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Gamania Digital Entertainment Co., Ltd.
Procedure for the 2022 General Shareholders’ Meeting

I.

Call the Meeting to Order

II.

Chairperson Takes Chair

III.

Chairperson Remarks

IV.

Reports

V.

Ratifications

VI.

Discussion

VII.

Ad Hoc Motions

VIII.

Adjournment
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Gamania Digital Entertainment Co., Ltd.
Agenda of the 2022 General Shareholders’ Meeting

I. Time: 9:00 am, Thursday, June 16, 2022
II. Venue: Ballroom of Grand Victoria Hotel at 1F (No. 168, Jingye 4th Rd., Taipei City)
III. The way of convening the shareholders’ meeting: Physical shareholders’ meeting
IV. Report the total number of shares represented by the attending shareholders
V. Chairperson Remarks
VI. Reports
i. 2021 Business Report.
ii. Audit Committee’ review of 2021 statements and reports.
iii. Distribution of 2021 remuneration to directors and employees.
VII. Ratifications
i. The Company’s 2021 Financial Statements
ii. The Company’s 2021 Distribution of Earnings.
VIII. Discussion
i. Revision of the Company’s Articles of Incorporation.
ii. Revision of the Company’s Procedures for Acquisition or Disposal of Assets.
IX. Ad Hoc Motions
X. Adjournment
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I. Reports
Case 1
Proposal: The Company’s 2021 Business Report.
Explanatory notes: See pages 5-7 of the Handbook for details.
Case 2
Proposal: Audit Committee review of 2021 statements and reports.
Explanatory notes: See page 8 of the Handbook for details.
Case 3
Proposal: Distribution of 2021 remuneration to directors and employees.
Explanatory notes: 1. The distribution of 2021 remuneration to directors and employees was
approved by the Board of Directors on March 10, 2022, and will be made in
cash, but the date of payment has not been determined yet.
2. Remuneration for directors: NTD 32,600,000.
3. Remuneration to employees: NTD 163,299,140, subject to the Articles of
Incorporation.
4. The remuneration to directors dropped by NTD 463,756 from that was
recognized for 2021. The difference will be listed as the loss or profit for
2022.

II. Ratifications
Case 1: Brought forth by the Board of Directors
Proposal: The Company’s 2021 Financial Statements.
Explanatory notes: 1. The Company’s 2021 Financial Statements of the Company have been
audited and certified by CPAs Lin Yi-Fan and Yen Yu-fun, from PwC
Taiwan.
2. See pages 9-34 of the Handbook for the attached statements and the Review
Report from CPAs.
Resolution:
Case 2: Brought forth by the Board of Directors
Proposal: The Company’s 2021 Distribution of Earnings.
Explanatory notes: 1. In 2021, the Company’s net profits after tax amounted to NTD

2.

3.

1,106,280,817 and distributable earnings for this period amounted to NTD
1,830,237,489.
If the Company’s share buyback, transfer or cancellation of treasury shares,
or exercise of employee stock options caused a change in the number of
outstanding shares, the distribution rate and dividend payout per share,
the board of directors shall be authorized to deal with relevant matters.
See page 35 of the Handbook for the attached 2021 Statement for
Distribution of Earnings.

Resolution:
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III.Discussion
Case 1: Brought forth by the Board of Directors
Proposal: Amendment to the Company’s Articles of Incorporation.
Explanatory notes: 1. Revision of the Company’s Articles of Incorporation in accordance with
laws and regulations.
2. See page 36 of the Handbook for the attached Comparison Table of
Amendments to the Articles of Incorporation.
Resolution:
Case 2: Brought forth by the Board of Directors
Proposal: Amendments to the Company’s “Procedures for Acquisition or Disposal of Assets.”
Explanatory notes: 1. Revision made to the Procedures for the Acquisition or Disposal of Assets in
2.

accordance with relevant laws and regulations.
See pages 37-50 of the Handbook for the attached Comparison Table of
Amendments to the Procedures for Acquisition or Disposal of Assets.

Resolution:

IV. Ad Hoc Motions
V. Adjournment
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Letter to Shareholders

Dear shareholders, ladies and gentlemen:
The consolidated revenue of Gamania Group in 2021 was NTD 11.37 billion, a growth of 9%,
which marked the second highest in the history of the Group. Meanwhile, given continual growth from
the online game “Maplestory (New)”, the Group’s product sales hit a record high, and coupled with the
launch of new game designs and steady growth of other businesses, Gamania Group’s operating gross
profit came in at NT$ 4.76 billion, a growth of 20%. Thanks to a better product mix from high-margin
products and proper cost control, the operating profit amounted to NTD 1.73 billion, a growth of 52%.
The after-tax net profit attributable to the owner of the Company was NTD1.11 billion, a growth of
27%, with earnings per share (EPS) of NTD 6.30.
In response to factors such as the impact of the COVID-19 pandemic, Gamania Group’s core
business exhibited operational resilience in order to achieve steady development in 2021. In addition,
beanfun! collected group resources to optimize user interface (UI) and user experience (UX), and
successively added novels and comics to attract ACGN (anime, comics, game, novels) users,
promoting beanfun! interactions and lengths of stay, with steady growth in the core indicators such as
the number of active users. In 2022, a new community group function will be launched to boost
customer loyalty, linking up the users of the Group and rendering synergistic effects based on the data
analysis results. Meanwhile, by increasing the marketing channels of the Group’s curatorial “Gamania
Online Carnival”, we have attracted a large number of new users to beanfun!
Looking back at 2021, the gaming business played a key role in profits and user diversion. The
annual revenue of “Maplestory (New)” hit a record high, while Gamania celebrated the fourth
anniversary of its main product “Lineage M”, and its new game designs also exhibited steady sales
contribution, which boosted the Group’s sales growth. For 2022, Gamania Group aims to improve its
services, and launch one to two new games in the second half of the year to strengthen its core
business.
The Group’s payment, e-commerce, and media businesses gained traction in 2021, while the
Group gradually developed diversified user profiles, bridging diversified online and offline
consumption scenes in order to provide services to the users’ living community. In 2022, the Group
aims to launch the transformation plan for its subsidiary by optimizing its existing business model,
5

keeping track of the global digital transformation trend, and launching innovative services, including:
Tapping into the third generation, Web 3.0, officially providing one-stop blockchain integration
services, and jointly creating sales momentum together with new ACGN companies, world-class cyber
security services and diversified digital advertising businesses.
Gamania Group was actively committed to ESG (Environmental, Social, Governance) practices,
and won the Bronze Medal under the 3rd National Enterprise Environment Protection Award from the
Environmental Protection Agency, and issued the 2020 Gamania Group Corporate Sustainability
Report. The Group attaches great importance to corporate sustainability, with achievements in
communicating with stakeholders. Gamania Cheer Up Foundation is committed to supporting youth
athletes. In 2021, the foundation supported Chung-Han Lu in climbing the world’s 10th highest peak,
and Yung-Cheng Yuan to become a pro football player in the Spanish Professional Football League and
set a new record in Taiwan.
Looking into 2022, Gamania will focus on strengthening its core business and supporting the
transformation and business optimization of its subsidiaries, linking the needs of users via beanfun!
and further unify the Group’s network ecosystem. We will also keep in line with the global ESG trend,
and adhere to our commitment to sustainable development in the comprehensive ESG performance
including environmental and social factors, with the aim to take a leading position in the digital
industry.
Finally, we would like to express our gratitude to the shareholders’ support for Gamania Group. In
the new era of digital transformation, we will continue to strengthen the Group’s organizational
structure, and share our key achievements with shareholders.
I wish you
The best in all your endeavors and happiness and well-being of you and your loved ones!

Chairman and President
Liu, Po-Yuan
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Business Report
1. Results of Business Plans for 2021
The operating income, operating gross profit, pre-tax net profit, and after-tax net profit for
2021 are detailed in the table below.
Unit: NTD 1,000
Item

2021

Operating income

11,372,477

Operating gross profit

4,757,085

Operating profit

1,734,095

Pre-tax net profit

1,445,096

Net profit attributable to
the owner of the parent company

1,106,281

2. Analysis of Financial Income and Expenditure and Profitability
Refer to “II. Financial Analysis of Past Five Years” under “Six. Financial Overview” for
details.
3. Status of Research and Development
Refer to the descriptions about R&D accomplishments under “I. Scope of Operation” under
“Five. Overview of Operation” for details.
4. Expected Sales Volume and Rationale
The Company has different measurement units given its numerous types of operating
income and has not prepared financial forecasts, so there are no statistics on the expected
sales.
5. Impacts from External Competition, Regulatory Environment, and Overall Operational
Setting
(1) Impacts from External Competition and Overall Operational Setting
The popularization of smart phones and mobile devices has contributed to the
rapid growths in the production value brought about by games and has also attracted
accession of foreign game service providers at the same time. As a result, the
competition on the domestic gaming market is getting fiercer and fiercer. The external
environment, international trade disputes, and the global pandemic, however, impact
global economic growths and add uncertainties to the operational setting. In light of
this, besides continuing to run large well-known IP games, the Company is proactively
transforming to be a comprehensive web-based enterprise. Centering gaming
consumers, respective businesses are connected to bring growth momentum for the
Company.
-7-

(2) Impacts from Regulatory Setting
As far as the regulatory setting is concerned, besides complying with national
policies and regulatory requirements, respective units, namely finance, sales, and
auditing, of the Company are paying close attention to changes in important policies
and laws in the nation at any time and are precisely keeping track of the latest
information so as to adjust the Company’s internal system and operating activities
accordingly and to ensure smooth corporate operations.

Chairman of the Board:
Liu, Po-Yuan

Manager:
Liu, Po-Yuan

Chief Accountant:
Su, Hsin-Hung
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Audit Committee’s Audit Report

The Board of Directors prepared and submitted the 2021 Business Report, and Financial
Statements (parent company-only and consolidated). The Financial Statements, in particular,
were completely audited by CPA Lin, Yi-Fan and CPA Yen, Yu-fun of PwC Taiwan and this Audit
Report was issued. The above-mentioned Business Report and Financial Statements have been
reviewed by the Audit Committee and no inconsistency has been found. Therefore, according to
applicable requirements of the Securities and Exchange Act and the Company Act, it is reported
as above. Your review and approval are cordially requested.

Gamania Digital Entertainment Co., Ltd.
Convener of Audit Committee:

March 10, 2022
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Gamania Digital Entertainment Co., Ltd.
2021 Earnings Distribution

Unit: NT$
Item
Earnings undistributed at the beginning of the reporting

Value
796,817,458

period
Add: Adjustments to long-term equity investment
: Other combined gains and losses

(2,264,804)
4,086,083

: Other combined gains and losses transferred retained

(11,581,746)

earnings
Add: After-tax net profit for the year

1,106,280,817

Earnings available for distribution at the end of this period

1,893,337,808

Provision of 10% as legal reserve

(109,652,035)

Reversal of special surplus reserves

46,551,716

Earnings available for distribution for this period
Distribution: Cash dividends (NT$ 5 per share)
Unappropriated retained earnings

1,830,237,489
877,467,865
952,769,624

Note: Subject to the principles of the Company’s Earnings Distribution Table, priorities shall
be given to distributable earnings of 2021.

Chairman of the Board:
Liu, Po-Yuan

Manager:
Liu, Po-Yuan

Chief Accountant:
Su, Hsin-Hung
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Gamania Digital Entertainment Co., Ltd.
Comparison Table of Amendments to the Articles of Association

Provisions
before
Amendment

Provisions after
Amendment

Original Provisions

Remarks

Chapter Ⅲ Meetings of Shareholders
Article 9-1
(Added)

The shareholders’
meeting can be held

Revision
of laws

by means of a visual
communication
network or other
methods promulgated
by the Ministry of
Economic Affairs.

and
regulations

These Articles were
made effective as of
May 26, 1995.

These Articles were
made effective as of
May 26, 1995.

The
revision
dates are

The 23rd amendment
hereto will be made on
June 17, 2020.

The 24th amendment
included.
hereto will be made on
June 16, 2022.

