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Minutes for 2024- Aﬁnua&'General Meeting

RER - 2024 46 B 13 B B4 9:00 0§
Date: 9:00am, 13 June 2024

h¥h BB RGP oA RE(S LT LB SIS 99 5K 15 4)
Venue: Primasia Conference & Business Center - AA Conference Room (15, No 99, Fuxing
North Road, Taipei Songshan District)

BB AR E) AR AT Ea B A 35, 018, 129 M 0 #E T A AT A A 20, 905, 686 M
15 T 4547 By 48 % 59. 69% -
Shares Present: The total number of issued shares of the company is 35, 018, 129 shares.
The number ol shares exercised E-voting is 20, 905, 686 shares, 59.69%
of the total issued shares.

%% Eng Synergy Mdnag,ement Sdn. Bhd. (& A @ s¥Lak) ~ Surging Success Sdn.
Bhd., (4% &A@ swoLfit) ~ BgS -~ SkWIe ~ B AR -~ wEURR AN,
Director Present: [ng Synexgy Management Sdn. Bhd. (Ieprescntative: Fng 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,

45 Foakug
W an of the Company Recorder: Lee Zhi Xuan

EN R EFR PR

Chairman: LEng Kai Pin,
4

FATH G MR O XS Mg -
The Chairman calls the meeting Lo order.

F %) B &AL R AT IC S he RN E) 2024 R T/ ¢
Chairman’ s Address: Thank you for your participalion in the 2024 Annual General

Meeling.




& ~ & FE Report Items

(=) 2023 F/E 2 EMEE > Mem 2R -
MO 2023 F AL RAME T o AR T — (F 12-19 &) -

(1) Business Report of 2023
Explanatory Notes: Please refer to Exhibits | (pages 12-19) for Business Report
of 2023.

(=) H3t% B & & E2023F B H £MARE  R3F AE -

A HA R B @ HR2023F B H AR 0 HAMAT M= (F20-218) -
(2) Audit Committee Report for the year of 2023

Explanatory Notes: Please refer to Exhibits 2 (page 20-21) for Audit Committee

Report for the year of 2023.

V20234 B BN R E F NS aau b aRE o I AR -
M 20234 % B ca S R CE NS Eek 0 HEAMA T (BE228) -
(3) The Distribution of 2023 Employee and Director remuncration.

Explanatory Notes: Please refer to [xhibits 3 (page 22) for the Distribution

P
n
R

of 2023 Employee and Director remuneration.

(w9) @ 3R HRAAET P RBEIEN S =R BIBMRESR NSRS - 3k A% -
WA L ARN S LY B RBEEN B =R AR N S A A AT e 2 A g
(AH LMK L) RARAELT 4 AP ERBAEN D =R EBREIRD K
#EA3E 120, 000 476 » 2k 4% 00 )5k 3 246 60050 » M R IR K KRS R
NG BB AA MFE - PR BN =k SRR D 3 AR 40k
F M (8 23-25 B) -

(4) Raising the 3rd Non-Guaranteed Convertible Corporate Bond report in Taiwan R.0.C.

Explanatory Notes: To support the principal (including interest compensation)
due for the 2nd Non-Guaranteed Convertible Corporate Bond in the Taiwan R.0.C.
and to enrich the working capital, the board of directors approved the issuance
of 3rd Non-Guaranteed Convertible Corporate Bond amounted to NT$120, 000 thousand.
Please refer to Exhibits 4 (page 23-25) for the 2nd unsecured convertible

corporate bond report in Taiwan R.0.C.
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A~ AR EIR Proposed Resolutions
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(=) AT B EMEEFHLMAFMME—(R 12-19 8) > gt SRS LR Lt
k& o H A BRI B (3 26-39 A -
(=) # HapRas -

AR BB RPER -
2 RS S SRR

RREER AT
Foh g A5 i 2% R AR A (%
3 %A 3 20, 690, 772 4 08, O7H
(487 ATk Ak 4 20,525, 372 4iE)
R % 128, 310 4 0. GI%
(48T H X7k kordiE 128,310 4iF)
faap LR AL SRS 86,604 i 0. 41%
(&8 -F & K471k FoR A 86, 604 4it )

(1) Consolidated Financial Statements and Business Report for the year of 2023

Explanatory Notes:

(a)The Consolidated Financial Statements for the year 2023 has been completed by the
Company and were audited by independent auditors, Ms. Phyllis Chang and Mr. Aaron
Chiang of KPMG. Above reports have been reviewed and adopted by the Audit Committee

and the Audit Committee has accordingly issued Audit Commitlee’ s Report.




(b)The 2023 Business Report is attached here to as Exhibit | (page 12-19). The
independent auditor’ s report and the above-mentioned Consolidated Financial

Statements are attached here to as Exhibit 5 (page 26-39).

