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(IV) Implementation of Treasury Stocks Buyback  
 

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

Term of the Buyback The first time in 2018 

Date of Board resolution February 2, 2018 

Purpose of the buyback Transferring shares to employees 

Type of shares to be repurchased Common shares 

Scheduled period for the repurchase 2018/02/05~2018/03/04 

Number of shares to be repurchased 6,000,000 shares 

Actual buyback period 2018/02/05~2018/02/12 

Actual type and number of shares 

bought back 
6,000,000 shares 

Actual number of shares bought 

back as a percentage of total 

outstanding shares 

0.14 

Actual total value of shares bought 

back 
218,165,694 

The average buyback price per 

share 
36.36 

Number of shares cancelled None 

Aggregate number of shares held 6,000,000 shares 

Aggregate number of shares held as 

a percentage of total shares issued 
0.14 

Cause of incomplete 

implementation 
Not applicable 

Note: Please refer to Annex III. 
 

III. Approval Items 

 

(I) To accept 2017 Business Report and Financial Statements.  

(Proposed by the Board of Directors) 

 

Explanation: 

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

 

B. The 2017 Annual Business Report, Individual Financial Statements and 

Consolidated Financial Statement have been approved by the 22nd meeting 

of the 22nd term Board of Directors. The Individual Financial Statements and 

Consolidated Financial Statement were audited by independent auditors, 

Irene Wong and Eddie Shao, of Deloitte & Touche. 

 

C. The aforementioned final accounts have been submitted to the Audit 

Committee, and the auditing has been completed. Please see Annex I and 

Annex II. 

 

D. Please accept this proposal. 
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Resolution: 

Vote Results: 

Categories Vote Numbers 

Votes in favor (including 

1,826,684,704 votes casted in electronic 

form) 

3,303,837,126 Votes 

Against Votes (including 2,533,932 votes 

casted in electronic form) 
2,533,932 Votes 

Abstained votes/ no votes (including 

423,881,898 votes in electronic form) 
430,938,594 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 88.40%. 

RESOVED; the above proposal be and hereby was approved as proposed. 

 

(II) The proposal for distribution of 2017 profits.  

(Proposed by the Board of Directors) 

 

Explanation: 

A. The proposal of distribution of 2017 profits is conducted in accordance with 

Article 228 of the Company Act and Article 26 of the amended Articles of 

Incorporation.  

 

B. The 2017 unappropriated retained earnings of previous years are NT$ 

14,908,276,441. After adding special capital reverse arising from first 

of adoption of TIFRS of NT$ 849,001, remeasurement of defined benefit 

obligation of NT$ 31,632,243, and then deducting difference between 

consideration received and the carrying amount of subsidiaries’ net during 

actual acquisitions of NT$ 590,238,250, the adjusted unappropriated 

retained earnings are NT$ 14,350,519,435. By adding 2017 net profit of NT$ 

7,594,246,725, and setting aside legal reverse of NT$ 759,424,673, the total 

earnings available for distribution amounts to NT$ 21,185,341,487. It is 

proposed to distribute cash dividends at NT$ 1.5 per share and stock 

dividends at NT$ 1 per share for common stock which amounts to NT$ 

10,601,272,525. After distribution of the dividends, the 2017 unappropriated 

retained earnings are NT$ 10,584,068,962.  The distribution of cash 

dividends shall be accounted by dollars and rounded off to the integer. 

Fractional dividend amounts that are less than NT$1 shall be ranked from 

high to low in value and from old to new in account number, and they shall 

be adjusted in this order until the total amount of cash dividend distribution 

is met.  

 

C. Upon the approval of the Annual Shareholders’ Meeting, the Company will 

determine the ex-dividend date and distribute the dividend to each share 

based on the number of actual outstanding on the record date for distribution. 

The cash dividend to each and every shareholder shall be paid in a whole 

number of New Taiwan Dollars. 

 

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

date of ex-dividends will be set additionally. On such date, the distribution 

will be made to shareholders in accordance with the percentage of shares 
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held thereby recorded in the shareholder register. The total cash dividends to 

be distributed to each shareholder will be rounded down to NT dollar and 

decimal places will be disregarded. 

 

E. For the Corporation's earnings distribution table of year 2017, please refer to 

Annex IV. 

 

F. The proposal has been adopted by the 22nd meeting of the 22nd board of 

directors of the Corporation, and submitted to and audited by the Audit 

Committee. 

 

G. Please accept this proposal. 

 

Resolution: 

Vote Results: 

Categories Vote Numbers 

Votes in favor (including 

1,844,744,407 votes casted in electronic form) 
3,321,896,829 Votes 

Against Votes (including 33,946 votes 

casted in electronic form) 
33,946 Votes 

Abstained votes/ no votes (including 

408,322,181 votes in electronic form) 
415,378,877 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 88.88%. 

RESOVED; 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) 

 

Explanation: 

A.  For replenishing capital and further development of company business, the 

management plans to issue new shares through capitalization of earnings. 

The plan is to withdraw dividends of NT$ 4,240,509,010 from distributable 

earnings to issue dividends stocks of 424,050,901 shares. (share par value 

NT$10) 

 

B.  The conditions of a new share issue. 

(A) Dividends stocks will be calculated on the basis of outstanding shares, 

100 shares to be distributed without consideration for each 1000 shares 

held. Any amount less than 1 share following distribution will be 

distributed in cash with minimum calculation unit of 1 dollar. The 

Chairman is authorized to procure purchased of these shares based on 

face value by specific persons. Actual amounts of distributed shares shall 

be determined by the amounts of shares held in the register of 

shareholders on the record date of dividend.  

(B)  The shareholder rights and obligations of the new shares are the same as 

those of existing shares. 

(C)  Upon the approval of 2018 Annual Shareholders’ Meeting and the 
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competent authority, the Board Meeting is authorized to determine the 

distribution record date. 

 

C. The Proposal has been approved by the 22nd meeting of the 22nd term Board 

of Directors. 

 

D.  Please vote on the matter. 

 

Resolution: 

Vote Results: 

Categories Vote Numbers 

Votes in favor (including 

1,844,706,355 votes casted in electronic form) 
3,321,858,777 Votes 

Against Votes (including 40,773 votes 

casted in electronic form) 
40,773 Votes 

Abstained votes/ no votes (including 

408,353,406 votes in electronic form) 
415,410,102 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 88.88%. 

RESOVED; the above proposal be and hereby was approved as proposed. 

 

(II) To approve the Company's long-term capital  raising plan.  

(Proposed by the Board of Directors)  

 

Explanation: 

A. For the purpose of meeting 1. Its capital needs for the long-term strategic 

development and operational growth (including but not limited to the 

augmentation of the working capital, procurement of raw materials from 

abroad, repayment of bank loans, acquisition of machinery and equipment, 

reinvestment or other capital needs in response to its future development), as 

well as internationalizing and diversifying the funding channels, the 

Company proposes to request the shareholders’ meeting to authorize the 

board of directors to raise long-term capital by either one of the following or 

a combination thereof: a domestic cash capital increase through issuance of 

new common shares or preferred shares and/or a cash capital increase 

through issuance of new common shares to offer GDRs and/or the issuance 

of offshore unsecured convertible bonds, whether once or several times when 

appropriate, in accordance with the Company's articles of incorporation and 

relevant laws or regulation. 

 

B. In principle, with respect to the long-term capital to be raised by a domestic 

cash capital increase through issuance of new common shares and/or a cash 

capital increase through issuance of new common shares to offer GDRs 

and/or the issuance of offshore unsecured convertible bonds in this project, 

the total funds raised therefrom shall not exceed NTD 30 billion (inclusive), 

and the total number of the common shares to be issued (including the 

common shares representing GDRs and/or offshore unsecured convertible 

bonds) shall not exceed 1,000,000,000 shares; with respect to the long-term 

capital to be raised by the issuance of preferred shares, the total funds raised 

therefrom shall not exceed NTD 10 billion (inclusive), and the total number 

of the preferred shares to be issued shall not exceed 400,000,000 shares. 
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C. It is proposed that the shareholders’ meeting authorize the board of directors 

to modify, formulate or conduct major matters regarding this fund-raising 

project (including but not limited to the actual issue price, issuance 

conditions, project items, amount of the funds raised, scheduled progress and 

possible benefits, and other matters related to the issue plan). It is also 

proposed that, in the event of any need to modify the same due to any 

instruction by the competent authority or based on operational evaluations or 

objective circumstances, the shareholders’ meeting authorize the board of 

director and/or the chairman to conduct the above matters in the sole 

discretion thereof pursuant to law. In cooperation with this fund-raising 

project, it is proposed that the shareholders’ meeting authorize the Chairman 

and/or the person designated thereby to approve as well as execute and 

negotiate on behalf of the Company all relevant documentation regarding 

such project and handle all matters relating thereto. 

 

D. The method and content of the issue are set forth in Annex V. 

 

E. The Proposal has been approved by the 22nd meeting of the 22nd term Board 

of Directors. 

 

F. Please vote on the matter. 

 

Resolution: 

Vote Results: 

Categories Vote Numbers 

Votes in favor (including 

1,153,539,266 votes casted in electronic form) 
2,630,691,688 Votes 

Against Votes (including 690,461,703 votes 

casted in electronic form) 
690,461,703 Votes 

Abstained votes/ no votes (including 

409,099,565 votes in electronic form) 
416,156,261 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 70.38%. 

RESOVED; the above proposal be and hereby was approved as proposed. 

 

(III) To amend the “Articles of Incorporation.” 

(Proposed by the Board of Directors)  

 

Explanation: 

A. To conform the needs of business operation, amendment to the Articles of 

Incorporation is proposed. 

 

B. The proposal has been approved by the 22nd meeting of the 22nd term Board 

of Directors. Please refer to the Annex VI for the comparison table for the 

Articles of Incorporation before and after amendment. 

 

C. Please vote on the matter. 

 

Resolution: 

Vote Results: 



- 7 - 

 

 

Categories Vote Numbers 

Votes in favor (including 

1,838,774,765 votes casted in electronic form) 
3,315,927,187 Votes 

Against Votes (including 5,998,116 votes 

casted in electronic form) 
5,998,116 Votes 

Abstained votes/ no votes (including 

408,327,653 votes in electronic form) 
415,384,349 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 88.72%. 

RESOVED; the above proposal be and hereby was approved as proposed. 

 

(IV) Distribution of souvenir for the Annual Shareholders’ Meeting. 

(Proposed by the Board of Directors) 

 

Explanation: 

A. To encourage shareholders supporting the company for a long term and under 

the principle of fairness, the Company proposes to distribute the souvenir to 

shareholders who own more than 1000 shares of the Company. Upon the 

approval of 2018 Annual Shareholders’ Meeting, the proposal will be 

executed when every regular shareholders’ meeting or special shareholders 

meeting held since 2018 Annual Shareholders Meeting.   

 

B. The proposal has been approved by the 22nd meeting of 22nd term the Board 

of Directors 

  

C. Please vote on the matter. 

 

Resolution: 

Vote Results: 

Categories Vote Numbers 

Votes in favor (including 

1,844,719,250 votes casted in electronic form) 
3,321,871,672 Votes 

Against Votes (including 55,926 votes 

casted in electronic form) 
55,926 Votes 

Abstained votes/ no votes (including 

408,325,358 votes in electronic form) 
415,382,054 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 88.88%. 

RESOVED; the above proposal be and hereby was approved as proposed. 

 

V. Election Item 

 

(I) To elect nineteen directors of the 23rd term Board (including four 

independent directors).  

(Proposed by the Board of Directors) 

 

Explanation: 

A. The three-year term of all directors of the 22nd Board will be end on June 

17, 2018. According to Article 195 of the Company Act, and for 2018 Annual 

Shareholders’ Meeting held and election of 23rd term directors, all directors 
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of the 22nd Board will be dismissed on the date that the Shareholders’ 

Meeting dated of June 22, 2018 elects new directors.  

