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THIS SHAREHOLDERS AGREEMENT (“Agreement”) is made on (Jct. L4 , 2024 by and
between;

ARARMB CBLTFERR “#” ) AT #0571 2024 5 o H 4HEAT:

NINGBO BAOXIN SPECIAL STEEL TECHNOLOGY CO., LTD., a limited liability
company duly established under the laws of People’s Republic of China, in this matter
represented by Mr. Cai Jianyong, acting in his capacity as the Director & Legal
Representative of NINGBO BAOXIN SPECIAL STEEL TECHNOLOGY CO., LTD. or any
of its appointed affiliate (“Lygend”);

THEERAMBAERAR, £—FETHEARMEZRGIINARAH, £F
P R BB SR AR A T E R A IR A B B RN (<18 1
B Rk EARNANREE

PT HALMAHERA PERSADA LYGEND, a limited liability company, duly established

under the laws of Republic Indonesia, in this matter represented by Mr. Tonny H. Gultom,

acting in his capacity as Director of PT HALMAHERA PERSADA LYGEND (“HPL”);

PT HALMAHERA PERSADA LYGEND, 2—ZFETEHIERATERECNARL

7, FEARPMNAH Tonny H. Gultom %64 /EA PT HALMAHERA PERSADA LYGEND
(“HPL”) HIEFMREE;

Lygend and HPL are collectively referred to as the “Parties” and each one of them as the “Party”.
F18hF1 HPL SRR R <™, & RIFRIFBI AR Z Ny “—T57.

Recitals: 6T

A.

The Parties and/or its affiliate agree to conduct a cooperation to establish a joint venture
company (“JV Co.”) under the name of PT Bhakti Bumi Sentosa (or such other name as may
be agreed by the Parties) with aim to build and run a tailing recycling plant in Obi Island,
Indonesia, with an annual treatment of 1,340,000 dry metric tons of tailing together with a
tailing warehouse and other ancillary facilities (“Project”).

ST /B RPN A FBAEEE R Obi BEERILEREEAFA(CGRAF) ,
&% A T4 N PT Bhakti Bumi Sentosa (B REMIHMAF) , B ERIEE
KRBT, ARALIE 134 JIMEIRENE DL R BUEIR A R A e A 4 B B (“TRE) -

The initial investment of this Project is around USD 505,000,000 (five hundred and five
million United States Dollars) and shall be stipulated under this Agreement, which will be
finally confirmed after site investigation and feasibility study.

RIEA SO, YILETH 2R %E S50 USD 505,000,000 (HAZEHIATREIT) -
Z SR B I B & R B S A A A

THE PARTIES AGREE as follows:
A H AT N ARG

1.

INTERPRETATION f# R i H
In this Agreement, unless the context otherwise requires:




1.1

FEAMBCP, BRI A ER:

Definitions: & X :
“Articles of Association” means the articles of association of the JV Co. as amended from
time to time in accordance with this Agreement;

“A T BERRIGRIT AN IB IS 5 A 7 AR

“Affiliate” means all the companies having equity relationships with both or either of the
Parties, or with respect to any specified Person, any other Person who, directly or indirectly,
Controls, is Controlled by, or is under common Control with such Person, including without
limitation any general partner, managing member, officer or director of such Person or any
venture capital fund now or hereafter existing that is controlled by one or more general
partners or managing members of, or shares the same management company with, such

Person;

CREDLH” 2 5X7BIE—TT B RBR AR AE, SHUEMEEA LTS, HEkE
it Bz LB REF R EM AN L, BEEARTZA LSEME 5
AR S B AN, FERE, SEERAANEFHZIAN—IHZNEBE
KNBFE RSN R RS ZILE R/ E AR IR E AR B AR &

“Auditor” means an accounting firm which is appointed as auditor of the JV Co. from time

to time;

CEITHI R FR A R oA R A E W TR & TS5 P

“Board” means Board of Director and Board of Commisioner, or one of them which context

required;

“BRERIEEFXMERLS, REF—DIHRIES

“Board of Commissioner” means the board of commissioners of the JV Co;
“lﬁgA” !Eﬁlt{j\{ﬁ‘:/\j Il/‘$j/\

“Board of Director” means the board of directors of the JV Co.;

“HEXRIEARAFESES;

“Business Day” means a day on which commercial banks are open for general business in

Jakarta;
B H > 235 ol ARAT R A TR R — ol S B H T

“Commissioner” means any commissioner of the JV Co. appointed by a Shareholder in
accordance with the terms of this Agreement and the Articles of Association;
“HBLRA”RIEEFRARKREADICNA A ERE, HERMEGHNESSREAR K
£

“Control” means directly or indirectly having the power to direct or cause the direction of
the management and policies of a person, whether through the ownership of voting securities,
by contract or otherwise, by way of (a) ownership or possession, directly or indirectly, of
more than 50 per cent. (50%) of the shares or other equity securities in issue and/or voting




power, of such person; or (b) the power, directly or indirectly, to appoint a majority of the
members of the board of directors or similar governing body of such person;

“IEihl” 1R B EUEHERA W B EEE AR E BAG EERERNR, EXREN. R
MR, a1 (a) BEESRENHE T 50% BRAEEMAGIES, 3 (b) H#%
BRI A TRIRFE 2R 2 B0 Bl ot B A A (B B A LR AL

“Debt” means any loans, borrowings or indebtedness (together with any accrued interest);

“PRBRIAEMETH . BRI B CERENITRED

“Director” means any director of the JV Co. appointed by a Shareholder in accordance with
the terms of this Agreement and the Articles of Association;
“HELSRR”ZHEAGHARKEA DI AGER, BRAEAHNEESHAAHE
#;

“Encumbrance” means and includes any interest or equity of any person (including without
prejudice to the generality of the foregoing, any right to acquire an option or right of
preemption) or any mortgage, charge, pledge, lien or assignment or any other encumbrance,
priority or security interest or arrangement of whatsoever nature over or in the relevant
property;

