Minutes for 2023 - ual General Meeting

ARl 120236 8218 E49.008F
Date: 9:00am, 21 June 2023

BhEE BT eHPo-CC eRE(Sb T LER AL 99 5% 15 4)
Venue: Primasia Conference & Business Center - CC Conference Room (15F, No 99, Fuxing
North Road, Taipei Songshan District)
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Shares Present: The total number of issued shares of the company is 28, 634, 216 shares.
The number of shares exercised E-voting is 19, 040, 681 shares, 66.49%
of the total issued shares.

4 %% %E  Eng Synergy Management Sdn. Bhd. (#K& A @ #F¥uak) -~ Surging Success Sdn.
Bhd., (4K FEA @ FoLEE) ~ BERS S RAKE - BEE - FEmMAFHRN,
Director Present: Eng Synergy Management Sdn. Bhd. (replesentatlvc. Eng Kai Pin),
Surging Success Sdn. Bhd. (representative: Eng Kai Jie), Liao Wei
Chuan » Chang Ming Huang @ Chou Chih Yuan @ Huang Chi Jui » and Tay
Puay Chuan.

fodf: Fakes
wman of the Company Recorder: Lee Zhi Xuan

Ef R EFR UK

Chairman: Eng Kai Pin,

THEE WA mAReEECRY EREAHE -
The Chairman calls the meeting to order.
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Chairman’ s Address: Thank you for your participation in the 2023 Annual General

Meeting.
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(1) Business Report of 2022.
Explanatory Notes: Please refer to Exhibits 1 (pages 17-23) for Business Report

of 2022.
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(2) Audit Committee Report for the year of 2022.
Explanatory Notes: Please refer to Exhibits 2 (page 24-25) for Audit Committee
Report for the year of 2022.

(2): 2022 R R 1% 2 S PF A REVHEL W 2 F -
WP 02ERA AP EZEIEMYAREFEBEAEI P RS (260 ) -
(3) The Distribution of 2022 Employee and Director remuneration.
Explanatory Notes: Please refer to Exhibits 3 (page 26) for the Distribution

of 2022 Employee and Director remuneration.
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(1) Consolidated Financial Statements and Business Report for the year of 2022.

Explanatory Notes:

(a)The Consolidated Financial Statements for the year 2022 has been completed by the
Company and were audited by independent auditors, Ms. Phyllis Chang and Ms. Lisa
Kuang of KPMG. Above reports have been reviewed and adopted by the Audit Committee
and the Audit Committee has accordingly issued Audit Committee’ s Report.

(b)The 2022 Business Report is attached here to as Exhibit 1 (page 17-23). The
independent auditor’ s report and the above-mentioned Consolidated Financial

Statements are attached here to as Exhibit 4 (page 27-40).
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(c)The above Resolution be and is hereby recommended for the shareholder’ s approval.

There were no questions from shareholders at the shareholders meeting.

Resolution was adopted unanimously by the vote.

The voting result is as follows:

In Favor of Against Abstention
Shares 19, 005, 564 24, 069 11,048
(include E-voting (include E-voting (include E-voting
exercise 18, 975,564) exercise 24, 069) exercise 11, 048)
% 99. 81% 0.12% 0. 05%
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(2) Annual Earnings Distributions for the year 2022.

Explanatory Notes:

(a) The Company’ s 2022 Annual Earnings Distributions Table was approved by the Board

of Directors on March 21, 2023. Please refer to Exhibits 5 (page 41) for above-

mentioned table.

There were no questions from shareholders at the shareholders meeting.

Resolution was adopted unanimously by the vote.

The voting result is as follows:

In Favor of

Against

Abstention

Shares 18, 991, 564
(include E-voting
exercise 18,961, 564)

38, 069
(include E-voting
exercise 38, 069)

11, 048
(include E-voting
exercise 11,048)

% 99. 74%

0.19%

0. 05%
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(1) To issue new shares through capitalization of earnings.

IT WAS PROPOSED THAT:

(a) To enrich the working capital, the company intends to allocate NT$14, 317,110 from
the distributable surplus to issue 1,431,711 new shares with a face value of NT$10
per share. Based on the number of shares held by shareholders recorded in the
shareholder list on the allotment base date, issue NT$0.5 per share, it will issue 50
shares of bonus shares for every thousand shares.

(b) After the capital increase and issuance of new shares are submitted to the
shareholders’ meeting for approval and approved by the competent authority, the board
of directors shall set a new allotment base date. If less than one share is allotted,
the shareholders may report to the company within five days from the allotment base
date. The stock affairs agent handles the registration of the consolidated shares,
and the unconsolidated or irregular shares that are still less than one share after
consolidation shall be distributed in cash according to the par value.

(¢c) The paid-in share capital after this capital increase increased from
NT$286, 342, 160 to NT$300, 659, 270, divided into 30, 065, 927 shares, each with a par
value of NT$10, all of which are registered ordinary shares.

