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Taiwan Cement Corporation Rules of Procedure for Annual General
Shareholders Meeting

Amended and adopted by the Annual General Shareholders’ Meeting dated June 21, 2012

1 Except as otherwise provided by laws or regulations and by the Corporation's
Articles of Incorporation, 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
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is not the board of directors.
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 has adjourned, the shareholders may not appoint another chair
and continue the meeting either at the same or a different venue.
Before making the speech, the attending shareholder must specify on a speaker's
slip with the subjects of the speech, his/her shareholder account number (or
attendance card number), and account name. The orders of speech by which
shareholders make will be set by the chair.
The shareholder in attendance who has submitted the speaker's slip but does not
actually make the speech shall be deemed to have not made the speech.
When the contents of the speech do not correspond to the subjects displayed by
the speaker's slip, the spoken contents shall prevail.
When the attending shareholder makes the speech, other shareholders may not
make the speech or interrupt, unless they have sought and obtained the consents of
the chair and the shareholder that has the floor; the chair shall stop any violation.
Without the consent of the chair, each shareholder may not speak more than twice
on the same proposal, and the single speech may not exceed five minutes.
If the shareholder's speech violates the rules in the preceding paragraph or exceeds
the scope of the agenda item, the chair may terminate the speech.
When the legal person is appointed to attend as proxy, it may designate only one
person to represent the shareholder in the meeting.
When the legal person as the shareholder appoints two or more representatives to
attend the Annual General Shareholders’ Meeting, only one of the representatives
appointed may make the speech on the same proposal.
After the attending shareholder has made the speech, the chair may respond in
person or designate the related persons to respond.
When the chair is of the opinion that the proposal has been discussed sufficiently to
be put it to the vote, the chair may announce the discussion closed and call for a
vote.
\ote 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 meeting is in progress, the chair may announce a break based on time
considerations.
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.
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
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meeting place, they shall wear an armband bearing the word "Proctor."
20 The rules and any amendments thereto, shall come into force after the approval by
the shareholders' meeting.



Taiwan Cement Corporation
Agenda of Year 2017 Annual General Meeting of Shareholders

Date: 9 a.m., Wednesday, June 28, 2017
Place: 3F, No. 113 Chung-Shan North Road Sec. 2, Taipei, Taiwan (TCC'’s
Cement Hall)

Commencement of the Meeting
2. Chairman’s Statement

Matters to Report
(1) Report on 2016 Employees' and Directors' Compensation

(2) To report the Business and Financial Statements of 2016
(3) Audit Committee’s Review Report

(4) To amend the Corporate Social Responsibility Best Practice Principles

4. Matters for Approval
(1) To accept 2016 Business Report and Financial Statements
(2) To approve 2016 profit Distribution Proposal

5. Matters for Discussion
(1) To amend the Procedures of the Acquisition or Disposal of Assets

6. Matters for Election
By-election of one Independent Director
7. Matters for Discussion

(2) Releasing Directors from Non-competition Restrictions

0

Ad Hoc Motions
Meeting Adjourned
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Matters to Report
(1) Report on 2016 Employees' and Directors' Compensation
Description:

1. Pursuant to Article 25 of the Company's amended Company
Corporate Charter, "If the Company shows net profit for the year,
the Company shall allocate: (1) Employees' remuneration: 0.0001%
to 3%. (2) Directors' remuneration: shall not be higher than 1%."
Arrangements shall be made accordingly.

2. The proposal has been adopted by the 12th meeting of the 22nd
board of directors of the Corporation. The Corporation proposes to
distribute in cash from the 2016 profits NT$37,113,547 as
employees' remuneration and NT$55,679,530 as directors'
remuneration for 2016.



(2) To report the Business and Financial Statements of 2016
[ Business Report)

The economic turmoil in the previous year continues into 2017. This is
accompanied by significant changes in the financial market, including the
appreciation of the greenback resulting from US Fed-initiated interest rate hike,
and devaluation of Renminbi and currencies of various emerging markets. In
addition to the above, volatility in bulk commodity prices led by crude oil price
movement, change in the balance of supply and demand caused by mainland
China’s policy-driven adjustment in production capacity, and the transition in
political leadership of various foreign governments, indicating that although the
light at the end of the tunnel is in sight, there is a still a long way for global
economic recovery. All in all, given the economy’s bottom out and rebound after
a sharp decline in 2016, the Company is cautiously optimistic about the 2017
economic outlook.

Around the world, the US stood out from other economies, with
outstanding performance, since 2016. The Fed’s formal embarkation on the
interest rate upswing is expected to strengthen the USD. It also signifies
continued improvement in the US employment market, and a more optimistic
prospect for a mild inflation. However, one shall stay vigilant. The domestic
demand in the Eurozone remains healthy, and banks are becoming more inclined
to lend suggesting a gradual resumption of function of the transmission
mechanism of monetary policy, and the economies in the Eurozone (with the
exception of France) are on the path of recovery. In Japan, infrastructure
development is leading the economy towards a positive direction, supported by
Bank of Japan’s (“BOJ”) earlier continued purchase of Japanese stocks and the
nation’s negative interest rate, coupled with preparation for the upcoming Tokyo
Olympic.

Although mainland China was under the impact of the turbulence of
economic structural transformation and reported a 6.5% GDP growth in 2016,
which was the lowest in recent years, the situation of corporate default and
capital outflow began to ease in late 2016. The market is expecting mainland
China to maintain relatively loose monetary and fiscal policies under an overall
tightened environment, while it continues the promotion of its “One Belt and
One Road Initiative”. Mainland China is expected to maintain macro-austerity
measures to prevent the emerge of market bubbles and to alleviate the pressure
for further economic downturn. Furthermore, following the rapid depreciation of
Renminbi in 2016 and relaxation in the burden of capital outflow, it is rather
unlikely for a sharp depreciation to repeat.

Under the impact of the aforementioned external environment and driven
by the increasing government’s investment expenditure and private consumption,
Taiwan, as an export-driven shallow plate economy, is also expecting a positive



economic outlook. Most research institutions forecast a modest year-on-year
improvement in GDP in 2017.

In 2017, Taiwan Cement Corporation will continue to enhance
cost-efficiency and to achieve an improvement in low energy consumption
production, in order to fulfill its corporate social responsibility as a global
civilian and to entrench its market position under an adverse macro environment.
The Company seeks to set new record in sales, and to further penetrate its
existing market, with an aim to allow cement sales in mainland China better
addressing the demand of end-users. It will also utilize big data to accurately
adjust its logistics operation and fraud-prevention measures. Moreover, it will
continue to strengthen its cooperation with local governments through the
introduction of refuse incineration system, utilizing the Company’s niche in
cement Kiln production, to achieve a win-win situation in the long-run.

Followings are the highlights of the Company’s performance in 2016:

1. Cement

In 2016, the Company manufactured 4,976,314 tonnes of cement, and 484,500
tonnes of clinker for sale. Combining the outputs of cement and clinker on a
one-to-one basis, the aggregate output amounted to 5,460,814 tonnes, declined
by 395,759 tonnens, or 6.76% from that of 2015. The sales of cement and
clinker totaled 4,604,712 tonnes, declined by 323,044 tonnes, or 6.56% from
that of 2015.

Annual revenue from cement and clinker totaled NT$8,358,435 thousands,
declined by NT$863,812 thousands, or 9.37% from 2015.

2. Cement products
In 2016, the Company manufactured 3,999,271 cubic meter of ready mixed
concrete, representing a decrease of 1,004,587 cubic meter, or 20.08%, from
that of 2015. The sales of cement products totaled NT$8,065,991 thousands,
which was NT$2,655,422 thousands, or 24.77%, less than that of 2015.

3. Limestone
In 2016, the sales of limestone amounted to 58,661 tonnes, which was 8,028
tonnes, or 12.04%, less than that of 2015. The income from sales of limestone
in 2016 was NT$55,728 thousands, a decline of NT$7,626 thousands, or
12.04%, from that of 2015.

4. Net income and dividends
As for the 2016 operating results, net profit after tax was NT$6,358,452
thousands, up by 10.08% from that of the corresponding period in 2015, and
representing 64.15% of the budget for the year. After the appropriation of
NT$635,845 thousands to statutory surplus reserve, the accumulated
distributable surplus was NT$20,261,931 thousands. After retaining a surplus
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of NT$14,908,276 thousands, the balance of NT$5,353,655 thousands would
be allocated in full for dividend distribution, on the basis of NT$1.45 for each
share as intended cash dividend.