Chapter VII Supplemental Provisions

Article 22
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Gamania Digital Entertainment Co., Ltd.
Comparison Table of Amendments to the Procedures for Acquisition
or Disposal of Assets

Article 9

Original Provisions
Provisions after Amendment
Description
Acquisition of Asset Valuation Article 9 Acquisition of Asset Valuation Revision of
Reports
Reports
laws and
When the Company acquires or
When the Company acquires or regulations
disposes of real property
disposes of real property
equipment or right to use assets,
equipment or right to use assets,
if the transaction amount
if the transaction amount
reaches twenty percent (20%) of
reaches twenty percent (20%) of
the Company’s paid-in capital
the Company’s paid-in capital
or NTD 300 million or more,
or NTD 300 million or more,
the Company, except for
the Company, except for
transacting with a domestic
transacting with a domestic
government agency, engaging
government agency, engaging
others to build on its own land,
others to build on its own land,
engaging others to build on
engaging others to build on
rented land, or acquiring or
rented land, or acquiring or
disposing of the facilities or
disposing of the facilities or
right to use assets for business
right to use assets for business
purpose, shall obtain an
purpose, shall obtain an
appraisal report prior to the
appraisal report prior to the
Date of Occurrence from a
Date of Occurrence from a
professional appraiser (the
professional appraiser (the
matters recorded in the
matters recorded in the
valuation report shall be done in
valuation report shall be done in
accordance with the regulations
accordance with the regulations
of SFB), and shall further
of SFB), and shall further
comply with the following
comply with the following
provisions:
provisions:
1. Where it is necessary to
1. Where it is necessary to
take a restrictive price,
take a restrictive price,
specified price or special
specified price or special
price as a reference basis
price as a reference basis
for the transaction price for
for the transaction price for
a special reason, the
a special reason, the
transaction shall be
transaction shall be
submitted for approval in
submitted for approval in
advance by the Board; the
advance by the Board; the
same procedure shall be
same procedure shall be
followed for any
followed for any
subsequent changes to the
subsequent changes to the
- 37 -

Original Provisions
terms and conditions of the
transaction.
2. Where the transaction
amount reaches NTD 1
billion or more, two or
more professional
appraisers shall be engaged
to carry out the appraisal.
3. Where the appraisal results
of a professional appraiser
fall into any one of the
following circumstances,
except to the extent that
the appraisal price is
higher than the transaction
amount in the acquisition
of asset(s), or the appraisal
price is lower than the
transaction amount in the
disposal of asset(s), a
certified public accountant
shall be engaged to
perform the appraisal in
accordance with the
provisions of Statement of
Auditing Standards No. 20
published by Taiwan’s
Accounting Research and
Development Foundation
(Accounting Research and
Development Foundation),
and express specific
opinions regarding the
reason for the discrepancy
and the appropriateness of
the transaction price:
(1) The discrepancy
between the appraisal
result and the
transaction amount is
twenty percent or
more of the
transaction amount.
(2) The discrepancy

Provisions after Amendment
Description
terms and conditions of the
transaction.
2. Where the transaction
amount reaches NTD 1
billion or more, two or
more professional
appraisers shall be engaged
to carry out the appraisal.
3. Where the appraisal results
of a professional appraiser
fall into any one of the
following circumstances,
except to the extent that
the appraisal price is
higher than the transaction
amount in the acquisition
of asset(s), or the appraisal
price is lower than the
transaction amount in
disposal of asset(s), a
certified public accountant
shall express specific
opinions regarding the
reason for the discrepancy
and the appropriateness of
the transaction price:
(1) The discrepancy
between the appraisal
result and the
transaction amount is
twenty percent or
more of the
transaction amount.
(2) The discrepancy
between the appraisal
results of two or more
professional
appraisers is ten
percent or more of the
transaction amount.
4. The interval between the
date when a report is
issued by the professional
appraiser and the date
- 38 -

Original Provisions
Provisions after Amendment
Description
between the appraisal
when the contract is
results of two or more
entered into shall not
professional
exceed three months;
appraisers is ten
provided, where the
percent or more of the
publicly announced current
transaction amount.
value for the same period
4. The interval between the
is used and not more than 6
date when a report is
months have elapsed, an
issued by the professional
opinion may still be issued
appraiser and the date
by the original professional
when the contract is
appraiser.
entered into shall not
exceed three months;
provided, where the
publicly announced current
value for the same period
is used and not more than 6
months have elapsed, an
opinion may still be issued
by the original professional
appraiser.
Article 10 Opinions of CPAs
Article 10 Opinions of CPAs
Revision of
1. For acquisition or disposal
1. For acquisition or disposal laws and
of securities, the most
of securities, the most
regulations
recent financial statements
recent financial statements
of the target company
of the target company
certified or reviewed by a
certified or reviewed by a
certified public accountant
certified public accountant
shall be obtained prior to
shall be obtained prior to
the Date of Occurrence to
the Date of Occurrence to
be used as a reference for
be used as a reference for
determining the transaction
determining the transaction
price. If the transaction
price. In addition, if the
amount reaches twenty
transaction amount reaches
percent (20%) of the
twenty percent (20%) of
Company’s paid-in capital
the Company’s paid-in
or NTD 300 million, a
capital or NTD300 million,
certified public accountant
a certified public
shall, prior to the Date of
accountant shall, prior to
Occurrence, be engaged to
the Date of Occurrence, be
express opinions in respect
engaged to express
of the reasonableness of
opinions in respect of the
the transaction price, if the
reasonableness of the
certified public accountant
transaction price. This
- 39 -

Original Provisions
needs professional reports,
he shall acquire the same
in accordance with the
provisions of Statement of
Auditing Standards No. 20
published by the
ARDF.However, if there is
a public offer for the
securities in the active
market or unless otherwise
provided for by the
Financial Supervisory
Commission, such limits
do not apply.
2. Whenever the Company
acquires or disposes of
intangible assets or right to
use assets or memberships,
if the transaction amount
reaches twenty percent
(20%) of the Company’s
paid-in capital or NTD 300
million, except for
transacting with a domestic
government agency, a
certified public accountant
shall, prior to the Date of
Occurrence, be engaged to
express opinions in respect
of the reasonableness of
the transaction price in
accordance with the
provisions of Statement of
Auditing Standards No. 20
published by the ARDF.
The transaction amount
described in the preceding
paragraph shall be
calculated pursuant to
paragraph 2 of Article 38
hereof. “Within one year”
refers to one year from the
actual date of the
transaction. If the

Provisions after Amendment
Description
requirement does not
apply, however, to publicly
quoted prices of securities
that have an active market,
or where otherwise
provided by regulations of
the Financial Supervisory
Commission.
2. Whenever the Company
acquires or disposes of
intangible assets or right to
use assets or memberships,
if the transaction amount
reaches twenty percent
(20%) of the Company’s
paid-in capital or NTD 300
million, except for
transacting with a domestic
government agency, a
certified public accountant
shall, prior to the Date of
Occurrence, be engaged to
express opinions in respect
of the reasonableness of
the transaction price.
The transaction amount
described in the preceding
paragraph shall be
calculated pursuant to
paragraph 2 of Article 38
hereof. “Within one year”
refers to one year from the
actual date of the
transaction. If the
Company has obtained an
appraisal report from a
professional appraiser or
opinions from a certified
public accountant in
accordance with these
Procedures, it shall be
exempt from such
requirement.
- 40 -

Original Provisions
Provisions after Amendment
Company has obtained an
appraisal report from a
professional appraiser or
opinions from a certified
public accountant in
accordance with these
Procedures, it shall be
exempt from such
requirement.
Article 13 Materials Submitted at the
Article 13 Materials Submitted at the
Meetings of the Board
Meetings of the Board
When the Company acquires or
When the Company acquires or
disposes of real property or right
disposes of real property or right
to use assets from a related
to use assets from a related
party, or when the Company
party, or when the Company
intends to acquire or dispose of
intends to acquire or dispose of
any assets other than real
any assets other than real
property or right to use assets
property or right to use assets
from a related party, the
from a related party, the
transaction amount reaches 20%
transaction amount reaches 20%
of the paid-in capital of the
of the paid-in capital of the
Company, or 10% of the
Company, or 10% of the
aggregate amount of assets of
aggregate amount of assets of
the Company, or NTD 300
the Company, or NTD 300
million or more. Except for
million or more. Except for
trading of domestic government
trading of domestic government
bonds or bonds under
bonds or bonds under
repurchase and resale
repurchase and resale
agreements, or subscription or
agreements, or subscription or
redemption of money market
redemption of money market
funds issued by domestic
funds issued by domestic
securities, investment and trust
securities, investment and trust
enterprises, the following
enterprises, the following
materials shall be submitted for
materials shall be submitted for
approval firstly by the Board of
approval firstly by the Board of
Directors and Audit Committee
Directors and Audit Committee
before any transaction
before any transaction
agreement is signed or any
agreement is signed or any
payment is made:
payment is made:
1. The purpose, necessity and
1. The purpose, necessity and
anticipated benefit of the
anticipated benefit of the
acquisition or disposal of
acquisition or disposal of
assets.
assets.
2. The reason for choosing
2. The reason for choosing
- 41 -

Description

Revision of
laws and
regulations

Original Provisions
the related party as a
transaction counterparty.
3. In the acquisition of real
property or right to use
assets from a related party,
the information regarding
the reasonableness of the
proposed transaction terms
shall be evaluated in
accordance with Articles
14 and 15 hereof.
4. The date and price at
which the related party
originally acquired the real
property, the original
transaction counterparty,
and that transaction
counterparty’s relationship
to the company and the
related party.
5. Monthly cash flow
forecasts for the year
commencing from the
anticipated month of
signing of the contract, and
evaluation of the necessity
of the transaction, and
reasonableness of the
funds utilization.
6. The appraisal report obtained
from a professional
appraiser or opinions from
a certified public
accountant in accordance
with the preceding
paragraph.
7. Restrictive covenants and
other important
stipulations associated with
the transaction.
The amount of transactions
described above shall be
calculated in accordance with
paragraph 2 of Article 38

Provisions after Amendment
Description
the related party as a
transaction counterparty.
3. In the acquisition of real
property or right to use
assets from a related party,
the information regarding
the reasonableness of the
proposed transaction terms
shall be evaluated in
accordance with Articles
14 and 15 hereof.
4. The date and price at
which the related party
originally acquired the real
property, the original
transaction counterparty,
and that transaction
counterparty’s relationship
to the company and the
related party.
5. Monthly cash flow
forecasts for the year
commencing from the
anticipated month of
signing of the contract, and
evaluation of the necessity
of the transaction, and
reasonableness of the
funds utilization.
6. The appraisal report
obtained from a
professional appraiser or
opinions from a certified
public accountant in
accordance with the
preceding paragraph.
7. Restrictive covenants and
other important
stipulations associated with
the transaction.
If the Company intends to enter
into the following transactions
with its subsidiaries or the
subsidiaries in which the
- 42 -

Original Provisions
hereof. “Within one year” refers
to one year from the actual date
of the transaction. However, the
calculation should exclude the
amount which has already been
submitted for approval by
supervisors as well as the Board
in accordance with these
Procedures.
If the Company intends to enter
into the following transactions
with its subsidiaries or the
subsidiaries in which the
Company holds, directly or
indirectly, 100% of the issued
shares or total capital, the
chairman may be first
authorized by the Board of
Directors to make decisions at a
certain amount before the
transaction is submitted to the
Board for approval at the next
meeting immediately following
the transactions.
1. Acquisition or disposal of
the equipment or right to
use assets for business
purpose.
2. Acquisition or disposal of
real property or right to use
assets for business
purpose.
If the Company has appointed
Independent Directors in
accordance with the law. When
the acquisition or disposal of
real property or right to use
assets is reported to the Board
of Directors for discussions in
accordance with paragraph 1,
the opinions expressed by the
Independent Directors shall be
taken into full consideration. If
an independent director has

Provisions after Amendment
Description
Company holds, directly or
indirectly, 100% of the issued
shares or total capital, the
chairman may be first
authorized by the Board of
Directors to make decisions at a
certain amount before the
transaction is submitted to the
Board for approval at the next
meeting immediately following
the transactions.
1. Acquisition or disposal of
the equipment or right to
use assets for business
purpose.
2. Acquisition or disposal of
real property or right to use
assets for business
purpose.
If the Company has appointed
Independent Directors in
accordance with the law. When
the acquisition or disposal of
real property or right to use
assets is reported to the Board of
Directors for discussions in
accordance with paragraph 1,
the opinions expressed by the
Independent Directors shall be
taken into full consideration. If
an independent director has
objections or qualified opinions,
such objections or qualified
opinions shall be stated in the
minutes of the meeting of the
Board.
If the Company has set up an
Audit Committee in accordance
with the law, the matters that
require the approval of
supervisors in accordance with
paragraph 1 shall be approved
by more than one-half of the
members of the Audit
- 43 -

Original Provisions
objections or qualified opinions,
such objections or qualified
opinions shall be stated in the
minutes of the meeting of the
Board.
If the Company has set up an
Audit Committee in accordance
with the law, the matters that
require the approval of
supervisors in accordance with
paragraph 1 shall be approved
by more than one-half of the
members of the Audit
Committee subject to the
resolution of the Board of
Director. The provisions of
Article 4, paragraphs 3 and 4
shall apply.

