TAITNM
MINUTES of 2020 A

TION
HOLDERS’ MEETING

Time and date: 9 AM

Place: Time & Date: 9 a.
Venue: 7F., No. 66, Wug
(Gala de Chine Rl

‘ ew Taipei City 242, Taiwan

Total outstanding sharesjige

nonvoting stock 8,000,000 8 88LESI

Total shares represented:: By

4,658,326,889 shares

Percentage of shareholding of the shareholders present in person or by proxy:

85.35%

Present Directors: Chang An-Ping, Li Jong-Peir, Koo Kung-Yi,Yu Tzun-Yen,
Chang Kang- Lung, Wen Chien, Liu Chun-Ying, Tsai Chih-
Chung, Victor Wang(Independent director), Sheng Chin-
Jen(Independent director), Chou Ling-Tai (Independent
director)

1,204 shares (deducting

in person or by proxy:

11 members of the board of directors were present. (Including 3
independent directors)

Attendance: Chen Min-Chiang, Attorneys-at-Law, Lee and Li
Shao Chih-Ming, CPA, Deloitte Taiwan

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.

I. Chairman’s Address (Omitted)

II. Reported Items
(I) 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 (1) set aside 0.01-3% for employees’
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compensation; and (i1) set aside no more than 1% as directors’
compensation.

(2) The proposal was approved by the 16™ meeting of the 23™ 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.

(I1) Reported the Business and Finance of 2019 (see Attachment I)
(111) Audit Committee’s Review Report (see Attachment II)

(1V) Domestic corporate bonds report

Notes:

(1)To raise capital by issuing the bonds is put to repay loan, the

Company

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 Imillion

Issue Price 100 (100%)

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

Issue Interest Rate

Fixed rate: 0.85% per annum

Interest Payment

Starting on the date of issuance, based on the
coupon rate, interest accrued and paid once per

Method

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.




The fund raised by issuing the bonds is put to repay

Use of Proceeds loan and completes in accordance with the schedule.

(2)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
20billion

Total Issuance Amount Series A Bond : 5.2 billion
Series B Bond : 14.8 billion

Face Value 1 million
Issue Price 100 (100%)

. Series A Bond: 7 years, due date on April 15, 2027
Issue Period

Series B Bond: 15years, due date on April 15, 2035
Series A Bond: Fixed rate 0.69% per annum

Issue Interest Rate ) )
Series B Bond; Fixed rate 0.93% per annum

Interest Payment Starting on the date of issuance, based on the coupon
Method 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
CTBC Bank Co., Ltd.
Agent, and Transfer

Agent

The fund raised by issuing the bonds is put to repay
Use of Proceeds

loan and is expected to complete in Q2 2020.




(V)Implementation of Treasury Stocks Repurchase
Notes: 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 0.15
shares
Actual total value of shares bought back 348,959,120
The average buyback price per share 43.62
Cumulative holding as percentage of 80%
total issued shares(%)
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 015
percentage of total shares issued '

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 completed yet.




Please refer to Annex 1

Term of the Buyback

The first time in 2020

Date of Board resolution

March 20, 2020

Purpose of the buyback

Transferring shares to employees

Type of shares to be repurchased

Common shares

Scheduled period for the repurchase

2020/3/23~2020/5/22

Number of shares to be repurchased

8,000,000 shares

Actual buyback period

2020/5/5~2020/5/22

Actual type and number of shares
bought back

4,000,000 shares

percentage of total shares issued

Actual number of shares bought back 0.07
as a percentage of total outstanding

shares

Actual total value of shares bought 171,600,146
back

The average buyback price per share 42.90
Cumulative holding as percentage of 50%
total issued shares(%)

Transfer volume 0 shares
Number of shares cancelled None
Aggregate number of shares held 12,000,000 shares
Aggregate number of shares held as a 0.21

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
completed yet.

Please refer to Annex 1




(VI) Amendment to Share Repurchase and Transferring to the Employees
Notes:

(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 10" meeting of the 23" term

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

(VII) 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 11" meeting of the 23" term

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

II1. Matters for Approval
(I) 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 16"
meeting of the 23" 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 Attachments I and I1.

(4)Please review and ratify.



Voting Results:
Shares represented at the time of voting: 4,658,325,889

Voting Results % of the total represented
(including votes casted electronically share present

(numbers in brackets)

Votes in favor: 4,217,368,436 Votes 90.53%
Votes against: 8,191,667 Votes 0.17%
Votes invalid: 1,000 Votes 0.00%
Votes abstained: 432,764,786 Votes 9.29%

*including votes casted electronically (numbers in brackets)
RESOLVED, that the 2019 Business Report and Financial Statements be

and hereby were accepted as submitted.

(IT) 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 Atrticles 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
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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) Itis 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.

(6) This proposal has been adopted by the 16™ meeting of the 23™term
Board of Directors and submitted to the Audit Committee for

approval.

(7) Please review and ratify.

Voting Results:

Shares represented at the time of voting: 4,658,325,889

Voting Results
(including votes casted electronically

(numbers in brackets)

% of the total represented

share present

Votes in favor: 4,242,460,322Votes 91.07%
Votes against: 148,860 Votes 0.00%
Votes invalid: 0 Votes 0.00%
Votes abstained: 415,715,707 Votes 8.92%

*including votes casted electronically (numbers in brackets)

RESOLVED, that the above proposal be and hereby was approved as

proposed.



IV. Discussion Items
(I) 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,

1.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. Tt 1s 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 16" meeting of the 23™ term

Board of Directors.



Voting Results:
Shares represented at the time of voting: 4,658,325,889

Voting Results % of the total represented
(including votes casted electronically share present

(numbers in brackets)

Votes in favor: 4,170,277,352 Votes 89.52%
Votes against: 293,985 Votes 0.00%
Votes invalid: 1,000 Votes 0.00%
Votes abstained: 487,753,552 Votes 10.47%

*including votes casted electronically (numbers in brackets)
RESOLVED, that the above proposal be and hereby was approved as
proposed.

(II)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 16" meeting of the 23" term of
Board of Directors. Amendments are attached hereto as Annex 5.

(3) Please discuss and resolve.

Voting Results:
Shares represented at the time of voting: 4,658,325,889
Voting Results % of the total represented
(including votes casted electronically share present

(numbers in brackets)

Votes in favor: 4,169,174,564 Votes 89.49%
Votes against: 1,255,871 Votes 0.02%
Votes invalid: 0 Votes 0.00%
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Votes abstained: 487,895,454 Votes 10.47%

*including votes casted electronically (numbers in brackets)
RESOLVED, that the above proposal be and hereby was approved as
proposed.

(IIT) 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 16" meeting of the 23™ term of
Board of Directors. Amendments are attached hereto as Annex 6.

(3) Please discuss and resolve.

Voting Results:
Shares represented at the time of voting: 4,658,325,889
Voting Results % of the total represented
(including votes casted electronically share present

(numbers in brackets)

Votes in favor: 4,170,229,175 Votes 89.52%
Votes against: 147,368 Votes 0.00%
Votes invalid: 1,000 Votes 0.00%
Votes abstained: 487,948,346 Votes 10.47%

*including votes casted electronically (numbers in brackets)
RESOLVED, that the above proposal be and hereby was approved as
proposed.
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V. Ad Hoc Motions
None.

