THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (A) PERSONS OR
ADDRESSEES OUTSIDE OF THE UNITED STATES OR (B) QUALIFIED INSTITUTIONAL
BUYERS (“QIB”) PURSUANT TO RULE 144A OF THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”).

IMPORTANT: You must read the following disclaimer before continuing. The following applies to the attached offering memorandum
(the “Offering Memorandum”), and you are therefore advised to read this disclaimer carefully before reading, accessing or making any other
use of the attached Offering Memorandum. In accessing the attached Offering Memorandum, you agree to be bound by the following terms
and conditions, including any modifications to them from time to time, each time you receive any information from us as a result of such
access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO
BUY ANY SECURITIES IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE
SECURITIES REFERRED TO IN THE ATTACHED OFFERING MEMORANDUM HAVE NOT BEEN, AND WILL NOT BE, REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY
STATE OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES,
EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE ATTACHED OFFERING MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY
NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY PERSON
IN THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED.
FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE
LAWS OF OTHER JURISDICTIONS.

CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THE ATTACHED OFFERING
MEMORANDUM, INVESTORS MUST COMPLY WITH THE FOLLOWING PROVISIONS. YOU HAVE ACCESSED THE ATTACHED
DOCUMENT ON THE BASIS THAT YOU HAVE CONFIRMED TO J.P. MORGAN (S.E.A.) LIMITED AND UBS AG SINGAPORE
BRANCH (TOGETHER, THE “INITIAL PURCHASERS”) THAT YOU (1) ARE EITHER OUTSIDE THE UNITED STATES (AS DEFINED
IN REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”)) OR A “QUALIFIED INSTITUTIONAL BUYER PURSUANT
TO RULE 144A OF THE SECURITIES ACT AND, TO THE EXTENT THAT YOU PURCHASE THE SECURITIES DESCRIBED IN THE
FOLLOWING OFFERING MEMORANDUM, YOU WILL BE DOING SO EITHER IN AN OFFSHORE TRANSACTION (AS DEFINED IN
REGULATION S) IN COMPLIANCE WITH REGULATION S OR PURSUANT TO RULE 144A OF THE SECURITIES ACT; AND
(2) CONSENT TO DELIVERY OF THE ATTACHED OFFERING MEMORANDUM AND ANY AMENDMENTS OR SUPPLEMENTS
THERETO BY ELECTRONIC TRANSMISSION.

You are reminded that you have accessed the attached Offering Memorandum on the basis that you are a person into whose possession this
Offering Memorandum may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not,
nor are you authorized to, deliver this document to any other person. If this is not the case, you must return this Offering Memorandum to
us immediately. If you have gained access to this transmission contrary to the foregoing restrictions, you will be unable to purchase any of
the securities described therein.

The attached Offering Memorandum is being furnished in connection with an offering exempt from registration under the Securities Act solely
for the purpose of enabling a prospective investor to consider the purchase of the securities described in the attached. The materials relating
to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where offers or solicitations
are not permitted by law.

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this electronic transmission
constitutes an offer or an invitation by or on behalf of PT Bukit Makmur Mandiri Utama (the “Company”) or the Initial Purchasers to
subscribe for or purchase any of the securities described therein, and access has been limited so that it shall not constitute a general
advertisement or general solicitation (as those terms are used in Regulation D under the Securities Act) or directed selling efforts (within the
meaning of Regulation S under the Securities Act) in the United States or elsewhere. If a jurisdiction requires that the offering be made by
a licensed broker or dealer and the Initial Purchasers or any of their respective affiliates is a licensed broker or dealer in that jurisdiction,
the offering shall be deemed to be made by the Initial Purchasers or such affiliate on behalf of the Company in such jurisdiction.

The attached document has been sent to you in electronic form. You are reminded that documents transmitted via this medium may be altered
or changed during the process of electronic transmission and consequently none of the Company, the Initial Purchasers or any person who
controls any of them or any of their respective commissioners, directors, officers, employees, agents, representatives or affiliates accepts any
liability or responsibility whatsoever in respect of any discrepancies between the document distributed to you in electronic format and the
hard copy version. If you receive this document by e-mail, you should not reply by e-mail to this announcement, and you may not purchase
any securities by doing so. Any reply e-mail communications, including those you generate by using the “Reply” function on your e-mail
software, will be ignored or rejected. If you receive this document by e-mail, your use of this e-mail is at your own risk and it is your
responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.