Provisions after Amendment
Description
Committee subject to the
resolution of the Board of
Director. The provisions of
Article 4, paragraphs 3 and 4
shall apply.
If the Company or its
subsidiaries conduct the
transactions listed in paragraph 1
hereof, and the transaction
amount reaches 10 percent or
more of the Company’s total
assets, the Company may not
proceed to enter into a
transaction contract or make a
payment until the matters listed
in paragraph 1 hereof have been
approved by the shareholders’
meeting. However, this shall not
apply to transactions between
the Company and its
subsidiaries, or between its
subsidiaries.
The amount of transactions
described above and in
paragraph 1 shall be calculated
in accordance with paragraph 2
of Article 38 hereof. “Within one
year” refers to one year from the
actual date of the transaction.
However, the calculation should
exclude the amount which has
already been submitted for
approval by supervisors as well
as the shareholders’ meeting and
the Board in accordance with
these Procedures.
Article 38 Public Disclosure and
Article 38 Public Disclosure and
Revision of
Declaration
Declaration
laws and
A report on the relevant
A report on the relevant
regulations
information about acquisition or
information about acquisition or
disposal of assets by the
disposal of assets by the
Company shall be made in the
Company shall be made in the
prescribed format and based on
prescribed format and based on
the nature of the assets within
the nature of the assets within
- 44 -

Original Provisions
two days from the day of
occurrence of the fact on the
MOPS, in case of:
1. When the Company
acquires or disposes of real
property or right to use
assets from a related party,
or when the Company
intends to acquire or
dispose of any assets other
than real property or right
to use assets from a related
party, the transaction
amount reaches 20% of the
paid-in capital of the
Company, or 10% of the
aggregate amount of assets
of the Company, or NTD
300 million or more.
However, trading of
domestic government
bonds or bonds under
repurchase and resale
agreements, or
subscription or redemption
of money market funds
issued by domestic
securities, investment and
trust enterprises is
excluded.
2. Merger, spin-off,
acquisition, or transfer of
shares.
3. Losses from derivatives
trading reach the limits on
aggregate losses or losses
of individual contracts set
out in these Procedures.
4. The trading counterparty
of the equipment or right
to use assets to be acquired
or disposed of for business
purposes is not a related
party, and the transaction

Provisions after Amendment
Description
two days from the day of
occurrence of the fact on the
MOPS, in case of:
1. When the Company
acquires or disposes of real
property or right to use
assets from a related party,
or when the Company
intends to acquire or
dispose of any assets other
than real property or right
to use assets from a related
party, the transaction
amount reaches 20% of the
paid-in capital of the
Company, or 10% of the
aggregate amount of assets
of the Company, or NTD
300 million or more.
However, trading of
domestic government
bonds or bonds under
repurchase and resale
agreements, or
subscription or redemption
of money market funds
issued by domestic
securities, investment and
trust enterprises is
excluded.
2. Merger, spin-off,
acquisition, or transfer of
shares.
3. Losses from derivatives
trading reach the limits on
aggregate losses or losses
of individual contracts set
out in these Procedures.
4. The trading counter party
of the equipment or right
to use assets to be acquired
or disposed of for business
purposes is not a related
party, and the transaction
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Original Provisions
amount complies with one
of the following
provisions:
(1) A public company
whose paid in capital
is below NTD 10
billion, and the
transaction amount
reaches NTD 500
million or more.
(2) A public company
whose paid in capital
is NTD 10 billion or
more, and the
transaction amount
reaches NTD 1 billion
or more.
5. Where real property is
acquired through an
arrangement for
commissioned construction
on the self-owned land or
rented land, joint
construction and allocation
of housing units, joint
construction and allocation
of ownership, or joint
construction and separate
sales, the trading counter
party is not a related party,
the amount of funds the
Company expects to invest
in the transaction is more
than NTD 500 million.
6. In a transaction of assets,
or disposal of receivables
by a financial institution or
investments made in
Mainland China other than
any of those referred to in
the preceding six
subparagraphs, the
transaction amount reaches
twenty percent (20%) of

Provisions after Amendment
Description
amount complies with one
of the following
provisions:
(1) A public company
whose paid in capital
is below NTD 10
billion, and the
transaction amount
reaches NTD 500
million or more.
(2) A public company
whose paid in capital
is NTD 10 billion or
more, and the
transaction amount
reaches NTD 1 billion
or more.
5. Where real property is
acquired through an
arrangement for
commissioned construction
on the self-owned land or
rented land, joint
construction and allocation
of housing units, joint
construction and allocation
of ownership, or joint
construction and separate
sales, the trading counter
party is not a related party,
the amount of funds the
Company expects to invest
in the transaction is more
than NTD 500 million.
6. In a transaction of assets,
or disposal of receivables
by a financial institution or
investments made in
Mainland China other than
any of those referred to in
the preceding six
subparagraphs, the
transaction amount reaches
twenty percent (20%) of
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Original Provisions
the Company’s paid in
capital or NTD 300
million. However, this
shall not apply to the
following circumstances:
(1) Purchase or sale of
domestic government
bonds.
(2) The Company is
engaged in the
investment business,
securities trading on
securities exchanges
or over-the-counter
markets, or
subscription, offering
or issuance of
ordinary corporate
bonds and general
financial bonds not
involving equity
(excluding
subordinated financial
bonds) in the primary
market, or
subscription or
repurchase of
securities, investment
and trust funds or
futures trust funds, or
as an emerging stock
company, a securities
dealer instructs or
recommends another
securities dealer to
subscribe securities in
accordance with the
regulations of Taipei
Exchange.
(3) Trading of bonds
under
repurchase/resale
agreements, or
subscription or

Provisions after Amendment
Description
the Company’s paid in
capital or NTD 300
million. However, this
shall not apply to the
following circumstances:
(1) Trading of domestic
government bonds or
overseas government
bonds with a rating no
lower than the
sovereign credit
rating for Taiwan.
(2) The Company is
engaged in the
investment business,
securities trading on
securities exchanges
or over-the-counter
markets, subscription
or offering of
overseas government
bonds, or issuance of
ordinary corporate
bonds and general
financial bonds not
involving equity
(excluding
subordinated financial
bonds) in the primary
market, or
subscription or
repurchase of
securities, investment
and trust funds or
futures trust funds, or
subscription or sell
back of exchange
traded notes, or as an
emerging stock
company, a securities
dealer instructs or
recommends another
securities dealer to
subscribe securities in
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Original Provisions
redemption of the
money market funds
issued by domestic
securities, investment
and trust enterprises.
The amount of transactions
above shall be calculated as
follows:
1. The amount of any
individual transaction.
2. The cumulative transaction
amount of the same type of
the assets acquired from or
disposed of with the same
trading counter party
within one year.
3. The cumulative transaction
amount of the real property
or right to use assets
acquired or disposed of
(cumulative amount,
respectively) for the same
development project within
one year.
4. The cumulative transaction
amount of the same
securities acquired or
disposed of (cumulative
amount, respectively)
within one year.
“Within one year” referred to in
the preceding paragraph means
one year from the actual date of
the transaction. If the Company
has obtained an appraisal report
from a professional appraiser or
opinions from a certified public
accountant in accordance with
these Procedures, it shall be
exempt from such requirement.
Public disclosure by
subsidiaries:
1. If a subsidiary who is not a
Taiwan public company

Provisions after Amendment
Description
accordance with the
regulations of Taipei
Exchange.
(3) Trading of bonds
under
repurchase/resale
agreements, or
subscription or
redemption of the
money market funds
issued by domestic
securities, investment
and trust enterprises.
The amount of transactions
above shall be calculated as
follows:
1. The amount of any
individual transaction.
2. The cumulative transaction
amount of the same type of
the assets acquired from or
disposed of with the same
trading counter party
within one year.
3. The cumulative transaction
amount of the real property
or right to use assets
acquired or disposed of
(cumulative amount,
respectively) for the same
development project within
one year.
4. The cumulative transaction
amount of the same
securities acquired or
disposed of (cumulative
amount, respectively)
within one year.
“Within one year” referred to in
the preceding paragraph means
one year from the actual date of
the transaction. If the Company
has obtained an appraisal report
from a professional appraiser or
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Original Provisions
acquires or disposes of
assets reaching the
threshold for public
disclosure as stipulated in
these Procedures, the
Company shall make
disclosure on behalf of the
subsidiary.
2. For purposes of
determining whether or not
disclosure is required from
a subsidiary, “paid-in
capital or aggregate
amount of assets” refers to
the paid-in capital or the
aggregate amount of assets
of the Company.
The financial unit shall, on
a monthly basis,
distinguish between
derivative product
transactions conducted by
the end of last month for
trading purposes from
those for non-trading
purposes, and have the
total amount of
transactions not written
off, net profit and loss
estimated based on market
prices, amount of margin
paid, total amount of the
transaction contract written
off or closed, recognized
profit and loss, etc. as well
as monthly operating
conditions entered into the
MOPS by the tenth day of
each month.
When acquiring or disposing of
assets, the Company shall keep
all the relevant contracts,
meeting minutes, memorandum
books, appraisal reports and the

Provisions after Amendment
Description
opinions from a certified public
accountant in accordance with
these Procedures, it shall be
exempt from such requirement.
Public disclosure by
subsidiaries:
1. If a subsidiary who is not a
Taiwan public company
acquires or disposes of
assets reaching the
threshold for public
disclosure as stipulated in
these Procedures, the
Company shall make
disclosure on behalf of the
subsidiary.
2. For purposes of
determining whether or not
disclosure is required from
a subsidiary, “paid-in
capital or aggregate
amount of assets” refers to
the paid-in capital or the
aggregate amount of assets
of the Company.
The financial unit shall, on
a monthly basis,
distinguish between
derivative product
transactions conducted by
the end of last month for
trading purposes from
those for non-trading
purposes, and have the
total amount of
transactions not written
off, net profit and loss
estimated based on market
prices, amount of margin
paid, total amount of the
transaction contract written
off or closed, recognized
profit and loss, etc. as well
as monthly operating
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Original Provisions
opinions from certified public
accountants, attorneys, and
securities underwriters at the
Company’s headquarters for at
least five years unless otherwise
set forth in other laws.

Provisions after Amendment
Description
conditions entered into the
MOPS by the tenth day of
each month.
When acquiring or disposing of
assets, the Company shall keep
all the relevant contracts,
meeting minutes, memorandum
books, appraisal reports and the
opinions from certified public
accountants, attorneys, and
securities underwriters at the
Company’s headquarters for at
least five years unless otherwise
set forth in other laws.
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Gamania Digital Entertainment Co., Ltd.
Articles of Association (Before Amendment)

Chapter I General Rules
Article 1:

The Company is organized according to the Company Act, and is named Gamania
Digital Entertainment Co., Ltd.
(English name: GAMANIA DIGITAL ENTERTAINMENT CO., LTD.)

Article 2:

The Company’s business is as follows:
1.

Trading in all kinds of computer hardware and software.

2.

Design, planning, trading, agency and distribution of industrial and
commercial machinery and equipment.

3.

Output of machinery and equipment across the plant.

4.

General import and export trade. (Except for those that are subject to special
approval)

5.

Bidding and quotation for products on behalf of domestic and foreign
manufacturers.

6.

I401010 General Advertisement Service

7.

J503020 TV program production.

8.

J503030 Broadcast and television program distribution.

9.

J503040 Broadcasting and TV advertising.

10. JZ99050 Intermediary services.
11. CC01050 Data storage and processing equipment manufacturing.
12. I301010 Information software services.
13. J303010 Magazine industry.
14. ZZ99999 All business items that are not prohibited or limited by law, except
for those that are subject to special approval.
Article 2-1:

If the Company needs to provide guarantees and make investments in other
businesses, the total amount of investment shall not be limited to 40% of the paidup share capital of the Company as set out in Article 13 of the Company Act.

Article 3:

The Company is headquartered in Taipei City. If necessary, it will establish
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subsidiaries or offices at home and abroad by the resolution of the Board of
Directors.
Article 4:

Deleted.

Chapter II Shares
Article 5:

The total capital of the Company is NTD 2.5 billion, divided into 250 million
shares at NTD 10 per share, which may be issued partially, including NTD 220
million, divided into 22 million shares of NTD 10 per share, which are reserved
for the issuance of stock warrants, and unissued shares will be issued in such
number and at such time as the Board of Directors may determine as necessary in
the future.

Article 5-1:

Transfer of shares to employees at an average price lower than the actual
repurchase price by the Company shall be approved by votes of at least two-thirds
of the shareholders representing more than half of the Company’s outstanding
shares which are present at the latest shareholders’ meeting.
Stock warrants shall not be issued to employees at a subscription price lower than
the closing price for the ordinary shares issued by a Japanese company unless
approved by votes of at least two-thirds of the shareholders representing more
than half of the Company’s outstanding shares which are present at a
shareholders’ meeting.

