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I. Report Items 
(I) To report the business of 2022 

Greetings to all of our Valued Shareholders, 
    With many efforts of the company's management team and all colleagues, the 
consolidated gross margin was 13.9% in 2022, and continue raising, and by adopting a 
steady business strategy, and in addition to further understanding of market trends and 
requirements, we focus on cultivating various product lines and enhancing technical 
services to increase added values, expecting to create considerable results. 

    The result of operating performance for 2022 and business plan for 2023, are as 
follows: 

A. Operating performance in 2022 

(A) Results of business plans implementation 

As the economic scale of cloud service grows, Metaage is responding to this 
new economic wave by not only integrating the world-famous network & 
communication products of enterprise cloud software and hardware products 
it distributed, but also acquiring certification of AWS MSP in April 2022, 
becoming AWS Managed Service Provider, and establishing 7x24 cloud MSP 
hosting center for increasing business opportunities of cloud services. In July 
2022, Metaage also acquires distribution rights of Microsoft, and begin to sell 
cloud services, such as, Azure, Microsoft 365, etc. Furthermore, Metaage breaks 
away from the traditional management framework of the distributors, 
integrates distribution resources of cloud and on-Premises, connects 
application ecosystems of ISV and SI, and establishes MetaMatch cloud market 
for connecting the overall application system and strengthening the growth of 
future operations. Whether the cloud migration, cloud connect, or cloud 
application development are able to meet customers’ demands. 

(B) Budget implementation: Not applicable. The company does not announces 

2022 financial forecast to the public. 

(C) Financial status and profitability analysis 
1. Financial Status： 

    According to the consolidated financial statements of 2022, the company’s 
cash provided by operating activities was NT$ 0.496 billion, and cash used in 
investing activities was NT$ 0.129 billion, cash used in financing activities was NT$ 
0.265 billion, as well as cash and cash equivalents increase NT$ 0.11 billion during 
the period. Cash and cash equivalent at the end period were NT$ 0.784 billion. 

2. Profitability analysis： 
    According to the consolidated financial statements of 2022, the company’s 
gross margin, ratio of return on total assets, ratio of return on shareholders’ 
equity, ratio of profit before income tax to capital stock, and profit ratio were 
13.91%, 5.10%, 9.63%, 28.28% and 3.55%, respectively. Due to the benefits by the 
demands of cloud services and stable management, gross margin in 2022 
continued to increase. The profit for the period decreased compared with 2021, 
due to focusing on the core business, and disposed of non-core investments in 
2021. 
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(D) Research and the development status： 

Metaage serves as a distributor of global leading brands of software and 
hardware products in the information industry, and all brands have world-top-
notch technical capabilities. Thus, Metaage strives to increase technical 
capabilities at all times, in order to provide professional services for customers. 
The company's technical professionals focus on researching various new 
products, and acquire manufacturers’ professional certificates, in order to 
provide through services to customers. 

In addition, for demands of enterprise digital transformation for software 
integration and consulting services, the company has assembled a team of 
software development and consulting integration services to assist customers 
with transforming existing business flows to meet changes in the markets, Also, 
the company established Cloud Management Platform in 2022, It provids 
customers with cloud storage and Utilization management services, for 
creating proficient operating efficiency. 

 

B. Business plan for 2022 

(A) Business objectives 

The company serves as a distributer for famous global brands of software, 
hardware and cloud products of information and system, upholds the concept 
of the integrated marketing of "Brands channels; Cloud Connect.", and provides 
customers with integration of information and communication in different 
fields, through cooperation with partners in Taiwan, and integration with cloud-
to-premises connection to provide security, competitive cost and flexibility 
required by enterprises. 

In response to the sales model of the distributing brands changing into the 
mode of subscription and cloud, and becoming distributor for Microsoft(Azure) 
and AWS MSP in 2022, a MSP hosting center of cloud services has established 
to improve the value-added cloud services of customers in the future. In 
addition, the manufacturers of the existing distribution products introduce 
applications for integration of different manufacturers of cloud services. Hence, 
Metaage will combine distribution brands to provide applications of solutions 
of hybrid cloud for customers in Taiwan. 

For ISVs and partners with own software solutions, the ecosystem of 
MetaMatch cloud market will be used to integrate and bundle applications of 
distributing cloud products, selling through the distribution and marketing 
channel system, to create a win-win mode with partners, Metaage, and 
distributing brands. 
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The company continues to focus on its target of increasing the width and 
depth of services to customers. In 2021, the company acquired Advanced TEK 
International Corp., which specializes in providing ERP implementation and 
maintenance services, and acquired data services provider DSI Group. In 
December, 2022, merged Metaguru Corporation, which specializes in business 
process management system, and providing solutions for digital 
transformation of enterprise human resources, and Corex in South Africa, which 
also serves as distributor of products of information and communication, for 
development of overseas markets, and continuing to reaching the goal of 
becoming the best partner for enterprise IT intelligence with diversified 
business directions. 

(B) Sales forecast and its reference and important policy of production and sales: 

1. The company distributes software and hardware products of information 
and communication, most are project-based sales and value-added 
services. As the product differentiation is vast and unit price varies, the sales 
forecast of each product is difficult to predict. 

2. The operating strategy and business development focus on consolidation 
and enhancing “Brands channel; Cloud Connect.”: To develop traditional 
distributing business and cloud business, and to promote products in 6 
segments, network, system, information security, business software, big 
data analysis, and cloud, maintain a good interaction with important 
customers, and maximize the effectiveness of distributing products. As 
products are diversified and complete, it will assist digital transformation for 
customers. 

