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I. Meeting Procedure 
 

LINE Pay Taiwan Limited 

Procedure for the Annual General Meeting of Shareholders 
for Year 2024 

 

I. Call the Meeting to Order 

II. Chairperson Remarks 

III. Reporting Matters 

IV. Recognition Matters 

V. Extemporary Motions 

VI. Adjournment 
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II. 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 

(II) 2023 Audit Committee’s Review Report 

(III) 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 

(I) 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 
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Reporting Matters 

■ 1 ■ 

Subject: 2023 Business Report 

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

6 to 12 of this handbook. 

 

■ 2 ■ 

Subject: 2023 Audit Committee’s Review Report 

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

Attachment 2 on Page 13 of this handbook. 

 

■ 3 ■ 

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

Explanation: 

I. 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. 

II. 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. 



 
 

 

4 

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. 

 

■ 4 ■ 

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 

■ 1 ■ 

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:  

 

■ 2 ■ 

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

Resolution: 

■ 3 ■ 

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 
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【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. 

(II) The Budget Implementation 

The Company did not disclose the 2023 financial forecasts, and thus no information 
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regarding budget implementation is available. 

(III) 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 
Stockholders of the Company 

481,608 439,946 41,662 9% 

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 (NT$) 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. 

2. 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 
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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%. 

3. 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. 

4. 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. 

5. 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. 

6. 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. 

7. 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 
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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. 

(II) 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 
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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. 

(III) 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. We will 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.  
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11XX �¬�O�W�b�t	@    12,129,838    96    10,858,650    96 

�Ú�¬�O�W�b
1510 �ø�x�^
{�j�æ�â�=	v�}�Æ�Ð�Î�|�W�b�a�Ú�¬�O���Õ�•�d�÷�Ž��    214    -    218    - 
1535 �j�ý�•�U���•�}�Æ�Ð�Î�|�W�b�a�Ú�¬�O���Õ�•�d�õ�–�÷�Ÿ�œ��    27,000    -    7,000    - 
1600 �Ì�O�b�õ�w�
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"���Õ�•�d�õ�œ�’�÷�’�•��    178,753    1    202,482    2 
1755 �l�”�þ�W�b���Õ�•�d�õ�œ�Ÿ�÷�’�•��    214,370    2    72,180    1 
1780 ���Î�W�b���Õ�•�d�õ�œ�d�÷�’�•��    60,727    1    695    - 
1840 ���ï���³�4�W�b���Õ�•�d�÷�’�’��    38,968    -    94,979    1 
1900 �•�4�Ú�¬�O�W�b���Õ�•�œ�Ö�÷�’�•��    31,524    -    21,809    - 
15XX �Ú�¬�O�W�b�t	@    551,556    4    399,363    4 

1XXX �W�! �! �b�! �! �t�! �! 	@   $ 12,681,394    100   $ 11,258,013    100 
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 {
�¬�O	D�ø

2130 �Ý	
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Ó    3,390    -    3,637    - 
2180 ���1�¦
Ó�a�"�ï�“���Õ�•�’�•��    47,152    -    99,081    1 
2200 �•�4���1
Ó���Õ�•�œ�ä�÷�’�d��    258,463    2    227,735    2 
2220 �•�4���1
Ó�a�"�ï�“���Õ�•�’�•��    21,577    -    36,487    - 
2230 �•
º���³�4	D�ø���Õ�•�’�’��    55,737    1    -    - 
2250 	D�ø�—
"�a�¬�O���Õ�•�d�÷�œ�Ž��    18,002    -    13,139    - 
2280 
š�[	D�ø�a�¬�O���Õ�•�d�õ�œ�Ÿ�÷�’�•��    69,555    1    45,036    1 
2399 �•�4�¬�O	D�ø���Õ�•�œ�ä�÷�’�•��    6,098,630    48    5,536,681    49 
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3200 �W�•�æ�H    4,305,972    34    4,593,411    41 