Article 5-2:

The treasury stocks bought by the Company in accordance with the Company Act
may be transferred to (including) the employees under the control of or affiliated
with the Company who meet the conditions of the transfer.
Stock warrants may be issued by the Company to (including) the employees under
the control of or affiliated with the Company who meet the conditions of
subscription.
When new shares are issued by the Company, the employees who subscribe new
shares include those under the control of or affiliated with the Company who meet
the conditions of subscription.
Targets to which the Company issues new shares that restrict employees’ rights
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include the employees under the control of or affiliated with the Company who
meet the conditions of subscription.
Article 6:

For transfer of shares, both parties shall fill in an application for transfer of shares,
and the holder of shares shall apply to the Company for the transfer of names. The
transfer of shares shall not become effective unless recorded in the Company’s
register of members.

Article 7:

The Company shall issue registered shares only. They shall be issued according to
law after being signed or sealed by three or more directors, numbered, and
certified by the competent authority or the authorized registration authority. The
shares issued by the Company are exempt from printing, but should be registered
with the securities centralized storage institutions.

Article 7-1:

The Company ‘s registered shares must be registered in the names of shareholders.
If they are owners of legal persons, names of such legal persons shall be registered;
the names of the shareholders, representatives, and domiciles shall be entered into
the register of members; in the case of a share registered in the names of two or
more holders, one of them shall be elected as a representative.

Article 8:

The transfer of shares shall be suspended within 60 days prior to the date of each
general meeting, or within 30 days prior to the date of an extraordinary meeting,
or within 5 days before the record date when the Company decides to distribute
dividends and bonuses or other benefits.

Chapter Ⅲ Meetings of Shareholders
Article 9:

The meetings of shareholders will be divided into general meetings and
extraordinary meetings. A general meeting will be held at least once a year by the
Board of Directors according to the law within six months after the end of each
fiscal year. Extraordinary meetings may be called for as needed by law.

Article 10:

When a shareholder is unable to attend the meeting for any reason, he/she shall
issue a power of attorney issued by the Company, stating the scope of
authorization and designating a proxy to attend on his/her behalf in accordance
with the Company Act and the Rules Governing the Use of Proxies for Attendance
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at Shareholder Meetings of Public Companies promulgated by the competent
authorities.
Article 11:

A shareholder shall be entitled to one vote for each share held, except for such
circumstances as may be stipulated in Article 179 of the Company Act.

Article 12:

Unless otherwise provided for by the Act, a resolution shall be adopted at a
meeting of shareholders at which the shareholders representing a majority of
outstanding shares are present by a majority of the votes represented by the
attending shareholders. A shareholder may also exercise voting rights
electronically, and those who exercise voting rights in such way will be deemed
present at the shareholders’ meeting in person in accordance with the laws and
regulations.

Chapter IV Directors
Article 13:

The Company has 5-9 directors, including at least 3 Independent Directors, all of
whom are elected through a shareholders’ meeting by capable persons. They will
serve for a term of three years, and may be re-elected following appointment. The
total number of registered shares in the Company held by all the directors shall be
subject to the Rules and Review Procedures for Director and Supervisor Share
Ownership Ratios at Public Companies promulgated by the competent authority.
The Company may take out insurance against the liability for damages to be
assumed by the directors within the scope of business during their tenure in
accordance with the law.

Article 13-1:

Directors shall be elected by way of nomination of candidates as set out in Article
192-1 of Company Act. The nomination and announcement of directors shall be
accepted in accordance with Taiwan’s Company Act, Securities and Exchange Act
and other relevant regulations. Directors whether independent or not shall be
elected together to calculate the number of elected candidates.

Article 13-2:

The Company will set up an Audit Committee in accordance with the provisions
of Article 14-4 of the Securities and Exchange Act. The Audit Committee shall
consist of all Independent Directors, who are responsible for the performance of
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the duties set out in the Company Act, Securities and Exchange Act and other
relevant regulations.
Article 14:

The Board of Directors shall be composed of directors. More than two-thirds of
directors present at a meeting of the Board of Directors shall elect one of their
number to be chairman of the Board by the majority of votes of the directors, and
one person can be selected as the vice chairman of the Board in the same way. The
chairman of the Board acts on behalf of the Company. In case the chairman is on
leave or cannot exercise his/her power and authority for any cause, the vice
chairman shall act on his/her behalf in accordance with Article 208 of the
Company Act.

Article 15:

Meetings of the Board of Directors are convened and chaired by the Chairman of
the Board. Except for the first meetings of the Board of Directors, in accordance
with the provisions of Article 203, Paragraph 4 or Article 203-1, Paragraph 3 of
the Company Act, meetings of the Board of Directors are convened by a majority
of directors, and chaired in accordance with relevant regulations. Except as
otherwise provided for by the Company Act, resolutions of the Board shall be
approved by more than half of the votes of the Directors present at a Board
meeting attended by at least two-thirds of all Directors. If a director is unable to
attend the meeting for any reason, it shall issue a power of attorney in accordance
with the provisions of Article 205 of the Company Act to appoint another director
to attend the meeting on his/her behalf, provided that only one person shall be
appointed. In case a meeting of the board of directors is proceeded via visual
communication network, then the directors taking part in such a visual
communication meeting shall be deemed to have attended the meeting in person.

Article 16:

The Board of Directors is authorized to determine the remuneration to all the
directors based on the degree of participation in and contribution to the operation
of the Company, and with reference to the generally-accepted industry standards.
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Chapter V Managers
Article 17:

The Company may have a manager for whom the appointment, dismissal and
remuneration shall be handled in accordance with the provisions of Article 29 of
the Company Act.

Article 17-1:

The Company may authorize the Board of Directors appoint legal, accounting,
business and technical consultants in light of business needs.

Chapter VI Accounting
Article 18:

The following documents shall be prepared by the Board of Directors after the end
of each fiscal year: 1. Business Report; 2. Financial statements; and 3. Proposal
for the distribution of earnings or allowance for losses which shall be submitted at
general shareholders’ meeting for ratification.

Article 19:

Deleted.

Article 20:

For pre-tax profits of the Company for the current period, 10% to 15% of the
profits will be set aside to pay employee remuneration, and no more than 2% of
profits will be set aside to pay remuneration to directors. The Company shall
appropriate for write-off the loss carried forward, if applicable.

Article 20-1:

If there are surpluses in the Company’s annual final accounts, taxes and previous
losses shall be paid out of such surpluses first. 10% of them shall be set aside as
statutory surplus reserves. However, this clause shall not apply if the statutory
surplus reserves have reached the paid-in capital of the Company. In addition,
special surplus reserves will be set aside in light of business needs and according
to law, for surpluses (if any) and the undistributed earnings at the beginning of the
period, the Board of Directors shall propose a statement for distribution of
earnings, and submit it to the shareholders’ meeting for resolution.
The Company’s dividend policy adopts the principle of sound balance, taking into
account factors such as profitability, financial structure and the Company’s future
development, and at least 10% of the dividends distributed in the current year will
be set aside to pay cash dividends.
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Chapter VII Supplemental Provisions
Article 21:

The matters not covered by the Articles of Association shall be dealt with in
accordance with the provisions of the Company Act.

Article 22:

These Articles were made effective as of May 26, 1995.
The 1st amendment hereto was made on March 9, 1998.
The 2nd amendment hereto was made on April 7, 1999.
The 3rd amendment hereto was made on September 20, 1999.
The 4th amendment hereto was made on October 8, 1999.
The 5th amendment hereto was made on March 24, 2000.
The 6th amendment hereto was made on July 28, 2000.
The 7th amendment hereto was made on May 22, 2001.
The 8th amendment hereto was made on January 31, 2002.
The 9th amendment hereto was made on June 3, 2002.
The 10th amendment hereto was made on April 28, 2003.
The 11th amendment hereto was made on April 29, 2004.
The 12th amendment hereto was made on June 14, 2005.
The 13th amendment hereto was made on June 14, 2006.
The 14th amendment hereto was made on June 13, 2007.
The 15th amendment hereto was made on June 13, 2008.
The 16th amendment hereto was made on June 10, 2009.
The 17th amendment hereto was made on June 9, 2010.
The 18th amendment hereto was made on June 19, 2013.
The 19th amendment hereto was made on June 16, 2016.
The 20th amendment hereto was made on June 8, 2017.
The 21st amendment hereto was made on June 13, 2018.
The 22nd amendment hereto was made on May 29, 2019.
The 23rd amendment hereto was made on June 17, 2020.

Gamania Digital Entertainment Co., Ltd.
Chairman of the Board: Liu, Po-Yuan
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Gamania Digital Entertainment Co., Ltd.
Procedures for Acquisition or Disposal of Assets (Before Amendment)
Article 1

Article 2

Purpose and Legal Basis:
These Procedures are formulated with a view to providing operating specifications and
standards for acquisition or disposal of the assets of the Company and its subsidiaries.
These Procedures are established in accordance with Article 36-1 of Securities and
Exchange Act, and the Regulations Governing the Acquisition or Disposal of Assets of
Public Companies promulgated by the Securities and Futures Bureau, Financial
Supervisory Commission of the Republic of China (SFB).
Scope:
1. Shares, government bonds, corporate bonds, financial bonds, securities

2.
3.
4.
5.
6.
7.

representing interest in a fund, depositary receipts, call (put) warrants, beneficial
interest securities, and asset-backed securities.
Real property (including land, houses and buildings, investment property, and
construction enterprise inventory) and equipment.
Memberships.
Patents, copyrights, trademarks, franchise rights, and other intangible assets.
Right-of-use assets.
Claims of financial institutions (including receivables, bills purchased and
discounted, loans, and overdue receivables).
Derivatives.

8.

Article 3

Assets acquired or disposed of in connection with mergers, demergers,
acquisitions, or transfer of shares in accordance with the law.
9. Other major assets.
The terms used in these Procedures are defined as follows:
1. Derivative Products: Transaction contracts, such as forward contracts, options
contracts, futures contracts, leverage contracts, and swap contracts, the
combination of the aforesaid contracts or compound contracts incorporating
derivative products or structured products, whose value is derived from certain
interest rates, prices for financial instruments, prices for commodities, foreign
exchange rates, indexes for prices or fee rates, credit ratings or indexes or other
variables.
(1) The term “forward contracts” referred to herein does not include insurance
contracts, performance contracts, after-sales service contracts, long-term
leasing contracts, or long-term purchase (sales) agreements.
(2) Matters relating to transactions for guarantee deposit on securities shall be
handled in accordance with the relevant provisions of these Procedures.
However, trading of bonds under repurchase and resale agreements shall be
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excluded from monthly public disclosure as well as monthly operating
conditions in these Procedures.
2.

3.
4.
5.

6.

7.

8.

9.

Assets acquired or disposed of in connection with mergers, spin-offs, acquisitions
or transfer of shares in accordance with the Law refer to the assets acquired or
disposed through mergers, spin-offs or acquisitions conducted under the Mergers
and Acquisition Act, Financial Holding Company Act, Financial Institutions
Merger Act or other laws, or share transfer by the issuance of new shares as
consideration conducted under the Paragraph 3 of Article 156 of Taiwan’s
Company Act) (hereinafter “Transfer of Shares”).
Related party or subsidiary: As defined in the Regulations Governing the
Preparation of Financial Reports by Securities Issuers.
Professional appraiser: Refers to a real property appraiser or other person duly
authorized by law to engage in the value appraisal of real property or equipment.
Date of Occurrence: Refers to date of contract signing, date of payment, date of
consignment trade, date of transfer, dates of resolutions of the Board of Directors,
or other date that can confirm the counterparty and transaction amount; whichever
date is earlier; provided, for investment for which approval of the competent
authority is required, the earlier of the above date or the date of receipt of approval
by the competent authority shall apply.
Mainland China investment: Refers to investments in Mainland China approved
by the Ministry of Economic Affairs Investment Commission or conducted in
accordance with the provisions of the Regulations Governing Permission for
Investment or Technical Cooperation in the Mainland Area.
Within one year: Refers to one year from the date when assets are acquired or
disposed of. The assets declared in accordance with regulations shall be excluded
from calculation.
Latest financial statements: Refer to the financial statements verified, certified or
audited by a certified public accountant in accordance with the law prior to the
acquisition or disposal of the assets by the Company.
Investment professionals: Refer to financial holding companies, banks, insurance
companies, bills finance companies, trust companies, securities dealers engaged in
self-operated or underwriting business, futures traders engaged in self-operated
business, securities investment trust enterprises, securities investment consulting

enterprises and fund management companies which are established in accordance
with the Law and supervised by the local financial authorities.
10. Stock exchange: Refers to the stock exchange in Taiwan, Taiwan Stock Exchange
Corporation; foreign stock exchange refers to any securities trading market
organized and managed by the securities authorities of the country.
11. Over-the-counter venue (“OTC venue”, “OTC”): “Domestic OTC venue” refers
to a venue for OTC trading provided by a securities firm in accordance with the
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Regulations Governing Securities Trading on the Taipei Exchange; “foreign OTC
venue” refers to a venue at a financial institution that is regulated by the foreign
Section I
Article 4