“HAR”ZFR AR AT R B (BN RF TR EIRBILT, B3R
BRI IR B ISR RS , BUEMTHRIR. SO BT, B EAE R L B (e HA
% AR R A i B A A S AT B 2 s

“ESDM” means Ministry of Energy and Mineral Resources of the Republic of Indonesia;
“ESDM” 2 1 E[1 L JE 14 W REdR 5 47l 5

“GAAP” means generally accepted accounting principles, in the jurisdiction of incorporation
of the JV Co.;
“GAAP” RIGTEA B A N EHE TG E N A B & THAE

“IDR” or “Indonesian Rupiah” means the Indonesian Rupiah, the lawful currency of the

Republic of Indonesia;
“IDR”“E[ B /5 L 4R EN L e FE I A5 BL, BN P S O 32 7

“Law” means any applicable national, provincial, local law and regulations which applicable
in the territory of the Republic of Indonesia;

PR RIRIER TEE R RN KR FE O E R B IR

“MOLHR” means Ministry of Law and Human Rights of the Republic of Indonesia;
“MOLHR” /& 1§ Ell ¥ JE P W34 5 AR

“Person” means any individual, corporation, partnership, trust, limited liability company,
association or other entity;

“ N BIECAANANL A8, Atk EE. BRAF. hey, siHARRL




1.2

“Shareholder” means a shareholder in the JV Co., and “Shareholders” means all
shareholders in the JV Co.;
“BAR D ?EREAEAFERAR 4D ;

“USD” or “United States Dollars” means the lawful currency of the United States of
America.
“USD”E“RIn” R iE Sk EEE R T,

Interpretation AR 15 AH
(a) The expression “this Agreement” or any similar expression shall mean this agreement
and any supplemental agreement as may be in force from time to time or at any time.
AT AT A AU R IR R K R A W W AMEAT R FE I, AT RAASI A R B
AR
(b) References to Recitals, Articles, Sub-articles, Annexures and Schedules are references
to recitals, articles, sub-articles, annexures and schedules to this Agreement.
FLEFR 2K Recitals, Articles, Sub-articles, Annexures A1 Schedules &Rz &5 2 #ris
o
(¢) Words denoting the singular number only shall include the plural number and vice
versa.
WNFRRBHHATEN AEEL, RZIFR.
(d) Words denoting any gender shall include all other genders.
FRNAT AR S0 ) ] o SN L i A A A )
(e) References to persons shall be deemed to include bodies corporate or unincorporated.
JURER B AR SR L 9 BLAEE N R BRI AN
(f)  Headings in this Agreement are for convenience only and shall have no legal effect.
ARSI, ARAEER).
(g) No rule of construction applies to the disadvantage of a Party because the Party was
responsible for the preparation of this Agreement or any part of it.
A 5T A PP B AT AR 73 #E 4 1 — 7 % LA AR 3L 55
(h) References to writing shall include any methods of reproducing words in a legible and
non-transitory form.
JLAEHR B B35 T T 2R A% AL FE AT AT LA B AT A B8 T 2= AR B U S 7 T
(i) A document expressed to be “in the agreed form” means a document the terms of
which have been approved by or on behalf of the Parties and a copy of which has been
signed for the purposes of identification by or on behalf of those Parties or will need to
be approved by the Parties prior to Completion.
TN B AR M SO R 48 A A KR CBoT7 BEEACR AL, 235 Ttk
AT 30U B AR, BlAG BEAE Se il Al e X7 b HE B ST
() Where an act is required to be done within a specified number of days after, from, or
prior to a specified date, the time period shall be calculated inclusive of the date so
specified and if the last day of the period of time falls on a day which is not a Business
Day, then the period shall be deemed to expire on the immediately succeeding Business
Day.
JUEFRE HIASS . $55€ D WA LR ERAESE € H 12 8 77 ZoRBUT 3/, 0 TR 018
BIEFHEHE, HFAEMREIRKRESE - RAEELH, WERBHENT




3.1

3.2

33

— A ENH.

EFFECTIVENESS OF THE AGREEMENT (%7
Notwithstanding any other provision in this Agreement, this Agreement shall become
effective on the date of date this Agreement, save for Clauses 4, 5, 6, 7 and 8 which would
only come into effect on the date when the JV Co is duly established under Law. The Parties
agree to run the JV Co. based on this Agreement and/or the Articles of Association. The
Parties further agree to adopt, as applicable, all provisions under this Agreement into the
Articles of Association. In the event of any discrepancy between this Agreement and the
Articles of Association, then this Agreement shall prevail as between the Parties.

BRAHMIR AN E, AP CE PP ATIdE . BEAER, BTE 4. 5. 6. 7. 8 5%
R, BAEBRARSERIZEER. WTFABREEDILALAFEEEESRHA
"o W MERHADUAARRRERATERN . HEADVGFRE A7 HREFR
HIIAEF, A BO9HE .

COMPANY, CAPITAL STRUCTURE AND SHAREHOLDING COMPOSITION
KFE BAGHESBRAE

Deed of Establishment and Articles of Association. The JV Co. shall be operated pursuant to
the Deed of Establishment and Articles of Association of the JV Co. which will be
constituted in accordance with this Agreement. In the event of any conflict between the

provisions of this Agreement and the Articles of Association of the JV Co., the Articles of
Association of the JV Co. shall prevail.

FRALFAAI RN F R A A A R R AR AR B U R OB BT A T L L AN B
RIZE. HEAMGRREG R AR ERAMRE, NUGRATAERENNE M.

Submission to MOLHR and other relevant government bodies. The Parties shall constitute
the Deed of Establishment and/or Article of Assocation in the Indonesian language before a

notary in Jakarta or such other notary as is acceptable to the Parties and shall cause such
notary to submit the Deed of Establishment and/or Articles of Association to the MOLHR
and other relevant government bodies for its approval and licenses as soon as possible
following its execution.

