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I. Meeting Procedure

LINE Pay Taiwan Limited

Procedure for the Annual General Meeting of Shareholders

II.

I1I.

IV.

VL

for Year 2024

Call the Meeting to Order

Chairperson Remarks

Reporting Matters

Recognition Matters

Extemporary Motions

Adjournment



I1. Meeting Agenda

LINE Pay Taiwan Limited

Procedure for the Annual General Meeting of Shareholders
for Year 2024

Meeting Time: Friday, June 28, 2024 at 10:00 a.m.
Meeting Place: 2F., No. 8, Ln. 470, Sec. 5, Zhongshan N. Rd., Shilin Dist., Taipei City (Renaissance
Taipei Shihlin Hotel)
Meeting Mode: Physical Meeting
Attendants: All shareholders or their proxy holders
Chairman: Woongju Jeong, Chairman of the Board of Directors
I.  Call the Meeting to Order
II.  Chairperson Remarks
III. Reporting Matters
(I) 2023 Business Report
(IT) 2023 Audit Committee’s Review Report
(IIT) Report for the Allocation of Employee and Director Compensation for Year 2023
(IV) Report for Amendments to Rules of Procedure for Board of Directors Meetings
IV. Recognition Matters
() Proposal for 2023 Business Report
(II) Proposal for 2023 Financial Statements, including Consolidated Statements
(III) Proposal for Profit Distribution for Year 2023

V. Extemporary Motions

VI. Adjournment



Reporting Matters

mElm

Subject: 2023 Business Report

Explanation: Regarding the Company’s 2023 Business Report, please refer to Attachment 1 on Pages

E’2nm

6 to 12 of this handbook.

Subject: 2023 Audit Committee’s Review Report

Explanation: Regarding the Company’s 2023 Audit Committee’s Review Report, please refer to

E3m

Attachment 2 on Page 13 of this handbook.

Subject: Report for the Allocation of Employee and Director Compensation for Year 2023

Explanation:

II.

According to Article 31 of the Company’s Articles of Incorporation, if there is surplus
profit in a fiscal year, the Company shall set aside no less than 1% out of the surplus profit
as employees’ compensation and no more than 1% out of the surplus profit as
compensation of Directors. However, if the Company has accumulated losses, the
Company shall reserve an amount equivalent to such accumulated losses for making up
the losses.

The Company has allocated 1% of the profits for employee compensation for Year 2023,
totaling NTD 6,141,657. There is no difference between the allocated employee
compensation and the original proposed allocation in the 2023 financial statements. The
employee compensation is to be distributed in cash. Additionally, no director

compensation is to be distributed.



III. Employee compensation is distributed to full-time employees of the Company. The
proposal has been approved by the Board of Directors on March 28, 2024. The Chairman
is authorized to handle with full discretion the matters related to the disbursement amount
of compensation, employee qualification recognition, etc., taking into account factors such
as working period, job level, job performance, overall contribution, or special

achievements.

mdm
Subject: Report for Amendments to Rules of Procedure for Board of Directors Meetings

Explanation: The amendments to Rules of Procedure for Board of Directors Meetings have been
approved by the Board of Directors on March 28, 2024. Please refer to Attachment 3 on
Pages 14 to 16 of this handbook.

Recognition Matters

Elm

Subject: Proposal for 2023 Business Report (Proposal submitted by the Board of Directors)

Explanation: The 2023 Business Report has been reviewed by the Audit Committee. Please refer to

Attachment 1 on Pages 6 to 12 of this handbook.

Resolution:

E’m
Subject: Proposal for 2023 Financial Statements, including Consolidated Statements (Proposal

submitted by the Board of Directors)

Explanation: The 2023 financial statements, including consolidated statements, have been audited by
Connie Chen and Robert Yu, Certified Public Accountants of Deloitte & Touche.

Regarding the independent auditors’ report and financial statements, please refer to



Attachment 4 on Pages 17 to 27 and Attachment 5 on Pages 28 to 38 of this handbook.
Resolution:

E3m

Subject: Proposal for Profit Distribution for Year 2023 (Proposal submitted by the Board of Directors)

Explanation:

I.  The accumulated distributable net profit for Year 2023 of the Company amount to NTD
433,447,304. In view of the Company being in a stage of business growth, in order to
maintain long-term stability and growth, it is proposed to retain earnings to meet the needs
of company operations, human resources, as well as investment requirements for
diversified business cooperation and expansion. Therefore, for Year 2023, it is proposed

not to distribute distributable net profit.

II. Regarding the 2023 profit distribution table, please refer to Attachment 6 on Page 39 of
this handbook.

Resolution:

Extemporary Motions

Adjournment



[ Attachment 1]
LINE Pay Taiwan Limited
Business Report 2023

In 2015, LINE Pay entered Taiwan’s mobile payment market. Since then, our commitment is to
pursue excellence and innovations, and provide safe and convenient mobile payment services for our
users. On January 26, 2024, LINE Pay successfully listed on the Emerging Stock Board (ESB),

achieving an important milestone as the Company officially entered the capital market.

In recent years, we have seen the wide spread of mobile payment and consumers’ increasing
demand for contactless payment, and Taiwan’s payment industry has continued to prosper, with
numerous opportunities arising. Under the significant impact of the COVID-19 pandemic, the
consumer market has been hugely changed, reshaping the general public’s paying behavior and
preferences, and driving the expansion of mobile payment applications from online to offline stores.
Gradually, mobile payment is replacing cash as one of the mainstream payment methods. As the
pandemic subsides and borders reopen, there is a further increase in the demand for cross-border
mobile payment transactions from the general public, leading to broader applications of mobile
payment services. Faced with various challenges in the market, LINE Pay is always adaptable and
responsive to market changes. By joining hands with diverse partners and constantly seeking
collaborative opportunities, we aim to offer diversified, innovative payment services and satisfy the

needs of both our users and partners.

In 2023, LINE Pay delivered impressive results, achieving a remarkable milestone of one LINE
Pay transaction occurring every 0.03 seconds, and the earnings per share reaches NT$ 8.09. In 2024,
building upon our solid foundation, LINE Pay is paving the way to offer an even wider array of services

with a wider scope to expand our market-leading position.
I. 2023 Business Report
(I) The Implementation of the 2023 Business Plan

The Company maintained profitability in 2023, with an annual revenue of NT$ 4,928,238

thousands and net income attributed to stockholders of the Company of NT$ 481,608 thousands.
(I) The Budget Implementation

The Company did not disclose the 2023 financial forecasts, and thus no information



regarding budget implementation is available.

(IIT) Financial Income/Expenditures and Profitability Analysis

1.

Financial Income/Expenditures

Unit: NT$ Thousand

Items 2023 2022 YoY YoY%
Revenue 4,928,238 3,862,841 1,065,397 28%
Gross Profit 1,523,734 1,310,018 213,716 16%
Operating Expense 972,406 791,523 180,883 23%
Net Operating Income 551,328 518,495 32,833 6%
Net Income 492,989 445,982 47,007 11%
Net Income Attributed to
481,608 439,946 41,662 9%
Stockholders of the Company
2. Profitability Analysis
Items 2023 2022
Return on Assets (%) 4.02% 4.32%
Return on Equity (%) 9.38% 9.44%
Profit Margin (%) 10.08% 12.15%
Earnings Per Share (NTS$) 8.09 7.51

(IV) Status of Research and Development

1.

Continuously expanding the usage scenarios for payments: Collaborating with partners
across various industries, we are introducing mobile payment services into a wide range of
scenarios including dining, clothing, accommodation, transportation, education and
entertainment to meet users’ payment needs in different situations. In 2023, the number of
merchants increased by 72,000, bringing the total number of merchants to over 500,000.
Additionally, we made our first entry into the healthcare payment sector, making it more and

more convenient to use mobile devices to make payments.

Improving user retention and boosting payment transaction volume: With an accumulation

of over 12 million registered users, the total number of transactions exceeds 920 million



throughout the year. On average, one LINE Pay transaction happens every 0.03 seconds,
resulting in a transaction volume of over NT$ 681 billion and a year-on-year growth of over

26%.

Continuing to develop the LINE POINTS reward system: Presently, a total of over 7 million
points reward cards have been issued in collaboration with financial institutions. In 2023,
we launched 600 marketing campaigns, enabling users to earn LINE POINTS rewards from
various purchases and redeem them for future payments. A total of 7.2 billion LINE POINTS
were issued in 2023, with a redemption rate of 100%, which drives the positive circulation

of LINE POINTS ecosystem.

Adding innovative functionalities on smartwatches: With support on both the watchOS and
Wear OS systems, users can use LINE Pay to make payments effortlessly and directly with
their smartwatches, while also enjoying additional functionalities such as barcode scanning
for electronic invoice receipts and the collection of store membership points. In this way, a

convenient lifestyle can be achieved.

Enhancing the merchant management and marketing systems: Besides optimizing the cross-
platform store management interface, we also launched the one-stop marketing platform
"LINE Pay Marketing Platform" for merchants. This marketing platform enables small- and
medium-sized merchants to make use of LINE Pay coupons or LINE POINTS rewards to
navigate marketing proactively, be exposed to new customers, and have better branding. We

help merchants create new business opportunities using the LINE Pay mobile payment.

Optimizing the Treasure Map service: We provide rich information about local stores and a
comprehensive overview of all the unique, special offers for users. By so doing, users can
find out about rewards and coupons on a single platform, and merchants can advertise
through the Treasure Map service, reach out to potential customers, and generate higher

transaction volumes.

Promoting both inbound and outbound cross-border services to keep refining and ensuring
the soundness of the payment ecosystem: We have signed an agreement with Shinhan Card,
the largest card issuer in Korea, to provide cross-border payment services for our users and
allow them to use LINE Pay for transactions at all the physical stores of LINE Pay in Taiwan

through the Shinhan Card App. Therefore, more international travelers are connected with



LINE Pay merchants. In addition, we have signed a memorandum of understanding (MoU)
with Shilla Duty-Free in Korea. Moving forward, we will deepen our collaboration by
launching campaigns targeting LINE Pay users visiting the Shilla Duty-Free stores, bringing

better shopping experience for our users abroad.
II. Business Plan for 2024
(I) Business Strategies

Throughout the past years, the Company remains committed to being one step further building
upon our unique ecosystem amidst Taiwan’s fiercely competitive mobile payment market. We are
persistent in driving more transactions between our users and partners within this ecosystem. We
not only foster a convenient and favorable payment service environment for users, but also provide
services that bring in new customers and advertise the brands, as well as innovative products and
promotional strategies for partners. To meet the ever-increasing demand for mobile payment, LINE
Pay aims to create more values for both our users and partners, expand our leadership in the mobile

payment market, maintain our competitive edge, and drive future growth in operation.
(I) Expected Sales Volume and Its Basis

Looking back, an increasing number of people in Taiwan have been accepting and using
mobile payments for their transactions, leading to an increasingly frequent use of mobile payments,
with transaction amounts also steadily increasing. In response to changes in people’s payment
behavior, the government is actively accelerating the promotion of mobile payment adoption. The
government is prioritizing the introduction of mobile payment services in various aspects of
people’s lives and public services to assist people in forming habits of using mobile payments, with

the goal of achieving a 90% mobile payment adoption rate by 2025.

In recent years, the Company has consistently experienced double-digit growth in transaction
volume. With mobile payments gradually becoming the preferred choice for the public and the
government continuously promoting policies conducive to the healthy growth of the mobile
payment industry, we anticipate that the mobile payment market will continue to thrive. We expect
to see more local stores adopting mobile payment services, and more users utilizing mobile payment
services more frequently in various scenarios. In this environment where government policies, user

preferences, and merchant demands all contribute to the favorable development of the mobile



payment industry, our company holds an optimistic outlook for overall business development in
2024. We are committed to continuing our efforts to consolidate our leading position in the mobile

payment market.
(IIT) Key Policies on Product Distribution

The Company will continue to develop the LINE Pay ecosystem with a focus on the following
five major components: (1) users, (2) partners, (3) payment-related services, (4) inbound and

outbound cross-border payments, and (5) financial technology products. The strategies include:

1.  We will enhance user retention and loyalty by utilizing digital marketing strategies and
launching diverse marketing campaigns. We aim to interact with our users through LINE
POINTS rewards and LINE Pay coupons, etc., to encourage users to use our services more

frequently with increased transaction amounts.

