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during the term of office as a
Director, transferred more than
one half of the Company's
shares being held by him/her at
the time he/she is elected, he/she
shall, ipso facto, be removed
automatically from the position
of Director with immediate
effect and no shareholders'

approval shall be required.

36.3 If any Director has, after having
been elected and before his/her

inauguration of the office of
Director, transferred more than

one half of the Company's

shares being held by him/her at
the time of his/her election as a

Director, then he/she shall

immediately cease to be a
Sy 1 — . T 11t
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EIGHTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
Yeong Guan Energy Technology Group Company Limited

ABRERAHEEA R

(Adopted by a special resolution passed by the members of the company on [-])

Table A

The regulations in Table A in the First Schedule to the Law (as defined below) do not apply to
the Company.

INTERPRETATION

Definitions

I I {p‘l]qup Fg‘hw tj:gijm gﬁirit AJ\H inlan +tha

Frallasrrine termedn amnd avaeanninen ﬁun]l

where not inconsistent with the context, have the following meanings, respectively:

Applicable Law the Applicable Public Company Rules the Law or
Ewhﬁwa— ‘ :

Company;

Applicable Public Company Rules the ROC laws, rules and regulations (including,
without limitation, the Company Law, the
Securities and Exchange Law, the rules and
regulations promulgated by the FSC and the rules

ﬂﬂg ]‘egu]gj’in}m nrormnleated hv the TSE =5
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of such business venture in accordance with the
terms of such contract;

Law The Companies Law of the Cayman Islands and
every modification, reenactment or revision thereof
for the time being in force;

Lease Contract a contract or arrangement between the Company
and any other person(s) pursuant to which such
person(s) lease or rent from the Company the
necessary means and assets to operate the whole
business of the Company in the name of such
person, and as consideration, the Company receives
a pre-determined compensation from such person;

Management Contract a contract or arrangement between the Company
and any other person(s) pursuant to which such
person(s) manage and operate the business of the
Company in the name of the Company and for the
benefits of the Company, and as consideration,
such person(s) receive a pre-determined
compensation while the Company continues to be
entitled to the profits (or losses) of such business;

Market Observation Post System the public company reporting system maintained
by the Taiwan Stock Exchange Corporation, via
http:/mops.twse.com.tw/;

Member the person registered in the Register of Members as
the holder of shares in the Company and, when two

§T N gyparmnans avo an secistessd oo faint boldomn o f
¥ 1

-

shares, means the person whose name stands first
in the Register of Members as one of such joint

}Mr—au_ﬂwurhm ) U ;]“I.F' cgnh:vf an

requires;

Memorandum the memorandum of association of the Company;






Subsidiary

proxies are allowed, by proxy at a general meeting
of which notice specifying the intention to propose
the resolution as a special resolution has been duly
given;

with respect to any company, (1) the entity, one

half or more of whose total number of the issued
[ :z=~‘k 1T,_P o~ 1

supermajority resolution

capital are directly or indirectly held by such
company; (2) the entity that such company has a
direct or indirect control over its personnel,
financial or business operation; (3) the entity, one
half or more of whose shareholders involved in
management or board of directors are concurrently
acting as the shareholders involved in management
or board of directors of such company; and (4) the
entity, one half or more of whose total number of
the issued voting shares or the total amount of the

share canital are held by the same sharehnldewsYof

such company;

a resolution passed by Members (present in person,
by proxy or corporate representative) who

wrgreseot - B e . M O, LN S

I




Corporation;

Treasury Shares has the meaning given thereto in Article 3.11;

e —— | i e I

Relationship within Second Degree of Kinship
threshold for members of the Board as defined in

Article 33.2;
TSE The Taiwan Stock Exchange Corporation; and
Year calendar year.

1.2 Inthese Articles, where not inconsistent with the context:
(a)  words denoting the plural number include the singular number and vice versa;
(b)  words denoting the masculine gender include the feminine and neuter genders;

(c)  words importing persons include companies, associations or bodies of persons
whether corporate or not;

(d) the words:
(i) "may" shall be construed as permissive; and

L L I E T
[ — .

