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MEREFEERRTRAER
Procedures for Ethical Management and Guidelines for Conduct

F—I% (FJEBRNAREREE )
RRBERAY - WHE - M5 - BRRRAINSEHZETE  BEEMGEEEER - I
EBEHEAMETR - Ik T LM EBEAEMERAETH ) KRR REETFEEH
W ZEMEMRRZES @ SIEXFERERKITARIERE - BRRHALTAERHN
TEBREIEZSIE -
FMEERFRITAIEEERSEE KRR ARSI ZF A8 - BEENEFEBHES R
BANDZATZHEEAREMESEEZRIBEN ZHIBIAASEBREFEEA

Article 1 (Purpose and Scope of Application)
The Company shall conduct business activities in a fair, honest, trustworthy,
and transparent manner. To implement its integrity management policy and
to actively prevent dishonest conduct, these Procedures and Guidelines are
adopted pursuant to the “Ethical Corporate Management Best Practice
Principles for TWSE/TPEx Listed Companies” and the relevant laws and
regulations of the locations where the Company and its group enterprises and
organizations operate, to provide concrete guidelines for the matters that
Company personnel should pay attention to when performing business.
These Procedures and Guidelines apply to the Company, its subsidiaries, any
foundation in which the Company’ s cumulative direct or indirect donations
exceed 50 percent of the total funds received, and other group enterprises
and organizations over which the Company has substantial control.
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Article 2 (Applicability)

gl



World Gym Corporation
HEFREEKROBIRAT

The term “"Company personnel” as used in these Procedures and Guidelines
refers to the directors, supervisors, managerial officers, employees,
appointees, and persons having substantial control of the Company and its
group enterprises and organizations.

If any Company personnel engages in conduct through a third party that
violates the provisions of these Procedures and Guidelines, it shall be

presumed to have been done by the Company personnel.
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Article 3 (Dishonest Conduct)
The term “dishonest conduct” in these Procedures and Guidelines refers to
Company personnel, in the course of carrying out business, directly or
indirectly offering, accepting, promising to offer, or soliciting any improper
benefit, or engaging in other conduct in violation of integrity, unlawful
conduct, or breach of fiduciary duty, for purposes of acquiring or maintaining
benefits.
The counterparties of the conduct referred to in the preceding paragraph
include public officials, political candidates, political parties or party officials,
and any public or private sector enterprises or institutions and their directors,
supervisors, managerial officers, employees, persons having substantial

control, or other stakeholders.
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Article 4 (Types of Benefits)
The term "benefits” in these Procedures and Guidelines means any money,
gifts, presents, commissions, positions, services, preferential treatment,
kickbacks, facilitation payments, hospitality, entertainment, or other things of

value in any form or name.
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Article 5 (Dedicated Unit and Duties)
The Company designates the Finance Department as the dedicated unit
(hereinafter the “Dedicated Unit" ), under the Board of Directors, and shall
assign sufficient resources and competent personnel to be responsible for the
drafting, implementation, interpretation, consultation services, registration
and filing of reporting matters, and supervision of these Procedures and
Guidelines. Its principal duties are as follows, and it shall periodically report to

the Board of Directors:
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1. Assisting in incorporating integrity and ethical values into the
Company’ s business strategy, and cooperating with the establishment of
relevant anti-corruption measures based on laws and regulations to
ensure integrity management.

2. Regularly analyzing and assessing the risk of dishonest conduct within the
scope of business, and formulating plans to prevent dishonest conduct,
and setting forth standard operating procedures and behavioral
guidelines for business operations within each plan.

3. Planning the organizational structure, allocation of responsibilities, and
establishing mutual supervision and checks for business activities that
carry higher risk of dishonest conduct within the scope of business.

4. Promoting and coordinating the training and advocacy of integrity
policies.

5. Planning the whistleblowing system and ensuring its effective
implementation.

6. Assisting the Board of Directors and management in auditing and
assessing whether the anti-corruption measures established for integrity
management are effectively operating, and conducting periodic
evaluations of compliance in relevant business processes and preparing
reports.