(d) The shares for this capital increase are new shares issued without entities, and
their rights and obligations are the same as those of the originally issued shares.
(e) If the company’ s convertible corporate bond conversion rights and other factors
affect the number of outstanding shares on the base date of the allotment of the
company, resulting in changes in the allotment ratio of shareholders that need to be
revised, the company intends to authorize the board of directors to handle it with
full authority.

(f) If matters related to this capital increase need to be changed because of changes
in laws, verification by competent authorities, aim environmental impacts, or other
reasons, 1t 1is planned to authorize the board of directors to handle it with full

authority.

There were no questions from shareholders at the shareholders meeting.
Resolution “To issue new shares through capitalization of earnings” were adopted

unanimously by the supermajority vote.



The voting result is as follows:

In Favor of Against Abstention
Shares 18, 984, 564 45, 095 11, 022
(include E-voting (include E-voting (include E-voting
exercise 18,954, 564) exercise 45,095) exercise 11, 022)
% 99. 70% 0. 23% 0. 05%
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(2) To issuance of Restricted Stock Awards.
IT WAS PROPOSED THAT:
(a) In order to attract and retain professional talents required by the company,
motivate and enhance employee cohesion, and jointly create benefits for the company
and shareholders, in accordance with Article 267, paragraph 9 of the Company Act, and
the “Regulations Governing the Offering and Issuance of Securities by Securities
[ssuers” to Issuance of new shares with restricted employee rights.
(b) The content of the new shares with restrictions on employee rights to be issued
is:
(1) Application and issuance period: Within one year from the date of the
shareholder meeting resolution, the issuance shall be applied for once or 1in
instalments, and within two years from the effective notification of the application
to the competent authority, the issuance shall be made once or multiple times as
required.
(2) Total amount of issuance: The total issued amount is NT$4, 000, 000, with a par
value of NT$10 per share, for a total of 400, 000 shares.
(3) Issue conditions:
A. Issue price: Each share is priced at NT$0, The new shares with restricted
employee rights are issued free.
B. Vesting Schedule: The "Restricted Employee Rights Issuance Measures in 2023"
stipulated by the company. Please refer to Exhibit 6 (page 42).
C. For employees who fail to meet the vested conditions or in case of inheritance:
In the event of failure to meet the vesting conditions, the company will take it
back and cancel 1t without compensation.
(c) Qualifications and the number of allotted shares of employees
(1) The grant of new shares to employees with restricted rights shall be limited
to full-time employees who have served in the company or its domestic and foreign
controlled or subsidiary companies for at least two years from the date of the

grant.
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(2) The actual number of shares that can be allocated to employees who are granted
shares shall be determined based on factors such as seniority, job level,
performance evaluation, overall contribution, and special achievements. After the
Chairman approves the allocation criteria, it shall be submitted to the board of
directors for approval by more than two-thirds of the attending directors and a
majority of the attending directors, except that those who hold the status of
director and/or manager should first obtain the consent of the Remuneration
Committee; non-director or non-manager employees should first obtain the consent
of the Audit Committee.
(3) The accumulative number of shares an employee can subscribe for by exercising
the employee stock options granted to him or her under Article 56-1, paragraph 1,
of the Criteria Governing the Offering and Issuance of Securities by Securities
[ssuers, in combination with the accumulative number of restricted shares granted
to such employee, shall not exceed 0.3% of the total issued shares of the company.
And the above, in combination with the accumulative number of shares such an
employee can subscribe for by exercising the stock options granted under Article
o6, paragraph 1, shall not exceed 1% of the total number of issued shares of the
company.

(d) After being granted restricted stock options under this policy
(1) Before the conditions for vesting are met, employees cannot sell, mortgage,
transfer, donate, pledge, or otherwise dispose of their restricted stock options,
except in cases of inheritance.
(2) The exercise of shareholder rights such as attendance at shareholders’ meetings,
making proposals, speaking, and voting shall be subject to trust and custody
agreements.
(3) For the new shares with restricted employee rights allocated to employees in
accordance with these measures, employees who are granted restricted stock options
under this policy have the same rights as ordinary shareholders before the
conditions for vesting are met, including but not limited to the right to receive
dividends, capital surplus, the right to subscribe to newly issued shares through
cash offering, and voting rights. However, for the period starting fifteen business
days before the record date for the suspension of free distribution of shares and

cash dividends, and ending on the date of distribution of rights, the shares that
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have not yet met the conditions for vesting will not enjoy the right to receive
dividends or participate in the subscription of new shares 1in case of any
circumstances under which the company may reclaim its shares and cancel them in
accordance with this policy.

(e) The necessary reason of the current issuance of Restricted Stock Awards: In order

to attract and retain professional talents required by the company, motivate and

enhance employee cohesion, and jointly create benefits for the company and

shareholders.

