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Rules of Procedure for Taiwan Cement Corporation Shareholders Meeting 

 

Amended and adopted by the regular shareholders meeting on June 21, 2002 

 

1. The Company's shareholders meeting shall be governed by these Regulations 

except as otherwise provided in the Act and the Articles of Association of the 

Company. 

2. Attending shareholders shall hand over the sign-in cards in place of sign-in. 

The number of shares in attendance is calculated based on the sign-in cards 

handed in and the number of shares in the voting rights submitted in writing or 

electronically. 

3. The attendance and votes of the shareholders meeting are calculated on the 

basis of the shares. 

4. The place of the meeting shall be the place where the company is located or 

where it is convenient for the shareholders to be present and suitable for the 

meeting of the shareholders. The meeting shall start no earlier than 9 am or 

later than 3 pm. 

5. The shareholders meeting convened by the board of directors shall be chaired 

by the chairman. If the chairman takes leave or fails to exercise his power for 

any reason, the deputy chairman shall act as the agent. If the vice chairman 

also requests leave or fails to exercise his power for any reason, the chairman 

shall appoint one of the directors to represent him. If the chairman does not 

appoint an agent, an agent will be chosen by the directors. 

For the shareholders meeting convened by other convener with calling rights, 

the convener is appointed as the chairman. 

6. The lawyers, accountants or related personnel appointed by the company may 

attend the shareholders meeting. 

The meeting affair personnel handling the shareholders meeting should wear 

identification cards or armbands. 

7. The process of the meeting should be recorded or videotaped throughout the 

process and kept for at least one year. 

8. When the time of the meeting arrives, the chairman announces to start the 

meeting. However, when no shareholders representing more than half of the 

total number of issued shares are present, the chairman may announce a delay 

in the meeting. The number of delays shall be limited to twice, and the total 

delay time shall not exceed one hour. If the second time is still insufficient and 

the shareholders represent more than one-third of the total number of issued 

shares are present, it may be deemed to be false resolution in accordance with 

the sub-paragraph 1 of Article 175 of the Company Act. 

Before the end of the current meeting, if the number of shares represented by 

the shareholders attending the meeting exceeds half of the total number of 

issued shares, the chairman may re-submit the created false resolution to the 

meeting to be voted on  according to Article 174 of the Company Act. 
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9. The agenda of shareholders meeting convened by the board of directors is set 

by the board of directors. The meeting shall be conducted in accordance with 

the scheduled agenda and may not be changed without resolution. 

The shareholders meeting convened by other conveners with calling rights 

may use the above provisions. 

Before the agenda of the first two sub-paragraphs are finalized (including the 

provisional motion), the chairman would not be allowed to announce the 

adjournment without a resolution. 

After the meeting is adjourned, the shareholders must not elect another 

chairman to continue the meeting at the original site or another site. 

10. Before an attending shareholder speaks, the speech notes should be filled out 

with the speech gist, the shareholder number (or attendance card number) and 

the account name, and the chairman should set the order of his speech. 

Attending shareholders who present the speech notes alone but do not speak 

are considered as not speaking. 

If the content of the speech is inconsistent with the record of the speech notes, 

the contents of the speech shall prevail. 

When the attending shareholders speak, other shareholders may not interfere 

with the speech except with the consent of the chairman and the speaking 

shareholders, and the chairman shall stop the violators. 

11. In the same motion, each shareholder's speech may not exceed two times 

without the consent of the chairman and shall not exceed five minutes at a 

time. 

If the shareholder makes a speech that violates the provisions of the preceding 

sub-paragraph or exceeds the scope of the topic, the chairman may stop his 

speech. 

12. When a legal person is entrusted to attend a shareholders meeting, the legal 

person may only appoint one person to attend as agent. 

When a legal person shareholder appoints more than two representatives to 

attend the shareholders meeting, only one person may speak for the same 

motion. 

13. After the attending shareholder's speech, the chairman may reply in person or 

by designating the relevant person. 

14. In the discussion of the motion, when the chairman thinks that the degree of 

voting has been reached, he may announce that he will stop the discussion and 

put it to the vote. 

15. The scrutineer and the vote counting personnel for the vote on the motion shall 

be designated by the chairman. The scrutineers should have the status of 

shareholders. 

The results of the vote shall be reported on site and recorded. 

16. In the course of the meeting, the chairman may declare a rest at a time of his 

discretion. 

17. When the company convenes a shareholders meeting, it is likely to exercise the 

voting rights in writing or electronically. The relevant exercise methods are 



3 

governed by the Company Act and the regulations of the competent authority. 

The voting of the motion shall be passed with the consent of more than half of 

the voting rights of the shareholders present unless otherwise provided in the 

Company Act and the Articles of Association of the Company. 

In case of a vote, if no objection is raised via the chairman’s query, it is 

deemed as passing. The effect is the same as that of a vote. 

18. When there are amendments or alternatives to the same motion, the chairman 

sets the voting order in conjunction with the original case. If one of the cases 

has been passed, other motions will be considered vetoed and no further voting 

will be required. 

19. The chairman may command pickets (or security personnel) to help maintain 

order at the venue. When pickets (or security personnel) are present to 

maintain order at the scene, they should wear the “picket” armbands. 

20. These rules will be implemented after approval by the shareholders meeting, 

which applies to any amendments thereto.  
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Taiwan Cement Corporation 

Agenda of Year 2020 Annual General Meeting of Shareholders 
 

Time & Date: 9 a.m., Wednesday, June 12, 2020  

Venue: 7F., No. 66, Wugong Rd., Xinzhuang Dist., New Taipei City 242, Taiwan 

(Gala de Chine Room E+F) 

 

1. Chairman’s Statement 

2. Matters to Report 

(1) Employees’ and directors’ compensation of 2019. 

(2) Business report and financial statements of 2019. 

(3) Audit Committee’s Review Report. 

(4) Domestic corporate bonds report. 

(5) Treasury stock repurchase report 

(6) Amendment to Plan of Share Repurchase and Transferring to the  

Employees 

(7) Amendments to Ethical Corporate Management Best Practice Principles 

3. Matters for Approval 

(1) To approve 2019 Annual Business Report and Financial Statements. 

(2) The proposal for distribution of 2019 earnings. 

4. Matters for Discussion 

(1) Issuance of common shares through capitalization of earnings. 

(2) Amendments to Articles of Incorporation. 

(3) Amendments to Rules of Procedure for Annual Shareholders’ Meeting. 

5. Extemporary Motions 

6. Meeting Adjourned 
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Matters to Report 

1. Employees’ and directors’ compensation of 2019. 

Notes:  

(1) According to Article 25 of the Company’s Article of Incorporation, if  

the Company has surplus, it shall (i) set aside 0.01-3% for employees’ 

compensation; and (ii) set aside no more than 1% as directors’ 

compensation. 

(2) The proposal was approved by the 16th meeting of the 23rd term Board 

of Directors. For 2019, the Company distributed of NT$86,409,490 in 

cash as employees’ compensation and NT$245,432,067 in cash as 

directors’ compensation. 
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2. Business report and financial statements of 2019 

 

Business Report 

 

In 2019, TCC began its great journey to embrace a more open 

perspective of the world and new technologies for treating those 

complex and compelling issues between human and nature. Though the 

continuity of the trade war between the United States and China and the 

upheavals in the global political economy have caused serious 

difficulties for global economic growth, TCC, with the preliminary 

outcomes from its dedication to circular economy and social inclusion, 

saw profits reach a new record high.  

 

Due to the continuous supply-side reform and the toughening of 

environmental standards by the government in Mainland China, the 

supply and demand balance in the Chinese market has been improved 

with cement price stabilizing. Furthermore, as affiliates within the TCC 

Group saw profits grow, TCC’s consolidated after tax net income 

reached a historical high in 2019. TCC will continue our dedications to 

social inclusion with projects such as developing waste treatment using 

cement kiln co-processing and establishing the open ecological factory 

(“DAKA”) of circular economy…etc.  

 

At the same time, through a joint -venture company founded by 

TCC and its Turkish partner that acquired a Portuguese company, TCC 

has swiftly entered the European market.  

 

Business Performance 

 

In 2019, TCC’s consolidated  revenue was NT$122.78 billion, 

representing 1.45% decrease compared to 2018. After  tax net income 

was NT$24.21 billion, showing an on-year growth of 14.31% and 

achieving 129.64% of the budget with earnings per share (EPS) of 

NT$4.43. 