7. Producing and properly maintaining integrity management policies and
related documented information such as compliance statements,

implementation commitments, and enforcement status.
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Article 6 (Prohibition of Offering or Accepting Improper Benefits)

Company personnel shall not directly or indirectly offer, accept, promise to

offer, or solicit any of the benefits specified in Article 4, except under the

following circumstances, and shall comply with the “Ethical Corporate

Management Best Practice Principles for TWSE/TPEx Listed Companies” and

these Procedures and Guidelines, and follow the relevant procedures before

doing so:

1.

Offering or accepting gifts or hospitality for purposes of business visits,
receiving foreign guests, promoting business, or communicating and
coordinating, carried out in accordance with local etiquette, custom, or
social norms.

Participating in or inviting others to participate in normal social activities
for purposes of business promotion or relationship building, consistent
with social etiquette and business practices.

Invitations to or participation in specific business activities, such as
business meetings, factory visits, etc., required for business purposes,
where the cost-sharing arrangements, participant numbers,

accommodation standards, and duration have been specified in advance.
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Participation in folk festivals or other activities that are open to and invite
public attendance.

Rewards, relief, condolences, or commendations from supervisors.
Offering or accepting money, property, or other benefits from persons
other than relatives or close friends, with a market value of NT$30,000 or
less; or when property is offered by one party to multiple Company
personnel, with the aggregate market value being NT$30,000 or less.
However, for property offered to the same counterparty or received from
the same source in the same year, the cumulative market value shall not
exceed NT$100,000.

Receiving property with a market value of NT$30,000 or less due to
occasions such as engagement, marriage, childbirth, relocation,
assumption of office, promotion, retirement, resignation, or due to illness
or death of the employee, spouse, or lineal relatives.

Other circumstances in compliance with Company regulations.
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Article 7 (Procedures for Handling the Acceptance of Improper Benefits)
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When Company personnel are offered or promised benefits specified in
Article 4, except under the circumstances set out in the preceding article, they
shall handle the matter in accordance with the following procedures:

1. If the provider or promisor has no business-related interest with the
personnel, the personnel shall report to their immediate supervisor within
three days of receipt and, if necessary, notify the Dedicated Unit.

2. If the provider or promisor has a business-related interest with the
personnel, the benefit shall be returned or refused, and the matter shall
be reported to the immediate supervisor and notified to the Dedicated
Unit. If the benefit cannot be returned, it shall be submitted to the
Dedicated Unit within three days of receipt for handling.

The term “business-related interest” as referred to in the preceding

paragraph shall mean any of the following circumstances:

1. Having business dealings, command or supervisory relationships, or
financial assistance (including subsidies, awards, etc.).

2. Seeking, conducting, or having entered into contractual relationships
such as procurement, sales, or other transactions.

3. Other circumstances where business decisions, execution, or non-
execution by the Company could result in favorable or unfavorable
impacts.

The Dedicated Unit shall, depending on the nature and value of the benefit,

propose appropriate measures such as returning, accepting with payment,

turning over to the Company, donating to a charity, or other suitable actions,
and shall execute such measures after approval by the President.
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Article 8 (Prohibition and Handling of Facilitation Payments)
The Company shall not offer or promise any facilitation payment.
If Company personnel, due to threats or intimidation, offer or promise a
facilitation payment, they shall record the circumstances, report to their
immediate supervisor, and notify the Dedicated Unit.
Upon receiving such notification, the Dedicated Unit shall immediately handle
the matter and review the related circumstances to reduce the risk of
recurrence. If unlawful conduct is discovered, the matter shall also be

promptly reported to judicial authorities.
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Article 9 (Procedures for Political Contributions)
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When the Company makes political contributions, it shall comply with the
following requirements. Contributions must be reported for approval by the
responsible officer and notified to the Dedicated Unit. Where the amount
reaches NT$100,000 or more, it shall also be submitted to the Board of
Directors for approval before execution:

1. The contribution shall comply with the political contribution regulations
of the country where the recipient is located, including contribution limits
and permitted forms.

