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Other Matter  
 

Proposed by the Board 

Agenda: Release of restrictions on competitive activities of the Company’s 

Directors. Approval is respectfully requested. 

 

Explanation:  

I. According to Article 209 of the Company Act, “A director who does 

anything for himself or on behalf of another person that is within the scope 

of the company’s business, shall explain to the meeting of shareholders the 

essential contents of such an act and secure its approval.” 

II. The Company has acquired 19.9% equity shares of CCB Life Insurance 

Co., Ltd. (hereinafter referred to as “CCB Life”) in June, 2011. In order to 

assist CCB’s business development and maintain its leading position in 

Mainland China’s insurance industry, the Company has assigned our 

directors to be the directors or related positions of CCB Life. Therefore, 

with the provision that the release shall not impair the Company’s interests, 

it is proposed to release the director, who is assigned to be the director or 

related positions of CCB Life in order to assist its operation, from any 

non-competition restriction according to the Company Act, other relevant 

laws and regulations or contracts.  

III. Aforementioned Personnel :  

(If any additional personnel, the information will be supplemented in the 

EGM) 

Name Representative 
Current position in the 

Company 

Current position in CCB Life 

(Mainland China) 

Yu-Ling, 

Kuo 

China 

Development 

Financial 

Holding 

Corporation 

President, China Life Director, CCB Life 

IV. This proposal has been approved by the 11
th

 meeting of the 20
th
 Board of 

Directors. Approval is respectfully requested. 

 

 

Resolved: 
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Shareholdings of the Board of Directors 
( As of November 9, 2017 ) 

 

 

 

 

 

 

 

 

Title Name Gender 

Date Elected 

Term 

(Years) 

Shareholdings  

on the record date 

Note 
Year Month day Holding 

Shares 

Holding 

Percentage 

(%) 

Chairman 

 

Alan Wang 

Representative of TaI Li 

Investment 

Male 106 

 

5 26 3 

502,057 0.01% 

 

Director Stephanie Hwang 

Representative of Tai Li 

Investment 

Female 

Director Lauren Hsien 

Representatives of 

EVER-RICH Co., Ltd. 

Female 106 5 26 3 

137,165 0.00% 

 

Independent 

Director 

Louis T. Kung Male 106 5 26 3 
0 0 

 

Independent 

Director 

Wei-Ta Pan Male 106 5 26 3 
0 0 

 

Independent 

Director 

Wen-Yen Hsu Male 106 5 26 3 
0 0 

 

Total 
639,222 0.01% 

 

The Board was consists of nine directors, of which three are independent directors. 

  
The total number of legal shares should held by the directors is 90,873,561 shares.  

 

The Company has established an Audit Committee, therefore the minimum shareholding requirement for the 

supervisors is not applicable. 
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Attachment I 

 

 

China Life Insurance Co, Ltd. 

Supplementary fairness opinion  

of the price for the acquisition of traditional insurance polices  

from the spinoff of Allianz Taiwan Life 

English Translation of a Report Originally Issued in Chinese 

 

To: The Board of Directors of China Life, 

 

I issued an Fairness Opinion of the price offered by China Life Insurance 

Co., Ltd. (hereinafter referred to as “China Life”/”the Acquirer”) for the 

acquisition of a portion of the traditional insurance policies (hereinafter referred 

to as “ transferred policies/the subject of valuation“) from Allianz Taiwan Life 

(hereinafter referred to as “Allianz”) to the engagement of your Company 

(hereinafter referred to as the of “Fairness Opinion”) on the basis of the 

assessment completed on August 11, 2017. As stated in the Fairness Opinion, 

the reference price to the rational acquisition of the aforementioned insurance 

policies fall within the range from NT$-46,296 million to NT$-50,832 million. 

The Board plans to offer NT$1 to acquire the transferred policies and assume 

corresponding assets of NT$49.8 billion in total, including the statutory reserves 

of NT$27.6 billion and NT$22.2 billion additional amount as per the financial 

figures of Allianz as of 31 December 2016. 

 

In my opinion, the aforementioned offer of the Board for the acquisition is 

conformity with the referable price range of our Fairness Opinion, and hold that 

the consideration for the acquisition is rational and appropriate. 

 

 

 

BDO Taiwan 

Certified Public Accountants 

Taipei, Taiwan, R.O.C. 

11 October 2017 
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 to
 it

 in
 t

he
 S

P
A

; 

"T
ra

ns
iti

on
al

 P
er

io
d "

 
m

ea
n

s 
th

e 
p

e
rio

d 
fr

om
 t

h
e 

C
o

m
p

le
tio

n 
D

a
te

 t
o 

th
e 

d
at

e 
w

he
n

 
th

e 
D

a
ta

 
M

ig
ra

tio
n 

is
 

co
m

p
le

te
d,

 
w

hi
ch

 
p

er
io

d 
m

u
st

 n
o

t 
ex

ce
ed

 t
w

el
ve

 (
12

) 
m

on
th

s 
fr

o
m

 t
h

e 
si

gn
in

g 
da

te
 o

f 
th

e 
S

P
A

 o
r 

ni
ne

 (
9

) 
m

on
th

s 
fr

om
 t

h
e 

C
o

m
p

le
tio

n 
D

a
te

, 
w

hi
ch

e
ve

r 
is

 l
a

te
r;

 pr
ov

id
ed

 t
ha

t 
th

e 
P

ur
ch

a
se

r 
m

a
y 

ex
te

nd
 t

he
 T

ra
ns

iti
on

a
l 

P
er

io
d 

o
nc

e 
fo

r 
a

 p
er

io
d 

up
 

to
 s

ix
 (

6)
 m

on
th

s 
b

y 
se

nd
in

g
 a

 w
rit

te
n 

no
tic

e 
to

 t
he

 S
e

lle
r 

a
t 

le
as

t 
tw

o 
(2

) 
m

on
th

s 
p

rio
r 

to
 t

he
 e

xp
ira

tio
n 

of
 t

he
 

or
ig

in
a

l T
ra

ns
iti

on
al

 P
er

io
d; 
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（
T

h
e

 e
xt

ra
ct

 o
f E

ng
lis

h
 d

o
cu

m
e

n
ts

 is
 fo

r 
re

fe
re

nc
e

 o
n

ly
）

 

R
E

S
T

R
IC

T
E

D
 

4 
 

" V
iru

s
" 

m
ea

n
s 

a
ny

 m
al

ic
io

us
 c

om
p

ut
er

 c
o

de
 o

r 
in

st
ru

ct
io

ns
 t

ha
t 

a
dv

er
se

ly
 a

ff
e

ct
s 

th
e 

op
er

at
io

n
, s

ec
ur

ity
 o

r 
in

te
g

rit
y 

of
: 

(a
) 

a
 

co
m

p
ut

in
g

, 
te

le
co

m
m

un
ic

a
tio

ns
 

or
 

o
th

er
 

el
ec

tr
on

ic
 

op
er

a
tin

g 
or

 
pr

o
ce

ss
in

g 
sy

st
em

 
or

 
en

vi
ro

n
m

en
t;

  

(b
) 

so
ft

w
ar

e 
pr

og
ra

m
s,

 
da

ta
, 

da
ta

b
as

es
 

or
 

o
th

er
 

co
m

p
u

te
r 

fil
es

 o
r 

lib
ra

ri
es

; 
or

  

(c
) 

co
m

p
u

te
r 

ha
rd

w
ar

e,
 

ne
tw

o
rk

in
g 

de
vi

ce
s 

or
 

te
le

co
m

m
un

ic
a

tio
ns

 e
q

ui
p

m
en

t,
  

in
cl

ud
in

g
 v

ir
us

es
, 

T
ro

ja
n 

ho
rs

es
, 

tim
e 

b
o

m
b

s,
 b

ac
k 

do
or

 
de

vi
ce

s,
 w

o
rm

s 
o

r 
a

ny
 o

th
er

 s
of

tw
a

re
 r

ou
tin

e 
or

 h
ar

d
w

a
re

 
co

m
p

on
en

t 
de

si
g

ne
d 

to
 

p
er

m
it 

u
na

ut
ho

riz
ed

 
ac

ce
ss

, 
di

sa
b

le
, 

er
as

e
 o

r 
ot

h
er

w
is

e 
ha

rm
 s

of
tw

a
re

, 
ha

rd
w

a
re

 o
r 

da
ta

 o
r 

p
er

fo
rm

 a
n

y 
ot

h
er

 s
u

ch
 h

ar
m

fu
l 

o
r 

un
au

th
o

riz
e

d 
a

ct
io

ns
, a

nd
 s

im
ila

r 
m

a
lic

io
us

 c
o

de
 o

r 
da

ta
. 

1
.2

 
In

 t
hi

s 
S

er
vi

ce
s 

A
g

re
em

en
t, 

ca
p

ita
liz

ed
 t

er
m

s 
de

fin
ed

 i
n

 t
h

e 
S

P
A

 b
ut

 n
ot

 
de

fin
ed

 h
er

ei
n 

sh
a

ll 
ha

ve
 th

e
 m

ea
ni

ng
 g

iv
e

n 
th

e 
te

rm
 in

 th
e 

S
P

A
. 