competent authority and that is permitted to conduct securities business.
Procedures
Establishment of the Procedures
These Procedures as well as any amendment thereto shall be established pursuant to
Regulations Governing the Acquisition or Disposal of Assets of Public Companies, and
shall be submitted to the Audit Committee at the general meeting for approval after
being adopted by the Board of Directors. If any director raises an objection evidenced
by records or a written statement, the Company shall submit the objection to the Audit
Committee.
If the Company has appointed Independent Directors in accordance with the law, when
the Procedures for Acquisition or Disposal of Assets are submitted to the Board of
Directors for discussions in accordance with the preceding paragraph, the opinions
expressed by the Independent Directors shall be taken into full consideration, and the
specific opinions from such Independent Directors for consent or objection, and
reasons for objection shall be stated in the minutes of the meeting.
If the Company has set up an Audit Committee in accordance with the law, the
enactment of or amendment to the Procedures for Acquisition or Disposal of Assets
shall be approved by more than one half of the members of the Audit Committee
subject to the resolution of the Board of Directors.
If the enactment or amendment is not approved by more than one-half of the members

of the audit committee as set forth in the preceding paragraph, no enactment or
amendment may be made unless approved by more than two-thirds of all the directors,
and the resolutions of the audit committee shall be stated in the meeting minutes of the
Board of Directors.
The terms “all Audit Committee members” in paragraph 3 and “all directors” in the
preceding paragraph shall be counted as the actual number of persons currently holding
those positions.
Section II Acquisition or Disposal of Assets
Article 5 Limits
1. Purchase Limits:
The Company invests in shares, government bonds, corporate bonds, financial
bonds, securities representing interest in a fund, depositary receipts, call (put)
warrants, real property and other negotiable securities approved by the Ministry of
Finance, R.O.C. within the following limits:
(1) Investment in real property and its right to use assets not for business
purposes shall be limited to 100% of the paid-in capital of the Company.
(2) The total value of the investment in securities shall be limited to 150% of the
Company’s shareholders ‘equity, and the investment in individual negotiable
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2.

Article 6

Article 7

securities shall be limited to 100% of the Company’s shareholders’ equity.
The total purchase amount and limit for the subsidiaries shall be determined in

accordance with their respective internal procedures for acquisition or disposal of
assets.
Evaluation and Operating Procedures:
1. Evaluation Procedures
(1) If the Company intends to acquire or dispose of assets, the undertaking unit
shall report the reasons for the acquisition or disposal, the subject matter,
counterparty, transfer price, conditions of payment, basis of price reference
and other matters to the responsible unit for deliberation and approval.
(2) Professional appraisers and their officers, certified public accountants,
attorneys, or securities underwriters that provide the Company with appraisal
reports or opinions shall meet the provisions of Article 5 of the Regulations
Governing the Acquisition or Disposal of Assets of Public Companies.
2. Operating Procedures
In addition to these Procedures, the relevant operations for acquisition or disposal
of assets should be handled in accordance with the relevant provisions of the
Company’s internal control manual.
Decision Making and Authorization Level of Transaction Conditions
1. Price Determination Method and Reference Basis
(1) For purchase and sales of the securities which are traded at centralized
trading markets or over-the-counter markets, prices are subject to the share or
bond price at the time.
(2) For purchase and sales of the shares which are not traded at centralized
trading markets or over-the-counter markets, the net value per share,
profitability, the development potential of the shares in the future, etc. shall
be taken into consideration with reference to transaction prices at the time.
(3) For purchase and sales of the securities other than shares which are not traded
at centralized trading markets or over-the-counter markets, the market
interest rate at that time, the bond coupon rate, and the debtor’s credit ratings
shall be taken into account.
(4) When the Company acquires or disposes of real property, the prices for the
transaction shall be determined based on the publicly announced current
2.

value, appraised value and actual transaction price for adjacent real property.
Authorization Level
(1) No long-term equity investment, investment in securities not for trading
purposes or acquisition or disposal of real property is allowed unless
approved by the Board of Directors, the chairman of the Board may be
authorized by the Board of Directors to make a decision first (to the extent
that the transaction amount is limited to NT $ 50 million) before the
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transaction is submitted to the Board for approval provided that the
transaction amount is limited to NT $ 100 million.
(2) Investment in securities for trading purposes or acquisition or disposal of
equipment shall be made by reporting level by level. A single transaction of
more than NT $ 100 million is only conducted after being approved by the
Board of Directors, except to the extent that acquisition or disposal of bond
funds is not limited by NT $ 100 million; However, if the amount of a single
transaction exceeds NT $ 100 million, it must be reported to the Board of
Directors for approval.
(3) Acquisition or disposal of assets shall be resolved or approved or reported at
the Company meetings (such as the meetings of the Board of Directors or
shareholders’ meetings) if required by Taiwan’s Company Act or other
Article 8

Article 9

relevant laws and regulations.
Execution
The unit responsible for investments in securities is a financial unit or another unit, and
the execution unit of real property or equipment is an asset use department, an
administration department or another unit.
Acquisition of Asset Valuation Reports
When the Company acquires or disposes of real property equipment or right to use
assets, if the transaction amount reaches twenty percent (20%) of the Company’s paidin capital or NTD 300 million or more, the Company, except for transacting with a
domestic government agency, engaging others to build on its own land, engaging others
to build on rented land, or acquiring or disposing of the facilities or right to use assets
for business purpose, shall obtain an appraisal report prior to the Date of Occurrence
from a professional appraiser (the matters recorded in the valuation report shall be done
in accordance with the regulations of SFB), and shall further comply with the following
provisions:
1. Where it is necessary to take a restrictive price, specified price or special price as a
reference basis for the transaction price for a special reason, the transaction shall
be submitted for approval in advance by the Board; the same procedure shall be
followed for any subsequent changes to the terms and conditions of the
transaction.
2. Where the transaction amount reaches NTD 1 billion or more, two or more
3.

professional appraisers shall be engaged to carry out the appraisal.
Where the appraisal results of a professional appraiser fall into any one of the
following circumstances, except to the extent that the appraisal price is higher than
the transaction amount in the acquisition of asset(s), or the appraisal price is lower
than the transaction amount in the disposal of asset(s), a certified public
accountant shall be engaged to perform the appraisal in accordance with the
provisions of Statement of Auditing Standards No. 20 published by Taiwan’s
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Accounting Research and Development Foundation (Accounting Research and
Development Foundation), and express specific opinions regarding the reason for

4.

the discrepancy and the appropriateness of the transaction price:
(1) The discrepancy between the appraisal result and the transaction amount is
twenty percent or more of the transaction amount.
(2) The discrepancy between the appraisal results of two or more professional
appraisers is ten percent or more of the transaction amount.
The interval between the date when a report is issued by the professional appraiser
and the date when the contract is entered into shall not exceed three months;
provided, where the publicly announced current value for the same period is used
and not more than 6 months have elapsed, an opinion may still be issued by the
original professional appraiser.

Article 10 Opinions of CPAs
1. For acquisition or disposal of securities, the most recent financial statements of the
target company certified or reviewed by a certified public accountant shall be
obtained prior to the Date of Occurrence to be used as a reference for determining
the transaction price. If the transaction amount reaches twenty percent (20%) of
the Company’s paid-in capital or NTD 300 million, a certified public accountant
shall, prior to the Date of Occurrence, be engaged to express opinions in respect of
the reasonableness of the transaction price, if the certified public accountant needs
professional reports, he shall acquire the same in accordance with the provisions
of Statement of Auditing Standards No. 20 published by the ARDF. However, if

2.

there is a public offer for the securities in the active market or unless otherwise
provided for by the Financial Supervisory Commission, such limits do not apply.
Whenever the Company acquires or disposes of intangible assets or right to use
assets or memberships, if the transaction amount reaches twenty percent (20%) of
the Company’s paid-in capital or NTD 300 million, except for transacting with a
domestic government agency, a certified public accountant shall, prior to the Date
of Occurrence, be engaged to express opinions in respect of the reasonableness of
the transaction price in accordance with the provisions of Statement of Auditing
Standards No. 20 published by the ARDF.
The transaction amount described in the preceding paragraph shall be calculated
pursuant to paragraph 2 of Article 38 hereof. “Within one year” refers to one year

from the actual date of the transaction. If the Company has obtained an appraisal
report from a professional appraiser or opinions from a certified public accountant
in accordance with these Procedures, it shall be exempt from such requirement.
Article 11 Certification Issued by a Court
A certification issued by a court may substitute for the appraisal report or opinions
issued by the certified public accountant if the Company acquires or disposes of assets
through judicial foreclosure.
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Section III Transactions with Related Persons
Article 12 Acquisition of Real Property from a Related Party.
When the Company intends to acquire or dispose of assets from a related party, except
for the necessary resolutions adopted, the reasonableness of the transaction terms
appraised, and other relevant matters done in accordance with these Procedures, if
transaction amount is more than 10% of the Company’s total assets, the Company is
also required to obtain an appraisal report from a professional appraiser or opinions
from a certified public accountant in accordance with the preceding paragraph. The
transaction amount in the preceding paragraph shall be calculated in accordance with
Article 38 hereof.
When judging whether a transaction counterparty is a related party, in addition to legal
formalities, the substance of the relationship shall also be considered.
Article 13 Materials Submitted at the Meetings of the Board
When the Company acquires or disposes of real property or right to use assets from a
related party, or when the Company intends to acquire or dispose of any assets other
than real property or right to use assets from a related party, the transaction amount
reaches 20% of the paid-in capital of the Company, or 10% of the aggregate amount of
assets of the Company, or NTD 300 million or more. Except for trading of domestic
government bonds or bonds under repurchase and resale agreements, or subscription or
redemption of money market funds issued by domestic securities, investment and trust
enterprises, the following materials shall be submitted for approval firstly by the Board
of Directors and Audit Committee before any transaction agreement is signed or any
payment is made:
1. The purpose, necessity and anticipated benefit of the acquisition or disposal of
assets.
2. The reason for choosing the related party as a transaction counterparty.
3. In the acquisition of real property or right to use assets from a related party, the
information regarding the reasonableness of the proposed transaction terms shall
be evaluated in accordance with Articles 14 and 15 hereof.
4. The date and price at which the related party originally acquired the real property,
the original transaction counterparty, and that transaction counterparty’s
relationship to the company and the related party.
5. Monthly cash flow forecasts for the year commencing from the anticipated month

6.
7.

of signing of the contract, and evaluation of the necessity of the transaction, and
reasonableness of the funds utilization.
The appraisal report obtained from a professional appraiser or opinions from a
certified public accountant in accordance with the preceding paragraph.
Restrictive covenants and other important stipulations associated with the
transaction.
The amount of transactions described above shall be calculated in accordance with
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paragraph 2 of Article 38 hereof. “Within one year” refers to one year from the
actual date of the transaction. However, the calculation should exclude the amount

1.

which has already been submitted for approval by supervisors as well as the
Board in accordance with these Procedures.
If the Company intends to enter into the following transactions with its
subsidiaries or the subsidiaries in which the Company holds, directly or indirectly,
100% of the issued shares or total capital, the chairman may be first authorized by
the Board of Directors to make decisions at a certain amount before the
transaction is submitted to the Board for approval at the next meeting immediately
following the transactions.
Acquisition or disposal of the equipment or right to use assets for business
purpose.

2.

Acquisition or disposal of real property or right to use assets for business purpose.
If the Company has appointed Independent Directors in accordance with the law.
When the acquisition or disposal of real property or right to use assets is reported
to the Board of Directors for discussions in accordance with paragraph 1, the
opinions expressed by the Independent Directors shall be taken into full
consideration. If an independent director has objections or qualified opinions,
such objections or qualified opinions shall be stated in the minutes of the meeting
of the Board.
If the Company has set up an Audit Committee in accordance with the law, the matters
that require the approval of supervisors in accordance with paragraph 1 shall be
approved by more than one-half of the members of the Audit Committee subject to the
resolution of the Board of Director. The provisions of Article 4, paragraphs 3 and 4
shall apply.
Article 14 Evaluation of the Reasonableness of the Transaction Costs
In acquisition of real property or right to use assets from a related party, the
reasonableness of the transaction costs shall be evaluated by the following means:
1. Based upon the related party’s transaction price plus necessary interest on funding
and the costs to be duly borne by the buyer. “Necessary interest on funding” is
imputed as the weighted average interest rate on borrowing in the year the
company purchases the property; provided, it may not be higher than the
maximum non-financial industry lending rate announced by the Ministry of
2.