VAR AR, A ARG O B BUR S AL ) H R . U7 S 2R 8 P R JE 1 9 AL 324
0/ 80 B FREAEMEAE AE L BN T B I A TEAMMAE,  FAE A UEALRH X Lo 5 R
PFRASLHIER NP A A S BUR B,  DMEAEHAT J5 RIS B HE AR AT .

Capital Structure. The Capital of the JV Co. as agreed by the Parties shall be:

BEARG. BRI RBENER AR EAGEIT:

(a) Authorized Capital: IDR 89,244,000,000 (eighty-nine billion two hundred and forty-
four million IDR) equivalent to USD 5,669,886 (five million six hundred sixty-nine
thousand eight hundred and eighty-six USD) with IDR 1,000,000 (one million IDR)
par value per share ;

VEE A IDR 89,244,000,000 O\FL+AZIYTIEGEES ) %5 USD
5,669,886 (LANTNANTNENTAREIT) » SREHEMN IDR 1,000,000




3.4

3.5

(—AHEeAHD ;

(b)  Paid-Up Capital: 25% of the Authorized Capital

S E A FEE R A 25%
(¢) TIssued Capital: 25% of the Authorized Capital

CSREAR: EEFAR 25%
Whereby the total paid-up capital in USD at any point of time shall be calculated on the total
aggregate of capital being paid-up in IDR divide by the respective historical USD to IDR
exchange rate in each occurrence.
FEATBS 2 O R IE R RSB E B IOERMENE F &8, R EERASTH
ETUXENB S HIC A, FF &

Shareholding Composition. The Parties agreed that Lygend shall own 5.76% (five point

seven six percent), and HPL shall own 94.24% (ninety-four point two four percent) from the

total issued shares.

BB EeBil. U5 F & 8 B RATIR 8 5.76 %, HPL #F#H 94.24%.

Future Funding. If the JV Co. need additional capital to maintain or expand its business, the

Parties agree that JV Co. shall raise future funding based on the following order of priority:

RKEBR . WHRA TN F T LI TS RYEFF Y RS, T RE SR A A ELL

TR, Y REATE R

(a) first, from JV Co.’s borrowings from financial institutions, and in this case the
Shareholders agree to provide any required corporate guarantee in line with the
requirements from the financial institutions to secure JV Co.’s borrowings;
B, GRAFMESMIER . BRARRBZSMI K ZERB MM EFTRA
F LR

(b) next, from JV Co.’s borrowings from the Shareholders pro rata to their respective
shareholding percentage in JV Co; or
B, RN RERIR A R R AR B

(c) lastly, from additional equity injection from the Shareholders, and in this matter the JV
Co. shall issue new shares of JV Co. and the Parties must subscribe such new shares
pro rata in respect of its share proportion in the JV Co.
mE, BARME, AN TERAR PRI, W7 &ILHIES A= FiAE
i

(d) If a Shareholder cannot or is not willing to contribute in any future funding (“Non-
Participant”), the other Shareholder (“Participant”) shall have the pro-rata right, but
is not obligated, to make additional contribution funding in the amout of the Non-
Participant’s portion. If the Non-Participant agrees Participant to make such additional
contribution funding, the Non-Participant (together with the Participant) shall procure
IV Co. to issue such number of new shares that is equal to the additional contribution
funding amount, to be subscribed by the Participant, as well as to conduct all actions as
required by Law, including but not limited, to recording the issuance of new shares in
the JV Co.’s sharcholders’ register and OSS,
EHE B ARLESIABRRSERKESR (“EBHEE” ), HiREKR (“85
E” ) APUZFRERLE], (EIELAT (MRS EFFZRMAKETR. FES5E
FE, AHARFRITILEERESTHFEY, BZ585 08, 5% A7 0AE L




SHGTHE MR MEREROGS, SRR TFERRGORERAAHAT
AR OSS.

3.6 Investment Cost. To establish the Project, the total initial investment (as mentioned in Recital

4.2

B of this Agreement) of the Project shall be derived from shareholders equity
( “Shareholders Contribution” ) .
PREA. ATEERIE, FIRNPIS AT AnADIEET B It i) BkE T

BARSE (“BRER”) .

SHAREHOLDERS AND COMPANY MATTERS BHEMA T EE
The JV Co.’s activities. The JV Co.’s business activities are to build and run a tailing

recycling plant in Obi Island, Indonesia, with an annual treatment of 1,340,000 dry metric
tons of tailing together with a tailing warehouse and other ancillary facilities, in accordance
with the prevailing Laws and Regulations in Indonesia.

ERAFIBEE . ERAFMRESAERNZEIREBE LT, F402H 134
T3 MR R E DL K BB R A S AL T TR MBI, A A BN B T BT A RE
o

The Board of Directors. 52>

() The Board of Director of the JV Co. shall consist of 1 (one) member of whom shall be
the President Director nominated by HPL.
HERAFERE I ARA, HEAESEK, b HPLE.

(b) If, as a result of death, disability, retirement, resignation, removal or otherwise, there

shall exist or occur a vacancy on the Board of Directors, then the Parties shall procure
that a general meeting of Sharcholders shall be held within 30 (thirty) days after the
vacancy arises to fill such vacancy. The Party entitled under Article 4.2 (a) above to
nominate such member whose death, disability, retirement, resignation or removal
resulted in such vacancy may nominate another individual to fill such vacancy and
serve as a member of the Board of Directors..
RIZETS. BRfe. IBAR. BB, SRR, EHESHIARTHRE), WM ST
RAEZEE 30 (=) RUBIFBRARARESKAARARTBR WA BIRYE 4.2
(a) MBH—INKEPFEEFELRAPIOT . BIR. BIK. FIRBRIAS

BRI R, FHEIEEE SRR

(¢) The Party entitled under Article 4.2 (a) above to nominate a member of Board of
Directors shall effect any appointment or removal by depositing written notice at the JV
Co.’s registered office and sending a copy thereof to the other Party.
WTE 42 () THEFSRAMEMEARRS, NESGEARSICLEADE
e, R ERIAES T .

