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THIS SHAREHOLDERS AGREEMENT (“Agreement™) is made on June 17" , 2024 by and
between:

AR RPN CLURfRIAR “#C” ) mBLR &4 F 2024 4 6 A 17 HEIT:

HONG KONG BLUE WHALE INTERNATIONAL LIMITED a limited liability
company duly established under the laws of Hong Kong, in this matter represented by Mr.
Cai Jianyong, acting in his capacity as the President Director of HONG KONG BLUE
WHALE INTERNATIONAL LIMITED. or any of its appointed affiliate (“Lygend”);
FHEEERARAR, E—REFHEFBLHROSIA AT, 4 PCh hgdH
A AR N IR R E A TR A Rl R KA KB (18 pIE R,

PT TRIMEGAH BANGUN PERSADA TBK, a limited liability company, duly established
under the laws of Republic Indonesia, in this matter represented by Mr. Roy Arman Arfandy,
acting in his capacity as authorized signatory of PT TRIMEGAH BANGUN PERSADA
TBK (“TBP”);

PT TRIMEGAH BANGUN PFRSADA TBK, &% 4 T B[ J& 75 W42 61 37 A R
Arl, FEAVMIH HH Roy Arman Arfandy 4uE4E A P ITRIMEGAH BANGUN
PERSADA TBK (“TBP”) I #U & E AR E

Lygend and TBP are collectively referred to as the “Parties” and each one of them as the “Party”.

JIENAN TBP SiFR A “XT57, & RIRRMPE FRZ N “— T,

Recitals: £ T:

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 Cipta Kemakmuran Mitra (or such other name as
may be agreed by the Parties) with aim to build and run quicklime plant project in Obi Island,
Indonesia, with a production capacity of 600,000 metric tons of quicklime per year together
with ancillary facilities (“Project™).

RTT B /B RN A RENE BT Obi BEAER L ERLEATRCERAT),
HFEE A4 PT Cipta Kemakmuran Mitra (B{XU7 RIZEHMAZ ) , BRFEEE
AR, FEFR 60 AR IR K HFE Bt (WE”) .

The initial investment of this Project is around USD 60,000,000 (60 million United States
Dollars) and shall be stipulated under this Agreement, which excludes the investment of
power plant and land expense and will be finally confirmed after site investigation and
feasibility study.

RAEAINE, WIRDTH B8P 44120 USD 60,000,000 (FHT/HEI) - ZEHE
B AL IS B & W] iR A




THE PARTIES AGREE as follows:
XA LT N EER—:

1.1

INTERPRETATION f##{}i B
In this Agreement, unless the context otherwise requires:

AT, BRAFEXAEEK:

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

COAT B RIEIRYE A D UCRRHE S & B A n] T

“Affiliate” means all of TBP’s mining company, 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
wetnber, 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;

“RERHLH” 248 TBP HIFTE R AR, Sl Emise AEims, BaEsaEshl, ®
AT B BRI AN L, B ERRFiZ A B4 5% Al 4T
HRAEIKAN, FEESE, IPEBEARREE HiZAN—ANREANFBE AT
RN 85 2 I EFE — B A 7] TR UG A TE R A &

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

“HTHI RAR AN B A& A B TR ST E S

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

“BRSRZEHEFEQANGEFES, SHA AR NIEE;

“Board of Commissioner” means the board of commissioners of the JV Co.;
“HEERIEERA AR HES,

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

“HEXREGHAFERS,

“Business Day” means a day on which commercial banks are open for general business in
Jakarta;
“EML B R IR ARITEREINA T R — ok 5 1 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;
“BESRRA”ZEEHEATRBABUMAREZRE, HRAEGHNEEERAFN
*;

“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;

R JE IR B SUTEA W S B SR SR AL, BEEERL AR
aHARIE TR, W Cod ELREERAEIATEE 50% BB GiiEs:, 5 (b) B
B (B3 (A FR R 3 3 2 oK 2 B0 A R B AR AL 28 AT A A AL

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

“ARFRIGEM T EREAGE CERUERGTFRIE)

“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;
“EHSRRZRETEARIKBEBADUAMATERE, HRATGHERERATE
;

“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;

“HA R f5 G AT R 2 8 (BIEEARFITRFIAFEN T, T3
LRI TR B I BOE R, BRAEATHRIN . 24T, . B B AR 1L B A oAt
5155+ RSB EE (AN G BUAE AR R 7 L AR foT 1 T 22 s

