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Meeting
Procedure

PChome Online Inc.

Procedure for 2025 Annual Shareholders' Meeting

[. Calling the meeting to order
II. Chairman's remarks
III. Report Items
IV. Ratification Items
V. Discussion Items
VI. Election Items
VII. Other proposals
VIII. Special Motions
IX. Meeting adjourned



Meeting
Agenda

Agenda of 2025 Annual Shareholders' Meeting

PChome Online Inc.

Time: 9:00 a.m., Wednesday, June 25, 2024.
Location: No. 11, Zhongshan South Road, Zhongzheng District, Taipei City
(Room 1002, Chang Yung-Fa Foundation International Convention Center)

I.  Call the meeting to order (announce the number of shares in attendance)

II.  Chairman's remarks
III. Report Items
() 2024 Business Report.
(I  Audit Committee's Review Report of 2024 Financial Statements.
(1) 2024 Private Placement Report
IV. Ratification Items
() 2024 Business Report and Financial Statements.
(I)  Adoption of the Proposal for 2024 Deficit Compensation.
V. Discussion Items
()  Amendment to the Company Corporate Charter (Articles of
Incorporation).
VI. Election Items

Proposal of By-election of Directors.

VII. Other proposals

Proposal for Release of Directors from Non-Compete Restrictions

VIII. Special Motions
IX. Meeting adjourned



Report Items Ii
(D 2024 Business Report.

Explanatory Notes: Please refer to Attachment I (Pagel0 of this meeting
handbook) for the Company's 2024 Business Report.

1)) Audit Committee's Review Report of 2024 Financial Statements.
Explanatory Notes: Certified Public Accountants of KPMG, Pearl Chen and
Lillian Lien, audited the Company's 2024 parent company only and
consolidated financial statements. The Audit Committee reviewed the
business report, Deficit Compensation Statement, and aforementioned
financial statements with review report issued. Please refer to Attachment 11
(Page 14 of this meeting agenda) for details.

(111) 2024 Private Placement Report
The report on the implementation of the private placement of common shares

approved by the Company's 2024 extraordinary general meeting of
shareholders,Please refer to Attachment Il (page 15)

Ratification Items Ii
Proposal 1: (Proposed by the Board of Directors)

Subject: 2024 Business Report and Financial Statements.

Explanatory Notes:

1.  The 2024 parent company only and consolidated financial statements
of the Company were prepared and had been audited by Certified
Public Accountants of KPMG, Pearl Chen and Lillian Lien with an
independent auditors' report issued. The financial statements along
with the business report had been reviewed by the Audit Committee
and approved in the Board of Directors' meeting.

2. Please refer to Attachment I and IV (Pages 10 and 17 of this meeting
handbook) for the 2024 business report, independent auditors' report
and aforementioned financial statements.

3. Please ratify.
Resolution:



Proposal 2: (Proposed by the Board of Directors)

Subject: Adoption of the Proposal for 2024 Deficit Compensation.
Explanatory Notes:

1.  For 2024, the beginning balance of the Company’s deficit to be
compensated was NT$0. After accounting for the net profit (loss) of
NT$(576,325,397) and adding other comprehensive income of
NT$5,530,642, the accumulated deficit to be compensated amounted
to NT$(570,794,755). Due to the deficit recorded for the year, no
earnings distribution will be made. Only the deficit compensation
statement is presented as follows.

2.  Please discuss:

PChome Online Inc.
2024 Deficit Compensation Statement
Unit: NT$
Item Amount Total

Beginning balance 0

Change during the year
Less: | Net profit (loss) of 2024 (576,325,397)
Add: | Other comprehensive income

orrooa T 5,530,642 Note 1

Subtotal (570,794,755)

Unappropriated earnings,

end of the period (570,794,753)
Chairman: Hung-Tze Jan Manager: Yu-Shan Chang Accounting Officer: Evian

Chang
Note 1:
Impact amount PChome Online Inc.

Actuarial gains and losses on labor retirement 6,913,302
reserve fund
Income tax effect (1,382,660)
Total 5,530,642

Resolution:



Discussion Items Ii
(Proposed by the Board of Directors)

Subject: Amendments to the Company Corporate Charter (Articles of

Incorporation), please discuss.
Explanatory 1. According to the Financial Supervisory Commission's directive
Notes: No. 1130385442 dated November 8, 2024, TWSE/TPEx listed
companies are required to amend their Articles of Incorporation
in accordance with this provision no later than their 2025
shareholders' meeting. In subsequent fiscal years (including
2025), if the company has earnings, it must allocate employee
compensation or adjust salaries for junior employees based on
the allocation ratios stipulated in the amended Articles.
2. As stated in the directive, junior employees refer to those who
are not managerial officers and whose salary levels fall below a
certain threshold. This “threshold” should be determined by the
company based on its operational status and industry
characteristics. The company intends to adopt the salary level
defined under the "Regulations Governing the Deduction of
Increased Salary Expenses for SMEs" as the standard for junior
employees.
3. The comparison table of provisions before and after the
amendments is as follows. Request for discussion and

resolution.



Resolution:

After the Amendment

Before the Amendment

Description

Article 28:

Article 28:

When the Company makes a
the the
to employees

profit  for year,
compensation
shall be between one to fifteen
percent of the balance and the
remuneration to the Directors

shall not be higher than one

point five percent of the
balance. Of the amount
allocated for employee

compensation, at least 30%
shall be

adjustments or compensation

used for salary

distribution to junior
employees. If the Company has

an accumulated deficit, the

When the Company makes a
the the
compensation to employees

profit  for year,
shall be between one to fifteen
percent of the balance and the
remuneration to the Directors
shall not be higher than one
of the

point five percent

balance.

However, if the Company has
the
profit shall cover the deficit

an accumulated deficit,

before it can be distributed.
Parties eligible to receive the

In accordance
with the
Financial
Supervisory
Commission’
s directive
No.
1130385442
dated
November 8,
2024, a new
requirement
has been
added
stipulating the
proportion of
employee
compensation
that must be
allocated to

profit shall cover the deficit| said compensation in the form | junior

before it can be distributed. | of stock or cash shall include | €mployees.

Parties eligible to receive the | employees in the controlling or

said compensation in the form | affiliated companies who met

of stock or cash shall include certain conditions.

employees in the controlling or

affiliated companies who met

certain conditions.
Article 31: The Articles of | Article 31: The Articles of | To add the
Incorporation was established on | Incorporation was established on | amendment
June 25, 1998. The first | June 25, 1998. The first | date.
amendment was made on | amendment was made on

November 16, 1998. (Omitted)
The eighteenth amendment was
made on June 13, 2018. The
nineteenth amendment was made
on June 14, 2019. The twenticth
amendment was made on June 24,
2020. The twenty-first
amendment was made on June 19,

November 16, 1998. (Omitted)
The eighteenth amendment was
made on June 13, 2018. The
nineteenth amendment was made
on June 14, 2019. The twentieth
amendment was made on June 24,
2020. The twenty-first
amendment was made on June 19,

2024. The twenty-second

2024. The twenty-second

amendment was made on

amendment was made on

December 19, 2024. The twenty-

December 19, 2024.

third amendment was made on
June 25, 2025.




Proposal 1: (Proposed by the Board of Directors)
Subject: Proposal of By-election of Directors.

Election Items Ii
Explanatory Notes:

1. The directors, Alice Chang and Bruce Chou tendered their
resignations on March 17, 2025, effective March 31, 2025. To fill the
resulting vacancies, two directors are proposed to be elected at this
annual shareholders' meeting.

2. Inaccordance with the Company’s Articles of Incorporation, which
stipulate a total of nine directors, two directors are proposed to be
elected at this annual shareholders' meeting using the candidate
nomination system in accordance with the Company’s Director
Election Methods.

3. The term of office for the directors elected in this by-election shall
commence on June 25, 2025, and end on June 18, 2027, completing
the original term.

4.  Please refer to Appendix 3 (page 45 of this manual) for the
Company's "Director Election Methods".



Candidates for the Election of Directors

Shareholders'
Account/ID

Director Nominee

Education/Experience

68792

Uni-President Enterprises
Corp. (Legal Representative)
Chen-Te Lin

Master’s Degree, Business
Administration, National Taiwan
University

Master’s Degree, Department of Law,
National Chengchi University
Managing Director and Senior Vice
President, Yahoo! Taiwan Inc.

Head of digital business development
center, President Chain Store
Corporation

Director, PAYUNi co. Ltd.

68792

Uni-President Enterprises
Corp. (Legal Representative)
Chang-Hsi Hu

Department of Mechanical
Engineering, Nanya Institute of
Technology

President, Retail Support
International Corporation

Chief Logistics Officer, President
Chain Store Corporation

Director of: Retail Support
International Corporation, Uni-
President Cold-Chain Corp., Wisdom
Distribution Service Corp., President
Transnet Corp., President Collect
Service Corp.

President Logistic ShanDong Co.,
Ltd.

5.  Please elect.

Election results:




Other Matters Ii

Subject: Release of Directors from Non-Compete Restrictions.

Proposal 1: (Proposed by the Board of Directors)

Explanatory Notes:

1. In accordance with Article 209 of the Company Act, a director who, for
his own account or for the account of another person, engages in an act
within the business scope of the Company shall explain to the
shareholders' meeting the important content of his act and obtain their
approval.

2. To make use of the expertise and relevant experience of the directors of
the Company, it is proposed to the shareholders' meeting to approve the
lifting of the non-competition restrictions on the newly elected directors
and their representatives.

3. The list of new directors has held offices of other companies as follows

for discussion.

Position Name Currently holds positions in the Company and other
companies

Director (legal | Chen-Te Head of digital business development center, President

representative) | Lin Chain Store Corporation

Director, PAYUNI co. Ltd.

Director (legal | Chang-Hsi | Chief Logistics Officer, President Chain Store Corporation
representative) | Hu Director of: Retail Support International Corporation, Uni-
President Cold-Chain Corp., Wisdom Distribution Service
Corp., President Transnet Corp., President Collect Service
Corp. President Logistic ShanDong Co., Ltd.

Special Motions Ii

Resolution:

Meeting
adjourned




PChome Online Inc. Attachment I I

2024 Business Report

Under the increasingly intense competition in the e-commerce and retail industries, in 2024,

PChome adhered to its core value of "customer-first" and continued to promote "meaningful

changes," bringing innovative services to consumers, suppliers, and partners. PChome’s B2C e-

commerce business remained focused on optimizing product sales composition, gross margin

structure, and expenses, aiming for healthy revenue growth. Moreover, through efforts in resource

integration and structural adjustments, the Group’s reinvested subsidiaries moved towards either

achieving profit growth or narrowing losses. In 2024, consolidated operating revenue reached

NT$37.6 billion, and consolidated net loss after tax narrowed to NT$430 million, a reduction of

nearly NT$100 million. Financial performance continued to improve, progressing steadily

towards the goal of reversing from decline to growth in both revenue and profitability.

Operational highlights in 2024 are summarized as follows

I.