PRIIPS REGULATION/PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS — The securities referred to in the
attached document are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the EEA or the UK. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of
Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014
(the “PRIIPs Regulation”) for offering or selling the securities or otherwise making them available to retail investors in the EEA or the UK
has been prepared and therefore, offering or selling the securities or otherwise making them available to any retail investor in the EEA or
the UK may be unlawful under the PRIIPs Regulation.

MiFID II product governance/Professional investors and ECPs only target market — Solely for the purposes of each manufacturer’s
product approval process, the target market assessment in respect of the securities referred to in the attached document has led to the
conclusion that: (i) the target market for the securities is eligible counterparties and professional clients only, each as defined in Directive
2014/65/EU (as amended, “MiFID II"); and (ii) all channels for distribution of the securities to eligible counterparties and professional clients
are appropriate. Any person subsequently offering, selling or recommending the securities (a “distributor”) should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the securities (by either adopting or refining the manufacturers’ target market assessment) and determining
appropriate distribution channels.

Notification under Section 309B(1)(c) of the SFA — The Company has determined, and hereby notifies all relevant persons (as defined in
Section 309A(1) of the SFA), that the securities are prescribed capital markets products (as defined in the Securities and Futures (Capital
Markets Products) Regulations 2018 of Singapore) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the
Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).



OFFERING MEMORANDUM STRICTLY CONFIDENTIAL

BUMA

PT Bukit Makmur Mandiri Utama

(established and existing with limited liability under the laws of the Republic of Indonesia)

US$400,000,000 7.75% Senior Notes due 2026

The US$400,000,000 7.75% Senior Notes due 2026 (the “Notes”) to be issued by PT Bukit Makmur Mandiri
Utama (the “Company”) will bear interest at the rate of 7.75% per annum. Interest on the Notes is payable
semi-annually in arrears on February 10 and August 10 of each year, beginning on August 10, 2021. The Notes will
mature on February 10, 2026. The Notes will constitute general, direct and unconditional obligations of the Company.
The Notes will rank at least pari passu in right of payment with all other unsubordinated indebtedness of the Company
(subject to priority rights under applicable law) and senior to subordinated indebtedness.

At any time prior to February 10, 2023 the Company may at its option redeem the Notes, in whole or in part,
at a redemption price equal to 100% of the principal amount of the Notes plus the Applicable Premium (as defined
herein) as of, and accrued and unpaid interest to, the redemption date. At any time and from time to time on or after
February 10, 2023 the Company may redeem the Notes, in whole or in part, at the redemption price set forth in
“Description of the Notes — Optional Redemption” plus accrued and unpaid interest to the redemption date. Upon a
Change of Control Triggering Event, the Company will be required to offer to purchase all outstanding Notes at 101%
of their principal amount plus accrued and unpaid interest.

Investing in the Notes involves certain risks. See “Risk Factors” beginning on page 18 for a discussion of
certain factors to be considered in connection with an investment in the Notes.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act”) and may not be offered or sold within the United States (as defined in Regulation S under the
Securities Act), except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the Securities Act. Accordingly, the Notes are being offered and sold only (1) to “qualified institutional buyers” (as
defined in Rule 144A under the Securities Act (“Rule 144A”)) in accordance with Rule 144A, and (2) outside the
United States in offshore transactions in compliance with Regulation S under the Securities Act (“Regulation S”). For
a description of certain restrictions on resale or transfer, see “Transfer Restrictions.” The Notes have not been offered
or sold and will not be offered or sold in Indonesia or to any Indonesian nationals, corporations or residents, including
by way of invitation, offering or advertisement, and this Offering Memorandum and any other offering material
relating to the Notes has not been distributed, and will not be distributed, in Indonesia or to any Indonesian nationals,
corporations or residents.

Approval in-principle has been obtained from the Singapore Exchange Securities Trading Limited (the
“SGX-ST”) for the listing and quotation of the Notes on the SGX-ST. The SGX-ST takes no responsibility for the
accuracy of any of the statements made or opinions or reports contained in this offering memorandum (the “Offering
Memorandum”). The Notes will be traded on the SGX-ST in a minimum board lot size of US$200,000 for so long
as any of the Notes are listed on the SGX-ST. Admission of the Notes to the Official List of, the SGX-ST is not to
be taken as an indication of the merits of the Company or the Notes. The Notes will be traded on the SGX-ST in a
minimum board lot size of US$200,000 for so long as any of the Notes are listed on the SGX-ST. There is currently
no public market for the Notes.

