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Chairman: Chang An Ping, Chairman of the Board of Directors
Recorder: Tsai Li Wen

Commencement: The aggregate shareholding of the shareholders present in person or by
proxy constituted a quorum. The Chairman called the meeting to order.

L Chairman’s Address (Omitted)
I1. Reported Items
4)) Reported 2016 employees’ profit bonus and directors’ compensation
Explanation:

A. 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.

B. The proposal has been adopted by the 12 meeting of the 22™ 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.

th

(II)  Reported the business and finance of 2016 (see Annex I)
(II)  Audit Committee’s Review report (see Annex II)

(IV)  Reported on partial amendment of the Company’s Corporate Social
Responsibility Code of Practice.



Explanation:

A,

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.
This resolution was passed by the 12™ meeting of the 22™ board of
directors of the Corporation. For comparison of the amended provisions,
please see Annex1III.

III.  Approval Items
To accept 2016 Business Report and Financial Statements. (Proposed by
the Board of Directors)

y

(I

Explanation:

A.

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

B. The Corporation's 2016 business report, parent company only financial
statements and consolidated financial statements have been passing by the
12" meeting of the 22" 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.

C. The aforementioned final accounts have been submitted to the Audit
Committee, and the auditing has been completed. Please see Annex 1.

D. Please accept this proposal.

Resolution:

Vote Results:

Categories Vote Numbers

Votes in favor (including 2,636,344,484 votes

1,331,456,019 votes casted in electronic form)

Against Votes (including 72,302 votes 72,302 Votes

casted in electronic form)

Abstained votes/ no votes (including 398,539,321 Votes

371,968,869 votes in electronic form)

Shares present at the time of voting: 3,034,956,107
Votes in favor account for shares present at the time of voting are 86.86%.
RESOVED,; the above proposal be and hereby was approved as proposed.

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

Explanation:

A.

B.

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

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
carnings 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$ 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.

After the proposal is adopted by the regular shareholder's meeting, a base
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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.

D. For the Corporation's earnings distribution table of year 2016, please refer
to Annex IV.

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

F. Please accept this proposal.

Resolution:
Vote Results:

Categories Vote Numbers
Votes in favor (including 2,649,486,577votes
1,344,598,112 votes casted in electronic form)
Against Votes (including 75,641 votes 75,641 Votes
casted in electronic form)
Abstained votes/ no votes (including 385,393,889 Votes
358,823,437 votes in electronic form)

Shares present at the time of voting: 3,034,956,107
Votes in favor account for shares present at the time of voting are §7.29%.
RESOVED; the above proposal be and hereby was approved as proposed.

V. Discussion Items

@

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

Explanation:

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

B. This proposal has been passed by the 12" meeting of the 22" board of
directors. For comparison of the provisions proposed for amendment,
please refer to Annex V.

C. Please vote on the matter,

Resolution:
Vote Results:

Categories Vote Numbers
Votes in favor (including 2,649,455,940 votes
1,344,567,475 votes casted in electronic form)
Against Votes (including 81,010 votes 81,010 Votes
casted in electronic form)
Votes in invalid 24,281,000 Votes
Abstained votes/ no votes (including 361,138,157 Votes
358,848,705votes in electronic form)

Shares present at the time of voting: 3,034,956,107
Votes in favor account for shares present at the time of voting are 87.29%.
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RESOVED; the above proposal be and hereby was approved as proposed.

V.  Election Item
By-clection of an Individual Director (Proposed by the Board of Directors)

M

Explanation:

A.

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.

For the List of Candidates for the by-election of the Individual Director,
please refer to Annex VI.

C. The proposal has been adopted by the 14™ meeting of the 22™ board of
directors of the Corporation.
D. Please Vote.
Resolution:
Vote Results:
Title Account{Name) Elected Votes
Independent Director Sheng Chin Jen 2,071,160,323

VI.  Discussion Item
Releasing Directors from Non-competition Restrictions. (Proposed by the
Board of Directors)

@

Explanation:

A.