3. We Continue to develop the next stage of the management platform and 
MSP hosting center of cloud services, and integrated management of the 
cloud services of AWS, Akamai, Azure, Google Cloud, and Cisco Webex last 
year. We expect to continue development in 2023 and provide partners to 
manage all customers' cloud service fees and subscription authorization 
expiration dates, so that partners can generate bills for customers, improve 
and enhance the value-added services for partners. 

4. Ahead of the competitions, introducing MetaMatch cloud market, which is a  
new economic cooperation ecosystem, recruiting ISVs (Independent 
Software Vendors) in Taiwan, and assisting ISVs to integrate technologies 
and sales with self-developed applications, and cloud services and 
products distributed by Metaage, for creating the growth with Metaage, ISVs, 
and manufacturers. 

 

C. Development strategy of the company in the future 

(A) To dedicate on existing distributing product line, and continue to introduce new 
products with added-value and synergy:  
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With more than 20 years of sales experience, the company has distributed more 
than 50 world-renowned IT brand products. With a variety of vertically integrated 
solutions, excellent and extensive product specifications, a deep and meticulous 
distribution channel system, and 24/7 uninterrupted service capabilities, we are 
able to accurately understand the key demands of enterprises, and continue to 
expand the width of operations and increase the depth of technical services. We 
have formulated a product development strategy focusing on four major solutions, 
including "cloud service", "AI data analysis", "modernized application software" and 
"information security", and put much effort in strengthening the arrangement of 
related products and services, and also make in-depth connections with Domain 
Know-how in different industries. In the future, we will continue to expand the 
arrangement of distribution, and reserve the integration tools of software and 
hardware for digital transformation with cloud, digitalization, internationalization, 
and mobilization for customers. 

(B) For the new economic model of cloud, we use the MetaMatch brand to integrate 
applications in the ISV and SI ecosystems. Through the integration of marketing by 
distributing products, manufacturers/distributors/Metaage create a new 
ecosystem for creating more business opportunities. In addition, sales of 
distributing brands have shifted to subscription and Pay As You go model, and the 
application has been converted to cloud services. In order to provide partners with 
better services, the Cloud Management Portal will continue to be developed, and 
be integrated with the subscription and payment management of distribution 
products, so that partners can simplify the management procedure of the 
monthly account management and expiration of subscription, and making a 
closer relationship between Partner and Metaage. 

(C) Integration with group resources, expanding product lines and developing new 
customers: Integrating resources from Qisda to help company expand present 
product lines, develop new product lines, carry out diversified business investment 
plans, and jointly develop opportunities of potential group customers to enhance 
the company increases its operating revenues, profits, and shareholders' equity. 

(D) To improve demonstrations, display environment, and increase innovation of 
technical services: Except for continuing to increase innovation and services in the 
scope of business and technical services, and having sufficient support of 
technical logistics, we provide excellent exercises and demonstrations. Since our 
operating sites include 4 locations, in Taipei, Hsinchu, Taichung, and Kaohsiung, 
and Demo environments across the province, it could immediately provide the 
best market coverage, technical support, education and training, as well as new 
equipment and solutions of exercises and demonstrations to manufacturers and 
partners, hence we increase gross profit margin through the increase in the 
proportion of services revenue. 
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D. The impact of the external competitive environment, regulatory environment, and 
macroeconomic conditions 

    As the pandemic continues to affect the world in 2022, it triggered enterprises to 

sense the importance of quickly implementing digital transformation, and provide a 

positive effect on the company’s operation. However, since macroeconomic became 

unstable due to the pandemic, enterprises adopt a conservative attitude in all 

expenditures, and it triggers challenges to the company that put much effort in 

increasing business and we hope to expand business more rapidly, as the pandemic 

comes to an end and economics becoming stable. 

    While the industry of information and communication booms and brings various 

business opportunities, legal compliance is increasingly becoming an important part 

of the business operation. Besides continue to strengthen the legal compliance 

requirements for its distributed brands, the company also continue to increase various 

controls that will amplify legal compliances, and to become a trustworthy partners for 

the ICT brands its distributing. Therefore, we plan to adopt to ISO 27001(ISMS), ISO 

45001(OHS) and ISO14064 (organization greenhouse gas inventory certification) in 

2023, which has met the ESG requirements of corporate operations. 

     We offer our sincerest thanks for shareholders’ trust and all employees’ effort. 

During a new year, the company and its subsidiaries shall continue to strive for the 

increase in operating performance, assume earning profits as our important mission, 

and focus on becoming a professional suppliers of professional application services 

of information and communication of the ICT solution provider. We hope to strive for 

greatest motive behind progress and seek for the best interest of the shareholders. we 

offer our sincerest appreciations for shareholders’ support and openly welcome for 

feedbacks. 
 
 

Sincerely yours, 
 

Chairman:  Michael Lee 

President:   TK Young 

Accounting Supervisor:  Mavis Lin 

 

Date:2023/05/24 
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(II) Audit Committee’s Review Report 

 

Audit Committee’s Review Report 

The undersigned has duly audited the Operating Report, 
Financial Statements and Schedule of Earnings Distribution 
prepared by the Board of Directors for the year of 2022. Hung-
Wen Fu and Mei-Ping Wu Certified Public Accountants of KPMG 
have audited the Financial Statements. The 2022 Financial 
Statements, Business Report, Independent and Auditors Report 
have been reviewed and determined to be correct and 
accurate by the Audit Committee of Metaage Corporation. I, as 
the Chair of the Audit Committee, hereby submit this report 
according to Article 14-4 of the Securities and Exchange Act, and 
Article 219 and 228 of the Company Act. 
 

