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& ~ B% R ¥ @342 (Meeting Agenda)

B T RATH A
—OXNFRRF TR
The Agenda of the 2017 Annual Shareholders Meeting

— ~ BRI(Time) © F 2R E 106 45 A 26 B (2 # &)L 4 /L#(2017/05/26 .9am)
= ~ #hZ(Location) : 2 F K2 FHAE A0 HE2

Feng Chia University Central Taiwan Science Park Campus
Room A401
EFHhEEERKE—K 951wk

= - & 47 B 4 (Call the Meeting to Order) :
9 ~ X % 233 (Chairperson Remarks) :
A ~ 3% F 18 (Report Items) :

1~

2~

3~

N K

1~

2~

€3t

105 5 EMmEE -
Business report of 2016
EHEBREL 105 FRERME -

Audit committee review report on the 2016 financial statements

10 FEBITBBREFHSDRE °

Distribution of employee bonus and board directors compensation of 2016
¥ 73 (Proposals Items)

105 F &5 (ML ERSHHBRE(SEMMERE)RABE -
Approval of 2016 business report and consolidated financial statements(inclusive parent company
only financial statements)

106 FE BthnBLEk -
Approval of the 2016 distribution profits proposal

¥ 77 (Discussion Items) :

BT TR KRR EARERSE ) £ o

Amendment of Management of Acquisition or Disposal of Assets
BREFRELLER -

Approval of releasing directors from non-competition restrictions

IL e L ERE o

Approval of the issuance of common shares of the Company by private placement

N~ BE B85 83 (Questions and Motions) :
1~ #¢& (Adjournment) :



23R4 F315(Report Items) :

|

£d

Proposal No. 1
3B -
Explanation

£d

Proposal No. 2

R
Explanation

£

Proposal No. 3

3RBH -
Explanation

1050 F2 ¥REE - RF BF -

Business report of 2016
AnE 05 FESERE  FHLEMHE— F 11 A~
%137 -

The 2016 business report is attached as attachment No.1, p11~p13.

EHRECEL 10 FRELAME - HF BE-
Audit committee review report on the 2016 financial
statements

106 FEBHRECES 106 FRELAM  FHLMM
= %147 -

The 2016 audit committee’s review report is attached as attachment
No.2, p14

105 FE B TBMBREFMBPRE - F BER-
Distribution of employee bonus and board directors
compensation of 2016
105 #E BB &% NTD 2,365,406 7T A& & FB]%
NTD 946,162 7x » B LB 5 R EFB B 5k £4& 106
F3A9BEFCRE > %ﬁfﬁﬁﬂxi@ 105 &£ 8T
B R EGEFMFRE FLHMMMHE= F 158
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, p15.



A3 78 (Proposals Items) :

%d

Proposal No. 1

W
Explanation

ik

Resolution

*d

Proposal No. 2
B
Explanation

105 8 2 f $3F2 2 2 L AR 2 (7 BHMBFEL )% - &3
(F% ¢ 42)

Approval of 2016 business report and consolidated financial

statements(inclusive parent company only financial statements)

(Proposed by the Board)

L 2293105 &R ¢ 4823 & B HBRL (7 B
BFLVE B o P Eﬂzz»aﬂz% FRxARME E3FF
TR FEg PRk g Nl A RTRLED
F2 3
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 auditor s, Huang,Zi-Ping (% &+ #¥*) and
Lin,Hong-Guang (4 ) of Ernst & Young CPA Firm.

2. WIHEFEFRLITZIMBEL > FLEREHEe 0 % 16 F~%
36 F -

The 2016 business report, independent auditors report and the aforementioned
financial statements are attached hereto as attachment No. 4 p16~p36.

105 # & Fapa ek o e KL o (B ¥ € 4#)

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

1. &= 105 # fts ¥ F 5 NT$30,605,583 ~ > e #582 T ¥4
1 NT$3 060,558 =~ » 4v 3t Hp 4~ A A fie F A NT$24,904,742 ~ >
105 FRART Av\ﬁoﬁ’“%%p NTD49,625,165 =~ » #& & fie 3 & ‘=
1J(IK$)NT$17 099,920 ~> A @ # 1 105 # 12 * 31 p /&

e vh i 21,249,900 Akt B > & ap g 2k 0.8047059 0 A &

)zzna g fie k5 106 & 3 9P EF G A
g ARz o 105 & R F AR A e o 5@%“#’*1 v % 3T |
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 NTDO0.8047059 per share held based on total

3



PR
Resolution

outstanding shares, 21,249,900 shares, as of Dec. 31, 2016. The 2016 earning
distribution table is hereto as the attachment No.5,p37.

