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THIS SHAREHOLDERS AGREEMENT (“Agreement”) is made on (bﬁ}gf 2024 by and between:
ARARB PR T 2024, A gH BT &R

1.

Ningbo Lygend Industrial Park Management 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 Executive Director of Ningbo Lygend Industrial
Park Management Co., Ltd. or any of its appointed affiliate (“Lygend”);
TENGREXEBARAR, E—FKETFPEAREMEZEBEGSINARAR, £F
P BB B e AR N T B X A IR A B R BRI T8 1
PATEHEAREE,

PT Trimegah Bangun Persada Tbk, a public company, duly established under the laws of
Republic Indonesia, in this matter represented by Mr. Roy Arman Arfandy, acting in his
capacity as President Director of PT. Trimegah Bangun Persada Tbk (“TBP”) ;

PT Trimegah Bangun Persada Tbk, = X FEIERHWEEE LK EHiAR,
AW i Roy Arman Arfandy 54E1E N PT Trimegah Bangun Persada Tbk (“TBP”) H]
HHEKLAREE;

Lygend and TBP are collectively referred to as the “Parties” and each one of them as the “Party”.
JIEHR TBP SeFkA <A™, & BIFRIFITFRZ 9 “—T57.

Recitals: £F:

A.

The Parties and/or its affiliate agree to increase investment to the joint venture company named
PT. Dharma Cipta Mulia (“JV Co.”), with aim to build and run the public and auxiliary facilities
of the industrial park in Obi Island, Indonesia (“Project”).

K7 R /8 SR B ) s 2 N BB X & B A BR A ®] (PT. Dharma Cipta Mulia) HJ
EREENT (“BEATT ) TSR, CAERNIZE B B & Tk bl X A 2 4
Bt (“TE”) -

The initial investment of this Project to be increased by the Parties is around USD 51,620,000
(fifty one million six hundred twenty thousand United States Dollars) and shall be stipulated
under this Agreement, which excludes the land expense and will be finally confirmed after site
investigation and feasibility study.

APpNLE, SITHEHEINE T B VI SIS Y USD 51,620,000 (BT SABRGER
FiEi) , AEL#AH. ZEREFELLI BB TTHE &L

Upon the signing of this Shareholders Agreement, the Shareholders Agreement which was
signed by the Parties on April 4, 2022 will be terminated and shall be no longer valid, and to
be replaced by this Shareholders Agreement..

AR — L2558, WP ABARNTT T 2022 5 4 A 4 HEZBNRA D ZRR D
WAEA .

The Parties hereby agree to comply with and be bound by all terms and conditions as stated in
this Shareholders Agreement.

X5 4 A ) A S A R AR W S R O TR S RSk A S 2 LR

THE PARTIES AGREE as follows:
7 5 LA B IA R — 5




1.1

INTERPRETATION f#RE 53
In this Agreement, unless the context otherwise requires:

AR, BRAEE A EK:

Definitions: F X:
“Articles of Association’” means the articles of association of the JV Co. as amended from

time to time in accordance with this Agreement;

AT BERRRABRIE AV A B S & B A T B

“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 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;

“RERPLI 218 TBP BFTEXY AW, BB EAN LIS, HZREEER, H
ZA LR B HIAE A AR L, BHEEARR T2 BT & 5 bk AT
TEEKN, BAESE, RRAERARREF HZAN—PHES DM EEEGUABFEAT
BN HRIE S Z IL T E] —E A R KEE B LR R R AR &5

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

“H TR IR A BT A& B A R R & 55

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

required;

“BRASRGERSMERS, SHEP— IR RES;

“Board of Commissioner” means the board of commissioners of the JV Co.;
WEL RIEAE AT

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

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

Jakarta; -
BNV H 25 I RAT R RE A T e — R0l 51O 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;

“HESRR”EHRERAARBEADUMARERE, WRATGHERER AR
*;

“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;

“HEf” 2 Ye H SR A T R ECE AN M E B E SRR, EERER. &FH
MR, W (a) EESUNEMHAED 50% BRREHMRGIES, B (b) B
B AT R YR K 2 B R R B AR AR LR B S LA BB