Chairman: Chang, An-Ping
General Manager: Chang, An-Ping
Accounting Supervisor: Yeh, Kuo-Hung
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(3) To Audit Committee’s Review Report

Audit Committee’s Audit Report

The board of directors prepared the Corporation's business report,
consolidated financial statements (including parent company only financial
statements) and proposal of earnings distribution. Of which, the financial
statements have been audited by Deloitte through an entrustment, and an audit
report has been issued. The aforementioned business report, financial statements
and proposal of earnings distribution have been audited by the Audit Committee,
which is of the opinion that no inconsistency has been observed. Hence, the
Committee hereby makes a report in accordance with Article 14-4 of the
Securities and Exchange Act and Article 219 of the Company Act.

To

Taiwan Cement Corporation
2017 Annual General Shareholders’ Meeting

Taiwan Cement Corporation
Audit Committee Convener: Victor Wang

March 27, 2017
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(4) To amend the Corporate Social Responsibility Best Practice Principles

Description:

1. Amendments were made pursuant to the Letter No. 1050014103
issued by the TWSE on July 28, 2016 with the amendment of
Corporate Social Responsibility Best Practice Principles for
TWSE/TPEX Listed Companies.

2. This resolution was passed by the 12th meeting of the 22nd board
of directors of the Corporation. For comparison of the amended
provisions, please see Annex 1 of this handbook (pages 38 to 40).
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Matters for Approval

Item 1: To accept 2016 Business Report and Financial Statements. (Proposed by
the Board of Directors)

Description:

1. Proposal is made according to Article 228 of the Company Act.

2. The Corporation's 2016 business report, parent company only
financial statements and consolidated financial statements have been
passing by the 12th meeting of the 22nd board of directors of the
Corporation. The parent company only financial statements and
consolidated financial statements have been audited by CPAs Wong,
Ya-Ling and Shao, Chih-Ming of Deloitte.

3. The aforementioned final accounts have been submitted to the Audit
Committee, and the auditing has been completed. Please refer to
Pages 9 to 30 of this handbook.

4. Please accept this proposal.

Resolution:

Item 2: To approve 2016 profit Distribution Proposal. (Proposed by the Board of
Directors)

Description:

1. The Proposal for distribution of 2016 earnings is in accordance with
Articles 228 of the Company Act and Articles 26 of Incorporation.

2. 2016 net profit after tax is NT$ 6,358,452,420. After setting aside the
legal reserve of NT$ 635,845,242, and then adding unappropriated
retained earnings of previous years of NT$ 14,222,703,892, reverse
from special capital reserve arising from first adoption of TIFRS of
NT$ 11,174 and remeasurement of defined benefit obligation of NT$
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316,609,207, the total retained earnings available for distribution are
NT$ 20,261,931,451. The proposed cash dividend of NT$ 1.45 per
share is amounted to NT$ 5,353,655,010.

3. After the proposal is adopted by the regular 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
percentage 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.

4. For the Corporation's earnings distribution table of year 2016, please
refer to Annex 2 (on Page 41) of the Handbook.

5. The proposal has been adopted by the 12th meeting of the 22nd board
of directors of the Corporation, and submitted to and audited by the
Audit Committee.

6. Please accept this proposal.

Resolution:
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Matters for Discussion

Item 1: To amend the Procedures of the Acquisition or Disposal of Assets.
(Proposed by the Board of Directors)

Description:

1. The Proposed according to Letter Number 1060001296 issued by the
Securities and Futures Bureau, Financial Supervisory Commission,
on February 9, 2017.

2. This proposal has been passed by the 12th meeting of the 22th board
of directors. For comparison of the provisions proposed for
amendment, please refer to Annex 3 (on Pages 42 to 56) of the
handbook.

3. Please vote on the matter.

Resolution:
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Matters for Election

Item: By-election of an Individual Director.
Description:

1. According to Article 14 of the Articles of Incorporation, the
Corporation shall have no less than three independent directors, and
the number of such independent directors shall not be less than one
fifth of the number of directors. Currently the Corporation has three
independent directors, and it is proposed to hold a by-election of
one independent director at this Annual General Shareholders’
Meeting, who will take office after being elected at this Annual
General Shareholders’ Meeting on June 28, 2017 and the term of
office starts from June 28, 2017 to June 17, 2018.

2. For the List of Candidates for the by-election of the Individual
Director, please refer to Annex 4 (on Page 57) of the handbook.

3. The proposal has been adopted by the 14th meeting of the 22nd
board of directors of the Corporation.

4. Please Vote.

Election Result:
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Matters for Discussion

Item 2: Releasing Directors from Non-competition Restrictions. (Proposed by
the Board of Directors)
Description:

1. According to Article 209 of the 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. Mr. Koo Kung Yi, the representative of the Corporation's legal
person director, Heng Qiang Investment Corporation, and the
independent director to be elected by the by-election at this
shareholder' meeting of the Corporation may have invested in or
operated other companies having the same or similar business scope
as the Corporation and act as the director or managerial officer
therefor. Hence, it is proposed for the Annual General Shareholders’
Meeting to agree to release them from non-competition restrictions.

3. The proposal has been adopted by the 12th meeting of the 22nd
board of directors of the Corporation. For the details pertaining to
releasing the directors from non-competition restrictions, please
refer to Annex 5 (on Page 58) of the handbook.

4. Please vote on the matter.

Resolution:

Questions and Motions

Adjournment
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Annex 1. Comparison of the Corporate Social Responsibility Code
of Practice before and after the amendment

Taiwan Cement Corporation
Contrast Table of Amended Articles of the "Corporate Social Responsibility Best Practice

Principles"

Articles after amendment

Current articles

Description of
amendment

Chapter 2 Exercising Corporate
Governance

Chapter 2 Exercising Corporate
Governance

Article 7

The directors of the Corporation shall
exercise the due care of good
administrators to urge the Corporation
to perform its corporate social
responsibility initiatives, examine the
results of the implementation thereof
from time to time and continually
make adjustments so as to ensure the
thorough implementation of its
corporate social responsibility
policies.

The board of directors of the
Corporation is advised to give full
consideration to the interested
parties, including the following
matters, in the Corporation's
performance of its corporate social
responsibility initiatives:

1~3 (Omitted)

Article 7

The directors of the Corporation shall
exercise the due care of good
administrators to urge the Corporation
to perform its corporate social
responsibility initiatives, examine the
results of the implementation thereof
from time to time and continually
make adjustments so as to ensure the
thorough implementation of its
corporate social responsibility
policies.

The board of directors of the
Corporation is advised to include the
following matters in the
Corporation's performance of its
corporate social responsibility
initiatives:

1~3 (Omitted)

By referring to
international
cooperative
organizations, the
board of directors
of a company is
advised to give full
consideration to
the interested
parties for
exercising its
corporate social
responsibility
initiatives,
enabling itself to
implement the
policies, systems
or administration
guidelines with
respect to
corporate social
responsibility
initiatives. Hence,
the wordings are
amended.

Chapter 4 Preserving Society Public
Interests

Chapter 4 Preserving Society Public
Interests

Article 22-1
A TWSE/TPEX listed company is,
while interacting with customers or
consumers, advised to consider its
provision of products or services,

as well as the characteristics of the
business, and choose applicable, fair
and reasonable methods to develop
the strategies and specific measures
for implementation.
The aforementioned

fair and

This article is newly added.

With reference to
the "G20 Finance
Ministers and
Central Bank
Governors
Meeting"
convened by
international
cooperative
organizations, the
wordings are
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Articles after amendment

Current articles

Description of
amendment

reasonable methods are listed as

belows:

1. Adhering to reciprocity, fairness
and good faith in_entering into
contracts.

2. Fulfilling due care and fiduciary
duty while being entrusted by
customers.

3.Ensuring truthfulness in
advertising and soliciting.

4. Confirming fitness of products or
services that are provided for
CUStOMers or consumers.

5. Giving a thorough explanations of
important contents and disclosing
risks for products or services that
are provided.

6.Commensuration between rights
and interests of customers or
consumers, and achievement of
performance for salesperson's
compensation system.

7. A smooth grievance channel for
customers or consumers, ensuring

the response by the Corporation

realistically.
8.The practitioners who engage in
the business requiring

professionalishm are advised to
obtain professional qualifications
or licenses.

newly added.
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Articles after amendment

Current articles

Description of

amendment
Article 27 Article 27 For the purpose of
The Corporation shall evaluate the The Corporation shall evaluate the | enabling the

impact of its business operations on
the community, and adequately employ
personnel from the location of the
business operations, to enhance
community acceptance.

