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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Annual Report on Form 10-K are “forward-looking statements” within the meaning of
Section 21E of the Securities Exchange Act of 1934, as amended, and are subject to the safe harbor created thereby. All
statements contained in this Annual Report on Form 10-K other than statements of historical facts, including statements
regarding our future results of operations and financial position, our business strategy and plans and our objectives for
future operations, are forward-looking statements. In some cases, you can identify forward-looking statements by

terminology such as “aim,” “anticipate,” “assume,” “believe,” “contemplate,” “continue,” “could,” “design,” “due,”
“estimate,” “expect,” “goal,” “intend,” “may,” “objective,” “plan,” “predict,” “positioned,” “potential,” “seek,” “should,”
“target,” “will,” “would” and other similar expressions that are predictions of or indicate future events and future trends, or

the negative of these terms or other comparable terminology. In addition, statements that “we believe” or similar statements
reflect our beliefs and opinions on the relevant subject. We have based these forward- looking statements on our current
expectations about future events. While we believe these expectations are reasonable, such forward-looking statements are
inherently subject to risks and uncertainties, many of which are beyond our control. Risks and uncertainties that could
cause our actual results to differ from those expressed in, or implied by, our forward- looking statements include, but are
not limited to:

* the levels of residential R&R activity, and to a lesser extent, new home construction;

*  our ability to maintain our strong brands and reputation and to develop innovative products;
*  our ability to maintain our competitive position in our industries;

»  our reliance on key suppliers and customers;

*  macroeconomic uncertainty, including from wars and hostilities, pandemics or other health emergencies, changes
in interest rates and inflation, the impact on domestic and international economic activity, consumer confidence,
our production capabilities, our employees and our supply chain;

* the cost and availability of materials and the imposition of tariffs;

»  risks associated with our international operations and global strategies;

*  our ability to achieve the anticipated benefits of our strategic initiatives;

*  our ability to successfully execute our acquisition strategy and integrate businesses that we may acquire;

»  risks associated with our reliance on information systems and technology, and our ability to achieve the
anticipated benefits from our investments in new technology;

*  our ability to attract, develop and retain talented and diverse personnel;
+  our ability to obtain additional capital to finance our planned operations;
* regulatory developments in the United States and internationally;

*  our ability to establish and maintain intellectual property protection for our products, as well as our ability to
operate our business without infringing the intellectual property rights of others; and

«  other risks and uncertainties, including those listed under the caption “Risk Factors” in Part I, Item 1A of this
Annual Report on Form 10-K, as well as subsequent reports we file from time to time with the U.S. Securities and
Exchange Commission (available at www.sec.gov).

These forward-looking statements are based on management’s current expectations, estimates, forecasts and
projections about our business and the industry in which we operate, and management’s beliefs and assumptions are not
guarantees of future performance or development and involve known and unknown risks, uncertainties and other factors
that are in some cases beyond our control. In light of the significant uncertainties in these forward-looking statements, you
should not rely upon forward-looking statements as predictions of future events. Although we believe the expectations
reflected in the forward-looking statements are reasonable, the future results, levels of activity, performance or events and
circumstances reflected in the forward-looking statements may not be achieved or occur at all. You should read this Annual
Report on Form 10-K and the documents that we reference and have filed as exhibits to this Annual Report on Form 10-K
completely and with the understanding that our actual future results may be materially different from what we expect.
These forward-looking statements speak only as of the date of this Annual Report on Form 10-K. Except as required by
law, we undertake no obligation to publicly update any forward-looking statements, whether as a result of new information,
future events or otherwise.
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GENERAL

Unless the context otherwise requires, all references in this Annual Report on Form 10-K to the “Company,” “FGI,”

113 9

we,” “us” or “our” refer to FGI Industries Ltd.
SUMMARY OF RISKS ASSOCIATED WITH OUR BUSINESS

Our business is subject to numerous risks, as more fully described in the section titled “Risk Factors” in this Annual
Report on Form 10-K. You should read these risks before you invest in our securities. In particular, risks associated with
our business include, but are not limited to, the following:

Strategic Risks

*  Our BPC organic growth strategy (defined under Item 1 below) is focused on capturing higher incremental gross
margins by increasing our share of branded products, expanding into new product categories and creating new
sales channels, all of which are impacted by a number of economic factors and other factors.

*  Prolonged economic downturns may adversely impact our sales, earnings and liquidity.

*  Qur ability to grow and compete in the future will be adversely affected if adequate capital is not available to us or
not available on terms favorable to us.

*  We may not achieve all of the anticipated benefits of our strategic initiatives.
*  We may not be able to successfully execute our acquisition strategy or integrate businesses that we acquire.
*  We could continue to pursue growth opportunities through either acquisitions, mergers or internally developed
projects, which may be unsuccessful or may adversely affect our future financial condition and operating results.
Business and Operational Risks
e  Variability in the cost and availability of our raw materials, component parts and finished goods, including the
imposition of tariffs, could affect our results of operations and financial position.

*  Qur top ten customers represent a large portion of our sales. A significant adverse change in such relationships
could adversely impact our results of operations and financial condition.

*  We are dependent on third-party suppliers and manufacturers, the loss of which could materially impact our
business.

*  There are risks associated with our international operations and global strategies.

* Increases in tariffs, trade restrictions or taxes on our products could have an adverse impact on our operations.
Competitive Risks
*  We could lose market share if we do not maintain our strong brands, develop innovative products or respond to

changing purchasing practices and consumer preferences or if our reputation is damaged.

e Qur failure to develop new products or respond to changing consumer preferences and purchasing practices could
have a material adverse effect on our business, financial condition or results of operations.

*  Changes in Cayman Islands or U.S. tax law could adversely affect our financial condition and results of
operations.
Technology and Intellectual Property Risks
*  We rely on information systems and technologies, and a breakdown of these systems could adversely affect our
results of operations and financial position.
*  We may not be able to adequately protect or prevent the unauthorized use of our intellectual property.

*  We have been and may continue to be subject to cybersecurity attacks, which could adversely affect our results of
operations and financial position.
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Litigation and Regulatory Risks

*  We are currently involved in legal proceedings and may in the future be a party to additional claims and litigation,
which could be costly and divert significant resources.

+  Compliance with laws, government regulation and industry standards are costly, and our failure to comply could
adversely affect our results of operations and financial position.

*  We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and
similar laws, and non-compliance with such laws can subject us to administrative, civil and criminal fines and
penalties, collateral consequences, remedial measures and legal expenses, all of which could adversely affect our
business, results of operations, financial condition and reputation.

*  Our business could be affected by unexpected changes in U.S. and international regulatory standards and laws.
Risks Related to Doing Business in China

*  We have operations in, and the majority of our suppliers are located in, China. Our or our suppliers’ ability to
operate in China may be impaired by changes in Chinese laws and regulations, including those relating to
taxation, environmental regulation, restrictions on foreign investment, and other matters.

*  We could be subject to regulation by various political and regulatory entities, including local and municipal
agencies and other governmental subdivisions.

*  We could become subject to a variety of laws and other obligations regarding cybersecurity and data protection,
and any failure to comply with applicable laws and obligations could have an adverse effect on our business
operations in China.

*  Changes in China’s economic, political or social conditions or legal system or government policies could have a
material adverse effect on our business and operations.

Risks Related to Our Securities

*  Foremost Groups Ltd. holds a significant majority of the voting power of our ordinary shares, approximately 71%,
and will be able to exert significant control over us.
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PART 1
ITEM 1. BUSINESS
Our Company

FGl is a global, diversified and reputable supplier of quality bath and kitchen products. With over thirty years of
experience, FGI has become a leading business to business supplier of bath and kitchen products to large retail, wholesale,
commercial and specialty channel customers around the globe specializing in the home improvement and R&R (Repair &
Remodel) markets. Some of our largest customers include The Home Depot, Menards, Ferguson and Lowe’s. Throughout
our history, we have achieved consistent and above-industry sales growth each year by executing on our strategic
objectives which include offering well-designed, high-quality products, providing service that surpasses our competition
and exceeds our customers’ expectations, and managing an efficient and resilient global supply chain.

Our products are typically designed in-house or are created in conjunction with our customer and supplier partners.
The majority of our products are sold under our customers’ private label brands, although we expect to continue increasing
the share of our own brands over time. Below is an outline of our general business model:

FG

TTlTT

MANUFACTURING &
SOURCING
SALES & MARKETING

c USTOMDEERSLG(TWNED - ” FERGUSONH

BRAND DEVELOPMENT
MENARDS

Both private label and FGI’s brands require significant marketing expenditures which we typically incur or share with
our customers. We offer industry-leading brands including Foremost®, avenue, contrac®, Jetcoat*™, rosenberg and Covered
Bridge Cabinetry®. These brands have continued to grow and represent an increasing share of our total sales in recent years,
while the majority of our products are sold under key customers’ private label brands, such as The Home Depot’s “Glacier
Bay” brand and Ferguson’s “ProFlo” brand.

N

Our Products

We offer a wide variety of products that fall into four categories: Sanitaryware, Bath Furniture, Shower Systems and
Other.

As aresult of the increased significance of shower systems in our product portfolio, the Company has created a
standalone “Shower Systems” product category in 2023, as detailed below. The “Other” category continues to comprise
our kitchen cabinetry and other smaller offerings. The updates were applied retroactively to impacted product categories.
Such changes had no impact on the Company's historical consolidated financial position, results of operations or cash
flows.

Our brand and category makeup of our net sales is as follows:
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BRANDS MAIN PRODUCT CATEGORIES PRODUCT OFFERINGS

CRAFT+MAIN E
avenue
B SANITARYWARE - 62%
(TOILETS & SEATS, SINKS & PEDESTALS)
B SHOWER SYSTEMS - 19%
(WALLS, BASES, & DOORS)
\ BATH FURNITURE -11%
COVE RH} (VANITIES, MIRRORS, CABINETS)
l'IF's IDGE OTHER - 8%
CABINETRY (CUSTOM KITCHEN CABINETRY)

Sanitaryware. Our Sanitaryware category includes a range of bath products, such as toilets, sinks, pedestals and toilet
seats. The majority of these products are sourced from third-party suppliers in China and are sold throughout the United
States, Canada and Europe. Our main owned brands in this category include Foremost®, which is retail-focused, and
contrac®, which is wholesale-focused.

Bath Furniture. Our Bath Furniture category primarily includes wood and wood-substitute furniture for bathrooms,
including vanities, mirrors, laundry and medicine cabinets and other storage systems. The majority of these products are
sourced from Southeast Asia and China and are sold principally in the United States and Canada. We typically sell our bath
furniture products under the Foremost brand.

Shower Systems. Our Shower Systems category includes a range of shower-related products such as shower walls,
shower doors and shower basins. The majority of these products are sourced from third-party suppliers in China and are
sold throughout the United States and Canada. These products are typically sold as private label or under our Craft + Main
and Jetcoat brands.

Other. Our Other category includes several smaller categories, most prominently custom kitchen cabinetry brand under
our “Covered Bridge Cabinetry” and “Craft + Main Cabinetry” (formerly “Kitchens by Foremost”) lines of products. Our
custom kitchen lines represent some of the highest margin, highest quality products that we sell, and are sold primarily
through local kitchen and bath dealerships while involving a heavy marketing element with contractors and designers.
While custom kitchen cabinetry currently represents less than 8% of our total sales, it is an area where we see significant
long term organic growth, gross margin expansion and consolidation possibilities. The majority of our custom kitchen
cabinetry and shower products are sourced from Southeast Asia.

In each category, we sell branded and private label products at various price points to attract a wide base of customers
and ultimate consumers. We position our products in a “good, better, best” market position, with a variety of price points to
address the varying needs of our customer base. However, we typically eschew selling low, or “opening” price point items,
and focus primarily on the mid-to-upper price point product categories. We continue to see opportunities to introduce new
product categories. Some of our recent product introductions that we expect to drive material sales growth include our
Jetcoat-branded shower systems and intelligent (electronic) toilets.

Our Industry

The core bath and kitchen product markets in which we operate principally cater to the R&R markets, consisting of
fragmented suppliers and a diffuse network of retailers, wholesalers and independent dealer networks on both national and
regional levels. While our sales are principally impacted by the growth of the R&R markets, we are selectively focusing on
newbuild markets as well.

According to the National Kitchen and Bath Association, the projected consumer spend for the U.S. bath and kitchen
markets is estimated to be approximately $173 billion in 2024, of which approximately half is in product categories that we
currently operate within. Outside of extreme recession years in the United States, such as 2007-2009, the R&R markets
have experienced consistent 3% to 5% annual growth rates for more than 25 years, providing a predictable and recurring
revenue model for the majority of our product lines. The primary drivers of such consistent and above-GDP growth rates
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are the pace of household formation, home price appreciation, strong housing turnover and the continued aging of the U.S.
housing stock in our primary geographic markets.

Our Growth Strategy

Combining our well-developed global business platform with our relatively small revenue base, our aim is to achieve
mid-to-high single-digit organic revenue growth rates over the long term. In order to achieve these growth objectives, we
pursue a “BPC” growth strategy, focused on Brands, Products and Channels:

*  Brands: Branded products typically come with higher gross margins and significantly reinforce our long-term
competitive positioning within our product markets. We plan to continue to focus on building our branded-product
footprint over the long term while increasing the share of brands as a percentage of our total sales.

*  Products: We have significant “whitespace” opportunities in several product categories within our core kitchen
and bath markets. As an example, we believe we are currently significantly under- penetrated in categories such as
bath and kitchen fixtures, “behind the wall” plumbing, and acrylic products such as bathtubs. With significant
investment opportunities in new materials, sourcing, leading product design and superior customer service, we
have vast product expansion opportunities in relation to our relatively small share of the overall market.

*  Channels: We feel that we have strong growth potential in key sales channels, including our existing customers,
new e-commerce retailers (such as Wayfair) and commercial sales channels (local kitchen and bath product
distributors). We believe we have untapped potential in markets outside of the United States, and while we have
made significant headway in Canada and Germany in recent years, we believe we have many more growth and
expansion opportunities in those two countries as well as other international markets.

In addition, we continue to evaluate opportunities to pursue selective “bolt-on” acquisitions of smaller companies that
complement our core competencies in an effort to increase our scale and profitability, as well as to broaden our product
offerings, capabilities and resources. We are also seeking strategic partnerships within the United States and internationally
with the goal of strengthening the sources of our product supply. Our key criteria for potential acquisitions include looking
for well-run organizations (not turnarounds), opportunities that offer tangible synergies within our core kitchen and bath
markets, and investments that meet our stringent return on capital criteria.

Our Customers

We serve a large and global customer base that covers five main categories of businesses: mass retailers, wholesalers,
commercial, e-commerce channels and independent distributors. As we grow our own brands, we will increasingly focus
our investments on creating end-consumer mindshare and awareness, helping to grow sales through our main customer
categories.

Mass Retailers

Our products are primarily used by do-it-yourself homeowners, contractors, builders and remodelers for R&R projects.
In North America, products for such projects are predominantly purchased through mass retail home centers such as The
Home Depot, Lowe’s and Menard’s. Due to the market presence, store network and customer reach of these large home
centers, we have developed decades-long relationships with our key retailer partners to distribute our products.
Approximately 32% of our net sales in 2024 were to large retailers.

Wholesalers

Our products are sold through some of the largest bath and kitchen product wholesalers in North America including
Ferguson, HD Supply (owned by The Home Depot) and Orgill. The large wholesalers are similar in scale to many of our
large retail partners, catering to national and local networks of professional contractors, plumbers, property developers and

other significant “influencers” within the residential and non- residential construction markets.

In 2024, approximately 36% of our net sales were to our wholesale partners.
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Commercial

Our products are sold through numerous smaller-scale local distribution companies which in turn cater to professional
plumbers, contractors and property developers. In Canada, we are a leading supplier to market leaders such as Yorkwest
Plumbing, and have developed a strong presence in other commercial sales channels as well. Our numerous relationships
tend to be quite stable and strong, built on years of mutual trust and understanding among tightly-knit groups of local
professionals. We see an enormous market potential in the Commercial channel and are continuously evaluating additional
opportunities for market penetration.

In 2024, approximately 13% of our net sales were to our commercial partners.
E-Commerce

We sell a growing number of our products through the e-commerce channels of our retail partners as well as “e-
commerce only” retailers such as Build.com and Wayfair.com, both of which are rapidly increasing market penetration in
the home R&R space. Our sales through e-commerce channels and retailers represented about 11% of our net sales in 2024
up from less than 2% in 2010.

Independent Dealers & Distributors

We have historically sold our products through independent (or “mom and pop”) bath and kitchen product specialists.
Independent dealers and distributors represented 9% of our net sales in 2024.

Raw Materials, Suppliers and Manufacturing

Many of our sanitaryware products contain ceramics, the major components of which are clay and enamel. Other
primary raw materials used in our bath furniture, kitchen cabinetry and shower products include hard maple, oak, cherry
and beech lumber and plywood as well as paint, particleboard, medium density fiberboard, high density fiberboard, glass,
aluminum, manufactured components and hardware. We have more than one source for these and other raw materials and
generally believe them to be readily available. For many of our products, our third-party suppliers have standardized raw
material inputs and a number of production processes, which reduces the logistical manufacturing specifications and allows
for greater economies of scale in sourcing these inputs.

The majority of our products are outsourced from Foremost-owned manufacturing facilities and several third-party
manufacturers, all primarily based in China and parts of Southeast Asia. We own one facility in Southeast Asia to support
our custom kitchen cabinetry programs. We have entered into long-term sourcing agreements with Foremost to secure
continued use of their facilities. We generally utilize six to seven factories located in China and parts of Southeast Asia. We
have long-term agreements in place with the suppliers of our sanitaryware products for terms ranging from one year,
renewable, to perpetuity. The geographic distances involved in these arrangements, together with the differences in
business practices, shipping and delivery requirements, and laws and regulations add complexity to our supply chain
logistics and increase the potential for interruptions in our production scheduling. In addition, prices and availability of
these components may be affected by world market conditions and government policies and tariffs.

Tangshan Huida Ceramic Group Co., Ltd (“Huida”) supplies the majority of our sanitaryware products. Huida
accounted for approximately 69.6% of the total balance of our accounts payable as of December 31, 2024. No other
supplier accounts for more than 10% of our accounts payable as of December 31, 2024,

We regularly evaluate our organizational productivity and supply chains and seek opportunities to reduce costs and
enhance quality. We strive to improve quality, speed and flexibility to meet changing and uncertain market conditions, as
well as manage cost inflation, including wages and employee medical costs.

FGI and its subsidiaries are party to two shared services agreements with Foremost Groups Ltd., our largest
shareholder, or its subsidiaries, pursuant to which the parties provide certain general and administrative services to one
another in certain geographies.
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Competition

We operate in a highly fragmented industry that is composed of numerous local, regional and national manufacturers.
Most of our competitors compete on a local or regional basis, but others, like us, compete on a national basis as well. Our
competitors include large national and international brands such as American Standard, Kohler, Masco (Delta), Mansfield,
Gerber, Niagara, Ove Decors and Woodcrafters, as well as numerous OEM suppliers and other smaller brands. Due to the
highly-differentiated nature of our product categories and the scarcity of industry data, there is little reliable information on
precise market shares for our product categories.

We believe that brand reputation is an important factor in consumer selection, and that competition in this industry is
also based largely on product features and innovation, product quality, customer service, breadth of product offerings and
price. Our principal means for competition are our breadth and variety of product offerings, expanded service capabilities,
geographic reach, competitive price points for our products and affordable quality.

In general, our Sanitaryware product categories tend to be more consolidated and we compete primarily with a small
group of large suppliers with a global footprint in any specific product line, including American Standard, Kohler, Toto,
Masco (Delta), Mansfield, Gerger and Niagara, and on occasion with numerous regional suppliers. For our Bath Furniture
and Other product categories, we compete with dozens of regional suppliers in any given product line, although we believe
that relatively few can compete with us on a truly national scale, particularly with regards to our mass retail channels.

Our Competitive Strengths
Trusted by Customers Around the World

The core markets in which we operate tend to be conservative, with an emphasis on stable and durable relationships.
FGI is a top-tier supplier of many key North American bath- and kitchen-related product categories. With support from
Foremost, we are one of a select number of large market participants with national and international manufacturing and
distribution capabilities. Our supply chain network, operating footprint and long-standing customer relationships provide us
an ability to service our retail, wholesale and commercial channel customers worldwide and offer a broad set of products to
serve our customers across a variety of price points. We believe the scale and breadth of our operations differentiate us and
result in a competitive advantage that allows us to provide well-designed, high-quality products with price points and
service that exceed our competitors’ offerings and our customers’ expectations.

Deep Relationships with Leading Suppliers

In the markets in which we operate, production and supply chain quality and stability are crucial to success. Our
industry is fundamentally stable and conservative, with high barriers for potential new entrants. We have built strong and
stable relationships with a base of long-standing suppliers across the globe, all of whom maintain stringent manufacturing
standards. We believe our customers value our decades-long experience in the industry and international footprint, which
allows us to meet demanding logistics and performance criteria. At the same time, our third-party manufacturing suppliers
are reliant on our stable and growing platform in order to effectively utilize their own fixed-asset investments. These
strengths were highlighted during the pandemic, as we believe that we remained among the most consistent and reliable
suppliers in our industry despite the unprecedented challenges which were presented.

Stable Technological and Industry Dynamics

Our core bath and kitchen product markets are generally less prone to fast-paced technological innovation or “fast
fashion” consumer trends. We believe this is largely due to the core functionalities of the products we offer, which have
tended to evolve gradually over decades, rather than in a few years (or even months, as with certain industries). As a result,
we have confidence in our ability to execute our long-term growth plans, while allocating our capital in a patient and
thoughtful manner, with relatively high and predictable rates of return.

Commercial and Regulatory Barriers to Entry

The kitchen and bath markets operate under a myriad of international, national, federal, provincial and local codes.
This is particularly the case as much of the product markets on which we focus are ultimately related to water and the
prevention of water leakage and damage. On a fundamental level, our kitchen and bath products need to pass heavy quality
control and regulatory standards, making it difficult for potential new entrants.
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Experienced Management Team

We have assembled an executive team with a deep base of management experience within industrial manufacturing
companies. David Bruce, our Chief Executive Officer, Jennifer Earl, our President, North America and Norman Kroenke,
our Executive Vice President, Europe each have over twenty years of industry experience. Our Executive Chairman John
Chen has more than twelve years of investment management and financial experience. Our team has identified and begun
to execute on opportunities for operational improvement, growth and business expansion as a standalone company.

Significant ownership and support from Foremost

Foremost is a family-controlled and privately held holding company. As an approximate 71% owner of FGI’s ordinary
shares, Foremost remains committed to supporting FGI’s strategic development and growth plans. For over 30 years,
Foremost has built an industry-leading reputation as a reliable manufacturer and supply source for numerous wood and
ceramic-based products which form the foundation of many FGI product categories. As a standalone company, FGI
continues to benefit from Foremost’s long-standing experience in global manufacturing and sourcing, providing a solid
foundation from which to pursue alternate sources of supply for our key product categories as we see fit.

Intellectual Property

We sell many of our products under a number of registered and unregistered trademarks, which we believe are widely
recognized in our industry. FGI maintains a significant portfolio of trademarks and copyrights, most notably under our
avenue, contrac®, rosenberg and Covered Bridge Cabinetry® brands. We have also acquired rights to the Foremost® brand
from Foremost with regards to any Foremost branded products that we continue to sell. We rely on trade secrets and
confidentiality agreements to develop and maintain our competitive position.

Environmental Matters and Regulatory Matters

Our operations are subject to national, state and local environmental laws and regulations relating to, among other
things, the generation, storage, handling, emission, transportation and discharge of regulated materials into the
environment. Permits are required for certain of our operations, and these permits are subject to revocation, modification
and renewal by issuing authorities. Governmental authorities have the power to enforce compliance with their regulations,
and violations may result in the payment of fines or the entry of injunctions, or both. We may also incur liability for
investigation and clean-up of soil or groundwater contamination on or emanating from current or formerly owned and
operated properties, or at offsite locations at which regulated materials are located where we are identified as a responsible
party. Discovery of currently unknown conditions could require responses that could result in significant costs. We monitor
applicable laws and regulations and incur ongoing expense relating to compliance, however we do not expect that
compliance with federal, state, local and foreign regulations, will result in material capital expenditures or have a material
adverse effect on our results of operations and financial position.

We believe that responsibility does not stop at national borders, which is why FGI is working to protect and sustain
our global environment. By designing products that meet Environmental Protection Agency (“EPA”) standards, like our
Water Sense qualifying toilets that provide high efficiency waste removal while using 20% less water with every flush, FGI
is using innovative engineering to make the most of our resources.

Our bath furniture use California Air Resource Board (“CARB”) Phase II compliant wood products which limit urea-
formaldehyde emissions into the environment. We only use wood products from managed forest resources to discourage
clear-cut logging and the depletion of global rainforests. We encourage customers to order products using material that is
Forest Stewardship Council (“FSC”) certified, ensuring the responsible use of our forest resources and equitable treatment
of indigenous people of producing regions.

Environmental responsibility is everyone’s task at FGI, to ensure that we as a company protect our employees, our
customers and our planet for this generation and the ones that follow.

Seasonality

Our business has been subject to seasonal influences, with higher sales typically realized during the second and third
calendar quarters, corresponding with the peak season for R&R activity. The costs of our products are subject to
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inflationary pressures and commodity price fluctuations. We have generally been able over time to recover the effects of
inflation, commodity price and currency fluctuations through sales price increases.

Human Capital

As of December 31, 2024, we employed approximately 420 employees, all of which are full-time, with no employees
covered by collective bargaining agreements. We believe that our employee relations are good.

We believe that the performance of our company is impacted by our human capital management, and as a result we
consistently work to attract, select, develop, engage and retain strong, diverse talent. We are focused on three key strategic
talent priorities: leadership, diversity, equity and inclusion, and our future workforce. Our Human Resources Department is
responsible for developing and executing our human capital strategy and provides regular updates to our Board of
Directors’ Organization and Compensation Committee on our progress toward the achievement of our strategic initiatives.
We believe that all of our human capital initiatives work together to assure we have an environment where our employees
are engaged, feel a sense of belonging, and can reach their full potential.

The safety of our employees is integral to our company. In support of our safety efforts, we identify, assess and
investigate incidents and injury data, and each year set goals to improve key safety performance indicators. We train,
promote, consult and communicate with our workforce in this process.

Corporate History and Information

We were incorporated in the Cayman Islands on May 26, 2021 in connection with a reorganization (the
“Reorganization”) of our parent company, Foremost, and its affiliates, pursuant to which, among other actions, Foremost
contributed all of its equity interests in FGI Industries Inc. (“FGI USA”), FGI Europe Investment Limited, a British Virgin
Islands entity (“FGI Europe”), and FGI International Limited, a Hong Kong entity (“FGI International”), each a wholly-
owned subsidiary of Foremost, to the newly formed FGI Industries Ltd. Foremost was established in 1987 and has become
a global leader in kitchen and bath design, indoor and outdoor furniture, food service equipment, and manufacturing. As
Foremost has grown, our business has come to operate separately from the rest of Foremost’s business units.

Prior to the Reorganization, FGI Industries Inc., FGI Europe and FGI International operated as business units within
Foremost for over thirty years. Foremost continues to be a significant holder of our ordinary shares and supports FGI via
global sourcing and manufacturing arrangements. By leveraging Foremost’s long-standing experience in manufacturing
and sourcing for certain of our product categories, we believe that FGI maintains a competitive advantage in supplying
products that are of good design and high quality. As a standalone business, FGI is a top-tier company in many key product
categories within the North American kitchen and bath products markets, with many additional expansion opportunities via
existing and adjacent product, sales and geographic channels.

Our principal executive offices are located at 906 Murray Road, East Hanover, NJ 07936, and our telephone number is
(973) 428-0400. Our website address is www.fgi-industries.com. The information contained on, or accessible through, our
website is not incorporated by reference into this Annual Report on Form 10-K, and you should not consider any
information contained in, or that can be accessed through, our website as part of this Annual Report on Form 10-K.

We are a Cayman Islands exempted company. Exempted companies are Cayman Islands companies conducting
business mainly outside the Cayman Islands and, as such, are exempted from complying with certain provisions of the
Companies Act (2022 Revision) of the Cayman Islands (the “Companies Act”) as the same may be amended from time to
time. As an exempted company, we may apply for a tax exemption undertaking from the Cayman Islands government that,
in accordance with Section 6 of the Tax Concessions Act (2018 Revision) of the Cayman Islands, for a period of 30 years
from the date of the undertaking, no law which is enacted in the Cayman Islands imposing any tax to be levied on profits,
income, gains or appreciations will apply to us or our operations and, in addition, that no tax to be levied on profits,
income, gains or appreciations or which is in the nature of estate duty or inheritance tax will be payable (i) on or in respect
of our shares, debentures or other obligations or (ii) by way of the withholding in whole or in part of a payment of dividend
or other distribution of income or capital by us to our shareholders or a payment of principal or interest or other sums due
under a debenture or other obligation of us.

Because Foremost holds approximately 71% of the voting power of our ordinary shares, we are considered a

“controlled company” under the corporate governance rules of Nasdaq. However, we do not currently rely upon the
“controlled company” exemptions.
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Available Information

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and other filings
with the United States Securities and Exchange Commission, or the SEC, and all amendments to these filings, are
available, free of charge, on our website at www.fgi-industries.com as soon as reasonably practicable following our filing
of any of these reports with the SEC. You can also obtain copies free of charge by contacting our Investor Relations
department at our office address listed above. The SEC also maintains a website that contains all the materials we file with,
or furnish to, the SEC. Its website is www.sec.gov.

The contents of our website are not incorporated by reference into this Annual Report on Form 10-K or any other
document we file with the SEC, and any reference to our website is intended to be an inactive textual reference only.
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ITEM 1A. RISK FACTORS

Our business is subject to numerous risks. You should carefully consider the following risks and all other information
contained in this Annual Report, as well as general economic and business risks, together with any other documents we file
with the SEC. If any of the following events actually occur or risks actually materialize, it could have a material adverse
effect on our business, operating results and financial condition and cause the trading price of our ordinary shares to
decline.

INDEX TO RISK FACTORS
Strategic Risks 13
Business and Operational Risks 15
Risks Related to Doing Business in China 19
Competitive Risks 21
Technology and Intellectual Property Risks 23
Litigation and Regulatory Risks 24
Risks Related to Our Securities 26
General Risk Factors 29

Strategic Risks

Our BPC organic growth strategy is focused on capturing higher incremental gross margins by increasing our share of
branded products, expanding into new product categories and creating new sales channels, all of which are impacted by
a number of economic factors and other factors.

Our business relies on residential repair and remodel (“R&R”) activity and, to a lesser extent, on new home and
commercial construction activity. A number of factors impact consumers’ spending on home improvement projects as well
as new home construction activity, including:

»  consumer confidence levels;

*  fluctuations in home prices;

*  existing home sales;

+ inflationary pressures and interest rates;

* unemployment and underemployment levels;

e consumer income and debt levels;

¢ housechold formation;

+ the availability of skilled tradespeople for R&R work;

+ the availability of home equity loans and mortgages and the interest rates for and tax deductibility of such loans;

+ trends in lifestyle and housing design; and

* natural disasters, terrorist acts, pandemics, wars or conflicts or other catastrophic events.

The fundamentals driving our business are impacted by economic cycles, and we have been negatively impacted by
recent supply chain disruptions, rising interest rates and inflationary pressures. Adverse changes or uncertainty involving
the factors listed above or an economic contraction in the United States and worldwide could result in a decline in spending
on residential R&R activity and a decline in demand for new home construction and could adversely impact our businesses
by: causing consumers to delay or decrease homeownership; making consumers more price conscious resulting in a shift in
demand to smaller, less expensive homes; making consumers more reluctant to make investments in their existing homes,

including large kitchen and bath R&R projects; or making it more difficult or expensive to secure loans for major
renovations, which could have a material adverse effect on our results of operations and financial position.

13



Table of Contents

Prolonged economic downturns may adversely impact our sales, earnings and liquidity.

Our industry can fluctuate with economic cycles. During economic downturns, our industry could experience longer
periods of recession and greater declines than the general economy. We believe that our industry, particularly North
American home improvement, R&R and new home construction activity, is significantly influenced particularly by housing
activity, consumer confidence, the level of personal discretionary spending, demographics, credit availability, inflation and
interest rates and other business conditions. Recently, higher interest rates, inflation and general tightening of credit
availability have affected these markets. These factors may affect not only the ultimate consumer of our products, but also
may impact home centers, builders and our other primary customers. As a result, a worsening of economic conditions,
could have a material adverse effect on our sales and earnings as well as our cash flow and liquidity.

Our ability to grow and compete in the future will be adversely affected if adequate capital is not available to us or not
available on terms favorable to us.

The ability of our business to grow and compete depends on the availability of adequate capital, which in turn depends
in large part on our cash flow from operations and the availability of equity and debt financing. Furthermore, our existing
indebtedness, which was approximately $14.5 million as of December 31, 2024, may adversely affect our financial
flexibility and our competitive position in the future. We cannot assure you that our cash flow from operations will be
sufficient or that we will be able to obtain equity or debt financing on acceptable terms to implement our “BPC” growth
strategy. We may need additional cash resources in the future if we experience changed business conditions or other
developments and may also need additional cash resources in the future if we wish to pursue opportunities for investment,
acquisition, strategic cooperation or other similar actions. As a result, we cannot assure you that adequate capital will be
available to finance our current growth plans, take advantage of business opportunities or respond to competitive pressures,
any of which could have a material adverse effect on our results of operations and financial position.

We may not achieve all of the anticipated benefits of our strategic initiatives.

We continue to pursue our strategic initiatives of investing in our branded products, developing new product
categories, and utilizing sales channels positioned for long term growth through the “BPC” strategy, our methodology to
drive growth and productivity. These initiatives are designed to grow shareholder value over the long term. Our results of
operations and financial position could be materially and adversely affected if we are unable to successfully execute these
initiatives or if we are unable to execute these initiatives in a timely and efficient manner. We could also be adversely
affected if we have not appropriately prioritized and balanced our initiatives or if we are unable to effectively manage
change throughout our organization.

We may not be able to successfully execute our acquisition strategy or integrate businesses that we acquire.

Pursuing the acquisition of businesses complementary to our portfolio is a component of our strategy for future
growth. If we are not able to identify suitable acquisition candidates or consummate potential acquisitions within a desired
time frame or with acceptable terms and prices, our long-term competitive positioning may be affected. Even if we are
successful in acquiring and/or merging with businesses, the businesses we acquire or merge with may not be able to
achieve the revenue, profitability or growth we anticipate, or we may experience challenges and risks in integrating these
businesses into our existing business. Such risks include:

« difficulties realizing expected synergies and economies of scale;

+ diversion of management attention and our resources;

« unforeseen liabilities;

» issues or conflicts with our new or existing customers or suppliers; and

« difficulties in retaining critical employees of the acquired businesses.

Future foreign acquisitions may also increase our exposure to foreign currency risks and risks associated with
interpretation and enforcement of foreign regulations. Our failure to address these risks could cause us to incur additional

costs and fail to realize the anticipated benefits of our acquisitions and could have a material adverse effect on our results
of operations and financial position.
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We could continue to pursue growth opportunities through either acquisitions, mergers or internally developed projects,
which may be unsuccessful or may adversely affect our future financial condition and operating results.

Although we are not currently considering any specific business combinations, we could pursue opportunities for
growth through either acquisitions, mergers or internally developed projects as part of our “BPC” growth strategy. We
cannot assure you that we will be successful in integrating an acquired business or that an internally developed project will
perform at the levels we anticipate. We may pay for future acquisitions using cash, stock, the assumption of debt, or a
combination of these. Future acquisitions could result in dilution to existing shareholders and to earnings per share. In
addition, we may fail to identify significant liabilities or risks associated with a given acquisition that could adversely
affect our future financial condition and operating results or result in us paying more for the acquired business or assets
than they are worth.

Business and Operational Risks

Variability in the cost and availability of our raw materials, component parts and finished goods, including the
imposition of tariffs, could affect our results of operations and financial position.

We purchase substantial amounts of raw materials, component parts and finished goods from outside sources,
including international sources, and our products are manufactured outside of the United States. Increases in the cost of the
materials we purchase have in the past and may in the future increase the prices for our products, including as a result of
new tariffs. There is a risk that additional tariffs on imports from China or new tariffs could be imposed, which could
further increase the cost of the materials we purchase or import or the products we manufacture internationally. Further, our
production could be affected if we or our suppliers are unable to procure our requirements for various commodities,
including, among others, brass, porcelain, wood and engineered wood, or if a shortage of these commodities results in
significantly increased costs. Rising energy costs could also increase our production and transportation costs. These factors
could have a material adverse effect on our results of operations and financial position.

It can be difficult for us to pass on to customers our cost increases. Our existing arrangements with customers,
competitive considerations and customer resistance to price increases may delay or make us unable to adjust selling prices.
If we are not able to sufficiently increase the prices of our products or achieve cost savings to offset increased material and
production costs, including the impact of increasing tariffs, our results of operations and financial position could be
adversely affected. When our material costs decline, we may in the future receive pressure from our customers to reduce
our prices. Such reductions could have a material adverse effect on our results of operations and financial position.

We have entered into long-term agreements with certain significant suppliers to help ensure continued availability of
our manufactured product supply and to establish firm pricing, but at times these contractual commitments may result in
our paying above market prices for manufactured products during the term of the contract.

Our top ten customers represent a large portion of our sales. A significant adverse change in such relationships could
adversely impact our results of operations and financial condition.

Our sales are concentrated with ten significant customers who collectively represented 69% and 72% of our consolidated
net sales for 2024 and 2023, respectively, and this concentration may continue to increase. In particular, The Home Depot
represented approximately 17% and 18% of our consolidated net sales in 2024 and 2023, respectively. The Home Depot
and other home center retailers can significantly affect the prices we receive for our products and the terms and conditions
on which we do business with them. Additionally, these home center retailers may reduce the number of vendors from
which they purchase and could make significant changes in their volume of purchases from us.

The loss of one or more key customers, a material reduction in products purchased by them, or our inability to maintain our
competitive position in our industries could cause us to experience a decline in net sales, which could adversely affect our
results of operations and financial position. In addition, there can be no assurance that such customers will not experience
financial difficulties or other adverse conditions which could delay such customers in paying for products on a timely basis
or at all. Although other retailers, dealers, distributors and homebuilders represent other channels of distribution for our
products and services, we might not be able to quickly replace, if at all, the loss of all or a substantial portion of our sales,
and any such loss would have a material adverse effect on our business, results of operations and financial position.
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We are dependent on a few key third-party suppliers.

We are dependent on third-party suppliers for many of our products and components, and are largely dependent on one
large supplier, Tangshan Huida Ceramic Group Co., Ltd, an entity formed and located in China (“Huida”), who accounted
for approximately 70% and 71% of the total balance of our accounts payable as of December 31, 2024 and 2023,
respectively, for the majority of our sanitaryware products, and our ability to offer a wide variety of products depends on
our ability to obtain an adequate and timely supply of these products and components.

Failure of our suppliers and, particularly, of Huida, to timely provide us quality products on commercially reasonable
terms, or to comply with applicable legal and regulatory requirements, or our policies regarding our supplier business
practices, could have a material adverse effect on our results of operations and financial position or could damage our
reputation. Sourcing these products and components from alternate suppliers, including suppliers from new geographic
regions, is time-consuming and costly and could result in inefficiencies or delays in our business operations. Accordingly,
the loss of Huida or other critical suppliers, or a substantial decrease in the availability of products or components from our
suppliers, could disrupt our business and have a material adverse effect on our results of operations and financial position.

We previously had an agreement with Huida pursuant to which we had an exclusive right to distribute and resell in the
United States and Canadian markets any products designed and created by Huida and Huida was not permitted to
manufacture or sell any products we designed or created, for which we retained all intellectual property rights, without our
prior consent. This agreement was ended in 2022, but Huida remains a key supplier and we believe we maintain a good
business relationship. However, it is possible that, in the future, Huida may seek to sell directly into markets in which we
operate, which may affect our supplier relationship or negatively impact our sales in such markets.

Additionally, many of the suppliers we rely upon are located in foreign countries, primarily China. The differences in
business practices, shipping and delivery requirements, changes in economic conditions and trade policies and laws and
regulations, together with the limited number of suppliers, have increased the complexity of our supply chain logistics and
the potential for interruptions in our production scheduling. If we are unable to effectively manage our supply chain or if
we experience constraints to or disruption in transporting the products or components or we have to pay higher
transportation costs for timely delivery of our products or components, our results of operations and financial position
could be materially and adversely affected. See “— Risks Related to Doing Business In China” below.

We are dependent on third-party manufacturers.

We are reliant upon Foremost, our former parent company, and other third-party manufacturers to supply the majority
of our products. Failure of our manufacturers to timely deliver quality products on commercially reasonable terms, or to
comply with applicable legal and regulatory requirements, or our policies regarding our manufacturer business practices,
could have a material adverse effect on our results of operations and financial position or could damage our reputation. In
addition, we may experience delays, disruptions or quality control problems in our manufacturing operations, over which
we have little to no control.

Natural disasters or other disruptions could have a material adverse effect on our business, financial condition or
results of operations.

Our manufacturers and suppliers are located in regions that are vulnerable to natural disasters and other risks, such as
earthquakes, fires, floods, tropical storms, hurricanes and snow and ice, which at times have disrupted the local economy
and posed risks to our supply chain. In addition, the continued threat of terrorism and heightened security and military
action in response to this threat, or any future acts of terrorism, may cause further disruptions to the economies of the
United States and other countries. Our redundant, multiple site capacity may not be sufficient in the event of a natural
disaster, terrorist act or other catastrophic event. Such disruptions could, among other things, disrupt our manufacturing or
distribution facilities or those of our suppliers and result in delays or cancellations of customer orders for our products,
which in turn could have a material adverse effect on our business, financial condition and results of operations. Further, if
a natural disaster occurs in a region from which we derive a significant portion of our revenue, end-user customers in that
region may delay or forego purchases of our products, which may materially and adversely impact our operating results for
a particular period.
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There are risks associated with our international operations and global strategies.

In each of 2024 and 2023, approximately 38% and 36%, respectively of our sales were made outside of the United
States (principally in Canada and Europe) and transacted in currencies other than the U.S. dollar. In addition to our
Canadian and European operations, we manufacture products and source products and components from China and parts of
Southeast Asia. Risks associated with our international operations include:

» differences in culture, economic and labor conditions and practices;

*  the policies of the U.S. and foreign governments;

«  disruptions in trade relations and economic instability;

« differences in enforcement of contract and intellectual property rights;
» social and political unrest; and

*  natural disasters, terrorist attacks, pandemics or other catastrophic events.

We are also affected by domestic and international laws and regulations applicable to companies doing business
abroad or importing and exporting goods and materials. These include tax laws, laws regulating competition, anti-bribery/
anti-corruption and other business practices, and trade regulations, including duties and tariffs. Compliance with these laws
is costly, and future changes to these laws may require significant management attention and disrupt our operations.
Additionally, while it is difficult to assess what changes may occur and the relative effect on our international tax structure,
significant changes in how U.S. and foreign jurisdictions tax cross-border transactions could materially and adversely
affect our results of operations and financial position. For specific risks associated with operations in China, see “— Risks
Related to Doing Business in China” below.

The international scope of our business exposes us to risks associated with foreign exchange rates.

We report our financial results in U.S. dollars. However, a significant portion of our revenue, expenses, assets,
indebtedness and other liabilities are denominated in foreign currencies, particularly the Euro, the Chinese Renminbi and
the Canadian dollar. Fluctuations in currency exchange rates, including as a result of inflation, central bank monetary
policies, currency controls or other currency exchange restrictions have had, and could continue to have, an adverse impact
on our financial performance. We may seek to mitigate the risk of such impacts through hedging, but such hedging
activities may be costly and may not be effective. In addition, emerging market economies in which we operate may be
particularly vulnerable to the impact of rising interest rates, inflationary pressures, weaker oil and other commodity prices,
and large external deficits. Risks in one country can limit our opportunities for portfolio growth and negatively affect our
operations in another country or countries. Such conditions or developments could have an adverse impact on our
operations. In addition, we may be exposed to credit risks in some of those markets.

Global or regional unrest, conflict, geopolitical disputes or catastrophic events could affect our operations and results of
operations.

Our business can be affected by war, large-scale terrorist or other hostile acts, especially those directed against the
United States or other major industrialized countries in which we do business or supply products, major natural disasters,
long-term periods of drought, or widespread outbreaks of infectious diseases. Such events could impair our ability to
manage our business, could disrupt our supply of raw materials, and could affect production, transportation and delivery of
products. For example, the U.S.-China trade relations remain uncertain, and if tensions continue to worsen, our supply
chain, production and delivery of products could be negatively impacted. Further, regional conflicts, such as the Ukraine-
Russia and Israel-Hamas conflicts, could escalate and expand, which in turn could have negative impacts on our operations,
the global economy and financial markets. Such disruptions of regional or global economic activity can affect consumers’
purchasing power in the affected areas and, therefore, reduce demand for our products.

The long-term performance of our businesses relies on our ability to attract, develop and retain talented and diverse
personnel.

To be successful, we must invest significant resources to attract, develop and retain highly qualified, talented and
diverse employees at all levels, who have the experience, knowledge and expertise to implement our strategic initiatives.
We compete for employees with a broad range of employers in many different industries, including large multinational
firms, and we may fail in recruiting, developing, motivating and retaining them, particularly when there are low
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unemployment levels. From time to time, we have been affected by a shortage of qualified personnel in certain geographic
areas. Our growth, competitive position and results of operations and financial position could be materially and adversely

affected by our failure to attract, develop and retain key employees and diverse talent, to build strong leadership teams, or
to develop effective succession planning to assure smooth transitions of those employees and the knowledge and expertise
they possess, or by a shortage of qualified employees.

Failure to effectively monitor and respond to environmental, social and governance (“ESG”) matters, including our
ability to set and meet reasonable goals related to climate change and sustainability efforts, may negatively affect our
business and operations.

Regulatory developments and stakeholder expectations relating to ESG matters are rapidly changing. Concern over
climate change and other environmental and social topics has increased focus on the sustainability of practices and
products in the markets we serve, and changes to laws and regulations regarding climate change mitigation may result in
increased costs and disruption to operations. Moreover, the standards by which ESG matters are measured are developing
and evolving, and certain areas are subject to assumptions that could change over time. Stakeholder expectations are not
uniform, and both opponents and proponents of various ESG-related matters have increased their activism and action to
advocate for their positions. Navigating varying expectations of policymakers and other stakeholders has inherent costs,
and any failure to successfully navigate such expectations may expose us to negative publicity, shareholder activism, and
litigation or other engagement from stakeholders with opposing views, as well as the potential for civil investigations and
enforcement by governmental authorities. If we are unable to recognize and respond to such developments, or if our
existing practices and procedures are not adequate to meet new or changing regulatory requirements, market standards or
investor expectations, some of which may be conflicting, we may miss corporate opportunities, become subject to
regulatory scrutiny, litigation or third-party claims, or incur costs to revise operations to meet new standards.