2. Wewill improve the LINE Pay marketing platform to provide partners with viable marketing
products and services that boost revenues. With the continued optimization of our services,
including "location-based pay marketing services", "customer-targeted communication",
and "ads package sales", we will guide our users to make purchases, create more revenue for
merchants through the LINE Pay marketing platform, let them be more satisfied with our

marketing services and products, and let more merchants use LINE Pay even more naturally.

3. We will continue to develop the payment-related ecosystem, including Treasure Map service
and the voucher platform, to create a convenient and rewarding digital payment experience
for our users. On the voucher platform, we help merchants give out vouchers to users so that
we promote sales of products and attract more customers, thereby increasing sales and

fostering customer loyalty.

4.  We promote inbound and outbound cross-border payments to not only attract foreign tourists
to make purchases in Taiwan through Line Pay, but also have a wider application on LINE
Pay’s payment scenarios abroad. Domestically, we encourage foreigners who live in Taiwan
to use LINE Pay through collaboration with overseas card issuers and financial institutions.
Furthermore, we encourage foreign tourists traveling in Taiwan to use LINE Pay to create
more business opportunities for our local partners. Internationally, we are actively increasing

the coverage of overseas merchants to ensure the development of a comprehensive payment
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ecosystem and provide users with secure and convenient payment services.

5. We will improve services on our platform for financial products. We offer one-stop financial
services related to insurance, credit card application, and loans. Specifically, users can pay
insurance premiums on dedicated financial platforms or explore life insurance and insurance
products, loan on credit card, credit card application services, among many others, so as to

bring more value-added services to our users beyond just making payments.

III. Future Development Strategies, Effect of External Competition, Legal Environment, Overall

Business Environment

In the previous year, Taiwan’s mobile payment market witnessed a remarkable growth and
tougher competition. Currently, in addition to existing payment service providers, many financial
institutions have either joined the payment market or been actively developing their point reward
ecosystems. Being in this competitive environment, however, the Company strives to make the most
of our LINE Pay ecosystem with innovative branding strategies. We will keep working toward

becoming the most competitive and valuable brand in the mobile payment market.

In face of the challenges from both existing competitors and newcomers, LINE Pay stays
committed to innovations and the launch of new payment services under wider use scenarios. By
strengthening the competitiveness of our existing products and services and being actively engaged in
payment business and marketing development, we aim to meet the various expectations from both our
users and partners about the mobile payment landscape, ensuring that LINE Pay upholds its leading

position in the mobile payment market.

Concerning the legal environment, the ever-evolving regulatory provisions have been a propelling
force in the development of financial technology. Foreseeing the further expansion of LINE Pay’s
scaling businesses, the Company makes sure we meet the requirements set by relevant regulatory
authorities. The Company has obtained the energy registration certification of a qualified third-party
payment service institution or enterprise from the Ministry of Digital Affairs, which ensures the safe
use of third-party payment services by the general public. Additionally, we never cease to invest in
risk management and the maturity of our compliance systems. These actions reflect the Company’s

mission to maintain a stable and compliant development under the regulatory framework.

11



Regarding the overall business environment, with the continued growth of Taiwan’s consumer
and retail markets, as well as the recovery of international tourism industry in the post-pandemic era,
the demand for mobile payment is expected to rise. This growing trend is the driving force behind the

continued growth of LINE Pay, and positively impacts the Company’s business operation.

Looking ahead to 2024, LINE Pay endeavors to build upon its innovative businesses and
adaptable operational strategies to meet the ever-changing market needs. While pursuing a steady
growth in performance and profitability, we are dedicated to making LINE Pay an important part of
people’s lives. Our goal is to improve the quality of life for both our users and merchants and remain

steadfast in leading the development of the mobile payment industry.

2l

Chairman: Woongju Jeong CEO: Woongju Jeong Accounting Manager: Reffy Hung
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[ Attachment 2]

Audit Committee’s Review Report

The Board of Directors has prepared the Company’s 2023 Business Report, Financial Statements
(including Consolidated Financial Statements), and Proposal for Profit Distribution. Connie Chen and
Robert Yu, Certified Public Accountants of Deloitte & Touche, have audited the Financial Statements
(including Consolidated Financial Statements), and the Audit Report has been issued. The Business
Report, Financial Statements (including Consolidated Financial Statements), and Proposal for Profit
Distribution have been reviewed and determined to be correct and accurate by the Audit Committee
of LINE Pay Taiwan Limited. According to Article 14-4 of the Securities and Exchange Act and

Article 219 of the Company Act, we hereby submit this report.

To General Meeting of Shareholders for Year 2024

LINE Pay Taiwan Limited

Chair of the Audit Committee: Josephine Peng

April 26, 2024
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[ Attachment 3]

LINE Pay Taiwan Limited

Comparison Table of Amendments to

the Rules of Procedure for the Board of Directors Meeting

Before Amendment

After Amendment

Description

Article 7 (Non-voting participants
and holding board meetings)
Depending on the content of a
proposal to be put forward at a
board meeting, personnel from a
relevant department or a
subsidiary may be notified to
attend the meeting as non-voting
participants. When necessary,
certified public accountants,
attorneys, or other professionals
retained by the Company may
also be invited to attend the
meeting as non-voting
participants and to make
explanatory statements, provided
that they shall leave the meeting
when deliberation or voting takes
place.

The chair shall call the board
meeting to order at the appointed
meeting time and when more than
one-half of all the directors are in
attendance.

If one-half of all the directors are
not in attendance at the appointed
meeting time, the chair may
announce postponement of the
meeting time, provided that no

more than two such

Article 7 (Non-voting participants
and holding board meetings)
Depending on the content of a
proposal to be put forward at a
board meeting, personnel from a
relevant department or a
subsidiary may be notified to
attend the meeting as non-voting
participants. When necessary,
certified public accountants,
attorneys, or other professionals
retained by the Company may
also be invited to attend the
meeting as non-voting participants
and to make explanatory
statements, provided that they
shall leave the meeting when
deliberation or voting takes place.
The chair shall call the board
meeting to order at the appointed
meeting time and when more than
one-half of all the directors are in
attendance.

If one-half of all the directors are
not in attendance at the appointed
meeting time, the chair may
announce postponement of the

meeting time, limited to the same

day, provided that no more than

two such postponements may be

To prevent disputes
arising from the
undetermined extension
of board meetings, in
case of insufficient
attendance, the chairman
may announce a meeting
postponement, limited to

the same day.
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postponements may be made. If
the quorum is still not met after
two postponements, the chair
shall reconvene the meeting in
accordance with the procedures in
Paragraph 2 of Article 2 of these
Rules.

The number of "all the directors"
as used in these Rules shall be
counted as the number of

directors then actually in office.

made. If the quorum is still not
met after two postponements, the
chair shall reconvene the meeting
in accordance with the procedures
in Paragraph 2 of Article 2 of
these Rules.

The number of "all the directors"
as used in these Rules shall be
counted as the number of directors

then actually in office.

Article 10 (Discussion of
proposals)

A board meeting shall follow the
agenda given in the meeting
notice. However, the agenda may
be changed with the approval of a
majority of directors in attendance
at the board meeting.

The chair may not declare the
meeting closed without the
approval of a majority of the
directors in attendance at the
meeting.

At any time during the course of a
board meeting, if the number of
directors sitting at the meeting
does not constitute a majority of
the attending directors, then upon
the motion by a director sitting at
the meeting, the chair shall
declare a suspension of the
meeting, in which case Paragraph
3 of Article 7 shall apply mutatis

mutandis.

Article 10 (Discussion of
proposals)

A board meeting shall follow the
agenda given in the meeting
notice. However, the agenda may
be changed with the approval of a
majority of directors in attendance
at the board meeting.

The chair may not declare the
meeting closed without the
approval of a majority of the
directors in attendance at the
meeting.

At any time during the course of a
board meeting, if the number of
directors sitting at the meeting
does not constitute a majority of
the attending directors, then upon
the motion by a director sitting at
the meeting, the chair shall
declare a suspension of the
meeting, in which case Paragraph
3 of Article 7 shall apply mutatis
mutandis.

During the board meeting, if the

Considering practical
situations, in the event
that the chairman is
unable to preside over
the board meeting for
some reason or fails to
adjourn the meeting as
prescribed, to prevent
any disruption to the
operation of the board,
the appointment method
for the proxy of the
chairman of the board is

specified.
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chairman of the board of directors

is unable to preside over the

meeting for some reason, or fails

to declare the adjournment of the

meeting in accordance with

Paragraph 2. Paragraph 3 of

Article 6 shall apply mutatis

mutandis to the selection and

appointment of his proxy.

Article 17 (Supplementary
provisions)

These Rules of Procedure shall be
adopted by the approval of
meeting of the board of directors
and shall be reported to the
shareholders meeting. The board
of directors may be authorized to
adopt, by resolution, any future
amendments to these Rules. These
Rules became effective from
April 21, 2018. The first
amendments are made on October
23, 2019.

Article 17 (Supplementary
provisions)

These Rules of Procedure shall be
adopted by the approval of
meeting of the board of directors
and shall be reported to the
shareholders meeting. The board
of directors may be authorized to
adopt, by resolution, any future
amendments to these Rules. These
Rules became effective from
April 21, 2018. The first
amendments are made on October
23,2019. The fourth amendments

are made on March 28. 2024.

To add the revised date of
the Rules.
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Shareholders
, LINE Pay Taiwan Limited

Opinion

We have audited the accompanying parent company only financial statements of LINE Pay Taiwan
Limited (the “Company”), which comprise the parent company only balance sheets as of December
31, 2023 and 2022, and the parent company only statements of comprehensive income, changes in
equity and cash flows for the years then ended, and notes to the parent company only financial
statements, including material accounting policy information (collectively referred to as the “parent
company only financial statements™).

In our opinion, the accompanying parent company only financial statements present fairly, in all
material respects, the parent company only financial position of the Company as of December 31,
2023 and 2022, and its parent company only financial performance and its parent company only
cash flows for the years then ended in accordance with the Regulations Governing the Preparation
of Financial Reports by Securities Issuers.

Basis for Opinion

We conducted our audits in accordance with the Regulations Governing Financial Statement Audit
and Attestation Engagements of Certified Public Accountants and the Standards on Auditing of the
Republic of China. Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Parent Company Only Financial Statements section of our
report. We are independent of the Company in accordance with The Norm of Professional Ethics
for Certified Public Accountant of the Republic of China, and we have fulfilled our other ethical
responsibilities in accordance with these requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the parent company only financial statements for the year ended December 31, 2023.
These matters were addressed in the context of our audit of the parent company only financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters.

18



The key audit matter identified in tiparen compary only financial statements for the year ended
December 31, 2023 is stated as follows:

ServiceFeeRevenueRecognition of thel hird-party PaymentTransaction

As the service fee revenue derived from thedtpiarty payment services renderedtbg Compan

mainly consists of small and widespread customer service fees, the transaction cash flows involve a
large volume of transaction data. Transaction processing relies on an automated inforratgion sy
with manual verification of internaand exérnal transction information before recognition of
service fee revenue

Due to the reliance on an automated information system for transaction processing, revenue
recognition requires system processing with manuerification of internal and external
information and involvesa large volume of transaction data and frequent processing of transaction
reconciliation, which has a significant impact on the financial statements as a whole. Therefore,
service fee revenuecognitionfor third-party paymentransactionis identified as a key audit
matterfor theyear ended December 31, 2023

Our key audit procedures performed with respect to the alewtioned service fee revenue
included the following:

1. We commissioned IT specialistsittentify critical systems pelitaing to processing thirgbarty
paymenttransactions and service fee revenue recognition, and to test the general information
technology controls of those systems, including access controls and change controls.

2. We obtained an understandingdaassesskthe design and implementation of internal controls
over service fee revenue, including controls over verification and reconciliation of internal and
external information and revenue recognition, through interveavdsexamination of relevant
doaumentatio. We alsotested the effectiveness of the relevant controls.

3. We performed test of details by selecting samples filoeservice fee revenue ledger and
vouchingfor and tracing thireparty payment records.