 

Combining clinker sales with cement and using cement as the base, 

total production of cement and clinker in Taiwan and Mainland China 

reached 57.92 million tons, compared to 60.36 million tons in 2018, the 

figure showed an on-year decrease of 4.04%. In Taiwan, total sales 

volume reached 4.45 million tons, representing an on-year decrease of 
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1.13%, equivalent to 50,000 tons less compared to the total sales volume 

in 2018. In Mainland China, total sales volume reached 52.53 million 

tons, representing an on-year increase of 1.61%, equivalent to 830,000 

tons more compared to 2018. Ready-mix concrete (RMC) sales volume 

reached 5.42 million cubic meters in 2019, showing an on -year growth 

of 9.3%, equivalent to 460,000 cubic meters more compared to 2018.  

 

Process optimization 

 

TCC aims to achieve environmental standards that are stricter 

than government standards, therefore, the Company modified 

electrostatic precipitators  into electric bag combined precipitation, 

installed wet desulfurization towers, enhanced SNCR equipment, 

added multi-stage burning systems and plans to add chloride bypass 

systems to raise environmental protection.   

 

TCC uses advanced technology to monitor and collect real -time 

production data to construct a comprehensive smart production system 

that can greatly increase production safety and operation efficiency.  

 

Prospect in 2020 

 

In 2020, as COVID-19 outbreak spreads rapidly around the world, 

the global economy has been significantly impacted. Despite the fact 

that many governments are providing quantitative easing and fiscal 

stimulus measures, the effects are limited. The economic development 

in 2020 is going to face numerous obstacles.  

 

Nevertheless, TCC will continuously strive to achieve every goal 

and step firmly on its way to a green environmental engineering 

company focused on the complex relationship between humans and 

nature 

 

 

 

Chairman: Chang, An-Ping      

President: Li, Jong-Peir            

Accounting Supervisor: Yeh, Kuo-Hung 
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Financial statement 
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III. Audit Committee’s Review Report 

 

 

Audit Committee’s Review Report 
 

The Board of Directors has prepared the Company’s 2019 Business Report, 

Financial Statements, and proposal for earnings distribution. The CPA firm of 

Deloitte & Touch was retained to audit TCC’s Financial Statements and has issued 

an audit report relating to the Financial Statements. The Business Report, Financial 

Statements, and proposal for earnings distribution have been reviewed and 

determined to be correct and accurate by the Audit Committee members of Taiwan 

Cement Corporation. According to Article 14-4 of Security Exchange Act and 

Article 219 of Company Act, we hereby submit this report. 

 

 

To 

Taiwan Cement Corporation 

2020 Annual General Shareholders’ Meeting 

 

 

 

 

 

 

 

 

             Taiwan Cement Corporation 

                       Audit Committee convener: Victor Wang 

                                              

March 20, 2020 

 

 

 

 

 

  



30 

4. Domestic corporate bonds report 

Notes: 

To raise capital by issuing the bonds is put to repay loan, the Company  

issued unsecured corporate bonds:                                            

        Unit: NTD 

Detail 2019 First Unsecured Corporate Bond 

Date of Resolution June 4, 2019 

Date of Issuance June 14, 2019 

Total Issuance Amount 12.6 billion 

Face Value 1million 

Issue Price 100 (100%) 

Issue Period 5 years, due date: June 14, 2024 

Issue Interest Rate Fixed rate: 0.85% per annum 

Interest Payment Method 

Starting on the date of issuance, based on the 

coupon rate, interest accrued and paid once per 

annum 

Redemption 
On due date, the bonds will be redeemed in 

whole 

Trustee CTBC Bank Co., Ltd. 

Principal Paying Agent, 

Conversion Agent, and 

Transfer Agent 

CTBC Bank Co., Ltd. 

Use of Proceeds 

The fund raised by issuing the bonds is put to 

repay loan and completes in accordance with the 

schedule. 
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To raise capital by issuing the bonds is put to repay loan, the Company  

issued unsecured corporate bonds:                                             

    Unit: NTD 

Detail 2020 First Unsecured Corporate Bond 

Date of Resolution April 6, 2020 

Date of Issuance April 15, 2020 

Total Issuance Amount 

20billion 

Series A Bond： 5.2 billion 

Series B Bond：14.8 billion 

Face Value 1 million 

Issue Price 100 (100%) 

Issue Period 

Series A Bond: 7 years, due date on April 15, 

2027 

Series B Bond: 15years, due date on April 15, 

2035 

Issue Interest Rate 
Series A Bond: Fixed rate 0.69% per annum 

Series B Bond; Fixed rate 0.93% per annum 

Interest Payment 

Method 

Starting on the date of issuance, based on the 

coupon rate, interest accrued and paid once per 

annum 

Redemption 
On due date, the bonds will be redeemed in 

whole 

Trustee CTBC Bank Co., Ltd. 

Principal Paying 

Agent, Conversion 

Agent, and Transfer 

Agent 

CTBC Bank Co., Ltd. 

Use of Proceeds 

The fund raised by issuing the bonds is put to 

repay loan and is expected to complete in Q2. 

2020 
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5. Implementation of Treasury Stocks Repurchase 

 Note: Please refer to the below chart for the implementation of treasury stocks  

    repurchase： 

Term of the Buyback The first time in 2019 

Date of Board resolution May 10, 2019 

Purpose of the buyback Transferring shares to employees 

Type of shares to be repurchased Common shares 

Scheduled period for the repurchase 2019/05/13~2019/07/12 

Number of shares to be repurchased 10,000,000 shares 

Actual buyback period 2019/05/15~2019/07/4 

Actual type and number of shares 

bought back 
8,000,000 shares 

Actual number of shares bought back 

as a percentage of total outstanding 

shares 

0.15 

Actual total value of shares bought back 348,959,120 

The average buyback price per share 43.62 

Cumulative holding as percentage of 

total issued shares(%) 

80% 

Transfer volume  0 shares 

Number of shares cancelled None 

Aggregate number of shares held 8,000,000 shares 

Aggregate number of shares held as a 

percentage of total shares issued 
0.15 

Cause of incomplete implementation There’s no significant price slump 

between the price of exchange 

market and the price during the 

buyback period. To seize the 

benefit of shareholders and the 

employee’ incentive to subscribe, 

the execution of repurchase is not 
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Please refer to Annex 1 (Page 42 - 43) 

 

 

  

completed yet. 
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6. Amendment to Share Repurchase and Transferring to the Employees 

Note: 

(1)In accordance with“Regulations Governing Share Repurchase by 

Exchange-Listed and OTC-Listed Companies, the amendment revised 

the criteria of employees who are intitled to subscribe the repurchased 

shares. 

(2)This amendment has been approved in the 10th meeting of the 23rd term  

of the Board of Directors. Amendment are attached hereto as Annex 2  

(page. 44) 

 

7. Amendments to Ethical Corporate Management Best Practice Principles  

Notes:  

(1) For company development, amendments need to be made on part of  

Ethical Corporate Management Best Practice Principles. 

(2)The proposal has been approved in the 11th meeting of the 23rd term  

of Board of Directors. Amendments are attached hereto as Annex 3 

(page 45~51). 
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Matters for Approval 

 

1. To approve 2019 Annual Business Report and Financial Statements. 

(Proposed by the Board of Directors) 

Notes:  

(1) It was conducted according to Article 228 of the Company Act. 

(2) The 2019 Annual Business Report, Individual Financial Statements and  

Consolidated Financial Statements have been approved by the 16th meeting  

of the 23rd term Board of Directors. The Individual Financial Statements  

and Consolidated Financial Statements were audited by independent 

auditors, Ya-Ling Wong and Chih-Ming Shao of Deloitte & Touche. 

(3) The above Annual Business Report and Financial Statements were audited  

by the Auditor Committee. Please refer to page 6~29. 

(4) Please review and ratify. 

 

Resolution: 
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2. The proposal for distribution of 2019 profits (Proposed by the Board of  

Directors) 

Notes:  

(1) The proposal of distribution of 2019 profits is conducted in 

accordance with Article 228 of the Company Act and Article 26 of 

the amended Articles of Incorporation of the Company.  

(2) The 2019 unappropriated retained earnings for the previous years are 

NT$11,186,904,108. After adding 2019 net profits of NT$ 

24,211,080,815, remeasurement of defined benefit plan recognized 

in retained earnings of NT$276,370,008, and setting aside legal 

reserve of NT$2,448,745,082, the total earnings available for 

distribution amounts is NT$ 33,225,609,849. It is proposed that the 

Company distribute NT$350,000,000 as dividends for preferred 

shares, cash dividends at NT$2.5 per share, and stock dividends at 

NT$0.5 per share for common stock which amounts to 

NT$16,372,857,610. After distribution of the dividends, the 2019 

unappropriated retained earnings are NT$16,502,752,239. The 

distribution of cash dividends shall be rounded down to the integer of 

New Taiwan Dollar. Fractional dividend less than NT$1 shall be 

combined into other income of the Company.  

(3) It is proposed that the Board of Directors be authorized with full 

power and authority to adjust distribution percentage if the number 

of outstanding shares is affected by the Company’s transfer or 

cancellation of treasury stocks.  