(f)Calculated expense amount:
(1) If estimated by the closing price of the Company’ s common stock of NT$14.55 on
March 20, 2023, the estimated amortization expense to be allocated annually after
the issuance for the years 2023, 2024, 2025 and 2026 are estimated to be NT$0,
NT$2, 910, 000, NT$0 and NT$2, 910, 000, respectively.
(2) If calculated by the 29,034,216 shares of the Company already issued, the
effect on the earnings per share for the years 2023, 2024, 2025 and 2026 are
estimated to be NT$0, NT$0.10, NT$0 and NT$0.10, respectively.

(g) Other important matters (including stock trust custody, etc.):
(1) The restricted employee shares issued by the Company in accordance with these
regulations, shall be held in trust by a stock trustee for employees who hold the
nationality of the Republic of China until the attainment of the pre-set conditions.
Employees of other nationalities shall have their restricted employee shares held
by a designated custodian bank.
(2) This Plan shall be approved by the board of directors with a quorum of two-
thirds or more of the directors in attendance, and with the majority of the attending
directors consenting, and shall be effective after being reported and approved by
the competent authority. Any modifications to these regulations prior to the
1ssuance of the restricted employee shares must also follow this same process. In
the event that amendments must be made during the submission and review process
due to requirements of the competent authority, the chairman of the board of
directors shall be authorized to make revisions. Afterwards, the amendments must
be presented to the board of directors for ratification prior to i1ssuance.

(h) This proposal shall be submitted to the Shareholders’ meeting for discussion and

approval following the approval of the Audit Committee and the Board.
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There were no questions from shareholders at the shareholders meeting.
Resolutions of to issuance of Restricted Stock Awards were adopted unanimously by the

supermajority vote.

The voting result is as follows:
In Favor of Against Abstention
Shares 18, 929, 564 87,095 24,022
(include E-voting (include E-voting (include E-voting
exercise 18,899,564) exercise 87,095) exercise 24, 022)
% 99. 41% 0. 45% 0.12%

T ~ §efF P53k Extraordinary Motions: -

I~y

%7€ Adjournment
FlaHBRE LA T FACE
As there was no further business the chairman closed the meeting.
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Business Report of 2022

Dear Shareholders
Thank you very much for your continued support and love. We hereby present the business

achievements of the Group at the end of 2022 and the operating outlook for 2023 as follows:

1.1 2022 business report

In 2022, with the global Covid-19 pandemic easing and vaccine rates increasing, border
openings have been carried out by countries around the world, and the aviation travel industry has
entered a period of revival; however, the war between Ukraine and Russia has not stopped, and there
are still concerns about the global energy and food crises, as well as rising inflation in many European
and American countries, which affects the consumption willingness and choices of consumers. In order
to reduce inflation in the United States, the US Federal Reserve launched a hawkish rate hike, resulting
in a sharp rise in the US dollar and a sharp depreciation of other currencies, as well as an increase in
US domestic loan interest rates, which reduced people's willingness to buy property. Although the
global high shipping prices of this year have dropped compared to the period of the pandemic, the
overall situation is still a great challenge for all industries: the capacity and raw material supply of
TC's subsidiaries are still stable, but due to the main market still being exported to the United States,
TC's overall sales have been affected by the decrease in overall demand for furniture in the United
States and the customers' reluctance to pull goods in the middle of the year due to the whip effect; at
the same time, TC participated in the MIFF international furniture fair in Kuala Lumpur in July, and
successfully received orders from several new markets. EHL's kitchen cabinet business has officially
started production and delivery by the end of 2021, focusing on kitchen cabinet product quality
management. At present, the factory also has enough production line staff, with a monthly capacity of
15-18 cargo containers. However, EHL's customers have also been affected by the slowdown in the
US consumer market and have reduced their monthly delivery targets, so the current capacity
utilization has not yet reached the target. ESKW's trading business in rubberwood raw materials is also
currently experiencing lower sales due to the decreased demand from Malaysian furniture
manufacturers.

In summary, taking into consideration the subsequent operational development plan and future
fund use, Techcential International will not distribute surplus for the first half of 2021 in order to
reserve adequate funds. However, in order to thank shareholders for their support over the years and
to adhere to the consistent dividend policy, the company's management team plans to propose a
dividend of 0.5 stock dividends and 0.1 cash dividend for the second half of 2022 and will report to