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

R RIEMITH . aRE s GERMEMMTFLED

“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;
“EESRRAREAEAFMEAMUMARERE, BRFMETHNESSHEARE
H;

“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;

“Ffit R IB AR AAPEMPIR BN G (BFREARFWRFERNELT, AR
BRI AL A BGESE) » BUEMTHRR. AT R, B EA A L B T A
555 PRI B R B SR 7™ B BT BT 2 6

“ESDM?” means Ministry of Energy and Mineral Resources of the Republic of Indonesia;
“ESDM™ 72 $& E[ 2 J& 78 X2 REYR 5 ML 34

“GAAP” means generally accepted accounting principles, in the jurisdiction of incorporation
of the JV Co.;
“GAAP =R B A A FE T Bl N A A 2N

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

Republic of Indonesia;
“IDR”Ek“EJB /S W i BN JE P L 5 b, EDEEJE PG S v e 2 s

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

PR RIGEH TEEZ B IE N AEMEMNER . &, HUTERER;

“MOLHR” means Ministry of Law and Human Rights of the Republic of Indonesia;
“MOLHR”#2 5 EN L Jé 14 Wi 5 ARG

“Person” means any individual, corporation, partnership, trust, limited liability company,

association or other entity;




1.2

N RIECHANAN AFL Bk, HEE ARAT. they, SR

“Shareholder” means a shareholder in the JV Co., and “Shareholders” means all sharcholders
inthe JV Co.; -
“BBER D "RIBARAFKAERE D

“USD” or “United States Dollars” means the lawful currency of the United States of America.
“USD ER ST R Rk EEE I M.

Interpretation #EFE %A

(2)

(b)

(©)

(d

(e)

®

(2

(h)

(@)

)

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.
AP BAT AT SN 3R L 7R A B BORVE AR 4D 78 M, mT EAAS I AR 2 el e e
AR
References to Recitals, Articles, Sub-articles, Annexures and Schedules are references
to recitals, articles, sub-articles, annexures and schedules to this Agreement.
NEFEIR B Recitals, Articles, Sub-articles, Annexures Al Schedules #l5A2 £1 37 A< # H]
Words denoting the singular number only shall include the plural number and vice versa.
NRRBHMTENOEES, IR,
Words denoting any gender shall include all other genders.
FAATATT I ) () 18] 5 R BLAE B HAt A o
References to persons shall be deemed to include bodies corporate or unincorporated.
JUR TR N B R A B2 N B AR R A B
Headings in this Agreement are for convenience only and shall have no legal effect.
AR RO TTERE W, A BEAEERRUT.
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.
1 FA I AT AR 3 HE 4 ) — 0 X e AR L5
References to writing shall include any methods of reproducing words in a legible and
non-transitory form.
JUA B2 B 0 F i T8 2 RLZ B SRR LATE AN K A B 2= AR SR ) SO B T
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 IR BB SR T8 A A R CRONUT B AR HE, 285 H T-HIA
H M7 B AR R, B B AL 58 AT 2 XUy ILHE R S
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




3.1

32

33

Day, then the period shall be deemed to expire on the immediately succeeding Business
Day.

NESE R BWIE . 1852 0T R E7ETe € H B T % BRBUTh 80, i (R A A
BB EY, FENRZERKEE—RAEELRD, WEHRHRLK T

—AEkH .

EFFECTIVENESS OF THE AGREEMENT HH{3( /1
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

BRAT A SE, A E R ATIEEZ HRAER, BRTHE 4. 5. 6. 7. 8 5%
R, BERAREERLZEEM. WTFABEREADLALAREREE SR A
Blo WG WRAEEARDIUTE KR EEAREREN. HAMH S AR HmREEK
AR, LA UCYHE.

COMPANY, CAPITAL STRUCTURE AND SHAREHOLDING COMPOSITION
AFE RAGHMESBRAS

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.