The outbreak of contagious diseases, such as the COVID-19 pandemic, could disrupt our business and impact our
results of operations and financial condition.

Our business could be adversely affected by the effects of a widespread outbreak of contagious diseases, similar to
COVID-19, which impacted global, national and local economies, created a number of macroeconomic challenges that
impacted our business, including volatility and uncertainty in business planning, disruptions in global supply chains,
material, freight and labor inflation, shortages of and delays in obtaining certain materials and labor shortages.

The extent of the impact of a pandemic similar to the COVID-19 pandemic on our business and financial results will
depend on numerous evolving factors that we are not able to accurately predict and that all will vary by market, including
the duration and scope of the pandemic, the emergence of new variants of the virus and the efficacy of vaccines against
such variants, global economic conditions during and after the pandemic, including disruptions in the global supply chain,
inflation and labor shortages, government actions that may be taken in the future, in response to the pandemic, and changes
in customer behavior in response to the pandemic, some of which may be more than just temporary.

Increases in tariffs, trade restrictions or taxes on our products could have an adverse impact on our operations.

The commerce we conduct in the international marketplace and our reliance on overseas manufacturing makes us
subject to tariffs, trade restrictions and other taxes when the raw materials or components we purchase, and the products we
ship, cross international borders. Trade tensions between the United States and China, Canada, Mexico and other countries
have been escalating in recent years. Recently, the U.S. presidential administration has announced new tariffs on imports
from China, Canada and Mexico and may impose restrictions against other regions. In prior years, U.S. tariff impositions
against Chinese exports have been followed by retaliatory Chinese tariffs on U.S. exports to China and this may recur in
China as well as Canada and Mexico. Our products are manufactured primarily in Asia, and such countries may in the
future be subject to these tariffs. To the extent these tariffs increase our costs of goods sold, it could materially adversely
impact our profitability, results of operations and financial condition. To the extent we alter our pricing as a result of such
tariffs, it could reduce demand for our products or make our products less competitive than those of our competitors whose
inputs are not subject to these tariffs, thereby decreasing our revenues and adversely impacting our results of operations.
Products we sell into certain foreign markets could also become subject to similar retaliatory tariffs, making the products
we sell uncompetitive compared to similar products not subjected to such import tariffs. We are still evaluating the
potential impact of the recently-announced tariffs on our business and financial condition. There can be no assurances that
we will not be adversely impacted by such tariffs or that we will be able to pass on any incremental costs to our customers.
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Further changes in U.S. trade policies, tariffs, taxes, export restrictions or other trade barriers, or restrictions on raw
materials or components may limit our ability to produce products, increase our manufacturing costs, decrease our profit
margins, reduce the competitiveness of our products, or inhibit our ability to sell products or purchase raw materials or
components, which would have a material adverse effect on our business, results of operations and financial condition.

Risks Related to Doing Business in China

We have limited operations in China, but many of our products are sourced from China. Our ability or the ability of our
suppliers to operate in China may be impaired by changes in Chinese laws and regulations, including those relating to
taxation, environmental regulation, restrictions on foreign investment, and other matters.

While we are a Cayman Islands exempted company headquartered in the United States and derive no revenue from
China, we do have limited sourcing and product development operations in China. As of the date of this report,
approximately 39 of our 420 employees are based in China. Moreover, suppliers of a majority of our product materials are
based in China.

The Chinese government has exercised and continues to exercise substantial control over virtually every sector of the
Chinese economy through regulation and state ownership. The central Chinese government or local governments having
jurisdiction within China may impose new, stricter regulations, or interpretations of existing regulations, that would require
additional expenditures and efforts on our part to ensure our compliance with such regulations or interpretations. As such,
our subsidiaries or our third-party suppliers in the People’s Republic of China (PRC) maybe subject to governmental and
regulatory interference in the provinces in which they operate. Our subsidiaries or our third-party suppliers could also be
subject to regulation by various political and regulatory entities, including local and municipal agencies and other
governmental subdivisions. Our ability, and the ability of our suppliers, to operate in China may be impaired by any such
laws or regulations, or any changes in laws and regulations in the PRC. We or our third-party suppliers may incur increased
costs necessary to comply with existing and future laws and regulations or penalties for any failure to comply. If our
suppliers incur increased costs, they may attempt to pass such costs on to us. Any such increased costs or disruptions to our
operations or the operations of our suppliers could adversely impact our results of operations.

We could become subject to a variety of laws and other obligations regarding cybersecurity and data protection, and any
failure to comply with applicable laws and obligations could have an adverse effect on our business operations in
China.

We are subject to various risks and costs associated with the collection, use, sharing, retention, security, and transfer of
confidential and private information, such as personal information and other data. This data is wide ranging and relates to
our investors, employees, contractors and other counterparties and third parties. Our compliance obligations include those
relating to the Data Protection Act (As Revised) of the Cayman Islands and the relevant PRC laws in this regard. These
PRC laws apply not only to third-party transactions, but also to transfers of information between us and our subsidiaries,
and other parties with which we have commercial relations. We do not believe the PRC laws have a material impact on our
current operations, but these laws continue to develop, and the PRC government may adopt other rules and restrictions in
the future. Non-compliance could result in penalties or other significant legal liabilities.

Pursuant to the PRC Cybersecurity Law, personal information and important data collected and generated by a critical
information infrastructure operator in the course of its operations in China must be stored in China, and if a critical
information infrastructure operator purchases internet products and services that affects or may affect national security, it
should be subject to cybersecurity review by the CAC. The Revised Cybersecurity Review Measures, which took effect on
February 15, 2022, require critical information infrastructure operators procuring network products and services and online
platform operators carrying out data processing activities, which affect or may affect national security, to conduct a
cybersecurity review pursuant to the provisions therein. We do not believe that our company constitutes a “critical
information infrastructure operator” under the Cybersecurity Review Measures, however, the exact scope of “critical
information infrastructure operators” under the current regulatory regime remains unclear, and the PRC government
authorities may have wide discretion in the interpretation and enforcement of the applicable laws. Additionally, the PRC
Data Security Law took effect on September 1, 2021 and requires data collection to be conducted in a legitimate and proper
manner, and stipulates that, for the purpose of data protection, data processing activities must be conducted based on data
classification and hierarchical protection system for data security.

We believe we are compliant with these regulations, to the extent they are applicable to us, and we do not believe our
business will be materially affected by these measures. However, if we were selected for review, or one of our suppliers
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was selected for review, we or such supplier may be required to suspend operations in China during such review.
Cybersecurity review could also result in negative publicity with respect to our company or our suppliers and could divert
managerial attention and financial resources. Furthermore, if we or one of our suppliers were found to be in violation of
applicable laws and regulations in China during such review, we or such supplier could be subject to administrative
penalties, such as warnings, fines, or service suspension.

Pursuant to the PRC Cybersecurity Law, which was promulgated by the Standing Committee of the National People’s
Congress on November 7, 2016 and took effect on June 1, 2017, personal information and important data collected and
generated by a critical information infrastructure operator in the course of its operations in China must be stored in China,
and if a critical information infrastructure operator purchases internet products and services that affects or may affect
national security, it should be subject to cybersecurity review by the CAC. Due to the lack of further interpretations, the
exact scope of “critical information infrastructure operator” remains unclear. On July 10, 2021, the CAC publicly issued
the Measures for Cybersecurity Censorship (Revised Draft for Comments) aiming to, upon its enactment, replace the
existing Measures for Cybersecurity Censorship. The draft measures extend the scope of cybersecurity reviews to data
processing operators engaging in data processing activities that affect or may affect national security, including listing in a
foreign country. PRC Data Security Law, which was promulgated by the Standing Committee of the National People’s
Congress on June 10, 2021 and took effect on September 1, 2021, requires data collection to be conducted in a legitimate
and proper manner, and stipulates that, for the purpose of data protection, data processing activities must be conducted
based on data classification and hierarchical protection system for data security.

We believe we are compliant with these regulations, to the extent they are applicable to us, and we do not believe our
business would be materially affected by these recent measures. However, if we were selected for review, or one of our
suppliers was selected for review, we or such supplier may be required to suspend operations in China during such review.
Cybersecurity review could also result in negative publicity with respect to our company or our suppliers and could divert
managerial attention and financial resources. Furthermore, if we or one of our suppliers were found to be in violation of
applicable laws and regulations in China during such review, we or such supplier could be subject to administrative
penalties, such as warnings, fines, or service suspension.

We could be subject to regulation by various political and regulatory entities, including local and municipal agencies
and other governmental subdivisions.

We may incur increased costs necessary to comply with existing and future laws and regulations or penalties for any
failure to comply. Outside of general business licenses in the ordinary course, FGI China and FGI International are not
required to obtain permission from any Chinese authorities to operate and, as a Cayman Islands entity based in the United
States, we are not required to obtain any permission from the China Securities Regulatory Commission, CAC or similar
entity in China to issue our ordinary shares. No such permission or business license required for our subsidiaries’
operations has been denied. Recently, the General Office of the Central Committee of the Communist Party of China and
the General Office of the State Council jointly issued the “Opinions on Severely Cracking Down on Illegal Securities
Activities According to Law” (the “Opinions”), which were made available to the public on July 6, 2021. The Opinions
emphasized the need to strengthen administration over illegal securities activities and the need to strengthen supervision
with respect to overseas listings of Chinese companies.

We believe the Opinions are inapplicable to us, as we are a Cayman Islands entity and our operations in China are
limited. However, some of our major suppliers could be affected, and our operations could be adversely affected, directly
or indirectly, by existing or future laws and regulations relating to its business or industry. Additionally, future laws or
regulations that adversely affect our suppliers or their ability to source and provide materials to us could have an adverse
impact on our operations. Accordingly, the Chinese government’s actions in the future, including any decision to intervene
in or influence our operations or the operations of our suppliers at any time may cause our company or our suppliers to
make changes to our or their operations.

Regulatory bodies of the United States may be limited in their ability to conduct investigations or inspections of our
operations in China.

From time to time, we may receive requests from certain U.S. agencies to investigate or inspect our operations or to
otherwise provide information. While we will comply with requests from these regulators, there is no guarantee that such
requests will be honored by those entities that provide services to us or with which we associate, especially for any such
entities that are located in China. Furthermore, an on-site inspection of our facilities by any of these regulators may be
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limited or entirely prohibited. Such inspections, though permitted by our company and our affiliates, are subject to the
unpredictability of the Chinese enforcement and other government agencies and may therefore be impossible to facilitate.

Our auditor, Marcum LLP, is a Registered Public Accounting Firm with the PCAOB and is based in New York, New
York. Under the Holding Foreign Companies Accountable Act (the “HFCAA”), the PCAOB is permitted to inspect our
independent public accounting firm. If the PCAOB later determined that it cannot inspect or fully investigate our auditor
for three consecutive years, trading in our securities may be prohibited under the HFCAA, and, as a result, Nasdaq may
determine to delist our securities. Moreover, in December 2022, the Accelerating Holding Foreign Companies Accountable
Act was enacted and amended the HFCAA to require the U.S. Securities and Exchange Commission to prohibit an issuer’s
securities from trading on U.S. exchanges if its auditor is not subject to PCAOB inspection for two consecutive years
instead of three, thus reducing the time period before such securities would be delisted.

Changes in China’s economic, political or social conditions or legal system or government policies could have a
material adverse effect on our business and operations.

While we have limited sourcing and product development operations located in China through FGI China and FGI
International, many of our products are sourced or manufactured in China. Accordingly, our business, financial condition,
results of operations and prospects may be influenced to a significant degree by political, economic and social conditions in
China generally and by the significant discretion of Chinese governmental authorities. The Chinese government continues
to play a significant role in regulating industry development by imposing industrial policies. The Chinese government also
exercises significant control over China’s economic growth through allocating resources, controlling payment of foreign
currency- denominated obligations, setting monetary policy, and providing preferential treatment to particular industries or
companies. The increased global focus on environmental and social issues and China’s potential adoption of more stringent
standards in these areas may adversely impact us or our suppliers.

Furthermore, the PRC legal system is based in part on government policies and internal rules, some of which are not
published on a timely basis or at all and may have a retroactive effect. As a result, we or our suppliers may not be aware of
our violation of any of these policies and rules until sometime after the alleged violation. In addition, any administrative
and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and
management attention. Further, such evolving laws and regulations and the inconsistent enforcement thereof could also
lead to failure to obtain or maintain licenses and permits to do business in China, which would adversely affect us or our
suppliers in China. Any such disruption, or if one or more of our Chinese suppliers was prevented from operating, could
have an adverse impact on our results of operations and financial condition.

We may be subject to risks that the Chinese government may intervene or influence our operations at any time.

Because we have employees located in China, and source products from Chinese manufacturers, we are subject to the
risk that the Chinese government may intervene or influence our operations at any time.

However, because we conduct only limited operations in China with only 39 employees focused on these matters, we
do not expect that such intervention or influence would result in a material change in our operations and/or the value of our
securities, although in such circumstance, we might experience a disruption in our ability to develop and source product
manufacturing within China, which could have a material adverse effect on our results of operations. We also understand
that the Chinese government has recently made statements indicating an intent to exert more oversight and control over
offerings that are conducted by foreign investment China based issuers. While we are not a China based issuer, in such
instance, we may still be unable to offer securities in China, which could limit the number of buyers of our securities and
cause our securities to trade at a lower price than they would in the absence of the exercise of such oversight and control. If
we inadvertently conclude that such approvals are not required, or applicable laws, regulations or interpretations change
and we do not receive or maintain such approvals in the future, we may be subject to an investigation by regulators, fines
or penalties or an order preventing us from offering securities in China in the future.

Competitive Risks

We could lose market share if we do not maintain our strong brands, develop innovative products or respond to
changing purchasing practices and consumer preferences or if our reputation is damaged.

Our competitive advantage is due, in part, to our ability to maintain our strong brands and to develop and introduce
innovative new and improved products. Our initiatives to invest in brand building, brand awareness and product innovation
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may not be successful. The uncertainties associated with developing and introducing innovative and improved products,
such as gauging changing consumer demands and preferences and successfully developing, manufacturing, marketing and
selling these products, may impact the success of our product introductions. If the products we introduce do not gain
widespread acceptance or if our competitors improve their products more rapidly or effectively than we do, we could lose
market share or be required to reduce our prices, which could have a material adverse effect on our results of operations
and financial position.

In recent years, consumer purchasing practices and preferences have shifted and our customers’ business models and
strategies have changed. As our customers execute their strategies to reach end consumers through multiple channels, they
rely on us to support their efforts with our infrastructure, including maintaining robust and user-friendly websites with
sufficient content for consumer research and providing comprehensive supply chain solutions and differentiated product
development. If we are unable to successfully provide this support to our customers or if our customers are unable to
successfully execute their strategies, our brands may lose market share.

If we do not timely and effectively identify and respond to changing consumer preferences, including a continued shift
in consumer purchasing practices toward e-commerce, our relationships with our customers and with consumers could be
harmed, the demand for our brands and products could be reduced and our results of operations and financial position
could be materially and adversely affected.

We face significant competition and operate in an evolving competitive landscape.

Our products face significant competition. We believe that brand reputation is an important factor affecting product
selection and that we compete on the basis of product features, innovation, quality, customer service, warranty and price.
We sell many of our products through home center retailers, online retailers, distributors and independent dealers and rely
on these customers to market and promote our products to consumers. Our success with our customers is dependent on our
ability to provide quality products and timely delivery. In addition, home center retailers, which have historically
concentrated their sales efforts on retail consumers and remodelers, are selling directly to professional contractors and
installers, which may adversely affect our margins on our products that contractors and installers would otherwise buy
through our dealers and wholesalers.

Certain of our customers are selling products sourced from low-cost foreign manufacturers under their own private
label brands, which directly compete with our brands. As this trend continues, we may experience lower demand for our
products or a shift in the mix of some products we sell toward more value-priced or opening price point products, which
may affect our profitability.

In addition, we face competitive pricing pressure in the marketplace, including sales promotion programs, that could
affect our market share or result in price reductions, which could materially and adversely impact our results of operations
and financial position.

Further, the growing e-commerce channel brings an increased number of competitors and greater pricing transparency
for consumers, as well as conflicts between our existing distribution channels and a need for different
distribution methods. These factors could affect our results of operations and financial position. In addition, our
relationships with our customers, including our home center customers, may be affected if we increase the amount of
business we transact in the e-commerce channel.

Our failure to develop new products or respond to changing consumer preferences and purchasing practices could have
a material adverse effect on our business, financial condition or results of operations.

We operate in an industry that is subject to changing consumer trends, demands and preferences. The uncertainties
associated with developing and introducing new products, such as gauging changing consumer preferences and
successfully developing, manufacturing, marketing and selling new products, could lead to, among other things, rejection
of'a new product line, reduced demand and price reductions for our products. If our products do not keep up with consumer
trends, demands and preference, we could lose market share, which could have a material adverse effect on our business,
financial condition or results of operations. Moreover, the role of technology is changing rapidly in our industry. We are in
the process of introducing certain customer-facing tools powered by artificial intelligence (“Al”) to help promote our
product offerings. If these Al products do not work as intended, or if our competitors are better able to effectively integrate
these new technologies into their offerings, our competitive position may suffer.
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Changes in Cayman Islands or U.S. tax law could adversely affect our financial condition and results of operations.

The rules dealing with Cayman Islands and U.S. federal, state, and local income taxation are constantly under review
by persons involved in the legislative process and by the Internal Revenue Service and the U.S. Treasury Department, as
well as the regulators in the Cayman Islands. Changes to tax laws (which changes may have retroactive application) could
adversely affect us or holders of our securities. In recent years, many such changes have been made and changes are likely
to continue to occur in the future. Future changes in Cayman Islands or U.S. tax laws could have a material adverse effect
on our business, cash flow, financial condition or results of operations. We urge investors to consult with their legal and tax
advisors regarding the implications of potential changes in Cayman Islands or U.S. tax laws on an investment in our
securities.

The loss of certain members of our management may have an adverse effect on our operating results.

Our success will depend, in part, on the efforts of our senior management and other key employees. These individuals
possess sales, marketing, engineering, manufacturing, financial and administrative skills and know-how that are critical to
the operation of our business. If we lose or suffer an extended interruption in the services of one or more of our senior
officers or other key employees, our financial condition and results of operations may be negatively affected. Moreover, the
pool of qualified individuals may be highly competitive, and we may not be able to attract and retain qualified personnel to
replace or succeed members of our senior management or other key employees, should the need arise. The loss of the
services of any key personnel, or our inability to hire new personnel with the requisite skills, could impair our ability to
develop new products or enhance existing products, sell products to our customers or manage our business effectively.

Technology and Intellectual Property Risks

We have been and may continue to be subject to cybersecurity attacks, which could adversely affect our results of
operations and financial position.

Global cybersecurity vulnerabilities, threats and more frequent, sophisticated and targeted attacks pose a risk to our
information technology systems and to critical third-party information technology platforms we utilize. We have
implemented security policies, processes and layers of defense designed to help identify and protect against
misappropriation or corruption of our systems and information and disruption of our operations. Despite these efforts,
systems we utilize have been and may in the future be damaged, disrupted, ransomed or shut down due to cybersecurity
attacks by unauthorized access, malware, ransomware, undetected intrusion, hardware failures, or other events, and in these
circumstances our disaster recovery plans may be ineffective or inadequate. These attacks have led and could in the future
lead to business interruption, production or operational downtime, product shipment delays, exposure or loss of proprietary
confidential or financial information or the personal information of our employees, suppliers, customers or consumers, data
corruption, an inability to report our financial results in a timely manner, damage to the reputation of our brands, damage to
our relationships with our employees, suppliers, customers and consumers, exposure to litigation, and increased costs
associated with the remediation and mitigation of such attacks. In addition, we could be adversely affected if any of our
significant customers, suppliers or service providers experiences any similar events that disrupt their business operations or
damage their reputation. Such events could adversely affect our results of operations and financial position.

We rely on information systems and technologies, and a breakdown of these systems could adversely affect our results
of operations and financial position.

We rely on many information systems and technologies to process, transmit, store and manage information to support
our business activities, including new Al capabilities. We may be adversely affected if our information systems breakdown,
fail, or are no longer supported or if our Al capabilities do not function as intended. In addition to the consequences that
may occur from interruptions in our systems, global cybersecurity vulnerabilities, threats and more sophisticated and
targeted attacks pose a risk to our information technology systems.

We have implemented security policies, processes and layers of defense designed to help identify and protect against
intentional and unintentional misappropriation or corruption of our systems and information and disruption of our
operations. Despite these efforts, our systems may in the future be damaged, disrupted, or shut down due to cybersecurity
attacks by unauthorized access, malware, ransomware, undetected intrusion, hardware failures, or other events, and in these
circumstances our disaster recovery plans may be ineffective or inadequate. In addition, the rapid evolution and increased
adoption of new technologies, such as artificial intelligence, may intensify our cybersecurity risks. These breaches or
intrusions could in the future lead to business interruption, production or operational downtime, product shipment delays,
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exposure or loss of proprietary, confidential, personal or financial information, data corruption, an inability to report our
financial results in a timely manner, damage to the reputation of our brands, damage to our relationships with our
customers and suppliers, exposure to litigation, and increased costs associated with the remediation and mitigation of such
attacks. Such events could adversely affect our results of operations and financial position. In addition, we could be
adversely affected if any of our significant customers or suppliers experiences any similar events that disrupt their business
operations or damage their reputation.

We may not be able to adequately protect or prevent the unauthorized use of our intellectual property.

Protecting our intellectual property is important to our growth and innovation efforts. We own a number of patents,
trade names, brand names and other forms of intellectual property in our products and manufacturing processes throughout
the world. There can be no assurance that our efforts to protect our intellectual property rights will prevent violations. Our
intellectual property may be challenged or infringed upon by third parties, particularly in countries where property rights
are not highly developed or protected. In addition, the global nature of our business increases the risk that we may be
unable to obtain or maintain our intellectual property rights on reasonable terms. Furthermore, others may assert
intellectual property infringement claims against us. Current and former employees, contractors, customers or suppliers
have or may have had access to proprietary or confidential information regarding our business operations that could harm
us if used by them, or disclosed to others, including our competitors. Protecting and defending our intellectual property
could be costly, time consuming and require significant resources. If we are not able to protect our existing intellectual
property rights, or prevent unauthorized use of our intellectual property, sales of our products may be affected and we may
experience reputational damage to our brand names, increased litigation costs and adverse impact to our competitive
position, which could have a material adverse effect on our results of operations and financial position.

Litigation and Regulatory Risks
We may be a party to claims and litigation, which could be costly and divert significant resources.

We may, from time to time, be involved in various other claims and litigation, including class actions, mass torts and
regulatory proceedings, that arise in the ordinary course of our business and that could have a material adverse effect on us.
The types of matters may include, among others: competition, product liability, employment, warranty, advertising,
contract, personal injury, environmental, intellectual property, product compliance and insurance coverage. The outcome
and effect of these matters are inherently unpredictable, and defending and resolving them can be costly and can divert
management’s attention. We have and may continue to incur significant costs as a result of claims and litigation.

We are also subject to product safety regulations, product recalls and direct claims for product liability that can result
in significant costs and, regardless of the ultimate outcome, create adverse publicity and damage the reputation of our
brands and business. Also, we rely on other manufacturers to provide products or components for products that we sell.
Due to the difficulty of controlling the quality of products and components we source from other manufacturers, we are
exposed to risks relating to the quality of such products and to limitations on our recourse against such suppliers.

We maintain insurance against some, but not all, of the risks of loss resulting from claims and litigation. The levels of
insurance we maintain may not be adequate to fully cover our losses or liabilities. If any significant accident, judgment,
claim or other event is not fully insured or indemnified against, it could have a material adverse effect on our results of
operations and financial position.

For more information about our current legal proceedings, refer to the section of this Annual Report on Form 10-K
entitled “Legal Proceedings.”

Compliance with laws, government regulation and industry standards is costly, and our failure to comply could
adversely affect our results of operations and financial position.

We are subject to a wide variety of federal, state, local and foreign laws and regulations pertaining to:

e securities matters;
e taxation;
+  anti-bribery/anti-corruption;

* employment matters;
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*  minimum wage requirements;

+ environment, health and safety matters;

» the protection of employees and consumers;
*  product compliance;

e  competition practices;

» trade, including duties and tariffs;

+ data privacy and the collection and storage of information, including regulation on data protection and oversight
by the CAC in China; and

* climate change and protection of the environment.

The regulatory environment surrounding data privacy and protection is constantly evolving and can be subject to
significant change. New data protection laws, including recent California legislation and regulation which affords
California consumers an array of new rights, including the right to be informed about what kinds of personal data
companies have collected and why it was collected, or increased oversight by the CAC in China, pose increasingly
complex compliance challenges and potentially elevate our costs. Complying with varying jurisdictional requirements
could increase the costs and complexity of compliance, and violations of applicable data protection laws could result in
significant penalties. Any failure, or perceived failure, by us to comply with applicable data protection laws could result in
proceedings or actions brought against us by governmental entities or others, subject us to significant fines, penalties,
judgments and negative publicity, require us to change our business practices, increase the costs and complexity of
compliance, and adversely affect our business.

In addition to complying with current requirements and known future requirements, even more stringent requirements
could be imposed on us in the future.

As we sell new types of products or existing products in new geographic areas or channels or for new applications, we
are subject to the legal requirements applicable to those products or geographic areas. Additionally, some of our products
must be certified by industry organizations. Compliance with new or changed laws, regulations and industry standards may
require us to alter our product designs, our manufacturing processes, our packaging or our sourcing. These compliance
activities are costly and require significant management attention and resources. If we do not effectively and timely comply
with such regulations and industry standards, our results of operations and financial position could be materially and
adversely affected.

Our failure to maintain acceptable quality standards could result in significant unexpected costs.

Any failure to maintain acceptable quality standards could require us to recall or redesign such products, or pay
substantial damages in litigation, any of which would result in significant unexpected costs. We may also have difficulty
controlling the quality of products or components sourced from manufacturers, so we are exposed to risks relating to the
quality of such products and to limitations on our recourse against such suppliers. Further, any claim or product recall
could result in adverse publicity against us, which could decrease our credibility, harm our reputation, adversely affect our
sales, or increase our costs. Defects in our products could also result in decreased orders or sales to our customers, which
could have a material adverse effect on our business, financial condition or results of operations.

Unauthorized disclosure of confidential information provided to us by customers, employees or third parties could harm
our business.

We rely on the Internet and other electronic methods to transmit confidential information and store confidential
information on our networks. Any disclosure of confidential information provided by, or concerning, our employees,
customers or other third parties, including through inadvertent disclosure, unapproved dissemination, or unauthorized
access, our reputation could be harmed and we could be subject to civil or criminal liability and regulatory actions could
require us to comply with various breach notification laws and may expose us to litigation, remediation and investigation
costs, increased costs for security measures, loss of revenue, damage to our reputation, and potential liability.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and similar
laws, and non-compliance with such laws can subject us to administrative, civil and criminal fines and penalties,
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collateral consequences, remedial measures and legal expenses, all of which could adversely affect our business, results
of operations, financial condition and reputation.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and similar
laws and regulations in various jurisdictions in which we conduct or in the future may conduct activities, including the U.S.
Foreign Corrupt Practices Act (“FCPA”) and other anti-corruption laws and regulations. The FCPA prohibits us and our
officers, directors, employees and business partners acting on our behalf, including agents, from corruptly offering,
promising, authorizing or providing anything of value to a “foreign official” for the purposes of influencing official
decisions or obtaining or retaining business or otherwise obtaining favorable treatment. The FCPA also requires companies
to make and keep books, records and accounts that accurately reflect transactions and dispositions of assets and to maintain
a system of adequate internal accounting controls. A violation of these laws or regulations could adversely affect our
business, results of operations, financial condition and reputation. Our policies and procedures designed to ensure
compliance with these regulations may not be sufficient and our directors, officers, employees, representatives, consultants,
agents, and business partners could engage in improper conduct for which we may be held responsible.

Non-compliance with anti-corruption, anti-bribery, anti-money laundering or financial and economic sanctions laws
could subject us to whistleblower complaints, adverse media coverage, investigations, and severe administrative, civil and
criminal sanctions, collateral consequences, remedial measures and legal expenses, all of which could materially and
adversely affect our business, results of operations, financial condition and reputation. In addition, changes in economic
sanctions laws in the future could adversely impact our business and investments in our shares.

Our business could be affected by unexpected changes in U.S. and international regulatory standards and laws.

We market and sell our products in the United States, Canada and Europe. We also source and manufacture a majority
of our products in Asia. As such, we and our manufacturing partners are subject to the normal risks of doing business
abroad. Unexpected changes in government and industry regulatory standards, including labor, environmental and taxation
laws, and export and import restrictions could materially and adversely affect our business, results of operations and
financial position. Moreover, the failure of our manufacturing partners to comply with such regulations could affect our
supply arrangements and materially and adversely affect our business, results of operations and financial position.

Risks Related to Our Securities

Foremost Groups Ltd. holds a significant majority of the voting power of our ordinary shares, approximately 71%, and
will be able to exert significant control over us.

Foremost holds ordinary shares that represent approximately 71% of all outstanding voting power, and, as such, may
significantly influence the results of matters voted on by our shareholders and could effectively control many other major
decisions regarding our operations, capital allocation priorities and corporate governance. In addition, we are reliant upon
Foremost for manufacturing and other support. Mr. Liang Chou Chen holds approximately 49.91% of the voting control of
Foremost. The interests of Foremost, particularly with respect to change-in-control transactions and election of directors,
may conflict with those of our company and/or our shareholders, and Foremost may not always act in the best interest of
our company. This significant concentration of share ownership and reliance for support may adversely affect the trading
price for our securities because investors may perceive disadvantages in owning shares in companies with controlling
shareholders.

The price of our ordinary shares may be volatile.

The market price of our ordinary shares is likely to be highly volatile and may fluctuate substantially due to many
factors, including:

*  our ability to maintain our strong brands and reputation and to develop innovative products;

*  our ability to maintain our competitive position in our industries;

»  risks associated with our reliance on information systems and technology;

+  product liability claims or other litigation;

» quarterly variations in our results of operations or those of others in our industry;

+ changes in governmental regulations;
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+ changes in earnings estimates or recommendations by securities analysts; and

«  general market conditions and other factors, including factors unrelated to our operating performance or the
operating performance of our competitors.

In recent years, the stock markets generally have experienced extreme price and volume fluctuations that have often
been unrelated or disproportionate to the operating performance of those companies, including as a result of disruptions
and dislocations arising out of the COVID-19 pandemic. Broad market and industry factors may significantly affect the
market price of our ordinary shares, regardless of our actual operating performance. Due to these risks and the other risks
described in this report, investors could lose their entire investment in our company.

In addition, in the past, class action litigation has often been instituted against companies whose securities have
experienced periods of volatility in market price. Securities litigation brought against us following volatility in our share
price, regardless of the merit or ultimate results of such litigation, could result in substantial costs, which would have a
material adverse effect on our financial condition and operating results and divert management’s attention and resources
from our business.

Provisions of the currently outstanding warrants could discourage an acquisition of us by a third party.

In addition to the provisions of our amended and restated memorandum and articles of association discussed below,
certain provisions of the currently outstanding warrants could make it more difficult or expensive for a third party to
acquire us. The warrants prohibit us from engaging in certain transactions constituting “fundamental transactions” unless,
among other things, the surviving entity assumes our obligations under the warrants.

We do not intend to pay dividends on our ordinary shares.

We currently anticipate that we will retain future earnings for the development, operation and expansion of our
business and do not anticipate declaring or paying any cash dividends for the foreseeable future. Any future determination
to declare dividends will be made at the discretion of our board of directors and will depend on, among other factors, our
financial condition, operating results, capital requirements, general business conditions and other factors that our board of
directors may deem relevant. Any return to shareholders will therefore be limited to the appreciation in the value of their
shares, if any.

If we sell ordinary or preference shares in future financings, shareholders may experience immediate dilution and, as a
result, our share price may decline.

We may from time-to-time issue additional preference shares or ordinary shares at a discount from the current trading
price of our ordinary shares. As a result, our sharecholders would experience immediate dilution upon the purchase of any
shares sold at such discount. In addition, as opportunities present themselves, we may enter into financing or similar
arrangements in the future, including the issuance of debt securities, preference shares or ordinary shares. If we issue
ordinary shares or securities convertible into ordinary shares, our ordinary shareholders would experience additional
dilution and, as a result, our share price may decline.

We are an emerging growth company and a smaller reporting company within the meaning of the Securities Act, and if
we take advantage of certain exemptions from disclosure requirements available to “emerging growth companies” or
“smaller reporting companies,” this could make our securities less attractive to investors and may make it more difficult
to compare our performance with other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and
we are eligible to take advantage of certain exemptions from various reporting requirements that are applicable to other
public companies that are not “emerging growth companies” including, but not limited to, not being required to comply
with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of
holding a nonbinding advisory vote on executive compensation and sharecholder approval of any golden parachute
payments not previously approved. As a result, our shareholders may not have access to certain information they may deem
important. We could be an emerging growth company for up to five years, although circumstances could cause us to lose
that status earlier, including if the market value of our ordinary shares held by non-affiliates equals or exceeds $700 million
as of the last business day of any second fiscal quarter before that time, in which case we would no longer be an emerging
growth company as of the end of such fiscal year. We cannot predict whether investors would find our securities less
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attractive in the event that we rely on these exemptions. If some investors find our securities less attractive as a result of our
reliance on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be
a less active trading market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with
new or revised financial accounting standards until private companies (that is, those that have not had a Securities Act
registration statement declared effective or do not have a class of securities registered under the Exchange Act) are required
to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt
out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but
any such an election to opt out is irrevocable. We have elected not to opt out of such extended transition period which
means that when a standard is issued or revised and it has different application dates for public or private companies, we, as
an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or
revised standard. This may make comparison of our financial statements with another public company which is neither an
emerging growth company nor an emerging growth company which has opted out of using the extended transition period
difficult or impossible because of the potential differences in accounting standards used.

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting
companies may take advantage of certain reduced disclosure obligations, including, among other things, providing only
two years of audited financial statements. We will remain a smaller reporting company until the last day of the fiscal year
in which (1) the market value of our ordinary shares held by non-affiliates exceeds $250 million as of the last business day
of that year’s second fiscal quarter, or (2) our annual revenue exceeded $100 million during such completed fiscal year and
the market value of our ordinary shares held by non-affiliates equals or exceeds $700 million as of the last business day of
that year’s second fiscal quarter. To the extent we take advantage of such reduced disclosure obligations, it may also make
comparison of our financial statements with other public companies difficult or impossible.

Because we are incorporated under the laws of the Cayman Islands, you may face difficulties in protecting your
interests, and your ability to protect your rights through the U.S. federal courts may be limited.

We are an exempted company incorporated under the laws of the Cayman Islands. As a result, it may be difficult for
investors to effect service of process within the United States upon our directors or officers, or enforce judgments obtained
in the United States courts against our directors or officers.

Our corporate affairs are governed by our amended and restated memorandum and articles of association, the
Companies Act (as the same may be supplemented or amended from time to time) and the common law of the Cayman
Islands. We are also subject to the federal securities laws of the United States. The rights of shareholders to take action
against the directors, actions by minority shareholders and the fiduciary responsibilities of our directors to us under
Cayman Islands law are to a large extent governed by the common law of the Cayman Islands. The common law of the
Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as well as from
English common law, the decisions of whose courts are of persuasive authority, but are not binding on a court in the
Cayman Islands. The rights of our shareholders and the fiduciary responsibilities of our directors under Cayman Islands
law are different from what they would be under statutes or judicial precedent in some jurisdictions in the United States. In
particular, the Cayman Islands has a different body of securities laws as compared to the United States, and certain states,
such as Delaware, may have more fully developed and judicially interpreted bodies of corporate law. In addition, Cayman
Islands companies may not have standing to initiate a shareholders derivative action in a Federal court of the United States.

We have been advised by Travers Thorp Alberga, our Cayman Islands legal counsel, that the courts of the Cayman
Islands are unlikely (i) to recognize or enforce against us judgments of courts of the United States predicated upon the civil
liability provisions of the federal securities laws of the United States or any state; and (ii) in original actions brought in the
Cayman Islands, to impose liabilities against us predicated upon the civil liability provisions of the federal securities laws
of the United States or any state, so far as the liabilities imposed by those provisions are penal in nature. Although there is
no statutory enforcement in the Cayman Islands of judgments obtained in the United States, the courts of the Cayman
Islands will recognize and enforce a foreign money judgment of a foreign court of competent jurisdiction without retrial on
the merits based on the principle that a judgment of a competent foreign court imposes upon the judgment debtor an
obligation to pay the sum for which judgment has been given provided certain conditions are met. For a foreign judgment
to be enforced in the Cayman Islands, such judgment must be final and conclusive and for a liquidated sum, and must not
be in respect of taxes or a fine or penalty, inconsistent with a Cayman Islands judgment in respect of the same matter,
impeachable on the grounds of fraud or obtained in a manner, or be of a kind the enforcement of which is, contrary to
natural justice or the public policy of the Cayman Islands (awards of punitive or multiple damages may well be held to be
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contrary to public policy). A Cayman Islands Court may stay enforcement proceedings if concurrent proceedings are being
brought elsewhere.

As a result of all of the above, public shareholders may have more difficulty in protecting their interests in the face of
actions taken by management, members of the board of directors or controlling shareholders than they would as public
shareholders of a United States company.

Provisions in our amended and restated memorandum and articles of association may inhibit a takeover of us, which
could limit the price investors might be willing to pay in the future for our ordinary shares and could entrench
management.

Our amended and restated memorandum and articles of association contain provisions that may discourage unsolicited
takeover proposals that shareholders may consider to be in their best interests. These provisions will include a staggered
board of directors, the ability of the board of directors to designate the terms of, and issue, new series of preference shares,
which may make more difficult the removal of management and may discourage transactions that otherwise could involve
payment of a premium over prevailing market prices for our securities.

General Risk Factors

Management’s determination that material weaknesses exist in our internal controls over financial reporting could
have a material adverse impact on our ability to produce timely and accurate financial statements and could negatively
impact our business and the market for our ordinary shares.

The process of designing and implementing an effective accounting and financial reporting system is a continuous
effort that requires us to anticipate and react to changes in our business and the economic and regulatory environments and
to expend significant resources to maintain an accounting and financial reporting system that is adequate to satisfy our
reporting obligations. Based upon an evaluation conducted in connection with the preparation of FGI’s audited
consolidated financial statements as of December 31, 2024, management concluded that our internal controls over financial
reporting were not effective due to the material weaknesses in our internal controls over financial reporting. Material
weaknesses in our internal control over financial reporting included (a) inadequate segregation of duties related to the
initiation and recording of journal entries to the general ledger, (b) inadequate evidence of management review controls
regarding the review and approval of certain account reconciliations, and (c¢) inadequate evidence and precision of
management review controls regarding loan covenants and covenant calculations. We believe that these material
weaknesses set forth above did not have an effect on our financial results.

We have been evaluating and have begun implementing certain practices and procedures to address the foregoing
material weaknesses. To remediate the material weaknesses related to the review of journal entry and account
reconciliation, we have implemented system controls designed to prevent significant unauthorized transactions from being
posted without review and established sufficient compensating controls for effective account reconciliations. Additionally,
we have enhanced our management review controls, including more robust documentation requirements for the review and
approval of journal entries. To address the material weakness related to debt covenant compliance, we have implemented
an additional layer of review in the calculation and reporting process. We plan to continue the implementation of these and
other remediation efforts to address the identified material weaknesses in the future. While we are actively identifying and
implementing actions to improve the effectiveness of our internal controls over financial reporting and disclosure controls
and procedures, there can be no assurance that our remediation efforts will be fully successful. We expect to continue to
incur or expend substantial accounting and other expenses and significant management time and resources in these efforts.
It is possible that our future assessment, or the future assessment by our independent registered public accounting firm,
may reveal additional material weaknesses in our internal controls. The failure to fully remediate the existing material
weaknesses or the discovery of any future potential material weaknesses could result in future misstatements in our
financial statements or in documents we file with the SEC and could have a negative impact on our business and the market
for our ordinary shares. For more information on our material weaknesses and the status of our remediation efforts, see
Item 9A - Controls and Procedures, which includes Management’s Report on Internal Controls Over Financial Reporting.

Our disclosure controls and procedures may not prevent or detect all errors or acts of fraud.
We are subject to the periodic reporting requirements of the Exchange Act. We designed our disclosure controls and

procedures to provide reasonable assurance that information we must disclose in reports we file or submit under the
Exchange Act is accumulated and communicated to management, and recorded, processed, summarized and reported
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within the time periods specified in the rules and forms of the SEC. We believe that any disclosure controls and procedures,
no matter how well those controls and procedures are conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. These inherent limitations include the realities that judgments in
decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls
can be circumvented by the individual acts of some persons, by collusion of two or more people or by an unauthorized
override of the controls. Accordingly, because of the inherent limitations in our control system, misstatements due to error
or fraud may occur and not be detected.

We are at risk of securities class action litigation.

In the past, securities class action litigation has often been brought against a company following a decline in the
market price of its securities. If we face such litigation, it could result in substantial costs and a diversion of management’s
attention and resources, which may have a material adverse effect on our business, financial condition and results of
operations.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our
business, our share price and trading volume could decline.

If a trading market for our ordinary shares or warrants develops, the trading market will be influenced to some extent
by the research and reports that industry or financial analysts publish about us and our business. We do not control these
analysts. As a newly public company, we may be slow to attract research coverage and the analysts who publish
information about our ordinary shares or warrants will have had relatively little experience with us or our business and
products, which could affect their ability to accurately forecast our results and could make it more likely that we fail to
meet their estimates. In the event we obtain securities or industry analyst coverage, if any of the analysts who cover us
provide inaccurate or unfavorable research or issue an adverse opinion regarding our ordinary share price, our ordinary
share price could decline. If one or more of these analysts cease coverage of us or fail to publish reports covering us
regularly, we could lose visibility in the market, which in turn could cause our share price or trading volume to decline and
result in the loss of all or a part of your investment in us.

ITEM 1B. UNRESOLVED STAFF COMMENTS

We are a smaller reporting company as defined in Regulation S-K and are not required to provide the information
under this item.

ITEM 1C. CYBERSECURITY

Cybersecurity is an important part of our risk management program for our Board and management. The Company
maintains a robust cybersecurity infrastructure to safeguard our operations, networks and data through directory-based
identity-related services for operation account security, firewall policies and periodical vulnerability threat scanning for
network security and email-layer and endpoint-layer protections for data integrity on systems and user devices.

The Company’s Director of IT is responsible for assessing, identifying, and managing the risks from cybersecurity
threats. Our Director of IT has over 15 years of experience in information security positions and holds Master’s degree in
computer information systems. We also have constituted a cross-functional Cybersecurity Committee, comprised of the
Director of IT, along with the Chairman, CFO, Management of Business Operations and Human Resources, which meets
regularly to review enterprise-wide cybersecurity matters.

Our Board of Directors oversees management's approach to managing cybersecurity risks. The Board of Directors is
charged with overseeing the Company’s risk management program, which includes cybersecurity matters. The Board of
Directors routinely engages with relevant management on a range of cybersecurity-related topics, including the threat of
environment and vulnerability assessments and policies and practices and receives updates on technology trends and
regulatory developments from the Director of IT periodically.

We use a risk-based approach to identify, assess, protect, detect, respond to and recover from cybersecurity threats,
derived from the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) framework. Our
information security program includes, among other aspects, vulnerability management, antivirus and malware protection,
access control, and employee training. Risks identified by the Director of IT and other cybersecurity personnel are analyzed
to determine the potential impact on us and the likelihood of occurrence. Such risks are continuously monitored to ensure
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that the circumstances and severity of such risks have not changed. The Director of IT also routinely discusses trends in
cyber risks and our strategy with our Cybersecurity Committee and management on a regular basis, in addition to an annual
review and discussion with the full board.

In addition, we endeavor to apprise employees of emerging risks and require them to undergo bi-annual security
awareness trainings and supplemental trainings as needed. Additionally, we conduct periodic internal exercises to gauge
the effectiveness of the trainings and assess the need for additional training.

Material cybersecurity incidents are required to be reported to the Board of Directors. As of the date of this report, we
are not aware of any risks from cybersecurity threats that have materially affected or are reasonably likely to materially
affect our business strategy, results of operations, or financial condition.

ITEM 2. PROPERTIES

Our headquarters and a warehouse facility are located in East Hanover, New Jersey. We also operate production and
warehouse facilities in Hobart, Indiana, Sacramento, California and Toronto, Canada. We also conduct our European
operations from a facility in Dusseldorf, Germany and our Asian operations from a purchase center in Tangshan, China and
a global support center in Taipei, Taiwan. Moreover, we own a manufacturing facility just outside of Sihanoukville,
Cambodia. All properties, except for the Sihanoukville facility, are leased. We believe that our properties are in good
operating condition and adequately serve our current business operations. We also anticipate that suitable additional or
alternative space, including those under lease options, will be available at commercially reasonable terms for future
expansion, which we intend to evaluate on an ongoing basis in tandem with our “BPC” growth strategy.

ITEM 3. LEGAL PROCEEDINGS

We may be subject to legal proceedings and claims in the ordinary course of business. We cannot predict the results of
any such disputes, and despite the potential outcomes, the existence thereof may have an adverse material impact on us due
to diversion of management time and attention as well as the financial costs related to resolving such disputes.
Ayers Bath Litigation

As previously disclosed, FGI Industries (formerly known as Foremost Groups, Inc.), our wholly-owned subsidiary,
was involved in litigation arising from its efforts to protect an exclusivity agreement with sanitaryware manufacturer
Tangshan Huida Ceramic Group Co., Ltd. (“Huida”) through the second quarter of 2024. In June 2024, the parties entered
into a settlement agreement with a mutual release of all claims related to the litigation. The settlement amount of $180,000
is reflected in other income (expenses), net on our consolidated statements of operations and comprehensive (loss) income.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART II

ITEM S. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED SHAREHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Public market for our ordinary shares

Our ordinary shares have been traded on the Nasdaq Capital Market under the symbol “FGI” since January 27, 2022.
Our warrant agent is Continental Stock and Transfer and Trust Company.

Holders; Shares Outstanding

We had a total of 9,589,503 shares of our ordinary shares outstanding on March 26, 2025, held by approximately 23
shareholders of record. The actual number of shareholders is greater than this number of record holders, and includes
shareholders who are beneficial owners, but whose shares are held in “street name” by brokers and other nominees.
Dividend Policy

We have never paid any cash dividends on our ordinary shares and do not anticipate paying any cash dividends on our
ordinary shares in the foreseeable future. We intend to retain future earnings to fund ongoing operations and future capital
requirements. Any future determination to pay cash dividends will be at the discretion of our Board and will be dependent
upon financial condition, results of operations, capital requirements and such other factors as our Board deems relevant.
Further, in the event that we issue any shares of a class or series of our preference shares, the designation of such class or
series could limit our ability to pay dividends on our ordinary shares.

