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Chapter One General Provisions

Article 1: The Company is incorporated as a company limited by shares under 
the provisions set forth in the Company Act in the full Chinese name of 
嘉新水泥股份有限公司 and the full English name of Chia Hsin Cement 
Corporation (the “Company”).

Article 2: The lines of business of the Company shall include the following:
1. C901030 Cement Manufacturing
2. F111090 Wholesale of Building Materials 
3. F211010 Retail Sale of Building Materials
4. B202010 Mining of Non-metallic
5. C901990 Other Non-Metallic Mineral Products Manufacturing 
6. F115020 Wholesale of Ores 
7. F215020 Retail Sale of Ores
8. B601010 Quarrying 
9. C901040 Manufacture of Ready-mix Concrete 
10. C901050 Cement and Concrete Products Manufacturing 
11. H701010 Housing and Building Development and Rental 
12. C601030 Paper Containers Manufacturing
13. C501030 Manufacture of Veneer Sheets 
14. C501040 Manufacture of Wood-based Panels 
15. C901060 Manufacture of Refractory Products 
16. C901070 Cutting, Shaping and Finishing of Stone 
17.  CA02010 Manufacture of Metal Structure and Architectural 

Components 
18. F401010 International Trade
19. F113010 Wholesale of Machinery
20. F213080 Retail Sale of Machinery and Tools 
21. I101080 Industry and Mining Consulting  
22. I103060 Management Consulting 
23. H701020 Industrial Factory Development and Rental 
24. G801010 Warehousing 
25. G202010 Parking area Operators  
26. H701040 Specific Area Development 
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27.  H701050 Investment, Development and Construction in Public 
Construction 

28. H701060 New Towns, New Community Development 
29.  H701070 Process Zone Expropriation and Urban Land Readjustment  

 Agency 
30. H701080 Urban Renewal Reconstruction 
31. H701090 Urban Renewal Renovation or Maintenance 
32. H703090 Real Estate Business 
33. H703100 Real Estate Leasing 
34. H703110 Senior Citizen Residence 
35. J101010 Buildings Cleaning Service
36. J901020 Regular Hotel 
37.  ZZ99999 All business items that are not prohibited or restricted by 

 law, except those that are subject to special approval
Article 2-1: When the Company becomes a shareholder of limited liability in other 

companies, the total amount of its investments shall not apply to 
the restrictions on reinvestment quota as set forth in Article 13 of the 
Company Act. 

Article 2-2: The Company may, as approved by the resolution of the Board of 
Directors, provide guarantee.

Article 3: The Company is located in Taipei City. The Company may set up 
branch offices, representative office, business office and factories in 
Taiwan or abroad when necessary. 

Article 4: (Deleted)

Chapter Two Shares

Article 5: The total amount of the Company's authorized capital shall be fifteen 
billion New Taiwan Dollars (NTD 15,000,000,000) divided into 1.5 billion 
shares with a par value of ten New Taiwan Dollars (NTD 10) per share, 
shares to be issued in installments, as approved by the resolution of 
the Board of Directors depending on business and operational needs. 

Article 5-1: The qualification requirements of employees entitled to receive the 
shares bought back by the Company include the employees of parents 
or subsidiaries of the Company meeting certain specific requirements. 

 The qualification requirements of employees entitled to receive 
share subscription warrant of the Company include the employees 
of parents or subsidiaries of the Company meeting certain specific 
requirements. 

 The qualification requirements of employees entitled to subscribe 
for the new shares issued by the Company include the employees 
of parents or subsidiaries of the Company meeting certain specific 
requirements. 

 The qualification requirements of employees entitled to subscribe for 
the restricted stock for employees issued by the Company include the 
employees of parents or subsidiaries of the Company meeting certain 
specific requirements.

Article 6: The Company may issue shares without printing share certificates, 
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but shall have the shares registered with a centralized securities 
depositary enterprise. 

Article 7: The shareholder services of the Company shall be conducted in 
accordance with the Company Act, the “Regulations Governing 
the Administration of Shareholder Services of Public Companies” 
promulgated by the competent authority and applicable laws and 
regulations.

Chapter Three Shareholders’ Meeting

Article 8: The general meeting of shareholders shall be held once a year within 
six months after the close of each fiscal year, and the special meeting 
of shareholders will be held when necessary in accordance with the 
law. 