(¢)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 20, 690, 772 128, 310 86, 604
(include E-voting (include E-voting (include E-voting
) exercise 20,525, 372) exercise 128,310) exercise 86, 604) -
% 08. 97% 0. 61% o 0.41%
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(2) The appropriation of profit or loss for the year 2023

Explanatory Notes:

(a) The Company's 2023 appropriation of profil or loss lable was approved by the

Board of Directors on March 15, 2024. Please refer o Exhibits 6 (page 40) 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 20, 688, 772
(include E-voting
exercise 20, 523, 372)

130, 310

(include E-voting
exercise 130, 310)

86, 604
(include E-voling
exercise 86, 604)

% 98. 96%

0. 62%

0.41%
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Foi R T o ]
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(1) To amend the Company M&A.
[T WAS PROPOSED TIAT:
(a)In order to conform the mail sent by Taipei Exchange, and in accordance with AOA

checklist published by Taiwan Stock Exchange, the company hereby proposes to amend

the Company M&A.
(b)IFor comparison table of before and after amendment, please refer to Exhibits 7

(page 41-52) .

There were no questions [rom sharcholders at the shareholders meeling.

Resolution was adopled unanimously by the vole.

The voting result is as follows:

O




In Favor of Against Abstention
Shares 20, 693, 931 126, 151 85, 604
(include E-voting (include L-voting (include E-voting
exercise 20,528, 531) exercise 126, 151) exercise 85, 604)
b 98. 98% 0. 60% 0. 40%
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(2) To amend “Procedures for Election of Director”

I'T WAS PROPOSED THAT:

(a) In order to comply with legal amendments and practical needs, the company hereby

proposes 1o amend the “Procedures for EFlection of Director” .

(b) For comparison table of before and aflter amendment. Please refer to Exhibits 8

(page 53-54) .

There were no questions from sharcholders at the shareholders meeting.

Resolution was adopted unanimously by the vole.

The voting result is as follows:

In Favor of

Against

Abstention

Shares 20, 693, 931
(include E-voting
exercise 20,528,531)

126, 151
(include E-voting
exercise 126, 151)

85, 604
(include E-voting
exercise 85, 604)

% 98. 98%

0. 60%

0. 40% ]




m - E& 0¥ 83k Extraordinary Motions: -

A~ #5€ Adjournment

e RAeRE EREfng

As there was no further business the chairman closed the meeting.
53k
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Business Report of 2023

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 2023 and the operating outlook for 2024 as follows:

1.1 2023 business report

During the years 20182023, the global economy changed rapidly and had a major impact on the
American furniture industry.

* Exchange rate fluctuations: Exchange rate changes may affect the cost of imported furniture

and related raw materials.

* Trade Wars: Global trade wars and geopolitical tensions could lead to tariff increases and

import restrictions, affecting US imports of furniture and raw materials and affecting furniture

industry supply and cost.

* Shipping difficulties: During the COVID-19 pandemic, global transport and logistics were

interrupted, including shipping costs and insufficient supply of cabinets, and shipping times were

unstable, causing delays in delivery.

* Increased costs and supply chain interruptions have an impact on furniture imports and exports.

* Impact of the pandemic on consumption: COVID-19 has a major impact on the global economy,

undermining economic stability and consumer confidence and potentially reducing demand for

high-value goods, such as furniture.

* Supply Chain Tensions: Global supply chain tensions may have an impact on furniture

production and delivery. Raw material shortages or production difficulties are a challenge for

many companies.

These factors have a certain impact on the American furniture industry, especially in terms of
supply chains, costs, prices, and market demand. In the post-pandemic period, 2022-2023, the world
faces more unknown challenges, such as the Ukraine-Russia war, the Isracli-Palestinian conflict, the
global inflation and food crisis, the Fed’s interest rate hikes, the long-term effects of the US consumer
market, changes in customer procurement strategies, and changes in the supply and demand aspects of
the industry.

During this period, TC’s production capacity and raw material supply remained stable, while TC
participated in the MIFF International Furniture Exhibition in Kuala Lumpur, Malaysia, in March and
the Shanghai International Fair in September, successfully obtaining orders from several new markets.

Market colleagues who had just returned from the U.S. high-end in October also shared that the current
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US customers’ inventory had been almost degraded, so demand for orders in 2024 had returned, but their
procurement strategy would also be more cautious during the pandemic and would favor new product
designs with added value, and customers were very confident that the new product series developed by
our R&D team would not only be compatible with the market consumption trend in terms of product
design changes to the new regulation but also generate a lot of returns in the United States high-end
exhibitions in October. As orders recover, the Group will increase the capacity utilization of all
production lines within the Group as much as possible, and TC's 2nd Factory will resume production in
2024 when staff and equipment are complete, so that the Group can fulfill its "time-to-time delivery"
mission.