Continuously launching innovative services and deepening platform differentiation to
integrate the brand into consumers' daily lives

PChome’s B2C e-commerce business focused on enhancing the core service value of
3C appliances and strengthening the breadth and completeness of general merchandise
categories, while also deepening member engagement and platform differentiation through
cross-industry alliances and the launch of innovative OMO services, actively reshaping our
brand image and integrating into consumers’ daily lives.

Following the launch of the "Extended Warranty Service for Large Domestic
Appliances," a first among large-scale comprehensive e-commerce platforms in 2023, in
2024, PChome further innovated by introducing the "Rapid Installation for Large Domestic
Appliances" service, offering next-day delivery and installation to enhance the convenience
of online appliance shopping. Meanwhile, for 3C products, the existing "Trade-in for
Phones" service was upgraded to the "3C Trade-in Service," covering phones, tablets,
laptops, and wearable devices, allowing customers to easily recycle old devices and
exchange them for P-coins. Furthermore, following the launch of the "Onsite Installation
Service Center" last year, in 2024, PChome newly introduced the "Laptop Extended
Warranty Service," providing more comprehensive after-sales value-added services. As a
leading channel for 3C appliances among large-scale comprehensive e-commerce
platforms, PChome 24h Shopping continues to deepen its core service values, from easy
trade-ins before purchase to enhanced peace of mind with post-purchase services,
comprehensively optimizing the consumer journey and continuously strengthening the

brand image of "Buy 3C appliances, go to PChome," thereby consolidating platform

10
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competitiveness. Through these innovative initiatives, PChome aims to drive consumers to
upgrade their devices and hope to bring growth in sales of the 3C appliances category.

In terms of strategic partnerships and cross-industry alliances, PChome collaborated
with Chunghwa Telecom to promote a bilateral membership program, including the launch
of the annual joint service plan "5G Easy Plan +" and expanded outreach through the "Hami
Shopping" platform to reach a broad base of Chunghwa Telecom users. This initiative also
allowed "Hami Points" to be directly redeemed on the PChome 24h Shopping site, thereby
enhancing the synergy of the points ecosystem. Plus, PChome partnered with DBS Bank to
deepen loyal customer engagement by launching the refreshed "PChome Prime Co-branded
Card," featuring a brand-new design with the PChome mascot, BOXMAN, and continuing
to offer an appealing 6% of cash rewards and a variety of exclusive benefits. In addition,
the "Pokémon Store," the official online flagship store for Pokémon, opened exclusively on
PChome 24h Shopping, attracting over 60,000 visitors on its first day, demonstrating strong
market appeal and growth potential.

To actively reshape customer brand awareness, PChome further leveraged its mascot,
BOXMAN, to embed into consumers’ daily lives. Following the sustained strong sales of
BOXMAN-branded tissue paper launched in the fourth quarter of 2023, PChome expanded
in 2024 by introducing a range of new IP co-branded products, such as wet wipes. Besides,
PChome initiated a complete brand revamp in 2024, launching the "Everyday Better with
PChome 24h" campaign, emphasizing that "Everyday pain points can be quickly solved
through PChome 24h Shopping, making life better," aiming to continuously refresh and

deepen brand trust and further strengthen consumer brand preference.

Actively enhancing consumer experience and continuously optimizing the shopping
journey

With ongoing efforts in recent quarters to comprehensively revamp and upgrade both
the App and web platforms, PChome introduced multiple new features to optimize the entire
shopping experience, from browsing, searching, and selecting products to checkout, driving
positive growth in App-based member orders throughout the year. The App received a 4.8-
star rating on both the Apple App Store and Google Play, demonstrating strong consumer
recognition. In the fourth quarter of 2024, PChome launched the "Intelligent Customer
Service," enabling consumers to resolve shopping inquiries more instantly and significantly
improving service efficiency. At the same time, the new "Image Search" feature was added,

making it more intuitive and convenient for consumers to find products.

11
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IVv.

Expanding e-commerce empowerment services and newly launching the retail media
network

While continuing to expand its third-party warehousing services to provide high-
quality enablement solutions for the e-commerce industry, PChome also launched its brand-
new retail media advertising service, PChome Ads, prior to the Double 11 shopping festival
in 2024. Leveraging PChome’s extensive and robust first-party data, PChome Ads drives
marketing strategies through deep data applications, helping partners accurately target
audiences and improve advertising effectiveness. During the fourth quarter’s peak sales
season, PChome Ads already demonstrated outstanding performance. In 2025, efforts will
continue to focus on deepening data applications, integrating Al technologies, developing
intelligent advertising tools, and enhancing on-site advertising efficiency, strengthening

service competitiveness, and fostering win-win collaborations with major brands.

Continuously enhancing warehouse operational efficiency and optimizing operating
costs

PChome’s Linkou A7 Smart Logistics Park, the first e-commerce warehouse in Taiwan
to implement the highest density of Al technologies and fully automated storage equipment,
now accounts for 60% of PChome 24h Shopping’s total order shipments. Since the full-
scale launch of the A7 facility in October 2023, PChome has continuously optimized overall
warehouse operational efficiency, significantly reducing manual warehouse operating costs.
Moreover, the delivery capacity of PChome Express, has also been steadily improved, now
covering 70 administrative districts across nine counties and cities in northern, central, and
southern Taiwan, with in-house logistics deliveries accounting for nearly 60% of total

shipments.

Subsidiaries steadily contributing to profitability, demonstrating the Group’s synergy
from resource integration

Subsidiaries in fintech, marketplace operations, and Japanese cross-border e-
commerce services continued to contribute stable profits to the Group. The Fintech
subsidiary, 21st Fintech, after pioneering the subscription model for mobile phones and
laptops, introduced the market’s first "bicycle subscription service" in 2024 through a
partnership with Giant, and collaborated with Data Express to launch the "iPhone
Subscription Plan," further expanding the diversity of its subscription product offerings. The
company's business development and profitability remained strong, and in 2024, it was
successfully selected for the overseas startup training program in preparation for listing on
the Tokyo Stock Exchange. Bibian, specializing in Japan cross-border proxy bidding and
purchasing services, launched a "Bibian Japanese Goods Section" through the FamilyMart
member App in 2024, successfully reaching new customer segments and driving its total

membership to grow by more than double compared to the previous year, while steadily

12



VI

increasing overall revenue and profit. The marketplace operations division continued to
integrate business operations, optimize operational efficiency, and drive operating profit
growth. Additionally, it initiated a strategic partnership with CYBERBIZ to establish a new

business model offering "platform + brand website" dual-platform store opening services.

Strengthening corporate governance and sustainable development

Despite the challenges of transformation, PChome has remained committed to ESG
principles, continuously and prudently reviewing and advancing improvement plans from
the three key aspects of corporate governance, environmental protection, and social
responsibility. PChome has firmly embedded the concept of sustainability into its business
strategies, actively responding to the concerns of all stakeholders. This year, PChome was
awarded the "2024 17th TCSA Taiwan Corporate Sustainability Awards — Gold Award for
Sustainability Report (Category 1: Trading and Retail)," demonstrating its proactive efforts
and achievements in promoting sustainable development. Besides, PChome 24h Shopping’s
efforts in consumer protection, providing a safe shopping environment, and ensuring
corporate sustainability have been highly recognized by competent authorities, earning the
certification of the "First Friendly E-Commerce Award" from the Ministry of Digital Affairs.

Future Outlook

PChome will continue to focus on optimizing user experience, strengthening product

competitiveness, and deepening data applications. Through diverse and in-depth collaborations

with strategic partners, we aim to build a more competitive e-commerce ecosystem and deliver a

more complete shopping experience for consumers. We remain cautiously optimistic about our

future business prospects and will uphold our principle of prudent management to continue

creating long-term value for the Company. We sincerely thank all shareholders for their enduring

support and trust in PChome. PChome will continue to deepen its market presence and steadily

move forward toward long-term growth.

Wishing all shareholders

Good health, peace in mind, and happiness

PChome Online Inc.

Chairman Hung-Tze Jan

General Manager Yu-Shan Chang
Accounting Officer: Evian Chang

13



Attachment I1 I
PChome Online Inc.

Audit Committee's Review Report

Approval for

The Board of Directors has prepared the Company's parent
company only and consolidated financial statements for 2024, which
were audited by certified public accountants of KPMG, Pearl Chen
and Lillian Lien. The aforementioned financial statements, along
with 2024 Business Report and Deficit Compensation proposal, have
been reviewed and determined to be correct by the Audit Committee.
We hereby submit this report in accordance with Article 14-4 of the
Securities and Exchange Act and Article 219 of the Company Act.
To

the Company's 2025 Annual Shareholders' Meeting

Convener of the Audit Committee

He Chen dan

Mar 25, 2025

14



Attachment 111

lteam The first private placement will be approved at the 2024 shareholders'
extraordinary meeting
Release Date: January 9, 2025

Types of Private | Common Stock

Placement

Securities

Date and The Company approved at its extraordinary shareholders meeting on

Amount December 19, 2024 that the total number of common shares to be

Approved by
the
Shareholders
Meeting

issued through private placement shall not exceed 61,694,120 shares,
and shall be processed once or in installments within one year from
the date of the shareholders meeting resolution. This fundraising will
issue 61,694,120 shares.

Basis and
Reasonableness
of Price Setting

The subscription price of the common shares in this private placement
is determined by calculating the simple arithmetic average of the
closing prices of the common shares for the thirty business days
before the pricing date, deducting the ex-rights and dividends of the
free allotment, and adding back the ex-rights of the capital reduction,
whichever is higher, as the reference price. The actual subscription
price of the private placement common stock is intended to be no less
than 80% of the reference price. The subscription price of the
aforementioned private placement common stock is based on the
company's stock price and complies with the provisions on matters
that public companies should pay attention to when handling private
placement of securities, so it should be reasonable.

Method of
Selection of
Specific Persons

The selection of applicants shall be conducted in accordance with
Article 43-6 and related provisions of the Securities and Exchange Act.
The fund is raised from qualified strategic investors who can
strengthen the company's operations, expand the scope of e-
commerce operations, and enhance the company's competitiveness
through the necessary technology, capital or business.

Necessary Considering the capital market conditions, the timeliness, feasibility,

reasons for and issuance costs of raising capital, and perhaps to introduce

conducting strategic investors in response to the company's development, the

private transfer restrictions on private placement securities can ensure the

placements long-term cooperative relationship between the company and the
strategic investors and enhance the stability of the company's
operations, so private placements are used to raise funds.

Payment 2025.01.22

completion

date

Applicant Private Qualification | Subscription | Relationship | Participation

Information placement | conditions guantity with the in the
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target company company's

operations

Uni-
President
Enterprises

61,694,120
shares

Corporation None None
Article 43-6,
Paragraph 1,
Item 2 of
the
Securities
and
Exchange

Act

Actual
subscription (or
exchange) price

NTS40 per share.