“ESDM” means Ministry of Energy and Mineral Resources of the Republic of Indonesia;
“ESDM” 7245 Fll FZ JE PH YL e R 547 L%

“GAAP” means generally accepted accounting principles, in the jurisdiction of incorporation
of'the JV Co;

“GAAP”Z L& B4 A RV [l N A\ B 2

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

“IDR”E(“EJE /= EL»$8EN JE v W /5 Lk, BB 8 7 P )9 s 3R 7T

“Law” means any applicable national, provincial, local law and regulations which applicable




1.2

in the territory of the Republic of Indonesia;
R RIEEH TENE RIS A MEMEAMER. &, HyEiEm;

“MOLHR” means Ministry of Law and Human Rights of the Republic of Indonesia;
“MOLHR” /=15 EI FE JE 74 ik i 5 ABLEE

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

N BARACHAAL AT A TEE. AIRAF. B, SUHb AL,

“Shareholder” means a shareholder in the JV Co., and “Shareholders” means all
shareholders in the JV Co.;

“BAER D "REBEERATRE D

“USD” or “United States Dollars” means the lawful currency of the United States of
America.

“USD”ul SR TU7 4R 5= B ik e feifi

Interpretation fi#RE 15 B4
(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.
“A U BRAT AT SR ABA A 2R R AR AR R T b b8, AT LB AR sk i e
ot
(b) References to Recitals, Articles, Sub-articles, Annexures and Schedules are references
to recitals, articles, sub-articles, annexures and schedules to this Agreement.
JLEHE R Recitals, Articles, Sub-articles, Annexures #1 Schedules #B /2%l % A #ri
i
(¢) Words denoting the singular number only shall include the plural number and vice
versa.
WRRBH BN GEER, K2R,
(d) Words denoting any gender shall include all other genders.
KA R IR RLELIE AT A HoAth 51 .
(e) References to persons shall be deemed to include bodies corporate or unincorporated.
JUE IR B AN # R 4 W0 A A FE R A Bl R s ik A F k.
(f) Headings in this Agreement are for convenience only and shall have no legal effect.
APPSR O T R A, ARAIERT.
(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.
P TTA P ER A T #8431 & B — T % AR R X 55
(h)  References to writing shall include any methods of reproducing words in a legible and
non-transitory form.
JUARFE BN 05 T T 2R A FE AT LTS MR 7 A B 207 AR B 1 SO 1 7 32
(1) 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




3.1

3.2

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.
R A FAEBER RSO R 3E A A KK OB U7 SRR A, A5 H T
H BT OO AR, Bl il B4 58 AT 280 W07 A ) ST A
(j)  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.
JUESRE A A . &% FOF AR aR7E 48 T H B2 ol 75 BORHUT A0, 1 (6] R A R
WRHAMRERRY, JEEMRZHRNRE - RAEELH, WEHSIRENT
—Eplli .

EFFECTIVENESS OF THE AGREEMENT #3877

Notwithstanding any other provision in this Agreement, this Agreement shall become
effective ou the date of date this Agiecincnl, save for Clauses 4, 5, 6, 7 aud 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.

BRAMUASE, EHE W ATHCER HRER, BT 4. 5. 6. 7. 8 %

K, HERAFGERLLZEER. WTRABERBEADULAAATREETHEA
Al A tWFRBEHADLTAERXFIFEEZATAERN. HARDFERS AR ERER

AT, LLASUCHE.

COMPANY, CAPITAL STRUCTURE AND SHAREHOLDING COMPOSITION
AT BEGWEBAS

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 IV Co. shall prevail.

RS R RIA T BAE A3 5 4 B SR BR AR 8 A Hir DU 78 B -5 B3 A | 7 R R | 2
BRIZE. HAMBCGRRSERAREREMRN, MUEGRARERM AT .

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




33

34

3.5

following its execution.

