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Polaris Group

Name of Procedures
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Code of Ethical Conduct :g 4¢, 7 & & P
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Article 1
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Article 2

3T E_P 1% k3 Purpose of and basis for adoption
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For the purpose of encouraging directors, supervisors, and managerial officers of the
company (including general managers or their equivalents, assistant general managers or
their equivalents, deputy assistant general managers or their equivalents, chief financial
and chief accounting officers, and other persons authorized to manage affairs and sign
documents on behalf of a company) to act in line with ethical standards, and helping
interested parties better understand the ethical standards of the company, the code of
ethical conduct is established with reference to the “Guidelines for the Adoption of Codes
of Ethical Conduct for TWSE/GTSM Listed Companies”
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w352 o % Content of the code
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Taking its individual circumstances and needs into consideration, the Company shall adopt
a code of ethical conduct that addresses at least the following eight matters. Involved
departments shall submit the written report for the company director’s approval if any of

the following matter occurred. For matters with serious impact, it shall be proposed in the
board of director meeting for resolutions.
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1. 7 &+ 1 & =% Prevention of conflicts of interest:
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Conflicts of interest occur when personal interest intervenes or is likely to intervene in
the overall interest of the company, as for example when a director, supervisor, or
managerial officer of the company is unable to perform their duties in an objective and
efficient manner, or when a person in such a position takes advantage of their position
in the company to obtain improper benefits for either themselves or their spouse, or
relatives within the second degree of kinship. The company shall pay special attention
to loans of funds, provisions of guarantees, and major asset transactions or the purchase




(or sale) of goods involving the affiliated enterprise at which a director, supervisor, or
managerial officer works. The company shall establish a policy aimed at preventing
conflicts of interest, and shall offer appropriate means for directors, supervisors, and
managerial officers to voluntarily explain whether there is any potential conflict
between them and the company.

2. & 7. Bl 112 # € Minimizing incentives to pursue personal gain'
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The company shall prevent its directors, supervisors, or managerial officers from
engaging in any of the following activities: (1) Seeking an opportunity to pursue
personal gain by using company property or information or taking advantage of their
positions. (2) Obtaining personal gain by using company property or information or
taking advantage of their positions. (3) Competing with the company. When the
company has an opportunity for profit, it is the responsibility of the directors,
supervisors, and managerial officers to maximize the reasonable and proper benefits that
can by obtained by the company.

3. %% # = Confidentiality:
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The directors, supervisors, and managerial officers of the company shall be bound by
the obligation to maintain the confidentiality of any information regarding the company
itself or its suppliers and customers, except when authorized or required by law to
disclose such information. Confidential information includes any undisclosed
information that, if exploited by a competitor or disclosed, could result in damage to the
company or the suppliers and customers.

4, =T 2 % Fair trade:
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Directors, supervisors, and managerial officers shall treat all suppliers and customers,
competitors, and employees fairly, and may not obtain improper benefits through
manipulation, nondisclosure, or misuse of the information learned by virtue of their
positions, or through misrepresentation of important matters, or through other unfair
trading practices.

5. i%#E T iE % & * o2 F & Safeguarding and proper use of company assets:
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All directors, supervisors, and managerial officers have the responsibility to safeguard
company assets and to ensure that they can be effectively and lawfully used for official
business purposes; any theft, negligence in care, or waste of the assets will all directly
impact the company's profitability.

. @‘} iz £ % Legal compliance:
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The company shall strengthen its compliance with the Securities and Exchange Act and
other applicable laws, regulations, and bylaws.

BB R AR e 2 s iEFGEAL 7 5 # P2 7 5 Encouraging reporting on

illegal or unethical activities:
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The company shall raise awareness of ethics internally and encourage employees to
report to a company supervisor, managerial officer, chief internal auditor, or other
appropriate individual upon suspicion or discovery of any activity in violation of a law
or regulation or the code of ethical conduct. To encourage employees to report illegal
conduct, the company shall establish a concrete whistle-blowing system and make

employees aware that the company will use its best efforts to ensure the safety of
informants and protect them from reprisals.

W g % Disciplinary measures:
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When a director, supervisor, or managerial officer violates the code of ethical conduct,
the company shall handle the matter in accordance with the disciplinary measures
prescribed in the code, and shall without delay disclose on the Market Observation Post
System (MOPS) the date of the violation by the violator, reasons for the violation, the
provisions of the code violated, and the disciplinary actions taken. It is advisable that

the company establish a relevant complaint system to provide the violator with
remedies.

4.3 * 242 B Procedures for exemption
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Article 5

The code of ethical conduct adopted by a company must require that any exemption for
directors, supervisors, or managerial officers from compliance with the code be adopted
by a resolution of the board of directors, and that information on the date on which the
board of directors adopted the resolution for exemption, objections or reservations of
independent directors, and the period of, reasons for, and principles behind the
application of the exemption be disclosed without delay on the MOPS, in order that the
shareholders may evaluate the appropriateness of the board resolution to forestall any
arbitrary or dubious exemption from the code, and to safeguard the interests of the
company by ensuring appropriate mechanisms for controlling any circumstance under
which such an exemption occurs.

#E > ;% Method of disclosure
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A TWSE or TPEX listed company shall disclose the code of ethical conduct it has adopted,

and any amendments to it, on its company website, in its annual reports and prospectuses
and on the MOPS.

x5 17 Enforcement
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A company's code of ethical conduct, and any amendments to it, shall enter into force after
it has been adopted by the board of directors, delivered to audit committee, and submitted
to a shareholders meeting.
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Ethical Corporate Management Best Practice Principles for
Polaris Group
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When engaging in commercial activities, directors, managers, employees, and mandataries of Polaris
Group (“the Company”) or persons having substantial control over such companies ("substantial
controllers") shall not directly or indirectly offer, promise to offer, request or accept any improper
benefits, nor commit unethical acts including breach of ethics, illegal acts, or breach of fiduciary duty
("unethical conduct") for purposes of acquiring or maintaining benefits.

Parties referred to in the preceding paragraph include civil servants, political candidates, political
parties or members of political parties, state-run or private-owned businesses or institutions, and
their directors, supervisors, managers, employees or substantial controllers or other stakeholders.
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"Benefits" in these Principles means any valuable things, including money, endowments,
commissions, positions, services, preferential treatment or rebates of any type or in any name.
Benefits received or given occasionally in accordance with accepted social customs and that do not
adversely affect specific rights and obligations shall be excluded.
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The Company shall comply with the Company Act, Securities and Exchange Act, Business Entity
Accounting Act, Political Donations Act, Anti-Corruption Statute, Government Procurement Act, Act
on Recusal of Public Servants Due to Conflicts of Interest, TWSE/GTSM listing rules, or other laws or
regulations regarding commercial activities, as the underlying basic premise to facilitate ethical
corporate management.
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The Company shall abide by the operational philosophies of honesty, transparency and responsibility,
base policies on the principle of good faith and obtain approval from the board of directors, and
establish good corporate governance and risk control and management mechanism so as to create
an operational environment for sustainable development.
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The Company shall in their own ethical management policy clearly and thoroughly prescribe the
specific ethical management practices and the programs to forestall unethical conduct ("prevention
programs"), including operational procedures, guidelines, and training.

When establishing the prevention programs, The Company shall comply with relevant laws and
regulations of the territory where the companies and their business group are operating.

In the course of developing the prevention programs, The Company are advised to negotiate with
staff, labor unions members, important trading counterparties, or other stakeholders.
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The Company shall establish a risk assessment mechanism against unethical conduct, analyze and
assess on a regular basis business activities within their business scope which are at a higher risk of
being involved in unethical conduct, and establish prevention programs accordingly and review their
adequacy and effectiveness on a regular basis.
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The Company shall request their directors and senior management to issue a statement of
compliance with the ethical management policy and require in the terms of employment that
employees comply with such policy.
The Company and their respective business group shall clearly specify in their rules and external
documents and on the company website the ethical corporate management policies and the
commitment by the board of directors and senior management on rigorous and thorough
implementation of such policies, and shall carry out the policies in internal management and in
commercial activities.
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The Company shall engage in commerC|aI activities in a fair and transparent manner based on the
principle of ethical management.

Prior to any commercial transactions, The Company shall take into consideration the legality of their
agents, suppliers, clients, or other trading counterparties and whether any of them are involved in
unethical conduct, and shall avoid any dealings with persons so involved.