The Notes are expected to be rated “Ba3” by Moody’s Investor Service, Inc. (“Moody’s”) and “BB-" by Fitch
Ratings Ltd. (“Fitch”). A security rating is not a recommendation to buy, sell or hold securities and may be subject

to suspension, reduction or withdrawal at any time by the assigning rating agency.

It is expected that the Notes will be ready for delivery in book-entry form only through the Depository Trust
Company (“DTC”), and its participants, on or about February 10, 2021.

Joint Bookrunners
J.P. Morgan UBS

The date of this offering memorandum is January 26, 2021.
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NOTICE TO INVESTORS

This Offering Memorandum is being furnished by us on a confidential basis in connection with an
offering exempt from the registration requirements under the Securities Act, solely for the purpose of
enabling a prospective investor to consider the purchase of the Notes. The offering is being made in
reliance upon the exemptions from registration under the Securities Act.

Prospective investors are hereby notified that sellers of the Notes may be relying on the exemption
from the provisions of Section 5 of the Securities Act provided by Rule 144A. The Notes are subject to
restrictions on transferability and resale and may not be transferred or resold except as permitted under
the Securities Act and the applicable state securities laws pursuant to registration or exemption therefrom.
As a prospective purchaser, you should be aware that you may be required to bear the financial risks of
this investment for an indefinite period of time. Each purchaser of the Notes will be deemed to have made
certain acknowledgments, representations and agreements regarding the Notes and the offer, sale, reoffer,
pledge or other transfer of the Securities. Please refer to the sections entitled “Plan of Distribution” and
“Transfer Restrictions.”

We have prepared this Offering Memorandum solely for use in connection with the proposed offering
of the securities described herein. This Offering Memorandum is personal to each offeree and does not
constitute an offer to any other person or to the public generally to subscribe for or otherwise acquire
securities. Distribution of this Offering Memorandum to any person other than the prospective investor
and any person retained to advise such prospective investor with respect to its purchase is unauthorized,
and any disclosure of any of its contents, without our prior written consent, is prohibited. Each prospective
investor, by accepting delivery of this Offering Memorandum, agrees to the foregoing and agrees to make
no photocopies of this Offering Memorandum or any documents referred to herein.

No person has been authorized to give any information or to make any representation not contained
in this Offering Memorandum in connection with the offering of the Notes, and any information or
representation not contained in this Offering Memorandum must not be relied upon as having been
authorized by Company, the Initial Purchasers, the Trustee, the Paying Agent, the Transfer Agent, the
Registrar or the Collateral Agent (together with the Paying Agent, the Transfer Agent and the Registrar,
the “Agents”) (each as defined herein) or any other person. The information contained in this Offering
Memorandum is as of the date of this Offering Memorandum and is subject to change, completion or
amendment without notice. Neither the delivery of this Offering Memorandum at any time nor the offer,
sale or delivery of any Note shall, under any circumstances, create any implication that there has been no
change in the information set forth in this Offering Memorandum or in our affairs since the date of this
Offering Memorandum. You should assume that the information appearing in this Offering Memorandum
is accurate only as of the date on the front cover of this Offering Memorandum. Our business, financial
condition, results of operations and prospects may have changed since that date.

We have furnished the information in this Offering Memorandum. You acknowledge and agree that
each of J.P. Morgan (S.E.A.) Limited and UBS AG Singapore Branch' (each, an “Initial Purchaser” and
together, the “Initial Purchasers”), the Trustee and the Agents make no representation or warranty,
expressed or implied, as to the accuracy or completeness of the information contained in this Offering
Memorandum. Nothing contained in this Offering Memorandum is, or should be relied upon as, a promise
or representation by the Initial Purchasers, the Trustee or the Agents. The Initial Purchasers, the Trustee
and the Agents have not independently verified any of the information contained herein (financial, legal
or otherwise) and assume no responsibility or liability for the accuracy, adequacy, reasonableness or
completeness of any such information. To the fullest extent permitted by law, none of the Initial
Purchasers, the Trustee or the Agents accept any responsibility for the contents of this Offering
Memorandum or for any statement made or purported to be made by the Initial Purchasers, the Trustee or
the Agents or on their behalf in connection with the Company or the issue and offering of the Notes. The
Initial Purchasers accordingly disclaim all and any liability whether arising in tort or contract or otherwise
(save as referred to above) which they might otherwise have in respect of this Offering Memorandum or
any such statement.

