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I . Meeting Procedures

© N OO AW N

Opening announcement
Chairman’s remarks
Report Matters
Acknowledgement Matters
Proposals and Discussions
Election Matters
Extempore Motion
Adjournment



I1. Meeting Agenda

Time: 9am, June 12, 2023

Venue: 2F, No. 327, Section 1, Tiding Boulevard, Neihu District, Taipei City
Announcement of the total number of shares held by attending shareholders or by
proxy Meeting commencement

Chairman’s remarks

1. Report Matters :

(1)
(2)

3)
(4)
()

(6)

2022 Business Report.

Audit Committee's review of the 2022 annual final accounting ledgers and
statements.

Report on 2022 employees' and directors' remuneration.

Report on No Cash Dividend Distribution for 2022 Years.

Report on the discussion of amendments to the Company's “Rules of
Procedure for Board of Directors Meetings”.

Report on the improvement plan of loan balance exceeds the limit on behalf
of subsidiary.

2. Acknowledged Matters :

1)
(2)

Acknowledgment of the 2022 business report and 2022 Consolidated
financial statements.
Acknowledgment of the 2022 Loss Recovery.

3. Matters for Discussion :

1)
(2)
3)
(4)
()

Discussion of a capital reduction plan to offset company losses. (adopted
by a special resolution)

Amendment of part of the Articles of Incorporation (adopted by a special
resolution)

Proposal for a cash offering by private placement. (adopted by a special
resolution)

Amendments to the Company’s “Regulations Governing the Acquiring or
disposing of assets”

Amendments to the Company’s “Procedures for Loaning of Company
Funds, Endorsements and Guarantees”

4. Election Matters : The by-election of one Independent Directors.

5. Questions and Motions

6. Adjournment



1. Report Matters

(1). 2022 Business Report. Please refer to Appendix 1 (pages 10~pages 11).

(2). Audit Committee's review of the 2022 annual final accounting ledgers and
statements. Please refer to Appendix 2 (pages 12).

(3). Report on 2022 employees' and directors' remuneration.
The board decided on March 20, 2023 that the company will not distribute
2022 bonuses to employees or directors.

(4). Report on No Cash Dividend Distribution for 2022 Years.

1. According to Article 101 of Article of Incorporation, when the Company
distributes earnings, it shall be based on the net income after tax of the
fiscal year, however that the Company shall first offset its losses in
previous years that have not been previously offset.

2. The amount of net loss after tax was 279,866,169, and the amount of
accumulated deficit was 279,866,169.

(5). Report on the discussion of amendments to the Company's “Rules of
Procedure for Board of Directors Meetings”. Please refer to Appendix 3
(pages 13~pages 14).

(6). Report on the improvement plan of loan balance exceeds the limit on behalf
of subsidiary.

1. The subsidiary, Shanghai Xian Zong Lin Food &Beverage Management
CO., LTD., has exceed the Ilimit of fund lending against other
subsidiaries. The main cause of loan balance over the limit is owing to
the decreased net worth of Shanghai Xian Zong Lin Food &Beverage
Management CO., LTD. due to the influence of covid-19 in China, store
operations have been severely affected.

2. Please refer to Appendix 4 (pages 15).



2. Acknowledgement Matters

Proposal 1 by the Board

Please kindly rectify the 2022 Business Report and Consolidated

Financial Statements.

. The 2022 Consolidated Financial Statements approved by the
board, along with the audit report issued by CPA Ker-Chang Wu
and Yi-Min Huang, Deloitte & Touche and the business report, all
passed the review by Audit Committee.

2. Please refer to Appendix 5 (pages 16 ~ pages 24) for the
abovementioned business report, audit report issued by CPAs and
consolidated financial statements.

3. Please kindly rectify the abovementioned documents.

Subject:

[EE

Explanations:

Resolution:
Proposal 2 by the Board
Subject: Please kindly rectify the proposal for 2022 Loss Recovery.

Explanations: 1. Please kindly find the following table for 2022 Loss Recovery.
2. Please kindly rectify this matter.
Resolution:

Yummy Town (Cayman) Holdings Corporation

Table of 2022 Loss Recovery
Expressed in New Taiwan Dollars

Item Amount Remark
Accumulated deficit at the beginning of the period |[$ 0
Less: Net Loss after tax (279,866,169)
Accumulated deficit (279,866,169)
Add: Special reserve in covering accumulated deficits 82,229,939
Add: Capital surplus in covering accumulated deficits 89,784,070
Add: Reduce capital in covering accumulated deficits 107,852,160
Accumulated deficit at the end of the period $ 0

Note 1: As of April 12, 2023, the total number of shares outstanding was 35,341,216
(excluding 444,000 treasury shares)

Chairman: Wu Po-Chao

President: Wu Po-Chao

Accountant Supervisor: Chih Chia-Lin



3. Proposals and Discussions

Subject:

Explanations:

Resolution:

Subject:

Explanations:

Resolution:

by the Board

Discussion of a capital reduction plan to offset company losses. (adopted by a
special resolution)

1.

2.

3.

Improve the company's financial structure, increase the net value per share
and the needs of future business.

Amount of capital reduction: NTD 107,852, 160,Cancelled
shares:10,785,216 shares, Capital reduction ratio:30.1387478%

For the reduced shares this time, the shareholders listed in the
shareholder's book, which is on the base date of the capital reduction and
exchange, shall cancel the shares according to its shareholding ratio.

The Company will reduce 301.387478 shares per thousand shares. After
the capital reduction, the paid-in capital is NTD 250,000,000 with
25,000,000 shares. Any uncombined fractional shares shall be purchased
at par value by the specified persons arranged by the Chairman.

This exchange of new shares as a result of a capital reduction adopts a
non-physical issuance, and the rights and obligations of such new shares
are the same as the original issued common shares. After this proposal is
approved by the regular shareholders’ meeting and upon the registration
with the competent authority for the capital reduction, it is hereby
proposed to authorize the board of Directors to set the record dates for
the capital reduction and the exchange of new shares, and handle all
matters related to the capital reduction.

If this case needs to be adjusted due to the change of the company's share
capital to the capital reduction ratio, or if it needs to be changed after
being amended by the competent authority, it is proposed that the
shareholders' meeting authorize the board of directors to handle it in
accordance with relevant laws and regulations.

In accordance with the letter Cheng Pao Fa Tzu No. 1120000867 from
Securities and Futures Investors Protection Center on March 27, 2023,
the company explained relevant matters in the Appendix 6 (pages 25)
Please kindly discuss and cast your votes.

by the Board

Amendment of part of the Articles of Incorporation (adopted by a special
resolution)

1.

2.

Please refer to Appendix 7 (pages 26~pages 29) for the comparison of the
original version and the amended version for the Articles of Incorporation.
Please kindly discuss and cast your votes.



Subject:

Explanations:

by the Board

Proposal for a cash offering by private placement. (adopted by a special
resolution)

1.

To meet the Company's future funding needs in long-term marketing
development and increase shareholders’ equity, to improve the financial
structure to strengthen the competitiveness of the Company. The number
of common shares to be privately placed for cash capital increase
("Privately Placed Shares™) shall be up to 5,000,000 shares (par value =
NT$10). It is proposed to the shareholders' meeting to authorize the
Board of Directors to conduct cash capital increase by way of private
placement of common shares for cash at appropriate times depending on
the then financial market conditions and the Company's capital needs.

In accordance with relevant laws and regulations and the following
principles. Details are as follows:

(1) The basis and reasonableness of pricing for the private placement:

(A) (x) the simple arithmetical average closing price of the common

shares on one, three or five trading days prior to the pricing date,
after adjustment for bonus shares issued as stock dividends and
cash dividends and the shares cancelled in connection with
capital reduction.
(y) the simple arithmetical average closing price of the
Company’s common shares during the period of 30 consecutive
trading days prior to the pricing date, after adjustment for bonus
shares issued as stock dividends and cash dividends and the
shares cancelled in connection with capital reduction. The price
of the common shares to be privately placed should be no less
than 80% of the above (x) or (y) price whichever is higher.

(B) It is proposed to the shareholders' meeting, to authorize the
Board of Directors to determine the actual pricing date and actual
price for the Privately Placed Shares in accordance with laws and
regulations, and to determine the actual price which is no less
than the price determined based on the above-mentioned pricing
principle and within no less than the range resolved by the
shareholders' meeting, depending on the then market conditions
and the Company's circumstances.

(2) The private placement Method and objectives:

(A) The selection of placee shall be conducted in accordance with
Article 43-6 of the Securities and Exchange Act of the former
Securities and Futures Commission of the Ministry of Finance.
The objective of selecting the placee is to invite strategic
investors and/or financial investors.

(B) Applicants are insiders and related persons:

(X) Wu Po-Chao, the Chairman and General Manager of the
Company.

(C) The specific person who has been invited:

(x) the invitation of such person would have positive effects on
the long-term planning and development of the Company in
terms of the expansion of its market.

(y) Necessity - The objective of selecting the placee is to invite
strategic investors and/or financial investors. It is proposed to
the shareholders' meeting to resolve to authorize the Board of
Directors to select the placees. For selecting the placees to
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meet the Company's operational needs by having placees to
provide the Company with assistance in strengthening the
Company's competitiveness and improving the operational
efficiency and long-term development.

(2) Anticipated benefits - The objective of selecting the placee is
to invite strategic investors and/or financial investors. It is
necessary to select private placement to meet the Company's
operational needs by having placees to provide the Company
with  assistance in  strengthening the  Company's
competitiveness and improving the operational efficiency and
long term development

(3) Necessity of conducting private placement, use of proceeds, and
anticipated benefits:

(A) Reasons for conducting non-public offering: To support the
Company's future business development and the plan to invite
strategic investors and/or financial investors, and in consideration
of time efficiency, convenience, issue costs and stability of
shareholding attributed to private placement, and that the
privately placed securities are prohibited from free transfer under
the Securities and Exchange Act, thus ensuring a long-term
partnership between the Company and its strategic investors
and/or financial investors, the Company proposes to conduct a
private placement.

(B) Maximum amount of the private placement: The number of
Privately Placed Shares shall be up to 5,000,000 shares. The
shareholders' meeting may authorize the Board of Directors to
issue the Privately Placed Shares one or several times within one
year from the date on which the shareholders' meeting resolves to
conduct this Private Placement.