Sincerely, 

Metaage Corporation 

2023 Annual General Shareholders’ Meeting 

          

               Chair of the Audit Committee: Wen-Tsung Wang 

         

   February 23, 2023
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(III) To report the distribution of employees’ and directors’ remuneration 
of 2022. 

 Distribution of NT$44,651,140 and NT$4,186,046 in cash as 
remunerations to employees and to directors, respectively, by the 
resolution of the Board of Directors held on February 23, 2023. 

(IV) To report the cash dividends distribution of 2021 earnings. 
 A. According to Article 22-1 of the company’s Article of 

Incorporation, if earnings distribution plan is performed by means 
of cash dividends, the resolution thereof shall be reported in the 
Shareholders’ Meeting. 

B. The proposed distribution is allocated from the 2022 earnings 
available for distribution, and cash dividends amounts to 
NT$376,714,672 are distributing to shareholders at NT$2 per share. 
It is approved by the meeting of the Board of Directors held on 
February 23, 2023, and the Chairman of the Board of Directors is 
authorized to determine the ex-dividend date and payment date 
for the cash dividend distribution and other related matters. 

C. If the cash dividend distribution ratio is modified due to change 
of the company's total number of outstanding common shares, 
the Chairman of the Board of Directors is authorized with full 
power to adjust the distribution ratio.   

 

II. Proposals and Discussion Items 
 
Proposal 1(proposed by the Board of Directors): 
To accept the 2022 business report and financial statements. 
Explanation: A. The company’s 2022 financial statements have been 

reviewed by Hung-Wen Fu and Mei-Ping Wu, Certified 
Public Accountants of KPMG, and determined to be a fair 
representation of the financial conditions as of December 
31, 2022, and its 2022 financial performance and cash flows. 
A business report is attached. 

B. For independent Auditors’ Report and Financial 
Statements, please refer to Attachment I(Page 10-25). 

Resolution: 
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Proposal 2(proposed by the Board of Directors): 
To accept the proposal for the distribution of 2022 earnings. 
Explanation: For the 2022 Earnings Distribution Proposal, please refer to 

Attachment II(page 26). 
Resolution: 
 
Proposal 3(proposed by the Board of Directors): 
To approve the amendment to “Rules of Procedure for Shareholders Meetings”. 
Explanation: A. The Amendment is based on the “Rules of Procedure for 

Shareholders Meetings” promulgated by SFC on March 8, 
2022(Financial-Supervisory-Securities-Corporate-
1110004250) and meet actual needs, it is proposed to 
amend the relevant Articles of Rules of Procedure for 
Shareholders Meetings. 

B. The comparison table before and after the amendment 
are attached hereto as Attachment III(pages 27-30) 

Resolution: 
 
Proposal 4(proposed by the Board of Directors): 
To lift non-competition restrictions on current directors 
Explanation: A. According to Article 209 of the Company Act, any Director 

conducting business for oneself or on another’s behalf, the 
scope of which business is within the scope of the 
Company’s business, shall explain at the Shareholders’ 
Meeting the essential contents of such conduct, and obtain 
approval from shareholders in the Meeting. 

B. It is proposed for the shareholders meeting to approve 
lifting non-competition restrictions on directors as who 
may invest or operate a business which is similar to the 
business scope of the Company. 

C. The list of non-competition restrictions proposed to be 
lifted by the Company on each Director in the 2023 
shareholders meeting is attached hereto as Attachment 
IV(page 31). 

Resolution: 

III. Extraordinary Motions 

IV. Meeting Adjourn
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Note:  The cash dividend distribution to each shareholder will be paid to the rounded-
down full NT dollar. Amounts less than one whole NT dollar are rounded-down 
to the nearest NT dollar. The aggregate unpaid cash dividend resulting from 
the above rounded-down, will be distributed to shareholders in the 
descending order of decimal point and the ascending order of shareholder 
account numbers, until the total amount of the approved cash dividend has 
been fully distributed. 

 

Chairman:                President:               Accounting Supervisor:   

  Attachment II 
Metaage Corporation 

The 2022 Earnings Distribution Proposal 

Unit: NT$ 

Net income of 2022 412,504,861  

Less: Provisioned as Legal Reserve (41,250,486) 

Add: Reserved as Special reserve 13,234,266  

Retained earnings available for distribution in 2022 384,488,641  

Add: Unappropriated retained earnings from previous years 219,129,523  

Retained earnings available for distribution as of December 31, 2022 603,618,164  

Distributable Items:  

Cash Dividend（NT$2,000 for every 1,000 common shares） (376,714,672) 

Unappropriated retained earnings after earnings distribution 226,903,492  
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Attachment III 

Comparison table for “Rules of Procedure for Shareholder 
Meetings” before and after amendment 

Article 
No. After the Revision Before the Revision 

Explanatio
n for 

edition 

Article 2-1 

The venue for a shareholders meeting 
shall be the premises of this Corporation, 
or a place easily accessible to 
shareholders and suitable for a 
shareholders meeting. The meeting may 
begin no earlier than 9 a.m. and no later 
than 3 p.m. 
 
The restrictions on the place of the 
meeting shall not apply when this 
Corporation convenes a virtual-only 
shareholders meeting. 

(Added) Amend 
according to 
Regulations & 
actual need 

Article 2-2 

To convene a virtual shareholders 
meeting, this Corporation shall include 
the follow particulars in the shareholders 
meeting notice: 
1. How shareholders attend the virtual 

meeting and exercise their rights. 
2. Actions to be taken if the virtual 

meeting platform or participation in 
the virtual meeting is obstructed due 
to natural disasters, accidents or 
other force majeure events, at least 
covering the following particulars: 
A. To what time the meeting is 

postponed or from what time 
the meeting will resume if the 
above obstruction continues 
and cannot be removed, and 
the date to which the meeting 
is postponed or on which the 
meeting will resume. 