3 ﬁo-’?t AP giEe i A irEE
?i?‘ S R RO R  E R S e B
ARG RS TR PEE TR 1R

EFF O RBPA2P T ARG RE A G
Kol B4 e L% I 2 BB LR i
ﬁﬁﬁw%”ﬂw RIELTE € 2ERIZZ -

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.

IR & Al A fet B3t T 5L AT A
A A2 GFEEL Y A 0P H T o

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.



3+3 F 78 (Discussion Items) :

£ B3 TR RES B AERERF R o RF MR (EFRR)

ProposalNo. 1 Amendments of management of acquisition or disposal of assets.
(Proposed by the Board)

REA Bob ik 25T #1537 TR RA s B AEARERLS 0 S

Explanaton X ¥ REAFLMMAEN > £38 E~F 42 7 -
Due to the related regulations amended ,it is proposed to amend management of
acquisition or disposal of assets. Please refer Attachment No. 6,p 38~p42.

Resolution

E=:) AR EFRERLER - 3F Nk (EFTR)
ProposalNo.2  Approval of releasing directors from non-competition restrictions

(Proposed by the Board)
5 B 1TRIBEAEEFE 2015, TFHBTCRIABLRN NS ER
Explanation BINZAiTA BRHERGRALTAZEEZNZ LRSS HLF
T'j‘ o

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. ANEHEAEFBORREAN  BIF KRG & AR IN
EARER L2 RS FEMM4EE F43R -
Because SMP appointed Happy J Acee Il 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,p43.

e
Resolution
£d MIEFL L BRE - BF NE - (EEER)

Proposal No.3  Approval of the issuance of common shares of the Company by private
placement (Proposed by the Board)

37, 8A 1. AN ALELEET LRI ERBMEIZFTA  BHIRFKRR
Explanation TERMEESNRRT eABZ AL —FNR T LR

IR AL E B — R Ry =R AL R L @AL -
For purpose of enriching working capital and introducing strategic investors, it is

5



2.

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.
MR R ERITMREZEEN T T
The related matters for private placement of common shares:
(1) BLRRRBEEHSIHES 43 526 HEZHEA
FEZ -
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) i% #x(Shares) : R~ #2i% 2,500,000 A% ° (no more than 2,500,000
shares)
(3)48- % & %A (par value) : #7 & M 10 7T  (NTD 10 each shares)
(4) A0 FABAL T B ZARIB R AT ¢
The basis and reasonableness of the private placement price :
AR RALF L BB 5 BERAAIRAT 7] =K B2 IR
BB SHHEZZ !
The reference price for this private placement pricing, it shall be the
higher of the following two calculations :
(@) RMEBAT— =RAEMEE X BHE AL BRKHE
BRE AN FHEIon RAERKRHEREL I
B R B R IR AR Z AR
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) TEBAT=+1E% ¥ 8 L@ IBIEHEIMmP
B E Aok B A5 BAR IR M R BB 0 3B R E R IR
% Z BB o
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.
BAR AL @I E RBAT B UARBIN S F B
AR B REF ' 5R 10 70 23T & A AR A ZARIE -
The actual price of privately placed is not less than 80 percent of the
reference price and not less than par value.
C. ARAFL BT RBATREBIFRRT 3
FFGRELREBAFENERE G RHBTE



IRIE 2 BB6 [ 0 AL B 3K DUAR X B M B AR B
EATRZ - EREBARMEFERBBLABEA
HAEBEWAEZ -

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. AR F L @A ATEAE Z 3T ARIFF &~ B AT

NEVMBERFEFBEAREEFHEAZIAT  HEE S
I o
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)4%5 & AEIEH X~ B 69 AA8 MW
The selecting manner and purpose of private placement subscriber

A EHFRAZEETXBRFEERRHEF BHEZO6R
NHABEAT NG MELEZ A BEESREIEFEARALZ
HEME > BARBHIZTALR -

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. BATHG X KA iRIb N3] & E i & 447 ~ ¥
B Lat RBEZBEALEREE - R
FRALAR N B A TS S A R B R R RSN > LT3 &
REMEREAZIW B » IR ANS) B P &4~ &b
MEBRIBF N 0 HARREARE N ZRIEH 48
EREZER
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. ARMIEAFZLARBAHBTLETZREAN
There are no agreed subscribers of private placement.
(6) rrEfe 2 b BMRFBIERK S

The reason of private placement and anticipated benefits

A RERA~HEREXER FEZEREFFTTHRAE
BARy > BAEMRBEZITITN T B EAME

Al BT RBEZREALTHRER  ARALEK
FRAZFARIFEEREZIRPEF > ETHEMAL

7



33% fEREEVERER ZREFEORIASIEMA > R
FRRFTeEHRMEFeRBAF I AMEFTL R
B o
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.
.$k%*%L%z%é%ﬁ&%%%ﬁﬁ%'$%
MEBEAZZELARARLELCEE LRI ER
FZEA - AT BIb AN 3 X B Fs &4 - ’fi&m&fﬁ
BELETERZZRM » 7T RN 3] X F &2
Ry BAEBEEREMERBTAZIRBLZE » HEA
NI ZIRFEY  RUREEESILRBILN &
EHERBFN  HARRMEEAEBETEX
B o ARMFLBRIFAINERREEFZEZL —RK
AR PE > HRRARAEER AT -
The purpose of thls 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.