the board of directors and shareholders' meeting for discussion. Therefore, the dividend rate of 2022
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is approximately 55%.
The company's overall operations in 2022 are as follows:
1.1.1 Operating income
The Group's net operating income for 2022 is 1.154 billion, an increase of 29%
compared with 8.94 billion in 2021. The main reason is that the Movement Control Order
issued by Malaysia in 2021 and the suspension of operations of subsidiaries for more than 4
months caused the revenue to decrease. With the resumption of normal operations of the
subsidiaries, the Group's revenue is gradually recovering steadily.
1.1.2 Net profit after tax
In 2022, the after-tax net profit of the group attributable to the parent company owners
was NTD 31,232 thousand, mainly due to the fact that there was no suspension of operations
during this period, and the subsidiaries gradually resumed normal operations and production
efficiency gradually recovered, resulting in an increase of 4% in gross profit margin compared
with last year. However, since May 2022, customers have responded one after another that due
to the Fed hawks hiking, consumer power has decreased, customers' warehouses have begun
to show whip effects and have been forced to adjust purchasing strategies to temporarily delay
shipments, which affects the performance of revenue and profits in the second half of the year.
However, this period obtained an insurance claim of NTD 29,012 thousand due to the fire of
TC No. 2 factory in November 2021, so there was still profit in the overall performance of
2022.
1.1.3 Budget implementation
The financial forecast did not announce in 2022.
1.1.4 Overview of research and development
The company's main research and development status in 2022 are:
e Research and improve production process technology, develop alternative raw materials, and
introduce automated machinery and equipment.
e Increase the research and design of materials and styles of sticker products (PU paper) to be
more popular among young consumers.
e Proactively cooperate with market demand to research and develop new bedroom furniture
series design (ie. disassembly furniture), focusing on enhancing the added value of products.
e Proactively develop product designs of different styles of kitchen cabinets and research and
develop the use of alternative raw materials to produce cabinet products.
1.1.5 Cash dividend distribution

Summarize the TIL cash dividend distribution status in the following table.
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2017 1.44 1.00 -
2018 1.57 1.00 -
2019H1 1.80 0.80 -
2019H2 2.10 2.20 -
2020H1 0.44 No distribution (Note 1) -
2020H2 2.16 2.00 -
2021 (1.08) No distribution (Note 2) -
2022 1.09 0.10 0.50

Note 1: In the first half of 2020, due to the impact of the COVID-19 pandemic on the economies of various
countries and the implementation of the Movement Control Order in Malaysia, resulting in the company
suspending operations for 1.5 months, the company considered its subsequent business development plans
and, in order to retain sufficient funds for future business expansion, the Board of Directors resolved to not
distribute profits for the first half of 2020.

Note 2: In the first half of 2021, the COVID-19 pandemic continued to rise and one of the company's
subsidiaries, TC, closed down for a month due to an employee being infected. In June 2021, Malaysia
implemented a three-month lockdown, resulting in an overall shutdown. Due to the stoppage, the company
was unable to produce and ship, resulting in a larger inventory write-down and idle capacity loss than last
year. In November 2021, there was a fire at TC's second plant, resulting in more losses from the disaster.
Due to the losses incurred this period, the Board of Directors resolved to not distribute profits for the 2021

year.

1.2 Summary of the 2023 business plan

Techcential International is taking a conservative approach to the furniture sales market in 2023,
due to the global international trade situation being heavily affected by major events such as global
inflation, the Ukraine war, Sino-US trade war, etc. However, the management team has also set up
more aggressive and diversified strategies to seize different markets, mainly to increase and develop
more diversified product types and designs, and to arrange for new products to participate in
International Furniture Exhibitions in various countries (targets are customers in Asian countries,
Australia, and the Middle East). We will also seize different product markets with diversified product
types. Of course, there are still many international and foreign exchange risks that may arise in the
future, and the company also expects the management and staff of each subsidiary to work together to
address the challenges and solve the problems. Actively develop new markets, new customers, new
models, and new products, and truly implement the operational plan set out, bringing greater

investment returns to the shareholders of Techcential International.
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We would like to thank all shareholders for your continued support and advice. Wish you all
stay healthy and happy as always.

Chairman : Eng Kai Pin

CEO : Eng Kai Jie +

(i3

CFO : Tan Kok Bee @
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Techcential International Ltd

AUDIT COMMITTEE" S REVIEW REPORT
Date: 21 March 2023

To: Shareholder’ s Annual General Meeting for Year 2023, Techcential
International Ltd

Board of Directors has prepared the Company’ s 2022 Business Report,
Consolidated Financial Statement, and annual earnings distributions.
The CPA firm of KPMG was retained to audit the Company’ s Consolidated
Financial Statements. KPMG has completed audit procedures and issued
Audit Opinion. Business Report, Financial Statements, and profit
allocation proposal have been reviewed and determined to be correct
and accurate by Audit Committee members of the Company.

According to Article 14-4 of Securities and Exchange Act and Article
219 of Company Law, we hereby submit this report.

The Audit Committee, Chairman:

RPEN

Mr Chou Chih Yuan
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= 2022 R By 2 ¥ ~ %% The Distribution of 2022 Employee and
Director remuneration.

