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Time: June 11, 2013 (Tuesday) at 9 am.
Place: N0.29, Gongyequ 18th Rd., Nantun Dist., Taichung City 408, Taiwan
Tota outstanding shares of the Company: 141,120,000 shares

Total shares represented by shareholders present in person or by proxy: 128,747,383
shares

Percentage of shareholding of the shareholders present in person or by proxy: 91.23%
Chairman: Wu Cheng-Hsueh, the Chairman of Board of Directors
Secretary(K eeper of Meeting Minutes): Lee Han-Lin

The Chairman confirmed that shareholders holding more than half of the total number
of issued shares of the Company were present in person or by proxy and therefore a
guorum was duly present. The Chairman declared meeting duly constituted.

I. Chairman Statements (omitted)

1. Mattersto Report
Item 1. 2012 Business Report
Description: The 2012 Business Report is attached as Exhibit 1.
Item 2. Supervisors’ Review Report.

Description: The Supervisors’ Review Report on 2012 Financial Statementsis
attached as Exhibit 2.

[11. Mattersfor Approval

Iteml. To Approve 2012 Business Report and Consolidated Financial
Statements (proposed by the Board of Directors)

Descriptions:

(1) The Consolidated Financial Statements (Exhibit 3) of the Company
audited by independent auditors, Ming-Chung Hsieh and Hui-Min
Chen of Deloitte & Touche along with the 2012 Business Report, have
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been submitted to Supervisors for review and approval and Supervisors
have issued the Supervisors’ Review Report accordingly.

(2) Pleaseresolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 117,226,098
shares were cast for the proposal, amounting to 91.05% of the
number of shares represented by the shareholders present.

RESOLVED as an ordinary resolution that the above proposal be and hereby was
approved as proposed.

Item2. To Approve 2012 Profit Distribution Proposal (proposed by the Boar d
of Directors)

Descriptions:

(1) The 2012 net profit after tax of the Company isNTD 977,341,873.
After setting aside the legal capital which amount to 10% of the net
profit after tax, for the preceding year, the total amount of earnings
distributableisNTD 841,509,189. The Company proposesto pay a
cash dividend of NTD 5.0 per share.

(2) Record dates for paying cash dividends: Upon the approva of the
shareholders meeting, it is proposed to authorize the Board of Directors
to determine the ex-dividends date, distribution date and relevant
matters.

(3) 2012 Profit Distribution Proposal is reviewed by Supervisors and
attached as Exhibit 4.

(4) Pleaseresolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 117,227,337
shares were cast for the proposal, amounting to 91.05% of the number
of shares represented by the shareholders present.

RESOLVED as an ordinary resolution that the above proposal be and hereby was
approved as proposed.

V. Mattersfor Discussion (Part I)

Iteml. To Amend theArticle of Association of the Company (proposed by the
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Board of Directors)
Descriptions:

(1) To comply with International Financial Reporting Standards (IFRSs),
the Board of Directors proposes to amend the Article of Association of
the Company by way of an adoption of the Fourth Amended and
Restated Articles of Association.

(2) The comparison table of amendmentsis attached as Exhibit 5 and the
Fourth Amended and Restated Articles of Association is attached as
Exhibit .

(3) Pleaseresolve by way of a special resolution.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 115,965,337
shares were cast for the proposal, amounting to 90.07% of the number
of shares represented by the sharehol ders present.

RESOLVED by way of specia resolution that the Fourth Amended and Restated
Articles of Association (including the new Schedules 1 and 2 thereto)
attached as Exhibit be and are hereby adopted as the new articles of
association of the Company which replace the existing articles of
association of the Company in its entirety with immediate effect and
any director or company secretary of the Company be and are hereby
authorized to arrange for filing of the Fourth Amended and Restated
Articles of Association (including the new Schedules 1 and 2 thereto)
with the relevant Cayman Islands authority in accordance with the
laws of the Cayman Islands.

[tem2. To Amend the Rules of Procedurefor Shareholders Meeting of the
Company (proposed by the Board of Directors)

Descriptions:

(1) To comply with the regul ation amendment in ROC, the Board of
Directors proposes to amend the Rules of Procedure for Shareholders
Meeting of the Company.

(2) The comparison table of amendments is attached as Exhibit 6 and the
Amended and Restated Rules of Procedures for Shareholders Meeting
of the Company is attached as Exhibit.



(3) Pleaseresolve by way of a special resolution.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 115,965,337
shares were cast for the proposal, amounting to 90.07% of the number
of shares represented by the sharehol ders present.