B. Shareholders not having 
registered to attend the 
affected virtual shareholders 
meeting shall not attend the 
postponed or resumed 
session. 

C. In case of a hybrid 
shareholders meeting, when 
the virtual meeting cannot be 
continued, if the total number 
of shares represented at the 
meeting, after deducting those 
represented by shareholders 
attending the virtual 
shareholders meeting online, 
meets the minimum legal 
requirement for a shareholder 
meeting, then the shareholders 
meeting shall continue. The 
shares represented by 
shareholders attending the 
virtual meeting online shall be 

(Added) Amend 
according to 
Regulations & 
actual need 
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Article 
No. After the Revision Before the Revision 

Explanatio
n for 

edition 
counted towards the total 
number of shares represented 
by shareholders present at the 
meeting, and the shareholders 
attending the virtual meeting 
online shall be deemed 
abstaining from voting on all 
proposals on meeting agenda 
of that shareholders meeting. 

D. Actions to be taken if the 
outcome of all proposals have 
been announced and 
extraordinary motion has not 
been carried out. 

3. To convene a virtual-only 
shareholders meeting, appropriate 
alternative measures available to 
shareholders with difficulties in 
attending a virtual shareholders 
meeting online shall be specified. 

Article 3 

(Omitted) 
 
The number of shares in attendance shall 
be calculated according to the shares 
indicated by the attendance book and 
sign-in cards handed in, and the shares 
checked in on the virtual meeting 
platform, plus the number of shares 
whose voting rights are exercised by 
correspondence or electronically. 

(Omitted) 
 
The number of shares in attendance shall 
be calculated according to the shares 
indicated by the attendance book and 
sign in cards handed in plus the number 
of shares whose voting rights are 
exercised by correspondence or 
electronically. 

Amend 
according to 
Regulations & 
actual need 

Article 4 

The meeting agenda shall be set by the 
Board of Directors. The meeting shall 
proceed in the order set by the agenda, 
which may not be changed without a 
resolution of the shareholders meeting;  
And the process of the meeting shall be 
audio and video recording as preserved 
for at least 1 year. Where a shareholders 
meeting is held online, this Corporation 
shall keep records of shareholder 
registration, sign-in, check-in, questions 
raised, votes cast and results of votes 
counted by this Corporation, and 
continuously audio and video record, 
without interruption, the proceedings of 
the virtual meeting from beginning to end, 
kept by this Corporation during the 
entirety of its existence, and copies of the 
audio and video recording shall be 
provided to and kept by the party 
appointed to handle matters of the virtual 
meeting. 
 
 
 
 
 
 
 

The meeting agenda shall be set by the 
Board of Directors. The meeting shall 
proceed in the order set by the agenda, 
and the process of the meeting shall be 
audio and video recording as preserved 
for at least 1 year. The shareholders 
cannot designate any other person as the 
chairman and continue the meeting in the 
same or other place after the meeting is 
adjourned. If the chair declares the 
meeting adjourned in violation of the 
rules of procedure, the other members of 
the Board of directors shall promptly 
assist the attending shareholders in 
electing a new chair in accordance with 
statutory procedures, by agreement of a 
majority of the votes represented by the 
attending shareholders, and then 
continue the meeting. 
 
 
 
 
 
 
 
 
 
 
 

Amend 
according to 
Regulations & 
actual need 
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Article 
No. After the Revision Before the Revision 

Explanatio
n for 

edition 
When a meeting is in progress, the chair 
may announce a break based on time 
considerations. The chair may not 
declare the meeting adjourned prior to 
completion of deliberation on the 
meeting agenda of the preceding two 
paragraphs, except by a resolution of the 
shareholders meeting. After the meeting 
adjourned, the shareholders meeting may 
not appoint a chair to adopt a resolution 
to resume the meeting at original or 
another venues. 

(Added) 

Article 7 

The order in which shareholders speak 
will be set by the chair in discussion of 
the proposal. If the shareholder's speech 
violates the rules or exceeds the scope of 
the agenda item, the chair may terminate 
the speech. Where a virtual shareholders 
meeting is convened, shareholders 
attending the virtual meeting online may 
raise questions in writing at the virtual 
meeting platform from the chair 
declaring the meeting open until the chair 
declaring the meeting adjourned. No 
more than two questions for the same 
proposal may be raised. Each question 
shall contain no more than 200 words. 

The order in which shareholders speak 
will be set by the chair in discussion of 
the proposal. If the shareholder's speech 
violates the rules or exceeds the scope of 
the agenda item, the chair may terminate 
the speech. 

Amend 
according to 
Regulations & 
actual need 

Article 11 

When the company holds a shareholder 
meeting, it shall adopt exercise of voting 
rights by electronic means and may 
adopt exercise of voting rights by 
correspondence. When voting rights are 
exercised by correspondence or 
electronic means, the method of exercise 
shall be specified in the shareholders 
meeting notice. A shareholder exercising 
voting rights by correspondence or 
electronic means will be deemed to have 
attended the meeting in person, but to 
have waived his/her rights with respect to 
the extraordinary motions and 
amendments to original proposals of that 
meeting. 
 