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 sharecholders the
essential contents of such an act and secure its approval "

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
Sharcholders’ Meeting to agree to release them from non-competition
restrictions.

. The proposal has been adopted by the 12" meeting of the 22™ board of

directors of the Corporation. For the details pertaining to releasing the
directors from non-competition restrictions, please refer to Annex VIL

D. Please vote on the matter.
Resolution:
Vote Results:

Categories Vote Numbers
Votes in favor (including 2,370,765,308 votes
1,041,595,843 votes casted in electronic form)
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Against Votes (including 247,151 votes 247,151 Votes
casted in electronic form)
Abstained votes/ no votes (including 663,943,648 Votes
661,654,196 votes in electronic form)
Shares present at the time of voting: 3,034,956,107

Votes in favor account for shares present at the time of voting are 78.11%.
RESOVED; the above proposal be and hereby was approved as proposed.

THE PROCEEDINGS - Shareholders’ Speech Abstracts and the Company’s

Responses

Speech Abstracts:

1. The Sharcholder with No. 20177137: The subsidiary company Taiwan Prosperity
Chemical Corporation(“TPCC?”) released the information at the MOPS about
adjusting the lease contract of the machines and equipment of the turnkey between
TCCC Chemical Corporation (“TCCC”). Does the above adjustment have the great
influence on the parent company TCCC or on the operation between the two
companies?

The Chairman:

(1) The market price of the chemicals has fluctuated dramatically, so the pre-plans should
be re-examined or adjusted.

(2) The amendment of the contract between the two affiliated corporations was based on
the principle of fundamental change of circumstances. Under the premises of
considering the two companies governance and the principle of the interests balance,
the board of directors of the two companies decided to adjust the way to count of the
rent and adopt the concept “Profit Sharing” to the contract.

(3) TCCC has received the rent of NT$1,200,000,000, and it is enough to cover the
relocation cost of NT$1,000,000,000, thereafter, there will not be a great loss from the
relocation cost. The above adjustment will not have great influence on the operation of
the Group.

2. The Sharecholder with No.20230265: Does the Company apply the fixing budget for
the public interests and for doing good works every year?

The General Counsel (invited by the chairman):

(1) Character Education: About NT$2,915,100 for Shih-Min School, Life Education
Camp for Teachers ,and others 20 schools; About NT$ 230,000 for Meilun Elementary
School (and other 6 schools)

(2) Community Feedback: About NT$2,000,000 for 63 related activities

(3) Sustainable Botanic Conservation: No.1 in the Asia about NT$14,000,000 to collect
31,066 kinds of conservation plants

(4) Reduce of Carbon Emissions: NT$10,000,000 for CO2 Capture of Plant Ho-Ping

3. The Shareholder with No.20285249: What is the reason for going-private of the TCC
International Holdings Limited(“TCCIH”)?

The Sales AVP (invited by the chairman}:

(1) TCCIH has the poor liquidity in the securities market in the long terms, so the chance
for the shareholders to realize or exchanging for the TCC Stocks has been offered.

(2) To consolidate the equity of TCC in TCCIH and elevate the efficiency of the
Enterprise

(3) The situation that TCCIH has been underestimated can be vanished after the
privatization.

4. The Shareholder with No.20667768: Is there any merger case for the Company
during 2016?

Some cases are successful and some cases are not in the past few years, so we must reflect

from such the past experiences. We must examine the objects of the merger cases carefully,
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complete the due diligence of the financial department and the legal department, and elect
the takeover candidates prudentially and sufficiently. In order to drop the learning curve
after the merger and fully operate the merger effectively, the possible risks should be
examined actually.