(e)  "written" and "in writing" include all modes of representing or reproducing words
in visible form, including the form of an Electronic Record;

43 a reference to statutory provision shall be deemed to include any amendment or
reenactment thereof;

(g)  unless otherwise provided herein, words or expressions defined in the Law shall
bear the same meaning in these Articles; and

(h)  Section 8 of the Electronic Transactions Law shall not apply to the extent that it
imposes obligations or requirements in addition to those set out.

1.3  In these Articles expressions referring to writing or its cognates shall, unless the contrary
intention appears, include facsimile, printing, lithography, photography, electronic mail
and other modes of representing words in visible form.






2.6  The Public Offering Portion and the Employee Subscription Portion under Article 2.3 and
thasnra amntira Sight gf Members 1mdor @ <tinky Tgd il paf panle inthe oerd (994 9 e
i

1

shares are issued due to the following reasons or for the following purposes:

(a) 1n connection with a Merger, spin-off, or pursuant to any reorganization of the
Company;

(b)  in connection with meeting the Company's obligations under share subscription




shares} on such terms and in such manner as the Directors may determine and hold them
as treasury shares of the Company in accordance with the Law (“Treasury Shares”). If
any purchase of the Company’s own shares involves any immediate cancellation of shares
of the Company, such repurchase of shares is subject to approval by the Members by way
of an ordinary resolution and the number of shares of the Company to be cancelled shall
be allocated among all the Members as of the date of such cancellation on a pro rata basis
(as rounded up or down to the nearest whole number as determined by the Directors)
based on the then prevailing percentage of shareholding of the Members, unless otherwise
provided for in the Law or the Applicable Public Company Rules,

Upon approval by Members by way of an ordinary resolution to repurchase and cancel
shares of the Company, the repurchase price may be paid in cash or in kind, provided that
e e - — A e pidceCs

h
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e

e —————
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payment in kind shall be (a) assessed by an ROC certified public accountant before being

submitted by the Board to the Members for approval as part of the ordinary resolution
authorising the repurchase and cancellation of shares of the Company; and (b) agreed to

LI - e & B | P B, W S PSR | 13 1 [ 4 1
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held by such Member. The Board may by resolution determine, either generally or in a
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(b)  Inthe event that the Company has shares that are not listed on the TSE, the Company shall
also cause to be kept a register of such shares in accordance with Section 40 of the Law.

(a)  no person shall be recognised by the Company as holding any share on any trust; and

(b)  no person other than the Member shall be recognised by the Company as having any right
in a share.

9. Transfer of Registered Shares

9.1 Title to shares listed on the TSE may be evidenced and transferred in a manner consistent
with the Applicable Public Company Rules (including through the book-entry system of
the TDCC) that are applicable to shares listed on the TSE.

9.2  All transfers of shares which are in certificated form may be effected by an instrument of
transfer in writing in any usual form or in any other form which the Board may approve
and shall be executed by or on behalf of the transferor and, if the Board so requires, by or
on behalf of the transferee. Without prejudice to the foregoing, the Board may also
1esalve either reRerelly QU apovperfienlvarans J e rgavept v #hor fha tuneefieor ag

transferee, to accept mechanically executed transfers.

9.3 The Board may refuse to recognise any instrument of transfer in respect of shares in
certificated form unless it is accompanied by the certificate in respect of the shares to
which it relates and by such other evidence as the Board may reasonably require to show
the right of the transferor to make the transfer.

9.4  The joint holders of any share may transfer such share to one or more of such joint holders,
and the surviving holder or holders of any share previously held by them jointly with a




respect of any share which had been jointly held by such deceased Member with other
persons. Subject to the provisions of Section 39 of the Law, for the purpose of this Article,
Ipﬂ’ml ngrqr\na! ranracantativa manna tha avamitnae Avr adsnimicteators (8 0 dannnans A A dnsmnline
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authorised to deal with the shares of a deceased Member.

10.2 Any person becoming entitled to a share in consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or in any way other than by transfer) may, upon



Law.