1
.3

 
A

 s
ta

tu
to

ry
 p

ro
vi

si
o

n 
in

cl
ud

es
 a

 r
ef

er
en

ce
 t

o 
th

e 
st

a
tu

to
ry

 p
ro

vi
si

on
 a

s 
m

od
ifi

ed
 o

r 
re

-e
na

ct
ed

 o
r 

b
o

th
 fr

om
 t

im
e 

to
 t

im
e 

b
ef

or
e 

th
e 

da
te

 o
f 

th
is

 
S

e
rv

ic
es

 A
gr

ee
m

en
t 

an
d 

a
ny

 s
ub

or
di

na
te

 le
g

is
la

tio
n

 m
ad

e 
u

nd
e

r 
th

e 
st

at
ut

or
y 

pr
ov

is
io

n
 (

a
s 

so
 m

od
ifi

ed
 o

r 
re

-e
na

ct
ed

) 
b

ef
or

e 
th

e 
da

te
 o

f 
th

is
 S

er
vi

ce
s 

A
g

re
e

m
e

nt
; 

1
.4

 
A

 "
pe

rs
on

" 
in

cl
ud

es
 a

 r
ef

er
en

ce
 t

o 
a

ny
 in

di
vi

du
a

l, 
fir

m
, c

o
m

p
a

n
y,

 
co

rp
or

a
tio

n 
or

 o
th

er
 b

od
y 

co
rp

or
a

te
, g

o
ve

rn
m

en
t,

 s
ta

te
 o

r 
a

g
en

cy
 o

f a
 s

ta
te

 o
r 

an
y 

jo
in

t 
ve

n
tu

re
, a

ss
oc

ia
tio

n
 o

r 
pa

rt
ne

rs
hi

p
, w

or
ks

 c
ou

nc
il 

o
r 

em
p

lo
ye

e 
re

pr
es

en
ta

tiv
e 

b
od

y 
(w

he
th

er
 o

r 
no

t h
a

vi
n

g 
se

pa
ra

te
 le

ga
l p

er
so

na
lit

y)
; 

1
.5

 
A

 "
P

ar
ty

" 
in

cl
u

de
s 

a 
re

fe
re

nc
e 

to
 t

ha
t P

ar
ty

's
 s

uc
ce

ss
or

s 
a

nd
 p

er
m

itt
ed

 
as

si
g

ns
; 

1
.6

 
A

 t
im

e 
of

 d
a

y 
is

 a
 r

ef
er

en
ce

 to
 t

he
 t

im
e 

in
 t

he
 R

.O
.C

.; 

1
.7

 
T

he
 s

in
g

ul
a

r 
in

cl
u

de
s 

th
e 

p
lu

ra
l a

n
d 

vi
ce

 v
er

sa
; a

nd
 

1
.8

 
O

n
e 

ge
nd

er
 in

cl
u

de
s 

a
ll 

ge
nd

er
s.

 

2.
 

S
ub

-P
ro

je
ct

s 
an

d 
S

er
vi

ce
s 

2
.1

 
T

he
 S

el
le

r 
a

n
d 

th
e 

P
u

rc
ha

se
r 

a
gr

ee
 t

h
at

 t
he

 f
o

ur
 (

4)
 s

ub
-p

ro
je

ct
s 

se
t 

ou
t 

in
 

S
ch

ed
ul

e 
1

 a
re

 r
eq

ui
re

d 
to

 c
o

m
p

le
te

 t
he

 S
ep

a
ra

tio
n,

 i
nc

lu
d

in
g 

b
ut

 w
ith

ou
t 

lim
ita

tio
n

, 
to

 e
st

a
b

lis
h 

an
d

 s
ep

ar
a

te
 t

he
 B

us
in

es
s 

IT
 S

ys
te

m
s 

fr
o

m
 t

h
e 

S
el

le
r’

s 

（
T

h
e

 e
xt

ra
ct

 o
f E

ng
lis

h
 d

o
cu

m
e

n
ts

 is
 fo

r 
re

fe
re

nc
e

 o
n

ly
）

 

R
E

S
T

R
IC

T
E

D
 

5 
 

IT
 s

ys
te

m
s,

 t
o 

p
ro

vi
de

 t
he

 P
u

rc
ha

se
r 

w
ith

 t
he

 T
ra

ns
iti

o
na

l 
S

er
vi

ce
s,

 t
o

 a
ss

is
t 

th
e 

P
ur

ch
as

er
 t

o 
co

m
p

le
te

 t
he

 D
a

ta
 M

ig
ra

tio
n 

to
 t

he
 P

ur
ch

as
er

’s
 I

T
 S

ys
te

m
s,

 
an

d 
to

 p
ro

vi
de

 t
he

 P
ur

ch
as

er
 w

ith
 t

h
e 

P
os

t 
M

ig
ra

tio
n 

S
up

p
or

tin
g

 S
er

vi
ce

s.
  

T
he

 S
ep

a
ra

tio
n

 P
la

n 
re

fe
rs

 t
o 

th
e 

tim
et

a
b

le
 a

nd
 s

te
ps

 s
et

 f
or

th
 u

nd
er

 S
ch

ed
u

le
 

2
. 

2
.2

 
S

u
b

je
ct

 t
o 

th
e 

te
rm

s 
a

n
d 

co
nd

iti
on

s 
of

 t
hi

s 
S

er
vi

ce
s 

A
gr

ee
m

en
t:

 

(a
) 

fo
r 

S
ub

-P
ro

je
ct

 1
, t

he
 S

el
le

r 
a

gr
ee

s 
to

 e
st

ab
lis

h 
th

e 
B

us
in

es
s 

IT
 

S
ys

te
m

s,
 tr

a
ns

fe
r 

th
e 

re
qu

ir
ed

 R
ec

or
ds

 to
 t

he
 B

us
in

es
s 

IT
 S

ys
te

m
s 

a
nd

 
se

p
ar

a
te

 t
he

 B
us

in
es

s 
IT

 S
ys

te
m

s 
fr

o
m

 t
he

 S
e

lle
r’

s 
IT

 s
ys

te
m

s 
(t

he
 

"P
re

pa
ra

tio
n 

fo
r 

th
e 

T
ra

ns
iti

on
al

 S
er

vi
ce

s"
, o

r 
"P

re
pa

ra
tio

n 
S

er
vi

ce
s")

 p
ri

or
 to

 t
he

 C
o

m
p

le
tio

n
 D

a
te

.  
T

he
 d

et
a

ils
 o

f 
th

e 
P

re
pa

ra
tio

n
 

S
e

rv
ic

es
 t

o 
b

e 
pr

ov
id

e
d 

b
y 

th
e 

S
el

le
r 

a
nd

 t
he

 m
a

tt
er

s 
to

 b
e 

co
m

p
le

te
d

 
b

y 
th

e 
P

u
rc

ha
se

r 
fo

r 
S

ub
-P

ro
je

ct
 1

 a
re

 s
et

 fo
rt

h 
in

 th
e 

Ite
m

 2
-(

1
) 

of
 

S
ch

ed
ul

e 
2

.  

(b
) 

fo
r 

S
ub

-P
ro

je
ct

 2
, t

he
 S

el
le

r 
a

gr
ee

s 
to

 p
ro

vi
d

e 
th

e 
se

rv
ic

es
 fo

r 
as

si
st

in
g 

th
e 

P
ur

ch
as

er
 to

 tr
a

ns
fe

r 
th

e 
re

q
u

ire
d 

R
ec

or
ds

 fr
om

 th
e

 B
u

si
ne

ss
 IT

 
S

ys
te

m
s 

to
 th

e
 P

ur
ch

as
er

’s
 IT

 S
ys

te
m

s 
(t

he
 "

D
at

a 
M

ig
ra

tio
n 

S
er

vi
ce

s")
.  

T
he

 d
e

ta
ils

 o
f t

he
 D

a
ta

 M
ig

ra
tio

n 
S

er
vi

ce
s 

to
 b

e 
pr

o
vi

d
ed

 
b

y 
th

e 
S

el
le

r 
a

nd
 th

e 
m

at
te

rs
 to

 b
e 

co
m

p
le

te
d 

b
y 

th
e 

P
ur

ch
as

er
 fo

r 
S

ub
-

P
ro

je
ct

 2
 a

re
 s

e
t f

or
th

 in
 It

em
 2

-(
2)

 o
f 

S
ch

ed
ul

e 
2

.  

(c
) 

fo
r 

S
ub

-P
ro

je
ct

 3
, s

ub
je

ct
 to

 t
he

 R
eg

ul
a

to
r 

A
pp

ro
va

l s
et

 f
or

th
 in

 c
la

us
e 

7
.1

, t
he

 S
el

le
r 

a
gr

ee
s 

to
 p

ro
vi

d
e 

th
e 

se
rv

ic
es

 f
or

 th
e 

P
ur

ch
as

er
 to

 u
se

 
th

e 
R

ec
or

ds
 in

 th
e 

B
us

in
es

s 
IT

 S
ys

te
m

s 
du

rin
g 

th
e 

T
ra

ns
iti

o
na

l P
er

io
d

 
(t

h
e 

"T
ra

ns
iti

on
al

 S
er

vi
ce

s"
).

  T
he

 d
e

ta
ils

 o
f t

h
e 

T
ra

ns
iti

on
a

l S
er

vi
ce

s 
to

 b
e

 p
ro

vi
de

d 
b

y 
th

e
 S

el
le

r 
a

nd
 t

he
 m

at
te

rs
 to

 b
e 

co
m

p
le

te
d 

b
y 

th
e 

P
ur

ch
as

er
 fo

r 
S

ub
-P

ro
je

ct
 3

 a
re

 s
e

t f
o

rt
h 

in
 It

em
 2

-(
3

) 
of

 S
ch

ed
u

le
 2

.  

(d
) 

fo
r 

S
ub

-P
ro

je
ct

 4
, t

he
 S

el
le

r 
a

gr
ee

s 
to

 p
ro

vi
d

e 
th

e 
p

os
t-

m
ig

ra
tio

n 
su

p
p

or
tin

g
 s

er
vi

ce
s 

to
 t

he
 P

ur
ch

as
er

 (
th

e 
"

P
os

t M
ig

ra
tio

n 
S

up
po

rt
in

g 
S

er
vi

ce
s")

.  
T

he
 d

e
ta

ils
 o

f t
he

 P
os

t M
ig

ra
tio

n
 S

up
p

or
tin

g 
S

er
vi

ce
s 

to
 

b
e 

p
ro

vi
de

d
 b

y 
th

e 
S

el
le

r 
a

n
d 

th
e 

m
a

tt
er

s 
to

 b
e 

co
m

p
le

te
d

 b
y 

th
e 

P
ur

ch
as

er
 fo

r 
S

ub
-P

ro
je

ct
 4

 a
re

 s
e

t f
o

rt
h 

in
 It

em
 2

-(
4

) 
of

 S
ch

ed
u

le
 2

. 

T
h

e 
P

re
pa

ra
tio

n
 S

er
vi

ce
s,

 th
e 

D
a

ta
 M

ig
ra

tio
n 

S
er

vi
ce

s,
 t

he
 T

ra
ns

iti
o

na
l 

S
er

vi
ce

s 
a

nd
 th

e 
P

os
t M

ig
ra

tio
n 

S
up

p
or

tin
g 

S
er

vi
ce

s 
ar

e 
h

er
ei

na
ft

er
 

co
lle

ct
iv

el
y 

re
fe

rr
ed

 t
o 

as
 t

he
 "S
er

vi
ce

s".
 