Finance.
Total loan value appraisal from a financial institution where the related party has
previously created a mortgage on the property as security for a loan; provided, the
actual cumulative amount loaned by the financial institution shall have been 70
percent or more of the financial institution’s appraised loan value of the property
and the period of the loan shall have been 1 year or more. However, this shall not
apply where the financial institution is a related party of one of the transaction
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counterparties.
Where land and structures thereupon are combined as a single property purchased or
leased in one transaction, the transaction costs for the land and the structures may be
separately appraised in accordance with either of the means listed in the preceding
paragraph.
In acquiring real property or right to use assets from a related party, the Company shall
appraise the cost of the real property or right to use assets in accordance with the
provisions of the paragraphs 1 and 2 of this Article, and shall also engage a certified
public accountant to check the appraisal and express specific opinions.
Where the acquisition of real property or right to use assets from a related party falls
into one of the following circumstances, the real property or right to use assets shall be
acquired in accordance with Article 13 hereof, without regard to the preceding three
paragraphs:
1. The related party acquired the real property or right-of-use assets thereof through
inheritance or as a gift.
2. More than 5 years will have elapsed from the time the related party signed the
contract to obtain the real property or right-of-use assets thereof to the signing
date for the current transaction.
3. The real property is acquired by entering into a joint development contract with
the related party, or engaging others to build on its own land, engaging others to
build on rented land or engaging related parties to build real property.
4. The Company acquires the real property or its right-to-use assets for business
purposes from its subsidiaries, or the subsidiary in which the Company holds,
directly or indirectly, 100% of the issued shares or total capital.
Article 15
If the costs appraised in accordance with Article 14 (1) and (2) are both lower than
transaction prices, transaction amount shall be calculated pursuant to Article 16.
However, where the following circumstances exist, objective evidence has been
submitted and specific opinions on reasonableness have been obtained from a
professional real property appraiser and a CPA have been obtained, this restriction shall
not apply:
1. Where the related party acquired undeveloped land or leased land for
development, it may submit proof of compliance with one of the following
conditions:
(1) Where undeveloped land is appraised in accordance with the means in the
preceding Article, and structures according to the related party’s construction
cost plus reasonable construction profit are valued in excess of the actual
transaction price. The “Reasonable construction profit” shall be deemed the
average gross operating profit margin of the related party’s construction
division over the most recent 3 years or the gross profit margin for the
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construction industry for the most recent period as announced by the Ministry
of Finance, whichever is lower.

2.

(2) Completed transactions by unrelated parties within the preceding year
involving other floors of the same property or neighboring or closely valued
parcels of land, where the land area and transaction terms are similar after
calculation of reasonable price discrepancies in floor or area land prices in
accordance with standard property market sale or leasing practices.
(3) In accordance with standard property leasing market practices, for other
floors of the same property leased by unrelated parties within the preceding
year, there shall be similar transaction terms after calculation of reasonable
price discrepancies among floors.
The evidence produced by the Company proves that in the acquisition of real
property from a related party or acquisition of the right to use real property by
lease, the terms of the transaction are similar to the terms of transactions
completed for the acquisition of neighboring or closely valued parcels of land of a
similar size by unrelated parties within the preceding year.
Completed transactions involving neighboring or closely valued parcels of land in
the preceding paragraph in principle refers to parcels on the same or an adjacent
block and within a distance of no more than 500 meters or parcels close in
publicly announced current value; transactions involving similarly sized parcels in
principle refers to transactions completed by unrelated parties for parcels with a
land area of no less than 50 percent of the property in the planned transaction;
within the preceding year refers to the year preceding the date of occurrence of the
acquisition of the real property or obtainment of the right-of-use assets thereof.

Article 16
When real property is acquired from a related party, if the costs appraised in accordance
with Articles 14 and 15 hereof are both lower than transaction prices, the following
matters shall be addressed:
1. Special surplus reserves shall be set aside in accordance with the regulations
against the difference between the transaction price and the appraised costs for
real property, and may not be distributed or used for capital increase or issuance of
bonus shares. If the special surplus reserves set aside by the invested company are

2.
3.

recognized by the Company by employing the equity method, the Company shall
also make a provision for special surplus reserves pro rata to the shareholding
against the amount set aside.
The Audit Committee shall comply with the provisions of Article 218 of Taiwan’s
Company Act.
The actions taken pursuant to paragraphs 1 and 2 of this Article shall be reported
at a general meeting, and the details of the transaction shall be disclosed in the
- 67 -

annual report and the prospectus.
If the Company makes a provision for special surplus reserves in accordance with the
preceding paragraph, it shall purchase the assets for which losses from falling prices
have been recognized or which have been disposed of or which have been
appropriately compensated or restored the status quo ante at a high price, or if there is
other evidence indicating that the transaction is reasonable, the special surplus reserves
may not be used unless with the consent of the Securities and Futures Bureau.
If there is other evidence indicating that the acquisition of real property from a related
party is not consistent with the business practice, such acquisition shall be subject to
the preceding two paragraphs of this Article.
Article 17 Transaction Type
1. The Company is engaged in the following derivative product transactions:
Forward contracts, options, futures and other transactions approved by the
chairman of the Board.
2. For effective risk control and mitigation of risks, the Company’s subsidiaries shall
keep out of derivative financial commodity operations.
Article 18 Strategies for Business or Mitigation of Risks
The Company is engaged in derivative product transactions with a view to avoiding
risks. Therefore, choices of trading commodities focus on avoiding risks arising from
business operations. Before trading, it is necessary to determine whether the nature of
trading is “transactional” (non-hedging transactions for trading purposes) or “nontransactional” (non-trading hedging transactions) to serve as the basis for accounting.
Article 19 Division of Powers and Responsibilities
The Company puts the following units in charge of derivative commodities operations
based on the nature of their work.
1. Financial unit:
(1) Responsible for formulating operation strategies for derivative commodities
other than commodity futures.
(2) Conduct transactions within the scope of authorization.
2. Legal unit: Responsible for review of non-finalized transaction contracts.
3. Accounting unit: Responsible for accounting treatment of and preparation of
accounting statements for derivative product transactions
4. Audit unit: Get to know the appropriateness of internal control such as the
division of powers and responsibilities, operation procedures, etc., and check the
compliance of the transaction department with these Procedures.
Article 20 Essentials of Performance Evaluation
1. Non-trading:
(1) Based on the types of commodities traded, the financial unit uses the realized
net profits and losses as the basis of performance evaluation after the closing
date of each trading contract.
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(2) Comparison and regular review of the profit and loss performance against the
transaction goals, with the results of comparison and review submitted to the
2.

3.

4.

5.

6.

senior executive of the financial unit for review.
Trading:
(1) Realized targets: The financial unit uses the actual profits and losses as the
basis for performance evaluation.
(2) Unrealized targets: The daily closing price is used to liquidate the net profit
and loss and the total amount of the open position day by day as a reference
for performance evaluation.
By reference to the performance report on profits and losses for each period, the
financial unit periodically reviews whether the operation performance conforms to
the established business strategy and the risks undertaken are permitted by the
standard measures.
The financial unit evaluates the positions held by transactional trading at least
once a week; non-trading transactions are evaluated at least once every half a
month, with the evaluation report sent to the senior executive of the financial unit
for review.
The senior executive of the financial unit should pay attention to the supervision
and control over the risks of derivative product transactions at all times, and
periodically assess whether or not the risk management measures currently taken
are appropriate and in accordance with these Procedures.
The senior executive of the financial unit supervises transactions and the profits

and losses therefrom. If any abnormal circumstances are found, the necessary
countermeasures shall be taken, and such circumstances shall be reported to the
Board of Directors immediately. If the Company has appointed Independent
Directors, the Board of Directors shall have Independent Directors attend the
meeting convened for such circumstances and express their opinions.
Article 21 Total Contract Amount and Upper Limit on Losses
1. Non-trading transactions: For actual business needs of the Company. In the case of
cross-hedging, the total profits and losses of the hedging instrument and subject
matter must be taken into consideration at the same time. If the total contract
amount of the hedging instrument and subject matter has lost more than 3% due to
market changes, countermeasures should be proposed for approval of the
chairman of the Board.
2. Trading transactions: The total amount is limited to 10% of the Company ‘s net
worth. After the transaction, if the amount of an individual contract has lost more
than 5% or total contract amount has lost more than 3% due to market changes,
countermeasures should be proposed for approval by the chairman of the Board.
Article 22 Scope of Authorization
1. If the Company is engaged in derivative product transactions for trading
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(investment) purposes, no such transaction may proceed unless submitted to the
chairman of the Board for approval.
2.

If the Company is engaged in derivative product transactions for non-trading
(hedging) purposes, the transaction shall be conducted within the scope of
authorization: <calculated based on the total transaction amount, instead of the
amount of deposit>
(1) Board of Directors: The total daily amount is more than US $ 1 million, and
the cumulative net position is more than US $ 3 million.
(2) Report to the Board at the next meeting immediately following the
transaction after approval by the chairman of the Board: The total daily
amount is less than US $ 1 million (inclusive), and the cumulative net
position is US $ 3 million (inclusive) or less.

(3) Chairman of the Board: The total daily amount is less than US $ 300,000
(inclusive) and the cumulative net position is less than US $ 1.3 million
(inclusive).
Article 23 Job Description
1. Transaction personnel shall conduct transactions within the scope of authorization.
2. Non-finalized transaction contracts shall be countersigned by the legal unit.
3. Transaction personnel will confirm and indicate the details of the trade ticket for
each transaction, and submit the same to their supervisors for approval.
4. Transaction information is transferred to the closing personnel for confirmation
and closing.
5.

Deal tickets and monthly statements are transferred to the accounting staff for
preparing financial statements.
6. The financial unit prepares periodical performance reports on profits and losses
based on the actual profits and losses, conducts a review and reports to the senior
executive of the financial unit and the chairman of the Board.
Article 24 Risk Management
1. Credit risks: After banks and legal brokers are selected by counterparties for
frequent business dealings, a transaction limit is set in advance for each financial
institution under the control of the head of the financial unit. It is inadvisable to
excessively focus on a few financial institutions. The transaction limit for each
financial institution can be flexibly adjusted in light of changes in market
2.
3.
4.

conditions.
Market risks: limited to transactions in open centralized market and store market.
Liquidity risks: Priorities given to the products with longer trading time, high
liquidity and relatively stable market prices.
Operational risks: Strict compliance with the authorized limits and operating
procedures set by the Company shall be included in internal audits to avoid
operational risks; Traders engaged in derivative products transactions shall not
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concurrently serve as operators responsible for confirmation and closing; Closing
personnel are required to keep track of and notify traders of the transactions due
within one week to ensure smooth closing.
5. Legal risks: The non-finalized transaction contracts must be countersigned by the
legal unit.
6. Cash flow risks: The head of the financial unit prudently evaluates the risks of
future changes in cash flows of monetary financial products. In the selection of
products, it is necessary to simultaneously assess the cash flow risks and the
relative market price risks, so as to minimize the overall risks for the Company.
Traders of the financial unit engaged in derivative products transactions shall not
concurrently serve as operators responsible for confirmation and closing; other
personnel not from the financial unit shall not engage in derivative products
transactions unless authorized by the chairman of the Board, and shall report to the
Board at the next meeting immediately following the transaction.
The risk measurement, supervision and control personnel shall be in different
departments from the those described in the preceding paragraph, and shall report to the
Board of Directors.
Article 25 Memorandum Books
The Company shall establish a memorandum book for derivative commodity
transactions, and keep records of the type and amount of derivative commodity
transactions, the date when such transactions are adopted by the Board of Directors,
and the matters to be prudently evaluated in accordance with paragraphs 3, 4 and 5 of
Article 20 hereof for future reference.
Article 26 Internal Control
1. Confirm that each transaction has been approved by the responsible supervisor.
2. The transaction unit determines the transaction process, including the negotiation
with counterparties on transactions, and deal confirmation process.
3. Non-finalized contracts shall be countersigned by the legal unit.
4. The documented transaction process is handed over to the accounting unit and the
audit office for reference.
5. An operator places an order through a pre-approved broker.
6. After the transaction, the broker will transfer deal tickets to the head of the trading
unit.
7.
8.
9.