�å
n�æ�©���•�H�•�^��
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2399 �•�4�¬�O	D�ø���Õ�•�œ�ä�÷�’�•��    6,098,630    48    5,536,681    49 
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2580 
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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. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

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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【Attachment 4】 
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The key audit matter identified in the parent company only financial statements for the year ended 
December 31, 2023 is stated as follows: 
 
Service Fee Revenue Recognition of the Third-party Payment Transaction 
 
As the service fee revenue derived from the third-party payment services rendered by the Company 
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 information system 
with manual verification of internal and external transaction 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 manual verification of internal and external 
information and involves a 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 revenue recognition for third-party payment transaction is identified as a key audit 
matter for the year ended December 31, 2023. 
 
Our key audit procedures performed with respect to the above-mentioned service fee revenue 
included the following: 
 
1. We commissioned IT specialists to identify critical systems pertaining to processing third-party 

payment transactions 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 understanding and assessed the 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 interviews and examination of relevant 
documentation. We also tested the effectiveness of the relevant controls. 

 
3. We performed test of details by selecting samples from the service fee revenue ledger and 

vouching for and tracing third-party payment records. 
 
Responsibilities of Management and Those Charged with  Governance for the Parent 

Company Only Financial Statements 
 
Management is responsible for the preparation and fair presentation of the parent company only 
financial statements in accordance with the Regulations Governing the Preparation of Financial 
Reports by Securities Issuers, and for such internal control as management determines is necessary 
to enable the preparation of parent company only financial statements that are free from material 
misstatement, whether due to fraud or error. 
 
In preparing the parent company only financial statements, management is responsible for 
assessing the Company�¶s ability to continue as a going concern, disclosing, as applicable, matters 
related to going concern and using the going concern basis of accounting unless management either 
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so. 
 
Those charged with governance, including the audit committee, are responsible for overseeing the 
Company�¶�V���I�L�Q�D�Q�F�L�D�O���U�H�S�R�U�W�L�Q�J���S�U�R�F�H�Vs. 
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Auditors �¶ Responsibilities for the Audit of the Parent Company Only Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the parent company only financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
issue an auditors�¶ report that includes our opinion. Reasonable assurance is a high level of 
assurance, but is not a guarantee that an audit conducted in accordance with the Standards on 
Auditing of the Republic of China will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on 
the basis of these parent company only financial statements. 
 
As part of an audit in accordance with the Standards on Auditing of the Republic of China, we 
exercise professional judgment and maintain professional skepticism throughout the audit. We also: 
 
1. Identify and assess the risks of material misstatement of the parent company only financial 

statements, whether due to fraud or error, design and perform audit procedures responsive to 
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for 
our opinion. The risk of not detecting a material misstatement resulting from fraud is higher 
than for one resulting from error, as fraud may involve collusion, forgery, intentional 
omissions, misrepresentations, or the override of internal control. 

 
2. Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company�¶s internal control.  

 
3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management. 
 
4. Conclude on the appropriateness of management�¶s use of the going concern basis of 

accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the Company�¶s ability to 
continue as a going concern. If we conclude that a material uncertainty exists, we are required 
to draw attention in our auditors�¶ report to the related disclosures in the parent company only 
financial statements or, if such disclosures are inadequate, to modify our opinion. Our 
conclusions are based on the audit evidence obtained up to the date of our auditors�¶ report. 
However, future events or conditions may cause the Company to cease to continue as a going 
concern. 

 
5. Evaluate the overall presentation, structure and content of the parent company only financial 

statements, including the disclosures, and whether the parent company only financial 
statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 

 
6. Obtain sufficient and appropriate audit evidence regarding the financial information of entities 

or business activities within the Company to express an opinion on the parent company only 
financial statements. We are responsible for the direction, supervision and performance of the 
audit. We remain solely responsible for our audit opinion. 
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【Attachment 5】 
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The key audit matter identified in �W�K�H���*�U�R�X�S�¶�V���F�R�Q�V�R�O�L�G�D�W�H�G���I�L�Q�Dncial statements for the year ended 
December 31, 2023 is stated as follows: 
 
Service Fee Revenue Recognition for the Third-party Payment Transaction 
 
As the service fee revenue derived from the third-party payment services rendered by the Group 
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 information system 
with manual verification of internal and external transaction 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 manual verification of internal and external 
information and involves a 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 revenue recognition for third-party payment transaction is identified as a key audit 
matter for the year ended December 31, 2023. 
 