Securities Authorized for Issuance Under Equity Compensation Plan

Reference is made to the information in Item 12 of this report under the caption “Equity Compensation Plans,” which
is incorporated herein by this reference.

Share Repurchases
During the twelve months ended December 31, 2024, we did not repurchase any ordinary shares.

ITEM 6. [RESERVED]
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with our consolidated financial statements and related notes included elsewhere in this Annual Report on
Form 10-K. In addition to historical financial information, this discussion and analysis and other parts of this Annual
Report on Form 10-K contain forward-looking statements based upon current beliefs, plans and expectations that involve
risks, uncertainties and assumptions. Our actual results and the timing of selected events could differ materially from those
anticipated in these forward-looking statements as a result of several factors, including those set forth under “Risk
Factors” and elsewhere in this Annual Report on Form 10-K. You should carefully read the “Risk Factors” section of this
Annual Report on Form 10-K to gain an understanding of the important factors that could cause actual results to differ
materially from our forward-looking statements.

Overview

FGI is a global supplier of kitchen and bath products. Over the course of 30 years, we have built an industry-wide
reputation for product innovation, quality, and excellent customer service. We are currently focused on the following
product categories: sanitaryware (primarily toilets, sinks, pedestals and toilet seats), bath furniture (vanities, mirrors and
cabinets), shower systems, customer kitchen cabinetry and other accessory items. These products are sold primarily for
R&R activity and, to a lesser extent, new home or commercial construction. We sell our products through numerous
partners, including mass retail centers, wholesale and commercial distributors, online retailers and specialty stores.

Consistent with our long-term strategic plan, we intend to drive value creation for our shareholders through a balanced
focus on product innovation, organic growth, and efficient capital deployment. The following initiatives represent key
strategic priorities for us:

+  Commitment to product innovation. We have a history of being an innovator in the kitchen and bath markets
and developing “on-trend” products and bringing them to market ahead of the competition. We have developed
deep marketing skills, leading design capabilities, and product development expertise. A recent example of our
innovative product development includes the Jetcoat shower wall systems, which offer a stylized design option
without the fuss of messy grout. We expect to continue to invest in research and development to drive product
innovation in 2024.

*  “BPC” (Brands, Products, Channels) strategy to drive above-market organic growth. We have continued to
invest in our BPC strategy despite the market challenges, which is expected to drive improved organic growth in
the longer term. We recently announced that we entered into a 5-year licensing agreement that will provide us
access to an industry leading overflow toilet technology. We will continue to market this technology as
FlushGuard Overflow Technology. We were recently awarded product placements at several large customers,
including two of the largest commercial distributors in North America. In addition, we continue to focus on our
initiatives to expand geographically, with recently signed agreements providing entry into India, Eastern Europe
and the UK.

+ Enhanced margin performance. Our focus on higher-margin products has continued to deliver results, with
gross margins reaching 26.9% in 2024 and 27.4% in 2023, a significant rise from 19.5% in 2022. This positive
trajectory reflects our commitment to optimizing our product mix and operational efficiency. Looking ahead, we
anticipate gross margins to remain in line with the levels achieved in 2024 and 2023.

«  Efficient capital deployment. We will continue to prioritize capital deployment in support of organic growth
opportunities, while continuing to evaluate strategic M&A opportunities. With total liquidity of $15.6 million as
of December 31, 2024, the Company believes it has sufficient financial flexibility to fund its organic growth
strategy.

*  Deep manufacturing partners and customer relationships. We have developed strong manufacturing and
sourcing partners over the last 30+ years, which we believe will continue to give us a competitive advantage in the
markets we serve. We also have deep relationships with an established global customer base, offering end-to-end
solutions to support category growth. While recent supply chain and inflation pressures have been a headwind, our
durable partnerships with manufacturing and sourcing partners have helped to mitigate these challenges.

We were incorporated in the Cayman Islands on May 26, 2021 in connection with a reorganization (the

“Reorganization”) of our parent company, Foremost Groups Ltd. (“Foremost”), and its affiliates, pursuant to which, among
other actions, Foremost contributed all of its equity interests in FGI Industries Inc. (“FGI Industries”), FGI Europe
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Investment Limited, an entity formed in the British Virgin Islands, and FGI International, Limited, an entity formed under
the laws of Hong Kong, each a wholly-owned subsidiary of Foremost, to the newly formed FGI Industries Ltd. Foremost
was established in 1987 and has become a global leader in kitchen and bath design, indoor and outdoor furniture, food
service equipment, and manufacturing. This discussion, and any financial information and results of operations discussed
herein, refers to the assets, liabilities, revenue, expenses and cash flows that are directly attributable to the kitchen and bath
business of Foremost before the completion of the Reorganization and are presented as if we had been in existence and the
Reorganization had been in effect for the entirely of each of the periods presented.

Results of Operations
For the Years Ended December 31, 2024 and 2023

The following table summarizes the results of our operations for the years ended December 31, 2024 and 2023,
respectively, and provides information regarding the dollar and percentage increase (decrease) during such periods.

For the Years Ended
December 31, Change
2024 2023 Amount Percentage
USD USD USD %
Revenue $ 131,818,073 § 117,241,604 $ 14,576,469 12.4
Cost of revenue 96,390,733 85,164,322 11,226,411 13.2
Gross profit 35,427,340 32,077,282 3,350,058 10.4
Selling and distribution expenses 25,627,634 19,971,912 5,655,722 28.3
General and administrative expenses 10,199,914 8,424,083 1,775,831 21.1
Research and development expenses 1,699,383 1,376,844 322,539 234
(Loss) income from operations (2,099,591) 2,304,443 (4,404,034) (191.1)
Operating margins (%) (1.6) 2.0 (360) bps
Total other expenses, net (182,507) (916,655) 734,148 (80.1)
(Benefit of) provision for income taxes (547,821) 808,224 (1,356,045) (167.8)
Net (loss) income (1,734,277) 579,564 (2,313,841) (399.2)
Net (loss) income attributable to FGI Industries Ltd.
shareholders (1,201,089) 733,604 (1,934,693) (263.7)
Adjusted (loss) income from operations'” (1,613,635) 2,840,401 (4,454,036) (156.8)
Adjusted operating margins (%)"" (1.2) 24 (360) bps
Adjusted net (loss) income attributable to FGI
Industries Ltd. shareholders'” $  (939,648) $ 1,731,512 $ (2,671,160) (154.3)

(1) See “Non-GAAP Measures” below for more information on our use of these adjusted figures and a reconciliation of
these financial measures to their closest U.S. generally accepted accounting principles (“GAAP”) comparators.

Revenue
Our revenue increased by $14.6 million, or 12.4%, to $131.8 million for the year ended December 31, 2024, from
$117.2 million for the year ended December 31, 2023. The increase in our revenue was primarily driven by increases in

sales of sanitaryware, shower system and custom kitchen cabinetry categories.

Revenue categories by product are summarized as follow:
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For the Years Ended December 31, Change

2024 Percentage 2023 Percentage Percentage

USD % USDb % %
Sanitaryware $ 81,109,955 615 $ 75,551,117 64.4 7.4
Bath Furniture 14,739,205 11.2 14,770,376 12.6 0.2)
Shower System 25,521,977 19.4 19,997,197 17.1 27.6
Others 10,446,936 7.9 6,922,914 59 50.9
Total $ 131,818,073 100.0 § 117,241,604 100.0 12.4

We derive the majority of our revenue from sales of sanitaryware, which accounted for 61.5% and 64.4% of our total
revenue for the years ended December 31, 2024 and 2023, respectively. Revenue generated from the sales of sanitaryware
increased by 7.4% to $81.1 million for the year ended December 31, 2024, from $75.6 million for the year ended
December 31, 2023. This growth was primarily driven by higher sales volumes. Despite the overall increase in revenue, the
decline in sanitaryware’s share of total revenue suggests a diversification of our product mix, reflecting our strategic efforts
to expand other product categories.

Our revenue from bath furniture sales accounted for 11.2% and 12.6% of our total revenue for the years ended
December 31, 2024 and 2023, respectively. Revenue generated from bath furniture sales decreased by 0.2% to $14.7
million for the year ended December 31, 2024 from $14.8 million for the year ended December 31, 2023.

Revenue from shower systems made up approximately 19.4% and 17.1% of our total revenue for the years ended
December 31, 2024 and 2023, respectively. Revenue from sales of shower systems increased by 27.6% to $25.5 million for
the year ended December 31, 2024 from $20.0 million for the year ended December 31, 2023. Our strategic initiatives in
the shower systems category continue driving significant revenue growth.

Our revenue from sales of other products (custom kitchen cabinetry and other small offerings) increased by 50.9% to
$10.4 million for the three months ended December 31, 2024, compared to $6.9 million for the year ended December 31,
2023. This growth was primarily driven by a significant increase in sales volume for custom kitchen cabinetry, supported
by the expansion of our network of kitchen cabinetry dealers in the United States. Additionally, revenue benefited from
continued dealer acquisitions and the successful introduction of new product offerings, which further strengthened our
market presence and customer reach.

We derive our revenue primarily from the United States, Canada and Europe. Revenue categories by geographic
location are summarized as follows:

For the Years Ended December 31, Change

2024 Percentage 2023 Percentage Percentage

USD % USD % %
United States $ 82,378,167 62.5 $ 74,572,336 63.6 10.5
Canada 35,151,631 26.7 31,092,989 26.5 13.1
Europe 13,301,990 10.1 11,477,070 9.8 15.9
Rest of World 986,285 0.7 99,209 0.1 894.1
Total $ 131,818,073 100.0 $ 117,241,604 100.0 12.4

We generated the majority of our revenue in the United States market, which amounted to $82.4 million for the year
ended December 31, 2024, and $74.6 million for the year ended December 31, 2023, representing a 10.5% increase. This
revenue accounted for 62.5% and 63.6% of our total revenue for the years ended December 31, 2024 and 2023,
respectively. This growth was primarily driven by the expansion of our distribution network and the successful execution
of marketing initiatives.

Our second largest market is Canada. Our revenue generated in the Canadian market was $35.2 million and $31.1
million for the years ended December 31, 2024 and 2023, respectively, representing a 13.1% increase. The strong
performance in Canada underscores the effectiveness of our regional growth strategy and highlights the market’s increasing
contribution to our overall revenue.
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We also derive our revenue from Europe, which consists primarily of sales in Germany. This amounted to $13.3
million and $11.5 million for the years ended December 31, 2024 and 2023, respectively, representing a 15.9% increase.

Gross Profit

Gross profit was $35.4 million for the year ended December 31, 2024, reflecting a 10.4% increase compared to the
prior year. Gross profit margin percentage stood at 26.9% for the year ended December 31, 2024, a 50-basis-point decrease
from 27.4% in 2023. This gross profit performance was driven by increased sales volume and a sustained focus on a
higher-margin product mix.

Operating Expenses

Selling and distribution expenses primarily consisted of personnel costs, marketing and promotion costs, commission,
and freight and leasing charges. Our selling and distribution expenses increased by $5.7 million, or 28.3%, to $25.6 million
for the year ended December 31, 2024, from $20.0 million for the year ended December 31, 2023. The increase was driven
by higher personnel costs, expanded marketing and promotional activities, and rising warchouse expenses, reflecting the
impact of inflation and our continued investment in driving sales growth.

General and administrative expenses primarily consisted of personnel costs, professional service fees, depreciation,
travel, and office supply expenses. Our general and administrative expenses increased by $1.8 million, or 21.1%, to $10.2
million for the year ended December 31, 2024, as compared to the year ended December 31, 2023. The increase was driven
by inflationary pressures and expenses related to newly formed subsidiaries and growth initiatives, supporting our
continued expansion and operational growth.

Research and development expenses primarily comprised personnel costs and product development expenditures. Our
R&D activities remained stable and had a minimal impact on our overall consolidated results of operations.

Other Income (Expenses)

We incurred insignificant other income and expenses during the years ended December 31, 2024 and 2023. Other
income and expenses primarily include interest income and expenses, as well as miscellaneous non-operating income and
expenses.

Total other expenses, net decreased by approximately $0.7 million or 80.1%, to $0.2 million for the year ended
December 31, 2024, from $0.9 million for the year ended December 31, 2023. This decrease was primarily driven by
proceeds from a settlement agreement and gains from foreign currency transactions, partially offset by higher interest
expenses derived from our credit facilities.

Provision for Income Taxes

We recorded income tax benefit of $0.5 million for the year ended December 31, 2024, and provision for income tax
of $0.8 million for the year ended December 31, 2023. Loss before income taxes resulted in a tax benefit for the year.

Net (Loss) Income

For the year ended December 31, 2024, we reported a net loss of $1.7 million, compared to a net income of $0.6
million in 2023, reflecting a $2.3 million decrease. This change was driven by a combination of factors discussed above.
While these factors impacted short-term profitability, they position us for long-term growth and operational strength.
Liquidity and Capital Resources

Our principal sources of liquidity are cash generated from operating activities and cash borrowed under credit
facilities, which we believe provides sufficient liquidity to support our financing needs. As of December 31, 2024, we had
cash and working capital of $4.6 million and $10.4 million, respectively. As of December 31, 2024, we had approximately
$14.5 million outstanding in the aggregate under our credit facilities discussed below for working capital replenishment.

We believe our revenue and operations will continue to grow and the current working capital is sufficient to support

our operations and debt obligations well into the foreseeable future. However, we may need additional cash resources in the
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future if we experience changes in business conditions or other developments, such as rising interest rates, inflation and
increased costs, and may also need additional cash resources in the future if we wish to pursue opportunities for
investment, acquisition, strategic cooperation or other similar actions. For example, from time to time we may provide
loans or other operational support to Foremost to assist Foremost in capital expenditures or other efforts related to the
manufacturing services that Foremost provides to us, which could limit the assets available for other corporate purposes or
require additional resources. If it is determined that the cash requirements exceed our amount of cash on hand, we may seek
to issue debt or equity securities, and there can be no assurances that additional financing will be available on acceptable
term, if at all.

East West Bank Credit Facility

The Company's wholly-owned subsidiary, FGI Industries, has a line of credit agreement (the “Credit Agreement”)
with East West Bank, which is collateralized by all assets of FGI Industries and personally guaranteed by Liang Chou
Chen, who holds approximately 49.91% of the voting control of Foremost. The current amount of maximum borrowings is
$18,000,000 and a maturity date of December 21, 2024. East West Bank has agreed to extend the maturity date to June 21,
2025 while efforts regarding a renewal of the facility are ongoing.

Pursuant to the Credit Agreement, FGI Industries is required to maintain (a) a debt coverage ratio (defined as earnings
before interest, taxes, depreciation and amortization divided by current portion of long-term debt plus interest expense) of
not less than 1.25 to 1, tested at the end of each fiscal quarter; (b) an effective tangible net worth (defined as total book net
worth plus minority interest, less amounts due from officers, shareholders and affiliates, minus intangible assets and
accumulated amortization, plus debt subordinated to East West Bank) of not less than $10,000,000, tested at the end of
each fiscal quarter, on a consolidated basis; and (c) a total debt to tangible net worth ratio (defined as total liabilities
divided by tangible net worth, which is defined as total book net worth plus minority interest, less loans to officers,
shareholders, and affiliates minus intangible assets and accumulated amortization) not to exceed 4.0 to 1, tested at the end
of each fiscal quarter, on a consolidated basis. As of December 31, 2024, FGI Industries was in compliance with these
financial covenants.

The loan bears interest rate equal to, at the Company’s option, either (i) 0.25 percentage points less than the Prime
Rate quoted by the Wall Street Journal or (ii) the SOFR Rate (as administered by CME Group Benchmark Administration
Limited and displayed by Bloomberg LP) plus 2.20% per annum (in either case, subject to a minimum rate of 4.500% per
annum). The interest rate as of December 31, 2024 and 2023 was 7.25% and 8.25%, respectively.

Each sum of borrowings under the Credit Agreement is deemed due on demand and is classified as a short-term loan.
The outstanding balance of such loan was $9.6 million and $7.0 million as of December 31, 2024 and 2023, respectively.

RBC Bank Loan

FGI Canada Ltd. has a line of credit agreement with Royal Bank of Canada (“RBC”), successor by amalgamation of
HSBC Canada (the “Canadian Revolver”). The revolving line of credit with RBC allows for borrowing up to CAD7.5
million (USDS5.2 million as of December 31, 2024). This is an assets-based line of credit, the borrowing limit is calculated
based on certain percentage of accounts receivable and inventory balances. Pursuant to the Canadian Revolver, FGI Canada
Ltd. is required to maintain (a) a debt to tangible net worth ratio of no more than 3.00 to 1.00; and (b) a ratio of current
assets to current liabilities of at least 1.25 to 1.00. The loan bears interest at a rate of Prime rate plus 0.50%. As of
December 31, 2024, FGI Canada Ltd. was not in compliance with certain financial covenants in the Canadian Revolver
related to its debt to tangible net worth ratio. In December 2024, FGI Canada Ltd. obtained a waiver from the lender
acknowledging the non-compliance and FGI Canada Ltd.’s plan to remedy the default on or before March 31, 2025. The
Company has classified the outstanding balance of the loan as a current liability on the consolidated balance sheet as of
December 31, 2024. The Company has sufficient liquidity to repay the loan in full if immediate settlement were required.

Borrowings under this line of credit amounted to $2.6 million and $0 as of December 31, 2024 and 2023, respectively.
The facility matures at the discretion of HSBC Canada upon 60 days’ notice.

FGI Canada Ltd. also has a revolving foreign exchange facility with RBC of up to a permitted maximum of USD3.0
million. The advances are available to purchase foreign exchange forward contracts from time to time up to six months,
subject to an overall maximum aggregate USD Equivalent outstanding face value not exceeding USD3.0 million.
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CTBC Credit Facility

On January 25, 2024, FGI International entered into an omnibus credit line (the “CTBC Credit Line”) with CTBC
Bank Co., Ltd. (“CTBC”). Under the CTBC Credit Line, FGI International may borrow, from time to time, up to $2.3
million, with borrowings limited to 90% of FGI International’s export “open account” trade receivables. The CTBC Credit
Line will bear interest at a rate of “Base Rate”, which is based on monthly or quarterly Taipei Interbank Offered in effect
from time to time, plus 120 base points and handling fees, unless otherwise agreed to by the parties. The CTBC Credit Line
is unsecured and is fully guaranteed by the Company and partially guaranteed by Liang Chou Chen. Borrowings under this
line of credit amounted to $2.3 million and $0 as of December 31, 2024 and 2023, respectively.

On January 14, 2025, FGI International and CTBC agreed to increase the CTBC Credit Line to $3.0 million.

Cash Flows

The following table summarizes the key components of our cash flows for the years ended December 31, 2024, and
2023.

For the Years Ended December 31,

2024 2023

USD USD
Net cash (used in) provided by operating activities $ (7,425317) $ 2,212,823
Net cash used in investing activities (2,875,816) (1,765,738)
Net cash provided by (used in) financing activities 7,543,192 (2,835,876)
Effect of exchange rate fluctuation on cash (461,140) 98,604
Net changes in cash (3,219,081) (2,290,187)
Cash, beginning of year 7,777,241 10,067,428
Cash, end of year $ 4,558,160 $ 7,777,241

Operating Activities

Net cash used in operating activities was approximately $7.4 million for the year ended December 31, 2024. This
change primarily reflects strategic investments and working capital fluctuations. While 2024 saw a net loss, we continue to
focus on long-term growth initiatives. Increases in accounts receivable and prepayments, as well as payments of operating
lease liabilities, reflect our expanding operations and commitments. At the same time, higher accounts payable and a
reduction in prepayments and other current assets provided a partial offset, demonstrating improved efficiency in managing
liabilities.

Net cash provided by operating activities was approximately $2.2 million for the year ended December 31, 2023. This
positive cash flow was primarily driven by a reduction in inventory and other current assets, reflecting improved inventory
management and efficient working capital utilization. These benefits were partially offset by an increase in prepayments
and other receivables, which resulted from higher advance payments to suppliers and other operational commitments.
Additionally, a decrease in operating lease liabilities contributed to lower net cash inflows. Furthermore, an increase in
accounts receivable impacted cash flow, reflecting higher sales on credit terms.

Investing Activities

Net cash used in investing activities was approximately $2.9 million and $1.8 million for the years ended
December 31, 2024 and 2023, respectively, which was attributable to the purchases of property and equipment and
intangible assets.

Financing Activities

Net cash provided by financing activities was approximately $7.5 million for the year ended December 31, 2024
compared to net cash used in financing activities of $2.8 million for the year ended December 31, 2023. During 2023, we
made net repayments on the revolving credit facility, resulting in an overall cash outflow in financing activities. The shift
to net cash inflows in 2024 highlights our focus on enhancing liquidity and financial flexibility in response to evolving
business needs and growth opportunities.
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Commitments and Contingencies
Capital Expenditures

Our capital expenditures were incurred primarily in connection with the acquisition of property and equipment and
intangible assets. Our capital expenditures amounted to approximately $2.9 million and $1.8 million for the years ended
December 31, 2024 and 2023, respectively. We do not expect to incur significant capital expenditures in the immediate
future.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements including arrangements that would affect our liquidity, capital resources,
market risk support and credit risk support or other benefits.

Critical Accounting Policies

The consolidated financial statements and accompanying notes have been prepared in accordance with generally
accepted accounting principles in the U.S. (“U.S. GAAP”). The preparation of these consolidated financial statements and
accompanying notes requires us to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenue and expenses, and related disclosure of contingent assets and liabilities. We base our estimates on historical
experience and on various other assumptions that are believed to be reasonable under the circumstances, the results of
which form the basis of making judgments about the carrying values of assets and liabilities that are not readily apparent
from other sources. We have identified certain accounting policies that are significant to the preparation of the consolidated
financial statements. These accounting policies are important for an understanding of our financial condition and results of
operations. Critical accounting policies are those that are most important to the portrayal of our financial conditions and
results of operations and require management’s difficult, subjective, or complex judgment, often as a result of the need to
make estimates about the effect of matters that are inherently uncertain and may change in subsequent periods. Certain
accounting estimates are particularly sensitive because of their significance to consolidated financial statements and
because of the possibility that future events affecting the estimate may differ significantly from management’s current
judgments. While our significant accounting policies are more fully described in Note 2 to our consolidated financial
statements included elsewhere in this registration statement, we believe the following critical accounting policies involve
the most significant estimates and judgments used in the preparation of our consolidated financial statements.

Use of estimates and assumptions

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities as of the date of the consolidated financial statements and the reported amounts of revenue and expenses during
the periods presented. Significant accounting estimates reflected in the Company’s consolidated financial statements
include the useful lives of property and equipment, allowance for credit losses, inventory reserve, accrued defective return,
provision for contingent liabilities, revenue recognition, deferred taxes and uncertain tax position. Actual results could
differ from these estimates.

Accounts receivable

Accounts receivables include trade accounts due from customers. In establishing the required allowance for expected
credit losses, management considers historical collection experience, aging of the receivables, the economic environment,
industry trend analysis, and the credit history and financial conditions of the customers. Management reviews its
receivables on a regular basis to determine if the expected credit losses are adequate and adjusts the allowance when
necessary. Delinquent account balances are written off against allowance for credit losses after management has
determined that the likelihood of collection is not probable.

Leases
The Company determines if an arrangement is a lease at inception. Operating leases are included in operating lease

right-of-use assets, net (“ROU assets”), operating lease liabilities — current and operating lease liabilities — noncurrent on
the consolidated balance sheets.
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ROU assets represent our right to use an underlying asset for the duration of the lease term while lease liabilities
represent the Company’s obligation to make lease payments in exchange for the right to use an underlying asset. ROU
assets and lease liabilities are measured based on the present value of fixed lease payments over the lease term at the
commencement date. The ROU asset also includes any lease payments made prior to the commencement date and initial
direct costs incurred, and is reduced by any lease incentives received. The Company reviews its ROU assets as material
events occur or circumstances change that would indicate the carrying amount of the ROU assets are not recoverable and
exceed their fair values. If the carrying amount of an ROU asset is not recoverable from its undiscounted cash flows, then
the Company would recognize an impairment loss for the difference between the carrying amount and the current fair
value.

As most of the Company’s leases do not provide an implicit rate, the Company generally uses its incremental
borrowing rate on the commencement date of the lease as the discount rate in determining the present value of future lease
payments. The Company determines the incremental borrowing rate for each lease by using the incremental borrowing rate
based on the estimated rate of interest for collateralized borrowing over a similar term of the lease payments at
commencement date. The Company’s lease terms may include options to extend or terminate the lease when there are
relevant economic incentives present that make it reasonably certain that the Company will exercise that option. The
Company accounts for any non- lease components separately from lease components.

Lease expense for lease payments is recognized on a straight-line basis over the lease term.

Fair Value Measurement

The accounting standard regarding fair value of financial instruments and related fair value measurements defines
financial instruments and requires disclosure of the fair value of financial instruments held by the Company.

The accounting standards define fair value, establish a three-level valuation hierarchy for disclosures of fair value
measurement and enhance disclosure requirements for fair value measures. The three levels of the fair value hierarchy are
as follows:

* Level 1 inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in
active markets.

*  Level 2 inputs to the valuation methodology include quoted prices for similar assets and liabilities in active
markets, and inputs that are observable for the assets or liability, either directly or indirectly, for substantially the
full term of the financial instruments.

* Level 3 inputs to the valuation methodology are unobservable and significant to the fair value.
Financial instruments included in current assets and current liabilities are reported in the consolidated balance sheets at
face value or cost, which approximate fair value because of the short period of time between the origination of such

instruments and their expected realization and their current market rates of interest.

Revenue recognition

The Company recognized revenue in accordance with Accounting Standards Codification (“ASC”) 606 — Revenue
from Contracts with Customer. Revenue is recognized when control of the promised goods or performance obligations for
services is transferred to the Company’s customers, in an amount that reflects the consideration the Company expects to be
entitled to in exchange for the goods or services.

The Company generates revenue from sales of kitchen and bath products, and recognizes revenue as control of its
products is transferred to its customers, which is generally at the time of shipment or upon delivery based on the
contractual terms with the Company’s customers. The Company’s customers’ payment terms generally range from 15 to 60
days of fulfilling its performance obligations and recognizing revenue.

The Company provides customer programs and incentive offerings, including co-operative marketing arrangements
and volume-based incentives. These customer programs and incentives are considered variable consideration. The
Company includes in revenue variable consideration only to the extent that it is probable that a significant reversal in the
amount of cumulative revenue recognized will not occur when the variable consideration is resolved. This determination is
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made based upon known customer program and incentive offerings at the time of sale, and expected sales volume forecasts
as it relates to the Company’s volume- based incentives. This determination is updated on a monthly basis.

Certain product sales include a right of return. The Company estimates future product returns at the time of sale based
on historical experience and records a corresponding reduction in accounts receivable.

Share-based compensation

The Company accounts for share-based compensation in accordance with ASC 718, Compensation — Stock
Compensation (“ASC 718”). In accordance with ASC 718, the Company determines whether an award should be classified
and accounted for as a liability award or an equity award. All the Company’s share- based awards were classified as equity
awards and are recognized in the consolidated financial statements based on their grant date fair values.

The Company has elected to recognize share-based compensation using the straight-line method for all share-based
awards granted over the requisite service period, which is the vesting period. The Company accounts for forfeitures as they
occur in accordance with ASC 718. The Company, with the assistance of an independent third-party valuation firm,
determines the fair value of the stock options granted to employees. The Black Scholes Model is applied in determining the
estimated fair value of the options granted to employees and non-employees.

Income Taxes

Deferred taxes are recognized based on the future tax consequences of the differences between the carrying value of
assets and liabilities and their respective tax bases. The future realization of deferred tax assets depends on the existence of
sufficient taxable income in future periods. Possible sources of taxable income include taxable income in carryback
periods, the future reversal of existing taxable temporary differences recorded as a deferred tax liability, tax-planning
strategies that generate future income or gains in excess of anticipated losses in the carryforward period and projected
future taxable income.

If, based upon all available evidence, both positive and negative, it is more likely than not (i.e., more than 50 percent
likely) that such deferred tax assets will not be realized, a valuation allowance is recorded. Significant weight is given to
positive and negative evidence that is objectively verifiable. A company’s three- year cumulative loss position is significant
negative evidence in considering whether deferred tax assets are realizable, and the accounting guidance restricts the
amount of reliance we can place on projected taxable income to support the recovery of the deferred tax assets.

The current accounting guidance allows the recognition of only those income tax positions that have a greater than 50
percent likelihood of being sustained upon examination by the taxing authorities. The Company believes that there is an
increased potential for volatility in its effective tax rate because this threshold allows for changes in the income tax
environment and, to a greater extent, the inherent complexities of income tax law in a substantial number of jurisdictions,
which may affect the computation of its liability for uncertain tax positions.

The Company records interest and penalties on our uncertain tax positions in income tax expense.

We record the tax effects of Foreign Derived Intangible Income (FDII) and Global Intangible Low- Taxed Income
(GILTI) related to our foreign operations as a component of income tax expense in the period the tax arises.

Recently adopted accounting standards

In November 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2023-07, “Segment Reporting
(Topic 280): Improvements to Reportable Segment Disclosures,” which requires additional disclosures regarding an
entity’s reportable segments, particularly regarding significant segment expenses, as well as information relating to the
chief operating decision maker. The amendments in this update are effective for fiscal years beginning after December 15,
2023, and interim periods within fiscal years beginning after December 15, 2024. Early adoption is permitted. The
Company adopted this standard on a retrospective basis for annual periods beginning January 1, 2024, and will adopt for
interim periods within those annual periods beginning January 1, 2025. The adoption of this guidance modified our
disclosures, but did not have an impact on our financial position or results of operations.
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Recently issued accounting standards

In December 2023, the FASB issued ASU 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax
Disclosures,” which requires additional income tax disclosures, particularly regarding the effective tax rate reconciliation
and income taxes paid. ASU 2023-09 is effective on a prospective or retrospective basis for annual period beginning after
December 15, 2024, with early adoption permitted. The Company plans to adopt this ASU for its annual period beginning
January 1, 2025. The adoption of this guidance will modify its disclosures, but will not have an impact on its financial
position or results of operations.

In November 2024, the FASB issued ASU 2024-03, “Income Statement — Reporting Comprehensive Income —
Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses,” which requires
additional disclosure of the nature of expenses included in the income statement. ASU 2024-03 is effective on a
prospective or retrospective basis for annual periods beginning after December 15, 2026, and interim periods within those
annual periods beginning after December 15, 2027. Early adoption is permitted. The Company plans to adopt this ASU for
its annual period beginning January 1, 2027. The adoption of this guidance will modify its disclosures, but will not have an
impact on its financial position or results of operations.

The Company considers the applicability and impact of all ASUs. ASUs not listed above were assessed and
determined not to be applicable.

Non-GAAP Measures

In addition to the measures presented in our consolidated financial statements, we use the following non-GAAP
measures to evaluate our business, measure our performance, identify trends affecting our business and assist us in making
strategic decisions. Our non-GAAP measures are: Adjusted Operating Income, Adjusted Operating Margins and Adjusted
Net Income. These non-GAAP financial measures are not prepared in accordance with GAAP. They are supplemental
financial measures of our performance only, and should not be considered substitutes for net income, income from
operations or any other measure derived in accordance with GAAP and may not be comparable to similarly titled measures
reported by other entities.

We define Adjusted Operating Income as GAAP income from operations excluding the impact of certain non-
recurring income and expenses, including non-recurring compensation expenses related to our IPO, unusual litigation and
business expansion expense. We define Adjusted Net Income as GAAP income before income taxes excluding the impact
of certain non-recurring income and expenses, such as non-recurring compensation expenses related to our IPO, unusual
litigation and business expansion expense, as well as income taxes at historical average effective rate and net income
attributable to non-controlling sharecholders. We define Adjusted Operating Margins as Adjusted Operating Income divided
by revenue.

We use these non-GAAP measures, along with GAAP measures, to evaluate our business, measure our financial
performance and profitability and our ability to manage expenses, after adjusting for certain one-time expenses, identify
trends affecting our business and assist us in making strategic decisions. We believe these non-GAAP measures, when
reviewed in conjunction with GAAP financial measures, and not in isolation or as substitutes for analysis of our results of
operations under GAAP, are useful to investors as they are widely used measures of performance and the adjustments we
make to these non-GAAP measures provide investors further insight into our profitability and additional perspectives in
comparing our performance over time on a consistent basis.
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The following table reconciles GAAP income from operations to Adjusted Operating Income and Adjusted Operating

Margins, as well as GAAP net income to Adjusted Net Income for the periods presented.

(Loss) income from operations

Adjustments:
Non-recurring [PO-related share-based compensation
IPO and arbitration legal fee
Business expansion expense

Adjusted Operating (Loss) Income

Revenue

Adjusted Operating Margins (%)

(Loss) income before income taxes

Adjustments:
Non-recurring IPO-related share-based compensation
IPO and arbitration legal fee
Business expansion expense

Adjusted (loss) income before income taxes

Less: income taxes at 18% rate

Less: net loss attributable to non-controlling shareholders

Adjusted Net (Loss) Income

For the Years Ended
December 31,

2024 2023

USD USD
$ (2,099,591) $ 2,304,443
238,876 238,876
— 50,000
247,080 247,082
$ (1,613,635) $ 2,840,401

$ 131,818,073 § 117,241,604

(1.2) 2.4
For the Years Ended
December 31,

2024 2023

USD USD
$ (2,282,098) $ 1,387,788
238,876 238,876
— 50,000
247,080 247,082
(1,796,142) 1,923,746
(323,306) 346,274
(533,188) (154,040)
$  (939,648) $ 1,731,512

ITEM 7A. QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company as defined in Regulation S-K and are not required to provide the information

under this item.

43



Table of Contents

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

FGI INDUSTRIES LTD.
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Report of Independent Registered Public Accounting Firm (PCAOB ID: 688)
Consolidated Balance Sheets as of December 31, 2024 and 2023

Consolidated Statements of Operations and Comprehensive (Loss) Income for the years ended December 31, 2024

and 2023

Consolidated Statements of Changes in Shareholders’ Equity for the years ended December 31, 2024 and 2023
Consolidated Statements of Cash Flows for the years ended December 31, 2024 and 2023
Notes to Consolidated Financial Statements

44

45
46

48
50
51
53



Table of Contents

Report of Independent Registered Public Accounting Firm

To the Shareholders and Board of Directors of
FGI Industries Ltd.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of FGI Industries Ltd. (the “Company”) as of December
31, 2024 and 2023, the related consolidated statements of operations and comprehensive (loss) income, changes in
shareholders’ equity and cash flows for each of the two years in the period ended December 31, 2024, and the related notes
(collectively referred to as the “financial statements™). In our opinion, the financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2024 and 2023, and the results of its operations and its
cash flows for each of the two years in the period ended December 31, 2024, in conformity with accounting principles
generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on the Company's financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) ("PCAOB") and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audits to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control
over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of
the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Marcum LLP

Marcum LLP

We have served as the Company’s auditor since 2020.

Melville, NY
March 31, 2025
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FGI INDUSTRIES LTD.
CONSOLIDATED BALANCE SHEETS

As of As of
December 31, December 31,
2024 2023
USD USD
ASSETS
CURRENT ASSETS
Cash $§ 4,558,160 $ 7,777,241
Accounts receivable, net 20,293,555 16,195,543
Inventories, net 13,957,867 9,923,852
Prepayments and other current assets 2,091,407 4,617,751
Prepayments and other receivables — related parties 11,996,973 7,600,283
Total current assets 52,897,962 46,114,670
PROPERTY AND EQUIPMENT, NET 3,634,340 1,910,491
OTHER ASSETS
Intangible assets 1,849,951 102,227
Operating lease right-of-use assets, net 12,823,747 15,203,576
Deferred tax assets, net 2,665,585 1,168,833
Other noncurrent assets 1,589,830 1,245,133
Total other assets 18,929,113 17,719,769
Total assets $ 75,461,415 $ 65,744,930
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES
Short-term loans $ 14,502,367 $ 6,959,175
Accounts payable 19,349,529 14,524,607
Accounts payable — related parties 894,661 735,308
Income tax payable 23,189 189,119
Operating lease liabilities — current 1,867,956 1,595,998
Accrued expenses and other current liabilities 5,905,124 4,039,499
Total current liabilities 42,542,826 28,043,706
OTHER LIABILITIES
Operating lease liabilities — noncurrent 11,352,939 13,674,452
Total liabilities 53,895,765 41,718,158

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS’ EQUITY

Preference Shares ($0.0001 par value, 10,000,000 shares authorized, no shares issued
and outstanding as of December 31, 2024 and December 31, 2023) — —
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Ordinary shares ($0.0001 par value, 200,000,000 shares authorized, 9,563,914 and
9,547,607 shares issued and outstanding as of December 31, 2024 and December 31,
2023, respectively)

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
FGI Industries Ltd. shareholders’ equity
Non-controlling interests
Total shareholders’ equity
Total liabilities and shareholders’ equity

956 955
21,279,047 20,877,832
3,212,435 4,413,524
(2,239,560)  (1,111,499)
22,252,878 24,180,812

(687,228) (154,040)
21,565,650 24,026,772

$ 75,461,415 § 65,744,930

The accompanying notes are an integral part of these consolidated financial statements.
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FGI INDUSTRIES LTD.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE (LOSS) INCOME

Revenue

Cost of revenue

Gross profit

Operating expenses
Selling and distribution
General and administrative
Research and development

Total operating expenses

(Loss) income from operations

Other income (expenses)
Interest income
Interest expense
Other income (expenses), net

Total other income (expenses), net

(Loss) income before income taxes

Provision for (benefit of) income taxes
Current
Deferred

Total (benefit of) provision for income taxes

Net (loss) income
Less: net loss attributable to non-controlling shareholders
Net (loss) income attributable to FGI Industries Ltd. shareholders

Other comprehensive (loss) income

Foreign currency translation adjustment
Comprehensive (loss) income
Less: comprehensive loss attributable to non-controlling shareholders

Comprehensive (loss) income attributable to FGI Industries Ltd. shareholders

Weighted average number of ordinary shares
Basic
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For the Years Ended
December 31,

2024 2023

USsD USD
$ 131,818,073 § 117,241,604

96,390,733 85,164,322

35427340 32,077,282

25,627,634 19,971,912
10,199,914 8,424,083
1,699,383 1,376,844

37,526,931 29,772,839

(2,099,591) 2,304,443

9,792 10,543
(1,246,742) (749,729)
1,054,443 (177,469)
(182,507) (916,655)

(2,282,098) 1,387,788

963,542 711,518
(1,511,363) 96,706
(547,821) 808,224
(1,734,277) 579,564
(533,188) (154,040)
(1,201,089) 733,604
(1,128,061) 284,820
(2,862,338) 864,384
(533,188) (154,040)

$ (2,329,150) $ 1,018,424

9,565,167 9,525,434
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Diluted 9,565,167 9,821,112
(Loss) earnings per share

Basic $ (0.13) § 0.08
Diluted $ (0.13) $ 0.07

The accompanying notes are an integral part of these consolidated financial statements.
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Balance at January 1, 2023
Share-based compensation

Net income (loss)

Foreign currency translation adjustments
Balance at December 31, 2023
Share-based compensation

Net loss

Foreign currency translation adjustments

Balance at December 31, 2024

FGI INDUSTRIES LTD.
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’
EQUITY
Accumulate Total FGI
d Industries
» Other Ltd. Total
Shares Amount Shares Amount Capital Earnings Loss Equity Interests Equity
— 3 — 9,500,000 950 $20,459,859 $ 3,679,920 $(1,396,319) $22,744,410 $ —  $22,744,410
— — 47,607 5 417,973 — — 417,978 — 417,978
— — — — — 733,604 — 733,604 (154,040) 579,564
— — — — 284,820 284,820 — 284,820
— 8 — 9,547,607 955 $20,877,832 $ 4,413,524 $(1,111,499) $24,180,812 $ (154,040) $24,026,772
— — 16,307 1 401,215 — — 401,216 — 401,216
— — — (1,201,089) — (1,201,089) (533,188)  (1,734,277)
— — — —  (1,128061)  (1,128,061) —  (1,128,061)
— 3 — 9,563,914 956 _$21,279,047 _$ 3,212,435 $(2,239,560) _$22,252,878 $ (687,228) _$21,565,650

The accompanying notes are an integral part of these consolidated financial statements.
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FGI INDUSTRIES LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES

Net (loss) income

Adjustments to reconcile net (loss) income to net cash used in operating activities

Depreciation

Amortization

Share-based compensation

Provision for credit losses

Provision for defective return

Foreign exchange transaction (gain) loss

Deferred income tax (benefit) expense
Changes in operating assets and liabilities

Accounts receivable

Inventories

Prepayments and other current assets

Prepayments and other receivables — related parties

Other noncurrent assets

Income taxes

Accounts payable

Accounts payable - related parties

Operating lease liabilities

Accrued expenses and other current liabilities

Net cash (used in) provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment
Purchase of intangible assets

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Net proceeds from (repayments of) revolving credit facility

Net cash provided by (used in) financing activities

EFFECT OF EXCHANGE RATE FLUCTUATION ON CASH

NET CHANGES IN CASH
CASH, BEGINNING OF YEAR
CASH, END OF YEAR

SUPPLEMENTAL CASH FLOW INFORMATION
Cash paid during the period for interest
Cash paid during the period for income taxes
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For the Years Ended
December 31,

2024 2023

USD USDh
$ (1,734277) $ 579,564
474,828 200,764
2,701,615 1,816,738
401,216 417,978
137,592 78,640
257,643 (851,554)
(659,544) 185,317
(1,496,752) 96,707
(4,928,997)  (1,126,770)
(4,034,016) 3,368,740
1,284,680 (1,206,546)
(3,960,942)  (1,956,634)
(344,697) 883,108
(165,930) 155,769
4,824,922 (194,362)
159,353 630,866
(2,207,636)  (1,324,641)
1,865,625 459,139
(7,425,317) 2,212,823
(2,206,052) (840,387)
(669,764) (925,351)
(2,875.816)  (1,765,738)
7,543,192 (2,835,876)
7,543,192 (2,835,876)
(461,140) 98,604
(3,219,081)  (2,290,187)
7,777,241 10,067,428
$ 4558160 $ 7,777,241
$ (1,233,763) $  (749,646)
$ (1,112,640) $  (552,163)
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NON-CASH INVESTING AND FINANCING ACTIVITIES
New addition on right-of-use assets $  (158,082) § (7,204,742)
Acquisition of intangible asset partially through prior period advanced payment $ (1,241,664) $ —

The accompanying notes are an integral part of these consolidated financial statements.
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FGI INDUSTRIES LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 — Nature of business and organization

FGI Industries Ltd. (“FGI” or the “Company”) is a holding company organized on May 26, 2021, under the laws of the
Cayman Islands. The Company has no substantive operations other than holding all of the outstanding equity of its
operating subsidiaries as described below. The Company is a supplier of global kitchen and bath products and currently
focuses on the following categories: sanitaryware (primarily toilets, sinks, pedestals and toilet seats), bath furniture
(vanities, mirrors and cabinets), shower systems, customer kitchen cabinetry and other accessory items. These products are
sold primarily for repair and remodeling (“R&R?”) activity and, to a lesser extent, new home or commercial construction.

The Company sells its products through numerous partners, including mass retail centers, wholesale and commercial
distributors, online retailers and independent dealers and distributors.

The accompanying consolidated financial statements reflect the activities of FGI and each of the following entities, in

each case, as contemplated after the Reorganization, as described below:

Name Background Ownership
FGI Industries Inc. A New Jersey corporation 100% owned by FGI
(formerly named Foremost Groups, Incorporated on January 5, 1988
Inc.) Sales and distribution in the United
States
FGI Europe Investment Limited A British Virgin Islands holding 100% owned by FGI
company
Incorporated on January 1, 2007
FGI International, Limited A Hong Kong company 100% owned by FGI

FGI Canada Ltd.

FGI Germany GmbH & Co. KG

FGI China, Ltd.

FGI United Kingdom Ltd

FGI Australasia Pty Ltd

Covered Bridge Cabinetry

Manufacturing Co., Ltd

Isla Porter LLC

FGI Industries India Private Limited

Incorporated on June 2, 2021
Sales, sourcing and product
development

A Canadian company
Incorporated on October 17, 1997
Sales and distribution in Canada

A German company
Incorporated on January 24, 2013
Sales and distribution in Germany

A PRC limited liability company
Incorporated on August 19, 2021
Sourcing and product development

An UK company
Incorporated on December 10, 2021
Sales and distribution in UK

An Australian company
Incorporated on September 8, 2022
Sales and distribution in Australia

A Cambodian company
Incorporated on April 21, 2022
Manufacturing in Cambodia

A New Jersey company

Formed on June 2, 2023

Sales and distribution in the United
States

An Indian company
Incorporated on June 11, 2024
Sales and distribution in India
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100% owned by FGI Industries Inc.

100% owned by FGI Europe
Investment Limited

100% owned by FGI International,
Limited

100% owned by FGI Europe
Investment Limited
100% owned by FGI

100% owned by FGI

60% owned by FGI Industries Inc.

100% owned by FGI
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Reorganization

On January 27, 2022, the following reorganization steps were collectively completed: (i) the incorporation of FGI
International, Limited (“FGI International”) and FGI China, Ltd., (ii) FGI Industries Inc. (formerly Foremost Groups, Inc.)
(“FGI Industries™), which operates the kitchen and bath (“K&B”) sales and distribution business in the United States and,
through its wholly-owned Canadian subsidiary, Foremost International Limited, in Canada, distributed 100% of the
outstanding shares of stock of Foremost Kingbetter Food Equipment Inc. (“FKB”), which operates a separate furniture line
of business, to Foremost Groups Ltd. (“Foremost”), FGI Industries’ sole shareholder; (iii) Foremost contributed the FKB
shares to Foremost Home Inc. (“FHI”), a newly-formed wholly-owned subsidiary of Foremost; and (iv) Foremost
contributed 100% of the outstanding shares of stock of each of FGI Industries, FGI Europe Investment Limited (“FGI
Europe”), which, directly and, through its wholly-owned German subsidiary, FGI Germany GmbH & Co., operates the
K&B sales and distribution business in Europe, and FGI International, which, directly and through its wholly-owned
Chinese subsidiary, FGI China, Ltd., operates the K&B sales and distribution business in the remainder of the world, K&B
product development and sourcing of K&B products in China, to the Company (collectively, the “Reorganization”), such
that, immediately following the Reorganization, (x) Foremost owns 100% of the equity interests in each of the Company
and FHI, (y) the Company owns 100% of the equity interests in each of FGI Industries, FGI Europe and FGI International,
which collectively, and through subsidiaries, operate the K&B business worldwide (the “K&B Business”), and (z) FHI
owns 100% of the equity interests in FKB.