When the global economy is relatively unstable and there are a variety of emergencies, we face
tremendous challenges in our business and the re-investment sector, like many other companies, that
require patience to overcome, and all our colleagues in the company are struggling to find a shift in the
crisis, hoping to get over and deal with the difficulties faced in the aftermath of the pandemic. Currently,
the company's market layout and the management part have made many adjustments and transformations
in response to market changes, and the related benefits take longer to be effective.

Overall, Techcential International Ltd. is considering the plan for further operational
development and the future preservation use of funds and has proposed a non-allocation surplus for the
year 2023.

The company's overall operations in 2023 are as follows:

1.1.1 Operating income

The group’s net operating income for 2023 was NTD10 billion, down by 13% compared

to its revenue of NTD11,54 billion in 2022. The main reason is the recovery from the COVID-
19 pandemic, which resulted in higher revenue for the first half of 2022. Because of interest-
raising by the U.S. Central Bank (and still-high-interest policy) to curb inflation, house sales
slowed, triggered by a long-blown effect that led to market stocks being too high, thereby
affecting demand. Customers slowed the rate of merchandise from the second half of 2022 to the
first half of 2023, and overall revenue in 2023 decreased compared to 2022. Currently, the
volume of TC orders, except for orders in 2023, is still less than the overall order performance in
2022. The shipments showed a decrease because the customer's market demand had not
recovered.

1.1.2 Net profit after tax

The group's net loss after taxes belonging to the parent company owners in 2023 was
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NTD23,774. Because the economic situation in the United States has not returned to stability
after the rate hike, to increase the volume of orders, the company reduced the sale price of
products to capture the market. In addition, to gain a competitive advantage, TC has adjusted its
strategy, and some products currently developed have lower profits. In addition, the Government
of Malaysia raised the minimum wage to RM 1,500 (formerly RM 1200) in May 2022 and
increased the prices of raw materials from before the pandemic, thus affecting the performance

of gross interest rates for the entire year 2023.

1.1.3 Budget implementation

The financial forecast did not announce in 2023.

1.1.4 Overview of research and development

The company's main research and development status in 2023 are:

Research on improved production process technology, development of alternative raw materials
and introduction of automated machinery.

Increase the material development and style design of PU Paper products, more popular with
younger consumers.

Actively adapt to market demand research and develop new bedroom furniture series designs
(i.e. disassembled furniture), focusing on enhancing the added value of products.

The Department of Research and Development is expected to start researching and using the

"Product 3D Modeling System" to accelerate the development of new products.

1.1.5 Cash dividend distribution

Summarize the TIL cash dividend distribution status in the following table.

(0.18) No distribution . No distribution
’ (Note 1) (Note 1)

(0.78) No distribution ) No distribution
’ (Note 2) (Note 2)

Note 1: In 2021H1, the coronavirus continued to heat, with subsidiary TC suspended for a full month in

January due to employee infection, and Malaysia launched a three-month phase of full operational control in

June. Due to the company's inability to produce and ship during the shutdown, stock dumping and stagnant

losses, as well as the loss of spare capacity, increased significantly compared to last year. In addition, the
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fires at the TC 2 plant in November 2021 resulted in more disaster losses. Overall, EPS lost about NTD 4.26.
Due to losses in the current period, the Board of Directors decided not to allocate surpluses for 2021.

Note 2: In addition, the Malaysian government has raised the minimum wage to RM1,500, increasing labor
costs. Because the decline in operating gross in 2023 has resulted in the current period's net post-tax losses,

the Board of Directors has decided not to allocate surpluses for 2023.

1.2 Summary of the 2024 business plan

Overall, the company will take a more conservative view of the operating situation in 2024 and
operate soundly, mainly by observing the changes and responses of the US and global consumer markets.
It will not rule out considering the current market needs and the long-term consideration of the most
appropriate business strategy adjustment. There are many future changes in the international situation
(such as The Red Sea crisis, US-China anti-dumping surveys, US Inflation and the Election Situation,
raw material supply, and foreign exchange volatility, etc.) that may affect the world economy, but the
company also expects the management of the subsidiaries and employees to work together to address
the challenges and solutions that may arise, actively develop new markets, new customers, new models,
and new products, and effectively implement the agreed operating plan, bringing greater investment
benefits to the shareholders of Inc. In 2024, TIL Group will continue to actively develop new markets
and new customers in various countries to increase the company's exposure and give customers in all

countries the opportunity to learn about our newly developed products.