Our key audit procedures performed with respect to the above-mentioned service fee revenue 
included the following: 
 
1. We commissioned IT specialists to identify critical systems pertaining to processing third-party 

payment transactions 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 understanding and assessed the 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 interviews and examination of relevant 
documentation. We also tested the effectiveness of the relevant controls. 

 
3. We performed tests of details by selecting samples from the service fee revenue ledger and 

vouching for and tracing third-party payment records. 
 
Other Matter  
 
We have also audited the parent company only financial statements of LINE Pay Taiwan Limited as 
of and for the years ended December 31, 2023 and 2022, on which we have issued an unmodified 
opinion. 
 
Responsibilities of Management and Those Charged with Governance for the Consolidated 

Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with the Regulations Governing the Preparation of Financial Reports by 
Securities Issuers, and IFRS, IAS, IFRIC, and SIC endorsed and issued into effect by the Financial 
Supervisory Commission of the Republic of China, and for such internal control as management 
determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 
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In preparing the consolidated financial statements, management is responsible for assessing the 
Group�¶s ability to continue as a going concern, disclosing, as applicable, matters related to going 
concern and using the going concern basis of accounting unless management either intends to 
liquidate the Group or to cease operations, or has no realistic alternative but to do so. 
 
Those charged with governance, including the audit committee, are responsible for overseeing the 
Group�¶s financial reporting process. 
 
Auditors �¶ Responsibilities for the Audit of the Consolidated Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
issue an auditors�¶ report that includes our opinion. Reasonable assurance is a high level of 
assurance, but is not a guarantee that an audit conducted in accordance with the Standards on 
Auditing of the Republic of China will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on 
the basis of these consolidated financial statements. 
 
As part of an audit in accordance with the Standards on Auditing of the Republic of China, we 
exercise professional judgment and maintain professional skepticism throughout the audit. We also: 
 
1. Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, design and perform audit procedures responsive to those risks, 
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

 
2. Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
�R�S�L�Q�L�R�Q���R�Q���W�K�H���H�I�I�H�F�W�L�Y�H�Q�H�V�V���R�I���W�K�H���*�U�R�X�S�¶s internal control. 

 
3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management. 
 
4. �&�R�Q�F�O�X�G�H�� �R�Q�� �W�K�H�� �D�S�S�U�R�S�U�L�D�W�H�Q�H�V�V�� �R�I�� �P�D�Q�D�J�H�P�H�Q�W�¶�V�� �X�V�H�� �R�I�� �W�K�H�� �J�R�L�Q�J�� �F�R�Q�F�H�U�Q�� �E�D�V�L�V�� �Rf 

accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
re�O�D�W�H�G�� �W�R�� �H�Y�H�Q�W�V�� �R�U�� �F�R�Q�G�L�W�L�R�Q�V�� �W�K�D�W�� �P�D�\�� �F�D�V�W�� �V�L�J�Q�L�I�L�F�D�Q�W�� �G�R�X�E�W�� �R�Q�� �W�K�H�� �*�U�R�X�S�¶�V�� �D�E�L�O�L�W�\�� �W�R��
continue as a going concern. If we conclude that a material uncertainty exists, we are required 
to draw attention in our �D�X�G�L�W�R�U�V�¶ report to the related disclosures in the consolidated financial 
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are 
based on the audit evidence obtained up to the date of our �D�X�G�L�W�R�U�V�¶ report. However, future 
events or conditions may cause the Group to cease to continue as a going concern. 

