estimated to
be NT$1.00 cash dividend per share). The above dividend shall be first
distributed from 2018 net profits after tax.

After the proposal of earnfngs distribution is adopted, if there is any buyback,

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

The proposal has been adopted by the Board of Directors of the Company and
submitted to the Board and audited by the Audit Committee.

Please approve the aforementioned proposal.

Resolution :
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CHIA HSIN CEMENT CORPORATION
Earnings Distribution Table of the Year 2018

Unit: NT$

Item

Amount

Opening Unappropriated Retained Earnings
(Unappropriated Retained Earnings listed in the
2018 Annual General meeting of shareholders)

4,267,377,798

Add(Less) :

'Add : Net Profit

699,754,720

Less : 10% Legal Reserve

(69,975,472)

Add : Adjustment to retained earnings due to
first adoption of IFRS

131,030,450

Add : Actuarial gains recognized in retained
earnings

1,412,566

Add : Adjusted retained earnings due to
long-term equity investments

152,778,662

Earnings in 2017 Available for Distribution

915,000,926

Earnings Available for Distribution

5,182,378,724

Less : Distribution Item

Share dividends NTD 0 per share

0

Cash dividends NTD 1 per share

(771,780,548)

Closing Unappropriated Retained Earnings

4,410,598,176

Chairman: Chang Kang-Lung

President: Chi Shih-Chu

Accounting Supervisor: Chuang Shu-Ching
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Matters for Discussion
[1 ~ To Amend the “Procedures for Acquisition or Disposal of

Assets” ]
| ( Proposed by Shareholders )

Description :

1 ~ On November 26", 2018, the R.O.C. Financial Supervisory Commission

amended its “Regulations Governing the Acquisition and Disposal of Assets by
Public Companies” announcing the relevant procedures for the acquisition and
disposal of assets

2~ In accordance to the aforementioned regulation, the Corhpany’s “Procedures for

Acquisition or Disposal of Assets” should be revised to reflect such regulatory
amendments. The comparison tables for the aforementioned internal rules
before and after revisions are attached hereto as Annex 4 pages 46~63.

3 ~ Please discuss the matter.

Resolution:
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[2 ~ To Amend the “Procedures for Lending Funds to Other Parties
and Endorsements/Guarantees” )

( Proposed by the Board of Directors )

Description :

1~On March 7™, 2019, the R.O.C. Financial Supervisory Commission amended and
announced its regulations governing the “Procedures for Lending Funds to
Other Parties and Endorsements/Guarantees by Public Companies”.

2~ In accordance to the aforementioned regulation, the Company’s “Procedures for

Lending Funds to Other Parties and Endorsements/Guarantees > should be
revised to reflect such regulatory amendments. The comparison tables for the
aforementioned internal rules before and after revisions are attached hereto as
Annex 5 pages 64~69.

3 ~ Please discuss the matter.

Resolution:
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[3 ~ To Amend the Articles of Incorporation ]

( Proposed by the Board of Directors )

Description:

1 ~ In compliance with the amendment of Company Act and actual requirement of
this Company, it is hereby proposed to amend the Company’s Articles of
Incorporation.

2 ~ Please refer to pages 70~72 (Annex 6) on Revisions of the Articles of
Incorporation.

3 ~ Please discuss the matter.

Resolution:
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[4 ~ To Discuss the Proposal Made by Shareholders JUN-RONG,
HUANG, GUI-MEL LU and CHUN-YI, HUANG])

( Proposed by the Board of Directors )

Shareholders Jun-Rong, Huang, Gui-Mei, Lu and Chun-Yi, Huang proposed that
this Company not to give shareholders souvenir in order to cut down Company’s
expenditures.

1 ~ It is becoming very common that listed companies do not give shareholders’
souvenir at annual general shareholders’ meeting.

2~ It is proposed that this Company not to give shareholders souvenir in order to cut
down Company’s expenditures and to increase company profitability.

Resolution:
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Directors Election

[ To Elect Seven Directors including Three Independent Directors ]
Proposed by Board of Directors

1 ~ The tenure of the Company’s Directors (including independent directors) expired

on June 26, 2019. In compliance with Article 195, Clause 2 of the Company Act,
directors will be elected at this Annual General Shareholder’ Meeting.

2 ~ In accordance with Articles 12,13 and 18 of the Articles of Incorporation

effective before this 2019 Annual General Shareholders’ Meeting, there will be
7 to 9 directors elected by “candidate nomination system” and tenure of newly
elected directors will be three years.

3 ~ The # 421th Board of Directors’ meeting held on March 27", 2019 resolved that
2019 Shareholders’ Meeting will elect 7 directors including 3 independent
directors.

4 ~ The tenure of newly elected directors shall commence on June 21%, 2019 and
expire on June 20, 2022.

5 ~ The candidates’ academic background, experiences and relevant information

were reviewed and approved by #422nd Board of Directors’ Meeting on May
9™ 2019 attached hereto as Annex 7 pages 73~74.

6 ~ Please refer to Appendix 3 pages 81~82 on ‘Rules For Election of Directors’.

Voting Result:
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Other Matters

[ To Release Directors from Non-competition Restrictions ]
Proposed by Board of Directors

1 ~ In accordance with Article 209 of Company Act, a director who does anything
for himself or on behalf of another person that is within the scope of the
Company's business, shall explain to the meeting of shareholders the essential
contents of such an act and secure its approval.

2 ~ In consideration of the performance of the Company’s newly elected director,
meaning any corporate shareholder elected as a directors, including the
shareholder and its designated representative, who may have invested or
operated in a competing business with the same or similar business scope as the
Company and acted as their directors or managers, in accordance with the
aforementioned law, such act should be submitted to the shareholder’s meeting
for approval to release the newly director from non-competition restrictions.

3 ~ Please discuss the matter.

Resolution:
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Special Motions :

Meeting Adj ourned °
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II ~ Annex



Annex 1 : Related Parties’ Transaction Report

(1) The Company 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 Company 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 Company intends to extend the contract for the
period from January 1, 2019 to December 31, 2019.

(2) The Company 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 Company intends to extend the
contract for the period from January 1, 2019 to December 31, 2019.

(3) The Company entered into a contract with its subsidiary Chia-Pei International

Corp -

The Company 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 Company 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 : Implementation of 2018 Endorsements/Guarantees Report

Other than to LDC ROME HOTELS S.R.L where the Company 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, 2018, the total endorsements/guarantees issued by the
Company and its subsidiaries amounted to NTD 11,490,648,000 which is not
exceeding 2 times of the Company’s net value. Entities to which the Company
issued the endorsements/guarantees and the amount issued are all in accordance
with internal regulation of “Procedure and Rule for Endorsements and Guarantees”.
Details are listed as follows:

Endorsements/ Balance of
varantees offered Endorsements/ endorsements/
& guarantees received guarantees
by (NTD/Thousand)
Chia Hsin Property
Management and 2,230,000
Development Corp.
CHIA HSIN CEMENT
CORPORATION LDC ROME HOTELS S.R.L. 447,600
CHC Ryukyu Development 1,569,048
GK
The Company total ' 4,246,648
Ch}/}fnfsétrlrlifliizrctiy CHIA HSIN CEMENT 7,244,000
8 CORPORATION SERE
Development Corp.
Subsidiaries total 7,244,000
The corporation and its subsidiaries total 11,490,648
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Annex 3 : Business and Financial Statements of 2018
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Annex 4 : Comparison Table for the “Procedure for Acquisition or
Disposal of Assets” - Before and After Revision

CHIA HSIN CEMENT CORPORATION
Comparison Table of Amended Articles of the

“Procedure of Acquisition and Disposal of Assets”

After Amendment

Before Amendment

Description

Article 2

This procedure is adopted in accordance
with the provisions of Article 36-1 of the
Securities and Exchange Act and
Regulations Governing the Acquisition
and Disposal of Assets by Public
Companies ("the Regulations "). Where

Article 2

This procedure is adopted in accordance
with the provisions of Article 36-1 of the
Securities and Exchange Act and
Regulations Governing the Acquisition
and Disposal of Assets by Public
Companies ("the Regulations "). Where

Pursuant to
relevant law
amendments

financial laws or regulations provide | regulations provide otherwise, such

otherwise, such provisions shall govern. provisions shall govern.

Article 3 Article 3 Pursuant to
The term "assets" as used in these | The term "assets" as used in these | relevant law

Regulations includes the following:

1. Investments in stocks, government
bonds, corporate bonds, financial
bonds, securities representing
interest in a fund, depositary
receipts, call (put) warrants,
beneficial interest securities, and
asset-backed securities.

2. Real property (including Iand,
houses and buildings, investment

property, and construction
enterprise inventory) and
equipment.

3. Memberships.

4. Patents, copyrights, trademarks,
franchise rights, and other

intangible assets.

5. Right-of-use assets.

6. Claims of financial institutions
(including  receivables,  bills
purchased and discounted, loans,
and overdue receivables).

7. Derivatives.

Regulations includes the following:

1. Investments in stocks, government
bonds, corporate bonds, financial
bonds, securities representing
interest in a fund, depositary
receipts, call (put) warrants,
beneficial interest securities, and
asset-backed securities.

2. Real property (including land,
houses and buildings, investment
property, right to the use of land
and  construction  enterprise
inventory) and equipment.

3. Memberships.

4. Patents, copyrights, trademarks,

franchise  rights, and other
intangible assets.

5. Claims of financial institutions
(including  receivables, . bills

purchased and discounted, loans,
and overdue receivables).

6. Derivatives.

7. Assets acquired or disposed of in

amendments

8. Assets acquired or disposed of in connection with mergers,
connection with mergers, demergers, acquisitions, or
demergers, acquisitions, or transfer of shares in accordance
transfer of shares in accordance with law.
with law. 8. Other major assets.
9. Other major assets.
Article 4 Article 4 Pursuant to

Terms used in these Regulations are

defined as follows:

1. Derivatives:  Forward  contracts,
options contracts, futures contracts,
leverage contracts, or swap contracts,
whose value is derived from a
specified interest rate, financial
instrument price, commodity price,
foreign exchange rate, index of prices
or rates, credit rating or credit index,
or other variable; or hybrid contracts

Terms used in these Regulations are
defined as follows:

1. Derivatives: Forward contracts,
options contracts, futures
contracts, leverage contracts, or
swap contracts, whose value is
derived from asset, interest rate,
foreign exchange rate, other rates,
other profits; or hybrid contracts
combining the above -contracts.
The term "forward contracts" does

relevant law
amendments
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After Amendment

Before Amendment

Description

combining the above contracts; or

hybrid  contracts or  structured
products containing embedded
derivatives. The term "forward
contracts" does not include insurance
contracts, performance contracts,
after-sales service contracts,
long-term  leasing contracts, or

long-term purchase (sales) contracts.
Assets acquired or disposed through
mergers, demergers, acquisitions, or
transfer of shares in accordance with
law: Refers to assets acquired or
disposed through mergers, demergers,
or acquisitions conducted under the
Business Mergers and Acquisitions
Act, Financial Holding Company Act,
Financial Institution Merger Act and
other acts, or to transfer of shares
from another company through
issuance of new shares of its own as
the consideration therefor (hereinafter
"transfer of shares") under Article
156-3 of the Company Act.