On January 14, 2022, FGI Industries, a wholly-owned subsidiary of the Company, entered into a shared services
agreement (the “FHI Shared Services Agreement”) with Foremost Home Inc., a newly-formed wholly-owned subsidiary of
Foremost (“FHI”). Pursuant to the FHI Shared Services Agreement, FGI Industries provides FHI with general and
administrative services, information technology systems services and human resources services, as well as warechouse space
services and supply chain services in the United States. Under the FHI Shared Services Agreement, FHI will reimburse any
reasonable and documented out-of-pocket fees incurred by FGI Industries as well as pay a service fee for each service. For
warehouse services, FHI will pay FGI Industries a $500,000 annual fee as well as a fee equal to 4% of gross product sales
of all products stored in such warehouses. For all other services provided, FHI will pay a service fee equal to the total costs
incurred by FGI Industries for such service generally divided by the number of FHI employees relative to FGI Industries
employees. The FHI Shared Services Agreement had an initial term of one year and renews automatically unless cancelled
by either party upon the giving of at least 60 days notice in advance of the expiration of the then-current term.

On January 14, 2022, the Company entered into a shared services agreement (the “Worldwide Shared Services
Agreement”) with Foremost Worldwide Co., Ltd. (“Foremost Worldwide”) pursuant to which Foremost Worldwide
provides FGI Industries with general and administrative services, information technology system services and human
resources services, in Taiwan. The terms of the Worldwide Services Agreement as between the service provider and
recipient are substantially identical to those of the FHI Shared Services Agreement, including calculation of service fees
and termination provisions, with Foremost Worldwide providing services and FGI Industries paying Foremost Worldwide
for such services. On January 1, 2023, the Worldwide Services Agreement was amended and restated to include additional
digital online and related services.

The assets and liabilities have been stated at historical carrying amounts. Only those assets and liabilities that are
specifically identifiable to the K&B Business are included in the Company’s consolidated balance sheets. The Company’s
consolidated statements of operations and comprehensive (loss) income consists all the revenue, costs and expenses of the
K&B Business, including allocations to selling and distribution expenses, general and administrative expenses, and
research and development expenses, and which were incurred by FGI but related to the K&B Business prior to the
Reorganization.

All revenue and cost of revenue attributable to selling of K&B products were allocated to the Company. Operating
expenses were allocated to the Company based on employees and activities that are involved in the K&B Business. Any
expenses that were not directly attributable to any specific business were allocated to the Company based on the proportion
of the number of employees of the K&B Business to the total number of employees of both the K&B Business and FHI.
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Since December 2023, the books and records of FHI have been completely separated from FGI Industries. The
following table sets forth the revenue, cost of revenue and operating expenses that were irrelevant to the K&B Business
allocated from FGI Industries to Foremost Home, Inc. for years ended December 31, 2024 and 2023, respectively.

For the Years Ended
December 31,

2024 2023

USD USD
Revenue $ — 3 991,919
Cost of revenue — (768,065)
Gross profit — 223,854
Selling and distribution expenses — 45,979
General and administrative expenses — —
Research and development expenses — —
Income from operations $ — 269,833

Since October 2022, the books and records of FGI International have been completely separated from Foremost
Worldwide Co., Ltd., a wholly-owned subsidiary of Foremost.

Income tax liability is calculated based on a separate return basis as if the K&B Business had filed separate tax returns
before the completion of the Reorganization. Immediately following the Reorganization, the K&B Business began to file
separate tax returns and report taxation based on the actual tax return of each legal entity.

Management believes the basis and amounts of these allocations are reasonable. While the expenses allocated to the
Company for these items are not necessarily indicative of the expenses that would have been incurred if the Company had
been a separate, stand-alone entity, the Company does not believe that there is any significant difference between the nature
and amounts of these allocated expenses and the expenses that would have been incurred if the Company had been a
separate, stand-alone entity.

Note 2 — Summary of significant accounting policies
Liquidity

Historically, the Company finances its operations through internally generated cash, short-term loans and payables. As
of December 31, 2024, the Company had approximately $4.6 million in cash and cash equivalents, which primarily

consists of cash on hand and bank deposits, which are unrestricted as to withdrawal and use.

If the Company is unable to realize its assets within the normal operating cycle of a twelve (12) month period, the
Company may have to consider supplementing its available sources of funds through the following sources:

» other available sources of financing from other banks and financial institutions;
» sales of additional securities to the public or other investors; and

» financial support from the Company’s shareholders.

Based on the above considerations, the Company’s management is of the opinion that it has sufficient funds to meet
the Company’s working capital requirements and debt obligations as they become due over the next twelve (12) months.

Basis of presentation

The consolidated financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America (“U.S. GAAP”) and applicable rules and regulations of the Securities and Exchange
Commissions (the “SEC”), regarding financial reporting, and include all normal and recurring adjustments that
management of the Company considers necessary for a fair presentation of its financial position and operation results.
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Principles of consolidation

The consolidated financial statements include the financial statements of the Company and its subsidiaries. All
significant intercompany transactions and balances between the Company and its subsidiaries are eliminated upon
consolidation.

Subsidiaries are those entities which the Company, directly or indirectly, controls more than one half of the voting
power; or has the power to govern the financial and operating policies, to appoint or remove the majority of the members

of the board of directors, or to cast a majority of votes at a meeting of directors.

Use of estimates and assumptions

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities as of the date of the consolidated financial statements and the reported amounts of revenue and expenses during
the periods presented. Significant accounting estimates reflected in the Company’s consolidated financial statements
include the useful lives of property and equipment, allowance for credit losses, inventory reserve, accrued defective return,
provision for contingent liabilities, revenue recognition, deferred taxes and uncertain tax position. Actual results could
differ from these estimates.

Foreign currency translation and transaction

The functional currencies of the Company and its subsidiaries are the local currency of the country in which the
subsidiaries operate, except for FGI International, which is incorporated in Hong Kong and adopted the United States
Dollar (“U.S. Dollar” or “USD”) as its functional currency. The reporting currency of the Company is the U.S. Dollar.
Assets and liabilities denominated in foreign currencies at the balance sheet date are translated at the applicable rates of
exchange in effect at that date. The equity denominated in the functional currencies is translated at the historical rates of
exchange at the time of capital contributions. The results of operations and the cash flows denominated in foreign
currencies are translated at the average rates of exchange during the reporting period. Because cash flows are translated
based on the average translation rates, amounts related to assets and liabilities reported on the consolidated statements of
cash flows will not necessarily agree with changes in the corresponding balances on the consolidated balance sheets.
Translation adjustments arising from the use of different exchange rates from period to period are included as a separate
component of accumulated other comprehensive income included in the consolidated statements of changes in
shareholders’ equity. Transaction gains and losses arise from exchange rate fluctuations on transactions denominated in a
currency other than the functional currency in the consolidated statements of operations and comprehensive (loss) income.

For the purpose of presenting the financial statements of subsidiaries using the Renminbi (“RMB”) as their functional
currency, the Company’s assets and liabilities are expressed in U.S. Dollars at the exchange rate on the balance sheet date,
which was 7.3094 and 7.1006 as of December 31, 2024 and 2023, respectively; shareholders’ equity accounts are translated
at historical rates, and income and expense items are translated at the average exchange rate during the period.

For the purpose of presenting the financial statements of the subsidiary using the Canadian Dollar (“CAD”) as its
functional currency, the Company’s assets and liabilities are expressed in U.S. Dollars at the exchange rate on the balance
sheet date, which was 1.4384 and 1.3246 as of December 31, 2024 and 2023, respectively; shareholders’ equity accounts
are translated at historical rates, and income and expense items are translated at the average exchange rate during the
period.

For the purpose of presenting the financial statements of the subsidiary using the Euro (“EUR?”) as its functional
currency, the Company’s assets and liabilities are expressed in U.S. Dollars at the exchange rate on the balance sheet date,
which was 0.9600 and 0.9059 as of December 31, 2024 and 2023, respectively; shareholders’ equity accounts are translated
at historical rates, and income and expense items are translated at the average exchange rate during the period.

For the purpose of presenting the financial statements of the subsidiary using the Indian Rupee (“INR”) as its
functional currency, the Company’s assets and liabilities are expressed in U.S. Dollars at the exchange rate on the balance
sheet date, which was 85.4912 as of December 31, 2024; sharcholders’ equity accounts are translated at historical rates, and
income and expense items are translated at the average exchange rate during the period.
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Reclassification

Certain prior year amounts have been reclassified to conform with the current year presentation, specifically the
depreciation and amortization in the consolidated statements of cash flows. These reclassifications have no effect on the
consolidated balance sheets and the consolidated statements of operations and comprehensive (loss) income previously
reported.

Cash

Cash consists of cash on hand and demand deposits placed with banks or other financial institutions that have original
maturities of three months or less. The Company did not have any cash equivalents as of December 31, 2024 and 2023.

Accounts receivable, net

Accounts receivables include trade accounts due from customers. In establishing the required allowance for expected
credit losses, management considers historical collection experience, aging of the receivables, the economic environment,
industry trend analysis, and the credit history and financial conditions of the customers. Management reviews its
receivables on a regular basis to determine if the expected credit losses are adequate and adjusts the allowance when
necessary. Delinquent account balances are written off against allowance for credit losses after management has
determined that the likelihood of collection is not probable.

Inventories, net

Inventories are stated at the lower of cost and net realizable value. Cost consists of purchase price and related shipping
and handling expenses, and is determined using the weighted average cost method, based on individual products. The
methods of determining inventory costs are used consistently from year to year. A provision for slow-moving items is
calculated based on historical experience. Management reviews this provision annually to assess whether, based on
economic conditions, it is adequate.

Prepayments

Prepayments are cash deposited or advanced to suppliers for the purchase of goods or services that have not been
received or provided. This amount is refundable and bears no interest. Prepayments and deposits are classified as either
current or non-current based on the terms of the respective agreements. These advances are unsecured and are reviewed
periodically to determine whether their carrying value has become impaired.

Property and equipment, net

Property and equipment are stated at cost net of accumulated depreciation and impairment. Depreciation is provided
over the estimated useful lives of the assets using the straight-line method from the time the assets are placed in service.
Estimated useful lives are as follows:

Useful Life
Building 20 years
Leasehold Improvements Lesser of lease term and

expected useful life

Machinery and equipment 3 — 5 years
Furniture and fixtures 3 — 5 years
Vebhicles 5 years
Molds 3 — 5 years

Intangible assets, net

The Company’s intangible assets with definite useful lives primarily consist of software acquired for internal use. The
Company amortizes its intangible assets with definite useful lives over their estimated useful lives and reviews these assets
for impairment. The Company typically amortizes its intangible assets with definite useful lives on a straight-line basis
over the estimated useful lives of ten years.
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Impairment for long-lived assets

Long-lived assets, including property and equipment and intangible assets with definite useful lives, are reviewed for
impairment whenever material events or changes in circumstances (such as a significant adverse change to market
conditions that will impact the future use of the assets) indicate that the carrying value of an asset group may not be
recoverable. The Company assesses the recoverability of an asset group based on the undiscounted future cash flows the
asset group is expected to generate and recognize an impairment loss when estimated undiscounted future cash flows
expected to result from the use of the asset group plus net proceeds expected from disposition of the asset group, if any, are
less than the carrying value of the asset group. If an impairment is identified, the Company would reduce the carrying
amount of the asset group to its estimated fair value based on a discounted cash flows approach or, when available and
appropriate, to comparable market values. As of December 31, 2024 and 2023, no impairment of long-lived assets was
recognized.

Leases

The Company determines if an arrangement is a lease at inception. Operating leases are included in operating lease
right-of-use assets, net (“ROU assets”), operating lease liabilities — current and operating lease liabilities — noncurrent on
the consolidated balance sheets.

ROU assets represent our right to use an underlying asset for the duration of the lease term while lease liabilities
represent the Company’s obligation to make lease payments in exchange for the right to use an underlying asset. ROU
assets and lease liabilities are measured based on the present value of fixed lease payments over the lease term at the
commencement date. The ROU asset also includes any lease payments made prior to the commencement date and initial
direct costs incurred, and is reduced by any lease incentives received. The Company reviews its ROU assets as material
events occur or circumstances change that would indicate the carrying amount of the ROU assets are not recoverable and
exceed their fair values. If the carrying amount of an ROU asset is not recoverable from its undiscounted cash flows, then
the Company would recognize an impairment loss for the difference between the carrying amount and the current fair
value.

As most of the Company’s leases do not provide an implicit rate, the Company generally uses its incremental
borrowing rate on the commencement date of the lease as the discount rate in determining the present value of future lease
payments. The Company determines the incremental borrowing rate for each lease by using the incremental borrowing rate
based on the estimated rate of interest for collateralized borrowing over a similar term of the lease payments at
commencement date. The Company’s lease terms may include options to extend or terminate the lease when there are
relevant economic incentives present that make it reasonably certain that the Company will exercise that option. The
Company accounts for any non- lease components separately from lease components.

Lease expense for lease payments is recognized on a straight-line basis over the lease term.

Fair Value Measurement

The accounting standard regarding fair value of financial instruments and related fair value measurements defines
financial instruments and requires disclosure of the fair value of financial instruments held by the Company.

The accounting standards define fair value, establish a three-level valuation hierarchy for disclosures of fair value
measurement and enhance disclosure requirements for fair value measures. The three levels of the fair value hierarchy are
as follows:

* Level 1 inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in
active markets.

*  Level 2 inputs to the valuation methodology include quoted prices for similar assets and liabilities in active
markets, and inputs that are observable for the assets or liability, either directly or indirectly, for substantially the
full term of the financial instruments.

*  Level 3 inputs to the valuation methodology are unobservable and significant to the fair value.
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Financial instruments included in current assets and current liabilities are reported in the consolidated balance sheets at
face value or cost, which approximate fair value because of the short period of time between the origination of such
instruments and their expected realization and their current market rates of interest.

Revenue recognition

The Company recognized revenue in accordance with Accounting Standards Codification (“ASC”) 606 — Revenue
from Contracts with Customer. Revenue is recognized when control of the promised goods or performance obligations for
services is transferred to the Company’s customers, in an amount that reflects the consideration the Company expects to be
entitled to in exchange for the goods or services.

The Company generates revenue from sales of kitchen and bath products, and recognizes revenue as control of its
products is transferred to its customers, which is generally at the time of shipment or upon delivery based on the
contractual terms with the Company’s customers. The Company’s customers’ payment terms generally range from 15 to 60
days of fulfilling its performance obligations and recognizing revenue.

The Company provides customer programs and incentive offerings, including co-operative marketing arrangements
and volume-based incentives. These customer programs and incentives are considered variable consideration. The
Company includes in revenue variable consideration only to the extent that it is probable that a significant reversal in the
amount of cumulative revenue recognized will not occur when the variable consideration is resolved. This determination is
made based upon known customer program and incentive offerings at the time of sale, and expected sales volume forecasts
as it relates to the Company’s volume- based incentives. This determination is updated on a monthly basis.

Certain product sales include a right of return. The Company estimates future product returns at the time of sale based
on historical experience and records a corresponding reduction in accounts receivable.

The Company records receivables related to revenue when it has an unconditional right to invoice and receive
payment.

The Company’s disaggregated revenue is summarized as follows:

For the Years Ended
December 31,

2024 2023
USD USD
Revenue by product line
Sanitaryware $ 81,109,955 $ 75,551,117
Bath Furniture 14,739,205 14,770,376
Shower System 25,521,977 19,997,197
Others 10,446,936 6,922,914
Total $ 131,818,073 $ 117,241,604
Total Revenue Total Assets
For the Years Ended As of
December 31, December 31,
2024 2023 2024 2023
USD UsSD USD USD
Revenue/ total assets by geographic location
United States $ 82,378,167 § 74,572,336 $ 47,935,433 $ 38,401,665
Canada 35,151,631 31,092,989 15,027,362 17,850,709
Europe 13,301,990 11,477,070 1,625,994 528,068
Rest of World 986,285 99,209 10,872,626 8,964,488
Total $ 131,818,073 § 117,241,604 §$§ 75,461,415 $ 65,744,930
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Shipping and Handling Costs
Shipping and handling costs are expensed as incurred and are included in selling and distribution expenses on the
accompanying statement of operations. For the years ended December 31, 2024 and 2023, shipping and handling expense

was $1,261,294 and $711,640, respectively.

Share-based compensation

The Company accounts for share-based compensation in accordance with ASC 718, Compensation — Stock
Compensation (“ASC 718”). In accordance with ASC 718, the Company determines whether an award should be classified
and accounted for as a liability award or an equity award. All the Company’s share- based awards were classified as equity
awards and are recognized in the consolidated financial statements based on their grant date fair values.

The Company has elected to recognize share-based compensation using the straight-line method for all share-based
awards granted over the requisite service period, which is the vesting period. The Company accounts for forfeitures as they
occur in accordance with ASC 718. The Company, with the assistance of an independent third-party valuation firm,
determines the fair value of the stock options granted to employees. The Black Scholes Model is applied in determining the
estimated fair value of the options granted to employees and non-employees. The Company recognized share-based
compensation of $401,216 and $417,978 for the years ended December 31, 2024 and 2023, respectively.

Income Taxes

Deferred taxes are recognized based on the future tax consequences of the differences between the carrying value of
assets and liabilities and their respective tax bases. The future realization of deferred tax assets depends on the existence of
sufficient taxable income in future periods. Possible sources of taxable income include taxable income in carryback
periods, the future reversal of existing taxable temporary differences recorded as a deferred tax liability, tax-planning
strategies that generate future income or gains in excess of anticipated losses in the carryforward period and projected
future taxable income.

If, based upon all available evidence, both positive and negative, it is more likely than not (i.e., more than 50 percent
likely) that such deferred tax assets will not be realized, a valuation allowance is recorded. Significant weight is given to
positive and negative evidence that is objectively verifiable. A company’s three- year cumulative loss position is significant
negative evidence in considering whether deferred tax assets are realizable, and the accounting guidance restricts the
amount of reliance we can place on projected taxable income to support the recovery of the deferred tax assets.

The current accounting guidance allows the recognition of only those income tax positions that have a greater than 50
percent likelihood of being sustained upon examination by the taxing authorities. The Company believes that there is an
increased potential for volatility in its effective tax rate because this threshold allows for changes in the income tax
environment and, to a greater extent, the inherent complexities of income tax law in a substantial number of jurisdictions,
which may affect the computation of its liability for uncertain tax positions.

The Company records and penalties on its uncertain tax positions, which were insignificant for the years ended
December 31, 2024 and 2023, in income tax expense.

As of December 31, 2024, the tax years ended December 31, 2021 through December 31, 2023 for FGI Industries
remain open for statutory examination by tax authority.

The Company record the tax effects of Foreign Derived Intangible Income (FDII) and Global Intangible Low-Taxed
Income (GILTI) related to our foreign operations as a component of income tax expense in the period in which the tax

arises.

Non-controlling interests

The Company’s non-controlling interests represent the minority shareholders’ ownership interests related to the
Company’s subsidiary, including 40% in Isla Porter LLC. The non-controlling interests are presented in the consolidated
balance sheets, separate from equity attributable to the shareholders of the Company. Non-controlling interests in the
results of operations of the Company are presented on the consolidated statements of operations and comprehensive (loss)
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income as allocations of the net income or loss for the period between non-controlling shareholders and the shareholders of
the Company.

Comprehensive income (loss)

Comprehensive income (loss) consists of two components: net income and other comprehensive income. Other
comprehensive income (loss) refers to revenue, expenses, gains and losses that under U.S. GAAP are recorded as an
element of equity but are excluded from net income. Other comprehensive income consists of a foreign currency translation
adjustment resulting from the Company not using the U.S. Dollar as its functional currencies.

Earnings (loss) per share

The Company computes earnings (loss) per share (“EPS”) in accordance with ASC 260 — Earnings per Share (“ASC
260”). ASC 260 requires companies to present basic and diluted EPS. Basic EPS is measured as net income divided by the
weighted average ordinary shares outstanding for the period. Diluted EPS presents the dilutive effect on a per share basis of
the potential ordinary shares (e.g., convertible securities, options and warrants) as if they had been converted at the
beginning of the periods presented, or issuance date, if later. Potential ordinary shares that have an anti-dilutive effect (i.e.,
those that increase income per share or decrease loss per share) are excluded from the calculation of diluted EPS.

The following table sets forth the computation of basic and diluted earnings per share for the year ended December 31,
2024 and 2023:

For the Years Ended
December 31,

2024 2023

USD USD
Numerator:
Net (loss) income attributable to FGI Industries Ltd. shareholders $ (1,201,089) $ 733,604
Denominator:
Weighted-average number of ordinary shares outstanding — basic 9,565,167 9,525,434
Potentially dilutive shares from outstanding options/warrants — 295,678
Weighted-average number of ordinary shares outstanding — diluted 9,565,167 9,821,112
Earnings (loss) per share — basic $ (0.13) $ 0.08
Earnings (loss) per share — diluted $ (0.13) $ 0.07

Segment reporting

ASC 280, “Segment Reporting”, establishes standards for reporting information about operating segments on a basis
consistent with the Company’s internal organizational structure as well as information about geographical areas, business
segments and major customers in financial statements for detailing the Company’s business segments.

Recently adopted accounting standards

In November 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2023-07, “Segment Reporting
(Topic 280): Improvements to Reportable Segment Disclosures,” which requires additional disclosures regarding an
entity’s reportable segments, particularly regarding significant segment expenses, as well as information relating to the
chief operating decision maker. The amendments in this update are effective for fiscal years beginning after December 15,
2023, and interim periods within fiscal years beginning after December 15, 2024. Early adoption is permitted. The
Company adopted this standard on a retrospective basis for annual periods beginning January 1, 2024, and will adopt for
interim periods within those annual periods beginning January 1, 2025. The adoption of this guidance modified our
disclosures, but did not have an impact on our financial position or results of operations.
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Recently issued accounting standards

In December 2023, the FASB issued ASU 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax
Disclosures,” which requires additional income tax disclosures, particularly regarding the effective tax rate reconciliation
and income taxes paid. ASU 2023-09 is effective on a prospective or retrospective basis for annual period beginning after
December 15, 2024, with early adoption permitted. The Company plans to adopt this ASU for its annual period beginning
January 1, 2025. The adoption of this guidance will modify its disclosures, but will not have an impact on its financial
position or results of operations.

In November 2024, the FASB issued ASU 2024-03, “Income Statement — Reporting Comprehensive Income —
Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses,” which requires
additional disclosure of the nature of expenses included in the income statement. ASU 2024-03 is effective on a
prospective or retrospective basis for annual periods beginning after December 15, 2026, and interim periods within those
annual periods beginning after December 15, 2027. Early adoption is permitted. The Company plans to adopt this ASU for
its annual period beginning January 1, 2027. The adoption of this guidance will modify its disclosures, but will not have an
impact on its financial position or results of operations.

The Company considers the applicability and impact of all ASUs. ASUs not listed above were assessed and
determined not to be applicable.

Note 3 — Accounts receivable, net

Accounts receivable, net consisted of the following:

As of As of
December 31, December 31,
2024 2023
USD USD
Accounts receivable $ 21,487,303 $ 17,184,706
Allowance for credit losses (191,821) (244,879)
Accrued defective return and discount (1,001,927) (744,284)
Accounts receivable, net $ 20,293,555 $ 16,195,543
Movements of allowance for credit losses are as follows:
For the Years For the Year
Ended Ended
December 31, December 31,
2024 2023
USD USD
Beginning balance $ 244879 $ 438,843
Provision 137,592 78,640
Write-off (190,650) (272,604)
Ending balance $ 191,821 $ 244,879
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Movements of accrued defective return and discount accounts are as follows:

Beginning balance
Provision (recovery)

Ending balance
Note 4 — Inventories, net

Inventories, net consisted of the following:

Finished product
Reserves for slow-moving inventories

Inventories, net

Movements of inventory reserves are as follows:

Beginning balance
Provision (recovery)

Ending balance

Note 5 — Prepayments and other assets

Prepayments and other assets consisted of the following:

Prepayments
Others
Total prepayments and other assets

For the Years For the Year
Ended Ended
December 31, December 31,
2024 2023
USD USD
$ 744,284 § 1,595,838

257,643 (851,554)
$ 1,001,927 $ 744,284
As of As of
December 31, December 31,
2024 2023
USD USD
$ 14,789,552 $ 10,565,858
(831,685) (642,006)
$ 13,957,867 $ 9,923,852
For the Years For the Year
Ended Ended
December 31, December 31,
2024 2023
USD USD
$ 642,006 $ 663,530
189,679 (21,524)
$ 831,685 $ 642,006
As of As of
December 31, December 31,
2024 2023
USD USD
$ 1,806,555 $ 3,953,340
284,852 664,411
$ 2,091,407 $ 4,617,751
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Note 6 — Property and equipment, net

Property and equipment, net consist of the following:

As of As of
December 31, December 31,

2024 2023

USD USD
Building $ 946,066 $ 946,066
Leasehold Improvements 1,919,687 1,695,361
Machinery and equipment 3,549,167 1,613,439
Furniture and fixtures 274,994 259,449
Vehicles 147,912 147,912
Molds 26,377 26,377
Subtotal 6,864,203 4,688,604
Less: accumulated depreciation (3,311,647) (2,778,113)
Prepayment for purchase of equipment and construction-in-progress 81,784 —
Total $ 3,634,340 § 1,910,491

Depreciation expenses for the years ended December 31, 2024 and 2023 amounted to $474,828 and $200,764,
respectively, which were included in general and administrative expenses on the consolidated statements of operations and
comprehensive (loss) income.

Note 7 — Leases

The Company has operating leases primarily for corporate offices, warchouses and showrooms. As of December 31,
2024, the Company’s leases have remaining lease terms up to 10.2 years.

The Company also purchased an operating lease for land from a common control affiliate for manufacturing purposes,
which has a remaining lease term up to 47.5 years and can be extended for another 50.0 years for $1.

For the years ended December 31, 2024, and 2023, the total lease expenses were $2,763,970 and $2,581,542
respectively.

The table below presents the operating lease related assets and liabilities recorded on the Company’s consolidated
balance sheets:

As of As of
December 31, December 31,

2024 2023

USD USD
Operating lease right-of-use assets $ 12,823,747 $ 15,203,576
Operating lease liabilities — current $ 1,867,956 $ 1,595,998
Operating lease liabilities — noncurrent 11,352,939 13,674,452
Total operating lease liabilities $ 13,220,895 §$§ 15,270,450

Information relating to the lease term and discount rate are as follows:

64



Table of Contents

As of As of
December 31, December 31,
2024 2023
Weighted-average remaining lease term
Operating leases 8.7 years 9.4 years
Weighted-average discount rate
Operating leases 5.7% 5.7%
As of December 31, 2024, the maturities of operating lease liabilities were as follows:
For the 12 months ending December 31,
2025 $ 2,575,464
2026 2,622,311
2027 2,613,448
2028 2,221,045
2029 1,339,891
Thereafter 5,258,220
Total lease payments 16,630,379
Less: imputed interest (3,409,484)
Present value of lease liabilities $ 13,220,895

Note 8 — Short-term loans

East West Bank loan

The Company's wholly-owned subsidiary, FGI Industries, has a line of credit agreement (the “Credit Agreement”)
with East West Bank, which is collateralized by all assets of FGI Industries and personally guaranteed by Liang Chou
Chen, who holds approximately 49.91% of the voting control of Foremost. The current amount of maximum borrowings is
$18,000,000 and the Credit Agreement had a maturity date of December 21, 2024. East West Bank has agreed to extend
the maturity date to June 21, 2025 while efforts regarding a renewal of the facility are ongoing. This is an assets-based line
of credit, the borrowing limit is calculated based on certain percentage of accounts receivable and inventory balances.

Pursuant to the Credit Agreement, FGI Industries is required to maintain (a) a debt coverage ratio (defined as earnings
before interest, taxes, depreciation and amortization divided by current portion of long-term debt plus interest expense) of
not less than 1.25 to 1, tested at the end of each fiscal quarter; (b) an effective tangible net worth (defined as total book net
worth plus minority interest, less amounts due from officers, shareholders and affiliates, minus intangible assets and
accumulated amortization, plus debt subordinated to East West Bank) of not less than $10,000,000, tested at the end of
each fiscal quarter, on a consolidated basis; and (c) a total debt to tangible net worth ratio (defined as total liabilities
divided by tangible net worth, which is defined as total book net worth plus minority interest, less loans to officers,
shareholders, and affiliates minus intangible assets and accumulated amortization) not to exceed 4.0 to 1, tested at the end
of each fiscal quarter, on a consolidated basis. As of December 31, 2024, FGI Industries was in compliance with these
financial covenants.

The loan bears interest at rate equal to, at the Company’s option, either (i) 0.25 percentage points less than the Prime
Rate quoted by the Wall Street Journal or (ii) the SOFR Rate (as administered by CME Group Benchmark Administration
Limited and displayed by Bloomberg LP) plus 2.20% per annum (in either case, subject to a minimum rate of 4.500% per
annum). The interest rate as of December 31, 2024 and 2023 was 7.25% and 8.25%, respectively.

Each sum of borrowings under the Credit Agreement is deemed due on demand and is classified as a short-term loan.
The outstanding balance of such loan was $9.6 million and $7.0 million as of December 31, 2024 and 2023, respectively.

RBC Bank Loan / Foreign Exchange Facility

FGI Canada Ltd. has a line of credit agreement with Royal Bank of Canada (“RBC”), successor by amalgamation of
HSBC Canada (the “Canadian Revolver”). The revolving line of credit with RBC allows for borrowing up to CAD7.5
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million (USDS5.2 million as of December 31, 2024). This is an assets-based line of credit, the borrowing limit is calculated
based on certain percentage of accounts receivable and inventory balances. Pursuant to the Canadian Revolver, FGI Canada
Ltd. is required to maintain (a) a debt to tangible net worth ratio of no more than 3.00 to 1.00; and (b) a ratio of current
assets to current liabilities of at least 1.25 to 1.00. The loan bears interest at a rate of Prime rate plus 0.50%. As of
December 31, 2024, FGI Canada Ltd. was not in compliance with certain financial covenants in the Canadian Revolver
related to its debt to tangible net worth ratio. In December 2024, FGI Canada Ltd. obtained a waiver from the lender
acknowledging the non-compliance and FGI Canada Ltd.’s plan to remedy the default on or before March 31, 2025. The
Company has classified the outstanding balance of the loan as a current liability on the consolidated balance sheet as of
December 31, 2024. The Company has sufficient liquidity to repay the loan in full if immediate settlement were required.

Borrowings under this line of credit amounted to $2.6 million and $0 as of December 31, 2024 and 2023, respectively.
The facility matures at the discretion of RBC upon 60 days’ notice.

FGI Canada Ltd. also has a revolving foreign exchange facility with RBC of up to a permitted maximum of USD3.0
million. The advances are available to purchase foreign exchange forward contracts from time to time up to six months,

subject to an overall maximum aggregate USD Equivalent outstanding face value not exceeding USD3.0 million.

CTBC Credit Facility

On January 25, 2024, FGI International entered into an omnibus credit line (the “CTBC Credit Line”) with CTBC
Bank Co., Ltd. (“CTBC”). Under the CTBC Credit Line, FGI International may borrow, from time to time, up to $2.3
million, with borrowings limited to 90% of FGI International’s export “open account” trade receivables. The CTBC Credit
Line will bear interest at a rate of “Base Rate”, which is based on monthly or quarterly Taipei Interbank Offered in effect
from time to time, plus 120 base points and handling fees, unless otherwise agreed to by the parties. The CTBC Credit Line
is unsecured and is fully guaranteed by the Company and partially guaranteed by Liang Chou Chen. Borrowings under this
line of credit amounted to $2.3 million and $0 as of December 31, 2024 and 2023, respectively.

On January 14, 2025, FGI International and CTBC agreed to increase the CTBC Credit Line to $3.0 million.
Note 9 — Shareholders’ Equity

FGI was incorporated in the Cayman Islands on May 26, 2021 in connection with the planned Reorganization, as
described in Note 1. The Company is authorized to issue 50,000,000 ordinary shares with a par value of $0.001 per share.

On January 27, 2022, the Company completed the Reorganization upon the consummation of the initial public offering
(“IPO”). After the Reorganization and the IPO, the Company’s authorized share capital is $21,000 divided into (i)
200,000,000 Ordinary Shares of par value of $0.0001 each, and (ii) 10,000,000 Preference Shares of par value of $0.0001
each; 9,500,000 ordinary shares were issued and outstanding accordingly. The Company believes it is appropriate to reflect
these share issuances as nominal share issuances on a retroactive basis similar to a stock split pursuant to ASC 260. The
Company has retroactively adjusted all shares and per share data for all the periods presented.

Initial Public Offering

On January 27, 2022, the Company consummated its [PO of 2,500,000 units (“Units”), each consisting of (i) one
ordinary share, $0.0001 par value per share, of the Company (the “Shares”), and (ii) one warrant of the Company (the
“Warrants”) entitling the holder to purchase one Share at an exercise price of $6.00 per Share. The Shares and Warrants
were issued separately in the offering, and may be transferred separately immediately upon issuance. The Units were sold
at a price of $6.00 per Unit. The Warrants included in the units were immediately exercisable following the consummation of
the offering, have an exercise price equal to the initial public offering price, and expire five years from the date of issuance.

For the purposes of covering any over-allotments in connection with the distribution and sale of the Units, the
Company granted a 45-day option to the underwriters to purchase (the “Over-allotment Option™), in the aggregate, up to
375,000 ordinary shares (the “Option Shares) and Warrants to purchase up to 375,000 ordinary shares (the “Option
Warrants”), which was exercisable in any combination of Option Shares and/or Option Warrants at the per Share purchase
price and/or the per Warrant purchase price, respectively. On January 25, 2022, the underwriters exercised in full their
option to purchase up to an additional 375,000 Warrants at the price of $0.01 per Option Warrant. Management determined
that these Warrants meet the definition of a derivative under ASC 815-40; however, they fall under the scope exception,
which states that contracts issued that both a) indexed to its own stock; and b) classified in shareholders' equity are not
considered derivatives. The Warrants were recorded at their fair value on the date of grant as a component of equity.
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The aggregated fair value of these Warrants on January 27, 2022 was $4.16 million. The fair value has been estimated
using the Black-Scholes pricing model with the following weighted-average assumptions: market value of underlying stock
of $1.448; risk free rate of 1.66%; expected term of five years; exercise price of the warrants of $6.00; volatility of 44.00%;
and expected future dividends of $0. As of the date of this report, 2,875,000 warrants were issued and outstanding; and
none of the warrants has been exercised.

The gross proceeds from the IPO were approximately $15.0 million with net proceeds of approximately $12.4 million,
after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by the
Company. Immediately following the consummation of the IPO, there were an aggregate of 9,500,000 ordinary shares
issued and outstanding. As a result of the IPO, the ordinary shares and Warrants now trade on the Nasdaq Capital Market
under the symbol “FGI” and “FGIWW?, respectively.

Public Offering Warrants

In connection with and upon the closing of the IPO on January 27, 2022, the Company issued warrants equal to 2% of
the Shares issued in the IPO, or 50,000 ordinary shares, to the representative of the underwriters for the IPO. The warrants
carry a term of five years, shall not be exercisable for a period of 180 days from the closing of the IPO and shall be
exercisable at a price equal to the IPO price per share. Management determined that these warrants meet the definition of a
derivative under ASC 815-40; however, they fall under the scope exception, which states that contracts issued that are both
a) indexed to its own stock; and b) classified in shareholders' equity are not considered derivatives. The warrants were
recorded at their fair value on the date of grant as a component of equity.

The aggregated fair value of these IPO warrants on January 27, 2022 was $0.1 million. The fair value has been
estimated using the Black-Scholes pricing model with the following weighted-average assumptions: market value of
underlying stock of $1.448; risk free rate of 1.66%; expected term of five years; exercise price of the warrants of $6.00;
volatility of 44.00%; and expected future dividends of $0. As of the date of this report, warrants exercisable for 50,000
shares were issued and outstanding; and none of the warrants have been exercised.

Note 10 — Share-based compensation

2021 Equity Plan and Employee Stock Purchase Plan

On October 7, 2021, the board of directors adopted the 2021 Equity Incentive Plan (the “2021 Equity Plan”). The 2021
Equity Plan permits the grant of equity and equity-based incentive awards, including non-qualified stock options, incentive
stock options, stock appreciation rights, restricted stock awards, stock unit awards and other stock-based awards. The
purpose of the 2021 Equity Plan is to attract and retain the best available personnel for positions of responsibility within the
Company, to provide additional incentives to them to align their interests with those of the Company’s shareholders and to
thereby promote the Company’s long-term business success.

On October 7, 2021, the board approved the adoption of the FGI Industries Ltd. Employee Stock Purchase Plan (the
“ESPP”). The ESPP was approved by the Company’s shareholders on October 7, 2021, and became effective on the
effective date of the Company’s consummation of the IPO of its ordinary shares. The ESPP offers eligible employees the
opportunity to acquire a stock ownership interest in the Company through periodic payroll deductions that will be applied
towards the purchase of ordinary shares at a discount from the then-current market price.

The board set the maximum aggregate number of ordinary shares reserved and available pursuant to the 2021 Equity
Plan at 1,500,000 shares. The number of ordinary shares reserved for issuance under our 2021 Equity Plan will
automatically increase on the first day of each year, commencing on January 1, 2022 and ending on (and including)
January 1, 2031, in an amount equal to the lesser of (a) 4.5% of the total number of ordinary shares outstanding on
December 31 of the immediately preceding calendar year, (b) 600,000 ordinary shares, or (c) such lesser number of shares
as determined by the Board. The Equity Plan became effective on September 28, 2021.

The Company believes the options or awards granted contain an explicit service condition and/or performance
condition. Under ASC 718-10-55-76, if the vesting (or exercisability) of an award is based on the satisfaction of both a
service and performance condition, the entity must initially determine which outcomes are probable and recognize the
compensation cost over the longer of the explicit or implicit service period. Because an initial public offering generally is
not considered to be probable until the initial public offering is effective, no compensation cost was recognized until the
IPO occurred.
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Restricted shares units (“RSU”)

In January 2022, the Company issued 183,750 restricted share units (“RSUs”) to certain officers and employees under
the 2021 Equity Plan as compensation awards. The fair value for these RSUs was $716,625 based on the closing share
price of $3.90 as of January 27, 2022. These awards will vest in three equal installments on each anniversary of the grant
date over three years. As of December 31, 2024, 122,500 of these granted RSUs were vested.

In April 2022, the Company issued 8,750 RSUs to an employee under the 2021 Equity Plan as compensation awards.
The fair value for these RSUs was $22,050 based on the closing share price of $2.52 as of April 13, 2022. These awards
will vest as to one-third of the shares on the one-year anniversary of the grant date. The remaining shares will vest in a
series of 24 successive equal monthly installments upon completion of each additional month of service, commencing on
the grant date. As of December 31, 2024, 7,778 of these granted RSUs were vested.

In May 2022, the Company issued 87,611 RSUs under the 2021 Equity Plan to Company officers to incentivize their
performance and continue to align their interests with the Company’s shareholders. All these awards were subjected to
performance conditions through December 31, 2024. The grant date fair value for these RSUs was $198,000 based on the
closing share price of $2.26 as of May 11, 2022. If the maximum performance was met, the Company would have issued
an additional 43,805 RSUs under these awards with a grant date fair value of $99,000. As of December 31, 2024, all RSUs
were canceled and none of them were vested.

In May 2022, the Company issued 16,363 RSUs to its independent directors under the 2021 Equity Plan as
compensation award. All these awards are subjected to performance conditions through December 31, 2024. The fair value
for these RSUs was $36,000 based on the closing share price of $2.20 as of May 17, 2022. As of December 31, 2024, all
RSUs were canceled and none of them were vested.

In March 2023, the Company issued 96,635 RSUs under the 2021 Equity Plan to Company officers to incentivize their
performance and continue to align their interests with the Company’s shareholders. All these awards are subjected to
performance conditions through December 31, 2025. The grant date fair value for these RSUs was $201,000 based on the
closing share price of $2.08 as of March 29, 2023. If the maximum performance is met, the Company will issue an
additional 48,317 RSUs under these awards with a grant date fair value of $100,500. As of December 31, 2024, none of
these RSUs were vested.

In March 2023, the Company issued 17,349 RSUs to its independent directors under the 2021 Equity Plan as
compensation award. All these awards are subjected to performance conditions through December 31, 2025. The grant date
fair value for these RSUs was $36,000 based on the closing share price of $2.08 as of March 29, 2023. As of December 31,
2024, 10,120 of these RSUs were vested.

In March 2024, the Company issued 413,354 RSUs under the 2021 Equity Plan to the Company’s directors, officers
and employees. All these awards are subjected to performance conditions through December 31, 2026. The grant date fair
value for these RSUs was $620,031 based on the closing share price of $1.50 as of March 22, 2024. If the maximum
performance is met, the Company will issue an additional 206,677 RSUs under these awards with a grant date fair value of
$310,016. As of December 31, 2024, none of these RSUs were vested.

In April 2024, the Company issued 13,333 RSUs under the 2021 Equity Plan to one of the Company’s employees.
This award was subject to performance obligations through December 31, 2024. The grant date fair value for these RSUs
was $20,000 based on the closing share price of $1.50 as of April 1, 2024. If the maximum performance was met, the
Company would have issued an additional 6,667 RSUs under these awards with a grant date fair value of $10,000. As of
December 31, 2024, all RSUs were canceled and none of them were vested.
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The following is a summary of the restricted share granted:

Restricted shares grants Shares
Non-vested as of January 1, 2023 296,474
Granted 113,984
Vested (66,111)
Canceled (87,611)
Non-vested as of December 31, 2023 256,736
Granted 426,687
Vested (74,287)
Canceled (29,696)
Non-vested as of December 31, 2024 579,440

The following is a summary of the status of restricted share at December 31, 2024:

Outstanding Restricted Shares

Average Remaining

Fair Value per share Number Amortization Period (Years)
$ 3.90 61,250 0.08
$ 2.52 972 0.25
$ 2.08 96,635 1.25
$ 2.08 7,229 1.25
$ 1.50 413,354 2.25
579,440

Share options (“Options”)

In March 2022, the Company issued 98,747 share options under the 2021 Equity Plan with an exercise price per share
of $3.07 and a contractual life of 10 years to the Company’s executive officers and directors to incentivize their
performance and continue to align their interests with the Company’s shareholders. The grant date fair value for these
options was $141,401 determined using the Black-Scholes simplified method at the per option fair value of $1.43. All these
options will vest as to one-third of the options on the one-year anniversary of the grant date. The remaining options will
vest in a series of 24 successive equal monthly installments upon completion of each additional month of service. As of
December 31, 2024, 90,518 of these granted options were vested.

In April 2022, the Company issued 97,371 share options under the 2021 Equity Plan with an exercise price per share
of $2.52 and a contractual life of 10 years to the Company’s employees to incentivize their performance and continue to
align their interests with the Company’s shareholders. The grant date fair value for these options was $114,972 determined
using the Black-Scholes simplified method at the per option fair value of $1.18. All these options will vest as to one-third
of the shares on the one-year anniversary of the grant date. The remaining options will vest in a series of 24 successive
equal monthly installments upon completion of each additional month of service. As of December 31, 2024, 86,552 of
these granted options were vested.

In May 2022, the Company issued 159,881 share options under the 2021 Equity Plan with an exercise price per share
of $2.26 and a contractual life of 10 years to Company officers to incentivize their performance and continue to align their
interests with the Company’s shareholders. The fair value for these options was $171,462 determined using the Black-
Scholes simplified method at the per option fair value of $1.07. The number of options granted were subject to
performance conditions through December 31, 2022, which could result in additional options awarded if maximum
performance metrics were met. In addition to the performance criteria, the options vest as to one-third of the shares on the
one-year anniversary of the grant date. The remaining options will vest in a series of 24 successive equal monthly
installments upon completion of each additional month of service, commencing on the grant date. The options paid out at
threshold under the performance metrics, and no additional options were awarded. As of December 31, 2024, 137,675 of
these granted options were vested.
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In March 2023, the Company issued 158,976 share options under the 2021 Equity Plan with an exercise price per share
of $2.08 and a contractual life of 10 years to Company officers to incentivize their performance and continue to align their
interests with the Company’s shareholders. The grant date fair value for these options was $201,000 determined using the
Black-Scholes simplified method at the per option fair value of $1.26. All these options are subjected to performance
conditions through December 31, 2023, which could result in additional options awarded if maximum performance metrics
are met. In addition to the performance criteria, the options will vest as to one-third of the shares on the one-year
anniversary of the grant date. The remaining options will vest in a series of 24 successive equal monthly installments upon
completion of each additional month of service, commencing on the grant date. As of December 31, 2024, all options were
canceled and none of them were vested.

In April 2023, the Company issued 106,341 share options under the 2021 Equity Plan with an exercise price per share
of $1.74 and a contractual life of 10 years to the Company’s employees to incentivize their performance and continue to
align their interests with the Company’s shareholders. The grant date fair value for these options was $112,423 determined
using the Black-Scholes simplified method at the per option fair value of $1.06. All these options will vest as to one-third
of the shares on the one-year anniversary of the grant date. The remaining options will vest in a series of 24 successive
equal monthly installments upon completion of each additional month of service. As of December 31, 2024, 59,078 of
these granted options were vested.

In March 2024, the Company issued 529,635 share options under the 2021 Equity Plan with an exercise price per share
of $1.50 and a contractual life of 10 years to Company officers to incentivize their performance and continue to align their
interests with the Company’s shareholders. The grant date fair value for these options was $447,000 determined using the
Black-Scholes simplified method at the per option fair value of $0.84. All these options are subjected to performance
conditions through December 31, 2024, which could result in additional options awarded if maximum performance metrics
are met. In addition to the performance criteria, the options will vest as to one-third of the shares on the one-year
anniversary of the grant date. The remaining options will vest in a series of 24 successive equal monthly installments upon
completion of each additional month of service, commencing on the grant date. As of December 31, 2024, none of these
granted options were vested.

In April 2024, the Company issued 167,994 share options under the 2021 Equity Plan with an exercise price per share
of $1.32 and a contractual life of 10 years to the Company’s employees to incentivize their performance and continue to
align their interests with the Company’s shareholders. The grant date fair value for these options was $126,163 determined
using the Black-Scholes simplified method at the per option fair value of $0.75. All these options will vest as to one-third
of the shares on the one-year anniversary of the grant date. The remaining options will vest in a series of 24 successive
equal monthly installments upon completion of each additional month of service. As of December 31, 2024, none of these
granted options were vested.