 
5. Evaluate the overall presentation, structure and content of the consolidated financial statements, 

including the disclosures, and whether the consolidated financial statements represent the 
underlying transactions and events in a manner that achieves fair presentation. 

 
6. Obtain sufficient and appropriate audit evidence regarding the financial information of entities 

or business activities within the Group to express an opinion on the consolidated financial 
statements. We are responsible for the direction, supervision, and performance of the group 
audit. We remain solely responsible for our audit opinion. 
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 B � O � ú � e � ` � þ � I � á

112�� 12�� 31�� 111�� 12�� 31����	Y���U��
� 6 � ø� W � b� Î � •�˜ � Î � •�˜

�¬�O�W�b
1100 �\�Î�÷	
�½�\�Î���Õ�•�d�÷�ä��   $ 3,390,540    27   $ 5,062,516    45 
1136 �j�ý�•�U���•�}�Æ�Ð�Î�|�W�b�a�¬�O���Õ�•�d�õ�–�÷�Ÿ�œ��    250,000    2    20,000    - 
1170 �����¦
Ó���Õ�•�d�õ�•�÷�’�œ��    234,511    2    177,366    2 
1180 �����¦
Ó�a�"�ï�“���Õ�•�d�õ�’�œ�÷�’�•��    20,259    -    51,936    1 
1200 �•�4����
Ó���Õ�•�d�÷�•��    2,512,299    20    1,173,369    10 
1210 �•�4����
Ó�a�"�ï�“���Õ�•�d�÷�’�•��    647,047    5    1,039,092    9 
1220 �•
º���³�4�W�b���Õ�•�d�÷�’�’��    10,524    -    26,424    - 
1410 �£�1
Ó�è���Õ�•�œ�Ö�÷�’�•��    14,180    -    13,503    - 
1476 �•�4�Î�|�W�b�a�¬�O���Õ�•�d�õ�œ�õ�’�–�÷�Ÿ�œ��    5,041,759    40    3,294,444    29 
1479 �•�4�¬�O�W�b    8,719    -    -    - 
11XX �¬�O�W�b�t	@    12,129,838    96    10,858,650    96 

�Ú�¬�O�W�b
1510 �ø�x�^
{�j�æ�â�=	v�}�Æ�Ð�Î�|�W�b�a�Ú�¬�O���Õ�•�d�÷�Ž��    214    -    218    - 
1535 �j�ý�•�U���•�}�Æ�Ð�Î�|�W�b�a�Ú�¬�O���Õ�•�d�õ�–�÷�Ÿ�œ��    27,000    -    7,000    - 
1600 �Ì�O�b�õ�w�
�÷�Û
"���Õ�•�d�õ�œ�’�÷�’�•��    178,753    1    202,482    2 
1755 �l�”�þ�W�b���Õ�•�d�õ�œ�Ÿ�÷�’�•��    214,370    2    72,180    1 
1780 ���Î�W�b���Õ�•�d�õ�œ�d�÷�’�•��    60,727    1    695    - 
1840 ���ï���³�4�W�b���Õ�•�d�÷�’�’��    38,968    -    94,979    1 
1900 �•�4�Ú�¬�O�W�b���Õ�•�œ�Ö�÷�’�•��    31,524    -    21,809    - 
15XX �Ú�¬�O�W�b�t	@    551,556    4    399,363    4 

