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PFIZER INC CODE OF BUSINESS CONDUCT AND ETHICS

FOR MEMBERS OF THE BOARD OF DIRECTORS

輝瑞股份有限公司對董事會成員之企業經營與企業倫理規範

The Board of Directors (the "Board") of Pfizer Inc (the "Company") has adopted the following Code of Business Conduct and Ethics (the "Code ") for directors of the Company. This Code is intended to focus the Board and each director on areas of ethical risk; provide guidance to directors to help them recognize and deal with ethical

issues; provide mechanisms to report unethical conduct; and help foster a culture of honesty and accountability.

輝瑞股份有限公司(以下簡稱為「公司」 )之董事會成員(以下簡稱為「董事會」)採用以下企業經營和企業倫理規範(以下簡稱為「規範」 )。本規範聚焦於董事會以及有道德風險之每一位董事；提供董事指導，以幫助他們確認出並且處理關於企業倫理的問題；提供機構不合乎道德行為之報告；並幫助促進誠實與負責任的文化。

Each director must comply with the letter and spirit of this Code. No code or policy can anticipate every situation that may arise, or replace the thoughtful behavior of an ethical director. Directors are encouraged to bring questions about particular circumstances that may implicate one or more of the provisions of this Code to the attention of the Chairman of the Corporate Governance Committee.

Directors who also serve as officers of the Company should read this Code in conjunction with our long-standing Summary of Business Conduct and Ethics.

每位董事必須遵守本關規範的字面意義及其背後精神。沒有任何規範或是政策可以完整預期所有會發生的情形或一名具道德的董事經深思熟慮後的行為。鼓勵董事盡可能提出包含一個或多個公司治理委員會主席於本規範所注意的規定或特別情形。董事若同時擔任公司官員，應該閱讀本規範以及相關之存在已久之企業經營與企業倫理之摘要。
· CONFLICT OF INTEREST.

(利益衝突)

Directors must avoid any conflicts of interest between the director and the Company. Any situation that involves, or may reasonably be expected to involve, a conflict of interest with the Company, should be disclosed promptly to the Chairman of the Corporate Governance Committee. A "conflict of interest" can occur when:

• A director's personal interest is adverse to – or may appear to be adverse to – the interests of the Company as a whole.

• A director, or a member of his or her immediate family, as defined by the New York Stock Exchange【1】 receives improper personal benefits as a result of his or her position as a director of the Company.

【1】 New York Stock Exchange Rule 303A(2)(b) defines immediate family to include a person's spouse, parents, children, siblings, mothers-in-law and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, and anyone (other than employees) who share such person's home.

董事應避免在董事(自身)與公司之間有任何的利益衝突。包含任何情形，或者是可合理被預期包含在內的情形，與公司的利益衝突，應該迅速揭露給公司治理委員會的主席。利益衝突可能發生於下列情形：

• 董事個人的與公司整體的利益相反、或可能相反。 

• 董事或他的直接親屬(immediate family)，如紐約證交法所規定，基於他在公司的職位而為自己接受不正利益。 

【1】紐約證交法第303 A( 2 ) (b)，規定所謂「直接親屬」包括一個人的配偶，父母，孩子，兄弟姊妹，婆婆和公公，女婿和媳婦，法律上的兄弟姊妹，以及(除了雇員之外)與此人分享家庭的人。 
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Some of the more common conflicts which directors should avoid are listed below:

a) Relationship of Company with third-parties. Directors may not receive a personal benefit from a person or firm which is seeking to do business or to retain business with Pfizer. A director shall recuse him or herself from any Company Board decision involving another firm or company with which the director is affiliated. 

b) Compensation from non-Company sources. Directors may not accept compensation (in any form) for services performed for the Company from any source other than the Company.

c) Gifts. Directors may not offer, give or receive gifts from persons or entities who deal with Pfizer in those cases where any such gift is being made in order to influence the directors’ actions as members of the Board, or where acceptance of the gifts could create the appearance of a conflict of interest.

d) Personal use of Company assets. Directors may not use Company assets, labor or information for personal use unless approved by the Chairman of the Corporate Governance Committee or as part of a compensation or expense reimbursement program available to all directors.