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

CFO : Tan Kok Bee
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A4 BB A R E)
Techcential International Ltd

AUDIT COMMITTEE" S REVIEW REPORT
Date: 15 March 2024

To: Shareholder’ s Annual General Meeting for Year 2024, Techcential
International Ltd

Board of Directors has prepared the Company’ s 2023 Business Report,
Consolidated Financial Statement, and appropriation of profit and loss.
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:

\

A

Me Chou Bhih Vien

-
&,
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= 2023 ERRIPMY 2 FEPY A %% The Distribution of 2023 Employee and
Director remuneration.
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Techcential International Ltd

2023 F R R 1Y 2 5 ¥ A%
Distribution of 2023 Employee and Director Compensation
¥ = Unit: #v5% NID

TE GBS RET
P
Item The amount approved by
Board of Directors
F oy
Employees’ Compensation 3, 496, 082
T F Y
Directors’” Compensation 136, 825

Ho lRASPETEUE TP R B AFE AT ER P E > BRER MY
I3 EEMF A BT
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.
D CEFMYE A APPSR AGEEIFE AR REGFA R AW ATER 3,496,082 ~
2 136,825 ~ - A TRFERE AT AERBY F R R 1 AITEPED L 0 7 hE
EEER
Note 2: The difference between the estimated amount of directors’ remuneration and
employee remuneration and the amount distributed by the board of directors
is NTD3, 496, 082 and NTD136, 825 respectively. This is mainly due to the
management’ s decision to pay it as usual this year to express gratitude to
employees for their dedication and contribution to the company during
difficult times.
Iz PR AT E A R o

Note 3: The above compensation is distributed by way of Cash
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o FREFEY FARBP P2 A AYE RSP F 42 Raising the 3rd Non-Guaranteed
convertible corporate bond report in Taiwan R. 0. C.
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Raising the 3rd Non-Guaranteed convertible corporate bond report in Taiwan R.O.C.

Corporate Bond

The 3rd Non-Guaranteed Convertible Corporate
Bond in Taiwan R.O.C.

[ssued Date

September 20, 2023

Denomination

NT$100, 000

Place of issue and transaction

Republic of China

[ssuing price

100% of the denomination value.

Total Amount

NT$120, 000 thousand

Interest rate

The coupon interest rates are 0%

Period 5 years. validity: September 20, 2028.
Guarantee agency Not applicable.
Trustee Bank SinoPac

Underwriting agency

First Securities

Repayment method

In case of conversion into the Company’ s common
shares in accordance with the Regulations for
[ssuance or 1in a case where the Company
exercises the right of re-purchase 1in
accordance with the Regulations for Issuance or
where the Company redeems before expiry in
accordance with the Regulations for Issuance or
where the Company buys back for revocation, the
Company shall pay back in cash in a lump-sum
based on the face amount of the bonds upon
expiry of the bonds.

Outstanding principal

As of the April 15,2024, the outstanding
principal was NT$108, 600 thousannd.

Redemption or advance payment

Please refer to the company’ s third unsecured
corporate bond issuance and conversion method
in the Republic of China.

Restrictions

Not applicable.

Credit rating agency name, rating
date, corporate debt rating and
other results

Not applicable.

To convert, exchange or attach stock
options

Convertible

Issuance and conversion, exchange or
stock subscription methods, possible
dilution of equity conditions and
impact on existing shareholders’
equity

Until the creditors request execution of the
rights of conversion, the subject convertible
corporate bonds do not function to dilute the
equity of the Company. A creditor may, at his
or her discretion, choose to proceed with
conversion at a timepoint at his or her most

advantageous point and has the deferred effect
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in dilution of the equity. In terms of the
impact on existing shareholders ’ equity,
although the subject convertible corporate
bonds will increase the Company s liabilities
before conversion, where the subject
convertible corporate bonds are converted into
common shares, in addition to the effect of
reducing liabilities, the subject convertible
corporate bonds will, as well, increase the
shareholders’ equity and thus increase the net
worth per share. In the long-term, profit
(loss), the shareholders’ equity would become
better safeguarded.

Name of the entrusted custodian
institution to exchange the subject

Not applicable.
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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, 2023 and 2022, 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, 2023 and 2022, 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 the 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 the 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 principal activities are the manufacturing and sales of furniture. As of December 31, 2023, the
inventory balance of $191,449 thousand consisted 24% of the total consolidated assets. Valuation of inventory
was based on past experience and future sales forecasts, 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.
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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 whether the Group's subsequent measurement of inventories has been evaluated in accordance
with the Group's provision policy consistently.

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

«  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 for the source documents of samples; then, determining whether the provision
for net realizable value has been appropriately evaluated.

«  For inventories with low turnover, examining the sales after the reporting date and assessing the basis on the

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 concerned 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 based on 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.

-34 -



KPMG

2. Obtain an understanding of internal control relevant to the audit to design audit procedures that are appropriate
in the circumstances, but not to express 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 Chia-
Chi Chiang.

