Appendix V

POYA International Co., Ltd.

Proceduresfor Ethical Management and Guidelines for
Conduct

Article 1 The Company engages in commercial ad#isgit following the
principles of fairness, honesty, faithfulness, &machsparency. In order
to fully implement a policy of ethical managementactively prevent
unethical conduct, these Procedures for Ethical ddament and
Guidelines for Conduct (hereinafter, "Procedured @uidelines™) are
enacted pursuant to the provisions of° Ethical Corporate
Management Best Practice Principles for TWSE/GTSNsted
Companies and the laws of the territories where the Compatsy,
group enterprises and organization operate wifew to providing
all personnel of the Company with clear directiforsthe performance

of their duties.

Article 2 The scope of application of these Procedwand Guidelines includes
the subsidiaries of the Company, any incorporadehdation in which
the Company's accumulated contributions, direehdirect, exceed 50
percent of the total funds of the foundation, atitep enterprises and
organizations, such as institutions or juristic So@s, substantially

controlled by the Company.

Article 3 The term "personnel of the Company" inedd Procedures and
Guidelines refers to any director, supervisor, nganal officer,
employee, mandatary, or person having substantatral, of the

Company or its group enterprises and organizations.

Any provision, promise, request, or acceptancemgroper benefits in
whatever form or name by any personnel of the Comghrough a
third party will be presumed to be an act by thespenel of the
Company.

Article 4 The term " unethical conduct " in thesededures and Guidelines

refers to that any personnel of the Company, indberse of their



Article 5

Article 6

duties, directly or indirectly provides, promiseésgquests, or accepts
improper benefits or commits a breach of ethicdawful act, or

breach of fiduciary duty for purposes of acquirinog maintaining

benefits.

The counterparties of the unethical conduct ingteeeding paragraph
include public officials, political candidates, pgmlal parties or their

staffs, and government-owned or private-owned ensas or

institutions and their directors, supervisors, ngmmnel officers,

employees, persons having substantial control, tberointerested

parties.

The term "benefits" in these Procedured &uidelines refers to any
money, gratuity, gift, commission, position, seeyicpreferential
treatment, rebate, facilitating payment, entertantn dining, or any

other item of value in whatever form or name.

The auditing office of the Company is tlselely responsible unit
(hereinafter, "responsible wunit") in charge of treemendment,
implementation, interpretation, and advisory sessiavith respect to
these Procedures and Guidelines. Besides, thediaegoand filing of

reports, the monitoring of implementation, and ithegular reports to
the Board of Director shall be made by the resgmesinit. The main

duties of the responsible unit include the follogvitems:

1. Assist to integrate the value of integrity and iethith the
operating strategy of the Company, and enact ptedemeasure
against abuse for ethical management accordingladed laws

and regulations.

2. Enact the prevented program against unethicalvi@isa in which
the standard procedure for operation and guidébneonduct of

each position shall be clearly specified.

3. Make a plan of the internal organization, persérsteicture and

function, and set up the mechanism for superviaiwh for checks



Article 7

and balance toward higher risks of unethical bedraviof

operating activities within the business scopéhef@ompany.

Implement and coordinate the promotion and trgmhthe ethical

policies.

Establish the system for handling accusationrgtiend ensure the

effectiveness of the execution.

Assist the Board of Directors and the manageneeikamine and
evaluate whether the prevented measure has beecutede
effectively for carrying out the ethical managemerithe
evaluation report of compliance status shall be enaeriodically

according to the related operating procedures.

Except under one of the following circuilsces, the provision,

acceptance, promise, or request of the benefigsilated in Article 5,

direct or indirectly by the given personnel of tGempany shall be

complied with the provisions of “Ethical Corpord#anagement Best
Practice Principles for TWSE/GTSM Listed Companiesid these

Procedures and Guidelines. The conduct shall beoapg after

carrying out the relevant procedures:

1.

The conduct is undertaken to meet business needsisain
accordance with local courtesy, convention, or @ustduring
domestic (or foreign) visits, reception of guegtspmotion of

business, and communication and coordination.

The conduct has its basis in normal social aatwitthat are
attended or others are invited to hold in line vatitcepted social

custom, commercial purposes, or relationship deratnt.