 

B. According to Article 14 and 15 of the effective Company’s Articles of 

Incorporation, the Company shall have nineteen (19) directors, including 

four (4) independent directors. All Directors shall have a term of three (3) 

years and be eligible for re-election upon expiry of such term. 

 

C. The nineteen (19) directors elected by this Annual Shareholders’ Meeting on 

June 22, 2018 will have assumed office for a term beginning from June 22, 

2018 to June 21, 2021. 

 

D. The proposal has been approved by the 22nd meeting of the 22nd term Board 

of Directors. 

 

E. Please Vote. 

 

Resolution: 

Vote Results: 

Title 
Account 

Number 
Account(Name) Elected Votes 

Director 20048715 
Chai Hsin R.M.C Corp. 

Chang, An Ping 
3,514,783,870 

Director 20040219 
Tai Ho Farming Co., Ltd. 

Koo, Kung-Yi 
2,450,812,691 

Director 20178935 
C. F. Koo Foundation 

Li, Chung-Pei 
2,443,577,923 

Director 20420701 
Fu Pin Investment Co., Ltd. 

Wang, Por-Yuan 
2,434,505,600 

Director 20055830 
China Synthetic Rubber Corporation 

Kenneth C.M. Lo 
2,433,237,000 

Director 20016949 
Chia Hsin Cement Corp. 

Chang Kang-Lung, Jason 
2,430,410,746 

Director 20420701 
Fu Pin Investment Co., Ltd. 

Hsieh, Chi-Chia 
2,429,802,139 

Director 20073832 
Xin Hope Investment Co., Ltd. 

Chi-Wen Chang 
2,428,912,817 

Director 20083257 
Chinatrust Investment Co., Ltd. 

Chun-Ying, Liu 
2,427,948,278 

Director 20120029 

Chung Cheng Development Investment 

Corporation 

Yu, Tzun-Yen 

2,427,934,926 

Director 20420700 
Heng Qiang Investment Co., Ltd. 

Chien, Wen 
2,424,974,839 

Director 20042730 
Shinkong Synthetic Fibers Corporation 

Eric T. Wu 
2,424,456,498 

Director 20391964 
Sishan Investment Co., Ltd. 

Lin Nan-Chou 
2,420,613,621 

Director 20016949 
Chia Hsin Cement Corp. 

Chen Chi-Te 
2,417,339,606 

Director 20420700 Heng Qiang Investment Co., Ltd. 2,415,365,365 



- 9 - 

 

 

Chih-Chung, Tsai 

Independent 

Director 

Q1001XX

XXX 
Victor Wang 2,463,150,815 

Independent 

Director 

A1206XX

XXX 
Chiao Yu-Cheng 1,818,727,536 

Independent 

Director 
20180174 Lynette Ling-Tai, Chou 1,818,116,652 

Independent 

Director 

S1201XX

XXX 
Sheng Chih-Jen 1,815,356,443 

 

VI. Discussion Item 

 

(I) Proposal to release the newly-elected Directors from non-competition 

restrictions.  

(Proposed by the Board of Directors) 

 

Explanation: 

A. According to Article 209 of the Company Act, a director who does anything 

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

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

essential contents of such an act and secure its approval. 

 

B. Since one or more of director(s) of the Company may engage in the 

investment in or operation of another company whose scope of business is 

the same or similar to that of the Company and may serve(s) as a director of 

that company, we hereby request the meeting of shareholders to approve that 

in case of the above mentioned situation, the non-competition restriction 

imposed on the directors and the entity they represent (including the legal 

representative of the entity if the entity is elected as the Director) be removed 

in accordance with above mentioned Article 209 of the Company Act. 

 

C. The proposal has been approved by the 22nd meeting of the 22nd term Board 

of Directors. Please refer to the Annex VII for the list of releasing Director 

Candidates from Non-Competition Restriction. 

 

D. Please vote on the matter. 

 

Resolution: 

Vote Results: 

Categories Vote Numbers 

Votes in favor (including 

1,533,358,003 votes casted in electronic form) 
3,010,510,425 votes 

Against Votes (including 504,752 votes 

casted in electronic form) 
504,752 Votes 

Abstained votes no votes (including 

719,237,779 votes in electronic form) 
726,294,475 Votes 

Shares present at the time of voting: 3,737,309,652 

Votes in favor account for shares present at the time of voting are 80.55%. 

RESOVED; the above proposal be and hereby was approved as proposed. 
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VII. Ad Hoc Motions 

None. 

 

VIII. Meeting Adjourned: 10:50 AM, June 22nd, 2018 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Chairman: Chang An Ping 

 

Recorder: Tsai Li Wen 
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Annex I : The Report of the Business and Financial Statements of 2017 

 

【Business Report】 

 

In 2017, the global economy recovery has formed a healthy and robust virtuous circle 

benefited from both its steady and constant expansion, the increasing customer confidence. Our 

prospect for this year is that the global economic growth can still keep its moderate pace as this 

year while keeping alert to some uncertainties arising out of the potential threats such as the US 

trade policies bending towards protectionism and possible developments of the upcoming re-

negotiation of North American Free Trade Agreement.  

 

The last year is the second year of China’s 13th five-year plan. The major tasks focused 

on converting its growth powertrains from export surplus into domestic demand, transforming 

its growth dynamics from national investment into private-sector investment, through adopting 

all kinds of financial measures achieving its goal of successfully adjusting economic structure. 

This year the Chinese government policy will focus mainly on how to deepen its supply-side 

structural reform and simultaneously focusing on the Belt and Road initiative. It is widely 

believe that after the further consolidation of its ruling power, the Chinese government will 

concentrate on the solutions to problems like wealth inequality, environmental pollution, 

housing bubble and increasing indebtedness, which will further attribute to the economic 

stabilization of this economy. 

 

The prospect for Taiwan will greatly benefit from the coming Forward-looking 

infrastructure projects , which will contribute to the growth of public sector investment and 

leads to the prosperity of this year approximately same as the last year. 

 

In 2018, Taiwan Cement Corporation will continue to make improvements to the 

production process through pursuing better cost effectiveness and lower energy consumption 

so as to better facilitate our social responsibility and pave the grounds for our pace towards 

globalization and circular economy. In term of market sales, we will keep on pursuing 

innovation and creation to plough on existing market to better understand and withhold the 

needs of our end clients’ demand to enhance our cement sales in greater China. In the meantime, 

we will make better usages of big data to systematically and precisely adjust our logistics and 

anti-malpractice measures. More than these, we look forward to deepen our cooperation with 

local governments in China to enlarge our recycling economy business sector and waste 

disposal by mobilizing and utilizing the adherent advantages of our cement kiln to create a win-

win result for TCC and the environment alike. 

 

 

The Company’s 2017 business performance are as below: 

 

1.  Cement 

This year we produced 4,358,136 tons of cement and 873,859 tons of cement clinker. 

If calculated at ratio 1 to 1, the total number of product are 5,231,995 tons, a decrease of 

228,819 tons (4.19%) compared with 2016. 

The number of cement and cement clinker sales are 4,438,457 tons, a decrease of 

166,255 tons (3.61%) compared with 2016. 

The annual revenue of cement and cement clinker amounts to NT$7,850.217 million, 

a decrease of NT$ 508.218 million (6.08%) compared with 2016.  
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2. Cement Product 

This year we produced 4,124,025 cubic meter of ready-mixed concrete, an increase of 

124,754 cubic meter (3.12%) compared with 2016. The annual revenue of cement product 

amounts to NT$ 7,603.178 million, a decrease of NT$ 462.813 (5.74%) million compared 

with 2016. 

 

3. Limestone 

This year we sold 52,859 tons of limestone, a decrease of 5,802 tons (9.89%) compared 

with 2016. The annual sales revenue amounts to NT$50.216 million, a decrease of NT$ 

5.512 million (9.89%) compared with 2016. 

 

4. Net Profit   

This year the net profit after tax is NT$ 7,594.247 million, an increase of 19.44% 

compared with the corresponding period of last year. A budge achieving rate reaches 

87.58%.  

 

 

 

 

 

 

 

 

 

 

 

 

Chairman: Chang, An-Ping      

President: Li Chung-Pei            

Accounting Supervisor: Yeh, Kuo-Hung 
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【Financial Statements】 

 

 

會計師查核報告 

 

台灣水泥股份有限公司 公鑒： 

 

查核意見 

  台灣水泥股份有限公司民國 106 年及 105 年 12 月 31 日之個體資產負債表，暨民國

106 年及 105 年 1 月 1 日至 12 月 31 日之個體綜合損益表、個體權益變動表、個體現金

流量表以及個體財務報表附註（包括重大會計政策彙總），業經本會計師查核竣事。 

  依本會計師之意見，上開個體財務報表在所有重大方面係依照證券發行人財務報告

編製準則編製，足以允當表達台灣水泥股份有限公司民國 106 年及 105 年 12 月 31 日之

個體財務狀況，暨民國 106 年及 105 年 1 月 1 日至 12 月 31 日之個體財務績效及個體現

金流量。 

 

查核意見之基礎 

  本會計師係依照會計師查核簽證財務報表規則及一般公認審計準則執行查核工作。

本會計師於該等準則下之責任將於會計師查核個體財務報表之責任段進一步說明。本會

計師所隸屬事務所受獨立性規範之人員已依會計師職業道德規範，與台灣水泥股份有限

公司保持超然獨立，並履行該規範之其他責任。本會計師相信已取得足夠及適切之查核

證據，以作為表示查核意見之基礎。 

 

關鍵查核事項 

  關鍵查核事項係指依本會計師之專業判斷，對台灣水泥股份有限公司民國 106 年度

個體財務報表之查核最為重要之事項。該等事項已於查核個體財務報表整體及形成查核

意見之過程中予以因應，本會計師並不對該等事項單獨表示意見。 
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  茲對台灣水泥股份有限公司民國 106 年度個體財務報表之關鍵查核事項敘明如下： 

採用權益法投資之減損評估 

  如個體財務報告附註四、五及十暨附表七所述，採用權益法投資中包括為擴充中國

水泥市場業務而投資之子公司，取得該等子公司之過程中其投資成本超過可辨認淨資產

公允價值之差額係認列於商譽，而其營運所需之資產則帳列不動產、廠房及設備，由於

該等商譽暨不動產、廠房及設備對於整體財務報表係屬重大，管理階層依照國際會計準

則公報第 36 號「資產減損」規定，當有減損跡象顯示可能已經減損且帳面金額可能無

法被回收時，應依規定針對該等資產進行減損評估測試。 

  管理階層於評估該等資產是否減損時，需計算其可回收金額及決定所屬適當折現率，

而管理階層於決定可回收金額時，由於相關計算涉及諸多假設及主觀判斷，且可能受未

來市埸或經濟景氣影響，具有估計之不確定性。因是，將採用權益法投資中包含於投資

子公司之不動產、廠房及設備暨商譽減損評估考量為關鍵查核事項。 

 

 本會計師針對管理階層評估該等資產是否減損時，主要查核程序如下： 

1. 瞭解管理階層評估該等資產減損之相關流程及控制作業，包含執行評估中所採用

之假設依據及資料來源。 

2. 評估管理階層所估計之可回收金額，是否考量近期營運結果及所屬產業概況，以

衡量其可達成之情形。 

3. 評估管理階層使用之折現率是否合理。 

 