When entering into contracts with their agents, suppliers, clients, or other trading counterparties,
The Company shall include in such contracts terms requiring compliance with ethical corporate
management policy and that in the event the trading counterparties are involved in unethical

conduct, the Company may at any time terminate or rescind the contracts.
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When conducting business, The Company and their directors, managers, employees, mandataries,
and substantial controllers, may not directly or indirectly offer, promise to offer, request, or accept
any improper benefits in whatever form to or from clients, agents, contractors, suppliers, public
servants, or other stakeholders.
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When directly or indirectly offering a donation to political parties or organizations or individuals
participating in political activities, The Company and their directors, managers, employees,
mandataries, and substantial controllers, shall comply with the Political Donations Act and their own
relevant internal operational procedures, and shall not make such donations in exchange for
commercial gains or business advantages.
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When making or offering donations and sponsorship, The Company and their directors, managers,
employees, mandataries, and substantial controllers shall comply with relevant laws and regulations
and internal operational procedures, and shall not surreptitiously engage in bribery.
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The Company and their directors, managers, employees, mandataries, and substantial controllers
shall not directly or indirectly offer or accept any unreasonable presents, hospitality or other
improper benefits to establish business relationship or influence commercial transactions.
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The Company and their directors, managers, employees, mandataries, and substantial controllers
shall observe applicable laws and regulations, the company's internal operational procedures, and
contractual provisions concerning intellectual property, and may not use, disclose, dispose, or
damage intellectual property or otherwise infringe intellectual property rights without the prior
consent of the intellectual property rights holder.
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The Company shall engage in business activities in accordance with applicable competition laws and
regulations, and may not fix prices, make rigged bids, establish output restrictions or quotas, or share
or divide markets by allocating customers, suppliers, territories, or lines of commerce.
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In the course of research and development, procurement, manufacture, provision, or sale of

products and services, The Company and their directors, managers, employees, mandataries, and
substantial controllers shall observe applicable laws and regulations and international standards to
ensure the transparency of information about, and safety of, their products and services. They shall
also adopt and publish a policy on the protection of the rights and interests of consumers or other
stakeholders, and carry out the policy in their operations, with a view to preventing their products
and services from directly or indirectly damaging the rights and interests, health, and safety of
consumers or other stakeholders. Where there are sufficient facts to determine that the company's
products or services are likely to pose any hazard to the safety and health of consumers or other
stakeholders, the company shall, in principle, recall those products or suspend the services
immediately.
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The directors, managers, employees, mandataries, and substantial controllers of The Company shall
exercise the due care of good administrators to urge the company to prevent unethical conduct,
always review the results of the preventive measures and continually make adjustments so as to
ensure thorough implementation of its ethical corporate management policies.
To achieve sound ethical corporate management, The Company shall establish a dedicated unit that
is under the board of directors and avail itself of adequate resources and staff itself with competent
personnel, responsible for establishing and supervising the implementation of the ethical corporate
management policies and prevention programs. The dedicated unit shall be in charge of the following
matters, and shall report to the board of directors on a regular basis (at least once a year):
1. Assisting in incorporating ethics and moral values into the company's business strategy and
adopting appropriate prevention measures against corruption and malfeasance to ensure ethical
management in compliance with the requirements of laws and regulations.
2. Analyzing and assessing on a regular basis the risk of involvement in unethical conduct within the
business scope, adopting accordingly programs to prevent unethical conduct, and setting out in each
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program the standard operating procedures and conduct guidelines with respect to the company's
operations and business.

3. Planning the internal organization, structure, and allocation of responsibilities and setting up
check-and-balance mechanisms for mutual supervision of the business activities within the business
scope which are possibly at a higher risk for unethical conduct.

4. Promoting and coordinating awareness and educational activities with respect to ethics policy.

5. Developing a whistle-blowing system and ensuring its operating effectiveness.

6. Assisting the board of directors and management in auditing and assessing whether the prevention
measures taken for the purpose of implementing ethical management are effectively operating, and
preparing reports on the regular assessment of compliance with ethical management in operating
procedures.
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The Company shall adopt policies for preventing conflicts of interest to identify, monitor, and
manage risks possibly resulting from unethical conduct, and shall also offer appropriate means for
directors, managers, and other stakeholders attending or present at board meetings to voluntarily
explain whether their interests would potentially conflict with those of the company.

When a proposal at a given board of directors meeting concerns the personal interest of, or the
interest of the juristic person represented by, any of the directors, managers, and other stakeholders
attending or present at board meetings of a The Company, the concerned person shall state the
important aspects of the relationship of interest at the given board meeting. If his or her participation
is likely to prejudice the interest of the company, the concerned person may not participate in
discussion of or voting on the proposal and shall recuse himself or herself from the discussion or the
voting, and may not exercise voting rights as proxy for another director. The directors shall practice
self-discipline and must not support one another in improper dealings.

The Company' directors, managers, employees, mandataries, and substantial controllers shall not
take advantage of their positions or influence in the companies to obtain improper benefits for
themselves, their spouses, parents, children or any other person.
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The Company shall establish effective accounting systems and internal control systems for business
activities possibly at a higher risk of being involved in an unethical conduct, not have under-the-table
accounts or keep secret accounts, and conduct reviews regularly so as to ensure that the design and
enforcement of the systems are showing results.

The internal audit unit of a The Company shall, based on the results of assessment of the risk of
involvement in unethical conduct, devise relevant audit plans? including auditees, audit scope, audit



items, audit frequency, etc., and examine accordingly the compliance with the prevention programs.
The internal audit unit may engage a certified public accountant to carry out the audit, and may
engage professionals to assist if necessary.

The results of examination in the preceding paragraph shall be reported to senior management and
the ethical management dedicated unit and put down in writing in the form of an audit report to be
submitted to the board of directors.

FH48 (KTPRETR)

ANP2ZEEE CRERAIREIEARE BRI EF ﬁ&4££ﬁ4@i$ﬁ%€£ﬁ
AP RETHHEF ~ FBA SRR SR EAEF FRAFEARTVRE T $ 0 2
Eéﬁﬂiﬁiﬁéiw%‘%ﬁ’ﬁﬁwﬁﬁh\ﬂﬁf?“iém‘ﬁm‘ﬁf”%i
BFFABREL SR
AXPRHBLEF IR ER LG %I E A TR s R2P ) ez FE AR

The chairman, general manager, or senior management of a The Company shall communicate the
importance of corporate ethics to its directors, employees, and mandataries on a regular basis.

The Company shall periodically organize training and awareness programs for directors, managers,
employees, mandataries, and substantial controllers and invite the companies' commercial
transaction counterparties so they understand the companies' resolve to implement ethical
corporate management, the related policies, prevention programs and the consequences of
committing unethical conduct.

The Company shall apply the policies of ethical corporate management when creating its employee
performance appraisal system and human resource policies to establish a clear and effective reward
and discipline system.
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The Company shall adopt a concrete whistle-blowing system and scrupulously operate the system.
The whistle-blowing system shall include at least the following:
1. An independent mailbox or hotline, either internally established and publicly announced or
provided by an independent external institution, to allow internal and external personnel of the
company to submit reports.
2. Internal Audit Department is appointed to handle the whistle-blowing system. Any tip involving a
director or senior management shall be reported to the independent directors. Categories of
reported misconduct shall be delineated and standard operating procedures for the investigation of
each shall be adopted.
3. Follow-up measures to be adopted depending on the severity of the circumstances after
investigations of cases reported are completed. Where necessary, a case shall be reported to the

\



competent authority or referred to the judicial authority.

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

5. Confidentiality of the identity of whistle-blowers and the content of reported cases, and an
undertaking regarding anonymous reporting.