The Corporation is advised to, through
equity investment, commercial
activities, article endowments,
corporate volunteering service or other
charitable professional services etc.,
dedicate resources to organizations
that commercially resolve social or
environmental issues, or participate
in events held by citizen organizations,
charities and local government
agencies relating to community
development and community
education to promote community
development.

impact of its business operations on
the community, and adequately
employ personnel from the location
of the business operations, to
enhance community acceptance.
The Corporation is advised to,
through commercial activities,
article endowments, corporate
volunteering service or other
charitable professional services,
participate in events held by citizen
organizations, charities and local
government agencies relating to
community development and
community education to promote
community development.

Corporation to
further invest
resources for
exercising corporate
social responsibility
in events held by
citizen organizations,
charities and local
government
agencies, which
continue to resolve
social and
environmental
problems, to achieve
the objective of
sustainable
development.
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Annex 2: Earnings Distribution Table of the Year 2016

Taiwan Cement Corporation
Earnings Distribution Table
December 31, 2016

Unit: NTD
Unappropriated Retained Earnings of Previous Years 14,222,703,892
Add: Reverse from Special Capital Reserve arising from first adoption of
11,174
TIFRS
Add: Remeasurement of Defined Benefit Obligation 0
Adjusted Unappropriated Retained Earnings 316,609,207
Add: Net Profit of 2016 6,358,452,420
Less: 10% Legal Reserve (635,845,242)
Earnings in 2016 Available for Distribution 20,261,931,451
Distribution Item:
Cash dividends for common share holders (5,353,655,010)
Unappropriated Retained Earnings 14,908,276,441

Note: 1. The total cash dividends to be distributed to each shareholder will be rounded down to NT
dollar and decimal places will be disregarded.
2. In accordance with the Letter No. 871941343 issued by the Ministry of Finance on April
30, 1998, when a company distributes earnings, it shall adopt the individual identification
method; the distribution of earnings in a given year shall give priority to the distribution of

earnings of the most recent year.

Chairman: Chang, An-Ping General Manager: Chang, An-Ping Accounting Supervisor: Yeh
Kuo Hung
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Annex 3: Contrast Table of Amended Articles of the ""Procedures

Governing the Acquisition and Disposal of Assets"*

Taiwan Cement Corporation
Contrast Table of Amended Articles of the "Procedures Governing the Acquisition and
Disposal of Assets™

Articles after amendment

Current articles

Description of

amendment
Article 4. Assessment and operating Article 4. Assessment and operating Pursuant to the
procedures for acquiring or procedures for acquiring or Letter of
disposing of assets disposing of assets Financial-Sup

1. (Omitted)
2. Procedures for acquiring or disposing
of real property and equipment

(1)(Omitted)

(2)In acquiring or disposing of real
property or equipment, where the
transaction amount reaches 20
percent of the Corporation's
paid-in capital or NT$300 million
or more, the Corporation, unless
transacting with a government
agency, engaging others to build
on its own land, engaging others
to build on rented land, or
acquiring or disposing of
equipment 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:

1. (Omitted)
2. (Omitted)
3. (Omitted)
4. (Omitted)
3. Procedures for acquiring or disposing
of memberships, intangible assets or
other major assets: (Omitted)

4. The amount of transactions in the
preceding 3 paragraphs shall be
calculated, (Omitted)

5. Where the Corporation acquires or

disposes of assets through court auction

procedures:

1. (Omitted)

2. Procedures for acquiring or disposing

of real property or equipment

(1) (Omitted)

(2) In acquiring or disposing of real
property or equipment, where
the transaction amount reaches
20 percent of the Corporation's
paid-in capital or NT$300
million or more, the
Corporation, unless transacting
with a government institution,
engaging others to build on its
own land, engaging others to
build on rented land, or
acquiring or disposing of
equipment 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:

1. (Omitted)
2. (Omitted)
3. (Omitted)
4. (Omitted)

3. (1) Procedures for acquiring or
disposing of memberships,
intangible assets or other major
assets: (Omitted)

(2) The amount of transactions in the

preceding 3 paragraphs shall be

calculated, (Omitted)

4. Where the Corporation acquires or

ervisory-Secur
ities-Corporate
No.
10600012965
dated February
9, 2017, to
amend
wordings and
ease the
resstrictions
on
organizational
restructuring
without
involving the
share
exchange
ratio, or
distribution of
cash or other
property to
shareholders,
where the
Corporation
may be
exempted
from obtaining
the opinion on
reasonableness
of the share
exchange ratio
from the
expert.

To adjust
numbers of
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Articles after amendment

Current articles

Description of
amendment

The evidentiary documentation
issued by the court may be
substituted for the appraisal report or
CPA's opinion.

6. Transactions with related parties:

(1) The Corporation shall conduct the
relevant procedures for making
decisions and assessments on the
reasonableness of trading terms in
accordance with the provisions
under Paragraphs 1 to 3 and this
paragraph while acquiring or
disposing of assets from or to a
related party; provided that,
where the transaction amount
reaches 10 percent or more of the
Corporation's total assets, it shall
obtain__the appraisal _report
issued by a professional
appraiser or CPA's opinion.

1. (Omitted)

2. When the Corporation
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 the Corporation's
paid-in capital, 10 percent or
more of total assets, or
NT$300 million or more,
except in trading of
government bonds or bonds
under repurchase and reverse
repurchase agreements, or
subscription or repurchase
of domestic money market
funds issued by securities
investment trust
enterprises, the Corporation
may not proceed to enter into
a transaction contract or
make a payment until the
following matters have been
approved by the Audit

disposes of assets through court auction
procedures:

The evidentiary documentation

issued by the court may be

substituted for the appraisal report
or CPA's opinion.

5. Transactions with related parties:

The Corporation shall conduct the
relevant  procedures for  making
decisions and assessments on the
reasonableness of trading terms in
accordance with the provisions under
Paragraphs 1 to 3 of Article 4 and this
paragraph while acquiring or disposing
of assets from or to a related party;
provided that, where the transaction
amount reaches 10 percent or more of
the Corporation's total assets, it shall
obtain the appraisal report issued by a
professional appraiser or CPA's opinion
according to Article 4. The calculation
of the transaction amounts referred to in
the preceding paragraph shall be
made in accordance with
Subparagraph 2 of Paragraph 3 of
Avrticle 4 herein.

1. (Omitted)

2. When the Corporation 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 the Corporation's paid-in
capital, 10 percent or more of
total assets, or NT$300 million or
more, except in trading of
government bonds or bonds under
repurchase and reverse
repurchase agreements, or
subscription or redemption of
domestic money market funds,
the Corporation may not proceed
to enter into a transaction contract
or make a payment until the
following matters have been

provisions and
amend
wordings.
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Articles after amendment

Current articles

Description of
amendment

Committee and resolved by
the board of directors:
(1)(Omitted)

(2)(Omitted)

(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
Subparagraph (4),
Subparagraph (5) and
Subparagraph (6).

(4)(Omitted)
(5)(Omitted)
(6)(Omitted)
(7)(Omitted)

(2) The calculation of the transaction
amounts referred to in the
preceding subparagraph shall be
made in  accordance  with
Paragraph 2 of Article 5 herein,
and "within the preceding year"
as used herein refers to the year
preceding the date of occurrence
of the current transaction. ltems
that have been approved by the
Audit Committee and resolved by
the board of directors need not be
counted toward the transaction
amount. With respect to the
acquisition  or  disposal  of
business-use equipment between
the  Corporation  and its
subsidiaries, the Dboard of
directors may authorize the
Chairman to ratify the proposal
within a certain limit first in
accordance with Subparagraph
(1) of Paragraph 1 of Article 4,
and subsequently a proposal will
be submitted to the next board of
directors meeting for approval.

(3) Where the position of independent
director has been created in the
Corporation, when a matter is

approved by the Audit Committee

and resolved by the board of

directors:

(1) (Omitted)

(2) (Omitted)

(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
Subparagraph 4,
Subparagraph 5 and
Subparagraph 6.

(4) (Omitted)

(5) (Omitted)

(6) (Omitted)

(7) (Omitted)

The  calculation of  the
transaction amounts referred to in the
preceding paragraph shall be made in
accordance with Paragraph 2 of
Article 5 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
Audit Committee and resolved by the
board of directors need not be counted
toward the transaction amount. With
respect to the acquisition or disposal
of business-use equipment between
the Corporation and its subsidiaries,
the board of directors may authorize
the Chairman to ratify the proposal
within a certain limit first in
accordance with Subparagraph 1 of
Paragraph 1 of Article 4, and
subsequently a proposal will be
submitted to the next board of
directors meeting for approval.