Related party or subsidiary: As
defined in the Regulations Governing
the Preparation of Financial Reports
by Securities Issuers.

Professional appraiser: Refers to a
real property appraiser or other person
duly authorized by law to engage in
the value appraisal of real property or
equipment.

Date of occurrence: Refers to the date
of contract signing, date of payment,
- date of consignment trade, date of
transfer, dates of boards of directors
resolutions, or other date that can
confirm the counterpart and monetary
amount of the transaction, whichever
date is earlier; provided, for
investment for which approval of the
competent authority is required, the
earlier of the above date or the date of
receipt of approval by the competent
authority shall apply.

Mainland China area investment:
Refers to investments in the mainland
China area approved by the Ministry
of Economic Affairs Investment
Commission or conducted in
accordance with the provisions of the
Regulations Governing Permission
for Investment or  Technical
Cooperation in the Mainland Area.
Investment professional: Refers to
financial holding companies, banks,
insurance companies, bill finance
companies, trust enterprises, securities
firms operating proprietary trading or

not include insurance contracts,
performance contracts, after-sales
service  contracts, long-term
leasing contracts, or long-term
purchase (sales) contracts.

Assets acquired or disposed
through  mergers, demergers,
acquisitions, or transfer of shares
in accordance with law: Refers to
assets acquired or disposed
through mergers, demergers, or
acquisitions conducted under the
Business Mergers and
Acquisitions  Act,  Financial
Holding Company Act, Financial
Institution Merger Act and other
acts, or to transfer of shares from
another company through issuance
of new shares of its own as the
consideration therefor (hereinafter
"transfer of shares") under Article
156 paragraph 8 of the Company
Act.

Related party or subsidiary: As
defined in the Regulations
Governing the Preparation of
Financial Reports by Securities
Issuers. ‘
Professional appraiser: Refers to a
real property appraiser or other
person duly authorized by law to
engage in the value appraisal of
real property or equipment.

Date of occurrence: Refers to the
date of contract signing, date of
payment, date of consignment
trade, date of transfer, dates of
boards of directors resolutions, or
other date that can confirm the
counterpart and monetary amount
of the transaction, whichever date
is earlier; provided, for investment
for which approval of the
competent authority is required,
the earlier of the above date or the
date of receipt of approval by the
competent authority shall apply.
Mainland China area investment:
Refers to investments in the
mainland China area approved by
the Ministry of Economic Affairs
Investment =~ Commission  or
conducted in accordance with the
provisions of the Regulations
Governing Permission for
Investment or Technical
Cooperation in the Mainland Area.
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After Amendment

Before Amendment

Description

underwriting business, futures
commission  merchants  operating
proprietary trading business,
securities investment trust enterprises,
securities  investment  consulting
enterprises, and fund management
companies, that are  lawfully
incorporated and are regulated by the
competent financial authorities of the
jurisdiction where they are located.

8. Securities _ exchange: "Domestic
securities exchange" refers to the
Taiwan Stock Exchange Corporation;
"foreign securities exchange" refers to
any organized securities exchange
market that is regulated by the
competent securities authorities of the
jurisdiction where it is located.

9. Over-the-counter venue ("OTC
venue", "OTC"): "Domestic OTC
venue" refers to a venue for OTC
trading provided by a securities firm
in_accordance with the Regulations
Governing Securities Trading on the
Taipei Exchange; "foreisn OTC
venue" refers to a venue at a financial
institution that is regulated by the
foreign competent authority and that
is permitted to conduct securities
business.

Article 5

Professional appraisers and their officers,
certified public accounts, attorneys, and
securities underwriters that provide the
company with appraisal reports, certified
public accountant's opinions, attorney's
opinions, or underwriter's opinions shall
meet the following requirements:

1. May not have previously received
a final and unappealable sentence
to imprisonment for 1 vyear or
longer for a violation of the Act,
the Company Act, the Banking
Act of The Republic of China, the
Insurance Act, the Financial
Holding Company Act, or the
Business Entity Accounting Act,
or for fraud, breach of trust,
embezzlement, forgery of
documents, or occupational crime.
However, this provision does not
apply if 3 vears have already
passed since completion of service
of the sentence, since expiration
of the period of a suspended
sentence, or since a pardon was
received.

2. May not be a related party or de
facto related party of anv party to

Article 5

Professional appraisers and their officers,
certified public accounts, attorneys, and
securities underwriters that provide the
company with appraisal reports, certified
public accountant's opinions, attorney's
opinions, or underwriter's opinions shall
not be a related party or de facto related
party of any party to the transaction
defined under Regulations Governing the
Preparation of Financial Reports by
Securities Issuers.

Pursuant to
relevant law
amendments
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After Amendment

Before Amendment

Description

the transaction.

3. If the company is required to
obtain appraisal reports from two
or _more professional appraisers,
.the different professional
appraisers or appraisal officers
may not be related parties or de
facto related parties of each other.

When issuing an appraisal report or
opinion, the personnel referred to_in the
preceding paragraph shall comply with

the following:

1. Prior to accepting a case, they
shall prudently assess their own
professional capabilities, practical
experience, and independence.

2. When examining a case, they shall
appropriately plan and execute
adequate working procedures, in
order to produce a conclusion and
“use the conclusion as the basis for
issuing the report or opinion. The
related working procedures, data
collected, and conclusion shall be
fully and accurately specified in
the case working papers.

3. They shall undertake an
item-by-item evaluation of the
comprehensiveness, accuracy, and
reasonableness of the sources of
data used, the parameters, and the
information, as the basis for
issuance of the appraisal report or
the opinion.

4, They shall issue a statement
attesting to  the professional
competence and independence of
the personnel who prepared the
report or opinion, and that they
have evaluated and found that the
information used is reasonable
and accurate, and that they have
complied with applicable laws and
regulations.

Article 7

In acquiring or disposing of real
property, equipment, or right-of-use
assets thereof where the transaction
amount reaches 20 percent of the
company's paid-in capital or NT$300
million or more, the company, unless
transacting with a domestic government
agency, engaging others to build on its
own land, engaging others to build on
rented land, or acquiring or disposing of
equipment or right-of-use assets thereof
held for business use, shall obtain an
appraisal report prior to the date of
occurrence  of the event from a

Article 7

In acquiring or disposing of real property
or equipment, where the transaction
amount reaches 20 percent of the
company's paid-in capital or NT$300
million or more, the company, unless
transacting with government agency,
engaging others to build on its own land,
engaging others to build on rented land,
or acquiring or disposing of equipment
thereof held for business use, shall obtain
an appraisal report prior to the date of
occurrence of the event from a
professional appraiser and shall further
comply with the following provisions:

Pursuant to
relevant law
amendments
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professional appraiser and shall further
comply with the following provisions: 1. Where due to special
' circumstances it is necessary to
l. Where due to special give a limited price, specified
circumstances it is necessary to price, or special price as a
give a limited price, specified reference basis for the transaction
price, or special price as a price, the transaction shall be
reference basis for the transaction submitted for approval in advance
price, the transaction shall be by the board of directors; the same
submitted for approval in advance procedure shall also be followed
by the board of directors; the same when there is subsequent changes
procedure shall also be followed to the terms and conditions of the
whenever there is any subsequent transaction in the future.
change to the terms and 2. Where the transaction amount is
conditions of the transaction. NTS$1 billion or more, appraisals
2. Where the transaction amount is from two or more professional
NT$1 billion or more, appraisals appraisers shall be obtained.
from two or more professional 3. Where any one of the following
appraisers shall be obtained. circumstances applies with respect
3. Where any one of the following to the professional appraiser's
circumstances applies with respect appraisal results, unless all the
to the professional appraiser's appraisal results for the assets to
appraisal results, unless -all the be acquired are higher than the
appraisal results for the assets to transaction amount, or all the
be acquired are higher than the appraisal results for the assets to
transaction amount, or all the be disposed of are lower than the
appraisal results for the assets to transaction amount, a certified
be disposed of are lower than the public accountant shall be
transaction amount, a certified engaged to perform the appraisal
public accountant shall be in accordance with the provisions
engaged to perform the appraisal of Statement of Auditing
in accordance with the provisions Standards No. 20 published by the
of Statement of  Auditing ROC Accounting Research and
Standards No. 20 published by the Development Foundation (ARDF)
ROC Accounting Research and and render a specific opinion
Development Foundation (ARDF) regarding the reason for the
and render a specific opinion discrepancy and the
regarding the reason for the appropriateness of the transaction
discrepancy and the price:
appropriateness of the transaction A. The discrepancy between
price: the appraisal result and the
A. The discrepancy between transaction amount is 20
the appraisal result and the percent or more of the
transaction amount is 20 transaction amount.
percent or more of the B. The discrepancy between
transaction amount. the appraisal results of two
B. The discrepancy between or more professional
the appraisal results of two appraisers is 10 percent or
or more professional more of the transaction
appraisers is 10 percent or amount.
more of the transaction 4. No more than 3 months may
amount. elapse between the date of the
4. No more than 3 months may appraisal report issued by a

elapse between the date of the
appraisal report issued by a
professional appraiser and the
contract execution date; provided,
where the publicly announced
current value for the same period
is used and not more than 6

professional appraiser and the
contract execution date; provided,
where the publicly announced
current value for the same period
is used and not more than 6
months have elapsed, an opinion
may still be issued by the original
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months have elapsed, an opinion
may still be issued by the original
professional appraiser.

Except where a limited price, specified
price, or special price is employed by a
construction enterprise as the reference
basis for the transaction price, if an
appraisal report cannot be obtained in
time and there is a legitimate reason for
the delay, the report, and the certified
public accountant's opinion under
subparagraph 3 of the preceding
paragraph, shall be obtained within 2
weeks counting inclusively from the date
of occurrence.

professional appraiser.

Except where a limited price, specified
price, or special price is employed by a
construction enterprise as the reference
basis for the transaction price, if an
appraisal report cannot be obtained in
time and there is a legitimate reason for
the delay, the report, and the certified
public accountant's opinion under
subparagraph 3 of the preceding
paragraph, shall be obtained within 2
weeks counting inclusively from the date
of occurrence.

Article 9

Where the company acquires or disposes
of intangible assets or right-of-use assets
thereof or memberships and the
transaction amount reaches 20 percent or
more of paid-in capital or NT$300
million or more, except in transactions
with a domestic government agency, the
company shall engage a certified public
accountant prior to the date of occurrence
of the event to render an opinion on the
reasonableness of the transaction price;
the CPA shall comply with the provisions
of Statement of Auditing Standards No.
20 published by the ARDF.