(4) It is proposed that upon the approval of the Annual Shareholders’ 

Meeting, the Chairman of the Board be authorized to determine the 

ex-dividend date and distribute the dividends to each share based on 

the number of shareholding on the record date for dividends, and the 

cash dividends to each and every shareholder be paid with rounding 

down to the integer of New Taiwan Dollar.  

(5) For the Company’s earnings distribution table of year 2019, please 

refer to Annex 4 (page 52).  
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(6) This proposal has been adopted by the 16th meeting of the 23rd
 term 

Board of Directors and submitted to the Audit Committee for 

approval.  

(7) Please review and ratify. 

 

Resolution: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



38 

Matters for Discussion 
 

1.Proposal for a new share issue through capitalization of earnings.  

(Proposed by the Board of Directors)  

Notes:  

(1) To replenish capital and further development of business, it is proposed  

that the Company issue new shares through capitalization of earnings, 

i.e., 272,880,960 new shares to be issued as stock dividends from 

distributable earnings for 2019 in amount of NT$2,728,809,600 (par 

value at NT$10 per share).  

(2)The conditions of new shares issuance  

A. It is proposed that stock dividends be calculated on the basis of  

outstanding shares, i.e., 50 shares for each 1,000 shares held.  

Regarding any amount less than one share, the dividends will be  

distributed in cash with minimum calculation unit of one NT dollar.  

The Chairman of the Board will be authorized to approach specific  

persons of the purchase of these shares based on the face value.  

Actual amounts of stock dividends shall be determined by the  

number of shares held by shareholders on the record date of 

dividends.  

 B. The rights and obligations of the new shares are identical to those  

of the existing shares. 

 C. Upon the approval of 2020 Annual General Shareholders’ Meeting  

and the Competent Authority, the Board Meeting is authorized to  

determine the distribution record date. 

 D. The Board of Directors has full authority to adjust the ratio of shares  

if the number of outstanding shares is affected by transfer or 

cancellation of treasury stocks after the issuance of new shares for 

capital increase. 

(3) This proposal has been approved by the 16th meeting of the 23rd term  

Board of Directors.  

(4) Please discuss ratify. 

Resolution: 
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2. To approve the amendments on part of Article of Incorporation. 

(Proposed by the Board of Directors)  

Notes:  

(1) In accordance with amendments of The Company Act and company 

development, amendments need to be made on part of Article of 

Incorporation. 

(2) The proposal has been approved in the 16th meeting of the 23rd term of 

Board of Directors. Amendments are attached hereto as Annex 5 (page 

53~54). 

(3) Please discuss and resolve. 

 

Resolution: 

 

 

 

 

 

 

 

 

 

 

 

 

  



40 

3. To approve the amendments on part of Rules of Procedure for 

Annual Shareholders’ Meeting (Proposed by the Board of 

Directors)  

Notes: 

(1) To reflect Regulatory amendments by the Competent Authority and 

company development, amendments need to be made on part of Rules 

of Procedure for Annual Shareholders’ Meeting. 

(2) The proposal has been approved in the 16th meeting of the 23rd term of 

Board of Directors. Amendments are attached hereto as Annex 6 (page 

55~57). 

(3) Please discuss and resolve. 

 

Resolution: 
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Extemporary Matters 

 

Meeting Adjourned 
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Annex 1: Plan of Share Repurchase and Transferring to the Employees 

 

Taiwan Cement Corporation 

Plan of Share Repurchase and Transferring to the Employees 
 

1. For the purpose of encouraging our employees and to build cohesion among the 

employees, the Company hereby, pursuant to Article 28-2, Paragraph 1, 

Subparagraph 1 of the “Securities and Exchange Act” and the “Regulations 

Governing Share Repurchase by Exchange-Listed and OTC-Listed Companies” 

issued by Financial Supervisory Commission R.O.C., establishes the “Plan of 

Share Repurchase and Transferring to the Employees” (the “Plan”). Except 

otherwise provided in relevant laws or regulations, all share repurchase and 

transferring to the employees of the Company shall be implemented in 

compliance with the Plan.  

 

2. The shares to be transferred to the employees are ordinary shares. Except as 

otherwise provided in relevant laws or regulations or in this Plan, the rights and 

obligations embedded thereon are the same with other ordinary shares of the 

Company. 
 

3. Pursuant to the Plan, the Company may make one-time or multiple-time 

transferring of the repurchased shares to the employees within three years from 

the repurchase date. The shares that are not transferred during the three-year 

period shall be deemed as unissued shares of the Company and shall be cancelled 

by the Company in accordance with relevant laws and regulations. 

 

4. For employees who have joined the Company or the Company's subsidiaries (the 

subsidiaries are companies over 50% of the common stocks of which are held by 

the Company directly or indirectly) one year and above from the date of 

subscription record date are entitled to subscribe the amount specified in article 

five of this procedure. 
 

5. The Board of Directors shall decide the number of shares to be subscribed by 

considering certain factors, such as the employees’ level, seniority or special 

contribution to the Company, together with the number of treasury shares held by 

the Company as of the record date of subscription and the maximum number of 

shares that can be subscribed by an individual employee, etc.  

Failure to subscribe and make the payment for the shares before the due date shall 

be deemed as giving up the right to subscribe. The chairman is authorized to have 

other employees to subscribe the remaining shares that are not fully subscribed. 

 

6. Procedure for repurchase and transferring to the employees under this Plan:  

(1)The Company shall make announcement, report and repurchase the shares within 

the exercise period in accordance with the resolution of Board of Directors.  

(2)The Board of Directors shall determine and announce the record date of 
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subscription, the criteria for determining the number of shares to be subscribed, 

the subscription and payment period, the rights and limitations of shares, etc. in 

compliance with this Plan.  

(3)The Company shall calculate the number of shares actually subscribed and paid. 

Then the Company shall transfer those shares and register such transfer. 

 

7. The transfer price of the repurchase shares shall be the average price of the actual 

repurchase. If the number of the Company’s issued and outstanding ordinary 

shares increases or decreases prior to the transfer, the transfer price shall be 

adjusted proportionately. If, according to the Company’s Memorandum of 

Articles of Association, the transfer price is lower than the average price of the 

actual repurchase, the transfer price must obtain the consent of at least two-thirds 

of the voting rights present at the most recent shareholders meeting attended by 

shareholders representing a majority of total issued shares. The notice to convene 

the shareholders meeting shall listed the matters stipulated in section 10-1 of the 

Plan Governing Share Repurchase by Exchange-Listed and OTC-Listed 

Companies. 

 

8. Unless otherwise provided, after the shares are transferred to employees and such 

transfer is registered, the rights and obligations of the transferred shares shall be 

the same with those of original shares. 

 

9. This Plan shall take affect after being affirmatively resolved by the Board of 

Directors and may be amended by a resolution of the Board of Directors. The 

enactment and any amendment of this Plan shall be reported to the shareholders 

meeting. 

 

10. The Articles were established on February 2, 2018; the 1st amendment was made 

on March 28, 2018; the second amendment was made on July 17, 2019. 
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Annex 2: The Comparison Table of Amended plan of Share Repurchase and  

Transferring to the Employees 
 

TAIWAN CEMENT CORPORATION 

The Comparison Table of Amended plan of Share Repurchase and Transferring to the 

Employees 

 

Article after Amendment Article before Amendment Reason for Amendment 

Article 4 

For full-time employees who have 

joined the Company or the 

Company's subsidiaries (the 

subsidiaries are companies over 

50% of the common stocks of 

which are held by the Company 

directly or indirectly) before the 

date of subscription record date, are 

entitled to subscribe the amount 

specified in article five of this 

procedure. Any such employee who 

resigns within the period form 

subscription record date till the due 

date of subscription payment shall 

be deemed to lose the such 

entitlement. 

Article 4 

For employees who have joined the 

Company or the Company's 

subsidiaries (the subsidiaries are 

companies over 50% of the 

common stocks of which are held 

by the Company directly or 

indirectly) before the date of 

subscription record date, are entitled 

to subscribe the amount specified in 

article five of this procedure. Any 

such employee who resigns within 

the period form subscription record 

date till the due date of subscription 

payment shall be deemed to lose 

such entitlement. 

 

To clarify the criteria of 

the transferee of the 

subscription shares in 

accordance with 

“Regulations Governing 

Share Repurchase by 

Exchange-Listed and 

OTC-Listed 

Companies". 

Article 10 

The Articles were established on 

February 2, 2018, the 1st 

amendment on March 28, 2018, the 

second amendment on July 7, 2019, 

and the third amendment was on 

January 9, 2020. 

Article 10 

The Articles were established on 

February 2, 2018; the 1st 

amendment was on March 28, 

2018; the second amendment was 

on July 7, 2019. 