FRAL BRI E A2 . A B A W) R AR HEARYE A 1 U 2 B9 5 R A B BROL AR =] &
BiEE. EAMNERESERAFAFEEAMRE, RGN R EIEKRE .

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.

[ ARGHE, FIE AR BUT AR . X771 20 RN JE T8 HY L 324
A/ B F B INIE A TEA BT B R A UEAL A E, FRiE A ALK X L Bk
PERTERTEIR AP A FHARAT R BURF B4, DUEAEIAT 5 R R 2IHEHEAIVF ]

Capital Structure. The Capital of the JV Co. as agreed by the Parties shall be:
ARG BB AERE R AT RASHELIT:
(@)  Authorized Capital: 35% of the project cost;

RETEA: BRI 35%;




34

35

(b)  Paid-Up Capital: 35% of the project cost

KA BB 35%
(c) TIssued Capital: 35% of the project cost

DRBEA: RIEREH 35%
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.
AR B 8] B 36 70 B ARV BT & B IZ H DL IRTE R B JE 7 B 8, R LIEBT S TR
EIUATERE AL E, FFRIHnG

Shareholding Composition. The Parties agreed that Lygend shall own 60% (sixty percent), and
TBP shall own 40% (forty percent) from the total issued shares.
FER LGB . W5 TR B B S RAT IR ) 60%, TBP 556 40%

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:
RKEE . WREFAEFEII R SRERFEY RS, TEEATEAF G
TRITR, BRFHETER:

(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, GRAFASIER. RARRSZeRYERERRBEREFFEO LS
"] HH IR

(b) next, from JV Co.’s borrowings from the Shareholders pro rata to their respective
shareholding percentage in JV Co; or
B, AN R R B ARE 5

(¢) 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.

5, MARME, KMERTEEAFTRTHR, S5SNI
B

(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
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,
EIRALBEABESERRER CSEE) , HibEER C85H)
GRIRFREEE, EAERAL RS EEFZRENES. HESE5ERE,
ERAFFRATLRIERESTRF G, S 5808, a8 A Fd8E ST
FiAT MRIER Z SR IAT A, BEEARTIEF R K AEAITRANGH A7 A5 3
1} OSS.




3.6

4.2

Investment Cost. To establish the Project, the total initial investment (as mentioned in Recital
B of this Agreement) of the Project shall be derived from shareholders equity (“‘Shareholders
Contribution™).

B RA. RTEEDE, FHEGEEHRE (ABET B iRk BRET

AT & CBARHE” D .

SHAREHOLDERS AND COMPANY MATTERS BRAFM AR FFH
The JV Co.’s activities. The JV Co.’s business activities are to build and run the public and

auxiliary facilities of the industrial park in Obi Island, Indonesia, in accordance with the
prevailing Laws and Regulations in Indonesia.

B BN FIEETES . AR AF RIS S R WAZ E B JE BLEE I Tl el XA i
i, TAE B e T EAT IR A .

The Board of Directors. & H4;

(a) The Board of Director of the JV Co. shall consist of 5 (five) members of whom 1 (one)
shall be the President Director. The composition of the Board of Director are as follows:
AHRARERERIL SRR, Kb 1 EEESEK. EFSRAARINT;

- President Director: Nominated by TBP
EHK: i TBP fEdy

- Vice President Director: Nominated by Lygend
BIEFK: B8 TS

- Two Directors: Nominated by Lygend
2fIESE: BT

- One Director: Nominated by TBP
L TBP £

(b) Each Party agrees that if, at any time, it is then entitled to vote for the removal of any

member of any Board of Directors, it will not vote any of its shares in favour of the
removal of any member of the Board of Directors who shall have been nominated
pursuant to Article 4.2 (a) above unless the Party entitled to nominate such member shall
have requested or consented to such removal in writing. Each Party agrees to attend each
general meeting of Sharcholders held for the purpose of voting on the removal of a
Director and vote in favour of any request by a Party to remove a member of the Board
of Directors nominated by such requesting Party and vote against any resolution to
remove a Director if the Party entitled to nominate that Director has not consented to the
removal of that Director.
X7 AR AR E E A PIRERERERE SRR, ELNRER BT
WA 4.2 (2) MEMEBFQBALEN, BRAFENERE DT EREEE UPE LA
FUUS . W RERERARS, DRERREZEHBESNAMBERR—T
ERWE D — HIRLANEFS R RER. MRAPEREEEHAN— T RER
WA ZEESRS, WA R RO G T B E E S R A