[ A, RN HC At A 5% B R B 1) ER R o U 87 2 5 380 T3 T B 8 1 1 R 3244
A/ B T FEREEMEINIE AR AL BN T [F] = A UEAM S A UE, Ik 20 UE AL 33X 8 55k
AL EHIEH ANBLER AN HA G SR BT S, DMEESAT 5 R P8 B HE A V]

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

BAE. BEXNFTRABMHEHRARKEASERDT:

(a)  Authorized Capital: IDR 40,400,000,000 (forty billion and four hundred million IDR)
equivalent to USD 2,566,709 (two million five hundred sixty-six thousand seven
hundred and nine USD) with IDR 1,000,000 (one million IDR) par value per share ;
IRERA: DR 40,400,000,000 (PIEHFMUZEIE S ) %+ USD 2,566,709

(ZARTANAANTLEFENRID ,» SHEANA DR 1,000,000 (—FHFED
JEFAR) ;

(b) Taid-Up Capital: 25% of the Authorized Capital
WA IEEEAR 25%

(c) Issued Capital: 25% of the Authotized Capital
DARBA: HEFEAR 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.

(EAT I (6] 52 o i R VE B RSB B DR IRE RN e S L &80, B EERY IR

EICHENE S LS, FFE .

Shareholding Composition. The Parties agreed that Lygend shall own 60% (sixty percent),
and TBP shall own 40% (forty percent) from the total issued shares.
RO T R JT A B R AT IR 60 %, TBP R 40%.

Future Funding. If the JV Co. need additional capital to maintain or cxpand its business, the
Parties agree that JV Co. shall raise future funding based on the following order of priority:
RKREFET . WRE T AR FEPIR G S RE R L%, WHTREA T AR RELL
TR, LGP AT HEE:

(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, SRARHSRIMMER. RARSREMIMNERBEBERTENA
EiEiEk 7

(b) next, from JV Co.’s borrowings from the Shareholders pro rata to their respective
shareholding percentage in JV Co; or
A, SRS FERREG] A ARG 5

(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.




wJE, BRERE, AELTERARRRATHE, X7 ITEE %A & A E
.

(d) If a Sharcholder 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
JV 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 shareholders’ register and OSS,
HETTREALZFEAEERZERKER ( “EB25E” ), HiRE (“85
) ARURFFRLLLE, BIENG, RS SER RGNS E. FEs5E
A&, SRAFTAATILRE R EMOFRG, bs55IAE, §%AFEE X
FPATHEMRIERERMIT N, OF5ERRTIEHBRBHRITREAGEAF
A M OSS.

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

42

B of this Agreement) of the Project shall be derived fully from shareholders equity
(“Shareholders Contribution™).

BRMA . ATEEIME, FIHRGEaRs (namilsETs B PHEkr) HskA K
REBL .

SHAREHOLDERS AND COMPANY MATTERS BARFMAFEFK

The JV Co.’s activities. The JV Co.’s business activities are to build and run quicklime plant
project in Obi Island, Indonesia, with a production capacity of 600,000 metric tons of
quicklime per year together with ancillary facilities, in accordance with the prevailing Laws
and Regulations in Indonesia.

BRI ARIEES. SEARMBIENABEMEEER KT, S8 60 /ML
FARUL B H BB, T A& B8 iU AT IR R R

The Board of Directors. # %4>

(a) The Board of Director of the JV Co. shall consist of 1 (one) member of whom shall be
the President Director nominated by TBP.
ERAFERESIL MR, HEAESEK, H TBP .

(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 Shareholders 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..




(c)

(d)

(e)

(H

RIZETZ. B, 1B, TFHR. BSHASEIREN, #ERSHIWARTEE, WJ7R 4T
RAEZBE 30 (=) RNAFKREARSRAMENR S WTHIRE 4.2
(a) R’AFH - ARIBANFRHEFTSRAMICT . K. BIR, FHBGRINS

BRI ER L2 GR, FFEEEE 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.

W 42 (a) PHEFRSRRAVEMTRRS, NESEARBICARTREE

WE, HRHAMETOR—7.

In the 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.

AEARHM R EE, WRHERTRHE ZAMART 30 MHAH B M HE L.

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

Article 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.

RAE 4.2 () MFCE 42 (o) WS, SRERESHERER, &4 %

NERARRESM AR MM, EERMEMTRENEFSRATREER

NE THIERNINES, BARREGE AR LR AT i AT A, Hmat—

VIS EEBESG R PATEIFPRE .