The options granted to employees are measured based on the grant date fair value of the equity instrument. They are
accounted for as equity awards and contain service or performance vesting conditions. The following table summarizes the
Company’s employee share option activities:

Weighted Weighted
Weighted Average Average
Average Grant Date Remaining Average
Number of Exercise Fair Contractual Intrinsic
Options Price Value Term Value
USD USD Years USD
Share options outstanding at December 31, 2023 462,340 $ 237 $ 1.20 935§ —
Granted 697,629 1.46 0.82 10.00 —
Forfeited —
Exercised —
Expired —
Share options outstanding at December 31, 2024 1,159,969 1.82 0.96 8.56 —
Vested and exercisable at December 31, 2024 373,824 $ 243 $ 1.18 744 § —

For the years ended December 31, 2024 and 2023, the total fair value of options awarded was $573,163 and $313,423,
respectively.
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The aggregate intrinsic value in the table above represents the difference between the exercise price of the awards and
the fair value of the underlying Ordinary Shares at each reporting date, for those awards that had exercise price below the
estimated fair value of the relevant Ordinary Shares.

Fair value of options

The Company used the Black-Scholes simplified method for the year ended December 31, 2024. The assumptions
used to value the options granted to employees were as follows:

April 2024 March 2024 April 2023 March 2023
Risk-free interest rate (%) 4.54 4.21 3.50 3.65
Expected volatility range (%) 55.32 55.11 63.39 63.36
Fair market value per ordinary share as at grant dates ~ $ 132 $ 1.50 $ 1.74 $ 2.08

The risk-free interest rate for periods within the contractual life of the options is based on the U.S. Treasury yield
curve in effect at the time of grant for a term consistent with the contractual term of the awards. Expected volatility is
estimated based on the volatility of ordinary shares or common stock of several comparable companies in the same
industry. The expected exercise multiple is based on management’s estimation, which the Company believes is
representative of the future.

The Company has elected to recognize share-based compensation expense using a straight-line method for all the
employee equity awards granted with graded vesting based on service conditions, provided that the amount of
compensation cost recognized at any date is at least equal to the portion of the grant date fair value of the equity awards
that are vested at that date.

The following table sets forth the amount of share-based compensation expense included in each of the relevant
financial statement line items:

For the Years Ended
December 31,
2024 2023
USD USD
Selling and distribution expenses $ 190,864 $ 124,994
General and administrative expenses 210,352 292,984
Total share-based compensation expenses $ 401,216 $ 417,978

As of December 31, 2024, there was $202,328 in total unrecognized employee share-based compensation expense
related to unvested options and RSUs, which may be adjusted for actual forfeitures occurring in the future. Total
unrecognized compensation cost may be recognized over a weighted-average period of 1.41 years.
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Note 11 — Income taxes

The source of pre-tax income and the components of income tax expense are as follows:

For the Years Ended
December 31,
2024 2023
USD USD
Income components
United States $ (5,300,760) §  (681,951)
Outside United States 3,018,662 2,069,739
Total pre-tax (loss) income $ (2,282,098) $§ 1,387,788
Provision for (benefit of) income taxes
Current
Federal $ 2,809 $ 27,451
State 46,915 13,555
Foreign 913,818 670,512
963,542 711,518
Deferred
Federal (941,331) 24,622
State (435,241) 92,271
Foreign (134,791) (20,187)
(1,511,363) 96,706
Total (benefit of) provision for income taxes $  (547,821) § 808,224

Reconciliations between taxes at the U.S. federal income tax rate and taxes at the Company’s effective income tax rate
on earnings before income taxes are as follows:

For the Years Ended
December 31,
2024 2023
% %

Federal statutory rate 21.0 21.0
Increase (decrease) in tax rate resulting from:

State and local income taxes, net of federal benefit 13.4 (0.5)

Foreign operations (6.4) 15.1

Permanent items (8.1) 3.1

Deferred adjustments — 16.8

Others 4.1 2.7
Effective tax rate 24.0 58.2

The following is a summary of the components of the net deferred tax assets and liabilities recognized in the
consolidated balance sheets:
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As of As of
December 31, December 31,
2024 2023
USD USD
Deferred tax assets
Allowance for credit losses $ 45859 $ 58,476
Other reserve 127,515 61,371
Accrued expenses 152,600 143,823
Lease liability 1,464,256 1,769,328
Charitable contributions 331 8,181
Business interest limitation 634,794 242,862
Net operating loss — federal 976,500 310,099
Net operating loss — state 328,861 27,337
Other 186,554 66,063
Total deferred tax assets 3,917,270 2,687,540
Less: valuation allowance — —
Net deferred tax assets 3,917,270 2,687,540
Deferred tax liabilities
Fixed assets 1,416,178 1,728,364
Intangibles (164,493) (209,657)
Total deferred tax liabilities 1,251,685 1,518,707
Deferred tax assets, net of deferred tax liabilities $ 2,665,585 $§ 1,168,833

The deferred tax assets related to the Company’s net operating losses of $10,056,026 (Federal $4,649,994 and States
$5,406,032) and $1,836,077 (Federal $1,476,655 and States $359,422) as of December 31, 2024 and December 31, 2023,
respectively. The Federal Net Operating losses have no expiration date. The States Net Operating losses have either 20
years or no expiration date. The Company had no material unrecognized tax benefits at December 31, 2024 or
December 31, 2023. The Company has not taken any tax positions for which it is reasonably possible that unrecognized tax
benefits will significantly increase within the next 12 months.

Inflation Reduction Act of 2022

On August 16, 2022, the Inflation Reduction Act of 2022 (the “IR Act”) was signed into federal law. The IR Act
provides for, among other things, a new U.S. federal 1% excise tax on certain repurchases of stock by publicly traded U.S.
domestic corporations and certain U.S. domestic subsidiaries of publicly traded foreign corporations occurring on or after
January 1, 2023. The excise tax is imposed on the repurchasing corporation itself, not its shareholders from which shares
are repurchased. The amount of the excise tax is generally 1% of the fair market value of the shares repurchased at the time
of the repurchase. However, for purposes of calculating the excise tax, repurchasing corporations are permitted to net the
fair market value of certain new stock issuances against the fair market value of stock repurchases during the same taxable
year. In addition, certain exceptions apply to the excise tax. The U.S. Department of the Treasury (the “Treasury”) has been
given authority to provide regulations and other guidance to carry out and prevent the abuse or avoidance of the excise tax.
There was no material impact of the IR Act on the Company’s consolidated financial statements.
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Note 12 — Related party transactions and balances

Sales to a related party

For the Years Ended
December 31,

Nature of
Name of Related Party Relationship Transactions 2024 2023
USD USDh
Foremost Worldwide Co., Ltd. An entity under common control ~ Sales $ 799,967 $ —
$ 799,967 $ —
Purchases from related parties
For the Years Ended
Nature of December 31,
Name of Related Party Relationship Transactions 2024 2023
USD USD
Focal Capital Holding Limited An entity under common control ~ Purchases $ 6,157,455 $ 7,003,714
Foremost Worldwide Co., Ltd. An entity under common control ~ Purchases 8,385,673 2,308,468
Rizhao Foremost Woodwork
Manufacturing Co., Ltd. An entity under common control ~ Purchases 330,722 16,026
F.P.Z. Furniture (Cambodia) Co.,
Ltd. An entity under common control ~ Purchases 125,208 575,061
Foremost Australasia Pty Ltd An entity under common control ~ Purchases — 409,777
$§ 14,999,058 $ 10,313,046
The ending balances of such transactions as of December 31, 2024 and 2023 are listed of the following:
Prepayments — related parties
As of As of
December 31, December 31,
Name of Related Party 2024 2023
USD USDh
Focal Capital Holding Limited $ 9975298 $ 6,658,498
Rizhao Foremost Woodwork Manufacturing Co., Ltd. — 9,181
$ 9975298 $ 6,667,679
Accounts Payables — related parties
As of As of
December 31, December 31,
Name of Related Party 2024 2023
USD USD
Foremost Worldwide Co., Ltd. $ 718,605 $ 735,308
Rizhao Foremost Woodwork Manufacturing Co., Ltd. $ 56,389 $ —
F.P.Z. Furniture (Cambodia) Co., Ltd. $ 119,667 $ —
$ 894,661 $ 735,308
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Shared Service and Miscellaneous expenses — related party

FGI Industries is party to the FHI Shared Services Agreement with FHI. Total amounts provided to FHI under the
FHI Share Services Agreement for the years ended December 31, 2024 and 2023 were $761,672 and $821,864,
respectively, which were booked under selling and distribution expenses and administration expenses.

FGI is party to the Worldwide Shared Services Agreement with Foremost Worldwide. Total amounts provided from
Foremost Worldwide under the Worldwide Shared Services Agreement for the years ended December 31, 2024 and 2023
were $287,993 and $304,103, respectively.

Other Receivables (Payables) — related parties

As of As of
Nature of December 31, December 31,

Name of Related Party Relationship Transactions 2024 2023

USD USD
Foremost Home Inc. An entity under common Shared services and
(“FHI”) control Miscellaneous expenses 2,654,286 1,183,612
Foremost Worldwide Co.,  An entity under common Shared services and
Ltd. control Miscellaneous expenses (340,901) (251,008)
F.P.Z. Furniture An entity under common Shared services and
(Cambodia) Co., Ltd. control Miscellaneous expenses (291,710) —

$ 2,021,675 $ 932,604

Loan guarantee by a related party

Liang Chou Chen holds approximately 49.91% of the voting control of Foremost, the Company’s majority shareholder
and is a guarantor of the loans under the Credit Agreement and under the CTBC Credit Line. See Note 8 for details.

Note 13 — Concentrations of risks
Credit Risk

Financial instruments that potentially subject the Company to significant concentrations of credit risk consist primarily
of cash. The Canadian Deposit Insurance Corporation pays compensation up to a limit of CAD100,000 (approximately
USD69,522) if the bank with which an individual/a company holds its eligible deposit fails. As of December 31, 2024, a
cash balance of CAD1,937,962 (USD1,347,304) was maintained at financial institutions in Canada, of which
CAD1,837,962 (USD1,276,880) was subject to credit risk. The Taiwan Central Deposit Insurance Corporation pays
compensation up to a limit of New Taiwan Dollar 3,000,000 (approximately USD91,500) if the bank with which an
individual/a company holds its eligible deposit fails. As of December 31, 2024, an aggregated cash balance of
USD2,548,188 was maintained at financial institutions in Taiwan, of which USD2,260,205 was subject to credit risk. The
European Banking Authority pays compensation up to a limit of EUR100,000 (approximately USD104,167) if the bank
with which an individual/a company holds its eligible deposit fails. As of December 31, 2024, cash balance of
EUR132,650 (USD138,178) was maintained at financial institutions in Europe, of which EUR11,182 (USD11,647) was
subject to credit risk. As of December 31, 2024, cash balance of USD143,567 was maintained at financial institutions in
Kingdom of Cambodia, all of which was subject to credit risk. The Reserve Bank of India pays compensation up to a limit
of INR500,000 (approximately USDS5,849) if the bank with which an individual/a company holds its eligible deposit fails.
As of December 31, 2024, cash balance of INR1,714,244 (USD20,052) was maintained at financial institutions in India, of
which INR1,214,244 (USD14,203) was subject to credit risk. While management believes that these financial institutions
are of high credit quality, it also continually monitors their credit worthiness.

The Company is also exposed to risk from its accounts receivable and other receivables. These assets are subjected to

credit evaluations. An allowance has been made for estimated unrecoverable amounts which have been determined by
reference to past default experience and the current economic environment.
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Customer concentration risk

For the year ended December 31, 2024, two customers accounted for 17.9% and 16.7% of the Company’s total
revenue, respectively. For the year ended December 31, 2023, three customers accounted for 17.6%, 16.4% and 10.4% of
the Company’s total revenue, respectively. No other customer accounted for more than 10% of the Company’s revenue for
the years ended December 31, 2024 and 2023.

As of December 31, 2024, two customers accounted for 29.4% and 11.4% of the total balance of accounts receivable,
respectively. As of December 31, 2023, four customers accounted for 27.2%, 19.0%, 12.0% and 11.1% of the total balance
of accounts receivable, respectively. No other customer accounted for more than 10% of the Company’s accounts
receivable as of December 31, 2024 and 2023.

Vendor concentration risk

For the year ended December 31, 2024, Tangshan Huida Ceramic Group Co., Ltd (“Huida”) accounted for 55.5% of
the Company’s total purchases. For the year ended December 31, 2023, Huida accounted for 54.7% of the Company’s total
purchases, respectively. No other supplier accounted for more than 10% of the Company’s total purchases for the years
ended December 31, 2024 and 2023.

As of December 31, 2024, Huida accounted for 69.6% of the total balance of accounts payable. As of December 31,
2023, Huida accounted for 71.4% of the total balance of accounts payable. No other supplier accounted for more than 10%
of the Company’s accounts payable as of December 31, 2024 and 2023.

Note 14 — Commitments and contingencies
Litigation

From time to time, the Company is involved in legal and regulatory proceedings that are incidental to the operation of
its businesses. These proceedings may seek remedies relating to matters including environmental, tax, intellectual property,
acquisitions or divestitures, product liability, property damage, personal injury, privacy, employment, labor and pension,
government contract issues and commercial or contractual disputes. Although the ultimate outcome of any legal matter
cannot be predicted with certainty, based on present information, including management’s assessment of the merits of the
particular claims, the Company does not believe it is reasonably possible that any asserted or unasserted legal claims or
proceedings, individually or in aggregate, will have a material adverse effect on its results of operations or financial
condition.

Note 15 — Segment information

The Company follows ASC 280, “Segment Reporting” and adopted ASU 2023-07, “Segment Reporting (Topic 280):
Improvements to Reportable Segment Disclosures”. The Company has one reporting segment. The Company’s chief
operating decision maker has been identified as the chief executive officer, who reviews consolidated results when making
decisions about allocating resources and assessing performance of the Company, and hence the Company has only one
reportable segment which derives its revenue from the supply of bath and kitchen products.

The accounting policies of the kitchen and bath segment are the same as those described in the summary of significant
accounting policies. The measure of segment net income (loss) is reported on the consolidated statements of operations and
comprehensive (loss) income as net income (loss). The measure of segment total assets is reported on the consolidated
balance sheets as total assets.

The Company's segment revenue, segment expenses, segment net income (loss), and a reconciliation of the total
reportable segment's net income (loss) to the consolidated net income (loss) are as follows:
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Kitchen and Bath Segment

For the Years Ended
December 31,
2024 2023
USD USDh
Revenue $ 131,818,073 $ 117,241,604
Less:
Cost of revenue 96,390,733 85,164,322
Selling and distribution expenses 25,627,634 19,971,912
General and administrative expenses 10,199,914 8,424,083
Research and development expenses 1,699,383 1,376,844
Other segment items 182,507 916,655
(Benefit of) provision for income taxes (547,821) 808,224
Segment net (loss) income (1,734,277) 579,564
Reconciliation of profit or loss
Adjustments and reconciling items — —
Consolidated net (loss) income $ (1,734,277) $ 579,564

(1) Other segment items included interest income, interest expense and non-recurring other income and expenses.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

There were no disagreements with Marcum LLP.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), means our controls and other procedures that are designed to
ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to
be disclosed by our company in the reports that we file or submit under the Exchange Act is accumulated and
communicated to our management, including our principal executive and principal financial officer, to allow timely
decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving their objectives, and management necessarily
applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)) under the Exchange
Act, as of the end of the period covered by this Annual Report on Form 10-K. Based on such evaluation, our Chief
Executive Officer and Chief Financial Officer have concluded that as of December 31, 2024, our disclosure controls and
procedures were not effective.
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Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as
such term is defined under Rule 13a-15(f) under the Exchange Act.

Our internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles and includes those policies and procedures that:

»  pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the Company;

» provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
Company are being made only in accordance with authorizations of management and the board of directors of
the Company; and

» provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the Company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions or because of declines in the degree of compliance with policies or
procedures.

As of December 31, 2024, management assessed the effectiveness of our internal control over financial reporting
based on the criteria for effective internal control over financial reporting established in Internal Control—Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in 2013 and
SEC guidance on conducting such assessments. Based on such evaluation, the Company’s management concluded that,
during the period covered by this Report, internal controls and procedures over financial reporting were not effective.

Material Weaknesses in Internal Control Over Financial Reporting

During our assessment of internal control over financial reporting as of December 31, 2024, we identified the
following material weaknesses:

* Inadequate segregation of duties related to the initiation and recording of journal entries to the general ledger.

* Inadequate evidence of management review controls regarding the review and approval of certain account
reconciliations.

* Inadequate evidence and precision of management review controls regarding loan covenants and covenant
calculations.

Remediation Efforts

We are evaluating and have begun implementing certain practices and procedures to address the foregoing material
weaknesses. To remediate the material weaknesses related to the review of journal entry and account reconciliation, we
have implemented system controls designed to prevent significant unauthorized transactions from being posted without
review and established sufficient compensating controls for effective account reconciliations. To address the material
weakness related to the debt covenant compliance, we have implemented an additional layer of review in the calculation
and reporting process. We plan to continue the implementation of these and other remediation efforts to address the
identified material weaknesses in the future.
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Changes in Internal Control Over Financial Reporting

Other than as described above, there have been no changes in our internal control over financial reporting that occurred
during the quarter ended December 31, 2024 that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.
ITEM 9B. OTHER INFORMATION

During the three months ended December 31, 2024, no director or executive officer adopted, modified or terminated a
"Rule 10b5-1 trading arrangement" or "non-Rule 10b5-1 trading arrangement”, as each term is defined in Item 408(a) of
Regulation S-K.
ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE
We have adopted an insider trading policy governing the purchase, sale, and other disposition of our securities by our
directors, officers, and employees. We believe this policy is reasonably designed to promote compliance with insider
trading laws, rules, and regulations and listing standards applicable to the Company. A copy of our insider trading policy is

filed as Exhibit 19 to this Form 10-K.

The other information required by this item is incorporated by reference to the 2024 Proxy Statement, which will be
filed no later than 120 days after December 31, 2024.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorporated by reference to the 2024 Proxy Statement, which will be filed no
later than 120 days after December 31, 2024.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED SHAREHOLDER MATTERS

The information required by this item is incorporated by reference to the 2024 Proxy Statement, which will be filed no
later than 120 days after December 31, 2024.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this item is incorporated by reference to the 2024 Proxy Statement, which will be filed no
later than 120 days after December 31, 2024.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorporated by reference to the 2024 Proxy Statement, which will be filed no
later than 120 days after December 31, 2024.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) DOCUMENTS FILED AS PART OF THIS REPORT

The following is a list of our financial statements filed in this Annual Report on Form 10-K under Item 8 of Part II

hereof:

1. All financial statements. See Index to Consolidated Financial Statements.

2. Financial Schedules.

Schedules are omitted because the required information is included in the footnotes, immaterial or not applicable.

3. Exhibits. See Index to Exhibits below.

(b) EXHIBITS

Exhibit
Number

Description

3.1

4.1

4.2

43

4.4

4.5
4.6

10.2

10.3

10.4

10.5

10.6

Second Amended and Restated Memorandum and Articles of Association of FGI Industries Ltd.

effective January 27, 2022 (incorporated by reference to Exhibit 3.1 to the Company’s Current Report
on Form 8-K filed on January 27, 2022).

Specimen of Ordinary Share Certificate (incorporated by reference to Exhibit 4.1 to the Company’s
Amendment No. 1 to Registration Statement on Form S-1, filed on October 4, 2021).

Form of Representative’s Warrant, between FGI Industries Ltd. and the purchaser parties thereto
(incorporated by reference to Exhibit 4.2 to the Company’s Amendment No. 1 to Registration

Statement on Form S-1, filed on October 4, 2021).

Registration Rights Agreement, dated as of January 27, 2022, between FGI Industries Ltd. and
Foremost Groups Ltd. (incorporated by reference from Exhibit 4.3 to the Company’s Annual Report on

Form 10-K filed on April 17, 2023).

Warrant Agent Agreement, dated as of January 27, 2022, between FGI Industries Ltd. and Continental
Stock Trading and Trust Company. (incorporated by reference from Exhibit 4.4 to the
Company’s Annual Report on Form 10-K filed on March 31, 2022).

Form of Warrant (included in Exhibit 4.4, as Exhibit A to the Warrant Agent Agreement).

Description of Company Securities (incorporated by reference from Exhibit 4.6 to the Company’s
Annual Report on Form 10-K filed on March 31, 2022).

Shared Services Agreement, dated January 14, 2022, by and between FGI Industries Inc. and Foremost

Home Inc. (incorporated by reference to Exhibit 10.2 to the Company’s Annual Report on Form 10-K
filed on March 31, 2022).

Amended and Restated Shared Services Agreement, dated January 1, 2023, by and between FGI

Industries L.td. and Foremost Worldwide Co., Ltd. (incorporated by reference to Exhibit 10.3 to the
Company’s Annual Report on Form 10-K filed on April 17, 2023).

Amended and Restated Global Sourcing and Purchase Agreement, dated January 1, 2023, by and
between FGI Industries Ltd. and Foremost Worldwide Co., Ltd. (incorporated by reference to Exhibit

10.4 to the Company’s Annual Report on Form 10-K filed on April 17, 2023).

Sales and Purchase Agreement, dated January 14, 2022, by and between FGI International, L.td. and

FGI Industries, Inc. (incorporated by reference from Exhibit 10.5 to the Company’s Annual
Report on Form 10-K filed on March 31, 2022).

Sales and Purchase Agreement, dated January 28, 2022, by and between FGI Industries Ltd. and
Foremost Worldwide Co., Ltd. (incorporated by reference from Exhibit 10.6 to the Company’s

Annual Report on Form 10-K filed on March 31, 2022).
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10.7+
10.8+
10.9+
10.10%
10.11%
10.12+
10.13+
10.14%

10.15%

10.16+

10.17%

10.18

10.19

10.20*
10.21*

19.1%*
21.1*
23.1%*
24.1*
31.1%
31.2*
32.1%
97

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

FGI Industries Ltd. Annual Management Incentive Plan (incorporated by reference to Exhibit 10.13 to
the Company’s Quarterly Report on Form 10-Q filed on May 13, 2022).

FGI Industries L.td. Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.6 to the
Company’s Amendment No. 1 to Registration Statement on Form S-1 filed on October 4, 2021).
FGI Industries Ltd. 2022 Equity Incentive Plan (incorporated by reference to Exhibit 10.7 to the
Company’s Amendment No. 1 to Registration Statement on Form S-1 filed on October 4, 2021).
Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.8 to the

Company’s Amendment No. 1 to Registration Statement on Form S-1 filed on October 4, 2021).

Form of Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.9 to the
Company’s Amendment No. 1 to Registration Statement on Form S-1 filed on October 4, 2021).

Form of Performance Based Stock Unit Award (incorporated by reference to Exhibit 10.1 to the

Company’s Quarterly Report on Form 10-Q filed on August 15, 2022).

Form of Performance Based Stock Option Award (incorporated by reference to Exhibit 10.1 to the

Company’s Quarterly Report on Form 10-Q filed on November 14, 2022).

Form of Director Retainer Agreement (incorporated by reference to Exhibit 10.10 to the Company’s

Amendment No. 1 to Registration Statement on Form S-1 filed on October 4, 2021).

Employment Agreement, dated January 24, 2022, by and between FGI Industries Ltd. and David Bruce.
(incorporated by reference from Exhibit 10.12 to the Company’s Annual Report on Form 10-K filed on
March 31, 2022).

Employment Agreement, dated January 24, 2022, by and between FGI Industries Ltd. and Perry Lin.
(incorporated by reference from Exhibit 10.13 to the Company’s Annual Report on Form 10-K filed on

March 31, 2022).

Form of Indemnification Agreement by and between FGI Industries Ltd. and its individual directors
(incorporated by reference to Exhibit 10.13 to the Company’s Amendment No. 1 to Registration

Statement on Form S-1 filed October 4, 2021).

Business Loan Agreement, by and between East West Bank and FGI Industries, Inc. (f/k/a Foremost
Groups, Inc.), effective November 25, 2022 (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed on December 1, 2022).

Facility Letter by and between HSBC Bank Canada and FGI Canada L.td., dated December 2, 2021
(incorporated by reference to Exhibit 10.19 to the Company’s Annual Report on Form 10-K filed April

17,2023).
Letter Amendment by and between Royal Bank of Canada and FGI Canada L.td., dated January 30,
2025.

General Agreement for Omnibus Credit Lines, by and between CTBC Bank Co., Ltd. and FGI
International, Limited.

Insider Trading Policy.

Subsidiaries of Registrant.
Consent of Marcum LLP, Independent Registered Public Accounting Firm.

Power of Attorney (Included in Signature Page of Form 10-K).
Rule 13(a)-14(a)/15(d)-14(a) Certification of Principal Executive Officer.

Rule 13(a)-14(a)/15(d)-14(a) Certifications of Principal Financial Officer.
Rule 1350 Certifications.

FGI Industries Compensation Recovery Policy, effective November 30, 2023 (incorporated by
reference to Exhibit 97 to the Company's Annual Report on Form 10-K filed on March 26, 2024.

XBRL Instance — The instance document does not appear in the Interactive Data File because its XBRL
tags are embedded within the Inline XBRL document

XBRL Taxonomy Schema Document

XBRL Taxonomy Calculation Linkbase Document
XBRL Taxonomy Definition Linkbase Document
XBRL Taxonomy Labels Linkbase Document
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https://www.sec.gov/Archives/edgar/data/1864943/000155837022017791/fgi-20220930xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1864943/000155837022017791/fgi-20220930xex10d1.htm
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https://www.sec.gov/Archives/edgar/data/1864943/000110465922041175/tm2210218d1_ex10-11.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465922041175/tm2210218d1_ex10-11.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465922041175/tm2210218d1_ex10-11.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465922041175/tm2210218d1_ex10-12.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465922041175/tm2210218d1_ex10-12.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465922041175/tm2210218d1_ex10-12.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465921122590/tm2117584d7_ex10-13.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465921122590/tm2117584d7_ex10-13.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465921122590/tm2117584d7_ex10-13.htm
https://www.sec.gov/Archives/edgar/data/1864943/000110465922123720/tm2231741d1_ex10-1.htm
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Exhibit
Number Description

101.PRE XBRL Taxonomy Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL with applicable taxonomy extension
information contained in Exhibits 101).

+ Indicates management contract or compensatory plan or arrangement.

#  Portions of this exhibit (indicated by asterisks) have been redacted in compliance with Regulation S-K Item
601(b)(10)(iv).

*  Filed herewith.

ITEM 16. FORM 10-K SUMMARY
Omitted at the Company’s option.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Dated: March 31, 2025
FGI Industries Ltd.

By: /s/ David Bruce

David Bruce
Chief Executive Officer and President

(Principal Executive Officer)

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints David Bruce and John Chen, and each of them severally, acting alone and without the other, as his true and lawful
attorney-in-fact, each with the power of substitution, for him in any and all capacities, to sign any amendments to this
Report on Form 10-K and to file same, with exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his
substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the dates indicated.
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Signature

Title

Date

/s/ David Bruce

David Bruce

/s/ Perry Lin

Perry Lin

/s/ John Chen

John Chen

/s/ Todd Heysse

Todd Heysse

/s/ Kellie Zesch Weir

Kellie Zesch Weir

/s/ Anagha Apte

Jae Chung

Chief Executive Officer and Director

(Principal Executive Officer)

Chief Financial Officer

(Principal Financial and Accounting Officer)

Executive Chairman and Director

Director

Director

Director

March 31, 2025

March 31, 2025

March 31, 2025

March 31, 2025

March 31, 2025

March 31, 2025



EXHIBIT 10.20

Royal Bank of Canada
Commercial Financial Services
200 Bay St-19th FIr/S Twr

Po Box 1 Stn Royal Bank

RBC 5 Toronto, ON M5J 2J5

Private and Confidential
January 30, 2025
FGI CANADA LTD.

Unit B-5970 Chedworth Way

Mississauga, ON
L5R4 G5

We refer to the agreement dated December 2, 2021 and any amendments thereto, between FGI Canada Ltd. (the
“Borrower”), and Royal Bank of Canada, successor by amalgamation of HSBC Bank Canada (the “Bank”) (the
“Agreement”).

The Bank reserves all of its rights and remedies at any time and from time to time in connection with any or all breaches,
defaults or events of default now existing or hereafter arising under any Bank document, and whether known or unknown,
and this amending agreement shall not be construed as a waiver of any such breach, default or events of default.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement. The
Agreement is amended as follows:

1. Section 7. of the Agreement is amended and restated as follows:

7. Reporting Requirements

The continued availability of the Credit Facilities is subject to the Borrower delivering to the Bank the following
reports in a form and on a frequency acceptable to the Bank as advised by the Bank from time to time:

(a) quarterly, within 30 days of each quarter end:
(i) an aged list of accounts receivable of the Borrower;
(i) an aged list of accounts payable of the Borrower;
(iif) a declaration of inventory of the Borrower;
(iv) a listing of Potential Prior-Ranking Claims of the Borrower;
(v) a certificate of margin compliance in the form requested by the Bank;
(vi) company prepared financial statements for the Borrower;
(vii) a certificate of covenant compliance in the form requested by the Bank;

(b) annually, within 120 days of the Borrower's fiscal year end:

(i) audited financial statements for the Borrower;



(i) pro forma financial statements, cash flow forecast and budget for the following fiscal year (by month) of the
Borrower;

® Registered Trademark of Royal Bank of Canada
SRF #375409364 Page 1 of 2



FGI Canada Ltd. January 13, 2025

(c) such additional financial statements and information as and when requested by the Bank.

ACCEPTANCE

The Borrower and the Bank waive any requirement for the amendments set out above to be signed by the Borrower. The
Borrower is deemed to agree to the amendments set out above and to the new or amended standard terms, if provided, so
taking effect by accessing credit, borrowing or continuing to borrow under the Credit Facilities. The above amendments and
the new or amended standard terms, if applicable, take effect as of the date of this amending agreement. All other terms
and conditions outlined in the Agreement remain unchanged and in full force and effect.

Page 2 of 2
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BRITHREESCPERNBROEE
( General Agreement for Ommbus Credit Lmes)

ZHREACRTHAGLAA) 6 F B4E 3B BRI H A D) (QIERITRAB &S XM LT HAER4T)
WML B B RO B E Y (RTMALA) BREGSRAE (CFARITER) #:

O #&% XBEZIN

Wi EEHALE.

(IRFAAKAE AL RAEATE ) UBXHAG  FAMEREHZIER  BRA KR THAHET ARSI R 2T
47 L AAFBUBIE XA BITRARE LAY WFL—MERMEFERA R AL T
The undersigned  (the “Customes™) , hereby applics for an omnibus credit line with CTBC Bank Co., Lid.  (including its head
office and branches, hereinafter referred (o as the “Bank™) and agrees to the terms and conditions of this General Agreement for
Omnibus Credit Lines (this “Agreemen() with the following total omnibus credit line (exclusive of the credit lines extended

under and pursuant to any and all syndicated loans ) :

) NTS or its equivalent amount in foreign currenc
8 Yy

I USD Three Million Dollars oniy.

(hereinafier referred to as the “Omnibus Credit Line’ or the “Facility”, which is applicable to the total aggregate of'all
individual credit lines ) , 1o be provided for the use by (he Customer in its application for any loan from the Bank under this
Omnibus Credit Line. Unless otherwise agreed between the Customer and the Bank in a separate agreement or otherwise set
forth in any documents, certificates, instruments, or materials submitted by the Customer to the Bank for the purposc of abtaining
a credit line, this Agreement is applicable to all transactions undertaken between the Customer and the Bank, with the following

terms and conditions:

iR A#Hk (A : Common Provisions)

§ o= 4 RBBRAYUE A TATRAHARHBRIERRRERARELRHINE - ERASVEA + FHFRENZER
& 5 SRR MEAR AL 40 5A0 HIBAY - B A30L1E 0 B LR HBAE « £ PR YUE 283 T RBEL IR
{o 3 8 AR NS A 5 ¢ R A X AIRR 9 281 R A IS ¢ TR MIRA SR A BRI M 2 AR
R B LIFRARAE LR » RN » REFAFRR L LRINERN » SLHARERENR -

BRI TS REFARRSHME 2NN kA KAMITERG AL - EERRGBE KLk
40T X 0k R ARAR S A IG5 SRS SR AL 0 T R4 TR » AR oy S AR A AR -

Article 1. This Omnibus Credit Line sets forth the maximum amount of the credit line extended by the Bank to the Customer for

the agrecd-upon purposes under cach separate extension of credit lines, Within the amount allocated under this
Omnibus Credit Line, the Bank may establish individual credit lines for individual credit purposes subjeet to the
individual maximum credit limits, as set forth in the relevant portions of this Agreement, The aggregate sum of these
individual credit lines is permitted to exceed the Omnibus Credit Line; however, at each actual drawdown, if' the
amount that has already heen drawn by the Customer previously, together with the amount being drawn at the time,
exceeds the Omnibus Credit Line, then notwithstanding that the amount being drawn at the time does not exceed its
individual credit line, the total amount that can be drawn by the Customer will be subject to the limitations set forth
by the Ompibus Credit Line; except that within the limitations set forth by the Omnibus Credit Line and the
applicable individual credit line, the Customer may use those credit lines as a linc of revolving credit.
I the amounts drawn involve foreign currency, the calculation of the Omnibus Credit Line and individual eredit line
will bé based on the prevailing exchange rates set forth by the Bank at the time of that drawdown. If a fluctuation in
the exchange rate causes the amount disbursed or advanced by the Bank to exceed the Omnibus Credit Line or
individual credit line set forth in this Agreement, the Customer shall be jointly and severally linble to repay the excess
portion.

B 4k HAToR b LU ARRREZER A KM R KRR ARMBRA RN KB FITRLEHLE
SF o BRI 0545 Ak 3 # A AR L 0T 0 B AARAE BRARE o o B AR S AR ARG B R Ay
MEAHAXDS A TRIE ARG EAETRE » FhIHALIPEL G FBH -

Article 2. In its sole discretion, il the Bank determines that the Customer’s use of proceeds is improper, the Customer sulfers a decline
in its credit standing, the Customer fails to provide collateral as requested, or as otherwise required by any operational need of
the Bank, the Bunk may, from time to time, terminate the drawdown by the Customer, or decrease any of the credit lines
extended hereunder.  !f any controversy or dispute with a third party arises as a result thercof, the Customer shall be fully
liable for nny and all costs, cxpenses, losses and damages and fully compensate and indenmmify the Bank for any and all such
losses and damages thercol.

PO LKA MRS TR A R R EMK TR AT E RN RS ST AR E £ 2
B RGBT MR AES  HERILENT SMNHSPF ML & Lk -
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LA ARG &30 Lo d S d 0 BABA  STATHRE M R THAAZ TN AN R ARLY
R BYAEREELE -

Article 3. Unless otherwise required by the law, none of the repayment obligations of any indebtedness arising from any, 10Us, drafis,
notes, promissory notes, bills of exchange, cheques, negotiable instruments, letters of credit, purchase orders, endorsed
negotiable instruments, or other documents or instruments provided by the Customer to the Bank for the purpose of drawing
on a credil line will be satisficd and discharged until all indebtedness drawn under this Agreement is satisficd and discharged.
If the Customer has any questions regarding the amount of the indebtedness, the Customer agrecs that such amount shall be
confirmed in accordance with the Bank's account cards, account books, account ledgers, vouchers, computer-produced
information, other documents, certificates, correspondences or photocopies of the same.

B om ok RIEZBR AT R MR BN R RST RN L F R  RARRYH T HRH I BB RA WS R
HEMIE -

Article 4. Except as otherwise set forth hercin, the contents, creation, discharge, scope and any other rights over the collateral provided
hereunder will be handled in accordance with the applicable laws and agreements.

¥ E 4 ABRHAFITzaREN 2 HTEATHI AHRREE  RARRETHE R A FE4THE LN -
ILHAPERNE ABUEAS MM RTLAN  RRGHMURE K -

Article 5. This Agreement becomes cffective on the date of its execution; except that, if, prior fo that date, the Bank has
disbursed or advanced any funds, issued any letters of gnarantee, or extended any facilities, the terms and conditions
contained herein will he retroactively effective as of the date of those actions.

Notwithstanding that the Bank has approved any request for renewal of this Agreement by the Castomer, prior
to the execution of that new or rencwed agreement, the tevms and conditions of this Agreement remains in full
force and effect,

Box M LAOAY FAHRIHETREBTMERR G ARG~ RARRHTHA ML AWM ARG
MALEHH R -2 -

LA ABR P RAR R 2SS MR 4T SRAT AR MRS E SRMATRARM R 2 —~ BTG
e

Article 6. Except those that are otherwise set forth herein to take precedent, all agreements, instruments, documents, or materials by or
between the Customer and the Bank are incorporated herein as an integral part hereof and has the same effect as this
Agreemenl.

The Customer agrees to abide by all current and luture laws and regulations, as well as any other current or future policies,
guidelines or regulations set forth by the Bank, the relevant bankers® association, and the relevant authority of financial
operitlions.

¥ ot RAABRRLYN XM BT AL N RY  FRREAE BB HLHEEMN b 0 5 M
T RERE S -

RPEHU RAAMLNBHGTIE  SRARAT RO AR RBFRZARNE  BIRLNEIS LHALER
HATHAT &, AT Z IR IR R AW B IS RS L ey A R e db i 5 — A SRR

Arlicle 7. The indebtedness created hercunder, unless the partics othenwise agree to use law as the goveming law with respect
to, and applied to the esscntial of establishment, method and validily hereof, is governed by the laws of the Republic of China,
The place of performance of this Agreement is (he location of the Bank. For any and all litigations concerning dispuie or
controversy arising from or in connection with this agrcement, except for matters subject to exclusive jurisdiction being given
to specific court in applicable laws, the Parties agrec that the district court of law in the jurisdiction where the Bank’s Head
Office or its Branch is located, or the Customer’s properly is in existence, or Taipei District Court, Taiwan shall be
the court of first instance,

BN RBYRE BRI T HE  XEASBRF X B AP X RAME 12 F XM X2 N EFR— KB
DS &

Article 8. This Agreement, its application form, all documents, instruments, and materials used to obtain credit lines, and all collateral
related documents and instruments are excculed in both Chinese and English.  If there is any conflict or discrepancy between
the Chinese and English versions hereol and thereol, the Chinese version will prevail,

¥ o 4 (RRRIERA F R ST 2 8] A )

LA AMBERE 47~ HATAA 2 @M ATA 3 B IR ABER A 8 HRR AT A8 AL EA0R
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Article 9. (Provisions for Information Sharing between a Financial Holding Company and its Subsidiaries)

1.The Customer understands and agrees that the Bank, the financial holding company that the Bank is n purt of, and
the subsidiavies controlled by that financial holding company, as determined by the provisions of the Financial
Holding Company Act, may, in nceordance with their business objectives and as permitted by the law, collect,
process, trausmit internationally, and use (including for the purposes of administrative research, promotion, or
distribution of consumer reports, ete.) the Customer’s personal information.

2.The Customer also agrees that the Bank, the financial holding company that the Bank is a part of, or the subsidiaries
controlled by that financial holding company, as determined by the provisions of the Financial Holding Company
Act, may designate a third party to process that information. The Customer further consents and agrees to any
and all disclosure of the information set forth in the item 1 of this Article to that third party designated by the Bank,
the financial holding company that the Bank is a part of, or the subsidiaries controlled by that financial holding
compauy, as determined by the provisions of the Financial Holding Company Act.

3.The contents and scope of the information sharing between a financial holding company and its subsidiaries are as
follows:

(1) Basic Information: including name and address.

(2) Other Basic Information: including, without limitation, date of birth, identification number. contact telephone
number.

(3) Account Information: including, without limitation, ncconnt numbers or other numbers of comparable function,
eredit card nombers, savings acconnt numbers, trading account numbers, savings and loan amounts, and othey
trading information, and financial statements.

(4) Credit Information: inchuding, without limitation, records of dishonored checks, cancellution records, rejection
records, and other operational information.

(5) Investment Information: including, without limitation, objectives, amounts, timing, of investments and sales of
investments information. .

(6) Insurance Information: including, without limitation, insurance types, periods, insurcd amounts, premium
paymeat methods, claims processing, yecords of refusals to insure, and other information.

¥+ % (AT BITRD
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Article 10, ( Anti-Money Laundering and Countering Terrorism Financing )

For purposes of anti-money kundering and countering terrorism financing by the Bunk, ench of the Customer agrees

that the Bank may take the [ollowing measures in accordance with the requirements under “Money Laundering

Control Aet”, “Terrorism Financing Prevention Aet™, “Regulations Governing Anti-Money Laundering of Financial

Institutions®, “Regulations Governing Internal Audit and Internat Control System of Anti-Money Laundering snd

Countering Terrorism Financing of Banking Business and Other Financial Institutions Designated by the Financinl

Supervisory Commission™ and wTemplate of Dircclions Governing Anti-Money Laundering and Countering the

Financing of TFerrorism of Banks™. Any damage or adverse impact suffercd by the Customer vesulting from the

Banl’s complinnce with this Articie shall be borne by the Customer and the Bank shall not be heid liable therefor.

1. Upon discovery that the Customer and/or any of its Related Parties (including but not limited to any legal
represeniative, responsible person, representative, authorized person, beneficial owner of a corporate, a person
having control over a4 corporate, joint and several borrower, joint and several gnarantor, general guarantor,
co-issuer of a negotiable instrument, obligor under a negotiable instrument, joint and several obligor, collateral
provider, trading counterparties, hereinafter referred to as the “Related Parties”) isan individual, entity, or group
subject to economic sanciion or designated under Terrorism Financing Prevention Act, or is a terrorist or terrovist
group that is identified or tracked by forcign governments or international organization, the Bank may suspend all
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transactions and business relations under this Agreement without separate notice to the Customer.  The Bank may
also ferminate {he terms of service under this Agreement; provide, that the Bank is required to give sixty (60)
days’ prior written notice to the Customer prior to termination thercof.

2, In connection with the regular or ad hoc review of the identity of the Customer and Related Parties or as und when
necessary  (including but not limited to: suspected involvement in illegal activitics by the customer, suspected
money laundering, financing of terrovist activitics or special cases involving illegality and under press coverage,
ete.) , the Bank may request that, within sixty (60) days after receipt of notice from the Bank, the Customer
provide personal  (including that of the Customer and its Related Partics) or corporate information, information
regarding the beneficial owner of a corporate ov the person having contral over a corporale, or explanation
regarding (he nature and purpose of the transaction or source of funds, in each case as necessary for such review.
(f the Customer fails to provide the above information before the above deadline, the Bank may suspend the
transactions and business relationship under this Agreement or terminate the terms of service nnder this Agreement
by written notice whercupon termination shall become effective upon delivery of such written notice.

Z | —#4E#k (B : General Provisions)
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Article 1, (Scope of Indebtedness)
All indebtedness, whether set forth herein or elsewhere, means all indebtedness arising from loans, advances,
acceptance, note payments, guarantee, bank guarantee, overdraft, discount, purchase of clean bills, issuance of
letters of credit, import and export negotiation, import and export forcign exchange business, account
receivables financing agreement, financial devivatives trading agreement, credit eard agreement, merchant
agreement, and all other indebtedness arising from business dealings with the Bank, including interest, default
interest, penaltics, processing fees, indemnity for damages and other relevant expenses.
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Article 2. (Joint and Scveral Liability )
If the Customer, together with any other debtor or debtors, jointly present the Bank with onc or more
agreentents or invoices for the purpose of drawing a loan, notwithstanding that the Bank has advanced or
disbursed funds only to those other debtors, it will be decemed as if the Bank disbursed the funds to the
Customer. The Customer shall acknowledge that indebtedness as its own and agrees 1o be jointly and severally
liable for that indebtedness.
Disbursement of funds to any one or more Customers will be deemed as disbursed to all Customers jointly and
severally. Each Customer acknowledges the indebtedness as its own and agrees to be jointly and severally liable
for that indebtedness. ’
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Article 3. (Notification of Modificd Items and Document Delivery )
If there is any apreement. amendment. modification or addition to the name, organization, constituent documents, chop
specimen, authorized cepresentative, representative’s scope of representation, or any other matters. the Customer shatl
inform and obfain approval from the Bank for those changes or cancellations of any chop specimen that is no longer
effective but was fumnished o (he Bank earlicr.  Prior to obtaining the approval from the Bank for those changes and
cancellation of the chop specimen, the chop specimen originally provided to the Bank remains in full force and
effective. The Customer shall take full responsibility and be liable for any transactions undlertaken by the Bank based
on any such chop specimen.
If delivered by mail, courier, or personally delivered to the last known address of the recipient or its representative, any
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notices or request for repayment or communication made under or pursuant 10 a provision contained herein will be
deemed to be duly delivered and received. However, if the recipient or its representative changes its address, or those
nolices, sequests or communications cannot be delivered for any reason attributable to the recipient or its
representative, and neither the vecipicnt nor ils representative has so notified the Bank, the aforementioned nolices.
requests, or commumications will then be deemed 1o be duly delivered and received once sent by the Bank, via post, to
the last known address of the recipient or its representative and the normal time required for mail delivery has elapsed.
The Customer agrees (o exempt the Bank lrom any and all notice obligations, if the Bank entrusts its creditor’s
rights against the Customer  (or assets) (0 al frust or 2 special purpose company or vehicle for the purposes of
securitizing its financial assets,
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Article 4. (Interest)
The interest rate will be established according to the individual credit agreement, or Drawdown Application or other
related documents and instruments.  If there is no such agreement, the inerest rate will be determined and established
by adding 4% per annum 1o the Bank’s annual Base Rate at the time of the creation of that indebledness.
With respecl to the aforementioned intercst rate, the Bank may make any adjustments in conformity with any
adjustment in its Base Rate or any agreed-upon inlerest rate, and that adjustment will be eflective upon the Bank’s
publication or nolificution. Unless otherwise agreed, any and all interest must be paid on a monthly basis. Il any
interest payment is delinquent for one year and is still unpaid despite the Bank’s warning, the Bank may roll such
delinguent interest over into the principal of the indebtedness.
In relation to any transaction under this Agreement sclecting London Interbank Offered Rate (“LIBOR”) as the
Benehmark Rate for interest caleulating (“LIBOR Benchmark Rate”), upon the occurrence of auny Benchmark
Transition Event (us defined below), the Bank shall have the right to announce or notify the Customer of (i) such event,
and (ii) unless otherwise agreed by the Customer and the Bank in advance, the replacement of LIBOR Benchmark
Rate for each transnction by Benchmark Replacement Rate (as defined below) plus refated Spread Adjustment (as
defined below) from the date stipulated in the announcement/motification, which shall be at least 3 days after such
anuouneenient or notificativn.
1. “Benehmark Transition Event® means the occurrence of one of the following events:
(1) the administrator of LIBOR publicly nnnounces that it has ceased or will cease to provide LIBOR, provided
that at such time there is no successor administrator that will continue to provide LIBOR;
(2) the relevant authorities publicly announce that the administrator of LIBOR has ceased or will cease to
provide LIBOR, provided that at such time there is no successor administrator that will continue to provide
LIBOR;
(3) LIBOR is not displayed on the Reuters Sereen LIBOR Page; or
(4)  the relevant authorities publicly nunounce thnt LIBOR is no longer representative.
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2. The Customer agrees that the Bank is entitled (o determine each “Benchmark Replacement Rute” applicable to
individual transactions under this Agreement in the following order:

(1) a prevailing reference rate widely accepted in the financial market as the replacement for LIBOR:

(2) if there is no prevailing vefercnce rafe widely accepted in the financial market as the replacement for
LIBOR, other alternative reference rates as identified by relevant authoritics in the LIBOR currency areas.