The calculation of the transaction
amounts referred to in Article 7, Article 8
and Paragraph 1 of this article shall be
done in accordance with Article 31,
paragraph 2 herein, and "within the
preceding year" as used herein refers to
the year preceding the date of occurrence
of the current transaction. Items for which
an appraisal report from a professional

Article 9

Where the company acquires or disposes
of intangible assets or memberships and
the transaction amount reaches 20 percent
or more of paid-in capital or NT$300
million or more, except in transactions
with a government agency, the company
shall engage a certified public accountant
prior to the date of occurrence of the
event to render an opinion on the
reasonableness of the transaction price;
the CPA shall comply with the provisions
of Statement of Auditing Standards No.
20 published by the ARDF.

The calculation of the transaction
amounts referred to in the preceding three
articles shall be done in accordance with
Article 31, paragraph 2 herein, and
"within the preceding year" as used
herein refers to the year preceding the
date of occurrence
transaction. Items for which an appraisal
report from a professional appraiser or a
CPA's opinion has been obtained need not

of the current

Pursuant to
relevant law
amendments

appraiser or a CPA's opinion has been | be counted toward the transaction

obtained need not be counted toward the | amount.

transaction amount.

Article 11 Article 11 Pursuant to

When the company engages in any
acquisition or disposal of assets from or
to a related party, in addition to ensuring
that the necessary resolutions are adopted
and the reasonableness of the transaction
terms is appraised in accordance with this
procedure, if the transaction amount
reaches 10 percent or more of the
- company's total assets, the company shall
also obtain an appraisal report from a
professional appraiser or a CPA's opinion.
The calculation of the transaction amount
referred to in the preceding paragraph
shall be made in accordance with Article
9 Paragraph 2 herein.

When judging whether a transaction
counterparty is a related party, in addition

When the company engages in any
acquisition or disposal of assets from or
to a related party, in addition to ensuring
that the necessary resolutions are adopted
and the reasonableness of the transaction
terms is appraised in accordance with this
procedure, if the transaction amount
reaches 10 percent or more -of the
company's total assets, the company shall
also obtain an appraisal report from a
professional appraiser or a CPA's opinion.
The calculation of the transaction amount
referred to in the preceding paragraph
shall be made in accordance with Article
9 Paragraph 2 herein.

When judging whether a transaction
counterparty is a related party, in addition

relevant law
amendments
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to legal formalities, the substance of the
relationship shall also be considered.
When the company intends to acquire or
dispose of real property or right-of-use
assets thereof from or to a related party,
or when it intends to acquire or dispose of
assets other than real property or
right-of-use assets thereof from or to a
related party and the transaction amount
reaches 20 percent or more of paid-in
capital, 10 percent or more of the
company's total assets, or NT$300 million
or more, except in trading of domestic
government bonds or bonds under
repurchase and resale agreements, or
subscription or redemption of money
market funds issued by domestic
securities investment trust enterprises, the
company may not proceed to enter into a
transaction contract or make a payment
until the following matters have been
approved by the board of directors and
recognized by the supervisors:

1. The purpose, necessity and
anticipated  benefit of the
acquisition or disposal of assets.

2. The reason for choosing the
related party as a transaction
counterparty.

3. With respect to the acquisition of
real property or right-of-use assets
thereof from a related party,
information regarding appraisal of
the reasonableness of the
preliminary transaction terms in
accordance with Article 16 and
Article 17. .

4. The date and price at which the
related party originally acquired
the real property, the original
transaction counterparty, and that

transaction counterparty's
relationship to the company and
the related party.

5. Monthly cash flow forecasts for
the year commencing from the
anticipated month of signing of
the contract, and evaluation of the
necessity of the transaction, and
reasonableness - of the funds
utilization.

6. An appraisal report from a
professional appraiser or a CPA's
opinion obtained in compliance
with the preceding article.

7. Restrictive covenants and other
important stipulations associated
with the transaction.

The calculation of the transaction

to legal formalities, the substance of the
relationship shall also be considered.
When the company intends to acquire or
dispose of real property from or to a
related party, or when it intends to acquire
or dispose of assets other than real
property from or to a related party and the
transaction amount reaches 20 percent or
more of paid-in capital, 10 percent or
more of the company's total assets, or
NT$300 million or more, except in
trading of government bonds or bonds
under repurchase and resale agreements,
or subscription or redemption of money
market funds issued by domestic
securities investment trust enterprises, the
company may not proceed to enter into a
transaction contract or make a payment
until the following matters have been
approved by the board of directors and
recognized by the supervisors:

1. The purpose, necessity and
anticipated  benefit of the
acquisition or disposal of assets.

2. The reason for choosing the
related party as a transaction
counterparty.

3. With respect to the acquisition of
real property from a related party,
information regarding appraisal of
the reasonableness of the
preliminary transaction terms in
accordance with Article 16 and
Article 17.

4. The date and price at which the
related party originally acquired
the real property, the original
transaction counterparty, and that

transaction counterparty's
relationship to the company and
the related party.

5. Monthly cash flow forecasts for
the year commencing from the
anticipated month of signing of
the contract, and evaluation of the
necessity of the transaction, and
reasonableness of the funds
utilization.

6. An appraisal report from a
professional appraiser or a CPA's
opinion obtained in compliance
with the preceding article.

7. Restrictive covenants and other
important stipulations associated
with the transaction.

The calculation of the transaction
amounts referred to in the preceding
paragraph shall be made in accordance
with Article 31, paragraph 2 herein, and
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amounts referred to in the preceding
paragraph shall be made in accordance
with Article 31, paragraph 2 herein, and
"within the preceding year" as used
herein refers to the year preceding the
date of occurrence of the current
transaction. Items that have been
approved by the board of directors and
recognized by the supervisors need not be
counted toward the transaction amount.

"within the preceding year" as used
herein refers to the year preceding the
date of occurrence of the current
transaction. Items that have been
approved by the board of directors and
recognized by the supervisors need not be
counted toward the transaction amount.

Article 12

When the company acquires real property
or right-of-use assets thereof from a
related party, it shall evaluate the
reasonableness of the transaction costs by
the following means:

1. Based upon the related party's
transaction price plus necessary
interest on funding and the costs
to be duly borne by the buyer.
"Necessary interest on funding" is
imputed as the weighted average
interest rate on borrowing in the
year the company purchases the

" property; provided, it may not be

higher than the maximum
non-financial industry lending rate
announced by the Ministry of
Finance. ‘

2. Total loan value appraisal from a

financial institution where the
related party has previously
created a mortgage on the

property as security for a loan;
provided, the actual cumulative
amount loaned by the financial
institution shall have been 70
percent or more of the financial
institution's appraised loan value
of the property and the period of
the loan shall have been 1 year or
more. However, this shall not
apply where the financial
institution is a related party of one
of the transaction counterparties.

Where land and structures thereupon
are combined as a single property
purchased or leased in one transaction,
the transaction costs for the land and the
structures may be separately appraised in
accordance with either of the means listed
in the preceding paragraph.

Where the company acquires real
property or right-of-use assets thereof
from a related party and appraises the cost
of the real property or right-of-use assets
thereof in accordance with the preceding
two paragraphs shall also engage a CPA

Article 12

When the company acquires real property
from a related party, it shall evaluate the
reasonableness of the transaction costs by
the following means:

1. Based upon the related party's
transaction price plus necessary
interest on funding and the costs
to be duly borne by the buyer.
"Necessary interest on funding" is
imputed as the weighted average
interest rate on borrowing in the
year the company purchases the
property; provided, it may not be
higher than the maximum
non-financial industry lending rate
announced by the Ministry of
Finance.

2. Total loan value appraisal from a

financial institution where the
related party has previously
created a mortgage on the

property as security for a loan;
provided, the actual cumulative
amount loaned by the financial
institution shall have been 70
percent or more of the financial
mstitution's appraised loan value
of the property and the period of
the loan shall have been 1 year or
more. However, this shall not
apply where the financial
institution is a related party of one
of the transaction counterparties.

Where land and structures thereupon
are combined as a single property
purchased in one transaction, the
transaction costs for the land and the
structures may be separately appraised in
accordance with either of the means listed
in the preceding paragraph.

Where the company acquires real
property from a related party and
appraises the cost of the real property in
accordance with the paragraph 1 or
paragraph 2 shall also engage a CPA to
check the appraisal and render a specific
opinion.

Pursuant to
relevant law
amendments
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to check the appraisal and render a| Where the company acquires real
specific opinion. property from a related party and one of
Where the company acquires real | the following circumstances exists, the
property or right-of-use assets thereof | acquisition shall be conducted in
from a related party and one of the | accordance with the Article 11 paragraph
following circumstances exists, the | 3, and the preceding three paragraphs do
acquisition shall be conducted in | notapply: :
accordance with the preceding article, and _
the preceding three paragraphs do not [. The related party acquired the real
apply: property through inheritance or as
a gift.
1. The related party acquired the real 2. More than 5 years will have
property or right-of-use assets elapsed from the time the related
thereof through inheritance or as a party signed the contract to obtain
gift. the real property to the signing
2. More than 5 years will have date for the current transaction.
elapsed from the time the related 3. The real property is acquired
party signed the contract to obtain through signing of a joint
the real property or right-of-use development contract with the
assets thereof to the signing date related party, or through engaging
for the current transaction. a related party to build real
3. The real property is acquired property, either on the company's
through signing of a joint own land or on rented land.
development contract with the
related party, or through engaging
a related party to build real
property, either on the company's
own land or on rented land.
4. The real property right-of-use
assets for business use are
acquired by the public company
with its parent or subsidiaries, or
by its subsidiaries in which it
directly or indirectly holds 100
percent of the issued shares or
authorized capital.
Article 13 Article 13 Pursuant to
Where the results of the company's | Where the results of the company's | relevant law
appraisal conducted in accordance with | appraisal conducted in accordance with | amendments

paragraph 1 and paragraph 2 of the
preceding Article are uniformly lower
than the transaction price, the matter shall
be handled in compliance with Article 18.
However, where  the following
circumstances exist, objective evidence
has been submitted and specific opinions
on reasonableness have been obtained
from a professional real property
appraiser and a CPA have been obtained,
this restriction shall not apply:

1. Where the related party acquired
undeveloped land or leased land
for development, it may submit
proof of compliance with one of
the following conditions:

A. Where undeveloped land
is appraised in accordance
with the means in the
preceding  Article, and

paragraph 1 and paragraph 2 of the
preceding Article are uniformly lower
than the transaction price, the matter shall
be handled in compliance with Article 18.
However, where the following
circumstances exist, objective evidence
has been submitted and specific opinions
on reasonableness have been obtained
from a professional real property
appraiser and a CPA have been obtained,
this restriction shall not apply:

1. Where the related party acquired
undeveloped land or leased land
for development, it may submit
proof of compliance with one of
the following conditions:

A. Where undeveloped land is
appraised in accordance
with the means in the
preceding  Article, and
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structures according to the
related party's construction
cost plus reasonable
construction profit are
valued in excess of the
actual transaction price.
The "Reasonable
construction profit" shall
be deemed the average

gross  operating  profit
margin of the related
party's construction

division over the most
recent 3 years or the gross
profit margin for the
construction industry for
the most recent period as
announced by the Ministry
of Finance, whichever is
lower.