A E R | A AR
\ LTS
# samn | 0
E%Wﬁﬁﬁ T4 BE
K & RAE SR o
o — REE %E»Fl v & | MBEBAIE ]
T4 %%Aa%@%a&%’%
MEMEZAEI@E -
EHTRALEET S XE
T ¥ 4 TR T
= komzE %EE e 1Z | M *%&F:F'Tff R
S Hehna g BTk H
MR BZAELERB) S -




C. EFERAFMEARRLFIN—FNEEHIT L
FEREYHLARFANMEALZ L BRABATALE
2,500,000 A% - 46 A 5 FRT 7 M B ABR4E A 22 10.53%
BEN > AREFAEARBHEZE ALK E 4
AN EHBRALEB B - AR MEA LT #
REMZREAE TR ELEREEHELFTRE -
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.

UESIS Trit-2 X LIF¥ &

The rights and obligations of the privately placed common shares
ARMFFZ L BRI RATBIR=ZFN > HERREAH
Ry EE A3 152 8 R T IR s » HMA) & B KN 3]
CHEATE BARARE - ARAFZ L BBRBIRMEFT G
PR R ZFRRIBESLR HERABMAL & X T H
BA A8 7% B AT ROF 3 LARBIE R S
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) ARE IR FAEE ~ A FAATEH ~ BATHMS - E4E
F32EE TAREERBIAA K ZEMMFR  #
FRRAFERREFCHBETREFERBELAE
ERHAE-2BIERXEARRA BTG FRBIRSILHE
B2 P BEAME—IAEEMET
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

9



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) A EFrii R HHEE N PR RACRHEET R

Sk

Resolution

TRBAVMBEERAED  ERMEFRIEBERZZA
EHMBEIRERANAZZF AWML R L ERZH
BB B ARNMIE— R AR L BARAESE
oo

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.

15 ~ E% 65 %35 (Questions and Motions) :

M - #4 ¢ (Adjournment) :

10
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EERES

BER - RY - HRAREN > 2EETRIANEBEENAK(TPNO) R K EREZ - T8
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—~—OZRFBELER
(=) B £ E R R
ARAREME=ZH AT 0 105 FEEUFRA 665,848 172 0 8 104 %
%58 558, 430 4F 7 Ak 19.24% 5 AL IF A B 27, T8LAF T - 2 104 4 41, 934 4F
JLR Y 33.75% > Btk Bex(EPS) & 1.57 T -

1A B 104 4 105 4
BERA 561,559 674,120
2 ¥ LA 225,386 237,057
B ¥A B 67,329 72,156
BESMUNAR T A (13,567)| (28,159)
RERLR A A B 4058 42,59| 30,606
BB AR(T) 2.32 1.57

() REHTHH

A8 105 FERGH A ZHHRAR > S8 FHBEPITHL -

(=) 85U X B A AN AE J1 5 #F

104 & | 105 &

e |ambAARE D) 38.50| 25.79|

ERBELLEREALE (%) g27.86] 93957

. et E (%) 195.11 348.57
BiEseh = i

REHLE (%) 12866  235.17

AR FE (%) 9.23 5.45|

X e RAE BB E (%) 14.45] 7.95

7 A 4 -
Bz (%) 7.59| 454
B (U) 2.32 157
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A AM/OEM St AR T35 % ey is & > —F @it b BB 242 R K (OF) B a1+
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Fit 4+ = (Attachment No. 3)

ey EF A
Orange Electrl
Aoy A¥
The distribution sheet of employee bonus and board directors compensation of 2016
3 R B0 A
H{x #7454 s(Express in NTD)
38 B (ltem) 4% (Amount) 1 3£(Note)
1054 /& 4177 7%#](2016 Income before directors and employee bonus and income tax) 47,308,106
A T & 4 (3% % )(Employee bonus in stock) 0
§ @ % (#.4)(Employee bonus in Cash) (2,365,406)
B2.75 4 ¥ 81 4 (Board directors bonus) (946,162)
10547 B #2 4T & 3 (2016 Income before income tax) 43,996,538