KPMG

Taipei, Taiwan (Republic of China)
March 15, 2024

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, 2023 and 2022

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

Operating revenue (note 6(r))

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

Gross profit from operations

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

Selling expenses

Administrative expenses

Research and development expenses

Expected credit loss (reversal of expected credit loss)
Total operating expenses

Operating income

Non-operating income and expenses (notes 6(b), (f), (g), (j),
(D) 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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2023 2022
Amount % Amount %
$ 1,009,798 100 1,154,415 100

909.434 90 950.828 82

100,364 10 203,587 18

54,226 5 93,300 8

60,926 6 62,793 6

10,664 1 7,416 1

188 - (591) -

126,004 12 162,918 15

(25.640)  (2) 40,669 3

1,204 - 524 -

3,766 - 31,202 3

(2,288) - (12,964) (1)

(10.279) (1) 11,187) (1)

(7.,597) (1) 7.575 1

(33,237)  (3) 48,244 4

(7,044) - 21,247 1

(26,193)  (3) 26,997 3

(24,875) (2) 28,827 2

(24.875)  (2) 28,827 2
$ (51.068) (5 55.824 5
$ (23,774 (3) 31,232 3

(2.419) - (4,235) -
$ (26,193) (3) 26,997 3
$ (48,425) (5) 59,098 5

(2,643) - (3.274) -
$ (51.068) (5) 55,824 5
S (0.78) 1.04
S (0.78) 0.97
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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, 2023 and 2022

(Expressed in Thousands of New Taiwan Dollars)

2023 2022
Cash flows from (used in) operating activities:
Profit (loss) before income tax $ (33,237) 48,244
Adjustments:
Adjustments to reconcile profit:
Depreciation expense 36,185 36,257
Amortization expense 24 44
Expected credit loss (reversal of expected credit loss) 188 (591)
Net loss on financial assets or liabilities at fair value through profit or loss 8,136 12,807
Interest expense 10,279 11,187
Interest income (1,204) (524)
Share-based payments transaction 1,499 -
Loss (gain) on disposal of property, plant and equipment (130) 13
Reclassification prepayments for equipment to expenses 1,140 -
Gain on lease modifications (106) -
Total adjustments to reconcile profit 56,011 59,193
Changes in operating assets and liabilities:
Changes in operating assets:
Financial assets at fair value through profit or loss 602 472
Accounts receivable (33,239) (12,166)
Other receivables 375 998
Inventories 33,734 109,693
Prepayments (3,908) 5,958
Other current assets 2.408 (3.145)
Total changes in operating assets (28) 101,810
Changes in operating liabilities:
Financial liabilities at fair value through profit or loss (6,729) (11,209)
Contract liabilities (4,348) (5,648)
Accounts payable 47,424 (40,044)
Accounts payable to related parties - (21,596)
Other payables 9,315 (11,040)
Other current liabilities 2,515 (593)
Total changes in operating liabilities 48.177 (90.,130)
Total changes in operating assets and liabilities 48.149 11.680
Total adjustments 104.160 70.873
Cash inflow generated from operations 70,923 119,117
Interest received 1,236 524
Interest paid (6,714) (8,052)
Income taxes paid (13,571) (18.620)
Net cash flows from operating activities 51,874 92,969
Cash flows from (used in) investing activities:
Acquisition of property, plant and equipment (11,253) (22,000)
Proceeds from disposal of property, plant and equipment 535 669
Decrease (increase) in refundable deposits 3,834 (4,374)
Acquisition of intangible assets (124) -
Decrease in other current financial assets - 7,275
Decrease in prepayments for equipment 828 -
Net cash flows used in investing activities (6,180) (18.430)
Cash flows from (used in) financing activities:
Increase (decrease) in short-term loans 5,733 (71,881)
Proceeds from issuance of convertible bonds 116,680 -
Repayments of bonds (119,889) (4,800)
Proceeds from long-term loans 3,515 2,087
Repayments of long-term loans (20,002) (25,843)
Payment of lease liabilities (24,013) (22,768)
Decrease in other non-current liabilities (495) 95)
Cash dividends paid (2,864) -
Capital increase by cash 49.765 -
Net cash flows from (used in) financing activities 8.430 (123,300)
Effect of exchange rate changes on cash and cash equivalents (17.330) 22314
Net increase (decrease) in cash and cash equivalents 36, 794 (26,447)
Cash and cash equivalents at beginning of period 172,927 199.374
Cash and cash equivalents at end of period $ 209,721 172,927

See accompanying notes to consolidated financial statements.
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=~ 2023 & B FE5#HA4T 4 Appropriation of profit or loss for the year 2023.