Adding the date of third 

amendment. 
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Annex 3: The Comparison Table of Amended Provisions of Ethical Corporate  

Management Best Practice Principles 
 

TAIWAN CEMENT CORPORATION 

The Comparison Table of Amended Provisions of Ethical Corporate Management Best 

Practice Principles 

 

Article after Amendment Article before Amendment 
Reason for 

Amendment 

Article 5 (Policy) 

The Company shall abide by the 

operational philosophies of 

honesty, transparency and 

responsibility base policies which 

is approved by the Board of 

Directors, the principle of good 

faith and establish good corporate 

governance and risk control and 

management mechanism so as to 

create an operational environment 

for sustainable development. 

Article 5 (Policy) 

The Company shall abide by the 

operational philosophies of 

honesty, transparency and 

responsibility, base policies on the 

principle of good faith and 

establish good corporate 

governance and risk control and 

management mechanism so as to 

create an operational environment 

for sustainable development. 

1. To update the policy 

of the Company. 

Article 6  

(Commitment and 

Implementation) 

The Company shall demand its 

Directors and senior 

management to submit 

undertakings as to comply with 

by the operational philosophies 

of honesty, transparency, and 

responsibility base policies, and 

to set such compliance as 

prerequisite for recruitment. 

The Company and its respective 

business group shall clearly 

specify in its internal rules, 

external documents and on 

Article 6  

(Commitment and 

Implementation) 

The Company and its respective 

business group shall clearly 

specify in its internal rules and 

external documents the ethical 

corporate management policies 

and the commitment by the board 

of directors and the management 

on rigorous and thorough 

implementation of such policies, 

and shall carry out the policies in 

internal management and in 

external commercial activities. 

 

To set the 

commitment and 

implementation of 

the operational 

philosophies of 

honesty, 

transparency, and 

responsibility base 

policies. 
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Company’s website the ethical 

corporate management policies 

and the commitment by the board 

of directors and the management 

on rigorous and thorough 

implementation of such policies, 

and shall carry out the policies in 

internal management and in 

external commercial activities. 

The Company shall create 

written document to properly 

maintain and record the policy, 

undertaking, the commitment, 

and the implementation of such 

policy regarding Paragraph 1 

and 2 under this Article. 

 

Article 15  

(Organization and Responsibility) 

The directors, managers, 

employees, mandataries, and 

substantial controllers of the 

Company shall exercise the due 

care of good administrators to 

urge the company to prevent 

unethical conduct, always review 

the results of the preventive 

measures and continually make 

adjustments so as to ensure 

thorough implementation of its 

ethical corporate management 

policies. 

To achieve sound ethical 

corporate management of the 

Company, the auditing office is 

Article 15  

(Organization and Responsibility) 

The directors, managers, 

employees, mandataries, and 

substantial controllers of the 

Company shall exercise the due 

care of good administrators to 

urge the company to prevent 

unethical conduct, always review 

the results of the preventive 

measures and continually make 

adjustments so as to ensure 

thorough implementation of its 

ethical corporate management 

policies. 

To achieve sound ethical 

corporate management of the 

Company, the auditing office is 

To elaborate the 

contents of auditing 

office’s 

responsibility. 
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responsible for establishing and 

supervising the implementation of 

the ethical corporate management 

policies and prevention programs, 

and reports to the board of 

directors on a regular basis (no 

less than once in a year) 

including: 

1. To incorporate the value of 

operational philosophies of 

honesty, transparency and 

responsibility into 

management of the 

Company and to secure the 

compliance of laws by 

establishing preventive 

measure; 

2. To assess the risk of 

unethical conduct under 

management regularly and 

to establish the plan, 

procedure and guidelines of 

unethical conduct 

prevention accordingly; 

3. To scheme the internal 

organization, structure and 

position, and to implement 

measures of check and 

balance in response to those 

management activities with 

higher risk of unethical 

conduct; 

4. To promote and hold 

internal training of the 

responsible for establishing and 

supervising the implementation of 

the ethical corporate management 

policies and prevention programs, 

and reports to the board of 

directors on a regular basis. 

 



48 

execution of operational 

philosophies of honesty, 

transparency and 

responsibility base policies; 

5. To secure the effectiveness of 

the policy by building the 

Whistle-blowing System; 

and 

6. To assist the Board of 

Directors and management 

in evaluating whether the 

preventive measures arise 

from the operational 

philosophies of honesty, 

transparency and 

responsibility base policies 

are working effectively, and 

to regularly evaluate and 

follow up the execution and 

compliance of such policy by 

submitting the report. 

Article 21 

(Accounting Systems and Internal 

Control Systems) 

The Company shall establish an 

assessment mechanism for risk 

of unethical behavior, regularly 

analyze and evaluate business 

activities with higher risks of 

unethical behavior under 

business operation, build 

effective accounting systems and 

internal control system, and shall 

not have under-the-table accounts 

Article 21  

(Accounting Systems and Internal 

Control Systems) 

The Company shall establish 

effective accounting systems and 

internal control systems for 

business activities possibly at a 

higher risk of being involved in an 

unethical conduct, not have under-

the-table accounts or keep secret 

accounts, and conduct reviews 

regularly so as to ensure that the 

design and enforcement of the 

To set the 

assessment of risk 

for unethical 

behavior. 
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or keep secret accounts, and 

conduct reviews regularly so as to 

ensure that the design and 

enforcement of the systems are 

showing results. 

The internal audit unit of the 

Company shall, based on the 

assessment of risk for unethical 

behavior, prepare relevant 

auditing plan, including the 

target, scope, items, frequency 

of auditing, etc., and, following 

the foregoing assessment, to 

examine the company's 

compliance with the preventive 

measures and prepare audit 

reports and submit the same to the 

board of directors. The internal 

audit unit may engage a certified 

public accountant to carry out the 

audit, and may engage 

professionals to assist if 

necessary. 

The results of examining under 

the preceding paragraph shall 

be notified to senior 

management and responsible 

department, and shall be 

submitted to the Board of 

Directors in form of an auditing 

report. 

systems are showing results. 

The internal audit unit of the 

Company shall periodically 

examine the company's 

compliance with the foregoing 

systems and prepare audit reports 

and submit the same to the board 

of directors. The internal audit 

unit may engage a certified public 

accountant to carry out the audit, 

and may engage professionals to 

assist if necessary. 

 

Article 24  

(Whistle-blowing System) 

The Company shall adopt a 

Article 24  

(Whistle-blowing System) 

The Company shall adopt a 

1. To illustrate the 

Whistle-

blowing 

System. 

2. To amend the 
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concrete whistle-blowing system 

and scrupulously operate the 

system. The whistle-blowing 

system shall include at least the 

following: 

1. An independent mailbox or 

hotline, either internally 

established and publicly 

announced or provided by an 

independent external 

institution, to allow company 

insiders and outsiders to 

submit reports. 

2. Dedicated personnel or unit 

appointed to handle whistle-

blowing system. Any tip 

involving a director or senior 

management shall be 

reported to the independent 

directors. Categories of 

reported misconduct shall be 

delineated and standard 

operating procedures for the 

investigation of each shall be 

adopted. 

3. To enact responsive 

measures for different 

circumstances and severity 

of a case from whistle-

blower once the 

investigation completed, 

and, if necessary, such case 

hall be reported to the 

competent authority or 

concrete whistle-blowing system 

and scrupulously operate the 

system. The whistle-blowing 

system shall include at least the 

following: 

1. An independent mailbox or 

hotline, either internally 

established and publicly 

announced or provided by an 

independent external 

institution, to allow company 

insiders and outsiders to 

submit reports. 

2. Dedicated personnel or unit 

appointed to handle whistle-

blowing system. Any tip 

involving a director or senior 

manager shall be reported to 

the independent directors. 

Categories of reported 

misconduct shall be 

delineated and standard 

operating procedures for the 

investigation of each shall be 

adopted. 

3. Documentation of case 

acceptance, investigation 

processes, investigation 

results, and relevant 

documents. 

4. Confidentiality of the 

identity of whistle-blowers 

and the content of reported 

cases. 

number of 

Paragraph.  
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judiciary for investigation.  

4. Documentation of case 

acceptance, investigation 

processes, investigation 

results, and relevant 

documents. 

5. Confidentiality of the 

identity of whistle-blowers, 

the content of reported cases 

and the mechanism for 

keeping whistle-blower 

anonymous. 

6. Measures for protecting 

whistle-blowers from 

inappropriate disciplinary 

actions due to their whistle-

blowing. 

7. Whistle-blowing incentive 

measures. 

When material misconduct or 

likelihood of material impairment 

to the Company comes to its 

awareness upon investigation, the 

dedicated personnel or unit 

handling the whistle-blowing 

system shall immediately prepare 

a report and notify the 

independent directors in written 

form. 