Responsibilities of Managemenand Those Chargel with Governancefor the Parent
Company Only Financial Statements

Managemenis responsible for the preparation and fair presemtatiothe parent company only
financial statemerst in accordancevith the Regulations Governing theelaration of Financia
Repats by Securities Issuersand for sich internalcontrol as management determines is necessary
to endle the peparation ofparent company onhffinandal statementshat are free from material
misstatement, whether due to fraud or error.

In preparing the parent company onlfinancial statements, management ispogsble for
assessing the Comparyability to coninue as a goingancern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accountingnaneggrant eiher
intends to liquidate the Company or to cegseratons, or has no realistic alternative but to go.

Those chargd with governancencluding the audit committeeare responsible for overseeing the
CompanyffV ILQDQFLDO WHSRUWLQJ SURFHV
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Auditors fResponsibilities for the Audit of the Parent Company OnlyFinancial Statemerts

Our ohjectives are tabtain reasonablassurance about whether herent company onlfinancial
statements as a whole are free from material misstatementyewleie to fraud or error, and to
issue anauditorsfreport that includes our opiniorReasonable assurance d@shgh level of
assurane, but is not a guarantee that an audit conducteac¢odance withthe Standards on
Auditing of the Republic of Chinavill always detect a material misstatement when it exists.
Misstatements can arise from fraudesror and are coidered maerial if, individually or in the
aggregate, &y coull reasonably be expected to influence the economic decisions of users taken on
the basis of thegearent company onlffinancial statements.

As part of an audit in accordance with tB@andardson Auditing of the Republt of China, we
exercise professiohgudgment andnaintain proéssional skepticism throughout the audit. We also:

1. Identify and assess the risks of material misstatement gbabent company onlfinancial
statements, whether duo fraud or enr, design and perfm audt procedures responsive
those risksand obtain audit evidence that is sufficient and apjatgto provide a basis for
our opinion.The risk of not detecting a material misstatement resulting from fraugherh
than for om resulting from emr, asfraud may involve colluen, forgery, irientional
omissions, misrepresentations, or the overidinternal control.

2. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures thatre appropriate inhe ciramstances, but ndor the purpose of gressing an
opinion on the effectiveness of the Comp#&rigternal control.

3. Evaluate the appropriateness of accounting policies used and the reasonableness afgaccounti
estimates antelated disclosuremade bymanagement.

4. Conclude on the apprdpteness of managemehtuse of the going concern basi$
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events aronditions that ray cast significantdoubt o the Company§ aility to
continue as going concernlf we conclude that a material uncentgi exists, we are required
to draw attention in ouauditorsfreport to the related disclosures in fferent companonly
financial statements or, if sic disclosures arenadequee, to modify our opinion. Our
conclusims are based on the audit evideobgained up to the date of oauditorsfreport.
However, future events or conditions may cause the Company totoezmatinue as going
concern.

5. Evaluate the overalpresemtion, structureand content of thearent company onlfinancial
statemerd, including the disclosures, and whether tharent company onlyfinancial
statements represent the underlying taatiens and evestin a manner that achieves fair
presentation.

6. Obtain sufficient and appropriate audit evidence regarding the finam@emation of entities
or busness activities within the Company to express an opinion on the parent company only
financial statemats. We are responsible for the direction, supervision and performance of the
audit. We remain solely responsible for audit opinion.
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We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies
in internal control that we identify during our audit.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the parent company only financial statements for the
year ended December 31, 2023, and are therefore the key audit matters. We describe these matters
in our auditors’ report unless law or regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter should not be communicated in our
report because the adverse consequences of doing so would reasonably be expected to outweigh the
public interest benefits of such communication.

The engagement partners on the audits resulting in this independent auditors’ report are Chiang
Hsun Chen and Cheng Chuan Yu.

Choer G gl

Deloitte & Touche
Taipei, Taiwan
Republic of China

April 24, 2024

Notice to Readers

The accompanying parent company only financial statements are intended only to present the
financial position, financial performance and cash flows in accordance with accounting principles
and practices generally accepted in the Republic of China and not those of any other jurisdictions.
The standards, procedures and practices to audit such parent company only financial statements
are those generally applied in the Republic of China.

For the convenience of readers, the independent auditors’ report and the accompanying parent
company only financial statements have been translated into English from the original Chinese
version prepared and used in the Republic of China. If there is any conflict between the English
version and the original Chinese version or any difference in the interpretation of the two versions,
the Chinese-language independent auditors’ report and parent company only financial statements
shall prevail.
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Shareholders
LINE Pay Taiwan Limited

Opinion

We have audited the accompanying consolidated financial statements of LINE Pay Taiwan Limited
(the “Company™) and its subsidiaries (collectively referred to as the “Group™), which comprise the
consolidated balance sheets as of December 31, 2023 and 2022, and the consolidated statements of
comprehensive income, changes in equity and cash flows for the years then ended, and notes to the
consolidated financial statements, including material accounting policy information (collectively
referred to as the “consolidated financial statements™).

In our opinion, the accompanying consolidated financial statements present fairly, in all material
respects, the consolidated financial position of the Group as of December 31, 2023 and 2022, and
its consolidated financial performance and its consolidated cash flows for the years then ended in
accordance with the Regulations Governing the Preparation of Financial Reports by Securities
Issuers, and International Financial Reporting Standards (IFRS), International Accounting
Standards (IAS), IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed and issued
into effect by the Financial Supervisory Commission of the Republic of China.

Basis for Opinion

We conducted our audits in accordance with the Regulations Governing Financial Statement Audit
and Attestation Engagements of Certified Public Accountants and the Standards on Auditing of the
Republic of China. Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We
are independent of the Group in accordance with The Norm of Professional Ethics for Certified
Public Accountant of the Republic of China, and we have fulfilled our other ethical responsibilities
in accordance with these requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the consolidated financial statements for the year ended December 31, 2023. These
matters were addressed in the context of our audit of the consolidated financial statements as a
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these

matters.
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The key audit matter identified WWKH *URX STV F RQA RadmBEOV tHeyedteQdod
December 31, 2®is statedas follows:

ServiceFeeRevenueRecognition for he Third-paity Payment Transaction

As the service fee revenue derived from the thiady payment services renderedthg Group

mainly consists of smband wdespreadtustome service fees, the transaction cash flows involve a
large volume of transaction data. Transaction processing relies on an automated information system
with manual verification of internal and external transaction information beéaregrtion of

service fee revenue

Due to the reliance on an automated information system for transaction processing, revenue
recognition requires system processing with manual verification of internal and external
information and involves large volune of transaction data andrequen processing of transaction
reconciliation, which has a significant impact on the financial statements as a whole. Therefore,
service fee revenue recognitidor third-party paymentransctionis identified as a key audit
matterfor theyear ended December 31, 2023

Our key audit procedures performed with respect to the abwmmioned service fee revenue
included the following:

1. We commissioned IT specialists to identify critical systems pertaining to processinpattiyd
paymenttransactions andesvice fe revenue recognitioand to test the general information
technology controls of those systems, including access controls and change controls.

2. We obtained an understanding and assessed the design and inilemenhinternal ontrols
over ®rvice feerevenue, including controls over verification and reconciliation of internal and
external information and revenue recognition, through interviews and examination of relevant
documentation. Welso tested the efttivenesf the réevant contras.

3. We performed test of details by selecting samples frdime service fee revenue ledger and
vouchingfor and tracing thireparty payment records.

Other Matter

We have also audited the pat canpany only finacial statemerts of LINE Pay TaiwarLimited as
of and for theyears ended December 20023 and 20220n which we have issued an unmodifie
opinion.

Responsibilities of Managemenand Those Charged with Governancdor the Consolidated
Financial Statements

Managementis responsible for th@reparation ad fair presentatio of the consolidated financial
statemets in accordancevith the Regulations Governing theearation of Finanial Repots by
Securities Issuers, ath IFRS, 1AS, IFRIC, and SIC endorseadassued into efect by the Finanal
Supervisoy Commission of the Republic &@hina,and for swch intern& control as management
determines is necessary to bleathe preparationf consolidated financial statemerntsat are free
from material misstateemt whether dueto fraud or error.
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In preparing the consolidated financial statementsanagement is rpensble for asessing the
Group$§ ability to continue as a going concedisclosing, as applicable, matters related to going
concern and using thgoing concern bas of accountingunless manageent either intends to
liquidate theGroupor to ceaseerations, or has no realistic alternative but to do so.

Those charged wit governancejncluding the audit committeare responsible for overseeing the
Grou §financid reporting process.

Auditors fResponsibilities for the Audit of the ConsolidatedFinancial Statements

Our ohectives are to obtain reasonable assurance about evhéth consolidated financial
statement®s a whole are free from materralsstatement, vinether due to fraudr error, ad to
issue anauditorsfreport that includes our opiniorReasonable assurance & hgh lewel of
assurance, but is not a guarantest #naudit conductedni accodance withthe Standards on
Auditing of the Repwblic of Chira will always detecta materialmisstatement when it exists.
Misstatements can arise from didhor error and are coideredmaerial if, individually or in the
aggre@te,they coull reasonably be expected to influence the economic decisioissrs takenon
the basis of thesconsolidagdfinancial satements

As part of an audit in accordancettwthe Standardon Auditing of theRepublt of China, we
exercise profesiord judgment andnaintain proéssional skepticism throughout the audie aso:

1. Identify and assess the risksroéterial misstatement of the consolidated finanstalements,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and gupasite to povide a basis for our opinion.

The risk of not detecting a material misstatementltieg from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the oveebf interral control.

2. Obtain an undetanding of internal control relevant to the auditdrder to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
RSLQLRQ RQ WKH HIIHRMea Qrittdl.V RI WKH *URXST

3. Evaluate the approjateness of accounting policies used and the rebloress of accounting
estimates and related disclosures made by management.

4., &RQFOXGH RQ WKH DSSURSULDWHQHVV RI PDQDJHPHQWYV
accountingand, based on the audit evidenabtained, whether a material uncertainty exists
reODWHG WR HYHQWY RU FRQGLWLRQV WKDW PD\ FDVW VL,
continue as a going concethwe conclude that a material uncertaimtysts, we e required
to draw attention imur D X G LrdpBrix&/tfie related disclosurestive consolidated financial
statements or, if such disclosures are inadequate, to modify our oghioronclusions are
based on the audit evidence obtainedaithe dateof our D X G L MpRrUNbWeve, future
events or conditions may cause the Graupdase to continue as a going concern.

5. Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the dislosures, ad whether the consolidated fimaal statements represent the
underlying transactiaand events in a manner that achievegfasentation.

6. Obtain sufficient and appropriate audit evideregardingthe financial information of entities
or business etivities within the Group to epressan opinion onthe consolidated financial
statenents.We are responsible for the direction, supervision, peidormance of the group
audit We remain solely responsible for our audit opinion.
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We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies
in internal control that we identify during our audit.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the consolidated financial statements for the year
ended December 31, 2023 and are therefore the key audit matters. We describe these matters in our
auditors’ report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the
public interest benefits of such communication.

The engagement partners on the audits resulting in this independent auditors’ report are Chiang
Hsun Chen and Cheng Chuan Yu.

Deloitte & Touche %
Taipei, Taiwan

Republic of China

April 24, 2024

Notice to Readers

The accompanying consolidated financial statements are intended only to present the consolidated
financial position, financial performance and cash flows in accordance with accounting principles
and practices generally accepted in the Republic of China and not those of any other jurisdictions.
The standards, procedures and practices to audit such consolidated financial statements are those
generally applied in the Republic of China.