(d) Inthe event that the President Director will submit a resignation, he/she shall notify the

Board of Commissioners no later than 30 (thirty) days before the resignation.
EHEEEFRKICKIRT R, WABERZHEZIAIRT 30 MEHEMES

/Z%o

(e) Subject to the limitation set out in Articles 4.2 (f), and 4.2 (g) below, or, if it is required
by the applicable Law, or with the approval of general meeting of Shareholders and




Atrticle of Association of the JV Co., the President Director shall have the right to

represent the JV Co. within and outside the courts of justice concerning all matters and

in all events, to bind the JV Co. to other parties and other parties to the JV Co., and to
take all actions and decisions, pertaining to management affairs.

RYE 4.2 (D FTFIE 42 (o) MEHRE], SEWRERMERER, REaH

AR REMA ) ERMME, EERMEMTRENEESRAFTARE 5

AT FAAERENINES, SRR ETEA T A REA T 8 HAh 724901, s —

V5B HELE RPTIIFIRE

(f) Commisioners Reserved Matter. The following actions are subject to the approval from
the Board of Commissioner of the JV Co.:

WHERSAHED. TIUTITELEL R AR RESHE:

(1) To sell, transfer, release rights, or give warrant on immovable asset own in a
single financial year by the JV Co. equal to or less than 50% (fifty percent) from
the JV Co.’s assets.

HE. ik, BEEBLETHRHERAANE M SEEEFEAZ T
50%HI A5

(ii) Creating any Encumbrance over any of the JV Co.’s assets or property;
TERENSG 2 A, NG B0 A B8 B 7 7 A AR AT S5

(iii) Establish a company or participate in other company inside or outside Republic
of Indonesia;

FEEN L P AR N BB A ROL A ) 82 5 HAh A )

(iv) Issue or conduct an action to create new Debt on behalf of the JV Co, including
but not limited to obtain new Debt facility from any party, conduct a Debt
restructuring, and/or issued a Debt instrument in any kind of form;

DA R 2 | 44 SUAT BUSEAT B E T 01 95 94T R, S BB T MH A (T () 50
PARBIH B S . TS EA. K/ESRATEME RN FHS LA

(v)  Enter into any agreement not on bona fide arm’s length terms or any related party
dealings of the JV Co., including transactions between the JV Co. with any of the
following entities: (1) shareholders; (2) Directors or Commissioners of the JV
Co.; and/or (3) their Affiliates;
5HEBRAFTZNMERRBLEGBEEBLAFZ M, BHEAGEAFS
THIMTASARE IR 5 (1) R (2 ARAFEFESBIRFESL
Fs /a3 EMEAR,

(vi) Initiating or settling any litigation, arbitration or similar proceedings; and/or
FEEABATATIRL . MPE, BEEUER

(vil) Act of granting or varying (1) any share option or right to subscribe, acquire or
convert into shares; and (2) issuance of management or employees stock
ownership plan;

BPEAE (D EBAE. REMZERAFEESEACH; M (2) FH
SR TR BRI A A AT 5
(g) Shareholders Reserved Matter. Subject to prevailing Law, the following actions shall
obtain the approval of the Shareholders of the JV Co.’s:

B AR E I, T AT TR ELd & A F AR LU

(i) Increasing or reducing the share capital of the JV Co. or issuing or allotting any
or repurchasing, reducing, redeeming, converting, cancelling or otherwise




reorganising any share or other securities, including in relation to Future
Funding as mentioned in Clause 3.5;
WIS R AR MR AL, BURATES BRI Bt KR, B
e VEASEC DA A 7 AT B B AR SR, BHEWER 3.5 KAk
(¥, FIARREBAHRA;
(i)  JV Co. to conduct a merger, acquisition, or consolidation;
BBAFRATE I PO
(iii) Any change in the number and/or composition of Directors and Commissioners
of the JV Co. and appointment and/or removal of the member of Board of
Directors and/or Board of Commissioners;
SR AT EF S E S NSO/ 2 A R AR BRI R 5 AT i R/l 58
s
(iv) Making any material change in the nature or scope of business of the JV Co.,
including introducing or discontinuing any field of activity, ceasing to conduct
its business;
AT RS G R ARAEEHE, SHEASRELE RS, WERE
WizE
(v) Proposing or resolving to dissolve and liquidate the JV Co. or the filing of a
petition for dissolution and liquidation of the JV Co. or the making of any
arrangement by the JV Co. with creditors generally or any application for
voluntary bankruptcy or suspension of payment in respect of the JV Co.;
RWEBRURBARE HE R AT, ST ERARAMEMEENIEKR, @
H B AF BN FEFEH BT 2, B T-6 8 A B B g F
SCATHI R 5
(vi) JV Co.’s Initial Public Offering and registration to any stock exchange;
A BN B IR AR UESRSE 5 BT BNE M A A TF R AT 5
(vii) approving or making any amendments to JV Co.’s annual budget and business
plan, including capital expenditure; and/or .
MBS & B A R EE IR R, BERATH; A/E
(viii) Appoint an Auditor and approving the audited financial statements and annual
report of the JV Co., its financial year or principal accounting policies
employed;
feEEit A, DAMEBOHEITZ R A S IREMELRER, HRPIHE
Tt 554 B Bl T HE L
Which the above actions subject to the approval from general meeting of Shareholders
attend by all Shareholders or 60% (sixty percent) of the issued shares with voting right
and approved by affirmative vote of more than 60% (sixty percent) of vote cast in the
general meeting of Shareholders.
BT AR ERZ G AR AR S INEIAE R 60% AT BER IR AR,
HEERRKE 60%KIIEL .

4.3 The Board of Commissioner. ¥ $4>
(a) The Board of Commissioners of the JV Co. shall consist of 1 (one) member of whom

shall be the Commissioner nominated by Lygend.