 A shareholders’ meeting referred to in the preceding Paragraph shall, 
unless otherwise provided for in the Company Act, be convened by the 
Board of Directors.

 In case the Company’s shareholders’ meeting is held, the Company 
may convene a visual communication meeting or by any other method 
announced by the competent authority.

Article 9: A notice to convene a general meeting of shareholders shall be given 
to each shareholder 30 days before the scheduled meeting date, 15 
days before a special meeting of shareholders, which shall indicate the 
meeting date, location and the cause(s) or subject(s).

Article 10: A shareholder of the Company shall have one vote for each share held. 
 In case a shareholders’ meeting is proceeded via visual communication 

network, the shareholders taking part in such a visual communication 
meeting shall be deemed to have attended the meeting in person. 

 A shareholder may appoint a proxy to attend a shareholders’ meeting 
in his/her/its behalf by executing a power of attorney printed by 
the Company stating therein the scope of power authorized to the 
proxy. Except for trust enterprises or stock agencies approved by the 
competent authority, when a person who acts as the proxy for two or 
more shareholders, the number of voting power represented by him/
her shall not exceed 3% of the total number of voting shares of the 
Company, otherwise, the portion of excessive voting power shall not 
be counted.

 The regulations governing the shareholders’ attendance at a 
shareholders’ meeting by proxy shall be in accordance with the 
Company Act and the “Regulations Governing the Use of Proxies 
for Attendance at Shareholder Meetings of Public Companies” 
promulgated by the competent authority as well as the applicable 
laws and regulations. 

 The shareholders of the Company may exercise their voting power 
in writing or by way of electronic transmission in a shareholders' 
meeting. The method of exercising their voting power shall be in 
accordance with the Company Act and the applicable regulations of 
the competent authority.

 Unless otherwise provided for under the Company Act and applicable 
laws and regulations, resolutions at a shareholders’ meeting shall be 
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adopted by a major vote of the shareholders present, who represent 
more than one-half of the total number of voting shares.

Article 11: For a shareholders’ meeting convened by the Board of Directors, the 
Chairman shall act as the chairperson of the meeting. In case the 
Chairman is on leave or unable to exercise his or her duty and power 
for any cause, the Chairman shall designate Vice Chairman to act 
as the chairperson for the meeting, in case the Vice Chairman is on 
leave or unable to exercise his or her duty and power of any cause, 
the Chairman shall designate one director to act as the chairperson 
for the meeting; if no such designation is made, the directors of the 
Board shall elect one among themselves; whereas for a shareholders' 
meeting convened by any other person having the convening right, 
he/she shall act as the chairman of that meeting provided, however, 
that if there are two or more persons having the convening right, the 
chairman of the meeting shall be elected from among themselves. 

Chapter Four Directors, Board of Directors,  
Functional Committees, Managerial Officers and Officers 

Article 12: The Company shall have seven to nine directors, the number of 
directors submitted to the Board of Directors for discussion and 
approval, who shall be elected by shareholders’ meeting through a 
candidate nomination system from the list of nominees. 

 The number of directors as set forth in the preceding Paragraph, the 
number of independent directors shall not be less than three and shall 
not be less than one-third of the seats in the Board of Directors. 

 The independent directors who shall be elected by shareholders’ 
meeting through a candidate nomination system from the list 
of nominees. The professional qualifications, restrictions on 
shareholdings and concurrent positions held, assessment of 
independence, method of nomination, and other matters for 
compliance with respect to independent directors shall be conducted 
in accordance with applicable regulations promulgated by the Security 
Authority.

 In order to achieve the Company’s operation requirement and needs 
of business developments, the composition of the board of directors 
shall be more diversified.  It should include but not limited to the 
following two standards:

 1.  Basic conditions and values: gender,age, nationality and culture, 
etc. There should be at least one female director serving on the 
Board. 

 2.  Professional knowledge and skills:professional background (such 
as law, accounting, industry, finance, marketing or technology), 
professional skills and industry experience, etc.

 The total number of shares owned by all directors shall be in 
compliance with the rules promulgated by the Securities Bureau.

Article 13: A director shall be elected for a term of three years and may be re-
elected for consecutive terms. 