For the convenience of readers, the independent auditors’ report and the accompanying
consolidated financial statements have been translated into English from the original Chinese
version prepared and used in the Republic of China. If there is any conflict between the English
version and the original Chinese version or any difference in the interpretation of the two versions,
the Chinese-language independent auditors’ report and consolidated financial statements shall

prevail.
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[ Attachment 6]

LINE Pay Taiwan Limited
FY?2023 Profit Distribution Table

"o#H% &
Unit: NTD
() ( *(+(
Item Amount
,-./012 -
Beginning retained earnings
3456789:;
Add: Net income after tax 481,608,116
<4=>?@12AB (10%)
Less: 10% legal reserve (48,160,812)
CD/012
4

Distributable net profit 433,447,30
/E") -
Distributable items
/012 ) . . 433,447,304
Unappropriated retained earnings

GHI4JKL agﬂm MNO4JKL Qgﬂm PQRS4 TuVv rﬁﬁﬁﬂ
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[ Appendix 1]
LINE Pay Taiwan Limited

Rules of Procedure for Board of Directors Meetings (Before Amendment)
Article 1 (Scope of these Rules)

Unless otherwise provided in applicable laws and regulations or the Articles of Incorporation
of the Company, the board of directors meeting of the Company (the "board meeting"
individually and collectively) shall be conducted in accordance with the provisions of these
Rules.

Article 2 (Convening and notice of board meetings)
A board meeting shall be called at least once quarterly.

A notice of the reasons for convening a board meeting shall be given to each director 7 days
before the meeting is convened. Under emergency circumstances, however, a board meeting

may be called at any time.

The notice to be given under the preceding Paragraph may be affected by means of electronic

transmission.

All matters set out in Paragraph 1, Article 11 shall be specified in the notice of the reasons for

calling a board meeting; none of them may be raised by an extraordinary motion.
Article 3 (Meeting notification and meeting materials)

The board of directors appoints the Business Management Team of the Company as the agenda
working group. The agenda working group shall draft agenda items and prepare sufficient

meeting materials of the board meeting and deliver them together with the notice of the meeting.

A director who is of the opinion that the meeting materials provided are insufficient may
request the agenda working group for supplementary materials. If a director is of the opinion
that materials concerning any proposal are insufficient, the deliberation of such proposal may

be postponed by a resolution of the board of directors.
Article 4 (Preparation of attendance book and other documents; attendance by proxy)

When a board meeting is held, an attendance book shall be provided for signing-in by attending

directors for future reference.

Directors shall attend board meetings in person. A director unable to attend in person may

appoint another director to attend the meeting in his or her place in accordance with the
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Company’s Articles of Incorporation. Attendance by videoconference will be deemed

attendance in person.

A director who appoints another director to attend a board meeting shall in each instance issue
a proxy form stating the scope of authorization with respect to the reasons for convening the

meeting.
The proxy referred to in Paragraph 2 of this Article may only accept a proxy from one person.
Article 5 (Principles for determining the place and time of a board meeting)

A board meeting shall be held at the premises and during the business hours of the Company,
or at a place and time convenient for all directors to attend and suitable for holding board

meetings.
Article 6 (Chair and acting chair of a board meeting)

Board meetings shall be convened and chaired by the Chairman of the board of directors.
However, with respect to the first meeting of each newly elected board of directors, it shall be
called and chaired by the director that received votes representing the largest portion of voting
rights at the shareholders meeting in which the directors were elected; if two or more directors
are so entitled to convene the meeting, they shall select from among themselves one director to

serve as chair.

Where a board meeting is called by a majority of directors on their own initiative in accordance
with Paragraph 4, Article 203 or Paragraph 3, Article 203-1 of the Company Act, the directors

shall select from among themselves one director to serve as chair.

When the Chairman of the board is on leave or for any reason unable to exercise the powers of
the Chairman, the designation/election of the person to preside the meeting shall be handled in

accordance with Paragraph 3 of Article 208 of the Company Act.
Article 7 (Non-voting participants and holding board meetings)

Depending on the content of a proposal to be put forward at a board meeting, personnel from a
relevant department or a subsidiary may be notified to attend the meeting as non-voting
participants. When necessary, certified public accountants, attorneys, or other professionals
retained by the Company may also be invited to attend the meeting as non-voting participants
and to make explanatory statements, provided that they shall leave the meeting when

deliberation or voting takes place.
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The chair shall call the board meeting to order at the appointed meeting time and when more

than one-half of all the directors are in attendance.

If one-half of all the directors are not in attendance at the appointed meeting time, the chair
may announce postponement of the meeting time provided that no more than two such
postponements may be made. If the quorum is still not met after two postponements, the chair
shall reconvene the meeting in accordance with the procedures in Paragraph 2 of Article 2 of

these Rules.

The number of "all the directors" as used in these Rules shall be counted as the number of

directors then actually in office.
Article 8 (Documentation of a board meeting by audio or video)

Proceedings of a board meeting shall be recorded in their entirety in audio or video, and the
recording shall be retained for a minimum of 5 years. The record may be retained in electronic

form.

If any litigation arises with respect to a resolution of a board meeting before the end of the
retention period of the preceding Paragraph, the relevant audio or video record shall be retained

until the conclusion of the litigation.

Where a board meeting is held by videoconference, the audio or video documentation of the
meeting constitutes part of the meeting minutes and shall be retained for the duration of the

existence of the Company.
Article 9 (Agenda items)

Agenda items for regular board meetings of the Company shall include at least the following:
1. Matters to be reported:

A. Minutes of the last meeting and action taken.
B. Important financial and business matters.
C. Internal audit activities.

D. Other important matters to be reported.
2. Matters for discussion:

A. Ttems for continued discussion from the last meeting.

B. Items for discussion at this meeting.

3. Extraordinary motions.
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Article 10 (Discussion of proposals)

A board meeting shall follow the agenda given in the meeting notice. However, the agenda

may be changed with the approval of a majority of directors in attendance at the board meeting.

The chair may not declare the meeting closed without the approval of a majority of the directors

in attendance at the meeting.

At any time during the course of a board meeting, if the number of directors sitting at the
meeting does not constitute a majority of the attending directors, then upon the motion by a
director sitting at the meeting, the chair shall declare a suspension of the meeting, in which case

Paragraph 3 of Article 7 shall apply mutatis mutandis.
Article 11 (Matters requiring discussion and approval at a board meeting)

The Company shall submit the following items for discussion by the board of directors:

1. Business plan of the Company.

2. Annual and semi-annual financial reports, with the exception of semi-annual financial
reports which, under relevant laws and regulations, need not be audited and attested by a
certified public accountant (CPA).

3. Establishment or amendment of the internal control system required by any laws and
regulations and the efficiency assessments of the internal control system.

4. Establishment or amendment of the rules for acquisition or disposal of assets, rules for

transaction of derivatives, rules for lending of funds to others, rules for providing

endorsement or guarantee to others, and other major rules for business or financial matters
required by any laws and regulations.

The offering, issuance, or private placement of any equity-type securities.

6. In case the board of directors has no managing director, the election or discharge of the
chairman of the board of directors.

7. The appointment or discharge of CFO, chief accounting officer, and officer that supervises
internal audit.

8. A donation to a related party or a major donation to a non-related party, provided that a
public-interest donation of emergency relief for a major natural disaster may be submitted
to the next board meeting for retroactive recognition.

9. Any matters required by any laws and regulations or the Articles of Incorporation to be
approved by resolution of the shareholders meeting or board meeting, or any significant
matters as may be ordered by the competent authority.

N

The term "related party" in the preceding paragraph means the related party as defined in the
Regulations Governing the Preparation of Financial Reports by Securities Issuers. The term
"major donation to a non-related party" in Subparagraph 8 of the preceding paragraph means
any individual donation, or the cumulative donation within a 1-year period to a single recipient,
amounts to NTD 100 million or more, or equals to or greater than 1 percent of the net operating
revenue as stated in the CPA-attested financial report for the most recent year or 5 percent of

the paid-in capital.
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The term "within a I-year period" in the preceding paragraph means a period of 1 year
calculated retroactively from the date on which the board meeting is convened. Amounts
already submitted to and passed by a resolution of the board meeting are exempted from

inclusion in the calculation.

At least one independent director of the Company shall attend each board meeting in person.
In the case of a meeting concerning any matter required to be submitted for a resolution by the
board meeting under Paragraph 1 of this Article, each independent director shall attend in
person; if an independent director is unable to attend in person, he or she shall appoint other
independent director to attend as his or her proxy. If an independent director expresses any
objection or reservation about a matter, it shall be recorded in the board meeting minutes. An
independent director intending to express an objection or reservation but unable to attend the
meeting in person shall, unless there is legitimate reason, issue a written opinion in advance,

which shall be recorded in the meeting minutes.

Apart from matters referred to in Paragraph 1 of this Article, which are required to be submitted
for discussion by the board of directors, when the board of directors delegates any exercise of
its powers pursuant to laws or regulations or the Company’s Articles of Incorporation, matters

such as the level and substance of the delegation shall be concretely and specifically set out.
Article 12 (Voting-I)

When the chair at a board meeting is of the opinion that a proposal has been discussed

sufficiently to put it to a vote, the chair may announce the discussion closed and call a vote.

When a proposal comes to a vote at a board meeting, if no attending director voices an objection
following an inquiry by the chair, the proposal will be deemed approved. If there is an objection

following an inquiry by the chair, the proposal shall be brought to a vote.

One voting method for proposals at a board meeting shall be selected by the chair from among
those below, provided that when an attending director has an objection, the chair shall seek the
opinion of the majority to make a decision:

1. A show of hands or a vote by voting machine.

2. A roll call vote.

3. A vote by ballot.

4. A vote by a method selected at the Company’s discretion.

"Attending directors" as used in the Paragraph 2 of this Article, does not include directors that

may not exercise voting rights pursuant to Paragraph 1 of Article 14.
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Article 13 (Voting-II and methods for vote monitoring and counting)

Except where otherwise provided by the Securities and Exchange Act and the Company Act,
the passage of a proposal at a board meeting shall require the approval of a majority of the

directors in attendance at a board of directors meeting attended by a majority of all directors.

When there is an amendment or alternative to a proposal, the chair shall present the amended
or alternative proposal together with the original proposal and decide the order in which they
will be put to a vote. If anyone among them is passed, the other proposals shall then be deemed

rejected, and no further voting on them shall be required.

If a vote on a proposal requires monitoring and counting personnel, the chair shall appoint such

personnel, providing that all monitoring personnel shall be directors.
Voting results shall be made known on-site immediately and recorded in writing.
Article 14 (Recusal system for directors)

If a director or a juristic person that the director represents is an interested party in relation to
an agenda item, the director shall state the important aspects of the interested party relationship
at the respective meeting. When the relationship is likely to prejudice the interest of the
Company, that director may not participate in discussion or voting on that agenda item and
shall recuse himself or herself from the discussion or the voting on the item and may not

exercise voting rights as proxy for another director.

Where the spouse or a blood relative within the second degree of kinship of a director, or a
company which has a controlling or subordinate relation with a director, is an interested party
with respect to an agenda item, such director shall be deemed to be an interested party with

respect to that agenda item.

Where a director is prohibited by the preceding two paragraphs from exercising voting rights
with respect to a resolution at a board meeting, the provisions of Paragraph 2 of Article 180 of
the Company Act apply mutatis mutandis in accordance with Paragraph 4 of Article 206 of the

same Act.
Article 15 (Meeting minutes and sign-in matters)

Discussions at a board meeting shall be recorded in the meeting minutes, and the minutes shall

fully and accurately state the matters listed below:

1. The meeting session (or year) and the time and place of the meeting.
2. The name of the chair.
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3. The directors’ attendance at the meeting, including the names and the number of directors

in attendance, excused, and absent.

The names and titles of those attending the meeting as non-voting participants.

The name of the minutes taker.

The matters reported at the meeting.

The matters for discussion: the method of resolution and the result for each proposal; a

summary of the comments made by directors, experts, or other persons; the name of any

director that is an interested party as referred to in Paragraph 1 of the preceding article, an
explanation of the important aspects of the relationship of interest, the reasons why the
director was required or not required to enter recusal, and the status of their recusal;
opinions expressing objections or reservations that were included in records or stated in

writing; and any opinion issued in writing by an independent director under Paragraph 4,

Article 11.

8.  Extraordinary motions: The name of the mover, the method of resolution and the result, a
summary of the comments of any director, expert, or other person; the name of any
director that is an interested party as referred to in Paragraph 1 of the preceding article, an
explanation of the important aspects of the relationship of interest, the reasons why the
director was required or not required to enter recusal, and the status of their recusal; and
opinions expressing objections or reservations that were included in records or stated in
writing.