5. Measures for protecting 

whistle-blowers from 

inappropriate disciplinary 

actions due to their whistle-

blowing. 

6. Whistle-blowing incentive 

measures. 

When material misconduct or 

likelihood of material impairment 

to the Company comes to its 

awareness upon investigation, the 

dedicated personnel or unit 

handling the whistle-blowing 

system shall immediately prepare 

a report and notify the 

independent directors in written 

form. 
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Annex 4: Earnings Distribution Proposal 

 
Taiwan Cement Corporation 

Earnings Distribution Table for 2019 

 

Unit: NTD 

Unappropriated retained earnings for previous year 11,186,904,108 

Plus: net profit for 2019 24,211,080,815 

remeasurement of defined benefit plan recognized in retained 

earnings 

276,370,008 

Adjusted unappropriated retained earnings after net profit plus other 

items calculated into 

24,487,450,823 

Less: 10% legal reserve (2,448,745,082) 

Earnings available for distribution for 2019 33,225,609,849 

Less: Distribution Items  

Dividends for preferred shares (NT$1.75 per share) (350,000,000) 

Cash dividends for common shares (approx. NT$2.5 per share) (13,644,048,010) 

Share dividends for common shares (approx. NT$0.5 per 

share) 

(2,728,809,600) 

Unappropriated Retained Earnings 16,502,752,239 

 

Note 1: The dividends shall be distributed based on the number of issued shares deducted by the 

number of shares having no shareholders' right pursuant to the Company Act. 

Note 2: In the event the number of outstanding shares will be affected due to the transfer or 

cancellation of treasury shares, the Board is authorized with full power and authority to 

adjust the distribution percentage, if necessary. 

Note 3: The calculation of each shareholder's amount of cash dividends shall be rounded down to 

and integer of New Taiwan Dollar. 

Note 4: According to the letter issued by the Ministry of Finance dated April 30, 1998 (Ref. No. 

Tai-Cai-Shui-Zi-871941343), distribution of profits shall be identified specifically; the 

profits for the most recent year shall be distributed with priority. 

Note 5: The Company has 200,000,000 shares of preferred shares issued and outstanding as of 

December 13, 2018. The aggregate cash dividends to be distributed for the preferred shares 

are NT$350,000,000 calculated based on the issue price of NT$50 with a yield of 3.50% 

per annum. 

 

 

 

Chairman: Chang, An-Ping    President: Li Chung-Pei   Accounting Supervisor: Yeh, Kuo-

Hung 
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Annex 5：The Comparison Table of the Amended Articles of the Articles of 

Incorporation 

 

Taiwan Cement Corporation 

The Comparison Table of the Amended Articles of the Articles of Incorporation 

 
After Amendment Current Article Notes 

Article 6 

The share certificate of the 

Company shall be affixed with the 

signatures or personal seals of the 

director representing the 

company and issued upon 

certification by the bank authorized 

by authority to handle the 

registration of issuance of stock 

certificates. 

The Company may issue shares 

without printing share certificates; 

but such shares shall be registered 

at a Centralized Securities 

Depository Enterprise. 

Article 6  

The share certificates of the 

Company shall have serial 

numbers, signed by the 

Chairperson and two (2) or more 

Directors or having their seals 

affixed to the certificate, and 

issued upon certification by the 

competent authority or the agency 

authorized by such authority to 

handle the registration of issuance 

of stock certificates. 

The Company may issue shares 

without printing share certificates; 

but such shares shall be registered 

at a Centralized Securities 

Depository Enterprise. 

According to 

Article 162 of the 

Company Act, the 

signatures or seal 

of a director 

representing the 

company with the 

certification of an 

authorized bank 

are enough for a 

company to issue 

share certificate. 

Article 31 

These Articles of Incorporation 

were established on November 1, 

1950. The 1st amendment was made 

on September 30, 1951, 2nd on May 

5, 1952, 3rd on June 18, 1953, 4th 

on October 23, 1954, 5th on March 

20, 1957, 6th on October 19, 1957, 

7th on March 27, 1958, 8th on 

March 17, 1960, 9th on October 15, 

1960, 10th on March 16, 1961, 11th 

on March 21, 1963, 12th on April 

10, 1967, 13th on April 11, 1969, 

14th on April 24, 1970, 15th on 

April 20, 1973, 16th on April 19, 

1974, 17th on April 18, 1975, 18th 

on April 20, 1976, 19th on April 21, 

1977, 20th on March 31, 1978, 21st 

on April 10, 1979, 22nd on April 10, 

1980, 23rd on April 10, 1981, 24th 

on April 9, 1982, 25th on April 8, 

1983, 26th on April 18, 1985, 27th 

on April 21, 1987, 28th on April 18, 

1988, 29th on April 21, 1989, 30th 

on April 20, 1990, 31st on April 19, 

1991, 32nd on April 21, 1992, 33rd 

on April 20, 1993, 34th on April 21, 

Article 31 

These Articles of Incorporation 

were established on November 1, 

1950. The 1st amendment was 

made on September 30, 1951, 2nd 

on May 5, 1952, 3rd on June 18, 

1953, 4th on October 23, 1954, 5th 

on March 20, 1957, 6th on October 

19, 1957, 7th on March 27, 1958, 

8th on March 17, 1960, 9th on 

October 15, 1960, 10th on March 

16, 1961, 11th on March 21, 1963, 

12th on April 10, 1967, 13th on 

April 11, 1969, 14th on April 24, 

1970, 15th on April 20, 1973, 16th 

on April 19, 1974, 17th on April 18, 

1975, 18th on April 20, 1976, 19th 

on April 21, 1977, 20th on March 

31, 1978, 21st on April 10, 1979, 

22nd on April 10, 1980, 23rd on 

April 10, 1981, 24th on April 9, 

1982, 25th on April 8, 1983, 26th 

on April 18, 1985, 27th on April 21, 

1987, 28th on April 18, 1988, 29th 

on April 21, 1989, 30th on April 20, 

1990, 31st on April 19, 1991, 32nd 

on April 21, 1992, 33rd on April 20, 

Adding the 55th 

amendment. 
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1994, 35th on April 20, 1995, 36th 

on May 30, 1997, 37th on April 30, 

1998, 38th on May 28, 1999, 39th 

on May 30, 2000, 40th and 41st on 

May 31, 2001, 42nd on June 18, 

2002, 43rd on June 26, 2003, 44th 

on June 11, 2004, 45th on June 30, 

2005, 46th on June 9, 2006, 47th on 

June 15, 2007, 48th on June 18, 

2010, 49th on June 22, 2011, 50th on 

June 21, 2012, 51st on June 18, 

2015, and the 52nd on June 22, 

2016, and the 53rd on June 22, 2018, 

and the 54th on June 12, 2019, and 

the 55th amendment was made on 

June 9, 2020. 

1993, 34th on April 21, 1994, 35th 

on April 20, 1995, 36th on May 30, 

1997, 37th on April 30, 1998, 38th 

on May 28, 1999, 39th on May 30, 

2000, 40th and 41st on May 31, 

2001, 42nd on June 18, 2002, 43rd 

on June 26, 2003, 44th on June 11, 

2004, 45th on June 30, 2005, 46th 

on June 9, 2006, 47th on June 15, 

2007, 48th on June 18, 2010, 49th 

on June 22, 2011, 50th on June 21, 

2012, 51st on June 18, 2015, and 

the 52nd on June 22, 2016, and the 

53rd on June 22, 2018, and the 54th 

amendment was made on June 12, 

2019.  
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Annex 6: The Comparison Table of the Rules of Procedure for Taiwan Cement 

Corporation Shareholders Meeting 

 
TAIWAN CEMENT CORPORATION 

The Comparison Table of the Rules of Procedure for Taiwan Cement Corporation Shareholders 

Meeting 

 

Article after Amendment Article before Amendment 
Reason for 

Amendment 

9.  The agenda of shareholders 

meeting convened by the board 

of directors is set by the board 

of directors. Motions 

(including amendment to the 

original matters and 

extraordinary motions) shall 

be voted separately on a 

motion-by-motion basis. The 

meeting shall be conducted in 

accordance with the scheduled 

agenda and may not be changed 

without resolution. 

The shareholders meeting 

convened by other conveners 

with calling rights may use the 

above provisions. 

Before the agenda of the first 

two sub-paragraphs are 

finalized (including the 

provisional motion), the 

chairman would not be allowed 

to announce the adjournment 

without a resolution. 

After the meeting is adjourned, the 

shareholders must not elect another 

chairman to continue the meeting at 

the original site or another site. 

9. The agenda of shareholders 

meeting convened by the board 

of directors is set by the board 

of directors. The meeting shall 

be conducted in accordance 

with the scheduled agenda and 

may not be changed without 

resolution. 