1 UBS AG is incorporated in Switzerland with limited liability. UBS AG has a branch registered in Singapore (UEN
S98FC5560C).



This Offering Memorandum contains summaries believed to be accurate with respect to certain
documents, but reference is made to the actual documents for complete information. All such summaries
are qualified in their entirety by such reference. Copies of material documents referred to herein will be
made available to prospective investors upon request to us or the Initial Purchasers.

This Offering Memorandum does not constitute, and may not be used for the purpose of, an offer to
sell or a solicitation of an offer to buy any of the Notes to any person in any jurisdiction or in any
circumstances in which such an offer or solicitation is not authorized or is unlawful. Except as mentioned
under “Plan of Distribution,” no action has been or will be taken to permit a public offering of the Notes
in any jurisdiction where action would be required for that purpose. The Notes may not be offered or sold,
directly or indirectly, and this Offering Memorandum may not be distributed in any jurisdiction except in
accordance with the legal requirements applicable in such jurisdiction.

Each prospective investor must comply with all applicable laws and regulations in force in any
jurisdiction in which it purchases, offers or sells the Notes or possesses or distributes this Offering
Memorandum and must obtain any consent, approval or permission required by it for the purchase, offer
or sale by it of the Notes under the laws and regulations in force in any jurisdiction to which it is subject
or in which it makes such purchases, offers or sales, and neither we nor the Initial Purchasers nor the
Trustee nor the Agents nor any of our or their respective representatives shall have any responsibility
therefor.

We reserve the right to withdraw this offering of the Notes at any time and we and the Initial
Purchasers reserve the right to reject any commitment to subscribe for the Notes, in whole or in part. We
also reserve the right to allot to you less than the full amount of Notes sought by you. The Initial
Purchasers and certain related entities may acquire for their own account a portion of the Notes.

In making an investment decision, prospective investors must rely on their own examination of us
and the terms of the offering, including the merits and risks involved. Prospective investors should not
construe anything in this Offering Memorandum as legal, business or tax advice. Each prospective investor
should consult its own advisors as needed to make its investment decision and to determine whether it is
legally permitted to purchase the Notes under applicable legal investment or similar laws or regulations.

No representation is made by us or any of the Initial Purchasers that this Offering Memorandum may
be lawfully distributed or that the Notes may be lawfully offered in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, and none of them assumes responsibility for facilitating any such distribution or offering or
for a purchaser’s failure to comply with applicable laws and regulations. We and the Initial Purchasers
require persons into whose possession this Offering Memorandum comes to inform themselves about and
to observe any such restrictions.

Neither this Offering Memorandum nor any other information supplied in connection with the Notes
should be considered as a recommendation by us or the Initial Purchasers that any recipient of this
Offering Memorandum should purchase any of the Securities. Each investor contemplating purchasing any
Securities should make its own independent investigation of our business, results of operations, financial
condition and affairs and its own appraisal of our creditworthiness.

In connection with the issue and distribution of the Notes, the Initial Purchasers or any person acting
for it may, subject to applicable law, over-allot or effect transactions with a view to supporting the market
price of the Notes at a level higher than that which might otherwise prevail for a limited period of time.
However, the Initial Purchasers or any person acting for them is under no obligation to do so. Furthermore,
such stabilization, if commenced, may be discontinued at any time and must be brought to an end after
a limited period.
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If a jurisdiction requires that the offering be made by a licensed broker or dealer and any of the Initial
Purchasers, or any affiliate of the Initial Purchasers, is a licensed broker or dealer in that jurisdiction, the
offering shall be deemed to be made by that Initial Purchaser, or its affiliate on our behalf in such
jurisdiction.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR
ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE
ACCURACY OR ADEQUACY OF THIS OFFERING MEMORANDUM. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE IN THE UNITED STATES.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

The communication of this Offering Memorandum and any other document or materials relating to
the issue of the Notes offered hereby is not being made, and such documents and/or materials have not
been approved, by an authorized person for the purposes of section 21 of the United Kingdom’s Financial
Services and Markets Act 2000, as amended (the “FSMA”). Accordingly, such documents and/or materials
are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The
communication of such documents and/or materials as a financial promotion is only being made to those
persons in the United Kingdom who have professional experience in matters relating to investments and
who fall within the definition of investment professionals (as defined in Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion
Order”)), or who fall within Article 49(2)(a) to (d) of the Financial Promotion Order, or who are any other
persons to whom it may otherwise lawfully be made under the Financial Promotion Order (all such persons
together being referred to as “relevant persons”). In the United Kingdom, the Notes offered hereby are
only available to, and any investment or investment activity to which this Offering Memorandum relates
will be engaged only with, relevant persons. Any person in the United Kingdom that is not a relevant
person should not act or rely on this Offering Memorandum or any of its contents.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC
AREA AND UNITED KINGDOM