36 [tems
Hp A~ A L fie F AR Beginning retained earnings 38 930. 446
D =Y~ F ) Net loss after tax

(23,774, 272)

Bk E TP £ o4 | Statutory reserve (10%)

LB EFNF L4 | Surplus reserve (15,156, 174)

VoA fie &5 Distributable net profit

y Distributable items: Interim
™ | Dividend -

Apesmop T X EA A | Distributable items: Dividend

I S AN O Ending retained earnings

AR FeSFRLFE -

Y

Note: There is no interim profit distribution in this period.

# % & Chairman : &z 4 CEO:
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Techcential International Ltd
15 Mar 2024
SR BT AR A
Comparison table of Before and After amendment of Company M&A

>

Article

Content - After Amendment

Content - Before Amedment

Reasons of
Amendment

Revised
14. 3

14. Dividends

14.3 Subject to the Law and
this Article and except as
otherwise provided by the
rights attached to any shares,
the Company may distribute
yearly or 2nd-half year
profits in accordance with a
proposal for profits
distribution approved by the
Board and sanctioned by the
Members by an Ordinary
Resolution, in annual general
meetings. The distribution of
the Company’ s first half-
yearly earnings shall be
handled in accordance with
Articles 14.9 and 14.10.

14. Dividends

14.3 Subject to the Law and
this Article and except as
otherwise provided by the
rights attached to any shares,
the Company may distribute by
profits in accordance with a
proposal for profits
distribution approved by the
Board, and sanctioned by the
Members by an Ordinary
Resolution, in annual general
meetings.

Reminded by
the accountant
and amended
the relevant
text according
to the actual
situation.

Revised | - - only amend the
14.5 Chinese
wording
Revised | Before the Company distributes | Before the Company distributes | Reminded by
14. 10 earnings in accordance with earnings in accordance with the accountant
(a) preceding section, 1t shall preceding section, it shall and amended

make provision of the
applicable amount of income
tax pursuant to applicable tax
laws and regulations and
offset cumulative losses (if
any).

make provision of the
applicable amount of income
tax pursuant to applicable tax
laws and regulations, offset
cumulative losses (if any) and

the relevant
text according
to the actual
situation.
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Article | Content - After Amendment Content - Before Amedment Reasons of
Amendment

Revised | - - only amend the

14.10 Chinese

(b) wording

Added 18. Annual General Meetings 18. Annual General Meetings Revised

18.3 Subject to Article 18.1, the Subject to Article 18.1, the following the

annual general meeting of the
Company may be held at such
time and place as the Board
shall determine. For so long
as the shares are traded on
the ESM or listed on the TPEx
or TSE, unless otherwise
provided by the Law, the
general meetings shall be held
in the ROC. If the Board
resolves to hold a general
meeting outside the ROC, the
Company shall apply for the
approval of the TPEx or TSE
(as the case may be) within
two days after the Board
adopts such resolution. Where
a general meeting is to be
held outside the ROC, the
Company shall engage a
professional stock affairs
agent in the ROC to handle the
administration of such general
meeting (including but not
limited to the handling of the
voting of proxies submitted by
Members).

a) The shareholders’ meeting
may be held by means of visual
communication network or other
methods promulgated by the
central competent authority.
Under the circumstances of
calamities, incidents, or
force majeure, the central
competent authority may
promulgate a ruling that
authorizes a company, which
has no above provision in its
Articles of Incorporation,

annual general meeting of the
Company may be held at such
time and place as the Board
shall determine. For so long
as the shares are traded on
the ESM or listed on the TPEx
or TSE, unless otherwise
provided by the Law, the
general meetings shall be held
in the ROC. If the Board
resolves to hold a general
meeting outside the ROC, the
Company shall apply for the
approval of the TPEx or TSE
(as the case may be) within
two days after the Board
adopts such resolution. Where
a general meeting is to be
held outside the ROC, the
Company shall engage a
professional stock affairs
agent in the ROC to handle the
administration of such general
meeting (including but not
limited to the handling of the
voting of proxies submitted by
Members).

"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
the 16th time
on 112/01/17.
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Article

Content - After Amendment

Content - Before Amedment

Reasons of
Amendment

within a certain period of
time can hold its
shareholders’ meeting by
means of visual communication
network or other promulgated
methods.

b) In case a shareholders
meeting is proceeded via
visual communication network,
the shareholders taking part
in such a visual communication
meeting shall be deemed to
have attended the meeting in
person.

¢) For the preceding two
paragraphs, a public company
shall be subject to
prescriptions provided for by
the competent authority in
charge of securities affairs,
including the prerequisites,
procedures, and other
compliance matters.