FRREELGG NP

Techcential International Ltd

2022 R R 1y 2 g A%k
Distribution of 2022 Employee and Director Compensation

¥ = Unit : #7 5 % NTD

T =AW 1)
ey ¥ ERAIREF
ltem The amount approved by

Board of Directors
Rips
, ) 3, 229, 894
Employees’ Compensation
TEMY
. ) 141, 049
Directors’ Compensation

ol RASTEFEAE TR, F 4 AP ERAG R ES o RERRL MY
I3 FEMF A F Yo

Note 1: Compliance with Company Regulation 14.4, if there is profit for the year,
the Company shall set aside no less than three per cent (3%) of the profit
as employee compensation and no more than 5 per cent (5%) of the profit as
compensation for the Directors.

oL EFMY R IPSRATY AL EE ERARETE - R o

Note 2: The proposed compensation amount of Employees’ and Directors’ is consistent
with the accrued expense amount in the financial statements of 2019.

oL PHEME EIEMIRE A

Note 3: The above compensation is distributed by way of Cash.
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Independent Auditors' Report

To the Board of Directors of Techcential International Limited:
Opinion

We have audited the consolidated financial statements of Techcential International Limited and its subsidiaries
("the Group"), which comprise the consolidated balance sheets as of December 31, 2022 and 2021, the
consolidated statements of comprehensive income, changes in equity and cash flows for the years then ended,
and notes to the consolidated financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Group as at December 31, 2022 and 2021, and its consolidated financial
performance and its consolidated cash flows for the years then ended in accordance with the Regulations
Governing the Preparation of Financial Reports by Securities Issuers and with the International Financial
Reporting Standards ("IFRSs"), International Accounting Standards ("IASs"), Interpretations developed by the
International Financial Reporting Interpretation Committee ("IFRIC") or the former Standing Interpretations
Committee ("SIC") endorsed and issued into effect by the Financial Supervisory Commission of the Republic of
China.

Basis for Opinion

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

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of
the consolidated financial statements of the current period. These matters were addressed in the context of our
audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters. Based on our judgments, the key audit matters that should be
disclosed in this audit report are as follows:

Please refer to note 4(h) "Inventories" for accounting policy related to valuation of inventories, note 5 for
accounting assumptions and estimation uncertainties of inventories and note 6(e) for information related to
impairment of inventories of the consolidated financial statements.

Description of key audit matter:

The Group's principle activities are the manufacturing and sales of furniture. As of December 31, 2022, the
inventory balance of $225,183 thousands consisted 29% of the total consolidated assets. Valuation of inventory
was based on past experience and future sales forecast, which involved the subjective judgment made by the top
management. Therefore, the valuation of inventories was considered to be one of our key audit matters.

KPMG, a Taiwan partnership and a member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
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How the matter was addressed in our audit:
Our audit procedures included:
Assessing whether appropriate provision policies for inventories are applied.

Assessing the appropriateness of the aging movement by examining the aging analysis of inventories, and
relevant documents to verify the aging period.

Assessing whether the Group's subsequent measurement of inventories has been evaluated in accordance
with the Group's provision policy on a consistent basis.

Understanding the reasonableness of sales prices adopted by the Group's top management and the changes
of the market prices after the reporting date, as well as verifying the sales prices and the calculation of net
realizable value by vouching the source documents of samples; then, determining whether the provision
for net realizable value has been appropriately valuated.

For inventories with low turnover, examining the sales after the reporting date and assessing the basis on
net realizable value that was adopted to verify the appropriateness of the Group's valuation on provision
for inventory obsolescence.

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

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

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

Those charged with governance including the Audit committee are responsible for overseeing the Group's
financial reporting process.

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

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

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

1. Identify and assess the risks of material misstatement of the consolidated financial statements whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.
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2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group's internal control.

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

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

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

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

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

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

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

The engagement partners on the audit resulting in this independent auditors' report are Chung-I Chang and
Chun-Hsiu Kuang.

KPMG

Taipei, Taiwan (Republic of China)
March 21, 2023

Notes to Readers

The accompanying consolidated financial statements are intended only to present the consolidated financial position, financial
performance and cash flows in accordance with the accounting principles and practices generally accepted in the Republic of China and
not those of any other jurisdictions. The standards, procedures and practices to audit such consolidated financial statements are those
generally accepted and applied in the Republic of China.

The independent auditors’ report and the accompanying consolidated financial statements are the English translation of the Chinese

version prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the English
and Chinese language independent auditors’ report and consolidated financial statements, the Chinese version shall prevail.
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese)

TECHCENTIAL INTERNATIONAL LIMITED AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income
For the years ended December 31, 2022 and 2021

(Expressed in Thousands of New Taiwan Dollars, Except for Earnings Per Common Share)

Operating revenue (note 6(r))

Operating costs (notes 6(e), (f), (g), (h), (j), (m), 7 and 12)

Gross profit from operations

Operating expenses (notes 6(c), (), (g), (), (j), (m), (s), 7
and 12):