B. Completed transactions by
unrelated parties within
the preceding year
involving other floors of
the same property or
neighboring or closely
valued parcels of land,
where the land area and

transaction terms are
similar after calculation of
reasonable price

discrepancies in floor or
area land prices in
accordance with standard
property market sale or
leasing practices.

2. Where the company acquiring real
property, or obtaining real
property  right-of-use _assets
through leasing, from a related
party provides evidence that the
terms of the transaction are similar

to the terms of completed
transactions involving

neighboring or closely valued
parcels of land of a similar size by

unrelated parties within the
preceding year.
Completed  transactions  involving

neighboring or closely valued parcels of
land in the preceding paragraph in
principle refers to parcels on the same or
an adjacent block and within a distance of
no more than 500 meters or parcels close
in publicly announced current value;
transactions involving similarly sized
parcels in principle refers to transactions
completed by unrelated parties for parcels
with a land area of no less than 50 percent
of the property in the planned transaction;

structures according to the
related party's construction
cost plus reasonable
construction profit are
valued in excess of the
actual transaction price.
The "Reasonable
construction profit" shall
be deemed the average

gross  operating  profit
margin of the related
party's construction

division over the most
recent 3 years or the gross
profit margin for the
construction industry for
the most recent period as
announced by the Ministry
of Finance, whichever is
lower.

B. Completed transactions by
unrelated parties within the
preceding year involving
other floors of the same
property or neighboring or
closely valued parcels of
land, where the land area
and transaction terms are
similar after calculation of
reasonable price
discrepancies in floor or
area land prices in
accordance with standard
property market sale or
leasing practices.

C. Leasing between unrelated
parties within the
preceding year involving
other floors of the same
property, where the land
area and leasing terms are
similar after calculation of
reasonable price
discrepancies in floor or
area land prices in
accordance with standard
property market leasing

; practices.

2. Where the company acquiring real
property, from a related party
provides evidence that the terms
of the transaction are similar to
the terms of transactions involving
neighboring or closely valued
parcels of land of a similar size by
unrelated parties within the
preceding year.

Transactions involving neighboring or
closely valued parcels of land in the
preceding paragraph in principle refers to
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within the preceding year refers to the
year preceding the date of occurrence of
the acquisition of the real property or
obtainment of the right-of-use assets
thereof.

parcels on the same or an adjacent block
and within a distance of no more than 500
meters or parcels close in publicly

announced current value; transactions
involving similarly sized parcels in
principle refers to transactions by

unrelated parties for parcels with a land
area of no less than 50 percent of the
property in the planned transaction;
within the preceding year refers to the
year preceding the date of occurrence of
the acquisition of the real property.

Article 14

Where the company acquires real
property or right-of-use assets thereof
from a related party and the results of
appraisals conducted in accordance with
the preceding two articles are uniformly
lower than the transaction price, the
following steps shall be taken:

1. A special reserve shall be set aside
in accordance with Article 41,
paragraph 1 of the Act against the
difference between the real
property or right-of-use assets
thereof transaction price and the
appraised cost, and may not be
distributed or used for capital
increase or issuance of bonus
shares. Where the company uses
the equity method to account for
its investment in  another
company, then the special reserve
called for wunder Article 41,
paragraph of the Act shall be set
aside pro rata in a proportion
consistent with the share of public
company's equity stake in the
other company.

2. The preceding part of this
subparagraph shall apply mutatis
mutandis _to the independent
director members of the audit
committee.

3. Actions taken pursuant to the
preceding two subparagraphs shall
be reported to a shareholders,
meeting, and the details of the
transaction shall be disclosed in
the annual report and any
investment prospectus.

The company that has set aside a
special reserve under the preceding
paragraph may not utilize the special
reserve until it has recognized a loss on
decline in market value of the assets it

purchased or leased at a premium, or they:

have been disposed of, or the leasing

Article 14

Where the company acquires real
property from a related party and the
results of appraisals conducted in
accordance with the Article 12, Article 13
are uniformly lower than the transaction
price, the following steps shall be taken:

1. A special reserve shall be set aside
in accordance with Article 41,
paragraph 1 of the Act against the
difference between the real
property transaction price and the
appraised cost, and may not be
distributed or used for capital
increase or issuance of bonus
shares. Where the company uses
the equity method to account for
its investment in  another
company, then the special reserve
called for under Article 41,
paragraph of the Act shall be set
aside pro rata in a proportion
consistent with the share of public
company's equity stake in the
other company. .

2. Actions taken pursuant to the
preceding two subparagraphs shall
be reported to a shareholders
meeting, and the details of the
transaction shall be disclosed in
the annual report and any
investment prospectus.

The company that has set aside a
special reserve under the preceding
paragraph may not utilize the special
reserve until it has recognized a loss on
decline in market value of the assets it
purchased at a premium, or they have
been disposed of, or adequate
compensation has been made, or the
status quo ante has been restored, or there
is other evidence confirming that there
was nothing unreasonable about the
transaction, and the FSC has given its
consent.

When real

the company obtains

Pursuant to
relevant law
amendments
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contract has been terminated, or adequate | property from a related party, it shall also
compensation has been made, or the | comply with the preceding two
status quo ante has been restored, or there | paragraphs if there is other evidence
is other evidence confirming that there | indicating that the acquisition was not an
was nothing unreasonable about the | arms length transaction.
transaction, and the FSC has given its
consent.
When the company obtains real
property or right-of-use assets thereof
from a related party, it shall also comply
with the preceding two paragraphs if
there is other evidence indicating that the
acquisition was not an arms length
transaction.
Article 19 Article 19 Pursuant to
The company engaging in derivatives | The company engaging in derivatives | relevant law
trading shall adopt the following risk | trading shall adopt the following risk | amendments
management measures: management measures:
1. Risk management shall address | 1. Risk management shall address credit,
credit, market, liquidity, cash flow, market, liquidity, cash  flow,
operational, and legal risks. operational, and legal risks.
2. Personnel engaged in derivatives | 2. Personnel engaged in derivatives
trading may not serve concurrently trading may not serve concurrently
in other operations such as in other operations such as
confirmation and settlement. confirmation and settlement.
3. Risk measurement, monitoring, and | 3. Risk measurement, monitoring, and
control personnel shall be assigned control personnel shall be assigned
to a different department that the to a different department that the
personnel in  the  preceding personnel in  the  preceding
subparagraph and shall report to the subparagraph and shall report to the
board of directors or senior board of directors or senior
management personnel with no management personnel with no for
responsibility for trading or position trading or position decision-making. .
decision-making,. 4. Derivatives trading positions held
4. Derivatives trading positions held shall be evaluated at least once per
shall be evaluated at least once per week; however, positions for hedge
week; however, positions for hedge trades required by business shall be
trades required by business shall be . evaluated at least twice per month.
evaluated at least twice per month. Evaluation reports shall be submitted
Evaluation reports shall be submitted to senior management personnel
to senior management personnel authorized by the board of directors.
authorized by the board of directors. | 5. Other important risk management
5. Other important risk management measures.
measures.
Article 21 Article 21 Pursuant to
The company's internal audit The company's internal audit | relevant law
personnel shall periodically make a personnel shall periodically make a | amendments

determination of the suitability of
internal controls on derivatives and
conduct a monthly audit of how
faithfully derivatives trading by the
trading department adheres to the
procedures for  engaging in
derivatives trading, and prepare an
audit report. If any material
violation is  discovered, all
supervisors shall be notified in
writing. For matters for which notice
shall be given to the supervisors
under the preceding paragraph,

determination of the suitability of
internal controls on derivatives and
conduct a monthly audit of how
faithfully derivatives trading by the
trading department adheres to the
procedures and prepare an audit
report. If any material violation is
discovered, all supervisors shall be
notified in writing. The internal
audit personnel shall report the audit
report mentioned in previous
paragraph along with the annual
internal audit plan to the designated
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written notice shall also be given to
the independent directors.

The internal audit personnel shall
report the audit report mentioned in
previous paragraph along with the
annual internal audit plan to the
designated website appointed by
FSC before the end of February of
the coming year and have to report
the progress of improvement not
later than the end of May of the
coming year.

website appointed by FSC before the
end of February of the coming year
and have to report the progress of
improvement not later than the end
of May of the coming year.

Article 25

The company participating in a
merger, demerger, or acquisition
shall convene a board of directors
meeting and shareholders meeting on
the day of the transaction to resolve
matters relevant to the merger,
demerger, or acquisition, unless
another act provides otherwise or the
FSC 1is notified in advance of
extraordinary circumstances and
grants consent.

The company participating in a
transfer of shares shall call a board
of directors meeting on the day of
the transaction, unless another act
provides otherwise or the FSC is
notified in advance of extraordinary
circumstances and grants consent.

When participating in a merger,
demerger, acquisition, or transfer of
another  company's shares, a
company that is listed on an
exchange or has its shares traded on
an OTC market shall prepare a full
written record of the following
information and retain it for 5 years
for reference:

Basic identification data for
personnel: Including the
occupational titles, names, and

national ID numbers (or passport
numbers in the case of foreign
nationals) of all persons involved in
the planning or implementation of
any merger, demerger, acquisition, or
transfer of another company's shares

prior to disclosure of the
information.
Dates of material events:

Including the signing of any letter of
intent or  memorandum of
understanding, the hiring of a
financial or legal advisor, the
execution of a confract, and the
convening of a board of directors
meeting.

Important documents and minutes:

Article 25

The company participating in a
merger, demerger, or acquisition
shall convene a board of directors
meeting and shareholders meeting on
the day of the transaction to resolve
matters relevant to the merger,
demerger, or acquisition, unless
another act provides otherwise or the
FSC is notified in advance of
extraordinary circumstances and
grants consent.

The company participating in a
transfer of shares shall call a board
of directors meeting on the day of
the transaction, unless another act
provides otherwise or the FSC is
notified in advance of extraordinary
circumstances and grants consent.

When participating in a merger,
demerger, acquisition, or transfer of
another company's shares, shall
prepare a full written record of the
following information and retain it
for 5 years for reference:

Basic identification data for
personnel: Including the
occupational titles, names, and

national ID numbers (or passport
numbers in the case of foreign

. nationals) of all persons involved in

the planning or implementation of
any merger, demerger, acquisition, or
transfer of another company's shares

prior to  disclosure of the
information.
Dates of material events:

Including the signing of any letter of
intent or  memorandum  of
understanding, the hiring of a
financial or legal advisor, the
execution of a contract, and the
convening of a board of directors

meeting.
Important documents and minutes:
Including merger, demerger,

acquisition, and share transfer plans,
any letter of intent or memorandum

Pursuant to
relevant law
amendments
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Including merger, demerger, of understanding, material contracts,
acquisition, and share transfer plans, and minutes of board of directors
any letter of intent or memorandum meetings.
of understanding, material contracts, When participating in a merger,
and minutes of board of directors demerger, acquisition, or transfer of
meetings. another company's shares, shall,

When participating in a merger, within 2 days counting inclusively
demerger, acquisition, or transfer of from the date of passage of a
another = company's  shares, a resolution by the board of directors,
company that is listed on an report (in the prescribed format and
exchange or has its shares traded on via the Internet-based information
an OTC market shall, within 2 days system) the information set out in
counting inclusively from the date of subparagraphs 1 and 2 of the
passage of a resolution by the board preceding paragraph to the FSC for
of directors, report (in the prescribed recordation.
format and via the Internet-based Where any of the companies
information system) the information participating in a merger, demerger,
set out in subparagraphs 1 and 2 of acquisition, or transfer of another
the preceding paragraph to the FSC company's shares is neither listed on
for recordation. ' - an exchange nor has its shares traded
Where any of the companies on an OTC market, the company(s)
participating in a merger, demerger, so listed or traded shall sign an
acquisition, or transfer of another agreement with such company
company's shares is neither listed on whereby the latter is required to
an exchange nor has its shares traded abide by the provisions of paragraph
on an OTC market, the company(s) 3 and paragraph 4.
so listed or traded shall sign an ,
agreement with such company
whereby the latter is required to
abide by the provisions of the
preceding two paragraphs.