管理階層與治理單位對個體財務報表之責任 

  管理階層之責任係依照證券發行人財務報告編製準則編製允當表達之個體財務報

表，且維持與個體財務報表編製有關之必要內部控制，以確保個體財務報表未存有導因

於舞弊或錯誤之重大不實表達。 

  於編製個體財務報表時，管理階層之責任亦包括評估台灣水泥股份有限公司繼續經

營之能力、相關事項之揭露，以及繼續經營會計基礎之採用，除非管理階層意圖清算台

灣水泥股份有限公司公司或停止營業，或除清算或停業外別無實際可行之其他方案。 

  台灣水泥股份有限公司之治理單位（含審計委員會）負有監督財務報導流程之責任。 

 

會計師查核個體財務報表之責任 
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  本會計師查核個體財務報表之目的，係對個體財務報表整體是否存有導因於舞弊

或錯誤之重大不實表達取得合理確信，並出具查核報告。合理確信係高度確信，惟依照

一般公認審計準則執行之查核工作無法保證必能偵出個體財務報表存有之重大不實表

達。不實表達可能導因於舞弊或錯誤。如不實表達之個別金額或彙總數可合理預期將影

響個體財務報表使用者所作之經濟決策，則被認為具有重大性。 

  本會計師依照一般公認審計準則查核時，運用專業判斷並保持專業上之懷疑。本會

計師亦執行下列工作： 

1. 辨認並評估個體財務報表導因於舞弊或錯誤之重大不實表達風險；對所評估之風

險設計及執行適當之因應對策；並取得足夠及適切之查核證據以作為查核意見之

基礎。因舞弊可能涉及共謀、偽造、故意遺漏、不實聲明或踰越內部控制，故未

偵出導因於舞弊之重大不實表達之風險高於導因於錯誤者。 

2. 對與查核攸關之內部控制取得必要之瞭解，以設計當時情況下適當之查核程序，

惟其目的非對台灣水泥股份有限公司內部控制之有效性表示意見。 

3. 評估管理階層所採用會計政策之適當性，及其所作會計估計與相關揭露之合理性。 

4. 依據所取得之查核證據，對管理階層採用繼續經營會計基礎之適當性，以及使台

灣水泥股份有限公司繼續經營之能力可能產生重大疑慮之事件或情況是否存在

重大不確定性，作出結論。本會計師若認為該等事件或情況存在重大不確定性，

則須於查核報告中提醒個體財務報表使用者注意個體財務報表之相關揭露，或於

該等揭露係屬不適當時修正查核意見。本會計師之結論係以截至查核報告日所取

得之查核證據為基礎。惟未來事件或情況可能導致台灣水泥股份有限公司不再具

有繼續經營之能力。 

5. 評估個體財務報表（包括相關附註）之整體表達、結構及內容，以及個體財務報

表是否允當表達相關交易及事件。 

6. 對於台灣水泥股份有限公司內組成個體之財務資訊取得足夠及適切之查核證據，

以對個體財務報表表示意見。本會計師負責查核案件之指導、監督及執行，並負

責形成台灣水泥股份有限公司查核意見。 

  本會計師與治理單位溝通之事項，包括所規劃之查核範圍及時間，以及重大查核發

現（包括於查核過程中所辨認之內部控制顯著缺失）。 

  本會計師亦向治理單位提供本會計師所隸屬事務所受獨立性規範之人員已遵循會

計師職業道德規範中有關獨立性之聲明，並與治理單位溝通所有可能被認為會影響會計
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師獨立性之關係及其他事項（包括相關防護措施）。 

  本會計師從與治理單位溝通之事項中，決定對台灣水泥股份有限公司民國 106 年度

個體財務報表查核之關鍵查核事項。本會計師於查核報告中敘明該等事項，除非法令不

允許公開揭露特定事項，或在極罕見情況下，本會計師決定不於查核報告中溝通特定事

項，因可合理預期此溝通所產生之負面影響大於所增進之公眾利益。 

 

 

 

勤業眾信聯合會計師事務所  

會  計  師 翁 雅 玲  

  

會  計  師 邵 志 明  

 
 
 
 
 
金融監督管理委員會核准文號 

 金管證審字第 1020025513 號  

 證券暨期貨管理委員會核准文號 

 台財證六字第 0930128050 號  

 

 

 

中   華   民   國   1 0 7   年  3   月   2 8   日  
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台灣水泥股份有限公司  

個體資產負債表  

民國 106 年及 105 年 12 月 31 日  

單位：新台幣仟元  

    106年12月31日  105年12月31日 

代 碼  資 產  金 額  ％  金 額  ％ 

  流動資產         
1100  現金及約當現金（附註四及六）    $ 759,845     1    $ 1,278,657     1 
1125  備供出售金融資產（附註四及七）     3,740,687     2     1,342,777     1 
1150  應收票據（附註四及八）     981,158     1     848,116     1 
1160  應收票據－關係人（附註四及二三）     121,381     -     153,730     - 
1170  應收帳款（附註四及八）     2,193,062     1     2,326,788     2 
1180  應收帳款－關係人（附註四及二三）     303,945     -     374,558     - 
1210  其他應收款－關係人（附註四及二三）     64,015     -     69,715     - 
130X  存貨（附註四、九及二五）     1,655,298     1     1,489,695     1 
1470  其他流動資產     92,637     -     122,728     - 
11XX  流動資產總計     9,912,028     6     8,006,764     6 
                       
  非流動資產         
1523  備供出售金融資產（附註四及七）     2,419,650     1     3,449,980     3 
1543  以成本衡量之金融資產（附註四）     85,159     -     90,992     - 
1550  採用權益法之投資（附註四、五、十及二十）     118,108,972     73     88,378,924     67 
1600  不動產、廠房及設備（附註四、十一及二四）     27,577,177     17     28,064,674     21 
1760  投資性不動產（附註四及十二）     3,352,908     2     3,353,159     2 
1821  無形資產（附註四）     21,394     -     69,359     - 
1975  淨確定福利資產（附註四及十五）     889,179     1     817,828     1 
1990  其他非流動資產（附註四、十八及二四）     322,261     -     227,878     - 
15XX  非流動資產總計     152,776,700     94     124,452,794     94 
                       
1XXX  資  產  總  計    $ 162,688,728     100    $ 132,459,558     100 
           
代 碼  負 債 及 權 益         

  流動負債         
2100  短期借款（附註十三）    $ 8,522,150     5    $ 5,839,557     4 
2110  應付短期票券（附註十三）     1,899,014     1     299,858     - 
2170  應付帳款     797,820     1     1,015,577     1 
2180  應付帳款－關係人（附註二三）     748,977     -     709,064     1 
2219  其他應付款（附註十四）     1,443,197     1     1,643,926     1 
2220  其他應付款－關係人（附註二三）     24,715     -     41,047     - 
2230  本期所得稅負債（附註四及十八）     132,708     -     39,626     - 
2320  一年內到期之長期負債（附註十三）     7,276,733     5     3,360,000     3 
2399  其他流動負債     83,904     -     88,022     - 
21XX  流動負債總計     20,929,218     13     13,036,677     10 
                       
  非流動負債         
2540  長期借款（附註十三）     -     -     7,268,893     5 
2570  遞延所得稅負債（附註四及十八）     5,164,505     3     5,141,802     4 
2670  其他非流動負債（附註十）     246,801     -     244,135     - 
25XX  非流動負債總計     5,411,306     3     12,654,830     9 
                       
2XXX    負債總計     26,340,524     16     25,691,507     19 
                       
  權益（附註四及十六）         
3110  股  本     42,465,090     26     36,921,759     28 
3200  資本公積     25,739,065     16     13,534,162     10 
3300  保留盈餘     49,019,510     30     47,337,524     36 
3400  其他權益     19,124,539     12     8,974,606     7 
                       
3XXX  權益總計     136,348,204     84     106,768,051     81 
                       
  負 債 與 權 益 總 計    $ 162,688,728     100    $ 132,459,558     100 

 
 

後附之附註係本個體財務報告之一部分。  

 
董事長：張安平  經理人：李鐘培  會計主管：葉國宏
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台灣水泥股份有限公司  

個體綜合損益表  

民國 106 年及 105 年 1 月 1 日至 12 月 31 日  

單位：除每股盈餘為新台  

幣元外，餘係仟元  

    106年度  105年度 

代 碼    金 額  ％  金 額  ％ 

4110  營業收入（附註四及二三）    $ 16,274,654     100    $ 17,299,027     100 
                       
4170  減：銷貨退回及折讓     58,777     -     80,028     - 
                       
4000  營業收入淨額     16,215,877     100     17,218,999     100 
                       
5110  營業成本（附註四、九、十

七及二三） 

 

   14,500,652     90     15,080,237     88 
                       
5900  營業毛利     1,715,225     10     2,138,762     12 
                       
5920  與子公司之已實現利益     1,228     -     1,228     - 
                       
5950  已實現營業毛利     1,716,453     10     2,139,990     12 
                       
  營業費用（附註十七及二

三） 

 

       
6100  推銷費用     180,458     1     178,878     1 
6200  管理費用     640,703     4     685,337     4 
6000  營業費用合計     821,161     5     864,215     5 
                       
6900  營業淨利     895,292     5     1,275,775     7 
                       
  營業外收入及支出         
7070  採用權益法之子公司及

關聯企業損益份額

（附註十） 

 

   6,950,116     43     5,266,258     31 
7130  股利收入（附註四）     323,812     2     357,916     2 
7190  其他收入（附註十七）     163,379     1     153,258     1 
7050  財務成本   (  211,840 )   (  1 )   (  245,821 )   (  1 ) 
7590  其他支出（附註十七）   (  161,461 )   (  1 )   (  265,940 )   (  2 ) 
7670  減損損失（附註十）   (  156,000 )   (  1 )   (  5,724 )     - 
7000  營業外收入及支出

合計 

 

   6,908,006     43     5,259,947     31 

 

（接次頁）  
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（承前頁）  

    106年度  105年度 

代 碼    金 額  ％  金 額  ％ 

7900  稅前淨利    $ 7,803,298     48    $ 6,535,722     38 
                       
7950  所得稅費用（附註四及十

八） 

 

   209,051     1     177,270     1 
                       
8200  本年度淨利     7,594,247     47     6,358,452     37 
                       
  其他綜合損益         
8310  不重分類至損益之項目         
8311  確定福利計畫之再

衡量數（附註十

五） 

 

   70,524     -     379,357     2 
8330  採用權益法認列之

子公司及關聯企

業之其他綜合損

益之份額 

 

 (  26,903 )     -     1,743     - 
8349  與不重分類之項目

相關之所得稅

（附註十八） 

 

 (  11,989 )     -   (  64,491 )     - 
       31,632     -     316,609     2 
8360  後續可能重分類至損益

之項目 

 

       
8362  備供出售金融資產

未實現利益 

 

   1,370,286     9     238,844     1 
8380  採用權益法之子公

司及關聯企業之

其他綜合損益份

額 

 

   8,779,647     54   (  4,502,792 )   (  26 ) 
       10,149,933     63   (  4,263,948 )   (  25 ) 
8300  本年度其他綜合損

益（稅後淨額） 

 

   10,181,565     63   (  3,947,339 )   (  23 ) 
                       
8500  本年度綜合損益總額    $ 17,775,812     110    $ 2,411,113     14 
                       
  每股盈餘（附註十九）         
9750  基  本    $ 2.03      $ 1.72   
9850  稀  釋    $ 2.03      $ 1.72   

 

後附之附註係本個體財務報告之一部分。  

董事長：張安平       經理人：李鐘培     會計主管：葉國宏  
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台灣水泥股份有限公司  

個體權益變動表  

民國 106 年及 105 年 1 月 1 日至 12 月 31 日  

單位：新台幣仟元  

 