2
.3

 
N

o
tw

ith
st

a
nd

in
g

 
an

yt
h

in
g 

in
 

th
is

 
S

er
vi

ce
s 

A
gr

ee
m

e
nt

 
to

 
th

e 
co

n
tr

a
ry

, 
in

cl
u

di
ng

 t
h

e 
p

ro
vi

si
o

n 
of

 c
la

us
e 

2
.2

, 
th

e 
S

e
lle

r 
sh

a
ll 

no
t 

b
e 

ob
lig

ed
 t

o 
pr

o
vi

de
 

an
y 

S
er

vi
ce

s 
if 

it 
w

ou
ld

 b
re

ac
h 

a
ny

 L
a

w
 o

r 
re

gu
la

to
ry

 r
eq

u
ire

m
en

ts
; 

pr
ov

id
ed

 
th

at
: 

(a
) 

th
e 

P
a

rt
ie

s 
sh

a
ll,

 a
n

d 
sh

al
l 

pr
oc

ur
e 

th
at

 t
h

ei
r 

re
sp

ec
tiv

e 
A

ff
ili

at
es

 s
ha

ll 
ob

ta
in

 (
or

 c
a

us
e 

to
 b

e 
ob

ta
in

ed
) 

su
ch

 a
gr

e
em

en
ts

, 
w

a
iv

er
s 

a
nd

 li
ce

ns
es

 
ne

ce
ss

a
ry

 to
 p

ro
vi

d
e 

su
ch

 S
er

vi
ce

s;
 a

nd
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m
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R
E

S
T
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T
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D
 

6 
 

(b
) 

if 
a

ny
 f

ee
s 

or
 a

n
y 

ot
he

r 
p

a
ym

e
nt

s 
fo

r 
lic

en
se

 o
r 

a
ut

h
or

iz
at

io
n 

fo
r 

u
se

 o
f 

an
y 

In
te

lle
ct

u
al

 P
ro

p
er

ty
 o

r 
an

y 
a

gr
ee

m
en

t, 
w

a
iv

er
 o

r 
co

ns
en

t 
of

 a
n

y 
A

ff
ili

at
e 

or
 a

n
y 

th
ir

d 
P

ar
ty

 a
re

 r
eq

ui
re

d
 o

r 
a

ny
 o

b
lig

a
tio

n 
is

 r
eq

u
ire

d 
to

 
b

e 
in

cu
rr

ed
, 

th
e

 S
el

le
r 

sh
a

ll 
b

e
 r

es
p

on
si

b
le

 f
or

 s
u

ch
 f

ee
s,

 p
a

ym
en

ts
 o

r 
ob

lig
a

tio
ns

 (
un

le
ss

 t
he

 P
ur

ch
as

er
 a

gr
ee

s 
to

 p
ay

 s
uc

h
 f

ee
s 

or
 m

a
ke

 s
uc

h 
ot

he
r 

p
a

ym
en

ts
 

or
 

in
cu

r 
su

ch
 

ob
lig

at
io

ns
) 

to
 

ob
ta

in
 

a
ny

 
su

ch
 

ag
re

em
en

ts
, w

a
iv

er
s 

an
d 

lic
e

ns
es

. 

3.
 

N
o 

T
ra

ns
fe

r 
of

 T
ec

hn
ol

og
y 

or
 T

ec
hn

ic
al

 K
no

w
-h

ow
 a

nd
 C

ha
ng

e 
of

 U
se

r's
 

R
eq

ui
re
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ce

e
di

ng
 c

om
m

en
ce

d 
a

ga
in

st
 i

t,
 o

r 
sh

al
l 

m
a

ke
 a

 g
en

er
a

l a
ss

ig
nm

en
t f

o
r 

th
e 

b
e

ne
fit

 o
f 

cr
ed

ito
rs

, o
r 

sh
a

ll 
ta

ke
 a

n
y 

co
rp

or
a

te
 a

ct
io

n
 to

 a
ut

h
or

iz
e 

a
ny

 o
f 

th
e 

fo
re

go
in

g.
 

16
.3

 
T

he
 P

ur
ch

as
er

 m
a

y 
te

rm
in

a
te

 t
h

e 
S

el
le

r’s
 p

ro
vi

si
o

n 
o

f 
th

e 
S

er
vi

ce
s 

in
 w

h
ol

e 
or

 
in

 p
ar

t:
 (

i) 
up

on
 t

h
e 

te
rm

in
a

tio
n 

of
 t

he
 S

P
A

; 
or

 (
ii)

 u
p

on
 p

ro
vi

d
in

g 
a

t 
le

a
st

 
si

xt
y 

(6
0)

 d
a

ys
’ p

rio
r 

w
rit

te
n 

no
tic

e 
to

 t
he

 S
el

le
r 

(u
nl

es
s 

a
 lo

n
ge

r 
n

ot
ic

e 
p

er
io

d 
is

 s
p

ec
ifi

ed
 in

 th
is

 S
er

vi
ce

s 
A

gr
ee

m
en

t)
.  
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If 

a
 P

ar
ty

 i
s 

in
 m

a
te

ria
l 

b
re

ac
h 

of
 t

he
 t

er
m

s 
of

 t
hi

s 
S

er
vi

ce
s 

A
gr

ee
m

en
t 

(t
he

 
"D

ef
au

lti
ng

 P
ar

ty
")

 a
n

d 
th

e 
D

ef
a

ul
tin

g 
P

a
rt

y 
fa

ils
 t

o 
cu

re
 s

uc
h 

br
ea

ch
 w

ith
in

 

（
T

h
e

 e
xt

ra
ct

 o
f E

ng
lis

h
 d

o
cu

m
e

n
ts

 is
 fo

r 
re

fe
re

nc
e

 o
n

ly
）

 

R
E

S
T

R
IC

T
E

D
 

1
3 

 

th
ir

ty
 (

30
) 

da
ys

 o
f 

th
e 

ot
he

r 
P

ar
ty

 d
el

iv
er

in
g

 a
 n

ot
ic

e 
o

f 
su

ch
 b

re
ac

h
 t

o 
th

e
 

D
e

fa
u

lti
ng

 P
ar

ty
, 

th
e 

P
ar

tie
s 

sh
a

ll 
us

e 
th

ei
r 

re
as

o
na

b
le

 e
n

de
a

vo
r 

to
 d

is
cu

ss
 a

nd
 

ne
go

tia
te

 
in

 
go

o
d 

fa
ith

 
w

ith
 

ea
ch

 
ot

h
er

 
to

 
d

et
er

m
in

e 
if 

a
nd

 
w

he
n

 
th

e 
D

e
fa

u
lti

ng
 P

ar
ty

’s
 m

a
te

ria
l b

re
a

ch
 c

a
n 

b
e 

cu
re

d.
  

If 
th

e 
P

ar
tie

s 
ca

nn
o

t 
re

so
lv

e
 

th
is

 w
ith

in
 f

or
ty

 f
iv

e 
(4

5)
 d

ay
s 

th
er

ea
ft

er
, 

th
e 

P
ar

tie
s 

sh
a

ll 
su

b
m

it 
th

e 
is

su
e 

to
 

th
e 

M
ig

ra
tio

n 
C

om
m

itt
ee

 f
or

 r
es

ol
ut

io
n

. 
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T

he
 P

ur
ch

as
er

 m
a

y 
ex

te
nd

 t
he

 T
ra

ns
iti

on
al

 P
er

io
d 

on
ce

 f
or

 u
p

 t
o

 s
ix

 (
6)

 
m

on
th

s 
b

y 
se

nd
in

g 
a 

w
rit

te
n 

no
tic

e 
to

 t
he

 S
e

lle
r 

a
t 

le
a

st
 t

w
o 

(2
) 

m
o

nt
hs

 p
ri

or
 

to
 th

e 
ex

p
ira

tio
n 

of
 t

he
 o

rig
in

a
l T

ra
ns

iti
on

a
l P

er
io

d.
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N

o
 P

a
rt

y 
(o

r 
a

n
y 

p
er

so
n 

a
ct

in
g

 o
n

 i
ts

 b
eh

a
lf)

 s
ha

ll 
h

a
ve

 a
n

y 
lia

b
ili

ty
 o

r 
re

sp
o

ns
ib

ili
ty

 
fo

r 
an

y 
in

te
rr

up
tio

n
, 

d
el

a
y 

or
 

ot
he

r 
fa

ilu
re

 
to

 
fu

lfi
ll 

a
n

y 
ob

lig
a

tio
n 

(o
th

er
 t

ha
n 

a 
p

a
ym

en
t 

o
b

lig
a

tio
n)

 u
n

de
r 

th
is

 S
er

vi
ce

s 
A

g
re

em
en

t 
so

 
lo

ng
 

as
 

a
nd

 
to

 
th

e 
ex

te
nt

 
to

 
w

h
ic

h
 

th
e 

fu
lfi

llm
en

t 
of

 
su

ch
 

ob
lig

a
tio

n
 

is
 

pr
e

ve
nt

ed
, 

fr
us

tr
a

te
d,

 h
in

de
re

d 
o

r 
de

la
ye

d 
a

s 
a 

co
ns

eq
ue

n
ce

 o
f 

ci
rc

u
m

st
a

nc
es

 
of

 a
 F

o
rc

e 
M

a
je

ur
e;

 pr
ov

id
ed

 t
ha

t 
su

ch
 P

ar
ty

 (
or

 s
uc

h 
p

er
so

n)
 s

ha
ll 

ha
ve

 
ex

er
ci

se
d

 r
ea

so
na

b
le

 e
ff

or
ts

 t
o

 m
in

im
iz

e 
th

e 
ef

fe
ct

 o
f 

a
 F

o
rc

e 
M

aj
e

ur
e 

on
 i

ts
 

ob
lig

a
tio

ns
.  
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In

 
th

e 
e

ve
nt

 
o

f 
a

n 
oc

cu
rr

en
ce

 
of

 
a 

F
or

ce
 

M
a

je
ur

e,
 

th
e 

P
ar

ty
 

w
h

o
se

 
p

er
fo

rm
a

n
ce

 i
s 

af
fe

ct
e

d 
th

er
eb

y 
sh

a
ll 

gi
ve

 n
ot

ic
e

 (
o

ra
lly

 o
r 

in
 w

rit
in

g
) 