2. The decision-making process shall be documented in writing.

Political contributions shall be recorded in the accounts in accordance

with applicable laws and accounting procedures.
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4. When making political contributions, the Company shall avoid engaging
in commercial dealings, license applications, or other matters involving

Company interests with government agencies.
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Article 10 (Procedures for Charitable Donations or Sponsorships)

When the Company provides charitable donations or sponsorships, it shall

comply with the following requirements. Contributions must be reported for

approval by the responsible officer and notified to the Dedicated Unit. Where
the amount reaches NT$2,000,000 or more, it shall also be submitted to the

Board of Directors for approval before execution:

1. The donation or sponsorship shall comply with the laws and regulations
of the place of operation.

2. The decision-making process shall be documented in writing.

Charitable donations shall be made only to legitimate charitable
organizations and may not be a disguised form of bribery.

4. Sponsorships shall provide clear and reasonable returns and may not be
made to counterparties engaged in business dealings with the Company
or to persons related to Company personnel.

5. After donations or sponsorships are made, the Company shall ensure that

the use of funds is consistent with the stated purpose of the contribution.
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Article 11 (Avoidance of Conflicts of Interest)
Directors, supervisors, managerial officers, and other stakeholders attending
or present at Board meetings, who have an interest in the matters under
discussion and whose participation may be detrimental to the Company’ s
interests, shall state the important aspects of the interest and may not
participate in discussion or voting on that matter, and shall recuse themselves
during the discussion and voting. They also shall not act as proxy for other
directors in exercising voting rights. Directors shall practice self-discipline and
must not improperly support each other.
Where the spouse, a blood relative within the second degree of kinship of a
director, or a company with a controlling or subordinate relationship with a
director has an interest in the matters under discussion at the meeting, the
director shall be deemed to have a personal interest in the matter.
When Company personnel discover, in the course of performing business,
that they or the legal entity they represent may have a conflict of interest, or
that their performance of duties may result in improper benefit for themselves,
their spouse, parents, children, or other interested parties, they shall
immediately report the matter to their immediate supervisor and the

Dedicated Unit, and the supervisor shall provide appropriate guidance.
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Company personnel shall not use Company resources for external business
activities, nor may they impair their work performance by participating in
external business activities.
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Article 12 (Prohibition of Unfair Competition)
The Company shall conduct business in accordance with the Fair Trade Act
and relevant competition laws and regulations, and shall not engage in
conduct such as fixing prices, manipulating bids, restricting output or quotas,
or sharing or dividing markets by allocating customers, suppliers, operating

territories, or types of business.
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Article 13 (Prohibition of Insider Trading and Confidentiality Agreements)
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Company personnel shall comply with the provisions of the Securities and
Exchange Act, and shall not engage in insider trading by utilizing undisclosed
information that they have learned of, nor may they disclose such information
to others, to prevent others from engaging in insider trading.

Parties or personnel involved in mergers, spin-offs, acquisitions, share
transfers, significant memoranda, strategic alliances, other business
cooperation projects, or significant contracts with the Company shall sign
confidentiality agreements with the Company, undertaking not to disclose
any Company trade secrets or other material information learned, and may

not use such information without the Company’ s consent.
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Article 14 (Integrity Evaluation Before Establishing Business Relationships)
Before establishing a business relationship with another party, the Company
shall evaluate the legality, integrity management policy, and records of
dishonesty, if any, of its agents, suppliers, customers, or other counterparties
to ensure that their management practices are fair and transparent and that

they will not request, offer, or accept bribes.
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Article 15 (Explanation of Integrity Management Policies to Counterparties)
During the course of business activities, Company personnel shall explain the
Company’ s integrity management policies and related rules to transaction
counterparties, and shall expressly refuse to directly or indirectly offer,

promise, solicit, or accept any improper benefit in any form or name.
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Article 16 (Avoiding Transactions with Unethical Counterparties)