11.3 Subject to the Law and the Articles, the Company may from time to time by special
resolution:

(a)  change its name;
(b) alter or add to the Articles;

(c) alter or add to the Memorandum with respect to any objects, powers or other

matters specified therein; or
O i g T TP e

e d o

)
authorised by the Law and the Applicable Public Company Rules.
11.4 Subject to the Law and Article 11.5, the following actions by the Company shall require
the approval of the Members by a supermajority resolution:
(a) ecffecting any capitalization of distributable dividends and/or bonuses and/or any
e ‘I - , L wf Y [ T o= = = W

(b) effecting any Merger (except for any Merger which falls within the definition of
"merger" and/or "consolidation" under the Law, which requires the approval of the

P P 2 Y or ™ Ful




12.  Variation of Rights Attaching to Shares
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In determining the amount, if any, of the dividend or other distribution it recommends to
e ———— = g =T Lo :

(a)  may take into consideration the earnings of the Company, overall development,
financial planning, capital needs, industry outlook and future prospects of the

P PROURUSRS R, PN, USRI . SR S R . .1 . -
i
F L

rights and interests; and

(b}  shall set aside out of the current year profits of the Company: (i) a reserve for
payment of tax for the relevant financial year; (ii) an amount to offset losses; (iii)
ten per cent (10%) as a general reserve, and (iv) a special surplus reserve as
required by the applicable securities authority under the Applicable Public
Company Rules or a reserve as determined by the Board pursuant to Article 14.1.

13.5 Subject to compliance with the Law and after setting aside such amounts as the Board
deems fit in accordance with the distribution policy set out in Article 13.4, the Board shall



meeting the deficiencies for implementing dividend distribution plans or for any other
purpose to which those funds may be properly applied. Pending application, such sums
may be in the absolute discretion of the Directors either be employed in the business of the
. B . ... P P + ! "ﬂ,’;i‘_ﬂ"’-;i',j: — ;_; L .




meeting (including but not limited to the handling of the voting of proxics submitted by
Members).

18.  Extraordinary General Meetings

meetings.

— et T
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materials relating to the matters to be reported and discussed in the general meetings,
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19.1 and 19.2 hereof If the voting power of a Member at a general meeting shall be
exercised by way of a written instrument, the Company shall also send the written
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materials in accordance with Articles 19.1 and 19.2. The Directors shall prepare a
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accountants for the purpose of such inspection and review.
20.  Giving Notice

20.1 Any Notice or document, whether or not to be given or issued under these Articles from
the Company to a Member, shall be in writing or by cable, telex or facsimile transmission
message or other form of electronic transmission or communication, and any such Notice

R e & ——
E

personally or by sending it through the post in a prepaid envelope addressed to such
Member at his registered address as appearing in the Register of Members or at any other
address supplied by him to the Company for the purpose or, as the case may be, by

o transmitting it tn anv snch address ar transmittine it tn anv telex ar fargimile transmisginn .
L -







the date fixed and announced by the Company for accepting Member(s)' proposal(s).
23.  Chairman to Preside

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
Chairman, shall act as chairman at all meetings of the Members at which such person is present.

. ye——
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Company Rules.

24.  Voting on Resolutions
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his/her/its proxy pursuant to Article 24.4, and has also validly authorised another proxy to
attend a general meeting by completing and returning the requisite proxy form, then the
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including but not limited to "Regulations Governing the Use of Proxies for Attendance at
Shareholder Meetings of Public Companies.”

27.  Dissenting Member’s Appraisal Right
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28.3 For so long as the shares are listed on the TSE, in the event that a Director creates or has
created security, charge, encumbrance, mortgage or lien over any shares held by him, then

at any time the security, charge, encumbrance, mortgage or lien created by a Director is in
respect of more than half of the shares held by him at the time of his appointment, then the
voting rights attaching to the shares held by such Director at such time shall be reduced,

such that the shares over which security, charge, encumbrance, mortgage or lien has been
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whom shall be appointed to a term of office of three (3) years. Directors may be eligible
for re-election. The Company may from time to time by special resolution increase or
reduce the number of Directors subject to the above number limitation provided that the
requirements under the Applicable Law are met. The Directors shall elect a vice

chairman ("Vice Chairman") gmongst all the Directors. In case the Chairman is on leave
or absent or can not exercise his/her power and authority for any cause, the Vice Chairman
shall act qn his/her hehalf

i e STUIGA Wz 2tinn g hin,
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unless with prior approval by the ROC competent authority. Where any person among
the persons elected for appointment as a Director has a spousal relationship and/or a
Family Relationship within the Second Degree of Kinship with any existing member of
= = = * = = 1 ._,_..-._-.,;_—- i T — F




for any general meeting to elect one or more Directors.

