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AUO Corporation
Ethical Corporate Management Principles

Purpose and applicability of the Principles

The Principles are specifically set up to assist the Company in establishing
an ethical corporate culture and having well-rounded development, so as
to build a reference framework for good commercial operation. Their
applicability is extended to the Company’s subsidiaries, the foundations
with direct or indirect cumulative donation exceeding 50%, and other
institutions or juridical persons over which the Company has a substantive
control power (hereafter referred to as the “group enterprises and
organizations”).

Prohibition of unethical conduct

When engaging in business acts, the Company’s directors, managerial
officers, employees, fiduciaries or those who have the substantive control
power shall not directly or indirectly offer, commit, request or receive any
unjustifiable benefits, or have any unethical conduct, such as an ethical
violation, an unlawful act or a breach of fiduciary obligation in order to
acquire or maintain their benefits.

The recipients of the benefits from those who are referred to in the
preceding paragraph include civil servants, political candidates, political
parties or their members, state-run or private enterprises or institutions
and their directors, supervisors, managerial officers, employees,
substantive controllers or other stakeholders.

Patterns of interests

The interests referred to in the Principles are any valuable things, including
money, bestowal, commissions, positions, services, preferential terms,
rebates, etc. However, they are not limited to the normal social customs
which occur occasionally and do not affect specific rights and obligations.
Law compliance

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 related
rules or other business conduct related laws and regulations as the premise
for fulfilling its ethical operating.

Policy

With its operating philosophy of honesty, transparency and accountability,
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the Company shall set up its policy based on the ethical principles and

approved by the board of directors, and establish a good corporate

governance and risk control mechanism, so as to create an environment of
sustainable development.

Prevention schemes

1. The ethical operating policy instituted by the Company shall clearly
and thoroughly cover the specific ethical operating method and the
schemes to prevent unethical conduct, such as operation procedures,
conduct guide, educational training, etc.

2. The prevention schemes set up by the Company shall comply with the
laws and regulations of the place where the Company and the group
enterprises and organizations are operating their business.

3. Inthe course of setting up the prevention schemes, the Company shall
negotiate and communicate with employee representatives through
the labor union, whereas it shall also communicate with major
transaction counterparties and other stakeholders.

Scope of the prevention schemes

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.

It is advisable for the Company to refer to prevailing domestic and foreign

standards or guidelines in establishing the prevention programs, which shall

at least include preventive measures against the following:

1. Giving or receiving bribes.

2. Offering illegal political donations.

3. Giving unjustifiable charitable donations and sponsorship.

4.  Offering or accepting unreasonable gifts, entertainment or other
unjustifiable benefits.

5. Infringing trade secret, trademark rights, patent rights, copyrights
and other intellectual property rights.

6. Engaging in unfair competition.

7. Directly or indirectly damaging the interests, health and safety of
consumers or other stakeholders in research and development,
procurement, manufacturing, offer or sale of products and services.

Commitment and execution

The Company shall request the directors and senior management to issue



NUO

Article 9

Article 10

Article 11

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 its group companies 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.
The Company shall compile documented information on the ethical
management policy, statement, commitment and implementations
mentioned in the first and second paragraphs and retain said information
properly.
Ethically operate business activities
1. The Company shall conduct its business activities in a fair and
transparent manner with the ethical operating principles, and the
legality of its agencies, suppliers, clients or other transaction
counterparties shall be assessed prior to any business transactions to
find out if they have any unethical conduct and records, so as to ensure
not to do business with those who have unethical conduct or records.
2.  When the Company signs a contract with its agency, supplier, client or
any other transaction counterparty, the contract content shall cover
compliance with the ethical operating policy and the termination or the
dissolution of the contract whenever the transaction counterparty is
involved in any unethical conduct.
Prohibition of giving and receiving bribes
When executing business, the Company and its directors, managerial
officers, employees, fiduciaries, and substantive controller shall not
directly or indirectly offer or commit any unjustifiable benefits in any forms
to its clients, agencies, contractors, suppliers, public servants or other
stakeholders, or request or receive the unjustifiable benefits from them.
Prohibition of offering illegal political donations
When directly or indirectly offering donations to a political party or the
organization or individual participating in a political activity, the Company
and its directors, managerial officers, employees, fiduciaries and
substantive controllers shall comply with the Political Donation Act and the
Company’s internal relevant operation procedures. They shall not angle for

any business benefits or preferential transaction terms through donations.
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Prohibition of giving unjustifiable charitable donations and sponsorship
When offering charitable donations or sponsorship, the Company, its
directors, managerial officers, employees, fiduciaries and substantive
controllers shall comply with relevant laws and regulations and the internal
operation procedure and are not allowed to conduct any form of bribery.
Prohibition of unreasonable gifts, entertainment or other unjustifiable
benefits