(¢) 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




(d)

(e)

®

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; and each Party then entitled to vote for the
election of such nominee as a member of the Board of Directors agrees that it will attend
the relevant general meeting of Shareholders and vote its shares in order to ensure that
such nominee be elected to the Board of Directors.
IZET:. BRR. 1BAR. FFER. BIRSEEE, EHRSHWARTEE), X7 4E

RAEZTEE 30 (=) RABIFRARSRKAZANRT G X7THEBURYE 4.2

() BEFH— N KREIEHEEESHRARIT ., K. BIR, FHRSGBIRFS
SRS Bk, HEEERSNA; MARERH ZAEFRR AN —TH#H
BHEBRARSHRERIHRG, DHRZIRE NS ERANEFIRA.
Each 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.
XA 42 () THEFRSHAMLAELRS, NEESE AR ZFICARFHE
BEL, JERERIARES ST
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. Furthermore, in the
absence of the President Director, any 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.
R 4.2 (O FTFIE 42 (o) MERME], SEREMREHIERER, L8R
AFRARRESMA T ZEAMHE, EEKAPURESRATIEFEANNES, 5K
RF AT A B A REAR T A HAt 7 4901, IR $ 5T —W54@$%ﬁ%MEmﬁ
WE. A, EEBKFFERBLT, EAEFHGENRREGHELFMEEREA
IS, BRRE TR T LREAM B AT 2R, sV 5EEES
KT ENANRE o
Commisioners Reserved Matter. The following actions are subject to the approval from
the Board of Commissioner of the JV Co.:

BESREED. TIMTATERTERE A A RE LS.

(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. Hik, #NRAE THRBHERAFRE—ANMZEEEREAZ T
50%HIANBI = s

(ii) Creating any Encumbrance over any of the JV Co.’s assets or property;
FE AR o, XA B B B S 7 7 A AR AT 145

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

TE D J2 VG M35 N BB AR SL A Rl B 2 55 LAt 4 71 5




@iv)

)

(vi)

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 00 7] 44 AT BT HIE F BT 55 AT 0, B8 EARRT AIAR(E (5
MAEFFORSTE. BITHRSEA. K/EiRATEMERN6%TA;
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;
H5EBARBEITHERKRBLGHIFEREA PG M, BFEHAAS
TIMEMEAREK2E S : (1) BR; (2) ARAFEFLHBEFR
G K/ B (3) HtEAR

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

FRaRBAT TR R, BRI E,

(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 plan.

BTFRET (D EEUG. FENEERINEESRA: M1 () &1
J= BRER TR BRI & AT o

(2) Shareholders Reserved Matter. Subject to prevailing Law, the following actions shall

obtain the approval of the Shareholders of the JV Co.’s:
BARREED. FIITATERILE TN F BRALE:

®

(i)

(iii)

(iv)

™)

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;

BB AR AR MR AL, BRRITHS BRI, JRE. KA., 4
e A ELLL AN DT X E BB BEARIE S, BARINEE 3.5 Pk
[, FIARAKE B AT

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

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;

BRI T EE SR F S A5 N BOR/ B R A B R A R A i R B
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;

TR SR AR AR AEERE, SEEASRRHAE NS, B RE
Wiz E

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.;




R BRTE EA R AT, BEER A EA MBS ERNER, H
B B AT BN FLE B AL 28, Bk TE 5 AT BB 8
SRS HITHIE
(vi) JV Co.’s Initial Public Offering and registration to any stock exchange;
B BEA R E IR TR 2E 5 B BE N AL A TF R AT
(vii) approving or making any amendments to JV Co.’s annual budget and business
plan, including capital expenditure; and/or .
HEAE BB G 3 A R AR R TREE R kARl B B A K/ak
(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.
FEFITA, UERMECHEITZER A EMERELZRRE, FHFRPHE
W 5548 FE B o THAE N
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.
ERATATERLZBIERAZMEHAANE 60% AT BEEN B AR K E,
HHBERARKE 60%R BT .