RESOLVED by way of specia resolution that Amended and Restated Rules of
Procedures for Shareholders Meeting of the Company attached as
Exhibit be and are hereby adopted as the new Rules of Procedures
for Shareholders Meeting of the Company which shall be attached as
the new Schedule 1 to the Fourth Amended and Restated Articles of
Association of the Company and replace the existing Schedule 1 in its
entirety with effect from the date of these resolutions and any director
or company secretary of the Company be and are hereby authorized to
arrange for filing of the Fourth Amended and Restated Articles of
Association (including the Amended and Restated Rules of
Procedures for Shareholders Meeting of the Company) with the
relevant Cayman Islands authority in accordance with the laws of the
Cayman Islands.

[tem3. To Amend the Rules of Procedurefor Board of Directors Meeting of
the Company (proposed by the Board of Directors)

Descriptions:

(1) To comply with the regul ation amendment in ROC, the Board of
Directors proposes to amend the Rules of Procedure for Board of Directors
Meeting of the Company.

(2) The comparison table of anendmentsis attached as Exhibit 7 and the
Amended and Restated Rules of Procedures for Board of Directors
Meeting of the Company is attached as Exhibit.

(3) Pleaseresolve by way of a special resolution.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 115,965,337
shares were cast for the proposal, amounting to 90.07% of the number
of shares represented by the shareholders present.

RESOLVED by way of special resolution that Amended and Restated Rules of
Procedures for Shareholders Meeting of the Company attached as
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Exhibit be and are hereby adopted as the new Rules of Procedures for
Board of Directors Meeting of the Company which shall be attached
as the new Schedule 2 to the Fourth Amended and Restated Articles of
Association of the Company and replace the existing Schedule 2 in its
entirety with effect from the date of these resolutions and any director
or company secretary of the Company be and are hereby authorized to
arrange for filing of the Fourth Amended and Restated Articles of
Association (including the Amended and Restated Rules of
Procedures for Board of Directors Meeting of the Company) with the
relevant Cayman Islands authority in accordance with the laws of the
Cayman Idlands.

Item4. To Amend the Guidelinesfor Lending of Capital of the Company.
(proposed by the Board of Directors)

Descriptions:

(1) To comply with the regul ation amendment in ROC, the Board of
Directors proposes to amend the Guidelines for Lending of Capital of the
Company.

(2) The comparison table of amendmentsis attached as Exhibit 8.
(3) Pleaseresolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 115,965,337
shares were cast for the proposal, amounting to 90.07% of the number
of shares represented by the sharehol ders present.

RESOLVED as an ordinary resolution that the above proposal be and hereby was
approved as proposed.

Item5. To Amend the Guidelinesfor Endor sements and Guar antees made by
the Company. (proposed by the Board of Directors)

Descriptions:

(1) To comply with the regul ation amendment in ROC, the Board of
Directors proposes to amend the Guidelines for Endorsements and
Guarantees made by the Company.

(2) The comparison table of amendments s attached as Exhibit 9.
9



(3) Pleaseresolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and 115,964,098
shares were cast for the proposal, amounting to 90.07% of the number
of shares represented by the sharehol ders present.

RESOLVED as an ordinary resolution that the above proposal be and hereby was
approved as proposed.

V. Mattersfor Re-Election of Directors & Supervisors

To Re-Elect Directors and Supervisors of the Company (proposed by the
Board of Directors)

Descriptions:

(1) According to the Article of Association, the Company should be
managed by no fewer than Five directors (including no fewer than Two
independent directors) and Three supervisors. The nominees are subject
to the approval of Shareholders Meeting for the term of Three years and
should bere-eligible.

(2) The three-year term of directors and supervisors starting from January
16, 2010 has expired on January 15, 2013. According to the Article of
Association #61(b), If the term of office of all Directors expires at the
same time and no general meeting was held before such expiry for their
re-election, their term of office shall be extended to the time when the
new Directors elected or re-elected in the next general meeting assume
their office. Seven directors (including Three independent directors)
and Three supervisors should be re-elected for the term from June 11,
2013 to June 10, 2016.

(3) Pleaseresolve.