The conduct is invitations to guests or attendaatespecific

commercial activities or factory visits becausebakiness needs,
when the method of fee payment, number of partitgeclass of
accommodations, and time period for the event sit iave been

specified in advance.



Article 8

The conduct is attendance at folk festivals thrat @pen to and

invite the attendance of the general public.

The conduct includes rewards, emergency assistaocelolence

payments, or honorariums from the management.

Money, property, or other benefits offered to ocepted from a
person other than relatives or friends shall bdine with the
normal regulations of social community and the mady scope of

custom.

Property received due to engagement, marriage,ermsat,
relocation, assumption of a position, promotion toansfer,
retirement, resignation, or severance, or the ypjuliness, or
death of the recipient or the recipient's spousénaal relative
shall be in line with the regulations of local sgi and normal

custom.

8. Other conduct that complies with the rules of @mnpany.

Except under the circumstances set fortithe preceding article, any
provision or promise of the benefits, regulatedAmticle 5, direct or
indirect to any personnel of the Company shall Emaged according

to the following procedures:

If there is no interested relationship of officchlties between the
party providing or offering the benefit and the smmel of the
Company, the personnel shall report to their im@iedsupervisor
within 3 days from the acceptance of the benefie Tesponsible

unit shall also be notified if necessary.

If an interested relationship of official dutiesedoexist between
the party providing or offering the benefit and gfersonnel of the
Company, the personnel shall return or refuse theefit, and
shall report to his or her immediate supervisor awdify the
responsible unit. When the benefit cannot be retirthen within

3 days from the acceptance of the benefit, theopeed shall refer



Article 9

the matter to the responsible unit for handling.

The term "An interested relationship of officialtehs does exist
between the party providing or offering the benafitl the personnel
of the Company" as referred to in the precedinggaph, refers to

one of the following circumstances:

1. When the two parties have commercial dealings)aioaship of

direction and supervision, or subsidies (or rewgfaisexpenses.

2. When a contracting, trading, or other contractwddtionship is

being sought, is in progress, or has been establish

3. Other circumstances in which a decision regardmegGompany’s
business, or the execution or non-execution ofrfass, will result

in a beneficial or adverse impact.

The responsible unit of the Company shall makeoagsal, based on
the nature and value of the benefit under paragtagat it shall be
returned, accepted on payment, given to the putdhicated to charity,
or handled in another appropriate manner. The maEhall be

implemented after being reported and approved.

The Company shall neither provide nor mpree any facilitating

payment.

If any personnel of the Company do provide or psara facilitating
payment under threat or intimidation, the persorstall submit a
report to their immediate supervisor stating thetefaand shall notify

the responsible unit.

Upon receipt of the report under the preceding gragh, the

responsible unit shall take immediate action andeuiake a review of
relevant matters in order to minimize the risk e€urrence. In a case
involving alleged illegality, the responsible usftall also immediately

report to the relevant judicial agency.



Article 10

Article 11

Political contributions by the Compashall be made in accordance
with the following provisions and the relative régiions of the
Company s authorization chart. The matter shall be repottethe
supervisor for approval, and a notification shad biven to the
responsible unit. If the amount of a contributia more than the
amount which shall be authorized by the Board afe@brs in the
Company s authorization chart, it shall be made only afteing

reported to and approved by the Board of Directors.

1. It shall be ascertained that the political contiidm is in
compliance with the laws and regulations governpditical
contributions in the country in which the recipiast located,
including the maximum amount and the form in whiah

contribution may be made.
2. A written record of the decision-making procesdldimkept.

3. Account entries shall be made for all political gdytions in
accordance with applicable laws and regulations esdvant

procedures for accounting treatment.

4. In making political contributions, commercial dedafs,
applications for permits, or carrying out other teet involving
the interests of the Company with the related govent agencies

shall be avoided.

Charitable donations or sponsorshipsheyCompany shall be made in
accordance with the following provisions and thiatree regulations
of the Company s authorization chart. The matter shall be repaited
the supervisor for approval, and a notificationlisba given to the
responsible unit. If the amount of a charitableat@mn or sponsorship
is more than the amount which shall be authorizgdhie Board of
Directors in the Companys authorization chart, it shall be made only

after being reported to and approved by the Boamirectors.