BRAFEFESIA | i, HEERE, B8,




4.4

(b)

(©)

(d)

If, as a result of death, disability, retirement, resignation, removal or otherwise, there
shall exist or occur a vacancy on the Board of Commissioners, then the Parties shall
procure that a general meeting of Shareholders shall be held within 30 (thirty) days
after the vacancy arises to fill such vacancy. The Party entitled under Article 4.3 (a)
above to nominate such member whose death, disability, retirement, resignation or
removal resulted in such vacancy may nominate another individual to fill such vacancy
and serve as a member of the Board of Commissioners.
FBET:. B, Bk, BREER. BEIEEE, BFESHIARTHREK, 7N AE
REZRGE 30 (=) RAAHRERRS KA EART G WTEBIRSE 4.3
(a) |AZFH—NKEHEHL S ESRARIET . k. BIR. FIRSERMS
FUIRA S Bh, R RS A
The Party entitled under Article 4.3 (a) above to nominate a member of Board of
Commissioners shall effect any appointment or removal by depositing written notice at
the JV Co.’s registered office and sending a copy thereof to the other Party.
WHTE 4.3 (a) FHBHESRANTAERES, NAESEARFICAEFAE
WA, FREHBIATS R —T7.
In the event that the Commissioner will submit a resignation, he/she shall notify the
Shareholder no later than 30 (thirty) days before the resignation.
HIEFAHRIRTEHE, WOAERTRHECHIART 30N H b HiBMARR.

Meeting of Boards. 5 3/ E4 N

(a)

(b)

(c)

(d)

(e)

A meeting of a Board may be called by any member of the Board of Directors or the
Board of Commissioners, as the case may be, provided 10 (ten) days written notice is
given to all members of the relevant Board setting out the date, place, time and agenda,
for the meeting. No notice shall be required if all the members are present or otherwise
represented.

B SR E ST R A AT AR LR R TE 10 ReTA s
&, FMESWHHE. A, RREANGE, DIRNETFREFSU. WRFA K
DU S DA AR 7 R, AR BB A

The meetings of the Board of Directors shall be convened no less than 1 (one) time a
month. The meetings of the Board of Commissioners shall be convened at least 4 (four)
times in a year.

BEHESASWEABHRST 1R, BESSWEERDHAI 4K

The attendance quorum of meeting of Boards of Directors/Commissioners shall be
100% (one hundred percent) of the member of Board.

W /R A E NN E RN E 2R 100% (A2 -

The Board of Directors may pass a resolution(s) if approved by 100% (one hundred
percent) of the the member of Board of Directors.

EHDM 100% (T fit, EHESAH LUEL R

The Board of Commissioners may pass a resolution(s) if approved by 100% (one
hundred percent) of the member of Board of Commissioners.

BB 100% (EAE) i, WHEA L@

The Boards shall meet in Jakarta or such other place as may be agreed by all the
members. Resolutions of a Board may be passed by circular resolution signed by at
least 100% of all its member.

10



6y

(2

WS LR N AERMEBN R FER A A2, BFES/ERRRNEE
Zid % 100% ( (BRH) RAZERIUT el .

Minutes of the meetings of the Boards shall be drawn up by a person present at the
meeting designated by the chairman of the meeting and shall be signed by all members
of the relevant Board present at the meeting to verify the completeness and accuracy of
the minutes. A copy of or excerpt from the minutes of meeting of the Board shall be
deemed a legal copy or except if it is stated to be a true copy or except and is signed by
all members of the relevant Board or if it is issued by the notary who has drawn up the
minutes concerned.

W E/EFEL VALK H ERRER L ESWA GRS, JhHEES AR
WH/ERSSRRAZE, URESWDERN B IEAER . RSN
FALR AR H A R FE S 2R RSN, SREERRSVGERM 2
WEAH BRI S/ E RS UG RE AR B E N S EB A S AT 2.
The parties agree to procure their respective nominated directors and commissioners to
attend all meetings of the board of directors and board of commissioners (as the case
may be) as far as reasonably practicable so as to meet the requisite quorum prescribed
under this agreement, the articles of association or applicable law.

X5 R EABIF AR, FRERENRFESNA ATHERSMERS,
PAIA B A Py 5 2 AR B FVE AR TR AE iV e A B

4.5 General Meeting of Shareholders. 7R K2

(@)

(b)

(©)

(d)

The Shareholders meetings of the JV Co. (“GMS”) shall consist of the annual meetings
and extraordinary meetings as may be called from time to time, and in accordance with
the JV Co.’s Articles of Association.

RI\ARAFERE, BEARBREANE (“GMS”) NALHEEE S CNAE # THH
I e 218

The annual meeting shall be held within 5 (five) months after the closing of the JV
Co.’s financial year.
FRESWESHATMMSERERE 5 (1) MAWATT.

A quorum for GMS (to approve matters other than Shareholders Reserved Matters)
shall be in the presence in person or by proxy of Sharcholders representing more than
60% (sixty percent) of the shares entitled to vote which have been issued by the JV Co.
and the resolutions of GMS shall require the adoption by an affirmative vote of the
Shareholders which represent or represented more than 60% (sixty percent) of the
shares issued by the JV Co., except for deciding matters described in the Company Law
and/o this Agreement requiring higher thresholds.

IR R ZHNEE NS CRERRRARIRE HILSMNIE T MEEHEA B Eh
REEFA A RBBIBRIF 60% AT EBARMAN BT . rERAS R
BRI AR SR R AT AT RATH 60% B R AW NHETLEREE, HHE
O RN/ BUA BRI RE SR B B 1A B 1R T

The President Commissioner shall act as the chairman of GMS. In the absence of the
President Commissioner, any other Commissioner which appointed by the Board of
Commissioners shall act as the chairman of the GMS.
BESFFENEERARNCER. ERFSFHRFEIELT, dEFLIEdH
PRI AT EC A s S R R AR R AR K
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(e

The Parties agree to attend all general meeting of Shareholders as far as reasonably
practicable so as to meet the requisite quorum prescribed under this Agreement, the
Articles of Association or applicable Law.