3. Where the position of independent
director has been created in the
Corporation, when a matter is
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Articles after amendment

Current articles

Description of
amendment

(4)

submitted for discussion by the
board of directors pursuant to the
preceding  subparagraph, the
board of directors shall take into
full consideration each
independent director's opinions. If
an independent director objects to
or expresses reservations about
any matter, it shall be recorded in
the minutes of the board of
directors meeting. Where matters
that are subject to approval under
the procedures in Subparagraph
(1), they shall be approved by
more than half of all Audit
Committee members and
submitted to the board for a
resolution; if approval of more
than half of all Audit Committee
members is not obtained, the
procedures may be implemented
if approved by more than
two-thirds of all directors, and the
resolution of the Audit Committee
shall be recorded in the minutes
of the board meeting. The terms
"all Audit Committee members"
and "all directors" as stated herein
shall be counted as the actual
number of persons currently
holding those positions.

The Corporation_that _acquires

real property from a related
party _ shall  evaluate the
reasonableness of the transaction
costs by the following means and
shall also engage a CPA to check
the appraisal and render a specific
opinion.

1. (Omitted)

2. (Omitted)

3. 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

submitted for discussion by the
board of directors pursuant to the
preceding paragraph, the board of
directors shall take into full
consideration each independent
director's opinions. If an
independent director objects to or
expresses reservations about any
matter, it shall be recorded in the
minutes of the board of directors
meeting. Where matters that are
subject to approval under the
procedures in Paragraph 2, they
shall be approved by more than
half of all Audit Committee
members and submitted to the
board for a resolution; if approval
of more than half of all Audit
Committee members is not
obtained, the procedures may be
implemented if approved by more
than two-thirds of all directors,
and the resolution of the Audit
Committee shall be recorded in the
minutes of the board meeting. The
terms "all Audit Committee
members" and "all directors™ as
stated herein shall be counted as
the actual number of persons
currently holding those positions.

4. It shall evaluate the

reasonableness of the transaction

costs by the following means and

shall also engage a CPA to check

the appraisal and render a specific
opinion.

(1) (Omitted)

(2) (Omitted)

(3) 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 (1) or
(2) of the means mentioned
above.
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Articles after amendment

Current articles

Description of
amendment

(6) When the

either 1 or 2 of the means
mentioned above.

(5) Where the Corporation acquires

real property from a related party
and one of the following
circumstances exists, the
acquisition shall be conducted in
accordance with Subparagraphs
(1) to (3) and the preceding
subparagraph _does not_apply:
(Omitted)

results of the
Corporation's appraisal conducted
in accordance with Subaragraph
(4) are uniformly lower than the
transaction price for acquiring
real property from the related
party, the matter shall be handled
in compliance with Subparagraph
(7). 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,
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:
(1)Where undeveloped land is

appraised in accordance
with the means in the
preceding Article, and
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

5. Where the Corporation acquires
real property from a related party
and one of the following
circumstances exists, the
acquisition shall be conducted in
accordance with Subparagraphs
2 to 3 and the preceding
subparagraph does not apply:
(Omitted)

6. When the results of the
Corporation's appraisal conducted
in accordance with Subaragraph 4
are uniformly lower than the
transaction price for acquiring real
property from the related party, the
matter shall be handled in
compliance with Subparagraph 7.
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, 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 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 three years or the
gross profit margin for the
construction industry for the
most recent period as
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Articles after amendment

Current articles

Description of
amendment

over the most recent three
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.

(2)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 practices.

(3)Completed leasing
transactions by unrelated
parties for other floors of
the same property from
within the preceding year,
where the transaction terms
are similar after calculation
of reasonable price
discrepancies among floors
in accordance with standard
property leasing market
practices.

2. Where the Corporation

acquiring real property from a
related party provides evidence
that the terms of the
transaction are similar to the
terms of transactions
completed for the acquisition
of neighboring or closely
valued parcels of land of a
similar size by unrelated
parties within the preceding
year. Completed transactions
for neighboring or closely
valued parcels of land as_
stated herein in principle

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 practices.

C. Completed leasing transactions
by unrelated parties for other
floors of the same property
from within the preceding
year, where the transaction
terms are similar after
calculation of reasonable price
discrepancies among floors in
accordance with standard
property leasing market
practices.

(2) Where the Corporation
acquiring real property from a
related party provides evidence
that the terms of the transaction
are similar to the terms of
transactions completed for the
acquisition of neighboring or
closely valued parcels of land of
a similar size by unrelated
parties within the preceding
year.

Completed transactions for
neighboring or closely valued
parcels of land as stated herein
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; transaction for similarly
sized parcels in principle refers
to transactions completed by
unrelated parties for parcels
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Articles after amendment

Current articles

Description of
amendment

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; transaction for 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; within
the preceding year refers to the
year preceding the date of
occurrence of the acquisition
of the real property.

(7) _Where the Corporation acquires
real property from a related party
and the results of appraisals
conducted in accordance with
Subparagraphs (4) to (6) are
uniformly  lower than the
transaction price, the following
steps shall be taken:

(1)(Omitted)

(2)(Omitted)

(3)Actions taken pursuant to Item
1. and Item 2. shall be reported
to an Annual General
Shareholders’ Meeting, and the
details of the transaction shall
be disclosed in the annual
report and any investment
prospectus.

(4)The Corporation that has set
aside a special reserve in
accordance with Item 1.
shall--- (Omitted).

(8) The Corporation shall also comply
with Subparagraph (7) if there is
other evidence indicating that the
acquisition of real property from
a related party was not an arms
length transaction.

7. Engaging in derivatives trading

(1) The Corporation engaging in

derivatives trading shall pay strict

attention to control of risk

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.

(7) Where the Corporation acquires
real property from a related party
and the results of appraisals
conducted in accordance with
Subparagraphs 4 to 6 are
uniformly lower than the
transaction price, the following
steps shall be taken:

(1) (Omitted)

(2) (Omitted)

(3) Actions taken pursuant to Item
(1) and Item (2) shall be
reported to an Annual General
Shareholders’ Meeting, and the
details of the transaction shall
be disclosed in the annual report
and any investment prospectus.

(4) The Corporation that has set
aside a special reserve in
accordance with Item (1)
shall--- (Omitted).

8. The Corporation shall also comply
with Subparagraph 7 if there is
other evidence indicating that the
acquisition of real property from a
related party was not an arm’s
length transaction.

6. Engaging in derivatives trading
(1) The Corporation engaging in
derivatives trading shall pay
strict attention to control of risk
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Articles after amendment

Current articles

Description of
amendment

management and auditing

matters. Here are the handling

procedures:

1. Trading principles and
strategies:

(1) (Omitted)

(2)(Omitted)

(3)(Omitted)

(4)(Omitted)

(5)The following are the
Corporation's segregation of
duties for engaging in
derivatives trading:

A. The board of directors
authorizes the President
to be fully responsible
for approving the
execution of
transactions, and
supervisors of different
levels shall make
ratification first in
accordance with the
limits as below:

a. If the amount of an
individual contract is
equivalent to NT$100
million (or in
equivalent foreign
currency) (included)
or lower, the Vice
President of the
Finance Department
shall make ratification
first.

b. It the amount of an
individual contract is
higher than NT$100
million (or in
equivalent foreign
currency), the
President shall
approve the
execution.

B. (Omitted)

C. (Omitted)

(6)(Omitted)

(7)(Omitted)

management and auditing
matters. Here are the handling
procedures:

1. Trading principles and
strategies:

(1) (Omitted)

(2) (Omitted)

(3) (Omitted)

(4) (Omitted)

(5) The following are the
Corporation's segregation
of duties for engaging in
derivatives trading:

A. The board of directors
authorizes the President
to be fully responsible
for approving the
execution of
transactions, and
supervisors of different
levels shall make
ratification first in
accordance with the
limits as below:

(1) If the amount of an
individual contract is
equivalent to NT$100
million (or in
equivalent foreign
currency) (included) or
lower, the Vice
President of the
Finance Department
shall make ratification
first.

(2) It the amount of an
individual contract is
higher than NT$100
million (or in
equivalent foreign
currency), the President
shall approve the
execution.

B. (Omitted)

C. (Omitted)

(6) (Omitted)

(7) (Omitted)

2. Risk management measures:
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Articles after amendment

Current articles

Description of
amendment

2. Risk management measures:
(Omitted)

3. Internal audit system:
(Omitted)

4. Methods of periodical
evaluations and dealing with
irregular circumstances
(Omitted)

(2) Where the Corporation engages
in derivatives trading, the board
of directors shall supervise and
manage such trading in
accordance with the following
principles:

1. (Omitted)

2. (Omitted)

3. (Omitted)

4. (Omitted)

5. Senior management personnel
authorized by the board of
directors shall periodically
evaluate whether the risk
management measures
currently employed are
appropriate and are faithfully
conducted in accordance with
these Procedures and the
procedures for engaging in
derivatives trading formulated
by the Corporation.