Commisioners Reserved Matter. The following actions are subject to the approval from

the Board of Commissioner of the JV Co.:

HEXREHEI. TITAREZTEE AR BELRHE:

(i) 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. RS THRBAAEAFE - M EFEEFEAZT
50%HIANB) =

(i)  Creating any Encumbrance over any of the JV Co.’s assets or property;
RSS2 Ab, XE 8O F) 5 7= B 7= = A AT A 745k

(1i1) Establish a company or participate in other company inside or outside Republic
of Indonesia;

FE 1 JE PE Y 5 N B A RO A R 8B 5 A A F

(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;

PAE B 2 7) 44 AT BOEAT BIER S 01T 8, A& EARRF A AbEAT 8
MARRIFG S HETHRSEA. RRRITEAEANGES TR

(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




(vi)

Co.; and/or (3) their Affiliates;
5ERAFAFITNERREZHHIEZEZAFZ SN, AFEEGHAAS
TIMEMEAREZZS: (1) BER: (2) EHRARHEFSH R FRK
G A/ 8 (3) HIEAHE;

Initiating or settling any litigation, arbitration or similar proceedings; and/or

TR YRS R, Bl

(vii) 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 plau,

RPEARE (1) FREAW. RGN TR EFEAR: M (2) F
J2 BRHR TR i -kl 1) A s

(g) Shareholders Reserved Matter. Subject to prevailing Law, the following actions shall
obtain the approval of the Shareholders of the JV Co.’s:
AR REET .. FIUTARELTE 50 7 R AR

)

(ii)

(iii)

(iv)

W)

(vi)

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;

WINBURA SR AR KR AS, SURTEREEY ., WEE. KR,
e B AL DT E AT e SR HARIE S, B3EMWE 3.5 Kk
(1, AR R KA,

JV Co. to conduct a merger, acquisition, or consolidation;

BRARBITEH. WIEEELE;

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;

TRAFEF MM E SRR NSO/ AR A AR 5 A AR R AT A/
s

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;

R ERESEESRAFEELE, AFHEASRHEEES, SRR
WizE,

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.;
RWLBRVBBANEE SR AR, MIRTAEAFMGRABEENER, f
B R AFMEANILRE G RER 2, e T& 508 8 B 8g s
ST R FR T 5

JV Co.’s Initial Public Offering and registration to any stock exchange;
BB o w) B IR AT TR SR AE S A R AR A TF R AT s

(vil) approving or making any amendments to JV Co.’s annual budget and business




plan, including capital expenditure; and/or .
HHEBRIE D & B A R SE TR R -8, E A R/

(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;
BEHITA, URMECHITZARARIMESMEMEEHRRE, HFRHHE
I 55 4F B g 2 -4 )

Which the above actions subject to the approval from general meeting of Shareholders
attend by all Shareholders or 60% (sixty percent) of the issucd shates with voting right
and approved by affirmative vote of more than 60% (sixty percent) of vote cast in the
general meeting of Shareholders.

ERAT AT ERC G AE ARSI RE 60%KITRIEERIBRALRS,
BRI KRS 60%FR Pt .

43 The Board of Commissioner. i &2

(a)

(®)

()

(d)

The Board of Commissioners of the JV Co. shall consist of 1 (one) member of whom

shall be the Commissioner nominated by Lygend.

FRAR NS L&A, HETESE, dh8Ta.

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.

FFETo. e, BIR, #ER. BIREER, WHESHRAARTEE, X5 STE

KAEFERE 30 (=) RABFBRRARSKINEAN R TSR WHFA AR 4.3
(a) A7 AREAR KB ESRARAT, BIK. BIR. BRSBTS

IR gk, JHFEERF SRR .

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.

W 4.3 () THEESHAKEAERRS, NEGEA A BILABAFHE

B, HSHRAFSE .

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.

FHINFIKIRT R, NBFHEIRZ R 2 Z AR T 304 H 5 HiB 4.

4.4  Meeting of Boards. MiH/F 3 210

(a)

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

10



(b)

(c)

(d)

(e

(®

(2)

represented.

ERCREESIEM SRR ELSN SRR RTE 10 Kl & H ik
. JFESWHI R s AR, DBRME RSN WERATE R
SUAR HH B LA H A 77 3G H G, DA TR 5@

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.

HEHRESWBAEAAADTF 1R BBSSWEFEELBIF 4K,

The Board attendance quorum shall be more than 75% (seventy-five percent) of the
member of Board, provided that the Dircctor(s) or Commissioner(s).

WE/EES WA E AN IR SRR 75% (a2t .

The Board of Directors may pass a resolution(s) if approve by more than 60% (sixty
percent) of the the member of Board of Directors.

TRV 60% (H2 8 1) i, EH oA T LAE il

The Board of Commissioners may pass a resolution(s) if approve by more than 60%
(sixty percent) of the member of Board of Commissioners.