34.2 The Director(s) shall be elected by Members upon a poll vote by way of cumulative voting

e o o el |

the following manner:
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by a Member shall be cumulative and correspond to the number of Directors
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general meeting elect or re-elect all Directors, which vote shall be calculated in
accordance with Article 34.2 above. If no resolution is passed to approve that the

existing Director(s) who is/are not re-elected at the general meeting that such D1rector(s)
ﬁhil]—_‘omo“ O .. R | d Tl BN . a oo

1
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disqualified from being elected as a Director.

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

36.3 If any Director has, after having been elected and before his/her inauguration of the office
of Director, transferred more than one half of the Company's shares being held by him/her




business of the Company, the Board may exercise all such powers of the Company as are not, by
the Law or by these Articles, required to be exercised by the Company in general meeting subject,
nevertheless, to these Articles, the provisions of the Law, and to such directions as may be
prescribed by the Company in general meeting,

40. Powers of the Board of Directors

—
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Company and may fix their compensation and determine their duties;
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permitted by law; and

(k)  authorise any company, firm, person or body of persons to act on behalf of the Company
for any specific purpose and in connection therewith to execute any agreement, document
or instrument on behalf of the Company.
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41.1 The Board shall cause to be kept in one or more books at the Registered Office a Register

f Nirectare and Offrere in srar~rAdnnan swith the T airnnd chofl anton thannis thea £ 110w ie o

(a)  first name and surname; and
(b)  address.
41.2 The Board shall, within the period of thirty days from the occurrence ofi-

(a)  any change among its Directors and Officers; or
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by such Director.
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The Chairman may, and the Secretary on the requisition of the Chairman shall, at any time
summon a meeting of the Board. To convene a meeting of the Board, a notice setting forth therein
the matters to be considered and if appropriate, approved at the meeting shall be given to each
Director no later than seven (7) days prior to the scheduled meeting date. However, in the case of
emergency as agreed by a majority of the Directors, the meeting may be convened with a shorter
notice period in a manner consistent with the Applicable Public Company Rules. Notice of a

meeting of the Board shall be deemed to be duly givep 10 a Dirgetar if, fo the extent nermitted hy
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communicated or sent to such Director by post, cable, telex, telecopier, facsimile, electronic mail
or other mode of representing words in a legible form at such Director's last known address or
any other address given by such Director to the Company for this purpose.

50.  Participation in Meetings by Video Conference

Directors may participate in any meeting of the Board by means of video conference or other
communication facilities, as permitted by the Applicable Law, where all persons participating in
the meeting to communicate with each other simultaneously and instantaneously, and
participation in such a meeting shall constitute presence in person at such meeting.

51.  Quorum at Board Meetings

The quorum for a meeting of the Board shall be more than one-half of the total number of the
Directors.



56.  Register of Mortgages and Charges

56.1 The Directors shall cause to be kept the Register of Mortgages and Charges required by
the Law.

56.2 The Register of Mortgages and Charges shall be open to inspection by Members and
creditors in accordance with the Law, at the Registered Office on every business day in the
Cayman Islands, subject to such reasonable restrictions as the Board may impose, so that
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57. Form and Use of Seal

57.1 The Seal shall only be used by the authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf; and, until otherwise determined by the
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assistant secretary or some other person authorised for this purpose by the Directors or the
committee of Directors,
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59.1 The Board shall cause to be kept proper records of account with respect to all transactions
of the Company and in particular with respect to:-

(@) all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure relates;

(b)  all sales and purchases of goods by the Company; and
(c)  all assets and liabilities of the Company.