Difference
between actual
subscription (or
exchange) price
and reference
price

The actual subscription price of NTS40 per share is 81% of the
reference price of NT$49.22

The impact of
private

placement on
shareholders’

The number of shares issued in this private placement is 61,694,120
shares, with a total private placement amount of approximately
NTS2,467,764,800. It is issued at a premium, which increases the
company's share capital and capital reserves, and the proportion of

equity (e.g. shareholders' equity to assets in the first quarter of 2015 increased
causing an compared to the fourth quarter.

increase in

accumulated

losses...)

Private 1. The funds raised this time are expected to be used for one or more

placement fund
utilization and
plan execution
progress

purposes such as investing in technologies related to e-commerce
products, replenishing working capital, improving financial structure
and/or supporting other funding needs for the long-term
development of the Company.

2. In the first quarter of 2025, the Company will use private placement
funds to improve its financial structure.

The benefits of
private
placement are
evident

In order to plan for long-term strategic development and integrate
cross-industry resources, we will introduce investors to strengthen the
development experience and resources of logistics services, big data
and artificial intelligence technology, and use data as the core to drive
the long-term development of the group.
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Attachment IV

m SRR EGARAGFHY

KPMG

&1bm11061515 R 5B 75E6818(&35101K48) =S =5 Tel + 886 2 8101 6666
68F., TAIPEI 101 TOWER, No. 7, Sec. 5, & B Fax + 886 2 8101 8667
Xinyi Road, Taipei City 110615, Taiwan (R.0.C)) # Ht wWeb kpmg.comstw

Independent Auditors’ Report

To the Board of Directors of PChome Online Inc.:
Opinion

We have audited the financial statements of PChome Online Inc.(“the Company™), which comprise statements
of financial position as of December 31, 2024 and 2023, the statements of comprehensive income, changes in
equity and cash flows for the years then ended, and notes to the financial statements, including a summary of
significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2024 and 2023, and its financial performance and its cash flows
for the year ended December 31, 2024 and 2023 in accordance with the Regulations Governing the Preparation
of Financial Reports by Securities Issuers.

Basis for Opinion

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

Key Audit Matters

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

Impairment assessment of investments accounted for using equity method

Please refer to Note (4)(m) “impairment of non-financial assets” for the accounting policy, Note (5) for
“ significant accounting estimates”, and Note (6)(e) for the information about impairment assessment of
investments accounted for using equity method.

Description of key audit matter:

Part of the amount of investment accounted for using equity method of the Company from equity transactions is
measured as its recoverable amount based on its forecasts of future operations and discounted future cash flows.
Due to the complexity and high uncertainty of the estimation process, which involves subjective judgments
made by management and is a critical accounting estimation, we determine the impairment assessment of the
investments accounted for using equity method as one of the most important matters.

17
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Audit procedures to address the matter:

Understand the process of impairment assessment by management, assess the reasonableness of the impairment
model and the cash generating units identified by management.

Compare management's past estimates with actual results to assess the reasonableness of management's
estimates.

Assess the reasonableness of the significant assumptions used in the impairment model, including the expected
growth rate and discount rate. Perform the following: (1) verify the parameters and calculation formulas of the
valuation model, (2) compare the expected growth rate with historical results, economic and industrial forecasts,
and (3) engage internal experts to assist in assessing the reasonableness of the valuation model and the
corresponding discount rate used by the management in estimating the value in use, and to reperform and verify
the calculations.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with the Regulations Governing the Preparation of Financial Reports by Securities Issuers and for such internal
control as management determines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’ s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease operations,
or has no realistic alternative but to do so.

Those charged with governance, including the Audit Committee, are responsible for overseeing the Company’s
financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with the Standards on Auditing of the Republic of China will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of
these financial statements.

As part of an audit in accordance with the Standards on Auditing of the Republic of China, we exercise
professional judgment and professional skepticism. We also:

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

2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control.
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3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

4. Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditors’ report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Qur conclusions are based
on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

5. Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

6. Obtain sufficient appropriate audit evidence regarding the financial information of the investees accounted
fot using the equity method to express an opinion on the financial statements., We are responsible for the
direction, supervision and performance of the audit, as well as forming the audit opinion on the Company.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.

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

The engagement partners on the audit resulting in this independent auditors’ report are Chen, Yi-Chun and Lien,
Shu-Ling.

KPMG

Taipei, Taiwan (Republic of China)
March 12, 2025

Notes to Readers

The accompanying parent company only financial statements are intended only to present the parent company only financial staterents of
financial position, financial performance and cash flows in accordance with the Regulations Governing the Preparation of Financial
Reports by Securities Issuers and with the International Financial Reporting Standards (“IFRSs™), International Accounting Standards
(“1ASs™), interpretation as well as related guidance endorsed by the Financial Supervisory Commission of the Republic of China. The
standards, procedurcs and practices to audit such parent company only financial statements are those generally accepted and applied in
the Republic of China.

The independent auditor’s report and the accompanying parent company only financial statements are the English translation of the
Chinese version prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the
English and Chingse language independent auditor’s report and parent company only financial statements, the Chinese version shall
prevail.
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4111
4170

5000

6100
6200
6300
6450

7100
7010
7020
7050
7060

7950

8310
8311
8316

8330

8349

8360
8361
8399

8300

9750

(English Translation of Parent Company Only Financial Statements Originally Issued in Chinese.)

PCHOME ONLINE INC.

STATEMENTS OF COMPREHENSIVE INCOME
For the Years Ended December 31, 2024 and 2023

(Expressed in Thousands of New Taiwan Dollars)

Sales revenue
Less: Sales returns
Operating revenue, net (Notes (6)(t) and (7))
Operating costs (Notes (6)(d) and (7))
Gross profit from operations
Operating expenses:
Selling expenses
Administrative expenses
Research and development expenses
Reversal of expected credit loss (Note (6)(c))
Total operating expenses
Net operating loss
Non-operating income and expenses (Note (6)(v)):
Interest income
Other income
Other gains and losses
Finance costs
Share of profit on investment accounted for using equity method
Total non-operating income and expenses
Loss from continuing operations before tax
Less: Income tax expenses (benefit) (Note (6)(p))
Net Loss
Other comprehensive (loss) income:
Items that may not be reclassified subsequently to profit or loss
Gains (losses) on remeasurements of defined benefit plans

Unrealized gains (losses) from investments in equity instruments measured at fair
value through other comprehensive income

Share of other comprehensive income (loss) of subsidiaries, associates and joint
ventures accounted for using equity method, components of other comprehensive
income that will not be reclassified to profit or loss

Income tax related to components of other comprehensive income (loss) that will not
be reclassified to profit or loss (Note (6)(p))

Items that may not be reclassified subsequently to profit or loss
Items that may be reclassified subsequently to profit or loss
Exchange differences on translation of foreign statements

Income tax related to components of other comprehensive income (loss) that will be
reclassified to profit or loss

Items that may be reclassified subsequently to profit or loss
Other comprehensive (loss) income, net of tax
Total comprehensive loss
Earnings per share (Note (6)(s))
Basic earnings per share (in New Taiwan Dollars)

2024 2023
Amount % Amount %
$ 34,649,769 102 38,467,375 101
560,968 2 520,859 1
34,088,801 100 37,946,516 100
30,774,240 90 34,246,325 9%
3,314,561 10 3,700,191 10
3,368,464 10 3,760,162 10
235,844 1 312,412 1
363,157 1 407,019 1
(476) _ - 64) _ -
3,966,989 12 4,479.529 12
(652,428) 2) {779,338) 2
31,849 - 30901 -
30,705 - 7,708 -
2,749) - 25,695 -
(135,012) - (106,609) -
151,344 - 92,116 -
76,137 - 49,811 -
(576,291) ) (729,527 2
34 - {69.628) _ -
(576,325) 2) (659.899) 2
6,913 - (€2 )
(132940) - 83,799 -
(20,728) - 5,557 -
(1,383 _ - 38 -
(148.138) _ - 89.004 -
1,672 - {17,542 -
1672 - {17.542) _ -
(146,466) - 71,462 -
$ (722,791) (2) (588.437) (2)
$ (4.08) (5.01)

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

21



*E)IATIAYE)S [S1yUBEY 1)) Jo yaud e1Sayur ue axv sajou Sukuedwosss gy,

S9TOLLS T0SDIZ = gSTT8 (ZARTA 0LS = 8667505 GTSGEPT $ $20T ‘1€ 19U 1€ SIUE[EY
540 g z = = B 7 ETy) = sauupreqne w sisessjuy drgsrsumo u ssduey)

= - = - £89°€0S - {£89°€05) n S)2Yap pajB[IuUMa2E jesggo 0} pasn snydms repde
:snydms randes ur soBueyd 1oq0

- . - - EIT'¥S (€11'%5) - - S}19GeP PAYR[MINOR 2S[O O} oSN 2A1asal [eSe']
‘sBuTumes poumelal Jo wonNaInSIp pue vonendoiddy
(TeLzzl) - (895°€ST) 9T (S6L0LS) - - - $Z0T ‘1€ 19qUata(] papus Teak aq) I0j (§507) awoow] aAfsueqaidwos ejoL,
@5 - (§99°EST) ST 0ECTS - - - FZOT 1€ 19qUIR0(] PSPT? Tea£ 37) JOJ (SS0[) SUI0STI SAISTAGardumos J9qI0
(sze'oLs) = 5 % 5 (sze9Ls) £ = = 20T ‘I € Jequmena(] papus Teak aq) 10J 5S0] JON
P6TL6YY (zog"012) 2 0TYLET (b6L'9T} (06L°L88) 340 714 816095 6ZS6EFT £207 ‘1€ JAqUIRI( }& SUE[Eq

s s E (28D) - STEL = = B SUWOIUT SAISUAYALIWOD
170 YBNOIY) SnfeA JJ 16 PAINSEITT SISWNOST Amba T syuatw)saAnT Jo Tesodsie]
srz'e) ¥ = - - - {9s1'D) (oot'z) suonoesten juswed paseq-areyg
8T1'59 - - = - - 8T1'69 . SALIEIPISqNS W Sysa1eN drgsIsmso o ssfmen)
058°6$9 . = - - = 058°s8 000091 Y53 Aq a5Ealon [ende)
D) = 60968 @FCLTY #0S099) = = = £20T ‘1€ J12qUI05(] pIpu2 Jeak 31 J0J (507) AWOIUT AATSUYAUIC) [EI0,
WYL = 60968 @S LTy (5097 = z * £20T “1€ #RqW92(] PAPUR Tea4 Y1 J0F (SS0[) SW0IU SAISUIYRIdW0D 120
(668°659) - - - (668°659) - - - €207 ‘[ € JqWi203(] PapuR ek o) J0J 5507 1IN
896'LLE'G ®os'012) 40)] SH0951 {zsT's) 08876 £11'yS 960°110'S 691871 $ £207 ‘I Azenuep je 23uw[pg