                  其 他 權 益 項 目   

                  國 外 營 運 機 構       

    發 行 股 本    保 留 盈 餘  財 務 報 表 換 算  備 供 出 售 金 融     

代 碼    仟 股 數  股 本  資 本 公 積  法 定 盈 餘 公 積  特 別 盈 餘 公 積  未 分 配 盈 餘  合 計  之 兌 換 差 額  商品未實現損益  現 金 流 量 避 險  權 益 總 額 

A1  105 年 1 月 1 日餘額     3,692,176    $ 36,921,759    $ 12,309,615    $ 12,811,665    $ 13,050,495    $ 19,710,897    $ 45,573,057    $ 2,239,093    $ 10,993,974    $ 5,487    $ 108,042,985 
                                                          
  104 年度盈餘分配                       
B1  法定盈餘公積     -     -     -     577,599     -   (  577,599 )     -     -     -     -     - 
B5  現金股利     -     -     -     -     -   (  4,910,594 )   (  4,910,594 )     -     -     -   (  4,910,594 ) 
                                                          
  105 年度綜合損益總額                       
D1  淨  利     -     -     -     -     -     6,358,452     6,358,452     -     -     -     6,358,452 
D3  稅後其他綜合損益     -     -     -     -     -     316,609     316,609   (  4,472,710 )     206,349     2,413   (  3,947,339 ) 
D5       -     -     -     -     -     6,675,061     6,675,061   (  4,472,710 )     206,349     2,413     2,411,113 
                                                          
M5  取得子公司股權價格與帳面價值差額     -     -     1,224,547     -     -     -     -     -     -     -     1,224,547 
                                                          
B17  處分已重估之資產回轉特別公積     -     -     -     -   (  11 )     11     -     -     -     -     - 
                                                          
Z1  105 年 12 月 31 日餘額     3,692,176     36,921,759     13,534,162     13,389,264     13,050,484     20,897,776     47,337,524   (  2,233,617 )     11,200,323     7,900     106,768,051 
                                                          
  105 年度盈餘分配                       
B1  法定盈餘公積     -     -     -     635,845     -   (  635,845 )     -     -     -     -     - 
B5  現金股利     -     -     -     -     -   (  5,353,655 )   (  5,353,655 )     -     -     -   (  5,353,655 ) 
                                                          
  106 年度綜合損益總額                       
D1  淨  利     -     -     -     -     -     7,594,247     7,594,247     -     -     -     7,594,247 
D3  稅後其他綜合損益     -     -     -     -     -     31,632     31,632     1,443,142     8,714,691   (  7,900 )     10,181,565 
D5       -     -     -     -     -     7,625,879     7,625,879     1,443,142     8,714,691   (  7,900 )     17,775,812 
                                                          
M5  取得及處分子公司股權價格與帳面價值差額     -     -   (  1,224,547 )     -     -   (  590,238 )   (  590,238 )     -     -     -   (  1,814,785 ) 
                                                          
M7  對子公司所有權權益變動     -     -     2,120     -     -     -     -     -     -     -     2,120 
                                                          
K1  發行新股受讓取得部分子公司股權     554,333     5,543,331     13,427,330     -     -     -     -     -     -     -     18,970,661 
                                                          
B17  處分已重估之資產回轉特別公積     -     -     -     -   (  849 )     849     -     -     -     -     - 
                                                          
Z1  106 年 12 月 31 日餘額     4,246,509    $ 42,465,090    $ 25,739,065    $ 14,025,109    $ 13,049,635    $ 21,944,766    $ 49,019,510   ( $ 790,475 )    $ 19,915,014    $ -    $ 136,348,204 

 

 

 

 

後附之附註係本個體財務報告之一部分。  

 

 

董事長：張安平  經理人：李鐘培  會計主管：葉國宏



-21- 

 

 

 

台灣水泥股份有限公司  

個體現金流量表  

民國 106 年及 105 年 1 月 1 日至 12 月 31 日  

代 碼    106年度  105年度 

  營業活動之現金流量     
A10000  本年度稅前淨利    $ 7,803,298    $ 6,535,722 
  不影響現金流量之收益費損項目：     
A20100  折舊費用     537,065     676,733 
A20200  攤銷費用     36,553     36,554 
A20900  財務成本     211,840     245,821 
A21200  利息收入   (  6,102 )   (  8,453 ) 
A21300  股利收入   (  323,812 )   (  357,916 ) 
A22400  採用權益法之子公司及關聯企

業損益之份額 

 

 (  6,950,116 )   (  5,266,258 ) 
A22500  處分不動產、廠房及設備淨益   (  142 )   (  29,540 ) 
A29900  存貨跌價損失     19,519     - 
A23500  金融資產減損損失     -     5,724 
A23700  非金融資產減損損失     156,000     - 
A23100  處分投資損失     745     - 
A24100  未實現外幣兌換淨損（益）   (  4,067 )     3,840 
A30000  營業資產及負債之淨變動數     
A31130  應收票據   (  133,042 )     322,718 
A31140  應收票據－關係人     32,349   (  46,757 ) 
A31150  應收帳款     129,926     227,338 
A31160  應收帳款－關係人     69,003   (  7,976 ) 
A31190  其他應收款－關係人   (  2,888 )     4,077 
A31200  存  貨   (  185,122 )     127,397 
A31240  其他流動資產     30,190     15,620 
A31990  淨確定福利資產   (  827 )     4,312 
A32150  應付帳款   (  217,514 )     19,912 
A32160  應付帳款－關係人     40,173     208,019 
A32180  其他應付款   (  202,465 )     244,891 
A32190  其他應付款－關係人   (  16,332 )   (  27,582 ) 
A32230  其他流動負債   (  4,118 )   (  8,389 ) 
A33000  營運產生之淨現金流入     1,020,114     2,925,807 
A33500  支付之所得稅   (  125,525 )   (  395,336 ) 
AAAA  營業活動之淨現金流入     894,589     2,530,471 
             
(接次頁 ) 
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(承前頁）  

代 碼    106年度  105年度 

  投資活動之現金流量     

B00400  處分備供出售金融資產價款    $ 1,961    $ - 

B01200  取得以成本衡量之金融資產     -   (  1 ) 

B01400  以成本衡量之金融資產減資退回股

款 

 

   5,833     11,584 

B01800  取得採用權益法之投資   (  1,329,584 )   (  15,000 ) 

B02700  購置不動產、廠房及設備   (  32,268 )   (  79,854 ) 

B02800  處分不動產、廠房及設備價款     6,992     29,613 

B04500  取得無形資產     -   (  313 ) 

B04300  其他應收款－關係人減少     20,000     255,000 

B06700  其他非流動資產增加   (  98,012 )   (  25,012 ) 

B07500  收取之利息     6,003     8,068 

B07600  收取之股利     4,624,633     4,721,548 

BBBB  投資活動之淨現金流入     3,205,558     4,905,633 

             

  籌資活動之現金流量     

C00200  短期借款增加     2,691,523     1,401,977 

C00600  應付短期票券增加（減少）     1,599,156   (  299,568 ) 

C01700  償還長期借款   (  3,360,000 )   (  3,360,000 ) 

C04300  其他非流動負債增加     6,237     14,326 

C04500  支付股利   (  5,353,655 )   (  4,910,594 ) 

C05600  支付之利息   (  202,220 )   (  237,660 ) 

CCCC  籌資活動之淨現金流出   (  4,618,959 )   (  7,391,519 ) 

             

EEEE  本年度現金及約當現金增加（減少）   (  518,812 )     44,585 

             

E00100  年初現金及約當現金餘額     1,278,657     1,234,072 

             

E00200  年底現金及約當現金餘額    $ 759,845    $ 1,278,657 
 

 

後附之附註係本個體財務報告之一部分。  

 

 

董事長：張安平         經理人：李鐘培         會計主管：葉國宏 
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會計師查核報告  

 

台灣水泥股份有限公司  公鑒：  

 

查核意見  

  台灣水泥股份有限公司及其子公司（台泥集團）民國 106 年及 105 年 12

月 31 日之合併資產負債表，暨民國 106 年及 105 年 1 月 1 日至 12 月 31 日之

合併綜合損益表、合併權益變動表、合併現金流量表，以及合併財務報表附註

（包括重大會計政策彙總），業經本會計師查核竣事。  

  依本會計師之意見，上開合併財務報表在所有重大方面係依照證券發行

人財務報告編製準則及經金融監督管理委員會認可並發布生效之國際財務報

導準則、國際會計準則、解釋及解釋公告編製，足以允當表達台泥集團民國

106 年及 105 年 12 月 31 日之合併財務狀況，暨民國 106 年及 105 年 1 月 1 日

至 12 月 31 日之合併財務績效及合併現金流量。  

 

查核意見之基礎  

  本會計師係依照會計師查核簽證財務報表規則及一般公認審計準則執行

查核工作。本會計師於該等準則下之責任將於會計師查核合併財務報表之責

任段進一步說明。本會計師所隸屬事務所受獨立性規範之人員已依會計師職

業道德規範，與台泥集團保持超然獨立，並履行該規範之其他責任。本會計師

相信已取得足夠及適切之查核證據，以作為表示查核意見之基礎。  
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關鍵查核事項  

  關鍵查核事項係指依本會計師之專業判斷，對台泥集團民國 106 年度合

併財務報表之查核最為重要之事項。該等事項已於查核合併財務報表整體及

形成查核意見之過程中予以因應，本會計師並不對該等事項單獨表示意見。  

  茲對台泥集團民國 106 年度合併財務報表之關鍵查核事項敘明如下：  

不動產、廠房及設備暨商譽減損評估  

  如合併財務報告附註四、五、十五及十七所述，台泥集團之不動產、廠房

及設備係以經營水泥產業為主，而有關商譽來源主要係為擴充中國水泥市場

之業務於併購相關子公司所產生，因相關資產金額對整體合併財務報表係屬

重大，管理階層依照國際會計準則公報第 36 號「資產減損」規定，應定期針

對商譽暨具有減損跡象之不動產、廠房及設備進行減損評估。  

  管理階層於評估該等資產是否減損時，需計算其可回收金額及決定所屬

適當折現率，而管理階層於決定可回收金額時，由於相關計算涉及諸多假設及

主觀判斷，且可能受未來市埸或經濟景氣影響，具有估計之不確定性。因是，

將不動產、廠房及設備暨商譽減損評估考量為關鍵查核事項。  

  本會計師針對管理階層評估該等資產是否減損時，主要查核程序如下：  

 1.  瞭解管理階層評估該等資產減損之相關流程及控制作業，包含執行評估

中所採用之假設依據及資料來源。  

 2.  評估管理階層所估計之可回收金額，是否考量近期營運結果及所屬產業

概況，以衡量其可達成之情形。  

 3.  評估管理階層使用之折現率是否合理。  

 

其他事項  

  台灣水泥股份有限公司業已編製民國 106 及 105 年度之個體財務報告，

並經本會計師出具無保留意見之查核報告在案，備供參考。  

 

管理階層與治理單位對合併財務報表之責任  

  管理階層之責任係依照證券發行人財務報告編製準則及經金融監督管理

委員會認可並發布生效之國際財務報導準則、國際會計準則、解釋及解釋公告
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編製允當表達之合併財務報表，且維持與合併財務報表編製有關之必要內部

控制，以確保合併財務報表未存有導因於舞弊或錯誤之重大不實表達。  

  於編製合併財務報表時，管理階層之責任亦包括評估台泥集團繼續經營

之能力、相關事項之揭露，以及繼續經營會計基礎之採用，除非管理階層意圖

清算台泥集團或停止營業，或除清算或停業外別無實際可行之其他方案。  

  台泥集團之治理單位（含審計委員會）負有監督財務報導流程之責任。  

 