Article 30 Article 30 Pursuant to
Where any of the companies Where any of the companies |relevant law
participating in a merger, demerger, participating in a merger, demerger, | amendments
acquisition, or transfer of shares is acquisition, or transfer of shares is
not the company, the company(s) not the company, the company(s)
shall sign an agreement with the shall sign an agreement with the
non-public company whereby the non-public company whereby the
latter is required to abide by the latter is required to abide by the
_provisions of Article 25, Article 26, provisions of Article 25, Article 26,
and the preceding article. and Article 29.

Article 31 Article 31 : Pursuant to

Under any of the following | Under any of the  following | relevant law

circumstances, the company acquiring or | circumstances, the company acquiring or | amendments

disposing of assets shall publicly | disposing of assets shall publicly

announce and report the relevant | announce and report the relevant

information on the FSC's designated
website in the appropriate format as
prescribed by regulations within 2 days
counting inclusively from the date of
occurrence of the event:

1. Acquisition or disposal of real
property or right-of-use assets
thereof from or to a related party,
or acquisition or disposal of assets
other than real property or
right-of-use assets thereof from or
to a related party where the
transaction amount reaches 20

information on the FSC's designated
website in the appropriate format as
prescribed by regulations within 2 days
counting inclusively from the date of
occurrence of the event:

1. Acquisition or disposal of real
property from or to a related party,
or acquisition or disposal of assets
other than real property from or to
a related party where the
transaction amount reaches 20
percent or more of paid-in capital,
10 percent or more of the
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After Amendment

Before Amendment

Description

percent or more of paid-in capital,
10 percent or more of the
company's total assets, or NT$300
million or more; provided, this
shall not apply to trading of
domestic government bonds or
bonds under repurchase and resale
agreements, or subscription or
redemption of money market

funds issued by  domestic
securities investment trust
enterprises.

Merger, demerger, acquisition, or
transfer of shares.

Losses from derivatives trading
reaching the limits on aggregate
losses or losses on individual
contracts set out in the procedures
adopted by the company.

Where equipment or right-of-use
assets thereof for business use are
acquired or disposed of, and
furthermore  the  transaction
counterparty is not a related party,
and the transaction amount meets
any of the following criteria:

A. For the company whose
paid-in capital is less than
NT$10-  billion, the
transaction amount reaches
NT$500 million or more.

B. For the company whose
paid-in capital is NT$10
billion or more, the
transaction amount reaches
NT$1 billion or more.

Where land is acquired under an
arrangement on engaging others to
build on the company's own land,
engaging others to build on rented
land, joint construction and
allocation of housing units, joint
construction and allocation of
ownership percentages, or joint
construction and separate sale, and
furthermore  the  transaction
counterparty is not a related party,
and the amount the company
expects to invest in the transaction
reaches NT$500 million.

Where an asset transaction other
than any of those referred to in the
preceding six subparagraphs, a
disposal of receivables by a
financial institution, or an
investment in the mainland China
area reaches 20 percent or more of
paid-in capital or NT$300 million;
provided, this shall not apply to
the following circumstances:

company's-total assets, or NT$300
million or more; provided, this
shall not apply to trading of
domestic government bonds or
bonds under repurchase and resale
agreements, or subscription or
redemption of money market
funds issued by securities
investment trust enterprises.
Merger, demerger, acquisition, or
transfer of shares.

Losses from derivatives trading
reaching the limits on aggregate
losses or losses on individual
contracts set out in the procedures
adopted by the company.

Where equipment for business use
are acquired or disposed of, and
furthermore  the  transaction
counterparty is not a related party,
and the transaction amount meets
any of the following criteria:

A. For the company whose
paid-in capital is less than
NT$10 billion, the
transaction amount reaches
NT$500 million or more.

B. For the company whose
paid-in capital is NT$10
billion or more, the
transaction amount reaches
NT$1 billion or more.

Where land is acquired under an
arrangement on engaging others to
build on the company's own land,
engaging others to build on rented
land, joint construction and
allocation of housing units, joint
construction and allocation of
ownership percentages, or joint
construction and separate sale, and
the amount the company expects
to invest in the transaction reaches
NT$500 million.

Where an asset transaction other
than any of those referred to in the
preceding six subparagraphs, a
disposal of receivables by a
financial institution, or an
investment in the mainland China
area reaches 20 percent or more of
paid-in capital or NT$300 million;
provided, this shall not apply to
the following circumstances:

A. Trading of government
bonds.

B. Where
professional
investors—securities
trading on  securities

done by
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After Amendment Before Amendment Description
A. Trading of  domestic exchanges or OTC

government bonds. markets, or subscription of
B. Where done by ordinary corporate bonds

professional or general bank debentures

investors—securities

trading on  securities
exchanges or OTC
markets, or subscription of
ordinary corporate bonds

or general bank debentures |.

without equity
characteristics (excluding
subordinated debt) that are
offered and issued in the
primary market, or
subscription or redemption
of securities investment
trust funds or futures trust
funds.

C. Trading of bonds under
repurchase and resale
agreements, or
subscription or redemption
of money market funds
issued by domestic
securities investment trust
enterprises.

The amount of transactions above shall
be calculated as follows:

1. The amount of any individual

transaction.
2. The cumulative transaction
amount of acquisitions and

disposals of the same type of
underlying asset with the same
transaction counterparty within

the preceding year. _
3. The cumulative transaction |
amount of acquisitions and

disposals (cumulative acquisitions
and disposals, respectively) of real
property or right-of-use assets
thereof  within  the  same
development project within the
preceding year.

4. The  cumulative  transaction
amount of acquisitions and
disposals (cumulative acquisitions
and disposals, respectively) of the
same  security - within  the
preceding year.

"Within the preceding year" as used in
the preceding paragraph refers to the year
preceding the date of occurrence of the
current transaction. Items duly announced
in accordance with these Regulations
need not be counted toward the
transaction amount.

without equity
characteristics that are
offered and issued in the
primary market.

C. Trading of bonds under
repurchase and resale
agreements, or
subscription or redemption
of money market funds
issued by domestic
securities investment trust
enterprises.

The amount of transactions above shall
be calculated as follows:

1. The amount of any individual

transaction.
2. The cumulative transaction
amount of acquisitions and

disposals of the same type of

underlying asset with the same.

transaction counterparty within

the preceding year.
3. The  cumulative  transaction
amount of acquisitions and

disposals (cumulative acquisitions
and disposals, respectively) of real
property  within  the  same
development project within the
preceding year.

4. The  cumulative  transaction
amount of acquisitions and
disposals (cumulative acquisitions
and disposals, respectively) of the
same  security  within  the
preceding year.

"Within the preceding year" as used in
the preceding paragraph refers to the year
preceding the date of occurrence of the
current transaction. Items duly announced
in accordance with these Regulations
need not be counted toward the
transaction amount.

The company shall compile monthly
reports on the status of derivatives trading
engaged in up to the end of the preceding
month by the company and any
subsidiaries that are not domestic public
companies and enter the information in
the prescribed format into the information
reporting website designated by the FSC
by the 10th day of each month.

When the company at the time of
public announcement makes an error or
omission in an item required by
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After Amendment Before Amendment Description
The company shall compile monthly | regulations to be publicly announced and
reports on the status of derivatives trading | so is required to correct it, all the items
engaged in up to the end of the preceding | shall be again publicly announced and
month by the company and any | reported in their entirety within two days
subsidiaries that are not domestic public | counting inclusively from the date of
companies and enter the information in | knowing of such error or omission.
the prescribed format into the information The company acquiring or disposing of
reporting website designated by the FSC | assets shall keep all relevant contracts,
by the 10th day of each month. meeting minutes, log books, appraisal
When the company at the time of | reports and CPA, attorney, and securities
public announcement makes an error or | underwriter opinions at the company,
omission in an item required by | where they shall be retained for 5 years
regulations to be publicly announced and | except where another act provides |
so is required to correct it, all the items | otherwise.
shall be again publicly announced and
reported in their entirety within two days
counting inclusively from the date of
knowing of such error or omission.
The company acquiring or disposing of
assets shall keep all relevant contracts,
meeting minutes, log books, appraisal
reports and CPA, attorney, and securities
underwriter opinions at the company,
where they shall be retained for 5 years
except where another act provides
otherwise.
Article 33 Article 33 _ Pursuant to
The company shall urge its subsidiary The company shall urge its subsidiary | relevant law
to act in accordance with the|to act in accordance with the | amendments

“Procedure of Acquisition and Disposal
of Assets”.
Information required to be publicly

announced and  reported in
accordance with the provisions of
the  preceding Chapter on

acquisitions and disposals of assets
by a the company's subsidiary that is
not itself the company in Taiwan
shall be reported by the company.

The paid-in capital or total assets
of the company shall be the standard
applicable to a subsidiary referred to
in the preceding paragraph in
determining whether, relative to
paid-in capital or total assets stated
in the most recent parent company
financial report, it reaches a
threshold requiring public
announcement and regulatory filing
under Article 31, paragraph 1.

In the case of a foreign company whose
shares have no par value or a par
value other than NT$10—Article 7
to Article 9, Article 11, Article 31
and Article 33, for the calculation of
transaction amounts of 20 percent of
paid-in  capital under these
Regulations, 10 percent of equity
attributable to owners of the parent
shall be substituted; for calculations

“Procedure of Acquisition and Disposal
of Assets”.
Information required to be publicly

announced and reported in
accordance with the provisions of
the preceding  Chapter on

acquisitions- and disposals of assets
by a the company's subsidiary that is
not itself the company in Taiwan
shall be reported by the company.

The paid-in capital or total assets
of the company shall be the standard
applicable to a subsidiary referred to
in the preceding paragraph in
determining whether, relative to
paid-in capital or total assets stated
in the most recent parent company
financial report, it reaches a
threshold requiring public
announcement and regulatory filing
under Article 31, paragraph 1.