The Custamer acknowledges and ngrees that Benchmark Replacement Rate applieable to individual transactions

may vary due to different product characteristics, tenors, regions and other market factors.

3, “Spread Adjustment” means, the interest rate difference (which may be a positive or negative value or Zero)
between an individual Benchmark Replacement Rate and the corresponding LIBOR Benchmark Rate for a
certain period in the past.  The Customer acknowledges and agrees that: (1) the value of Spread Adjustment for
different Benclimark Replacement Rate may not be the same, and (2) the value of Spread Adjustment for the
same Benehmark Replacement Rate may be different duc to different regional or financial market factors.

The Customer agrees that the Bank is entitled to determine applicable Spread Adjustment for corresponding

Benchmark Replacement Rate taking the following methodologics into consideration:

(1) The latest Spread Adjustment selecled or recommended publicly by the relevant authorities or the then
cevolving or then-prevailing market convention for determining a spread adjustment for the related
Benchmark Replacement Rate as the Bank announces or notifies the Custamer under Section 3 of this
Article.

(2) 'The Spread Adjustment calculated by the Bank.
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Article 5. (Acceleration 1)
1f any of the lollowing occurs with respect 10 {he indebtedness owed by the Customer to the Bank, except items (6) ~
(9) in which case the Bunk shall give a prior notice or demand with a veasonable cure peried, the Bank in ifs
discretion may then immediately suspend the credit extension to the Customer, or reduce the eredit line, or shorten the
credit extension term . or declare all principal and interest amounts immediately due and payable:
1.Any failure to repay any principal or indebtedness when due under the specific Agreement; )
2.Any filing for composition, bankruptcy, or reorganization by the applicable law, or rejection and notification by the
Bills Clearing House, ceasing of business opcration, settlement of all indebtedness;

3.Any failure to provide collateral as previously agreed;

3.In the event of the death of an individual Customen, the heir or successor of the Customer declares a limited

inheritance or waives rights to inherit;

5-The Customer’s assts are confiscated as a vesult of u criminal case or investigation.

6.Any failure to make any interest payment for any indebtedness;

7. The collateral is attached, lost or destroyed, loses its value, or becomes insufficient to sccure (he creditor’s rights;

8.The Customer’s actual use of proceeds deviates from the use approved by the Bank;

9.Any compulsory exccution, provisional scizure, provisional injunction or precautionary mcasure resulting in the

Bank unable to be secured or repaid; or
10.In addition tu the circumstances specified in the above items, the oceurrence of any evenl specified in any
agreement, whereby the Bank, for the purpose of maintaining its sccured creditor’s rights, demands the accelerntion
of repayment (whether or not any notification is required.)
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Article 5-1.  (Accclevation 1 )

The Customer agrees that if the Customer is in breach of any of the following provision (s) , the Bank shall

have right to immediately suspend the ercdit extension to the Customer, or reduce the eredit line, or shorten

the credit extension term , and/or declave all principal sand interest amounts immediately due and payable:

1.The Guarantor who is a member of Board of Directors or Board of Supervisors of the Customer or any
Corporate Legal Representative of the Customer and guarantees all or any part of said eredit line quits or is
removed from oftice voluntarily or inveluutarily; or occurs any of following events: vestructure, bankruptey,
liquidation, death, being declared and put under custody or assistance, or being declared totally or partially
incompetent at law. On the occurrence of any of aforc-mentioned events, the Customer shall at fatest before
the end of the immetliately next business day inform the Bank via telephone, fax, or mail of said event
forthwith, and notify the Bank in writing of full particulars of said event in three (3) days. Upon request of
the Bank, the Customer shall provide to the Bank the required documents which show that qualified
party/parties have agreed to take the position and assume the obligations of P/Note Guarantor, and/or the
collateral(s) acceptable to the Bank have been transferred, registered, or otherwise eucumbered in favor of
the Bank.

2.If the person who guarantees all or any pait of the Customer’s said ercdit linc has determined to terminate
his/her/its guarantee, in case such person’s guarvantee is of definite period, the Customer shall provide to the
Bank the required documents within 30 days prior to the end of the guarantee period, in case such person’s
guarantee is of indefinite period, the Customer shall provide to the Bank the required documents in S days
of receipt of the Bank’s notification, which show that the oviginal Guarantor has agreed to continue or other
qualified party/partics have agreed to take the position and assume the obligations of P/Note Guarantor,
and/or the collateral(s) acceptable to the Bank have been transferred, registerced, or otherwise encumbered
in favor of the Bank.
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Article 6. (Substitution of Guaraitor}

Bascd on a tangible fact (or duc to the occurrence of an event set forth in any of the acceleration clauses

contained in Article 5 of the Genernl Provisions hereof) , if the Bank determines thut any guarantor’s credit

standing is deficient and there is a need to substitute or replace one or more guarantors, immediately upon
receiving that notice from the Banlg, the Customer shall substitute or replace that guarantor or guarantors.

The original guarantor or guarantors shall have their guarantee obligations discharged by notice of the Bank,

only after the new guarantor or guarantors enter into that new guarantee agreement and the permission from

any and all vemaining original guarantors, who have not been substituted or replaced. However, if it is agreed
that the new guarantor or guarantors shalt not be obligated to the indchtedness incurred by the Customer prior

1o their substitution or replacement, the guarantee obligation of the original guarantor or guarantors will not be

discharged until that indebtedness has been (ully repaid, satisficd and discharged and the relevant substitution

or replacement is completed.
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Article 7. (Set-Off )

Irrespective of the term of repayment for nny indebtedness by the Customer to the Bank, if the Customer breaches any

of the provisions coniained herein or clsewhere, the Banl way debit any and all deposits of the Customer with the

Bank or aceclerate the repayment term ol any and all indebtedness of the Bank to the Customer prior to ils maturity
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Article 8.

% L%

date (except for any checking deposits which are not terminated) . The Bank may further set off those amounts

against any and all indebtedness incurred by the Customer to the Bank,

The Customer understands and agrees fhat, the cheeking deposit agreement entered into by and between the Customer

will be terminated upon the event that: if there is a breach of any provision contained in any agreement or documents

by and between the Customer and the Bank, and the Bank accelerates the maturity date, in accordance with the

provisions contained therein. In the event that the checking deposit is so terminated, the Bank shall immediately

return any and all balance in such checking deposit account and set it off against any and all indebtedness incurred by

the Customer to the Bank.

The sct off set forth in the preceding paragriphs will become effective upon the act of debiting from the applicable

accounts.  Concurrently, any and all savings vouchers, passbooks, checks, or other vouchers issued by the Baul to the

Customer will 3iso be annulied to the extent of that sci-off,

If any of the following events oceurs, the Bank shall not exercise its right to sct off:

LIf there is any law or regulation prohibiting the Bank from excrcising its set off right.

2.1f it is otherwise agreed that the Bank shall not exercise its set off right.

3.If there exists a management of other’s allair without mandate, or there is any agreement with a third party under
and pursuant to which the Bank shall make payments to the Customer.
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( Supervision, Audit, Review, and Furnishing Information )

The Bank may examine, inspeel, or lake custody of the collateral of the Customer for the purpose ol business operation or

protection of creditor’s rights, The Customer ugrees 10 the Rank’s right, but not obligation, to supervise the Customer’s use of

proceeds from the credit line, audit Custoner’s operations and finances, and examine and supervise the status and

preservation of the collateral.  The Customer further agrees 10 the Bank’s or Joint Credit Information Center’s seview of its

account ledgers, financial statements  (including its consolidated financial statements reflecting its aflilialed businesses ) ,

documents, files and records. Each of the Bank or Joint Credit Information Center may also request the Customer to

periodically submit the credit approval data, or request the Customer to provide financial statements, certified by an audited

accountant recognized by the Bank, or the working paper thereof.

Neither the Bunk nor the Joint Credit Information Center will be obligated (o conduct supervision, audit, or review.

IF the Bank determines that there is a need for (he Customer (o improve its financial condition, the Bank may then

restrict the Customer’s distribution of profits and carnings and request the Customer Lo undertake recapitalization or

other action to improve its [inancial condition.
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Article 9. ( Defect, Damage or Loss of any Negotiable Instruments and IQUs )

If, for any reason that cannot be attributed to the Bank, any loss or damage occurs to any 1OUs, notes, negotiable
instruments, ot any other debt certificates that are signed, endorsed, accepted, or guarantecd by the Cusiomer, or ifa
change, revision, or alteration is made o any such debt certificates for which the Bank cannot be held responsible, then,
other than these account ledgers, vouchers, computer-produced documents, and photocopies of transmiited records that
the Customer has proved lo be inaceurate and corrected by the Bank, the Customer conscnts Lo the content and
description wilhin all such records. ‘The Customer Turther agrees to repay the various fees, charges, cosls, expenses.
penalties, principal and interest of the indebledness on the maturity date, or, if requested by the Bank, rectify or
providé new or additional 10Us, notes, negotiable instruments, or any other debts certificates prior to the maturity
date.
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Article 10. ( Provision of Credit information )
The Customer agrees that the Bank, for the purposes of understanding and determining the Customer’s eredit

standing and determining the eredit line (o be extended, processing financial derivatives trading, or for any other
purpose necessary or appropriate to the Bank’s aperational objectives, may furnish the Customer’s basic, financinl,
savings, exchange, customs declaration, credit card usage, credit transaction, ercdit investigation, line of credit,
negotiable instruments credit information, and any other such credit information related fo the Agreement, fo the
Bank, other financial institutions, affilintes, Taiwan Depository and Clearing Corporation, Financial Information
Service Co., Ltd,, National Credit Card Center, Joint Information Credit Center, Small and Medium Business Credit
Gunrantee Fund, the Overseas Chinese Credit Guarantee Fund, any assignee  ( potential assignee)  of Bank’s loan,
participant  ( potential participant) of Bank's loan, or any other Bank’s authorized agents. In accordance with the
Bauk's registered business scope and its Arficles of Incorporation and the purposes set forth heretn, the Bank may
further collect, process, internationally transmit, and use any and all sueh information of the Customer. The Bank
may further request such information of the Customer from the aforementioned institutions or agencics.
If the Customer is restricted or prohibited from providing the aforementioned information duc fo the laws of its place
of business or registration (such as Hong Kong or other off-shore jurisdiction ), the Custonier nevertheless agrees that
the Bank, its head office, or any of its branches, may, in compliance with the scope of its registered business, mannge,
control, or disclose information with vespeet to the total credit line, outstanding balance, and other relevant
information.
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Article 11. ( Exchange Rate for Foreign Currency Repayment)
I the Customer fails to perform ils repayment obligations denominated in foreign currency, the Customer shall repay, on the
maturity date, the prineipal and interest in New “Taiwan Dollars, converted according to the Bank’s then published spot
exchange rate (o sel thal currency, or in its original currency. If the Customer delays its repayment for any reason, then it
shall also pay the default interest and penalties incurred and pursuant to the relevant provisions.
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Article 12, (Authorization)
Customer’s nuthorization: the Customer anthorizes the Bank to fill in the maturity date for any and all of Customer’s
10Us, or promissory notes, that is within the Banl’s custody, control, or possession.
Any and alt transactions undertaken between the Customer and the Bank will be deemed effective il signed or chopped
in accordance with any one of the authorized signatures or chops specimen  (i.c. the chop specimen egistered with the '
Ministry of Econontic Affsirs) , or any other specimen of chop or signature furnished by the Customer to the Bank in
accordance with relevant agrecmenuts.
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Article 13. (Default Penaltics )
In addition to the interest stipulated in this Agreement, the Customer shall also pay the default penalties subject to paragraph
below from the duc date up lo the date of actual payment:
1If the Customer Fails to pay any installment amount payable on its due date:
{1)within 6 months from such due date, the penalty shall be “the principal {in cases that the principal repaid in onc lump sum
or during grace period, then “the inferest™) due in such installment™*agreed interest rate*days delayed/365 days*[.1:
(2)over 6 months from such due date, the penalty shall be the “the principal” (in cases that the principal repaid in one lump
sum or during grace period, then “the interest”) due in such installment™*agreed interest rate*days delayed/365 days* 1.2, '
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2.1f the Customer fails to repay the aggregate amount of alt outstanding indebtedness on its final maturity date (including the
situation that the Bank declares all principal and interest amouints immediately due and payable):
(Dwithin 6 months from such fina) maturity date, the penalty shall be “the principal sum™*agreed interest rate*days
defaulted/365 days*0.1:
(2)over 6 months from such final maturity date, the penalty shall be “the principal sum™*agrecd interest rale*days
defaulted/365 days*0.2.
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Article 14. (Application Provision)
If the Customer’s repayment or the amount automatic debited by the Bank under or pursuant to the relevant
provisions contained herein is not sufficient to cover Customer’s total indebtedness, the repayment or the amount
debited by the Bank shall be applied in the following order: miscellancous fees, charges, costs, and cxpenses
(including Bank advanced insurance premium for collateral) , default penalties, interest, default intevest, and the
prineipal; except that if the amount advanced by the Bank pursuant to the forgoing provision is an insurance premium
in fire or earthquake risks, the Customer consents that the Bank may make the application theveof after six months
from the date the funds were advanced or disbursed. Howeven if the Customer’s debts are payable and due, the
Customer intentionatly delays the repayment, or other event arises that severcly decreases the Customer’s credit
standing, this provision will not apply.
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Article 15, (Other Costs and Expenses )
If the Bank conducts collection or initiates any legal proceedings as a result of the Customer’s failure to repay on tinte,
the Customer ngrees ta be jointly and severally liable for the investigation costs and expenses, warehouse charges,
transportation costs, attorncys’ fees (to retain counsel) , and any other costs or expenses incurred by the Bank for the
purpose of excenting or sccuring its creditor’s rights against the Customer, unless the court adjudicntes against the
Bank.
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Article 16. ( Risk Control of Financial Holding Company )
1.The Customer agrees that the Bank may furnish the Customer’s information (including, without limitation, the
basic personal informsation, account information or credit information) to the finaucial holding company that the
Bank belangs to for mutual disclosure, transfer and sharing,
2.The Customer understands and agrees that the Bank and the financial holding company that the Bank belongs 1o
may, for the purpose of risk control other purposes to the extent permitted by the law, collecl. process, transmit
internationally, and use the Customer’s personal information (including, without limitation, for the purposcs of
risk control and administrative research) .
3.The Customer also agrees that the Bank and the financial holding company that the Bank belongs to may designate 2
third party to process the transaction with the Customer or the Customer’s information. The Customer further
consents and agrees to any and all disclosure of the information set forth in the itemn 1 of this Article to that third
party designated by the Bank and the financial holding company that the Bank belongs to.
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Article 1. (No Defect)
Each of the Customer and collateral provider represents and warrants that the Customer or colateral provider, as the case may

be, has all rights and title to the collateral. There is no licn, charge or encumbrance on the collateral by any third party. 1fa
controversy or dispute arises, thc Customer or collateral provider shall be solely responsible for handling the matter and the
Bank shall have no part in that contraversy or dispute.
The Customer or collatcral provider, as the case may be, represents and warrants that all movable asscts provided as collateral,
and storage location thercof, match the information shown on the collateral list. If any documents or instruments of tille
such as bills-of-fading or warehouse reccipts are provided as collateral, the name, type, quality, quantity, format, and other
conditions listed therein maich the information shown on the collateral list.
If any documients or instruments of title such s bills-of-lading or warehouse receipts are provided as collateral and the listed
quality or quantily deviates from its actual condition in that the quality is different, the number is less than represented, of it is
otherwisc false or inaccurate, either the indebtedness must be repaid immediately or the collateral must be supplemented or
replaced by the Customer or collateral provider, in order to match of be comparable to the listed collateral, irrespective of
whether the collateral was stored in the Bank's self-operated warehouse, unless the deviation can be attributed to the Bank’s
willful misconduct or gross ncgligence.
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Article 2. ( Storage and Safeguarding of the Movable Assets )
If the collateral is a movable asset, the Bank may determine its storage location and safeguarding method, and the Bank may
also inspect it at any time for the purpose of business operation or protection of creditor’s rights. 1f the Customer or
collateral provider, as the cas¢ may be, improperly stores or safcguards the collateral, within the designated time period by the
Bank, the Bank may give notice to the Customer or collateral provider, as the case maybe, to move the collateral or vectily the
situation, and the Customer or collateral provider shall then acl so immediately. Unless it is auributable to the fault of the
Bank, the Bank will not be liable for any loss or damage incurred due to any movement or non-movement of the collateral,
while it is in the possession, custody or control of the Bank.
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Article 3. (Responsibility of Safeguarding ) )
The Bauk is not responsible Tor any loss or damage of the collateral while it is in the Bank's possession, custody or conltrol
unless that adverse condition is eaused by Bank’s willlul misconduct or gross negligence. 1 the Bank is held w0 be
responsible for any loss or damages as a result of its breach of a provision contained herein, the Bank’s duty of care will,
nevertheless, be subject to the limit of no willful misconduct or gross negligence.
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Article 4. ( Limitations on the Disposal ol Movable Assets and the Obligations for Use and Safeguarding )
Prior to the full repayment of the secured indebiedness and without the written consent of the Bank, the Customer or col lateral
provider, as the case may be, shall not (ransier, morigage, pledge, lease, pawn, move, or otherwise dispose the collateral.
If there is a need for any change, improvement, enhancement, or abandonment of the collateral, the Customer may do so only
after the writien consent of the Bank has been obtained.  II any change to the registration is rcquifcd, the Customer or
coltateral provider, as the case may be, agrees to take all necessary and proper actions relating to the change in registration and
bear all related costs and expenscs.
The Customer or collateral provider, as the case may be, agrees o use and safeguard the collateral in conformity with the duty
of a good administraior. and not to neglect to repair, maintain, or undertake any other safeguarding mcasures.  The Customer
shall bear any and all costs, expenscs, fecs, and charges relating to the taxes, repair, maintenance, or preservation of the
collateral.
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Article 5. ( Replacement or Supplement of the Collateral )}
If the collateral is lost, damaged, destroyed, or decreased in value for whatever reason that is not attributable to the Bank, the
Customer or the collateral provider, as the case may be, agrees to immediately replace or supplement the collateral, as
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requested and approved by the Bank, or immediately repay all indebtedness.
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Article 6, (Procedures and Insurance)
In conformity with all laws, regulations, and provisions contained herein and therein, the Customer or collateral
provider, as the case may be, shall provide proper storage, pay all taxes and insurance  (including, without limitntion,
any renewal or additional coverage) , deliver, manage, move, or handle any other tasks relating to the collateral. 'The
Customer or collateral provider, as the case may be, shail bear all related costs, expenses, and taxes.
If the collateral is insurable, the Customer or collateral provider, as the case inay be, shall designate the Bank as the
beneficiary, nnd duly insure the collateral aguinst fire or any other risks requested by the Bank, at the costs and
expenses of that Cus(omer or collateral provider. 1f the Customer fails to initiate or rencw any insuranee coverage,
the Bank, at its sole discretion, may insure or reuew the policy against the risk of fire or any other risks, clnims,
liabilitics, losses, or damages. The Customer shall then immediately reimburse the Bank for the funds advanced to
pay the insurance premium and relevant interest, otherwise the Bank may deem and include the funds advanced and
relevant interest paynient due ns an integral part of the indebtedness so secured by the collateral with equal claim of
priority. [For the avoidance of doubt, the Bank has the vight, but not the obligation, to initiate or renew the
aforemcentioned insurunce.
If the collateral is lost or destroyed, the Customer or collateral provider, as the case may be, shall immediately repay
the indebtedness in full, or, subject to the Bank’s approval, provide additional collateral. The Customer or collateral
provider, as the case may be, shall not then refuse to repay the indebtedness in full for any reason including, without

limitation, the delay, rejection, or insufficiency of the insurance compensation by ‘the insurance company.
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Article 7. ( Restrictions on the Disposal of Immovable Assets and J oint Security )
If the collateral is a piece of real property, the Customer or collateral provider, as the case may be, shall not construet,
renovate, demolish, or undertake any other action that may decrease the value of the collateral, without the prior writich
consent of the [3ank. 11 any mortgages, superficics or leases are created or that piece of real property suffces any losscs,
damages, or decreases in value afler it has become 2 security interest, the Customer or collateral provider, as the case miay be,
shall immediately and accuratcly informed that situation to the Bank in writing. If the Bank suffers any losses or damages
due to any breach of the tenms and covenanls or any inaccuracy in the representation made by the Customer or collateral
provider, as the case may be, that Customer or collateral provider shall be fully liable for all civil or criminal responsibilitics
arising therefrom.
The Bank shall have the full sccurity interest in the forcgoing collateral, jrrespective of when or the order in which it is
provided. The interest sceured includes all past and present indebledness and any indebtedness herealier created because of
the business transaction between the Bank and the Customer.  The Bank has the right o set the maximum Jien thereof at a
value that is 120% of the indebtedness.
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Article 8. ( Return or Reptacement of Collateral and ils Certificales )
Any person who requests the Bank to return or replace the collateral, its title cerlificates. or other related documents or
instruments. by tendering the receipt, certificate of custody, account passbook, specimen, or other certificates or invoices
initially issucd by the Bank 1o the Customer or collateral provider, as the case may be, is deemed the duly authorized
representative ol that Customer or colfateral provider, and the Bank may then return or replace the collateral accordingly
unless the Bank knows or has reasonable grounds (o know that aforementioned person is not authorized to do so.
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Article 9. (Note Receivable)
I the Customer indorses and transfers a negotisble instrument to the Bank as collateral or repayment of the indebtedness, the
Customer agrees lo the following:
1.For the convenience of bookkeeping, the Bank may collect the payment made pursuant to that negotiable instrumestt, accrue
it to certain amount, and set it off against the Customer’s indebtedness. The Customer remains liable for any balance of
the indebtedness, il any.
2.Afer the Bank has collected the payment made pursuant to the aforementioned negotiable instrument upon its maturity,
subject to the Bank’s prior written consent, (he Customer may again provide securily by deliver another negotinble
instrument of equal or greater value than the one collected by the Bank. The Bank shall then remit. credit, and deposit
(hat amount in the Customer’s account with the Bank or another financial institution. The Customer remains lable for
any balance ol any and alf indebledness according to its terms and conditions in the related 10Us or negotiable instruments,
3.1f the aforementioned negotiable instrument is not accepted or honored, and the Customer fails to handle the situation in a
designated lime of period or cannot be notified, the Bank may settle the collection matter with that obligor of such
negotiable instrument at an amount less than its face value, at the Bank's sole discretion or depending on the financial
condition of the obligor of that negotiable instrument.
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Article 10. (Notification of Collateral Modification and Collection of Interest or Compensatory Fees )
In the event that any change occurs in the collateral such as a loss, damage or decrcase in value, or any interest, any
compensation for eminant domain, or for any other reason which shall be compensated by a third party. the Customer shall
notily that situation to the Bank immediately. The Bank has the right, but not the obligation, to collect that fund and set it ofl
against the Customer's indebledness, and the Customer shall not collect that fund without the Bank’s prior written consent.
If the Bank incurs any loss or damage due to failure of the notification with respect thereto, the Customer shall be liable for
any and all losses or damages related thereto.
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Article 11, (Partial Repayment)
In the circumstance that there is a partial repayment of the indebtedness, without Bank’s prior written consent, & joint and
several debtor or collateral provider, as the casc may be, shall not request the Bank to return the collateral in equal proportion
pursuant to that repayment, If any change to the registration is thercafter required, that Customer or collateral provider shall be
liable for any and all related costs and expenses.
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Article 12. (Registrution Expenses)
If the collateral provided by the Customer or the collateral provider, as the case may be, requires certain registration
or titic transfer, the Custonier or collateral provider, as the case may be, agrees to process the regisirafion or transfer
of title immedintely and furnishes the Bank all such documents, instruments or materinls, ‘That Customer or
collateral provider shall also bear all costs and expenses with respect thereto,
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Article 13. ( Causes of Confirmation of Secured Credit Rights)
If the amount of the encumbrance created on the collaterals is the maximum mortgage amount and/or maximum
pledge amount, the Bank may unitateratly suspend the eredit extensions or transactions and refrain from engaging in
other eredit extensions or transactions in case of the oceurrence of any of the following cvents:

(1) The oviginal date of confirmation of the credit vights is due.

(2) The wodilication of the scope of the seenred credit vights or another event causes the oviginal credit rights to stop
arising.

(3) The legal relationship from which the secured crvedit rights arise has been terminated or has extinguished as a
result of another event,

(4) The Bank refuses to allow any credit rights to continue to arise, or there is an instance under Article 881-5 or
§81-7 of the Civil Code where the Customer (inchnding the jointly and severally liable borrower) or the
collateral provider requests for confirmation.

(5) 'The Bank petitions for a ruling to nuetion the collaterals, or requests for the assignment of the ownership of the
collaternls according to the provision of Article 873-1 of the Civil Code, or the making of an agreement
according to the provision of Article 878 of the Civil Code.

(6) The collaterals are attached by the court upon another creditor’s petition for compulsory execulion, and the Bank
is aware of, or has been nofified by the execution court of this fact, However, this restriction shall not apply to
the circumstance where the attachment on the collaterals is revoked.

(7) The Customer, the jointly and severally liable debtor, or the mortgagor/pledgor is adjudicated bankrupt by the
court.  However, this restrietion shall not apply to the circumstance where the court’s adjudication is annulled
and the annulment is confirmed.

(8) Thereis un instanee a5 mentioned in Article 881-10 of the Civil Code,

(9) There are other circnmstances which eause the original credit rights to be confirmed.

The Customer or the collateral provider irrevocably agrees that, where it asserts confirmation of the credit rights
secured by a maximum mortgage amount/ maximum pledge amount, such assertion shall be made in writing and
posted or delivered to the Credit Risk Unit of the Corporate Banking Department of the Bank's head olfice, and that
(he assertion shall become effective only on the day aftey the date on which it was served on the Bank's head office.
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For exclusive use by the Customner (inchsding, without limitation any and all co-makers of negotinble instrument, collateral
_providers, or makers of promissory notes issucd to secure each drawdown ) :

AT O BTN M AR AR T AR R s E A T T ARk B 2 B
Y = RE AR SRR RE: 113 2 R S B 2RI A 18 R R IR BARERANRMANELE
BEGHEE-

The Customer (s)  hereby represents and warrants that I have had a reasonable time and opportunity (o revicwed all the
provisions contained in this Agreement, and I have specifically negotiated the following provisions: (1) Articles 1,5,9 and
10 of the Common Provisions; (2) Articles 1,2, 5, 6,7, 10, 12, 14, 15 and 16 of the General Provisions, and (3) Articles
6, 12and 13 of the Security Provisicus. ‘The Customer (s) fully understand the content of all the provisions contained
hercin and consent to the terms and conditions hereof. The Customer (s) hereby exccute this Agreement by the
following chop or signature.

(%) (Chop) (%4%) (Chop)

FGI International, Limited
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(¥#%) (Chop) i@’% (E#) ( p)
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(X%) (Chop) (%4%) (Chop)
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%) (Chop)

A AEA 24 %  (E: Base Interest Rate)
AR (F) Kk
(hBHS (F) B8I0) Hha © &b A BRI A% ) (M4 TAIBOR) =M A MIRMZA Feagp|Rp VARAEE R
frai i e
(=) BUkTMARS < ERN AT AR A FE AR P < > 45 8 FIXING RATE A4 HIA AR o
(=) MM E  HMA (F5) RIBWRLR -
1 #5458 113 ~4/12 4/13 ~ 712 7/13~10/12 10/13 ~ 112
I RkikB 12/1 ~ 1231 3/1 ~3431 6/1 ~ 6/30 9/) ~9/30
A RBAE (F) 50 E BEEESE /13413713 10/13 8 » & AR47 RN & A L IRITH -
B. B M SRk 53 B 6 9 A 12 AXZMAN TAIBOR #1& A 394 (—~ AP RETE
2 DB 3 MARTIREN)
(2) wr@ABEAS (F) HR0ERREWMA G WXR—F KB HWER -
(wm) REARTIRABFHELE - MR P REEARAE (F) SR IGME R 51 HokRG P @45 SeAER 10 ROAT - R
P REEL Y KA T B4 16008 HARE S AL B S ATIEME 0 BRSEH S () ksl -
One: Quarterly Base Rate Benehmark
The definition of Quarterly Buse Rate Benchmark = The monthly average rate of threc-month “Taipei Interbunk Offered Rate™
(hereinafier TAIBOR ) plus the *Bank’s operation costs”.

1. The information is sourced from the FIXING RATE, published daily by the Bankers Association of the Republic Of
China, Taipei Interbank Money Center.

2. The adjustment will be made once every three months:

1 Interest Rate Effective Date 1/13 ~4/12 4113 ~ 712 713 ~ 10/12 10/13 ~ 1/12
I Sample Dale 12/1 ~ 12/31 3/1~3/31 6/1 ~ 6/30 9/1 ~ 9/30
(1) “Quarterly Basc Rate” is adjusted and announced by the Bank on each Januaty 13, April 13, July 13, and
October 13 of cach ycar.
(2) The monthly average rate were sampling {rom the monthly average rate of three-month TAIBOR ratc on March.
June, September, and December of each year ( which shall be the arithmetic average with the averages rounded
to the nearest hundredth ) .

3.1f the “Quarterly Base Rate” adjustment dale [alls on a weekend or holiday, the adjustment will be postponed to the first
business day immediately following the purpatted adjusiment date and that date will be deemed the adjustment date with
respect thercto.

4. 1f an event of Force Majeure occurs that results in the Base Rate of the Bank to deviate from the market rate, the Bank has
the right to change the composition formula ol'its Base Rate; on the condition that, at least 10 days prior to that change and
subject to the approval from the Central Bank of China. the Bank first publishes the changed composition formula of the
Base Rate at the Bank’s business locations, its website, in the newspaper, magazine or other mass inedia,

F - HEAR (A) Bk
[AR#E (A ) E%) tha T &b AMRE KR BAF y (F146 TAIBOR) =18 A ¥idRiK 2. A T VRAEERRL A
SR
(=) BARFIMARR < § i REAMT S FRMERK P > 4 @ FIXING RATE fi 4 T LA B A ARE -
(=) f55MERE  BATMELTLR -
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LYY #A138 ~ kA28

0 348 AELKAN—AIA ~HFE8aW-ARE—B

A AEHE (A) BRBLAMBEEAR 13 8 » dAFRYSRTMIR -
B. BRMARAHE LK AN —A2ZI0A M TAIBOR #% A #3403 (—#F P REF B2 £ 24
AL 3 ndemiP AN ) '
(2) Pl PEmARAS (A) M2 BEHRAH  MRK—EXBLHEER -
(@) REARTRAB AL REPREEELHE (A) JAS B EE N A BRI ¢ P EAEIEHR 10 RAT - A
B EIe L B HISA P B e KA EIA L - B ASHNAR  RRARHE (A) R BN -
Tivo: Monthly Base Rate Benchmark—
The definition of Monthly Basc Rate Benchmark : The monthly average rate of three-month “Taipei Interbank Offercd Rate” (hereinafter
TAIBOR ) plus the “Bank’s operation costs”, )
1.The information is sourced from the FIXING RATE published daily by the Bankers Association of the Republic of
China, Taipei Interbank Money Center.
2.The adjustment will be made once every month:

1 Interest Rate Effective Date the 13" day of current month ~ the 12% day of next month
s It nth pri i rat i ect ~ the last day of th
T Sample Date :::gnllhday of the month prior to the interest rate taking eflt y of that

(1) “Monthly Base Rate” is s adjusted and announced by the Bank at the 13th day of each month.
(2) The monthly average rate shall be determined based upon the three-month TAIBOR average rate of the month
prior to the instant effective month  (which shall be the arithmetic average with the averages rounded to the
nearcest hundredth) . .
3.If the “Monthly Base Rate” adjustment date falls on a weekend or holiday, the adjustment will be postponed to the [irst
business day immediately (ollowing the purported adjustment date and that date will be deemed the adjustment date with
respect therelo.
4.If an event of Force Majeure occurs that results in the Base Rate of the Bank to deviate from thc market rate, the Bank
has the right to change the composition formula of its Base Rale; on the condition that, at least 10 days prior to (hat
change and subject o the approval from the Central Bank of China, the Bank first publishes the changed composition
formula of the Base Rale at the Bank’s business locations, its website, in the newspaper, magazine or other mass media.
A RBHER (F): :
[Egdatldsdk) fhd T o%— M IRS MR, A THAMK
(=) TR IR FR < Hidit > 58 TDSWOI AVG RATE #1224 Wi Ak Z AR

(=) H/EELEIEE  HFZ48 (BE) Rk
1 #Es%8 113 ~4/12 a3 ~712 713 ~10/12 10713 ~ 1/12
0 k8 12/1 ~ 12131 3/1 ~ 3/31 6/1 ~ 6430 9/1 ~9/30

A SERANEK (E) WRGWALHEE 1134137131013 8 » GAFERRER LRI -
B. T44—4% IRS #&, AEHARAGRI A 6A 98 12 AZA P (P REFEL
A2 DR 3 AL EAN)
(Z) bk [&EHRAGE) WA BEHM A RR—% K8 HiLE -
() REAFRTHRA B A4 0P B [ R4 15 5] G e W sl fok et - v BEwefn 10 AW AP R
B AT« ¥ RS RN L AT RS [KRAR] A AR A bT Z AR AR A ok
AHE °
Three: Quarterly Index 1 Rate Benchmark
The “Index 1 Rate” is composed of the monthly average of the One-Year New Taiwan Dollar IRS Interest Rate.
1.The information is sourced from the TDSWQIAVG RATE published daily by the Bloomberg.
2.The adjustment will be made once every three months:

1 Interest Rate Effective Date 113 ~4/12 413 ~7/12 713 ~10/12 10/13 ~ 112

O Sample Datc 12/1 ~ 12131 3/1~3/31 6/1 ~ 6/30 9/1 ~9/30

(1) “Quartetly Index 1 Rate” is adjusted and announced by the Bank on each January 13, April 13, July 13, and
Qctober13 of each year.

(2) The monthly average interest rate of the One-Year New Taiwan Dollar IRS Interest Rate is the average of the
monthly rates of one-year New Taiwan Dollar IRS interest rate taken on each March, June, September, and
December of each year (which shall be the arithmetic average with the averages rounded to the nearest
hundredth ) .

3.1 the “Index | Rate” adjustment date falls on a weekend or holiday, that adjustment will be postponed to the first
business day immediately following the purported adjustment date and that date will be deemed the adjustment date with
respect thereto,

4.1f an event of Force Majenre oceurs that resuls in the Index 1 Rate to deviate from the markel rate, the Bank shall have
the right to change the pricing index to the Base Rate: on the condition that, at least 10 days prior to thut change, the
Bank first publishes that change at the Bank’s business locations, its website, in the newspaper, magazine or other mass
media,

# - SEBANK (A
[&febdss] 4a T~ F00 IRS MRy A FHHAMA -
(=) RILFIRIB I < $ 84> 5 B TDSWOI AVG RATE £ 24 32 Rk Z AR «
(=) P AeAE HARMYIBTR

[1 #gine [#A138 ~ xA128
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A EHRAMIEH () MEAMEERSEA 130« dAFTEBEERTHITHR
B. F&f—flIRS Mk, BRMsapfsnai—Az ARl (—RERTHI REFEZ P2 40
ASKBEHL S 3 AL AR BN ) -
(2) bk [LFLAR) M% 8B A  MRKR—~FF B HWER -
() HERRTIA B RHL A3+ BEE [""F#ﬁ‘&#‘léuik) b B AIGH RARR B - P EEIEHA 10 R AP R
P2 EIAE - P REEMs AN E B AN RSN RIS [AEAR]) SHR U LAEH LS
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Four: Monthly Index I Rate Benchmark
The “Index | Rate” is composed of the monthly average of the One-Year New Taiwan Dollar IRS Interest Rate.
1. The information is sourcad from the TDSWO1 AVG RATE published daily by the Bloomberg,
2.The adjustment will be made once every months:
1 Interest Rate Effective Date the 13" day of Current Month ~ the 12" day of Next Month
the 12 day of the month prior to the interest rate taking effect ~ the last day of that
month
(1) “Monthly Index 1 Rate™ is adjusted and announced by the Bank at the 13th day of each month.
(2) The monthly average interest rate of the One-Year New Taiwan Dollar IRS Interest Rate shall be determined
based upon the average rate of the month prior to the instant effective month  (which shall be the arithmetic
average with the averages rounded to the nearest hundredth ) .
3.0F the “Index 1 Rate” adjustment date falls on a weckend or holiday, that adjustment will be posiponed to the first
business day immediately following the purported adjustment date and that date will be deemed the adjustment date with
respect therelo.
4.If an event of Force Majeure occurs that results in the Bank’s Index 1 Rate to deviate from the markel rate, the Bank shall
have the right to change the pricing index to the Base Rale; on the condition that, at least 10 days prior to that change,
the Bank first publishes that change at the Bank’s business locations, its website, in the newspaper, magazine or other

mass media.

I Sample Date

2 : RIeE sl sk (F : Special Provisions for Individual Credit Lines)

—Azds 4t 32 ¢ (General Credit Line Agreement ) :
¥ o— 45 (4RM83008)
UL HA FATHRZ T B -
Article 1 (Credit Line) i
This credit line is limited to the amount agreed upon between the Customer and the Bank.
B o= 4 (AR ,
BALMBATIHANTIFRAMAROZ I HEAAKLE » AABFTATHEZ AL -
Article 2. (Term of Credil Facility ) -
The term under and pursuant hereto shatl begin on the date hereof and terminate on cither the date the Customer fully
performs all of its obligations hereunder or on a date otherwise agreed by the Bank and the Customer.
$ 2 & (ML BRITRAFHRK)
WM ATH R EMEZF K4 RBAM -
Article 3. (Interest, Repayment Procedure, and Administrative Fees )
Payment and repayment under and pursuant hereto shail be made by the Customer in accordance with the method set forth by
the Bank or as agreed by the Bank and the Custlomer.

i % &4 (Overdraft Agreement) :

¥ -k GEXRP)
AELARHBAE UAHRLEHMRES  GLAARHEARR (R) B FARTLERIRER - LikHkA
AL AMAEIBE  HRAE LB RBITHHTIE -

Article 1. (OverdraR Account)
Beginning on the date hereol, the Customer shall tilize any and all overdrafis from the checking deposil account that the
Customer opened with Bank by issuing a cheque or cheques, or any other negotiable instrument approved by the Bank. The
Customer shall also repay all overdrafis oceurred prior to the date hereof in accordance with the terms and conditions hereof.

Bzt (BRHL)
ABERARLOAL  FAHEZEH R4 T AL - BERARRHTE LA« R LOSHQBE R
i K PRAABY o 3 A 3 B AT AZ8 2 FOIMAYE

Article 2. (Interest)
The interest rate of the aforementioned overdrafts will be calculaled by using the annual interest rate agreed by or between the
Customer and the Bank on o monthly basis, and rolled over into the account overdrafled. If the principal and interest
amounts exceed the agreed overdraft limit, the Customer shall immediately repay the excess amount.

% 2 4k (ARMMALAE)
REZNM A LA ALEH R B L - W% I ANER S B - R R i R R LR S &
AT ted 0 ASHE AN R AR R R - RS B X RIAHAG L XA R HALREL LIRS (R)
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S EI 0 AR S MY BB 2 R R E A RL AR RBHMYARBRIMMZI R LHANYEE
SUMBELN R FREZARBEETHETERLE G HALHARLATRN & KIABRRA AT
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EATIRE » 9B ATE A TRK -

Article 3. (Term of Overdrafi and Penalties )
The term of the overdraft begins on the date hereof and terminate on the agreed upon date, whereupon the Customer shall
immediately repay the full amounts of the principal and interest.  Any and all default interest and penalties incurred therein
will be calculated in accordance with the agreed inferest rate.
If the Bank determines that the Customer’s usc of the overdrafl proceeds is improper, or if any other reason exists, the Bank
may, at any time, decrease the overdrafl limit or reluse to honor cheques or other negotiable instruments and further notify and
request the repayment of the overdrafi amounts of principal and interest within one month, irrespective of any repayment
period set forth herein or elsewhere.  The Customer shall then immediately conply therewith and thereta without objection.
The Customer shall bear full responsibility of any controversy or dispute with a third party arising as a result therefrom, and if
the Bank incurs any loss or damage as a result thereof, the Customer shall further compensate and indemnify the Bank for any
and all costs and expenses thereo!.

H4ER 2 4 (Guarantee Agrecment) :
# o= & (BB R BB~ PR T4E RN
M ASE  HATBREREA  RFALEFAOEZA (RTHME ZHMEA) S AREEH
LAERIRRE AT R F AR LB R -
LIABARIRIRIA C M I AP FATHRZIRA LMK -
BB NE L ROARMATREEMBADRIRG  ~ R EHRATF R+ WAL BEFERTHE
SRR o A SR IRILH HE R AR A LRI A -
4. FARTRINR 0 X TR RSB .
SHMBIENIN KA AARREZHWAZHRE P ZAMAZEREE -
Article I. { Counter Party, Scope, i.imits, Responsibilities and Term )
The Custonier hereby delegates the Bank to acl as a guarantor and provide any third party  (hereinafier referred 1o as the
“Third Party Creditor™) with the guarantee documents and instruments in accordance with the following terms and
condilions:
1.Scope of the Guarantee: the scope of the guarantee hercin is as set forth in the guarantee documents or instruments issued by
the Bank.
2.Limit of the Guaranteed Amount: the guarantee amount herein is limited to the amount agreed between the Customer and
the Bank,
3.Responsibilities of the Guarantce: il the Customer fails to perform any term or condition under or pursuant to any
agreement between the Customer and the Third Party Creditor, upon receiving written notice from the Third Party Creditor
with respect thereto, the Bank shail immediately perform its guarantor’s obligations as a primary obligor without the right
of benefit of discussion or other objection.
4.Term of the Guarantee: the term herein is as st forth in the guarantee documents or instruments issued by the Bank.
5.0ther delegation items shall comply with any and ail terms and conditions set forth in the agrecment between the Customer
and Third Party Creditor or the request by the Third Party Creditor.
® o= F (desdpkinm)
ARMYGRMMS B3THZ B RELHARITRF R A MABHLOABATL— I RHFREA —DRAZ B - H
ZEERINNY » 28 AAER BAE AR LIRS — R XN R BIIREE MR T ARBMR . F TR
AT HM B LIRS THGH A 8 ek L LB » LAY B a4 T .
Article 2. (Term)
The term of this agrecuient begins on the date hereof and {erminates on the date that the Customer (ully performed aff of its
obligations and repay all of its indebiedness.  During the term of this agreement, the Customer has the discretion (o request
the Bank to provide guarantee nt once, in multiple instances, or as a revolving guarantee facility within the limits of the
guaranteed umount.  All the guarantee documents or instruments signed by the Bank during the term of this agreement will
be valid and ellective. 1f the Bank disburses or advances any guarantee payment subsequent o the term hereof, the
Customer shall remain (ully liablc to reimburse the Bank tor the full amount.
¥ Z % (REBAFHKKESR)
APHBERBEHGER  RTFHALLNREANZL M2 25 ERARIEFRRUAMNEH—4F R0 R
REMREIE RIS BBKTAME R R ENEIRER R AT L - RIBFRWRN T HHRE
BN B TR T H ALY — AR KBl R MBI YA e HRELR
W F A - 0l KRS~ AN 28 ATRR B AT et
Article 3. (Guaraniee Service Fees)
The guarantee service fee referenced hercin must be paid according to the Bank’s approved rate and relevant rules ol the Bank:
provided, however, the minimum charge will be NT$1.000. If the Bank provides the guaraniee in multiple instances or as a
revolving facility, (the fees must be paid according to the Bank’s regulations applicable thereto.  The guarantee service fee
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must be paid in full prior to the Bank’s signing of the guarantce documents or instruments; otherwise the Bank may refus¢ to
sign whose documents or instruments, All taxes payable or to be withheld must be the paid or withheld by the Customer. If any
exchange scttiement fees, loan administration fecs, postage, lelephone charges, or any and all othier costs and expense is
incurred, the Customer shall also be liable therelo and reimburse the Bank in full.

¥ w45 (ALREE T ET 2 F BRI )
EHAKESE  WAREZ RN AR A EFR > RAREMRE K RPN RPIsRMASE W
FHORA B AR LI RATRE SATIE AL S R TR 0 iR RAAT L FAERMIA (R TR AT L 2 AR
WKLY SHEARE BALR AR T ERBM SR ) MAH 5 E AR F AR Sl EREA K
A REEMTHE  AGANBA MRy —SEH 0 R FNATHT A — A B SOkl AR BAEEN
M3k o R URIRE A SRAE M » SR O R R R AT R IRGANE -

Anticle 4. {Service Fees Prior to Termination of Guarantee Ob) igation)
If the Customer fails to perform its obligations to the Third Party Creditor during the term of the Bank’s guarantec period, or
the Customer [ails to file for an extension thereof, or fails to be granted an extension thereof by the Bank, the Customer shall
then ilﬁmedimcly perform its obligations and pay the aforementioned guaranice service fees on that portion of the obligation
that the Customer Fails to perform to the Third Party Creditor - (lo be evidenced by the books and records of the Bank and as
calculated by the remaining amounts of guarantec that the Bank has disbursed or advanced after deducting the amounts of the
repayment that has been waived by the Third Party Creditor in writing ) . If the Customer defaults its reimbursement of the
amounts of guarantce payment previously disbursed or advanced by the Bank for a period lcss than six months, the guaranlee
service fees will be calculated on a six months basis; if the Customer defaults for more than six months but less than one year,
that fee will be calculated on a twelve months basis and so on based on a six months unit. The guaraniee service fee must be
paid within seven days aller its maturity. [ the guarantee period is shortened, the paid fees will not be refunded.