VI. Meeting Adjourned: 10:40 AM, June 9", 2019
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Attachment I : 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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INDEPENDENT AUDITORS® REPORT

The Board of Directors and Shareholders
Taiwan Cement Corporation

Opinion

We have audited the accompanying financial statements of Taiwan Cement Corporation (the “Corporation™),
which comprise the balance sheets as of December 31, 2019 and 2018, and the statements of comprehensive
income, changes in equity and cash flows for the years then ended, and the notes to the financial statements,
including a summary of significant accounting policies (collectively referred to as the “financial statements™).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Corporation as of December 31, 2019 and 2018, and its financial performance and its cash flows
for the years then ended in accordance with the Regulations Governing the Preparation of Financial Reports by
Securities Issuers.

Basis for Opinion

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of Financial
Statements by Certified Public Accountants and auditing standards generally accepted in the Republic of China.
Our responsibilities under those standards are further described in the Auditors’ Responsibilities for the Audit of
the Financial Statements section of our report, We are independent of the Corporation in accordance with The
Norm of Professional Ethics for Certified Public Accountant of the Republic of China, and we have fulfilled our
other ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Key Aundit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of
the financial statements for the year ended December 31, 2019, These matters were addressed in the context of
our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a
separate opinion on these matters,

The description of the key audit matter of the Corporation's financial statements for the year ended December
31,2019 is as follows:

Revenue Recogniti les

Taiwan Cement Corporation is mainly engaged in the production and sale of varicus cement and cement
products. Revenue from the sale of cement fluctuates frequently due to changes in raw material prices, market
supply and demand and the economic environment; in addition, related revenue is recognized at the point in
time when the customer collects the cement and all the risks and rewards of the product have been transferred to
the customer. Therefore, the validity of revenue recognition of cement sales is considered a key audit matter for
the year ended December 31, 2019, Our main audit procedures performed in respect of the aforesaid key audit
matter include understanding and testing the design and operating effectiveness of the internal controls related
to the revenue from cement sales, and random inspection of the contracts, factory orders and delivery documents
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from the sales details and testing the collection information of the samples before the end of the reporting peniod,
i order to venfy the validity of revemne recogmition of cement sales.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with the Regolations Governing the Preparation of Financial Reports by Securities Issuers, and for such internal
control as management defermines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to frand or error.

In preparing the financial statements, management 15 responsible for assessing the Cosporation’s ability to
contimme as a going concern, disclosing. as applicable, matters related to going concern and wsing the going
concern basis of accounting unless management either intends to liguidate the Corporation or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance, including the audit comumittes, are responsible for overseeing the Corperation’s
financial reporting process.

Anditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material musstatement, whether due to frand or error, and to isspe an aunditors’ report that includes our
opinion. Feasonable assurance is a high level of assurance, but is not a gnarantes that an andit conducted in
accordance with the auditing standards generally accepted in the Republic of China will always detect a material
musstatement when it exists. Misstatements can anse from fraud or emror and are considered material if,
mdividually or in the aggregate, they could reasonably be expected to mnfluence the economic decisions of users
taken on the basis of these financial statements.

Az part of an andit in accordance with the anditing standards generally accepted in the Republic of China we
exercise professional judesment and maintain professional skepticism thronghout the andit. We also:

1. Identify and assess the risks of material misstatement of the financial statements, whether due to frand or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that 1s
sufficient and appropriate to provide a basis for owr opinion. The nsk of not detecting a material
misstatement resulting from frand is higher than for one resulting from error. as frand may involve
collusion, forgery, intentional cmissions, nusrepresentations, or the overnde of internal control.

I

Ostain an vnderstanding of internal control relevant to the andit in order to design adit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Corporation’s internal conirol.

3. Evaluate the appropriateness of accounting polictes wsed and the reasonableness of accounting estumates
and related disclosures made by management.

4. Conclode on the appropriateness of management’s use of the going concern basis of accounting and, based
on the andit evidence obtained, whether a material vncertainty exists related to events or conditions that
may cast significant doubt on the Corporation’s abality to continme as a going concern. If we conclude that a
material uncertamty exists, we are required to draw aftention in owr anditors’ report to the related
disclosures in the financial statements or, if such disclosures are inadecquate, to modify our opinion. Cha
conclusions are based on the audit evidence obtained up to the date of our auditors” report. However, fiture
events or conditions may cause the Corporation to cease to continue as a going concemm.

5. Ewvaluate the overall presentation, strocture and content of the financial statements, inchiding the disclosures,

and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.
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6. Obtain sufficient and appropriate audit evidence regarding the financial information of the entities or
business activities within the Corporation to express an opinion on the financial statements. We are
responsible for the direction, supervision, and performance of the audit. We remain solely responsible for
our audit opinion,

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of
most significance in the audit of the financial statements for the year ended December 31, 2019 and are
therefore the key audit matters. We describe these matters in our auditors’ report unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

The engagement partners on the audit resulting in this independent auditors’ report are Ya-Ling Wong and
Chih-Ming Shao.

‘{thm? b\)un} %é”W‘V; SL\D

Deloitte & Touche
Taipei, Taiwan
Republic of China

March 20, 2020

Notice to Readers

The accompanying financial statemenis are intended only to present the financial position, financial
performance and cash flows in accordance with accouniing principles and practices generally accepted in the
Republic of China and not those of any other jurisdictions. The standards, procedures and practices to audit
such financial statements are those generally applied in the Republic af China,

For the convenience of readers, the independent auditors’ report and the accompanying financial statements
have been translated into English from the original Chinese version prepared and used in the Republic of China,
If there is any conflict between the English version and the original Chinese version or any difference in the
interpretation of the two versions, the Chinese-language independent auditors’ report and financial statements
shall prevail
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TATWAN CEMENT CORFPORATION

BALANCE SHEETS
DECEMEEE 31, 2019 AND 2018
(In Thousands of New Taiwan Dollars)

ASSETS

CUREENT ASSETS
Cash and cash equivalents (Motes 4 and &)
Finanrial assets at fair value throush profit ar loss (Netes 4, 7 and 26)
Finanrial assets at fair value through other comprehensive income (Motes 4, § and 26)
Arcounts and notes receivable (Motes 4 and 9)
Agcounts and notes receivable from related pardes (Motes 4 and 27)
Inventories (Motes 4 and 10)
Crchar cumrent assets (Motes 21 and 27)

Total omrent assets

NON-CUBEENT ASSETS
Firanrial aszets at far value through other comprehensive income (Motes 4, & and 28)
Investments acoounted for by using the equity method (Motes 4, 5 and 11)
Property. plant and equipment (MNotes 4, 12, 20 and 27)
Right-of-nse assets (Motes 4, 13 and 27)
Investment propertes (Nodes 4, 14 and 20)
Infangihle assets (Motes 4 and 20)
Prepayments for property, plant and equipment
Net definad benefit assat (Motes 4 and 18]
Orher pon-omrent assets (Motes 4, 21 and 18)

Total noo-omTent assets

TOTAL

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Shemt-term loans (Motes 15 and 24)
Sheri-term bills paryable (Mate 15)
Firancial liabdlities at fair vakne trough profit or loss (Motes 4, 7 and 24)
Apcounts payable
Appounts payable to related parties (Mate 17)
Orcher payables (Mote 17)
Leass liabilides (Motes 4, 13 and 27)
Oher cumrent Habilities (Motes 21 and 27)