Lmby ®oL SaIBTs uopesusd0o) aurou] RURTIRNEIS seufurey ATy snjdmg Ende)
Amseary, sfoidmy  darmagardumes wpaog paumERy ILiog | rende) Aempagy
PRLIBI]) npyoySnony  jo monsgusr], pasudorddenn
anfeA Jygy U0 BDUIGL (MOYaQ PRIFImN?Y) (G T
18 PANSBIM afuegaxy sSururey paureyey
3R
[B12UBUD WaI
(wauwor) sured
PRI

T o fmba BYo

(sae[joq uEAMIR], M) Jo spuesnoy, w1 passaxdxy)
€207 PUE 70T |€ 19qu3da(] Papud s18ak oy 104
ALINOE NI STONVHD 40 SINAWALV.LS

*ONI ANTINO TWOHDI
(-asaumy) Wl panssy A[EUIBLI( siTamag (ermem ] Apg Laeduwo)y Juatsg jo uone[sTEL, YsiSuy)

22



(English Translation of Parent Company Only Financial Statements Originally Issued in Chinese,)

PCHOME ONLINE INC.
STATEMENTS OF CASH FLOWS
For the years ended December 31, 2024 and 2023

(Expressed in Thousands of New Taiwan Dollars)

Cash flows from (used in) operating activities:
Net loss before tax
Adjustments:
Adjustments to reconcile profit or loss;
Depreciation expense
Amottization expense
Reversal of expected credit loss
Interest expense
Interest income
Dividend income
Share-based commpensation
Share of profit of subidiaries, affiliates and joint ventures accounted for using equity method
Gain on disposal of property, plant and equipment
Loss on disposal of investments accounted for using equity method
Gains on lease modification
Total adjustments to reconcile profit
Changes in operating assets and liabilities:
Changes in operating assets:
Accounts and notes receivable
Other receivables
Inventories
Other current assets
Other non-current assets
Total changes in eperating assets
Changes in operating liabilities:
Contract liabilities
Accounts and notes payable
Other payables
Other current liabilities
Other non-current liabilities
Total changes in operating liabilities
Total changes in operating assets and liabilities
Total adjustments
Cash flow generated from (used in) operations
Interest received
Dividends received
Interest paid
Income taxes (paid) refunded
Net cash flows from (used in) operating activities
Cash flows from (used in) investing activities:
Proceeds from disposal of financial assets measured st fair value through other comprehensive income
Acquisition of investments accounted for using equity method
Proceeds from disposal of investments accounted for using equity method
Dividens received from investments accounted for using equity method
Proceeds from return of capital of investments accounted for using equity method
Proceeds from liquidation of investments accounted for using equity method
Acquisition of property, plant and equipment
Proceeds from disposal of property, plant and equipment
Other receivables due from related parties
Acquisition of intangible assets
Other financial assets
Other non-current assets
Other payables
Net cash flows used in investing activities
Cash flows from (used in} financing activities:
Increase (decrease) in short-term borrowings
Repayments of bonds
Increase in long-term borrowings
Repayments of long-term borrowings
Payment of lease liabilities
Capital increase by cash
Net cash flows from financing activities
Net decrease in cash and eash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

2024 2023
$ (576,291) (729,527)
694.570 763,116
30,113 38355
(476) G
135,012 106,609
(31,849) (30,901
(4,829) (2,581)
z 3,083
(151,344) 92,116)
(922) (7.762)
= 4,261
(281) (28.749)
669,504 753,251
519,132 15,178
103,817 105,733
(389,580) 221,261
11,443 (26,231)
(4.284) (1,612)
240,528 314,329
(66,668) (34,452)
(16,315) (729,244)
(136,403) (39,093)
(69) (6,879)
12,121 4,700
(207,334) (804,968)
33,194 (490,639)
703,188 262,612
126,897 (466,915)
31,107 31,937
4,829 2,581
(134,266) (98,892)
(2,554) 10,837
26,013 (520,452)
- 28,916
(10,000) (587,239)
- 147,405
20,464 278,313
26,848 -
3,716 -
(560,626) (827.939)
1,589 i
(350,000) 350,000
(53,874) (4,660)
323,183 (199,069)
(1,313) (15,656)
(66.000) (343,360)
(666,013) (1,163.444)
299,000 (699,000
- (1,379,000
3,275,373 2,798,100
(2,739,497 (825,646)
471,114) (484,988)
- 638,813
363,762 48279
(276,238) (1,635,617)
1,992,019 3,627,636

§ 1,715,781 1,992,019

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

The entities that are required to be included in the combined financial statements of PChome Online Inc. as
of and for the year ended December 31, 2024 under the Criteria Governing the Preparation of Affiliation
Reports, Consolidated Business Reports, and Consolidated Financial Statements of Affiliated Enterprises are
the same as those included in the consolidated financial statements prepared in conformity with International
Financial Reporting Standards No. 10 by the Financial Supervisory Commission, "Consolidated and Separate
Financial Statements." In addition, the information required to be disclosed in the combined financial
statements is included in the consolidated financial statements. Consequently, PChome Online Inc. and its
Subsidiaries do not prepare a separate set of combined financial statements.

Company Name; PChome Online Inc.
Chairman; Hung-Tze Jan
Date: March 12, 2025
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Independent Auditors’ Report

To the Board of Directors of PChome Online Inc.:
Opinion

We have audited the consolidated financial statements of PChome Online Inc. and subsidiaries (“the Group™),
which comprise the consolidated statements of financial position as of December 31, 2024 and 2023, the
consolidated statements of comprehensive income, changes in equity and cash flows for the years then ended,
and notes to the consolidated financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Group as of December 31, 2024 and 2023, and its consolidated financial
performance and its consolidated cash flows for the year ended December 31, 2024 and 2023 in accordance with
the Regulations Governing the Preparation of Financial Reports by Securities Issuers.

Basis for Opinion

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

Key Audit Matters

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

Goodwill impairment assessment arising from investments in subsidiaries

Please refer to Note (4)(m)  impairment of non-financial assets” for the accounting policy, Note (5) for the
“significant accounting estimates involved in the assessment of goodwill impairment and Note (6)(k) for the
information involving impairment assessment of goodwill.

Description of key audit matter:

The amount of goodwill arising from the acquisition of the Company’s subsidiaries is material, and when the
assessment of impairment of goodwill measures its recoverable amount based on its value in use, the
assumptions used in the assessment rely on subjective judgments of the management, which are complex and
highly uncertain, and thus constitute a critical accounting estimate. Therefore, we determine the assessment of
goodwill impairment as one of most significance.
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Audit procedures to address the matter:

Understand the process of accessing goodwill impairment by management, the reasonableness of the impairment
model, and the cash generating units identified by management.

Compare management's past estimates with actual results to assess the reasonableness of management's
estimates.

Assess the reasonableness of the significant assumptions used in the impairment model, including the expected
growth rate and discount rate. Perform the following: (1) verify the parameters and calculation formulas of the
evaluation model, (2) compare the expected growth rate with historical results, economic and industrial
forecasts, and (3) engage internal experts to assist in assessing the reasonableness of the valuation model and the
corresponding discount rate used by the management in estimating the value in use, and to reperform and verify
the calculations.

Other Matter

PChome Online Inc. has additionally prepared its parent company only financial statements as of and for the
years ended December 31, 2024 and 2023, on which we have issued an unqualified opinion.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial
Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in
accordance with the Regulations Governing the Preparation of Financial Reports by Securities Issuers and for
such internal control as management determines is necessary to enable the preparation of consolidated financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Group or to cease operations, or
has no realistic alternative but to do so.

Those charged with governance, including the Audit Committee, are responsible for overseeing the Group’s
financial reporting process.

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

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with the Standards on Auditing of the Republic of China will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users
taken on the basis of these consolidated financial statements.
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As part of an audit in accordance with the Standards on Auditing of the Republic of China, we exercise
professional judgment and professional skepticism. We also:

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

2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group’s internal control.

3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

4, Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditors’ report to the related disclosures in the
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to continue as a going concern.

5. Evaluate the overall presentation, structure and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

6. Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements, We are
responsible for the direction, supervision and performance of the group audit.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.
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From the matters communicated with those charged with governance, we determine those matters that were of
most significance in the audit of the consolidated financial statements of the current period and are therefore the
key audit matters. We describe these matters in our auditors’ report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in cur report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

The engagement partners on the audit resulting in this independent auditors’ report are Chen, Yi-Chun and Lien,
Shu-Ling.

KPMG

Taipei, Taiwan (Republic of China)
March 12, 2025

Notes to Readers

The accompanying consolidated financial statements are intended only to present the consolidated financial statements of financial
position, financial performance and cash flows in accordance with the Regulations Governing the Preparation of Financial Reports by
Securities Issuers and with the International Financial Reporting Standards (“[FRSs™), International Accounting Standards (“[ASs™),
interpretation as well as related guidance endorsed by the Financial Supervisory Commission of the Republic of China. The standards,
procedures and practices to audit such consolidated financial statements are those generally accepted and applied in the Republic of
China,

The independent auditor’ s report and the accompanying consolidated financial statements are the English translation of the Chinese
version prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the English
and Chinese language independent auditor’s report and consolidated financial statements, the Chinese version shall prevail.