9.  Other matters required to be recorded.

Nowns

Any of the following matters in relation to a resolution at a board meeting shall be stated in the
meeting minutes and within two days of the meeting be published on the information reporting

website designated by the competent authority:

1. Any matter to which an independent director expresses an objection or reservation opinion
that was included in records or stated in writing.

2. Any matter that has not been passed by the audit committee but has been adopted with the
approval of two-thirds or more of all the directors.

The attendance book constitutes part of the minutes for each board meeting and shall be

retained for the duration of the existence of the Company.

The minutes of a board meeting shall bear the signature or seal of both the chair and the minutes
taker, and a copy of the minutes shall be distributed to each director within 20 days after the
meeting. The minutes shall be deemed important corporate records and appropriately preserved

during the existence of the Company.

The meeting minutes of Paragraph 1 of this Article may be produced and distributed in

electronic form.
Article 16 (deleted)

Article 17 (Supplementary provisions)
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These Rules shall be adopted by the approval of board meeting and shall be reported to the
shareholders meeting. The board of directors may be authorized to adopt, by resolution, any
future amendments to these Rules. These Rules became effective from April 21, 2018. The first
amendments are made on October 23, 2019. The second amendments are made on June 7, 2023.

The third amendments are made on November 21, 2023.
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[ Appendix 2]

Section I

Article 1

Article 2

Article 3

Article 4

Article 5

Article 6

Articles of Incorporation
of
LINE Pay Taiwan Limited

General Provisions

The Company shall be incorporated under the Company Act of the Republic of
China (the "Company Act").Its name shall be "W3XYZ[\|* A’ " and
its English name shall be "LINE Pay Taiwan Limited".

The scope of business of the Company shall be as follows:
1. 1301020 Data Processing Services
2. 1301030 Digital Information Supply Services
3. 1301040 Third Party Payment
4. 7799999 All business items that are not prohibited or restricted by law, except
those that are subject to special approval.

The Company shall have its head office in Taipei City, and may, pursuant to a
resolution adopted at the meeting of the Board of Directors, set up branch offices
or representative office within or outside the territory of the Republic of China when

deemed necessary.

Public announcements of the Company shall be made according to the Company

Act and relevant regulations.

The Company may act as a guarantor according to a resolution adopted at the

meeting of the Board of Directors.

The total amount of the Company’s reinvestments shall not be subject to the
restriction provided for in Article 13 of the Company Act that the total amount of
its reinvestment shall not exceed forty (40) percent of the amount of the Company’s

paid-in capital.
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Section 11

Article 7

Article 7-1

Article 8

Article 9

Capital Stock

The total capital stock of the Company shall be in the amount of 1 billion New
Taiwan Dollars, divided into 100 million shares, at 10 New Taiwan Dollars each,
to be fully paid and be issued in installments under authorization of the Board of
Directors.

The amount of 60 million New Taiwan Dollars among the above total capital stock,
divided into 6 million shares, at 10 New Taiwan Dollars, shall be reserved for the
issuance of employee stock warrants and may be issued in installments according

to the resolution of the Board of Directors.

Where the Company issues employee stock warrants, the employees of the
controlling companies and subordinate companies of the Company meeting certain
specific requirements may be entitled to receive the employee stock warrants.
Where the Company issues new shares, the employees of the controlling companies
and subordinate companies of the Company meeting certain specific requirements
may be entitled to subscribe for the new shares. Where the Company issues
employee restricted shares, the employees of the controlling companies and
subordinate companies of the Company meeting certain specific requirements may

be eligible for the granting of such shares.

The stock certificates of the Company shall be in registered form, and before they
are issued, shall be numbered serially, signed by or affixed with the seals of the
Director representing the Company, and be authenticated pursuant to the law. For
the shares to be issued by the Company, the Company may be exempted from
printing any share certificate for the shares issued, but shall register the issued

shares with a centralized securities depositary enterprise.

The registration of assignment/transfer of shares of the Company shall be
suspended for a period of sixty (60) days before the convening of a regular
meeting of shareholders, thirty (30) days before a special meeting of shareholders,
or within five (5) days prior to the date on which interest, dividend, or other benefits
are scheduled to be paid by the Company. The periods specified above shall
commence from the applicable convening date of shareholders’ meeting or from the

applicable target date, as the case may be.
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Section II-1

Article 10

Article 11

Article 12

Shareholders’ Meeting

Meetings of the shareholders of the Company are of two kinds: (1) regular meeting
and (2) special meeting.

A regular meeting shall be held within six months after the close of each fiscal year.
A special meeting shall be convened whenever necessary according to laws and
regulations.

Notices for convening the meetings of shareholders shall be delivered to all
shareholders thirty (30) days in advance in the case of a regular meeting and fifteen
(15) in advance in the case of a special meeting.

The purpose(s) for convening any such meeting shall be clearly stated in the notices
given to the shareholders. The notices may, as an alternative, be given by means of

electronic transmission after obtaining a prior consent from the recipient(s) thereof.

Unless otherwise provided for in the Company Act or in these Articles of
Incorporation, a meeting of shareholders may proceed only if it is attended by
shareholders representing a majority of the total issued and outstanding capital stock
of the Company and resolutions shall be made at the meeting with the concurrence
of a majority of the votes held by the shareholders present at the meeting. The
meetings of shareholders may be held by videoconference or other methods
announced by the competent government authorities.

The Company shall adopt the electronic transmission as one of the methods for
exercising the shareholders’ voting power and relevant matters shall be governed by
the relevant laws and regulations. The shareholders exercising their voting power in
writing or by way of electronic transmission in a shareholders’ meeting shall be
deemed as attending the shareholders’ meeting in person. The method of
exercising the voting power shall be described in the shareholders’ meeting notice.

Relevant matters shall be governed by the relevant laws and regulations.

In case a shareholder is unable to attend a meeting, he/she/it may issue a proxy,
setting forth the scope of authorization delegated, and appoint a proxy to attend the
meeting. A proxy need not be a shareholder of the Company. When using proxies,
the provisions set forth in "Regulations Governing the Use of Proxies for

Attendance at Shareholder Meetings of Public Companies" shall apply.

50



Article 13

Article 14

Article 15

Section 111

Article 16

The meeting of shareholders which is convened by the Board of Directors shall be
presided over by the Chairman of the Board of Directors of the Company. In case of
his/her absence, the designation/election of the person to preside the meeting shall
be handled in accordance with Paragraph 3 of Article 208 of the Company Act. If
the meeting of shareholders is convened by any other person having the right to
convene the meeting, the convener shall be the chairman of such meeting; provided,
however, that if there are two (2) or more persons having the right to convene the

meeting, the chairman of the meeting shall be elected from among themselves.

Except in the circumstances otherwise provided for in the laws and regulations, a
shareholder shall have one voting power in respect of each share in his/her/its
possession. However, the shares shall have no voting power under any of the

circumstances specified in Paragraph 2 of Article 179 of the Company Act.

The resolutions of the meeting of shareholders shall be recorded in the minutes, and
the minutes shall be signed or sealed by the Chairman of the meeting and shall be
distributed to the shareholders within twenty (20) days after the meeting. The
meeting minutes may be produced and distributed electronically. The formality
regarding the record of the minutes and the safekeeping period of the minutes, the
record of attendance and the powers of attorney of proxies shall be in compliance
with Article 183 of the Company Act. The distribution of the minutes of shareholders’

meeting may be effected by means of a public notice.

Directors

The Company shall have 5 to 10 Directors to be elected by the meeting of
shareholders among the persons with legal capacity. The term of office for
Directors(s) shall be three (3) years and they may be eligible for re-election. The
corporate shareholder may re-designate its representative who acts as a Director
from time to time, but the term of the new representative shall be limited to the
remaining term of the predecessors. Among the number of directors mentioned
above, the number of independent directors shall not be less than three, and shall
not be less than one-fifth of the number of directors.

The election of Directors(s) of the Company adopts the cumulative voting system
where the number of votes exercisable in respect of one share shall be the same as

the number of Directors to be elected, and the total number of votes per share may
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Article 17

Article 18

be consolidated for election of one candidate or may be split for election of two (2)
or more candidates. A candidate to whom the ballots cast represent a prevailing
number of votes shall be deemed a Director elected.

A candidate nomination system specified in Article 192-1 of the Company Act shall
be adopted in the election of Directors, and shareholders shall elect Directors from
among those listed in the roster of Director candidates. The Company’s Independent
and non-Independent Directors shall be elected at the same time, but the number of
Independent Directors and non-Independent Directors elected shall be calculated
separately. The professional qualifications, shareholding, restrictions on concurrent
positions, nomination and election, and other matters to be complied with for
Independent Directors shall be handled in accordance with the relevant regulations
of the competent authority.

The Company has established an audit committee, which is composed of all
independent directors. The audit committee shall adopt an audit committee charter
in accordance with the "Regulations Governing the Exercise of Powers by Audit
Committees of Public Companies" that includes number and term of office of audit

committee members, duties and powers, and rules of procedure for meetings.

When the posts of one-third or more of the Directors are vacated, the Board of
Directors shall, within sixty (60) days, hold a shareholders meeting to elect
Directors to fill the vacancies for the remaining term of their office.

If new Directors cannot be elected before the current term of office of the incumbent
Directors expires, unless otherwise provided for in the Company Act, the incumbent
Directors shall hold office until their successors have been elected and assumed
office.

When an independent director is dismissed for any reason, resulting in a number of
directors lower than that required under Article 16-1 of the Company’s Articles of
Incorporation, a by-election for independent director shall be held at the next
following shareholders meeting. When all independent directors have been
dismissed, the Board of Directors shall convene a special shareholders meeting to

hold a by-election within 60 days from the date on which the situation arose.

Unless otherwise required to be determined by the meeting of shareholders in
accordance with the Company Act or these Articles of Incorporations of the
Company, the implementation of the Company’s businesses shall be determined by

the Board of Directors.
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Article 19

Article 20

Article 21

Article 22

Article 23

Article 24

The Directors shall constitute the Board of Directors and shall elect one (1)
Chairman of the Board from among themselves by a majority at the meeting
attended by two-thirds or more of the Directors. The Chairman of the Board shall
internally preside the shareholders’ meeting and the meeting of the Board of

Directors, and externally represent the Company.

Unless otherwise provided for in the Company Act, the meeting of the Board of
Directors shall be convened by the Chairman of the Board. The proceeding for
convening a meeting of the Board of Directors shall be handled in accordance with
the Articles 203 and 203-1 of the Company Act. Notices for convening the meetings
of the Board of Directors, setting forth the purposes of the meetings, shall be
delivered to each Director no later than seven (7) days prior to the meeting.
However, in case of emergency, a meeting of the Board of Directors may be
convened at any time.

Said notices may, as an alternative, be delivered by electronic transmission.

The meeting of the Board of Directors shall be convened and presided over by the
Chairman of the Board of Directors of the Company. In case of his absence, the
designation /election of the person to preside the meeting shall be handled in

accordance with Paragraph 3 of Article 208 of the Company Act.

Unless otherwise provided for in the Company Act, resolutions of the meetings of
the Board of Directors shall be adopted at the meeting with the concurrence of a
majority of the Directors present at the meeting attended by a majority of the

Directors.

If a Director is unable to attend a meeting of the Board of Directors, he/she may
delegate another Director to concurrently attend a meeting of the Board of Directors
on his/her behalf by issuing a proxy, stating the scope of authority with reference
to the subjects to be discussed at the meeting, but no Director may concurrently act
as proxy for more than one other Director. If a meeting of the Board of Directors
is preceded in a video conference, the Director who attends the meeting in such

method shall be deemed as present at the meeting in person.

The resolutions of the meeting of the Board of Directors shall be recorded in the

minutes, and the minutes shall be signed or sealed by the chairman of the meeting

53



Article 25

Article 26

Article 27

Article 28

Section IV

Article 29

and shall be distributed to the Directors within twenty (20) days after the meeting.
The format of recording the minutes and the duration of keeping the minutes,
attending list of Directors and the proxies shall be handled in accordance with
Article 207 of the Company Act.

The Company has established an Audit Committee in accordance with Article 14-
4 of the Securities and Exchange Act. Matters related to the exercise of powers of
the Audit Committee and its members shall be handled in accordance with the

Securities and Exchange Act and relevant laws and regulations.