The shareholders meeting 

convened by other conveners 

with calling rights may use the 

above provisions. 

Before the agenda of the first 

two sub-paragraphs are 

finalized (including the 

provisional motion), the 

chairman would not be allowed 

to announce the adjournment 

without a resolution. 

After the meeting is adjourned, 

the shareholders must not elect 

another chairman to continue the 

meeting at the original site or 

another site. 

In response to the 

newest “Sample 

Template for XXX 

Co., Ltd. Rules of 

Procedure for 

Shareholders 

Meetings” published 

by the authority. 

14. In the discussion of the 

motion, when the chairman thinks 

that the degree of voting has been 

reached, he may announce that he 

will stop the discussion and put it to 

the vote while arranging enough 

time for voting. 

In the discussion of the motion, 

when the chairman thinks that 

the degree of voting has been 

reached, he may announce that 

he will stop the discussion and 

put it to the vote. 

Please refer to the 

above. 
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17. When the company convenes a 

shareholders meeting, it shall 

exercise the voting rights in 

electricity and is allowed to exercise 

in writing at the same time. The 

relevant exercise methods are 

governed by the Company Act and 

the regulations of the competent 

authority. 

The voting of the motion shall be 

passed with the consent of more than 

half of the voting rights of the 

shareholders present unless otherwise 

provided in the Company Act and the 

Articles of Association of the 

Company. 

In case of a vote, if no objection is 

raised via the chairman’s query, it is 

deemed as passing. The effect is the 

same as that of a vote. 

17. When the company convenes a 

shareholders meeting, it is likely 

to exercise the voting rights in 

writing or electronically. The 

relevant exercise methods are 

governed by the Company Act 

and the regulations of the 

competent authority. 

The voting of the motion shall be 

passed with the consent of more 

than half of the voting rights of 

the shareholders present unless 

otherwise provided in the 

Company Act and the Articles of 

Association of the Company. 

In case of a vote, if no objection 

is raised via the chairman’s query, 

it is deemed as passing. The 

effect is the same as that of a 

vote. 

Please refer to the 

above. 

19. Resolutions adopted at a 

shareholders' meeting shall be 

recorded in the minutes of the 

meeting, which shall be affixed 

with the signature or seal of the 

chairman of the meeting and shall 

be distributed to all shareholders 

of the company within twenty (20) 

days after the close of the meeting. 

The recording and distribution of 

the minutes thereof can be done in 

electricity. 

   The Company is allowed to insert 

the aforementioned minutes to the 

Market Observation System for 

publication as a substitution for 

distribution under the preceding 

paragraph  

The date, place of the meeting, 

name of Chairman, ways of 

resolution, discussion, and the 

abstract of motions and resolution 

(including the numbers of votes) 

shall be recorded properly in the 

minutes. When the motions involve 

the election of a director, the 

Company shall disclose the votes of 

each candidate. As the Company 

exist, the minutes shall be kept 

eternally. 

This is a new adding to the Original 

Article and the number of Articles 

changes subsequently. 

Please refer to the 

above. 
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20. The chairman may command pickets 

(or security personnel) to help 

maintain order at the venue. When 

pickets (or security personnel) are 

present to maintain order at the 

scene, they should wear the “picket” 

armbands. 

19. The chairman may command 

pickets (or security personnel) to 

help maintain order at the venue. 

When pickets (or security 

personnel) are present to 

maintain order at the scene, they 

should wear the “picket” 

armbands. 

Amendment to the 

number of Article.  

21. These rules will be implemented after 

approval by the shareholders 

meeting, which applies to any 

amendments thereto. 

20. These rules will be implemented 

after approval by the 

shareholders meeting, which 

applies to any amendments 

thereto. 

Please refer to the 

above. 
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Appendix 1. Articles of Incorporation for Taiwan Cement Corporation 

 
[English Translation, for reference only] 

Taiwan Cement Corporation 

Articles of Incorporation 

Amended on June 12, 2019 

By the Annual General Meeting of Shareholders 

 

Section I--General Provisions 

Article 1 The Company shall be incorporated under the provisions for         

company limited by shares of the Company Act of the Republic of 

China (the "Company Act") and the relevant regulations, and its 

name shall be Taiwan Cement Corporation (the "Company") and its 

English name shall be Taiwan Cement Corporation. 

Article 2 The scope of business of the Company shall be as follows: 

(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 Disposing 

(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: All business items that are not prohibited or 

restricted by law, except those that are subject to special 

approval. 
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Article 3 All matters regarding the reinvestment of the Company shall be 

decided by resolutions passed by the Board of Directors. The total 

amount of reinvestment of the Company may exceed forty percent 

(40%) of its paid-in capital. 

Article 4 The Company shall have its head office in Taipei City, the Republic 

of China (Taiwan).  

The Company's manufacturing and distribution centers shall be set 

up at locations around Taiwan; branch offices may be established 

within or outside the territory of the Republic of China at proper 

locations when necessary. 

The establishment, change and abolition of such centers or branch 

offices shall be determined by resolutions passed by the Board of 

Directors. 

Section II--Capital Stock 

Article 5 The Corporation's total capital is established at NT$70 billion, which 

has been divided into 7 billion shares. Each share is NT$10, and 

shares are issued in installments; part of the shares may be preferred 

shares. 

The Corporation may issue employee stock options to the employees 

of the Corporation or its domestic or foreign subsidiaries. 60 million 

shares out of the aforementioned total share capital shall be reserved 

for the issuance of employee stock options, which may be issued in 

installments by the resolutions of the board of directors. The board 

of directors is authorized to buy back the employee stock options of 

the Corporation in accordance with law when it is legally permitted 

to do so. 

Article 5-1 The rights and obligations and other important issuance terms of 

preferred shares of the Corporation are as follows: 

1. The dividend for preferred shares shall be capped at 8% per annum, calculated 

by the issue price per share, and the dividend may be distributed in cash once 

every year. After the financial statements and the profit distribution proposal 

are approved by the general shareholders’ meeting, the board shall determine a 

record date to pay the distributable dividends of the previous year. The 

distribution amount of dividends in the year of issuance and redemption shall 

be calculated by the actual number of issue days the preferred shares remained 

outstanding in that year. The issue date shall be defined as the record date for 

the capital increase via issuance of the preferred shares. 
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2. The Corporation has sole discretion over the dividend distribution of preferred 

shares. The Corporation may decide not to distribute dividends of preferred 

shares, as resolved in the shareholders’ meeting. If there are no earnings in the 

annual accounts or if the shareholders’ meeting resolves not to distribute 

dividends, the undistributed dividends shall not be cumulative and shall not be 

paid in arrears in a future year when there are earnings. 

3. Except for the dividends prescribed in Subparagraph 2 of this Article, preferred 

shareholders may not participate in the distribution of cash or stock dividends 

with regard to the common shares derived from earnings or capital reserves. 

4. Preferred shareholders are entitled to distribution priority on the residual 

property of the Corporation compared with common shareholders and shall 

rank pari passu with holders of other preferred shares issued by the Corporation, 

and the preferential right of the preferred shareholders shall be only inferior to 

general creditors; the amount of such distribution shall not exceed the amount 

of the issued and outstanding preferred shares at the time of such distribution 

calculated by the issue price. 

5. Preferred shareholders have no voting right at the shareholders’ meeting but 

may be elected as directors and have the right to vote in preferred shareholders’ 

meetings or shareholders’ meetings that involve the rights and obligations of 

preferred shareholders. 

6. Preferred shares are not convertible to common shares. 

7. Preferred shares have no maturity date, and preferred shareholders shall not 

request the Corporation to redeem preferred shares held thereby. 

Notwithstanding the foregoing, the Corporation may redeem all or part of the 

preferred shares at any time on the next day after five years of issuance at the 

original issue price. The rights and obligations set forth in the in the foregoing 

paragraphs will remain unchanged to the unredeemed preferred shares. If the 

Corporation decides to distribute dividends in a year, the amount of dividends 

that shall be distributed until the redemption date shall be calculated based on 

the actual days in the redemption year up to the redemption date. 

8. The capital reserve received from the issuance of preferred shares in excess of 

par value shall not be capitalized during the issue period of the preferred shares. 

The board is authorized to determine the name, issuance date and specific 

issuance terms upon actual issuance after considering the situation of capital 

market and the willingness of investors in accordance with the Articles and 

related laws and regulations. 

Article 5-2 If the exercise price in relation to the employee stock options issued by 
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the Corporation is lower than the closing price of the common shares of the 

Corporation as of the issue date, it shall be approved by at least two-thirds of 

the voting rights represented at a shareholders meeting attended by 

shareholders representing a majority of the total issued shares. 