1. It shall be ascertained that the donation or spshgo is in



Article 12

compliance with the laws and regulations of thentguwhere the

Company is doing business.
2. A written record of the decision making procesdidbeakept.

3. A charitable donation shall be given to a valid ridahle

institution and may not be a disguised form of énb

4. The returns received as a result of any sponsorshagil be
specific and reasonable, and the subject of thasgpehip may
not be a counterparty of the Company's commer@&alinigs or a
party with which any personnel of the Company haslaionship

of interest.

5. After a charitable donation or sponsorship has lgpeen, it shall
be ascertained that the destination to which theeydlows is

consistent with the purpose of the contribution.

The directors and managerial officers the Company and the
stakeholders presenting or participating at ther@aaeeting as a
non-voting observer shall express opinions aboeat rédationship of
interests in the Board meeting when a proposal Bbard meeting
concerns a director's personal interest or therasteof the juristic
person represented by the director. If such aiogiship is likely to
prejudice the interest of the Company, the direntay not participate
in the discussion nor vote on that proposal. Initamd the director
shall refuse involvement in discussion and votiagd may not
exercise voting rights as proxy on behalf of anotbeector. The
directors shall exercise discipline among them, aray not support

each other in an inappropriate manner.

If in the course of conducting company businesy, @arsonnel of the
Company discovers that a potential conflict of iegt exists involving
themselves or the juristic person that they remiesa that they or
their spouse, parents, children, or a person witlorw they have an

interested relationship is likely to obtain impropbenefits, the



Article 13

Article 14

Article 15

personnel shall report the relevant matters to batlor her immediate
supervisor and the responsible unit. The immedsagervisor shall

provide the personnel with proper instructions.

The personnel of the Company shall not participate the
non-company’s business activities by utilizing tHéompany’'s
resources and shall not affect the work performdreeause of such

participation in the non-company’s business adésit

Legal Affairs Section of General Admitreive Division is the special
unit, being charged with formulating and implemegtprocedures for
managing, preserving, and maintaining the confidéit of the
Company's intellectual properties like trade sedmaidemark, patent
and copyright. It shall also conduct irregular eavs on the results of
implementation to ensure the sustained effectienes the

confidentiality procedures.

The personnel of the Company shall dbhghly observe the related
operating regulations with respect to intellectpabperties in the
preceding paragraph, and shall not disclose thepaagis intellectual
properties like trade secrets, trademark, patedtcapyright to others.
Nor shall the personnel inquiry or collect the Camygs intellectual
properties like trade secrets, trademark, patethtcapyright which are

unrelated to his/her individual duties.

The Company shall engage in busineswiies in accordance with
Fair Trade Act and applicable competition laws aedulations, and
may not fix prices, make rigged bids, establishpattrestrictions or
guotas, or share or divide markets by allocatingtamers, suppliers,

territories, or lines of commerce.

The Company shall collect and understéimel applicable laws and
regulations and international standards, whichl sgfeabbserved by the
Company when offering the products and serviceg Jimmery of

such matters needing attention shall be announcedirive the



Article 16

Article 17

Company’s personnel to ensure the transparencyfafmation about,
and safety of, the products and services in theseoaf procurement,

provision, or sale of the products and services.

Where there are media reports or sufficient fagtddtermine that the
Company's products or services are likely to pase leazard to the
safety and health of consumers or other stakehgldee Company
shall, in principle, recall those products or sugpehe services
immediately. The investigation shall be carried aotl the improved

program shall be raised.

The responsible unit of the Company shall submith® Board of
Directors the matter in the preceding paragrapé ttéatment and the

improved measures.

The Company’s personnel shall adherethie provisions of the
Securities and Exchange Act, and may not take adgan of
undisclosed information of which they have leartedengage in
insider trading. Personnel are also prohibited frdmulging the
undisclosed information to any other party in ortteprevent another

party from using such information to engage indesitrading.

Any other institution or person outside of the Campthat is involved
in any merger, demerger, acquisition and sharesfiean major
memorandum of understanding, strategic alliancdyerotbusiness
partnership plan, or the signing of a major cortiac the Company
shall be required to sign a non-disclosure agreénrenvhich they
undertake not to disclose to any other party aagiersecret or other
material information of the Company acquired assalit, and that they
may not use such information without the prior @risof the
Company.