The board of directors may establish various functional committees in accordance
with laws and regulations or as necessary, and the organizational charter shall be

separately formulated by the board of directors.

The Company may obtain liability insurance for Directors with respect to liabilities

resulting from exercising their duties during their term of office.

Remuneration of Directors of the Company shall be determined by the meeting of
the Board of Directors and may be paid on the basis of their participation in the
operation and the value of their contribution of the Company, and by taking into
account the rates generally adopted by other enterprises of the same trade,

regardless whether the Company is profitable or not.

Managerial Officers

The appointment, discharge and remuneration of the managerial officers of the
Company shall be decided through resolutions adopted by the majority of Directors
at the meeting of the Board of Directors attended by the majority of the Directors
of the Company. The managerial officers shall have the right to manage the
business affairs of the Company and to sign documents on behalf of the Company,
within the authorized scope provided for in the employment agreement. However,
the managerial officers shall neither change the resolutions adopted by the Board of

Directors nor act beyond the authority granted by the Board of Directors.
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Section V

Article 30

Article 31

Article 31-1

Auditing

The fiscal year of the Company shall be from January 1 of each year to December
31 of the same year. After the close of each fiscal year, the following reports shall
be prepared by the Board of Directors and delivered to the regular meeting of

shareholders for acceptance in accordance with legal procedures:

1) Report on Operations;

2) Financial Reports; and

3) Proposal Concerning Appropriation of Net Profits or Making up Losses.

If there is surplus profit in a fiscal year, the Company shall set aside no less than
1% out of the surplus profit as employees’ compensation and no more than 1% out
of the surplus profit as compensation of Directors. However, if the Company has
accumulated losses, the Company shall reserve an amount equivalent to such
accumulated losses for making-up the losses.

The surplus profit mentioned in the preceding paragraph is the profit before tax in
the current year before deducting the compensation of employees and Directors.
The employees’ compensation distributed to employees shall be in the form of
shares or in cash. The employees of the controlling companies and subordinate
companies of the Company meeting certain specific requirements may be entitled
to receive employees’ compensation.

The compensation of Directors shall be in the form of cash only.

A Company may, by a resolution adopted by a majority vote at a meeting of Board
of Directors attended by two-thirds of the total number of Directors, have the profit
distributable as employees’ compensation in the form of shares or in cash, and a

report of such distribution shall be submitted to the shareholders’ meeting.

Upon the final settlement of accounts, if there is surplus profit, it will be allocated
in the following order:

1. Taxes;

2. Making up accumulated losses;

3. Setting aside ten (10) percent of net profit as legal reserve unless the accumulated

legal reserve equals to the total paid-in capital of the Company;
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Section VI

Article 32

Article 33

Article 34

4. Contribution or reversal of special reserve in accordance with relevant laws or
regulations or as requested by the competent authority.

5. The balance plus the accumulated undistributed surplus may be available for
distribution as the sharecholders’ dividends, and the Board of Directors shall
formulate a surplus distribution proposal, which shall be submitted to the
shareholders’ meeting for approval.

The Company’s dividend policy is in line with the current and future development
plans. Taking into account the investment environment, capital needs, domestic and
foreign competition, and the interests of shareholders, no less than 10% of the
distributable surplus for the current year will be allocated as shareholders’ dividends
each year; provided that the Company may decide not to distribute any dividends
in special circumstances or where the accumulated distributable surplus is lower
than 10% of the paid-in capital. Shareholders’ dividends may be distributed in the
form of shares or in cash, of which cash dividends shall not be less than 5% of the
total dividends.

Supplementary Provisions

The organizational regulations and the operational rules of the Company shall be
determined by the resolutions in this regard as adopted at the meetings of the Board

of Directors.

In regard to any and all matters not provided for in these Articles of Incorporation,
the provisions set forth in the Company Act and the relevant ordinances and

regulations shall govern.

These Articles of Incorporation are signed on February 9, 2015. The first
amendment was made on April 28, 2015. The second amendment was made on
February 3, 2016. The third amendment was made on November 28, 2017. The
fourth amendment was made on August 9, 2018. The fifth amendment was made
on September19, 2018. The sixth amendment was made on May 14, 2019. The
seventh amendment was made on June 19, 2020. The eighth amendment was made
on February 5, 2021. The ninth amendment was made on November 21, 2022. The
tenth amendment was made on August 1, 2023. The eleventh amendment was made

on January 2, 2024.
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[ Appendix 3]

Article 1

Article 2

LINE Pay Taiwan Limited

Rules of Procedures for Shareholders’ Meetings

Except as otherwise provided by law, regulation, or the articles of incorporation of
the Company, the rules of procedures for shareholders’ meetings of the Company
shall be subject to the Rules of Procedures for Shareholders’ Meetings (the "Rules").

Unless otherwise provided by law or regulation, the shareholders’ meetings of the
Company shall be convened by the board of directors.

If the Company plans to hold a shareholders’ meeting with video conferencing, it
shall be specified in the articles of incorporation of the Company and approved by
the board of directors. In addition, virtual-only shareholders’ meeting shall be
convened by the board of directors pursuant to the procedure specified in the
Regulations Governing the Administration of Shareholder Services of Public
Companies and other applicable laws and regulations.

Changes to how the Company convenes its shareholders’ meeting shall be resolved
by the board of directors where such resolution shall be made no later than the
delivery of the shareholders’ meeting notice.

To convene a shareholders’ meeting, the Company shall prepare electronic files of
the shareholders’ meeting notice and proxy forms, and the purpose and explanatory
materials relating to all proposals, including proposals for ratification, proposals for
discussion, or the election or dismissal of directors, and submit them to the Market
Observation Post System (the "MOPS") thirty (30) days before the date of a regular
shareholders’ meeting or and fifteen (15) days before the date of a special
shareholders’ meeting. The Company shall prepare electronic files of the
shareholders’ meeting agenda and supplemental meeting materials and submit them
to the MOPS twenty- one (21) days before the date of a regular shareholders’
meeting or before fifteen (15) days before the date of a special shareholders’
meeting, if, however, the Company has the paid-in capital of NT$10 billion or more
as of the last day of the most current fiscal year, or, the total share held by foreign
shareholders and P.R.C shareholders reaches 30% or more as recorded in the
register of shareholders of the regular shareholders’ meeting held in the most
current fiscal year, the transmission of the aforesaid electronic files shall be made
thirty (30) days before the regular shareholders’ meeting. In addition, the Company
shall also have prepared the shareholders’ meeting agenda and supplemental
meeting materials and made them available for review by shareholders fifteen (15)
days before the date of the shareholders’ meeting. The meeting agenda and
supplemental meeting materials shall also be displayed at the Company and the
underwriter designated thereby.

The Company shall make the meeting agenda and supplemental meeting materials
in the preceding paragraph available to shareholders for review in the following
manners on the date of the shareholders’ meeting:
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1. For physical shareholders’ meeting, to be distributed on-site at the meeting.

2. For hybrid shareholders’ meeting, to be distributed on-site at the meeting and
shared on the video conferencing meeting platform.

3. For virtual-only shareholders’ meeting, electronic files shall be shared on the
video conferencing meeting platform.

The purposes for convening a shareholders’ meeting shall be specified in the
meeting notice and public announcement. With the consent of the addressee, the
meeting notice may be given in electronic form.

Election or dismissal of directors, amendments to the articles of incorporation,
reduction of capital, application for the approval of ceasing its status as a public
company, approval of competing with the Company by directors, surplus profit
distributed in the form of new shares, reserve distributed in the form of new shares,
dissolution, merger, or split-up, or any matter under Paragraph 1, Article 185 of the
Company Act, Articles 26-1 and 43-6 of the Securities Exchange Act, Articles 56-
1 and 60-2 of the Regulations Governing the Offering and Issuance of Securities by
Securities Issuers and their primary content shall be set out and explained in the
purposes for convening the shareholders’ meeting. None of the above matters may
be raised by an extraordinary motion.

Where re-election of all directors as well as their inauguration date are stated in the
purposes for convening the shareholders’ meeting, after the completion of the re-
election in the said meeting, such inauguration date may not be altered by any
extraordinary motion or otherwise in the same meeting.

The shareholder holding one percent (1%) or more of the total number of issued
shares of the Company may propose to the Company one (1) proposal for discussion
at a regular shareholders’ meeting, provided that only one (1) proposal shall be
allowed, otherwise, all the proposals shall not be included in the meeting agenda.

A shareholder may propose a recommendation proposal for urging the Company to
promote public interests or fulfil its social responsibilities in accordance with
Article 172-1 of the Company Act, however, no more than one (1) of such proposal
is allowed, otherwise, all the proposals shall not be included in the meeting agenda.

Prior to the date on which share transfer registration is suspended before the
convention of a regular shareholders’ meeting, the Company shall give a public
notice announcing the acceptance of shareholders’ proposal submission and the way
(in writing or by way of electronic transmission), the place, and the period of such
submission, and the period for accepting such proposals shall not be less than ten
(10) days.

The number of words of a proposal proposed by a shareholder shall be limited to
no more than three hundred (300) words, otherwise, such proposal shall not be
included in the agenda of the shareholders’ meeting. The shareholder proposing the
proposal shall attend the regular shareholders’ meeting in person or by proxy and
take part in discussion of the proposal.
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Article 3

Article 4

Article 5

Prior to the date for issuance of notice of a shareholders’ meeting, the Company
shall inform the shareholders who submitted proposals of the proposal screening
results and shall list in the meeting notice the proposals that conform to the
provisions of this Article. At the shareholders’ meeting, the board of directors shall
explain the reasons for exclusion of any proposals proposed by the shareholder in
the agenda.

For each shareholders’ meeting, a shareholder may appoint a proxy to attend the
meeting by providing a proxy setting forth the scope of authorization delegated
where the form of proxy is issued by the Company.

A shareholder may issue only one proxy and appoint only one proxy for any given
shareholders’ meeting and shall deliver the proxy to the Company five (5) days
before the date of the shareholders’ meeting. When duplicate proxies are delivered,
the one received earlier shall prevail unless an explicit statement to revoke the prior
proxy is made in the proxy which comes later.

After the service of the power of attorney of a proxy to the Company, if the
shareholder issuing the said proxy intends to attend the shareholders’ meeting in
person or to exercise his/her/its voting right in writing or by way of electronic
transmission, a proxy revocation notice shall be submitted to the Company two (2)
days before the date of the shareholders’ meeting, otherwise, the voting right
exercised by the authorized proxy at the shareholders’ meeting shall prevail.

After the service of the power of attorney of a proxy to the Company, if the
shareholder issuing the said proxy intends to attend the shareholders’ meeting via
video conferencing, a proxy revocation notice shall be submitted to the Company
two (2) days before the date of the shareholders’ meeting, otherwise, the voting
right exercised by the authorized proxy at the shareholders’ meeting shall prevail.

The shareholders’ meeting shall be convened at the place where the Company
locates or a place easily accessible to shareholders and suitable for convening a
shareholders’ meeting. The shareholders’ meeting shall begin no earlier than 9 a.m.
and no later than 3 p.m. Full consideration shall be given to the opinions of the
independent directors with respect to the place and time for convening the
shareholders’ meeting.

The restrictions on the venue of the shareholders’ meeting set forth in the preceding
paragraph shall not apply when a virtual-only shareholders’ meeting is held by the
Company.

The Company shall specify in its shareholders’ meeting notices the time during
which attendance registrations for shareholders will be accepted, the place to
register for attendance, and other matters for attention.

The time during which shareholder attendance registrations will be accepted, as
stated in the preceding paragraph, shall be at least 30 minutes before the
shareholders’ meeting commences. The place at which attendance registrations are
accepted shall be clearly showed and a sufficient number of suitable personnel
assigned to handle the registrations. For shareholders’ meetings with video
conferencing, shareholders may begin to register on the video conferencing meeting
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Article 5-1

platform 30 minutes before the shareholders’ meeting commences and the
shareholders completing the attendance registration will be deemed as attending the
shareholders’ meeting in person.

The shareholders shall attend shareholders’ meetings with attendance cards, sign-in
cards, or other certificates of attendance. The Company may not, at its own
discretion, require for any other documents supporting or evidencing the certificate
of attendance presented by the shareholders. However, solicitors soliciting proxy
shall bring identification documents for verification.