$ F f (REBEERIALRHDIIT)
H TR R A MARREF Ml - AL E0E WAEA B« LAt AR — by AT HOTEE (45 BT ICRE
ABD AL AIE - o FARBLMHE) LAY FARMAT BMA fHTAMZBALE
LA Bk R RAREE I 5 R pom SR ALL o $EAF R P A4 L85 0 A WA R AR
AT IR R o iR 2 - B AT RNZ B A4 # RzEHE -

Article 5. ( Principal, Interest, and Penalty for Advanced Funds)
If the Bank disburses or advances funds in conncction with the delegated guaranteed payment and any other charges lor delay
paymenl, interest, penulties, delayed interest, or any other costs or expenses rclated to the guaraniee, the Customer shall
immediately reimburse the amounts disbursed or advanced by the Bank, notwithstanding that the amounts so disbursed or
advanced by the Bank excecds the limit of the guarantce amount. The Customer shall further repay the Bank interest
payment on the amouns so disbursed or advanced by the Bank at the interest rate that is the Bank’s Basc Rale plus 4% per
annum. 1T the Bank adjusts any of its relevant interest rate subsequent to the date of the funds were disbursed or advanced,
the Customer shall repay the Bank in accordance with the newly established Primate Rate plus 4% per annum calculated from
the date of that adjustment and pay any and all penaltics calcutated and applied from the date of the funds were disbursed or
advanced by the Bank,

B o 4 MRS R HRE)
A A S A S A ME SR ARG LA QR B RERR Y B SHT LR AR LRA
BB AR 2T 0 R M RIS S P U S AR R - IR A A RS VI iERAR M 2k SRR &d 3
FFHRE

Atticle 6. (Fluctuation of Forcign Currency Exchange Rate)
If the guaranteed amotmt is calcutated based on a foreign currency, the risk of exchange ratc fluctuation shall be borne by the
Customer. If the Bank incurs any loss or damage as a resuit of exchange rate fluctuations, Customer agrees to fully
compensate and indemnify the Bank thereof.  Except as otherwise agreed, the conversion of the foreign currency guaraniced
amount into New Taiwan Dollars will be calculated based on the most adverse exchange rate during the guaranice period, or
as othenwise determined by the Bank.

% £ 4k (iR 2 L)
FAT By S ASRIY IRIR NN B A RS S AT IR IR do 38 AT S I 5 o ARBLRHH A 2K
— SR kAT O L AR f BT W S R AR e Sb o JB 0P s T ML B it L2 MR B ARiERZ B 8
Ao B AMGEZ B b BRI B AviLE S 2 L2 iR TR FAFAFRATAAM » ER MRS KB TAA
HA AR A AR -

Article 7. (Payment of Taxes )
17 the Bank guarantees the tax payment of any ol Customer’s raw export materials, work-in-process, or finished goods, and if
all or a pust of the taxed materials are not processed or exporied by the end of the guarantee period, the Customer shall apply
for an cxtension thercof with the Ministry of Finance and immediately pay all remaining taxes payable to the customs
administration. “The Customer shall further pay the charges for delay payment, calculated by compounding daily 0.05% of’
the taxable amount, for the period beginning on the date that tax payment is incurred to the date that that tax payment is folly
paid. Otherwise, the Bank may pay the tax payment on Customer’s behalf, and either dispose of the collateral or request
reimbursement from the Customer or request the coniribution from other joint and several guarantors.

F oA & (BREEAFRETE)
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Article 8. (Unconditional Performance of' Guarantee )

If the Customer [ails 1o perform its obligations (o the Third Party Creditor as agreed, immediately upon the Bank’s receipt of a
wrilten notice to fulfill its guarantee obligations by that Third Party Creditor, the Bank may unconditionally perform its
guarantec obligations, based on the documents and instruments signed by the Bank under and pursuant hereto.  The
Customer shall not defend its reimbursemnent obligation to the Bank by sciting up any defenses (hat it has against that Third
Party Guarantor or due 1o any war, natural disaster, or other Force Majeure event.

RAES AR (H4pE) 24 (Agreement for Acceptance and Guarantee of Negotiable Instruments ) :

% — 4 (ZHFHME)D
AZGAAMB AT T BREN EAHARAT NS MH&%%S*)SL#JA).‘E&#‘TZ—-t))#i%?il-‘!sh‘-*mfkiﬁz B
g

Article 1. (Term)
The term of this agreement begins on the date hereof and terminates on the date the Customer fully performs all of its
obligations and repays all of its indebtedness hercunder.

2= % (HE)
ALHFAEMLAARAR A G TP IHRALE BRI ARME AL MR (IR S IE IR ) ZARIE SR
x4

Atticle 2. (Amount)
The amount hercof s us set forth in the documents, agrecments and instruments  (revelving or non-revolving)  presented by
the Customer to the Bank, under this agreement, for acceptance of bills of exchange or payment of guaranteed promissory
notes,

¥ 2 (5% RIK LSRN IR
HHARARSG TP E R LRGZAR A AR HiRitz AA R R BkeMA Ak BREFHLB #
EFRW AL FAT B IRA RS F A RARI AT AL B AT b o

Article 3. (‘Time Limits on Acceptances or Guarantees of Negotiable Instruments )
With respect to (he application to the Bank for aceeptance of any bills of exchange or paymient for any guaranteed promissory
notes, the period between the date that the Bank undertakes 1o accept or guarantee and the maturity date of the relevant bill of
exchange or promissory note shall not exceed the agreed period.  The Bank shall be the drawee or the paying agent of the
drawee and the Bank’s place of business shall be the place of the payment.

% m 4 (RAHLAEHE)
A AL FAARLASIERIR ARLRERBMA WM 2 ZAEE AT R4 BT Fir
BRATE  ANES ST 0 RRIGIAEN A - 3L #) AFRLE Rz B ks 0 BRAE friTdz ade kA
BRSNS AR R e )i do Jeiria Al Bel BB WA 8RR 3T 2 AR poma B4
B B 0 AN STITRERGENSE -

Article 4. (Advanced Interest and Default Penalties )
If the Customer requests the Bank to aceept or guarantee the payment of a negotiable instrument, prior to the maturity date
thereof, the Customer shall deposit sufficient funds into \he Customer’s account with the Bank for the purpose of making the
payment thereof. 1f that deposil is delayed for any reason, and the Bank advances any funds thereof, afier receipt of notice
from the Bank, the Customer shall immediately reimburse the Bank for the funds so advanced and any applicable interest,
penalties, lces, charges. costs ami expenses thereol. The interest rate will be calculated form the date of Bank's advance and
will be caleulaled bosed vn the Bank’s Base Rate at that date plus 4% per annum, If the Bank adjusts its relevant interest rate,
that portion of the interest on or after the adjustment date will be calculated based on Bank’s newly adjusted Basc Rate plus
4% per annum.  The Customer shall also pay any and all penalties in accordance with the Bank’s policies, regulations and
guidelines.

% E % (FHR)
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Article 5. (Service Fees) .
The Customer shall pay the Bank any and all service fees incurted by the Customer to the Bank pursuant (o the provisions
contained herein or in the Bank’s policics, regulations or guidelines. The payment must be made at once at the time of the
aceeptance or guarantee, provided that the amount therco! shall be more than NT$1,000.

% o7 4 (aaka fae)
R ARG TR AT ALIARUE R IRAT B 2R 0 R Fi5 %ML 2 B W44 AR EMEM IR
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Article 6. ( Reimbursement of the Advances )
Notwithstanding that the Bank advanced the funds subsequent to the agreed upon acceptance date or the guaranice periad, the
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Customer shall compensate and reimburse the Bank for the performance of all of its obligations resuiting therefrom under or
pursuant to the Customer’s request.

If {he Bank advances any funds or suffers any losses or damages as a result of its performance in compliance with the
Customer® instruction to accept or guarantce one or more negotiable instruments, irrespective of whether the Customer is at
fault, the Customer shall immediately repay the amounts of the negotiable instrument, delay interest, penalties and all other
fees, charges, costs, and expenses, and shall compensate and reimburse the Bank for all losses and dumages incurred thereby,
unconditionally and without any objection.

FEMBERAE A KREE (Agreement for Delegation to Draw Domestic Letters of Credit) !

B - i RBHESMM - AHA Ao % 31 8 ALAT SR WA 32 8 S8 ASEBAT 2 — 0 I S ABA — IR B ¢
$%%ﬁTﬁmﬁmmnzm#'&m$HMEm&LmMmz&-nﬁAwaﬁMzﬁﬁe
SEAG HAVINMEE AR BEMEERAKPHER FAERZEMRMg £ TR RK ZHA
B AR 8 2R S B LR SR B AEE R Pl EE 2 3 T

Article 1. The term of this agrcement begins on the date hereol and terminates on the date the Customer fully performed all of its

obligations and repay all of its indebtedness. With respect to a draft issued under a letter of credit that is issued pursuant to a
provision contained hercin, notwithstanding that the maturity date of that drafl is subsequent to the expiration of the term
hereof, the Customer remains liable for all obligations thereof. .
When the Customer applics 1o the Bank for the issuance of a letter of credit, the Customer shail deliver to the Bank the
relevant application form and all other docunients, instruments or materials requested by the Bank as well as apply for an
advance of funds from the Bank, The Customer agrecs (o repay cach of the indebledness incurred by the Bank in connection
with the issuance of the letters of credit thereol by the Bank.
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Article 2. The domestic letiers of credit referred hercin mean the domestic sight letters of credit or domeslic usance letters of credit, as
the case may be. The term of the drafl issued under the domestic usance letters of credit shall not exceed the ngiccd time
period.
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Article 3. The Customer acknowledges (hat the amounts set forth in its application for the issuance of fetter of credit and all interest and
charges resulting there from are the amounts that the Bank advances or guarantees the payment on behalf of the Customer.
By the application for the issuance of a letter of credit or any or all documents or instruments relating to the drafl there under,
{he Customer authorizes the Bank to pay any amount shown on the relevant drafts drawn under cach of the letters of credit.
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Article 4. In every instance that the Customer applies for the issnance of a letter of credit, it shall first deliver to the Bank a promissory
note which does not require a certificate ol protest for its enforcement and where the Bank serves as the paying agent, That
promissory note is served as the repayment method for all of the Customer’s indebtedness incurred hereunder.
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Article 5. The Customer acknowledges that the promissory note that was delivered to Bank pursuant to the foregoing Article 4 is the
method by which the Customer shall repay its indebtedness created hereunder, which method is the indirect payment method
under the Civil Code, and shall exist in conjunction with the indebtedness incurred hereby.
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Article 6. In accordance with the Bank’s review and determination, if the drafts and all related documents, presented in accordance with
{he provisions set forth in the letter of credit issued pursuant to this Agreement match the form and substance set forth in that
letter of credit, the Batk shall immediately advance, or accept and advance, the issued amounts thereto.  Irespectively of
whetlter the Customer is notified orally or in writing, the Customer shall repay with interest all funds advanced within 10 days
from the date of that advance.  Interest payable lor the advanced amounts will be caleulated based on the Base Rate of the
Bank al the date of the advance, plus 4% per annum,  In the circumstance of acceptance, the Customer shall then deposit the
amounts in equivalent to (he issued amounts to an account opened with the Bank prior to the maturity date. If the
aforementioned period has expired, and the Customer fails to repay or deposit those amounts, the Customer shall immediately
pay the interest, calculated according to the Bank’s New Taiwan Dollar Base Rate plus 4% per annum, plus all penalties
incurred in accordasce with the Bank’s policies, regulutions, and guidelines.

Notwithstanding any controversy or dispule arising from the discovery that the aforementioned drafis or documents related
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thereto, were lorged, changed or altered, or there exists any other reason, (including, without limitations, the instance where
the product quality or quantity deviates from what is shown on the documents or instruments) , the Bank shall not be
responsible thereto, and the Customer shall nol, for any reason, object to or refuse payment.
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Atticle 7. Upon receipt of notice from the Bank, the Customer shall immediately pay any and all charges and expenses incurred in
connection with the application and issuance of letlers of credit.
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Anticle 8. So long as it is not attributable 10 the fault of the Bank, the Bank shall not be responsible for any eror or delay occurred
during the transmission of the letter of credit issued pursuant hereto by the transmission agency, any crror in interpreting any
technical terminology thereto. any delay in arriving at the place of delivery, any losses, damages, deterioration or destruction,
whether in quality, volume, or value of the documents or the goods shown on the documents, any losses or damages occurred
during their transportation or subsequent to their arrival at the place of delivery resulting from the insufTiciency of the insured
amount or the Jack of insurance thereof, any hindrance, confiscation, or detention by a third parly or for any other reason or
reasons whatsoever. Notwithstanding the occurrence of any of the above event, the Customer shall pay the full issued
amount under that letter ol credit.
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Article 9. If any losses or damages oceur to the purchased goods shown on the letter of credit resulting rom any failure o perform,
delivery, or delay by the beneficiary of the [etter of credit, or resulting from any other force majeure cvent, the Customer shall
bear all responsibility. )
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Article 10, I any matter with respect to the operation, responsibilitics, or obligations under the letter of credit is not provided herein, the
Customer agrees that the Uniform Customs and Practice for Documentary Credits set forth by the International Chamber of
Commerce, and the INCOTEREMS shall be incorporated therein as an integral part thereol. The Customer agrees o be
bound by those terms. }
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Articte 11. The Customer agrees 1o duly insure, with sufficient loss benefit, all merchandise or inventory set forth under cach lctter of
credit, or any coltaeral provided by the Customer.  Subject to the Bank’s prior approval, the Customer shall nume the Bank
as (he beneliciary to that insurance (or include the specific clauses in connection with the mortgage or any other lien
therein) . All fecs, charges, costs, and cxpenses relating thereto are for the account of the Customer. If the Customer
delays in insuring or fails to renew the policics, the Bank has the right, but not the obligation, to advance funds for the
insurance premium or any other fees and expenses thereof, ‘The Customer shall repay any and all funds advanced by the
Bank. If the Customer delays in repaying the [unds, the Customer shall be liable for any and all inferest incurred pursuant 10
Atticle 6 of this agrcement,
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Article 12. The Customer agrees to provide all transport documents, all purchased goods shown on each letter of credit, and all other
collateral provided hercto, as a security for the indebtedness under each draft issued pursuant to any letter of credit.  This
Agreement constitutes the conclusive proof of the creation of that security interest. The aforementioned purchased goods
include, without limitation, all income from sales thercof after value-added process (including cash or notes) . If the
aforementioned goods lias been processed for export, the Customer agrees 10 undeniake export negotiation at the Bank in order
to repay its indebtedness as set forth herein.
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Acticle 13. In the event that the collateral is in the danger of being fost, damaged, deteriorated, destroyed, or ils value has declined for any
other feason or reasons, the Customer agrees to immediately supplement it by providing additional collateral. 1f the Bank
deems it necessary, (he Bank may dispose the collateral in any manner to set off any proceeds received thereby against any
principal or interest of the Bank’s advanced funds and any and all costs and expenses incurred in connection therelo.
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Article 14, If the Customer fuils to perform any obligation under the provisions contained herein, or the Bank deems that the Customer
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unable to repay its indebtedness when due, the Bank may, at any time, request the Customer to repay cach indcbtedness, and
directly dispose the collateral. without notilying the Customer, 1o cffectuate any set-off of the Bank’s advanced funds, and any
and all fees, charges, coss, or expenses incurred in connection thereto. If the Customer has any other property deposited
with the Bank, the Bank may further retain that property and directly effectuate any set-off thereof.

ZAER BRI ARR Y ( Agrecent for Delegation to Draw Sight Letters of Credit) :

el

Arlicle 1.

¥ = &

Article 2,

B =%
Article 3.
¥ ok

Article 4.

A

Article 5.

5ok

Article 6.
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The Customer shall apply to the Bank for the issuance of letiers of credit by submitting the rclevant application form and
apply for the Bank to advance funds in foreign currency. The Customer shall repay each indebtedness created pursuant to
the provisions contained herein,  The Customer shall not object by reason of other application for letier of credit or for any
other reasons.
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The funds drawn down pursuant to this agreement may be drawn in other foreign currency. The interest on these foreign
currency draw downs shall be calculated according o the interest rate used by the Bank for other foreign currency advances
and Articles 7 and 8 hereof, 11 the amounts advanced by the Bank exceeds the amounts sct forth herein as a result of
exchange rate fluctuation or any other reasons, the Customer and guarantor, if any shall immediately repay the excess portion,
EAASAE RATEAABEEERARKATIESLRN
The Customer authorizes the Bank to pay the drafl issued under and pursuant to each issued letter of credit.
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The Customer shall deliver 1o the Bank cach import permit  (or the second slip of the specialized application for the issuance
of letters of credit for permit-exempt goods) . The Customer stipulates that the amount advanced by Bank includes the
diflerence hetween amount shown on the foreign exchange scttlement re'ceipt or trade certificate and the foreign exchange
settlement amounts,  (i.c. the unsettled exchange amounts) , as well as all applicable interest, penalties, and related fees and
charges. The Customer further agrees (o use the foreign exchange settlement receipt or trade certificate for verification, and
shall raise no objections. .
28 ARE RIS R RORT WERBRE D 2L EF5ART —hHZHRR Lk RS B PR RZ AR -
R AR AR YT 8 A M A B RBAEF IR RS AR R0 %
MARM A 1F » e T X B RN (AIER S F ik - HRIAREE) o 2§ S AL ARt iR L
ARENTE N2~ M AR A (QISMMPE P 2 MR - 2fa - EHF KR Yo A T R - sy
A B TR
‘The Customer agrees 10 provide the transport documents and import goods under each letter of credit as collateral for the
indebledness created under each letter of credit, This agreement constitutes the conclusive proof of the creation of that
security interest. 11 the Customer fails to repay the advanced amounts pursuant hereto, or the Bank determines that the
Customer is unable 1o repay those amounts when dug as a result of a decline in its financial standing, the Bank may declare
and claim those imported goods from the Customs Administration and auction or freely dispose those goods (in its sole
discretion with respeet 10 the method, time, price thereol’) , as well as other collateral provided to the Bank as security. lo set
off the Bank’s advanced umount and any and all other fees and charges incurred thereof (including taxes, warehouse rent, and
transport fees disbursed in declaring and claiming of the goods) . If therc is any insufficiency thereof. (he Customer shall
jointly remain responsible thercof.
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The Customer shall repay each advanced amounts and pay cach interest payment within ten days aficr the receipt of notice in
writing or orally from the Bank upon the arrival of the transport documents under each letter of credit.  The Customer shall
further repay the Bank cither by ils own foreign currency or by settling a foreign exchange based on the Bank's spot exchange
selling rate on the date of the repayment; excepl if any of the following events ocours, the repayment method wilt be as set
forth therein:
1If the transport documents arrive prior to the wrrival of the goods, the Customer may provide verification documents from
the shipping company and make repayment within three days after the arrival of the goods. But if the goods have not
arrived thirty days afler the Bank has issued the nofice in connection with the arrival of transport documents, the Customer
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shall immediately repay in full.

2.1f ihe goods arrive prior to the arrival of the transport documents, and a delivery against letter of guarantee is required to be
undertaken, the Customer shall immediately make repayment. This shall also apply when the endersement on the
countersigned bill-ol-lading is provided upon application.

3.IT the letter of credit bhas expired but the transport documents received after that date conform to the conditions during
negotiation, the Customer shalt immediately repay in full, ’

4.1f the goods are shipped in installment, the Customer shall repay the Bank’s advanced amount in proportion to the goods
shipped in each installment as set forth in each transport document, In the event that the multiple shipments are shipped
by air, the Cuslomer agrees to repay the advance on the letter of credit in lump sum, unless otherwise approved by the
Bank.
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Article 7. If the Bank advances funds, the interest on the advance shall be calculated beginning the date of the Bank’s actual advance
and lerminating on the repayment date determined herein. (If the letter of credit contains a provision authorizing a
deduction, the date of the Bank’s acal advance shall be the date of that deduction, If the letter of credit does not contain a
provision authorizing the deduction, the date of the Bank’s actual advance shall be the dale of the Bank’s book-entry and
issuance of payment notification.)  The interest shall be caleulated by the rate of interest as agreed by the Bank and the
Customer on the relevant advance date, and shall be sctied and paid in lump sum with the repayment of cach advance.
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Article 8. If the Customer delays the repayment of each advanced funds and interest thereof, the Customer shail pay default interest
calculated according to the greater of the Bank’s “New Taiwan Dollar Basc Rate plus 4% per annum™ or “Foreign Exchange
Credit Line Rate of Interest”, beginning on the datc of the delay. ‘The Customer further agrees to pay any penaltics incurred
thereof.
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Article 0. 1f the Bank issues a letter of guarantee for delivery of goods or endorses a countersigned bill-of-lading at the Customer’s
application and request. and the product name, format, unit price, total price, or delivery terms and conditions deviates [rom
those contained in the later arriving transport documents. the Customer shall pay any supplementary payments and handle all
other tasks i accordance with the transport documents. If the Bank incurs any losses or damages as a result of the
discrepancy between the contents of the documents endorsed by the Bank and the transport documents received, the Customer
shall compensate and indemnify the Bank for any and all losses and damages therefrom. This application for letter of
guarantee or endorsement of a countersigned bill-of: “lading, as the case may be, is incorporated hercin by reference and made
apart hereol. ‘The Customer shall abide by all terms and conditions therein. .
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Article 10, If the Bank incurs any losses or damages in the goods  (including goods in transit) under each Ietter of credit, as a result of
the seller’s  (letter of credit beneficiary’s)  failure to perform its obligation, late delivery of goods, or other force majeure
event, the Customer shall bear the responsibility and fully indemnify the Bank. If the letter of credit beneficiary is unable to
reccive the wholc or a portion of the amount under cach letter of credit, or the letter of credit has expired, the Bank may
reclaim the funds to set it off against Bank’s advanced funds under each letter of credit.

B — FEEMRATZ NG 306 ABURAR A A IR 6 (1 T AT FAFE R K Hwrh TOB  C&F & it 24148
B 0 3E e T A st AR IO & AR IR SRR SRR AR A F AT o AR Mimd
JE A G o 280 Ao R SR ILAR A s AR ER B AR R Hs o RATA AR BMIL fiTib BRHBIRZ R
B o Rkl Aldots St AL L ARRLEAR  FH B KTEMAS AR EARRRAF N
EREUALREH R -

Article 11. The Customer shall obtain the Banks consent with respect o the types of the insurance and relevant insurance conditions for
the insurance of the gouds sct foril in cach letter of credit.  If the goods are imported pursuant to FOB, C&F, or other similar
pricing conditions, the Customer shall duly insure the goods, name the Bank as beneficiary, and provide the originals of the
insurance policy and insurance premium invoice to the Bank for safekeeping. The Customer shall bear any and il related
insurance costs and expenses. 11 the Customer delays insuring or fails 1o renew the policy, the Bank has the right, but not the
obligation, to advance funds and insure the goods on Customer’s behalf, The Customer shall repay any and all funds
advanced by the Bank.  1f the Customer delays it repayment, the Bank may roll that amount to Customer’s total indebtedness,
and the Customer shall pay interest and penaltics in accordance with Articles 7 and 8 of this agrecment.
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Article 12. Any person who requests the Bank to return or replace the collateral by tendering records of the import documents or
certificate of custody initially received by the Customer, shall be deemed as the duly authorized representative of the
Customer, and the Bank shall be entitled to so return or replace the collateral.  The Customer shall bear full responsibility for
any controversy or dispute arising there from.
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Article 13.So long as it is not attributable to the fault of the Bank, the Bank shall not be responsible for any crror or delay occurred
during the transmission of the letter of credit issued pursuant hereto by the transmission agency, any etror in interpreting any
technical terminology thercto, any delay in arriving at the place of delivery, any losses, damages, deterioration or destruction,
wheltler in quality, volume, or value of the documents or the goods shown on the documents, any losses or damages occurred
during their transportation or subsequent to their arrival at the place of delivery resulting from the insufficiency of the insured
amount or the lack of insurance thereof, any hindrance, confiscation, or deiention by a third party or for any other reason or
reasons whitsoever. Notwithstanding the occurrence of any of the above event, the Customer shall pay the full issued
amount under that letter of credit.
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Article 14, The Customer acknowledges that it shall, in accordance with the repayment date set forth in Article 2, repay the Bank for any
acceptance or payment undertaken following verification that the drafl and all related documents issued under the letter of
credit provisions in this Agreement conforin to the terms and conditions set forth in the letter of credit. Notwithstanding any
controversy or dispute arising from the discovery that the aforementioned drafts or documents related thereto, were forged,
changed or altcred, or there cxist any othier reason or reasans, (including, without limitations, the instances where the product
quality or quantity deviates from what is shown on the documents or instrmments ) , the Bank shail not be responsible thercto,
and the Customer shall not, for any reason, object to or refuse payment.
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Article 15.1f matters with respect to the operation, responsibilities, or obligations under the leter of credit are not provided herein, the
Customer agrees that the Uniform Customs and Practice for Documentary Credits set forth by the Interational Chamber of
Commerce, and the INCOTEREMS shall be incorporated therein as an integral part thereof. The Customer agrecs lo be

bound by those terms.

S4B R N15 R (Agreement for Delegation to Draw Usance Letters of Credit) :
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Article [. Each time the Customer applies to the Bank for the issuance of a usance letter of credit, the Customer shall provide the
relevant application formy wilh the Bank. The Cuslomer acknowledges that the amount paid by the Bank for foreign
guarantee or advanced by the Bank on behall of the Customer shall include the difference between amount shown on the
foreign exchange settlement receipt or the trade certificate and the foreign exchange scitlement amount ( i.e., the unscttled
exchange amount)  within the agreed limit, as well as applicable interest, penalties, and related fecs and charges. The
Customer furiher agrees to use the foreign exchange settlement receipt or trade certificate for verification, and agrees to repay
each indebtedness according to the provisions set forth herein. :
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Article 2. If the Customer purchuses goods in a jurisdiction where the legal currency is not US dollar, the Customer may apply for
issuance of usance letters of credit in other forcign currency. But the total amount in each usance letter of credit shal! be
converted into U.S. dollars by using an cxchange rate specified by the Bank, and the revolving amount shall be within the
agreed limit.  If the Bank’s advanced amount exeeeds the agreed limit due to exchange rate fluctuation or other reasons, the
Customer shall be responsible for repaying ihe excess portion.
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Article 3. In addition o the collateral provided in accordance with the agrecment with the Bank the Customer agrees to provide the
transport documents and import goods in each letter of credit, as collateral for each ietter of credit. This agreement
constitutes the conclusive proof of the creation of that security interest,  1f the Bank deems that the Customer may be unable
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to make payment due to a decline in its financial standing after arrival of the goods, the Bank may claim the goods and
execute its security interest, The Bank may lurther auction or, at its discretion with respect to method, time, and price,
dispose of the goods.  If there is any insufliciency, the Customer agrees to pay the difference thereof. The Customer further
agrees to immediately repay any and all other advanced fees and charges incurred in the claiming of the goods, including
taxes, warchouse rent, and transport fees.
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Article 4. If a revolving usance fetter of credit is issued hereunder, the maximum period may not exceed the agreed number of days, and

the repayment date shall be determined according to the expiry of the draft or payment provided in the letter of credit issuance
application form. If the Bank makes advances, the interest on the advance shall be calculated beginning the date of the
Bank’s actual advance. (1T the letter of credit contains a deduction authorization provision, the date of the Bank’s actual
advance shall be the date of deduction. I the letter of eredit does not contain a deduction authorization provision, the date of
the Bank’s actual advance shall be the date of the Bank’s book-entry and issuance of payment notification.)  The interest
shall be calculated by the interest rate as agreed by {he Bank and the Customer on the relevant advance date, and shall be
settied and paid in lump sum with the repayment of each advance,
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Article 5. The Customer shall immediately handle the tasks of declaring and claiming the goods upon the acrival of cach transport

document issued under the letters of credit pursuant hercto.  [F the Bank incurs any loss or damage as a result of the
Customer’s delay or faiturc td handle the matter, the Customer shall compensate and indemnify the Bank for any and all losses
and damages thercol.  The Customer shall further handle the matters according to the Bank's instruction, and shall raisc no
objections.
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Article 6. The Customer shall repay the principal and interest on each advance no later than the usance letter of credit repayment date.

The Customer shall repay the Bank in either original currency or New Taiwan Dollars converted by using the Bank’s spot
exchange sclling rate on the date of the repayment. I the Customer delays in repaying, the Customer shall pay delault
interest and penalties calculated according to the greater of the Bank’s “New Taiwan Dollar Base Rate plus 4% per annum” or
“Foreign Exchange Credit Line Rate of Interest”, beginning on the date of the delay.
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Article 7. If the Bank issues a letter of guaranice for delivery of goods or endorses a countersigned bill-of-lading at the Customer’s

application and request. and the product name, format, unit price, total price, or delivery terms and conditions deviates from
those contained in the later arriving transport documents, the Customer shall pay any supplementary payments and handle all
other tasks in accordance with the transport documents. 11 the Bank incurs any losses or damages as a result of the
discrepancy between the contents ol the document endorsed by the Bank and the transport document received, the Customer
shall compensate and indemnify the Bank for any and all losses and damages therefrom. This application for letter of
guarantee or endorsement of a countersigned bill-of-lading, as the case may be, is incorporated herein by reference and made
a part hercof.  The Customer shall abide by all terms and conditions therein.
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Article 8. If the Customer applies for issuance of a usance letter of credit, it shall first convert the agreed amount or the indebtedness

amount under cach letter of credit into New Taiwan Dollars by using the exchange rate determined by the Bank. The
Customer shall at once or in multiple instances, as the case may be, issue a promissory note in which a monctary institution is
the paying agent and does not require the certificate of protest for its enforcement. The Customer shall deliver that
promissory note to the Bank as & back-up for repayment. I the Customer is unable to perform the above, the Bank may
independently exccute its rights against the promissory note in accordance with the Law of Negotiable Instruments.  In the
event that the promissory note amount is insufTicient to repay the indebtedness due to foreign exchange raie fluctuation, or the
interest claimed by the forcign bank exceeds the interest caleulated according to Article 4, the Cusiomer agrees 1o pay any
insufficiency thereol.
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Article 9. The Customer shall obtain the Banks consent with respect to the types of the insurance and relevant insurance conditions for
the insurance of the goods set forth in each letter of credil.  1f the goods are imported pursuant to FOB, C&F, or other similar
pricing conditions, the Customer shall duly insure the goods, name the Bank as beneficiary, and provide the originals of the
insurance policy and insurance premium invoice 10 the Bank for safekeeping. The Customer shall bear any and all related
insurance costs and expenses.  1f the Customer delays insuring or fails to renew the policy, the Bank has the right, but not the
obligation, to advance funds and insurc the goods on Customer's behalf. The Customer shall repay any and all funds
advanced by the Bank. [T the Customer delays it repayment, the Bank may roll that amount to Customer’s total indebtedness,
and the Customer shall pay interest and penalties in accordance with Articles 4 and 6 of this agreement.
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Article 10, If the Bank incurs any losses or damages in the goods  (including goods in transit)  under cach letter of credit, as a result of
the seller’s  (letter of credit beneficiary’s)  failure to perform its obligation, late delivery of goods, or other forcé majeure
event, the Customer shall bear the responsibility and fully indemnify the Bank.  If the letter of credit bencficiary is unable to
receive the whole or a portion of the amount under each letter of credit, or the letter of credit has cxpired, the Bank may
reclaim the funds to set it ofT against Bank's advanced funds under each letter of credit.

i ik Bk Ak 324 (Loan Agreement for Import Collection on Purchased Geods ) :
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Article 1. If the Customer repays the purchase price for imported goods by way of collection, the Customer shall apply for an advance in
foreign currency from the Bank and provide the related documents. The Customer shall repay each indebtedness according
to the provisions set forth herein.
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Article 2. The amount set forih herein may be drawn in a foreign currency, and its interest will be calculated according to interest rate
used by the Bank in providing foreign currency advances. and subject to Articles 5 and 8 of this Agreement. If, as a restlt of'
exchange rate fluctuation or other reasons, the amount advanced by the Bank exceeds the amount set forth in this Agreement,
the Customer shall repay the cxcess portion. :
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Article 3. The Customer authorizes the Bank to pay the amount under the bilt of exchanges pursuant to a document against acceptance
or document against payment method.
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Article 4. The Customer shall deliver 1o the Bank cach import permit  (or the second slip of the specialized application for the issuance
of letters of eredit for permit-exempt goods) . The Customer stipulates that the amount advanced by Bank includes the
difference between amount shown on the foreign exchange seltlement receipt or trade certificate and the foreign exchange
settlement amount (i.¢. the unsetiled exchange amount ), as well as applicable interest, penaltics, and related fees and charges.
The Customer further agrees 10 use the forcign exchange settiement receipt or trade certificate for verification, and shall raise
no objections.
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Article 5. The maximum period Lor foreign currency advances pursuint 1o this Agreement shall not exceed the agreed number of days,
and interest shall be caleulated by using the agreed rate of'interest, beginning on the date of the advance by the Bank.
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Article 6. The Customer shall immediately handle the tasks of declaring and claiming the goods upon the arrival of each transport
document issued under the letters of credit pursuant hereto. If the Bank incurs any loss or damage as a result of the
Customer’s delay or failure o handle the matter, the Customer shall compensate and indemnify the Bank for any and all losses
and damages thereol.  The Customer shall further handle the matters according to the Bank’s instruction, and shall raise no
objections.
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Article 7. The Customer agrees to provide the transport docwments and import goods under each letter of credit as collateral for alf of
the Customer’s indebtedness hereunder.  This agreement constitutes the conclusive prool’ of the creation of that seeurity
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interest.  1f the Customer fails to repay the advance amounts pursuant hereto, or the Bank determines that the Customer is
unable to repay those amounts when due as a result of a decline in its financial standing, the Bank may declare and claim
those imported goods [rom the Customs Administration and auction or freely dispose those goods  (in its sole discretion with
respect to the method, time, price thereof)  as well as other collateral provided to the Bank as securily, to sct off the Bank’s
advanced amount and any and all other fees and charges incurred thereof ¢ including taxes, warehouse rent, and transport fecs
disbursed in declaring and claiming of the goods) . 1f there is any insufficiency thereof, the Customer shall jointly remain
responsible thereol.
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Article 8. If the Customer is delayed in repaying cach advance and applicable interest, the Customer agrecs fo pay default interest and
penaltics calculated according to the greater of the Bank’s “New Taiwan Dollar Base Rate plus 4%” or “Foreign Exchange
Credit Line Rate of Interest”, beginning on the date of the delay.
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Article 9. If the Bank issues a letter of guarantee for delivery of goods or endorses a countersigned bill-of-lading at the Customer’s
application and request. and the product name. format, unit price, total price, or delivery terms and conditions deviates from
those contained in the later arriving transport documents, the Customer shall pay any supplementary payments and handie all
other tasks in accordance with the transpori documents. I the Bank incurs any losses or damages as a result of the
discrepancy between the contents of the document endorsed by the Bank and the transport document received, the Customer
shall compensate and indemnily the Bank for any and all losses and damages therefrom.  This application for. letter of
guaraniee or endorsement of a countersigned bill-of-lading, as the case may be, is incorporated herein by reference and made
apart hereof. The Customer shall abide by all terms and conditions therein,
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Article 10,17 the Bank incurs any losses or damage as a result of seller’s ( foreign exporter’s) failure to perform any provision, delay in
delivery of goods, or other force majeure eve, in any imported goods  (including goods in transit) , the Customer shall bear
the responsibility and futty indenmnily the Bank. .
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Article 11, The Customer shall oblain the Banks consent with respect fo the types of the insurance and relevant insurance conditions for
the insurance of the gouds set forl in each letier of eredit,  If the goods are imported pursuant lo FOB, C&F, or other similar
pricing conditions, the Customer shall duly insuse the goods, name the Bank as beneficiary, and provide the originals of the
insurance policy and insurance premium invoice to the Bank for safekeeping. The Customer shall bear any and all related
insurance costs and expenses.  1f the Customer delays insuring or fails to renew the policy, the Bank has the right, but not the
obligation, to advance funds and insure the goods on Customer’s behalf, The Customer shall repay any and all funds
advanced by the Bank. I the Customer delays it repayment, the Bank may add that amount Lo Customer's total indebtedness,
and the Customer shall pay interest and penalties in accordance with Articles 5 and 8 of this agreement.
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Article 12. Any person who requests the Bank to retum or replace the collateral by tendering the imporl documents or certilicate of
custody received by the Customer, shall be deemed as the duly authorized representative of the Customer. The Bank shall be
entitled to return or replace the collateral, and if any controversy OF dispute arises therefrom, the Customer shall bear full
responsibility.

specis kAN RS ( Agreement for Conversion of Currency in Foreign Currency Facility )
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The Customer has previously requested the Bunk o provide forcign currency facility ( hereinafier refened 10 as the “Original

Agreements”) . As a resull of Bank’s approval lo convert any foreign currency facility undertaken in the Original Agreements, the

Customer hereby agrees to abicle by the following terms and conditions:
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Adticle 1. The Customer shall pay the balance of any foreign currency facility undertaken in the Original Agreements by the agreed
currency, canverted at the mutually agreed exchange rate, in accordance with the contents of the “Application Form for
Conversion of Currency in Foreign Currency Facility™ presented by the Customer.
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Adicle 2. The collateral provided for the indebtedness under the original financing remains as the collateral provided for the
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indebtedness following the currency conversion. The maturity date and repayment method remain the same as set forth in
the Original Agreements.
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Article 3. The Customer agrees to calculate the facility interest, before and after the conversion, by using the Bank’s prevailing rate of
interest and markup applicable (o the relevant currencics in that facility. The Customer further agrees to pay the Bank in
New Taiwan Dollars, as converted at the Bank’s prevailing spot exchange selling rate on the date of the repayment. If the
Customer dclays in repayment, the Bank may colfect penalties calculated according to the Original Agrecments.

# o E R4 (Export Negotiation Agreement )
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Article 1. Within the amount agreed by the Customer and the Bank, the Bank may undertake negotiation or discounts with the Customer
in accordance with domestic or forcign ncgotiable drafls or export documents signed or endorsed by the Customer. The
parties hereby agree to the following: any and all provisions set forth in this Agreement shall be cflective and valid forever
and applicable at any time.  Any and all negotiated drafts and/or documents signed or endorsed by the Customer shall
comply with the provisions sct fosth in this Agreement, irrespeetive of whether the negotiation or discount was conducted with
the Bank directly or through any other person. Unless othersvise requested by the Bank, it shall be unnccessary to re-execute
this Agreement for cach negotiation or discount.
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Article 2. The Customer hereby ugrees (0 provide the transport documents used to apply for negotiation/discount, and other relevant
goods, ns the collateral to scoure any and all negotiated or discounted amount, interest, and any and all other expenscs
incurred by the Bank to negotiate or discount dralts andVor documents signed or endorsed by the Customer.
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Article 3. The Customer acknowledges that any negotiation or discount undertaken by the Bank to the Customer is in the nature of an
advance, not in the nature of an outright purchase. and the Bank retains its claim for repayment rights against the Customer at
any time.  1f the Bank’s discount bank, correspondent bank, or any bank associated with the letter of credit refuses to process
the draft and/or document following the Bank’s negotiation or discount due to a discrepancy between the terms and conditions
of the letter of credit and the drall and/or documents, or the issuing bank refuses to make payment, or a difference in quality or
quantity of the goods is discovered at the point of delivery or other venue, the Customer agrees to bear full responsibility.
The Customer shall repay the negotiation/disceunt amount, interest  (caleulated by using the Bank’s then interest rate in
foreign currgney loan on the date of the negotintion ) , and any and all accompanying costs and expenses aller receipt of notice
from the Bank. The Customer authorizes the Bank Lo provide a letter of guarantee o the issuing bank or accepting bank,

" without notice to the Customer as the Bank or its correspondent bank deems necessary. The Customer agrees to bear full
responsibility for this guarantee.
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Article 4. 1T any bank associated with the letter of credit, such as the paying bank, issuing bank, accepting bank, or confirming bank, is
unable to repay the indebledness and is therefore declarcd bankrupt, attached, subject to provisional attachment or injunction,
auctioned, or apply for bankruptey or settement of'its own accord, the Customer shall repay the negotiation/discount amount,
interest, and any and al) related fecs to the Bank immediately upon receipt of notice from the Bank,
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Article 5. If the negotiated draft andfor relevant document is lost or damaged in transit, or is deemed to be lost or damaged, or is failed
10 be delivered to the place of payment as a result of accident, such as mis-delivery, the Customer shall, without going through
any legitimate proceeding, draw a new druft and/or relevant document according to the Bank’s records immediately upon
receipt of notice from the Bank or, if so requested by the Bank, immediately repay the negotiation/discount amount and any
and all related fees.

BN R AR ARG IT MBS FATHE JTLRETRAREZET Fik A AT M AL g R

Article 6. The Customer authorizes the Bank or its corresponding bank to deliver the negotiated draft and/or refevant document by any
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method deemed appropriate by the Bank or its corresponding bank,
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Article 7. If the negotiated drafl is defective in anyway, resulting in the failure to establish amount payable under the draft or duc to
statute of limitation or a procedure defect results in the discharge of amount payable thereunder, the Customer nevertheless
shall repay to the Bank the fuce amount of that draft, as well as any interest accrued after the maturity date and any and all
related fees and charges.
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Article 8. If the Bank sulfers any loss or damiage as a result of a defective document, the Customer shall indemnify the Bank for any and
all losses and damages thereof.
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Article 9. Notwithstanding any forgery or thell of the Customer’s signatures or chops used in the draft or any other document, if the
Bunk deems that the signature or chop conforms 1o the specimen preserved at the Bank or on the draft or other documents
previously used by Lhe Customer, the Customer shall bear full responsibility and indemnify the Bank for any and all losses or
damages thercof.
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Article 10. The Customer hereby authorizes any manager or representative of the Bank, or the current holder of the aforementioned draft
and/or documents, to conduct any act  (but not obligated to act) to fully insure the collateral or the dralt or any other
documents related thereto, including, without limitation, robbery, piracy or fire insurance. Any and all insurance premium
and related expenses shall be bore by the Customer. The Bank shall have a priority claim to the dralt, documents or
coliateral for an amount including the aforementioned fees. The Bank may dispose the collateral to secure their repayment
or for payment 1o any (hird party who has advanced the insurance premium or other fees. This shall not affect the Bank’s
claims against other the deblors of the draft. The Bank may further sell a portion of the collateral in order to pay the
necessary transportation, insurance, and other expenses, and may process any and all necessary matters on the Customer’s
behalf and charge the related fees,  The Customer shall move the goods to a public or privale wharl or warehouse in
compliance with the instruction of the payer or acceptor, unless the Bank otherwise object o il
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Article 11. The Customer hereby authorizcs any manager or representative of the Bank, or the current holder of the aforementioned drafl
and/or documents, to accept the conditional acceptance by the payer.  After the draft maturity date and repayment of the drafl
amount, the Bank may vse the drall as the collateral document and deliver it to the payer or acceplor. This authorization is
also applicable to participated acceptance, bul in the cvent that the payer stops disbursement prior to payment or acceptance,
declares bankruptcy, or liquidates, the relevant matier shall be processed according to the following provisions,
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Article 12. I deemed appropriate by the Bank, the aceeptor of a draf, or other representative, the Bank is hereby authorized (but is not
obligated) to deliver the goods in multiple shipments o any other person, at any time prior to the draft maturity date. But in
the event that all of the goods or a portion thercof are delivered, an equivalent amount must be collected, and the amount must
be in reasonable proportion (o cither the price indicated on the invoice or the amount indicated on the dralt as the collateral.
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Article 13.1f the presented drall is rejected by the acceptor or the payer refuses to make payment upon the maturity date, ihe Customer
waives its right to issue a certilicate of protest, or. the payer or aceeptor stops disbursement prior to the maturity date, declares
bankrupicy, or undertakes liquidation measures, then any manager or representative of the Bank, or the cusrent holder of the
aforementioned bill of exchange and/or docurnents, is hereby duly authorized to sell all or a part of the collateral by a method
deemed appropriate by the Bank or draft holder, irrespective of whether the draft has been conditionally accepted by the
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Acceptor, The aforementioned agent may further use these proceeds to repay the draft and ils wiring lees after deducting
relevant charges and commission fees. If a balance remains, the Bank or draft holder may use the amount to repay other
drafts of the Customer  (irrespective of whether there is col lateral ) , or any amount owed to the Bank or any other unsettled
amount with the Bank. In the event that the insured goods incur damage or loss, the Customer authorizes the Bank to collect
the insurance compensation and process the balance, afler deduction of administrative fees, in similar fashion to the selling of
goods, in accordance with the above provision.
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Article 14.1f the net proceeds from sale of the goods are insuflicient (o repay the above ncgotiation/discount amount (including the loss
incurred through exchange rate settlement) , the Bank, or any manager or representative thercof, or the current holder of the
draft andfor documents, may issue another drafl for collection of any insufficiency, provided that the claim for such
insufficiency to other endorsers will not be affecied. The Customer hereby agrees the bill issued by the Bank or the holder of
the dralt and/or relevant documents shatl be the centificate of the loss as a result of selling of goods, The Customer shall
repay in full upon presentation of that drafl,
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Article 135, Notwithstanding any sale of goods, the Customer hereby authorizes the Bank, any manager or representative of the Bank, or
the holder of the drafl, before the draft maturity date, to accept the request by the payer or the acceptor to deliver {0 the payer
or the acceptor the bill-of-lading or other relevant documents after receipt of payment. If the Bank or the holder of the drafl
allows payment before the drafl maturity date, the relevant discount shall be calculated according (o normal rate at place of
payment.
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Article 16. In the circumstance of document against acceptance bill, the Customer authorizes the Bank to defiver the bill-ol-lading or
relevant document which is attached to the draft as collaieral to the acceptor after the acceptance., Under such instance, if the
draft is due and the acceplor refuses to pay the amount due, the Customer is responsible for any and all losses and damages
resulting therefrom. The Customer shall compensate the Bank for all or part of the amount shown on the draft or any
additional exchange and processing fees. The Customer shall also further indemnify the Bank for any loss or damage
therefrom.

B4t HERKATHMAEE - T A% - AR BRATERH AT T4g A kst —HT , &Y 5 AR ATEL B
BRI SRR A AR Bz EL R -

Article 17. With respect to the operation, responsibilities, o obligations under the letter of credit, the Customer agrees that the Uniform
Customs and Practice for Documentary Credits set forth by ‘hé International Chamber of Comnierce. and the INCOTEREMS
shall be incorporated therein as an integral part thereof. The Customer agrees to be bound by those tenms.

BEASMEZ R4 (Agreement for Purchase of Foreign Currency Bills)

B~ 5 BAMEBIRGE R H AR AT EZRE

Article 1. The amount of purchasing of Joreign currency bitls shall be limited to the amount agreed between the Customer and the Bank.

B = 4 XHAPH HITRAZS i BAE B A BRI RRY P SR T H LN T B R TP
B - B A 2SRRI W 4E

Article 2. There are no forgery, alteration, or other defects in the Customer’s application to the Bank for the purchase of forcign
currency bills. 1" the Bank thereafler incurs loss or damage as a result of the above, the Customer shall bear full
responsibility.