6. (Omitted)

(3) The Corporation engaging in
derivatives trading:

1. shall establish a log book in
which details of the types and
amounts of derivatives trading
engaged in, board of directors
approval dates, and the matters
required to be carefully
evaluated under Item 2-(5) of
Subparagraph (1) of Paragraph
7 of Article 4 and ltems 2 to 5
of Subparagraph (2) of
Paragraph 7 of Article 4 shall
be recorded in detail in the log
book.

2. (Omitted)

(Omitted)

3. Internal audit system:
(Omitted)

4. Methods of periodical
evaluations and dealing with
irregular circumstances
(Omitted)

(2) Where the Corporation engages
in derivatives trading, the board
of directors shall supervise and
manage such trading in
accordance with the following
principles:
1.(Omitted)
2.(Omitted)
3.(Omitted)
4.(Omitted)

5. Senior management
personnel authorized by the
board of directors shall
periodically evaluate
whether the risk
management measures
currently employed are
appropriate and are
faithfully conducted in
accordance with these
Guidelines and the
procedures for engaging in
derivatives trading
formulated by the
Corporation.

6.(Omitted)

(3) The Corporation engaging in
derivatives trading:
1.shall establish a log book in

which details of the types and
amounts of derivatives
trading engaged in, board of
directors approval dates, and
the matters required to be
carefully evaluated under
Item 2-(4) of Subparagraph
(1) of Paragraph 6 of Article
4 and Items 4 and 5 of
Subparagraph (2) of
Paragraph 6 of Article 4 shall
be recorded in detail in the
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Articles after amendment

Current articles

Description of
amendment

8. Mergers, demergers, acquisitions, and
transfers of shares

1)

(2)
(3)
(4)
(5)
(6)
(7)
(8)
9)

Prior to convening the board of
directors meeting to resolve on
the matter, the Corporation shall
engage a CPA, attorney, or
securities underwriter to give an
opinion on the reasonableness of
the share exchange ratio,
acquisition price, or distribution
of cash or other property to
shareholders, and submit it to the
board of directors for deliberation
and passage. However, where the

Corporation merges the
subsidiaries whose issued
shares or total capital are
wholly owned by itself directly
or indirectly, or the subsidiaries

whose issued shares or total
capital are wholly owned by the

Corporation directly or
indirectly are merged together,
the Corporation may be
exempted from obtaining the
aforementioned opinion on
reasonableness from the expert.
(Omitted)

(Omitted)

(Omitted)

(Omitted)

(Omitted)

(Omitted)

(Omitted)

The Corporation shall prepare
a full written record of the
following information with
respect to mergers, demergers,
acquisitions, or transfers of
shares and retain it for 5 years for
reference: (Omitted)

(10) When participating in a merger,

demerger, acquisition, or
transfer of another company's
shares, the Corporation shall,
within 2 days counting
inclusively from the date of

log book.
2. (Omitted)

7. Mergers, demergers, acquisitions, and
transfers of shares

D)

(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)

Prior to convening the board of
directors meeting to resolve on
the matter, the Corporation shall
engage a CPA, attorney, or
securities underwriter to give an
opinion on the reasonableness of
the share exchange ratio,
acquisition price, or distribution
of cash or other property to
shareholders, and submit it to the
board of directors for deliberation
and passage.

(Omitted)

(Omitted)

(Omitted)

(Omitted)

(Omitted)

(Omitted)

(Omitted)

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:
(Omitted)

(10) 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,
within 2 days counting
inclusively from the date of
passage of a resolution by the
board of directors, report in the
prescribed format and via the
Internet-based information
system the information set out in
subparagraphs 1 and 2 of the
preceding paragraph to the FSC
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Articles after amendment

Current articles

Description of
amendment

passage of a resolution by the
board of directors, report in the
prescribed format and via the
Internet-based information system
the information set out in Items
1. and 2. of the preceding
subparagraph to the FSC for
recordation.

(11) Where any of the companies
participating in a merger,
demerger, acquisition, or transfer
of another company's shares is
not a public company, the
Corporation shall sign an
agreement with the non-public
company whereby the latter is
required to abide by the
provisions of Subparagraph (3),
Subparagraph (4), Subparagraph
(5), Subparagraph (8),
Subparagraph (9), and
Subparagraph (10).

9. Professional appraisers and their

officers, certified public accounts,
attorneys, and securities
underwriters that provide the
Corporation with appraisal reports,
certified public accountant's
opinions, attorney's opinions, or
underwriter's opinions shall not be a
related party of any party to the
transaction.

10. With respect to an acquisition or

disposal of assets that is subject to
the approval of the board of directors
under the Procedures or required by
other laws, if a director expresses
dissent and it is contained in the
minutes or a written statement, the
Corporation shall submit the
director's dissenting opinion to the
Audit Committee. When an
acquisition or disposal of assets is
submitted to the board of directors
for discussion, the board shall take
into full consideration each
independent director's opinions; if an
independent director objects to or

for recordation.
(11) Where any of the companies
participating in a merger,

demerger, acquisition, or transfer

of another company's shares is

not a public company, the public
company shall sign an agreement

with the non-public company
whereby the latter is required to
abide by the provisions of
Subparagraph (3), Subparagraph
(4), Subparagraph (5),
Subparagraph (8), Subparagraph
(9), and Subparagraph (10).

8. Professional appraisers and their
officers, certified public accounts,
attorneys, and securities
underwriters that provide the

Corporation with appraisal reports,

certified public accountant's
opinions, attorney's opinions, or
underwriter's opinions shall not be
a related party of any party to the
transaction.

9. With respect to an acquisition or
disposal of assets that is subject to
the approval of the board of
directors under the Procedures or

required by other laws, if a director

expresses dissent and it is
contained in the minutes or a
written statement, the Corporation
shall submit the director's
dissenting opinion to the Audit

Committee. When an acquisition or

disposal of assets is submitted to
the board of directors for

discussion, the board shall take into
full consideration each independent

director's opinions; if an
independent director objects to or
expresses reservations about any
matter, it shall be recorded in the
minutes of the board of directors
meeting. Transactions of major

assets or financial derivatives shall

be approved by more than half of
all Audit Committee members and
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Articles after amendment

Current articles

Description of

amendment
expresses reservations about any submitted to the board of directors
matter, it shall be recorded in the for a resolution. If approval of
minutes of the board of directors more than half of all Audit
meeting. Transactions of major Committee members is not
assets or financial derivatives shall obtained, the procedures may be
be approved by more than half of all implemented if approved by more
Audit Committee members and than two-thirds of all directors, and
submitted to the board of directors the resolution of the Audit
for a resolution. If approval of more Committee shall be recorded in the
than half of all Audit Committee minutes of the board of directors
members is not obtained, the meeting. The terms "all Audit
procedures may be implemented if Committee members" and "all
approved by more than two-thirds of directors™ as stated herein shall be
all directors, and the resolution of counted as the actual number of
the Audit Committee shall be persons currently holding those
recorded in the minutes of the board positions.
of directors meeting. The terms "all
Audit Committee members™ and "all
directors™ as stated herein shall be
counted as the actual number of
persons currently holding those
positions.
Article 5 Procedure for public Article 5 Procedure for public Pursuant to
announcement and declaration: announcement and declaration: the Letter No.
1. Under any of the following 1. Under any of the following 10600012965

circumstances, the Corporation
acquiring or disposing of assets shall
publicly announce and report the
relevant information on the FSC's
designated website in the prescribed
format based on the nature within 2
days counting inclusively from the
date of occurrence of the event:

(1) Acquisition or disposal of real
estate from or to a related
party, or acquisition or
disposal of assets other than
real estate from or to a related
party where the transaction
amount reaches 20 percent or
more of the Corporation's
paid-in capital, 10 percent or
more of total assets, or
NT$300 million or more.
Provided, this shall not apply

circumstances, the Corporation
acquiring or disposing of assets
shall publicly announce and report
the relevant information on the
FSC's designated website in the
prescribed format based on the
nature within 2 days counting
inclusively from the date of
occurrence of the event:

(1) Acquisition or disposal of real
estate from or to a related
party, or acquisition or
disposal of assets other than
real estate from or to a
related party where the
transaction amount reaches
20 percent or more of the
Corporation's paid-in capital,
10 percent or more of total
assets, or NT$300 million or

issued by FSC
dated
February 9,
2017:

(1) To amend

wordings;

(2) In respect of

the public
company
whose paid-in
capital is
NT$10 billion
or more, if the
equipment is
acquired or
disposed of for
business use,
and the trading
counterparty is
not a related

to trading of government more. Provided, this shall not party, the
bonds or bonds under apply to trading of requirement
repurchase and reverse government bonds or bonds for making
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Articles after amendment

Current articles

Description of

)

amendment
repurchase  agreements, or under repurchase and reverse public
subscription or repurchase of repurchase agreements, or announcement

domestic money market funds
issued by securities
investment trust enterprises.
Merger, demerger, acquisition,
or transfer of shares.