6. Measures for protecting whistle-blowers from inappropriate disciplinary actions due to their
whistle-blowing.

7. Whistle-blowing incentive measures.

When material misconduct or likelihood of material impairment to the Company comes to their
awareness upon investigation, the dedicated personnel or unit handling the whistle-blowing system
shall immediately prepare a report and notify the independent directors in written form.
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The Company shall adopt and publish a well-defined disciplinary and appeal system for handling
violations of the ethical corporate management rules, and shall make immediate disclosure on the
company's internal website of the title and name of the violator, the date and details of the violation,
and the actions taken in response.
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The Company shall collect quantitative data about the promotion of ethical management and
continuously analyze and assess the effectiveness of the promotion of ethical management policy.
They shall also disclose the measures taken for implementing ethical corporate management, the
status of implementation, the foregoing quantitative data, and the effectiveness of promotion on
their company websites, annual reports, and prospectuses, and shall disclose their ethical corporate
management best practice principles on the Market Observation Post System.
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The Company shall at all times monitor the development of relevant local and international
regulations concerning ethical corporate management and encourage their directors, managers, and
employees to make suggestions, based on which the adopted ethical corporate management policies
and measures taken will be reviewed and improved with a view to achieving better implementation
of ethical management.
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The ethical corporate management best practice principles of the Company shall be implemented
after the board of directors grants the approval, and shall be reported at a shareholders' meeting.
The same procedure shall be followed when the principles have been amended.
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Procedures for Ethical Management and Guidelines for Conduct
for Polaris Group
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The Company engages in commercial activities following the principles of fairness, honesty, faithfulness,
and transparency, and in order to fully implement a policy of ethical management and actively prevent
unethical conduct, these Procedures for Ethical Management and Guidelines for Conduct (hereinafter,
"Procedures and Guidelines") are adopted pursuant to the provisions of the Ethical Corporate
Management Best Practice Principles for TWSE/GTSM-Listed Companies and the applicable laws and
regulations of the places where The Company and its business groups and organizations operate, with
a view to providing all personnel of The Company with clear directions for the performance of their
duties.
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For the purposes of these Procedures and Guidelines, the term "personnel of The Company" refers to
any director, managerial officer, employee, mandatary or person having substantial control, of The
Company or its group enterprises and organizations.

Any provision, promise, request, or acceptance of improper benefits by any personnel of The Company
through a third party will be presumed to be an act by the personnel of The Company.
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For the purposes of these Procedures and Guidelines, "unethical conduct" means that any personnel of
The Company, in the course of their duties, directly or indirectly provides, promises, requests, or accepts
improper benefits or commits a breach of ethics, unlawful act, or breach of fiduciary duty for purposes
of acquiring or maintaining benefits.

The counterparties of the unethical conduct under the preceding paragraph include public officials,
political candidates, political parties or their staffs, and government-owned or private-owned
enterprises or institutions and their directors, supervisors, managerial officers, employees, persons
having substantial control, or other interested parties.
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For the purposes of these Procedures and Guidelines, the term "benefits" means any money, gratuity,



gift, commission, position, service, preferential treatment, rebate, facilitating payment, entertainment,
dining, or any other item of value in whatever form or name.
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The Company shall designate the Administrative Department as the solely responsible unit (hereinafter,

"responsible unit") under the board of directors and provide it with sufficient resources and competent

personnel to be in charge of the amendment, implementation, interpretation, and advisory services

with respect to these Procedures and Guidelines, the recording and filing of reports, and the monitoring

of implementation. The responsible unit shall be in charge of the following matters and also submit

regular reports (at least once a year) to the board of directors:

1.Assisting in incorporating ethics and moral values into The Company's business strategy and adopting

appropriate prevention measures against corruption and malfeasance to ensure ethical management

in compliance with the requirements of laws and regulations.

2.Analysing and assessing the risks of unethical conduct within the business scope on a regular basis

and accordingly adopting programs to prevent unethical conduct and setting out in each program the

standard operating procedures and conduct guidelines with respect to The Company's operations and

business.

3.Planning the internal organization, structure, and allocation of responsibilities and setting up check-

and-balance mechanisms for mutual supervision of the business activities within the business scope

which are possibly at a higher risk for unethical conduct.

4.Promoting and coordinating awareness and educational activities with respect to ethics policy.

5.Developing a whistle-blowing system and ensuring its operating effectiveness.

6.Assisting the board of directors and management in auditing and assessing whether the prevention

measures taken for the purpose of implementing ethical management are effectively operating, and

preparing reports on the regular assessment of compliance with ethical management in operating

procedures.

7.Preparing and retaining properly documented information such as ethical management policy and

compliance statements, situations concerning the performance of undertakings and enforcement etc.
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Except under one of the following circumstances, when providing, accepting, promising, or requesting,
directly or indirectly, any benefits as specified in Article 4, the conduct of the given personnel of The
Company shall comply with the provisions of the Ethical Corporate Management Best Practice Principles
for TWSE/GTSM-Listed Companies and these Procedures and Guidelines, and the relevant procedures
shall have been carried out:

1.The conduct is undertaken to meet business needs and is in accordance with local courtesy,
convention, or custom during domestic (or foreign) visits, reception of guests, promotion of business,
and communication and coordination.

2.The conduct has its basis in ordinary social activities that are attended or others are invited to hold in
line with accepted social custom, commercial purposes, or developing relationships.

3.Invitations to guests or attendance at commercial activities or factory visits in relation to business
needs, when the method of fee payment, number of participants, class of accommodations, and the
time period for the event or visit have been specified in advance.

4. Attendance at folk festivals that are open to and invite the attendance of the general public.
5.Rewards, emergency assistance, condolence payments, or honorariums from the management.
6.0ther conduct that complies with the rules of The Company.
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Except under any of the circumstances set forth in the preceding article, when any personnel of The
Company are provided with or are promised, either directly or indirectly, any benefits as specified in
Article 4 by a third party, the matter shall be handled in accordance with the following procedures:

1. If there is no relationship of interest between the party providing or offering the benefit and the
official duties of The Company's personnel, the personnel shall report to their immediate supervisor
within 3 days from the acceptance of the benefit, and the responsible unit shall be notified if
necessary.

2. If a relationship of interest does exist between the party providing or offering the benefit and the
official duties of The Company's personnel, the personnel shall return or refuse the benefit, and
shall report to his or her immediate supervisor and notify the responsible unit. When the benefit
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cannot be returned, then within 3 days from the acceptance of the benefit, the personnel shall refer
the matter to the responsible unit for handling.

"A relationship of interest between the party providing or offering the benefit and the official
duties of The Company's personnel," as referred to in the preceding paragraph, refers to one of
the following circumstances:

1. When the two parties have commercial dealings, a relationship of direction and supervision, or
subsidies (or rewards) for expenses.

2. When a contracting, trading, or other contractual relationship is being sought, is in progress, or has
been established.

3. Other circumstances in which a decision regarding The Company's business, or the execution or
non-execution of business, will result in a beneficial or adverse impact.

The responsible unit of The Company shall make a proposal, based on the nature and value of the
benefit under paragraph 1, that it be returned, accepted on payment, given to the public, donated
to charity, or handled in another appropriate manner. The proposal shall be implemented after
being reported and approved.
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The Company shall neither provide nor promise any facilitating payment.If any personnel of The
Company provides or promises a facilitating payment under threat or intimidation, they shall submit a
report to their immediate supervisor stating the facts and shall notify the responsible unit.
Upon receipt of the report under the preceding paragraph, the responsible unit shall take immediate
action and undertake a review of relevant matters in order to minimize the risk of recurrence. In a case
involving alleged illegality, the responsible unit shall also immediately report to the relevant judicial
agency.
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The company upholds a politically neutral position and does not provide political contributions.
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Charitable donations or sponsorships by this Company shall be provided in accordance with the
following provisions and reported to the supervisor in charge for approval, and a notification shall be
given to the responsible unit. The donation or sponsorship shall be provided only after it has been
submitted for adoption by the board of directors:

1. It shall be ascertained that the donation or sponsorship is in compliance with the laws and
regulations of the country where The Company is doing business.
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2. A written record of the decision making process shall be kept.

3. A charitable donation shall be given to a valid charitable institution and may not be a disguised
form of bribery.

4. The returns received as a result of any sponsorship shall be specific and reasonable, and the
subject of the sponsorship may not be a counterparty of The Company's commercial dealings or a
party with which any personnel of The Company has a relationship of interest.