of
 

su
sp

en
si

on
 a

s 
so

on
 a

s 
re

as
o

na
bl

y 
p

ra
ct

ic
ab

le
 t

o 
th

e
 o

th
er

 P
a

rt
y 

st
at

in
g 

th
e 

d
at

e 
an

d 
ex

te
n

t 
of

 s
uc

h 
su

sp
en

si
o

n 
a

nd
 t

he
 c

a
us

e 
th

er
eo

f,
 a

n
d 

su
ch

 P
ar

ty
 s

h
al

l 
re

su
m

e 
th

e 
p

er
fo

rm
an

ce
 o

f 
su

ch
 o

b
lig

at
io

ns
 a

s 
so

o
n 

as
 r

ea
so

n
ab

ly
 p

ra
ct

ic
ab

le
 

up
on

 th
e

 c
es

sa
tio

n
 o

f s
uc

h 
F

or
ce

 M
aj

eu
re

 a
n

d 
its

 e
ff

ec
ts

. 
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D

u
ri

ng
 t

h
e 

p
er

io
d

 o
f 

a
 F

or
ce

 M
a

je
ur

e,
 t

h
e 

P
u

rc
ha

se
r 

sh
a

ll 
b

e 
en

tit
le

d
 t

o 
se

ek
 

an
 a

lte
rn

a
tiv

e 
se

rv
ic

e 
p

ro
vi

de
r 

a
t 

its
 o

w
n

 c
os

t 
w

ith
 r

es
p

ec
t 

to
 t

he
 S

er
vi

ce
s 

af
fe

ct
e

d.
  

If 
a

 F
o

rc
e 

M
a

je
ur

e 
sh

al
l c

o
nt

in
u

e 
to

 e
xi

st
 f

or
 m

or
e 

th
an

 o
n

e 
hu

n
d

re
d 

an
d 

ei
gh

ty
 (

1
8

0)
 c

o
ns

e
cu

tiv
e 

d
a

ys
, 

ei
th

er
 t

he
 S

el
le

r 
or

 t
h

e 
P

u
rc

ha
se

r 
sh

a
ll 

b
e 

en
tit

le
d

 to
 p

er
m

a
ne

n
tly

 te
rm

in
a

te
 th

e 
S

er
vi

ce
s 

a
ffe

ct
ed

. 
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S

u
b
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 t
o 
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a
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e 

18
.2

 o
f 

th
is

 S
er

vi
ce

s 
A

gr
ee

m
en

t,
 t

he
 S

el
le

r 
un

d
er

ta
ke

s 
to

 t
he

 
P

ur
ch

as
er

, 
a

nd
 t

h
e 

P
ur

ch
as

er
 u

nd
er

ta
ke

 t
o

 t
he

 S
e

lle
r,

 t
he

 S
el

le
r 

a
ct

in
g 

fo
r 

its
el

f 
an

d 
as

 a
g

en
t 

an
d 

tr
us

te
e 

fo
r 

ea
ch

 o
th

er
 m

em
b

er
s 

of
 t

he
 S

el
le

r's
 G

ro
up

, 
th

a
t 

it 
sh

a
ll 

tr
ea

t 
as

 c
on

fid
en

tia
l 

a
ll 

in
fo

rm
at

io
n

 r
ec

e
iv

e
d 

or
 o

b
ta

in
ed

 a
s 

a
 r

es
ul

t 
of

 
en

te
ri

ng
 in

to
 o

r 
p

er
fo

rm
in

g
 th

is
 S

er
vi

ce
s 

A
gr

ee
m

e
nt

 w
h

ic
h 

re
la

te
s 

to
: 

(a
) 

th
e 

ot
he

r 
P

a
rt

y 
in

cl
ud

in
g,

 w
he

re
 t

h
at

 o
th

er
 P

ar
ty

 i
s 

th
e 

S
el

le
r,

 e
a

ch
 

m
e

m
b

er
 

of
 

th
e 

S
el

le
r's

 
G

ro
up

 
a

n
d 

w
he

re
 

th
a

t 
o

th
er

 
P

a
rt

y 
is

 
th

e
 

P
ur

ch
as

er
, t

he
 P

ur
ch

as
er

; o
r 
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1
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(b
) 

th
e 

p
ro

vi
si

on
s 

or
 t

he
 s

ub
je

ct
 m

a
tte

r 
o

f 
th

is
 S

er
vi

ce
s 

A
g

re
e

m
en

t 
o

r 
a

n
y 

do
cu

m
en

t 
re

fe
rr

ed
 

to
 

he
re

in
 

a
nd

 
a

ny
 

cl
a

im
 

o
r 

p
o

te
nt

ia
l 

cl
a

im
 

th
er

eu
n

de
r;

  

(c
) 

in
 t

he
 c

as
e 

o
f 

th
e 

S
el

le
r,

 a
ny

 i
n

fo
rm

a
tio

n 
re

la
tin

g 
to

 t
he

 B
us

in
es

s 
A

ss
et

s 
fo

llo
w

in
g 

th
e 

C
om

p
le

tio
n

; o
r 

(d
) 

th
e 

ne
go

tia
tio

ns
 r

el
at

in
g 

to
 t

h
is

 S
er

vi
ce

s 
A

gr
e

em
e

nt
 o

r 
a

ny
 d

oc
u

m
en

ts
 

re
fe

rr
ed

 to
 h

e
re

in
. 
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C

la
us

e
 1

8
.1

 d
oe

s 
n

ot
 a

p
pl

y 
to

 d
is

cl
os

ur
e 

of
 a

ny
 s

uc
h 

in
fo

rm
at

io
n

 a
s 

is
 r

ef
er

re
d 

to
 in

 c
la

us
e 

18
.1

: 

(a
) 

w
h

ic
h

 is
 r

eq
ui

re
d

 o
r 

re
q

ue
st

ed
 t

o
 b

e
 d

is
cl

os
e

d 
b

y 
th

e 
La

w
, 

b
y 

a 
ru

le
 o

f 
a 

lis
tin

g
 a

ut
ho

ri
ty

, 
co

ur
t 

of
 l

a
w

, 
o

r 
st

oc
k 

ex
ch

a
ng

e 
to

 w
hi

ch
 a

n
y 

P
a

rt
y 

is
 s

ub
je

ct
 o

r 
su

b
m

its
 o

r 
b

y 
a

 R
eg

ul
a

to
ry

 A
ut

ho
ri

ty
 o

r 
o

th
er

 a
ut

ho
rit

y 
w

ith
 r

el
e

va
nt

 p
ow

er
s 

to
 w

hi
ch

 a
n

y 
P

ar
ty

 is
 s

ub
je

ct
 o

r 
su

b
m

its
, 

w
he

th
er

 
or

 
no

t 
th

e 
re

q
ui

re
m

en
t 

ha
s 

th
e 

fo
rc

e
 

o
f 

la
w

; 
pr

ov
id

ed
 

th
at

 
th

e 
di

sc
lo

su
re

 s
h

al
l, 

so
 f

ar
 a

s 
is

 p
ra

ct
ic

ab
le

 a
nd

 t
o 

th
e 

ex
te

n
t 

p
er

m
is

si
bl

e 
un

d
er

 R
.O

.C
. 

la
w

, 
b

e
 m

a
de

 a
ft

er
 c

on
su

lta
tio

n 
w

ith
 t

he
 o

th
er

 P
a

rt
y 

a
nd

 
af

te
r 

ta
ki

ng
 in

to
 a

cc
ou

nt
 th

e 
ot

he
r 

P
a

rt
y'

s 
re

as
o

na
b

le
 r

eq
ui

re
m

en
ts

 a
s 

to
 

its
 ti

m
in

g,
 c

o
nt

en
t 

an
d 

m
a

nn
er

 o
f 

m
a

ki
ng

 o
r 

di
sp

at
ch

; 

(b
) 

to
 

an
 

ad
vi

se
r 

fo
r 

th
e 

p
ur

p
os

e 
of

 
a

dv
is

in
g

 
in

 
co

nn
ec

tio
n 

w
ith

 
th

e 
tr

a
ns

ac
tio

ns
 c

o
nt

e
m

p
la

te
d

 b
y 

th
is

 S
er

vi
ce

s 
A

gr
ee

m
en

t;
 

pr
ov

id
ed

 t
ha

t 
su

ch
 d

is
cl

os
ur

e 
is

 e
ss

e
nt

ia
l 

fo
r 

th
es

e 
p

ur
p

os
e

s 
a

nd
 i

s 
o

n 
th

e 
ba

si
s 

th
a

t 
cl

a
us

e 
18

.1
 a

p
p

lie
s 

to
 th

e 
di

sc
lo

su
re

 b
y 

th
e 

ad
vi

se
r;

 

(c
) 

b
y 

th
e 

S
el

le
r 

to
 it

s 
A

ffi
lia

te
s 

or
 b

y 
th

e 
P

ur
ch

as
er

 t
o 

its
 A

ffi
lia

te
s;

 