Except as otherwise provided in the 
Company Act and in the company's 
articles of incorporation, the passage of 
a proposal shall require an affirmative 
vote of a majority of the voting rights 
represented by the attending 
shareholders. At the time of a vote, for 
each proposal, the chair or a person 
designated by the chair shall first 
announce the total number of voting 
rights represented by the attending 
shareholders, followed by a poll of the 
shareholders. 
 
 

When the company holds a shareholder 
meeting, it shall adopt exercise of voting 
rights by electronic means and may 
adopt exercise of voting rights by 
correspondence. When voting rights are 
exercised by correspondence or 
electronic means, the method of exercise 
shall be specified in the shareholders 
meeting notice. A shareholder exercising 
voting rights by correspondence or 
electronic means will be deemed to have 
attended the meeting in person, but to 
have waived his/her rights with respect to 
the extraordinary motions and 
amendments to original proposals of that 
meeting. 
 
Except as otherwise provided in the 
Company Act and in the company's 
articles of incorporation, the passage of 
a proposal shall require an affirmative 
vote of a majority of the voting rights 
represented by the attending 
shareholders. At the time of a vote, for 
each proposal, the chair or a person 
designated by the chair shall first 
announce the total number of voting 
rights represented by the attending 
shareholders, followed by a poll of the 
shareholders. 

Amend 
according to 
Regulations & 
actual need 



 

30 

Article 
No. After the Revision Before the Revision 

Explanatio
n for 

edition 
When this Corporation convenes a virtual 
shareholders meeting, after the chair 
declares the meeting open, shareholders 
attending the meeting online shall cast 
votes on proposals and elections on the 
virtual meeting platform before the chair 
announces the voting session ends or 
will be deemed abstained from voting. 
 
In the event of a virtual shareholders 
meeting, votes shall be counted at once 
after the chair announces the voting 
session ends, and results of votes and 
elections shall be announced 
immediately. 

Article 12 

When there is an amendment or an 
alternative to a proposal, the chair shall 
present the amended or alternative 
proposal together with the original 
proposal and decide the order in which 
they will be put to a vote. When any one 
among them is passed, the other 
proposals will then be deemed rejected, 
and no further voting shall be required. 
 
 
 
The shareholders’ proposals complying 
with the Article 172-1 of the Company 
Act, which are classified into the same 
category of the proposal submitted by 
the Board of Directors, shall be deemed 
as the amendment of the proposal 
submitted by the Board of Directors, and 
the Chairman may combine them into 
one proposal to deal with. 
 
 
(Deleted) 

The proposal shall be provided by 
correspondence means, when there is an 
amendment or an alternative to a 
proposal, the chair shall present the 
amended or alternative proposal together 
with the original proposal and decide the 
order in which they will be put to a vote. 
When any one among them is passed, the 
other proposals will then be deemed 
rejected, and no further voting shall be 
required. 
 
The shareholders’ proposals complying 
with the Article 172-1 of the Company 
Act, which are classified into the same 
category of the proposal submitted by 
the Board of Directors, shall be deemed 
as the amendment of the proposal 
submitted by the Board of Directors, and 
the Chairman may combine them into 
one proposal to deal with. 
 
 
The Board of Directors is to state in the 
agenda manual why the proposals that 
are proposed before the meeting are not 
enlisted in the agenda of directors' 
meeting and the record of agenda. 

Amend 
according to 
actual need 

Article 14 

Any matters which are not adequately 
provided for herein shall be subject to the 
Company Act, the articles of 
incorporation, and other relevant laws 
and regulations. 

Any matters which are not adequately 
provided for herein shall be subject to the 
Company Act, the articles of 
incorporation. 

Amend 
according to 
actual need 

Article 16 

These rules and procedures were 
enacted on April 10, 2000. 
The 1st amendment was made on May 
27, 2002. 
The 2nd amendment was made on June 
9, 2006. 
The 3rd amendment was made on June 
28, 2017. 
The 4th amendment was made on May 
24, 2023. 

These rules and procedures were 
enacted on April 10, 2000. 
The 1st amendment was made on May 
27, 2002. 
The 2nd amendment was made on June 
9, 2006. 
The 3rd amendment was made on June 
28, 2017. 

Amendment 
number of 
times & date 
added 
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Attachment IV 

 

List of non-competition restrictions on current directors 

 
Director Released restriction items 

Wen-Tsung Wang Independent director 
CHYI DING TECHNOLOGIES CO., LTD. 

Chin-Lai Wang Director (Legal representative) 
  TATUNG SYSTEM TECHNOLOGIES INC. 
General Manager 
  Tatung Company 
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Appendix I 
Metaage Corporation 

Rules and Procedures for Shareholders’ Meeting 
(Before the amendments) 

  
Article 1: Metaage Corporation(the “Company”) shall convene the 

shareholders’ meeting in accordance with these Rules of 
Procedures (the “Rules”) 

Article 2: Shareholders attending at shareholders’ meetings shall wear 
attendance cards, and hand in a sign-in card in lieu of signing in. 

Article 3: The chairman of a shareholders’ meeting shall call the meeting to 
order at the time when the meeting is scheduled to commence, 
as the number of shares represented by the attending 
shareholders has constituted more than an aggregate of one half 
of the total outstanding shares issued. If the number of shares 
represented by the attending shareholders has not yet 
constituted more than an aggregate of one half of the total 
outstanding shares issued, the chairman may postpone the time 
for the meeting. The postponements shall only reach two times at 
most, and the meeting shall not be postponed for more than 20 
minutes at the first time and 10 minutes at the second time in total. 
If after two postponements the shares represented by attending 
shareholders has not reached the quorum but has constituted 
more than one third of the total of outstanding shares issued, a 
tentative resolution may be passed in accordance with the article 
175 of the Company Act. 
The number of shares in attendance shall be calculated 
according to the shares indicated by the attendance book and 
sign in cards handed in plus the number of shares whose voting 
rights are exercised by correspondence or electronically. 