Such books of account shall be kept for at least five (5) years from the date they are
prepared.

59.2 Such records of account shall be kept and proper books of account shall not be deemed to
be kept with respect to the matters aforesaid if there are not kept, at such place as the
Board thinks fit, such books as are necessary to give a true and fair view of the state of the

VRPN TR, 15 SNSRI [P UREU DS PV SO

—_—







(PEX)

. ﬁ AhiEirR Fk NS o=




B &k

A% A 27 B A BES R | ST RAf TR
4 M A KRR

28, R RM RS 58. 2B d
20 REIHRRAZ Ek | 50 bEE




BARBITRELFERRS

ot 1T I
i

inis

l !

|

/
,

ARBRERAZEN A RAF
(22015 A BREE B REED)

EE (WmEER) ME— R A T2 EASRBRANANSG -

b X
"—;I ;
1 ZH
L1 AFARBITRELEFR T FHIXFTRARAENATEINER BB ZERT o M
EHHoF
“q A B AT AR ~ R ERAERERAN AN Z R RES -

“RRBRATRARR HAMEFRHEHHELIRETARETEESZEAR
HFFRBHTIHFETREMOATEL F B REAZE RAFH
T (AERFARANEE - BERGE 25 (R0 RE) %
MZIESRE ) REXA (REWE) BHZRAFHE AL
B2 EITIRA) > MEMMEERMERBERNNE -
“¥m” CELL SRR S 2R

“FIHEE® HEFFETXHMLBE G w22 B/EFaA -

.__J r
— —
) &
e :
[y










() “F@"FREBHBA"CHAAUTAMKAEAN TR RZE Y 2z 2488 &
F£EFinsk

% f_\"_'l.ﬁ I fy L P A A e A WAt O e WA L P A g by
—
e - S =--> 9|9 >
_——Tt,,,,,,,,————
/

(0 BAFME AHEERZXFAEEANAERESARRE: 8
() BASREZEN > ETRHEFARAAZHEBRABGRE LY FEA -

1" et e 18 2 s A m B b b0y ¥ pA ks Ln 1 3o B et T 1P H | 7! e T ot

= - |
=
-

—
- -—

- ‘

[y p

X :
‘

F y

a

E—- B ;

. %Miﬁm&-;& HipvieaTA@AHE 2@ amEr2y ¥ o







30 ARBERAERREREISHKMAET  FHBABORTARTEF2 X > BT
fEAAZ B EFBELEEERE -

i 311 A pR L B B ek cE . A 4D RE ey oAt . L
e ‘ -

PEAT JE L BpSE 6 RAF B R @Ak A A -

313 HHRBE G FAFERFRIAEHNTFNE  FREHANNZETEBEMEMHE (
ERGURALBRELFTX) PO (BEFEXGFEFHN R RLOEFMEENT) -

it S -

= ‘,
o _
i J

. |
f

—
- . |
= .










(d) WEEBRLIHBTAARNAHZFIXBRL EARBABDERS -

4 PAEE hddodaa 811 Sk MM T NG 2 s e A M o Sy oy g

(@ #

T R XA B RAIH B R EACF 1O PTEARBH AT A

-3

. 232 k ~ AL . {_L- Ao Hh s Al kel M Mo N S s
% . e
.
§ — ‘
I
i ;
L v
L
b Y —

i . f

. oy - ¥ gmjh&%éﬂw i S—




e Ete KAt WA R il e sl . N 28 s nn b

a
- !
T e ciikikiiiIAARAAiAA A Ak kiiktP”;kiiiii A A S EEEEEEi-;ABRARRE
i
= p
_ W
—_ ]

!

= ‘I

¥ =i d

"o F
l

AT BB, REFEAFZAE ~ BEHL R AR08 LB R LR DR
Aﬂmﬁ%ﬁhﬂ&%%m &»%hwmm%ﬂ%ﬁﬁ&%% ﬁﬁ&ﬂ&ﬁ%

o SN A




ERMARE - FIEHFAABENRS  AULEREEIHFERALMARE — 74
Sy NS e R = orte e -

s, - "l
. r

| 1

Ry

—

_——

- =
B

r

!
\
.
.

i

s

e

ER

oeeEEE————————————————————————————————————————————————————————————————————————————————————————————————

T
-— re T o —
— P Lot .