Selling expenses

Administrative expenses

Research and development expenses

Gain on reversal of expected credit loss
Total operating expenses

Operating income

Non-operating income and expenses (notes 6(b), (e), (), (g),
(1), () and (t)):

Interest income
Other income
Other gains and losses
Finance costs
Total non-operating income and expenses

Profit (loss) before tax

Less: Income tax expenses (benefit) (note 6(n))

Net profit (loss)

Other comprehensive income (loss):

Item that may be reclassified subsequently to profit or loss
Foreign currency translation difference for foreign operations
Income tax relating to items that may be reclassified

subsequently to profit or loss

Other comprehensive income (loss), net

Total comprehensive income (loss)

Net profit (loss), attributable to:

Owners of the Company
Non-controlling interests

Total comprehensive income (loss) attributable to:
Owners of the Company
Non-controlling interests

Basic earnings (deficits) per share (expressed in New
Taiwan dollars) (note (q))
Basic earnings (deficits) per share
Diluted earnings (deficits) per share

See accompanying notes to consolidated financial statements.
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2022 2021
Amount %  Amount %
§ 1,154,415 100 894,227 100
950,828 _ 82 768,910 _86
203,587 _ 18 125,317 _ 14
93,300 8 45,562 5
62,793 52,408 6
7,416 1 6,377 1
(591) _ - (347) _ -
162918 _15 104,000 _ 12
40,669 3 21,317 2
524 - 527 -
31,202 3 8,715 1
(12,964) (1) (54,586) (6)
11.187) _ (1) (12,030) _ (1)
7,575 1 (57.374) _(6)
48,244 4 (36,057) (4
21,247 1 (1.194) _ -
26,997 3 (34.863) _(4)
28,827 2 (28,222)  (3)
28.827 2 (28.222) _(3)
$__ 55,824 5 (63,085) _ (7)
$ 31,232 3 (25,827)  (3)
(4.235) _ - (9.036) _ (1)
$__ 26,997 3 (34,.863) _ (4)
$ 59,098 5 (53,505) (6)
$__ 55,824 5 (63,085) _ (7)
$ 1.09 (1.08)
$ 1.02 (1.08)
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese)

TECHCENTIAL INTERNATIONAL LIMITED AND SUBSIDIARIES
Consolidated Statements of Cash Flows
For the years ended December 31, 2022 and 2021
(Expressed in Thousands of New Taiwan Dollars)

2022 2021
Cash flows from (used in) operating activities:
Profit (loss) before income tax $ 48,244 (36,057)
Adjustments:
Adjustments to reconcile profit:
Depreciation expense 36,257 33,728
Amortization expense 44 108
Gain on reversal of expected credit loss (591) (347)
Net loss on financial assets or liabilities at fair value through profit or loss 12,807 2,151
Interest expense 11,187 12,030
Interest income (524) (527)
Share-based payments transaction - 2,850
Loss (gain) on disposal of property, plant and equipment 13 (385)
Impairment loss on non-financial assets - 13,488
Gain on lease modifications - (227)
COVID-19-related rent concessions - (566)
Loss on incident - 39.438
Total adjustments to reconcile profit 59,193 101,741
Changes in operating assets and liabilities:
Changes in operating assets:
Financial assets at fair value through profit or loss 472 2,775
Accounts receivable (12,166) 51,963
Other receivables 998 (590)
Inventories 109,693 (81,940)
Prepayments 5,958 11,212
Other current assets (3,145) (322)
Total changes in operating assets 101.810 (16.902)
Changes in operating liabilities:
Financial liabilities at fair value through profit or loss (11,209) -
Contract liabilities (5,648) 11,341
Accounts payable (40,044) (19,257)
Accounts payable to related parties (21,596) 21,406
Other payables (11,040) (2,935)
Other current liabilities (593) (675)
Total changes in operating liabilities (90.130) 9.880
Total changes in operating assets and liabilities 11,680 (7,022)
Total adjustments 70,873 94,719
Cash inflow generated from operations 119,117 58,662
Interest received 524 527
Interest paid (8,052) (12,167)
Income taxes paid (18.620) (21,679)
Net cash flows from operating activities 92,969 25,343
Cash flows from (used in) investing activities:
Acquisition of property, plant and equipment (22,000) (29,181)
Proceeds from disposal of property, plant and equipment 669 3,791
Increase in refundable deposits (4,374) (7,814)
Decrease in other current financial assets 7,275 -
Decrease in prepayments for equipment - 5,313
Net cash flows from (used in) investing activities (18.430) (27.891)
Cash flows from (used in) financing activities:
Increase (decrease) in short-term loans (71,881) 5,188
Proceeds from issuance of convertible bonds - 118,148
Repayments of bonds (4,800) (196,176)
Proceeds from long-term loans 2,087 62,945
Repayments of long-term loans (25,843) (25,807)
Payment of lease liabilities (22,768) (17,965)
Decrease in other non-current liabilities 95) (478)
Cash dividends paid - (47,250)
Capital increase by cash - 80,765
Change in non-controlling interests - 5,945
Net cash flows used in financing activities (123.300) (14,685)
Effect of exchange rate changes on cash and cash equivalents 22314 (21,266)
Net decrease in cash and cash equivalents (26,447) (38,499)
Cash and cash equivalents at beginning of period 199.374 237.873
Cash and cash equivalents at end of period S 172,927 199,374