(C) Use of proceeds and anticipated benefits: (x) Use of Proceeds -
Augmenting working capital and It is anticipated to strengthen
the Company's position in the industry, enhance long-term
competitiveness of the Company, and/or improve the financial
structure of the Company or reduce interest expense, which will
have a positive impact on shareholders' interests. (y) Anticipated
Benefits - Improving the financial structure, reducing interest
expense, providing the funds needed for future development of
the Company and enhancing market competitiveness of the
Company.

After three years have elapsed following the delivery date of the
Privately Placed Shares, the Board of Directors is authorized to apply for
an approval letter issued by the Taipei Exchange ("TPEX"), which
acknowledges that the common shares to be privately placed, and is 7
authorized to submit the application with the Financial Supervisory
Commission for make-up public offering of such shares and the
application with the TPEX for listing such shares on TPEX.

It is proposed to the shareholders’ meeting to authorize the Board of
Directors to handle in its sole discretion if the Privatel Placed plan is
required to be changed or amended in accordance with changes to the
laws and regulations, the instruction by the competent authorities,
changes in market conditions, operational assessment or business
environment assessment



5. In order to complete subsequent procedures of this Private Placement, it
is proposed to the shareholders meeting to authorize the Chairman of the
Board of Directors and his designated persons by a special resolution to
execute relevant agreements and documents and handle all the relevant
matters in the subsequent procedures on behalf of and for the Company.

6. In accordance with the letter Cheng Pao Fa Tzu No. 1120001199 from
Securities and Futures Investors Protection Center on April 20, 2023, the
company explained relevant matters in the Appendix 8 (pages 30)

7. Please kindly discuss and cast your votes.

Resolution:

Proposal 4 by the Board

Subject: Amendments to the Company’s “Regulations Governing the Acquiring or
disposing of assets”
Explanations: 1. Please refer to Appendix 9 (pages 31) for the comparison of the original
version and the amended version of the Procedures for Acquisition or
Disposal of Assets.
2. Please kindly discuss and cast your votes.

Resolution:

Proposal 5 by the Board

Subject: Amendments to the Company’s “Procedures for Loaning of Company Funds,
Endorsements and Guarantees”

Explanations: 1. Please refer to Appendix 10 (pages 32) for the comparison of the original
version and the amended version of the Operational Procedures for
Loaning Funds and Making Endorsements / Guarantees.
2. Please kindly discuss and cast your votes.

Resolution:

4. Election Matters

Proposal 1 by the Board

Subject: By election of one independent director of the company

Explanations: 1. The Company nominate Mr. Chen, Cheng-Chong. Although he have
positioned as independent directors for three terms, the company remains
reliance on the expertise, professional skills, academic literacy, and
integrity. Therefore, he remain to be the candidates to the independent
director of the company in this election.



2. The list of candidates for Independent Directors is as follows:
Num Legal Whether an
of _ _ person independent director
No | Name Education Experiences serve for more than
share represe .
three consecutive
Held nted
terms.
Master of Private
Hospitality and Members Club,
Tourism Lai Lai Sheraton
Management, School | Hotel, Taipei Served as the first to
Chen, of Hospitality and Chef, Executive third independent
1 | Cheng-C 0 Tourism Club, Grand Hi NA | directors of the
hong Management, Lai Hotel, company
National Kaohsiung | Kaohsiung
University of Consultant,
Science and Toong Mao
Technology Chef Resorts & Hotel

Election Result:

5. Questions and Motions

6. Adjournment




I11. Appendixes

1. Annual Business Plan Implementation Results and Budget Execution Status

Unit: Thousands of NT Dollars

ITEM 2022 2021 Difference
Consolidated Revenue 801,129 1,458,788 -657,659
Consolidated Net Profit (Loss) (Note) -279,866 -94,106 -185,760
Earnings (Loss) per share (after Tax) -7.92 -2.65 -5.27

Note: Refers to the consolidated net profit attributable to the owners of the Company.

The consolidated revenue declined by 45%, mainly due to the impact of the COVID-19
pandemic. Many of our stores worldwide were unable to operate normally. Additionally, the
catering business in the mainland China market has continued to decline in the past year, making
it difficult to open new stores and increasing the closure rate. This has led to a significant decline
in our overall revenue and profitability. In accordance with current laws and regulations, the

Company did not compile a public financial forecast budget for 2022. Summary of the 2023
2. Summary of the 2023 Business Plan and Profitability Analysis

I. The transformation of mainland China’s business to a brand licensing model
The mainland China business will undergo a transformation and will adopt a brand
licensing model, with mainland China agents managing and expanding the Happy Lemon brand.
This transformation will significantly reduce the Group's operating costs in the mainland area,
maintain brand recognition, and simultaneously collect brand licensing fees, greatly benefiting
our operations.

I1. Focusing on the US market and exploring new overseas blue ocean markets

In the future, the Company will allocate more resources to the US market and other
overseas market operations. In addition to the core tea beverage business, we will also increase
investment or partnership in the food market. We plan to introduce well-known food brands to
jointly develop in the US through the Yummy US operations platform, strengthening and
expanding not only the Happy Lemon brand but also adding another new growth engine in the
US market. Since last year, the US market revenue share has exceeded 35% of the Group's
overall revenue share, making Happy Lemon one of the leading tea beverage brands in the US.
At least 25% of our stores have an average monthly revenue of over $70,000, ranking us
among the top in the US tea beverage market in terms of brand recognition, store scale, and
single-store performance.

I11. Continuously building a global supply chain platform to stabilize the operational

foundation
Due to the early deployment in the US and well-developed supply chain management,
during the more than two years of the pandemic, the number of stores in the US has doubled.
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The average same-store sales growth (SSSG) has maintained a remarkable double-digit growth
rate. To accelerate the large-scale expansion in the US and overseas markets, we will invest
more resources in developing more robust operating management systems, supply chain
systems, digital information systems, and customer membership systems to quickly enhance the
brand value and competitive advantage of Happy Lemon.

3. Research and Development Status and Important Production and Sales
Policies
Product development will focus on categories preferred by young consumers, with the
main beverages being lemon series, rock salt series, milk tea series, fruit tea series, and the
globally popular egg waffle with annual sales of over 10 million pieces. In addition to creating
trending products, the Company will also extend the use of brand IP, making Happy Lemon a
social currency for consumers. By integrating data-driven systems, membership systems, online
platform systems, and marketing platforms, we aim to move towards an OMO new retail model,
driving online and offline consumption and increasing customer repurchase rates to achieve
overall performance improvement goals.

4. External Competition and Overall Business Environment

Facing the highly competitive tea beverage market, the Company continues to implement
a global franchise strategy of "Build high walls, accumulate food widely, and share together."”
We are confident that after the transformation of the mainland China business, the Company's
development will become more agile, and operations are expected to rebound and restart from
the bottom.

Brand strength equals competitiveness. The Happy Lemon brand has successfully
expanded into more than 20 countries and over 200 cities. The Company will continue to
expand the global operations territory, accelerate global store deployment, and maintain
excellent store performance, creating a "growth cornerstone." Furthermore, we will continue to
build a global supply chain platform to strengthen the "operational cornerstone” and develop a
catering alliance platform for cooperation, investment, and acquisitions to assist overseas
business development and expand the "alliance cornerstone.” With the support of these three
cornerstones, future operations are expected to return to the right track.

Chairman: Wu Po-Chao
President: Wu Po-Chao

Accountant Supervisor: Chih Chia-Lin
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2. 2022 Audit Report by Audit Committee

Audit Committee’s Report

The Board of Directors has prepared the Company’s 2022 Business Report, consolidated Financial
Statements and proposal for allocation of profits. The CPA firm of Deloitte & Touche was retained
to audit the consolidated Financial Statements and has issued an audit report relating to the
consolidated Financial Statements. The Business Report, consolidated Financial Statements and
profit allocation proposal have been reviewed and determined to be correct and accurate by the
Audit Committee members. According to Article 14-4 of the Securities and Exchange Act and
Article 219 of the Company Law, we hereby submit this report.

Yummy Town (Cayman) Holdings Corporation

Chairman of the Audit Committee: Tu, Chi-Yao

12



Appendix 3

3. Comparison Table of “Regulations Governing Procedure for Board of

Directors Meetings”

Pre-amendment contents

Post-amendment contents

Explanation of

amendment
Article 3 Article 3 The items in each
The board of directors shall meet at least The board of directors shall meet at least subparagraph of

quarterly.

A notice of the reasons for convening a board
meeting shall be given to each director and
supervisor before 7 days before the meeting
is convened. In emergency circumstances,
however, a board meeting may be called on
shorter notice.

The notice to be given under the preceding
paragraph may be effected by means of
electronic transmission with the prior
consent of the recipients.

All matters set forth under Article 18,
paragraph 1 of these Rules shall be specified
in the notice of the reasons for convening a
board meeting. None of those matters may be
raised by an extraordinary motion exeept-in-
the-case-of-an-emergency-or-for-other

quarterly.

A notice of the reasons for convening a board
meeting shall be given to each director and
supervisor before 7 days before the meeting
is convened. In emergency circumstances,
however, a board meeting may be called on
shorter notice.

The notice to be given under the preceding
paragraph may be effected by means of
electronic transmission with the prior
consent of the recipients.

All matters set forth under Article 18,
paragraph 1 of these Rules shall be specified
in the notice of the reasons for convening a
board meeting. None of those matters may be
raised by an extraordinary motion.

Paragraph 1 of
Article 18 shall be
listed in the reason
for the convening,
and shall not be
raised as an interim
motion. In addition,
if the company has
urgent matters that
should be brought to
the board of directors
for discussion, it may
call a meeting at any
time in accordance
with the provisions
of the second
paragraph.

Article 18

The matters listed below as they relate to this

Corporation shall be raised for discussion at a

board meeting:

1. The Corporation's business plan.

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

3. Adoption or amendment of an internal
control system pursuant to Article 14-1 of
the Securities and Exchange Act and
assessment of the effectiveness of the
internal control system.

4. Adoption or amendment, pursuant to
Article 36-1 of the Securities and
Exchange Act, of any handling procedures
for material financial or business
transactions, such as the acquisition or
disposal of assets, derivatives trading,
loans of funds to others, and endorsements
or guarantees for others.

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

6. The appointment or discharge of a
financial, accounting, or internal audit

Article 18

The matters listed below as they relate to this

Corporation shall be raised for discussion at a

board meeting:

1. The Corporation's business plan.

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

3. Adoption or amendment of an internal
control system pursuant to Article 14-1 of
the Securities and Exchange Act and
assessment of the effectiveness of the
internal control system.