MESM AT 60% (ANt #iHE, WELSA LS il

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 60% of all its member.

S/ EENAERNERAR FEN S, B ES/ETSRIHE
i ED60% (AH2Nt) MA%E R feilid.

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.

WS/ EFREWCRM B RN EESWARRE, il RS HE %
HF/HEFEEARRAEER, URESWEENTREEMERE. WRWHEA
HER| AR EF AR B F R AR, HHEEFXRSERIA
IEA R S/ E R oo W0 T m AR B SR SRR A B AR 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.
WTFABESEBRAREN, EEEFMEESNIEG EANnEESNEES,
LA 21 W0 30 Bl B 7 Bl B VA A e 1 8 A3

11



4.5 General Meeting of Shareholders. I %4 K<

()

(b)

(c)

(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.

RIEESHAFERE, GEAFBRAKRSE (“GMS”) MAFEFERE S WAIAN A IFK
b 23

The annual meeting shall be held within 5 (five) months after the closing of the JV
Co.’s financial year.
FESWEGCHARMFTRERE S () MWEH.

A quorum for GMS (to approve matters other than Shareholders Reserved Matters)
shall be in the presence in person or by proxy of Shareholders 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.

AR R AL AN ORI R R BEI LM S5 FLE 43k A H R ek
REEHAF KPR I 60% R GRIEBRARMANHE. FTE KRS RIS
R ZRBR SR R R AT A B KITH) 60%M i IR AR N TR IRFER, e
O TR BRAS PRSI TE PR SR B s 0 1R v S I3

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.

S EREEANEERARNSER. ERFESFHEHRHEOBRT, ARHES T
HME AT HoAth Mg B s R E R R R s .

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.

W7 RBAEEEL VR, SMEEFNRARS, AR SR
B HE R AT E (135 78 A3

4.6 Deadlock Event {5

(a)

(b)

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”).
AR AR AR AL/ B R BB I IR K2 SR v R ok 78 B 7R 1R B8 T
w, AER C“RWER” ) ;

The Sharcholders 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.

BARREERREER 90 NMEWHMAFERFINER ( “AH” ), 3H7E
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(c)

AR, BARFRAEILERE SRS MR BUES SRS S E AR A
Cip

If the Shareholders cannot settle the Conflict Matter during the Cooling-off 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.

7 ORTCIRAE VS 2T P 3 R T0A R, A H1A B S W) B 2 A B 7R [ 2
ZF W ENCRIRT, HMAE 5 AT AR ERATIZF .

47 Transfer of Shares JE{n%Eil

(@)

(b)

(¢)

(d)

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
Sharcholder (“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

MARBAR (“HEBBRER”) fTEHE»/ &M HELENT (“HZik
A7) HEREAR LSRRk B ERe Ak CHEEM) Wi bk
R CHKBER HBREEE. HRREAE UEERIMEBME 90 RNET
[ 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 Shareholder 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.

A7 H AR AR AN B B E R, B RS 2R AT LUK A B9 e AR HH /65 3 2R A+ () 8 B
RIS ANEAFHH ELETUAZ LA

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”).

AU N B POEAR B, BB AR VAR IR ARVCEC T 52 Lk A BT 4R
BLE KRN KA CILEA) o HARBAA 30 REES ] LI AR 208 0 B AR
HPTILRR = E CILEESGES”) .

If the Remaining Sharcholder 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.

A HRBART ARG, HERRE LSSAEILRAUE N HHE 14 R
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(e

PRI 52 ik AR ALY SRR SR AR A LA B 2 R TR .

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.

TERFAL A R e T Z LE N H A2 BT, TEASZ Lk N0 AAE 38 — T 3244
Fo, FIFEZAL I EL N R TR b A AR BB AR N AT i T =t
AFLLY, T AN b B T

4.8 Fiscal Year, Financial Statements and Auditor of the JV Co.
ERAASHEE . MEIRFRE T

(a)

(b)

(©)

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

FRAFNSTFEANFE1IA1HE 12 A31H.

All financial statements of the JV Co. shall be prepared in accordance with the GAAP.
T & B34 5 W 55 AR BLZAL TR & 51 4 7] B RE TG IR P A A2 T SR 2%
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 IV Co.
BHRAF BN EERRAIFER AR RASMAER 1+ FF .