In the case of a foreign company whose
shares have no par value or a par
value other than NT$10—Article 7
to Article 9, Article 11, Article 31
and Article 33, for the calculation of
transaction amounts of 20 percent of
paid-in  capital under these
Regulations, 10 percent of equity
attributable to owners of the parent
shall be substituted.
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Before Amendment

Description

under the provisions of these
Regulations regarding transaction
amounts relative to paid-in capital of
NT$10 billion, NT$20 billion of
equity attributable to owners of the
parent shall be substituted.
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Annex 5: Comparison Table for the “Procedures for Lending Funds
to Other Parties and Endorsements/Guarantees” - Before

and After Revision

CHIA HSIN CEMENT CORPORATION
Comparison Table of Amended Articles of the
“Operating Procedure Governing Loaning of Funds and Making of
Endorsements/Guarantees”

After Amendment

Before Amendment

Description

Article 3

Definition

1. "Short-term" means one year, or where
the company's operating cycle exceeds
one year, one operating cycle.

2.  "Financing amount" means
cumulative balance of the
company's short-term financing.

3. "Subsidiary" and "parent company" as
referred to in these Regulations shall be
as determined under the Regulations
Governing the Preparation of Financial
Reports by Securities Issuers.

4. "Announce and report” means the process
of entering data to the information
reporting website designated by the
Financial = Supervisory = Commission
(FSC).

5. "Net worth" means the balance sheet
equity attributable to the owners of the
parent company under the Regulations
Governing the Preparation of Financial
Reports by Securities Issuers.

6. “Date of occurrence” means the date of
contract signing, date of payment, dates
of boards of directors’ resolutions, or
other date that can confirm the
counterparty and monetary amount of the

the
public

Article 3

Definition

1. "Short-term" means one year, or where
the company's operating cycle exceeds
one year, one operating cycle.

2. "Financing amount" means the
cumulative balance of the public
company's short-term financing.

3. "Subsidiary" and "parent company" as
referred to in these Regulations shall be
as determined under the Regulations
Governing the Preparation of Financial
Reports by Securities Issuers.

4. "Announce and report" means the

process of entering data to the
information reporting website
designated by the Financial Supervisory
Commisstion (FSC).

5. "Net worth" means the balance sheet
equity attributable to the owners of the
parent company under the Regulations
Governing the Preparation of Financial
Reports by Securities Issuers.

6. “Date of occurrence” means the date of
contract signing, date of payment, dates
of boards of directors’ resolutions, or
other date that can confirm the
counterparty and monetary amount of

Pursuant to
relevant law
amendments

loaning of funds and making of the transactions, whichever date is
endorsements/guarantees, whichever earlier.
date is earlier.

Article 6 Article 6 Pursuant to

The aggregate amount of loans and the
maximum amount permitted to a single
borrower

The aggregate amount of capital loans and
totals of the Company shall not exceed 40%
of the net worth of the Company.

The Company loan funds to the company
due to its business relationship. The
accumulated loans and aggregate amount
are not limited to 20% of the company's net
worth; the amount of funds lone to a single
company or sole proprietorship shall not
exceed 10% of the net worth of the
company.

The total short-term financing facility

The aggregate amount of loans and the
maximum amount permitted to a single
borrower

The aggregate amount of capital loans and
totals of the Company shall not exceed
40% of the net worth of the Company.

The Company loan funds to the company
due to its business relationship. The
accumulated loans and aggregate amount
are not limited to 20% of the company's
net worth; the amount of funds lone to a
single company or sole proprietorship shall
not exceed 10% of the net worth of the
company.

The total short-term financing facility

relevant law
amendments
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After Amendment

Before Amendment

Description

between the company and company or sole
proprietorship which is in need of
short-term financing shall be limited to 30%
of the company's net worth; short-term
financing facility for a single company or a
sole proprietorship shall be limited to 15%
of the net worth of the company. However,
between foreign companies which the
company directly and indirectly holds 100%
of the voting shares, or from the foreign
companies which the company directly and
indirectly holds 100% of the voting shares
to the company, in case of short-term
financing facility, the amount of which need
not to exceed twice of the company's net
worth.

When the responsible person of the
company violates the provisions of Article
4, it shall be liable, jointly and severally
with the borrower, for the repayment of the
loans and for the damages caused.

between the company and company or sole
proprietorship which is in need of
short-term financing shall be limited to
30% of the company's net worth;
short-term financing facility for a single
company or a sole proprietorship shall be

limited to 15% of the net worth of the |

company. However, for foreign companies
which the company directly and indirectly
holds 100% of the voting shares, in case of
short-term financing facility, the amount of
which need not to exceed twice of the
company's net worth.

Article 8
Loaning of funds and handling procedures

1. Where the borrower applies for loan from
the company, it shall state the reasons for
the borrowing, the use of funds and the
amount of loan, method of repayment,
repayment period, type of guarantee, etc.,
and attach the most recent financial report
materials for the company to conduct
examination.

2. The Finance Department of the Company
shall check the content and attachments of
the borrowing application submitted by
borrower in detail, and shall be carefully
assessed whether it meets the requirements
of this regulations and the procedure
regarding loaning of funds set by the
Company. The result shall be submitted to
the board of director’s meeting along with
the result of the evaluation conducted in
accordance with Article 9. The provisions of
the procedure shall be handled after the
resolution of the board of directors, and no
other person may be authorized to make the
decision.

The loan between the Company and its
parent company or its subsidiaries, or
between subsidiaries, shall be subject to the
resolutions of the Board of Directors in
accordance with the provisions of the
preceding paragraph, and may authorize the
Chairman ,given the same borrower, subject
to the resolutions of the Board of Directors,
under certain amount and duration no more
than one year to disburse or revolve within

Article 8
Loaning of funds and handling procedures

1. Where the borrower applies for loan
from the company, it shall state the reasons
for the borrowing, the use of funds and the
amount of loan, method of repayment,
repayment period, type of guarantee, etc.,
and attach the most recent financial report
materials for the company to conduct
examination.

2. The Finance Department of the
Company shall check the content and
attachments of the borrowing application
submitted by borrower in detail, and shall
be carefully assessed whether it meets the
requirements of this regulations and the
procedure regarding loaning of funds set
by the Company. The result shall be
submitted to the board of director’s
meeting along with the result of the
evaluation conducted in accordance with
Article 9. The provisions of the procedure
shall be handled after the resolution of the
board of directors, and no other person
may be authorized to make the decision.

The loan between the Company and its
parent company or its subsidiaries, or
between subsidiaries, shall be subject to
the resolutions of the Board of Directors in
accordance with the provisions of the
preceding paragraph, and may authorize
the Chairman ,given the same borrower,
subject to the resolutions of the Board of
Directors, under certain amount and
duration no more than one year to disburse

Pursuant to
relevant law
amendments
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Before Amendment

Description

the period.

The certain amount referred to in the
preceding paragraph shall not exceed the
net worth of the company's latest financial
statements by 10%, except for those
complying with the provisions of Article 6,
paragraph 3, of the Company and its
subsidiaries.

The Company has established independent
directors and shall fully consider the
opinions of each of the independent
directors. If the independent directors have
objections or reservations, they shall be

or revolve within the period.

The certain amount referred to in the
preceding paragraph shall not exceed the
net worth of the company's latest financial
statements by 10%, except for those
complying with the provisions of Article 6,
paragraph 3, of the Company and its
subsidiaries.

If the Company has established
independent directors, it shall fully
consider the opinions of each of the
independent directors._Any agreement or
objection raised shall be stated in the

stated in the meeting minute of audit

meeting minutes of the board of directors.

committee and the board of directors. The
borrower will only be notified when the
application has been internally signed and
verified.

3. The financial department shall establish a
checklist which includes information of the
borrower, the amount, the date of the
resolution of the board of directors, the date
of the fund loan and items that shall be
carefully evaluated in accordance with
Article 9. '

The borrower will only be notified when
the application has been internally signed
and verified.

3. The financial department shall establish |

a checklist which includes information of
the borrower, the amount, the date of the
resolution of the board of directors, the
date of the fund loan and items that shall
be carefully evaluated in accordance with
Article 9.

Article 27

Decision and Authorization Level

1. When the company handles the
endorsements/guarantees, it shall go
through the sign-off procedure in

accordance with the provisions of Article
23, and shall carefully assess whether it
meets the requirements of this regulations
and the operating procedures. It shall be
executed only after reporting to the board of
directors for resolution along with the
evaluation results of Article 24, or decide by
the chairman within the authorized amount,
and then reported to the most recent board
of directors meeting to ratify.

If the authorized amount in a single
transaction exceed NTD 500 million, it shall
be reported to the board of directors for a
decision; if the amount is less than NTD
500 million, the chairman shall be
authorized to decide and the issue shall be
ratified by the board of directors afterward.

Before the Company handles the
endorsements/guarantees toward company
which it directly and indirectly holds more
than 90% of the voting shares in accordance
with the provisions of the second paragraph
of Article 20, the issue shall be reported to
the board of directors for resolution.
However, it will be an exception in case
when the company directly and indirectly

Article 27
Decision and Authorization Level

1. When the company handles the
endorsements/guarantees, it shall go
through the sign-off procedure in
accordance with the provisions of Article
23, and shall carefully assess whether it
meets the requirements of this regulations
and the operating procedures. It shall be
executed only after reporting to the board
of directors for resolution along with the
evaluation results of Article 24, or decide
by the chairman within the authorized
amount, and then reported to the most
recent board of directors meeting to ratify.

If the authorized amount in a single
transaction exceed NTD 500 million, it
shall be reported to the board of directors
for a decision; if the amount is less than
NTD 500 million, the chairman shall be
authorized to decide and the issue shall be
ratified by the board of directors afterward.

Before the Company handles the
endorsements/guarantees toward company
which it directly and indirectly holds more
than 90% of the voting shares in
accordance with the provisions of the
second paragraph of Article 20, the issue
shall be reported to the board of directors
for resolution. However, it will be an
exception in case when the company

Pursuant to
relevant law
amendments
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Description

hold 100% voting shares of such company.

2. The Company has established
independent directors. In the discussion of
the preceding matter, the opinions of the
independent directors shall be fully
considered. If the independent directors
have objections or reservations, they shall
be stated in the meeting minute of audit

directly and indirectly hold 100% voting
shares of such company.

2. If the Company has established
independent directors. In the discussion of

the preceding matter, the opinions of the.

independent directors shall be fully
considered.  Any agreement or objection
raised shall be stated in the meeting

committee and the board of directors.

minutes of the board of directors.

Article 29
Announcement Procedure

1. The Company shall announce the
endorsements/guarantees balance of itself
and its subsidiaries of the previous month
before the 10th of each month.

2. If the balance of
endorsements/guarantees of the company
reaches one of the following standards, it
shall be announced within two days from
the date the circumstance exists:

(1) The endorsements/guarantees balance of
the Company and its subsidiaries exceed
50% of the company's net worth in the most
recent financial statements.

(2) The endorsements/guarantees balance of
the Company and its subsidiaries to a single
enterprise exceed 20% of the net worth of
the latest financial statements of the
Company.

