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€ 2015 % 2016# # jE & WlLegal 500 3% 5 av RAR I o D E 5397 o
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AT oo

2 2015+# 2 2016+ % j& & B Legal 500 %% 5 = ¢ 2 T AR ~ REFE R TARE ~ F'GiF >
AR LB EL AT
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PAAARR 2. 5B 22 2L 97 o
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€ 2015# %2 2016+ % £ = B Global 100 =% 7 #pAR I ~ &5 EE 2 E fr97 o
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Foreign Investment SPV




s} l??]##\? m:},\*’\ =
Foreign Investment SPV

WK F - KA g F Equity Investment or Shareholders’ Loan

f1;8 & fe Distribution of profits / dividends

« 34 Flexibility

&L 3. Preferred shares

O H L4 Voting rights

@ A & -t )2 o Dividends distribution — different ratio
® #¢ i 4 %« Residual distribution

Z & B* 42 Key Issues
T ¥ ¢ W=~ %44 Board seats, Veto right
1 £ =% Conflict of interest

L I"{;sﬁt Risk Fencing
« ¥ & 4% Key issues
# if f% # Non-recourse

"



PRFIRE R F S
Foreign Investment SPV

W4 Investment withdrawal

i 44 # Transfer of shares

AP Right of first refusal

% % ¢ Tagalong

AE?. # Drag along

w {# Put option and call option

F £ 7 Termination of joint venture
an

;a_‘. JE < i+ Key documentation

%% 2% NDA

g @Tg’r Pﬁ Exclu5|V|ty agreement

R IEIEEE L/ e F Term sheet/ MOU / LOI

% ifmiz (’9“ KP4 78K a‘%xif——% NPEESFER T KA E BFER
© ple ﬁ%ﬁm%‘£¢%%ﬁ~*%ﬁ‘”%ﬁ)

Shareholders agreement (shareholders’/investors’ financial commitment, provision

of parent company guarantee, board seat, conflict of interests, restriction of transfer
of founders’ shares, right of first refusal, tag along and drag along

% 42 Charter documents / AOI
Py WELF %7 Shares subscription agreement
# 12 £ ¥) Management agreement



gt et
Site Use

4 IZ\% PArcii® 3 M4 A F105&37 9p S p4 4 F ¢ F % 1040039027050 & 1% 77 5 3 4 -

égﬁ_ok&JJ?mJ gu,g’%y}g@;ﬂ?v-\

Laws & Regulations: National Property Administration (“NPA”) Administrative Circulars — 9
March 2016 - 10400390270

-\1\«

ERKE 2> 3% Calculation formula for annual consideration
B IR ‘5‘_/&‘@ T LR SR F R Rk g fixE 1E TS o R 2224

Before commerc:|a| operations: Area (m?2) of the power plant approved divided by 1,000 m? x
NT$ 222 / Pre-paid

B 9S8 T RE= 2 2x00415~/ 4  pFEE

After commercial operations: Pre-paid based on estimate - kWhs of electricity generated in 1
year Xx NT$ 0.0415 / make up shortage or refund excess based on electricity actually generated
TEHRBIHIEIE RS "’T‘ LHMFYEIFFED BT & (FEIHE) x2%

After expiration of electricity enterprise license and continuous operation per BoE approval:
2% of turnover



Big e H
Site Use

FEE (FRA)

Security deposit (decommission costs)

WXy 7 &7 REXNT$4,000 - bl4e: KB % £ 54,000/ » %8 2 i & 5 NT$1,600
8 ~ [4,000x4,000]

Installed capacity of each generating unit + 1 kW x NT$ 4,000 (e.g., when installed capacity
is 4000 kW, the security deposit for the generating unit = NT$ 16,000,000 (4,000 x 4,000)
Bp2N I RE AT aRP I e xELRFEI RS R

Form: cash, pledged fixed-time deposit, or bank guarantee

AR FSER R ERMF FARGRERPHKE FRAADE

Adjustment: May be adjusted by BoE and NPA each 5 years based on price level of the year
of decommission

PREYDE ITERBTPDN(ZEY) Eiwzp i

Term of permitted use: Until expiry (including extension/s) of electricity enterprise license



Big e H
Site Use

BAF#H-E L (F4738)

Early termination by NPA without refund of paid consideration
”Lr"‘} S A S - i F'

False application documentation

A LA T £46 7 K

Delays of more than 6 months in making consideration

S S R S R T FE R N E U R P
Site used for unapproved purpose and no timely rectification
TP ARLEFEEL L - R LER - B P RGITE o AL BRI ER

Security deposit after expiry or termination — Refund of Security Deposit w/o interest - Removal of
Wind Farm and other fixtures and return the possession of the site to NPA per NPA order

R g P EER - ARDATEF ERS F paE L s

No refund of Security Deposit - Failure to return and remove Wind Farm and other fixtures per NPA
order

B2 ¥ %éa“r"fi 2 f%é’éﬁa‘r"%f%fr"éf *AREZHBFDL e 2 RAEFFRED £ o A
FEAE o

NPA does removal and seeks reimbursement from security deposit for removal costs and other

damages - if insufficient, NPA claims shortage from developer. No cap on reimbursement and all
indemnity.
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T BRI
Power Purchase Agreement (“PPA”)