會計師查核合併財務報表之責任  

  本會計師查核合併財務報表之目的，係對合併財務報表整體是否存有導

因於舞弊或錯誤之重大不實表達取得合理確信，並出具查核報告。合理確信係

高度確信，惟依照一般公認審計準則執行之查核工作無法保證必能偵出合併

財務報表存有之重大不實表達。不實表達可能導因於舞弊或錯誤。如不實表達

之個別金額或彙總數可合理預期將影響合併財務報表使用者所作之經濟決

策，則被認為具有重大性。  

  本會計師依照一般公認審計準則查核時，運用專業判斷並保持專業上之

懷疑。本會計師亦執行下列工作：  

 1.  辨認並評估合併財務報表導因於舞弊或錯誤之重大不實表達風險；對所

評估之風險設計及執行適當之因應對策；並取得足夠及適切之查核證據

以作為查核意見之基礎。因舞弊可能涉及共謀、偽造、故意遺漏、不實聲

明或踰越內部控制，故未偵出導因於舞弊之重大不實表達之風險高於導

因於錯誤者。  

 2.  對與查核攸關之內部控制取得必要之瞭解，以設計當時情況下適當之查

核程序，惟其目的非對台泥集團內部控制之有效性表示意見。  

 3.  評估管理階層所採用會計政策之適當性，及其所作會計估計與相關揭露

之合理性。  

 4.  依據所取得之查核證據，對管理階層採用繼續經營會計基礎之適當性，以

及使台泥集團繼續經營之能力可能產生重大疑慮之事件或情況是否存在

重大不確定性，作出結論。本會計師若認為該等事件或情況存在重大不確

定性，則須於查核報告中提醒合併財務報表使用者注意合併財務報表之
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相關揭露，或於該等揭露係屬不適當時修正查核意見。本會計師之結論係

以截至查核報告日所取得之查核證據為基礎。惟未來事件或情況可能導

致台泥集團不再具有繼續經營之能力。  

 5.  評估合併財務報表（包括相關附註）之整體表達、結構及內容，以及合併

財務報表是否允當表達相關交易及事件。  

 6.  對於集團內組成個體之財務資訊取得足夠及適切之查核證據，以對合併

財務報表表示意見。本會計師負責集團查核案件之指導、監督及執行，並

負責形成集團查核意見。  

  本會計師與治理單位溝通之事項，包括所規劃之查核範圍及時間，以及重

大查核發現（包括於查核過程中所辨認之內部控制顯著缺失）。  

  本會計師亦向治理單位提供本會計師所隸屬事務所受獨立性規範之人員

已遵循會計師職業道德規範中有關獨立性之聲明，並與治理單位溝通所有可

能被認為會影響會計師獨立性之關係及其他事項（包括相關防護措施）。  

  本會計師從與治理單位溝通之事項中，決定對台泥集團民國 106 年度合

併財務報表查核之關鍵查核事項。本會計師於查核報告中敘明該等事項，除非

法令不允許公開揭露特定事項，或在極罕見情況下，本會計師決定不於查核報

告中溝通特定事項，因可合理預期此溝通所產生之負面影響大於所增進之公

眾利益。  

 

勤業眾信聯合會計師事務所  

會  計  師 翁 雅 玲  

  

會  計  師 邵 志 明  

 
 
 
 
 

金融監督管理委員會核准文號 

 金管證審字第 1020025513 號  

 證券暨期貨管理委員會核准文號 

 台財證六字第 0930128050 號  

 

 

 

中   華   民   國   1 0 7   年  3   月   2 8   日  
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台灣水泥股份有限公司及子公司  

合併資產負債表  

民國 106 年及 105 年 12 月 31 日  

單位：新台幣仟元  

    106年12月31日  105年12月31日 

代 碼  資 產  金 額  ％  金 額  ％ 

  流動資產         
1100  現金及約當現金（附註四及六）    $ 26,331,218     10    $ 28,179,758     11 
1110  透過損益按公允價值衡量之金融資產（附註四及七）     147,049     -     148,488     - 
1125  備供出售金融資產（附註四、八及三十）     25,101,220     9     15,536,693     6 
1150  應收票據（附註四及十）     20,003,996     7     12,600,411     5 
1170  應收帳款（附註四、十、十一及三十）     7,072,466     3     6,782,292     3 
1180  應收票據及帳款－關係人（附註四及二九）     229,702     -     546,984     - 
1200  其他應收款（附註四及二四）     751,932     -     770,838     - 
1210  其他應收款－關係人（附註四及二九）     3,092     -     181,997     - 
130X  存貨（附註四、十二及三一）     8,354,522     3     8,893,965     3 
1410  預付款項（附註十八及三十）     2,914,701     1     2,955,246     1 
1476  其他金融資產（附註四、六及三十）     1,302,249     1     812,127     - 
1479  其他流動資產（附註四及九）     507,767     -     475,213     - 
11XX  流動資產總計     92,719,914     34     77,884,012     29 
                       
  非流動資產         
1523  備供出售金融資產（附註四、八及三十）     3,455,938     1     4,190,855     2 
1543  以成本衡量之金融資產（附註四）     582,819     -     589,736     - 
1550  採用權益法之投資（附註四及十四）     7,940,701     3     7,444,947     3 
1600  不動產、廠房及設備（附註四、十五、二三及三十）     94,709,404     35     101,799,766     38 
1760  投資性不動產（附註四、十六、二三及三十）     6,374,920     2     6,073,056     2 
1780  無形資產（附註四及十七及二三）     20,852,624     8     21,175,282     8 
1915  預付設備款     2,926,304     1     2,740,525     1 
1930  長期應收租賃款（附註四、十一及三十）     32,425,584     12     33,666,040     13 
1975  淨確定福利資產（附註四及二一）     897,637     -     827,402     - 
1985  長期預付租賃款（附註十八）     6,833,745     3     6,934,059     3 
1995  其他非流動資產（附註四、二四及三十）     2,837,459     1     3,663,016     1 
15XX  非流動資產總計     179,837,135     66     189,104,684     71 
                       
1XXX  資  產  總  計    $ 272,557,049     100    $ 266,988,696     100 
           
代 碼  負 債 及 權 益         

  流動負債         
2100  短期借款（附註十九及三十）    $ 20,314,112     7    $ 20,635,324     8 
2110  應付短期票券（附註十九）     7,991,417     3     5,921,518     2 
2170  應付票據及帳款（附註二九）     7,789,179     3     7,899,677     3 
2219  其他應付款（附註二十及三一）     8,839,408     3     7,732,857     3 
2230  本期所得稅負債（附註四及二四）     1,651,042     1     1,324,329     1 
2310  預收款項     4,548,755     2     3,352,902     1 
2320  一年內到期之長期負債（附註十九及三十）     13,910,242     5     8,163,950     3 
2399  其他流動負債     148,805     -     74,362     - 
21XX  流動負債總計     65,192,960     24     55,104,919     21 
                       
  非流動負債         
2540  長期借款（附註十九及三十）     43,494,968     16     53,342,059     20 
2570  遞延所得稅負債（附註四及二四）     10,397,776     4     10,213,967     4 
2640  淨確定福利負債（附註四及二一）     211,697     -     184,115     - 
2670  其他非流動負債（附註三一）     612,432     -     746,965     - 
25XX  非流動負債總計     54,716,873     20     64,487,106     24 
                       
2XXX    負債總計     119,909,833     44     119,592,025     45 
                       
  本公司業主權益總計（附註二二、二四及二六）         
3110  股  本     42,465,090     16     36,921,759     14 
3200  資本公積     25,739,065     9     13,534,162     5 
3300  保留盈餘     49,019,510     18     47,337,524     18 
3400  其他權益     19,124,539     7     8,974,606     3 
31XX  本公司業主權益總計     136,348,204     50     106,768,051     40 
                       
36XX  非控制權益（附註二二）     16,299,012     6     40,628,620     15 
                       
3XXX  權益總計     152,647,216     56     147,396,671     55 
                       
  負 債 與 權 益 總 計    $ 272,557,049     100    $ 266,988,696     100 

 

 

後附之附註係本合併財務報告之一部分。  

董事長：張安平  經理人：李鐘培  會計主管：葉國宏  
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台灣水泥股份有限公司及子公司  

合併綜合損益表  

民國 106 年及 105 年 1 月 1 日至 12 月 31 日  

單位：除每股盈餘為新台  

幣元外，餘係仟元  

    106年度  105年度 

代 碼    金 額  ％  金 額  ％ 

4000  營業收入（附註四、九及二

九） 

 

  $ 98,311,776     100    $ 89,564,306     100 
                       
5000  營業成本（附註四、九、十

二、二三及二九） 

 

   79,398,862     81     71,583,302     80 
                       
5900  營業毛利     18,912,914     19     17,981,004     20 
                       
  營業費用（附註二三及二

九） 

 

       
6100  推銷費用     791,540     1     733,021     1 
6200  管理費用     4,126,090     4     4,193,229     4 
6300  研究發展費用     32,399     -     20,618     - 
6000  營業費用合計     4,950,029     5     4,946,868     5 
                       
6900  營業淨利     13,962,885     14     13,034,136     15 
                       
  營業外收入及支出         
7060  採用權益法認列之關聯

企業及合資損益份額

（附註四及十四） 

 

   1,271,111     1     979,609     1 
7100  利息收入（附註四及二

九） 

 

   244,041     -     267,182     - 
7130  股利收入（附註四）     799,137     1     808,767     1 
7190  其他收入（附註二三）     628,473     1     928,426     1 
7050  財務成本（附註四及二

三） 

 

 (  1,923,309 )   (  2 )   (  1,916,837 )   (  2 ) 
7590  其他支出（附註二三）   (  555,190 )   (  1 )   (  473,231 )     - 
7630  外幣兌換淨損失   (  241,360 )     -   (  985,562 )   (  1 ) 
7671  金融資產減損損失   (  110,507 )     -   (  619,013 )   (  1 ) 
7679  非金融資產減損損失

(附註十五及十七) 

 

 (  250,622 )     -   (  508,142 )   (  1 ) 
7000  營業外收入及支出

合計 

 

 (  138,226 )     -   (  1,518,801 )   (  2 ) 
 

(接次頁 ) 
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(承前頁 ) 

    106年度  105年度 

代 碼    金 額  ％  金 額  ％ 

7900  稅前淨利    $ 13,824,659     14    $ 11,515,335     13 
                       
7950  所得稅費用（附註四及二

四） 

 

   3,501,859     3     2,673,260     3 
                       
8200  本年度淨利     10,322,800     11     8,842,075     10 
                       
  其他綜合損益（附註四）         
  不重分類至損益之項目         
8311  確定福利計畫之再

衡量數（附註二

一及二二） 

 

   12,233     -     385,369     - 
8320  採用權益法認列之

關聯企業及合資

之其他綜合損益

之份額（附註二

二） 

 

   3,444     -   (  6,193 )     - 
8349  與不重分類之項目

相關之所得稅

（附註二四） 

 

 (  2,080 )     -   (  65,512 )     - 
8310       13,597     -     313,664     - 
  後續可能重分類至損益

之項目 

 

       
8361  國外營運機構財務

報表換算之兌換

差額（附註二

二） 

 

   1,357,564     1   (  7,055,040 )   (  8 ) 
8362  備供出售金融資產

未實現利益（損

失）（附註二

二） 

 

   8,815,404     9     243,381     - 
8363  現金流量避險（附

註九及二二） 

 

 (  13,167 )     -     4,022     - 
8370  採用權益法認列關

聯企業及合資之

其他綜合損益之

份額（附註二

二） 

 

 (  194,765 )     -   (  493,741 )     - 
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(接次頁 ) 

 

(承前頁 ) 

    106年度  105年度 

代 碼    金 額  ％  金 額  ％ 

8399  與可能重分類之項

目相關之所得稅

（附註二二及二

四） 

 