(3) Losses from derivatives trading

reaching the Ilimits on
aggregate losses or losses on
individual contracts set out in
the procedures adopted by the
Corporation.

Where the type of asset
acquired or disposed is
equipment for business use,
the trading counterparty is not
a related party, and the
transaction amount is NT$1
billion or more.

(5) Where land is acquired under

an arrangement on engaging
others to build on the
Corporation'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
Corporation expects to invest
in the transaction is NT$500
million or more.

(6) Where an asset transaction

other than any of those
referred to in the preceding
five subparagraphs, or an
investment in the mainland
China area reaches 20 percent
or more of the Corporation's
paid-in capital or NT$300
million; provided, this shall
not apply to the following
circumstances:

1.(Omitted)

2.(Omitted)

subscription or redemption of

domestic money  market

funds.

(2) Merger, demerger, acquisition,
or transfer of shares.

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

(4) Where an asset transaction
other than any of those
referred to in the preceding
three subparagraphs, or an
investment in the mainland
China area reaches 20
percent or more of the
Corporation's paid-in capital
or NT$300 million; provided,
this shall not apply to the
following circumstances:

1. (Omitted)

2. (Omitted)

3. Trading of bonds under
repurchase and reverse
repurchase agreements, or
subscription or
redemption of domestic
money market funds.

4. Where the type of asset
acquired or disposed is
equipment for business use,
the trading counterparty is
not a related party, and the
transaction amount is less
than NT$500 million.

5. Where land is acquired
under an arrangement on
engaging others to build on
the Corporation's own land,
engaging others to build on
rented land, joint
construction and allocation
of housing units, joint
construction and allocation

(3)

(4)

siseased to a
transaction
amount
reaching no
less than
NT$1 billion;
to adjust
numbers of
provisions;

To explicitly
state that when
the
Corporation at
the time of
public
announcement
makes an error
or omission in
an item of
regulatory
announcement
sand so is
required to
correct it, all
the items shall
be again
publicly
announced and
declared in
their entirety
within two
days from the
day of
becoming
aware of the
event.

To adjust
numbers of
provisions and
amend
wordings.
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Articles after amendment

Current articles

Description of
amendment

3.Trading of bonds under
repurchase and reverse
repurchase agreements, or

subscription or repurchase
of domestic money market

funds issued by securities

investment trust
enterprises.

2. The amount of transactions described
in the preceding paragraph shall be
calculated as follows: (Omitted)

3. The Corporation shall compile
monthly reports on the status of

derivatives trading engaged in up to

the end of the preceding month by
itself 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.

4. When the Corporation at the time of

public announcement makes an error
or omission in an item of regulatory

announcement and so is required to

correct it, all the items shall be again

publicly announced and declared in

their entirety within two days from

the day of becoming aware of the

event.

5. When acquiring or disposing of assets,

the Corporation shall keep all

relevant contracts, meeting minutes,

log books, appraisal reports and

certified public accountant, attorney,

and securities underwriter opinions
at the Corporation, where they shall

be retained for 5 years except where

another act provides otherwise.
6. When any of the following

circumstances occurs with respect to

a transaction that the Corporation
has already publicly announced in
accordance with the regulations set
out in Paragraphs 1 and 2, a public
report of relevant information shall
be made on the website designated

of ownership percentages,
or joint construction and
separate sale, and the
amount the Corporation
expects to invest in the
transaction is no more
than NT$500 million.
The amount of transactions
described in the preceding
paragraph shall be calculated as
follows: (Omitted)

2. It shall compile monthly reports on
the status of derivatives trading
engaged in up to the end of the
preceding month by itself 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.

3. When the Corporation at the time of
public announcement makes an
error or omission in an item of
regulatory announcement and so is
required to correct it, all the items
shall be again publicly announced
and declared in their entirety.

4. When acquiring or disposing of
assets, the Corporation shall keep
all relevant contracts, meeting
minutes, log books, appraisal
reports and certified public
accountant, attorney, and securities
underwriter opinions at the
Corporation, where they shall be
retained for 5 years except where
another act provides otherwise.

5. When any of the following
circumstances occurs with respect
to a transaction that the
Corporation has already publicly
announced in accordance with the
regulations set out in Paragraphs 1
and 2, a public report of relevant
information shall be made on the
website designated by the FSC
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Articles after amendment

Current articles

Description of
amendment

by the FSC within 2 days

commencing immediately from the

date of occurrence of the event:

(1) Change, termination, or
rescission of a contract signed in
regards to the original
transaction.

(2) The merger, demerger,
acquisition, or transfer of shares
is not completed by the
scheduled date set forth in the
contract.

(3) Change to the originally publicly
announced and reported
information.

7. When the Corporation and its
subsidiaries acquire or dispose of
assets, they shall publicly announce
or declare the relevant information
according to Taiwan Stock Exchange
Corporation Rules Governing
Information Reporting by
Companies with TWSE Listed
Securities, Procedures for
Verification and Disclosure of
Material Information of Companies
with TWSE Listed Securities, and
Procedures for Press Conferences
Concerning Material Information of
Listed Companies.

8. The Corporation shall conduct
regulatory announcements in the
format and items according to the
announcements on the FSC’ s
designated website.

within 2 days commencing

immediately from the date of

occurrence of the event:

(1) Change, termination, or
rescission of a contract signed
in regards to the original
transaction.

(2) The merger, demerger,
acquisition, or transfer of
shares is not completed by the
scheduled date set forth in the
contract.

(3) Change to the originally
publicly announced and
reported information.

6. When the Corporation and its
subsidiaries acquire or dispose of
assets, they shall publicly announce
or declare the relevant information
according to Taiwan Stock
Exchange Corporation Rules
Governing Information Reporting
by Companies with TWSE Listed
Securities, Procedures for
Verification and Disclosure of
Material Information of Companies
with TWSE Listed Securities, and
Procedures for Press Conferences
Concerning Material Information
of Listed Companies.

7. The Corporation shall conduct
regulatory announcements in the
format and items according to the
announcements on the FSC’ s
designated website.
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Annex 4: List of Candidates for the By-election of Independent

Director
. Name Educational Major Past Positions & Current | Shareholdings
Title Background Positions (shares)
Major Past Positions :
Chairperson of Council for Cultural
Affairs, Executive Yuan
CEO of the Republic of China
Centennial Foundation
Chairperson of the Research,
Development and Evaluation
Commission (RDEC) of Taipei City
Government
Ph.D. in | CEO of the 2009 Summer
Political Science | Deaflympics
Independent _
_ Sheng Chin Jen from US | Professor at the Department of 0
Director
Northwestern Political Science at Soochow
University University

Current Positions:
Taiwan Prosperity Chemical Corp.:

Independent Director

L'Hotel de Chine Group: President
FDC International Hotels
Corporation:

Chairman
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Annex 5: List of Directors to be Released from Non-competition Restriction

) List of companies that the director may serve as
Name of Director

within the scope of the company’s business
Taiwan Cement Corporation legal entity representative

director

Heng Qiang Investment Co., | Tajwan Prosperity Chemical Corporation legal entity

Ltd. representative director

Representative: Koo Kung Yi i : . .
P g TCC International Holdings Limited legal entity

representative Director and General Manager

Taiwan Prosperity Chemical Corp.: Independent

Independent Director Director.

Sheng Chin Jen L'Hotel de Chine Group: General Manager

FDC International Hotels Corporation: Chairman
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Annex 6: Articles of Incorporation

Taiwan Cement Corporation Articles of Incorporation

Chapter | General Provisions

Article 1: The Corporation is organized according to the companies limited by shares set out
in the Company Act and the applicable laws. The Corporation is named Taiwan
Cement Corporation.