4.3 The Board of Commissioner. % ZE<

(a)

(b)

The Board of Commissioners of the JV Co. shall consist of 3 (three) members. The
composition of the Board of Commisioners are as follows:
BHRARMESILE IMMTA . WHESHAENT;
- President Commissioner: Nominated by Lygend
WHEFFE: HAIB TS
- Commissioner: Nominated by Lygend
W B T
- Commissioner: Nominated by TBP
Wi¥: B TBP{Tdn
Each Party agrees that if, at any time, it is then entitled to vote for the removal of any
member of the Board of Commissioner, it will not vote any of its shares in favour of the
removal of any member of the Board of Commissioners who shall have been nominated
pursuant to Article 4.3 (a) above unless the Party entitled to nominate such member shall
have requested or consented to such removal in writing. Each Party agrees to attend each
general meeting of Shareholders held for the purpose of voting on the removal of a
Commissioner and vote in favour of any request by a Party to remove a member of the
Board of Commissioners nominated by such requesting Party and vote against any
resolution to remove a Commissioner if the Party entitled to nominate that Commissioner
has not consented to the removal of that Commissioner.
KT [E BAEARAT R I F AR R R LN F R, (EERRER LA E
HE 43 () FEMBRFARGZEN, FRIEGRERE W78 KUH & U mE K
FUHE. WGREEERARSE, DRERREGBESNAMBERRL—TT
EORFIH A — A REBMBESRANER. MEANRLEFSR AN —TRE
B ZEESRR, Wr] DR ERIME T B A E F 2 R el

10



(c)

(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; and each Party then entitled to vote for the
election of such nominee as a member of the Board of Commissioners, agrees that it will
attend the relevant general meeting of Shareholders and vote its shares in order to ensure
that such nominee be elected to the Board of Commissioners.
BT, Rk Bk, W, BIREERE, WFESHAANRTEE, X7 RN SE
RAEZGE 30 (=) RABIFRARS KA EN GG ST HERE 4.3
(a) #2485 — NREAMNAH I F R AL Tk 1B, BRIRER I &
BUWBRAI G, FRERFRRUR: AR E G 4 B R A — T #E
BHERARSHRERRERG, UAfRIZRE NGiE N EF A
Each 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.
FTHE 4.3 (a) TR FLBAMEMERRS, NESEATEILAEFTE
wEn, R EEIRER Ui

4.4 Meeting of Boards. 3/ H N

(a)

(b)

(c)

(d)

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.

BEHSHEFES MR R R W E SRR A 10 RATA W5
ko, HFUESWOHM. M. BHEFISGE, DEREFRESI . WRTE K
AFERH R B A AR DT R, AT ZE R

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.

FHHRLSSWFABAAL T 1R, BESSWEERDEHF 4K,

The attendance quorum of meeting of Board of Directors/Commissioners shall be more
than 80% (eighty percent) of the member of the Board.
NF/EESUH SR E NN E R/ FSR AN 80% (A5 1) .

The Board of Directors may pass a resolution(s) if approved by more than 60% (sixty
percent) of the member of Board of Directors who attend the meeting.
ZHESWMEERSKT 60% (HH2 ) UEEE, EHEAALEL R
The Board of Commissioners may pass a resolution(s) if approved by 60% (sixty
percent) of the member of Board of Commissioners.

WHESHRA 60% (Hr78 1) b, MEa ] PLsEd il
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(e)

®

(2

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% (sixty
percent) of all its member.
WHA/ERSNERMNESR A AEMHMMATS. KES/ERFSRUEE
B ED 60% (HFrZAT) BAEERINA EET .