 The Company may purchase liability insurance for the directors during 
their term of office to cover the indemnity which may arise from within 
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the scope of their business duty and responsibilities in accordance 
with laws.

Article 14: The Board of Directors is organized by directors. The duty and power 
of the Board of Directors are specified as below:

 1.  To decide the Company's business plan.
 2.  To formulate and amend the content of the Articles of Incorporation 

and important contracts.
 3.  To decide the managerial officers andto approve the number of 

personnel in each department. 
 4.  To establish, remove or adjust branch offices, representative office, 

business office and factories.
 5.  To review the Company's budgetary plan and financial statement. 
 6.  To decide other important matters.
 7.  The Board of Directors of the Company may set up various 

functional committees with their organizational charters be 
separately formulated in accordance with applicable laws and 
regulations and the Company's guidelines, be approved by the 
Board of Directors 

Article 15: The Chairman and Vice Chairman of the Board of Directors shall be 
elected from among the attending directors of the Board of Directors 
in accordance with applicable laws. 

Article 16: The Chairman shall represent the Company and preside over 
important affairs.

Article 17: Unless otherwise provided for under the Company Act, a meeting of 
the Board of Directors shall be convened by the Chairman of the Board 
of Directors. 

 Unless otherwise provided for under the Company Act, resolutions of 
the Board of Directors shall be adopted by a majority of the directors 
at a meeting attended by a majority of the directors. 

 A director, when unavailable to attend the meeting in person, 
may issue a proxy with respect to the subject of the meeting to 
authorize another director to attend the meeting on his or her behalf. 
Nevertheless, a director is limited to receive such authorization from 
only one other director each time. 

 The convention of a meeting of the Board of Directors may be sent in 
writing or via email or fax.

Article 18: The Company shall set up the Audit Committee composed all of 
independent directors in accordance with the Article 14-4 of the 
Securities and Exchange Act. The exercising of power and other 
matters for compliance by the Audit Committee shall be in accordance 
with the Company Act, the Securities and Exchange Act and other 
applicable laws and regulations.

 In accordance with Article 14-6 of the Securities and Exchange Act, 
the Company has established a Remuneration Committee, of which 
more than half of the members are independent directors. Exercising 
of powers and other rules to be complied by the Remuneration 
Committee shall be governed by the Company Law, the Securities and 
Exchange Law and relevant laws and regulations. 

 In order to practice corporate social responsibility, promote 
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economic, environmental and social progress, and achieve the 
goal of sustainable development, the company has established the 
Sustainable Development Committee, of which more than half of the 
members are independent directors.

Article 19: The Company shall appoint one General Manager whose appointment, 
discharge and remuneration shall be conducted in accordance with 
Article 29 of the Company Act and to preside over all the business of 
the Company under the direction of the Board of Directors.

Article 20: The Company shall appoint a multiple number of Vice General 
Manager whose appointment, discharge and remuneration shall be 
conducted in accordance with the Article 29 of the Company Act and 
to assist the general manager to manage the Company.

Article 21: (Deleted)
Article 21-1:  The Company shall establish an Auditing Office and appoint one 

Manager whose employment shall be approved by a majority of the 
directors at a meeting attended by a majority of the directors. 

Article 22: (Deleted)
Article 23: (Deleted)
Article 24: The remuneration of directors shall be determined by authorizing 

the Board of Directors based on the extent of their participation in 
the Company's operation and their contribution, at the same time 
with reference to the general level in the industry in accordance with 
applicable laws and regulations. The remuneration of officers shall 
be proposed by the General Manager and submitted to the Board of 
Directors for discussion and approval.   

Chapter Five Financial statements

Article 25: After the close of each fiscal year of the Company, the Board of 
Directors shall provide and submit the following reports to the annual 
general meeting of shareholders for acceptance:

 1. Business Report;
 2. Financial Statements; and
 3. Surplus earning distribution or loss off-setting proposals.
Article 26: The Company, if profitable in the year, shall set aside from 0.01% to 3% 

of the profit as compensation for the employees and no higher than 
3% as compensation for the directors. However, the Company, when 
accumulated losses remain on the account, shall reserve a portion of 
its earnings to offset the losses first, then reserve the aforementioned 
compensation. Employees' compensation may be in the form of cash 
or stock, which may be paid to employees of parents or subsidiaries 
of the Company meeting certain specific requirements; the directors' 
compensation to be paid in cash only. 