4. Adoption or amendment, pursuant to
Article 36-1 of the Securities and
Exchange Act, of any handling procedures
for material financial or business
transactions, such as the acquisition or
disposal of assets, derivatives trading,
loans of funds to others, and endorsements
or guarantees for others.

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

6. If the board of directors does not have
managing directors, the election or

According to the
company law, the
election of the
chairman of the
board of directors is
the authority of the
board of directors,
and the procedure for
the dismissal of the
chairman of the
board of directors is
not expressly
stipulated in the
company law. There
iS No express
provision in the
Company Law,
unless otherwise
stipulated in the
Articles of
Association, the
original directors
shall still be
appointed

It is more reasonable
to make a resolution
at the meeting.
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officer.

7. A donation to a related party or a major
donation to a non-related party, provided
that a public-interest donation of disaster
relief that is made for a major natural
disaster may be submitted to the following
board of directors meeting for retroactive
recognition.

8. Any matter that, under Article 14-3 of the
Securities and Exchange Act or any other
law, regulation, or bylaw, must be
approved by resolution at a shareholders
meeting or board meeting, or any material
matter as may be prescribed by the
competent authority.

The term "related party" in subparagraph 7 of

the preceding paragraph means a related

party as defined in the Regulations

Governing the Preparation of Financial

Reports by Securities Issuers. The term

"major donation to a non-related party"

means an individual donation, or cumulative

donations within a 1-year period to a single
recipient, at an amount of NTDZ100 million or
more, or at an amount equal to or greater than

1 percent of net operating revenue or 5

percent of paid-in capital as stated in the

CPA-attested financial report for the most

recent year. (In the case of a foreign issuer

whose shares have no par value or a par value
other than NT$10, 2.5 percent of
shareholders' equity shall be substituted for

the calculation of the amount equal to 5

percent of paid-in capital required under this

paragraph.)

(Omitted below)

discharge of the chairman of the board of
directors.

7. The appointment or discharge of a
financial, accounting, or internal audit
officer.

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

9. Any matter that, under Article 14-3 of the
Securities and Exchange Act or any other
law, regulation, or bylaw, must be
approved by resolution at a shareholders
meeting or board meeting, or any material
matter as may be prescribed by the
competent authority.

The term "related party™ in subparagraph 8 of

the preceding paragraph means a related

party as defined in the Regulations

Governing the Preparation of Financial

Reports by Securities Issuers. The term

"major donation to a non-related party"

means an individual donation, or cumulative

donations within a 1-year period to a single
recipient, at an amount of NTD100 million or
more, or at an amount equal to or greater than

1 percent of net operating revenue or 5

percent of paid-in capital as stated in the

CPA-attested financial report for the most

recent year. (In the case of a foreign issuer

whose shares have no par value or a par value
other than NT$10, 2.5 percent of
shareholders' equity shall be substituted for

the calculation of the amount equal to 5

percent of paid-in capital required under this

paragraph.)

(Omitted below)

Article 22

These Regulations were enacted on July 11,
2012

1%t amendment was made on March 31,
2013.

2nd amendment was made on November 9,
2017.

3rd amendment was made on August 12,
2019.

4th amendment was made on March 26,
2020.

5th amendment was made on August 12,
2020.

Article 22

These Regulations were enacted on July 11,
2012

1t amendment was made on March 31,
2013.

2nd amendment was made on November 9,
2017.

3rd amendment was made on August 12,
2019.

4th amendment was made on March 26,
2020.

5th amendment was made on August 12,
2020.

6th amendment was made on November 10,
2022.

Add revision date.
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4. Report on the improvement plan of loan balance exceeds the limit on behalf of Shanghai Xian Zong Lin Food
&Beverage Management CO., LTD.

The improvement report of loan balance exceeds the limit on behalf of Shanghai Xian Zong Lin Food &Beverage Management

CO,, LTD.

2023.05.10

1. Subject : The improvement plan of

Shanghai Xian Zong Lin Food &Beverage Management CO., LTD., to conform the limit of the board of directors has authorized.

available

available

2. content balance balance g: %%g;ngulné estimate reduce actual reduce lan CI(E))r(r?el((:etteign Implementation progress
: 2022.9.30 2023.5.10 (RMB) | amount (RMB) | amount (RMB) P D‘;te P prog
(RMB) (RMB)
1.Jia Qun Food & Beverage (note 1)
Management (Beijing) Co., 8,000,000 0 0 8,000,000 8,000,000 increase capital 2023/3/31 |done
Ltd.
2.Zhan Cheng Food & L -
Beverage Management 6,000,000 6,000,000 6,000,000 6,000,000 0 gr‘%tz Zgrations 2023/6/30 T:‘Oe 'r'eqsL;'da“o” work is in
(Guangzhou) Co., Ltd. P prog
3.Happy Lemon Food & L -
Beverage Management 5,500,000 55000000 5,200,000 5,500,000 0 g?]?jtz Zgrations 2023/6/30 Trhoe 'r'eqsL;'da“o” work is in
(Chengdu) Co., Ltd. P prog
4.Happy Lemon Food & (note 1)
Beverage Management 9,500,000 0 0 9,500,000 9,500,000 increase capital 2023/3/31 |done
(Shanghai) Co., Ltd.
. . Complete capital increase in
5.Shanghai Tai Quan Trading | 14509000 5,000,000 1,550,000 10,000,000 5,000,000 | 2023/3/31  |December, 2022 and reduce
Co., Ltd. increase capital half amount
&2t 39,000,000 16,500,000 12,750,000 39,000,000 22,500,000

v oF

(note 1) The quota of Happy Lemon Food & Beverage Management (Shanghai) Co., Ltd. and Jia Qun Food & Beverage Management (Beijing) Co., Ltd. is zero with no use, the
available balance of Shanghai Tai Quan Trading Co., Ltd is RMB 2,000 thousand and the used amount is 600 thousand.
(note 2) The liquidation work of Zhan Cheng Food & Beverage Management (Guangzhou) Co., Ltd. and Happy Lemon Food & Beverage Management (Chengdu) Co., Ltd. are in

progress.
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5. Annual Report and Financial Statements Audited by the Independent
Auditor

Independent Auditors' Report
To Yummy Town (Cayman) Holdings Corporation:

Audit Opinion

We have audited the consolidated balance sheets of Yummy Town (Cayman) Holdings Corporation and its
subsidiaries (hereinafter referred to as the "Yummy Town Group and its subsidiaries™) as of December 31, 2022 and
2021, the related consolidated statements of comprehensive income, changes in equity and cash flows for the years
then ended, and notes to consolidated financial statements (including the Summary of Significant Accounting
Policies).

In our opinion, the aforementioned consolidated financial statements present fairly, in all material respects, the
consolidated financial status of Yummy Town Group and its subsidiaries as of December 31, 2022 and 2021, and its
consolidated financial performance and consolidated cash flows for the years then ended in accordance with the
Regulations Governing the Preparation of Financial Reports by Securities Issuers, and International Financial
Reporting Standards (IFRS), International Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and SIC
Interpretations

(SIC) endorsed by the Financial Supervisory Commission (FSC).

Basis for Audit Opinion

We conducted our audit in accordance with the Regulations Governing Auditing and Attestation of Financial
Statements by Certified Public Accountants and generally accepted auditing standards. Our responsibility under
those standards is further described in the section titled "Auditor's Responsibilities for the Audit of the Consolidated
Financial Statements". We are independent of Yummy Town (Cayman) Holdings Corporation and its subsidiaries in
accordance with The Norm of Professional Ethics for Certified Public Accountant of the Republic of China, and we
have fulfilled our other ethical responsibilities in accordance with these requirements. We are convinced that we
have acquired enough and appropriate audit evidence to serve as the basis of audit opinion.

Key Audit Matters

Key audit matters refer to the most vital matters in our audit of the consolidated financial statements of Yummy
Town Group and its subsidiaries for the year ended December 31, 2022, based on our professional judgment. These
matters were addressed in our audit of the consolidated financial statements as a whole, and in forming our audit
opinion. We do not express a separate opinion on these matters.

Key audit matters of the consolidated financial statements of Yummy Town Group and its subsidiaries for the year
ended December 31, 2022 are stated as follows:

Recognition of sales of commodities

The operating revenue of Yummy Town Group and its subsidiaries in 2022 was $801,129 thousand, of which the
transaction type is selling raw materials to the franchisee for consideration, resulting in $387,073 thousand of sales

which represents 48% of total operating revenue. As the franchisees come from various regions and there are many
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business locations, considering that the sales of commaodities of Yummy Town Group and subsidiaries has a

significant impact on the consolidated financial report, the accountant assesses that the risk of income recognition

lies in whether the revenue of specific customers with a significant amount of sales actually occurs. It is considered

a key audit matter in the audit of consolidated financial statements for the year ended December 31, 2022. For

details, please refer to Notes IV (XV) and V.

The audit procedures conducted by the CPA for the recognition of the above revenue are as follows:

1. Understand the internal control system related to sales transactions, and evaluate and test the effectiveness of
its design and implementation.

2.  Conduct the confirmatory test of the sales transaction of the specific customer mentioned above. The
procedures include confirming the delivery documents, the export declaration forms, the invoices and whether
the payments are received on schedule according to the transaction conditions, and checking the POS
information to confirm whether the franchisee has the turnover in the current month, in order to recognize the
sales of Commaodities.

Responsibilities of Management and Governing Bodies for the Consolidated Financial Statements

The responsibilities of management are to prepare the consolidated financial statements with a fair presentation in

accordance with the Regulations Governing the Preparation of Financial Reports by Securities Issuers and IFRS,

IAS, IFRIC, and SIC endorsed by the FSC with effective dates, and to maintain necessary internal controls

associated with the preparation in order to ensure the financial statements are free from material misstatement

arising from fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the ability of Yummy

Town Group and subsidiaries in continuing as a going concern, disclosing associated matters and adopting the going

concern basis of accounting unless the management intends to liquidate the Yummy Town Group and subsidiaries or

cease the operations, or has no realistic alternative but to do so.

The governance bodies of Yummy Town Group and subsidiaries (including the Audit Committee) are responsible

for supervising the financial reporting process.

Auditor’'s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance on whether the consolidated financial statements as a whole are

free from material misstatement arising from fraud or error and to issue an independent auditors' report. Reasonable

assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance with the auditing
standards generally accepted in the Republic of China will always detect a material misstatement when it exists.