Article 4: The meeting agenda shall be set by the Board of Directors. The 
meeting shall proceed in the order set by the agenda, and the 
process of the meeting shall be audio and video recording as 
preserved for at least 1 year. The shareholders cannot designate 
any other person as the chairman and continue the meeting in 
the same or other place after the meeting is adjourned. If the chair 
declares the meeting adjourned in violation of the rules of 
procedure, the other members of the Board of directors shall 
promptly assist the attending shareholders in electing a new chair 
in accordance with statutory procedures, by agreement of a 
majority of the votes represented by the attending shareholders, 
and then continue the meeting. 

Article 5: When a shareholder attending a shareholders’ meeting wishes to 
speak, he or she should fill out a speech note with a summary of 
the speech, shareholder’s account number (or the number of 
attendance card) and the account name of the shareholder in 
advance. The sequence of speeches shall be determined by the 
chairman. 

Article 6: When a meeting is in progress, the chair may announce a break 
based on time considerations. 

Article 7: The order in which shareholders speak will be set by the chair in 
discussion of the proposal. If the shareholder's speech violates the 
rules or exceeds the scope of the agenda item, the chair may 
terminate the speech. 
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Article 8: Each preposition shall not exceed 5 minutes, and its discussion, 
inquiries, and replies shall not exceed 3 minutes; however, if 
permitted by the chairman, he or she shall draw the meeting out 
for another 3 minutes. 

Article 9: A person may not speak more than twice on the same proposal. 

Article 10: The chairman may announce end of discussion of an item listed 
in the agenda and submit the item for voting if the chairman 
deems that the item is ready for voting in discussion of the 
proposal. 

Article 11: When the company holds a shareholder meeting, it shall adopt 
exercise of voting rights by electronic means and may adopt 
exercise of voting rights by correspondence. When voting rights 
are exercised by correspondence or electronic means, the 
method of exercise shall be specified in the shareholders meeting 
notice. A shareholder exercising voting rights by correspondence 
or electronic means will be deemed to have attended the meeting 
in person, but to have waived his/her rights with respect to the 
extraordinary motions and amendments to original proposals of 
that meeting. 
Except as otherwise provided in the Company Act and in the 
company's articles of incorporation, the passage of a proposal 
shall require an affirmative vote of a majority of the voting rights 
represented by the attending shareholders. At the time of a vote, 
for each proposal, the chair or a person designated by the chair 
shall first announce the total number of voting rights represented 
by the attending shareholders, followed by a poll of the 
shareholders. 

Article 12: The proposal shall be provided by correspondence means, when 
there is an amendment or an alternative to a proposal, the chair 
shall present the amended or alternative proposal together with 
the original proposal and decide the order in which they will be 
put to a vote. When any one among them is passed, the other 
proposals will then be deemed rejected, and no further voting 
shall be required. 
The shareholders’ proposals complying with the Article 172-1 of the 
Company Act, which are classified into the same category of the 
proposal submitted by the Board of Directors, shall be deemed as 
the amendment of the proposal submitted by the Board of 
Directors, and the Chairman may combine them into one 
proposal to deal with. 
The Board of Directors is to state in the agenda manual why the 
proposals that are proposed before the meeting are not enlisted 
in the agenda of directors' meeting and the record of agenda. 

Article 13: Where it is impossible to continue proceeding with the meeting 
due to natural disasters (typhoon, flood, earthquake, etc.) or other 
accidents (an air-raid or fire alarm, etc.), the chairman the 
meeting should be stopped immediately or re-scheduled. 

Article 14: Any matters which are not adequately provided for herein shall be 
subject to the Company Act, the articles of incorporation. 

Article 15: The rules and any amendment shall take effect after being 
approved at the shareholders’ meeting. 

Article 16: These rules and procedures were enacted on April 10, 2000. 
The 1st amendment was made on May 27, 2002. 
The 2nd amendment was made on June 9, 2006. 
The 3rd amendment was made on June 28, 2017. 
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Appendix II 

Articles of Incorporation 
Chapter 1  General Provisions 

Article 1: The Company is incorporated in accordance with the Company 
Act with the name of 邁達特數位股份有限公司  in Traditional 
Chinese and Metaage Corporation in English. 

Article 2: The Company engages in the following types of business: 
I. I301010 Information Software Services 
II. F113050 Wholesale of Computers and Clerical Machinery 

Equipment 
III. CC01050 Data Storage Media Units Manufacturing 
IV. F118010 Wholesale of Computer Software 
V. F113070 Wholesale of Telecommunication Apparatus 
VI. CC01060 Wired Communication Mechanical Equipment 

Manufacturing 
VII. CC01070 Wireless Communication Mechanical Equipment 

Manufacturing 
VIII. F401010 International Trade 
IX. F213060 Retail Sale of Telecommunication Apparatus 
X. F218010 Retail Sale of Computer Software 
XI. F401021 Restrained Telecom Radio Frequency Equipment 

and Materials Import 
XII. I301020 Data Processing Services 
XIII. I301030 Electronic Information Supply Services 
XIV. I601010 Rental and Leasing 
XV. ZZ99999 All business items that are not prohibited or 

restricted by law, except those that are subject to 
special approval. 

All business items that are not prohibited or restricted by law, 
except those that are subject to special approval. 

Article 3: The Company may provide endorsements and guarantees for 
others for business and investment purposes. 