49 Representative. 103
The following positions of the JV Co. shall be nominated by the Board of Directors:
T ERARIRS N HEFE ST A
Nominate by TBP Nominate by Lygend
Hi TBP {£#r B
Deputy General Manager General Manager
Bl S A pug sl
Chief Financial Officer Head of Finance Department
HEMSE W 5530 1 TR 47 5
Deputy Head of Production Department and Head of Production Department and Site
Site Management Department during Management Department during
construction construction
EFEERIIRI ST AR SO BLIZ BT | A S s AR AT A B
Al st A iGN
Co-Purchasing Department Head Co-Purchasing Department Head
KM T R 7 RIGER T 1BR & 1A T
Head of Sales Department Deputy Head of Sales Department
HER 5T HEEITE 7 35
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Head of Human Resource Department

Deputy Head of Human Resource

) Department
IS ER L R
S NI TR TN

52

RIGHTS AND OBLIGATIONS #1#1 X %
TBP shall have the responsibility to: TBP 1 5t B2 41 T

(a)

(b)

(©

(d)

(e

&)

& .

(h)

Coordinate with any central and local government;

(7 v SR e 75 BB 1) X

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

HE I H S B AT A X H) AR R

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

Wi Bl B8 O W] N AE 42 4218 B I SE AT A0 B/ S A8 At S A

Importation of equipment and materials required for the Project;

IH AR S AR O

Manage the JV Co. labors and employment issue;

BRAT R THGT RSP EH;

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.
S5E=AFKRMRIWIE, SFEEL. B, k. ERUAHMEEAFIER
frfiwent, LARRE AT IER ZeEE.

Solely approving payment and cheque signing.

AT RS B .

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

B W18 T AL & B AT BT SAT MR IAK SR, B R AR 5%
H.

Lygend shall have the responsibility to: 778 ST H 0T -

(a)

(b)

(c)

Seek and secure any available loan facility from any financial institutions for the JV
Co.;

NE B AT FRIFET I 55 5L AT 7] 7T B AR T 5

Conducting feasibility study, engineering design, bidding for the Project. Thereafter
supervise and manage to ensure proper & timely construction, testing & commissioning
within agreed budget as stated in Recital B of this Agreement;

SCHEI H AT TARRRE. TH W8 DL A E R B A, TEANEE A Y
ET B PR TS, FORTE W IEM. KO, WA R,

Ensure optimal production and efficient operation of the plant & facilities of the Project
according to production capacity stated in Recital A of this Agreement;
RIEATUCET A IR 2 AP P BEORIE L) B oA 8 5t B fe A AR P R A B A =i Rk

HIizE s
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8.1

8.2

8.3

(d) Exportation of equipment and materials required for the Project;
T H Fr il B B AR

(e) Recruitment and dispatch of labors from People’s Republic of China;
W5 T TR AN)RAE ;

(f)  Mechanism and rules for performance appraisal and incentive of all IV Co. staff and
labor subject to approval from TBP; and
{E433) TBP B[R = T8 &% A R BT A 2 LS8 & Mgl Lk

(2) Sharing on proportionate basis the total pre-incorporation expenses of JV Co. paid by
TBP.

Z LB 7 3 TBP O T )AL G B 2 vl B ST B R A 2

PROCUREMENT MANAGEMENT X%

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.

A A SN TTIE AT IEE WA RS TR, %BIE ARG S A r L
17, BAX & 5 A AR B B oK A 1 52 .

SALES MANAGEMENT 448% 8

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.

BRARENATREE, UNERARNMBRNE SN . ERSMENZS
FM T RERENGLRL.

al

W

TERMINATION AND INDEMNIFICATION £ 1F % {7
This Agreement shall continue in full force and effect without limit in time until the earlier
of:
AN BRLAE A AR AT B ) PR ) (G L R 4R A 2, Bk
(a) The Shareholders agreeing in writing to terminate it;
RZRBmREE& L,
(b) The transfer of all shares previously held by the Parties to any third party; or
i A R B R b S S0 T s B
(c) An effective resolution is passed or a binding order is made for the winding-up of the JV
Co.
— B B A R R R A R A B E R BB AR e 4

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.

ZIER YA RRFEMELILZ AN EMAR—FRTFRBATHE XTI, SRR
FFRITAER LS -

The Parties hereby waive the provision of Article 1266 of the Indonesian Civil Code to the
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8.4

9.2

9.3

9.4

extent required to effect termination of this Agreement without the need to obtain a court
order or decision.