Misstatement may arise from frauds or errors. If those amounts of misstatements, either individually or in the

aggregate, could reasonably be expected to influence the economic decisions of financial statements users, they are

considered material.

We have utilized our professional judgment and maintained professional doubt when exercising auditing work

according to the auditing standards. We also perform the following tasks:

1. Identify and assess the risks of material misstatement arising from fraud or error within the consolidated
financial statements; design and execute counter-measures in response to those risks and obtain sufficient and
appropriate audit evidence to provide a basis for our opinion. Fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control. Therefore, the risk of not detecting a material

misstatement resulting from fraud is higher than for one resulting from the error.
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2. Understand internal controls relevant to the audit in order to design appropriate audit procedures under the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of Yummy Town Group
and subsidiaries' internal control.

3. Evaluate the appropriateness of accounting policies adopted and the reasonableness of accounting estimates
and relevant disclosures made by management.

4.  Conclude on the appropriateness of management's use of the going concern basis of accounting based on the
audit evidence obtained and whether a material uncertainty exists for events or conditions that may cast
significant doubts on Yummy Town Group and subsidiaries' ability to continue as a going concern. If we are of
the opinion that a material uncertainty exists, we shall remind users of the consolidated financial statements to
pay attention to relevant disclosures in the notes to those statements within our audit report. If such disclosures
are inadequate, we need to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor's report. However, future events or conditions may cause Yummy Town Group and
subsidiaries to cease to continue as a going concern.

5. Evaluate the overall presentation, structure, and content of the consolidated financial statements (including
relevant notes) and whether the consolidated financial statements adequately represent the underlying
transactions and events.

6. Obtain sufficient and appropriate audit evidence concerning the financial information of entities within
Yummy Town Group to express an opinion on the consolidated financial statements. We are responsible for
the direction, supervision, and performance of the audit and the preparation of an audit opinion on the Group.

Matters communicated between us and the governance bodies include the planned scope and timing of the audit and

significant audit findings (including any significant deficiencies in internal control identified during the audit).

We also provide governance bodies with a declaration that we have complied with the Norm of Professional Ethics

for Certified Public Accountant of the Republic of China regarding independence, and to communicate with them all

relationships and other matters that may possibly be deemed to impair our independence (including relevant
preventive measures).

From the matters communicated with governance bodies, we determine the key audit matters of Yummy Town

Group and its subsidiaries' consolidated financial statements for the year ended December 31, 2022. We have clearly

indicated such matters in the auditors' report. Unless legal regulations prohibit the public disclosure of specific items,

or in extremely rare cases, where we decided not to communicate over specific items in the auditors' report for it
could be reasonably anticipated that the negative effects of such disclosure would be greater than the public interest
it brings forth.

Deloitte Taiwan

CPA Wu-Ke-Chang CPA Huang-1-Min
Financial Supervisory Commission Approval Financial Supervisory Commission Approval
Document No. Document No.

Jin-Guan-Zheng-Shen-Zi No. 1000028068 Jin-Guan-Zheng-Shen-Zi No. 1030024438

March 28, 2023
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Yummy Town (Cayman) Holdings Corporation and Subsidiaries

Consolidated Balance Sheets
For the Years Ended December 31, 2022 and 2021

December 31, 2022

Unit: Thousands of NT Dollars
December 31, 2021

Code Assets Amount % Amount %
Current assets
1100 Cash and cash equivalents (Notes IV and VI) $ 313,675 39 $ 335,995 24
1110 Financial assets at fair value through profit or loss - current (Notes IV and
VII) 3,482 1 4,361 -
1136 Financial assets at amortized cost - current (Notes IV and VIII) - - 157,576 11
1170 Accounts receivable (Notes IV and 1X) 25,580 3 20,905 2
1180 Accounts receivable - related parties (Notes 1V, IX and XXIX) 10,473 1 9 -
1200 Other receivables 25,695 3 48,261 3
1220 Current income tax assets (Notes IV and XXIII) 730 - 8,618 1
130X Inventories (Notes IV and X) 57,827 7 107,425 8
1479 Other current assets - others (Notes VI , XXIX and XXX) 53,120 7 48,399 4
11XX Total Current Assets 490,582 _ 61 731,549 B3
NON-CURRENT ASSETS
1517 Financial assets at fair value through other comprehensive income -
non-current (Notes IV and XI) 5,647 1 8,047 1
1551 Investments accounted for using the equity method (Notes IV and XIII) 10,642 1 107,242 8
1600 Property, plant and equipment (Notes IV, XIV and XXX) 111,631 14 135,020 10
1755 Right-of-use assets (Notes IV and XV) 111,166 14 248,598 18
1780 Intangible assets (Notes IV and XV1) 31,614 4 30,796 2
1840 Deferred tax assets (Notes 1V and XXIII) 6,512 1 45,488 3
1920 Refundable deposits 34,834 _ 4 67,646 _ 5
15XX Total Non-current Assets 312,046 _ 39 642,837 _ a7
IXXX Total Assets $ 802,628 _ 100 $ 1,374,386 _ 100
Code Liabilities and Equity
Current liabilities
2100 Short-term loans (Note XVII) $ 75,136 9 $ 170,059 12
2170 Accounts payable 57,198 7 64,572 5
2219 Other payables (Note XVI1I1 and XXIX) 83,690 11 123,493 9
2230 Current income tax liabilities (Notes 1V and XXIII) 10,601 1 5,818 -
2280 Lease liabilities - current (Notes IV and XV) 47,017 6 117,021 9
2320 Long-term borrowings due within one year (Note XVII) - - 51,762 4
2399 Other current liabilities 32,821 4 42,486 3
21XX Total Current Liabilities 306,463 38 575,211 42
Non-current liabilities
2527 Contract liabilities - non-current (Notes 1V and XXI) 76,989 10 15,858 1
2570 Deferred income tax liabilities (Notes IV and XXIII) 2,868 - 8,438 1
2580 Lease liabilities - non-current (Notes IV and XV) 68,823 8 138,538 10
2645 Guarantee deposits received 86,275 11 117,177 8
25XX Total Non-current Liabilities 234,955 29 280,011 20
2XXX Total Liabilities 541,418 67 855,222 _ 62
Equity Attributable to owners of the Company (Note XX)
Share capital
3110 Common stocks 357,852 45 357,852 26
3200 Capital surplus 187,517 _ 23 215,838 16
Retained earnings
3310 Legal reserve - - 68,193 5
3320 Special reserve 82,230 11 82,230 6
3350 Accumulated deficit ( 279,866 ) (__35) ( 95,065) 1)
3300 Total Retained Earnings ( 197,636 ) (__24) 55,358 _ 4
Other equity
3410 Exchange differences in translation of foreign operations ( 67,822) ( 8) ( 99,856 ) ( 8)
3420 Unrealized revaluation gains and losses on financial assets at fair
value through other comprehensive income ( 5941) (1) ( 424) -
3400 Total Other Equity ( 73,763) (_9) ( 100,280) (__8)
3500 Treasury stock ( 29,605) (__4) ( 29,605) (__2)
31XX Total Equity Attributable to Shareholders of the Parent 244,365 31 499,163 36
36XX Non-controlling interests (Note XX) 16,845 2 20,001 2
3XXX Total Equity 261,210 33 519,164 38
Total Liabilities and Equity $ 802,628 _ 100 $ 1,374,386 _ 100
The accompanying notes are an integral part of the consolidated financial statements.
Chairman: Wu Po-Chao President: Wu Po-Cha Accounting Supervisor: Chih Chia-Ling

19



Yummy Town (Cayman) Holdings Corporation and Subsidiaries
Consolidated Statements of Comprehensive Income
For the Years Ended December 31, 2022 and 2021

(In Thousands of New Taiwan Dollars, Except Loss Per Share)

2022 2021
Code Amount % Amount %
4000 Operating revenue (Notes 1V, V,
XXI and XXIX) $ 801,129 100 $ 1,458,788 100
5000 Operating costs (Notes X, XXII, and
XXIX) 476,338 59 777,185 _ 53
5900 Gross Profit 324,791 41 681,603 _ 47
Operating expenses (Note XXII and
XXIX)
6100 Sales and marketing expenses 304,256 38 501,235 35
6200 General and administrative
expenses 222,014 28 276,016 19
6300 Research and development
expenses 14,174 2 17,710 1
6450 Expected credit impaired loss
(Note 1X) 1,951 - - -
6000 Total operating expenses 542,395 68 794,961 _ 55
6900 Net operating loss ( 217,604) (__27) ( 113358) (__ 8)
Non-operating income and expenses
(Note XXII)
7100 Interest income 1,967 - 7,957 -
7010 Other income 18,176 2 15,739 1
7020 Other gains and losses ( 17,223)  ( 2) | 1,102) -
7050 Finance costs ( 9948) ( 1) ( 15640) (1)
7770 Share of profit of associates
accounted for using the equity
method (Notes IV and XI1I) ( 689) - 11,409 _ 1
7000 Total non-operating income
and expenses ( 7.717)  ( 1) 18,363 _ 1

(Continued)
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(Continued from previous page)

2022 2021
Code Amount % Amount %
7900  Net loss before tax ($ 225321) ( 28) (% 94995) ( 7)
7950 Income tax expenses (Notes IV
and XXII1) ( 59,190) (__7) ( 1,765) -
8200 Net loss for the period ( 284511) (_35) ( 96,760) (__7)
Other comprehensive income
(loss)
8310 Items that may be reclassified
to profit or loss
8316 Unrealized revaluation
gains and losses on
financial assets at fair
value through other
comprehensive income ( 5517) ( 1) ( 424) -
8360 Items that may be reclassified
subsequently to profit or
loss
8361 Exchange differences in
translation of foreign
operations 33,308 4 ( 15572) ( 1)
8370 Share of other
comprehensive income
of associates accounted
for using the equity
method ( 546) - ( 2,742) -
8300 Total other comprehensive
income 27,245 3 ( 18,738) (__ 1)
8500 Total comprehensive income for
the period ($  257,266) (_32) ($ 115498) (__8)
Net loss attributable to
8610 owners of the parent ($ 279,866) ( 35) ($ 94,106) ( 7)
8620 Non-controlling interests ( 4645) (1) ( 2,654) -
8600 ($_ 284511) (_36) (% 96,760) (__7)
Total comprehensive loss
attributable to
8710 owners of the parent ($ 253349) ( 32) ($ 112156) ( 8)
8720 Non-controlling interests ( 3,917) - ( 3,342) _ -
8700 ($ 257,266) (_32) ($ 115498) (__8)
Deficit per share (Note XXIV)
9710 Basic ($ 7.92) ($ 2.65)
9810 Diluted ($ 7.92) ($ 2.65)

The accompanying notes are an integral part of the consolidated financial statements.