1XXX �W�! �! �b�! �! �t�! �! 	@   $ 12,681,394    100   $ 11,258,013    100 

� 6 � ø	 D � ø � ÷ � þ 
 {
�¬�O	D�ø

2130 �Ý	
	D�ø���Õ�•�d�÷�’�œ��   $ 210,829    2   $ 106,579    1 
2170 ���1�¦
Ó    3,390    -    3,637    - 
2180 ���1�¦
Ó�a�"�ï�“���Õ�•�’�•��    47,152    -    99,081    1 
2200 �•�4���1
Ó���Õ�•�œ�ä�÷�’�d��    258,463    2    227,735    2 
2220 �•�4���1
Ó�a�"�ï�“���Õ�•�’�•��    21,577    -    36,487    - 
2230 �•
º���³�4	D�ø���Õ�•�’�’��    55,737    1    -    - 
2250 	D�ø�—
"�a�¬�O���Õ�•�d�÷�œ�Ž��    18,002    -    13,139    - 
2280 
š�[	D�ø�a�¬�O���Õ�•�d�õ�œ�Ÿ�÷�’�•��    69,555    1    45,036    1 
2399 �•�4�¬�O	D�ø���Õ�•�œ�ä�÷�’�•��    6,098,630    48    5,536,681    49 
21XX �¬�O	D�ø�t	@    6,783,335    54    6,068,375    54 

�Ú�¬�O	D�ø
2550 	D�ø�—
"�a�Ú�¬�O���Õ�•�d�÷�œ�Ž��    10,628    -    9,594    - 
2570 ���ï���³�4	D�ø���Õ�•�d�÷�’�’��    2,645    -    -    - 
2580 
š�[	D�ø�a�Ú�¬�O���Õ�•�d�õ�œ�Ÿ�÷�’�•��    140,006    1    29,085    - 
2640 �C�ô�Ó�}�s	D�ø�a�Ú�¬�O���Õ�•�d�÷�œ�–��    343,247    3    246,238    2 
2670 �•�4�Ú�¬�O	D�ø���Õ�•�œ�ä�÷�’�d��    13,740    -    3,522    - 
25XX �Ú�¬�O	D�ø�t	@    510,266    4    288,439    2 

2XXX �! �! 	D�ø�t	@    7,293,601    58    6,356,814    56 

���¦�-�•�æ�Y�p�,�Ð�þ
{���Õ�•�d�÷�œ�•��
�¨�! �! �•

3110 
 ¯ � ï � ¨    600,000    4    547,065    5 
3200 �W�•�æ�H    4,305,972    34    4,593,411    41 

�å
n�æ�©���•�H�•�^��
3350 �‚�é���æ�©���Q���6�•�^��    481,608    4  (  256,427 )  (  2 ) 
3400 �•�4�þ
{    213    -    -    - 
31XX �•�æ�Y�p�,�þ
{�t	@    5,387,793    42    4,884,049    44 

35XX �Å�Õ�Ó�‹� �û���þ
{    -    -    17,150    - 

3XXX �þ
{�t	@    5,387,793    42    4,901,199    44 
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�¬�O�W�b
1100 �\�Î�÷	
�½�\�Î���Õ�•�d�÷�ä��   $ 3,390,540    27   $ 5,062,516    45 
1136 �j�ý�•�U���•�}�Æ�Ð�Î�|�W�b�a�¬�O���Õ�•�d�õ�–�÷�Ÿ�œ��    250,000    2    20,000    - 
1170 �����¦
Ó���Õ�•�d�õ�•�÷�’�œ��    234,511    2    177,366    2 
1180 �����¦
Ó�a�"�ï�“���Õ�•�d�õ�’�œ�÷�’�•��    20,259    -    51,936    1 
1200 �•�4����
Ó���Õ�•�d�÷�•��    2,512,299    20    1,173,369    10 
1210 �•�4����
Ó�a�"�ï�“���Õ�•�d�÷�’�•��    647,047    5    1,039,092    9 
1220 �•
º���³�4�W�b���Õ�•�d�÷�’�’��    10,524    -    26,424    - 
1410 �£�1
Ó�è���Õ�•�œ�Ö�÷�’�•��    14,180    -    13,503    - 
1476 �•�4�Î�|�W�b�a�¬�O���Õ�•�d�õ�œ�õ�’�–�÷�Ÿ�œ��    5,041,759    40    3,294,444    29 
1479 �•�4�¬�O�W�b    8,719    -    -    - 
11XX �¬�O�W�b�t	@    12,129,838    96    10,858,650    96 