Article 4: The limitation as stated in Article 13 of the Company Act does not 
apply to the total amount of external investments of the 
Company. 

Article 5: The Company is headquartered in Taipei City, and branches or 
offices at home and abroad may be set up by resolution of the 
Board of Directors. 

Chapter 2 Shares 
Article 6: The total authorized capital of the Company is Two Billion Five 

Hundred Million New Taiwan Dollar (NT$2,500,000,000) divided 
into two hundred and fifty million (250,000,000) shares with a par 
value of Ten New Taiwan Dollar (NT$10) and to be issued 
installment. The Board is authorized to decide on the issuance of 
unissued shares as necessary. 
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Three Hundred Million New Taiwan Dollar (NT$300,000,000), 
divided into thirty million (30,000,000) shares with a par value of 
Ten New Taiwan Dollar (NT$10), shall be reserved from the total 
authorized capital stated in the preceding paragraph to issue 
stock options or stock warrants, including employee stock 
options and warrant bonds, for share subscription. The Board is 
authorized to issue such shares in installments. 
With the consent of over two thirds of the voting rights of the 
shareholders in a meeting of shareholders attended by 
shareholders representing over one half of the total issued 
shares, the Company may issue employee stock options at a 
subscription price below the market value or transfer treasury 
stock to employees at an average price below the actual buy-
back price. 

Article 6-1: The Company may transfer the treasury stock purchased 
according to the Stocks and Exchange Act to employees of 
controlled or subordinate companies meeting specific 
requirements. Employees qualified for receiving the employee 
stock options may include employees of controlled or 
subordinate companies meeting specific requirements. When 
the Company issues new shares, employees of controlled or 
subordinate companies meeting specific requirements are 
qualified for subscription. When the Company issues restricted 
stock awards, employees of controlled or subordinate 
companies meeting specific requirements are qualified for 
subscription. 

Article 7: The Company may issue shares without printing share 
certificates. If the Company decides to print share certificates for 
the issued shares, the Company shall comply with the Company 
Act and related laws and regulations. The share certificates of 
the Company shall all be name-bearing share certificates and 
issued in accordance with the Company Act and related laws 
and regulations. 

Article 8: The Company handles stock services in accordance with the 
Regulations Governing the Administration of Shareholder 
Services of Public Companies promulgated by the competent 
authorities. 

Article 9: Registration for transfer of shares shall be suspended within sixty 
days before the date of the annual general meeting of 
shareholders and within thirty days before the date of the 
extraordinary general meeting of shareholders, or within five 
days before the day on which dividends, bonuses, or other 
benefits are scheduled to be paid by the Company. 

Chapter 3 Meetings of Shareholders 
Article 10: Meetings of shareholders include the annual general meeting 

(AGM) of shareholders and extraordinary general meeting (EGM) 
of shareholders: 
I. The AGM shall be held once a year within six months after 

the end of each accounting year. 
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II. The EGM shall be held as necessary. 
The AGM shall be convened thirty days in advance, while the EGM 
shall be convened fifteen days in advance. Shareholders shall be 
informed of the date, place, and purpose of the meeting by a 
meeting notice. 
The company’s shareholders’ meeting can be held by means of 
visual communication network or other methods promulgated 
by the central competent authority. 

Article 11: Shareholders unable to attend a meeting of shareholders for any 
reasons may assign a proxy to represent them according to 
Article 177 of the Company Act and state the scope of 
authorization in a power of attorney as stipulated in the 
Regulations Governing the Use of Proxies for Attendance at 
Shareholder Meetings of Public Companies of the competent 
authorities. 

Article 12: Each shareholder of the Company is entitled to one vote per 
share. 

Article 13: Except as otherwise required by the Company Act, resolutions of 
the meetings of shareholders shall be approved by over one half 
of the voting rights of the shareholders in a meeting of 
shareholders attended by shareholders representing over one 
half of the total issued shares. Shareholders may exercise their 
voting rights electronically in accordance with the relevant laws 
and regulations. 

Chapter 4 Directors 
Article 14: The chairperson of the Board shall chair the meetings of 

shareholders. When the chairperson is absent or unable to 
exercise their powers, a proxy shall be assigned in accordance 
with Article 208 of the Company Act. 
 

Article 15: Resolutions made at a meeting of shareholders shall be adopted 
in the meeting minutes containing information regarding the 
date, place, chair, and resolutions of the meeting. The minutes 
shall be signed or sealed by the chair and preserved. 

Article 16: The Company shall have seven to eleven directors, and the 
Board is authorized to determine the exact number of directors 
through discussion. The term of office is three years and the 
directors shall be eligible for re-election. The candidate 
nomination system is adopted for the directorial election, and 
directors shall be elected from among candidates by the 
meeting of shareholders. 
A minimum of three seats or one fifth of the total number of 
directors shall be independent directors. The professional 
qualifications, limitations on the shareholding and concurrent 
jobs, nomination, and other requirements for independent 
directors as stated in the preceding paragraph shall be subject 
to the related regulations of the competent authorities of 
securities. 
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The total amount of registered shares held by all directors shall 
not exceed the percentage specified by the competent 
authorities. 

Article 16-1: The Company shall establish the Audit Committee in 
accordance with Article 14-4 of the Securities and Exchange Act 
to exercise the powers of supervisors as stated in the Company 
Act, the Securities and Exchange Act, and other related laws and 
regulations. 

Article 17: The Board shall be formed by directors. The chairperson shall be 
elected by over one half of the directors in a Board meeting 
attended by over two thirds of all directors. A vice chairperson 
may be elected as necessary. The chairperson represents the 
Company externally. 

