	Chapter 9   Work Procedures of the Board of Directors

	
	

	Section 1   Procedures for Making Investment Decisions

	
	

	Article 108
	The procedures of the boards of directors for making investment decisions refer to the procedures of the Company for deciding on whether investment is to be made in a project in which the Company intends to invest.

	
	

	Article 109
	Regarding investment within the amount authorized by the general meeting, the scope and procedures of the board of directors for examining the investment are:

(1) to approve the feasibility study of the investment project and prepare an investment plan pursuant to the annual investment plan approved by the board of directors;

(2) the strategy committee of the board of directors examines the preliminary project proposal;

(3) the strategy committee submit an examination report to the board of directors; the examination report shall contain reasons for adopting or rejecting the plan put forward by the general manager;

(4) the board of directors examine the examination report and form a resolution;

(5) if the resolution is adopted, to organize for the implementation of the relevant resolution in accordance with the authority granted by the board of directors;

(6) a report on the completion of the project shall be submitted to the strategy committee, and a report on the abortion of the project shall be submitted to the board of directors.

	
	

	Article 110
	If the amount of investment of the project exceeds the examination and approval authority of the board of directors, an approval of the general meeting is required.  If it is a connected transaction, whether a general meeting is to be convened depends on the availability of any waiver from the relevant stock exchange in respect of the general meeting.

	
	

	Section 2   Procedures for Appointment and Dismissal Personnel

	
	

	Article 111
	Procedures for appointment and dismissal personnel refer to the procedures for the board of directors to appoint and dismiss, within its functions and powers, personnel who shall be appointed and dismissed by the board of directors, including general manager, deputy general manager, chief financial officer or financial in-charge, secretary of the board of directors and as other persons as determined by the board of directors.

	
	

	Article 112
	Procedures for appointing and dismissing personnel of the board of directors:

(1) pursuant to the nomination of the chairman or the general manager, the human resources department of the Company shall appraise the candidate and assess its quality and ability, and submit an initial examination report;

(2) the human resources committee of the board of directors shall examine the initial examination report, shall conduct a re-assessment if necessary, and, on this basis, issue an examination report; the examination of the committee may be conducted singly or conducted in advance together with the appraisal and assessment made by the human resources department of the Company;

(3) the board of directors shall make a resolution based on the examination report;

(4) the chairmen shall sign an appointment or dismissal document based on the resolution of the board of directors. 

	
	

	Article 113
	Work procedures for annual budget and annual final budget:

(1) the general manager shall direct the relevant department to formulate the annual financial budge and final budge of the Company;

(2) the examination committee of the board of directors shall examine the budgets and issue an examination report;

(3) the board of directors shall discuss and determine the budgets on the basis of their examination reports, and submit the plans to the general meeting;

(4) the general meeting shall deliberate and, if thought fit, adopt the budgets;

(5) the general managers shall organize for the implementation of the budgets;

(6) the internal examination organs shall report the implementation progress of the plans to the audit committee and the board of directors.

	Article 114
	Procedures for bank loans and guarantees:

(1) annual borrowing and guarantee plans shall be formulated by the general manager in accordance with the annual operation and investment plans approved by the board of directors.  The annual borrowing and guarantee plans shall state such information as the total amount of borrowings for the year, source of borrowings, the maximum amount of guarantees to be given, prerequisites for guarantees, risk analysis, the maximum amount of mortgages (pledges) and their uses;

(2) the audit committee of the board of directors shall examine the reports submitted by the general manager, and issue an examination report thereon with a detailed analysis on each item, stating its reasons for accepting, rejecting or modifying the same;

(3) the board of directors shall, through discussion, form a resolution in respect of the total amount of annual borrowings, the total amount of annual mortgage facility and the total amount of annual guarantees to be given for external borrowings;

(4) approval must be sought from the two directors who have been authorized by the board of directors to sign the written resolution in relation to each borrowing, mortgage or guarantee with an amount not exceeding the approved limit;

(5) specific performance to be undertaken by financial officers or financial in-charges;

(6) the implementation of resolutions shall be reported to the board of directors and audit committee semi-annually and annually.

	
	

	Article 115
	Procedures for approving substantial expenses are the procedures for approving substantial expenses, settlements or other payments which exceed the scope of functions and powers of the general manager.

(1) the relevant department shall submit a report or an application for examination and verification by the finance department, which shall then be checked by the general manager and reported to the chairman;

(2) any expense that falls within the scope of functions and powers of the chairman shall be referred to the chairman for examination and approval.  Such expenses shall include construction expense, maintenance expense and investment expense relating to any plans approved by the board of directors;

(3) any expense that exceeds the scope of functions and powers of the chairman or which is unbudgeted or unplanned shall seek approval from the board of directors;

(4) under the organization of the general manager, the financial officer or financial in-charge together with the relevant department shall be responsible for the implementation. 

	
	

	Section 3   Procedures for Other Important Matters 

	
	

	Article 116
	These procedures are applicable for important matters to be decided by the board of directors as stipulated under Article 87 of these Rules, other than the foregoing matters in relation to investments, appointments and removals of personnel, and financial management decisions.

(1) the relevant department of the Company shall conduct a survey, research and analysis on the relevant important matter;

(2) after examination and approval by the general manager, such important matter shall be reported to the chairman who shall coordinate and organize the relevant professional committee or professionals to conduct an evaluation and prepare an evaluation report;

(3) the board of directors shall discuss the matter in accordance with the evaluation report and form a resolution therefor;

(4) the general manager shall organize the implementation of the resolution of the board of directors;

(5) report the implementation results to the board of directors.   

	
	

	Section 4   Inspection Procedures

	
	

	Article 117
	These are the procedures for the chairman, entrusted by the board of directors, to inspect the implementation and execution of the board resolution.

	
	

	Article 118
	Inspection procedures and requirements:

(1) the general manager shall report the implementation of the board resolution to the chairman on a monthly basis; under the direction of the chairman, the secretariat of the board of directors shall deliver the implementation report on important matters to all directors;

(2) the chairman is entitled to query the implementation of resolutions.  The general manager may be required to correct any matter that is in breach of the relevant resolution;

(3) the chairman may require the relevant department of the Company or appoint any professional committee to conduct independent audits or examinations, and submit a report, on the implementation of a particular resolution, and require the general manager to carry out any improvement measures accordingly;

(4) If, according to the general manager, a resolution cannot be implemented as originally approved, the chairman shall call for the convening of a meeting of the board of directors to resolve the matter;

(5) the general manager shall prepare in written form a detailed half-yearly and yearly report on the implementation of resolution for the examination and consideration by the chairman;

(6) the chairman shall perform regular inspections on the operations of the Company through internal examination authorities or any relevant professional committee and, accordingly, make an appraisal on the implementation report prepared by the general manager.

	
	