Chairman: Wu Po-Chao President: Wu Po-Chao Accounting Supervisor: Chih Chia-Ling
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Code

Al

B1
B3
B5
D1

D3

D5

L1

L1

M7

N1

N1

01

T1

Z1

D1

D3

D5

F1

M7

o1

T1

Z1

Balance as of January 1, 2021

Appropriation of earnings for 2020 (Note XX)
Recognition of legal reserve
Recognition of special reserve
Distribution of cash dividends

Net loss for the year ended December 31, 2021

Other comprehensive income (loss) for the year
ended December 31, 2021

Total comprehensive income (loss) for the year
ended December 31, 2021

Treasury shares buyback (Note XX)
Treasury shares cancellation (Note XX)

Changes in percentage of ownership interests in
subsidiaries

Cancellation of employee restricted stocks (Notes
XXV)

Compensation cost of employee restricted stocks
(Note XX and XXV)

Net changes in non-controlling interests (Note XX)
Gain on exercise of vesting rights

Balance as of December 31, 2021

Net loss for the year ended December 31, 2022

Other comprehensive income (loss) for the year
ended December 31, 2022

Total comprehensive income (loss) for the year
ended December 31, 2022

Surplus reserves for making up losses

Changes in percentage of ownership interests in
subsidiaries

Net changes in non-controlling interests (Note XX)
Gain on exercise of vesting rights

Balance as of December 31, 2022

Chairman: Wu Po-Chao

Yummy Town (Cayman) Holdings Corporation and Subsidiaries
Consolidated Statements of Changes in Equity
For the Years Ended December 31, 2022 and 2021

Equity Attributable to owners of the Company

Share capital

Retained earnings

Other equity

(Accumulated

Exchange

Unrealized
revaluation gains
and losses on
financial assets at
fair value through

Unit: Thousands of NT Dollars

deficit) differences in other
Share Capital - Unappropriated translation of comprehensive Unearned Non-controlling
Common Stock Capital surplus Legal reserve Special reserve earnings foreign operations income employee benefits ~ Treasury stock Total interests Total Equity
$ 365544 $ 235182 $ 64,306 $ 75,253 $ 61,191 ($ 82,230) $ - ($ 699) ($ 64,037 ) $ 654,510 $ 33,984 $ 688,494
- - 3,887 - ( 3,887) - - - - - - -
- - - 6,977 ( 6,977 ) - - - - - - -
- - - - ( 17,839) - - - - ( 17,839) - 17,839)
- - - - ( 94,106 ) - - - - ( 94,106 ) ( 2,654 ) 96,760 )
- - - - - ( 17,626 ) ( 424) - - ( 18,050) ( 688 ) 18,738 )
- - - - ( 94,106 ) ( 17626) ( 424) - - ( 112,156 ) ( 3,342) 115,498 )
- - - - - - - - ( 13577) ( 13,577) - 13,577)
( 7,200) ( 7,362 ) - - ( 33,447) - - - 48,009 - - -
- 1,521 - - - - - - - 1,521 ( 1,521) -
( 492) 492 - - - - - - - - - -
- ( 14,012) - - - - - 699 - ( 13,313) - 13,313)
- - - - - - - - - - ( 9,120 ) 9,120 )
- 17 - - - - - - - 17 - 17
357,852 215,838 68,193 82,230 ( 95,065)  ( 99,856 )  ( 424) - ( 29,605 ) 499,163 20,001 519,164
- - - - ( 279,866 ) - - - - ( 279,866 )  ( 4,645 ) 284,511)
- - - - - 32,034 ( 5,517) - - 26,517 728 27,245
- - - - ( 279,866 ) 32,034 ( 5,517) - - ( 253,349) ( 3,917) 257,266 )
- ( 26,872) ( 68,193 ) - 95,065 - - - - - - -
- ( 1,521) - - - - - - - ( 1,521) 1,521 -
- - - - - - - - - - ( 760 ) 760 )
- 72 - - - - - - - 72 - 72
$ 357,852 $ 187517 $ - $ 82,230 ($ 279866) ($ 67,822) ($ 5,941) $ - ($ 29,605 ) $ 244365 $ 16,845 $ 261,210

The accompanying notes are an integral part of the consolidated financial statements.

President: Wu Po-Chao
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Yummy Town (Cayman) Holdings Corporation and Subsidiaries
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2022 and 2021
Unit: Thousands of NT Dollars

Code 2022 2021
Cash flows from operating activities

A10000 Net loss before income tax for the period ($ 225,321) ($ 94,995)
A20010 Income and expense items
A20100 Depreciation expense 127,242 218,953
A20200 Amortization 2,632 3,569
A20300 Expected credit impaired loss 1,951 -
A20400 Net loss (gain) on financial assets at fair

value through profit or loss 946 ( 2,006)
A20900 Interest expense 9,948 15,640
A21200 Interest income ( 1,967) ( 7,957)
A21900 Employee compensation cost - ( 13,313)
A22300 Share of loss (gain) of associates

accounted for using equity method 689 ( 11,409)
A22500 Loss on disposal of property, plant and

equipment 12,259 7,913
A23200 Gain on disposal of investments ( 53,660 ) ( 422)
A23700 Write-downs of inventories 5,565 547
A23800 Impairment loss of assets 38,806 -
A29900 Gains on lease modification ( 14,565) ( 5,368 )
A30000 Net changes in operating assets and liabilities
A31115 Financial assets are mandatorily

measured at fair value through profit

or loss ( 67) 124,854
A31150 Accounts receivables ( 7,069) 14,974
A31160 Accounts receivables - related parties ( 10,802) 48
A31180 Other receivables 17,067 ( 12,581)
A31200 Inventory 42,409 ( 22,792)
A31240 Other current assets ( 5,467) 12,463
A32125 Contract liabilities 61,593 ( 10,522)
A32150 Accounts payable ( 5,919) ( 29,396)
A32160 Accounts payable - related parties - ( 226)
A32180 Other payables ( 33,573) 10,345
A32230 Other current liabilities ( 9,531) ( 7,409)
A33000 Cash flow (out) in generated from

operations ( 46,834) 190,910

(Continued)
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(Continued from previous page)

Code
A33100
A33300
A33500
AAAA

B00010

B00040
B01900
B02300
B02700
B02800
B03800
B04500
B06600

B07600
BBBB

C00100
C01700
C03100
C04020
C04500
C04900
C05800
C09900
CCCC

DDDD

EEEE
E00100

E00200

Chairman: Wu Po-Chao

Interest received
Interest paid
Income tax paid
Net cash (out) in generated by
operating activities

Cash flows from investing activities

Acquisition on financial assets at fair
value through other comprehensive
income

Net decrease in financial assets at
amortized cost

Proceeds from disposal of investments
accounted for using equity method

Net cash outflow from the disposal of
subsidiaries (Note XXVI)

Acquisition of property, plant and
equipment

Proceeds from disposal of property, plant
and equipment

Decrease in refundable deposits

Acquisition of intangible assets

Other (increase) decrease in other current
assets

Dividend received

Net cash flows generated by (used
in) investing activities

Cash flows from financing activities
Decrease in short-term loans
Repayment of long-term borrowings
Decrease in guarantee deposits received
Principal repayment of lease liabilities
Distribution of cash dividends
Costs for treasury stock buyback
Net changes in non-controlling interests
Exercise of vesting rights

Net cash used in financing activities

Effect of exchange rate changes on cash and
cash equivalents

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of the year

24

President: Wu Po-Chao

2022 2021
$ 5,911 $ 5,678
( 12,286) ( 15,640)
( 13,113) ( 26,075)
( 66,322) 154,873
( 2,761) ( 8,041)
157,576 168,795
149,550 7,522
( 2,933) -
( 18,418) ( 39,568 )
110 1,366
17,316 4,063
( 395) ( 2,283)
( 455) 11,704
- - __ 16,003
299,590 159,561
( 94,923) ( 112,388)
( 51,762) -
( 30,902) ( 26,320)
( 100,498) ( 186,184 )
- ( 17,839)
: ( 13,577)
( 760) ( 9,120)
72 17
( 278.773) ( 365.411)
23,185 ( 13,386)
( 22,320) ( 64,363)
335,995 400,358
$ 313,675 $ 335995

The accompanying notes are an integral part of the consolidated financial statements.

Accounting Supervisor: Chih Chia-Ling



6. Business Plan

Business Plan

1. Future Operation and Development Planning
(1) Inrecent years, many listed catering companies in Taiwan have withdrawn from China catering market. It
is nothing more than a completely different business environment. Market of China is focuses on
marketing, focusing, number of stores, capital operations, and revenue scale, regardless of profits and so

on, so the highly competitive environment in China, let us choose to exit and start with transformation.

(2) After adjustments in 2022, the company’s business revenue in China has dropped to 45%. After the
transformation, the operating costs will be greatly reduced. In addition to maintaining brand awareness,
brand authorization fees can also be collected at the same time. For operations Physical improvement is of
great help.

(3) Recently, the company has gradually concentrated its resources on the operation and development of the
U.S. market and other overseas markets. The U.S. has established a firm foothold as the main
development of new markets. Currently, Happy Lemon has 100 stores in the U.S. and 30 stores are ready

to open. It is estimated that the goal of expanding 200 stores in 2024 should be achieved.
2. Implementation of control measures:

The situation and implementation results of the sound business plan will be explained in the report of the

Annual Shareholders’ Meeting in 2024.
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7. Comparison Table of “Amended Articles of Amendment of part of the

Articles of Incorporation”

Pre-amendment contents

Post-amendment contents

Explanation of
amendment

217.

The general meetings shall be held at such
time and place as-the-Board-shall-determine
provided that unless otherwise previded-by
the Statute and unless otherwise determined
by the Board, all general meetings shall be
held in Taiwan. So long as the Shares are
listed on any ROC Securities Exchange, if
the Board resolves to hold a general meeting
outside Taiwan, the Company shall apply
for the approval of the applicable ROC
Securities Exchange within two (2) days
after the Board passes such resolution.
Where a general meeting is to be held
outside Taiwan, so long as the Shares are
listed on any ROC Securities Exchange, the
Company shall engage a professional
securities agent licensed in Taiwan to be
present at the such general meeting and to
handle the administration of such general
meeting, including without limitation, the
handling of the voting of proxies submitted
by Members.