EFR WA
Chairman : Hsu, Chin-Yao

MERIT PR
CEO : Hsu, Chin-Yao

LT
Accounting Manager : Chang Chun-Ming ! =%

15
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a* 40341 B REMEEZIGWTE Tel: 886 4 2305 5500

Building a better TF, No. 239, Minguan Read Fax: 886 4 2305 5577
working world Taichung City, Taiwan, R.O.C. wierw.ey.comytaiwan

M4 #F v (Attachment No.4)

EEFRGA RS
T ELRE
BT FREARRT 28
EHER

EHEFRAEARCIRE-—0AEFE+—_A=1+—-8ARE—Q0ws+ =
A=t—BzfARR A&k BRE— (0524 —HA—BE+—_H=+—HBAR
HB-0wE—A—BE+_A=+—B2@HEL 54 -BRUEZEHE B
MALAER  URMEMFRARIE( LB EAC L ARS) FLEKG1HE0
FAIEF -

WAGHHZE L LMERMBRELNT EAF DEEBERETAM
FREGUENRY RUAFAIROTFROARLIRA—0E4+ =14
E+—BARA-(0wE+—A=+—82zMB R BRA-0E454—A—8
E+=-A=+-BRARB-0wHdF—H—BE+_A=+—B2MAHHRA
&RE -

EHERAZ LG

ARHGAEREBGHGERREMBRAMANE —RoBE R HiTE
BT AR E il T2 R EEN G EREemSRe HiEgs
— WA A EUHGAREF LB MM AR OReimEEgn
0 B EFRGA RN FFBAIG L ERATZMABZ T2 - Rt
BHEBTCREENARBZELENE A ATEHELZ Ra -

Mt E# TR

Mk EMFRGIERACHHZ R LR RO TIFRGERLIRE—
ORFEEABMBREAZERRAFTE2FE- Y TRCNELABRMERE
FHREAMAEHERZBEPTURE A QG EAHBEFEAEBATS
E' .
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Building a better
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A LR E &1

HHTEFROEARLCIBERA-0EF+_A=+—8 ARRAEHL
MHCI0FA B AHI% - REANRI UL RS THBARTESL TR
RBEZHA it AEE R HRA D AT24E A 94 6105502 05% 44 K
ALALGE EHBR -HNESREREAERZAY FERBAEKEEF @
A RBRBEREAER A AR TR FERE & AHE ARk
REBMRELTFA - A4S HEREF CHE(EFMA) » RAGFIZIRE 447
FREBRZIFEE AL RER 2RI G IEe) B 2 SRIPE L 44
WAFBE AR R 20BN S TN MRSz EaM %
WA ERERMGHAERRE G Bk $IFE TIP3 Gt
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R4 4% & (Attachment No. 5)

Orange_Elecﬂ'bmc Co.,

Bthadok
2016 profits distribution table
b ERH105F %
S : 47 4 % 7 (Express in NTD)
1 B (Item) 4 #A(Amount) ## 3% (Note)

1054 Ji #4.4% 7% #1(2016 Net Income) 30,605,583
2 7110%;% T B 4 2> 7 (Leagl Reserve) (3,060,558)
i iE B 7 4% 5) Bk 2> 4 (special reserve) (2,824,602)
3140 % 4 &2 B 4#(The retain earning at January 1st, 2016) 24,904,742

5 £ 1054 A ok B # <7 4 6 & 42 (The distributable eamings at
December 31th, 2016) 49,625,165
R 4z #] — 37,4 (Cash dividend) (17,099,920)
A& 4z A — ik 2 (Stock dividend) 0
1A & 4 4 &2 B #%(The retain earnings at December 31th, 2016) 32,525,245

31 B AC 058 BT A R B AR LA EL

(2016 distributable profits will take priority to be distributed.)

2 ARRARF RS BRLFAFEELSLE AU TFE
C pELERS— A E ERAIH  PIAS A Z Al

( If above mentioned distributions include any fractional cash which

are less than one full cash. For fractional cash which cannot be

pooled, the distribution will be made in the form of cash rounded to the

nearest dollar amount)

VXT3
RUEE Rge ﬁh E |
Accounting Manager : Chang Chun- Mmgi;i’o i

B TE ek

FFR e .
CEO : Hsu, Chin-Yao |

Chairman : Hsu, Chin-Yao
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It 44 £ (Attachment No.7)

Hty BT AT A IR0 3]
Orange Electronic Co., Ltd.
FESHFARR ¥ 2k 2 48 B R A 3R A

Releasing directors from non-competition restrictions

A 5] AR AT H b 8] 4 FRIRT
. 4+ % (Name) ”
(Orange’ sttitle) (Company Name/ Position )

e . Standard Motor Products, Inc.
% ¥ (Director) Happy J Acee Il

IVice President and General Manager of Asian Operations
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