T AR EEGHEN RV, SFEETHKARS, DESEDNEERE
B FVE R BT AL RE OV 2 A\

4.6 Deadlock Event {85

(a)

(b)

(c)

A deadlock event exists if the Shareholders fails to convene a Shareholders’ meeting to
resolve or to pass a resolution approving any of Shareholders Reserved Matters as
required under this Agreement and/or Articles of Association (“Conflict Matter”).

R IR TR AR AL S/ B T AR T AR K o SR R R R S AR R B T
i, Rz NERE ( “RER” D ;

The Shareholders agree to settle the Conflict Matter amicably within 90 (ninety)
business days as of the date of the occurance of such event (“Cooling-off Period”),
and during such Cooling-off Period, the Shareholders agree and undertake to procure
the Board of Directors to continue managing and running JV Co. based on their
professional and best practices in the industry.

B ARFBREEREARS 90 MMEN A RFTPHRFICED ( “BH " O, HE
AHEARAN, RARRRILEFESRE LTV ARNAEBES TR REEGRHA
CIE

If the Shareholders cannot settle the Conflict Matter during the Cooling-oftf Period, then
upon the lapsing of the Cooling-off Period the Shareholders agree to principally
consider such Conflict Matter as not having been passed, and therefore the
Shareholders shall procure that the JV Co. shall not carry out such matter.

TR AR TEAEAE A H I A B WS DUA LR, A A EANEA S U B sh Al o R IR =
ZR WA, FEE A AR ERIT ZEI .

4.7 Transfer of Shares B&{n %51k

(@)

(b)

If a Shareholder (“Selling Shareholder”) intends to sell any/all its shares (“Offered
Shares”) to a third party (“Prospective Transferee”), the Selling Shareholder shall be
obligated to first offer such shares on pro-rata basis to the other Shareholders
(“Remaining Shareholder”) by delivering a written notice to the Remaining
Shareholder (“Offer Notice”). The Remaining Shareholder shall have the obligation to
respond to such offer within 90 (ninety) days from the transfer notice made by the
Selling Shareholder

WRER (CHEBRE THEER/ 2HBRMHELEE= T (“HHRiE
A, HEBRRE AR R ERG UAImER CHERA) in KAl
O CHRBRER? WEWER. HRRARE LSRRI EERNE 90 RNEG T
[8]8

If the Remaining Shareholder fails to respond to the notice provided by the Selling
Shareholder or decides not to purchase the Offered Shares, the Selling Sharecholder may
offer the Offered Shares to the Prospective Transferee with the same and not below the
terms and conditions as stated in the Offer Notice.

B HARBZR R L Bl A, LB BREAR W DK A A s 4 LA L 5 3 A () B A
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(2 AN AT HB L TN .

(c) If the Prospective Transferee expresses interest in purchasing the Offered Shares, the
Selling Shareholder hereby grants the Remaining Shareholder the right to match the
terms and conditions offered by the Prospective Transferee (“Right to Match”). The
Remaining Shareholders shall have a period of 30 (thirty) days to exercise its Right to
Match by giving the Selling Shareholder a written notice of its decision (the “Right to
Match Notice”).

AL NE BRWOEA Ay, A BOR VPR AR ILEC T 32 1k A B iR
HEZKA CILER) - HRARTR 30 RAYHSA] L5 1 5 203 & 8 R
HPSTUCAAA R IE CILERAGER) .

(d) If the Remaining Shareholder decides to purchase the Offered Shares, the Selling
Shareholder is obligated to sell the Offered Shares to the Remaining Shareholder based
on the terms and conditions offered by the Prospective Transferee, within a period of 14
(fourteen) days from the date of the Right to Match Notice.

EHH R WIERIIBAG, HERARE XS ELRAGEM HHE 14 RAR
8 A SZ L SR LAY 25 3ORT S AR b B B L B 28 HE R AR

(e) Before the closing date of the transfer of Offered Shares to the Prospective Transferee,
the Prospective Transferee must enter into a deed of adherence, agreeing to be bound by
the provisions of this Agreement. If the Prospective Transferee does not enter into the
deed of adherence in the form required by this Agreement, the transfer of the shares
shall be considered to be null and void.
AR B AR 3 TR Z AL N BE D2 B, TR 1L N L AA53E — T3 2
P, FBBESZARDAIIE LR mRTTHZ A ARIZ BT UOT HE #0977 Ui
ANBLy, WA B FAE N R

4.8 Fiscal Year. Financial Statements and Auditor of the JV Co.
EHANFELHEE . MEWRFRHE N

(a) The fiscal year of the JV Co. shall commence from 1 January to 31 December each

year.
GRAFMSIHERANEF 1A 1HE 12 4 31 H.

(b)  All financial statements of the JV Co. shall be prepared in accordance with the GAAP.
B &% AR IS IRFE ROZL A T A RV ERETEE N A2 TR

(¢) The Auditor of the JV Co. shall be an accounting firm nominated by the Board of
Director and approved by the General Meeting of Shareholders of the JV Co.