Total cumrent liabilities
WNON-CUBRENT LIABILITIES
Bonds paryable (Motes 4 and 16)
Long-term loans (Motes 15 and 24)
Lease liahilities - non-current (Motes 4, 13 and 27)
Noites payable (Mote 15)
Deferred income tax liabilides (Metes 4 and 21)
Other pon-oumment liakbilities
Total non-oument liabilities
Toal liakilities
EQUITY (Mates 4, 19 and 27)
Share capital
Capital surphas
Fetained earnmings
(Orhars
Treasury shares
Toeal equity
TOTAL

The accoMpanying nobes are an integral part of the fnancial s@tements.
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Amount T Amount T
§ 6665247 1§ 1143583 4
250,102 - 240500 -
ERCSA L 1 3353049 1
4 300 603 . 3.382.406 1
513,762 - 474862 -
1415312 1 1376273 1
_lremEeE 6 __2L170RIE 8
5334757 2 4385175 2
231,055,055 20 205,397,811 72
15,864 208 Q 27007306 10
1414338 1 - -
3351991 1 3352677 1
10.711 - 10,711 -
1134488 - 563,185 -
1,418,500 ool 103 1
601235 - 51007 -
_2T206063 94 242080065 91
S2BEQTS 061 100 26340008 100
§ 16325928 6 5 12060000 5
- - 1400574 1
- - 130460 -
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TR 471 - 027658 -
1124356 1 1,863 564 1
2804348 - - -
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0510314 __ 7 __ 18483808 7
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21,431,917 2 13510417 5
1.133.140 - - -
10,804.407 4 21478714 ]
5337961 1 5130334 2
—7ARé - 42R418 -
T4EELETE 28 53434578 24
05191803 33 21018473 _ 31
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TAIWAN CEMENT CORPORATION

STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

2019 2018
Amount %% Amount %
OPERATING REVENUE (Notes 4 and 27) § 19265728 101 3 17.057.945 100
LESS: SALES RETURNS AND ATLLOWANCES 142 952 1 78.500 -
OPERATING EEVENUE, NET 19,122,776 100 16,979,445 100
OPERATING COSTS (WNotes 4, 10, 20 and 27) 17.208.755 a0 15.600.500 a2
GER.OS5S PROFIT 1,824,021 10 1,378,936 8
REALIZED GAIN ON TRANSACTIONS WITH
SUBSIDIARIES 1.228 - 1.228 -
REATIZED GROSS PROFIT 1.825240 10 1.380.164 8
OPERATING EXPENSES (Notes 20 and 27)
Marketing 262,500 1 230,176 1
General and administrative 1.264.911 i 957.120 6
Total operating expenses 1,527 411 8 1,187 206 7
INCOME FROM OPERATIONS 207 838 2 102 868 1
NON-OPERATING INCOME AND EXPENSES
Share of profit of subsidiaries and associates
(MNotes 4 and 11) 24753.161 129 21,133,842 125
Dividend income (MNote 4) 307,581 2 381.051 2
Other income (Note 20) 350843 2 346,278 2
Finance costs (Notes 4 and 20 (1.316.748) (7 (481,032) (3)
Other expenses (Note 20) (190.310) (1 (275,608) (2
Impairment loss (Note 12) - - (37.524) -
Total non-operating income and expenses 23013527 125 21.067.007 124
INCOME BEFORE INCOME TAX 24.211.365 127 21,250,875 125
INCOME TA3 EXPENSE (Notes 4 and 21) 284 - 79.054 -
NET INCOME 24.211.081 127 21,180,821 125
{Continued)

19



TAIWAN CEMENT CORPORATION

STATEMENTS OF COMPREHENSIVE INCOME

FOE THE YEARS ENDED DECEMBER 31, 2019 AND 2018
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

OTHER COMPREHENSIVE INCOME (LOSS)
(Note 4)
Items that will not be reclassified subsequently to
profit or loss:
Remeasurement of defined benefit plan (Note 18)
Unrealized gain on investments in equity
instruments at fair value through other
comprehensive income (Note 19)
Share of other comprehensive income of
subsidiaries and associates (Note 19)
Income tax expense related to items that will not
be reclassified subsequently to profit or loss
MNote 21)

Items that may be reclassified subsequently to profit
or loss:
Share of other comprehensive loss of subsidiaries
and associates (MNote 19)

Other comprehensive income (loss) for the vear,
net of income tax

TOTAL COMPREHENSIVE INCOME FOR THE
YEAR

EARNINGS PER. SHARE (Note 22)
Basic earnings per share
Diluted earnings per share

2019 2018
Amount %4 Amount ¥a
g 421 406 2 b3 08.819 -
1246314 7 08,784 -
10.006.604 52 1.143.130 7
(84.281) - (29.620) -
11.590.043 61 1.311.104 7
(6.623.040) (35) (4.246 746) (25)
4.067.003 26 (2.935.642) (18)
£ 20178084 153 § 18245179 107
§ 443 $ 408
£ 425 § 408
(Concluded)

The accompanying notes are an integral part of the financial statements.
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TATWAN CEMENT CORFORATION

STATEMENTS OF CHANGES IN EQUITY
FOR THE YEARS EXDED DECEMEER 31, 1019 AND 2018
(s Thausssdi of New Taiwan Dallsrs)

BALANCE AT JANUARY 1, 2018
Adjustssents on iniial gelestion of IFRS 9

BALANCE AT JANUARY 1, 2008 AFTER THE IMFACT OF RETROSFECTIVE
APFLICATION OF IFRS 5

Appripeiataon of 2017 camings
Legal e
Canch dividdenads disesilantend by the Corperstion
Share dividends diseributal by the Cororation

Pl ineszens fiae the year ended December 31, 2008

Oxles comprehensive mocme (i} fof Uhe vear endad December 31, 2008, act al
i

T (less) e e v 31,2018
Esuance ol global depsitary shaies

Lz of prefmme: dhrs

Ok pinralion retuduing

Diifference between conederstnn s the caryng amoust of sebsidures’ nel ssets
durng et acepuisitans or digpoushs

Chsisgess in cwnerabp islerests o sbsidasie

Chergess in coprital surplos om imvestmenes & swcsos and joist verfre
accansiod fir using the equity method

Doisperials of mvestsmenls in equiey mstnuments o8 Gir value Geogh other
comprehemive moume

Reversal ef s il reser e recignind o msel degosali

Equity [r—
Eluy-buack ol sty sharia
Compenistion costs of ey s tramiml o copkooss
Treasry shires lramfes o cphovess
BALANCE AT DECEMEER 31, 2013
Appripeiation of 2018 camings
Legal sescrve
Cach divirderads disesitaatend by the Corperstion
Peefizsred share doviderats dntributed by the Corporstion
Thars dividensds dissributal by the Comeration
Mt inezene fie e year emdnd Deemiber 31, 2019

Oxles compreheniive mcome (s} fif Uhe vear endad December 31, 2009, act al
i

¢ {lene) B e v 31, 79

Diffenie ad i assousd of el wnets
dung actual aceisitans o digond

Chsingess in caprial surphas Bom ivestments @ st and joisl vertus
el it usirg et cquily metheod

