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2017 Annual Shareholders Meeting Minutes 
(Time) 106 5 26  ( ) (2017/05/26 .9am) 

(Location)  A401
Feng Chia University Central Taiwan Science Park Campus  
Room A401 

951

(Attendance) 14,751,030 (
10,210,692 )

21,318,900 ( )
69.19%

14,751,030 shares were presented by shareholders in person and 
by proxy (including 10,210,692 shares presented voting right via 
electronic transmission), which amounted to 69.19% of total 
21,318,900 issued and outstanding shares of the Company 
(excluding the shares with no voting right stipulated in Company 
Law) 

(Board Members Present)  (Feng-Yi Chang) Happy Acee III
(Hsing-Cheng Chang)

(Chien-Jung Lai)
(Chien-Chih Sheng) 

(Meeting as a guest or observer)
Hong-Guang Lin, CPA, Ernst & Young CPA 
Firm

(Chairperson) (Hung-Chih Yu) 

(Recorder) (Chun-Ming Chang) 

(Call the Meeting to Order)
The aggregate shareholding of the shareholders 
present in person or by proxy constituted a quorum. 
The chairperson called the meeting order. 

(Chairperson Remarks) (Omitted)



(Report Items)

Proposal No. 1 

105
Business report of 2016 

Explanation
105 14 ~

16
The 2016 business report is attached as attachment No.1, p14~p16. 

Proposal No. 2

105
Audit committee review report on the 2016 financial 
statements 

Explanation
105 105

17
The 2016 audit committee’s review report is attached as attachment 
No.2, p17 

Proposal No. 3 

105
Distribution of employee bonus and board directors 
compensation of 2016 

Explanation
105 NTD 2,365,406
NTD 946,162 106

3 9 105
18

The distribution of employee bonus is NTD$2,365,406 and board 
directors compensation of 2016 is NTD 946,162 Please refer 
attachment No. 3, p18.  

(Proposals Items)

Proposal No. 1

105 ( )
( )

Approval of 2016 business report and consolidated financial 
statements(inclusive parent company only financial statements)
(Proposed by the Board) 

Explanation
1. 105 (

)

Orange’s 2016 consolidated financial statements(inclusive parent 
company only financial statements), including the balance sheet, 
income statement, statement of changes in shareholders' equity, and 
statement of cash flows, were audited by independent auditors, 



Huang,Zi-Ping ( ) and Lin,Hong-Guang ( ) of Ernst & 
Young CPA Firm.  

2. 19
~ 39

The 2016 business report, independent auditors report and the 
aforementioned financial statements are attached hereto as attachment 
No. 4 p19~p39.

Resolution 14,751,030  (
10,210,692 )
Voting Results Shares with voting right were represented at the time of 
voting  14,751,030 votes(including 10,210,692 votes casted electronically)

Voting Results)
( of the total 
represented share 
present)

 14,701,023 (
10,194,685 )
Votes in favor : 14,701,023 votes (including 
10,194,685 votes casted electronically) 

99.66%

 15,006  (
15,006 )
Votes against : 15,006 votes(including 15,006 votes 
casted electronically)

0.10% 

 0  ( 0 )
Votes invalid : 0 vote (including 0 votes casted 
electronically)

0.00% 

/  35,001  (
1,001 )

Votes abstained: 35,001 votes (including 1,001 
votes casted electronically)

0.24% 

RESOLVED, that the above proposal be and hereby was approved as 
proposed.

   

Proposal No. 2

105 ( )
Approval of the 2016 distribution profits proposal (Proposed by 
the Board) 



Explanation
1. 105 NT$30,605,583

NT$3,060,558
NT$24,904,742 105
NTD49,625,165 ( )NT$17,099,920

105 12 31
21,249,900 0.8047059

106 3 9
105

40
The 2016 net profit is NTD30,605,583. After setting aside the legal 
reserve of NTD3,060,558, the special reserve NTD2,824,602, and 
adding beginning retained earnings of NTD24,904,742, the distributable 
earnings at December 31th 2016 amounted to NTD49,625,165. It is 
proposed to distributed NTD 17,099,920 in the cash dividend is 
NTD17,099,920. Each common shareholder will be entitled to  receive 
a cash dividend of NTD0.8047059 per share held based on total 
outstanding shares, 21,249,900 shares, as of Dec. 31, 2016. The 2016 
earning distribution table is hereto as the attachment No.5,p40. 

2.

The total amount of common shares outstanding may change and the 
ultimate cash to be distributed to each common share may need to be 
adjusted accordingly should Orange repurchase it common shares or 
sell the treasury stock or other legal factor to influence the outstanding 
common shares. It is proposed to the Board of Directors be authorized 
to adjust the cash to be distributed to each common share base on the 
total amount of retain earning to be distributed and the number of actual 
common shares outstanding on the record date for distribution. 