Article 18: The Board meeting shall be convened by the chairperson. Except 
as otherwise required by the Company Act, a Board resolution 
shall be approved by over one half of the directors in a Board 
meeting attended by over one half of all directors. Directors 
absent from the Board meeting for any reasons may assign 
other directors to represent them. 
A Board meeting may be convened in writing or by e-mail or fax. 

Article 19: The Board is authorized to determine the remuneration of all 
directors through discussion. The Board may determine by 
resolution to distribute the honorarium to directors according to 
the general standard in the industry and purchase the liability 
insurance for directors. 

Chapter 5 Managers 
Article 20: The Company may hire several managers whose appointment, 

dismissal, and remuneration shall be subject to Article 29 of the 
Company Act. 

Chapter 6 Accounting 
Article 21: At the end of each fiscal year, the Board shall produce the (1) 

business report, (2) financial statements, and (3) earnings 
distribution or deficit compensation proposal and submit them 
to the AGM in accordance with law. 

Article 22: If there is profit in the year, the Company shall appropriate 5-
20% as the reward for employees and no more than 1% as the 
reward for directors. When there is a deficit, however, the amount 
for compensation shall first be reserved. 
If there is net profit after the account is closed, the Company 
shall first pay the taxes and compensate the previous deficits 
before appropriating 10% as the legal reserve (except when the 
accumulated amount of the legal reserve equals the amount of 
the paid-in capital). The special reserve may be appropriated or 
reversed based on the operational needs and by law. The 
remaining balance, if any, shall be combined with the 
accumulated beginning unappropriated earnings for the Board 
to formulate a proposal for allocation as dividends and 
submitted to the AGM for resolution. 
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If the retained earnings in the preceding paragraph are 
distributed in cash dividends, the Board is authorized to make a 
decision and report it to the meeting of shareholders. 
The recipients of the employee reward, either in stock or in cash, 
as stated in paragraph 1 shall include employees meeting 
specific requirements of controlled companies or subsidiaries. 
The Board or a person authorized by the Board shall be 
authorized to determine these requirements and the methods of 
distribution. 

Article 22-1: The Company may distribute new shares or cash using the legal 
reserve or additional paid-in capital in accordance with Article 
241 of the Company Act. 
If it is distributed in cash, the Board is authorized to make a 
decision and report it to the meeting of shareholders. 

Article 23: In the startup and growth stages, the Company adopts the 
residual dividend policy. After the end of the fiscal year, based 
on the profit in the year and the accumulated profit in the 
previous years and in consideration of the profit status, capital 
structure, and future operational needs, if there is profit after the 
final accounting and the amount of distributable earnings in the 
year exceeds 2% of the total authorized capital, the dividends 
shall not be lower than 10% of the distributable earnings of the 
year. Dividends are distributed either in cash or in stock, and the 
minimum amount of cash dividends shall be 10% of the total 
amount of dividends. 

Article 24: (deleted) 
Article 25: (deleted) 

Chapter 7 Supplementary Provisions 
Article 26: Matters not provided for herein shall be subject to the Company 

Act and the related laws and regulations. 
Article 27: These Articles of Incorporation shall be implemented upon the 

approval of the meeting of shareholders. The same shall apply 
to amendments thereto. 
These Articles of Incorporation were established on April 8, 1998. 
The 1st amendment was made on July 15, 1998. 
The 2nd amendment was made on January 21, 1999. 
The 3rd amendment was made on April 1, 1999. 
The 4th amendment was made on June 10, 1999. 
The 5th amendment was made on November 22, 1999. 
The 6th amendment was made on April 10, 2000. 
The 7th amendment was made on September 5, 2000. 
The 8th amendment was made on March 27, 2001. 
The 9th amendment was made on May 27, 2002. 
The 10th amendment was made on May 27, 2003. 
The 11th amendment was made on May 18, 2004. 
The 12th amendment was made on June 13, 2007. However, 
Article 22, paragraph 1, subparagraph 2 was validated after the 
approval of the competent authorities on January 1, 2008. 
The 13th amendment was made on June 13, 2008. 
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The 14th amendment was made on June 16, 2009. 
The 15th amendment was made on June 18, 2010. 
The 16th amendment was made on June 18, 2012. 
The 17th amendment was made on June 23, 2014. 
The 18th amendment was made on June 24, 2015. 
The 19th amendment was made on June 13, 2016. 
The 20th amendment was made on June 28, 2017. 
The 21st amendment was made on May 28, 2019. 
The 22nd amendment was made on August 1, 2019. 
The 23rd amendment was made on September 26, 2019. 
The 24th amendment was made on May 28, 2020. 
The 25th amendment was made on August 25, 2021. 
The 26th amendment was made on May 26, 2022. 
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Appendix III 

Metaage Corporation 

Shareholding of Directors 
 

2023/3/26 

Title Name Date Elected Term 
No. of 

Shareholding 
(Note) 

Shareholding % 

Chairman 
Qisda Corporation 
Representative: 
Michael Lee 

2022.5.26 3 

96,841,239 51.41 

Director 

Qisda Corporation 
Representative: 
Chiu-Chin Hung 
Qisda Corporation 
Representative: 
Shu-Erh Kuo 
Qisda Corporation 
Representative: 
TK Young 

Independent 
Director 

Wen-Tsung Wang 

－ － Chin-Lai Wang 

Shan-Kuei Lai 

The minimum shareholding of all directors 11,301,440 6.00 

Total shareholding of all directors 96,841,239 51.41 

Note：As of the book closure date of the shareholder’s meeting, shareholding information  
was as the above. 