The supervisor of the trading unit checks the transaction details with the operator.
The head of the trading unit signs and returns deal tickets to the broker.
The accounting unit confirms the legitimacy and rationality of the transaction data
from external sources before bookkeeping.
10. Each unit checks the correctness of data.
11. Confirm that the trading in transactional commodities is within the upper limit.
12. The audit office checks operation procedures at irregular intervals by dawn raids.
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Article 27 Accounting Treatment
The accounting treatment of derivative products transactions is handled in accordance
with the generally accepted accounting principles and other relevant laws and
regulations.
Article 28 Internal Audit
Internal auditors shall evaluate the appropriateness of internal control over derivative
product transactions on a regular basis, and check the compliance of these Procedures
by the trading department, and analyze the trading cycle on a monthly basis to prepare
an audit report which shall be submitted to the Board of Directors. Should there be any
material breach found, a written notice shall be sent to the Audit Committee.
If the Company has appointed Independent Directors in accordance with the law,
Independent Directors shall also be notified in writing of the matters for which a notice
shall be given to supervisors in accordance with the preceding paragraph.
If the Company has set up an Audit Committee in accordance with the law, the
provisions of paragraph 1 applicable for supervisors also apply to the Audit Committee.
Article 29 Declaration
Audit unit shall submit the audit report to and report on the annual audit of internal
audit and annual check plan to the competent authorities by the end of February of the
following year, and report the improvements in abnormalities to SFB for reference at
the latest by the end of May of the following year.
Article 30 Expert Opinions
Prior to convening the meeting of the Board to resolve on mergers, spin-off,
acquisitions or transfer of shares, the Company shall engage a certified public
accountant, attorney, or securities underwriter to offer opinions on the reasonableness
of the share exchange ratio, acquisition price, or distribution of cash or other property
to the Members, and submit such opinions to the Board for deliberation and approval.
However, for the mergers of the Company with its subsidiary in which it holds, directly
or indirectly, 100% of the issued shares or total capital, or the mergers between the
subsidiaries in which it holds, directly or indirectly, 100% of the issued shares or total
capital, it is unnecessary to obtain opinions from the aforesaid experts.
Article 31 General Meetings
The company engaged in mergers, spin-offs or acquisitions shall prepare and submit a
report to the Members detailing the significant contents of a merger, spin-off, or
acquisition and the relevant matters before a general meeting is held, together with the
expert opinions referred to in the preceding Article and the notice of the general
meeting as reference for the Members to determine whether or not to approve the
merger, spin-off, or acquisition. Provided, where a provision of another act exempts a
company from convening a shareholders meeting to approve the merger, demerger, or
acquisition, this restriction shall not apply.
Where the shareholders meeting of any one of the companies participating in a merger,
- 72 -

demerger, or acquisition fails to convene or pass a resolution due to lack of a quorum,
insufficient votes, or other legal restriction, or the proposal is rejected by the
shareholders meeting, the companies participating in the merger, demerger or
acquisition shall immediately publicly explain the reason, the follow-up measures, and
the preliminary date of the next shareholders meeting.
Article 32 Board Meetings on the Same Day
1. A company who participates in a merger, spin-off, or acquisition shall convene the
meeting of the Board and general meeting on the same day to resolve the matters
relevant to the merger, spin-off, or acquisition, unless otherwise specified by other
laws or approved by SFB in advance under extraordinary circumstances.
2. A company who participates in the transfer of shares shall convene the meeting of
the Board on the same day when the shares are transferred, unless otherwise

3.

specified by other laws or approved by SFB in advance under extraordinary
circumstances.
When participating in a merger, demerger, acquisition, or transfer of another
company’s shares, a company that is listed on an exchange or has its shares traded
on an OTC market shall prepare a full written record of the following information
and retain it for 5 years for reference:
(1) Basic personnel information: including the title, name, and identity card
number (or the passport number, if he/she is a foreigner) of every person
participating in the Company’s plan for a merger, spin-off, acquisition, or
transfer of shares or executing such plan prior to public disclosure of the

information.
(2) Dates of material events: Including the signing of any letter of intent or
memorandum of understanding, the hiring of a financial or legal advisor, the
execution of a contract, and the convening of a board of directors meeting.
(3) Significant books and meeting minutes: Including a plan for a merger, spinoff, acquisition, or transfer of shares, letters of intent or memorandums,
important contracts and meeting minutes of the Board of Directors.
4. The information in subparagraphs 1 and 2 of the preceding paragraph shall be
reported to the Internet Information System for review in the prescribed format
within two days from the day when the Board of Directors passes the resolution.
If a company participating in a merger, spin-off, acquisition, or transfer of shares is not
a listed company or has no shares traded at over-the-counter markets, it shall enter into
an agreement with a listed company or a company with shares traded at over-thecounter markets, and conduct the merger, spin-off, or acquisition in accordance with
paragraphs 3 and 4 of this Article.
Article 33 Confidentiality
Every person participating in or privy to the plan for merger, demerger, acquisition, or
transfer of shares shall issue a written undertaking of confidentiality and may not
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disclose the content of the plan prior to public disclosure of the information and may
not trade, in their own name or under the name of another person, in any stock or other
equity security of any company related to the plan for merger, demerger, acquisition, or
transfer of shares.
Article 34 Share Exchange Ratios and Purchase Prices
No changes may be made to share exchange ratios or purchase prices for mergers, spinoff, acquisitions or transfer of shares unless the following events occur, and conditions
of changes shall be specified in the contracts for mergers, spin-off, acquisitions or
transfer of shares:
1. Cash capital increase, issuance of convertible corporate bonds, or the issuance of
bonus shares, issuance of corporate bonds with warrants, preferred shares with
warrants, stock warrants, or other equity based securities.
2.
3.
4.
5.
6.

An action, such as a disposal of major assets, that affects the company’s financial
operations.
An event, such as a major disaster or major change in technology, that affects
shareholder equity or share price.
An adjustment where any of the companies participating in the merger, demerger,
acquisition, or transfer of shares from another company buys back treasury stock.
An increase or decrease in the number of entities or companies participating in the
merger, demerger, acquisition, or transfer of shares.
Other terms/conditions that the contract stipulates may be altered and that have
been publicly disclosed.

Article 35 Matters to be Specified in Contracts
In case of mergers, spin-off, acquisitions or transfer of shares, except for the rights and
obligations of the companies engaged in mergers, spin-off, acquisitions or transfer of
shares, the following matters shall be specified in the contracts therefor:
1. Handling of breach of contract.
2. Principles for the handling of equity-type securities previously issued or treasury
stock previously bought back by any company that is extinguished in a merger or
that is demerged.
3. The amount of treasury stock participating companies are permitted under law to
buy back after the record date of calculation of the share exchange ratio, and the
principles for handling thereof.
4.

The manner of handling changes in the number of participating entities or
companies.
5. Preliminary progress schedule for plan execution, and anticipated completion date.
6. Scheduled date for convening the legally mandated shareholders meeting if the
plan exceeds the deadline without completion, and relevant procedures.
Article 36 Change Plans
If any company that participates in a merger, spin-off, acquisition, or transfer of shares
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intends further to carry out another merger, spin-off, acquisition, or share transfer with
another company after public disclosure of the information, the Company shall carry
out anew the procedures or legal actions that were originally required for the former
merger, spin-off, acquisition, or transfer of shares, and may be exempted from calling
another general meeting to resolve on the matter anew; except to the extent that the
number of participating companies is decreased and the general meeting has resolved
on authorizing the Board to alter the limits of authority.
Article 37 Miscellaneous
Where any of the companies participating in a merger, spin-off, acquisition, or transfer
of shares is not a public company, the Company shall sign an agreement with the nonpublic company, and be engaged in the merger, spin-off, acquisition, or transfer of
shares in accordance with Articles 31, 33 and 36 hereof.
Article 38 Public Disclosure and Declaration
A report on the relevant information about acquisition or disposal of assets by the
Company shall be made in the prescribed format and based on the nature of the assets
within two days from the day of occurrence of the fact on the MOPS, in case of:
1. When the Company acquires or disposes of real property or right to use assets
from a related party, or when the Company intends to acquire or dispose of any
assets other than real property or right to use assets from a related party, the
transaction amount reaches 20% of the paid-in capital of the Company, or 10% of
the aggregate amount of assets of the Company, or NTD 300 million or more.
However, trading of domestic government bonds or bonds under repurchase and

2.
3.
4.

5.

resale agreements, or subscription or redemption of money market funds issued by
domestic securities, investment and trust enterprises is excluded.
Merger, spin-off, acquisition, or transfer of shares.
Losses from derivatives trading reach the limits on aggregate losses or losses of
individual contracts set out in these Procedures.
The trading counterparty of the equipment or right to use assets to be acquired or
disposed of for business purposes is not a related party, and the transaction amount
complies with one of the following provisions:
(1) A public company whose paid in capital is below NTD 10 billion, and the
transaction amount reaches NTD 500 million or more.
(2) A public company whose paid in capital is NTD 10 billion or more, and the
transaction amount reaches NTD 1 billion or more.
Where real property is acquired through an arrangement for commissioned
construction on the self-owned land or rented land, joint construction and
allocation of housing units, joint construction and allocation of ownership, or joint
construction and separate sales, the trading counter party is not a related party, the
amount of funds the Company expects to invest in the transaction is more than
NTD 500 million.
- 75 -

6.

In a transaction of assets, or disposal of receivables by a financial institution or
investments made in Mainland China other than any of those referred to in the
preceding six subparagraphs, the transaction amount reaches twenty percent (20%)
of the Company’s paid in capital or NTD 300 million. However, this shall not
apply to the following circumstances:
(1) Purchase or sale of domestic government bonds.
(2) The Company is engaged in the investment business, securities trading on
securities exchanges or over-the-counter markets, or subscription, offering or
issuance of ordinary corporate bonds and general financial bonds not
involving equity (excluding subordinated financial bonds) in the primary
market, or subscription or repurchase of securities, investment and trust funds
or futures trust funds, or as an emerging stock company, a securities dealer

instructs or recommends another securities dealer to subscribe securities in
accordance with the regulations of Taipei Exchange.
(3) Trading of bonds under repurchase/resale agreements, or subscription or
redemption of the money market funds issued by domestic securities,
investment and trust enterprises.
The amount of transactions above shall be calculated as follows:
1. The amount of any individual transaction.
2. The cumulative transaction amount of the same type of the assets acquired from or
disposed of with the same trading counter party within one year.
3. The cumulative transaction amount of the real property or right to use assets

4.

acquired or disposed of (cumulative amount, respectively) for the same
development project within one year.
The cumulative transaction amount of the same securities acquired or disposed of
(cumulative amount, respectively) within one year.
“Within one year” referred to in the preceding paragraph means one year from the
actual date of the transaction. If the Company has obtained an appraisal report
from a professional appraiser or opinions from a certified public accountant in
accordance with these Procedures, it shall be exempt from such requirement.
Public disclosure by subsidiaries:
(1) If a subsidiary who is not a Taiwan public company acquires or disposes of
assets reaching the threshold for public disclosure as stipulated in these
Procedures, the Company shall make disclosure on behalf of the subsidiary.
(2) For purposes of determining whether or not disclosure is required from a
subsidiary, "paid-in capital or aggregate amount of assets" refers to the paidin capital or the aggregate amount of assets of the Company.
The financial unit shall, on a monthly basis, distinguish between derivative
product transactions conducted by the end of last month for trading purposes from
those for non-trading purposes, and have the total amount of transactions not
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written off, net profit and loss estimated based on market prices, amount of margin
paid, total amount of the transaction contract written off or closed, recognized
profit and loss, etc. as well as monthly operating conditions entered into the
MOPS by the tenth day of each month.
When acquiring or disposing of assets, the Company shall keep all the relevant
contracts, meeting minutes, memorandum books, appraisal reports and the
opinions from certified public accountants, attorneys, and securities underwriters
at the Company’s headquarters for at least five years unless otherwise set forth in
other laws.
Article 39 Updated Public Disclosure
After a public disclosure is made pursuant to Article 38 hereof, a report on the relevant
information shall been made within two days from the day of occurrence of the
fact on the MOPS, in case of:
1. Changes to, termination, or rescission of a contract signed in regard to the original
transaction.
2. The merger, spin-off, acquisition, or transfer of shares not completed by the
scheduled date set forth in the contract.
3. Amendments to or changes in the report previously made to the information
reporting website.
Article 40 Miscellaneous
1. When the Company at the time of public announcement is required to correct any
omission made in an item required by these Procedures to be publicly announced,

4.

all the items shall be publicly announced and reported again within two days from
the date when such omission is found.
If acquisition or disposal of assets reaches the threshold for public disclosure as
stipulated in Article 39, and the transaction counterparty shares substantive
relationship with the Company, the contents of public announcement shall be
disclosed in the notes to financial statements and reported at a general meeting.
10% of the aggregate amount of assets set forth in these Procedures shall be
calculated based on the aggregate amount of assets shown in the latest individual
financial statements prepared in accordance with the Regulations Governing the
Preparation of Financial Reports by Securities Issuers.
If the shares of the Company has no face value or the face value per share is less

5.

than NT$10, the amount of paid-in capital shall be calculated based on 10% of the
equity attributable to owners of the parent as set forth in Articles 9, 10, 13 and 38
if the paid-in capital reaches 20% of the transaction amount; or based on equity
attributable to owners of the parent equivalent to NT$20 billion in accordance
with the Regulations Governing the Acquisition or Disposal of Assets of Public
Companies if the paid-in capital reaches NT$ 10 billion of the transaction amount.
If there is misrepresentation or nondisclosure in opinions from a professional

2.

3.