3.

Cash dividend of individual shareholder will be round down to and 
distributed in integer of New Taiwan Dollar, with fractions of the Dollar of 



the cash dividend of each shareholder be reduced and be accounted for 
as the other income of the company. 

Resolution 14,751,030  (
10,210,692 )
Voting Results Shares with voting right were represented at the time of 
voting  14,751,030 votes(including 10,210,692 votes casted electronically)

Voting Results) ( of the total 
represented
share present)

 14,701,023  (
10,194,685 )
Votes in favor : 14,701,023 votes (including 10,194,685 
votes casted electronically) 

99.66%

 15,006  ( 15,006 
)

Votes against : 15,006 votes(including 15,006 votes 
casted electronically)

0.10% 

 0  ( 0 )
Votes invalid : 0 vote (including 0 votes casted 
electronically)

0.00% 

/  35,001  (
1,001 )

Votes abstained: 35,001 votes (including 1,001 votes 
casted electronically)

0.24% 

RESOLVED, that the above proposal be and hereby was approved as 
proposed.

(Discussion Items)

Proposal No. 1

(
)

Amendments of management of acquisition or disposal of assets. 
(Proposed by the Board) 



Explanation 41 ~ 45
Due to the related regulations amended ,it is proposed to amend management 
of acquisition or disposal of assets. Please refer Attachment No. 6,p 41~p45. 

Resolution 14,751,030  (
10,210,692 )
Voting Results Shares with voting right were represented at the time of voting
14,751,030 votes(including 10,210,692 votes casted electronically)

Voting Results) ( of the total 
represented
share present)

 14,709,023  (
10,202,685 )
Votes in favor : 14,709,023 votes (including 10,202,685 
votes casted electronically) 

99.72%

 7,006  ( 7,006 )
Votes against : 7,006 votes(including 7,006 votes casted 
electronically)

0.05% 

 0  ( 0 )
Votes invalid : 0 vote (including 0 votes casted 
electronically)

0.00% 

/  35,001  (
1,001 )
Votes abstained: 35,001 votes (including 1,001 votes 
casted electronically)

0.23% 

RESOLVED, that the above proposal be and hereby was approved as 
proposed.

Proposal No. 2

( )
Approval of releasing directors from non-competition restrictions 
(Proposed by the Board) 

Explanation
1. 209



According to Article 209 of Company Law, a director who does anything for 
himself or on behalf of another person that is within the scope of the 
company's business, shall explain to the meeting of shareholders the 
essential contents of such an act and secure its approval. 

2.
46

Because SMP appointed Happy J Acee III to be representative on the 
board of directors of Orange Electronic Co Ltd., It’s proposed to release the 
director (representative) from the prohibition of participation in competitive 
business. This releasing will be submitted to the annual shareholders’ 
meeting for discussion after being resolved by the board. Please refer 
Attachment No. 7,p46.

Resolution 10,596,530  (
10,210,692 )
Voting Results Shares with voting right were represented at the time of voting
10,596,530 votes(including 10,210,692 votes casted electronically)

Voting Results) ( of the total 
represented
share present)

 10,542,323  (
10,190,485 )
Votes in favor : 10,542,323 votes (including 10,190,485 
votes casted electronically) 

99.49%

 19,206  ( 19,206
)

Votes against : 19,206 votes(including 19,206 votes casted 
electronically)

0.18% 

 0  ( 0 )
Votes invalid : 0 vote (including 0 votes casted 
electronically)

0.00% 

/  35,001  (
1,001 )
Votes abstained: 35,001 votes (including 1,001 votes 
casted electronically)

0.33% 



RESOLVED, that the above proposal be and hereby was approved as 
proposed.

   

Proposal No. 3

( )
Approval of the issuance of common shares of the Company by 
private placement (Proposed by the Board) 

Explanation
1.

For purpose of enriching working capital and introducing strategic 
investors, it is proposed to the board of directors to be authorized to 
conduct the private placement, once or twice issuance, within one year 
after approval by Annual Shareholders Meeting. 

2.
The related matters for private placement of common shares: 
(1) 43 6

Sources of funds The private placement should be subscribed by 
strategic investors who are selected in accordance with Article 43-6 of 
Securities and Exchange Act. 

(2) (Shares) 2,500,000 (no more than 2,500,000 
shares)

(3) (par value) 10 (NTD 10 each shares)
(4)

The basis and reasonableness of the private placement price
A.

The reference price for this private placement pricing, it shall be 
the higher of the following two calculations

(a)

The simple average closing price of the common shares for 
either the 1, 3, or 5 business days before the price 
determination date, after adjustment for any distribution of 
stock dividends, cash dividends or capital reduction. 