5. After a charitable donation or sponsorship has been given, it shall be ascertained that the
destination to which the money flows is consistent with the purpose of the contribution.
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When a director, officer or other stakeholder of the Company attending or present at a board meeting,
or the juristic person represented thereby, has a stake in a matter under discussion in the meeting, that
director, officer or stakeholder shall state the important aspects of the stake in the meeting and, where
there is a likelihood that the interests of the Company would be prejudiced, may not participate in the
discussion or vote on that proposal, shall recuse himself or herself from any discussion and voting, and
may not exercise voting rights as proxy on behalf of another director. The directors shall exercise
discipline among themselves, and may not support each other in an inappropriate manner.

Where the spouse, a blood relative within the second degree of kinship of a director, or any company
which has a controlling or subordinate relation with a director has interests in the matters under
discussion in the meeting of the preceding paragraph, such director shall be deemed to have a personal
interest in the matter.

If in the course of conducting company business, any personnel of The Company discovers that a
potential conflict of interest exists involving themselves or the juristic person that they represent, or
that they or their spouse, parents, children, or a person with whom they have a relationship of interest
is likely to obtain improper benefits, the personnel shall report the relevant matters to both his or her
immediate supervisor and the responsible unit, and the immediate supervisor shall provide the
personnel with proper instructions.

No personnel of The Company may use company resources on commercial activities other than those
of The Company, nor may any personnel's job performance be affected by his or her involvement in the
commercial activities other than those of The Company.
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The Company shall set up a special unit charged with formulating and implementing procedures for
managing, preserving, and maintaining the confidentiality of The Company's trade secrets, trademarks,



patents, works and other intellectual properties and it shall also conduct periodical reviews on the
results of implementation to ensure the sustained effectiveness of the confidentiality procedures.

All personnel of The Company shall faithfully follow the operational directions pertaining to intellectual
properties as mentioned in the preceding paragraph and may not disclose to any other party any trade
secrets, trademarks, patents, works, and other intellectual properties of The Company of which they
have learned, nor may they inquire about or collect any trade secrets, trademarks, patents, and other
intellectual properties of The Company unrelated to their individual duties.
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The Company shall follow the Fair Trade Act and applicable competition laws and regulations when
engaging in business activities, and may not fix prices, make rigged bids, establish output restrictions or
guotas, or share or divide markets by allocating customers, suppliers, territories, or lines of commerce.
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The Company shall collect and understand the applicable laws and regulations and international
standards governing its products and services which it shall observe and gather and publish all guidelines
to cause personnel of The Company to ensure the transparency of information about, and safety of, the
products and services in the course of their research and development, procurement, manufacture,
provision, or sale of products and services.

The Company shall adopt and publish on its website a policy on the protection of the rights and interests
of consumers or other stakeholders to prevent its products and services from directly or indirectly
damaging the rights and interests, health, and safety of consumers or other stakeholders.

Where there are media reports, or sufficient facts to determine, that The Company's products or
services are likely to pose any hazard to the safety and health of consumers or other stakeholders, The
Company shall recall those products or suspend the services, verify the facts and present a review and
improvement plan.

The responsible unit of The Company shall report the event as in the preceding paragraph, actions
taken, and subsequent reviews and corrective measures taken to the board of directors.
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All personnel of The Company shall adhere to the provisions of the Securities and Exchange Act, and
may not take advantage of undisclosed information of which they have learned to engage in insider
trading. Personnel are also prohibited from divulging undisclosed information to any other party, in

-



order to prevent other party from using such information to engage in insider trading.

Any organization or person outside of The Company that is involved in any merger, demerger,
acquisition and share transfer, major memorandum of understanding, strategic alliance, other business
partnership plan, or the signing of a major contract by The Company shall be required to sign a non-
disclosure agreement in which they undertake not to disclose to any other party any trade secret or
other material information of The Company acquired as a result, and that they may not use such
information without the prior consent of The Company.
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The Company shall request its directors and senior management to issue a statement of compliance
with the ethical management policy and require in the terms of employment that employees comply
with such policy.
The Company shall disclose its policy of ethical management in its internal rules, annual reports, on the
company's websites, and in other promotional materials, and shall make timely announcements of the
policy in events held for outside parties such as product launches and investor press conferences, in
order to make its suppliers, customers, and other business-related institutions and personnel fully
aware of its principles and rules with respect to ethical management.
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Before developing a commercial relationship with another party, such as an agent, supplier, customer,
or other counterparty in commercial dealings, The Company shall evaluate the legality and ethical
management policy of the party and ascertain whether the party has a record of involvement in
unethical conduct, in order to ensure that the party conducts business in a fair and transparent manner
and will not request, offer, or take bribes.

When The Company carries out the evaluation under the preceding paragraph, it may adopt
appropriate audit procedures for a review of the counterparty with which it will have commercial
dealings with respect to the following matters, in order to gain a comprehensive knowledge of its
ethical management:

1. The enterprise's nationality, location of business operations, organizational structure, and
management policy, and place where it will make payment.



2. Whether the enterprise has adopted an ethical management policy, and the status of its
implementation.

Whether enterprise's business operations are located in a country with a high risk of corruption.
Whether the business operated by the enterprise is in an industry with a high risk of bribery.

The long-term business condition and degree of goodwill of the enterprise.

Consultation with the enterprise's business partners on their opinion of the enterprise.

Whether the enterprise has a record of involvement in unethical conduct such as bribery or illegal
political contributions.
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Any personnel of The Company, when engaging in commercial activities, shall make a statement to the
trading counterparty about The Company's ethical management policy and related rules, and shall
clearly refuse to provide, promise, request, or accept, directly or indirectly, any improper benefit in
whatever form or name.
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All personnel of The Company shall avoid business transactions with an agent, supplier, customer, or
other counterparty in commercial interactions that is involved in unethical conduct. When the
counterparty or partner in cooperation is found to have engaged in unethical conduct, the personnel
shall immediately cease dealing with the counterparty and blacklist it for any further business
interaction in order to effectively implement The Company's ethical management policy.
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Before entering into a contract with another party, The Company shall gain a thorough knowledge of

the status of the other party's ethical management, and shall make observance of the ethical

management policy of The Company part of the terms and conditions of the contract, stipulating at
the least the following matters:

1. When a party to the contract becomes aware that any personnel has violated the terms and
conditions pertaining to prohibition of acceptance of commissions, rebates, or other improper
benefits, the party shall immediately notify the other party of the violator's identity, the manner in
which the provision, promise, request, or acceptance was made, and the monetary amount or
other improper benefit that was provided, promised, requested, or accepted. The party shall also
provide the other party with pertinent evidence and cooperate fully with the investigation. If
there has been resultant damage to either party, the party may claim from the other party the
contract price as damages, and may also deduct the full amount of the damages from the contract
price payable.
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Where a party is discovered to be engaged in unethical conduct in its commercial activities, the
other party may terminate or rescind the contract unconditionally at any time.

Specific and reasonable payment terms, including the place and method of payment and the
requirement for compliance with related tax laws and regulations.
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As an incentive to insiders and outsiders for informing of unethical or unseemly conduct. Insiders
having made a false report or malicious accusation shall be subject to disciplinary action and be
removed from office if the circumstance concerned is material.

The Company shall internally establish and publicly announce on its website and the intranet, or
provide through an independent external institution, an independent mailbox or hotline, for insiders
and outsiders of The Company to submit reports. A whistleblower shall at least furnish the following
information:

the whistleblower's name and |.D. number (whistleblowing reports may be submitted
anonymously), and an address, telephone number and e-mail address where it can be reached.
the informed party's name or other information sufficient to distinguish its identifying features.
specific facts available for investigation.

Personnel of The Company handling whistle-blowing matters shall represent in writing they will

keep the whistleblowers' identity and contents of information confidential. The Company also
undertakes to protect the whistleblowers from improper treatment due to their whistleblowing.

The responsible unit of The Company shall observe the following procedure in handling
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whistleblowing matters:

1. Aninformation shall be reported to the department head if involving the rank and file and to an
independent director if involving a director or a senior executive.

2. The responsible unit of The Company and the department head or personnel being reported to in
the preceding subparagraph shall immediately verify the facts and, where necessary, with the
assistance of the legal compliance or other related department.

3. If a person being informed of is confirmed to have indeed violated the applicable laws and
regulations or The Company's policy and regulations of ethical management, The Company shall
immediately require the violator to cease the conduct and shall make an appropriate disposition.
When necessary, The Company will report to the competent authority, refer said person to judicial
authority for investigation, or institute legal proceedings and seek damages to safeguard its
reputation and its rights and interests.