 ( $ 1,861 )     -    $ -     - 
8360       9,963,175     10   (  7,301,378 )   (  8 ) 
8300  本年度其他綜合損

益淨額（稅後淨

額） 

 

   9,976,772     10   (  6,987,714 )   (  8 ) 
                       
8500  本年度綜合損益總額    $ 20,299,572     21    $ 1,854,361     2 
                       
  淨利歸屬於         
8610  本公司業主    $ 7,594,247     7    $ 6,358,452     7 
8620  非控制權益     2,728,553     3     2,483,623     3 
8600      $ 10,322,800     10    $ 8,842,075     10 
                       
  綜合損益總額歸屬於         
8710  本公司業主    $ 17,775,812     18    $ 2,411,113     3 
8720  非控制權益     2,523,760     3   (  556,752 )   (  1 ) 
8700      $ 20,299,572     21    $ 1,854,361     2 
                       
  每股盈餘（附註二五）         
9750  基  本    $ 2.03      $ 1.72   
9850  稀  釋    $ 2.03      $ 1.72   
 

 

 

 

 

後附之附註係本合併財務報告之一部分。  

 

 

董事長：張安平        經理人：李鐘培        會計主管：葉國宏  
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台灣水泥股份有限公司及子公司  

合併權益變動表  

民國 106 年及 105 年 1 月 1 日至 12 月 31 日  
單位：新台幣仟元  

    歸 屬 於 本 公 司 業 主 之 權 益     

                其 他 權 益 項 目       

                    現金流量避險       
                國外營運機構  備 供 出 售  中屬有效避險       
        保 留 盈 餘  財務報表換算  金 融 商 品  部 分 之 避 險  本 公 司     

代 碼    股 本  資 本 公 積  法定盈餘公積  特別盈餘公積  未 分 配 盈 餘  合 計  之 兌 換 差 額  未 實 現 損 益  工 具 損 失  業主權益總計  非 控 制 權 益  權 益 總 計 

A1  105 年 1 月 1 日餘額    $ 36,921,759    $ 12,309,615    $ 12,811,665    $ 13,050,495    $ 19,710,897    $ 45,573,057    $ 2,239,093    $ 10,993,974    $ 5,487    $ 108,042,985    $ 47,441,267    $ 155,484,252 
                                                               
  104 年度盈餘分配                         
B1  法定盈餘公積     -     -     577,599     -   (  577,599 )     -     -     -     -     -     -     - 
B5  本公司股東現金股利     -     -     -     -   (  4,910,594 )   (  4,910,594 )     -     -     -   (  4,910,594 )     -   (  4,910,594 ) 
                                                               
O1  子公司股東現金股利     -     -     -     -     -     -     -     -     -     -   (  2,299,291 )   (  2,299,291 ) 
                                                               
  105 年度綜合損益總額                         
D1  淨  利     -     -     -     -     6,358,452     6,358,452     -     -     -     6,358,452     2,483,623     8,842,075 
D3  稅後其他綜合損益     -     -     -     -     316,609     316,609   (  4,472,710 )     206,349     2,413   (  3,947,339 )   (  3,040,375 )   (  6,987,714 ) 
D5       -     -     -     -     6,675,061     6,675,061   (  4,472,710 )     206,349     2,413     2,411,113   (  556,752 )     1,854,361 
                                                               
M5  取得子公司股權價格與帳面價值差額     -     1,224,547     -     -     -     -     -     -     -     1,224,547   (  1,224,547 )     - 
                                                               
O1  非控制權益變動     -     -     -     -     -     -     -     -     -     -   (  2,732,057 )   (  2,732,057 ) 
                                                               
B17  處分已重估之資產回轉特別盈餘公積     -     -     -   (  11 )     11     -     -     -     -     -     -     - 
                                                               
Z1  105 年 12 月 31 日餘額     36,921,759     13,534,162     13,389,264     13,050,484     20,897,776     47,337,524   (  2,233,617 )     11,200,323     7,900     106,768,051     40,628,620     147,396,671 
                                                               
  105 年度盈餘分配                         
B1  法定盈餘公積     -     -     635,845     -   (  635,845 )     -     -     -     -     -     -     - 
B5  本公司股東現金股利     -     -     -     -   (  5,353,655 )   (  5,353,655 )     -     -     -   (  5,353,655 )     -   (  5,353,655 ) 
                                                               
O1  子公司股東現金股利     -     -     -     -     -     -     -     -     -     -   (  2,258,975 )   (  2,258,975 ) 
                                                               
  106 年度綜合損益總額                         
D1  淨  利     -     -     -     -     7,594,247     7,594,247     -     -     -     7,594,247     2,728,553     10,322,800 
D3  稅後其他綜合損益     -     -     -     -     31,632     31,632     1,443,142     8,714,691   (  7,900 )     10,181,565   (  204,793 )     9,976,772 
D5       -     -     -     -     7,625,879     7,625,879     1,443,142     8,714,691   (  7,900 )     17,775,812     2,523,760     20,299,572 
                                                               
M5  取得及處分子公司股權價格與帳面價值

差額     -   (  1,224,547 )     -     -   (  590,238 )   (  590,238 )     -     -     -   (  1,814,785 )     1,408,336   (  406,449 ) 
                                                               
M7  對子公司所有權權益變動     -     2,120     -     -     -     -     -     -     -     2,120     389     2,509 
                                                               
K1  發行新股受讓取得部分子公司股權     5,543,331     13,427,330     -     -     -     -     -     -     -     18,970,661     -     18,970,661 
                                                               
O1  非控制權益變動     -     -     -     -     -     -     -     -     -     -   (  26,003,118 )   (  26,003,118 ) 
                                                               
B17  處分已重估之資產回轉特別盈餘公積     -     -     -   (  849 )     849     -     -     -     -     -     -     - 
                                                               
Z1  106 年 12 月 31 日餘額    $ 42,465,090    $ 25,739,065    $ 14,025,109    $ 13,049,635    $ 21,944,766    $ 49,019,510   ( $ 790,475 )    $ 19,915,014    $ -    $ 136,348,204    $ 16,299,012    $ 152,647,216 

 
 

後附之附註係本合併財務報告之一部分。  

董事長：張安平  經理人：李鐘培  會計主管：葉國宏  
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台灣水泥股份有限公司及子公司  

合併現金流量表  

民國 106 年及 105 年 1 月 1 日至 12 月 31 日  

單位：新台幣仟元  

代 碼    106 年度  105 年度 

  營業活動之現金流量     
A10000  本年度稅前淨利    $ 13,824,659    $ 11,515,335 
  不影響現金流量之收益費損項目     
A20100  折舊費用     6,080,554     6,587,626 
A20200  攤銷費用     383,239     402,921 
A20400  透過損益按公允價值衡量金融

資產及負債之淨損（益） 
 

   103,169   (  367,641 ) 
A20900  財務成本     1,923,309     1,916,837 
A21200  利息收入   (  244,041 )   (  267,182 ) 
A21300  股利收入   (  799,137 )   (  808,767 ) 
A22300  採用權益法認列之關聯企業及

合資淨益之份額 
 

 (  1,271,111 )   (  979,609 ) 
A22500  處分不動產、廠房及設備淨損

（益） 
 

   191,033   (  3,245 ) 
A23100  處分投資淨損（益）     303   (  402 ) 
A23500  金融資產減損損失     110,507     619,013 
A23700  非金融資產減損損失     250,622     508,142 
A23800  存貨跌價及呆滯損失（回升利

益） 
 

 (  112,076 )     17,956 
A24100  未實現外幣兌換淨損     114,129     11,880 
A29900  其  他     219,634     235,962 
A30000  營業資產及負債之淨變動數     
A31110  持有供交易之金融資產   (  105,184 )     365,551 
A31130  應收票據   (  8,569,848 )   (  421,615 ) 
A31150  應收帳款   (  334,841 )     62,927 
A31160  應收票據及帳款－關係人     295,570     426,650 
A31180  其他應收款   (  70,927 )   (  205,146 ) 
A31190  其他應收款－關係人     68,842     76,503 
A31200  存  貨   (  70,534 )   (  53,965 ) 
A31230  預付款項   (  136,853 )     269,215 
A31240  其他流動資產   (  73,761 )   (  52,334 ) 
A32150  應付票據及帳款     254,865     890,346 
A32180  其他應付款     1,759,499     329,921 
A32210  預收款項     1,311,936     257,740 
A32230  其他流動負債     74,443   (  40,014 ) 
 

（接次頁）  
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（承前頁）  

 

代 碼    106 年度  105 年度 

A32240  淨確定福利負債   ( $ 30,420 )   ( $ 93,608 ) 
A33000  營運產生之淨現金流入     15,147,580     21,200,997 
A33500  支付之所得稅   (  2,837,020 )   (  2,450,842 ) 
AAAA  營業活動之淨現金流入     12,310,560     18,750,155 
             
  投資活動之現金流量     
B00300  取得備供出售金融資產   (  245,128 )   (  366,113 ) 
B00400  處分備供出售金融資產價款     57,597     69,708 
B01200  取得以成本衡量之金融資產     -   (  1 ) 
B01400  以成本衡量之金融資產減資退回股

款 
 

   5,833     11,584 
B02400  採用權益法之被投資公司減資退回

股款 
 

   185,902     - 
B02700  取得不動產、廠房及設備   (  1,523,028 )   (  2,995,914 ) 
B02800  處分不動產、廠房及設備價款     242,135     41,826 
B04500  取得無形資產   (  291,211 )   (  79,398 ) 
B05400  取得投資性不動產     -   (  568 ) 
B06000  長期應收租賃款減少     1,240,456     669,369 
B06500  其他金融資產減少（增加）   (  563,702 )     1,225,039 
B06700  其他非流動資產減少（增加）     688,785   (  593,738 ) 
B07300  預付租賃款增加   (  190,211 )   (  72,594 ) 
B07500  收取之利息     250,905     288,807 
B07600  收取之股利     1,197,271     1,856,760 
BBBB  投資活動之淨現金流入     1,055,604     54,767 
             
  籌資活動之現金流量     
C00200  短期借款增加（減少）     374,531   (  1,480,747 ) 
C01600  舉借長期借款     9,412,885     19,433,699 
C01700  償還長期借款   (  10,020,076 )   (  34,738,309 ) 
C02100  應付短期票券增加（減少）     2,069,899   (  238,262 ) 
C04400  其他非流動負債減少   (  134,533 )   (  209,314 ) 
C04500  發放現金股利   (  7,612,630 )   (  7,209,885 ) 
C05400  取得子公司股權   (  7,234,603 )   (  2,732,057 ) 
C05500  處分子公司部分權益價款     16,917     - 
C05600  支付之利息   (  1,764,869 )   (  1,721,077 ) 
CCCC  籌資活動之淨現金流出   (  14,892,479 )   (  28,895,952 ) 
             
DDDD  匯率變動對現金及約當現金之影響   (  322,225 )   (  706,572 ) 
             
 

（接次頁）  
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（承前頁）  

 

代 碼    106 年度  105 年度 

EEEE  本年度現金及約當現金減少數   ( $ 1,848,540 )   ( $ 10,797,602 ) 
             
E00100  年初現金及約當現金餘額     28,179,758     38,977,360 
             
E00200  年底現金及約當現金餘額    $ 26,331,218    $ 28,179,758 
 

 

 

 

 

 

 

 

 

 

後附之附註係本合併財務報告之一部分。  

 

 

 

 

 

 

 

 

 

 

董事長：張安平 經理人：李鐘培 會計主管：葉國宏 
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Annex II : To Audit Committee’s Review Report  

 

Audit Committee’s Review Report 

 

  The Board of Directors has prepared the Company’s 2017 Business Report, 

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

Deloitte & Touche 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 allocation of earnings 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  

2018 Annual General Shareholders’ Meeting 

 

 

 

 

 

 

 
Taiwan Cement Corporation 

Chairman of the Audit Committee: Victor Wang 
 

 
 

 

 
May 10th, 2018 
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Annex III : 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 or those who have special contribution to the Company and being approved by 

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

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

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

Association, the transfer price is lower than the average price of the actual repurchase, 

the transfer price must obtain the consent of at least two-thirds of the voting rights 

present at the most recent shareholders meeting attended by shareholders representing 

a majority of total issued shares. The notice to convene the shareholders meeting shall 

listed the matters stipulated in section 10-1 of the Plan Governing Share Repurchase by 

Exchange-Listed and OTC-Listed Companies. 