% OZ 4 LAAPE FAAAZNMERE 2 T RAP A o B JET I AARAT ( @dE B A RIBAAT) LT d il &
RO ¢ S AR EP AR R R KK S AT At4a Bz SIm R BRRE TAH M AR

Adticle 3. 1f the Customer applies to the Bank for the purchase of a foreign currency bill, and the bill is lost or destroyed afler delivery
from the Bank as a result of any reason not attributable to the Bank (including the foreign agent bank ) , the Cusloter shall
immediately repay the bill amount or provide the Bank with another foreign currency bill of comparable amount, and shall not
cause the Bank to incur any loss or damage. :

2w fh FITHAZNERE BaFEANhRiBLe  Augdmiiets FFH EHN HTERLERELETR
I LAk R ARD BAEK A 2 A 1T F LR -

Adicle 4. It any purchased loreign currency bill is dishonored and therefore rejected, the Bank has no obligation to process a certificate
of protest or undertake any other micasures (o secure the legal rights against the bill, unless othenwise delegated through
written request and approved by the Bank.

B E & HTHA oy 3% S A% 4o 3 B A4 B AR SRAT » LAYASRE oS RAHARET  RATHASREZ
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Article 5. The Bank may selcct at its sole discretion any corresponding bank to act as the collecting bank, Notwithstanding that the
Customer has requested the appointment of a collccting bank, the Bank may nevertheless freely change its appointment.

B oK B EHAEAZSANRIE Firambikk AR A B & ARG SRAT IR BLESHRKLFOE  BEFXF KA
s24% o bRt WA B IRIE R0 i # iR RO IR IR BT ﬁﬂﬂﬂﬁﬁiﬁﬁi‘&.ﬂ%&’.ﬁk%i&i&iﬁhk .

Article 6. For the purpose of loss prevention, securing its creditor's rights, or adhering to the banking practice, the Bank may inscribe
any words or symbols on the front or back of any purchased forcign currency bill. If the inscribed bill is rejected, the Bank
hhas no obligation to return the bill 1o its original form, and may retarn it in marked form to the Customer.

B ok 4 HATAZSERE RAMMLHE KN #ﬁmwﬁzﬂﬁ-aakaﬁmm%wm&&mMMﬁﬁﬂ
L¥Hoz - RN HTE - EW 3% %97 1] % M 4% ﬁ‘ﬁ?ﬂ.iﬂ'i?-ii'{‘uf‘.iﬁi‘l‘i’éﬁ*&iﬁﬁm&ﬂﬁ °

Article 7. The interest payablic on forcign currency bills purchascd by the Bank shall be calculated by using the Bank’s specilied rate of
interest on the date of disbursement, beginning on the date of disbursement and plus, at the Bank’s discretion, any interest
applicable during the accounting period for Lhe collccted bill and deducted in advance. The service charge, postage and
telephone fees, and research fees shall be calculated and disbursed by using the Bank’s specificd rate, and any insufficiency
shall be supplemented.

B A B HAAAZH o A R R M B AR IT Lo 4] B 'ﬂ‘ﬁ‘&i%'lk&%#kéi%v’rki&‘i'ﬁ&itdu@ -4 WA
il Ao BASLER AR B 4 dRBARE B AT SMNE 245 A e AL L BB &M o fy B3 ke Bp AR A L 8% PR
& A Bl 8o BERKRET BBk B AL AT AR -

Article 8. If the Bank cannot collceet the amount on its foreign currency bill or the amount is withdrawn afer credited into account due to
rejection or dispute, irrespective of the reason, the Customer shall immediately repay the bill amount upos recciving notice
from the Bank. The Customer shall further pay interest. calculated by using the foreign exchange credit line rate of interest
on the date of the repayment. and any and all other fees. Il the Customer delays or fails lo make repayment, the Customer
shall, in addition to puying default interest caleulated by using the aforementioned rate of inlerest, pay breach penalties,
calculated by using the amount of the bill and beginning the supposcd date of repayment.

¥ A # LM AREGE T IRATHRN FAITT T $glkc 4 — #2015 ( Uniform Rules for Collection-ICC Publication) 4% # & £ 44
M MZIRE -

Article 9. The Customer agrees 1o abide by the provisions of the “Uniform Rules for Collestion—ICC Publication” published by the
International Chamber of Commerce, and further agrees 10 abide by (he regulations set forth by the competent authority.

Y482 & (Export Loau Agreement) * :

B o~ i RBIREUE D U HAR WAFEZ S A MIER LA S o B2 0BT RLMR EHARERAN LR
W SATAMM B R AFHIER

Article I, The amount under this lacility is limited to the amount agreed between the Customer and the Bank. The use of the proceeds is
limited to payment of export financing and the Customer shall not use the proceeds for any other purpose. The Bank may
make proper inspection at any time and the Customer shall not object thereto.

B o= s MR asARESHEZAL oy AHABHIBERERHE TER Mok m el o e il B AP HAE
WA ¢ AR IR R B R KL PRIFE Hirdk o BHEMFTARY

Article 2. The term of this facility shall begin on the date hereof and end on the agreed date. To apply for the revoiving drawdown, the
Customer shall submit the drawdown confirmation, export fetter of credit export collection or other export related documents
or materials. ‘The maximum period for each loan shatl not exceed the agreed number of days. Unless otherwise requested by
the Bank, this agreement nced not be re-cxecuted.

% = 1k AMERA SRR F KL e M S KA o LA S

Article 3. The interest payable for cach loan will be calculated according to the interest rate shown on the drasvdown conlfirmation or
other related document or agreement.

¥ w4k LA AKERMEIITES 4R B BIR ﬁﬁ&$ﬂ$M&$&@%ﬂ#ﬂE'hﬁﬁm&ﬂﬁﬁ'MSﬂ%
BAezci ﬁ«ﬁ-#ﬁirzﬁﬂéﬂmvwﬁ-,@w%m&z v BAEH R .

Article 4. If the Customer fails to repay prior to the maturity date, the Customer shall pay interest accrued {rom the date of the default
calculated by using the Bank’s Base Rate plus 4% per annum. I the Bank adjusts its interest, the Customer shall pay the
interest accrued from the datc of that adjustment calculated together with any and all penaltics, which interest shall be
calculated by using the Bank’s new annual Base Rate plus 4% per annum.

% A ik LHAMFEW Kirse il o SEE A S o2 S AR AL 0 FRATHMANEHES FANFEE IR -
A # ~ b B AR AIRE 40 B 84T A AR AL B ASRBRRTERA LY AR OiPE - B O
R EA LR  RR TR

Article 5. If the Customer delegaes the Bank to handle export foreign exchange settlement or export collection, any foreign exchange
received there from shall be irrevocably delegated to the Bank for repayment of the loan on the negotiation date or the
book-entry nolification date ol the colleeted Tunds, remitted funds, or collected amount under clean bills,  The Customer
shall conduct the aforementioned exporl negotintion, export collection, or remitted funds with the Bank in order to sceure the
source of the loan repayment.

o~ & ARHAT LA AMPERZRIE PA AR R REIREIN B WERERIE Y 28 ABBBARE T
AR LA -

Article 6. IFf the ncgotiable instruments, purchase orders, letters of eredit, and other such documents provided by the Customcer pursuant
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to a provision hercunder have had its payment collected in full prior to the applicable maturity dates, the Customer and
guarantor agree (hat the Bank may prematurely set off the corresponding loan.

B ot 4 XM ARG FHAMILE o e M i B SMEA 0 K el B IR BT B4 RICB ST £ ARG B A
HARATIE ABA R A b (R -

Article 7. If the Customer applies to the Bank for export negotiation and the payment was refused abroad, or funds under cxport
collection are not collected at maturity date, or other instances where the foreign buyers fail to pay according to the agrecment,
the Customer and guaranior shall repay immediately and unconditionally.

e RAE KR RS S TR (G:Notification of Personal Protection Information )

BAMATHZAE  FRIHAGBAMA 3047 1 LB A K A A TR AT (U TFRM Fik) A

# R (bﬁ:l‘-‘)%?&.#zm}kﬁ'ﬁﬂ'}%%ft.f%%"’li) MR BRHESaLHATHFA

Considering confidentiality of the collection of the Customer's personal information, according to Article 8, paragraph I of the

Personal Information Protection Act of TAIWAN  (hercinalter relerred to as the “PIPA®)  ( if indircctly collect according to

Article 9, paragraph [ of the PIPA) | the Bank shall clearly inform the Customer following issues:

B AW KTEELHABALTHZE M WA TR AEATAH A LM  BE - S RAFAEAE b edity
T

Article 1. With regard to the Customer’s personal information to be collected by the Bank, please refer to the Annex for detail
purpose of collection, classification of personal infarmation and period, arcas, parties and way of the use of the

Customer’s persoual information.

& XA T4 E B o) | 022 AEKH/067 EAF FaF  HF & EF R £3/082 3k P RAM P AR RSED

Hxew | RAR 1058 HiAF J845 K #1106 4845 KB/111 R IHF K M/126 T 4R RE 30, B K R A5/154 HA2 /181 Hiuie

ARBEBEIE SR TRAEL K

%ﬂﬁﬁﬂﬂ#Mﬂﬁﬁmwﬁamﬁﬁ&%%%ﬁ&ﬁkﬁuiidM&zi%&ﬂ&ﬂmmm&&#m&mmﬁ

BRAS 3 'x}:}ﬁ#wﬂmmt&iﬁm&ﬁmAﬁﬂz%%&ﬂuimmw 0 # - B3 IR MR

z*ﬁm%%ﬁ%~$ﬁﬁmﬂﬂﬂmmﬁi#ﬁﬁm%ﬁ#ﬁﬁ&ﬁmnmmﬁ%ﬂ&ﬁ#iﬁ
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S PIRR RS
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B AR AERAMES RS XRHERA EMAREZAR (Hi : HEHEALBHE

BAE b ) AIREARLZMATHSE :

MAF B2 (1) #RaHFFRGH -

(2) umEAmE (bledEastEy) &ﬂﬂﬁ#ﬁ%ﬁ%éﬂzﬁ:#iwﬂﬂs&.i&fmm%m&ﬁiﬁ
2 M RLAREER (AN BA DR

MAKHAH A2 IE b TRARA AR Wiz A RN SN R B APILEN -

MATTHA R 29 R (1) 47 (8 FHaeR2FHLEMMH)

(2) RESMRHAZMMHE (e S Zrva v | ABIERANARLFANE)

(3) iR tinin it (o * EEAT  HE EASRBANAE P s SR EAMSER TR
W o A BRI - TS M) 15 AR - 15 M R - R
PR QA - B PR MM AT NSRS ARG AL SIS TRE R
BRARSIRENF (LM 29)  HARUAHZAE) -

(4) deskAr ATk A R ALY -

(3) HAMREBZI R (3 FHRAAFMRXZEAEP KH2Aa v HATAAERR

B ¥). ,
MATHA A ZH R Y T L N LAt e k) B HAFK -
Description | Specific 022 Forecign exchange husiness/ 067 Credit card, cash card, debit card or electronie stored
of Specific | Purpose and | value card business/ 082 Overnll management of depositing and borrowing operation of
Purpose for | Code of | deposit accounts and loan accounts/ 088 Loan approval and credit extension husiness/ 106
Collection | Business Credit extension business/ 111 Finance bills business/ 126 Creditor’s rights discounting and

acquisition business/ 154 Credit investigation/ 181 Other business registered as scope of
business ot preseribed in (he Articles of Incorporation

Specific 040 Marketing/ 059 Finuucial collect, process and use the information according to the Iaws
Purpose and | and regulatory requirements/ 060 Financial dispute resolution/ 063 Collection, processing and
Code in | utilization of personal information made by a non-government agency in respeet of its statutory
Common obligation/ 069 Affairs in relation to the management of contracts, quasi-contracts, or other

legal relationships/ 090 Consumer, customer management and service/ 091 Consumer
protection/ 098 Commercial and technical information/ 104 Account management and
creditor’s right trading business/ 136 Information ( communication )  and database
management/ 137 Information and communication security and management/ 157
Investigation, statistics and research analysis/ 182 Other consulting and advisory services

Classification of the Name, LD, card number, geuder, date of birth, contact information, nccount information,
personal information transaction information and other information detailed in the relevant applications,
collected agreements, contract, ot from the business, accounts or services provided to the Customer or

from third partics. _{e.g., the Joint Credit Information Center)

Period of using the| (1) Within time period of specific purpose.

personal information (2) Retention period in accordance with the relevant laws/regulations (such as Business Entity
Acconnting Act ete. ) or in line with business needs or individual contracts, ( the longer period
to be applied) .

Arca of using the personal| The location _of the parties_indicated in_the column of “Parties of using the personal
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information information”,

Partics of wusing the| (1) TheBank (ineluding the service provider engaged with the Bank )

personal information (2) ‘The institution using the information in compliance with regnlations (such as the parent
company of the Bank or the (inaucial holdings the Bank belonging to)

(3) ‘The institutions in relation to relevant business (such as correspondent banks, Joint Credit
Information Center, National Credit Card Center of R.0.C., The Taiwan Clearing House,
Financinl Information Service Co., Ltd., credit guarantee institutions, credit card international
organizations, credit card acquirers, engaged stores, Taiwan Depository and Clearing
Corporation, Small and Medium Business Credit Guarantee Fund, The Overseas Chinese
Credit Guarantee Fund, any assignee  ( potential assignee) of Bani’s loan, participant

( potentinl participant) of Bank's loan, or any other Bank’s authorized agents

(4) Legally investigation authority or financial supervisory authority

(3) Partics agreed by the Customer (such as the Bank’s jointly marking or Customer information
sharing companies, (he Bank’s business cooperative units)

Ways of using the{ By way of nutomatic or non-automatic measures that is compliance with personal information

personal information protection velevant regulations.

¥ o= 4 RAMEED EHERE  LHAR AR L HALMAR BT R T IR A

(=) B sk o+ SRat MR A0 ST 5t ¢ 310 FAEW - HEMERFRYBANE B TARMA ¥ ]
oA o R R ARA -

(=) 4 JArHRAMLARE 454 38 s 44T Sm ) B+ AR EHABREFARAENBYEK -

(2) R fFERBTERARE  RERAR BMAZBATR  RBEER TP RIERE  RRANG
KRG LEESR -

(@) RWIED+ =P ZFRE ¢ WATRERRES FRA + 0 HATH AR kR KA B HALMAT
o RS RE ‘Hﬁlﬂﬁcﬁ#ﬁfﬁ%ﬁﬁﬁﬁ%%ﬁﬁﬂiﬂktﬁl’-‘ﬂ;Ei.‘ s RAELIR -

(i)mﬂﬁ%%+~&ﬁi&ﬂi-MAﬁﬁi%zﬁﬁswﬁkimmE%ﬁ’#ﬁ FrATi R - R
HA N AL MATH o R R K5 BPAT KB LA RB LA T BFEL  FARLR -

Article 2. According to Article 3 of the PIPA, the Customer may exercise the following rights with respeet to the Customer’s

personal information collected by the Bank:

(a) Save in the exceptional civeumstances as provided in Article 10 of the PIPA, the Customer muy inyuire
and vequest for a review or make duplications of the Customer’s personal information. However; the
Bank may charge necessary handling fee in terms of Article 14 of the PIPA,

(b) The Customer may request to supplement or correct the Customer’s personal information. However,
according 1o Article 19 of the Enforcement Rules of the PIPA, the Customer shall give an appropriate

-statement of the reasons and facts for such request.,

(¢) According to Article H1, paragraph 4 of the PIPA, the Customer may request the Bank to discontinue
collection, processing or use of the Customer’s persenal information where a violation of this Act ocenrred
during collecting, processing or using the Customer’s personal information.

(d) According to Article 11, paragraph 2 of the PIPA, the Customer may request the Banl to discontinue
processing o1 using the Customer’s personal information in the event of a dispute regarding the accuracy
of personal information.  However, the preceding sentence may not be applicable when it is neeessary for
the performance of an official duty ov fulfillment of a legal obligation and has been recorded, or when it is
agreed by the Customer in writing.

(e) According to Article 11, paragraph 3 of the PIPA, the Customer may request the Bank to delete,
discontinue processing or using the Customer’s personal information when the specific purpose no longer
exists or time period expires. However, the preceding sentence may not be applicable when it is necessary
for the performance of an official duty or fulfillment of a legal obligation, or when it is agreed by the
Customer in writing.

# = 4 i AdeskAT bR Rk B ML L EREA WA RIF X HE HATFR (0800-024-365) 39K -

Article 3. If the Customer wish to excrcise the various rights as provided in the aforesaid Article 3 of the PIPA, the Customer

may make inquiry to the Bank’s Customer Service Department (0800-024-365) about the mcthods to exercise such
rights.
£ w4 LR AL A R R E S A TR LA 33 ASFIE R AR 2 A8 A TP B do R M R H F A
kTR gl ﬁﬁ?%%%ﬂﬁ%&iﬁﬁ%ﬂﬁﬁﬁm&%&ﬁﬁﬁkﬂmmﬁﬁﬁ%&&ﬂﬁimﬁ'&ﬁ
AR e

Article 4. The Customer may decide whether or not to provide the related classifications of Customer’s personal information.
Ilowever, the Bank way not be able to proceed with the necessary business review or operation for providing the
relevant service  Cor better serviee)  to the Customer if the Customer decide not to provide the information.
5 4k LHARRT T THE B4 LMARSPEEA (Pl E 2B R FRELRTAY) ZBATHE » LBHA
BUBEF XY E Ao SR G FH -

Article 5 In the event that (he information the Customer has provided to the Bank includes the personal information of a third
party, the Customer shall let the third party to know through appropriate means that his/her personat information
would be provided to the Bank within the scope of this Notification,

#4244 (Other agrecments)
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b B E R ERATRHE R
To: CTBC Bank Co., Ltd.
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x 4 £ ¥ At FGIINTERNATIONAL LIMITED (Ra%sREGRTEPRE)
(The undersigned ) (Signature and Original Specimen)
Rk AREEREA FG atiopal, Limited

(Representative or Statutory Agent) .
B A F K % — %W FGO0004) i,
( Uniform Invoice Number) -

fEa (FPEFH LK) ¢

( Address, those with a chop specimen is not required to provide the address)
8 w1 s I A ¥ a
(Date)

(RaRsERQHEIR)
( Signature and Original Specimen)

aHEEARLRAFEEAT CHENJOHNSHU
('The undersigned who also act as a Co-M

REAKEEKREA:
( Representative or Statutory Agent)

B A F K &% — s B 19780907CHF
( Uniform Invoice Number)

ma (F ot R HIPOEETRIE B RRARY

( Address, those with a chop specimen is not required to provide the address)

8 e (4 # | A (v 2]

(Date)

THEEARLERERA FGI INDUSTRIES LTD (ROFZERGHETR)
{ The undersigned who also act as a Co-Malker) (Signature and Original Specimen )

REA&KERZEREAN:
( Representative or Statutory Agent)
F A F K # — % % FGO00036

( Uniform Invoice Number)

es Ltd.

taste o BRI R

fEn (FEBFHLR) .

( Address, those with a chop specimen is not required twe the address) 2-5?’\“5 qﬁi\q’

;] R NIV \ A (y ® -
(Date)

IHEFAREREREAD (WA EL KRG HREPR)
( The undersigned who also act as a Co-Maker) (Signature and Qriginal Specimen)

REAAZEEZREAN:

( Representative or Statutory Agent)
A E KB — B R

( Uniform Invoice Number)

fEa (FEREBFHLHR) ¢

( Address, those with a chop specimen is not required to provide the address)
8 e # R 8
(Date)

36/40




AHREARNIESHEAN (R&ELERGHRTR)
(The undersigned who also act as a Promissory Note Maker) (Signature and Original Specimen )
REAKERZREA:
( Representative or Statutory Agent)
¥ HF KK - H R
( Uniform Invoice Number)

a (FEHEHEFHEK) ¢

( Address, those with a chop specimen is not required to provide the address)

R * # A A
(Date)
THREAKRDMEEREA ' . (REELERGRZER)

. . ignature ¢ iginal i
( The undersigned who also act as a Promissory Note Maker) (Signature and Original Specimen )

KEAKEZREAN

( Representative or Statutory Agent)
¥ HOE K K — KR

( Uniform Invoice Number)

w3k (AHBFHE LK)

( Address, those with a chop specimen is not required to provide the address)

] ¥ * A B
(Date)
LY ZEARDMEEREIA (RBFELERQHRETR)

( The undersigned who also act as a Promissory Note Maker) (Signature and Original Specimen)

REASKEEZRKE AN
( Representative or Statutory Agent)
FHF XK - KB
(Uniform Invoice Number)

fEa (FEEFHLERK)

( Address, those with 2 chop specimen is not required to provide the address)

B 3 % A ]
( Date)
T ETAXREEHREA (RAFZEFQHRER)

( The undersigned who also act as a Mortgagor ) (Signature and Original Specimen)

KEARERZREAN
(Representative or Statutory Agent)

2 HF K H — H R
(Uniform Invoice Number)

fa (HEPEFHER) *

( Address, those with a chop specimen is not required to provide the address)
] LR # A A
(Date)
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X EZEARBRIRBEA (RUBZERGHZ AR
(The undersigned who also act as a Mortgagor ) (Signature and Original Specimen)
REAREZTARE AN

(Representative or Statutory Agent)

¥ A F K% — %o

(Uniform Invoice Number)

Eak (HEEFH LK) ¢

(Address, those with a chop specimen is not required to provide the address )

B o ¥ A a
(Date)
I ZEFARBBRHRMLA (MAFLERGMRER)

. Signature and Original Specimen
(‘The undersigned who also act as a Mortgagor ) (Sig ginalop en)

KA AR ERREA:
(Representative or Statutory Agent)
A F K - %o

(Uniform Invoice Number)
ek (HEPEFH H5) ¢

(Address, those with a chop specimen is not required to provide the address)

2] i : ¥ A 8
(Date)
AHEEFARRLERE A (ROELZERGM )

. . . N . Signature and Original Specimen
(The undersigned who also act as a Guarantor of the Promissory Note ) (Sig & P )

REAKFE 2R A
(Representative or Statutory Agent)
A F K % — % R
(Uniform Invoice Num ber)

En (FE&F&o5) ¢

(Address, those with a chop specimen is not required to provide the address)
2 # # A 2]
(Date)

EE XA RBE 0 B ERREAR TLHALEN, BE
Attention: If any of the above person has not reached the legal age, his/her statutory agent
shall also sign and chop under the “Customer Signature” column.
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PEYRE/BZHRE

(SPECIMEN AGREEMENT AND AUTHORIZATION)

MANE (RA) BHRANTHEGEXBAERLE (RA) IZREA - BARBER
AANQHELGBERARALE DRI ANEBARE (RE) 2237 (FA) ER
A (RE) 2208 (AA) £ TAITHETIIRHERS *

3€I/We hereby acknowledge the following signature and chop specimen represent this
company (individual) / the representative of this company, and acknowledge that,
unless otherwisc notified in writing, these specimens will effectively represent) (act
as agent for) this company (individual), and further represent (act as agent for)
this company (individual) in the following transactions engaged with the Bank:

1.
1.

3.

BEREERR EHRR-WBEZIPERET

As signature and chop specimen for various negotiable instruments, IOU and
for any and all other verification purposes.

AN (AA) L3 BB~ BH B RHEMAIRE K7 RBT - B
A B HE BBEFN T

The pledge or mortgage of this company’s (individual’s) land, factory,
building, or machinery or equipment, and the transfer and delivery of various
securities to the Bank.

AEQZE REET  UWHAAREFRS LRALRZ X4 RFE
EHiTH - '
Execution of agrecients, letters of guarantee, invoices, receipts and any and all
other documents, instruments or material necessary for transaction, as well as
undertaking any guarantee or cndorsement.

REFTMEIEL MSEEBRAAERSH L2 3 -

Processing of foreign exchange credit facilities with the Bank and any and all
other transactional documents.

BRAERAESMIXFN  THARERERAIBAEER  MBRTHRER
RpEd ziz—@ 5% A  SELRREMARAL > A28 (FA)
BAEAELKE-

I/We hereby agree that, other than the numeric amounts written in traditional
Chinese characters, any set of the parties® signatures and chops is effective in
making any change, modification, alteration or amendment. If any losses or
damages resulied therefrom, this company (individual ) will bear all

responsibilities.

MARBEA BEIRBA S PREHEZA - AZREALR
3For the exclusive use of the Co-Maker, Collateral Provider, Maker of Promissory

Note or Guarantor Issued to Secure Each Drawdown.
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%8 & F 7 fp Ak X8 & AR X8 & AK] FY L
The undersigned hercby agrees that the following specimens are valid and cffective, if:

o One set of specimen is required if only one set of specimen is provided herein,

0 One set of specimen is required if two sets of specimen are provided herein,

|a}

(—) SIGNATURE SPECIMEN #3¥#4 | (=) SIGNATURE SPECIMEN #¥# E ok BN
(Date of Change/

Cancellation)

i3 #
( Handled by)

5
>

x ¥
(Officer in Charge)

2k & T 7 6 4 A [k X8 & AR K8 & XK Y
The undersigned herchy agrees that the following speeimens arc valid and effective, if:

11 One set of specimen is required if only onc set of specimen is provided herein.

0 One set of specimen is vequired if two sets of specimen are provided herein,

(=]

(—) SIGNATURE SPECIMEN ###4 | (=) SIGNATURE SPECIMEN #ERH|E B = S B M
( Date of Change/

Cancellation )

Eid i
(Handied by )

x 3

( Officer in Charge)

ZRAE T EXEEXONASEX BHK
The undersigned hereby agrees that the following specimens are valid and effeetive, if:

o One set of specimen is requived if only one set of specimen is provided herein,
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EXHIBIT 19.1

FGI INDUSTRIES LTD.

INSIDER TRADING POLICY
AND GUIDELINES WITH RESPECT TO CERTAIN TRANSACTIONS IN COMPANY SECURITIES

EFFECTIVE: NOVEMBER 30, 2023

Federal and state securities laws prohibit individuals from trading in the securities of a company while they are
aware of material information about that company that is not generally known or available to the public. Such trading is
often referred to as “insider trading.” The purpose of this Insider Trading Policy is to prevent insider trading or allegations
of insider trading, and to protect the reputation for integrity and ethical conduct of FGI Industries Ltd. (the “Company”).

APPLICABILITY OF POLICY

A. Material Nonpublic Information means material information (described below) that has either not been
disclosed to the public generally, or has been disclosed so recently that sufficient time has not yet passed to allow the
information to become widely available among investors and the financial community.

B. Material Information means information about a company that would be expected to affect the investment or
voting decision of a reasonable investor, or information that could reasonably be expected to have an effect on the price of
that company’s securities. Examples of what might be considered material information are listed later in this Policy.

C. Covered Individuals. This Policy applies to:

1. Company Personnel. All directors, officers and employees of the Company and any subsidiary
(“Company Personnel”), as well as members of their immediate families and others living in the same household.

2. Contractors, Consultants and Advisors. All contractors, consultants and advisors to the Company and
any subsidiaries whose work for the Company brings them into contact with material nonpublic information.

3. Related Parties. Any other person or entity, including a trust, corporation, partnership or other
association, whose transactions in Company securities are directed by any person covered by paragraph C(1) or C(2) or are
subject to that person’s influence or control.

The individuals and entities described in paragraphs C(1), C(2) and C(3) are referred to as “Covered Persons.”
D. Covered Companies. This Policy applies to trading in the securities of:
+ the Company; and

« any other company with which the Company or any subsidiary is or may be doing business, such as
customers, suppliers or companies with which a major transaction such as a merger, acquisition or
divestiture may be or is being negotiated.

E. Covered Transactions. The securities trading that this Policy covers includes purchases and sales of common
stock, options to acquire common stock and any other securities the Company may issue from time to time, such as
preferred stock, warrants and convertible debentures, and purchases and sales of derivative securities relating to the
Company’s stock, whether or not issued by the Company, such as exchange-traded options. Trading covered by this Policy
may or may not include transactions under Company-sponsored plans as follows:

1. Stock Option Exercises. The Policy’s trading restrictions do not apply to the purchase of Company stock
through the exercise of stock options granted by the Company. The trading restrictions do apply to any contemporaneous
(such as a sale through a broker as part of a cashless exercise of the option) or subsequent sale of Company stock acquired
through an option exercise.

2.  Employee Stock Purchase Plan Purchases. The Policy’s trading restrictions do not apply to the purchase
of Company stock through any employee stock purchase plan that the Company may maintain from time to time. The
Policy’s trading restrictions do apply, however, to any election to participate in such plan for any enrollment period, and to
the sale of any shares purchased pursuant to such plan.

3. Restricted Stock/Unit and Performance Stock/Unit Awards. The Policy’s trading restrictions do not apply
to the vesting of restricted stock/units or performance stock/units, or to the exercise of a tax withholding right pursuant to
which the person elects to have the Company withhold shares of stock to satisfy tax withholding requirements upon
vesting. The trading restrictions do apply to any market sales of shares, such as a sale-to-cover.
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4. Certain Gifts. The Policy’s trading restrictions do not apply to a bona fide gift of Company stock so long
as either (i) the recipient of the gift is subject to the same trading restrictions under this Policy as are applicable to you, or
(ii) you otherwise have no reason to believe that the recipient intends to sell the securities immediately or during a period
when you would not be permitted to trade pursuant to the terms of this Policy.

STATEMENT OF POLICY

Insider trading involves trading at any time when the person making the purchase or sale is aware of material
nonpublic information regarding the company whose securities are being traded. If you have a doubt or question about
whether you are aware of or in possession of material nonpublic information concerning the Company or another company,
you should contact the Company’s Chief Financial Officer.

A. No Trading on Material Nonpublic Information

1.  Company Securities. If you are a Covered Person, you must not purchase or sell any Company securities,
or otherwise advise or assist any third-party trading Company securities, while you are aware of material nonpublic
information regarding the Company.

2. Other Companies’ Securities. If you are a Covered Person and you obtain material nonpublic information
about any other publicly-held company as a result of your work on behalf of the Company or any subsidiaries, you must
not trade in that company’s securities.

B. No Disclosure to Others Who Might Trade. If you are a Covered Person, you must not communicate
material nonpublic information to any person who does not need that information for a legitimate business purpose, or
recommend to anyone the purchase or sale of securities when you are aware of material nonpublic information about the
company involved. This practice, known as “tipping,” also violates the securities laws and can result in the same civil and
criminal penalties that apply to insider trading, even though you did not actually trade and did not benefit from another’s
trading.

C. Protect Material Nonpublic Information. In order to reduce the possibility that material nonpublic
information will be inadvertently disclosed:

*  You must treat material nonpublic information as confidential, exercise the utmost caution in preserving
the confidentiality of that information, and should not discuss it with any other person who does not need
to know it for a legitimate business purpose.

*  You should refrain from discussing material nonpublic information relating to the Company or any
public company in public places where such discussions can be overheard.

+ Ifyou become aware of any leak of material nonpublic information, whether inadvertent or otherwise,
you should report the leak immediately to the Company’s Chief Financial Officer.

D. Specific Material Developments. From time to time, material developments known only to a limited number
of Company personnel may occur to cause the Company to impose on an appropriate group of Company personnel
additional restrictions on trading. You will be notified if you become part of such a group, and you should not disclose to
others the fact that you have been so notified and that restrictions on trading have been imposed.

ADDITIONAL RESTRICTIONS ON CORPORATE INSIDERS

If you are a Corporate Insider (directors and Section 16 officers of the Company and other officers and employees
of the Company and any subsidiaries who have been designated as Corporate Insiders by the Chief Compliance Officer, if
designated, otherwise the Chief Financial Officer), you are subject to additional restrictions on trading Company securities
as set out in the attached Addendum. The Company may also, from time to time, impose on all or an appropriate group of
Covered Persons additional restrictions on trading Company securities when circumstances warrant. These additional
restrictions will be communicated by the Chief Compliance Officer, if designated, otherwise the Chief Financial Officer.

DISCIPLINARY ACTION AND POTENTIAL CIVIL AND CRIMINAL PENALTIES

A. Disciplinary Action. Company personnel who fail to comply with this Policy will be subject to appropriate
disciplinary action, which may include ineligibility to participate in the Company’s equity incentive plans or termination of
employment.

B. Civil and Criminal Penalties. The penalties for violating insider trading laws are severe. If you trade on (or
tip) material nonpublic information, you are subject to civil penalties of up to three times the profit gained or loss avoided,
criminal fines of up to $5,000,000 and up to 20 years imprisonment. If the Company fails to take appropriate steps to

FGI Industries Ltd. Insider Trading Policy Page 2



prevent insider trading, the Company and its directors, officers and other supervisory personnel may be subject to
“controlling person” liability and potential civil and criminal penalties.

MATERIAL INFORMATION

There are various categories of information that are particularly sensitive and, as a general rule, will presumptively
be considered material. Examples of such information include:

INQUIRIES

Financial results or financial condition.

Projections of future earnings or losses.

Restatements of financial results or material impairments, write-offs or restructurings.
Changes in auditors.

Default under a significant financing arrangement, or financial liquidity problems.
Business plans or budgets.

Significant developments involving business relationships, including execution, modification or
termination of significant agreements or orders with customers, suppliers, distributors, manufacturers or
other business partners.

Product introductions, modifications, defects or recalls, significant pricing changes, or other product
announcements of a significant nature.

Public or private securities (equity or debt) offerings.
Significant litigation exposure due to actual or threatened litigation.
Significant regulatory exposure due to actual or threatened action by state or federal regulators.

Significant corporate events, such as a pending or proposed merger, joint venture or tender offer, a
significant investment, the acquisition or disposition of a significant business or asset, or a change in
control of the company.

Major personnel changes, such as changes in senior management or lay-offs.

Major events regarding a company’s securities (such as defaults, redemptions, stock splits,
repurchase plans, changes in dividends).

Inquiries regarding any of the provisions or procedures of this Insider Trading Policy should be directed to the
Chief Financial Officer.
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ADDENDUM
ADDITIONAL REQUIREMENTS AND RESPONSIBILITIES FOR CORPORATE INSIDERS

A. Purpose. This Addendum supplements the FGI Industries Ltd. (the “Company ) Insider Trading Policy and
applies to Company directors and Section 16 officers as well as to other officers and employees designated by the Chief
Compliance Officer, if designated, otherwise the Chief Financial Officer. These people are subject to both the general
requirements of the Insider Trading Policy as well as to additional procedures and requirements described below to help
prevent inadvertent violations of federal securities laws, to avoid even the appearance of impermissible insider trading,
and to facilitate their compliance with certain legal requirements not applicable to Company personnel generally.

B. Persons Covered.

1. Directors and Section 16 Officers. All provisions of this Addendum apply to the directors and officers
of the Company subject to Section 16 of the Securities Exchange Act of 1934 (referred to herein as “Section 16

Officers™).

2. Other Officers and Employees. Designated provisions of this Addendum apply to designated other
officers of the Company and to designated employees. These other officers and employees, whose duties cause them to
regularly have access to material nonpublic information about the Company, will be notified by the Chief Compliance
Officer, if designated, otherwise the Chief Financial Officer that they are subject to this Addendum.

3. Related Parties. If you are covered by paragraph B(1) or B(2), then this Addendum also applies to the
same extent to your immediate family members and other individuals living in your household, and to any other person or
entity, including a trust, corporation, partnership or other association, whose transactions in Company securities are
directed by you or are subject to your influence or control.

The individuals and entities described in paragraphs B(1), B(2) and B(3) above are collectively referred to as
“Corporate Insiders.”

C. Blackout Periods for all Corporate Insiders

1. Trading Not Permitted During Blackout Periods. 1f you are a Corporate Insider, you may not purchase,
sell or otherwise trade Company securities during the period beginning on the 16th day of the last calendar month of each
fiscal quarter and continuing through the second trading day following the public release of the Company’s financial
results for that fiscal quarter. If a Corporate Insider wishes to trade outside of a blackout period, the person may do so
only if he or she is not then aware of any material nonpublic information. In addition, before Corporate Insiders may trade
outside of any blackout period, they must comply with the notification and pre-clearance procedures described below.

2. Ilustration — Blackout Period: If financial results for the quarter ended March 31 are released after the
stock market closes on April 26, then Corporate Insiders are prohibited from trading from March 16 through April 28, but
could trade from April 29 through June 16, assuming that April 27 and 28 are trading days and assuming that they are not
aware of material nonpublic information.

D. Required Preclearance of Trades

1. Notices of Intended Transaction and Requests for Approval. If you are a Corporate Insider, you may not
engage in any transaction involving Company securities without first obtaining pre-clearance of that transaction from the
Company’s Chief Compliance Officer, if designated, otherwise the Chief Financial Officer or other individual designated
by the Company’s Chief Compliance Officer, if designated, otherwise the Chief Financial Officer or board of directors
(collectively, the “Compliance Officers”). Prior to initiating any transaction in Company securities during a permitted
trading period, you must deliver to the Chief Compliance Officer a written notice providing certain information regarding
the proposed transaction and confirmation that you have reviewed this Addendum and are not aware of any material, non-
public information concerning the Company (a form to request preclearance is attached as Exhibit A). Notices of intended
transactions and requests for approval may be delivered by e-mail.

2. Clearance to Proceed with a Transaction. Prior to completing a transaction, a Corporate Insider must
receive clearance of one of the Compliance Officers. Clearance in response to a written request for approval will generally
be valid until the end of the current permitted trading period, unless an earlier deadline is imposed by one of the
Compliance Officers, but a clearance may be revoked at any time without notice. If the Corporate Insider becomes aware
of material, non-public information concerning the Company before the trade is executed, the pre-clearance shall be void
and the trade must not be completed.
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E. Additional Obligations and Restrictions on Trading by Directors and Section 16 Officers

1. Restricted Transactions. Directors and Section 16 Officers, or their designees, are also prohibited from
engaging in the following transactions with respect to Company securities:

*  purchasing Company securities on margin, or otherwise pledging Company securities;
« short sales of Company securities (selling securities not owned at the time of sale);
*  buying or selling put or call options or other derivative securities based on Company securities;

*  purchasing any financial instruments (including prepaid variable forward contracts, equity swaps,
collars and exchange funds) or otherwise engaging in transactions that are designed to or have the
effect of hedging or offsetting any decrease in the market value of equity securities (i) granted to
the individual by the Company as part of the compensation of the individual or (ii) held, directly or
indirectly, by the individual; and

* engaging in limit orders or other pre-arranged transactions that execute automatically, except for
“same-day” limit orders and approved 10b5-1 plans.

2. Short-Swing Trading Restrictions. Section 16(b) restricts directors and Section 16 Officers of the
Company from short-swing trading. Section 16(b) requires directors and Section 16 Officers to pay over to the Company
any profit realized from any purchase and sale (in either order) of Company securities that occur within six months of
each other. Section 16 and its related rules are very complex, and the Company will provide to each director and Section
16 officer a separate memorandum discussing compliance with Section 16 and its related rules.

Some transactions are exempt from Section 16(b). For example, a grant to a director or Section 16 Officer
of an equity award will not be treated as a purchase under Section 16(b) if the grant is approved by the Compensation
Committee. In addition, the exercise, conversion, or vesting of an equity award is generally an exempt transaction under
Section 16(b), although exercise or conversion is reportable under Section 16(a).

3. Reporting of Beneficial Ownership. Section 16(a) requires Section 16 Officers and directors to report
their beneficial ownership of Company securities to the Securities and Exchange Commission. Beneficial ownership is
based on your direct or indirect pecuniary interest in the securities — i.e., your ability to profit from purchases or sales of

the securities. In addition to the more obvious scenarios, you are considered to have a beneficial ownership of securities
held by:

*  Household members — members of the insider’s immediate family sharing the same household;

e Trust—if the insider has or shares investment control over the trust securities and the insider is a
trustee (with a pecuniary interest in the trust securities), beneficiary, or settlor with the power to
revoke the trust; and

*  Controlled entities — if the insider controls or has a controlling interest in an entity, such as a
partnership, corporation or limited liability company.

Section 16(a) also applies to options, warrants, convertible securities, stock appreciation rights, puts, calls or
other rights to acquire ordinary shares that are independently entered into with another person as well as options issued by
the Company. Section 16 Officers and directors should report beneficial ownership as follows:

»  [Initial Report — Form 3: A Section 16 Officer or director must file Form 3 within ten days of the event
triggering compliance, even if he or she does not own Company securities at the time.

*  Current Report — Form 4: A Section 16 Officer or director must report any changes that occur in his or
her beneficial ownership of the Company’s securities on Form 4, which must be filed within two
business days after the event/transaction requiring the filing. As a rule, this covers all non-exempt
transactions involving Company securities, including purchases and sales of shares, changes in the form
of beneficial ownership that also include a change in pecuniary interest, the grant, exercise, vesting and
disposition of equity awards, the withholding of shares for taxes upon vesting of equity awards, and
dispositions of shares by bona fide gift.

*  Annual Report— Form 5: A Section 16 Officer or director must file a Form 5 within 45 days after the
end of the Company’s fiscal year to report any non-exempt transactions not previously reported on
Form 4.
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F. Exceptions for Approved 10b5-1 Plans

Transactions by Corporate Insiders in Company securities that are executed pursuant to a 10b5-1 plan under the
Securities Exchange Act of 1934, as amended (“10b5-1 Plan”), are not subject to prohibition on trading on the basis of
material nonpublic information or the restrictions in this Addendum relating to the pre-clearance approval process or
window periods, provided that the 10b5-1 Plan (i) is approved in writing in advance of any trades thereunder by the Chief
Compliance Officer; (ii) has not since been revised or modified; and (iii) was entered into in good faith at a time when the
purchaser or seller, as applicable, was not in possession of material nonpublic information about the Company or subject
to a blackout period, and further provided that the Corporate Insider complies with the applicable cooling-off period
provided for in such 10b5-1 plan prior to the first sale or purchase thereunder. Any 10b5-1 Plan must be submitted for
approval at least [five days] before the entry into such 10b5-1 Plan. While a 10b5-1 Plan is in effect, no further pre-
approval of transactions conducted pursuant to the 10b5-1 Plan will be required.

Subject to certain limited exceptions specified in Rule 10b5-1, Covered Persons are limited to one “single-trade”
plan, which is a 10b5-1 Plan designed to effect an open market purchase or sale of the total amount of securities subject to
the plan as a single transaction, in any 12-month period. In addition, subject to certain limited exceptions specified in Rule
10b5-1, individuals may not have multiple, overlapping 10b5-1 Plans during the same period.

Modifications to 10b5-1 Plans may only be made during open trading windows, and, for all other purposes of
this Policy including, without limitation, the requirement to obtain prior written approval of the Chief Compliance Officer
and the requirement to observe a new “cooling-off” period before reinstating transactions under the modified 10b5-1 Plan,
the modified 10b5-1 Plan shall be deemed to be a new 10b5-1 Plan. Any individual who terminates a 10b5-1 Plan must
promptly notify the Chief Compliance Officer in writing.

Rule 10b5-1 provides an affirmative defense from insider trading liability under the federal securities laws for
10b5-1 Plans that meet certain requirements. Once the plan is adopted, you must not exercise any influence over the
securities subject to the plan, including the amount of securities to be traded, the price at which they are traded or the date
of the trade. The plan must either specify (including by formula) the amount, pricing and timing of the transactions in
advance or delegate discretion on those matters to an independent party.

The Company and the Company’s directors and executive officers must make certain disclosures in SEC filings
concerning 10b5-1 Plans. Directors and executive officers must undertake to provide any information requested by the
Company regarding 10b5-1 Plans for the purpose of providing the required disclosures or any other disclosures the
Company determines to be appropriate under the circumstances.
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NOTICE OF INTENT TO TRADE IN FGI INDUSTRIES LTD. SECURITIES

To: [ ] of FGI Industries Ltd.
RE: Pending Securities Transaction

FROM:

Date:

I request approval to execute the following transaction(s) relating to FGI Industries Ltd. securities on or before
(insert date):

Type of Transaction:

Purchase Sale Exercise of Option Exercise of Option
and Sale of Securities

Other (explain):

Securities to be Traded:

Number of shares or
principal amount:

If You Are Buying or Selling Securities (check one):
Securities held/to be held directly by me
Securities held/to be held by securities holder other than me: Print

name of holder:
Relationship of securities holder to me:

I hereby represent that the transaction(s) referenced above will occur within the current permitted trading period of
to

In connection therewith, I hereby certify that, in making this request, I am in compliance with the applicable
provisions of the F'GI Industries Ltd. Insider Trading Policy. I understand that clearance for the transaction(s), if
granted, will be valid only until the applicable permitted trading period ends, unless it is revoked earlier.

For Chief Compliance Officer Use Only

Date and Time Received: By:

Approved Rejected

By: Date:
Chief Compliance Officer
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LIST OF SUBSIDIARIES

Subsidiary

FGI Industries Inc.

FGI Europe Investment Limited
FGI International, Limited

FGI Canada Ltd.

FGI Germany GmbH & Co. KG
FGI China Ltd.

FGI United Kingdom Ltd

FGI Australasia Pty Ltd

Covered Bridge Cabinetry Manufacturing Co., Ltd
Isla Porter LLC

FGI Industries India Private Limited

Jurisdiction of Formation
New Jersey

British Virgin Islands
Hong Kong

Canada

Germany

China

United Kingdom
Australia

Cambodia

New Jersey

India
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EXHIBIT 23.1

Independent Registered Public Accounting Firm’s Consent

We consent to the incorporation by reference in the Registration Statement on Forms S-8, S-3 and S-1 (No. 333-262353,
No. 333-281721, No. 333-278585, and No. 333-259457) of our report dated March 31, 2025 relating to the financial
statements of FGI Industries Ltd. appearing in this Annual Report on Form 10-K for the year ended December 31, 2024.

/s/ Marcum LLP

Marcum LLP
Melville, NY
March 31, 2025



EXHIBIT 31.1
RULE 13a-14(a)/15d-14(a) CERTIFICATION
I, David Bruce, certify that:
1. I have reviewed this Annual Report on Form 10-K of FGI Industries Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(¢)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: March 31, 2025 /s/ David Bruce
David Bruce
Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 31.2
RULE 13a-14(a)/15d-14(a) CERTIFICATION
I, Perry Lin, certify that:
1. Ihave reviewed this Annual Report on Form 10-K of FGI Industries Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 31, 2025 /s/ Perry Lin
Perry Lin
Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Annual Report on Form 10-K of FGI Industries Ltd. (the “Company”) for the twelve-month period
ended December 31, 2024, to which this certification is being filed as of the date hereof as an exhibit thereto (the
“Report”), 1, David Bruce, Chief Executive Officer of the Company, and I, Perry Lin, Chief Financial Officer of the
Company, each certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,
that:

(a) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended (15 U.S.C. 78m or 780(d)); and

(b)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: March 31, 2025

/s/ David Bruce

David Bruce

Chief Executive Officer
(Principal Executive Officer)

/s/ Perry Lin

Perry Lin
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
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