RESOLVED that the following directors and supervisors be and are hereby
elected or re-e ected with effect from the date of these resolutions and
the dection results are as follows:
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Position Account/ID No. Account/Name Shares Represented
Director 0000001 Mr. Wu, Cheng-Hsueh 118,309,839
Director 0007457 Mr. James Chien-Nan Hsieh 111,238,019
Director 0000024 Henderson | Yield Growth Limited 109,601,699

Representative: Mr. Lee, Yao Chou
Director 0000025 Infinity Emerging Markets Limited 109,439,544
Representative : Mr. Chang, Chieh Wen
Independent Director | B120435*** Mr. Lin, Chun Chien 105,543,544
Independent Director | E122104*** Mr. Wu, Mengta 103,946,544
Independent Director | 1971042*** Mr. Tseung, Daniel Kar Keung 103,946,544
Supervisor E101312%** Mr. Lien, Chun Chung 108,860,819
Supervisor B120963*** Mr. Wu, Cheng Ho 108,860,819
Supervisor H101940*** Mr. Lee Ting Chung 108,860,819

VI. Mattersfor Discussion (Part I1)

To Release the Prohibition on Directors from Participation in Competitive
Business (proposed by the Board of Directors)

Descriptions:

(1) According to the Article of Association #28(h), 71(b) & #42(h), the

Board of Directors propose to release the prohibition on directors from
participation in competitive business.

(2) The newly elected directors also take the roles of directors or managers

In competitive businesses of the Company or our associated companies.
The Board of Directors propose to release the prohibition on these
directors from participating in competitive business during their
directorship term.

(3) The details of directors’ position in competitive business

Account No.

Name Position in competitive business

0000001

Mr. Wu, Cheng-Hsueh Prime Scope Trading Limited (Chairman)

Perfect 85 Degrees C, Inc. (Chairman)

85 Degree Co., Ltd. (Chairman)

Lucky Bakery Limited (Chairman)

The HotPot Food & Beverage Management Co.,

1




Ltd. (Director)

Comestibles Master Co., Ltd. (Director)

Henderson | Yield Growth Limited

Representative: Mr. Lee, Yao Chou

Comestibles Master Co., Ltd. (Chairman)

0000024
Shanghai Gourmet Master Food & Beverage Ltd.
Representative: Mr. Lee, Yao Chou (Director)
Infinity Emerging Markets Limited Representative : Mr. Chang, Chieh Wen
0000025

Representative: Mr. Chang, Chieh Wen

Comestibles Master Co., Ltd. (AVP)

(4) Pleaseresolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 128,747,383 shares, and
101,623,402 shares were cast for the proposal, amounting to 78.93%
of the number of shares represented by the shareholders present.

RESOLVED by way of a special resolution that the above proposal be and
hereby was approved as proposed.

VIl.Ad Hoc Motions

There being no any ad hoc motions, upon a motion duly made and seconded, the

meeting was adjourned.
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Comparison Chart: Amendment and Restated Articles of Association and Third
Amended and Restated Articles of Association

Amended and Restated Fourth Amended and Restated Explanations
Articles of ssociation Articles of Association
(adopted by June 5, 2012 Genera
Shareholders' Meeting)
3.(e) Subject to Applicable 3.(e) Subject to Applicable Revised per

Law and the requirements
of these Articles, the
Company may, by a
majority vote cast at a
meeting of the Board
with two- thirds (2/3) or
more of the total number
of Directors present at the
Board meeting, grant
such number of employee
stock options, and set
forth the terms of
employee stock option
issuance and exercise
plan. Employee stock
options may be granted to
the employees of the
Company and/or of the
Company's
Subsidiary(ies) in
accordance with the
Applicable Law. A total
of [-] shares among the
authorised shares of the
Company should be
reserved for issuing
shares upon an exercise
of the employee stock
options. The employee
stock option shall not be
transferrable, except
transfer by inheritance or
intestacy.

Law and the requirements
of these Articles, the
Company may, by a
majority vote cast at a
meeting of the Board
with two- thirds (2/3) or
more of the total number
of Directors present at the
Board meeting, grant
such number of employee
stock options, and set
forth the terms of
employee stock option
issuance and exercise
plan. The employee stock
option shall not be
transferrable, except
transfer by inheritance or
intestacy.

Taiwan counsel’s
recommendation.