 

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

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

same with those of original shares. 

 

 

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

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

amendment of this Plan shall be reported to the shareholders meeting. 

 

10. The Articles were established on February 2, 2018; the 1st amendment was on May 20, 

2018.  
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Annex IV : 2017 Profit Distribution Table 

 
Taiwan Cement Corporation Limited 

Earnings Distribution Table 

December 31st, 2017 
  Unit: NTD 

Unappropriated Retained Earnings of Previous Years 14,908,276,441  

Add: Reverse from Special Capital Reserve arising from first adoption of TIFRS 849,001 

Add: Remeasurement of Defined Benefit Obligation 31,632,243  

Less: Difference between consideration received and the carrying amount of 

subsidiaries’ net assets during actual acquisitions 
(590,238,250) 

Adjusted Unappropriated Retained Earnings 14,350,519,435 

Add: Net Profit of 2017 7,594,246,725 

Less: 10% Legal Reserve 759,424,673) 

Earnings in 2017 Available for Distribution 21, (185,341,487  

Distribution Item:   

    Cash dividends for common share holders (6,360,763,515) 

        Stock dividends for common share holders (4,240,509,010) 

Unappropriated Retained Earnings 10,584,068,962 

Note 1: The dividend shall be distributed based on the number of shares issued by deducting the shares having 

no shareholder’s right subject to the provisions of the Company Act. 

Note 2: In the event the number of outstanding shares is affected by the Company’s transfer or cancellation of 

treasury stock, the Board is fully authorized to adjust distribution percentage, if necessary. 

Note 3: The distribution of cash dividends shall be rounded off to the integer. 

Note 4: According to the Ministry of Finance’s letter No. 871941343 dated of April 30, 1999, distribution of 

profit shall be individually identified and the profit from the most recent year should be distributed with 

priority.   

 

Chairman: Chang, An-Ping      

President: Li Chung-Pei            

Accounting Supervisor: Yeh, Kuo-Hung 
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Annex V: Description of the Long-Term Fund-Raising Project. 
 

1. The fund-raising manners and principles for the cash capital increase by way 

of issuance of common shares, the cash capital increase by way of offering 

GDRs through issuance of common shares and the issuance of offshore 

unsecured convertible bonds: 

(1) Cash capital increase by way of issuance of common shares: 

It is proposed that the cash capital increase by way of issuance of 

common shares be conducted by means of either book-building or public 

subscription and distribution or the combination thereof. 

A. If such issuance is conducted by means of book-building: 

(A) Except that 10% to 15% of the newly issued shares shall be 

reserved for subscription by employees of this Company in 

accordance with Article 267 of the Company Act, the remaining 

part of the newly issued shares shall be allocated to the public 

by way of book-building with the approval at the shareholders’ 

meeting where original shareholders waive their pre-emptive 

right to subscribe the newly issued shares pursuant to Article 28-

1 of the Securities and Exchange Act. It is proposed that the 

Chairman be authorized to subscribe the remaining shares 

unsubscribed by the employees according to the issue price with 

a designated person. 

(B) It is proposed that the issue price of the common shares be set in 

accordance with the “Self-Regulatory Rules for Assistance by 

Member Underwiters of the Taiwan Securities Association for 

Listed Companies in the Offering and Issuance of Securities” 

(the “TSA Rules”) and that in the filing of the issuance with the 

Financial Supervisory Commission (the “FSC”), of the book-

building agreement and the underwriting contract with the 

Taiwan Securities Association (the “TSA”), and the issue price 
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in principle may not be lower 90% of the simple arithmetic 

average of the closing prices of the common shares either one, 

three or five business days prior to the pricing date, after 

deducting bonus shares from dividends (or capital reduction), 

and cash dividends (in case of any change in the relevant laws 

or regulations, the pricing may be changed in line with any 

changes in such laws or regulations). It is also proposed that the 

board of directors and/or the Chairman be authorized to consult 

and agree with the lead underwriter acing principle by reference 

to the book-building status, overbout the actual issue price 

according to the aforementioned priall market situation and 

relevant laws and regulations. 

B. If such issuance is conducted by means of public subscription and 

distribution: 

(A) Except that 10% to 15% of the newly issued shares shall be 

reserved for subscription by employees of this Company in 

accordance with Article 267 of the Company Act, another 10% 

will be allocated to the public and the remaining part of the 

newly issued shares shall be subscribed by the original 

shareholders based on their shareholding percentage on the 

record date for subscription  pursuant to Article 28-1 of the 

Securities and Exchange Act. It is proposed that the Chairman 

be authorized to subscribe the remaining shares unsubscribed by 

the original shareholders and employees according to the issue 

price with a designated person. 

(B) It is proposed that the issue price of the common shares be set in 

accordance with the TSA Rules and that, within the filing of the 

issuance with the FSC and five business days prior to the ex-

dividend date, the issue price in principle not be lower than 70% 
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of the simple arithmetic average of the closing prices of the 

common shares either one, three or five business days prior to 

the pricing date, after deducting bonus shares from dividends (or 

capital reduction) and cash dividends (in case of any change in 

the relevant laws or regulations, the pricing may be changed in 

line with any changes in such laws or regulations). It is also 

proposed that the board of directors and/or the Chairman be 

authorized to consult and agree with the lead underwriter about 

the actual issue price according to the aforementioned pricing 

principle, overall market situation and relevant laws and 

regulations. 

(2) Cash capital increase by way of offering GDRs through issuance of 

common shares: 

A. Except that 10% to 15% of the newly issued shares shall be reserved 

for subscription by employees of this Company in accordance with 

Article 267 of the Company Act, the remaining part of the newly 

issued shares shall be offered to the public pursuant to Article 28-1 

of the Securities and Exchange Act as underlying securities to 

sponsor the GDRs with the approval at the shareholders’ meeting 

where original shareholders waive their pre-emptive right to 

subscribe the newly issued shares. It is proposed that the Chairman 

be authorized to subscribe the remaining shares unsubscribed by the 

employees according to the issue price with a designated person, or 

to be included in the original securities for sponsoring issuance of 

GDRs based on market requirements and also in accordance with the 

“Taiwan Securities Association Rules Governing Underwriting and 

Resale of Securities by Securities Firms”. 

B. It is proposed that the issue price of the commons shares by way of 

offering GDRs be set according to the international practice, without 
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prejudice to the rights and interests of the original shareholders. It is 

also proposed that the Chairman be authorized to consult with the 

securities underwriter to determine the actual issue price; however, 

that such determination shall comply with the relevant requirements 

of the competent authority. 

(A) It is proposed that the actual issue price, in accordance with the 

TSA Rules, may not be lower than 90% of the simple arithmetic 

average of the closing prices of the common shares either one, 

three or five business days prior to the pricing date, after 

deducting bonus shares from dividends (or capital reduction) 

and cash dividends (in case of any change in the relevant laws 

or regulations, the pricing may be changed in line with any 

changes in such laws or regulations). It is also proposed that the 

board of directors and/or the Chairman be authorized to consult 

and agree with the lead underwriter about the actual issue price 

according to the range of aforementioned pricing principle by 

reference to the international practice, international capital 

market, domestic market share price and book-building status. 

(B) In respect of the rights and interests of the original shareholders, 

the maximum dilution ratio of their shareholding would be 

23.55%, as calculated under the condition that the maximum 

1,000,000,000 new common shares were issued for offering 

GDRs in the cash capital increase. In addition, the Company’s 

competitiveness will be enhanced to the benefit of the 

shareholders after the benefit of this capital increase emerges. 

Furthermore, the pricing of the GDRs will be determined by 

relevant regulation, and the original shareholder may purchase 

common shares in the domestic stock market at a price about the 

issue price of the GDRs, without need to take the conversion and 
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liquidity risk. Therefore, the offering of GDRs will not have 

material impact on the shareholders’ rights and interests. 

(3) Offshore unsecured convertible corporate bonds: 

A. The actual issue price should be subject to the discussion and 

determination by the Company and the securities underwriter and the 

approval of the competent authority for the securities industry. 

B. It is proposed that the Chairman and/or the persons designated 

thereby be authorized to consult and agree with the lead underwriter 

about the major content of the issuance of the offshore convertible 

corporate bonds, including the actual issue price, par value, issuance 

conditions, actual issue amount, project items, progress of the fund 

utilization, estimated possible benefits, rules governing the issuance 

and conversion of the offshore unsecured convertible bonds, 

conversion price, listing venue and all other relevant matters relating 

to the issuance depending on market condition and to issue such 

bonds after the issuance is filed with and approved by the competent 

authority for the securities industry. It is also proposed that, in the 

event of any need to modify the same due to any instruction by the 

competent authority or based on operational evaluations or objective 

circumstances, it is proposed that the Chairman and/or the person 

designated thereby to conduct the above matters in the sole discretion 

thereof on behalf of the Company. 

2. The fund-raising manners of and principles for the cash capital increase by 

way of issuance of preferred shares: 

(1) The maximum funds raised through the issuance of preferred shares is 

NTD 10 billion (inclusive). 

(2) It is proposed that the cash capital increase by way of issuance of 

preferred shares be conducted by means of either book-building or public 

subscription and distribution or the combination thereof. 
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A. If such issuance is conducted by means of book-building: 

(A) Except that 10% to 15% of the newly issued shares shall be 

reserved for subscription by employees of this Company in 

accordance with Article 267 of the Company Act, the remaining 

part of the newly issued shares shall be allocated to the public 

by way of book-building with the approval at the shareholders’ 

meeting where original shareholders waive their pre-emptive 

right to subscribe the newly issued shares pursuant to Article 28-

1 of the Securities and Exchange Act. It is proposed that the 

Chairman be authorized to subscribe the remaining shares 

unsubscribed by the employees according to the issue price with 

a designated person. 

(B) It is proposed that the issue price of the preferred shares be set 

in accordance with Article 12 of the TSA Rules and that the 

board of directors and/or the Chairman be authorized to consult 

and agree with the lead underwriter about the actual issue price 

within the deviation of 10% of the theory price by reference to 

the book-building status, overall market situation and relevant 

laws and regualtions. 

B. If such issuance is conducted by means of public subscription and 

distribution: 

(A) Except that 10% to 15% of the newly issued shares shall be 

reserved for subscription by employees of this Company in 

accordance with Article 267 of the Company Act, another 10% 

will be allocated to the public and the remaining part of the 

newly issued shares shall be subscribed by the original 

shareholders based on their shareholding percentage on the 

record date for subscription  pursuant to Article 28-1 of the 

Securities and Exchange Act. It is proposed that the Chairman 
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be authorized to subscribe the remaining shares unsubscribed by 

the original shareholders and employees according to the issue 

price with a designated person. 

(B) It is proposed that the issue price of the preferred shares be set 

in accordance with Article 12 of the TSA Rules and that the 

board of directors and/or the Chairman be authorized to consult 

and agree with the lead underwriter about the actual issue price 

within the deviation of 10% of the theory price by reference to 

the book-building status, overall market situation and relevant 

laws and regualtions. 