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/ EHSSVOLTN HE R E N G2 EE, JrhHFES WAk
BH/BERESSRRASE, DBRESWAER BN, mREAN
FARIA S E I B A R F 2R ASER, SHEFEARXSWIERIL
LA H R/ E S S UUC R AR B E AR A S AR AR B AR .
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.

W7 EBESHEBN AN, FRERMRFESNMAFEANESFANRES,
DL B AP i Bk B R BOE A R LT AR E IR E NS

4.5 General Meeting of Shareholders. & 7k /o2

(@)

(b)

(©)

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.

RIEARATERE, AEAFRAKRS (“GMS™) FLAEEE S VCHAN £ T
G PN

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

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
Sharcholders 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 KR AN CREF AR FTCASMIEED NEEER B M H
RFEA TN FRATHIED 60% LU E BB ERUR AR AR HTE . FrE BR &kl
PN ER B AR B ARER A R A FURAT I 60% LA LBt ORI N IEAT RILFI R
AVELHE 2 TR/ A PSRN S A 2 3R B B TR P R 8 S 0
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(d)

(e)

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.
BESTRANBERARSEFE. ERFEQXTHIFENERLT, dRFES Em
CRME AR A M ZF e B R ABAE AR K 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.

WHRBEEBEERAVE, SAAEBFNRARS, EIIRPERER
BUE A HE B0 B A H

4.6 Deadlock Event {& )5

(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”).

M1 IR TR F A B I B/ B A T B AR T IR AR DR SR A R BROR RE AR IR B R I
i, Rz NERE CRYERD

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.
RAFBRAEBREAERE 90 NMEWHAFFRBRRED ORI, HFEA
KRR, BARFRSILEFSRE LT LB R T AT aH® e
"o

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.

B RARTIELEA I B B TE LR, VAR R W B SR A
ZE TR, FIbE A RATERITZEDL.

47 Transfer of Shares f&{n#5ik

(a)

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

13



4.8

(b)

(c)

(d)

(e)

WMRBAR CHEBRE THEEBY/ MR HELE =T CHHRIEAN)
AR R A St B B LB CHEER) R AR AR (R
KBRD mlBRE. HRRAE SEREILEEME 90 RNE FEN.

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.

EHARBARANEI N KB A, AR T LK AR B B o AR B @ A ) SR AR
NS B 4m U 32 ik A

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™).

A AL NG SR OEAR G, & BOR R W R BRR IL BT 32 1k A BT iR
A MEZM CLER) « HRBARF 30 RAJNS A AT TE 0@ 50 & BAR
HPATICEARN SR CILEBGES) .

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.

FHR AR E BRI, HERARA LSAELRAGE M H#)5 14 KRR
P A S 1k N SR AR 1) SR 3R S A AR B BB A L R 28 R IR AR

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.

HEREFEAL A FA R B SZ AR AL BIAZ 1T, FUW 21k N 2% & — T2 24
P, MBREIADVNELR . RS2 NARIZ IR AP 1 0
NFLLy, WA By B AL A T

Fiscal Year, Financial Statements and Auditor of the JV Co.

E AU ER ., SRR 1D

(a)

(b)

(©)

The fiscal year of the JV Co. shall commence from 1 January to 31 December each year.
GRAFAMSHFERVEFE 1A THEI12H 31 H.

All financial statements of the JV Co. shall be prepared in accordance with the GAAP.
FiE &5 A RIS REPIZIERE R A B EETUE N A2 TN R
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.
BN T W E TR NN E R SR A IR RAR RS MR S E S .
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4.9 Representative. 1CFK

The following positions of the JV Co. shall be nominated by the Board of Directors:
THE BN A RS R B S

Nominate by TBP Nominate by Lygend
B TBP {4y o BT A
Deputy General Manager General Manager
ISR Rai
Chief Financial Officer Head of Finance Department
HEWSE i 55 2R 1 1Bl 4 5 |
Deputy Head of Production Department and | Head of Production Department and Site
Site Management Department during | Management Department during
construction construction
A FEER TR AR RIS E BT | AR A S A B EL AR T
AN Uil PN
Co-Purchasing Department Head Co-Purchasing Department Head
KIERI THR & 15T KGRI 1Bk & A 5T
Head of Sales Department Deputy Head of Sales Department
HEMIINITA HEHI TR 75T
Deputy Head of Human Resource
Head of Human Resource Department Detartmeiit
S e epartmen
PNV Lie s i o 2
S NITEUEH TR 555