~

Company personnel shall avoid conducting business transactions with agents,
suppliers, customers, or other business counterparties known to be engaged
in dishonest conduct. Upon discovery that a counterparty to a business

dealing or cooperative relationship has engaged in dishonest conduct, the
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Company personnel shall immediately cease business dealings with the
counterparty and blacklist the counterparty to enforce the Company’ s
integrity management policy.
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Article 17 (Handling of Company Personnel Engaging in Dishonest Conduct)
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The Company encourages internal and external personnel to report dishonest
or improper conduct. Internal personnel making false reports or malicious
accusations shall be subject to disciplinary action, and serious cases shall
result in dismissal.

The Company shall establish and announce on its website and internal

network an independent whistleblowing mailbox, hotline, or engage an

independent external institution to provide such services for use by internal
and external personnel.

A whistleblower shall provide at least the following information:

1. The whistleblower’ s name and national identification number
(anonymous reporting is also allowed), and contact information such as
address, telephone number, or email address.

2. The name of the accused or other information sufficient to identify the
person being reported.

3. Specific facts available for investigation.

Personnel handling whistleblowing matters shall issue a written statement to

maintain confidentiality of the whistleblower’ s identity and the reported

content. The Company further undertakes to protect the whistleblower from
improper treatment due to the report.

The Dedicated Unit shall handle whistleblowing matters in accordance with

the following procedures:

1. Reports involving general employees shall be submitted to the
department supervisor; reports involving directors or senior executives
shall be submitted to the independent directors or supervisors.

2. The Dedicated Unit and the supervisor or personnel receiving the report
shall immediately ascertain the relevant facts, and, where necessary, seek
assistance from the compliance or other relevant departments.

3. Where the reported person is found to have violated relevant laws or the
Company’ s integrity management policies and rules, the reported
person shall be required to immediately cease the conduct and shall be

subject to appropriate handling. If necessary, the matter shall be reported
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to the competent authority, referred to judicial authorities for
investigation, or pursued through legal proceedings for damages to
safeguard the Company’ s reputation and rights.

4. Written records shall be maintained for acceptance, investigation process,
and investigation results of the report and shall be preserved for five years,
which may be in electronic form. Where litigation arises in relation to the
reported content before the preservation period expires, the records shall
continue to be preserved until the conclusion of the litigation.

5. Where a report is substantiated, the relevant internal control systems and
operating procedures shall be reviewed and improvement measures
proposed to prevent recurrence.

6. The Dedicated Unit shall report the whistleblowing cases, the manner of
their handling, and subsequent review and improvement measures to the
Board of Directors.
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Article 18 (Handling of Dishonest Conduct by Others Toward the Company)

When Company personnel discover that another party has engaged in

dishonest conduct toward the Company, and such conduct involves unlawful

activities, the Company shall report the relevant facts to judicial or
prosecutorial authorities. Where the conduct involves public agencies or
public officials, the Company shall also notify the government anti-corruption
agency.
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Article 19 (Internal Promotion, Establishment of Reward, Disciplinary, and

Complaint Systems, and Disciplinary Actions)

The Company shall incorporate integrity management into employee
performance evaluations and human resources policies, and establish clear
and effective reward, disciplinary, and complaint systems.

Where Company personnel commit a material violation of integrity principles,
they shall be dismissed or terminated in accordance with relevant laws and
the Company’ s personnel policies.
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Article 20 (Implementation)
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These Procedures and Guidelines shall be implemented after approval by the
Board of Directors and shall be submitted to the Audit Committee and
reported to the shareholders’ meeting. The same shall apply to any
amendments.

When these Procedures and Guidelines are submitted to the Board of
Directors for discussion, the opinions of each independent director shall be
fully considered, and the objections or reservations expressed by independent
directors shall be recorded in the minutes of the Board meeting. If an
independent director is unable to attend the Board meeting in person to
express objections or reservations, except for legitimate reasons, a written
opinion shall be provided in advance and recorded in the minutes of the

Board meeting.