(d
) 

to
 a

 d
ir

ec
to

r,
 s

up
er

vi
so

r,
 o

ffi
ce

r 
or

 e
m

p
lo

ye
e 

o
f 

a 
m

e
m

b
e

r 
of

 t
he

 
S

e
lle

r's
 G

ro
up

 o
r 

th
e 

P
ur

ch
as

er
's

 A
ff

ili
a

te
 w

ho
se

 f
un

ct
io

n 
re

q
ui

re
s 

hi
m

 
to

 h
a

ve
 t

he
 r

el
ev

a
n

t c
on

fid
en

tia
l i

nf
or

m
at

io
n

; o
r 

(e
) 

to
 t

he
 e

xt
en

t 
th

a
t 

th
e 

in
fo

rm
a

tio
n 

ha
s 

b
ee

n
 m

a
de

 p
u

b
lic

 b
y,

 o
r 

w
ith

 t
h

e
 

co
ns

en
t 

of
, t

he
 o

th
er

 P
a

rt
y.
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.3

 
W

ith
ou

t 
p

re
ju

di
ce

 t
o 

cl
a

us
e 

1
8

.2
, 

e
ac

h 
P

a
rt

y 
ac

kn
o

w
le

d
ge

s 
a

nd
 a

gr
ee

s,
 f

or
 

its
el

f 
a

nd
 a

s 
a

ge
n

t 
on

 b
eh

a
lf 

o
f 

ea
ch

 m
e

m
b

er
 o

f 
th

e 
its

 g
ro

up
 t

ha
t 

if 
a

 P
ar

ty
 t

o
 

th
is

 S
er

vi
ce

s 
A

gr
ee

m
en

t 
or

 a
 m

e
m

b
er

 o
f 

th
at

 P
ar

ty
's

 g
ro

up
 c

on
si

de
rs

 t
ha

t 
di

sc
lo

su
re

 o
f 

a
ny

 s
u

ch
 i

n
fo

rm
a

tio
n

 a
s 

is
 r

ef
er

re
d 

to
 i

n 
cl

a
us

e 
1

8
.1

 is
 r

eq
ui

re
d 

fo
r 

a
 g

en
u

in
e 

b
us

in
es

s 
pu

rp
os

e,
 s

uc
h 

di
sc

lo
su

re
 s

ha
ll 

b
e 

p
er

m
itt

ed
 s

u
b

je
ct

 t
o 

th
e 

re
ci

pi
en

t 
ha

vi
n

g 
en

te
re

d 
in

to
 a

 c
on

fid
en

tia
lit

y 
un

de
rt

ak
in

g
 t

o
 k

ee
p 

su
ch

 
in

fo
rm

a
tio

n 
co

nf
id

e
nt

ia
l. 
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T

he
 r

es
tr

ic
tio

ns
 c

o
nt

a
in

ed
 in

 t
hi

s 
cl

a
us

e 
1

8
 s

h
al

l c
o

nt
in

ue
 t

o
 a

p
pl

y 
fo

r 
a

 p
er

io
d 

of
 

th
re

e 
(3

) 
ye

a
rs

 
af

te
r 

th
e 

en
d

 
d

at
e 

of
 

th
e

 
T

ra
ns

iti
o

na
l 

P
er

io
d

 
or

 
th

e
 

te
rm

in
a

tio
n 

of
 t

hi
s 

S
er

vi
ce

s 
A

gr
ee

m
en

t, 
w

hi
ch

e
ve

r 
is

 e
ar

lie
r.
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Attachment III 

 

 

The review result of the Audit Committee 

(Special Committee) 

 

China Life Insurance Co., Ltd. 

Minutes of the 9
th
 session of the 3

rd
 Audit Committee (Special Committee) 

 

Time: October 19 2017 (Thursday), 9:30 am 

Location:  

Conference Room, 12F., No.122, Dunhua N. Rd., Taipei City 105, Taiwan (R.O.C.) 

 

 

 

Discussion 

Agenda: The Company plans to offer NT$1 for acquiring the traditional policies and  

riders from the spinoff of Allianz Taiwan Life. Approval is respectfully 

requested. 

 

Decision: All attending committee members agreed to adopt the proposal as its content 

is. 
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China Life Insurance Co., Ltd. 
Rules of Procedures for Shareholders’ Meetings  

 
First adopted at shareholders’ meeting on April 30, 1992 

First amendment was made on April 23, 1998 

Second amendment was made on May 21, 2002 

Third amendment was made on June 14, 2013 

 

Article 1 (Basis) 

These Rules are adopted according to Paragraph 2 of Article 182-1 of the Company Act and 

the provisions of the Rules Governing the Conduct of Shareholders’ Meetings of Public 

Companies. 

Article 2 (Principles for application) 

This Corporation’s shareholders’ meeting, unless as provided by applicable laws or regulations 

or the Articles of Incorporation, shall be proceeded according to these Rules. 

Article 3 (Convening shareholders’ meeting and shareholders’ meeting notices) 

Unless provided by applicable laws or regulations, this Corporation’s shareholders’ meetings 

shall be convened by the board of directors. 

This Corporation shall prepare electronic versions of the shareholders’ meeting notice and proxy 

forms, and the origins of and explanatory materials relating to all proposals, including proposals 

for ratification, matters for deliberation, or the election or dismissal of directors, and upload 

them to the Market Observation Post System (MOPS) no later than 30 days prior to the date of a 

regular shareholders’ meeting or no later than 15 days prior to the date of a special shareholders’ 

meeting. Moreover, this Corporation shall prepare electronic versions of the shareholders’ 

meeting agenda and supplemental meeting materials and upload them to the MOPS no later than 

21 days prior to the date of the regular shareholders’ meeting or no later than 15 days prior to 

the date of the special shareholders’ meeting. In addition, the meeting agenda and supplemental 

meeting materials shall be prepared for each shareholders’ meeting no later than 15 days prior to 

the date of the shareholders’ meeting so that they are available for review by the shareholders at 

any time and displayed at this Corporation and the professional shareholder services agent 

designated thereby as well as distributed on-site at the meeting place. 

The reasons for convening a shareholders’ meeting shall be specified in the meeting notice and 

public announcement. With the consent of the addressee, the meeting notice may be given in 

electronic form. 

Election or dismissal of directors, amendments to the articles of incorporation, the dissolution, 

merger, or demerger of this Corporation, or any matter under the subparagraphs of Paragraph 1 

of Article 185 of the Company Act, Articles 26-1 and 43-6 of the Securities Exchange Act shall 

be set out in the notice of the reasons for convening the shareholders’ meeting. None of the 

above matters may be raised by an extraordinary motion. 

A shareholder holding 1 percent or more of the total number of issued shares may submit to this 

Corporation a written proposal for discussion at a regular shareholders’ meeting. Such proposals, 

however, are limited to one item only, and no proposal containing more than one item will be 
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included in the meeting agenda. In addition, when the circumstances of any subparagraph of 

Paragraph 4 of Article 172-1 of the Company Act apply to a proposal put forward by a 

shareholder, the board of directors may exclude it from the agenda. 

Prior to the book closure date before a regular shareholders’ meeting is held, this Corporation 

shall publicly announce that it will receive shareholder’s proposals, and the location and time 

period for their submission, which period for such submission may not be less than 10 days. 

Shareholder-submitted proposals are limited to 300 words, and no proposal containing more 

than 300 words will be included in the meeting agenda. The shareholder making the proposal 

shall be present in person or by proxy at the regular shareholders’ meeting and take part in the 

discussion of such proposal. 

Prior to the issuance date of notice of a shareholders’ meeting, this Corporation shall inform 

the shareholders submitting proposals of the proposal screening results, and shall list in the 

meeting notice the proposals that conform to the provisions of this article. At the shareholders’ 

meeting the board of directors shall explain the reasons for exclusion of any shareholder’s 

proposals not included in the agenda. 

Article 4 (Presence by shareholder’s appointment and authorization) 

For each shareholders’ meeting, a shareholder may appoint a proxy to attend the meeting by 

providing the proxy form issued by this Corporation in which the scope of the proxy’s 

authorization is specified. 

A shareholder may issue only one proxy form and appoint only one proxy for any given 

shareholders’ meeting, and shall deliver the proxy form to this Corporation no later than 5 days 

prior to the date of the shareholders’ meeting. When duplicate proxy forms are delivered, the 

one received earliest shall prevail unless a declaration is included in the latter proxy form to 

cancel the previous proxy appointment.  

After a proxy form has been delivered to this Corporation, if the shareholder intends to attend 

the meeting in person or to exercise his voting rights in written or electronic manner, a written 

notice of proxy cancellation shall be given to this Corporation no later than 2 days prior to the 

meeting date. If the cancellation notice is given later than that time, votes cast at the meeting 

by the proxy shall prevail. 

Article 5 (Place of a shareholders’ meeting) 

The venue for a shareholders’ meeting shall be the premises of this Corporation, or a place 

easily accessible to shareholders and suitable for a shareholders’ meeting. The meeting may 

begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration shall be given to the 

opinions of the independent directors with respect to the place and time of the meeting. 

Article 6 (Preparation of documents such as the attendance book) 

This Corporation shall specify in its shareholders’ meeting notices the time during which 

shareholder attendance registrations will be accepted, the place to register for attendance, and 

other matters for attention. 

The time during which shareholder attendance registrations will be accepted, as stated in the 

preceding paragraph, shall be at least 30 minutes prior to the time the meeting commences. The 

place at which attendance registrations are accepted shall be clearly marked and a sufficient 

number of eligible personnel shall be assigned to handle the registrations. 
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Shareholders and their proxies (collectively, "shareholders") shall attend a shareholders’ 

meeting based on attendance cards, sign-in cards, or other certificates of attendance. Solicitors 

with soliciting proxy forms shall also bring their identification documents for verification. 

This Corporation shall furnish the attending shareholders or their proxies (collectively, 

"shareholders") with an attendance book to sign, or attending shareholders may hand in a sign-in 

card in lieu of signing in. 

This Corporation shall furnish attending shareholders with the meeting agenda book, annual 

report, attendance card, speaker’s slips, voting slips, and other meeting materials. Where there is 

an election of directors, ballots shall also be furnished. 

When the government or a juristic person is a shareholder, it may be represented by more than 

one representative at a shareholders’ meeting. When a juristic person is appointed to attend as 

proxy, it may designate only one person to represent it in the meeting. 

Article 7 (The chairperson and non-voting participants of a shareholders’ meeting) 

If a shareholders’ meeting is convened by the board of directors, the meeting shall be chaired by 

the chairman of the board. When the chairman of the board is on leave or for any reason unable 

to exercise the powers of the chairman, the vice chairman of the board shall act in place of the 

chairman. If there is no vice chairman or the vice chairman is also on leave or for any reason 

unable to exercise the powers of the vice chairman, the chairman shall appoint one of the 

managing directors to act as chairperson, or, if there are no managing directors, one of the 

directors shall be appointed to act as chairperson. Where the chairman does not make such a 

designation, the managing directors or the directors shall mutually select from among 

themselves one person to serve as chairperson. 

When a managing director or a director serves as chairperson, as referred to in the preceding 

paragraph, the managing director or director shall be the one who has held that position for six 

months or more and understands the financial and business conditions of this Corporation. The 

same shall be true for a representative of a juristic person director that serves as chairperson. 

It is advisable that shareholders’ meetings convened by the board of directors be attended by a 

majority of the directors. 