(3) The endorsements/guarantees balance of
the company and its subsidiaries to a single
enterprise exceed NTD 10 million and the
balance of endorsements/guarantees, the
investment carrying amount by the equity
method and loan funds in total exceed 30%
of the net worth of the latest ﬁnan01a1
statements of the company.

4) The amount of new
endorsements/guarantees of the Company
or its subsidiaries exceed NTD 30 million
and further exceed 5% of the net worth of
the company's most recent financial
statements.

The subsidiary of the company is not a
domestic public issued company. If the
subsidiary has matters to be announced in
accordance with paragraph 4 of the
preceding paragraph, the company shall
declare them on its behalf.

Article 29
Announcement Procedure

1. The Company shall announce the
endorsements/guarantees balance of itself
and its subsidiaries of the previous month
before the 10th of each month.

2. If the balance of
endorsements/guarantees of the company
reaches one of the following standards, it
shall be announced within two days from
the date the circumstance exists:

(1) The endorsements/guarantees balance
of the Company and its subsidiaries exceed
50% of the company's net worth in the
most recent financial statements.

(2) The endorsements/guarantees balance
of the Company and its subsidiaries to a
single enterprise exceed 20% of the net
worth of the latest financial statements of
the Company.

(3) The endorsements/guarantees balance
of the company and its subsidiaries to a
single enterprise exceed NTD 10 million

and the balance of
endorsements/guarantees, long-term

investment and loan funds in total exceed
30% of the net worth of the latest financial
statements of the company.

4) The amount of new
endorsements/guarantees of the Company
or its subsidiaries exceed NTD 30 million
and further exceed 5% of the net worth of
the company's most recent financial
statements.

The subsidiary of the company is not a
domestic public issued company. If the
subsidiary has matters to be announced in
accordance with paragraph 4 of the
preceding paragraph, the company shall
declare them on its behalf.

Pursuant to
relevant law
amendments

Article 31

Other

1. The Company shall assess or recognize
the contingent loss of the

endorsements/guarantees and disclose the
endorsements/guarantees information in the

Article 31

Other

1. The Company shall assess or recognize
the  contingent .  loss of the

endorsements/guarantees and disclose the
endorsements/guarantees information in

Pursuant to
relevant law
amendments
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financial report in a proper manner, and
provide relevant information to the certified
accountant to perform the necessary audit
procedures.

2. The company shall set up an
improvement plan - when the
endorsements/guarantees object is
inconsistent with the company's
endorsements/guarantees operation

procedures or the amount exceeds the
limitation. The relevant improvement plan
shall be sent to the audit committee, and
improvement shall be made in according
with the plan.

3. In case that due to business needs, where
exceeding the limitation set forth in the
endorsements/guarantees operation
procedure is essential and it meets the
conditions stipulated in the company's
endorsements/guarantees procedures, the
case shall be agreed by the board of
directors and more than half of the directors
joint guarantee for the lost possibly caused
by exceeding the limitation.
Endorsements/guarantees operation
procedure shall be amended accordingly
and be reported to the shareholders meeting
for ratification, when the shareholders
disagree, a plan of cancelling the amount
exceeding the limitation within a certain
period of time shall be set up.

4. The Company has established
independent  directors. In  the
discussion of the preceding matter, the
opinions of the independent directors
shall be fully considered. If the
independent directors have objections
or reservations, they shall be stated in
the meeting minute of the board of
directors.

4. The

the financial report in a proper manner, and

provide relevant information to the
certified accountant to perform the
necessary audit procedures.

2. The company shall set up an
improvement plan when the
endorsements/guarantees object is
inconsistent ~ with  the  company's
endorsements/guarantees operation

procedures or the amount exceeds the
limitation. The relevant improvement plan
shall be sent to the audit committee, and
improvement shall be made in according
with the plan.

3. In case that due to business needs, where
exceeding the limitation set forth in the
endorsements/guarantees operation
procedure is essential and it meets the
conditions stipulated in the company's
endorsements/guarantees procedures, the
case shall be agreed by the board of
directors and more than half of the
directors joint guarantee for the lost
possibly caused by exceeding the
limitation. Endorsements/guarantees
operation procedure shall be amended
accordingly and be reported to the
shareholders meeting for ratification; when
the shareholders disagree, a plan of
cancelling the amount exceeding the
limitation within a certain period of time
shall be set up..

Company has established
independent  directors. In  the
discussion of the preceding matter,
the opinions of the independent
directors shall be fully considered.
Any agreement or objection raised
shall be stated in the meeting minute
of the board of directors.

Article 32

The operating procedures shall first receive
the approval from the audit committee and
the board of directors, then shall be
submitted to the shareholders' meeting for
approval before execution. If any of the
director express objections and have a
record or written statement, the company
shall report its objections to  the
shareholders' meeting for discussion.

The Company has established independent
directors. In the discussion of the operating
procedure stated in the preceding paragraph,
the opinions of the independent directors
shall be fully considered. If the independent
directors have objections or reservations,
they shall be stated in the meeting minute of
the audit committee and the board of

Article 32

The operating procedures shall first receive
the approval from the audit committee and
the board of directors, then shall be sent to
the audit committee and finally submitted
to the shareholders' meeting for approval
before execution. If any of the director
express objections and have a record or
written statement, the company shall report
its objections to the audit committee and
shareholders' meeting for discussion.

The company which has established
independent directors. In the discussion of
the operating procedure stated in the
preceding paragraph, the opinions of the
independent directors shall be fully
considered. Any agreement or objection
raised shall be stated in the meeting minute

Pursuant to
relevant law
amendments
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After Amendment

Before Amendment

Description

directors.

The establishment or revision of this
procedure shall be subject to the approval of
more than one-half of all members of the
Audit Committee and the resolution of the
Board of Directors.

If the preceding paragraph is not approved
by more than one-half of all members of the
audit committee, it may be executed with
approval of more than two-thirds of all
directors, and the resolutions of the audit
committee shall be stated in the meeting
minute of the board of directors.

All members of the Audit Committee and
all directors referred to in the preceding
paragraph shall be calculated by the actual
incumbent.

of the board of directors.
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Annex 6: Comparison table for the “Revisions to the Articles of

Incorporation

CHIA HSIN CEMENT CORPORATION
Comparison Table of Amended Articles of the
“Articles of Incorporation”

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 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

After Amendment Before Amendment Description
Article 5-1 (Added) Amended in
The employees = of parents or accordance
subsidiaries of the corporation meeting with the
certain specific requirements, are Company Act
entitled to be transferees of shares and redefined
bought back by the corporation. %)arty entitled
The employees of parents or e(;rfgf:;gzs'
subsidiaries of the corporation meeting remuneration
certain specific requirements, are for the
entitled to receive share subscription purpose of
warrant of the corporation. s orrg oration’s
The employees of parents or operational
subsidiaries of the corporation meeting need.
certain specific requirements, are
entitled to subscribe new share issued
by the corporation.
The employees of parents or
subsidiaries of the corporation meeting
certain specific requirements, are
entitled to receive restricted stock for
employees issued by the corporation.
Article 8 Article 8 Amended in
The Annual General meeting of | The Annual General meeting of accordance
shareholders will be held once every | shareholders will be held once every with
year within six months after close of | year within six months after close of Company Act
each  fiscal year, while the|each fiscal year, while the Atrticle 171.
Extraordinary General meeting of | Extraordinary General meeting of
shareholders will be held when | shareholders will be held when
necessary. necessary. :
Unless otherwise provided by the
Company Act, the General meetings of
shareholders mentioned in  the
preceding paragraph shall be convened
by the board of directors.
Article 12 Article 12 Amended in
The Corporation has 7 to 9 directors, | The Corporation has 7 to 9 directors, | 26cordance
the. Board of Directors is authorized to | the. Board of Directors is authorized to | With
decide the number of directors through | decide the number of directors through Segurltles
board meeting. It adopts a candidate | board meeting. It adopts a candidate | 2% h
nomination  system, and the | nomination  system, and the | LXchange Act
shareholders shall elect the directors | shareholders shall elect the directors ?g;cglfarl)ﬁ-%
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After Amendment

Before Amendment

Description

from among the nominees listed in the
roster of independent director
candidates. The professional
qualifications, restrictions on
shareholdings and concurrent positions
held, assessment of independence,
method of nomination, 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.

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 21-1

The Corporation shall have Auditing
Office with one Manager 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 21-1

The Corporation shall have Auditing
Office with one Chief Awuditor 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.

Alteration in
wording

Article 22
Deleted.

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 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 parents or

subsidiaries that meet certain criteria;
whereas directors' remuneration shall
be distributed only in cash.

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.

Amended in
accordance -
with the
Company Act
and redefined
the party
entitled to
receive
employees'
remuneration
for the
purpose of
corporation’s
operational
need.
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After Amendment

Before Amendment

Description

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 wup 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.

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.

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 wup 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.

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 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, i, the  47th
amendment was on June 18, 2015; the
48th amendment was on June 27,
2016; the 49th amendment was on
June 21, 2019.

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 i, the  47th
amendment was on June 18, 2015; the
48th amendment was on June 27.