4. Documentation of case acceptance, investigation processes and investigation results shall be
retained for five years and may be retained electronically. In the event of a suit in respect of the
whistleblowing case before the retention period expires, the relevant information shall continue
to be retained until the conclusion of the litigation.

5. With respect to a confirmed information, The Company shall charge relevant units with the task of
reviewing the internal control system and relevant procedures and proposing corrective measures
to prevent recurrence.

6. The responsible unit of The Company shall submit to the board of directors a report on the
whistleblowing case, actions taken, and subsequent reviews and corrective measures.
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If any personnel of The Company discovers that another party has engaged in unethical conduct towards
The Company, and such unethical conduct involves alleged illegality, The Company shall report the
relevant facts to the judicial and prosecutorial authorities; where a public service agency or public
official is involved, The Company shall additionally notify the governmental anti-corruption agency.
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The responsible unit of The Company shall organize once awareness sessions each year and arrange for
the chairperson, general manager, or senior management to communicate the importance of ethics to
its directors, employees, and mandataries.

The Company shall link ethical management to employee performance evaluations and human
resources policy, and establish clear and effective systems for rewards, penalties, and complaints.

If any personnel of The Company seriously violates ethical conduct, The Company shall dismiss the
personnel from his or her position or terminate his or her employment in accordance with applicable
laws and regulations or the personnel policy and procedures of The Company.

The Company shall disclose on its intranet information the name and title of the violator, the date and
details of the violation, and the actions taken in response.
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These Procedures and Guidelines, and any amendments hereto, shall be implemented after adoption
by resolution of the board of directors, and shall be reported to the shareholders meeting.

When these Procedures and Guidelines are submitted to the board of directors for discussion, each
independent director's opinions shall be taken into full consideration, and their objections and
reservations expressed shall be recorded in the minutes of the board of directors meeting. An
independent director that is unable to attend a board meeting in person to express objection or
reservation shall provide a written opinion before the board meeting unless there is a legitimate reason
to do otherwise, and the opinion shall be recorded in the minutes of the board of directors meeting.
This operating procedure and behavior guide is established on November 10, 2021.
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Corporate Social Responsibility Best Practice Principles
for Polaris Group
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In order to assist companies listed on the Taiwan Stock Exchange Corporation ("TWSE") and GreTai
Securities Market ("GTSM") (collectively referred to as "The Company") to fulfill their corporate social
responsibility initiatives and to promote economic, environmental, and social advancement for purposes
of sustainable development, the TWSE and GTSM hereby jointly adopt the Principles to be followed by
Polaris Group (The Company).

The Company are advised to promulgate their own corporate social responsibility principles in accordance
with the Principles to manage their economic, environmental and social risks and impact.
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The Principles apply to The Company, including the entire operations of each such company and its
business group.

The Principles encourage The Company to actively fulfill their corporate social responsibility in the course
of their business operations so as to follow international development trends and to contribute to the
economic development of the country, to improve the quality of life of employees, the community and
society by acting as responsible corporate citizens, and to enhance competitive edges built on corporate
social responsibility.

¥z i

AP HELEAETE BALTIM B2 BE > b FAF Sy BN 2R £R%
BALE B PN Fld > TR R DT HE S FB Y EE -

AP RESERP O BFELD FERMZIRE CALE R TSR b G 0 T T

N - LR T

In fulfilling corporate social responsibility initiatives, The Company shall, in its corporate management
guidelines and business operations, give due consideration to the rights and interests of stakeholders and,
while pursuing sustainable operations and profits, also give due consideration to the environment, society
and corporate governance.

The Company shall, in accordance with the materiality principle, conduct risk assessments of
environmental, social and corporate governance issues pertaining to company operations and establish
the relevant risk management policy or strategy.
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To implement corporate social responsibility initiatives, The Company are advised to follow the principles
below:

1.Exercise corporate governance.

2.Foster a sustainable environment.

3.Preserve public welfare.

4.Enhance disclosure of corporate social responsibility information.
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The Company shall take into consideration the correlation between the development of domestic and
international corporate social responsibility principles and corporate core business operations, and the
effect of the operation of individual companies and of their respective business groups as a whole on
stakeholders, in establishing their policies, systems or relevant management guidelines, and concrete
promotion plans for corporate social responsibility programs, which shall be approved by the board of
directors and then reported to the shareholders meeting.

When a shareholder proposes a motion involving corporate social responsibility, the company's board of
directors is advised to review and consider including it in the shareholders meeting agenda.
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The directors of The Company shall exercise the due care of good administrators to urge the company to
perform its corporate social responsibility initiatives, examine the results of the implementation thereof
from time to time and continually make adjustments so as to ensure the thorough implementation of its
corporate social responsibility policies.

The board of directors of The Company is advised to give full consideration to the interests of stakeholders,
including the following matters, in the company's performance of its corporate social responsibility
initiatives:

1.Identifying the company's corporate social responsibility mission or vision, and declaring its corporate
social responsibility policy, systems or relevant management guidelines;

2.Making corporate social responsibility the guiding principle of the company's operations and
development, and ratifying concrete promotional plans for corporate social responsibility initiatives; and
3.Enhancing the timeliness and accuracy of the disclosure of corporate social responsibility information.
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For the purpose of managing corporate social responsibility initiatives, The Company designate the
Administrative Department as an exclusively (or concurrently) dedicated unit to be in charge of proposing
and enforcing the corporate social responsibility policies, systems, or relevant management guidelines,
and concrete promotional plans and to report on the same to the board of directors on a periodic basis.
The Company are advised to adopt reasonable remuneration policies, to ensure that remuneration
arrangements support the strategic aims of the organization, and align with the interests of stakeholders.
It is advised that the employee performance evaluation system be combined with corporate social
responsibility policies, and that a clear and effective incentive and discipline system be established.
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The Company shall, based on respect for the rights and interests of stakeholders, identify stakeholders of
the company, and establish a designated section for stakeholders on the company website; understand
the reasonable expectations and demands of stakeholders through proper communication with them, and
adequately respond to the important corporate social responsibility issues which they are concerned
about.
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The Company shall follow relevant environmental laws, regulations and international standards to
properly protect the environment and shall endeavor to promote a sustainable environment when
engaging in business operations and internal management.
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The Company are advised to endeavor to utilize all resources more efficiently and use renewable materials
which have a low impact on the environment to improve sustainability of natural resources.
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The Company are advised to establlsh proper environment management systems based on the
characteristics of their industries. Such systems shall include the following tasks:

1.Collecting sufficient and up-to-date information to evaluate the impact of the company's business
operations on the natural environment.

2.Establishing measurable goals for environmental sustainability, and examining whether the
development of such goals should be maintained and whether it is still relevant on a regular basis.
3.Adopting enforcement measures such as concrete plans or action plans, and examining the results of
their operation on a regular basis.
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The Company designate the Administrative Department as a dedicated unit or assign dedicated personnel
for drafting, promoting, and maintaining relevant environment management systems and concrete action
plans, and should hold environment education courses for their managerial officers and other employees
on a periodic basis.
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The Company are advised to take into account the effect of business operations on ecological efficiency,
promote and advocate the concept of sustainable consumption, and conduct research and development,
procurement, production, operations, and services in accordance with the following principles to reduce
the impact on the natural environment and human beings from their business operations:

1.Reduce resource and energy consumption of their products and services.



2.Reduce emission of pollutants, toxins and waste, and dispose of waste properly.
3.Improve recyclability and reusability of raw materials or products.

4.Maximize the sustainability of renewable resources.

5.Enhance the durability of products.

6.Improve efficiency of products and services.

% Lwig

AREKTRL @Y G o A2 P L FEAGEAY KT R 3T AR M R E

AP REEEG AP RS R TR > UELAL R 2 FEI R TR AT S FOH
LR S RE A BT BEERGT 705 R p ool e 405 o

To improve water use efficiency, The Company shall properly and sustainably use water resources and
establish relevant management measures.