(a)  The general meetings shall be held at
such time and place determined by the

Board. The general meetings may be
held by means of videoconference or
other methods which are compliant
with the Applicable Public Company
Rules or approved by the competent
authority of the Company Act of the
ROC.

(b)  When the Shares are listed on any
ROC Securities Exchange, the
Company shall comply with the
conditions, operation procedures and
other compliance requirements
regarding videoconference required by
the Applicable Public Company
Rules.

(c) The participation by the Members in a

meeting through videoconference or

other method which is compliant with
the preceding paragraph shall
constitute presence in person at such
meeting.

Unless otherwise provided by the

Statute and unless otherwise

determined by the Board, all general

meetings held physically shall be in

Taiwan. So long as the Shares are

listed on any ROC Securities

Exchange, if the Board resolves to

hold a physical general meeting

outside Taiwan, the Company shall
apply for the approval of the
applicable ROC Securities Exchange
within two (2) days after the Board

passes such resolution. Where a

general meeting is to be held outside

Taiwan, so long as the Shares are

listed on any ROC Securities

Exchange, the Company shall engage

a professional securities agent licensed

in Taiwan to be present at the such

general meeting and to handle the
administration of such general
meeting, including without limitation,
the handling of the voting of proxies
submitted by Members.

Article 27 is
amended in reference
to the Checklist of
Shareholders Right
Protection Items at
the Place of
Registration of the
Foreign Issuers.

37.

So long as the Shares are listed on any ROC
Securities Exchange, the Company shall
send materials as required by the Applicable
Public Company Rules (including written
ballots if the Members may exercise their
votes by means of written ballots at general
meetings) relating to the matters to be

37.

So long as the Shares are listed on any ROC
Securities Exchange, the Company shall
send materials as required by the Applicable
Public Company Rules (including written
ballots if the Members may exercise their
votes by means of written ballots at general
meetings) relating to the matters to be

Article 37 is
amended in reference
to the Checklist of
Shareholders Right
Protection Items at
the Place of
Registration of the
Foreign Issuers.
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discussed in each meeting together with the
notice convening the general meeting in
accordance with Article 35 hereof and shall
transmit the same via the Market
Observation Post System. The Board shall
prepare a meeting handbook for the relevant
general meeting and supplemental materials
in accordance with the Applicable Public
Company Rules, which will be sent to or
made available to all Members and shall be
transmitted to the Market Observation Post
System in accordance with Applicable
Public Company Rules, at least twenty-one
(21) days prior to the date of the annual
general meeting, and at least fifteen (15)
days prior to the date of an extraordinary
general meeting.

discussed in each meeting together with the
notice convening the general meeting in
accordance with Article 35 hereof and shall
transmit the same via the Market
Observation Post System. The Board shall
prepare a meeting handbook for the relevant
general meeting and supplemental materials
in accordance with the Applicable Public
Company Rules, which will be sent to or
made available to all Members and shall be
transmitted to the Market Observation Post
System in accordance with Applicable
Public Company Rules, at least twenty-one
(21) days prior to the date of the annual
general meeting, and at least fifteen (15)
days prior to the date of an extraordinary
general meeting. However, in the case of
the paid-in capital of the Company reaching
NT$10 billion or more as of the last day of
the most recent fiscal year, or the total
shareholding owned by foreign investors
and Mainland Chinese investors reached
30% or more as recorded in the Register of
Members, at the time of holding the annual
general meeting in the most recent fiscal
year, the Company shall upload the
aforesaid electronic file at least thirty (30)
days prior to the date of annual general
meeting.

52.

Subject to the Statute and all applicable law,
the Board may determine that Members not
attending and voting at a general meeting in
person or by proxy may exercise their voting
right cithorb mmeopsoorrtionbollotor

by means of electronic transmission.

52.

Subject to the Statute and all applicable law,
the Board may determine that Members not
attending and voting at a general meeting in
person or by proxy may exercise their voting
right by means of electronic transmission.

Acrticle 52(a) is
amended in reference
to the suggested
wording of the
Checklist of
Shareholders Right
Protection Items at
the Place of
Registration of the
Foreign Issuers.

59.

(@) Subject to compliance with the
Statute, in the event of a Spin-off of
any part of the Company’s business or
if the Company is involved in any
Merger or Consolidation with any
other company, any Member who has
abstained from voting on such matter
(or had voted against such matter) and
has expressed his/her/its dissent
thereof in writing before (in the case
of a Merger or Consolidation) or
during the relevant general meeting at
which such matter is considered and
approved, may request the Company
to buy back all of his/her/its Shares at
the then prevailing fair value.

(b) Any Shareholder who makes a request
under Article 58 or paragraph (a) of
this Article shall make it in writing
within 20 days from the date the
resolution of the general meeting was
made and shall specify the price for
buying back. If the Company and such
Shareholder reach an agreement as to

59.

(a) Subject to compliance with the
Statute, in the event of a Spin-off of
any part of the Company’s business or
if the Company is involved in any
Merger or Consolidation with any
other company, any Member who has
abstained from voting on such matter
(or had voted against such matter) and
has expressed his/her/its dissent
thereof in writing before (in the case
of a Merger or Consolidation) or
during the relevant general meeting at
which such matter is considered and
approved, may request the Company
to buy back all of his/her/its Shares at
the then prevailing fair value.

(b)  Any Member who makes a request
under Article 58 or paragraph (a) of
this Article shall make it in writing
within 20 days from the date the
resolution of the general meeting was
made and shall specify the price for
buying back. If the Company and such
Member reach an agreement as to the

Acrticle 59(d) is
added in reference to
the Checklist of
Shareholders Right
Protection Items at
the Place of
Registration of the
Foreign Issuers.
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the buy back price, the Company shall
pay for the Shares within 90 days
from the date the resolution of the
general meeting was made. In the
absence of agreement, the Company
shall pay the fair value it has
determined to the dissenting
Shareheolder within 90 days since the
date the resolution of the general
meeting was made. If the Company
does not make such payment, the
Company shall be deemed to have
agreed to the price proposed by such

(c) intheeventShareholders request the
Company to buy back all of their
Shares according-to-paragraph-(a)-of-

Article-58-and-paragraph-(a)-of-this-
Article-and-Shareholders and the

Company cannot reach agreements
about the purchase price within 60
days since the date of the resolution of
the general meeting was made, the
Company shall apply to the court for a
ruling on the fair value in respect of
all dissenting Shareholders within 30
days after that 60-day duration has
expired, and the Taipei District Court,
ROC, may be the court of first
instance for this matter.

buy back price, the Company shall
pay for the Shares within 90 days
from the date the resolution of the
general meeting was made. In the
absence of agreement, the Company
shall pay the fair value it has
determined to the dissenting Member
within 90 days since the date the
resolution of the general meeting was
made. If the Company does not make
such payment, the Company shall be
deemed to have agreed to the price
proposed by such Member.

(c) Inthe event of paragraph (a) of Article
58 and paragraph (a) of this Article,
Member who has expressed his/her/its
dissent thereof in writing or verbally
with a record before or during the
general meeting, and thus has
abstained from voting on or voted
against such matter at the general
meeting, may request the Company to
buy back all of their Share_in.
accordance with such paragraph.
When the Members and the Company
cannot reach agreements about the
purchase price within 60 days since
the date of the resolution of the
general meeting was made, the
Company shall apply to the court for a
ruling on the fair value in respect of
all dissenting Members within 30 days
after that 60-day duration has expired,
and the Taipei District Court, ROC,
may be the court of first instance for
this matter.

(d) Inthe event Members abstained from
voting according to the preceding
paragraph, the shares represented by
such Member shall not be counted in
the number of votes of Members
present at that meeting.

89.

A Director who is directly or indirectly
interested in a contract or proposed contract
or arrangement with the Company shall
declare the nature of such interest as
required by law. In an M&A Transaction
effected by the Company, a Director who
has a personal interest in such transaction
shall explain at the Board meeting and the
general meeting the essential contents of
such personal interest and the cause of
his/her/its approval or dissent to the
resolution of such M&A Transaction. A
Director who has a personal interest in the
matter under discussion at a meeting of the
Board, which conflicts with and may harm
the interests of the Company, shall neither
vote nor exercise voting rights on behalf of
another Director at the relevant meeting; the
votes cast by such Director who is
prohibited from voting or exercising any
voting right as prescribed above shall not be

89.

A Director who is directly or indirectly
interested in a contract or proposed contract
or arrangement with the Company shall
declare the nature of such interest as
required by law. In an M&A Transaction
effected by the Company, a Director who
has a personal interest in such transaction
shall explain at the Board meeting and the
general meeting the essential contents of
such personal interest and the cause of
his/her/its approval or dissent to the
resolution of such M&A Transaction. Under
the circumstances of the preceding
paragraph, the Company shall specify the
essential contents of the director’s personal
interest and the reason of approval or dissent
to the resolution of merger/consolidation or
acquisition in the notice to convene a
meeting of Members; the essential contents
may be posted on the website designated by
the competent authority of ROC or the

Article 89 is
amended in reference
to the Checklist of
Shareholders Right
Protection Items at
the Place of
Registration of the
Foreign Issuers.
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counted in the number of votes of Directors
present at that meeting of the Board, but an
interested Director may be counted towards
the quorum of the meeting. So long as the
Shares are listed on any ROC Securities
Exchange, if the spouse or anyone having a
family relationship within the second degree
of kinship (as defined in the Applicable
Public Company Rules) of a Director, or a
company being controlled by or subordinate
to a Director is interested in the matter under
discussion at the such meeting, such
relationship shall be deemed as that
Director’s personal interest in such matter.

Company, and the address of such website
shall be indicated in the above notice. A
Director who has a personal interest in the
matter under discussion at a meeting of the
Board, which conflicts with and may harm
the interests of the Company, shall neither
vote nor exercise voting rights on behalf of
another Director at the relevant meeting; the
votes cast by such Director who is
prohibited from voting or exercising any
voting right as prescribed above shall not be
counted in the number of votes of Directors
present at that meeting of the Board, but an
interested Director may be counted towards
the quorum of the meeting. So long as the
Shares are listed on any ROC Securities
Exchange, if the spouse or anyone having a
family relationship within the second degree
of kinship (as defined in the Applicable
Public Company Rules) of a Director, or a
company being controlled by or subordinate
to a Director is interested in the matter under
discussion at the such meeting, such
relationship shall be deemed as that
Director’s personal interest in such matter.
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8. Purpose of private placement, Impact on management rights and Impact

on shareholders’ equity

1. The number of Privately Placed Shares shall be up to 5,000,000 shares, and account for 13.97% of the
capital. The directors held 12,500,174 shares on April 14, 2023, and account for 34.93% of issued shares.
There will be no major changes to operating rights.