If the Corporation wishes to transfer an employee stock option to an employee 

at a price lower than the average price of the shares that were bought back, it 

shall be approved by at least two-thirds of the voting rights represented at the 

latest shareholders meeting attended by shareholders representing a majority of 

the total issued shares. 

Article 5-3 Treasury stock purchased by the Company can be transferred to the 

employees of parents or subsidiaries of the Company or controlled by the 

Company. 

Stock warrants of the Company can be issued to the employees of 

parents or subsidiaries of the Company or controlled by the 

Company. 

Article 6 The share certificates of the Company shall have serial numbers, 

signed by the Chairperson and two (2) or more Directors or having 

their seals affixed to the certificate, and issued upon certification by 

the competent authority or the agency authorized by such authority 

to handle the registration of issuance of stock certificates. 

The Company may issue shares without printing share certificates; 

but such shares shall be registered at a Centralized Securities 

Depository Enterprise. 

Article 7 The Company's stock certificates shall be in registered form. The 

shareholders shall notify the Company's shareholder service agent of 

their names and residential addresses to be recorded in the 

shareholder roster. The shareholders shall also provide such 

shareholder service agent with their specimens of signatures or seals. 

Article 8 Registration for transfer of shares shall be suspended for sixty (60) 

days immediately before the day of an Annual General Meeting of 

shareholders, for thirty (30) days immediately before the day of any 

Special General Meeting of shareholders, and for five (5) days before 

the day on which dividends or any other benefit is scheduled to be 

paid by the Company. 

Article 9 All matters related to the Company's shares shall be handled in 

accordance with the relevant regulations of the competent authority. 

Section III--Shareholders' Meeting 

Article 10 The Corporation's Shareholders’ meeting shall be divided into two 
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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 Shareholders’ 

Meetings in the preceding paragraph shall be convened by the board 

of directors. 

Meeting of the preferred shareholders can be convened in accordance 

with applicable laws and regulations when necessary. 

Article 11 The meeting of shareholders shall be presided over by the 

Chairperson of the Board of Directors. In the event of the 

Chairperson's absence, the Vice Chairperson shall act on the 

Chairperson's behalf. If the Chairperson and the Vice Chairperson 

are both absent, the Chairperson shall designate one of the Directors 

to act on the Chairperson's behalf. In the absence of such a 

designation, the Directors shall elect one Director from among 

themselves as the chair of the meeting. 

Article 12 Unless otherwise stipulated by the Company Act, a shareholder shall 

be entitled to one (1) vote per share.  

If a shareholder is unable to attend the shareholders’ meeting in 

person, such shareholder may appoint a proxy to attend the 

shareholders’ meeting and exercise such shareholder’s right in 

his/her/its behalf by executing a proxy issued by the Company and 

specifying therein the scope of power authorized to the proxy. Except 

for trust enterprises or shareholder service agencies approved by the 

competent authority, when a person who acts as the proxy for two (2) 

or more shareholders, the excessive voting power represented by 

such person exceeding three percent (3%) of the total outstanding 

voting shares of the Company shall not be counted. 

A shareholder shall serve the foregoing proxy to the Company no 

later than five (5) days prior to the day of the shareholders' meeting. 

If two (2) or more written proxies are received from one (1) 

shareholder, the first one received by the Company shall prevail; 

unless an explicit statement to revoke the previous proxy. 

The voting power at a shareholders' meeting may be exercised in 

writing or by way of electronic transmission in accordance with the 

Company Act and the relevant regulations of the competent authority. 
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Article 13 Unless otherwise provided by the Company Act, a resolution of the 

shareholders' meeting shall be adopted by a majority of the 

shareholders attending such meeting, and the shareholders attending 

such meeting shall represent the majority of the total number of the 

issued shares. 

Section IV--Directors and Audit Committee 

Article 14 The Company shall have fifteen (15) to nineteen (19) Directors 

(including Independent Directors), elected by a shareholders' 

meeting from a list of director candidates through the candidate 

nomination system. 

There shall be at least three (3) Independent Directors, who shall 

represent more than one-fifth (1/5) of the Board of Directors. 

Independent Directors shall be elected by a shareholders' meeting 

from a list of independent director candidates. The relevant 

professional qualifications, restrictions on shareholdings and 

concurrent positions held, assessment of independence, method of 

nomination and election, and other matters of compliance with 

respect to Independent Directors shall be governed by the relevant 

laws and regulations. 

The election of Directors shall be held in accordance with the 

Company Act. Independent and non-Independent Directors shall be 

elected at the same time, provided that the number of Independent 

Directors and non-independent Directors elected shall be calculated 

separately. 

The guidelines for electing all Directors shall be established by a 

shareholders' meeting. 

Article 12 herein applies to the restrictions on the shareholders' 

voting power. 

Article 14-1 The Company shall form an Audit Committee and may form 

committees of other functions. 

The Audit Committee shall be composed solely of all Independent 

Directors. There shall be at least three (3) Audit Committee members, 

with one (1) of them serving as the convener and at least one (1) of 

them having expertise in accounting or finance. 

The Audit Committee shall be responsible for performing the 

Supervisors' duties as stipulated in the Company Act, Securities and 

Exchange Act and other relevant laws and regulations as well as 

complying with applicable laws, regulations and rules and 

regulations of the Company. 
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Article 15 All Directors shall have a term of three (3) years and be eligible for 

re-election upon expiry of such term. 

Article 16 The Directors shall elect one Director among themselves to serve as 

the Chairperson of the Board and may elect another among 

themselves to serve as the Vice Chairperson of the Board. The 

Chairperson of the Board shall represent the Company over all 

matters of the Company. 

Article 17 Unless otherwise specified in the Company Act, meetings of the 

Board of Directors shall be convened by the Chairman of the Board. 

Unless otherwise stipulated by the Company Act, a resolution of the 

Board shall be adopted by the majority of the Directors attending the 

meeting and the Directors attending the meeting shall represent the 

majority of the Board of Directors. 

A meeting of the Board of Directors shall be called in writing, via e-

mail or facsimile. 

Article 18 A notice setting forth the purpose of the meeting shall be given to 

each Director no later than seven (7) days prior to a Board meeting; 

however, a Board meeting may be convened at any time in case of 

emergency. 

Article 19 The meeting of the Board of Directors shall be presided over by the 

Chairperson of the Board of Directors. In the event of the 

Chairperson's absence, the Vice Chairperson shall act on the 

Chairperson's behalf. If the Chairperson and the Vice Chairperson 

are both absent, the Chairperson shall designate one of the Directors 

to act on the Chairperson's behalf. In the absence of such a 

designation, the Directors shall elect one Director from among 

themselves as the chair of the meeting. 

Article 20 The remuneration of the Directors shall be determined by the Board 

of Directors in accordance with each Director's involvement in and 

contribution to the Company's operation and also taking into 

consideration the national and international remuneration standards 

of the industry. 

Article 21 The Company may, during the term of the Directors, take out liability 

insurance for the Directors with respect to the liabilities that might 

arise from the performance of duties during their term of office. 

Section V--Managerial Officers 

Article 22  The Company shall have one (1) Chief Executive Officer and  
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one (1) General Manager, whose appointment and discharge shall be 

made by the Board of Directors. 

Article 23 The General Manager shall, pursuant to the Company Articles of 

Incorporation, supervise and lead the managers and officers in 

handling all businesses of the Company. 

Section VI--Closing of Accounts and Distribution of Profits 

Article 24 The fiscal year for the Company shall be from January 1 of each year 

to December 31 of the same year. After the close of each fiscal year, 

the Board of Directors shall prepare the following reports and 

forward the same to the Annual General Meeting of shareholders for 

acceptance in accordance with the legal procedures: 

(1) Business report; 

(2) Financial statements; and  

(3) Proposal concerning appropriation of net profits or making up 

losses. 

Article 25 When allocating profit for each fiscal year, the Company shall set 

aside: 

(1) As the Employees' remuneration: 0.01% to 3% of the profit;  

(2) As the Directors' remuneration: no more than 1% of the profit. 

However, if the Company has accumulated losses, the Company 

shall first reserve an amount to make up the losses, and then set aside 

the Employees' and the Directors' remuneration as specified in items 

(1) & (2) above. 

The Employees' remuneration may be distributed in shares or in cash. 

Employees of the Company's subsidiaries or subsidiaries controlled 

by the Company who meet certain requirements may also receive 

such remuneration. 

The distribution of the Employees' and the Directors' remuneration 

shall be approved by a majority vote at a Board meeting attended by 

over two-thirds of the Directors. In addition, a report of such 

distribution shall be submitted to the shareholders' meeting. 

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 
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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 preferred stock 

dividends in accordance with Article 5-1 of the Articles, and 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 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. 