The Company shall construct and improve environmental protection treatment facilities to avoid polluting
water, air and land, and use their best efforts to reduce adverse impact on human health and the
environment by adopting the best practical pollution prevention and control measures.
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The Company shall comply with relevant laws and regulations, and the International Bill of Human Rights,
with respect to rights such as gender equality, the right to work, and prohibition of discrimination.
The Company shall provide an effective and appropriate grievance mechanism with respect to matters
adversely impacting the rights and interests of the labor force, in order to ensure equality and
transparency of the grievance process. Channels through which a grievance may be raised shall be clear,
convenient, and unobstructed. A company shall respond to any employee's grievance in an appropriate
manner.
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The Company shall provide information for their employees so that the employees have knowledge of the
labor laws and the rights they enjoy in the countries where the companies have business operations.
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The Company are advised to provide safe and healthful work environments for their employees, including
necessary health and first-aid facilities and shall endeavor to curb dangers to employees' safety and health
and to prevent occupational accidents.

The Company are advised to organize training on safety and health for their employees on a regular basis.
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The Company are advised to create an environment conducive to the development of their employees'
careers and establish effective training programs to foster career skills.
The Company shall establish and implement reasonable employee welfare measures (including
remuneration, leave and other welfare etc.) and appropriately reflect the business performance or
achievements in the employee remuneration, to ensure the recruitment, retention, and motivation of
human resources, and achieve the objective of sustainable operations.
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The Company shall establish a platform to facilitate regular two-way communication between the
management and the employees for the employees to obtain relevant information on and express their
opinions on the company's operations, management and decisions.

The Company shall respect the employee representatives' rights to bargain for the working conditions,
and shall provide the employees with necessary information and hardware equipment, in order to improve
the negotiation and cooperation among employers, employees and employee representatives.



The Company shall, by reasonable means, inform employees of operation changes that might have
material impacts.
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The Company is advised to treat customers or consumers of its products or services in a fair and reasonable
manner, including according to the following principles: fairness and good faith in contracting, duty of care
and fiduciary duty, truthfulness in advertising and soliciting, fitness of products or services, notification
and disclosure, commensuration between compensation and performance, protection of the right to
complain, professionalism of salespersons etc. Said company shall also develop the relevant strategies and
specific measures for implementation.
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The Company shall take responsibility for their products and services, and take marketing ethics seriously.
In the process of research and development, procurement, production, operations, and services, the
company shall ensure the transparency and safety of their products and services. They further shall
establish and disclose policies on consumer rights and interests, and enforce them in the course of
business operations, in order to prevent the products or services from adversely impacting the rights,
interests, health, or safety of consumers. .
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The Company shall ensure the quality of their products and services by following the laws and regulations
of the government and relevant standards of their industries.
The Company shall follow relevant laws, regulations and international guidelines in regard to customer
health and safety and customer privacy involved in, and marketing and labeling of, their products and
services and shall not deceive, mislead, commit fraud or engage in any other acts which would betray
consumers' trust or damage consumers' rights or interests.
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The Company are advised to evaluate and manage all types of risks that could cause interruptions in
operations, so as to reduce the impact on consumers and society.

The Company are advised to provide a clear and effective procedure for accepting consumer complaints
to fairly and timely handle consumer complaints, shall comply with laws and regulations related to the
Personal Information Protection Act for respecting consumers' rights of privacy and shall protect personal
data provided by consumers.
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The Company are advised to assess the impact their procurement has on society as well as the
environment of the community that they are procuring from, and shall cooperate with their suppliers to
jointly implement the corporate social responsibility initiative.

The Company are advised to establish supplier management policies and request suppliers to comply with
rules governing issues such as environmental protection, occupational safety and health or labor rights.
Prior to engaging in commercial dealings, The Company are advised to assess whether there is any record
of a supplier's impact on the environment and society, and avoid conducting transactions with those
against corporate social responsibility policy.

When The Company enter into a contract with any of their major suppliers, the content should include
terms stipulating mutual compliance with corporate social responsibility policy, and that the contract may
be terminated or rescinded any time if the supplier has violated such policy and has caused significant
negative impact on the environment and society of the community of the supply source.

me

Fo Lo

AP RFTFEOFPEYHARLEE TR 2P FE T AR 2 A4 UREATRRE -
AP EEd K %ﬁ%? PEFE S H -~ S EIZIRDBAHE B 2 F & ERBE BRI F
WEFHN ARG A RN e AL EATREREIAATRT 0 2H  BL o F B

ﬁﬂ&%ﬁxww%ﬁ’uﬁﬁﬁaf%o

The Company shall evaluate the impact of their business operations on the community, and adequately
employ personnel from the location of the business operations, to enhance community acceptance.

The Company are advised to, through equity investment, commercial activities, endowments,
volunteering service or other charitable professional services etc., dedicate resources to organizations that
commercially resolve social or environmental issues, participate in events held by citizen organizations,
charities and local government agencies relating to community development and community education
to promote community development.
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The Company shall disclose information according to relevant laws, regulations and the Corporate
Governance Best Practice Principles for The Company and shall fully disclose relevant and reliable
information relating to their corporate social responsibility initiatives to improve information transparency.
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The Company shall adopt internationally widely recognized standards or guidelines when producing
corporate social responsibility reports, to disclose the status of their implementation of the corporate
social responsibility policy. It also is advisable to obtain a third-party assurance or verification for reports
to enhance the reliability of the information in the reports. The reports are advised to include:
1.The policy, system, or relevant management guidelines and concrete promotion plans for implementing
corporate social responsibility initiatives.
2.Major stakeholders and their concerns.
3.Results and a review of the exercising of corporate governance, fostering of a sustainable environment,
preservation of public welfare and promotion of economic development.
4.Future improvements and goals.
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The Company shall at all times monitor the development of domestic and foreign corporate social
responsibility standards and the change of business environment so as to examine and improve their
established corporate social responsibility framework and to obtain better results from the
implementation of the corporate social responsibility policy.
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These Rules, and any amendments hereto, shall come into force after deliberation and adoption by the
board of directors.
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general meeting can be held
by means of visual
communication network or
other methods promulgated
by the central competent
authority of Republic of
China.

In case a shareholders’
meeting is proceeded via
visual communication
network, the shareholders
attending the meeting
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remotely shall be deemed to
have attended the meeting in
person.
The Company shall be in
compliance with the Law and
Applicable Listing Rules in
terms of the prerequisites,
procedures, and other
compliance matters when the
general meeting is held by
using visual communication
network.
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or indirectly more than one half
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Applicable Listing Rules (the
“Required Number”). At least
one Independent Director
shall have_domicile in
Taiwan. In the event that the
number of the Independent
Directors appointed is lower
than_the Required Number

Listing Rules (the “Required
Number”). The number of
Independent Directors of the
Company shall not be less
than three (3) or one-fifth of
the total number of Directors
at any time, whichever is
greater. At least two

of the Independent
Director(s) shall be held at
the next following general
meeting. In the event that the
seats of all Independent
Directors become vacant, the
Company shall convene an
extraordinary general
meeting to hold a by-election
within 60 days from the date
on which the situation arose.
The term of each new
Independent Director shall be
the remainder of the term of
each respective Independent
Director whose seat has
become vacant.
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Independent Directors shall
have household registration
of Taiwan. In the event that the
number of the Independent
Directors appointed is lower
than_the prescribed minimum

number, an election for
Independent Directors shall
be held at the next following
general meeting. In the event
that the seats of all
Independent Directors become
vacant, the Company shall
convene an extraordinary
general meeting to hold a by-
election within 60 days from the
date on which the situation
arose. The term of each new
Independent Director shall be
the remainder of the term of
each respective Independent
Director whose seat has
become vacant.
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Article 5: The Evaluation procedure of | Article 5: The Evaluation procedure of

acquisition or disposal of real property and | acquisition or disposal of real property and

other fixed assets. other fixed assets.