2 董事應避免的一些常見的衝突列舉如下︰

 a) 公司與第三人的關係

董事不得自尋求與輝瑞做生意或維持生意往來之人或公司收受個人利益。董事應迴避該公司或與該公司有關之董事。

b) 來自非公司的補償  

董事為公司進行服務時，不得接受自公司以外的任何其他來源之補償(以任何形式)。 

c) 禮物

董事不得提供、給予或收受，來自與輝瑞交易的人或者實體的禮物，任何這樣的禮物是用來影響身為董事會成員的董事的行為，或禮物的收受可能創造一個利益衝突的出現。 

d) 個人使用公司資產  

董事不得將公司的資產、勞動力或資訊作為私用，除非經公司治理委員會認可，或作為對全部董事可得到的補償金或花費報銷計畫的一部分。 

2. CORPORATE OPPORTUNITIES

Directors are prohibited from:

(a) Taking for themselves or their companies opportunities that are

discovered through the use of Company property, Company information or position as a director;

(b) Using the Company's property or information for personal gain; or (c) Competing with the Company for business opportunities. However, if the Company's disinterested directors determine that the Company will not pursue an opportunity that relates to the Company's business, a director may then do so.

2. 公司的機會 

董事被禁止為下列行為︰ 

(a) 為他們自己或他們的公司取得透過使用公司財產、公司消息或者以一位董事身分所發現的機會。 

(b) 為個人獲利使用公司的財產或消息；或

(c) 與公司爭奪商機。
但是，如果一個公司的公正無私的董事，確定公司將不會追蹤(追捕)與公司生意上有關的機會，則該董事可為上述行為。 

3. CONFIDENTIALITY

Directors must maintain the confidentiality of information entrusted to them by the Company and any other confidential information about the Company that comes to them, from whatever source, in their capacity as a director, except when disclosure is authorized or legally mandated. For purposes of this Code, "confidential information" includes all non-public information relating to the Company.

3. 機密
董事除了經授權或依法揭露之情形外，應保持公司委託給他的消息，以及任何其他無論來源為何而依其董事身分得來的機密消息的機密性，依本規範之目的，「機密消息」包含所有與公司相關的非公開消息。
4. COMPLIANCE WITH LAWS, RULES AND REGULATIONS; FAIR DEALING.

Directors must comply, and oversee compliance by employees, officers and other directors, with laws, rules and regulations applicable to the Company, including insider trading laws. Directors must deal fairly, and must oversee fair dealing by employees and officers, with the Company’s customers, suppliers, competitors and employees.

4. 遵守法律、規則、條例，公平交易 

董事應遵守法律、規則、條例，並且應受雇員、官員、或其他董事、經理人之監督；董事應與公司之顧客、供應商、競爭者、雇員為公平交易，且應受雇員、官員之監督。 

5. ENCOURAGING THE REPORTING OF ANY ILLEGAL OR UNETHICAL BEHAVIOR.

Directors should promote ethical behavior and take steps to ensure the Company:

(a) Encourages employees to talk to supervisors, managers and other appropriate personnel when in doubt about the best course of action in a particular situation;

(b) Encourages employees to report violations of laws, rules, regulations or the Company's Code of Conduct to appropriate personnel;

(c) Informs employees that the Company will not allow retaliation for reports made in good faith.

5. 鼓勵報告任何不合法或不合乎道德的行為(吹哨條款)

董事應該提升道德倫理並採取措施保證公司︰ 

(a) 鼓勵雇員告訴監督人(監察人)、經理人或其他合適的人選，當其在特別情形對某行為有所懷疑時； 

(b) 鼓勵雇員對法律、規則、條例或公司行為準則的違反情事報告給合適的人員； 

(c) 通知雇員公司將不允許針對善意報告的報復。 
6. COMPLIANCE STANDARDS

Directors should communicate any suspected violations of this Code promptly to the Chairman of the Audit Committee. Violations will be investigated by the board or by persons designated by the board, and appropriate action will be taken in the event of any violations of the Code.

6. 服從標準 

董事應迅速的把任何被懷疑是對本規範的違反情事傳達給審計委員會的主席。 可疑的違反行為將經由董事會或董事會指派的人員調查。並對規範的違反採取適當的行動(懲罰)。 

7. WAIVER OF CODE OF BUSINESS CONDUCT AND ETHICS

Any waiver of this Code may be made only by the Board of Directors and must be promptly disclosed to the Company’s shareholders.

7. 企業經營與企業倫理規範的棄權(廢棄)

本規範的任何棄權(廢棄)，僅能由董事會作成，並且應迅速揭露給公司股東。