I pPaYepy a jo y1red waBayuy me axs sajou Supdwedmosss gy,

00T OFSSSPLT 00T ISEP9T 8 &ymbo pue SBMAYH 4101, DOT  DPSSEPLT T SR S w2558 U0,
TE  BEFeece 16 58008 &ymbe re30L, - -
8§ Treoc 6 Le6csecc (G) pus (D(9) wroN) ARyl Juonue-wON  XK9E
£T  ETLGKD T STOLLS yusaed Jo 9o 03 FgEINGUYE Subs oL
M @osorzr Oy @com saenE AmseasL, 00SE
1 zeo'lz - BEO'SS 1semu A3mbe JoO 00FE
(@) (eao'ens) @ (s6LoLs) sBuTwIEs pamey 0O0EE
0z 816095 0T  BG6TSOS snjdms erdey 00ZE ¥S  BESLSEPI 9 OIE'SELYT
S 6IS6EKT g 6ISEEFT STEUE ATRUIPIO o1e - BIEW — eI IO “SISEEE JRINO-TIT Y0 0661
#(()9) o) ymared yo sis0u0 6) sjqEINgLYE by T 6LY60S T 6OLSTS ((8) Poe (1)(9) s290N) sje5¥R [UIOTEUL JOAIMA-NOT IHO 0881
£ LISL89 ¥ pLOLe0°T ((PX9) 910N} so1quAmRoas wr-Fuo] 0€61
€5 TROCUGEL 6 ECVizFEl FIRAUT (0L I o¥8IT I 810 {(6}(9) s10N) F1066% XA paImpRq b8l
8 TOrIs%L ¥ WEIFS Iz £9TZ0LE T 00s'Emo'c {({9) :90N) seeew Siqrwau] 08L1
R it BT T R0 ‘EIMGEY JA0NI-UOT IO 0L9Z 91 GEIBISH ¥ 0DRIZRE ({1}o) m0N) messe asn-go-Bry $SLI
- SEL'YR " L] sopqiied uwer-fuoy TIST 9  TZ8I6ST L £TSIel ((™}(9) o)) susmdimba pus ymd “Aadorg 0091
ST LZLRIY ¥l PLE'RES'E (b)) 810N} SonIqEN] GKBAT JIRIMO-ION 08T 1 TUSWT I TovesT {(3X(9) 530N) poew Aymiba Bisn 50 PaJINOITE SITICHIIAT] 0ssT
- #56°01 - FESEL ((5)(5) 10N FOT[IBH] XM PerIRRl 0LsT ({oX{9) s10p) swaom
# * - 0s1TR saotsIACLy 0887 £ £857658 £ 096%1L 2aFEaYR1dwes R0 GANOIY ST{EA JIEY 18 PAMSEITE S3O5EE TRIOUSUL) JUSIMO-ION LIST
€l E08IEE 01  SBIBKST (1) pre (0)(9) s230N) sFuusorng my-Faoy orsz ((Q)(9) e10N)
IRPIE JUALIN)-U0N I 666'6Ty T vEe'ssy £507 10 3700d GO SNJEA ITHF 18 PANSKATH SASSH THLAIEUY JEING-TON o181
T BLLOVETT % ECI9EE 1T PRIV JUBLIL-DON
T WeEY I 0Ll ({£) pue () (o)) ssoN) vorod jusun ‘ssr[iqer wua)-Suoy i34
8 IsL0eTT &  ECEETVY ((=)(5) 510N) sonieer juaLnD B 00£Z SF TOELESTI ¥ SOLOES T
T 99'055 T TISE9F ((bXg) 30N) senuqar] avsa] yuarm )y o8zz T  IsSeeE T EwoEse BISUI0 'FIO86E TURLND IO 6L¥L
T Lio'oLl - s5Letol EONILGEI] XE) JUaLIL) 0ECE €  66L9ST'T ¥ oEplSI0L {(2) pue ([)(5) $910N) SI19658 [BIOUSHT WRIIND JHYLO 9kl
v SEIET ¥ E01TTOL (@) 210p) soppied pO 00Zc 9 POT'ESLT 8 SEEISIT ((3)(9) m0N) samtoymanty 00€T
I 0SILIE TI  9IL'BELE oeAud 510U pUE SEMO0IY oLIZ 9  BBLWLST s loLore () pe= (p){9) 840N §9[quAIR00I RO 00zl
T v86%I16 T  E6LZ¥ {(4)(g) 10N sOTIIqRH 1MEXHOS JuoL) OEIZ TI PLBQLEE Zl  9T1'9TT’e ((2) pue (p)(9) §310N) 19U “A[GEATI0AL EAJOU PUR SIUMOIDY OLII
I LIO'SS6T 6  696BIST $ ((2) pree (w)() sx90N) sRmpmariog mmy-progg 0017 o1  0ZE'ET'y ¥1 LECiORS'E H {(=X9) :1oN) syaTeambs ysuo pus yse) 0011
e ———— i SESRIMqEL] JusLImy — _ SKIINY JUSAINT)
% Junouy % yuneury ALINDA ANV STLLITIAVIT % Jmomy % Junowy SLASSY
IETT 0T ETTYIT TEZIER0T TETTFIOT

(SIe[jo(] meMIB T MaN JO spOBSNOY T U passaxdxy)
£70T PUE $T0T ‘TE I0qUINQ
NOLLISOd "TVIDNVNIA 40 INTWALVLS QLLVAI'TOSNOD
SATAVIAISANS ANV ‘ONI INTINO TAOH)Dd
(esouiy) W panss] APWEL() SSUAES [FOUENL] [RIEPIOSIO]) JO LOREISUBLL §sy3uy)

29



4111
4170

5000

6100
6200
6300
6450

7100
7010
7020
7050
7060

7950

8310
8311
8316
8349
8360

8361
8399

8500

8610
8620

8710
8720

9750

(English Translation of Consolidated Financial Statements Originally Issued in Chinese)
PCHOME ONLINE INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For the years ended December 31, 2024 and 2023

(Expressed in Thousands of New Taiwan Dollars)

Sales revenue
Less: Sales returns
Operating revenue, net (Notes (6){w) and (7))
Operating costs (Notes (6)(c) and (7))
Gross profit from operations
Operating expenses:
Selling expenses
Administrative expenses
Research and development expenses
Reversal of expected credit Joss (Note (5)(d))
Total operating expenses
Net operating loss
Non-operating income and expenses (Note (6)(y)):
Interest income
Other income
Other gains and losses, net
Finance costs
Share of profit on investment accounted for using equity method
Total non-operating income and expenses
Loss from continuing operations before tax
Less: Tax expense (Note (6)(s))
Net loss
Other comprehensive (loss) income:
Items that may not be reclassified subsequently to profit or loss
(Gains (losses) on remeasurements of defined benefit plans
Unrealized (losses) gains from investments in equity instruments measured at fair
value through other comprehensive income (Note (6)(z))
Income tax related to components of other comprehensive income (loss) that will not
be reclassified to profit or loss
Items that may not be reclassified subsequently to profit or loss
Items that may be reclassified subsequently to profit or loss
Exchange differences on translation of foreign statements
Income tax related to components of other comprehensive income (loss) that will be
reclassified to profit or loss
Items that may be reclassified subsequently to profit or loss
Other comprehensive income (loss), net of tax
Total comprehensive income (loss)
(Loss) Profit attributable to:
Loss attributable to owners of parent
Profit, attributable to non-controlling interests

Comprehensive income attributable to:
Comprehensive loss, attributable to owners of parent
Comprehensive income, attributable to non-controlling interests

Earnings per share (Note (6){v))
Basic earnings per share (in New Taiwan Dollars)

The accompanying notes are an integral part of the consolidated financial statements.
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese)
PCHOME ONLINE INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS
For the years ended December 31, 2024 and 2023
(Expressed in Thousands of New Taiwan Dollars)

Cagsh flows from (used in) operating activities:
Net loss before tax
Adjustments:
Adjustments to reconcile profit or loss:
Depreciation expenses
Amortization expenses
Reversal of expected credit loss
Net loss on financial assets at fair value through profit or loss
Interest expenses
Interest income
Dividend income
Share-based compensatioin
Shares of profit subsidiaries of affiliates and joint ventures accounted for using equity method
Gain on disposal of property, plant and equipment and intangible assets
Loss on disposal of intangible assets
Loss on disposal of investments accounted for using equity method
Gain on lease medification
Total adjnsiments to reconcile profit
Changes in operating assets and liabilities:
Changes in operating assets:
Accounts and notes receivable
Othet receivables
Inventories
Other current assets
Other financial assets
Total changes in operating assets
Changes in operating linbilities:
Contract labilities
Accounts and notes payable
Other payables
Other current liabilities
Other non-current liabilities
Total changes in operating linbilities
Total changes in operating assets and liabilities
Total adjustments
Cash flow generated from (used in) operations
Interest received
Dividends received
Interest paid
Income taxes paid
Net cash flows from (used in) operating activities
Cash flows from (used in) investing activities:
Acquisition of financial assets at fair value through other comprehensive income
Proceeds from disposel of financial assets measured at fair value through other comprehensive income
Acquisition of financial assets measured at fair value through profit or loss
Proceeds from disposal of subsidiaries
Proceeds from capital reduction of investments accounted for using equity method
Acquisition of property, plant and equipment
Proceeds from disposal of property, plant and equipment
Acquisition of imtangible assets
Other financial assets
Other non-current assets
Other payables
Net cash flows used in investing activities
Cavh flows from (used in) financing activities:
Decrease in short-term loans
Repayments of corporate bends
Increase in long-term borrowings
Repayments of long-term berrowings
Payments of lease liabilities
Capital increase by cash
Change in non-controlling interests
Net cash flowa 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 period
Cash and cash equivalents at end of period

2024 2023
(312,507) (464,273)
800,154 891,202
117,722 127,521
544,625 443,555
790 3,265
161,826 151,489
@7.347) (53,744)
(4,829 (2.581)
66,056 19,732
(2,709) (12,376)
(901) (7,364
10 .
. 1,262
(437 (28.896)
1.634.960 1.533.155
(673,780) (606,780)
416,025 (293,127)
(398,221) 230,019
16,942 113,823
10,019 (477.930)
(629,015) (1,033 995)
92,1913 (35,883)
(32,744) (739,533)
(219.428) 78,723
192,572 (46,654)
17.872 5,002
(133.919) (738.345)
(762,934) (1,772,340)
872,006 (239.185)
559,519 (703,458)
46,286 52,934
22,383 9,904
(161,088) (147,546)
(202,503) (155,600)
265,097 (943,766)
(36,056) =

s 28916
(30.715) (11,835)
- (48,069)
- 275
(577,183) (840,416)
5,644 11,969
(54,544) (5.928)
127,002 84,280
(5.420) (8.505)
(152.659) (534,523)
(723.931) (1,323,827
(436,048) (407,438)

z (1,375,000)
4235220 3,079,568
(3474,119) (1,581,421)
(539,671) (558,785)

5 638,813
(2316) (104 349)
(217.534) (312,612
(6.715) (6,280
(683,083) (2,586,487)
4263320 6,849 807
3,580,237 4,263,320

The accompanying notes are an integral part of the consolidated financial statements.
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Appendix [ l
PChome Online Inc.

Rules of Procedure for Shareholders’ Meeting
1. Purpose

To ensure that the shareholders' meetings of the Company can operate smoothly, the Rules of

Procedure for Shareholders' Meeting (the "Rules") is established in accordance with relevant

laws and regulations to be complied with.

2. Scope of application
The Rules are applicable to shareholders' meeting of the Company.
3. Definition of terms
3.1 The term "shareholders" used in the Rules refers to shareholders as set out in the
shareholders' register or their appointed proxies.
4. Related documents
None
5. Operating procedures

5.1

The shareholders' meeting is presided by the Chairman of the Board of Directors (the "Board")

if convened by the Board. If the Chairman is on leave or is unable to exercise power, the Vice

Chairman of the Board shall stand proxy. If there is no Vice Chairman of the Board or the Vice

Chairman is also on leave or unable to exercise power, the Chairman may appoint one of

managing Directors to stand proxy. If there is no managing Director, the Chairman may appoint

one Director to stand proxy. If the Chairman does not appoint a proxy, the managing Directors
or Directors shall elect one person from among themselves to preside at the meeting.

When a managing Director or a Director serves as Chairman as referred to in the preceding

paragraph, the managing Director or the Director shall be one who has held that position for

six months or more and who understands the financial and business conditions of the Company.

The same shall be true for a representative of a juristic person Director that serves as Chairman.

If the shareholders' meeting is convened by a party other than the Board, the convening party

shall preside at the meeting. When there are two or more convening parties, they shall elect a

person from among themselves to preside at the meeting.

52

The shareholders’ meeting shall be convened at the premises of the Company or an appropriate

venue convenient for shareholders to attend. The meeting shall begin no earlier than 9 a.m. or

no later than 3 p.m.