�Ú�¬�O�W�b
1510 �ø�x�^
{�j�æ�â�=	v�}�Æ�Ð�Î�|�W�b�a�Ú�¬�O���Õ�•�d�÷�Ž��    214    -    218    - 
1535 �j�ý�•�U���•�}�Æ�Ð�Î�|�W�b�a�Ú�¬�O���Õ�•�d�õ�–�÷�Ÿ�œ��    27,000    -    7,000    - 
1600 �Ì�O�b�õ�w�
�÷�Û
"���Õ�•�d�õ�œ�’�÷�’�•��    178,753    1    202,482    2 
1755 �l�”�þ�W�b���Õ�•�d�õ�œ�Ÿ�÷�’�•��    214,370    2    72,180    1 
1780 ���Î�W�b���Õ�•�d�õ�œ�d�÷�’�•��    60,727    1    695    - 
1840 ���ï���³�4�W�b���Õ�•�d�÷�’�’��    38,968    -    94,979    1 
1900 �•�4�Ú�¬�O�W�b���Õ�•�œ�Ö�÷�’�•��    31,524    -    21,809    - 
15XX �Ú�¬�O�W�b�t	@    551,556    4    399,363    4 

1XXX �W�! �! �b�! �! �t�! �! 	@   $ 12,681,394    100   $ 11,258,013    100 

� 6 � ø	 D � ø � ÷ � þ 
 {
�¬�O	D�ø

2130 �Ý	
	D�ø���Õ�•�d�÷�’�œ��   $ 210,829    2   $ 106,579    1 
2170 ���1�¦
Ó    3,390    -    3,637    - 
2180 ���1�¦
Ó�a�"�ï�“���Õ�•�’�•��    47,152    -    99,081    1 
2200 �•�4���1
Ó���Õ�•�œ�ä�÷�’�d��    258,463    2    227,735    2 
2220 �•�4���1
Ó�a�"�ï�“���Õ�•�’�•��    21,577    -    36,487    - 
2230 �•
º���³�4	D�ø���Õ�•�’�’��    55,737    1    -    - 
2250 	D�ø�—
"�a�¬�O���Õ�•�d�÷�œ�Ž��    18,002    -    13,139    - 
2280 
š�[	D�ø�a�¬�O���Õ�•�d�õ�œ�Ÿ�÷�’�•��    69,555    1    45,036    1 
2399 �•�4�¬�O	D�ø���Õ�•�œ�ä�÷�’�•��    6,098,630    48    5,536,681    49 
21XX �¬�O	D�ø�t	@    6,783,335    54    6,068,375    54 

�Ú�¬�O	D�ø
2550 	D�ø�—
"�a�Ú�¬�O���Õ�•�d�÷�œ�Ž��    10,628    -    9,594    - 
2570 ���ï���³�4	D�ø���Õ�•�d�÷�’�’��    2,645    -    -    - 
2580 
š�[	D�ø�a�Ú�¬�O���Õ�•�d�õ�œ�Ÿ�÷�’�•��    140,006    1    29,085    - 
2640 �C�ô�Ó�}�s	D�ø�a�Ú�¬�O���Õ�•�d�÷�œ�–��    343,247    3    246,238    2 
2670 �•�4�Ú�¬�O	D�ø���Õ�•�œ�ä�÷�’�d��    13,740    -    3,522    - 
25XX �Ú�¬�O	D�ø�t	@    510,266    4    288,439    2 

2XXX �! �! 	D�ø�t	@    7,293,601    58    6,356,814    56 
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3110 
 ¯ � ï � ¨    600,000    4    547,065    5 
3200 �W�•�æ�H    4,305,972    34    4,593,411    41 

�å
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【Attachment 6】 
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LINE Pay Taiwan Limited 
FY2023 Profit Distribution Table 

!" :#$%  &  
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  
Distributable net profit 433,447,304 

/E')  
Distributable items — 

,F./012  
Unappropriated retained earnings 433,447,304 
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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. Items 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. 

5. 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. 

 
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 1-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.  

4. The names and titles of those attending the meeting as non-voting participants.  
5. The name of the minutes taker.  
6. The matters reported at the meeting.  
7. 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.  
 