Himis aljusimen e gain on hedgny istremens
Cimpremialion et of sy shies bl I sxpkivest
Tressury shores tramfer  emplovess

Eluy-buack ol sty sharia

BALANCE AT DECEMEER 31, 2019

The axcompemng mils: me = misgis part of the Gaencisl saesenls

Sharchahlers of the Parent
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Others
Unreakized Gain/Lins
Usreabized Gain/Lass  om Finsscisl Asseis a1
Reimisci Eamings Exchanpe INfereniss [ Fair Vi Thrsugh
Share Capital Unappriprisal o0 Trasakitiag Farcign Available-Far-sak: Other Comprehensive  Cish Flw Hedges
Preferral Shars. Capital Surplus Legsl Reserve Specisl Rewerve Esrsings Total Chperation Financial Ausets Tnenme: Risere Treassry Shares Total Equity
$ 42,565,050 5 = § 29,739,065 $ 1405109 5 15049535 $ 10948766 5 49,009,510 § (T0Ts) CENLETET S = $ N 5 = § 156,343,204
. - - - - 558 008 54 00 - (19915014} 24 1SEET) . - 4 BT R
42,865,060 - 25,735,065 1405, 109 13,049,635 2,598,771 49673515 {790,475} - 24158871 - - 141,246,066
. s - Ti0423 = (739,425 = = = - - - -
- - - - - (6,360,764 (6,360, 7641 - - - - - (6,360,764}
4,240,309 - - - - (4,240,309 (4,280, 509) = - - - - -
. s - = = 20,180,821 21,180,821 = = = N = 21,180,870
. - - - - T s (4246 T4E) = 1236717 L109 = (L933.642)
s = z - - _Zlzsagmy 210w 14246 T48) = —lzemy — L = —lE243 T8
4,375,000 - 12,339,355 - - - - - - - - - 16714,355
. 2,000,000 7,973,907 = = N = = = = N = 9,973,907
. - - - - (58,513} 1SE513) - - - - - 91,513}
. - 865,735 - - - - - - - - - 865,735
- - 41 - - - - - - - - - 41
. - @) - - i) (3 - - - - - 48}
. - R - - 1,371,052 1,321,832 - - (137,032} - - -
- - - - {573) Loz} - - - - . - -
a - 1,308,070 - a - - - - - - - 1,308,070
. - - - R . - - - - - (RIE 166} {218,166}
. - 45,448 - - - - - - - - - 45448
. . 35,041} - - x - - = - - 213621 175630
—SLOE) 399 — 200000 — 1RG4 — 4T3 534 — 089 063 — AT 065 —SLBETE] —LS0ET2IL) = — L0074 568 —_—ll — 1345 —IEL34L510
- - - 2118082 - (Z.118,082) - - - - . . R
. s R - = (16,856,367} (16,456,367 ) - - = N = (16,856,367)
. s - = = (18,219} {18219) = = = N = {13,215}
3,575,353 - - - - (3,575,353} (3.575.593) - - R . - -
. s - = = 24211081 4,211,081 = = = N = 24211080
- - - = = P4, %7, ] 29630 L6673 040 = 11320 530 —I&ETT) = — 496700
s s = = = 14260 4% 22487 431 6673040 = — L3055 — s} = — 23173088
. - b2 - R . - - - - - - EL]
- - 179,275 - - - - - - - - - 179,275
. s R - - . - - - = 5,768 = 5,768
. - 6 - R . - - - - - - i
. s 2y - - . - - - - N 1545 211
. - - . - x - - - - - (328 559 343,999
aduill R PRSI FECEUSRE FREESEEIES) dliamin FERERAEE) Luseedal) i - b A i - FEENEEEEH PAERIAE Y



STATEMENTS OF CASH FLOWS
FOR THE YEAERS ENDED DECEMEER 31, 2019 AND 2018
{(In Thousands of New Taiwan Dollars)

CASH FLOWS FROM OPERATING ACTIVITIES
Income before income tax
Adjustments for:
Depreciation expense
Amertization expense
Net loss (gain) on fair value changes of financial assets and
liabilities at fair value through profit or loss
Finance costs
Interest income
Dividend income
Share-based compensation
Share of profit of subsidiaries and associates
Loss (gain) on disposal of property, plant and equipment, net
Inventory write-downs
Impairment losses on non-financial assets
Unrealized loss (gain) on foreign exchange, net
Changes in operating assets and liabilities:
MNotes receivable and accounts receivable
Notes receivable and accounts receivable from related parties
Inventories
Other current assets
Net defined benefit asset
Accounts payable
Accounts payable to related parties
Other payables
Other payables to related parties
Other current liabilities
Cash generated from operations
Income tax paid

Wet cash generated from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Purchases of financial assets at fair value through other comprehensive
income

Proceeds from disposal of financial assets at fair value through profit
and loss

Proceeds from disposal of financial assets at fair value through other
comprehensive income

Acquisitions of investments accounted for by using the equity method

Net cash out flow on acquisition of subsidiaries

Payments for property, plant and equipment

Proceeds from disposal of property, plant and equipment

Increase in other non-current assets

22

2019 1018
$ 24211365 $ 21.259.875
885,540 518,572
- 10,683
(167.778) 1.117
1.316.748 481.032
(101.734) (98.320)
(307.581) (381.051)
826 45,448
(24.753,161) (21,133.842)
(4.855) 140,615
4851 6.401
- 37.524
(3.135) 7.189
(711,873) (703.416)
(39.984) (49.150)
(43,800) 272624
(26,163) (1.291)
(6.181) (3.104)
(112,137) 140,208
(278.277) 238.681
192115 271,773
37,166 (21.409)
9.725 (678)
101,673 1,037,281
(20.262) (214.394)
21.413 822 887
- (72.086)
18,806 -
4584 1.333
(844.333) (4.127.150)
(1,700,929) (67.877.447)
(940.737) (612.035)
5,003 14,533
(16,823) (290.041)
(Continmed)



TAIWAN CEMENT CORPORATION

STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMEER 31, 2019 AND 2018
{(In Thousands of New Taiwan Dollars)

Interest received
Dividends received

Wet cash generated from (nsed in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Increase in short-term loans
Decrease in short-term bills payable
Issnance of corporate bonds
Increase in long-term loans
Repayments of long-term loans
Increase (decrease) in long-term bills payable
Repayment of the principal portion of lease liabilities
Increase (decrease) in other non-current liabilities
Dividends paid
Issuance of shares for cash
Treasury shares transferred to employees
Payment for buyback of treasury shares
Partial disposal of interests in subsidiaries without a loss of control
Interest paid

Wet cash generated from (used in) financing activities

NET INCEREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE
YEAR

CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR

The accompanying notes are an integral part of the financial statements.
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2019 1018
5 114,133 73,789
5.176.479 4.604.367
1.816.185 (68,284 757)
3,362,015 4.443.260
(1.499.674) (399.340)
12,562,200 24223 847
7,900,000 13.402.917
- (7.276,733)
(10,672.219) 21478716
(316,986) -
(156,493) 226.435
(16,874 .586) (6.360.764)
- 26,688 262
2121 179.680
(348,959) (218.166)
- 2,189,786
(832.453) (232.190)
(6.875.036) 78345710
(4.977.438) 10.883.840
11.643.685 759 845
$ 6.666.247 $ 11.643.685
(Concluded)
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Shareholders
Taiwan Cement Corporation

Opinion

We have audited the accompanying consolidated financial statements of Taiwan Cement Corporation and
its subsidiaries (collectively referred to as the “Group™), which comprise the consolidated balance sheets
as of December 31, 2019 and 2018, and the consolidated statements of comprehensive income, changes in
equity and cash flows for the years then ended, and the notes to the consolidated financial statements,
including a summary of significant accounting policies (collectively referred to as the “consolidated
financial statements™).