2. The investor is including strategic investor and insider, Wu Po-Chao. The company expects to improve
technology, quality, efficiency, cut cost, and stable source of key raw materials, through the investors’
profession knowledge, marketing sensitive, brand awareness. The selection of private placement shall be
conducted in accordance with Article 43-6 of the Securities and Exchange Act of the former Securities
and Futures Commission of the Ministry of Finance.

3. Privately placed securities cannot be freely traded within three years, can ensure the long-term
cooperation between the Company and strategic investors.

4. Above all the private placement will be no major changes to operating rights, therefore there is no need
to ask securities underwriter to issue an opinion on the rationality and necessity of the changing of

operating rights.
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9. Comparison Table of “Procedures for Acquisition or Disposal of Assets”

Pre-amendment contents

Post-amendment contents

Explanation of
amendment

Article 19

Any matter not provided herein shall be

subject to relevant laws and regulations.

I. The Company does not waive the
privilege of capital increase in all years
ahead in RBT Enterprises LTD, RBT
Holdings LTD. (hereinafter referred to as
RBT Holdings) and YEN MEI Enterprise
Limited. RBT Holdings shall not waive
the privilege of capital increase in all
years ahead in Happy Lemon HK LTD,
RBT Resources LTD, Xian Zong Lin
Food & Beverage Management
(Shanghai) CO.,LTD (hereinafter referred
to as Shanghai RBT) and Freshtea Japan
CO.,LTD. Shanghai RBT shall not
waive the privilege of capital increase in
all years ahead in Happy Lemon Food &
Beverage Management (Shanghai)
CO.,LTD (hereinafter referred to as
Shanghai Happy Lemon), Shanghai Tai
Quan Trading CO., LTD. (hereinafter
referred to as Shanghai Taiquan), Jia Qun
Food & Beverage Management (Beijing)
CO. LTD—Zhan-Cheng-oad-2-Boverge
Management-{Guangzhou)}-CO-LTD and
You Xiang Food & Beverage
Management (Shanghai) CO.,LTD.

) " .
il  canitali i all
.
Beverage-Management-{Chengdu)-

Article 19

Any matter not provided herein shall be

subject to relevant laws and regulations.

I. The Company does not waive the
privilege of capital increase in all years
ahead in RBT Enterprises LTD, RBT
Holdings LTD. (hereinafter referred to as
RBT Holdings) and YEN MEI Enterprise
Limited. RBT Holdings shall not waive
the privilege of capital increase in all
years ahead in Happy Lemon HK LTD,
RBT Resources LTD, Xian Zong Lin
Food & Beverage Management
(Shanghai) CO.,LTD (hereinafter referred
to as Shanghai RBT) and Freshtea Japan
CO.,LTD. Shanghai RBT shall not
waive the privilege of capital increase in
all years ahead in Happy Lemon Food &
Beverage Management (Shanghai)
CO.,LTD (hereinafter referred to as
Shanghai Happy Lemon), Shanghai Tai
Quan Trading CO., LTD. (hereinafter
referred to as Shanghai Taiquan), Jia Qun
Food & Beverage Management (Beijing)
CO.,LTD, Zhan Cheng Food & Beverage
Management (Guangzhou) CO.,LTD and
You Xiang Food & Beverage
Management (Shanghai) CO.,LTD.
Shanghai Happy Lemon shall not waive
the privilege of capital increase in all
years ahead in Happy Lemon Food &
Beverage Management (Chengdu)
CO..LTD.

Modification due to
punishment of Sun
Company
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10. Comparison Table of “Operational Procedures for Loaning Funds and
Making Endorsements /Guarantees”

Pre-amendment contents

Post-amendment contents

Explanation of
amendment

Article 5

The total amount of funds loaned by the

company and its subsidiaries to others and

the limits of individual objects are as
follows:

I. The total amount of funds lent to others
by the company (Loaner) and its
subsidiaries is limited to 40% of the
company’s (Loaner) net worth.

Il. If the company (Loaner) and its
subsidiaries lend funds to others due to
business transactions, the limit for
individual objects shall not exceed the
limit of the loaner company’s most recent
fiscal year and the amount of its
purchases or sales, whichever is higher.

. If the loaner company and its subsidiaries
lend funds to others due to the need for
short-term financing, the limit for
individual objects shall not exceed 20%
of the loaner company’s net worth.

Non-Taiwan subsidiaries of the company
that directly and indirectly hold 100% of the
voting shares or non-Taiwan subsidiaries of
the company that directly and indirectly hold
100% of the voting shares are not subject to
this restriction, but the limit for individual
objects is the highest The limit shall not
exceed 80% of the loaner company’s net
value, and the total shall not exceed 166% of
the loaner company’s net value.

Article 5

The total amount of funds loaned by the

company and its subsidiaries to others and

the limits of individual objects are as
follows:

I. The total amount of funds lent to others
by the company (Loaner) and its
subsidiaries is limited to 40% of the
company’s (Loaner) net worth.

Il. If the company (Loaner) and its
subsidiaries lend funds to others due to
business transactions, the limit for
individual objects shall not exceed the
limit of the loaner company’s most recent
fiscal year and the amount of its
purchases or sales, whichever is higher.

I11. If the loaner company and its subsidiaries
lend funds to others due to the need for
short-term financing, the limit for
individual objects shall not exceed 20%
of the loaner company’s net worth.

Non-Taiwan subsidiaries of the company

that directly and indirectly hold 100% of the

voting shares or non-Taiwan subsidiaries of
the company that directly and indirectly hold

100% of the voting shares are not subject to

this restriction, but the limit for individual

objects is the highest The limit shall not
exceed 150% of the loaner company’s net
value, and the total shall not exceed 200% of
the loaner company’s net value.

Adjust the limit
of loaning funds.

Article 20
These Operational Procedures are duly enacted
onJuly 11, 2012

Amended on March 31, 2013 as the 1%
amendment

Amended on May 14, 2014 as the 2"
amendment.

Amended on November 8, 2018 as the 3"
amendment

Amended on January 10, 2019 as the 4th
amendment

Amended on March 22, 2019 as the 5t
amendment

Amended on November 11, 2019 as the 6
amendment

Amended on June 23, 2020 as the 7™
amendment

Amended on September 23, 2020 as the gth
amendment

Article 20
These Operational Procedures are duly enacted
onJuly 11, 2012

Amended on March 31, 2013 as the 1%
amendment

Amended on May 14, 2014 as the 2"
amendment.

Amended on November 8, 2018 as the 3"
amendment

Amended on January 10, 2019 as the 4t
amendment

Amended on March 22, 2019 as the 5th
amendment

Amended on November 11, 2019 as the 6%
amendment

Amended on June 23, 2020 as the 71"
amendment

Amended on September 23, 2020 as the gth
amendment

Amended on June 12, 2023 as the oth
amendment

Added amendment
date.
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V. Annex

1. Rules and Procedures for Shareholders’ Meeting

Article 1 In an effort to elect directors on a fair, just and open manner, these Operational Procedures are duly
enacted in accordance with Article 21 & Article 41 of "Corporate Governance Best-Practice Principles for
TSEC/TPEX Listed Companies" of the Republic of China.

Article2  The Company’s Procedure Rules for Shareholders’ Meeting shall be duly handled in accordance with
these Rules unless otherwise prescribed in laws or Articles of Incorporation.

Article 3 The Company’s shareholders’ meeting shall be convened by the Board of Directors unless otherwise
prescribed by law.

Thirty (30) days prior to the Company convenes a regular shareholders’ meeting or fifteen (15) days prior to a
special shareholders meeting, the Company shall prepare electronic files of the meeting announcement, proxy
form, explanatory materials relating to proposals for ratification, discussion, election or dismissal of directors or
supervisors, and other matters on the shareholders’ meeting agenda, and upload them to the Market Observation
Post System. The Company shall further prepare and submit the Meeting Agenda Handbook and supplementary
materials in electronic files to the Market Observation Post System (MOPS) twenty-one (21) days prior to a
shareholders' regular meeting or fifteen (15) days prior to a shareholders' extraordinary meeting. The Company
shall further produce the Meeting Agenda Handbook and supplementary data of the shareholders’ meeting ready
available to shareholders all the time, display them in the Company and the professional shareholder services agent
commissioned by the Company fifteen (15) days in advance of the shareholders’ meeting and shall place them
on-the-spot at the venue of the shareholders’ meeting.

The notices and public announcements shall expressly bear the subjects of convening. Subject to consent by the
counterparts, the notices may be served in electronic means.

Such issues e.g., election or discharge of directors and supervisors, amendment to Articles of Incorporation,
dissolution of the Company, merger, demerger or commissioned business operation, business operation in
common, transfer inward or outward in business operation, issues as set forth under Article 26~1, Article 43~6 of
Securities and Exchange Act of the Republic of China; Paragraph 11, Article 60 of Regulations Governing
Securities Issuers of the Republic of China in Offering and Issuance of Negotiable Securities and Article 56~1 &
Avrticle 60 ~2 of Regulations Governing the Offering and Issuance of Securities by Securities Issuers shall be
officially enumerated under the notices of the meeting and shall not be posed by means of an extraordinary
(unscheduled) motions.

A shareholder who holds over 1% of the total outstanding shares may pose proposal to the Company’s
shareholders' regular meeting, provided, that one shareholder may propose only one issue. The issue(s) more than
one shall not be entered into the agenda. The Board of Directors may not take an issue posed by a shareholder into
the agenda if such issue proves falling within those enumerated under Paragraph 4 of Article 47 of the Articles of
Incorporation. The Company shall promulgate acceptance of proposals from shareholders, location of acceptance
and duration of shareholders’ meeting. The duration to accept proposals shall not be shorter than the minimum of
ten (10) days.

A proposal posed by a shareholder shall be limited to 300 Chinese characters as the maximum limit. A proposal
exceeding 300 Chinese characters shall not be counted into the agenda. A shareholder who poses a proposal shall
participate in the shareholders’ meeting either in person or through a proxy and shall participate in the process of
discussion of that issue.