The Company shall furnish the attending shareholders with an attendance book to
sign in, or, the attending shareholders may hand in a sign-in card in lieu of signing
in.

The Company shall furnish attending shareholders with the meeting agenda book,
annual report, attendance card, speaker’s slips, voting slips, and other meeting
materials. Where there is an election of directors, pre-printed ballots shall also be
furnished.

When the government or a juristic person is a shareholder, it may be represented by
more than one representative at a shareholders’ meeting. When a juristic person is
appointed to attend a shareholders’ meeting as proxy, it may designate only one
person to represent it in the shareholders’ meeting.

In the event of a shareholders’ meeting with video conferencing, the shareholder
who intends to attend the shareholders’ meeting via video conferencing shall
register with the Company two (2) days before the date of the shareholders’
meeting.

In the event of a shareholders’ meeting with video conferencing, the Company shall
upload the meeting agenda book, annual report, and other meeting materials to the
video conferencing meeting platform at least 30 minutes before the shareholders’
meeting commences and keep the information and materials disclosed until the end
of the shareholders’ meeting.

To convene a shareholders’ meeting with video conferencing, the Company shall
include the following particulars in the shareholders’ meeting notice:

1. How shareholders attend the meeting with video conferencing and exercise
their rights.

2. Actions to be taken if the video conferencing meeting platform or participation
via video conferencing is obstructed due to natural disasters, accidents, or other
force majeure events, at least covering the following particulars:

(1) To what time the meeting is postponed or from what time the
meeting will resume if the above obstruction continues and cannot
be removed, and the date to which the meeting is postponed or on
which the meeting will resume.

60



Article 6

(2) Shareholders who have not registered to attend the affected
shareholders’ meeting via video conferencing shall not attend the
postponed or resumed session.

(3) In case of a hybrid shareholders’ meeting, when the meeting with
video conferencing cannot be continued, if the total number of
shares represented at the meeting, after deducting those represented
by shareholders attending the shareholders’ meeting via video
conferencing, meets the quorum for a shareholder meeting, then the
shareholders’ meeting shall continue. The shares represented by
shareholders attending the shareholders’ meeting via video
conferencing shall be counted towards the total number of shares
represented by shareholders present at the meeting, and the
shareholders attending the shareholders’ meeting via video
conferencing shall be deemed abstaining from voting on all
proposals of that shareholders’ meeting.

(4) Actions to be taken if the outcome of all proposals have been
announced and extraordinary motion has not been carried out.

3. To convene a virtual-only shareholders’ meeting, appropriate alternative
measures available to shareholders with difficulties in attending such
shareholders’ meeting shall be specified. Unless otherwise provided in
Paragraph 6, Article 44-9 of Regulations Governing the Administration of
Shareholder Services of Public Companies, the Company shall at least provide
connection equipment and necessary assistances to shareholders and shall
specify the time period that shareholders may apply with the Company for such
assistances and other relevant notifications in the notice of shareholders’
meeting.

The shareholders’ meeting which is convened by the board of directors shall be
presided over by the chairman of the board of directors of the Company. In case of
his/her absence, the designation/election of the person to preside the meeting shall
be handled in accordance with Paragraph 3, Article 208 of the Company Act.

When a managing director or director serves as chair, as referred to in the preceding
paragraph, the managing director or director shall be one who has held that position
for six months or more and who understands the financial and business conditions
of the Company. The same shall apply for a representative of a juristic person
director that serves as chair.

It is advisable that shareholders’ meetings convened by the board of directors be
chaired by the chairperson of the board in person and attended by a majority of the
directors in person and at least one member of each functional committee (if any)
attending on behalf of the committee. The attendance of the shareholders’ meeting
shall be recorded in the meeting minutes.

If the shareholders’ meeting is convened by any other person having the right to
convene the meeting, the convener shall be the chairman of such meeting; provided,
however, that if there are two (2) or more persons having the right to convene the
meeting, the chairman of the meeting shall be elected from among themselves.

61



Article 7

Article 8

The Company may appoint its attorneys, certified public accountants, or related
persons retained by it to attend a shareholders’ meeting in a non-voting capacity.

The Company, beginning from the time it accepts shareholder attendance
registrations, shall make an uninterrupted audio and video recording of the
registration procedure, the proceedings of the shareholders’ meeting, and the voting
and vote counting procedures.

The audio and video materials set forth in the preceding paragraph shall be retained
for at least one (1) year. If, however, a shareholder files a lawsuit pursuant to Article
189 of the Company Act, the said materials shall be retained until the conclusion of
the litigation.

Where a shareholders’ meeting with video conferencing is held, the Company shall
keep records of shareholder registration, sign-in, check-in, questions raised, votes
cast, and results of votes counted by the Company, and make audio and video
record, without interruption, of the proceedings of the meeting with video
conferencing from the beginning to the end.

The information and audio and video record set forth in the preceding paragraph
shall be properly kept by the Company during the entirety of its existence, and
copies of the audio and video recording shall be provided to and kept by the party
appointed to handle matters of the meeting with video conferencing.

In case of a shareholders’ meeting with video conferencing, the Company is advised
to make audio and video record of the back-end operation interface of the video
conferencing meeting platform.

The attendance at shareholders’ meetings shall be calculated based on numbers of
shares. The number of shares in attendance shall be calculated according to the
shares indicated in the attendance book and sign-in cards handed in and the shares
checked in on the video conferencing meeting platform, plus the number of shares
whose voting rights are exercised in writing or by way of electronic transmission.

The chair shall call the meeting to order at the scheduled meeting time and disclose
information concerning the number of non-voting shares and number of shares
represented by shareholders attending the meeting.

Notwithstanding the foregoing, when the attending shareholders do not represent a
majority of the total number of issued shares, the chair may announce a
postponement. The postponement shall not be made more than twice and the total
postponement shall be no more than one hour. If the quorum is not met after two
postponements and the attending shareholders still represent less than one third of
the total number of issued shares, the chair shall declare the meeting adjourned. In
the event of a shareholders’ meeting with video conferencing, the Company shall
also declare the meeting adjourned on the video conferencing meeting platform.

If the quorum is not met after two postponements as referred to in the preceding
paragraph, yet the attending shareholders represent one third or more of the total
number of issued shares, a tentative resolution may be adopted pursuant to
Paragraph 1, Article 175 of the Company Act. A notice of such tentative resolution
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Article 9

Article 10

shall be given to each of the shareholders, and a shareholders’ meeting shall be
reconvened within one (1) month. In the event of a shareholders’ meeting with
video conferencing, shareholders intending to attend the meeting via video
conferencing shall re-register to the Company in accordance with Article 5 of the
Rules.

When, prior to conclusion of the meeting, the attending shareholders represent a
majority of the total number of issued shares, the chair may resubmit the tentative
resolution for a vote by the shareholders’ meeting pursuant to Article 174 of the
Company Act.

If a shareholders’ meeting is convened by the board of directors, the meeting agenda
shall be set by the board of directors. Votes shall be cast on each separate proposal
in the agenda (including extraordinary motions and amendments to the original
proposals set out in the agenda). The meeting shall proceed in the order set by the
agenda, unless otherwise altered by a resolution of the shareholders’ meeting.

The preceding paragraph shall apply mutatis mutandis to a shareholders’ meeting
convened by any person, other than the board of directors, who has the right to
convene the meeting.

The chair may not declare the meeting adjourned prior to the completion of
deliberation on the meeting agenda set forth in the preceding two paragraphs
(including extraordinary motions), unless otherwise resolved by the shareholders’
meeting to adjourn the meeting. If the chair violates the Rules and declares the
meeting adjourned, the other members of the board of directors shall promptly assist
the attending shareholders in electing a new chair by a majority of the voting rights
represented by the attending shareholders in accordance with statutory procedures,
and then continue to proceed the meeting.

The chair shall allow ample opportunity during the meeting for explanation and
discussion of proposals and of amendments or extraordinary motions put forward
by the shareholders; when the chair is of the opinion that a proposal has been
discussed sufficiently to put it to a vote, the chair may announce the discussion
closed, call for a vote, and schedule sufficient time for voting.

Before speaking, an attending shareholder must specify on a speaker’s slip the
subject of the speech, his/her shareholder account number (or attendance card
number), and account name. The order in which shareholders speak will be set by
the chair.

A shareholder in attendance who has submitted a speaker’s slip but does not actually
speak shall be deemed to have not spoken. When the content of the speech does not
correspond to the subject given on the speaker’s slip, the spoken content shall
prevail.

Except with the consent of the chair, a shareholder may not speak more than twice
on the same proposal, and a single speech may not exceed 5 minutes. If the
shareholder’s speech violates this Article or exceeds the scope of the proposal, the
chair may terminate the speech.
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Article 11

Article 12

When an attending shareholder is speaking, other shareholders may not speak or
interrupt unless they have sought and obtained the consent of the chair and the
shareholder that has the floor; the chair shall stop any violation thereof.

When a juristic person shareholder appoints two or more representatives to attend
a shareholders’ meeting, only one of the representatives so appointed may speak on
the same proposal.

After an attending shareholder has spoken, the chair may respond in person or direct
relevant personnel to respond.

Where a shareholders’ meeting with video conferencing is convened, shareholders
attending via video conferencing may raise questions in writing on the video
conferencing meeting platform during the period from the chair’s call for the
meeting to order until the chair declares the meeting adjourned. No more than two
questions for the same proposal may be raised. Each question shall contain no more
than 200 words and Paragraphs 1 to 5 of this Article shall not apply.

As long as questions so raised in accordance with the preceding paragraph are not
in violation of this Article or exceed the scope of a proposal, it is advisable the
questions be disclosed to the public on the video conferencing meeting platform.

Voting at a shareholders’ meeting shall be calculated based on the number of shares.

With respect to resolutions of shareholders’ meetings, the number of shares held by
a shareholder with no voting rights shall not be calculated as part of the total number
of issued shares.

A shareholder who has a personal interest with respect to the matters in the
shareholders’ meeting, which may impair the interest of the Company, shall not
vote nor exercise the voting right on behalf of other shareholders.

The number of shares for which voting rights may not be exercised under the
preceding paragraph shall not be calculated as part of the voting rights represented
by attending shareholders.

Except for trust enterprises or underwriters approved by the competent authority,
when a person who acts as the proxy for two or more shareholders, the number of
voting rights represented by him/her shall not exceed 3% of the total number of
voting rights of the issued shares, otherwise, the excessive voting rights shall not be
counted.

A shareholder shall be entitled to one vote for each share held, except for restricted
shares or non-voting shares under Paragraph 2, Article 179 of the Company Act.

The Company whose shareholders may exercise their voting rights in writing or by
way of electronic transmission in a shareholders’ meeting shall describe in the
shareholders’ meeting notice the method of exercising their voting rights. The
shareholders exercising their voting rights in writing or by way of electronic
transmission in a shareholders’ meeting shall be deemed as attending the
shareholders’ meeting in person, however, these shareholders shall be deemed
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abstaining from voting on the extraordinary motions and amendments to the original
proposals of that shareholders’ meeting.

In case a shareholder desires to exercise voting rights in writing or by way of
electronic transmission as described in the preceding paragraph, the shareholder’s
declaration of intention shall be served to the Company two (2) days prior to the
date of the shareholders’ meeting. When duplicate declaration of intention are
delivered, the one received earlier shall prevail, unless an explicit statement to
revoke the prior declaration is made in the declaration of intention which comes
later.

After a shareholder has exercised voting rights in writing or by way of electronic
transmission, in the event that the shareholder intends to attend the shareholders’
meeting in person or via video conferencing, a declaration of intention to revoke
the prior intention to exercise voting rights as described in the preceding paragraph
shall be submitted to the Company two (2) days before the date of the shareholders’
meeting by the same means by which the voting rights were exercised, otherwise,
the voting rights exercised in writing or by way of electronic transmission shall
prevail. When a shareholder exercises voting rights in writing or by way of
electronic transmission and appoints a proxy to attend the shareholders’ meeting,
the voting rights exercised by the proxy in the meeting shall prevail.