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the consolidated financial position of the Group as of December 31, 2019 and 2018, and its consolidated
financial performance and its consolidated cash flows for the years then ended in accordance with the
Regulations Governing the Preparation of Financial Reports by Securities Issuers, and International
Financial Reporting Standards (IFRS), International Accounting Standards (IAS), IFRIC Interpretations
(IFRIC), and SIC Interpretations (SIC) endorsed and issued into effect by the Financial Supervisory
Commission of the Republic of China.

Basis for Opinion

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of
Financial Statements by Certified Public Accountants and auditing standards generally accepted in the
Republic of China. Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are
independent of the Group in accordance with The Norm of Professional Ethics for Certified Public
Accountant of the Republic of China, and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements for the year ended December 31, 2019. These matters were

addressed in the context of our audit of the consolidated financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters.
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The description of the ley audit matter of the Group’s consolidated financial statements for the year
ended December 31, 2019 15 as follows:

Beverme Recomnition of Cement Sales

The Group 15 mainly engaged in the production and sale of varions cement and cement products. Revenme
from the zale of cement fluctuates frequently due to changes in raw matenal prices, market supply and
demand and the economic environment; in addition, related revenue is recognized at the point i time
when the customer collects the cement and all the risks and rewards of the product have been transferved
to the costomer. Therefore, the validity of revenue recognition of cement sales is considered a key andit
matter for the year ended December 31, 2019, Cur main audit procedures performed in respect of the
aforesaid key andit matter include nnderstanding and testing the design and operating effectiveness of the
wnternal controls related to the revenue from cement sales, and randem inspection of the contracts, factery
orders and delivery documents from the sales details and testing the collection information of the samples
before the end of the reporting period, in order to verify the validity of revenpe recognition of cement
sales.

Orther Matter

We have also andited the parent company only financial statements of Tatwan Cement Corporation as of
and for the years ended December 31, 2019 and 2018 on which we have issued an vomodified opinion.

Responsibilities of Management and Those Charged with Governance for the Consolidated
Financial Statements

Management 15 responsible for the preparation and fair presentation of the comsolidated financial
statements in accordance with the Eepguplations Governing the Preparation of Finamcial Beports by
Securities Issuers and International Financial Reporting Standards (IFES), International Accounting
Standards (TAS), IFRIC Interpretations (TIFEIC). and SIC Interpretations (SIC) endorsed and issued into
effect by the Financial Supervisory Comnussion of the Republic of China, and for such internal control as
management deternunes is necessary to enable the preparation of consolidated finanecial statements that
are free from material misstatement, whether due to frand or error.

In preparning the consclidated financial statements, nanagement is responsible for assessing the Group's
ability to contime as a going concem, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the Group or to
cease operations, o has no realistic alternative but to do so.

Those charged with govermance, including the awndit comwnittes, are responsible for overseeing the
Group’s financial reporting process.

Aunditors’ Responsibilities for the Aundit of the Consolidated Financial Statements

O objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to frand or error, and to issue an anditors” report
that inchudes our opinion. Reasonable assurance is a high level of assurance, but is not a gnarantee that an
audit conducted in accordance with the auditing standards generally accepted in the Republic of China
will always detect a material misstatement when it exists. Misstatements can arise from frand or etvor and
are considered material if individueally or in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these consclidated financial statements.
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As part of an audit in accordance with the avditing standards generally accepted in the Republic of China,
we exercise professional judzment and maintain professicnal skepticism thronghout the andit. We alsa:

1. Identify and assess the nsks of material misstatement of the consolidated financial statements,
whether due to frand or emror, design and perform avdit procedures responsive to those nisks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for owr opimion. The risk of
not detecting a material misstatement resulting from frand is higher than for one resulting from emror,
as frand may invelve collusion, forgery, intentional onussions, musrepresentations, or the override of
mnternal control

2. Obtamn an voderstanding of internal control relevant to the awdit in order to design andit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

3. Ewvalpate the appropriateness of accounting policies vsed and the reasonableness of accounting
estimates and related disclosures made by management.

4 Conclude on the appropriateness of management’s use of the going concemn basis of accounting and,
based on the andit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to confinme as a going concern. If
we cotclode that a material uncertainty exists. we are required to draw attention in owr avditors’
repart to the related disclosures in the consclidated financial statements or, if such disclosures are
wmadequate, to modify our opinion Chir conclusions are based on the auwdit evidence obtained up to
the date of owr anditors’ report. However, fiture events or conditions may cause the Group to cease
to continne as a SO CONCRTI.

5. [Ewalvate the overall presentation structure and comtent of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying

transactions and events in a manner that achieves fair presentation.

6. Obtain sufficient and appropriate andit evidence regarding the financial information of the entities o1
business activities within the Group to express an opimion on the consclidated financial statements.
We are responsible for the direction, supervision, and performance of the grovp aundit. We remain
solely responsible for our andit opinion.

We commumicate with those charged with governance regarding. among other matters, the planned scope
and timing of the audit and sigmificant avdit findings. including any significant deficiencies in internal
control that we identify during our andit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and fo communicate with them all relationships and other
matters that may reasonably be thought to bear on owr independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the awdit of the consclidated financial statements for the year ended
December 31, 2019 and ate therefore the key andit matters. We deseribe these matters in ow anditors’
report voless law or regulation precludes public disclosure about the matter or when, in extremely rare
cacmnstances, we determine that a matter showld not be comnmudcated in ow report because the adverse
conseguences of doing so would reasonably be expected to outweigh the public interest benefits of such
commmnication.
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The engagement partners on the audit resulting in this independent auditors’ report are Ya-Ling Wong
and Chih-Ming Shao.

ﬁ - U’h? V\)ﬂh} %éﬂm»j , Skﬁo

Deloitte & Touche
Taipei, Taiwan
Republic of China

March 20, 2020

Natice to Readers

The accompanying consolidated financial statements ave intended only to presemt the comsolidated
financial position, financial performance and cash flows in accordance with accounting principles and
practices generally accepted in the Republic of China and not those of any other jurisdictions. The
standards, procedures and practices to audit such consolidated financial statements are those generally
applied in the Republic of China.