24. Thirty (30) days  notice
for annual general meeting
and fifteen (15) days
notice for extraordinary
meeting at the least
(exclusive of the day on
which the notice is given as
well as the day on which
the meeting is held)

24. Thirty (30) days  notice
for annual general meeting
and fifteen (15) days
notice for extraordinary
meeting at the least
(exclusive of the day on
which the notice is served-
or-deemed-to-be served;-
bt inclu ¢ the day §

Revised per
Taiwan counsel’s
recommendation.
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Comparison Chart: Amendment and Restated Articles of Association and Third

Amended and Restated Articles of Association

Amended and Restated Fourth Amended and Restated Explanations

Articles of ssociation Articles of Association

(adopted by June 5, 2012 Genera

Shareholders Meeting)
specifying the place, the which-the neticetsgiven)
day and the hour of specifying the place, the
meeting and, in the case of day and the hour of
specia business, the meeting and, in the case of
general nature of that special business, the
business shall be givenin genera nature of that
manner hereinafter business shall be givenin
provided, or in such other manner hereinafter
manner (if any) as may be provided, or in such other
prescribed by the Company manner (if any) as may be
in general meetings, to prescribed by the
such persons as are entitled Company in general
to vote or may otherwise meetings, to such persons
be entitled under the as are entitled to vote or
Articles of the Company to may otherwise be entitled
receive such notices from under the Articles of the
the Company; but with the Company to receive such
consent of all the Members notices from the Company;
entitled to receive notice of but with the consent of all
some particular meeting, the Members entitled to
that meeting may be receive notice of some
convened by such shorter particular meeting, that
notice or without notice meeting may be convened
and in such manner as by such shorter notice or
those Members may think without notice and in such
fit. manner as those Members

may think fit.
28.(i) upon recommendation of | 28.(i) upon recommendation of | Revised per

the Board, unless
otherwise approved by
the Board under Article
103 where applicable,
any proposal to distribute
cash and/or stock
dividends or distributions
out of surplusin whole
or in part by way of
Issuance of new shares of
the Company;

the Board, unless
otherwise approved by
the Board under Article
103 where applicable,
any proposal to distribute
cash and/or stock
dividends or distributions
out of surplusin whole or
in part by way of
issuance of new shares of
the Company; and

Taiwan counsel’s
recommendation.

28.(j) transfer of Treasury
Shares to the employees
of the Company and/or
of the Company's

28.(j) transfer of Treasury
Shares to the employees
of the Company and/or
of the Company's

Revised per
Taiwan counsel’s
recommendation.
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Comparison Chart: Amendment and Restated Articles of Association and Third
Amended and Restated Articles of Association

Amended and Restated Fourth Amended and Restated Explanations
Articles of ssociation Articles of Association
(adopted by June 5, 2012 Genera
Shareholders' Meeting)
Subsidiary(ies) for a Subsidiary(ies) for a
consideration that isless consideration that isless
than the consideration than the consideration
paid by the Company in paid by the Company in
accordance with Article accordance with Article
17(e) ; and 17(e)-
28.(k) issuance of any shares Revised per

of the Company with
deferred rights or subject

to restrictions (whether
contractual or otherwise)

in accordance with the
terms of their issueto
the employees of the
Company and/or its
Subsidiaries.

Taiwan counsel’s
recommendation.

42.(f) any issuance of
equity-linked securities
of the Company by way
of private placement;

42.(f) any issuance of
equity-linked securities
of the Company by way
of private placement; and

Revised per
Taiwan counsel’s
recommendation.

42.(g) any proposal for the

42.(g) any proposal for the

Revised per

Company's shares to Company's shares to Taiwan counsel’s
cease being publicly cease being publicly recommendation.
traded; traded:

42.(h) release of the Revised per
non-compete Taiwan counsel’s
obligations of the recommendation.
Directors,

42.(i) any proposed
amendment to the
Memorandum or these
Articles of the Company;

Revised per
Taiwan counsel’s
recommendation.

42 .(j) granting of employee
stock options with an
exercise price per share

Revised per
Taiwan counsel’s
recommendation.
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Comparison Chart: Amendment and Restated Articles of Association and Third
Amended and Restated Articles of Association

Amended and Restated
Articles of ssociation

(adopted by June 5, 2012 Genera
Shareholders' Meeting)

Fourth Amended and Restated
Articles of Association

Explanations

that is lower than the
closing price of shares of
the Company traded on
the Taiwan Stock
Exchange as of the grant
date; and

42.(k) transfer of Treasury
Shares to the employees
of the Company and/or
of the Company's
Subsidiary(ies) for a
consideration that is less
than the consideration
paid by the Company in
accordance with Article

17(e).

Revised per
Taiwan counsel’s
recommendation.

81. The Directors may meet
together at any place and
time for the dispatch of
business, adjourn, and
otherwise regulate their
meetings and proceedings,
as they think fit. Questions
arising at any meeting shall
be decided by a mgjority of
votes unless a higher
approval threshold is
required under these
Articles.

81. The Directors may meet
together at any place and
time for the dispatch of
business, adjourn, and
otherwise regulate their
meetings and proceedings,
asthey think fit. Questions
arising at any meeting shall
be decided by a mgjority of
votes unless a higher
approval threshold is
required under these
Articles. tr-ecaseof-an-
equality of votesthe
chatrman-shal-havea
second or casting vote.