 The distribution with respect to the employees' compensation and 
the directors' compensation shall be adopted by a majority vote 
at a meeting of Board of Directors attended by two thirds of the 
total number of directors; and in addition thereto a report of such 
distribution shall be reported to the shareholders' meeting.

 When the Company makes the financial statement to obtain after-
tax surplus earnings in a fiscal year, it shall make up its accumulated 
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losses, set aside a sum as legal reserve, set aside or reverse a 
special reserve in accordance with the laws and regulations. The 
then remaining amount together with adjusted amount of current 
undistributed earnings shall be used as the current distributable 
surplus earnings. After adding the beginning undistributed earnings, 
the Board of Directors shall draw up a surplus earning distribution 
proposal in accordance with the dividend policy under Paragraph 
4 and Paragraph 5 of this Article to be resolved in the shareholders’ 
meeting. 

 In consideration of the future capital budget plan and capital needs, 
the Company adopts a residual dividend policy which an appropriate 
amount may be reserved; if there are remainders after the reserve, 
then the Company will distribute the dividends to shareholders. 

 For the distribution of shareholders’ dividends, cash dividends shall 
be more than 10% of total dividends distributed in the current year, 
the remainders will be in stock dividends. 

Article 26-1: The Company may distribute the reserve as dividend shares to its 
original shareholders in proportion to the number of shares being held 
by each of them or by cash in accordance with the Company Act. 

Chapter Six Supplementary Provisions

Article 27: The Company's internal organizational charter and operational 
procedures shall be additionally set up.

Article 28: With regard to the matters not provided for in these Articles of 
Incorporations, the Company Act and other applicable laws and 
regulations shall govern.

Article 29: These Articles of Incorporation were enacted on November 8, 1954, 
and amended on February 6, 1957 for the 1st time; amended on 
February 23, 1959 for the 2nd time;
amended on May 4, 1961 for the 3rd time; 
amended on April 28, 1962 for the 4th time;
amended on March 19, 1967 for the 5th time; 
amended on April 5, 1968 for the 6th time;
amended on June 25, 1969 for the 7th time;
amended on April 25, 1971 for the 8th time;
amended on April 28, 1973 for the 9th time;
amended on May 18, 1974 for the 10th time; 
amended on April 26, 1975 for the 11th time;
amended on April 24, 1976 for the 12th time; 
amended on April 30, 1977 for the 13th time;
amended on April 22, 1978 for the 14th time; 
amended on April 21, 1979 for the 15th time; 
amended on April 26, 1980 for the 16th time;
amended on May 2, 1981 for the 17th time; 
amended on May 15, 1982 for the 18th time;
amended on May 28, 1983 for the 19th time;
amended on May 19, 1984 for the 20th time;

58



amended on May 11, 1985 for the 21st time;  
amended on April 16, 1986 for the 22nd time; 
amended on April 9, 1987 for the 23rd time;
amended on April 29, 1988 for the 24th time; 
amended on May 5, 1989 for the 25th time; 
amended on July 29, 1989 for the 26th time;
amended on April 17, 1991for the 27th time; 
amended on April 30, 1992 for the 28th time; 
amended on April 22, 1993 for the 29th time; 
amended on April 8, 1994 for the 30th time;
amended on April 20, 1995 for the 31st time; 
amended on May 11, 1996 for the 32nd time; 
amended on May 8, 1997 for the 33rd time; 
amended on May 19, 1998 for the 34th time; 
amended on June 7, 1999 for the 35th time; 
amended on May 24, 2000 for the 36th time; 
amended on May 31, 2001 for the 37th time;
amended on May 29, 2002 for the 38th time; 
amended on June 5, 2003 for the 39th time;
amended on June 10, 2005 for the 40th time; 
amended on June 9, 2006 for the 41st time; 
amended on June 13, 2008 for the 42nd time;
amended on June 18, 2010 for the 43rd time; 
amended on June 9, 2011 for the 44th time; 
amended on June 13, 2012 for the 45th time; 
amended on June 19, 2013 for the 46th time; 
amended on June 18, 2015 for the 47th time; 
amended on June 27, 2016 for the 48th time; 
amended on June 21, 2019 for the 49th time; 
amended on June 14, 2022
for the 50th time, amendments will be effective after approval.
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