For the convenience of readers, the independent auditors’ report and the accompanying consolidated
Sinancial statements have been translated into English from the original Chinese version prepared and
used in the Republic of China. If there is any conmflict between the English version and the original
Chinese version or any difference in the interpretation of the two versions, the Chinese-lmguage
independent auditors’ report and consolidated financial statements shall prevail
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TATWAN CEMENT CORPORATION AND SUBSIDIARTES

CONS0LIDATED BALANCE SHEETS
DECEMEER, 31, 209 AND 2018
Iz Thenzazds of New Tabwaz Dellars)
N1 1%
ASSFTS Amiune b Amoust “
CURRENT ASSETS
{Cash and cash equivalants (Mots 4 and §) i B3Jae 13 % 48507 EER 4
Financial assets at fair vahe through prodit or loss ubc-L amd 30} 502 005 - 4o EIE -
Financial assets at fair valne througs other ﬂ:lm-i- B, 30 and 32) T.1B0. 745 1 63423 b
Financial assofs 2t amertived cout (Mobas 4, £, 30 axd 33 4,745 911 1 2,554,157 1
Notes recaiable (Notss 4 and 7) 31,138,167 g 1748534 9
Amom:m*h[ﬂ'm-! 5' 10 and i] EEIRFH 2 BIIE1™H 2
Notes and accomnts mcanable Srom partiss (Mot 4and 31) 300,000 - ITLGIE -
(Othar recsrvables (Motes 4 amd 275) 813,53 - F1El4 -
Tmvemeories (Motes 4 and 11) E 132877 2 B 4,303 3
Progaryzmoe: (Mot 18) 1.790.795 1 3034021 1
(Other cureat assets (THotes 13 2nd 31) S10.4672 - 4078 -
Total cumrsnt asset 118145980  _ 32 110 350,655 ]
RON-CURRENT ASSETS
Financial assets 2 i valne tooush other comprebezsie incoms (MNotes 4, 8, 30 axd 32) 3120338 10 15,790,159 g
Pm:l.a]a.lmtm::hﬂdcm1 (Motes 4. 30 and 32) ‘ SE4TIE - 470,199 -
Im.m axnmdﬁr sing the squity methed (THotes 4, 13 and 32) £TE3LET0 13 46,247,974 3
-1 14, 24 and 37 E9 881318 b, | 91,083 BX5 %
Em 415 “4 and 3 I 12735286 4 - -
Imwmmﬂhhsﬂ- ]6, 24and 37) 6312108 1 65,344,450 2
Intangible assets (MHobes 4, 17 and 24) 19,656,118 3 W AT IR ]
Proporymmonss for property, plamt and equipesent (Mot 14) 2500 315 1 254,195 1
Long-temm lexss recervables (MNotes 4, 10 and 32) - - 3 551,796 L]
Lmﬁnmhm&mmﬂ (Motes 4and 1N 2153336 B - -
Tbane St asset Motus 4 1434342 - 590 645 -
Long-temm prepanments o7 leanas ["Tub 15" - - 6,584,245 2
Cithar noo-cieTene assets (Motes 4 and 27) —raasy 1 __Ll@sm 1
Tiotal nop-oimment assets 245,336,355 _ &8 233,704 523 68
TOTAL SIS0 l00  SM08TNE 100
LIABILITIES AND EQUITY
CURBENT LIAELLITIES
Sh:rt-h:nhms["-ln-bslil.ﬂmdﬂ] I 3044mE ] 5 26126051 3
Short-tarm bills payable (Notw 3575358 2 140214 2
Pmaa]hhﬂ:.hmatl’mrnhn okt o loss (Mot 4, 7, 20 axd 30) - 135,450 -
{Contract Haldlites LML 1 511464 2
Hatss and accoumn: pryakle (Moes 12) 7477003 2 7.908.921 2
Othar paryabiles (Notes 21_ 31 and 33§ 11225404 3 11,583,170 3
Corramt oo tx Lishilirias (Mo 4 and 1) 443,343 1 080y 1
Leass liabilities (Motes £ and 17) 416346 - - -
Long-team Joans - curmnt partion (Mots 19, 28 and 33) 1484138 1 L5045 1
Othar crent liabilites Ham - 114,759 -
Total current lisbilites e 5 N - S . % . - S
RON-CURKENT LIABILITIES
B payabile (Mot 4 35,680,778 10 2,777,653 7
Long-teem Joans (JHotes 19, '?E}:Imi k] 30,553,033 B 14,631,973 7
Leazs liabilities (Motes £ and 17) 207,506 1 - -
Defomed oo tax Habilites (Motes 4 and 15) 11.788.934 3 1130615 3
Leng-teem balls paryabile (Mote 19) 11300966 3 12 ATEERD T
Nt defined hans 5t h:h.htm."‘-]’uh:-hnd]lj 57401 - 10515 -
Othar son-cormend Liabilibes §12 553 - 778,503 -
Total noo-cuwmne lishilites AR 25 __BLNMNEIE
Total Eahilitie: O 6 . S L. xR
EQT.JII.":'.!J'I'.BJBU'H.HI.E T SHAREHCLDERS OF THE PARENT (Mows 4, 13 2nd 17)
Share capital 35.656,192 15 33,080,559 13
{h;:mi. fep SE0LTMT 13 47,836,241 4
Ritined sarming: 636246093 1 §1,358, 761 1E
Othars 0.738.553 T 19,068 4+ ]
Treavary shares — (4RSS - — 385 -
Ecity attritneabile to sharaholdars of the parsat 193,554,068 EL 181,741,518 L
RON-CONTROLLING INTERESTS (Motes 23 and IT) 7 4 __15Eo4Es 4
Total ageity JE4E1EET 5T 107 379,458 7
TOTAL Lol N LImSUl Al

Tha accompanying note: are an mmpral pect of the cozsclidased financial stremants.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

2019 2018
Amount k] Amount %
OPERATING REVENUE (Notes 4 and 31) $ 122,783.014 100 % 124594602 100
OPERATING COSTS (MNotes 4. 11, 24 and 31) 86,872.759 71 91.003.063 73
GROSS PROFIT 35,010,255 29 33,591,539 27
OPERATING EXPENSES (MNotes 24 and 31)
Marketing 1.013.114 - 201.611 1
General and administrative 4.690.672 4 4.485.361 4
Research and development 40.748 - 23 666 -
Total operating expenses 5.753.534 4 5.410.638 5
INCOME FROM OPERATIONS 30.156.721 25 28.180.901 22
NON-OPERATING INCOME AND EXPENSES
Share of profit of associates and joint ventures
(MNotes 4 and 13) 2,509 388 2 2.263.413 2
Interest income (Note 4) 815,805 1 584.482 -
Dividend income (Note 4) 1.448.451 1 1,326,142 1
Other income (Note 24) 1.256.575 1 884 648 1
Finance costs (Notes 4 and 24) (2.199.118) (2} (2.460.302) (2)
Net loss on disposal of property, plant and equipment (162,793) - (78,190) -
Other expenses (Note 24) (401.427) - (174.405) -
Foreign exchange gains (losses), net (15,390} - 48764 -
Impairment loss recognized on non-financial assets
(MNote 14) (774.784) (1} (31.032) -
Total non-operating income and expenses 2.476.698 2 2.363.520 2
INCOME BEFORE INCOME TAX 32,633.419 27 30,544,421 24
INCOME TAX EXPENSE (Notes 4 and 23) 7.178.329 6 7.900.350 3]
NET INCOME 25.455.000 21 22.644.071 18
(Continued)
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TATWAN CEMENT CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREEHENSIVE INCOMAE

FOE THE YEARS ENDED DECEMBER 31, 2019 AND 2018
(In Thousands of New Tamwan Dollars, Except Earnings Per Share)

OTHER COMPREHEMNSIVE INCOME (LOSES)
(Mot 4)
Items that will not be reclaszified subsequently to
profit or loss:
Femeasurement of defined benefit plan (Mote 27}
Unrealized gain on mvestments in equity
nstruments at fair value through other
comprebensive income (MNote 23}
Share of other comprehensmve meome (loss) of
associates and joint ventures (MNote 23)
Income tax expense related to wems that will not
be reclassified subsequently to profit or loss
(Mote 23}