ﬁ

;

4

i

J—

e T —————————

————————————————————

T

- e —
: T ——

¥ e
16 #|BRARA
FAREE TS ] Mok > Bl T FHAIRN NG > B RNk Wb FARAME B o 48 %
— I e * g N— i T—m—

WP ZBRARET RS EZRA  BRERFITRGZAR > £ IS0 ST R 08 0
FRlaMz 7 X BAEA-






REIIBATER - BNARE - A INBERET T 2ALE2 2
WA FRRAL XXM EAZEHEHE CAEFT T E a3 8 FEE

- e ——————

BRBE2 AR EE - ENART A IMABREECHEITIASL
F2ERER FRLER - RYEIBET L2 FALFTREFME BOLEAR
spE o Flggakpld * o









(b) EHEAMBUFFCETERABLIEMAHRREROELBDENZ B N
Ao B EZNARE R

(€) DA -MEXIN DHNZERANRZEEAIIZIME NN ALK REF
A CHEMTEAAMIEN BT AR R LN NI A 5]

fr o

0N AL & A L B Acalab o T aE L A A A Al S BE A L S H Rk S F1 AN 2w Bk —2E o~

= .

o +
I . .

.“:_ i == "-'E,E

£, ;

Y

NSk R AR R o LR R R RIZ AR R AT R R AL o Ak
AP BN BRI B KB AS BREANRAE LR K AN
BERFIHE -

283 WM EAALETIAN  EEUMEROREES S T4 a4 - RIPRYEL
B i NE) R EHA T A - BIVRGE 2B F - E TR EHBE s M

~ BHE L MIES T A BAYEFAAERIEE > AT AN - D k. B



REFFIALGHEREELEAGIER WA B WA (U FhHdaa T

Bno I s SNV SRS UV L RERLIEC S . _—
f -
F._—‘-—.—'
. |
= ;
/
> J







v AL ASAT G BRI > B E o M BEMBMAE B S pk » FH A By bR
=

TR EARZAE o

BE

L3

- ~ > o =34 . E 3 e - = -‘
ith BRNEBE G2 BB TR LHARTEREFSLOMBTAIR

L et F'—, -




(0) PEATROR AMAREAT RN MERERE A
Ek,) 35 M AR AT > Bl AT AR S AEL AR BB A AL B gl 4% T N F) o 3 v o A 4 SR dada

————




BEEZ2HE INEBE LRG0 BEMGL S 4L248 L R%S
FETE RBR2Z RE - RA R Bh BERLIH DARUETAHMEL
BAAHE AY LA AZITE ~ FIRRIE - BAREY AR TLrms
@z&mv&mzﬁ%&%ﬁﬁ#gé&&%ézﬁﬁ&mk &%Aaﬁﬁﬁﬁ

E-f—\ P ARG s e b T A T W 0 1 O s abk rob oede 1a s . o

_::‘—’-—1 Fare—

,'_!_Jg':_..__ JI

N .

& i

o, e—————————————————————————————

.-—r v r i

L .

)

= -1 |

e i

- {

» 4
- ;

iy | r

- . i

¥ i .4 .

.'__,' X
.

‘. T

EHBR - EWBRRAT - BMAEE LGB LEARZERAH - #RXFRE
FRECE » RAESLIR -

T2 _#HZTEE I AR FH L AT’ AN St d et a% ol ool 2 g9 B o AN st

- L

e l

_4_5' [ —
s 1
; i
———————————

ﬂ%%ﬁ%#Tz%k”@m " EREEARANGEEEREFT R TRZAETIRE -
Aaé?&&ﬂﬁﬁﬁﬁz&ﬁﬁﬁé$ﬁa6&%Aﬁﬁﬁﬁﬂ£% @&

nw {__‘4.9:|‘- B T e Y
- 5 -
