- 77 -

appraiser or certified public accountant engaged pursuant to Articles 10 and 11 of
these Procedures, the Company, professional appraiser or certified public
accountant shall be held liable in accordance with the law.
6. A subsidiary of the Company which is a Taiwan public company shall adopt and
establish the Procedures for Acquisition or Disposal of Assets in accordance with
the Regulations Governing the Acquisition or Disposal of Assets of Public
Companies; A subsidiary of the Company which is not a Taiwan public company
shall adopt or establish the Procedures for Acquisition or Disposal of Assets with
reference to these Procedures.
7. The Company shall exercise control over acquisition or disposal of assets by its
subsidiaries in accordance with these Procedures.
Article 41 If there are any matters not covered herein, amendments may be made in due time
according to regulations.
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Gamania Digital Entertainment Co., Ltd.
Rules of Procedure for Shareholders’ Meetings
I.

The Rules of Procedure for Shareholders’ Meetings, except as otherwise provided for by
laws, regulations, or the articles of association, shall be as specified in these Rules.

II.

For shareholders’ meetings, the Company shall have a visitors’ book for the attending
shareholders to sign in, or the attending shareholders shall issue the sign-in cards instead.
The number of shares held by the shareholders attending the meeting shall be calculated in
accordance with the records of the visitors’ book or attendance cards submitted by the
shareholders.

III. For each shareholders’ meeting, a shareholder may appoint a proxy to attend the meeting by
providing the proxy form issued by the Company and stating the scope of the proxy’s
authorization.
IV. A shareholders’ meeting shall be convened at the place where the Company is located or at
such places convenient for attendance by shareholders and suitable for convention. The
meeting shall not begin earlier than 9:00 a.m or later than 3:00 p.m.
V.

If a shareholders’ meeting is convened by the Board of Directors, the Chairman of the Board
of Directors will be the chairperson of the meeting. In case the Chairman of the Board of
Directors is on leave or absent or can not exercise his power and authority for any cause, the
vice chairman shall act on his behalf. In case there is no vice chairman, or the vice chairman
is also on leave or absent or unable to exercise his power and authority for any cause, the
chairman of the board of directors shall designate one of the managing directors, or where
there is no managing directors, one of the directors to act on his behalf. In the absence of
such a designation, the managing directors or the directors shall elect from among
themselves an acting chairman of the board of directors.
If a shareholders’ meeting is convened by any person entitled to convene the meeting other
than a member of the Board, such person shall preside at the meeting.
The Company may appoint the designated counsel, CPA or other related persons to attend
the meeting.

VI. A shareholders’ meeting shall, unless otherwise provided for in laws and regulations, be
convened by the Board of Directors. The Company shall prepare and upload to the Market
Observation Post System (MOPS) the electronic versions of the meeting notice, proxy form,
the relevant proposals for ratification, matters for resolution, election or dismissal of
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directors and other matters on the meeting agenda, and the explanatory materials relating
thereto 30 days before a general shareholders’ meeting or 15 days before an extraordinary
shareholders’ meeting. The electronic versions of the shareholders’ meeting handbook and
supplementary materials for the meeting shall be uploaded to the Market Observation Post
System (MOPS) 21 days before a general shareholders’ meeting or 15 days before an
extraordinary shareholders’ meeting. Fifteen days prior to the shareholders’ meeting, the
Meeting Handbook and supplementary materials for the meeting shall be properly prepared
and be available for retrieval by shareholders at any time and they shall be displayed at the
Company and the professional shareholder service agent authorized by the Company and be
distributed on the floor of the shareholders’ meeting.
The cause(s) or subject(s) of a meeting to be convened shall be indicated in the individual
notice and announcement; and the notice may, as an alternative, be given by means of
electronic transmission, after obtaining a prior consent from the recipient(s) thereof.
The following matters shall be set out in the notice of the reasons for convening a
shareholders’ meeting, and shall not be proposed as ad hoc motions; the main contents of the
following matters shall be placed on the website designated by the securities competent
authority or the Company, with the website address stated in the notice:

Election

or

dismissal of directors; amendments to the Articles of Association; reduction of capital,
applying for the cessation of its status as a public company; discharge of directors from noncompete clauses; capital increase out of earnings or reserves; dissolution, merger or spin-off
of the Company; or any matter under Article 185-1 of the Company Act.
Shareholder(s) holding one percent or more of the total number of outstanding shares may
propose to the Company a proposal for discussion at a general shareholders’ meeting. Where
a proposal contains more than one matter, such proposal shall not be included in the agenda.
The Board of Directors shall include the proposals put forward by shareholders for urging
the Company to promote the public interest or to fulfill its social responsibilities in the
agenda. In addition, if any subparagraph of Article 172-1, paragraph 4 of the Company Act
applies to a proposal put forward by a shareholder, the BOD may exclude it from the agenda.
Prior to the date on which share transfer is suspended before the convention of a general
shareholders’ meeting, the Company shall give a public notice announcing the place and the
period for shareholders to submit proposals to be discussed at the general shareholders’
meeting in writing or in electronic form; and the period for accepting such proposals shall
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not be less than ten (10) days. The number of words of a proposal to be submitted by a
shareholder shall be limited to not more than three hundred (300) words; any one exceeding
the limit will not be included in the agenda. The shareholder who has submitted a proposal
shall attend, in person or by a proxy, the general shareholders’ meeting whereat his proposal
is to be discussed and shall take part in the discussion of such proposal.
VII. The Company shall have the entire sign-in process, the process of a general shareholders’
meeting, and the voting and count of votes tape-recorded or videotaped from the time of
accepting the registration for attendance by shareholders.
These tapes shall be preserved for at least one year. However, if a lawsuit has been
instituted by any shareholder in accordance with Article 189 of the Company Act, the
minutes of the shareholders’ meeting involved shall be kept by the company until the legal
proceedings of the foregoing lawsuit have been concluded.
VIII. The attendance in shareholders’ meetings shall be calculated by the number of shares
represented.
When the start time of the meeting is due, the chairperson shall call the meeting to order.
When the total number of outstanding shares represented falls short of a majority, however,
the chairperson may announce that the meeting will be postponed. Such postponement is
limited twice only and the time involved in the postponements combined may not exceed
one hour. If after two postponements, the number of shares represented by the attending
shareholders has not constituted more than one-third of outstanding shares, a tentative
resolution may be passed in accordance with paragraph 1 of Article 175 of the Company Act.
Before the meeting is completed, if the number of shares represented by attending
shareholders already reaches a majority of the total outstanding shares, the chairperson may
bring forth a tentative resolution made to be voted on again as required by Article 174 of the
Company Act.
IX. The agenda of a shareholders’ meeting shall be set by the Board of Directors, and relevant
motions (including ad hoc motions and amendments to the original motions) should be voted
on a case-by-case basis if the meeting is convened by the Board of Directors. Unless
otherwise resolved at the meeting, the meeting shall proceed in accordance with the agenda.
The above provision applies mutatis mutandis to the cases where the meeting is convened by
any person, other than a member of the Board of Directors, who is entitled to convene such
meeting.
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Unless otherwise resolved at the shareholders’ meeting, the chairman may not announce
adjournment of the meeting before all the discussions (including ad hoc motions) listed in
the agenda are resolved. The shareholders cannot designate any other person as chairman
and continue a shareholders’ meeting in the same or other place after the meeting is
adjourned; However, in the event that the chairman adjourns a shareholders’ meeting in
violation of these Procedural Procedures, one person shall be elected as chairman to
continue the meeting by a majority of votes represented by the shareholders attending the
meeting.
X.

Before an attending shareholder speaks, it is required to first complete the speech note
specifying highlights of his/her speech, the shareholder’s account number (or the Attendance
ID number) and name. The chairperson will decide the sequential order by which he/she
may speak.
When an attending shareholder only presents the speech note without speaking, it is
considered that the shareholder has not spoken. When the information provided in the
speech differs from that in the speech note, the actual speech delivered shall prevail.
While an attending shareholder speaks, unless having obtained permissions from the
chairperson and the speaking shareholder, other shareholders may not speak and interfere
with the speech. The chairperson shall stop any violator.
Unless otherwise permitted by the chairman, each shareholder shall not speak more than
twice concerning the same item, and each speech shall not last more than 5 minutes. In case
the speech of any shareholder violates the preceding paragraph or exceeds the scope of the
agenda, the chairman may stop the speech of such shareholder.
When an institutional shareholder sends more than two people to attend a shareholders’
meeting, for the same proposal, only one of them may speak.
After an attending shareholder has spoken, the chairperson may reply in person or designate
someone to reply.

XI. The chairman may announce to end the discussion of any resolution and put it to the vote if
he/she deems it appropriate, and reserve adequate voting time.
XII.

Scrutineers and vote counters for proposals put to the vote are to be assigned by the
chairperson. The scrutineers, however, shall be shareholders.
The results of voting shall be reported on the spot and placed on record.

XIII. When a meeting is in progress, the chairperson may announce a break if appropriate. If a
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force majeure event occurs, the chairperson may rule the meeting temporarily suspended and
announce a time when, in view of the circumstances, the meeting will be resumed.
XIV. A shareholder shall be entitled to one vote for each share held, except when the shares are
restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the
Company Act.
Except as otherwise specified in the Company Act or in the Articles of Association of the
Company, a resolution shall be adopted by a majority of the votes represented by the
shareholders present at the shareholders’ meeting.
When voting, it is considered that a proposal is approved if no dissenting opinions are raised
upon inquiries from the chairperson. The power shall be identical to that having been voted
on. Besides the proposals included in the agenda, other proposals introduced on one
proposal or an amendment or alternative to an existing proposal introduced by shareholders
shall be supported by other shareholders. The shares held by the proposer along with the
endorser(s) combined shall account for 1% of all voting rights of outstanding shares.
XV.

When there is an amendment or an alternative to one proposal, the chairperson shall decide
the sequential order it is voted on along with the original proposal. If one of them has been
approved, the other proposals are considered to have been vetoed; no additional voting is
required.

XVI. Election of directors and appointment date set out in the notice of the reasons for convening
a shareholders’ meeting shall be subject to the applicable election rules adopted by the
Company, and the voting results shall be announced on-site immediately. The appointment
date shall not be changed by ad hoc motions or otherwise at the said shareholders’ meeting.
XVII. The matters resolved at a shareholders’ meeting shall be recorded in the meeting minutes.
The meeting minutes shall be signed or sealed by the chairperson of the meeting and a copy
shall be distributed to each shareholder within 20 days after the conclusion of the meeting.
The meeting minutes may be produced and distributed in electronic form.
The distribution of the meeting minutes in the foregoing paragraph may be announced as
indicated in 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 results ((including statistical weight),
and shall be retained for the duration of the existence of the Company; if directors are
selected, the number of votes for each candidate should be disclosed. The meeting minutes
- 83 -

shall be retained for the duration of the existence of the Company.
XVIII. On the day of a shareholder’s meeting, the Company shall explicitly disclose the number of
shares obtained by solicitors through solicitation and the number of shares represented by
proxies at the place of the meeting.
XIX. The persons transacting affairs of the meeting shall wear identification cards or badges.
The chairman may direct inspectors (or security guards) to assist in keeping order at the
meeting venue. Such inspectors or security guards shall wear badges marked with
“Inspectors” for identification purpose to assist in keeping order at the meeting venue.
Shareholders who violate the Rules of Procedure and do not obey correction by the
chairperson and do not stop interfering with the meeting may be asked to leave the venue by
the inspector or security guard as instructed by the chairperson.
XX.

These Rules and any amendments hereto, shall be implemented as soon as adopted at the
general meeting.

XXI. These Rules of Procedure were prepared on June 14, 2006.
The first amendment hereto was made on June 22, 2012
The second amendment hereto was made on June 17, 2020
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Gamania Digital Entertainment Co., Ltd.
Shareholding by Directors

April 18, 2022

Position
Chairman
Director
Director

Name

Number of shares

% of

held

shareholding

17,491,305

9.97

15,101,000

8.60

0

-

1,005

-

Sheng, Bao-Si

0

-

Lin, Ruei-Yi

0

-

Chen, Kuan-Pai

0

-

32,593,310

18.57

Liu, Po-Yuan
Representative of Wanin International:
Hsiao, Cheng-Hao
Lin, Hsien-Ming
Representative of CLOUD COPIOUS

Director

INVESTMETN LIMITED: Chen, ShihYing

Independent
Director
Independent
Director
Independent
Director

Number and percentage of shares held by all the
directors (excluding Independent Directors)
Explanation:
1.

The paid-in capital of the Company is NTD 1,754,935,730, and 175,493,573 shares have
been issued.

2.

As is required by Article 26 of the Securities and Exchange Act, the minimum number of
shares that shall be held by all directors is 10,529,615.

Other Information: No proposals for the current general shareholders’ meeting of 2022 have
been received from any shareholder.
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