Items that may be reclassified subsequently to profit
or loss:

Exchange differences on translaning foreign
operations (Mote 23)

Share of other comprehensive lozs of associates
and joint ventures accounted for using the
equity method (MNote 23)

Income tax expense related to mems that may be
reclazsified subsequently to profit or loss
Mote 23)

(Other comprehensrve income (loss) for the year,
net of income tax

TOTAL COMPEEHENSIVE INCOME FOR THE
YEAR

NET INCOME ATTRIBUTABLE TO:
Shareholders of the parent
Non-controlling interests

TOTAL COMPREHENSIVE INCOME (LOSS)
ATTRIBUTARBLE T
Sharehelders of the parent
Non-controlling mterests

30

019 2018
Amount L% Amount %o
i 402 890 - 5 93288 -
11,208,289 9 1,420,706 1
163,201 - {168,1507 -
{80.567) - (26091 -
11.694.513 9 1.319.751 1
(4,792.103) (4 (3,973 489) (3}
(1,877,651} (1) (2847959 -
- - 1.861 -
{6.669.754) )] (4.256427) (3}
5.024.759 4 (2.936.676) 2
3 30470840 23 £ 19707395 _16
£ 24211081 20 £ 21180821 17
1.244 009 1 1463250 1
f 25455080 _21 § 22644071 _ 18
29,178,084 24 5 18245179 15
1.301.765 1 1462216 1
$ 30479849 25 % 19.707.393 16
(Contnued)




TATWAN CEMENT CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPEEHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018
{In Thouzands of New Tarwan Dollars, Except Earnings Per Share)

Income Attributable to Shareholders of the Parent

o9 1018
EARNINGS PER. SHARE (Mote 26)
Basic eamnings per share 5443 3408
Dilated eamings per share 3423 2408
The accompanying notes are an mntegral part of the consolidated financial statements. {Conchuded)
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TAIWAN CEMENT CORPORATION AND SUBSIDIARIES

CORSOLIDATED STATEMENTS OF CHANGES IN EQUITY
FOHL THE YEARS ENINED DECEMBE

W5, 30 AND 2018
(s Theowmassds of New Tatwan Dollar)
Hquary Atiributabls o af e Parem
e
Unreakaed Gain on
Fieancisl Avsts wt
Urrealand Fair Value Throagh
Motained Earings Eachargs DePlerence Gaia/Lom from xher
Shary Capiial Unapproprisicd on Traasiadng Avaiabke-tor i Compreemie Gain ca Hedging Mae~coairaling
Ordizary Skams Proferred Skares Capital Swrph Logal Reserve Special Reweve Earaings Todal Farsign Operaiian Pinancal duis Income Initrumeis Trosswry Shares Taial [ Todal Hquity
BALAKCE AT TANUARY I, H0i& § AT4eipi0 H - i ITE s 3 it P P § ZhfaaleE 050 (AT 3 SR i - i - i - 31 HEx ERLE § ket
Adpasimcsi oo misal spplicaon of IFRS = - - = = H54005 88 10 - R THTEY) F_NEi ¥ = = AFTHEL 1] 4981
BALANCE AT JTAWUARY i, 30i% AFTER THE IMFACT OF
BETROSPECTIVE AFFLICATION OF TF5S & AL - 5.7 DS oz i L] ZLEETT HENMSS (AT} - 15T - - 40 2480680 [LEEE 150361
Appropristios af 2011 T cerngs
Ll reree - - - AL - (HRE2 - - - - - - - - -
Coch dvickerwcdn distribeied by the Corporation - - - - - 4,550,764 16,560, %4 - - - - - 4,060, %4 - 16580 T )
Share dimdat: ditrianal by e Corportios 4240 500 - - - - (4240508 14,240 5y - - - - - - - -
Comt cvidiersbs dintrdasiend by mibidinrics - - - - - - - - - - - - - [-XEit ) L1750 |
Mt imcrrme o the yowr anded Drecorrber 1, 20 - - - - - 20,iEEN 20w - - - - - LR ) 181250 Tagsaln
Caer compreheraime imcome (e for b yor audad
Dhcember $1, 3018, ol of ncome b - - - = - Nz EIE ] s e | - | e LiE - L1895 iy 2tk £
Toial corprehermine o {lon for the yor adad
Do §1. 2016 = = = = = —FL0T -1 phaas T ) = 1.ohd FaY Lt = B T Ly 1
Imnaree of gkl degpostay sheo + 3T 0 - [FEL RS - - - - - - - - - T8 - 16,714,355
Immzrce of preioocs s - L DT - - - - - - - - - BATEET - DT
e oaticn rtntaisg - - - - - L E1H) [C Rk - - - - - [LLE1E)) (AL ) LRl
Drfierence bewoes conideratoon wmd the ooy ing amoust of
et actumd r— - - 454,745 - - - - - - - - - 256,185 F1E T2
Chunges i oweacrabep infieros of mbwtaricn - - al - - - - - - - - - 41 -1 &8
Chunges i caprital merplen from imvedmests i soocision ad
el e AT Pt (T RErg I iy T - - Fadiy - - (L] (1) - - - - - [H4E) - (L1
Do s of = vestments = ety Eetnracts o S s
thrmagh other comprehensive moorme - - - - - 1 s - - (-1 - - - - -
Reverssl of special sexcve pecogined Bom it dipoak - - - - (975) 5n - - - - - - - . -
Fapety compumaests ol mmance of comverthic ods - - (BT - - - - - - - - - 100 - (BT
Biry-tmck of trewmy s - - - - - - - - - - - R 1EE) = 1] - (TR 16}
Cormpermation costr of rovery s rarmiered o crplrpe: - - e - - - - - - - - - 45848 - 5048
Trexasy shro newder i cpkies - - 135541 § - - - - - - - - ) (. 1 11 - 1758
BALANCE AT DECEMBER 11, 1013 51,060 5% 2 47,65 281 18T 558 e 23,745,865 1SS L Y] - 28 (124 556 Lm (25455 188,541,500 15,257 4 I P
Approprision af 11§ cerengs
L e - - - ik - - - - - - - - - -
Canh divicderta disiribuiod by the Corporation - - - - - {16,855y - - - - - - (16,536,367 |
Froiorod s divands dirivstad by e Corporstios. - - - - - (2 (iR2i%)y - - - - - - (18219)
e dividereis distribetead by the Corporst LTS - - - - (3,575,564 ) LR E2h] - - - - - - - -
Comt chvidiershs dintrdaster] by mibdinrics - - - - - - - - - - - - - 221850 L1908 |
Mt imcrrme o the yoer anded Drecorrber 1, 2009 - - - - - 24200081 24210081 - - - - - 3420000 1294008 pELiiL]
e compreheraie iacme (o) for fhe you oudal
Dhcember $1, 3019, ndl of mcome b - - - - - TN Py ) JEST (401} - 11 55 ST - 4SBT 51,955 5004790
Total eorspreberaive morme (low) f the yoe aeded
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Difierence befwoss conmideraiion wad the cerying o of
=1 actisd or dambn - - = - - - - - - - - - kL [laSa%) T
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TAIWAN CEMENT CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMEER 31, 2019 AND 2018
iIn Thousands of New Taiwan Dollars)