Article 2: The Corporation's businesses are listed as below:

(1) C901030 Cement Manufacturing

(2) C901040 Concrete Mixing Manufacturing

(3) C901050 Cement and Concrete Mixing Manufacturing

(4) C901990 Other Non Metallic Mineral Products Manufacturing

(5) B601010 On land Clay and Stone Quarrying

(6) F111090 Wholesale of Building Materials

(7) F211010 Retail Sale of Building Materials

(8) J101040 Waste Collecting

(9) F401010 International Trade

(10) G801010 Warehousing and Storage

(11) C601030 Paper Containers Manufacturing

(12) H701010 Residence and Buildings Lease Construction and Development
(13) H701020 Industrial Factory Buildings Lease Construction and
Development

(14) H703100 Real Estate Rental and Leasing

(15) ZZ99999 The Corporation may operate any business not prohibited or
restricted by laws or regulations, except for those that require special
permission.

Article 3: The Corporation makes reinvestments according to the resolutions by the board of
directors, and the aggregate amount of investments thereof may exceed 40% of its
paid-in capital.

Article 4: The Corporation sets up its headquarters in Taipei City.

It established manufacturing, transportation or distribution institutions in provinces
or cities around Taiwan. If necessary, it may set up branch offices domestically or
abroad.

The establishment, change or abolishment of the branch offices in the preceding
paragraph shall all be conducted according to a resolution by the board of directors.

Chapter Il Shares

Article 5: The Corporation's total capital is established at NT$60 billion, which has been
divided into 6 billion shares. Each share is NT$10, and shares are issued in
installments.

Article 6: The stocks of the Corporation shall be affixed with the signatures or personal seals
of the Chairman and two or more directors. Such shares shall also be assigned with
serial numbers, and shall be duly certified by the competent authority or a certifying
institution appointed by the competent authority before issuance thereof.

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.

Article 7: The Corporation's shares are in registered form. Shareholders shall inform the
Corporations' shareholder services agent of their names, domiciles or residences for
recording in the shareholders register, and hand the chop specimens over to the

Corporations' shareholder services agent.
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Article 8: The transfer of stocks shall be suspended within 60 days prior to the convening
date of a regular Annual General Sharcholders’ Meeting, or within 30 days prior to
the convening date of a Extraordinary General Shareholders’ Meeting, or within 5
days prior to the target date fixed by the Corporation for distribution of dividends,
bonus or other benefits.

Article 9: The Corporation shall handle the stock-related affairs in accordance with the

applicable rules by the competent authority.
Chapter 111 Shareholders’ Meeting

Article 10: The Corporation's Shareholders’ meeting shall be divided into two kinds: Annual
General meeting of shareholders and Extraordinary General meeting of
shareholders. 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.

Unless otherwise provided for in the Company Act, the Sharcholders’ Meetings in
the preceding paragraph shall be convened by the board of directors.

Article 11: Unless otherwise provided for in the Company Act, the Shareholders’ 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.

Article 12: Unless otherwise provided for in the Company Act, each share of the
Corporation held by the shareholders represent one voting right.

When a shareholder cannot attend the Shareholders’ Meeting for some reason,
he/she/it 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.

The aforementioned proxy form shall be delivered to the Corporation before 5
days from the date of the Shareholders” Meeting. When duplicate proxy forms are
delivered, the one received earliest shall prevail, provided that this does not apply
to a declaration made to cancel the previous proxy appointment.

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.

Article 13: Resolutions at the Shareholders’ Meeting shall, unless otherwise provided for in
the Company Act, be adopted by more than half of voting rights present at a
meeting attended by shareholders representing one-half or more of the total issued
shares.

Chapter IV: Directors and Audit Committee

Article 14: The Corporation has 15 to 19 directors (including independent directors). 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
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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, recognition of independence, method
of nomination and election, and other matters for compliance with respect to the
independent directors shall be arranged in accordance with the relevant laws.

The election of directors shall be arranged in accordance with the provisions of the
Company Act. Independent directors and non-independent directors shall be
elected together, and voting rights will be separately calculated.

The measures for election of directors shall be deliberated by the Shareholders’

Meeting. Article 12 shall apply mutatis mutandis to the restriction on the voting

rights held by the Corporation's shareholders.

Article 14-1: The Corporation shall establish an Audit Committee and may establish other

functional committees.

The Audit Committee shall be composed of the all independent directors in a

number no less than three persons.

One of its independent directors will be the convener and at least one of such

independent directors is required to have expertise in accounting or finance.

The Audit Committee is responsible for exercising the duties of supervisor as
prescribed in the Company Act, the Securities and Exchange Act and other laws,
and shall comply with the applicable laws and the Corporation's regulations.

Article 15: The term of office of a director shall be three years; but he/she may be eligible for
re-election.

Avrticle 16: 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 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 more than half of
directors present at a meeting attended by one-half or more of all directors.

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

director to attend the meeting on his/her/its behalf.

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

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

Article 18: The notice of the convention of the board of directors meeting shall state the
reasons for the convention and be sent to each director seven days prior to the
meeting. However, in the case of emergency, the meeting may be convened at any
time.

Article 19: The Chairman shall serve as the chair at the Corporation's board of directors
meetings. 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.

Article 20: 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.

Avrticle 21: The Corporation may purchase the liability insurance for its directors within the
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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.
Chapter VV Managerial officers

Article 22: The Company has one General Manager, who is appointed and dismissed by the
board of directors.

Article 23: The General Manager shall oversee and lead the subordinate managerial officers
and unit supervisors and personnel to deal with business in accordance with the
Corporation's organizational rules.

Chapter VI Final Accounting and Earnings Distribution

Article 24: The Corporation's fiscal year starts from January 1st to December 31st of each
year, and the final accounting period is based on the year-end of the general
calendar year. The board of directors shall prepare the following statements and
records and shall forward the same to a regular meeting of shareholders for
acknowledgement based on the statutory procedures:

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

Article 25: If the Company shows net profit for the year, the Company shall allocate

(1) Employees' remuneration: 0.0001% to 3%.
(2) Directors' remuneration: shall not be higher than 1%." Arrangements shall be
made accordingly.
In case of accumulated loss, 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 Subparagraphs 1 and2 of 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.
For the distribution of employees’ and directors' remuneration, a resolution by
more than half of voting of the directors present at a meeting of its board of
directors attended by two-thirds or more of the directors of the Corporation shall
be obtained, and a report shall be submitted to the Shareholders’ Meeting.
Before the Corporation establishes the Audit Committee, supervisors'
remuneration shall be decided in accordance with the distribution ratio provided
in Subparagraph 2 of Paragraph 1, and the Article shall apply mutatis mutandis
thereto.

Article 26: When the Corporation makes the final accounting to obtain a net income, after all
taxes and dues have been paid and losses have been covered and at the time of
allocating surplus profits, it shall first set aside 10% of such profits as a legal
reserve; provided that no legal reserve may be set aside when such legal reserve
has reached the Corporation's total paid-in capital. If necessary, 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 distribute common stock dividends from the balance, and the board of
directors shall draw up a surplus earnings distribution proposal containing the
distribution ratio calculated in accordance with the dividends policies under
Paragraph 2 of this Article to be resolved by the Annual General Shareholders’
Meeting.

The Corporation not only engages in manufacturing and marketing of cement and
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Article 27;

Article 28:

Article 29:
Article 30:

Article 31:

cement products that are capital intensive and more mature and steady, it also
endeavors to diversify its business. For the purpose of accommodating to demands
for diverse development and investment or planning of major capital budgets, the
ratio of dividends paid in cash is set at 20% or more of common stock dividends,
while the balance shall be distributed by means of stock dividends.
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 VII Supplementary Provisions
The Corporation's board of directors shall establish the organizational rules for the
board of directors, head office and subordinate branch offices.
The Corporation may, based on business needs, provide guarantees externally.
Matters not regulated in the Articles, if any, shall be conducted in accordance with
the provisions of the Company Act and other applicable laws.
The Articles were established on November 1, 1950; the 1st amendment was on
September 30, 1951; the 2nd amendment was on May 5, 1952; the 3rd
amendment was on June 18, 1953; the 4th amendment was on October 23, 1954;
the 5th amendment was on March 20, 1957; the 6th amendment was on October
19, 1957; the 7th amendment was on March 27, 1958; the 8th amendment was on
Mar 17, 1960; the 9th amendment was on October 15, 1960; the 10th amendment
was on March 16, 1961; the 11th amendment was on March 21, 1963; the 12th
amendment was on April 10, 1967; the 13th amendment was on April 11, 1969;
the 14th amendment was on April 24, 1970; the 15th amendment was on April 20,
1973; the 16th amendment was on April 19, 1974; the 17th amendment was on
April 18, 1975; the 18th amendment was on April 20, 1976; the 19th amendment
was on April 21, 1977; the 20th amendment was on March 31, 1978; the 21st
amendment was on April 10, 1979; the 22nd amendment was on April 10, 1980;
the 23rd amendment was on April 10, 1981; the 24th amendment was on April 9,
1982; the 25th amendment was on April 8, 1983; the 26th amendment was on
April 18, 1985; the 27th amendment was on April 21, 1987; the 28th amendment
was on April 18, 1988; the 29th amendment was on April 21, 1989; the 30th
amendment was on April 20, 1990; the 31st amendment was on April 19, 1991;
the 32nd amendment was on April 21, 1992; the 33rd amendment was on April 20,
1993; the 34th amendment was on April 21, 1994; the 35th amendment was on
April 20, 1995; the 36th amendment was on May 30, 1997; the 37th amendment
was on April 30, 1998; the 38th amendment was on May 28, 1999; the 39th
amendment was on May 30, 2000; the 40th and 41st amendments were on May 31,
2001; the 42nd amendment was on June 18, 2002; the 43rd amendment was on
June 26, 2003; the 44th amendment was on June 11, 2004, the 45th amendment
was on June 30, 2005; the 46th amendment was on June 9, 2006; the 47th
amendment was on June 15, 2007; the 48th amendment was on June 18, 2010; the
49th amendment was on June 22, 2011; the 50th amendment was on June 21,
2012; the 51st amendment was on June 18, 2015; the 52nd amendment was on
June 22, 2016.
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Appendix 7: Rules for Election of Directors

Taiwan Cement Corporation Rules for Election of Directors

Passed by the Annual General Shareholders’ Meeting on June 18, 2015.

Article 1: The Rules herein are enacted according to the Articles of Incorporation. 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: The Company’s directors are elected in the shareholders’ meeting
by single-ballot voting method. The identity of the voter can be replaced with the
shareholder’s account number or attendance card number on the ballot. For the
election of the Company’s directors and supervisors, each stock share represents the
voting right equivalent to the number of persons to be elected. Stock shares can be
collected to focusing on electing one person or more than one person.

Article 3: 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 seats 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.

The qualifications of independent directors of the Company shall comply of
Securities and Exchange Act. The election of independent directors of the Company
shall comply of Regulations Governing Appointment of Independent Directors and
Compliance Matters for Public Companies. The election of independent directors of
the Company shall comply of Regulations Governing Appointment of Independent
Directors and Compliance Matters for Public Companies and shall be conducted in
accordance of Corporate Governance Best Practice Principles for TWSE/TPEx
Listed Companies.

Article 4: Ballot is prepared and distributed by the board of meeting and it is coded in
accordance with the shareholder’s account number or attendance card number with
the number of voting rights stated.

Article 5: At the beginning of the election, the Chairman shall appoint several persons each to
check and record the ballots.

Article 6: The ballot box used for voting shall be prepared by the Board of Directors and
checked in public by the person to check the ballots before voting.

Article 7: If the candidate is a shareholder of this Company, voters shall fill in the "candidate"
column the 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
or the name(s) of their representative(s) should be filled in the column.

Avrticle 8: Ballot is invalid upon the occurrence of any of the followings:

1. Ballot is not used in accordance with the Rules Governing the Election of
Directors.
2. Blank ballot is cast into the ballot box.
3. The writing is unclear and illegible or the alteration is made without sealing
thereon as required by law;
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4. If the candidate is a shareholder of the Company, the name or shareholder’s
number of the candidate filled in the ballot is inconsistent with the roster of
shareholders. If the candidate is not a shareholder of the Company, the name or
ID number of the candidate filled in the ballot is incorrect;

5. The number selected candidates filled in the ballot exceeds the prescribed
number of available seats;

6. Ballot with other written characters or symbols in addition to candidate’s name
and shareholder’s number/ID number;

7. Any of the candidate’s name or shareholder’s number is failed to fill in the
ballot.

Article 9. The ballot boxes shall be respectively prepared for the election of Directors and that

Article 10:

Article 11;
Article 12;

Article 13;

of Supervisors. These ballot boxes will be opened by the persons to check and
record the ballots after the vote casting.

The ballots for said election should be properly retained after they are sealed and
signed-off by ballot monitoring personnel for at least one year. However, if any
shareholder files a lawsuit in accordance with Article 189 of the Company Act, the
ballots should be retained until the conclusion of the litigation.

The ballots should be calculated during the meeting right after the vote casting and
the results of the election should be announced by the Chairman at the meeting.
The Board of Directors shall issue elected notification to the directors elected.

The outstanding issues that are not regulated in the Rules Governing the Election
of Directors will be processed in accordance with the Company Law and related
regulations

The Rules and any amendments hereto shall be implemented after being approved
by the shareholders' meeting.
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Annex 8: Directors’ Shareholding Status

Base date: April 30, 2017

Number of shares held at

Number of shares currently

the time of appointment held
As a
Position Name %ffngf percentage Asa
title anpointed Number of (%) to Number of |percentage (%)
P shares then shares to then issued
issued shares
shares
Chairman |FU Pin Investment Co., Ltd. 2015618 | 62,688.346|  1.70%| 62,688,346 1.70%
Representative: Chang An Ping
. China Synthetic Rubber Corp. 0 0
Director |20 ccentative: Kenneth C.M. Lo 2015.6.18 | 83,777,716|  2.27%| 83,777,716 2.27%
Director |/1€N9 Qiang Investment Co., Ltd. 2015618 | 71,487,931| 1.94%| 71,487,931 1.94%
Representative: Koo Kung Yi
Director |HeNg Qiang Investment Co., Ltd. 2015618 | 71.487.931| 1.94%| 71,487,931 1.94%
Representative: Yu Tzun-Yen
Director |2icon Investment Co., Ltd. 2015618 | 36.762,616|  1.00%| 36,762,616 1.00%
Representative: Wang, Por-Yuan
Director |Chinatrust Investment Co., Ltd. 2015.6.18 | 120,047,530|  3.25%| 120,047,530 3.25%
Representative: Jennifer Lin, Esq.
Director |CNiNg Yuan Investment Co., Ltd. 20156.18| 2.636402| 0.07%| 2,636,402 0.07%
Representative: Chen Chien-Tong
Director |>/inkong Synthetic Fibers Corporation 20156.18| 9.554,654]  0.26%|  9,554.654 0.26%
Representative: Eric T. Wu
Director |Chia Hsin Cement Corp. 2015.6.18| 23,105,050  0.63%| 23,105,050 0.63%
Representative: Chang Kang Lung, Jason
Director |201dsun Development & Construction Co., Ltd. | 5y15 698 | 14078750|  0.38%| 14,078,750 0.38%
Representative: Lin, Ming Sheng
. Xin Hope Investment Co., Ltd. 0 0
Director |2t coantative: CHI-WEN CHANG 2015.6.18| 10,701,572|  0.29%| 10,701,572 0.29%
Director |oiohan Investment Co., Ltd. 2015.6.18|  7,525,603| 0.20%| 7,525,603 0.20%
Representative: Lin Nan-Chou
. Fu Pin Investment Co., Ltd. 0 0
Director |oo o entative: Hsioh Chi-Chia 2016.6.22 | 62,688,346|  1.70%| 62,688,346 1.70%
Director |L1eng Qiang Investment Co., Ltd. 2016.6.22| 71,487,931 1.94%| 71,487,931 1.94%
Representative: Chen Chi-Te
. C.F. Koo Foundation
Director Representative: David Carr Michael 2016.6.22 2,308,909 0.06% 2,308,909 0.06%
'”gﬁfee;fﬁm Yu-Cheng Chiao 2015.6.18 o 0.00% 0 0.00%
'”geif:;‘if“t Victor Wang 2015.6.18 0| 0.00% 0 0.00%
'”geif:;‘if“t Cheng-Ming Yeh 2016.6.22 0| 0.00% 0 0.00%
Total 444,675,079 444,675,079

Number of total issued common shares on June 16, 2015: 3,692,175,869 shares.
Number of total issued common shares on June 22, 2016: 3,692,175,869 shares.
Number of total issued common shares on April 30, 2017: 3,692,175,869 shares.
Note: 1. The minimum shares required to be held by the entire body of directors of the Corporation is 88,612,220 shares. As of
April 30, 2017, the numbers of shares held by the entire body of directors were 444,675,079 shares.

2. The Corporation has established an Audit Committee, so the minimum shares required to be held by the supervisors

are not applicable.
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