Added
20.5

For so long as the shares are
traded on the ESM or listed on
the TPEx or TSE, the Company
shall announce to the public
the notice of a general
meeting, the proxy instrument,
agendas and materials relating
to the matters to be reported
and discussed in the general
meetings, including but not
limited to, election or
discharge of Directors, in
accordance with Article 20.2
hereof, and shall transmit the
same via the Market
Observation Post System in
accordance with Applicable
Public Company Rules. If the
voting power of a Member at a
general meeting shall be
exercised by way of a written
ballot, the Company shall also

For so long as the shares are
traded on the ESM or listed on
the TPEx or TSE, the Company
shall announce to the public
the notice of a general
meeting, the proxy instrument,
agendas and materials relating
to the matters to be reported
and discussed in the general
meetings, including but not
limited to, election or
discharge of Directors, in
accordance with Article 20.2
hereof, and shall transmit the
same via the Market
Observation Post System in
accordance with Applicable
Public Company Rules. If the
voting power of a Member at a
general meeting shall be
exercised by way of a written
ballot, the Company shall also

Revised in
accordance
with the
"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
the 16th time
on 112/01/17.
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Article | Content - After Amendment Content - Before Amedment Reasons of
Amendment
send the written document for | send the written document for
the Member to exercise his the Member to exercise his
voting power together with the | voting power together with the
above-mentioned materials in above-mentioned materials in
accordance with Article 20. 2. accordance with Article 20. 2.
The Directors shall prepare a | The Directors shall prepare a
meeting handbook of the meeting handbook of the
relevant general meeting and relevant general meeting and
supplemental materials, which | supplemental materials, which
will be made available to all |will be made available to all
Members and shall be Members and shall be
transmitted to the Market transmitted to the Market
Observation Post System in Observation Post System in
accordance with the Applicable | accordance with the Applicable
Public Company Rules twenty- Public Company Rules twenty-
one (21) days prior to the one (21) days prior to the
annual general meetings or, in | annual general meetings or, in
the case of extraordinary the case of extraordinary
general meetings, fifteen (15) | general meetings, fifteen (15)
days prior to such meeting. days prior to such meeting.
However, if the Company’ s
paid-up capital reaches NT$2
billion or more as of the end
of the most recent fiscal
year, or if the combined
percentage of foreign and
China shareholdings as
recorded in the shareholders’
register at the most recent
fiscal year’s general
shareholders’ meeting reaches
30% or more, the transmission
of the previous electronic
file shall be completed before
30 days prior to the date of
the general shareholders
meeting.
Added Shareholders who vote against | Shareholders who regquest—the Revised in
28.4 or abstain from voting at the | company—to—repurchase—all-of accordance
shareholders’ meeting may, tHhetr—shares—hbased—on the with the

pursuant to the reasons
stipulated in Article 28.1(d),
in case no agreement is
reached within 60 days since
the resolution of the general

reasons stipulated in Article
28.1(d), in case no agreement
is reached within 60 days
since the resolution of the
general meeting or the board

"Checklist for
the Protection
of
Shareholders
Interests in
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Article | Content - After Amendment Content - Before Amedment Reasons of
Amendment
meeting or the board meeting meeting was made, the company | the Country of
was made, the company shall shall apply to the court for a | Incorporation
apply to the court for a ruling on the fair price of Foreign

ruling on the fair price
against all the dissenting
shareholders as the opposing
party within 30 days after
that duration and the ROC
Court shall have jurisdiction
over the litigation.

against all the dissenting
shareholders as the opposing
party within 30 days after
that duration and the ROC
Court shall have jurisdiction
over the litigation.

Issuers" as
revised for
the 16th time
on 112/01/17.

Added
28.5

Shares for which voting right
has be waived in the preceding
Paragraph shall not be counted
in the number of votes of
shareholders present at the

meeting.

Revised in
accordance
with the
"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
the 16th time
on 112/01/117.

Revised
29.1
(c)

only amend the
Chinese
wording

Revised
36. 1
(c)

() -

(b) -

only amend the
Chinese
wording

Revised
37.2

In case a Director (excluding
independent directors) has,
during the term of office as a
Director, transferred more
than one half of the Company’ s
shares being held by him at
the time he is elected, he
shall, ipso facto, be removed
automatically from the
position of Director with
immediate effect and no
shareholders’ approval shall
be required.

In case a Director has, during
the term of office as a
Director, transferred more
than one half of the Company’ s
shares being held by him at
the time he is elected, he
shall, ipso facto, be removed
automatically from the
position of Director with
immediate effect and no
shareholders’ approval shall
be required.

Revised in
accordance
with the
"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
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Article

Content - After Amendment

Content - Before Amedment

Reasons of
Amendment

the 16th time
on 112/01/17.

Revised
37.3

If any Director (excluding
independent directors) has,
after having been elected as a
Director and before his
inauguration of the office of
director, transferred more
than one half of the Company’ s
shares being held by him at
the time of his election as a
Director, then he shall
immediately cease to be a
Director and no shareholders’
approval shall be required.