3. Where any one of the following |3. Where any one of the following
circumstances applies with respect to the circumstances applies with respect to the
professional appraiser's appraisal results, professional appraiser's appraisal results,
unless all the appraisal results for the assets unless all the appraisal results for the assets
to be acquired are higher than the to be acquired are higher than the
transaction amount, or all the appraisal transaction amount, or all the appraisal
results for the assets to be disposed of are results for the assets to be disposed of are
lower than the transaction amount, a lower than the transaction amount, a
certified public accountant shall be engaged certified public accountant shall be engaged
to perform the appraisal in accordance with to perform the appraisal in-aceerdance-with
the provisions of Statement of Auditing the—provisions—of—Statement—of—Auditing
Standards No.20 published by ARDF and Standards—Ne-20-published-by-ARBF-and
render a specific opinion regarding the render a specific opinion regarding the
reason for the discrepancy and the reason for the discrepancy and the
appropriateness of the transaction price: appropriateness of the transaction price:
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Article 11: Article 11:

When the Company intends to acquire or
dispose of real property or right-of-use assets
thereof from or to a related party, or when it
intends to acquire or dispose of assets other
than real property or right-of-use assets thereof
from or to a related party and the transaction
amount is equal to or greater than the lesser of
(i) 20 percent of paid-in capital, (ii) 10 percent
of the company's total assets, or (iii) NT$ 300
million, except in trading of domestic
government bonds or bonds under repurchase
and resale agreements, or subscription or
redemption of domestic money market funds
issued by securities investment trusts, the
Company may not enter into a transaction
contract or make payment until the following
matters have been approved by the board of
directors:

The calculation of the transaction amounts
referred to in the preceding paragraph shall be
made in accordance with Article 34, paragraph
2 herein, and "within the preceding year" as
used herein refers to the year preceding the date
of occurrence of the current transaction. Items
that have been approved by the board of
directors need not be counted toward the
transaction amount.

When the Company intends to acquire or
dispose of real property or right-of-use assets
thereof from or to a related party, or when it
intends to acquire or dispose of assets other
than real property or right-of-use assets thereof
from or to a related party and the transaction
amount is equal to or greater than the lesser of
(i) 20 percent of paid-in capital, (ii) 10 percent
of the company's total assets, or (iii) NT$ 300
million, except in trading of domestic
government bonds or bonds under repurchase
and resale agreements, or subscription or
redemption of domestic money market funds
issued by securities investment trusts, the
Company may not enter into a transaction
contract or make payment until the following
matters have been approved by the board of
directors:

The calculation of the transaction amounts
referred to in the preceding paragraph and
paragraph 5 shall be made in accordance with
Acrticle 34, paragraph 2 herein, and "within the
preceding year" as used herein refers to the year
preceding the date of occurrence of the current
transaction. Items that have been approved by
the shareholder meeting and the board of
directors need not be counted toward the
transaction amount.

If the Company or its subsidiary that is not a
domestic public company has the transaction
listed in the paragraph 1, and the transaction
amount is more than 10 percent of the total
assets of the Company, the Company may not
enter into a transaction contract or make
payment until the following matters listed in
paragraph 1 have been reported to and
approved by a shareholders meeting. Where
the transaction is made between the Company
and its parent company, subsidiaries, or its

subsidiaries, this restriction shall not apply.




Under any of the following circumstances, the
Company acquiring or disposing of assets
shall publicly announce and report the
relevant information on the FSC's designated
website in the appropriate format as
prescribed by regulations within 2 business
days following the date of occurrence of the
event:

7. Where an asset transaction other than any
of those referred to in the preceding six
subparagraphs, a disposal of receivables by
a financial institution, or an investment in
the mainland China area is equal to or
greater than the lesser of (i) 20 percent of
paid-in capital or (ii) NT$ 300 million;
provided, this shall not apply to the
following circumstances:

(1) Trading of domestic government
bonds.

(2) Where done by professional
investors—securities trading on
securities exchanges or OTC markets,
or subscription of ordinary corporate
bonds or general bank debentures
without equity characteristics
(excluding subordinated debt) that are
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Article 34 Article 34

Under any of the following circumstances, the
Company acquiring or disposing of assets

shall

publicly announce and report the

relevant information on the FSC's designated

website in

the appropriate format as

prescribed by regulations within 2 business
days following the date of occurrence of the
event:

7. Where an asset transaction other than any

of those referred to in the preceding six
subparagraphs, a disposal of receivables by
a financial institution, or an investment in
the mainland China area is equal to or
greater than the lesser of (i) 20 percent of
paid-in capital or (ii) NT$ 300 million;
provided, this shall not apply to the
following circumstances:

(1) Trading of domestic government
bonds or foreign government bonds
with a credit rating not lower than
sovereign rating of the ROC.

(2) Where done by professional
investors—securities trading on
securities exchanges or OTC markets,
or subscription of foreign government
bonds or ordinary corporate bonds or
general bank debentures without
equity characteristics (excluding
subordinated debt) that are offered
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offered and issued in the primary
market, or subscription or redemption
of securities investment trust funds or
futures trust funds, or subscription by
a securities firm of securities as
necessitated by its undertaking
business or as an advisory
recommending securities firm for an
emerging stock company, in
accordance with the rules of the
Taipei Exchange.

and issued in the primary market, or
subscription or redemption of
securities investment trust funds or
futures trust funds, or subscription or
redemption of Exchange Traded
Notes, or subscription by a securities
firm of securities as necessitated by its
undertaking business or as an
advisory recommending securities
firm for an emerging stock company,
in accordance with the rules of the
Taipei Exchange.
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Article 1 Entities to which the Company may | Article 1 Entities to which the Company
loan funds : may loan funds :
The Company shall not loan funds to any of | The Company shall not loan funds to any of
its shareholders or any other person except | its shareholders or any other person except
under the following circumstances : under the following circumstances :
1.1 A company with which the Company |1.1 A company with which the Company
does business. does business.
1.2 Where short-term financing facility is | 1.2 Where short-term financing facility is
necessary, provided that such financing necessary, provided that such
amount shall not exceed 40 percent of the financing amount shall not exceed 40
Company’s net worth. percent of the Company’s net worth.
The term “short-term” means one year, The term “short-term” means one year,
or where the company’s operating cycle or where the company’s operating
exceeds one year, one operating cycle. cycle exceeds one year, one operating
The term “financing amount” means the cycle.
cumulative balance of the public
company’s short-term financing.




% % =
Ja g =

/////

1.3 The restriction in 1.2 above shall not
apply to inter-company loans of funds
between foreign companies in which the
Company holds, directly or indirectly,
100% of the voting shares. However, the
provisions of “3. Monetary limits of
loans to others” and “4. Duration of loans
and calculation of interest” shall still

apply.

1.3

14

15

The term “ﬁnancmg amount” means
the cumulative balance of the public
company’s short-term financing.

The restriction in 1.2 above shall not
apply to inter-company loans of funds
between foreign companies in which
the Company holds, directly or
indirectly, 100% of the voting shares,
or the foreign company, in_ which
100% voting shares be directly or
indirectly held, loans the Company.
However, the provisions of “3.
Monetary limits of loans to others” and
“4. Duration of loans and calculation of
interest” shall still apply.

If the paid-in capital of the company
exceeds NT$1 billion and has joined
the Leasing Business Association and
declares that it complies with self-
discipline standards and has already
applied, in accordance with ‘2.
Evaluation standards for loaning funds
to others”, where it is engaged in short-
term financing and is not subject to the
limitation of the financing amount in
the paragraph 1.2. However, the
financing _amount shall not exceed
100% of its net value.

The person representing the Company
who has violated the provisions of the
“]1. Entities to which the Company may
loan funds” shall be liable, jointly and
severally with the borrower, for the
repayment of the loan at issue and for
the damages, if any, to company
resulted there-from.
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G.

Implementation and Amendment

1. After the management procedures is
adopted by the Board of Directors, it
shall be submitted to each audit
committee and for approval by the
shareholders’ meeting; where any
Director expresses dissent and it is
contained in the minutes or a written
statement, the Company shall submit
the dissenting opinion to each audit
committee and for discussion by the
shareholders” meeting. The same shall
apply to any amendments to the
Procedures.

2. Where the Company submits this
Management Procedure for
discussion by the Board of Directors,
the Board of Directors shall take into
full consideration each Independent
Director’s  opinion; Independent
Directors”  opinions  specifically
expressing assent or dissent and their
reasons for dissent shall be included
in the minutes of the Board of
Directors’ meeting

G. Implementation and Amendment

1. After the management procedures is
adopted by the Board of Directors, it
shall be submitted to each audit
committee and for approval by the
shareholders’ meeting; where any
Director expresses dissent and it is
contained in the minutes or a written
statement, the Company shall
submit the dissenting opinion to
each audit committee and for
discussion by the shareholders’
meeting. The same shall apply to
any amendments to the Procedures.