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】 
Articles of Incorporation 

of 
LINE Pay Taiwan Limited 

 
Section I     General Provisions 
 

Article 1 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". 

 
Article 2  The scope of business of the Company shall be as follows: 

1. I301020 Data Processing Services 
2. I301030 Digital Information Supply Services 
3. I301040 Third Party Payment 
4. ZZ99999 All business items that are not prohibited or restricted by law, except 

those that are subject to special approval. 
 
Article 3 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. 

 
Article 4 Public announcements of the Company shall be made according to the Company 

Act and relevant regulations. 
 
Article 5 The Company may act as a guarantor according to a resolution adopted at the 

meeting of the Board of Directors. 
 
Article 6 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 II    Capital Stock 
 
Article 7 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. 

 
Article 7-1 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. 

 
Article 8 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. 

 
Article 9 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   Shareholders’ Meeting 
 
Article 10 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. 

 
Article 11 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. 

 
Article 12 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. 
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Article 13 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. 

 
Article 14 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. 

 
Article 15 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. 

 
Section III   Directors 
 
Article 16 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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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. 

 
Article 17 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. 

 
Article 18 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 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.  

 
Article 20 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.  

 
Article 21 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. 

 
Article 22 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. 

 
Article 23 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.  
 

Article 24 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 
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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. 

 
Article 25 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. 

 
Article 26 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. 

 
Article 27 The Company may obtain liability insurance for Directors with respect to liabilities 

resulting from exercising their duties during their term of office. 
 
Article 28 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. 

 
Section IV    Managerial Officers 
 
Article 29 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    Auditing 
 
Article 30 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: 

 
 l) Report on Operations; 
 
 2) Financial Reports; and 
 

3) Proposal Concerning Appropriation of Net Profits or Making up Losses. 
 
Article 31 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. 

 
Article 31-1 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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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 shareholders’ 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. 

 
Section VI    Supplementary Provisions 
 
Article 32 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.  

 
Article 33 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.  

 
Article 34 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】 
LINE Pay Taiwan Limited 

Rules of Procedures for Shareholders’ Meetings 
 

Article 1 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"). 

Article 2 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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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. 

Article 3 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.  

Article 4 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. 

Article 5 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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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. 

Article 5-1 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. 
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(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. 

Article 6 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. 
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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. 

Article 7 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. 

Article 8 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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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. 

Article 9 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. 

Article 10 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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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. 

Article 11 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. 

Article 12 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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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. 

Article 13 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. 

Article 14 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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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. 

Article 15 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. 

Article 16 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. 

Article 17 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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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. 

Article 18 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. 

Article 19 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. 

Article 20 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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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. 

Article 21 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. 

Article 22 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 

1. The total number of shares issued by the Company is 60,000,000 shares. 
2. 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. 

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

4. As of 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: 

 

Title Name 

Shares held as recorded 
in the shareholders’ roster 
on the book closure date 

Number of 
shares 

Shareholding ratio 
(%) 

Chairman 
LINE Financial Corporation 
Representative: Woongju Jeong 

39,506,726 65.84% 

Director 
LINE Financial Corporation 
Representative: Ohyun Kwon 

39,506,726 65.84% 

Director 
LINE Financial Corporation 
Representative: Harris Chang 

39,506,726 65.84% 

Director 
LINE Financial Corporation 
Representative: Celeste Chang 

39,506,726 65.84% 

Director 
Taipei Fubon Commercial Bank Co., Ltd. 
Representative: Andy Chen 

11,708,963 19.51% 

Independent 
director 

Josephine Peng - - 

Independent 
director 

Ben Liu - - 

Independent 
director 

Kay Lin - - 
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Title Name 

Shares held as recorded 
in the shareholders’ roster 
on the book closure date 

Number of 
shares 

Shareholding ratio 
(%) 

Independent 
director 

Andrew Lu - - 

Total number of shares held by all directors 51,215,689 85.36% 
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