53 Shareholders'meeting agenda items

5.3.1  The Board shall set the meeting agenda items. Relevant proposals (including special
motions and amendments to the original proposals) shall be resolved by voting on a
proposal-by-proposal basis. The meeting shall proceed according to the agenda which
shall not be changed without a resolution of the shareholders' meeting.

5.3.2 Rule 5.3.1 applies to the shareholders’ meeting convened by a party entitled to
convene other than the Board.

5.3.3  The chairman shall not announce adjournment of the meeting before completion of
the agenda (including special motions) referred to in 5.3.1 and 5.3.2 unless otherwise
resolved at the shareholders’ meeting.

5.3.4  After the meeting is adjourned, the shareholders shall not elect another chairman to
continue the meeting at the original or another venue.

5.3.5 If the Chairman announces the adjournment in violation of the Rules, the attending
shareholders shall elect one person to preside the meeting with the consent of the
majority of voting rights represented by the attending shareholders to continue the
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53.6

5.3.7

5.3.8

539

5.3.10

5.3.11

54

5.5

meeting.

Election or discharge of Directors and Supervisors; amendments to Articles of
Incorporation; capital deduction; application to terminate the public offering of the
shares; release of the Directors from non-compete restrictions; capital increase from
earnings or reserve; dissolution; merger or spin-off of the Company or matters set out
in subparagraphs under Paragraph 1, Article 185 of the Company Act shall be stated
in the notice of a general meeting, with a summary of the major content to be
discussed. They shall not be proposed as special motions. The summary of major
content shall be disclosed at websites designated by the competent authorities or
Company and the websites shall be clearly stated in the meeting notice.

Where the reasons to convene the shareholders' meeting has specified the re-election
of Directors and Supervisors as well as the on-board dates, after the election in the
shareholders' meeting, the on-board date cannot be changed via a special motion or
other means in the same meeting.

Shareholders holding 1% or more of the total number of issued shares may submit to
the Company a written proposal for discussion at annual shareholders' meeting,
provided that only one matter shall be allowed in each single proposal. If the purpose
of the proposal is to urge the Company to promote public interests or fulfil its social
responsibilities, the Board may include such proposal in the agenda. If the
shareholders' proposals contain circumstances set out in Paragraph 4, Article 172-1 of
the Company Act, the Board of Directors may not include the proposals in the agenda.

Prior to the book closure date before a regular shareholders meeting is held, this
Corporation shall publicly announce that it will receive shareholder proposals, in
written or electronic method, and the location and time period for their submission;
the period for submission of shareholder proposals may not be less than 10 days.
Shareholder-submitted proposals are limited to 300 words, and no proposal containing
more than 300 words will be included in the meeting agenda. The shareholder making
the proposal shall be present in person or by proxy at the regular shareholders meeting
and take part in discussion of the proposal.

Prior to the date for issuance of notice of a shareholders meeting, this Corporation
shall inform the shareholders who submitted proposals of the proposal screening
results and shall list in the meeting notice the proposals that conform to the provisions
of this article. At the shareholders' meeting the Board of Directors shall explain the
reasons for exclusion of any shareholder proposals not included in the agenda.

When the shareholders (or their appointed proxies) attend the shareholders’ meeting,
they shall sign on the attendance booklet or hand in the attendance cards in lieu of
signing in and complete the registration procedures. The Company shall not arbitrarily
request additional supporting documents as identification documents for the
attendance of shareholders. Solicitors soliciting proxy forms shall also bring
identification documents for verification. The attendance and voting at the
shareholders’ meeting shall be calculated based on the number of shares. The number
of shares in attendance shall be calculated according to the shares indicated by the
attendance book or attendance cards handed in and the number of shares with voting
rights exercised by correspondence or electronic means.

The chairman shall call the meeting to order at the scheduled time. When the majority
of the total number of issued shares is not represented by the attending shareholders,
the chairman may announce to postpone the meeting. The postponement is limited to
two times with a combined duration of less than one hour. If the quorum is not met
after two postponements, but one-third or more of the total number of issued shares
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5.6
5.6.1

5.6.2
5.6.3

5.6.4

5.6.5

5.6.6
5.6.7
5.7

5.8
5.8.1

are represented by the attending shareholders, tentative resolutions may be made
pursuant to Paragraph 1 of Article 175 of the Company Act. If the attending
shareholders represent the majority of the total number of issued shares before the
conclusion of the meeting, the chairman may resubmit the tentative resolutions for
voting at the shareholders’ meeting pursuant to Article 174 of the Company Act.
Speech of the attending shareholders

Before speaking, the attending shareholders shall complete the speaker’s slip
indicating the shareholder’s account number (or the number of attendance card) and
account name. The sequence of speeches shall be determined by the chairman.

If the attending shareholder submits a speaker's slip without speaking, it shall be
deemed as making no speeches. If the contents of speech are inconsistent with the
contents of speaker’s slip, the contents of speech shall prevail.

When the attending shareholders speak, other shareholders shall not interrupt the
speech unless they are permitted by the chairman and the speaking shareholder.
Otherwise, the chairman shall stop such interruption.

The shareholder's speech is limited to five minutes each time and may be extended by
three minutes upon consent of the chairman. The extension is limited to one time.
The shareholder shall not make a speech concerning the same proposal for more than
two times. If the Shareholder’s speech exceeds the time limit or is beyond the scope
of the agenda item, the chairman may stop the speech. If a shareholder continues to
violate the Rules after being corrected, the chairman may direct the disciplinary
officers (or security guards) to assist with maintaining order at the meeting.

When a juristic person is appointed to attend the shareholders’ meeting, it may
designate only one person to attend on its behalf. If a corporate shareholder appoints
two or more representatives to attend the shareholders’ meeting, only one
representative may speak for each agenda item.

After the attending shareholder has spoken, the chairman may respond in person or
appoint an appropriate person to respond.

When the chairman is of the opinion that a proposal has been discussed sufficiently to
put it to a vote, he/she shall announce the discussion closed and call for a vote. He/she
shall also allow ample time for voting.

Voting on proposals

When the Company convenes a shareholders' meeting, voting rights may be exercised
by correspondence or electronic means. When voting rights are exercised by
correspondence or electronic means, the methods of exercise shall be clearly indicated
in the shareholders' meeting notice. Shareholders exercising their voting rights by
correspondence or electronic means are deemed as attending the shareholders'
meeting in person. They are, however, deemed as waiving their rights on special
motions or amendments to the original proposals of that shareholders' meeting. Thus,
the Company is advised not to raise special motions or make amendments to the
original proposals. A shareholder intending to exercise voting rights by
correspondence or electronic means under the preceding paragraph shall deliver a
written declaration of intent to the Company two days before the date of the
shareholders' meeting. When duplicate declarations of intent are delivered, the one
received earliest shall prevail. However, this restriction does not apply when a
declaration is made to cancel the earlier declaration of intent. After a shareholder has
exercised voting rights by correspondence or electronic means, in the event the
shareholder intends to attend the shareholders' meeting in person, a written declaration
of intent to retract the voting rights already exercised shall be made known to the
Company two days before the date of the shareholders' meeting, by the same means
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5.8.2

5.83

5.84

59

5.10

5.11

5.12

5.13

5.14

5.15

by which the voting rights were exercised.

The ballot supervisors and ballot counters of proposal voting shall be appointed by
the chairman, but the ballot supervisors shall be shareholders. The voting results shall
be announced at the meeting and recorded in the minutes.

Unless otherwise provided in the Company Act and Articles of Incorporation, the
adoption of resolution shall be approved by the majority of voting rights represented
by the attending shareholders. When voting, the Chairman or designated person shall
announce the total number of voting rights represented by attending shareholders
proposal-by-proposal before shareholders cast their votes proposal-by-proposal. The
number of votes for, against and abstained shall be released in the Market Observation
Post System website on the same day as the shareholders' meeting.

In the event that an amendment or a substitute comes out of the same issue, the
chairperson shall fix the order of balloting in consolidation with the original issue. If
one proposal among them has been adopted, the others shall be deemed overruled and
no further voting is required.

Shareholders shall not participate in voting on agenda items of which they have a
personal interest and may impair the interest of the Company, and shall not exercise
the voting rights as proxy for other Shareholders. The number of shares for which
voting rights may not be exercised under the preceding paragraph shall not be
calculated as part of the voting rights represented by attending shareholders.

The Company may appoint designated attorneys, certified public accountants or
related party to attend the shareholders’ meeting. The staff involved in the meeting
affairs shall wear identification cards or armbands.

The process of shareholders’ meeting shall be tape-recorded or videotaped and kept
for at least one year. If, however, a shareholder files a lawsuit based on Article 189 of
the Company Act, the recordings shall be retained until the conclusion of the litigation.

The meeting shall be suspended if an air-raid drill starts for shareholders to evacuate.
Meeting would resume one hour after the completion of drill.

When the meeting is in progress, the chairman may announce a break at his/her
discretion. If force majeure events occur, the chairman may decide to temporarily
suspend the meeting and announce the time to resume the meeting depending on the
situation. If the meeting venue becomes unavailable before meeting agenda (including
special motions) has been completed, another venue can be used to resume the
meeting upon resolution at the shareholders' meeting.

The shareholders' meeting may resolve to postpone or resume the meeting within five
days in accordance with Article 182 of the Company Act.

Any other matters not set forth in the Rules shall be subject to the Articles of
Incorporation, Company Act and other applicable rules and regulations.