W7 BB (EBRIES) 55 1266 FHIME, MAERREERHLSRRENITRT
PAZE 1A P

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 ot atising fiom any breach by a defaulling Shareholder of this
Agreement.

FEATRF AT HAETACR], RISMAREE O EN T, B AR A mT e o &
VAR IR SR B AR R AR 2B EAER, FTERIE, #k, fft, BAMRH (aFEE
ART A EERMAD  AEHB LR P REFE 208 7R 13 S AR BT 5162 1 2k R it & 48
oA AR AU AT R 2 A )

GENERAL PROVISIONS — &

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.

FRAF P« XN J7 LA 5 A B S A S v & A SR B AH L A A 3 F B R Fo b ple A
MR, SFENRTHE. 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.

B AP CERXUT RN BT BRI ST A BT 2 18] 9 4 3 B 5 B
SA WA REEMT AT PR % . R Ia A, BRAEXCT BEmMmHdT, A
WHIMEAT AR IS 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.
1B BRAEB R BTN BT, X T A RS SR s .

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.

BT EIE . AR B B B R R UM H P A B S R K B K — FE 4 R
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9.5

9.6

AT o EARIA PR FR B — M B A B e 2 HUT -

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.

WE. AHEIATERRVFERN, AU RN 5385 H RIS Ll
P2z AT R P R . AR B S BLATILARE, X0 ) R E Bl 5 B 30 1A PuAT AR 983 it
iR TR 3 (19 11 JE 18 R W50 P o B T i £ RS o B SR AT RRORTSL T R BS B B T iR 1 5 AF
FEA—EL LTSRN

Confidentiality. No Party shall (and each Party shall procurc that nonc of its affiliatcs,
associates, advisors, representatives, employees or agents) shall make any use whatsoever
(whether for its own account, in connection with any other person, or otherwisc), 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 AR —77 CEIERIERMEIA. R8T, B, R, RASBAE) REF
REMTX (BRHEAS, S5 HMEMAFR, SUHMTRD) , ERTEITAD
WCEARYE A5 VM R TT B AT oAl W R R0 58 1 L5540, AT A 7E il 2 B SR 4 A< B
DO HAR V0 BT BUR AT B 73 — 5 P AR R FE R WL B S B, ERER—TF
FHFAEIERT, AMFEEM AN EREYLEE S
The obligations of non-disclosure shall not apply to confidential information which:
R NS AER T LSRR
(a) is part of the public domain prior to the disclosure by the disclosing Party to the
receiving Party;
FEIER T O R < 7, AR A BRI —E 5
(b) enters the public domain after disclosure by the disclosing Party to the receiving Party
without breach by the receiving Party;
TEIKFR 77 [ OT  F2 < J5 Bl A A I a3 T A E R A TR BT R
(¢c) the receiving Party can demonstrate was known to the receiving Party prior to
disclosure by the disclosing Party;
AT T AIE BATE B R 77 B 5E 2 B L8 Sl
(d) 1is received from a third party not under the obligation of secrecy to the disclosing
Party; or
MANEZ [ 4 % 77 BAT DR S IS A0T 395 5L
(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

18



the extent and for the purpose of such disclosure.
B g 52 i Pl A A B A RO 7 4 2 i 2 R I B SRk Y, AR T
LA e 1) E RO R

10. GOVERNING LAW AND ARBITRATION E$EBEH#R
10.1 The laws of the Republic of Indonesia shall govern this Agreement.

A SGE R BN JE P IR A AR

10.2 The Paties agree that if any difference, dispute, coulliot ot conboversy (“Dispule™), atises
out of or in connection with this Agreement or its performance, including without limitation
any dispute regarding its existence, validily, teriuination of rights or obligations of any Party,
the Paities 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.

S5 SR T A P el R BT R #he. shREGI G4, AN
IR FALFE R T HAE. A LT )7 BACRIE X F A, U 30 M8
AR, A sl — )y Kt e A SR R L A Ty A b i e

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.

RUT7 AR AL L AR P9 AR SR80 (R0 — 7 BT B N [ B Rl (“SIACT)
R R, FHLIEILT STAC AP BRI AR1R .

IN WITNESS WHEREOF the Parties hereto have hereunto set their respective hands the day and
year first above written.

A A R BB EAS BT T LRt

For HRNG KONGBLUE WHfsE,E INTERNATIONAL LIMITED
Hong Kong Blue Whale International Limited

; A E
/

------------------

Signature(s)

IN PERSADA TBK
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