If any Director has
transferred more than one half
of the Company’ s shares then
being held by him within the
share transfer prohibition
period prior to a
shareholders’ meeting
according to the Applicable
Public Company Rules, then he
shall immediately cease be a
Director and no shareholders’
approval shall be required.

If any Director has, after
having been elected as a
Director and before his
inauguration of the office of
director, transferred more
than one half of the Company s
shares being held by him at
the time of his election as a
Director, then he shall
immediately cease to be a
Director and no shareholders
approval shall be required.

If any Director has
transferred more than one half
of the Company’ s shares then
being held by him within the
share transfer prohibition
period prior to a
shareholders’ meeting
according to the Applicable
Public Company Rules, then he
shall immediately cease be a
Director and no shareholders
approval shall be required.

Revised in
accordance
with the
"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
the 16th time
on 112/01/17.

Added
471.2

Notwithstanding anything to
the contrary contained in this
Article 47, a Director who 1is
directly or indirectly
interested in any matter under
discussion at a meeting of the
Directors or a contract or
proposed contract or
arrangement with the Company
shall declare the nature and
the essential contents of such
interest at the relevant
meeting of the Directors as
required by the Applicable
Law. The company shall state
the important contents of
director’ s interest whether
complement or oppose in the M

Notwithstanding anything to
the contrary contained in this
Article 47, a Director who is
directly or indirectly
interested in any matter under
discussion at a meeting of the
Directors or a contract or
proposed contract or
arrangement with the Company
shall declare the nature and
the essential contents of such
interest at the relevant
meeting of the Directors as
required by the Applicable
Law.

Revised in
accordance
with the
"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
the 16th time
on 112/01/17.
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Article | Content - After Amendment Content - Before Amedment Reasons of
Amendment
& A resolution as a convening
of shareholders meeting. The
contents may be posted on the
website designated by the
securities authority of the
ROC or the Company, and the
website address shall be set
out in the notice.
Added The Directors shall be present Revised in
49.4 in person or by proxy at accordance
meetings of the Board. with the
"Checklist for
the Protection
of
Shareholders
Interests in
the Country of
Incorporation
of Foreign
Issuers" as
revised for
the 16th time
on 112/01/17.
Added In case a director appoints To amend the
49.5 another director to attend the relevant text
board meeting by proxy, he/she in the light
shall issue a proxy form each of the actual
time and list the scope of situation.
authorization for the
convening event.
Added The foregoing proxy shall be To amend the
49.6 limited to the appointment of relevant text

one person only.

in the light
of the actual
situation.

-52 -




AT EEE RS DS iE> ¥4 Comparison Table before and after revision
for Procedures for Election of Director.
BB R \j; (RN
Techcential International Ltd
15 March 2024
FREEREE B ETHEB A
Comparison table of Before and After Amendment of
Procedures for Election of Director
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Techcential

International Ltd

15 March 2024
FREERFE B E HER A
Comparison table of Before and After Amendment of

Procedures for

Election of Director

Article Content - After Amendment Content - Before Amendment RS ©f
Amendment

Newly Article 7 Article 7 Accompanying
Added The board of directors shall prepare | The board of directors shall prepare | amendments to

separate ballots for directors in numbers | separate ballots for directors in numbers | the Act

corresponding to the directors to be | corresponding to the directors to be

elected. The number of voting rights | elected. The number of voting rights

associated with each ballot shall be | associated with each ballot shall be

specified on the ballots, which shall | specified on the ballots, which shall

then be distributed to the attending | then be distributed to the attending

shareholders at the shareholder’ s | shareholders at the shareholder’ s

meeting. Attendance card numbers printed | meeting. Attendance card numbers printed

on the ballots may be used instead of | on the ballots may be used instead of

recording the names of voting | recording the names of voting

shareholders. shareholders.

In the "Candidate" column on each ballot,

electors may select one candidate from

the list of candidates prepared by the

company. However, shareholders

exercising their voting rights through

electronic voting are not subject to this

limitation.
Newly Article 10 Article 10 Accompanying
Added A ballot is invalid under any of the | A ballot is invalid under any of the | amendments to

following circumstances: following circumstances: the Act

1. The ballot was not prepared by the
convener authority.

2. A blank ballot is placed
ballot box.

3. The writing is unclear  and
indecipherable or has been altered

4. The list of candidates for election
to the board of directors do not
match after verification.

5. Other words or marks are entered in
addition to the number of voting
rights allotted.

6. In the "Candidate" column, there are
two or more candidates been selected
from the list of candidates prepared
by the company.

in the

1. The ballot was not prepared by the
convener authority.

2. A blank ballot is placed
ballot box.

3. The writing is unclear and
indecipherable or has been altered.

4. The list of candidates for election
to the board of directors do not
match after verification.

5. Other words or marks are entered in
addition to the number of voting
rights allotted.

in the
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