The Rules and any amendment hereto shall take effect after adoption by the
shareholders’ meeting.
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PChome Online Inc. Appendix 11 I
Articles of Incorporation PP

Chapter I General Provisions

Article 1: The Company is incorporated as a company limited by shares in accordance with the
Company Act and is named [ [J [J [0 [ [ O O O 0 O O O in the Chinese

language and PChome Online Inc. in the English language.
Article 2: The Company's business scope is as follows:

The Company's business scope is as follows:
1 E605010 Computing Equipment Installation Construction

2 E701040 Basic Telecommunications Equipment Construction

3 F113050 Wholesale of Computing and Business Machinery Equipment
4 F113070 Wholesale of Telecom Instruments

5 F118010 Wholesale of Computer Software

6 F119010 Wholesale of Electronic Materials

7 F201010 Retail sale of Agricultural Products

8 F201020 Retail sale of Husbandry Products

9 F201050 Retail sale of Fishing Tackles

10 F201070 Retail sale of Flowers

11 F201090 Retail Sale of Aquarium Fishes

12 F202010 Retail sale of Animal Feeds

13 F203010 Retail sale of Food and Grocery

14 F203020 Retail Sale of Tobacco and Alcoholic Beverages

15 F204110 Retail sale of Cloths, Clothes, Shoes, Hat, Umbrella and Apparel,

Clothing Accessories and Other Textile Products

16  F205040 Retail sale of Furniture, Bedclothes, Kitchen Equipment and
Fixtures

17  F206020 Retail Sale of Articles for Daily Use

18  F206050 Retail of pet food and appliances

19 F207030 Retail Sale of Cleaning Preparations

20  F208031 Retail sale of Medical Equipment

21 F208040 Retail Sale of Cosmetics

22 F208050 Retail Sale of the Second Type Patent Medicine

23 F209060 Retail sale of Stationery Articles, Musical Instruments, and
Educational Entertainment Articles

24 F210010 Retail Sale of Watches and Clocks
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25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43

44
45
46
47
48
49
50
51
52
53
54
55
56
57

F210020
F213030
F213060
F214010
F214020
F214030
F214040
F215010
F216010
F218010
F219010
F299990
F301010
F301020
F399010
F399040
F399990
F401010
F401021

F501030
F501050
F501060
F601010
1102010
1103060
1105010
1199990
1301010
1301020
1301030
1301040
1401010
1401020

Retail Sale of Spectacles

Retail sale of Computing and Business Machinery Equipment
Retail Sale of Telecom Instruments

Retail Sale of Automobiles

Retail Sale of Motorcycles

Retail Sale of Motor Vehicle Parts and Supplies

Retail Sale of Bicycles and Parts

Retail Sale of Jewelry and Precious Spectacles Metals
Retail Sale of Photographic Equipment

Retail Sale of Computer Software

Retail Sale of Electronic Materials

Retail Sale of Other Retail Trade Not Elsewhere Classified
Department Stores

Supermarkets

Convenience Stores

Retail Business Without Shop

Retail sale of Others

International Trade

Restrained Telecom Radio Frequency Equipment and Materials
Import

Coffee/Tea Shops and Bars

Public Houses and Beer Halls
Restaurants

Intellectual Property

Investment Consultancy
Management Consulting Services
Artwork Consultation Services
Other Consultancy

Software Design Services

Data Processing Services

Digital Information Supply Services
The Third-party Payment Services
General Advertising Services

Leaflet Distribution



58
59
60
61
62
63
64
65
66
67
68
69
70
71

72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87

1501010
IEO01010
1203010
1204010
1210010
1212010
1213010
1799990
J301010
J302010
J303010
J304010
J305010
J602010

J701020
J701040
J801030
JA05010
JB01010
JD01010
JEO1010
1799050
JZ99080
JZ99090
G801010
1206010
G799990
F401171
A102060
2799999

Product Designing

Telecommunications Number Agencies
Clipping Services

Translation Services

Typesetting Services

Manpower Services

Internet Identify Services

Other Industry and Commerce Services Not Elsewhere Classified
Newspaper Publishers

Press Release

Magazine and Periodical Publication

Book Publishers

Audio Tape and Record Publishers

Agents and Managers for Performing Arts, Entertainers, and
Models

Amusement Parks

Recreational Activities grounds and Facilities
Athletics and Recreational Sports Stadium
Study Abroad Services

Exhibition Services

Industry and Commerce Credit Bureau Services
Rental and Leasing Business

Agency Services

Beauty Shops

Joyous Events Services

Warehousing and Storage

Cargoes Packaging

Other Supporting Services to Transportation
Alcohol Drink Import

Grain Commerce

All business items that are not prohibited or restricted by law,

except those that are subject to special approval.

Article 3: The total reinvestment of the Company shall not be limited to less than forty percent of
paid-up capital and the Company may provide endorsement and guarantee to external

parties.

Article 4: The Company is located in Taipei City and may, if necessary, set up branch offices in
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other appropriate locations upon resolution of the Board of Directors (the "Board").

Article 5: Deleted.

Chapter II Capital Stock

Article 6: The total amount of the Company's capital stock is NT$2,500,000,000, which is divided

IIL.

II1.

IV.

VL

VIIL

into 250,000,000 shares at a par value of NT$10 each. The Board is authorized to issue
the unissued shares as common or preferred stocks by multiple installments.25,000,000
shares of the aforementioned capital stock are retained for employees' stock options,
preferred stocks with subscription rights, or corporate bonds with subscription rights.
The Board is authorized to issue the unissued shares by multiple installments when
needed.The Company may grant employees' stock options, restricted stocks for
employees, or the rights to subscript new shares issued to employees, or distribute or
transfer shares repurchased pursuant to laws to employees. The said employees shall
include ones in the controlling or affiliated companies who met certain conditions.The
rights, obligations, and important issuance terms of the Company's preferred stocks are
as follows:

The Company shall apply the current year's earnings, if any, to pay for taxes as
stipulated by laws and regulations, offset accumulated losses of previous years, and
allocate a portion as legal reserve pursuant to laws and regulations. Next, special reserve
is appropriated or reversed pursuant to the Articles of Incorporation. The remaining
earnings, if any, are allocated as preferred stock dividends for the year.

The dividend rate of preferred stocks is capped at 8% per annum and is calculated based
on the issuance price. Dividends are to be distributed in the form of cash each year.
Once the Company's financial reports are ratified in the annual shareholders' meeting,
the Board will set the record date for the distribution of previous year's dividends
payable. Dividends in the year of issuance and redemption are calculated based on the
preferred stocks' actual number of outstanding days.

The Company has discretion over the distribution of preferred stock dividends. If the
Company did not generate any or sufficient profits during the year for the distribution
of preferred stock dividends, it may resolve not to pay out the dividends and preferred
stockholders have no rights to object. The preferred stocks issued are non-cumulative,
i.e. the undistributed dividends or shortages in dividends distributed shall not be
accumulated and paid in subsequent years when profits are generated.

The preferred stocks issued are non-participating. Except for dividends specified in
Subparagraph 2 of this Paragraph, preferred stockholders cannot participate in common
stocks' distribution of cash or stock dividends from earnings or capital surplus.

For cash offering of new shares, the preferred stockholders have the same preemptive
rights as the common stockholders.

Preferred stockholders have a higher claim to the Company's residual properties than
common stockholders. Different types of preferred stocks issued by the Company grant
holders the same rights to claims, and preferred stockholders stay subordinate to general
creditors. The amount preferred stockholders are entitled to is capped at the product of
number of outstanding preferred stocks at the time of distribution and issuance price.
Preferred stockholders have neither voting nor election rights. However, they may be
elected as Directors or Supervisors. They have voting rights in preferred stockholders'
meetings or with respect to agendas associated with the rights and obligations of
preferred stockholders in shareholders' meetings.

VIIL Preferred stocks issued by the Company are convertible and they cannot be converted within

one year from the issuance date. The Board of Directors is authorized to set the
convertible period in the actual issuance terms. Based on the issuance terms, holders of
convertible preferred stocks may apply to convert all or a part of preferred stocks held
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IX.

Article 7:

Article7-1:

Article 8:

Article 9:

Article 10:

Article 11;

at the conversion ratio of one preferred stock for one common stock (The conversion
ratio is 1:1). Once converted, the rights and obligations of the converted stocks are
identical to that of common stocks. Dividend distribution at the conversion year shall
be calculated based on the ratio of actual issuance days to total days of the conversion
year. However, preferred stockholders who convert their stocks prior to the ex-dividend
date cannot participate in the preferred stock dividends of that year and all subsequent
year. Nevertheless, they may participate in the distribution of profit and capital surplus
for common stocks.

Preferred stocks have no maturity dates and preferred stockholders have no rights to
request the Company to redeem those stocks. However, the Company may redeem all
or a part of preferred stocks in cash, by compulsory conversion into new shares or by
other means permissible by laws based on the issuance price and by relevant issuance
terms at any time starting from the date after the stocks have been issued for three years.
The unredeemed preferred stocks continue to have the rights and obligations stipulated
in this Article until they are redeemed by the Company. If the Company's shareholders'
meeting resolves to distribute dividends in the year when preferred stocks are redeemed,
dividends payable up to the redemption date shall be calculated based on the preferred
stocks' number of outstanding days in the redemption year.

The Board of Directors is authorized to list the preferred stocks or the common stocks
converted at the TPEx depending on the Company and market conditions.

The Board of Directors is authorized to set the name, issuance date and terms, and other
relevant matters of the preferred stocks at the time of issuance based on the market
conditions and investors' subscription interests, in accordance with the Company's
Articles of Incorporation and applicable laws and regulations.

The shares of the Company shall be issued after signed or sealed by Directors
representing the Company and certified in accordance with applicable laws and
regulations.
Share certificates issued by the Company are exempted from printing; however, they
shall be registered in the central securities depository.
The shareholders of the Company shall use their own names. Where an institution or a
juristic person is a shareholder, it shall use its name as records instead of registering
another name or only a representative.
Shareholder services of the Company are handled in accordance with the Company Act,
“Regulations Governing the Administration of Shareholder Services of Public
Companies” and relevant laws and regulations promulgated by the competent
authorities.
Registration for share transfer shall be suspended sixty days before the date of annual
general shareholders’ meeting, and thirty days before the special shareholders’ meeting,
or within five days before the day on which the Company determines to pay dividends,
bonuses, or any other benefits.

Chapter III Shareholders' Meeting
The shareholders' meetings of the Company are classified into two types. The general
meeting shall be annually convened by the Board within six months from the end of
each fiscal year in accordance with the relevant laws and regulations. The extraordinary
meeting shall be convened in accordance with the relevant laws and regulations,
whenever is necessary. The preferred stockholders' meeting shall be convened in
accordance with the relevant laws and regulations, whenever is necessary.

Article 12: Written notices shall be sent to all shareholders thirty days prior to the general meeting

and fifteen days prior to the special meeting. The notice shall specify the date, place,
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Article 13:

Article 14:

Article 15:

Article 16:

Article 17:

Article 18:

Article 19:

Article 20:

and reasons to convene.
The resolutions of shareholders’ meeting, unless otherwise stated in the relevant laws
and regulations, shall be agreed by the majority of votes represented by the attending
shareholders or proxies who represents the majority of the total number of issued
shares.
Shareholders of the Company are entitled to one vote for each share held. However,
this shall not apply to Company’s shares held by its own pursuant to laws and
regulations.
Shareholders may designate a proxy to attend the shareholders’ meeting with a power
of attorney issued by the Company in accordance with the Company Act and the
Regulations Governing the Use of Proxies for Attendance at Shareholders’ Meeting of
Public Companies promulgated by competent authority.
The Chairman of the Board shall preside at the shareholders’ meeting. When the
Chairman is unable to attend, he/she may appoint one of the directors to stand proxy. If
the Chairman does not appoint a proxy, directors shall elect a person from among
themselves to preside at the meeting. If the shareholders’ meeting is convened by a
party other than the Board, the convening party shall preside at the meeting. When there
are two or more convening parties, they shall elect a person from among themselves to
preside at the meeting.
The resolutions of the shareholders' meeting shall be recorded in the minutes. The
minutes shall be signed or affixed to the meeting chairman's seal and be distributed to
all shareholders within twenty days after the meeting. The distribution may be done via
public announcement. The meeting minutes shall contain the essentials and results of
the proceedings and be retained permanently by the Company together with the
shareholders’ attendance booklet and power of attorney.