Added the
amendment
date of the
Articles and
alteration in
wording

72




Annex 7: List of Director Candidates Approved by the Board of
Directors’ Meeting

Category Name Nationality | Education Experience Current Positions
Chairman and CEO of | Chairman and
?ﬁgggK' L. Chia Hsin Cement Representative of:
Corp.
_Chia Hsin Property
Director and Supervisor | Management
of Taiwan Cement Development Corp.
Corp. YJ Int’1 Corp.
Chia Pei Int’1 Corp.
ﬁg:ﬁ;ﬁﬁse s Chairman of Tong Yang
ROC Institute of Chia Hsin Int’]1 Corp.
Technology Director and
Representative of
Taiwan Cement Corp.
Director of Epoch
Foundation
Director of Chia Hsin
Foundation
. Director of Chia Hsin Director and
Chi-Te Chen Cement Corp. Representative of Chia
Hsin Property
Chairman of Management
MBA Chien Kuo Development Corp.
Unive’rsi ty of Construction Co. Ltd
ROC California Vice Chairman of
Director Santa Clara Director and Supervisor | Chien Kuo
of Taiwan Cement Construction Co. Ltd
Corp.
Director and Supervisor
Of Taiwan Cement
Corp.
Tong Yang Director of Chia Hsin Director and
Chia Hsin Cement Corp. Representative of :
Int’l Corp. Strategic Investment Chia Hsin Property
Pan Howard Manager, Intel Capital | Management
Wei-Hao Development Corp. .....
Senior Production Jaho Life Plus +
Manager, Intel Corp. Management Corp. Ltd.
Master,
USA Massachusetts | Vice Chairman of CFA | Director of CFA
Institute of ociety of Taiwan Society of Taiwan
Technology
Director of Epoch Director of Chia Hsin
Foundation Foundation
Director of Chengchen
Foundation
Director of Bamboo
Curtain Studio
Tong Yang AAS, Fashion | Director of Chia Hsin | Chairman and President
Chia Hsin ROC | Institute of Cement Corp. of Suzhou Chung-Hwa
Int’l Corp. Technology, Chemical &
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Category Name Nationality| Education Experience Current Positions
Jeffrey H.H. Thq Stat.e Chairman of Pharcheutical
Wang University of Suthu Chung-Hwa Industrial Co. Ltd.
New York Chemical &
Pharmaceutical Director and
Industrial Co. Ltd. Representative of
China Chemical &
Pharmaceutical Co.
Ltd.
Director of Chunghwa
Chemical Synthesis
& Biotech Co. Ltd.
Supervisor of
Sino-Japan Chemical
Co., Ltd.
CHUN-YI Master,. Project Manager of Product Development
HUANG ? Indl{str1a1. NXP Se.zmiconductor Man.ager of NXP
ROC Engineering Co., Taiwan Semlconductor Co.,
Management Taiwan
g
Institute, Tsing
Hua University
Independent Director of | Independent Director of
Robert K. Su Chia Hsin Cement Corp. | Ta-Yuan Cogen Co.,
Ltd.
Chairman of Chinese
Association of Business | Independent Director of
Ph.D., and Intangible Assets Adimmune Corp.
Accounting, Valuation
ROC | Louisiana Director of Chinese
State Professor, Department | Business Ethics
University of Accounting of Education Association
National Cheng Chi
University Member of
Compensation
Committee, Chien Kuo
Construction Co. Ltd.
. Independent Director of | Professor, Graduate
Sggl-Shen Chia Hsin Cement Corp. gusti‘tute of
usiness
Indepen Administration,
D 1%:2: or College of
PhD., Management, NTU
ROC iﬁfgg;?gy’ Member of Taiwan
Taiwan Power Company
University Promotion
Development
Committee
Advisor to Industrial
Technology Research
Institute
. Independent Director of | Chairman of Ladybees
Iéﬁ:;"Mmg BBA, Chia Hsin Cement Corp. | Int’l Ltd.
ROC gmversrcy of Director, TSEC Representative of
outhern . .
California Corporation Shanghai Zhen Wang
Management

Consulting Co., Ltd.

74




- I ~ Appendix



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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10

11

12

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.

13 When the legal person is appointed to attend as proxy, it may designate only one person to

14

15

16

17

18

19

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

The First Rules on Transfer Repurchased Shares to Employees for the Year of

2018

Chia Hsin Cement Corporation

The First Rules on Transfer Repurchased Shares to Employees

Article 1

Article 2

Article 3

Article 4

Article 5

Article 6

for the Year of 2018

To motivate employees and enhance the internal cohesion in the company, Chia Hsin
Cement Corporation (hereinafter “CHC”) adopts “The First Rules on Transfer
Repurchased Shares to Employees for the Year of 2018 (hereinafter “the Rules”)” in
accordance with Article 28.2.1.1 of R.O.C. Securities and Exchange Law and
“Regulations Governing Share Repurchase by Exchange-Listed and OTC-Listed
Companies” enacted by Financial Supervisory Commission, Executive Yuan, R.O.C.
The repurchased shares transferred to employees by CHC, in addition to complying
with competent laws and regulations, shall be processed subject to the Rules.

The shares repurchased to be transferred to employees are the CHC common shares.
Unless otherwise regulated by relevant laws and regulations or the Rules, the rights
and obligations of such shares are the same as other outstanding common shares.

The repurchased shares can be transferred to employees in one time or several times,
such subscription day(s) shall be set within three years from the date of
share-repurchase. The shares not transferred within the said time limit shall be
deemed as not issued by CHC, and cancellation of the shares and amendment
registration shall be processed.

With the approval of Board of Directors, employees who have joined CHC or any of
its domestic and overseas subsidiaries with direct or indirect holding shares for 50%
or above for one year or longer before the subscription day, or who have special
contribution to CHC or any of its domestic and overseas subsidiaries with direct or
indirect holding shares for 50% or above are entitled to subscribe the amount
specified in Article 5 herein. The eligibility will be cancelled if employees leave their
jobs between the subscription date and expiration of the time limit set forth for
payment on such shares.

Taken into consideration the total repurchased shares possessed by CHC on
subscription day, and the ceiling amount that an individual employee may subscribe,
the number of shares to which employees may subscribe shall be decided and
approved by Chairman of Board of Directors based on employees’ rank, seniority,
performance, and so forth. Employees who have not paid for such shares upon
expiration of the time limit set forth for payment on such shares are deemed to waive
such right. If there are unsubscribed shares, Chalrman will approach other employees
for subscription.

The transfer procedure of this share repurchase program is described as follows:

1. CHC is to publicly announce such share-repurchase, report and execute within
the implemented period subject to the Board of Directors’ resolution.

2. Board of Directors authorize the Chairman to set and announce employees’
subscription date, the standards for numbers of shares to which employees may
subscribe, the period for payment or subscriptions; rights, and limitations, etc.

3. To calculate the actual share subscription with payment received, and transfer
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Article 7

Article 8

Article 9

Article 10

Article 11

the shares accordingly.

The transfer price is to be determined by the average price (rounding to the nearest
tenth) of shares repurchased by CHC. If the number of CHC’s common shares
increase (or decrease) prior to such transfer, the transfer price can be adjusted
accordingly.

After the repurchased shares are being transferred and registered under employees’
names, unless otherwise specified, the rights and obligations associated with the
shares are the same as the original associated with the common shares.

As stipulated in Art. 167-3 of R.O.C. Company Act, CHC has the discretion to
impose restraint on such repurchased shares from being transferred within one year
commencing the date the shares are transferred under employees’ names.

The Rules, and any amendments hereto, shall go into effect subject to the Board of
Directors’ approval; and shall be reported to the Shareholders’ meeting.

The Rules is enacted on November 13, 2018.
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Appendix 3:

Rules for Election of Directors
Amendment approved by the General Shareholder’s Meeting on 2015.06.18

Articles 1

Unless otherwise provided in the Company Law or the Articles of Incorporation of this Company,
the directors of this company shall be elected in accordance with the rules specified herein.

Article 2
Election of directors of this Company shall be held at the shareholders’ meeting.

Article 3

In the election of directors, the names of voters may be representative by shareholders’ numbers.

Article 4

In the election of directors of this Company, each share shall have voting rights equivalent to the
number of seats to be elected and such voting rights can be combined to vote for one person or
divided to vote for several persons. The election of independent directors and non-independent
directors shall be held together; provided, however, that the number of independent directors and
non-independent directors shall be calculated separately.

This Company’s independent directors shall be elected by adopting the candidate nomination
system in compliance with related regulation specified by the Company Law.

Article 5

In the election of directors of this Company, candidates who acquire more votes should win the
seats of directors. If two or more persons acquire the same number of votes and the number of
such persons exceeds the specified available, such persons acquiring the same votes shall draw
lots to decide who should win the seats available, and the Chairman shall draw lots on behalf of
the candidate who is not present.

Article 6
This Company shall prepare ballots and note the number of voting rights.

Article 7

In the beginning of the election, the Chairman shall appoint several persons each to check and
record the ballots.

Article 8

The ballot box used for voting shall be prepared by this Company and checked in public by the
person to check the ballots before voting.

Article 9

If the candidate is a shareholder of this Company, voters shall fill in the “candidate” column the
' 81



candidate’s name and shareholder’s number, and the number of votes cast for such candidate.
If the candidate is not a shareholder of this Company, voters shall fill in the “candidate” column
the candidate’s name, the candidate’s ID number, and the number of votes cast for such candidate.
If the candidate is a government agency or a legal entity, the full name of the government agency
or the legal entity of the name(s) of their representative(s) should be filled in the column.

Article 10
Ballots shall be deemed void under the following conditions:
(1) Ballots not prepared by this Company;
(2) Blank ballots not completed by the voter;
(3) Llegible writing;
(4) The name or shareholder’s number of the candidate filled in the ballot is incorrect.

(5) Ballots with other written characters of symbols in addition to candidate’s name,
shareholder’s number (ID number) and the number of votes cast for the candidate;

(6) The name of the candidates filled in the ballots being the same as another candidate’s
name and the respective shareholder’s number (ID numbers) not being indicated to
distinguish them;

(7) The number of candidates filled in the ballot exceeding the number of the seats to be
elected;

(8) Any of the candidate’s name, shareholder’s number (ID number) of votes cast for such
candidate being erased or changed;

(9) Ballots being torn and uncompleted;

(10) Ballots not filled out in compliance with the rule specified herein.

Article 11

If there is aforementioned condition or condition with any arguments, the persons appointed to
check the ballots shall be the ones to make the judgment if the ballots are valid.

Article 12

After the vote casting, the ballot box shall be opened in public by the persons appointed to check
the votes.

Article 13

The ballots should be calculated and monitored by the persons appointed and results of the
election should be announced right after the vote casting by the Chairman including the names of
directors elected and number of votes.

Article 14

This Company shall issue notifications to the directors elected.

Article 15

These Rules and any revisions thereof shall become effective after approval at the shareholders’
meeting.
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Appendix 4:

Chia Hsin Cement Corporation Articles of Incorporation
Amended and adopted by the Anmnual General Shareholders” Meeting dated June 27,2016

Chapter I General Provisions

Article 1: 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.

Article 2: 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) C901990 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
(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)Z299999 All business items that are not prohibited or restricted by law except those
that are subject to special approval

Article 2-1: 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.

83



Article 3:

Article 4:

Article 5:

Article 6:

Article 7:

Article 8:

The Corporation sets up its headquarters in Taipei City. If necessary, it may set up branch
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 I1I 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 of 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 setup 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 affected in writing,

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

Axticle 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.

Atticle 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 Sth 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.
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Appendix 5:

Shareholdings of All Directors

Chia Hsin Cement Corporation
Directors’ Shareholding Status

Base date: April 23, 2019

Number of shares held at Number of shares
the time of appointment currently
held
Appointed
Position title | Name and representative Period Number of perﬁ;?a ge | Numberof | p er?esn?age
shares (%) to then shares (%) to then
issued shares issued shares
. 2016.6.27 ~ '
Chairman | Jason K. L. Chang 8,955,396 1.16 4,478,396 0.58
2019.6.26
Independent 2016.6.27 ~
. Kua-Terng Su 0 0 0 0
Director 2019.6.26
Ingei:f:g(iint 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
Director (Representative of 2016.6.27 ~
TongYang Chia Hsin 2019.6.26 127,370,320 16.44 127,370,320 16.44
International Corp.) o
Jeffrey H. H. Wang
D (Representative of 2016.6.27 ~ :
irector 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, 2019: 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, 2019, the numbers of shares held by the entire body of directors were 132,529,529 shares
(17.68%).
As of April 23, 2019, 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 6

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 2019.04.02 to 2019.04.15 and the relevant information is posted on

Market Observation Post System in accordance with relevant laws.

Until 2019.04.15 the corporation has received one proposal proposed by three shareholders,
JUN-RONG, HUANG, GUI-ME], LU and CHUN-YI, HUANG. After examination by the board
meeting dated 2019.05.09, the proposal is to be listed into matters for discussion.
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