2. Where the Company submits this
Management Procedure for
discussion by the Board of
Directors, the Board of Directors
shall take into full consideration
each independent director’s
opinions. Independent directors’
dissenting opinions or_reservations
shall be documented in the minutes.

3. The amendment for the management
procedures shall be approved by
more than one-half of the audit
committee members and submitted
to the board of directors to obtain a
resolution.

4. If the preceding paragraph has not
been approved by more than one-
half of the audit committee
members, it may be implemented by
more than two-thirds of all directors,
and the resolution of the audit
committee shall be stated in the
minutes of the board of directors.

5. All members of the audit committee
referred to in Paragraph 3 and all
directors referred to in the preceding
Paragraph shall be calculated based
on actual persons in office.
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Article 3. The ceilings on the amounts the
Company is permitted to make
endorsements/guarantees

3.1 Total authorized limits of making
endorsements and guarantees by the
Company shall not exceed 300% of the
Company’s net worth as stated in the
most current financial statements.

3.2 The balance of
endorsements/guarantees by the
Company for a single enterprise shall
not exceed 200% of the Company’s net
worth as stated in the most current
financial statements.

3.3 Total authorized limits of making
endorsements and guarantees by the
Company and its subsidiaries shall not
exceed 300% of the Company’s net
worth as stated in the most current
financial statements.

3.4 The balance of
endorsements/guarantees by the
Company and its subsidiaries for a
single enterprise shall not exceed 200%
of the Company’s net worth as stated in

the most current financial statements.

Article 3. The ceilings on the amounts the
Company is permitted to make
endorsements/guarantees

3.1 Total authorized limits of making
endorsements and guarantees by the
Company shall not exceed 300% of the
Company’s net worth as stated in the
most current financial statements.

3.2 The balance of
endorsements/guarantees by the
Company for a single enterprise shall
not exceed 200% of the Company’s net
worth as stated in the most current
financial statements.

3.3 Total authorized limits of making
endorsements and guarantees by the
Company and its subsidiaries shall not
exceed 300% of the Company’s net
worth as stated in the most current
financial statements.

3.4 The balance of
endorsements/guarantees by the
Company and its subsidiaries for a
single enterprise shall not exceed
200% of the Company’s net worth as
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3.5 Where an endorsement/guarantee is stated in the most current financial
made due to needs arising from statements.
business dealings, in addition to the 3.5 Where an endorsement/guarantee is
above limits, the amount of an made due to needs arising from
endorsement/guarantee shall be business dealings, in addition to the
commensurate the total amount of above limits, the amount of an
transactions between the two endorsement/guarantee shall be
companies. The amount of transactions commensurate the total amount of
means the higher of operating revenue transactions between the two
or service revenue generated from sales companies. The amount of transactions
of goods or rendering of services and means the higher of operating revenue
the payments for purchase of goods or or service revenue generated from
services from the operations during the sales of goods or rendering of services
most recent year. and the payments for purchase of
goods or services from the operations
during the most recent year.
3.6 If the aggregate amount of
endorsements/qguarantees that is set as
the ceiling for the Company and its
Subsidiaries as a whole reaches 50% or
more of the net worth of the Company,
an explanation of the necessity and
reasonableness thereof shall be given
at the Shareholders’ Meeting.
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Article 8. Information disclosure

8.1 The Company shall announce and
report the previous month’s balance
of endorsements/guarantees of itself
and its subsidiaries by the 10th day of
each month.

8.2 When the Company’s balance of
endorsements/guarantees reach one of
the following levels, it shall announce
and report such event within two days
commencing immediately from the
date of occurrence:

8.2.1 The aggregate balance of
endorsements/guarantees by
the Company and its
subsidiaries reaches 50 percent
or more of the Company’s net
worth as stated in its latest
financial statement.

8.2.2 The balance of
endorsements/guarantees by
the Company and its
subsidiaries for a single
enterprise reaches 20 percent
or more of the Company’s net
worth as stated in its latest
financial statement.

8.2.3 The balance of
endorsements/guarantees by
the Company and its
subsidiaries for a single
enterprise reaches NT$10
millions or more and the
aggregate amount of all
endorsements/guarantees for,
investment of a long-term
nature in, and balance of loans
to, such enterprise reaches 30
percent or more of the
Company’s net worth as stated
in its latest financial statement.

8.2.4 The amount of new
endorsements/guarantees made
by the Company or its
subsidiaries reaches NT$30
million or more, and reaches 5
percent or more of the
Company's net worth as stated
in its latest financial statement.

8.3 The Company shall announce and
report on behalf of any subsidiary
thereof that is not a public company
of the Republic of China any matters
that such subsidiary is required to
announce and report pursuant to
subparagraph 8.2.4 above.

Article 8. Information disclosure
8.1 The Company shall announce and
report the previous month’s balance
of endorsements/guarantees of itself
and its subsidiaries by the 10th day of
each month.

8.2 When the Company’s balance of
endorsements/guarantees reach one
of the following levels, it shall
announce and report such event
within two days commencing
immediately from the date of
occurrence:

8.2.1 The aggregate balance of
endorsements/guarantees by
the Company and its
subsidiaries reaches 50
percent or more of the
Company’s net worth as
stated in its latest financial
statement.

8.2.2 The balance of
endorsements/guarantees by
the Company and its
subsidiaries for a single
enterprise reaches 20 percent
or more of the Company’s net
worth as stated in its latest
financial statement.

8.2.3 The balance of
endorsements/guarantees by
the Company and its
subsidiaries for a single
enterprise reaches NT$10
millions or more and the
aggregate amount of all
endorsements/guarantees for,
investments booked with the
Equity Method, and balance
of loans to, such enterprise
reaches 30 percent or more of
the Company’s net worth as
stated in its latest financial
statement.

8.2.4 The amount of new
endorsements/guarantees
made by the Company or its
subsidiaries reaches NT$30
million or more, and reaches
5 percent or more of the
Company's net worth as
stated in its latest financial
statement.

8.3 The Company shall announce and
report on behalf of any subsidiary
thereof that is not a public company
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8.4 The Company shall evaluate or record of the Republic of China any matters
the contingent loss for that such subsidiary is required to
endorsements/guarantees, and shall announce and report pursuant to
adequately disclose information on subparagraph 8.2.4 above.
endorsements/guarantees in its 8.4 The Company shall evaluate or
financial statements and provide record the contingent loss for
certified public accountants with endorsements/guarantees, and shall
relevant information to conduct adequately disclose information on
necessary audit procedures. endorsements/guarantees in its
financial statements and provide
certified public accountants with
relevant information to conduct
necessary audit procedures.
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F. Implementation and Amendment F. Implementation and Amendment

1. After the management procedures is

adopted by the Board of Directors, it
shall be submitted to audit
committee and for approval by the
shareholders’ meeting; where any
Director expresses dissent and it is
contained in the minutes or a written
statement, the Company shall submit
the dissenting opinion to audit
commit0074ee and for discussion by
the shareholders’ meeting. The same
shall apply to any amendments to the
Procedures.

Where the Company submits this
Management Procedure for
discussion by the Board of Directors,
the Board of Directors shall take into
full consideration each Independent

1.

After the management procedures
is adopted by the Board of
Directors, it shall be submitted to
audit committee and for approval
by the shareholders’ meeting;
where any Director expresses
dissent and it is contained in the
minutes or a written statement, the
Company  shall  submit the
dissenting  opinion to  audit
committee and for discussion by the
shareholders” meeting. The same
shall apply to any amendments to
the Procedures.

Where the Company submits this
Management Procedure for
discussion by the Board of
Directors, the Board of Directors
shall take into full consideration
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Director’s opinion; Independent
Directors”  opinions  specifically
expressing assent or dissent and their
reasons for dissent shall be included
in the minutes of the Board of
Directors’ meeting

each independent director’s
opinion. Independent directors’
dissenting opinions or reservations
shall be documented in the minutes.

. The amendment for the

management procedures shall be
approved by more than one-half of
the audit committee members and
submitted to the board of directors
to obtain a resolution.

. If the preceding paragraph has not

been approved by more than one-
half of the audit committee
members, it may be implemented
by more than two-thirds of all
directors, and the resolution of the
audit committee shall be stated in
the minutes of the board of
directors.

. All members of the audit committee

referred to in Paragraph 3 and all
directors referred to in the
preceding Paragraph shall be
calculated based on actual persons
in office.
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