See accompanying notes to consolidated financial statements.
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de DR e EA Net loss after tax 31,232, 126
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After declaring the resolution of the shareholders’ meeting, the chairman of the

board of directors is authorized to set the ex-dividend date and other related

matters, such as the subsequent changes due to the law or the adjustment of the

competent authority or changes in the shares of the company. In the event that the

number of shares outstanding is affected and the shareholder ratio is changed, it

is proposed to authorize the chairman to handle and adjust it. The cash dividend is

calculated based on the name of the shareholder and the shares held in the shareholder

list on the ex-dividend date, and is calculated to the nearest whole number (rounded

by the whole number). The cash dividend distribution less than NTD1 will be included

in the company’ s other income.
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Restricted Employee Rights Issuance Measures in 2023

1. Issue purpose
In order to attract and retain professional talents required by the company, motivate and enhance
employee cohesion, and jointly create benefits for the company and shareholders, we have
formulated the "Method for Restricting Employee Rights in New Stock Issuance of the
Company" (hereinafter referred to as "this method"), in accordance with Article 267, Paragraph
9 of the Company Act of the Republic of China, the "Regulations Governing the Handling of the
Issuance and Offering of Securities by Foreign Issuers" promulgated by the Financial
Supervisory Commission, and relevant provisions of Chapter 4 of the "Regulations Governing

the Handling of the Issuance and Offering of Securities by Issuers".

2. Application and issuance period
Within one year from the date of the shareholder meeting resolution, the issuance shall be applied
for once or in instalments, and within two years from the effective notification of the application

to the competent authority, the issuance shall be made once or multiple times as required.

3. Qualifications and the number of allotted shares of employees
(1) The grant of new shares to employees with restricted rights shall be limited to full-time
employees who have served in the company or its domestic and foreign controlled or subsidiary
companies for at least two years from the date of the grant. The term "subsidiary companies" is
defined in accordance with the standards set forth in the Financial Supervisory Commission's
Order No. 1070121068, pursuant to Article 369-2, Article 369-3, Article 369-9, Paragraph 2, and
Article 369-11 of the Company Act.
(2) The actual number of shares that can be allocated to employees who are granted shares shall
be determined based on factors such as seniority, job level, performance evaluation, overall
contribution, and special achievements. After the Chairman approves the allocation criteria, it
shall be submitted to the board of directors for approval by more than two-thirds of the attending
directors and a majority of the attending directors, except that those who hold the status of director
and/or manager should first obtain the consent of the Remuneration Committee; non-director or
non-manager employees should first obtain the consent of the Audit Committee.
The criteria for allotted employees and the number of allotted shares:

1. The annual performance appraisal results are above average.

2. excellent performance at work or a significant contribution to the company.
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3. As reported by the head of the department, it is believed to be beneficial to the company's

business growth.

4. Possess special job skills required by the company.

5. Excellent employee of the year
(3) The accumulative number of shares an employee can subscribe for by exercising the employee
stock options granted to him or her under Article 56-1, paragraph 1, of the Criteria Governing the
Offering and Issuance of Securities by Securities Issuers, in combination with the accumulative
number of restricted shares granted to such employee, shall not exceed 0.3% of the total issued
shares of the company. And the above, in combination with the accumulative number of shares
such an employee can subscribe for by exercising the stock options granted under Article 56,

paragraph 1, shall not exceed 1% of the total number of issued shares of the company.

4. Total amount of issuance
The total issued amount is NT$4,000,000, with a par value of NT$10 per share, for a total of
400,000 shares.

5. Issue conditions
A. Issue price: Each share is priced at NT$0, The new shares with restricted employee rights are
issued free.
B. Vesting Schedule: Employees who remain employed for the following periods after being
granted restricted employee stock options can achieve the following vesting percentages:
1. Upon completion of two years, 50% of the vested shares can be exercised.
2. Upon completion of four years, 50% of the vested shares can be exercised.
3. If an employee violates the labour contract, work rules, or regulations of this policy after
being granted restricted employee stock options, the company has the right to recover and
cancel the unvested restricted employee stock options at no cost.
The date of granting, vesting, and the commencement of the vesting period shall be the date
of the relevant capital increase.
C. Type of shares to be issued: new shares of common stock of the company.
D. For employees who fail to meet the vested conditions or in case of inheritance, the following
procedures should be followed:

1.Voluntary resignation or termination due to reasons not attributable to the Company:
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For employees who fail to meet the vested conditions of restricted stock granted to them,
their shares shall be deemed as unvested as of the effective date and the Company will

reclaim and cancel them at no cost in accordance with the law.