The Company shall keep the proposing shareholders informed of the outcome of processing prior to service of
notices to the shareholders’ meeting and shall enumerate the proposals satisfactory the requirements set forth under
this Article into the notices to the shareholders’ meeting. To the proposals by shareholders not covered into the
agenda, the Board of Directors shall explain the reason why they are not counted.

Article 4 For each shareholders’ meeting, a shareholder may issue the proxy form provided by the Company and

expressly bear the scope of authorized powers to authorize a proxy to participate in the shareholders’ meeting on
behalf.
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A shareholder may issue only one proxy form and may authorize only one proxy. The proxy form shall be served to
the Company five (5) days prior to the date scheduled to convene the meeting. In case of double proxies, it shall be
handled “first in, first out” basis unless the preceding proxy form is declared revoked.

A shareholder who intends to participate in a shareholders’ meeting in person or to exercise the voting power in
writing after the proxy form is submitted to the Company shall notify the Company to revoke the proxy notice in
writing two (2) days prior to the date scheduled for the meeting. In the event that such shareholder fails to revoke
within the specified time limit, the voting power exercised by the proxy shall prevail.

Article 5  The shareholders’ meeting shall be convened at a venue where the Company is postponement or a
venue appropriate to convening of the shareholders’ meeting. The shareholders’ meeting shall not start at a time
earlier than 9:00 a.m. or later than 3:00 p.m. About the venue and time of a shareholders’ meeting, the Company
shall take the opinions of the independent directors into adequate consideration.

Article 6 The Company shall expressly provide on the notices to the shareholders” meeting the time, venue to
report for participation and other key points for attention.

Enrollment by shareholders for a shareholders’ meeting shall be 30 minutes prior to start of the meeting as the
minimum. The spot for enrollment shall be expressly labeled and shall be staffed with adequate personnel for the
process.

A shareholder himself or herself or the proxy commissioned by a shareholder (hereinafter collectively referred to
as shareholder) shall participate in a shareholders’ meeting based on the participation certificate, sign-in card or
other participate in paper. Toward the certificates or vouchers for participation in a shareholders’ meeting, the
Company shall not provide any additional requirements of other supporting certificate(s). A solicitor of power of
attorney (proxy) shall present his or her identity certificate paper ready for checking and verification. The
Company shall prepare the sign-in book so that the participating shareholders may sign in.

Or a participating shareholder may present the sign-in card instead of the sign-in process.

The Company shall hand over the Meeting Agenda Handbooks, annual reports, participation certificates, speech
(floor) slips, votes and other supporting data for the meeting to the participating shareholders, and shall further
provide them with election ballots in case of election of directors and supervisors.

In case of a shareholder as the government or a juristic person, the representative participating the shareholders’
meeting may not be confined to one. Where a juristic person is authority to serve as a proxy, such juristic person
may appoint one representative to participate in the shareholders’ meeting.

Article 7 The shareholders’ meeting shall be chaired by the chairman if it is convened by the Board of Directors.
In the event that the chairman is on leave or is unable to exercise the power by any reason, the chairman shall
appoint one director to act on behalf. In the event that the chairman does not appoint a substitute, one director shall
be elected from among themselves to act on behalf.

A special shareholders meeting convened by the Board of Directors shall be chaired by the chairman in person and
shall be attended by directors representing one half majority of the aggregate total of directorship seats and a
minimum of one functional Committee member. All facts of participation shall be expressly entered into the
minutes of the shareholders’ meeting.

Where a shareholders’ meeting is convened by another authorized person beyond the Board of Directors, the
shareholders’ meeting shall be chaired by that convener. In case of two or more conveners, one shall be elected
from among themselves to act on behalf.

The Company may appoint the retained Attorney-at-Law, Certified Public Accountant or the relevant personnel to
participate in the shareholders’ meeting as non-voting (guest) participants .

Article 8  Starting from the moment when the Company accepts check-in by shareholders, the Company shall
conduct continual and uninterrupted audio & videotaping records for the entire process of enrollment by
shareholders, progress of the meeting, balloting process.

The continual and uninterrupted audio & videotaping records mentioned in the preceding Paragraph shall be
archived for a minimum of one year and, nevertheless, until the litigation is concluded in the event that a
shareholder lodges litigious action in accordance with these Articles of Incorporation or laws and regulations
applicable to public companies of the Republic of China.
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Article 9 The participation in the shareholders’ meeting shall be counted based on the number of shares. The
chairperson shall calls to start the meeting when the time is up. In the event that the meeting is attended by
shareholders who do not constitute a half of the total outstanding shares, nevertheless, the chairperson may
announce a postponement for the meeting. The total of the postponements shall not exceed the maximum of twice
and the aggregate total of postponements shall not exceed one hour. In the event that the shareholders’ meeting is
attended by shareholders who represent still less than one-third of the total outstanding shares after twice
postponements, the chairperson may announce that the shareholders’ meeting be aborted.

Article 10 Where a shareholders’ meeting is convened by the Board of Directors, the agenda shall be worked out
by the Board of Directors and shall be handled based on the scheduled agenda. The agenda shall not be changed
unless duly resolved by the shareholders’ meeting.

The provision set forth under the preceding paragraph is equally applicable mutatis mutandis to an event where the
shareholders’ meeting is convened by another convener beyond the Board of Directors.

The chairperson shall not announce adjournment of the meeting unless duly resolved, before the issues on the
agenda as mentioned in the two preceding paragraphs (including extraordinary motions) are concluded. Where the
chairperson breaches the Procedure Rules for Shareholders’ Meeting and announces adjournment of the meeting,
other members of the Board of Directors shall promptly help the participating shareholders to elect one person
through a majority vote of the participating shareholders to serve as the chairperson to continue the meeting.

Toward the amendments or extraordinary motions proposed by shareholders, the chairperson shall grant adequate
opportunities for explanation and discussion. Where an issue is believed up to the extent for voting a decision, the
chairperson may announce discontinuance from discussion and put the issue into voting process.

Article 11 Before a shareholder takes the floor, he or she shall fill up the speech slip which shall expressly bear
the subject of his or her speech, shareholder account number (or participation certificate number) and name of
account holder. The chairperson shall fix the subsequent order of the floor.

Where a shareholder does not speak up after having submitted a slip of the floor, he or she is deemed to have not
spoken up. In case of a discrepancy between the contents actually spoken and those shown on the contents of the
floor, the contents actually spoken shall prevail.

For a same issue, a shareholder shall not speak more than twice, and not over five minutes in each speech. Where a
shareholder breaches the requirements or speaks beyond the specified scope, the chairperson may stop his or her
speech.

Where a shareholder speaks, other shareholders shall not speak to interfere unless consented by the chairperson
and the speaking shareholder. The chairperson may stop an offender, if any. Where a juristic person shareholder
appoints more than two representatives to participate in the shareholders’ meeting, only one among them may take
the floor for a same issue.

After a shareholder completes the floor, the chairperson may reply either in person or through another designated
by the chairperson.

Article 12 The voting by shareholders shall be calculated based on the number of shares.

In terms of resolution by shareholders, the number of shares without voting powers is not counted into the number
of outstanding shares.

On the issues of the shareholders’ meeting, a shareholder shall not join the voting process and shall not act as a
proxy to vote for another shareholder on an issue which is in involvement in his or her own interests and likely to
impair the Company.

The number of shares which could not be exercised for voting power as stated in the preceding paragraph is not
counted into the number of voting powers of participating shareholders.

Except a trust enterprise or shareholder services agent approved by the competent authority over securities, where
one is delegated by two or more shareholders simultaneously, the aggregate total of his or her voting power shall
not exceed 3% of the aggregate total of outstanding shares. The voting power in excess, if any, shall be discarded.

Article 13 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 the Articles of Incorporation.
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When this Corporation holds a shareholders meeting, it may allow the shareholders to exercise voting rights by
correspondence or electronic means. When voting rights are exercised by correspondence or electronic means, the
method of exercise shall be specified in the shareholders meeting notice. A shareholder exercising voting rights by
correspondence or electronic means will be deemed to have attended the meeting in person, but to have waived
his/her rights with respect to the extraordinary motions and amendments to original proposals of that meeting.

A shareholder who intends to participate in the shareholders’ meeting in person after exercising voting power in
electronic means or in writing shall revoke the expression of intent mentioned in the preceding paragraph in a
means same as exercise of voting power two (2) days prior to the date scheduled to convene the shareholders’
meeting. In the event that he or she fails to revoke in time, the voting power exercised in electronic means or in
writing shall prevail. In the event that a shareholder exercises voting power in electronic means or in writing and
further authorizes a proxy with a proxy form to participate in the shareholders’ meeting, the voting power
exercised by his or her proxy shall prevail.

Unless otherwise specified in laws and ordinances governing public listed companies of the Republic of China,
decisions in the shareholders' meeting shall be resolved by over one half majority vote in the meeting. During the
balloting process, the chairperson or the person designated by the chairperson shall first announce the aggregate
total of voting powers represented by the participating shareholders. The shareholders shall vote with ballots on a
case-by-case basis. On the very day after a shareholders’ meeting is convened, the outcome cast by shareholders,
their objections and abstention shall be input into the Market Observation Post System (MOPS).

Where an issue has an amendment or an alternate, the chairperson shall decide the order of voting process along
with the initial issue. Where one issue has been duly resolved, other issue(s) shall be deemed vetoed and shall call
for no more voting process.

In the voting process, the monitors and calculators shall be designated by the chairperson. A monitor shall be
designated among shareholders.

In the voting and election process in a shareholders’ meeting, the ballot calculation shall be conducted in an open
site of the shareholders’ meeting venue. Upon completion of the calculation process, the outcome of calculation
shall be announced on-the-spot, including the number of voting powers in statistics which shall be worked out into
records.

Article 14 Where directors are elected in a shareholders’ meeting, the election shall be duly conducted under the
norms of election enacted by the Company. The outcome of the election shall be announced on-the-spot, including
list of elected directors and the number of election ballots they win in the election.

The election ballots for the election mentioned in the preceding paragraph shall be signed and tightly enclosed by
the monitor(s) and put into prudential custody for a minimum of one year. The same shall be archived until the
litigation is concluded in the event that a shareholder lodges litigious action in accordance with these Articles of
Incorporation or laws and regulations applicable to public companies of the Republic of China.

Article 15 Decisions resolved in the shareholders’ meeting shall be covered in the minutes which shall be signed
or affixed seals by the chairperson and served to all shareholders within twenty (20) days after the meeting. The
minutes may be worked out and distributed in electronic means.

The distribution of the minutes me