(b)



The simple average closing price of the common shares for the 
30 business days before the price determination date, after 
adjustment for any distribution of stock dividends, cash 
dividends, or capital reduction. 

B.
10

The actual price of privately placed is not less than 80 percent of 
the reference price and not less than par value. 

C.

Upon the resolution of Annual shareholders meeting, it is proposed 
the Board of Directors to be authorized with full power to 
determine the actual issue price of private placement and the 
actual pricing date in accordance with the related regulations, and 
market situation. 

D.

The price of private placement is reasonable, if the provisions of 
private placement pricing are in accordance with the relevant 
regulations of the Competent Authority. 

(5)
The selecting manner and purpose of private placement subscriber 

A. 43
6

The subscriber of private placement has to meet the requirement 
under Article 43-6 of Securities and Exchange Act and Directions 
for Public Companies Conducting Private Placements of 
Securities. 

B.



The purposes of selecting subscriber is for bringing in the 
strategic partner in hope to strengthen the new technology 
needed for future operation, enhance domestic or global 
business cooperation and cope with the prompt change of the 
industry and environment. 

C.
There are no agreed subscribers of private placement. 

(6)
The reason of private placement and anticipated benefits
A.

It will take long time to introduce strategic investors, and the 
stock market is not easy to grasp. Through private placement 
can give the managing team more feasibility for negotiation and 
timeliness to introduce strategic investors. The privately placed 
common shares cannot be sold within three years after their 
delivery, therefore this restrict will make closer cooperation 
between Orange and strategic investors.  

B.

The purpose of this fund for private investment is to enrich the 
working capital and to introduce of strategic investors. To enrich 
the working capital will improve Orange s financial structure 
and reduce debt ratio. By introducing the strategic investors, it is 



expected to enhance the required future technology and 
strengthen global business cooperation to cope with the speedy 
change in the future and the fierce competition of industry.  

C.

2,500,000
10.53%

The total amount of private placement is no more than 2,500,000 
shares, which is within 10.53% of the total paid-up capital after 
the private placement. The subscriber of private placement will 
be limit to the strategic investor and will have a positive effect on 
business development, and will not cause significant change in 
the management after introducing the strategic investor. 

(7)
The rights and obligations of the privately placed common shares 

43 8

 All the rights and obligations for the privately placed common shares 
are the same as those for the issued common shares of the 
company. However according to the Securities Exchange Act, except 
for being transferred to a transferee meeting the requirement under 



Article 43-8 of the Securities Exchange Act, the privately placed 
common shares cannot be sold within three years after their delivery. 
After three years from the delivery of privately placed common 
shares, according to related regulations, the Company shall, after 
obtaining an approval letter issued by the Taipei Exchange 
( TPEx  hereafter) acknowledging that the securities have met 
the listing criteria, apply with the competent authorities for public 
issuance and TPEx listing of such privately placed common shares. 

(8)

It is proposed that the shareholders  meeting authorizes the board 
of directors with full power and authority to determine the important 
matters in connection with this private placement, including the 
number of shares to be issued, the issuing price, terms and 
conditions of the private placement, place selecting method, fund 
utilization plan, detailed plan items, expected process and 
anticipated benefits and other related issues. If some revision or 
adjustment has to be made due to amendment to the laws and 
regulations, the competent authorities  instruction, market 
condition change our environment impact, it is also proposed that the 
shareholders  meeting authorizes the board of directors with full 
power and authority to handle all related matters. 

(9)

 Except for aforementioned authorization scope, it is also proposed 
that the shareholders  meeting authorizes the Chairman to 
determine the new shares issue record date and authorizes the 
chairman or any other his designated person to sign and negotiate 
all related contracts or documents on behalf of the company and to 
handle all matters related to this private placement. 



Resolution 14,751,030  (
10,210,692 )
Voting Results Shares with voting right were represented at the time of voting
14,751,030 votes(including 10,210,692 votes casted electronically)

Voting Results) ( of the total 
represented
share present)

 14,694,823  (
10,188,485 )
Votes in favor : 14,694,823 votes (including 10,188,485 
votes casted electronically) 

99.62%

 21,206  ( 21,206
)

Votes against : 21,206 votes(including 21,2061 votes 
casted electronically)

0.14% 

 0  ( 0 )
Votes invalid : 0 vote (including 0 votes casted 
electronically)

0.00% 

/  35,001  (
1,001 )
Votes abstained: 35,001 votes (including 1,001 votes 
casted electronically)

0.24% 

RESOLVED, that the above proposal be and hereby was approved as 
proposed.

(Questions and Motions) (None)

(Adjournment) ( 09:43 am) 
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