The Company and its directors, managerial officers, employees, fiduciaries
and substantive controllers shall not directly or indirectly offer or receive
any unreasonable gifts, entertainment or other unjustifiable benefits in an
attempt to establish a business relationship or influence any transactions.
Prohibition of infringing intellectual property rights

The Company and its directors, managerial officers, employees, fiduciaries
and substantive controllers shall abide by intellectual property related laws
and regulations, and the Company’s internal operation procedure and
contract stipulations. Unless otherwise agreed by the owner of intellectual
property rights, they are not allowed to use, disclose, dispose or destroy
the intellectual property or have any conduct to infringe intellectual
property rights.

Prohibition of engaging in unfair competition

The Company shall follow applicable competition laws and regulations to
engage in business activities. It shall not fix prices, manipulate biddings, limit
output or quotas, or share or segment the market by allocating clients,
suppliers, operating regions or business categories.

Prevent products or services from damaging stakeholders

The Company and its directors, managerial officers, employees, fiduciaries
and substantive controllers shall follow relevant laws and regulations and
international standards in the process of developing, purchasing and
manufacturing and offering or selling products and services, so as to
ensure information transparency and safety of products and services, set
up and publicize their policies to promote the rights and interests of
consumers or other stakeholders, fulfill the policies in business activities,
and prevent products or services from directly or indirectly damaging the
interests, health and safety of consumers or other stakeholders. When
there is any fact to prove that the Company’s products or services are
likely to harm the safety and health of consumers or other stakeholders, in
principle, such batch of products shall be recalled or the services shall be

suspended.
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1.

The Company’s directors, managerial officers, employees, fiduciaries
and substantive controllers shall exercise its due care of a good
administrator to push the Company to prevent unethical conduct,
always review the implementation effect and persistently make
improvement, so as to ensure fulfillment of the ethical operating policy.
To have well-rounded ethical operating management, the
headquarters of sustainability development shall avail itself of
adequate resources with competent personnel to be responsible for
instituting the ethical operating policy and prevention schemes and
supervising the execution. It is mainly in charge of the following
matters, and it shall periodically (at least once a year) report to the
board of directors on the progress:

(1) Helping blend the faithful and ethical value into the Company’s
operating strategy, and incorporate with laws and systems to
take related anti-corruption measures for ensuring the
Company’s ethical operating.

(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 program the standard operating procedures and
conduct guidelines with respect to the Company's operations and
business.

(3) Planning the internal organization, grouping, and functions, and
placing the mutual supervision and check-and-balance mechanism
for the business activities with a higher risk in unethical conduct
within the business scope.

(4) Promoting and coordinating ethical policy introduction and
training.

(5) Planning the offense-reporting system and ensuring effectiveness
of the execution.

(6) Assisting the board of directors and management in auditing and
assessing if the prevention measures taken for carrying out
ethical operating are effectively operated, for which the
compliance with related business processes shall be evaluated and

reported on a regular basis.

Article18 Law compliance in business execution

When executing businesses, the Company’s directors, managerial officers,
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employees, fiduciaries and substantive controllers shall abide by laws and
regulations and follow the prevention schemes.
Article19 Recusal of interest

1. The Company shall set up a conflict of interest prevention policy to
identify, supervise and manage the risk in the unethical conduct arising
from conflict of interest, and provide an appropriate channel for
directors, managerial officers and other stakeholders attending the
board meeting or attending it as a guest to elaborate on whether they
have potential conflict of interest with the Company.

2. For the company’s directors, managerial officers and other
stakeholders who attend the board meeting or attend it as a guest,
when the agenda item listed for the board meeting in question has the
conflict of interest with themselves or the juristic person represented
by them, they shall explain the major content related to the conflict of
interest at the board meeting in question. In case that it is likely to
harm the Company’s interests, they shall express their opinions and
respond to questions, whereas they shall not participate in discussion
and cast vote, shall enter recusal in discussion or voting, and shall not
represent another director to exercise the voting right. Self-discipline
shall be applied between directors, in which mutual improper.

3. The Company’s directors, managerial officers, employees, fiduciaries
and substantive controller shall not take advantage of their positions
or influence in the Company to obtain unjustifiable benefits for
themselves, their spouses, parents or children or any other persons.