RIGHTS AND OBLIGATIONS /171X 5%

TBP shall have the responsibility to: TBP 17 77 I 41 F :

(a) Coordinate with any central and local government;
[ v e 2 1 J7 BURT Y 5% 2 10 5

(b) Maintain the public relation with local communities surrounding the Project and JV Co.

premises;
YT H AE A T AR X A TR R

(c) AssistJV Co. in submiting the application and securing any licenses, consent, and/or any
necessary documents for running its business;

P& B A N IE T A8 E B E R fAIE RV AT R A IR

(d) Importation of equipment and materials required for the Project;

T BT R R v AR
(¢) Manage the JV Co. labors and employment issue;
A BAF R TS ESHE R,

(f)  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=F AR, SRSk, B K, BB A E B A E IR
Frm e, UBREG HARIER Z4eIEE,

(g) Sharing on proportionate basis the total pre-incorporation expenses of JV Co. paid by
Lygend, including expense on feasibility study and test.
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LA 3 4 380 Dy T RSL A B T A SOAT AR SR A, B AT A 9
P

-

5.2 Lygend shall have the responsibility to: J1#) it FiIman .

8.1

(a)  Seek and secure any available loan facility from any financial institutions for the JV Co.;
HE BN TR IFE T MBI 55 PALAE R FT BERI R BE 5

(b) 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;
SRR E TR, TAZRvE. OUH B0 DS R R M A B, AR AN AN
BF BHR WEGH, FRMEOEM. ARRELL. JumiE,

(¢) Ensure optimal condition and efficient operation of the public and auxiliary facilities of
the Park according to the purpose stated in Recital A of this Agreement;
MRAE AP T A Bk B R ORIERE X % 2 %8 B0k i) B £ 4 FPIRS LU R Rie

M=)

(d) Exportation of equipment and materials required for the Project;
T E BT s E R AR
(¢) Recruitment and dispatch of labors from People’s Republic of China;
7 A LRI AIRIE ;
(f)  Sharing on proportionate basis the total pre-incorporation expenses of JV Co. paid by
TBP.
LGB 53 W TBP 5 T BOLE BT B B SO B BTIAIAAK B

PROCUREMENT MANAGEMENT R g% 2

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.

E B A ANA ST EMAFBERFARMEIE, SRERNERS i e
17, DA BT A A AR Y B OR RS 51 52

SALES MANAGEMENT & EH

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.

EHRATERATREE, UNEHRARFRARN KGR 5. RSN S
FM, X7 EA NI TAL .

al

TERMINATION AND INDEMNIFICATION £ 1 % fR &

This Agreement shall continue in full force and effect without limit in time until the earlier of:

AR PR AT AR TR PR B B 0L S Hp AR, BRaE:

(a) The Shareholders agreeing in writing to terminate it;
JE AR AT ) A 2% Ak

(b) The transfer of all shares previously held by the Parties to any third party; or
X R BT B ¥ ik 45 57 8L

(¢) An effective resolution is passed or a binding order is made for the winding-up of the JV
Co.

16



8.2

8.3

8.4

9.2

— GBI A BRI BT TR A BT A AR AR AR @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.

AR AP VO BRI FAT AT E 28 L AT A B I AH 56 — 7 AP BB AT HIA R A Rk
FA B FTEEL LSS -

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.

XU RBERGT (ENJeREHY 5 1266 KM9RE, ML RFEb i@ RRERATIR T
PAZE 1R AT

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.
FERBFE AT HARAETAUR],  RIEFIRNRIE FE RN, AR AN FT 4 i 7k
FARYE ZOR ) H AR AR B R, PRI, ik, bt mRAMZEA (BiE
ARFHEREERMD ABELMART GEEE LR AR 1 S Y m 51 2 i 88 A bk i
T AR VR R AN EC A B3 i) 28 AL B AD

GENERAL PROVISIONS —f§&#i%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.