If a shareholders’ meeting is convened by a party other than the board of directors with power to 

convene, the convening party shall chair the meeting. When there are two or more such 

convening parties, they shall mutually select a chairperson from among themselves. 

This Corporation may appoint the attorneys, accountants, or related persons retained by it to 

attend a shareholders’ meeting in a non-voting capacity. 

Article 8 (Documentation of a shareholders’ meeting by audio or video) 

This Corporation, beginning from the time it accepts shareholder attendance registrations, shall 

make an uninterrupted audio and video recording of the registration procedure, the proceedings 

of the shareholders’ meeting, and the voting and vote counting procedures. 

The recorded materials of the preceding paragraph shall be retained for at least 1 year. If, 

however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the 

recording shall be retained until the conclusion of the litigation. 

Article 9 (Calculation of the shares in attendance and the call of the meeting) 
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Attendance at shareholders’ meetings shall be calculated based on the number of shares. The 

number of shares in attendance shall be calculated according to the shares indicated by the 

attendance book and sign-in cards handed in plus the number of shares by which voting rights 

are exercised in written or electronic manner. 

The chairperson shall call the meeting to order at the appointed meeting time. However, when 

the attending shareholders do not represent a majority of the total number of issued shares, the 

chairperson may announce a postponement, provided that no more than two such postponements, 

for a combined total of no more than 1 hour, may be made. If the quorum is not met and the 

attending shareholders still represent less than one third of the total number of issued shares 

after two postponements, the chairperson shall declare the meeting adjourned. 

If the quorum is not met after two postponements as referred to in the preceding paragraph, but 

the attending shareholders represent one third or more of the total number of issued shares, a 

tentative resolution may be adopted pursuant to Paragraph 1 of Article 175 of the Company Act, 

of which all shareholders shall be notified to convene another shareholders’ meeting within 1 

month. 

When, prior to conclusion of the meeting, the attending shareholders represent a majority of 

the total number of issued shares, the chairperson may resubmit the tentative resolution for 

voting by the shareholders’ meeting pursuant to Article 174 of the Company Act. 

Article 10 (Discussion of proposals) 

If a shareholders’ meeting is convened by the board of directors, the meeting agenda shall be set 

by the board of directors. The meeting shall proceed in the order set by the agenda, which may 

not be changed without a resolution of the shareholders’ meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders’ meeting 

convened by a party other than the board of directors with the power to convene. 

The chairperson may not declare the meeting adjourned prior to completion of deliberation on 

the meeting agenda of the preceding two paragraphs (including extraordinary motions) unless 

by a resolution of the shareholders’ meeting. If the chairperson declares the meeting adjourned 

in violation of the rules of procedure, the other members of the board of directors shall promptly 

assist the attending shareholders in electing a new chairperson in accordance with statutory 

procedures by agreement of a majority of the votes represented by the attending shareholders 

and then continue the meeting. 

The chairperson shall allow ample opportunity during the meeting for explanation and 

discussion of proposals and of amendments or extraordinary motions put forward by the 

shareholders. When the chairperson is of the opinion that a proposal has been discussed 

sufficiently to be put to a vote, the chairperson may announce the discussion closed and call 

for a vote. 

Article 11 (Shareholder speech) 

Before speaking, an attending shareholder shall specify on a speaker’s slip the subject of his 

speech, his/her shareholder account number (or attendance card number), and account name. 

The order in which shareholders speak will be set by the chairperson. 
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A shareholder in attendance who has submitted a speaker’s slip but does not actually speak shall 

be deemed to have not spoken. When the content of the speech does not correspond to the 

subject given on the speaker’s slip, the spoken content shall prevail. 

Unless with the consent of the chairperson, a shareholder may not seek more than twice on the 

same proposal and each single speech may not exceed 5 minutes. If the shareholder’s speech 

violates the rules or exceeds the scope of the agenda item, the chairperson may terminate the 

speech. 

When an attending shareholder is speaking, other shareholders may not speak or interrupt unless 

they have sought and obtained the consent of the chairperson and the shareholder that has the 

floor, and the chairperson shall stop any violation. 

When a juristic person shareholder appoints two or more representatives to attend a shareholders’ 

meeting, only one of the representatives so appointed may speak on the same proposal. 

After an attending shareholder has spoken, the chairperson may respond in person or direct 

relevant personnel to respond. 

Article 12 (Calculation of voting shares and recusal system) 

Voting at a shareholders’ meeting shall be calculated on the basis of the number of shares. 

With respect to resolutions of shareholders’ meetings, the number of shares held by a 

shareholder with no voting rights shall not be calculated as part of the total number of issued 

shares. 

When a shareholder is an interested party in relation to an agenda item, and there is the 

likelihood that such a relationship would prejudice the interests of this Corporation, that 

shareholder may not vote on that item, and may not exercise voting rights as proxy for any other 

shareholder. 

The number of shares for which voting rights may not be exercised under the preceding 

paragraph shall not be calculated as part of the voting rights represented by attending 

shareholders. 

With the exception of a trust enterprise or a shareholder services agent approved by the 

competent securities authority, when one person is concurrently appointed as proxy by two or 

more shareholders at the same time, the voting rights represented by that proxy may not 

exceed 3 percent of the voting rights represented by the total number of issued shares. If that 

percentage is exceeded, the voting rights in excess of that percentage shall not be included in 

the calculation. 

Article 13 (Voting on a proposal) 

A shareholder shall be entitled to one vote for each share held, except when the shares are 

restricted shares or are deemed non-voting shares under Paragraph 2 of Article 179 of the 

Company Act. 

When this Corporation holds a shareholders’ meeting, it may allow the shareholders to exercise 

voting rights in written or electronic manner. When the voting rights are exercised in written or 

electronic manner, the method of such exercise shall be specified in the shareholders’ meeting 

notice. A shareholder exercising voting rights in written or electronic manner will be deemed to 

have attended the meeting in person. However, a shareholder will be deemed to have waived 
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his/her rights when voting on the extraordinary motions and amendments to original proposals 

of that meeting. 

A shareholder intending to exercise voting rights by correspondence or electronic means under 

the preceding paragraph shall deliver a written declaration of intent to this Corporation no later 

than 2 days prior to the date of the shareholders’ meeting. When duplicate declarations of intent 

are delivered, the one received earliest shall prevail, except when a declaration is made to cancel 

the earlier declaration of intent.  

In the event the shareholder intends to attend the shareholders’ meeting in person after he/she 

has exercised voting rights in written or electronic manner, the shareholder shall retract his 

declaration of voting already exercised under the preceding paragraph in the same manners by 

which the voting rights were exercised no later than 2 days prior to the date of the shareholders’ 

meeting. If the notice of such retraction is submitted later than that time, the voting rights 

already exercised in written or electronic manner shall prevail. 

When a shareholder has exercised voting rights both in written or electronic manner and by 

appointing a proxy to attend the shareholders’ meeting, the voting rights exercised by the proxy 

in the meeting shall prevail. 

A proposal will be deemed as passed and has effect as it is passed by votes if no shareholders 

object it in written or electronic manner, meanwhile, all attending shareholders have no 

objection to the proposal after the chairperson consults with them. In case of any objection the 

proposal shall be voted on by the shareholders. Except as otherwise provided in the Company 

Act and this Corporation’s Articles of Incorporation, the passage of a proposal shall require an 

affirmative vote of a majority of the voting rights represented by the attending shareholders. At 

the time of a vote on each proposal the chairperson or a person designated by the chairperson 

shall first announce the total number of voting rights represented by the attending shareholders, 

followed by a poll of the shareholders. On the same day the shareholders’ meeting is held after 

the conclusion of the meeting, this Corporation shall input the results based on the numbers of 

votes for and against the proposal or the number of abstentions into the MOPS. 

When there is an amendment or an alternative to a proposal, the chairperson shall present the 

amended or alternative proposal together with the original proposal and decide the order in 

which they will be put to a vote. When any one among them is passed, the other proposals will 

then be deemed rejected, and no further voting shall be required. 

Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the 

chairperson, provided that all monitoring personnel shall be shareholders of this Corporation. 

Vote counting for shareholders’ meeting resolutions or elections shall be conducted in public 

at the place of the shareholders’ meeting. Immediately after vote counting has been completed, 

the results of the voting, including the statistical tallies of the numbers of votes, shall be 

announced on-site at the meeting and recorded. 

Article 14 (Election) 

The election of directors at a shareholders’ meeting shall be held in accordance with the Rules 

for Election and Appointment of Directors adopted by this Corporation, and the voting results 

shall be announced on-site immediately, including the names of those elected as directors and 

the numbers of votes with which they were elected. 
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The ballots for the election referred to in the preceding paragraph shall be sealed with the 

signatures of the monitoring personnel and kept in proper custody for at least 1 year. If, 

however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the ballots 

shall be retained until the conclusion of the litigation. 

Article 15 (Meeting minutes and signature) 

Matters relating to the resolutions of a shareholders’ meeting shall be recorded in the meeting 

minutes. The meeting minutes shall be signed or sealed by the chairperson of the meeting and a 

copy shall be distributed to each shareholder within 20 days after the conclusion of the meeting. 

The meeting minutes may be produced and distributed in electronic form. 

This Corporation may distribute the meeting minutes under the preceding paragraph by means 

of a public announcement on the MOPS. 

The meeting minutes shall accurately record the year, month, day, and place of the meeting, 

the chairperson’s full name, the methods by which resolutions were adopted, and a summary 

of the deliberations and their results, and shall be retained for the duration of the existence of 

this Corporation. 

Article 16 (Public disclosure) 

On the day of a shareholders’ meeting, this Corporation shall compile in the prescribed format a 

statistical statement of the number of shares obtained by solicitors through solicitation and the 

number of shares represented by proxies, and shall make an express disclosure thereof at the 

place of the shareholders’ meeting. 

If matters put to a resolution at a shareholders’ meeting constitute material information under 

applicable laws or regulations or under the Taiwan Stock Exchange Corporation regulations, 

this Corporation shall upload the content of such resolution to the MOPS within the prescribed 

time period. 

Article 17 (Maintaining order at the meeting place) 

Staff handling administrative affairs of a shareholders’ meeting shall wear identification cards 

or arm bands. 

The chairperson may direct the proctors or security personnel to help maintain order at the 

meeting place. When proctors or security personnel help maintain order at the meeting place, 

they shall wear an identification card or armband bearing the word "Proctor." 