The Company shall disclose its policy ethical management in its
internal rules, annual reports, on the companylssites, and in other

promotional materials in order to make the supglieustomers, other



Article 18

Article 19

Article 20

business-related institutions and personnel fullare of its principles

and rules with respect to ethical management oCibrapany.

Any personnel of the Company, when emgggin commercial
activities, shall make a statement to the tradimgnterparty about the
ethical management policy and related rules ofGbmpany. Also, the
personnel shall clearly refuse to provide, promreguest, or accept,
directly or indirectly, any improper benefit in wibger form or name,
including rebates, commissions, facilitating paytsenor other

improper benefits provided or accepted throughrathannels.

Any personnel of the Company shall avbigsiness transactions with
an agent, supplier, customer, or other counterpafty involve in
unethical behaviors. When the counterparty or jgaitm cooperation is
found to have engaged in unethical conduct, thesqmerel shall
immediately cease dealing with the counterpartylaadklist it for any
further business interaction in order to effectyveiplement the

Company's ethical management policy.

Before making a contract with anothertpathe Company shall fully
understand the status of the other parsyethical management and
shall make observance of ethical management pslafithe Company
part of the terms and conditions of the contragbutating at the least

the following matters:

1. Whenever a party to the contract becomes aware dngt
personnel has violated the terms and conditionthefcontract
which prohibit the acceptance of commissions, ehabr other
improper benefits, the party shall immediately fyothe other
party of the violator's identity, the manner in atithe provision,
promise, request, or acceptance was made, and tmetany
amount or other improper benefit that was providemised,
requested, or accepted. The party shall also peawe other party

with pertinent evidence and cooperate fully wita thvestigation.



Article 21

Article 22

2. Wherever a party is discovered to be engaged ithioa conduct
in its commercial activities, the other party magrntinate or

rescind the contract unconditionally at any time.

3. Specific and reasonable payment terms shall beseincluding
the place and method of payment and the requirenfi@nt

compliance with related tax laws and regulations.

When discovering or receiving a complaabout any personnel's
involvement in unethical conduct, the Company slaitertain the
relevant facts without delay. If it is verified thidnere is a violation of
applicable laws and regulations or the Compasy policy and
procedures of ethical management, the Company snatlediately
require the violator to cease the conduct and shake an appropriate
disposition. When necessary, the Company will ioti legal
proceedings and seek damages to safeguard itsatigputrights and
interests. If the internal personnel misreport wndp a false accusation
on purpose, the Company shall give punishment th qeersonnel
according to the regulations. With serious consegeg, the personnel

shall be dismissed.

With respect to the unethical conduct that has wedy the Company
shall charge the relevant units with the task efewing the internal
control system and relevant procedures, and progosborrective
measures to prevent a recurrence of the same oaktiinduct. The
responsible unit of the Company shall submit toBbard of Directors
a report on the unethical conduct, actions takebsaguent reviews

and corrective measures.

If any personnel of the Company discotkat another party has
engaged in unethical conduct towards the Compadysaoh unethical
conduct involves alleged illegality, the Companyalktreport the

relevant facts to the judicial and prosecutoriathatities; where a
public service agency or public official is invotethe Company shall

additionally notify the governmental anti-corruptiagency.



Article 23

Article 24

Article 25

If any personnel of the Company seripugolate ethical conduct, the
Company shall dismiss the personnel from his or pesition or
terminate his or her employment according to apple laws and
regulations or the personnel policy and procedafdéise Company.
The Company shall disclose on its internal webisiename and title
of the violator, the date and details of the violat and the actions

taken in response.

These Procedures and Guidelines andaamgndments to it shall enter
into force after it has been adopted by the AudimGittee and Board

of Directors, and submitted to a shareholders mgeti

When submitting these Procedures anddeéBoes to Board of
Directors for discussion, the opinions of indepemd#rectors shall be
taken into full consideration. If an independentddior objects to or
expresses reservations about such a matter, ittshakcorded in the
Board meeting minutes; if an independent Directdends to express
an objection or reservation but is unable to attéedneeting in person,
the Director shall issue a written opinion in ads@nunless there is a
legitimate reason for exception, and the opinioallshe recorded in

the Board meeting minutes.

These Procedures and Guidelines weretedaon October 27, 2014.

The first amendment was made on March 23, 2015.