FRAS R B o W N AR 4H 5 A B ISR R SR 28 8 D6 R R IR R A A 9 A DA A HEAths ple A
MR, BFEARTHIR. AR5,

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 AP GEREXTT BB AT FAER SO # BT 2 18] 8 4 38 b 3O+ U
SARYCE R AERT P stz Hr . IR BAR A BT, BRARXUS FIHmAHAT, A
WA AR E IR
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9.3

9.4

9.5

9.6

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 FRARG RN BURE XTI R LT, AR T A BN k.

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.

AL B . AT R B RENLA ) B A WA % B G R — BB 20 e AN AT
PAT . XAFMA PR SRR —# R B e 2 AT .

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.

B FHRBIATEREARERE N, AR LA 55858 <R & X
% PASETE R FI R B . AR EO SR BT VAR, U5 Al R 7E V8 I 03 PR AT AR 9 538
DI 1 4 B B ARSI IR B B 28 Ao W RSB ORI VR R BB JE 1R i A A4
BEA—EL ASEERBONHE,

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.
BE, AM—7 (BFERIERMEIME. REBT7. B, AR, B REED AMEF
%Eﬁﬁﬁ(%mﬂﬁﬁ,iEA%EHAﬁ%,JHEMﬁﬁ),f%TEﬁﬁm
WCEAR 3 AR ST AT AR EL AR B SO JE 1K 5540, AR ARTAE 122 W i T BEAR 8 A 1
WCECH A WA HRAS B AT BB o — ﬁ?ib%ﬁ%ﬂ%ﬁﬁﬂfuuyﬁﬁﬁ% Ji
P AR ER T, AR AN E AR LS R .
The obligations of non-disclosure shall not apply to confidential information which:
FE# LEAERTLUIIERER:
(a) is part of the public domain prior to the disclosure by the disclosing Party to the receiving
Party;
TEPEER 7 M T R 271,  ER A RTTE B — 0
(b) enters the public domain after disclosure by the disclosing Party to the receiving Party
without breach by the receiving Party;

TEH R 77 1ol W7 1 2 JE MR T A R D O BT 52 T AR oM A TT B8
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9.7

10.
10.1

10.2

10.3

(c) the receiving Party can demonstrate was known to the receiving Party prior to disclosure
by the disclosing Party;
BT v] LLIE BAFE 40 55 U7 i FE Z B 4 RNIE 5

(d) isreceived from a third party not under the obligation of secrecy to the disclosing Party;
or
MAZ A48 85 77 BA IR (S ISR XT3/ s B

(e) isrequired 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.
H A S IE R BUE I BUOE A T A iR XU 2 2 THE N Br 2R, (HIR T
A R B H R ANV

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

necessary internal procedures.

NIRRT . AVMUERSER G, W7 RIS B BAT L Z I AT E WL

GOVERNING LAW AND ARBITRATION &#sikE 5
The laws of the Republic of Indonesia shall govern this Agreement.
AP GE FHERE JE PH 51

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.

WFT F BT AN INHERAATMET L. PREEFR R, GFEE
RRFARMAFHAFE. AR LA Jr MRS A, XUTRAE 30 ME
WHA, 75— R FAAE S WU IR AN &8l W7 R Wi Al o

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.

S T7 AN RETE RN SE S 18] A A e 5 AR, AT — 77 3 T [l B n 3 [ B i e Pl (“SIAC™)
AL, FFEHIRIAT SIAC &R 1k o
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IN WITNESS WHEREOF the Parties hereto have hereunto set their respective hands the day and
year first above written.

A4 R Lk PR E R4 B TS T st

Ningbo Lyg_end-’lndusfrial 'Park'Management Co.,Ltd. PT Trimegah Bangun Persada Tbk
T S By X EE A R AE]

g

Mr. Cai Jianyong

HEE
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