Frgp R 205
Term of wholesale: 20 years

FHEEF X
Rate of wholesale

2 20F § LT
Fixed wholesale rate for 20 years

riges P A NT$ 7.1085
Ladder wholesale rate 15110 years

8107

2nd 10 years NT$ 3.4586

& ik

Rate secured by Regulatory protection

£ 24 AR B g B

Renewable Energy Development Act

EARR104# 127 10p Gt F % 1040460592055 ¢ F M- F 27 # AL 2 R IRT
BREF F 2 AP E o5

MOEA Administrative Order dated 10 December 2015 - Ref no. 10404605920



2 4t Termination

& & % 1b Termination by will with parties’ written consent

e & = & 0k TPC right of early termination with immediate effect
FTRARTUGHEAL =

Invalid certificate for power-generating equipment

TR B A

Revocation of Electricity Enterprise License

Approved suspension of operations

FZIPANE S

Ordered suspension of operations

DR B R A A o A Sl

Revocation of company registration

[ES T 0. 33

Dissolution, liquidation, bankruptcy, company reorganization

E F O IR B

Violate Parallel Technology regulations

BOE-T AL L AR

Violate PPA by selling electricity to non-TPC third party

WA RGAR THETRAAHLDAEE LD

Sell to TPC electricity not generated from approved offshore wind power generating equipment



® b Termination

® 7 & fexd s b TPC’s right of early termination for failure to timely rectify
o AR IHFLT L IE AR
Fail to handle per parties’ mutually negotiated decisions
© RRERATHEE TR
Fail to provide equipment info for TPC approval
© AT REFTHSFTHR P
Fail to periodically provide infomation / provide false information
c BrEHEBYT B
Suspension of operations for 5 consecutive months
© AL BT
Fail to cooperate with audit and inspection
 FARERAFET
Fail to cooperate with suspension or reduce power supply
s EFEEDRLIZTERE
Violation of procedures for operation and dispatching
c RAZRARITFIXRATELINEL ST
Sell to TPC electricity not generated from offshore wind power generating equipment
approved by BoE



FEAIDAR
Operation & Maintenance

c AR FABREKEFE S SFRESA D JFT PR EL) —pamkdi Ao 2 F R
KA WA HAEERET > X R R
Total installed capacity for repairs under repair plan is 10,000 kW or more: Submit the
generating equipment unit repair plan for the following four-year term to TPC for scheduling
by 1 October of each calendar year

© BMBRRIFEAZIREY CPERLHLABP B BF I RN EBH]
Total installed capacity for repairs under repair plan is less than 10,000 kW: Submit repair
plan to TPC three months prior to planned repair date

c ARYNTERTRZCTAFZAFT o mBFIR
No cap on compensation liabilities for failure to operate per PPA



.\.;Lbé’ i R %g.-%: ..~] ’# /g.; I; ‘r}
Common Terms under Turn Key Construction Contracts

Items Contents

15 i & 5% - 10% of contract price

Performance bond deposit

2.%F & £ 1 AR5 8 T 2.5% - 5%

Warranty bond amount 2.5% - 5% of total project price

3. 1% FHp & Warranty period 3-5#
3- 5 years

UL STE e N FPUREG NG RIS H £205%- 3% F

Calculation method for delay damages Fixed daily rate calculated at 0.5% - 3% of total contract value or price of
delayed construction

5B T REH T 9% £ 5%7p10%-20%

Cap on delay damages Cap at 10% - 20% of contract value

6.5 % & 45 L R+ T FORG > RFERLAEAHATRE D

Cap on defects and default damages Contract value, and in certain cases no cap on losses due to intentional or gross
negligence

O I 5& > p|*h§a516#

Discovery period 5 years, 15 years in very exceptional case

(A o Sk e L - tEA A S

Loss of profits and other consequential damages  Usually claimable

8.7 BT LN 4 ? AF T A FEE R ERFL20%5 1T

Punitive damages / penalties Usually permissible, with cap (20%) or w/o cap

O.m B 2 & L 732 # o CHEBCFUER FP IR RS B ARR

Pre-negotiation or pre-conciliation None, except in rare cases pre-negotiation and pre-conciliation must be
undertaken before filing arbitration or lawsuit

10. % $% ~ A 2F (L35 2% S

Acrbitration or litigation Acrbitration is more common.

11.8_F # * FIDIC % 2% £

FIDIC clause No



i IR Fo
Statutory Remedy for Defects

BRpgFRIPF(FH#4) 5% » (% & &, 7 %4‘?&}&‘5103

Defect discovery period (fixture) 5 years, except where failure to disclose defects was
intentional — 10

FA2BRBAGFEE S BT TR BWLIEP G

B~ R UERPGRE AT RY 2 & Mustexercise within 1 year

Yz '*,!rt #2343 & Employer rights to claim

for repairs, reimbursement of repair expenses,

reduction of contract price, claim for

compensation, and / or to rescind contract

R 2AFE AR TR R B LEp Gk

#p ¥ Contractor rights to claim for compensation, Must exercise within 1 year

and/or to rescind contract

HEY TN AV Y T

Contract agreed to otherwise No

v E P ET u/i;)gc CARPF R > - 2 e R E{ET 5
Interruption okem ¢ gt

All above rights may be interrupted by demand,
except right to reduce contract price
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