Article 20 Accounting and internal control

1. The Company shall establish an effective accounting system and
internal control system for its business activities with a higher risk in
unethical conduct, with which the Company shall not have any false
accounts or secret accounts and the system shall be regularly
reviewed, so as to ensure that the design and execution of such system
can be continuously effective.

2. The internal auditors of the Company shall, based on the results of
assessment of the risk of involvement in unethical conduct, stipulate
relevant audit plans including audit items and expected audit periods,
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.
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If unethical conducts are found, the results of examination shall be
reported to senior management and the ethical management
dedicated unit and reduced to writing in the form of an audit report to
be submitted to the board of directors.

Article 21 Operation procedure and conduct guide

The Company shall follow Article 6 to set up an operation procedure and

conduct guide and specifically define the precautions to be taken by

directors, managerial officers, employees and substantive controllers in

their business execution, in which the content shall at least cover the

following:

1. The standards to define offer or acceptance of unjustifiable benefits.

2. Handling procedure for offer of legal political donations.

3. Handling procedure for offer of justifiable charitable donations or
sponsorship and the standards for the amounts.

4. Rules for avoiding job-related conflict of interest, and the declaration
and handling procedure.

5. Regulations for keeping confidential of the trade secret or business
sensitive data acquired in business engagement.

6. Guidelines for avoiding dealing with the suppliers, clients and
transaction counterparties having unethical conduct and the handling
procedure.

7. Handling procedure for those that are found violation of corporate
ethical operating principles.

8. Disciplinary disposal adopted for offenders.

Article 22 Educational training and evaluation

1. The Company’s chairperson, general manager or high-rank
management executives shall periodically convey the importance of
corporate ethics to their directors, employees and fiduciaries.

2. The Company shall periodically hold educational training to promote
ethical conduct to its directors, managerial officers, employees,
fiduciaries and substantive controllers, and invite its transaction
counterparties to participate in the training, so they can fully aware of
the Company’s ethical operating resolution, policy, prevention
schemes and consequence of committing unethical conduct.

3. The Company shall combine its ethical operating policy, employee

performance evaluation and human resource policy to set up a specific

and effective reward and punishment system.
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Article 23 Reporting and discipline

1.

The Company shall set up a specific reporting system and literally

execute it. The system shall at least cover the following content:

Q)

@
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Establishing and announcing an internal independent complaint
box and hotline or entrusting other external independent
institutes to provide complaint boxes and hotlines for internal and
external personnel to use.

Designating dedicated personnel or unit to receive reporting
cases. If the reporting content involves directors or senior
management, it shall be submitted to the audit committee. The
reporting items shall be classified and their investigation standard
operation procedure shall be set up.

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.
Acceptance of reporting cases, investigation process,
investigation results and relevant documents shall be documented
and retained.

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

Protection of whistle-blowers from inappropriate discipline as a
result of their whistle-blowing.

Incentives for whistle-blowers.

In case that the Company’s reporting acceptance dedicated personnel

or unit discover material violation or a sign of material damage to the

Company, the personnel or unit shall promptly report it to the audit

committee in writing.

Article 24 Discipline and complaint system

Article 25

The Company shall specifically set up a discipline and complaint system for

any violation of ethical operating regulations, disclose the information

including the title and name of the violation personnel, violation date,

violation content and handling situation on the Company’s internal website

in real time.

Information disclosure

The Company shall establish and promote the quantitative data of ethical

operating and continue to analyze and assess the effect of ethical policy
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promotion. It shall disclose its measures taken for ethical operating, the

fulfillment status, the foresaid quantitative data and promotion effect on

its website, annual reports, and prospectuses, whereas the content of its

Ethical Corporate Management Best Practice Principles shall be disclosed

on the Market Observation Post System.

Review and revision of the ethical operating policy and measures

The Company shall keep an eye on the development of local and foreign

ethical operating related rules, and encourage its directors, managerial

officers and employees to put forth recommendations, so as to review and
improve the Company’s ethical operating policy and promotion measures
and enhance the effect of its ethical operating.

Implementation

1. The Principles shall be implemented after adoption by the board of
directors, and the same shall apply to the revisions.

2.  When submitting the Ethical Corporate Management Best Practice
Principles to the board of directors for discussion according to the
preceding paragraph, the opinions of respective independent
directors shall have already been fully considered by the Company, and
the objections or qualified opinions from independent directors shall
be stated in the board meeting minutes book. If an independent
director cannot attend a board meeting in person to express their
objection or qualified opinion, except that they have due reason, they
shall submit their opinion in writing in advance and the opinion shall be
stated in the board meeting minutes book.

The Principles were set up on November 14, 2014. The first amendment was

made on October 29, 2019.