B RN AN A N A EE R IR R RN AMER 2T E ST

4.9 Representative. LK

The following positions of the JV Co. shall be nominated by the Board of Directors:
THE B A TSN h RS

Nominate by HPL’s Indonesian Shareholder Nominate by Lygend
B HPL K EDJB B R A 2paf AR g
Deputy General Manager General Manager
FIpstas:] sE el
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Chief Financial Officer Head of Finance Department

BHREVSE W 5541 V8l 91 5T
Deputy Head of Production Department and Head of Production Department and Site
Site Management Department during Management Department during
construction construction

FEFFERTIRI M Bt AR B E AT | AR TR ST AR P E

Ellls: PN TN
Co-Purchasing Department Head Co-Purchasing Department Head
RMIFRITERA 15T ) RIHRIIBR & 1 5T
Head of Sales Department Deputy Head of Sales Department
B I5T AR 5T

Head of Human Resource Department

Deputy Head of Human Resource
Department

NIRRT 40 5 R
R . NI IR R A

52

RIGHTS AND OBLIGATIONS #/1f1 X 4%
HPL shall have the responsibility to: HPL i 5701 F:

(a)

(b)

(©)

(d)

(e)

6y

(2

()

Coordinate with any central and local government;

[7] 2k S 0 05 BURF 6 95 22 105

Maintain the public relation with local communities surrounding the Project and JV Co.
premises;

AP IUH G A B LA X B AR 5

Assist JV Co. in submiting the application and securing any licenses, consent, and/or
any necessary documents for running its business;

PrBhE A DA IE R T4 18 S T B B TR AR VF AT 3RS At S

Importation of equipment and materials required for the Project;

I B Bl E B AR R O

Manage the JV Co. labors and employment issue;

BB ] 7 DRSS 355 B

Coordinate with third party facilities including with port, power plant, road and any
other facilities management so the JV Co. can safely use such facility to run its
business.

SE = ALERMEN YA, ARk, B oK. BRUAEMAEEAR LR
i, UHRERARERZAEIZE,

Solely approving payment and cheque signing.

BRIV AS SO R SR

Sharing on proportionate basis the total pre-incorporation expenses of JV Co. paid by
Lygend, including expense on feasibility study and test.

LB PR TTEN T BRALA B A T ST BT AR R, BLFE wT B AT 06 3%
Ho

Lygend shall have the responsibility to: /7% i 57 H U1 :

(2)

Conducting feasibility study, engineering design, bidding for the Project. Thereafter

14



8.2

supervise and manage to ensure proper & timely construction, testing & commissioning
within agreed budget as stated in Recital B of this Agreement;
SCHETR H AR . TARERCE . TE AR DL R B BB A B, RN AR X
YUF BB ESH, FORIEIES. KT, AR

(c) Ensure optimal production and efficient operation of the plant & facilities of the Project
according to production capacity stated in Recital A of this Agreement;
IRBEANBET A IR 2 EF=F=Re R L) & FHAR 3 0 s A IR A K &R
WizE

(d) Exportation of equipment and materials required for the Project;
T H fr T E R s AR R

(¢) Recruitment and dispatch of labors from People’s Republic of China;
Ty R LRI ANYRE s

()  Sharing on proportionate basis the total pre-incorporation expenses of JV Co. paid by
HPL.
LGB 5r A HPL 24 T ROL-E B2 B B 2 AT AT IR B -

PROCUREMENT MANAGEMENT RGE#

JV Co. shall be fully responsible for the Project and operation related to procurement for
maximum benefit of JV Co. and the Parties, via bidding and/or price comparison.
ERAFEBAIEMAREE N TARWE LAE, HBHERNZES o ros Uit
17, DB B AR MR AR RS 15T .

SALES MANAGEMENT 444 % 3

JV Co. shall be fully responsible for the sales of product for maximum benefit of the Parties to
any party, but the Parties shall have the first priority rights to purchase under the same price
and dealing condition.
BHRATERATRAEE, XA AR AR K B G 5T FERISENAEIIZE 5
FAF, X7 BA ST

TERMINATION AND INDEMNIFICATION £ 1k & f &
This Agreement shall continue in full force and effect without limit in time until the earlier
of:
AR USLTE ¥ A AT AR B [B) BRI I 00 R A2 R, Bk
(a) The Shareholders agreeing in writing to terminate it;
1 2R AT [F] B 4 ks
(b) The transfer of all shares previously held by the Parties to any third party; or
=R WA B A AL S B XU B
(b) An effective resolution is passed or a binding order is made for the winding-up of the JV
Co.
— B A BRI R B A B ER K E A AR I

Termination of this Agreement shall be without prejudice to any liability or obligation in
respect of any matters, undertakings or conditions which shall not have been observed or

performed by the relevant Party prior to such termination.

LA WA R TR ML L Z TR R AR R — 07 ST BB AT B0 R E I & Bk
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8.3

8.4

9.2

9.3

9.4

AR SRS

The Parties hereby waive the provision of Article 1266 of the Indonesian Civil Code to the
extent required to effect termination of this Agreement without the need to obtain a court
order or decision.

W R T (B RIEMY 2 1266 KHE, MRHRGIEN A& SR E R ATIE T
PAZ A

Without prejudice to any other rights, claims and remedies available under this Agreement,
each Shareholder irrevocably undertakes to fully indemnify the other Shareholders on
demand against any and all claims, losses, liabilities, costs and expenses (including but not
limited to all expenses of investigation and enforcement of this indemnity and all legal and
other advisers' fees and expenses) that the non-defaulting Shareholder may incur, or be liable
for, in connection with or arising from any breach by a defaulting Shareholder of this
Agreement.

TEARTRE AT HAREFIRR], BRI RS R R, R B AR A T g 3k
RS LR ) A IR AR BT, ARG, #ik, Al AR (BfEE
ABRFRHRERA) JEBLMIR T 82 AR E SAS W B 51 S Y BN 9 I 7 48
TR A2 AN S ) 2 T A2 3 D) .

GENERAL PROVISIONS —f#E
Cost and Expenses. The Parties shall bear their own costs and expenses incurred in

connection with the negotiation and preparation of the implementation of this Agreement and
other cost and expenses, including but not limited to tax, notary fee, etc.

FRASFOFR R o X7 AR 8 5 A L 1% ) AN 28 A < O S A A B Y LA LA A
M, BEEANRTR. AERE.

Entire Agreement. This Agreement (together with any documents referred to herein or

executed contemporaneously by the Parties in connection herewith) constitutes the whole
agreement between the Parties and supersedes any previous agreements or arrangements
between them relating to the subject matter of this Agreement, and it is expressly declared
that no variations of this Agreement shall be effective unless made in writing and executed by
the Parties.