VII. EXTEMPORARY MOTIONS
None.

Meeting Adjourned: 10:07 AM, June 28th, 2017

Chairman: Chang An Ping

Recorder: Tsai Li Wen



Annex I 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 1s 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
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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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Annex II 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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Annex III: 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 Chapter 2 Exercising Corporate
Governance Governance
Article 7 Article 7 By referring to
The directors of the Corporation shall | The directors of the Corporation shall | international
exercise the due care of good exercise the due care of good cooperative

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)

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)

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 newly added
belows: referencing the
1. Adhering to reciprocity, fairness G20 held by
and good faith in entering into QECD

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.
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Articles after amendment

Current articles

Description of
amendment

Article 27

The Corporation shall evaluate 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 ete.,
dedicate resources to organizations
that commercially resolve social or
environmental issues, or participate
in events held by citizen organizations,

Article 27

The Corporation shall evaluate 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 commercial activities,
article endowments, corporate
volunteering service or other
charitable professional services,
participate in events held by citizen
organizations, charities and local

For the purpose of
enabling the
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

- government agencies relating to social and
;gzgz‘i:z ?:g tlicr)lcga‘toggggr;ﬁ% community development and environmental .
development and community commun%ty education to promote problems, to achieve
education to promote community community development. the objective of
development. sustainable
development.
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Annex IV: 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

TIFRS 11,174
Add: Remeasurement of Defined Benetit 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

=



Annex V : 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
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:

disposing of assets

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

Financial-Sup
ervisory-Secur
ities-Corporate
No.
10600012965
dated February
9,2017, to
amend
wordings and
case the
resstrictions
on
organizational
restructuring
without
involving the
share
exchange
ratio, or
distribution of
cash or other
property to
sharcholders,
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
Article 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 orto 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. 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

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 submnitted 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 mnot 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:
(I)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. [f 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)

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)

C. (Omitted) (6) (Omitted)
(6)(Omitted) (7} (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
Thanagement 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 frading:

1. shall establish a log book in
which details of the types and
amounts of derivatives frading
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 Items 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)

)
(3)
(4)
(5)
(6)
(M)
(8)
©)

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

(1)

(2)
(3)
4)
)
(6)
(7)
(8)
©)

(10) When participating in a merger,

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)

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
Committeec. When an acquisition or
disposal of assets 1s 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
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
submitted to the board of directors
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
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.

submitted to the board of directors
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 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
announcement and declaration:
1. Under any of the following

Article 5 Procedure for public
announcement and declaration:
1. Under any of the following

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

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

()
)

Pursuant to
the Letter No.
10600012965
issued by FSC
dated
February 9,
2017:

To amend
wordings;

In respect of
the public
company
whose paid-in
capital is
NT$10 billion
or more, if the
equipment is
acquired or

more of the Corporation's transaction amount reaches disposed of for
paid-in capital, 10 percent or 20 percent or more of the business use,
more of total assets, or Corporation's paid-in capital, and the trading
NT$300 million or more. 10 percent or more of total counterparty is
Provided, this shall not apply assets, or NT$300 million or 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 subscription or redemption of sis eased to a
issued by securities domestic =~ money market transaction
investment frust enterprises. funds. amount

(2) Merger, demerger, acquisition, (2) Merger, demerger, acquisition, reaching no
or transfer of shares. or transfer of shares. less than

(3) Losses from derivatives trading (3) Losses from derivatives NT$1 billion;
reaching the limits on trading reaching the limits on | (3) to adjust
aggregate losses or losses on aggregate losses or losses on numbers of
individual contracts set out in individual contracts set out in provisions;
the procedures adopted by the the procedures adopted by | (4) To explicitly

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, ot 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)

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 Jess_
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

state that when
the
Corporation at
the time of
public
announcement
makes an error
or omission in
an item of
regulatory
announcement
s 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.

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 shali 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 aiready 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 VI : 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

~51-




Annex VII : 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., Ltd, Taiwan Prosperity Chemical Corporation legal entity

: . representative director
Representative: Koo Kung Yi P

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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