CASH FLOWS FROM OPERATING ACTIVITIES
Income before income tax
Adjustments for:
Depreciation expense
Amortization expense
Wet gain on fair value changes of financial assets and liabilities at
fair value through profit or loss
Finance costs
Interest income
Dividend income
Share-based compensation
Share of profit of associates and joint ventures
Loss on disposal of property, plant and equipment. net
Loss on disposal of investment properties
Gain on disposal of mvestments, net
Impairment loss recognized on non-financial assets
(Reversal of) write-downs of inventories
Unrealized loss (gain) on foreign exchange, net
Others
Changes in operating assets and Labilities:
Financial assets mandatorily classified as at fair value through profit
or loss
Notes receivable
Accounts receivable
Notes and accounts receivable from related parties
Cither receivables
Inventories
Prepayments
Other current assets
Contract ligbilities
Notes and accounts payable
Other payables
Other cumrent liabilities
Net defined benefit liability
Cash generated from operations
Income tax paid

Net cash generated from operating activities

33

2019 2018
$ 32633419  § 30544421
6.909.487 6.129,527
430,278 387,104
(179.256) (19,306)
2,199,118 2,460,302
(815.805) (584.482)
(1.448.451) (1,326.142)
826 45448
(2.500,388) (2.263.413)
162,793 78,190
- 16,642
(181.349) -
774,784 31,032
(36.520) 82,954
(142.906) 240,681
. 229352
87.629 (10,517)
(2605,525)  (10,376.722)
(647.799) (1,147.368)
(31.332) (40,768)
(406.220) (138.518)
1217372 (1,298.491)
1,001,688 (56.930)
58.080 (90,635)
(51.772) 598,875
(195.057) 88,650
(692.642) 2,970,433
(80,244) (34,006)
(144.918) (9.907)
35.306.290 26,506,495
(6.435.021) (4,355.775)
28 871 269 22.150.720
(Contimed)



CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMEER 21, 2019 AND 2018
(In Thousands of New Taiwan Dollars)

019 2018
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of financial assets at fair value through other comprehensive
imncome % - 5 (202.469)
Proceeds from disposal of financial assets at faur valve through other
comprehensive income 4,584 1.333
Purchases of financial assets at amortized cost (2,766.430) (1,567.977)
Acquisition of investments accounted for by using the ecuity method (1,284 750) (33,435.400)
Disposal of investments accounted for by using the equity method 41.116 -
Proceeds from the return of capital upon investees” capital reduction of
investees measured by using the equity method - 10,884
Payments for property, plant and equipment (8.,201,795) (4,317.919)
Proceeds from disposal of property. plant and equipment 522037 380942
Payments for intangible assets (106,261) (54.885)
Payments for right-of-use assets (4,122.514) -
Disposal of right-of-use assets 4.690 -
Decrease in long-term finance lease receivables 1.698. 460 1.473. 788
Decrease (increase) in other non-current assets (237.93T) 202 444
Increase in prepayments for leases - (158.408)
Interest received 852,229 538327
Dividends received 2,472 266 1,598.131
Net cash used in investing activities (11,124 305) (33,572,299}
CASH FLOWS FROM FINANCING ACTIVITIES
Increase in short-term loans 4364712 5.760.814
Issuance of bonds payable 12.562.200 24 223 847
Increase in long-term loans 14,450,444 16,244,617
Bepayvments of long-term loans (8,747 894) (48,536.305)
Increase (decrease) in long-term bills payable (10,675.014) 22476880
Decrease in short-term bills payable (1,526,816) (589.203)
Bepayment of the principal portion of lease liabilities (437,093 -
Increase (decrease) in other non-current liabilities (103.829) 166,171
Cash dividends paid (19.093,894) (8,536.670)
Izsmance of shares for cash - 26,688 262
Treasury shares transfer to employees 2121 179,680
Pavment for buy-back of treasury shares (348.959) (215.166)
Aceuisitions of subsidiaries (1.017) (170.899)
Partial disposals of interests in subsidiaries without a loss of control - 788,539
Interest paid (2,102,028) (2,249.027)
Changes in non-controlling equity interest 7621 -
Net cash generated from (used in) financing activities (11.641.346) 36,228 455
EFFECTS OF EXCHANGE RATE CHANGES OM CASH AND CASH
EQUIVALENTS (1.040.887) (630.205)
(Continued)
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TAIWAN CEMENT CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASHFLOWS
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018
iIn Thousands of New Taiwan Dollars)

2019 2018
NET INCEEASE IN CASH AND CASH EQUIVALENTS $ 5.064.731 22,176,671
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE
YEAR 48.507.889 26,331,218
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR $ 53572620 48 507.880
The accompanying notes are an integral part of the consolidated financial statements. (Conclhuded)
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Attachment I1. 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
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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 1s 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 Ist
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

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

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.

Article after Amendment Article before Amendment ,sriisn%nn::r:t
Article 5 (Policy) Article 5 (Policy) To update the policy
The Company shall abide by the The Company shall abide by the of the Company.
operational philosophies of operational philosophies of
honesty, transparency and honesty, transparency and
responsibility base policies which | responsibility, base policies on the
is approved by the Board of principle of good faith and
Directors, the principle of good establish good corporate
faith and establish good corporate | governance and risk control and
governance and risk control and management mechanism so as to
management mechanism so as to | create an operational environment
create an operational environment | for sustainable development.
for sustainable development.

Article 6 Article 6 To set the
(Commitment and (Commitment and commitment and

implementation of
the
philosophies of

operational

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 vear)

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.
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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

analvze and evaluate business

activities with higher risks of

Article 21

(Accounting Systems and Internal
Control Systems)

The Company shall establish
effective accounting systems and
internal control systems for
business activities possibly ata

higher risk of being involved in an

unethical behavior under

business operation, build

effective accounting systems and
internal control system, and shall

not have under-the-table accounts

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 the

assessment of risk

set

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

To illustrate the
Whistle-
blowing
System.

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.

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.

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.

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.

Documentation of case
acceptance, investigation
processes, investigation
results, and relevant
documents.

Confidentiality of the
identity of whistle-blowers
and the content of reported

cascs.

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 276,370,008
earnings
Adjusted unappropriated retained earnings after net profit plus other 24,487,450,823
items calculated into
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 (2,728,809,600)
share)
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

Article 6

The share certificates of the
Company shall have serial
numbers, signed by 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

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;

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.

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,

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,

Depository Enterprise. but such shares shall be registered

at a Centralized Securities

Depository Enterprise.
Article 31 Article 31 Adding the 55th
These Articles of Incorporation | These Articles of Incorporation | 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

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,

June 9, 2020.

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

17. When the company convenes a
shareholders meeting, it is_likely
to exercise the voting rights in
writing or electronically. The

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.

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

This is a new adding to the Original
Article and the number of Articles
changes subsequently.

eternally.

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”

. 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

Amendment to the
number of Article.

armbands. should wear the “picket”
armbands.
21. These rules will be implemented after|20. These rules will be implemented |Please refer to the
approval by the shareholders after approval by the above.

meeting, which applies to any
amendments thereto.

shareholders meeting, which
applies to any amendments
thereto.
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