Revised per
Taiwan counsel’s
recommendation.

90. A committee may elect a
chairman of its meetings; if
no such chairman is
elected, or if at any meeting
the chairman is not present
within five minutes after
the time appointed for
holding the same, the
members present may

90. A committee may elect a
chairman of its meetings; if
no such chairman is
elected, or if a any
meeting the chairman is not
present within five minutes
after the time appointed for
holding the same, the
members present may

Revised per
Taiwan counsel’s
recommendation.
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Comparison Chart: Amendment and Restated Articles of Association and Third

Amended and Restated Articles of Association

Amended and Restated Fourth Amended and Restated Explanations
Articles of ssociation Articles of Association
(adopted by June 5, 2012 Genera
Shareholders Meeting)
choose one of their number choose one of their number
to be chairman of the to be chairman of the
meeting. A committee meeting. A committee
may meet and adjourn as it may meet and adjourn as it
thinks proper. Questions thinks proper. Questions
arising at any meeting shall arising at any meeting shall
be determined by a be determined by a
magjority of votes of the magjority of votes of the
members present. members present ane--
case-of-an-equality-of-votes
the-chairman-shall-havea
second-or-casting-vote:
95. Subject to Article 103, the | 95. Subject to Article 103, the | Revised per

Company may by an
Ordinary Resolution
declare dividends but no
dividend shall exceed the
amount recommended by
the Directors. The Board
shall set aside out of the net
profits of the Company (if
any) for each financid
year: (i) areserve for
payment of tax for the
relevant financial year; and
(if) an amount to offset all
accumulated |osses; and
after the aforesaid sums are
set aside from the profits
for such relevant financial
year, the Board shall,
before recommending any
dividend, set aside ten
percent (10%) of the
remaining profits of the
Company for the relevant
financia year as areserve
or reserve(s) which shall, at
the discretion of the Board,
be applicable for any
purpose to which the
profits of the Company

may be properly applied

Company may by an
Ordinary Resolution
declare dividends but no
dividend shall exceed the
amount recommended by
the Directors. The Board
shall set aside out of the
profits of the Company for
each financial year: (i) a
reserve for payment of tax
for the relevant financia
year; and (ii) an amount to
offset |0sses Heurreda-
previousyear(s); and after
the aforesaid sums are set
aside from the profits for
such relevant financial
year, the Board shall,
before recommending any
dividend, set aside ten
percent (10%) of the
remaining profits of the
Company for the relevant
financial year as areserve
or reserve(s) which shall, at
the discretion of the Board,
be applicable for any
purpose to which the
profits of the Company

may be properly applied

Taiwan counsel’s
recommendation.
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Comparison Chart: Amendment and Restated Articles of Association and Third
Amended and Restated Articles of Association

Amended and Restated Fourth Amended and Restated Explanations
Articles of ssociation Articles of Association
(adopted by June 5, 2012 Genera
Shareholders Meeting)
and pending such and pending such
application may, also at application may, also at
such discretion, either be such discretion, either be
employed in the business of employed in the business of
the Company or be the Company or be
invested in such invested in such
investments as the Board investments as the Board
may from time to time may from time to time
think fit and so that it shall think fit and so that it shall
not be necessary to keep not be necessary to keep
any investments any investments
constituting the reserve or constituting the reserve or
reserves separate or distinct reserves separate or distinct
from any other investments from any other investments
of the Company. Subject of the Company. Subject
to the aforesaid, the Board to the aforesaid, the Board
may distribute the retained may distribute the
earnings for the relevant remainihgprofits for the
financial year not set aside relevant financial year not
for any specific purpose, set aside for any specific
subject to compliance with purpose, subject to
the Law, if any, according compliance with the Law,
to the following manner if any, according to the
upon approva by the following manner upon
Members: approval by the Members:
102. No dividend shall bear 102. No dividend shall bear Revised per

interest against the
Company. All
unclaimed dividends may
be invested or otherwise
made use of by the
Directors for the benefit of
the Company until
clamed. Any dividend
unclaimed by a Member
five (5) years after the
dividend payment date
shall revert to the
Company.

interest against the
Company. All
unclaimed dividends may
be invested or otherwise
made use of by the
Directors for the benefit of
the Company until
clamed. Any dividend
unclaimed by a Member
six{(6) years after the
dividend payment date
shall revert to the
Company.

Taiwan counsel’s
recommendation.
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