At the place of a shareholders’ meeting, if a shareholder attempts to speak through any device 

other than the public equipment set up by this Corporation, the chairperson may prevent the 

shareholder from doing so. 

When a shareholder violates the rules of procedure and defies the chairperson’s correction, 

obstructing the proceedings and refusing to heed calls to stop, the chairperson may direct the 

proctors or security personnel to escort the shareholder out of the meeting place. 

Article 18 (Recess and resumption of a shareholders’ meeting) 

When a meeting is in progress, the chairperson may announce a break based on time 

considerations. If a force majeure event occurs, the chairperson may rule the meeting 

temporarily suspended and announce a time when, in view of the circumstances, the meeting 

will be resumed. 
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If the meeting venue is no longer available for continued use and not all of the items (including 

extraordinary motions) on the meeting agenda have been addressed, the shareholders’ meeting 

may adopt a resolution to resume the meeting at another venue. 

A resolution may be adopted at a shareholders’ meeting to defer or resume the meeting within 

5 days in accordance with Article 182 of the Company Act. 

Article 19 (Implementation) 

These Rules, and any amendments hereto, shall be implemented after adoption by 

shareholders’meetings. 
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Articles of Incorporation 

of 

China Life Insurance Company Limited 
                                                                                                                                   

 

CHAPTER I General Provisions 
Article 1 In accordance with Company Limited by Shares by the Company Act, the 

Company was established and named China Life Insurance Company Limited. 

Article 2 The Company aims at providing life insurance, developing social welfare and 

assisting industries. 

Article 3 The Company’s head office is located at Taipei City. The Company shall apply 

for approval to set up branch offices in appropriate locations in the country or 

overseas when necessary. 

Article 4 All public announcements to be made by the Company shall be in accordance 

with the provisions of Article 28 of Company Act. 

 

CHAPTER II Business 
Article 5 The Company’s business category is “H501011 Life Insurance Enterprises”. 

 

CHAPTER III Shares 
Article 6 The total amount of share capital of the Company is set to be NT$45 billion 

which is divided into 4 billion and 500 million shares. Each share is equal to 

NT$10. Those shares which have not been issued, depending on actual situations, 

are to be issued in installments by the Board of Directors as authorized. 

Preferred shares may be issued from the preceding entire shares. 

Article 6-1 The Company shall transfer the shares that they repurchased to the employees at 

an average price lower than it paid for the repurchase. Prior to the transfer, this 

act shall be adopted by two-third of voting rights exercised by the shareholders 

present at the latest shareholders’ meeting who represent a majority of the 

outstanding shares of the Company. 

Article 6-2   The Company may issue the Class B Preferred Shares in installments, and the 

rights and other important issuance terms of the Company’s preferred shares are 

as follows: 

I. Where the Company has surplus earnings after the settlement of account at 

the end of fiscal year, it shall first cover the losses in the previous fiscal 

years and pay the taxes by laws. After setting aside legal reserve and 

special reserve as provided in laws or reversing special reserve, the 

remaining earnings, if any, may be applied first to distribute the dividends 

of Class B Preferred Shares may be distributed in the current year. 

II. The dividend rate of Class B Preferred Shares is capped at 8% per annum 

on the issue price. Cash dividends will be distributed annually. Once the 
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Company’s financial statements have been approved in the annual general 

meeting of the shareholders, the Board shall be authorized to set the record 

date for the distribution of the payable preferred share dividends for the 

previous year. In the year of issuance and redemption, the distribution of 

the payable dividends shall be calculated based on the actual issuance days 

of that year. 

III. The Company has sole discretion on the distribution of Class B Preferred 

Share dividends. If after annual audited accounts are prepared, there is no 

earning or insufficient earning for distributing dividends of Class B 

Preferred Shares, or if such kind distribution will cause the Company’s 

capital adequacy ratio to fall below the minimum requirement stipulated 

by the law or the competent authorities or other necessary consideration, 

the cancellation of distributing Preferred Share dividends by resolution of 

the Company will not be deemed as an event of default. The Class B 

Preferred Shares issued are specified as non-cumulative, and the 

undistributed dividends or shortfalls in dividends distributed shall not be 

cumulative and shall cease to accrue and be payable, therefore no deferred 

payment will be paid in subsequent years where there are earnings. 

IV. Except for the dividend prescribed in subparagraph 2 of this paragraph, 

Class B Preferred Shares, are not entitled to participate in the distribution 

of cash or stock dividends with regard of the common shares derived from 

earnings or capital surplus. 

V. The distribution priority for shareholders of Class B Preferred Shares on 

the residual property of the Company is ahead of shareholders of common 

shares and of shareholders of other preferred shares issued later, and the 

preferential order is lower than the proposers, beneficiaries and general 

creditors. Yet the distribution shall not exceed the issuance amount. 

VI. The holders of the preferred shares will have no voting rights and no rights 

to vote on election of directors but are entitled to be elected as directors. 

Holders of outstanding Class B Preferred Shares have mandatory voting 

rights in Class B Preferred Shareholders’ meetings or Shareholders’ 

meetings that involve the rights and obligations of shareholders of Class B 

Preferred Shares. 

VII. Class B Preferred shares may not be converted to common shares. 

VIII. The Class B Preferred Shares issued by the Company have no maturity, 

and shareholders of Class B Preferred Shares do not have the right to 

request the Company to redeem preferred shares possessed by 

shareholders. In addition, the Company may set a redemption date of the 

Class B Preferred Shares not earlier than the next day after five years of 

issuance. Where the Company redeems all or partial of the outstanding 

Class B Preferred Shares with the actual issuance price and the 

unredeemed preferred shares shall continue to enjoy rights and obligations 

of issuance terms prescribed in preceding subparagraphs.  
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The board is authorized to determine the annual dividend rate and issuance terms 

upon actual issuance after considering the situation of capital market and the 

willingness of investors to subscribe in accordance with Articles of 

Incorporation and related laws and regulations. 

Article 7 The share certificates issued by the Company are all registered. The share 

certificates shall be affixed with the signature or personal seals of chairman of 

the directors and two or more directors, shall be assigned with serial numbers, 

and shall be duly certified by laws before issuance. 

The Company is exempted from printing any share certificate for the share 

issued. The Company shall appoint a centralized securities custody enterprise/ 

institution to make recordation of the issue of such shares. 

The total amount of the shares of the Company that all the directors and 

supervisors hold shall be in accordance with “Rules and Review Procedures for 

Director and Supervisor Share Ownership Ratios at Public Companies” by the 

competent authority. 

Article 8 Distribution of dividends issued by the Company shall be made by the resolution 

of shareholders’ meeting. If there is no surplus earnings provided, the Company 

shall not distribute the dividends from its capital. 

Article 9 When shareholders open an account, they shall fill in and keep the signature 

card. The content, change, loss or damage of the signature card shall be made by 

“Regulations Governing the Administration of Shareholder Services of Public 

Companies”. The signature card shall be presented when taking dividends and 

bonus, or liaising with the company in writing and exercising other rights. 

Article 10 The stock affair of the Company shall be conducted by relevant laws and the 

competent authority. 

When doing transfer of shares, both transferor and transferee shall present the 

application forms with their signatures and personal seals. The forms are 

submitted to the Company or a registrar designated by the Company for register 

of share transfer. The transferee is not to be entitled the shareholder rights until 

the register of share transfer is successful. 

Article 11 Upon loss or difficulty of identification due to damage of share certificates, the 

application of replacement or reissue of a new one shall be adopted by 

“Regulations Governing the Administration of Shareholder Services of Public 

Companies”. 

Article 12 Taiwan Depository & Clearing Corporation shall, upon request, consolidate and 

replace by high-denomination securities. 

 

CHAPTER IV Shareholders’ Meeting 
Article 13 Shareholders’ meeting shall be of the following two kinds: regular meeting and 

special meeting. The regular meeting shall be convened by the Board of 

Directors within six months after close of each fiscal year. The special meeting 

is to be held when necessary. In case shareholders are unable to attend the 

meetings in person for any cause, as provided in Article 177 of Company Act, 
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they may appoint a proxy in writing to attend such meetings. 

The preferred shareholders’ meeting may be convened in accordance 

with the relevant laws when it is deemed necessary. 

Article 14 A notice to convene a regular meeting of shareholders shall be given no later 

than 30 days prior to the scheduled meeting date, and no later than 15 days for a 

special meeting. The date, place, and cause(s) or subject(s) of a meeting of 

shareholders to be convened shall be indicated in the notice to be given to 

shareholders. 

Article 15 Except in the circumstances of no voting right set forth in Item 2, Article 179 of 

Company Act, and of voting right which cannot be exercised as provided in Item 

2, Article 197-1 of Company Act, a shareholder shall have one vote in respect of 

each share in his/her possession. 

Article 16 The chairman of the Board of Directors shall preside the shareholders’ meetings. 

In case the chairman of the Board of directors is on leave or absent or cannot 

exercise his power for any cause, the vice chairman shall act on his behalf. In 

case the vice chairman is also on leave or absent or cannot exercise his power 

for any cause, the chairman of the Board of directors designate one of the 

directors to act on his behalf. In the absence of such a designation, the directors 

shall elect from among themselves an acting chairman of the Board of Directors. 

Article 17 Resolutions at a shareholders' meeting shall, unless otherwise provided for in the 

Company Act, be adopted by a majority vote of the shareholders present, who 

represent more than one-half of the total number of voting shares. 

Article 18 The date and place of the meeting, the name of the chairman, the method of 

adopting resolutions, and a summary of the essential points of the proceedings 

and the results of the meeting shall also be recorded on the resolutions adopted 

at the shareholders’ meeting. This shall be affixed with the signature or seal of 

the chairman of the meeting. The preceding resolutions shall be kept in the 

Company along with the attendance cards of the shareholders present and the 

power of attorney for attendance. 

 

CHAPTER V Board of Directors 
Article 19 The Board of Directors of the Company has nine directors who were elected by 

the shareholders’ meeting from among the persons with disposing capacity. The 

term of office of a director shall be three years, and he/she may be eligible for 

re-election. The directors shall include not less than two independent directors, 

and not less than one-fifth of the director seats. 