3. It is proposed that the shareholders’ meeting authorize the board of directors 

to modify, formulate or conduct major matters regarding this fund-raising 

project (including but not limited to the actual issue price, issuance conditions, 

project items, amount of the funds raised, scheduled progress and possible 

benefits, and other matters related to the issue plan). It is also proposed that, 

in the event of any need to modify the same due to any instruction by the 

competent authority or based on operational evaluations or objective 

circumstances, the shareholders’ meeting authorize the board of director 

and/or the chairman to conduct the above matters in the sole discretion thereof 

pursuant to law. 

4. In cooperation with this fund-raising project, it is proposed that the 

shareholders’ meeting authorize the Chairman and/or the person designated 

thereby to approve as well as execute and negotiate on behalf of the Company 

all relevant documentation regarding such project and handle all matters 

relating thereto. 

5. The rights and obligations of the new shares to be issued are the same as those 

of the existing outstanding shares. 
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Annex VI : Comparison of the Articles of incorporation before and after the 

amendment. 

 
Taiwan Cement Corporation  

Contrast Table of Amended Articles of the "Articles of Incorporation" 

 

Articles after the amendment Current Articles 
Description of 

the amendment 

Article 5 

The Corporation's total capital 

is established at NT$70 

billion, which has been divided 

into 7 billion shares. Each 

share is NT$10, and shares are 

issued in installments; part of 

the shares may be preferred 

shares. 

The Corporation may issue 

employee stock options to the 

employees of the Corporation 

or its domestic or foreign 

subsidiaries.  60 million 

shares out of the 

aforementioned total share 

capital shall be reserved for 

the issuance of employee 

stock options, which may be 

issued in installments by the 

resolutions of the board of 

directors. The board of 

directors is authorized to buy 

back the employee stock 

options of the Corporation in 

accordance with law when it 

is legally permitted to do so. 

Article 5 

The Corporation's total 

capital is established at 

NT$60 billion, which 

has been divided into 6 

billion shares. Each 

share is NT$10, and 

shares are issued in 

installments. 

To meet the 

operation and 

development 

needs of the 

Corporation, to 

increase the 

authorized capital 

and stipulate 

employee stock 

options 
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Article 5-1 

The rights and obligations 

and other important issuance 

terms of preferred shares of 

the Corporation are as 

follows: 

 

1. The dividend for preferred 

shares shall be capped at 8% 

per annum, calculated by the 

issue price per share, and the 

dividend may be distributed 

in cash once every year. After 

the financial statements and 

the profit distribution 

proposal are approved by the 

general shareholders’ 

meeting, the board shall 

determine a record date to 

pay the distributable 

dividends of the previous 

year. The distribution 

amount of dividends in the 

year of issuance and 

redemption shall be 

calculated by the actual 

number of issue days the 

preferred shares remained 

outstanding in that year. The 

issue date shall be defined as 

the record date for the 

capital increase via issuance 

of the preferred shares. 

 

2. The Corporation has sole 

discretion over the dividend 

distribution of preferred 

shares. The Corporation may 

decide not to distribute 

dividends of preferred 

shares, as resolved in the 

shareholders’ meeting. If 

there are no earnings in the 

 (newly added) 

 

 

 

To meet the 

operation and 

development 

needs of the 

Corporation, and 

to stipulate the 

rules regarding 

preferred shares 

issuance 
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annual accounts or if the 

shareholders’ meeting 

resolves not to distribute 

dividends, the undistributed 

dividends shall not be 

cumulative and shall not be 

paid in arrears in a future 

year when there are earnings. 

 

3. Except for the dividends 

prescribed in Subparagraph 

2 of this Article, preferred 

shareholders may not 

participate in the distribution 

of cash or stock dividends 

with regard to the common 

shares derived from earnings 

or capital reserves. 

 

4. Preferred shareholders are 

entitled to distribution 

priority on the residual 

property of the Corporation 

compared with common 

shareholders and shall rank 

pari passu with holders of 

other preferred shares issued 

by the Corporation, and the 

preferential right of the 

preferred shareholders shall 

be only inferior to general 

creditors; the amount of such 

distribution shall not exceed 

the amount of the issued and 

outstanding preferred shares 

at the time of such 

distribution calculated by the 

issue price. 

 

5. Preferred shareholders 

have no voting right at the 

shareholders’ meeting but 

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

preferred shareholders’ 

meetings or shareholders’ 

meetings that involve the 

rights and obligations of 

preferred shareholders.  

 

6. Preferred shares are not 

convertible to common 

shares. 

 

7. Preferred shares have no 

maturity date, and preferred 

shareholders shall not 

request the Corporation to 

redeem preferred shares held 

thereby. Notwithstanding the 

foregoing, the Corporation 

may redeem all or part of the 

preferred shares at any time 

on the next day after five 

years of issuance at the 

original issue price. The 

rights and obligations set 

forth in the in the foregoing 

paragraphs will remain 

unchanged to the 

unredeemed preferred 

shares. If the Corporation 

decides to distribute 

dividends in a year, the 

amount of dividends that 

shall be distributed until the 

redemption date shall be 

calculated based on the 

actual days in the redemption 

year up to the redemption 

date. 

 

8. The capital reserve 

received from the issuance of 

preferred shares in excess of 

par value shall not be 
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capitalized during the issue 

period of the preferred 

shares. The board is 

authorized to determine the 

name, issuance date and 

specific issuance terms upon 

actual issuance after 

considering the situation of 

capital market and the 

willingness of investors in 

accordance with the Articles 

and related laws and 

regulations. 

Article 5-2 

If the exercise price in 

relation to the employee 

stock options issued by the 

Corporation is lower than the 

closing price of the common 

shares of the Corporation as 

of the issue date, it shall be 

approved by at least two-

thirds of the voting rights 

represented at a shareholders 

meeting attended by 

shareholders representing a 

majority of the total issued 

shares. 

If the Corporation wishes to 

transfer an employee stock 

option to an employee at a 

price lower than the average 

price of the shares that were 

bought back, it shall be 

approved by at least two-

thirds of the voting rights 

represented at the latest 

shareholders meeting 

attended by shareholders 

representing a majority of 

the total issued shares. 

 (newly added) To meet the 

operation and 

development 

needs of the 

Corporation, and 

to stipulate the 

rules regarding 

employee stock 

options issuance 
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Article 10 

The Corporation's 

Shareholders’ meeting shall be 

divided into two kinds: Annual 

General meeting of 

shareholders and Extraordinary 

General meeting of 

shareholders. Annual General 

meeting of shareholders will be 

held once every year within six 

months after close of each 

fiscal year, while the 

Extraordinary General meeting 

of shareholders will be held 

when necessary.  

Unless otherwise provided for 

in the Company Act, the 

Shareholders’ Meetings in the 

preceding paragraph shall be 

convened by the board of 

directors. 

Meeting of the preferred 

shareholders can be 

convened in accordance with 

applicable laws and 

regulations when necessary. 

Article 10 

The Corporation's 

Shareholders’ meeting 

shall be divided into 

two kinds: Annual 

General meeting of 

shareholders and 

Extraordinary General 

meeting of 

shareholders. Annual 

General meeting of 

shareholders will be 

held once every year 

within six months after 

close of each fiscal 

year, while the 

Extraordinary General 

meeting of shareholders 

will be held when 

necessary.  

Unless otherwise 

provided for in the 

Company Act, the 

Shareholders’ Meetings 

in the preceding 

paragraph shall be 

convened by the board 

of directors. 

To stipulate that 

the Corporation is 

entitled to 

convene preferred 

shareholders' 

meeting in 

accordance with 

laws and 

regulations when 

necessary 

Article 26 

When the Corporation makes 

the final accounting to obtain a 

net income, after all taxes and 

dues have been paid and losses 

have been covered and at the 

time of allocating surplus 

profits, it shall first set aside 

10% of such profits as a legal 

reserve; provided that no legal 

reserve may be set aside when 

such legal reserve has reached 

the Corporation's total paid-in 

capital. If necessary, it may set 

aside or reverse a special 

Article 26 

When the Corporation 

makes the final 

accounting to obtain a 

net income, after all 

taxes and dues have 

been paid and losses 

have been covered and 

at the time of allocating 

surplus profits, it shall 

first set aside 10% of 

such profits as a legal 

reserve; provided that 

no legal reserve may be 

set aside when such 

To stipulate the 

distribution right 

in relation to the 

preferred stocks 

dividends 
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reserve or retain surplus 

earnings with discretion in 

accordance with the relevant 

laws from the balance plus 

undistributed earnings. After 

that, it may distribute 

preferred stock dividends in 

accordance with Article 5-1 

of the Articles, and after that it 

may distribute common stock 

dividends from the balance, 

and the board of directors shall 

draw up a surplus earnings 

distribution proposal 

containing the distribution ratio 

calculated in accordance with 

the dividends policies under 

Paragraph 2 of this Article to 

be resolved by the Annual 

General Shareholders’ 

Meeting. 

The Corporation not only 

engages in manufacturing and 

marketing of cement and 

cement products that are 

capital intensive and more 

mature and steady, it also 

endeavors to diversify its 

business. For the purpose of 

accommodating to demands for 

diverse development and 

investment or planning of 

major capital budgets, the ratio 

of dividends paid in cash is set 

at 20% or more of common 

stock dividends, while the 

balance shall be distributed by 

means of stock dividends. 

legal reserve has 

reached the 

Corporation's total paid-

in capital. If necessary, 

it may set aside or 

reverse a special reserve 

or retain surplus 

earnings with discretion 

in accordance with the 

relevant laws from the 

balance plus 

undistributed earnings. 

After that, it may 

distribute common 

stock dividends from 

the balance, and the 

board of directors shall 

draw up a surplus 

earnings distribution 

proposal containing the 

distribution ratio 

calculated in 

accordance with the 

dividends policies under 

Paragraph 2 of this 

Article to be resolved 

by the Annual General 

Shareholders’ Meeting. 

The Corporation not 

only engages in 

manufacturing and 

marketing of cement 

and cement products 

that are capital intensive 

and more mature and 

steady, it also endeavors 

to diversify its business. 

For the purpose of 

accommodating to 

demands for diverse 

development and 

investment or planning 

of major capital 
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budgets, the ratio of 

dividends paid in cash 

is set at 20% or more of 

common stock 

dividends, while the 

balance shall be 

distributed by means of 

stock dividends. 

Article 31 

The Articles were established 

on November 1, 1950; the 1st 

amendment was on September 

30, 1951 (….); the 52nd 

amendment was on June 22, 

2016; the 53rd amendment 

was on June 22, 2018. 

Article 31 

The Articles were 

established on 

November 1, 1950; the 

1st amendment was on 

September 30, 1951 

(….); the 52nd 

amendment was on June 

22, 2016. 

To stipulate the 

date of the 53rd 

amendment 
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Annex VII : List of Candidates for the By-election of Independent Director 

 

 

 

 

 

 

 

 

 
 

Director 
Current Positions within the Scope of the 

Company’s Business 

Chai Hsin R.M.C Corp. 

Representative: Chang, An 

Ping 

Chairman, Taiwan Transportation and Storage Corp. 

Chairman, Kuan-Ho Construction and Development 

Corp. 

Director, Chai Hsin R.M.C Corp. 

Director, CTCI Corp. 

Chung Cheng Development 

Investment Corporation 

Representative: Yu Tzun-

Yen 

Chairman, CTCI Corp. 

Chia Hsin Cement Corp. 

Representative: Chang 

Kang-Lung, Jason 

Chairman and also CEO of General A.D., Chia Hsin 

Cement Corp. 

Chairman, Chia Hsin International Corp. 

Chia Hsin Cement Corp. 

Representative: Chen Chi-Te 

Director, Chia Hsin Cement Corp. 

Chairman, Chien Kuo Construction Co., Ltd. 