Chapter IV Directors and Audit Committee
The Company has nine Directors. The candidate nomination system is adopted pursuant
to Article 192-1 of the Company Act. Shareholders shall elect from the list of candidates
to serve a term of three years. Directors are eligible for re-election. The number of
independent directors within the number of directors in the preceding article shall be
two at least and shall not be less than one-fifth of the total number of directors. The
election for independent and non-independent directors shall be held at the same time,
but the numbers to be elected shall be calculated separately.
The majority of the Company’s directors shall not have one of the following
relationships.
I.  Spouse
II.  Within Second-Degree of Kinship
The Board is delegated to determine the remuneration to directors based on their
involvement in the Company's business operation and their contributions to the
Company with reference to the remuneration standard of the industry.
The Board is composed of directors. The directors shall elect a Chairman from among
themselves in the Board meeting with the consent of the majority of attending directors,
which represents more than two-thirds of all directors. The Chairman shall have the
authority to represent the Company.
When the vacancies on the Board exceed one-third of the total number of the Directors
or all supervisors are dismissed, the Board shall convene an extraordinary shareholders'
meeting within sixty days to elect new members to fill in the vacancies. The newly
elected members shall serve the remaining term of the outgoing members.
When the Chairman is on leave or unable to exercise power, his/her proxy shall be
determined in accordance with Article 208 of the Company Act.
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Article 21:

Article 22:

Article 23:

Article 24:

Article 25:

Article 26:

Article 27:

Article 28:

Article 28-1:

The Board meeting shall be convened by the Chairman. Unless otherwise stipulated in
the Company Act, resolutions in a Board meeting shall be adopted by the majority of
attending directors which represents the majority of all directors. For Board meetings
conducted through video-conferencing, a director who participates through video-
conferencing is deemed to attend in person.

If a director is unable to attend the Board meeting for some reason, he/she shall
authorize another director to stand proxy with a power of attorney indicating the scope
of authority with reference to the subjects to be discussed at the meeting. No director
may act as a proxy for more than one other director.

The Board shall exercise their powers pursuant to the Company Act and the authority
granted by the shareholders’ meeting.

The discussion at the Board meeting shall be recorded in the minutes. The minutes shall
be signed or affixed with the meeting chairman’s seal and be retained by the Company.

The Company establishes an Audit Committee in compliance with Article 14-4 of the
Securities and Exchange Act. The Audit Committee shall consist of all Independent
Directors and is responsible to carry out duties of supervisors stipulated in the Company
Act, Securities, and Exchange Act and other laws and regulations. Matters concerning
the audit committee members, the exercise of their powers and other compliance issues
shall be handled in accordance with relevant laws and regulations. Its organizational
regulations shall be established separately by the Board.
The Company may establish a compensation committee or other functional committees
in accordance with laws and regulations or business needs.
Deleted.
Chapter V Managers

The Company shall have several managers. Their appointment, dismissal, and
remuneration shall be subject to Article 29 of the Company Act.

Chapter VI Accounting
The Company’s Board of Directors shall prepare (1) business report, (2) financial
statements and (3) profit distribution or deficit compensation proposal after the end of
each fiscal year and forward them to the general meeting of shareholders for approval
If the aforementioned earnings are to be distributed in the form of new shares, the
Company shall comply with Article 240 of the Company Act. If they are to be
distributed in the form of cash, the distribution is authorized to be approved by a
resolution adopted by the majority of attending Directors which represents more than
two-thirds of all Directors. In addition, the distribution proposal shall be submitted to
the shareholders' meeting.
When the Company makes a profit for the year, the compensation to employees shall
be between one to fifteen percent of the balance and the remuneration to the Directors
shall not be higher than one point five percent of the balance. However, if the Company
has an accumulated deficit, the profit shall cover the deficit before it can be distributed.
Parties eligible to receive the said compensation in the form of stock or cash shall
include employees in the controlling or affiliated companies who met certain
conditions.
The Company shall apply current year's earnings, if any, to pay for taxes first, offset
losses in previous years and allocate 10% as a legal reserve unless the accumulated
legal reserve has equaled the paid-up capital of the Company. The special reserve is
appropriated based on the Company's operational needs and legal requirements. The
remaining earnings, if any, are allocated as preferred stock dividends for the year.
Remaining earnings, if any, would be combined with the unappropriated earnings at
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Article 29:

Article 30:

Article 31:

beginning of the period. The Board shall draft an earnings distribution proposal and
submit it to the shareholders' meeting for resolution. With consent from the majority of
attending Directors, which represents more than two-thirds of all Directors, the
Company may appropriate a part or all of dividends, bonuses, legal reserve or capital
surplus to be distributed in the form of cash. In addition, the distribution proposal shall
be submitted to the shareholders' meeting.
The Company adopts the residual dividend policy as its dividend policy. The Company
would calculate future capital requirements based on the capital budget for future
periods and apply retained earnings to satisfy the capital requirement. Earnings
remained would be distributed in the form of stocks and cash dividends. However, the
stock dividends distributed shall not exceed eighty percent of the dividends for the year.
Chapter VII Additional Provisions
Rules governing the organization and the procedures of the Company shall be
separately stipulated.
Matters not set forth in the Articles of Incorporation shall be subject to the Company
Act and other laws and regulations.
The Articles of Incorporation was established on June 25, 1998. The first amendment
was made on November 16, 1998. The second amendment was made on April 1,
1999. The third amendment was made on May 18, 1999. The fourth amendment was
made on December 9, 1999. The fifth amendment was made on February 22, 2000.
The sixth amendment was made on May 3, 2000. The seventh amendment was made
on September 14, 2000. The eighth amendment was made on June 11, 2002. The
ninth amendment was made on June 27, 2003. The tenth amendment was made on
June 25, 2004. The eleventh amendment was made on June 26, 2006. The twelfth
amendment was made on June 22, 2007. The thirteenth amendment was made on June
10, 2009. The fourteenth amendment was made on June 19, 2012. The fifteenth
amendment was made on June 26, 2013. The sixteenth amendment was made on June
24, 2014. The seventeenth amendment was made on June 21, 2016. The eighteenth
amendment was made on June 13, 2018. The nineteenth amendment was made on
June 14, 2019. The twentieth amendment was made on June 24, 2020. The twenty-
first amendment was made on June 19, 2024 The twenty-two amendment was made
on Dec 19, 2024.
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5.1
5.2

53

54

5.5
5.6
5.7

5.8

59
594
595

5.10

PChome Online Inc. Appendix III I
Rules for Election of Directors PP

Purpose

The Rules are established to improve measures adopted in the Company’s election of
directors.

Scope of application

The election of directors at the Company is conducted in accordance with these Rules.
Definition of terms

None

Related documents

None

Operating procedures

The Company's election of directors shall be held at the shareholders' meeting.

The number of directors of the Company is based on the number of directors stipulated in
the Company’s Articles of Incorporation.

The Company’s adopts the open-ballot, cumulative voting method for election of directors.
Each share shall have voting rights equivalent to the number of seats to be elected, and such
voting rights can be combined to vote for one person, or divided to vote for several persons.
The shareholder account number or attendance card numbers on the ballot may be used to
replace the names of shareholders on the ballots.

For the number of seats set forth in the Articles of Incorporation, the numbers of votes for
independent and non-independent directors are calculated separately, and candidates who
acquire more votes shall win the seats of independent and non-independent directors
respectively. When two or more persons receive the same number of votes, thus exceeding
the specified number of positions, such persons acquiring the same votes shall draw lots to
decide who should win the seats, and the chairman shall draw lots on behalf of the candidate
who is not present.

The Board of Director shall prepare the ballots in accordance with the shareholder account
number or attendance card numbers and specify the number of voting rights.

The Company shall appoint several persons to check and record the ballots and carry out
relevant tasks.

The ballot boxes shall be prepared by the Board of Directors and publicly checked by the
vote monitoring personnel before the voting commences.

If a candidate is a shareholder, the voter shall enter the candidate's account name and
shareholder account number in the "candidate" column of the ballot. For a non-shareholder,
the voter shall enter the candidate's full name and ID card number. However, when the
candidate is a government organization or corporate shareholder, the name of the
government organization or corporate shareholder shall be entered in the column for the
candidate's account name on the ballot, or both the name of the government organization or
corporate shareholder and the name of its representative may be entered. When there are
multiple representatives, the names of each representative shall be entered.

Ballots shall be deemed void in any of the following circumstances:

Illegible writing.

If the candidate is a shareholder, the name or shareholder account number of the candidate
filled in the ballot is inconsistent with the shareholders’ register. If the candidate is not a
shareholder, the name and ID card number of the candidate filled in the ballot do not match.

The ballots shall be calculated right after the vote casting. The vote monitoring personnel
shall monitor the procedure. The chairman at the meeting shall announce the results of the
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5.11

5.12

5.13

election.

The Company will issue notifications to elected directors and supervisors after the
shareholders' meeting.

Any other matters not set forth in the Rules shall be subject to the Company Act and other
applicable rules and regulations.

The Rules and any amendment hereto shall take effect after adoption by the shareholders’
meeting.
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Appendix IV l

PChome Online Inc. Shareholding of Directors

I.  The Company's total number of shares issued as of the book closure date of this annual shareholders' meeting
(April 27, 2025):205,647,065 common shares

II.  Minimum share ownership by all directors of the Company: 12,000,000shares
The number of shares held by all Directors on the register of shareholders as of the book closure date of this

annual shareholders' meeting (April 27, 2025) has met the percentage requirement specified in Article 26 of
the Securities and Exchange Act. Details are as follows.

III. Pursuant to Article 2 of the "Rules and Review Procedures for Director and Supervisor Share Ownership
Ratios at Public Companies", if the Company has two or more Independent Directors, the shareholding
percentage calculated at the rates set forth for all Directors, excluding the Independent Directors, shall be

reduced to 80 percent.

i Name of Natural or Shareholding at of the Book Closure Date
tle L.
Juristic Person No. of Shares Shareholding Percentage
Chairman of 0
the Board Hung-Tze Jan 2,880,746 1.4%
Site Inc.
Director Representative: 0
Chen-Te Lin 18,907,864 9.19%
Site Inc.
Director Representative:
Chang-Hsi Hu
CDIB Venture
. Capital Corporation o
Director R S 1,875,293 0.91%
epresentative:
Ryan Kuo
Independent He Chendan 0 0%
Director
Independent Ethan Tu 0 0%
Director
Independent Lambert Chien 0 0%
Director
Shareholdi
ng of all 23,663,903 11.50%
Directors

Other Explanatory Items .
: : , . Appendix V
Procedure regarding shareholder proposals of this shareholders’ meeting

Explanatory Notes:

1. Pursuant to Article 172-1 of the Company Act, shareholders holding 1% or more of
the total number of issued shares of a company may submit proposals in writing for
discussion at annual shareholders' meeting. Each shareholder can submit only one
proposal and the proposal shall be limited to 300 words.

2. Shareholders can submit proposals for 2023 annual shareholders' meeting from April
18, 2025, to April 28, 2025. Relevant information has been released in the Market
Observation Post System website in accordance with relevant laws.

3. The Company did not receive any shareholder proposals.
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