This Offering Memorandum has been prepared on the basis that any offer of Notes in any Member
State of the European Economic Area (“EEA”) or the United Kingdom (“UK”) will be made pursuant to
an exemption under Regulation (EU) 2017/1129 (the “Prospectus Regulation”).

PRIIPs Regulation/Prohibition of sales to EEA retail investors — The Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the EEA or in the UK. For these purposes, a retail investor means a person who
is one (or more) of: (i) a retail client as defined in point (11) of Article 4(11) of Directive 2014/65/EU (as
amended, “MiFID II”); or (ii) a customer within the meaning of Directive 2016/97/EU (as amended, the
“Insurance Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes
or otherwise making them available to retail investors in the EEA or in the UK has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA
or in the UK may be unlawful under the PRIIPs Regulation.
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MiFID II product governance/Professional investors and ECPs only target market — Solely for
the purposes of the manufacturer’s product approval process, the target market assessment in respect of
the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Notes
to eligible counterparties and professional clients are appropriate. Any person subsequently offering,
selling or recommending the Notes (a “distributor”) should take into consideration the manufacturer’s
target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the manufacturer’s target
market assessment) and determining appropriate distribution channels.

NOTICE TO PROSPECTIVE INVESTORS IN INDONESIA

The offering of the Notes does not constitute a public offering or private placement in Indonesia
under the Law No. 8 of 1995 on Capital Market (the “Indonesian Capital Markets Law”) and OJK Rule
No. 30 of 2019 on the Issuance of Debt-Linked Securities and/or Sukuk issued by way of Private
Placement (“OJK Rule No. 30”). This Offering Memorandum may not be distributed in Indonesia and the
Notes may not be offered or sold in Indonesia, to Indonesian citizens (whether domiciled in Indonesia or
elsewhere) or to Indonesian residents, in a manner which constitutes a public offering or private placement
under the laws and regulations in Indonesia, including OJK Rule No. 30. The Indonesian Financial
Services Authority (Otoritas Jasa Keuangan or “OJK”) does not review or declare its approval or
disapproval of the issue of the Notes, nor does it make any determination as to the accuracy or adequacy
of this Offering Memorandum. Any statement to the contrary is a violation of Indonesian law.

ENFORCEABILITY OF FOREIGN JUDGMENTS

The Notes and the Indenture are governed by the laws of the State of New York. The Company is
established and existing in Indonesia. Most of the commissioners and all of the directors of the Company
reside in Indonesia and substantially all of the Company’s assets are located in Indonesia. As a result, it
may not be possible for investors to effect service of process, including judgments, upon the Company or
such persons outside of Indonesia or within the U.S., or to enforce against the Company or such persons
in courts outside of Indonesia or in the U.S. judgments obtained in U.S. courts, including judgments
predicated upon the civil liability provisions of the U.S. federal securities laws or the securities laws of
any state within the U.S., or upon other bases.

Our Indonesian legal advisor, Ginting & Reksodiputro, has advised that judgments of non-Indonesian
courts are not enforceable in Indonesian courts and, as a result, it may not be possible to enforce judgments
obtained in non-Indonesian courts against us, including any judgments on original actions brought in
Indonesian courts based solely upon the civil liability provisions of the federal securities laws of the
United States. To obtain an Indonesian court judgment, a claimant would be required to pursue claims in
Indonesian courts on the basis of Indonesian law. A foreign court judgment could be offered and accepted
into evidence in a proceeding on the underlying claim in an Indonesian court and may be given such
evidentiary weight as the Indonesian court may deem appropriate in its sole discretion. Re-examination of
the underlying claim de novo would be required before the Indonesian courts. There can be no assurance
that the claims or remedies available under Indonesian laws will be the same or as extensive as those
available in other jurisdictions.

See “Risk Factors — Risks Relating to the Notes and the Collateral — It may not be possible for
investors to effect service of process or to enforce judgments on us.”