Except as otherwise provided in the Company Act and in the articles of
incorporation of the Company, the resolution of a proposal shall require a majority
of the votes held by the shareholders attending the meeting. At the time of a vote,
for each proposal, the chair or a person designated by the chair shall first announce
the total number of voting rights represented by the attending shareholders,
followed by a poll of the shareholders. After the conclusion of the meeting, on the
same day the meeting is held, the results of voting for, against, and abstention for
each proposal shall be entered into the MOPS.

When there is an amendment or an alternative to a proposal, the chair shall present
the amended or alternative proposal together with the original proposal and decide
the order in which they will be put to a vote. When any one among them is resolved,
the other proposals will then be deemed rejected, and no further voting shall be
required.

The monitoring and counting personnel for the voting on the proposal shall be
appointed by the chair, provided that all monitoring personnel shall be the
shareholder of the Company.

Vote counting for proposals or elections in the shareholders’ meeting shall be
conducted in public at the place of the shareholders’ meeting. After vote counting
has been completed, the results of the voting, including the statistical tallies of the
numbers of votes, shall be announced on-site at the meeting, and a record shall be
made thereof.

When the Company convenes a shareholders’ meeting with video conferencing, the
shareholder attending the meeting via video conferencing shall, after the chair calls
the meeting to order and before the chair announces the voting session ends, cast
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Article 13

Article 14

votes on proposals and elections on the video conferencing meeting platform,
otherwise, the shareholder shall be deemed abstaining from voting.

In the event of a shareholders’ meeting with video conferencing, votes shall be
counted after the chair announces the voting session ends, and the results of votes
and elections shall be announced thereafter.

When the Company convenes a hybrid shareholders’ meeting, if shareholders who
have registered to attend the meeting via video conferencing in accordance with
Article 5 of the Rules decide to attend the physical shareholders’ meeting in person,
a revocation of such registration shall be made two (2) days before the date of the
shareholders’ meeting by the same means by which the registration was made,
otherwise, the shareholder may only attend the meeting via video conferencing.

When shareholders exercised voting rights in writing or by way of electronic
transmission without making any declaration of revocation and attended the
shareholders’ meeting via video conferencing, such shareholders shall not exercise
voting rights on the original proposals or propose any amendments to the original
proposals or exercise voting rights on amendments to the original proposal, except
for extraordinary motions.

The election of directors at a shareholders’ meeting shall be proceeded in
accordance with the applicable election rules adopted by the Company, and the
voting results shall be announced on-site immediately, including the names of those
elected as directors and the numbers of votes they received, and the names of
directors not elected and number of votes they received.

The ballots for the election referred to in the preceding paragraph shall be sealed
with the signature of the vote-monitoring personnel and kept in proper custody for
at least one (1) year. If, however, a shareholder files a lawsuit pursuant to Article
189 of the Company Act, the ballots shall be retained until the conclusion of the
litigation.

The resolutions of the meeting of shareholders shall be recorded in the minutes, and
the minutes shall be signed or sealed by the Chairman of the meeting and shall be
distributed to the shareholders within twenty (20) days after the meeting. The
meeting minutes may be produced and distributed electronically.

The Company may distribute the meeting minutes referred to in the preceding
paragraph by means of a public announcement made through the MOPS.

The meeting minutes shall accurately record the year, month, date, and place of the
meeting, the chair’s full name, the methods by which resolutions were adopted, and
a summary of the deliberations and their voting results (including the number of
voting rights) and disclose the number of voting rights received by each candidate
in the event of an election of directors. The meeting minutes shall be retained for
the duration of the existence of the Company.

Where a shareholders’ meeting with video conferencing is convened, in addition to
the particulars to be included in the meeting minutes as described in the preceding
paragraph, the start time and end time of the shareholders’ meeting, how the
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Article 15

Article 16

Article 17

meeting is convened, the chair’s and minutes taker’s names, and actions to be taken
in the event of disruption to the video conferencing meeting platform or
participation in the meeting via video conferencing due to natural disasters,
accidents, or other force majeure events, and how the disruption are dealt with shall
also be included in the minutes.

When the Company convenes a virtual-only shareholders’ meeting, in addition to
the requirements set forth in the preceding paragraph, the Company shall specify in
the meeting minutes the alternative measures available to shareholders with
difficulties in attending such meeting.

On the day of a shareholders’ meeting, the Company shall compile in the prescribed
format a statistical statement of the number of shares obtained by solicitors through
solicitation, the number of shares represented by proxies, and the number of shares
represented by shareholders attending the meeting in writing or by way of electronic
transmission and shall make an express disclosure of the same at the place of the
shareholders’ meeting. In the event of a shareholders’ meeting with video
conferencing, the Company shall upload the above materials to the video
conferencing meeting platform at least 30 minutes before the meeting commences,
and keep this information disclosed until the end of the meeting.

In the event of a shareholders’ meeting with video conferencing convened by the
Company and the meeting is called to order, the total number of shares represented
by the shareholders attending the meeting shall be disclosed on the video
conferencing meeting platform. The same shall apply whenever the total number of
shares represented by the shareholders attending the meeting and the tally of
number of voting rights are calculated during the meeting.

If matters put to a resolution at a shareholders’ meeting constitute a material
information under applicable laws or regulations or rules under Taiwan Stock
Exchange Corporation (or the Taipei Exchange), the Company shall upload the
content of such resolution to the MOPS within the prescribed time period.

The personnel handling administrative affairs of a shareholders’ meeting shall wear
identification cards or arm bands.

The chair may direct the monitors or security personnel to help maintain order at
the meeting place. When monitors or security personnel help maintain order at the
meeting place, they shall wear an identification card or arm band bearing the word
"Monitor".

At the place of a shareholders’ meeting, if a shareholder attempts to speak through
any device other than the public address equipment set up by the Company, the
chair may prevent the shareholder from doing so.

When a shareholder violates the Rules and defies the chair’s correction, obstruct the
proceedings of the meeting and refuse to heed the call of stop, the chair may direct
the monitors or security personnel to escort the shareholder from the meeting.

When a shareholders’ meeting is in progress, the chair may announce a break based
on time considerations. If a force majeure event occurs, the chair may rule the
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Article 18

Article 19

Article 20

meeting temporarily suspend and announce a time when, in view of the
circumstances, the meeting will be resumed.

If the meeting venue is no longer available for continued use and not all of the items
(including extraordinary motions) on the meeting agenda have been concluded, the
shareholders’ meeting may adopt a resolution to resume the meeting at another
venue.

A resolution may be adopted at a shareholders’ meeting to defer or resume the
meeting within five days in accordance with Article 182 of the Company Act.

In the event of a shareholders’ meeting with video conferencing, the Company shall
disclose real-time results of votes and election immediately after the end of the
voting session on the video conferencing meeting platform, and this disclosure shall
continue at least 15 minutes after the chair has announced the meeting adjourned.

When the Company convenes a virtual-only shareholders’ meeting, both the chair
and the minutes taker shall be in the same location, and the chair shall declare the
address of their location when the meeting is called to order.

In the event of a shareholders’ meeting with video conferencing, the Company may
offer a simple connection test to the shareholders prior to the meeting and provide
relevant real-time services before and during the meeting to help resolve technical
communication issues.

In the event of a shareholders’ meeting with video conferencing, when calling the
meeting to order, the chair shall declare that, unless under a circumstance where a
meeting is not required to be postponed to or resumed at another time under
Paragraph 4, Article 44-20 of the Regulations Governing the Administration of
Shareholder Services of Public Companies, if the video conferencing meeting
platform or participation with video conferencing is obstructed due to natural
disasters, accidents, or other force majeure events before the chair has announced
the meeting adjourned, and the obstruction continues for thirty (30) minutes or
more, the meeting shall be postponed to or resumed on another date within five (5)
days, in which case Article 182 of the Company Act shall not apply.

For a meeting to be postponed or resumed as described in the preceding paragraph,
shareholders who have not registered to participate in the affected shareholders’
meeting via video conferencing shall not attend the postponed or resumed session.

For a meeting to be postponed or resumed under the second paragraph of this
Article, the number of shares represented by, and voting rights and election rights
exercised by the shareholders who have registered to participate in the affected
shareholders’ meeting via video conferencing and have successfully signed in the
meeting but do not attend the postponed or resumed session, at the affected
shareholders’ meeting, shall be counted towards the total number of shares, number
of voting rights and number of election rights represented at the postponed or
resumed session.

During a postponed or resumed session of a shareholders’ meeting held under the
second paragraph of this Article, no further discussion or resolution is required for
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Article 21

Article 22

proposals for which votes have been cast and counted and results or list of elected
directors have been announced.

When the Company convenes a hybrid shareholders’ meeting, and the meeting
cannot continue as described in the second paragraph of this Article, if the total
number of shares represented by the shareholders attending the meeting, after
deducting those represented by shareholders attending the shareholders’ meeting
via video conferencing, still meets the quorum for a shareholder meeting, then the
shareholders’ meeting shall continue to proceed, and no postponement or
resumption thereof under the second paragraph of this Article is required.

Under the circumstances where a meeting should continue as described in the
preceding paragraph, the shares represented by shareholders attending the meeting
via video conferencing shall be counted towards the total number of shares
represented by shareholders attending the meeting, however, these shareholders
shall be deemed abstaining from voting on all proposals of that shareholders’
meeting.

For a meeting to be postponed or resumed as described in the second paragraph of
this Article, the Company shall handle the preparatory work based on the date of
the original shareholders’ meeting and meet all the requirements listed under
Paragraph 7, Article 44-20 of the Regulations Governing the Administration of
Shareholder Services of Public Companies.

For dates or period set forth under the latter half of Article 12 and Paragraph 3,
Article 13 of the Regulations Governing the Use of Proxies for Attendance at
Shareholder Meetings of Public Companies and Paragraph 2, Article 44-5, Article
44-15, and Paragraph 1, Article 44-17 of the Regulations Governing the
Administration of Shareholder Services of Public Companies, the Company hall
handle the matter based on the date of the shareholders’ meeting that is postponed
or resumed under the second paragraph of this Article.

When convening a virtual-only shareholders’ meeting, the Company shall provide
appropriate alternative measures available to shareholders with difficulties in
attending such meeting. Unless otherwise provided in Paragraph 6, Article 44-9 of
the Regulations Governing the Administration of Shareholder Services of Public
Companies, the Company shall at least provide connection equipment and
necessary assistance to the shareholders and shall specify the time period that
shareholders may apply with the Company for such assistance and other relevant
notifications in the shareholders’ meeting notice.

The Rules, and any amendments made hereto, shall be implemented after being
approved by the board of directors and shareholders’ meeting. The Rules are
enacted on September 28, 2018. The first amendment is made on June 28, 2023.
The second amendment is made on January 2, 2024.
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[ Appendix 4]
LINE Pay Taiwan Limited
Shareholdings of All Directors

The total number of shares issued by the Company is 60,000,000 shares.

According to the "Rules and Review Procedures for Director and Supervisor Share Ownership
Ratios at Public Companies," the minimum number of shares held by all directors shall be:
4,800,000 shares.

As the Audit Committee was established on January 2, 2024, the minimum shareholding
requirements for supervisors do not apply.

4.  Asof April 30, 2024, the book closure date for this annual general meeting of shareholders, the

shares held by individual and all directors as recorded in the shareholders’ roster are as follows:

Shares held as recorded
in the shareholders’ roster

Title Name on the book closure date

Number of Shareholding ratio
shares (%)

) LINE Financial Corporation
Chairman ] ] 39,506,726 65.84%
Representative: Woongju Jeong

) LINE Financial Corporation
Director ) 39,506,726 65.84%
Representative: Ohyun Kwon

. LINE Financial Corporation
Director ) ) 39,506,726 65.84%
Representative: Harris Chang

) LINE Financial Corporation
Director ] 39,506,726 65.84%
Representative: Celeste Chang

. Taipei Fubon Commercial Bank Co., Ltd.
Director ) 11,708,963 19.51%
Representative: Andy Chen

Independent .
, Josephine Peng - -
director

Independent .
) Ben Liu - -
director

Independent .
. Kay Lin - -
director
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Shares held as recorded
in the shareholders’ roster
Title Name on the book closure date
Number of Shareholding ratio
shares (%)
Independent
director Andrew Lu - -
Total number of shares held by all directors 51,215,689 85.36%
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