2.Retirement:
For employees who fail to meet the vested conditions of restricted stock granted to them,
their shares shall be deemed as unvested as of the retirement date and the Company will

reclaim and cancel them at no cost in accordance with the law.

3.Leave without pay:

For employees who are approved to take leave without pay by the Company for reasons
such as personal illness, family emergency, or overseas studies, and have failed to meet
the vested conditions of restricted stock granted to them, their rights shall be reinstated
from the date of their return to work, but the vested period shall be postponed according

to the period of leave without pay.

4.Death:
For employees who fail to meet the vested conditions of restricted stock granted to them,
their shares shall be deemed as unvested as of the date of death and the Company will

reclaim and cancel them at no cost in accordance with the law.

5.Work-related disability or death:

a. For employees who are unable to continue working due to work-related disability, the
restricted stock granted to them that has not met the vested conditions shall be deemed as
fully vested from the date of their departure.

b. For employees who have died due to work-related injuries, the restricted stock granted
to them that has not met the vested conditions shall be deemed as fully vested as of the

day of the employee's death for the inheriting party.

6.Termination due to layoff or reasons attributable to the Company:
For employees who have been laid off by the Company or terminated due to reasons
attributable to the Company, and have failed to meet the vested conditions of restricted

stock granted to them, their shares shall be deemed as unvested as of the effective date of
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their layoff or termination of labour contract, and the Company will reclaim and cancel

them at no cost in accordance with the law.

7. Job transfer:

In order to meet the operational needs of the Company, if an employee needs to be
transferred to a domestic or overseas subsidiary of the Company (or between subsidiaries),
authorized by the Chairman or the authorized supervisor, the rights and obligations of the
restricted employee stock granted shall not be affected. If an employee is transferred to a
non-controlled or subsidiary company of the Company, the provisions of item 6 of clause

4 shall apply.

8. For other reasons not mentioned above, the Chairman is authorized to determine the
proportion of the achieved conditions and the time limit and report to the Board of

Directors for retroactive approval.

9. The definition of the provisions for termination of labor contracts in this Regulation
shall be interpreted in accordance with the applicable law of the labor contract of the

employee.

E. If an employee is granted restricted stock under this policy and the company is merged or
acquired, and the employee's company is dissolved, split, or acquired, any restricted stock that
the employee still holds on the day before the record date for the cessation of trading or the record

date for benefits will be considered as fully vested.

6. Procedures for Allotment of New Shares
(1) After an employee is granted restricted stock under this policy, the Company will register the
number of shares granted to the employee on the Company's shareholder register in accordance
with relevant laws and regulations as of the record date of the capital increase, and deliver the
newly issued ordinary shares of the Company to the employee through book-entry transfer.
(2) Restricted stock granted by the Company under this policy will be subject to registration

changes in accordance with the law.
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7. After being granted restricted stock options under this policy, employees are subject to the following
restrictions on their rights until they reach the conditions for vesting:
(1) Before the conditions for vesting are met, employees cannot sell, mortgage, transfer, donate,
pledge, or otherwise dispose of their restricted stock options, except in cases of inheritance.
(2) The exercise of shareholder rights such as attendance at shareholders' meetings, making
proposals, speaking, and voting shall be subject to trust and custody agreements.
Apart from the aforementioned restrictions, employees who are granted restricted stock options
under this policy have the same rights as ordinary shareholders before the conditions for vesting
are met, including but not limited to the right to receive dividends, capital surplus, the right to
subscribe to newly issued shares through cash offering, and voting rights. However, for the period
starting fifteen business days before the record date for the suspension of free distribution of
shares and cash dividends, and ending on the date of distribution of rights, the shares that have
not yet met the conditions for vesting will not enjoy the right to receive dividends or participate
in the subscription of new shares in case of any circumstances under which the company may

reclaim its shares and cancel them in accordance with this policy.

8. Other important matters (including stock trust custody, etc.):

(1) The restricted employee shares issued by the Company in accordance with these regulations,
shall be held in trust by a stock trustee for employees who hold the nationality of the Republic of
China until the attainment of the pre-set conditions. Employees of other nationalities shall have
their restricted employee shares held by a designated custodian bank.

(2) These regulations shall be approved by the board of directors with a quorum of two-thirds or
more of the directors in attendance, and with the majority of the attending directors consenting,
and shall be effective after being reported and approved by the competent authority. Any
modifications to these regulations prior to the issuance of the restricted employee shares must
also follow this same process. In the event that amendments must be made during the submission
and review process due to requirements of the competent authority, the chairman of the board of
directors shall be authorized to make revisions. Afterwards, the amendments must be presented
to the board of directors for ratification prior to issuance.

(3) Any matters not covered by these regulations shall be handled in accordance with relevant

laws and regulations.
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