AP o A GE R BB AT BAEAT S0 ¥ BT 2 (8] B 4 5 Hp 30 B
ARG REEAT R B i iz e . RN BAR A B, BRARXUS BT, A
WHIE AR AR TR

Amendment. No amendment of, or addition to, this Agreement shall be effective unless in
writing and properly signed by or on behalf of the Parties hereto.
B BRAMS BN SRR I PEES, ALFEX T AR FESAE ik

Severability. If any provision or part of a provision of this Agreement shall be, or be found by
any authority or court of competent jurisdiction to be, invalid or unenforceable, such
invalidity or unenforceability shall not affect the other provisions or parts of such provisions
of this Agreement, all of which shall remain in full force and effect.

Ao B . AR AR A BRI e B R VLA S R A B R 2% 3 B AR k — 78 20 TE R B A
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9.5

9.6

AJHAT o XA A PO R SRR ESEF - E 0 B AE R SE £ 3AT .

Language. This Term Sheet and any other definitive agreement pursuant to the Transaction,
to the extent permissible by any prevailing laws in Indonesia, shall be negotiated and drafted
in English. In accordance with the prevailing laws, all parties shall agree to execute the
Bahasa Indonesia version, in a period of time agreed by the Parties, for any definitive
agreement pursuant to the Transaction subsequent to the English version. If there are
inconsistency between the English version and the Mandarin version or Bahasa Indonesia
version, the English version shall prevail.

BE. EERIUTIEREARTEREMN, AR LA 558 56 R & PrX
NZ VA TE R IR . ARYEEN R BUAT IR, X7 [F) S A W 5 I 39T P9 PRAT AR 87 AR
BIUSCRH B A BN JE B AR DT I RO B £V o A0 SR SR ARV T R B ED JB T FR P B A
BEA—E, LAFERONHE.

Confidentiality. No Party shall (and each Party shall procure that none of its affiliates,
associates, advisors, representatives, employees or agents) shall make any use whatsoever
(whether for its own account, in connection with any other person, or otherwise), other than
for the purpose of performing the obligations under this Agreement or any other agreements
entered into pursuant to this Agreement, of any confidential information whatsoever which
may be acquired by it prior to or pursuant to this Agreement or other agreements entered into
pursuant to this Agreement, to the detriment or prejudice of the other Party and will not
disclose to any other person any confidential information without the written consent of the

other Party.
R, fEf—7 CEFEFEIEEMBEIM. KB, BT, K. RABAE) HEH
AT R B A S, sih HMEMAER, SRR , AR TETARD
WCBARYE A P AT BT AR HoAR Y AR RE B L5540, AT AR AR 12 M2 i BR 345  r
WA YT AR B AT e X o — P AR E BUR R ML E R, ERE S —T7
PHEHEZMELT, AMEEAEAEMNEREANERER.
The obligations of non-disclosure shall not apply to confidential information which:
REENFETERT LM ER
(a) is part of the public domain prior to the disclosure by the disclosing Party to the
receiving Party;
TEREFR 7 MBWOT B 2T, A ARTTRRE)— k00
(b) enters the public domain after disclosure by the disclosing Party to the receiving Party
without breach by the receiving Party;
TEETE 77 B T B B 2 S WO A B AR IR R E R AT R B
(¢) the receiving Party can demonstrate was known to the receiving Party prior to
disclosure by the disclosing Party;
FeW 7 BT CAE W 7E 3 8 7 $5FE 2 R LR RIIE
(d) 1is received from a third party not under the obligation of secrecy to the disclosing
Party; or
MAZ B EE 77 BB RS LSS HIBE X7 3AF . B]
(e) is required to be disclosed by Law or any regulation or to comply with generally
accepted accounting principles applicable to the Parties and this Agreement, but only to
the extent and for the purpose of such disclosure.

(R Ry 52 v A BB R B S F T AR PRI U7 #2322 THAE U T 2Rk 0, EIR T
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L3 5 ) B B9 ANTEE -

9.7 Internal procedures. After the formal signing of this Agreement, both Parties shall perform its

necessary internal procedures.

PIETEF . AMUOERSEE R, W7 H BAT L2 A 5L

10. GOVERNING LAW AND ARBITRATION ‘&4&ikf 5

10.1 The laws of the Republic of Indonesia shall govern this Agreement.
ARV SGE A B JE T R

10.2 The Parties agree that if any difference, dispute, conflict or controversy (“Dispute”), arises
out of or in connection with this Agreement or its performance, including without limitation
any dispute regarding its existence, validity, termination of rights or obligations of any Party,
the Parties will attempt for a period of thirty (30) Business Day after the receipt by other
Party of a notice from the other Party of the existence of the Dispute to settle the Dispute by
amicable settlement between the Parties.

WG FE RS F A NESHRIMERZ R, B, FREFIE CHE0) , BFHE
RERFATLFCFEAFE. B LR — I FARIE LS5 8%, WITHAE 3018
WHA, W5 07 RTS8 R 5 18 1 X7 AT VR R

10.3 In the event that the Parties unable to reach agreement to settle the Dispute within the said
period, either Party may submit the Dispute to Singapore International Arbitration Centre
(“SIAC”) and such dispute will be resolved in accordance with SIAC rules of arbitration for
the time being in force.

S5 AN REAE RN A2 BAIA) P9 R G R, A ] — J7 38 ] el 3 [ o i e oL (“STAC™)
PRGN, FRHRBRIIAT SIAC flEFH M R .
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IN WITNESS WHEREOF the Parties hereto have hereunto set their respective hands the day and
year first above written.

AE XL g B AR 25 AT 1 LS.

PECIAL STEEDTECHNOLOGY CO., LTD.
5 gy

NINGBO BAOXIN

PT HALMAHERA PERSADA LYGEND

Mr. Teuny H. Gttom

(.
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