Article 27 The Company may, pursuant to the Company Act, distribute its 

profits to its shareholders in newly issued shares or in cash pro rata 

to the shareholders' percentage of shareholding. 

Section VII--Supplementary Provisions 

Article 28 The organizational regulations of the Company's Board of Directors, 

head office, and other branch organizations shall be established by 

the Board of Directors. 

Article 29 The Company may act as a guarantor for an outside party if the 

Company's business requires so. 

Article 30 In regard to any and all matters not provided for in these Articles of 

Incorporation, the Company Act and other relevant laws and 

regulations shall govern. 

Article 31 These Articles of Incorporation were established on November 1, 

1950. The 1st amendment was made on September 30, 1951, 2nd on 

May 5, 1952, 3rd on June 18, 1953, 4th on October 23, 1954, 5th on 

March 20, 1957, 6th on October 19, 1957, 7th on March 27, 1958, 

8th on March 17, 1960, 9th on October 15, 1960, 10th on March 16, 

1961, 11th on March 21, 1963, 12th on April 10, 1967, 13th on April 

11, 1969, 14th on April 24, 1970, 15th on April 20, 1973, 16th on 

April 19, 1974, 17th on April 18, 1975, 18th on April 20, 1976, 19th 
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on April 21, 1977, 20th on March 31, 1978, 21st on April 10, 1979, 

22nd on April 10, 1980, 23rd on April 10, 1981, 24th on April 9, 

1982, 25th on April 8, 1983, 26th on April 18, 1985, 27th on April 

21, 1987, 28th on April 18, 1988, 29th on April 21, 1989, 30th on 

April 20, 1990, 31st on April 19, 1991, 32nd on April 21, 1992, 33rd 

on April 20, 1993, 34th on April 21, 1994, 35th on April 20, 1995, 

36th on May 30, 1997, 37th on April 30, 1998, 38th on May 28, 1999, 

39th on May 30, 2000, 40th and 41st on May 31, 2001, 42nd on June 

18, 2002, 43rd on June 26, 2003, 44th on June 11, 2004, 45th on June 

30, 2005, 46th on June 9, 2006, 47th on June 15, 2007, 48th on June 

18, 2010, 49th on June 22, 2011, 50th on June 21, 2012, 51st on June 

18, 2015, and the 52nd on June 22, 2016, and the 53rd on June 22, 

2018, and the 54th amendment was made on June 12, 2019. 
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Appendix 2. Directors’ Stockholding Status 

                                                                                   Base date: April 11, 2020 

Position 

title 
Name 

Date of 

being 

appointed 

Number of shares held at the 

time of appointment 

Number of shares currently 

held 

Number of 

shares 

As a percentage 

(%) to then 

issued shares 

Number of 

shares 

As a percentage 

(%) to then 

issued shares 

Chairman 
Chai Hsin R.M.C Corp. 

Representative: Chang An Ping 
2018.6.22 

2,453,833 

0 

0.06 

0.00 

2,888,454 

0  

0.05 

0.00 

Director 
C. F. Koo Foundation  

Representative: Li, Jong-Peir 
2018.6.22 

 2,308,909 

0  

0.05 

0.00 

 3,017,861 

0  

0.06 

0.00 

Director 
Tai Ho Farming Co., Ltd. 

Representative: Koo, Kung-Yi 
2018.6.22 

4,889,218 

0 

0.12 

0.00 

5,755,269 

0  

0.11 

0.00 

Director 
Fu Pin Investment Co., Ltd. 

Representative: Wang Por-Yuan 
2018.6.22 

62,688,346 

0 

1.48 

0.00 

 73,791,688 

0  

1.35 

0.00 

Director 
International CSRC Investment Holdings 

Co., Ltd. Representative: Kenneth C.M. Lo 
2018.6.22 

83,777,716 

0 

1.97 

0.00 

98,616,401 

2,000,000 

1.80 

1.00 

Director 
Chia Hsin Cement Corp. 

Representative: Chang Kang-Lung, Jason 
2018.6.22 

176,262,460 

0 

4.15 

0.00 

207,482,018 

0 

3.80 

0.00 

Director 
Fu Pin Investment Co., Ltd. 

Representative: Hsieh Chi-Chia 
2018.6.22 

62,688,346 

0 

1.48 

0.00 

73,791,688 

0  

1.35 

0.00 

Director 
Xin Hope Investment Co., Ltd. 

Representative: CHI-WEN CHANG 
2018.6.22 

10,701,572 

0 

0.25 

0.00 

16,136,043 

0 

0.30 

0.00 

Director 
Chinatrust Investment Co., Ltd. 

Representative: Chun-Ying, Liu 
2018.6.22 

125,098,870 

0 

2.95 

0.00 

230,523,166 

0 

4.22 

0.00 

Director 
Chung Cheng Development Investment 

Corporation Representative: Yu Tzun-Yen 
2018.6.22 

22,699,527 

0 

0.53 

0.00 

26,720,060 

782,130 

0.49 

0.39 

Director 
Heng Qiang Investment Co., Ltd. 

Representative: Chien, Wen 
2018.6.22 

 82,719,582 

0 

1.95 

0.00 

97,370,851 

0 

1.78 

0.00 

Director 
Shinkong Synthetic Fibers Corporation 

Representative: Eric T. Wu 
2018.6.22 

9,554,654 

0 

0.23 

0.00 

11,246,971 

0 

0.21 

0.00 

Director 
Sishan Investment Co., Ltd. 

Representative: Lin Nan-Chou 
2018.6.22 

7,525,603 

0 

0.18 

0.00 

8,858,535 

259,300 

0.16 

0.13 

Director 
Chia Hsin Cement Corp. 

Representative: Chen Chi-Te 
2018.6.22 

176,262,460 

0 

4.15 

0.00 

207,482,018 

0  

3.80 

0.00 

Director 
Heng Qiang Investment Co., Ltd. 

Representative: Chih-Chung, Tsai 
2018.6.22 

 82,719,582 

0 

1.95 

0.00 

 97,370,851 

0  

1.78 

0.00 

Independent 

Director 
Yu-Cheng Chiao 2018.6.22 

0 

0  

0.00 

0.00 

0 

0  

0.00 

0.00 

Independent 

Director 
Victor Wang 2018.6.22 

0 

0 

0.00 

0.00 

0 

0  

0.00 

0.00 

Independent 

Director 
Sheng Chin Jen 2018.6.22 

0 

0 

0.00 

0.00 

2,000 

0  

0.00 

0.00 

Independent 

Director 
Lynette Ling-Tai, Chou 2018.6.22 

15 

0 

0.00 

0.00 

1 

200,000  

0.00 

0.10 

Total 
590,680,368 

0 
 

782,409,318 

3,241,430 
 

 

Number of total issued common shares on June 22, 2018: 4,246,509,010 shares. 

Number of total issued preferred shares on June 22, 2018:           0 shares. 

Number of total issued common shares on April 11, 2020: 5,465,619,204 shares. 

Number of total issued preferred shares on April 11, 2020:  200,000,000 shares 
Note: 1. The minimum shares required to be held by the entire body of directors of the Corporation is 120,000,000 shares. As of April 11, 2020, the 

numbers of shares held by the entire body of directors were 785,448,747 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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Appendix 3. Impact of Issuance of Stock Dividends on Business Performance, 

Earnings per Shares, and Return of Equity 

 
                                 Year  

Items 
2020(Pro-Forma) 

Beginning paid-in capital (Include preferred share) NTD 56,656,192,000 

Stock 

dividend and 

cash dividend 

issued this 

year 

Cash dividend per share NTD 2.5  

Stock dividend per share appropriate from a 

capitalization of retained earnings 
0.05 shares 

Stock dividend per shares appropriate from a 

capitalization of capital reserve 
0 shares 

Change in 

business 

performance 

Operating income 

Not applicable 

Ratio of increase (decrease) in operating income as 

compared to the previous year 

Net income after tax 

Ratio of increase (decrease) in net income after tax 

as compared to the previous year 

Earnings per share 

Ratio of increase (decrease) in EPS as compared to 

the previous year 

Average annual ROE ratio (Average annual PE/ratio) 

Pro-forma 

EPS and P/E 

Ratio 

In case that cash 

dividends would be 

paid in lieu of stock 

dividend by a 

Capitalization of 

retained earnings 

Pro-forma EPS 

Pro-forma average annual 

ROE ratio 

In case that there 

would be no stock 

dividend appropriated 

from a capitalization of 

capita; reserve 

Pro-forma EPS 

Pro-forma average annual 

ROE ratio 

In case that there 

would be no stock 

dividend appropriated 

from a capitalization of 

capital reserve and 

cash dividends would 

be paid in lieu of stock 

dividends by a 

capitalization of 

retained earnings 

Pro-forma EPS 

Pro-forma average annual 

ROE ratio 
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