A candidate nomination system shall be adopted in the Company for electing 

both independent directors and non-independent directors. The shareholders 

shall elect from among those listed in the slate of director candidates at 

shareholders’ meeting. 

The professional qualifications of independent directors, the limit of holding 

shares and doing other jobs, the recognition of independence, the method of 

nomination and other rules to be followed are in accordance with the rules made 
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by the authority in charge of securities affairs. 

Article 20 Directors constitute the Board of Directors. They shall elect the chairman of the 

directors, who externally represent the Company, from among the directors by a 

majority vote at a meeting attended by over two-thirds of directors present, and 

may elect a vice chairman of the Board to assist in the same manner. The 

Company may buy liability insurance for the directors, and the Board of 

Directors may set up a secretariat. 

Article 21 The scope of duties and power of the Board of Directors is as follows: 

1. To examine and establish corporate rules and regulations; 

2. To certify business policies; 

3. To examine and/or screen the budget and final account; 

4. To draw up the plan of surplus earnings distribution; 

5. To draw up the plan of increasing or reducing the capital; and 

6. To exercise other duties and power given by laws and shareholders’ 

meetings. 

Article 22 In addition to the first board meeting to be held in accordance with the Company 

Act, others shall be convened by the chairman of the Board of Directors. In case 

the chairman of the Board of Directors is on leave or absent or unable to 

exercise his/her power and authority for any cause, the vice chairman shall act 

on his behalf. In case both the chairman and the vice chairman are both on leave 

or unable to exercise their power and authority for any cause, the chairman of 

the board of directors shall designate one of the directors to act on his behalf. In 

the absence of such a designation, the directors shall elect among themselves an 

acting chairman of the Board of Directors. 

The directors shall attend every board meeting in person, but in case a director is 

absent for any cause, he/she may appoint a proxy to attend the board meeting on 

his/her behalf. He/she shall execute a power of attorney stating therein the scope 

of power authorized with the cause(s) or subject(s) of such meeting to be 

convened. 

The preceding proxy shall only accept one power of attorney. Resolutions of the 

Board of Directors, unless otherwise provided by law, shall be adopted by a 

majority vote of the directors at a board meeting attended by a majority of the 

directors.  

Article 23 President, vice president and other senior staff members may be invited to a 

board meeting when necessary, but they shall not be entitled voting right. 

Article 24 The remuneration of the chairman of the Board of Directors, vice chairman, 

directors and independent directors shall be decided by the Board of Directors 

by a scope of power authorized, depending on their participation of the 

Company’s business, the value of their contribution and the duties they take, and 

with reference to the industry level of the country and overseas. Only the 

remuneration of independent directors is fixed, which is decided by the Board of 

Directors. 
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CHAPTER VI Audit Committee and Other Functional Committees 
Article 25  The Company shall establish an audit committee, composed of all of the 

independent directors. The committee shall include not less than three members, 

and one of whom shall be the convener. At least one member shall be 

specialized in accounting or finance. 

Article 26 The Company may establish other functional committees by laws. 

Article 27 The preceding committees’ execution of the duties and power, and rules to be 

followed shall be in accordance with relevant laws and the Articles of 

Incorporation.  

 

CHPATER VII Managerial Personnel 
Article 28 Appointment and dismissal of president and vice president shall be adopted by 

Article 29 of Company Act. 

Article 29 The Company has one president who conducts all the business of the Company 

under the resolutions of the Board of Directors. The president may represent the 

Company within his/her execution of the duties and power, and several 

executive vice presidents and vice presidents shall be appointed to assist the 

president. 

 

CHAPTER VIII Accounting 
Article 30 The fiscal year of the Company shall start from 1

st
 January and end at 31

st
 

December. At the end of each fiscal year, general final account shall be 

prepared. 

Article 31 At the close of each fiscal year, the Company shall prepare the following 

statements and documents which shall be examined and certified by the Board 

of Directors. The statements and documents shall also be approved by the 

shareholders’ meeting and shall be submitted to the competent authority for 

auditing: 

1. the business reports; 

2. the financial statements; and 

3. the surplus earnings distribution or deficit compensation proposals. 

Article 32 Where the Company makes profits, it shall allocate no less than 0.5 percent of 

the profits to be the remuneration of employees, and no more than 3 percent to 

be the remuneration of directors. But the Company shall reserve the amount of 

money to be used to cover its losses if it still has accumulated losses, and later it 

shall allocate the remuneration in proportion for employees and directors. 

The preceding remuneration of employees may be given in the form of share 

certificates or cash. The remuneration of directors shall only be given to 

non-independent directors. 

Article 33 The Company adopts residual dividend policy in order to keep expanding the 

business scale, meet the demands for capital and long-term financial plan of the 

Company, and pursue sustainable and stable development.  

Where the Company has surplus earnings after the settlement of account at the 
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end of fiscal year, it shall first cover the losses in the previous fiscal years and 

pay the taxes by laws. After setting aside legal reserve and special reserve as 

provided in laws or reversing special reserve, and may distribute preferred share 

dividends thereafter, the balance, if applicable, shall be added to beginning 

retained earnings as the unappropriated retained earnings, thirty to one hundred 

percent of which shall be distributed as dividends for common shares. The 

proposal of surplus earnings distribution shall be submitted by the Board of 

Directors to the shareholders’ meeting for approval. In case the unappropriated 

retained earnings is less than NT$0.5 each share, it may be reserved and not 

distributed on the basis of canon of economy.  

According to the Company’s business plans, the surplus earnings distribution 

shall be based on the capital required and retained for distributing stock 

dividends, but it may reserve a proportion for distribution in the form of cash 

dividends. Where cash dividends are distributed in that year, the total amount of 

cash dividends shall not be less than ten percent of the total amount of dividends. 

The proportion of the preceding stock dividends and cash dividends may be 

adjusted appropriately, depending on that year’s actual profits and capital 

condition. The Board of Directors shall draw up the proposal and submit to the 

shareholders’ meeting for deciding the most appropriate dividend policy. 

 

CHAPTER IX Supplemental Provisions 
Article 34 In case the Articles of Incorporation are not complete, other situations shall be in 

accordance with the Company Act and relevant laws. 

Article 35 The Articles of Incorporation were established on 12
th 

April 1963, by all of the 

promoters. The first amendment was on 12
th

 June 1969; the second was on 30
th

 

April 1973; ----- ; the thirty second was on 15
th

 June 2007; the thirty third was 

on 13
th

 June 2008; the thirty fourth was on 19
th

 December 2008; the thirty fifth 

was on 19
th

 June 2009; the thirty sixth was on 18
th

 June 2010; the thirty seventh 

was on 24
th

 June 2011; the thirty eighth was on 22
nd

 June 2012; the thirty ninth 

was on 17
th

 June 2014; and the fortieth was on 31
st
 May 2016; and the forty first 

was on 26
th

 May 2017. 
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China Life Insurance Co., Ltd.  

The Procedures for the Election of Directors 

 
First adopted at shareholders’ meeting on April 30, 1992 

First amendment was made on May 21, 2002 

Second amendment was made on June 13, 2008 

Third amendment was made on June 24, 2011 

Fourth amendment was made on June 22, 2012 

 
Article 1: The election procedure for the Company’s directors shall be proceeded in accordance 

with the Procedures. 

Article 2: For the elections of directors, Except as otherwise provided by the Company’s 

Articles of Incorporation, each share will have voting rights in number equal to the 

directors to be elected, and may be cast for a single candidate or split among 

multiple candidates. 

Article 3: The Company’s directors shall be elected by the shareholders’ meeting from among 

the persons with disposing capacity. The number of directors will be as specified in 

the Articles of Incorporation, and those receiving ballots representing the highest 

numbers of voting rights will be elected sequentially according to their respective 

numbers of votes. When two or more persons receive the same number of votes, thus 

exceeding the specified number of positions, they shall draw lots to determine the 

winner, with the chair drawing lots on behalf of any person not in attendance. 

Article 4: Before the election begins, the chair shall appoint a number of persons with 

shareholder status to perform the respective duties of vote monitoring and counting 

personnel. 

Article 5: The Company shall prepare the ballots and specify the attendance card numbers and 

number of voting rights associated with each ballot.  

Article 6: The ballot boxes shall be prepared by the board of directors and publicly checked by 

the vote monitoring personnel before voting commences. 

Article 7: If a candidate is a shareholder, a voter must enter the candidate’s account name and 

shareholder account number in the "candidate" column of the ballot; for a 

non-shareholder, the voter shall enter the candidate’s full name and identity card 

number. However, when the candidate is a governmental organization or 

juristic-person shareholder, the name of the governmental organization or 

juristic-person shareholder shall be entered in the column for the candidate’s account 

name in the ballot paper, or both the name of the governmental organization or 

juristic-person shareholder and the name of its representative may be entered. When 

there are multiple representatives, the names of each respective representative shall 

be entered. 

Article 8: Elections of independent and non-independent directors at Company shall be 

conducted in accordance with the candidate nomination system with voting rights 

separately calculated for independent and non-independent director positions. 
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Article 9: A ballot is invalid under any of the following circumstances: 

I. The ballot was not prepared in accordance with the Procedures. 

II. A blank ballot is placed in the ballot box. 

III. The writing is unclear and indecipherable or has been altered. 

IV. The candidate whose name is entered in the ballot is a shareholder, but the 

candidate’s account name and shareholder account number do not conform with 

those given in the shareholder register, or the candidate whose name is entered in 

the ballot is a non-shareholder, and a cross-check shows that the candidate’s 

name and identity card number do not match. 

V. Other words or marks are entered in addition to the candidate’s account name or 

shareholder account number (or identity card number) and the number of voting 

rights allotted. 

VI. No candidate’s account name (name) or shareholder account number (identity 

card number) is provided in the ballot.  

VII. Two or more names of the candidate are entered in one ballot. 

Article 10: The voting rights shall be calculated on site immediately after the end of the poll, 

and the results of the calculation shall be announced by the chair on the site. 

Article 11: The board of directors of the Company shall issue notifications to the persons elected 

as directors. 

Article 12: The relevant provisions of the Company Act, the Company’s Articles of Incorporate, 

and other applicable acts shall apply with regard to any matters not provided for 

herein. 

Article 13 These Procedures, and any amendments hereto, shall be implemented after approval 

by a shareholders meeting. 

 

 