INDONESIAN REGULATION OF OFFSHORE BORROWINGS

Under Presidential Decree No. 59 of 1972 on Offshore Commercial Borrowings dated October 12,
1972 which has been partially revoked by Presidential Regulation No. 86 of 2006 on Granting of
Guarantees from the Government for the Acceleration of Development of Coal-Fired Power Plants dated
October 18, 2006 as lastly amended by Presidential Regulation No. 91 of 2007 dated September 19, 2007
(“PD 59/1972”), we are required to report the particulars of offshore borrowings to the Minister of Finance
of Indonesia and Bank Indonesia on the acceptance, implementation, and repayment of principal and
interest. The Ministry of Finance Decree No. KEP-261/MK/IV/5/73 dated May 3, 1973, as amended by the
Ministry of Finance Decree No. 417/KMK.013/1989 dated May 1, 1989 and the Ministry of Finance
Decree No. 279/KMK.01/1991 dated March 18, 1991, further set forth the requirement to submit periodic
reports regarding offshore debt (including guarantees over offshore debt) to the Minister of Finance of
Indonesia and Bank Indonesia on the effective date of the contract and each subsequent three-month
period.

On December 29, 2014, Bank Indonesia issued Bank Indonesia Regulation No. 16/21/PB1/2014 on
the Implementation of Prudential Principles in the Management of Offshore Loan for Non-Bank
Corporations, as lastly amended by Bank Indonesia Regulation No. 18/4/PB1/2016 (the “Prudential
Principles of Offshore Loan for Non-Bank Corporations Regulation”), which applies to non-bank
corporations that obtain offshore loans in foreign currencies. Further to the Prudential Principles of
Offshore Loan for Non-Bank Corporations Regulation, Bank Indonesia also issued Circular Letter No.
16/24/DKEM dated December 30, 2014 as amended by Circular Letter No. 17/18/DKEM dated June 30,
2015 and Circular Letter No. 18/6/DKEM dated April 22, 2016 (the “Prudential Principles of Offshore
Loan for Non-Bank Corporations Circular Letter”). The Prudential Principles of Offshore Loan for
Non-Bank Corporations Regulation requires non-bank corporations that have offshore loans in foreign
currencies to fulfill three prudential principles: (i) minimum hedging ratios, (ii) minimum liquidity ratios
and (iii) minimum credit ratings. The hedging ratios requirement does not apply to non-bank corporations
whose financial statement are presented in United States dollars and who fulfill the following criteria:
(i) an export revenue to business revenue ratio of more than 50% in the previous calendar year; and (ii)
an approval from the Ministry of Finance to United States dollars in their financial statements, which
approval shall be evidenced by submitting supporting documents to Bank Indonesia. The minimum
hedging ratio for non-bank corporations that have offshore loans in foreign currency is set at 25% of the
“negative difference” between the foreign exchange assets and the foreign exchange liabilities that will
become due within three months from the end of the relevant quarter to the “negative difference” between
the foreign exchange assets and the foreign exchange liabilities that will become due in the period of more
than three months up to six months after the end of the relevant quarter.

The Prudential Principles of Offshore Loan for Non-Bank Corporations Circular Letter determines
that only corporations that have “negative difference” of more than US$100,000 are obliged to fulfill the
minimum hedging ratio. In addition, the Prudential Principles of Offshore Loan for Non-Bank
Corporations Regulation also requires that such hedging transactions shall be conducted only with banks
in Indonesia with effect from January 1, 2017.

On the liquidity ratio requirement, non-bank corporations that have offshore loans in foreign
currency are also required to comply with the minimum liquidity ratio of at least 70% liquidity by
providing sufficient foreign exchange assets against foreign exchange liabilities that will become due
within three months from the end of the relevant quarter.

In addition, on the credit rating requirement, non-bank corporations that obtain offshore loans signed
or issued after January 1, 2016 in a foreign currency must have a minimum credit rating of “BB-" for
offshore borrowings issued by a rating agency recognized by Bank Indonesia, which currently includes the
domestic rating agencies PT Pemeringkat Efek Indonesia (with equivalent rating of BB-(id)), Fitch
Ratings Indonesia ((Idn)BB-); and the following foreign rating agencies: Moody’s Investors Service (Ba3),
Standard & Poor’s (BB-), Fitch Ratings (BB-), Japan Credit Rating Agency (BB-) and Rating and
Investment Information Inc. (BB-). Such credit rating will be in the form of a rating over the relevant
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corporation and/or bonds. The obligation to have a minimum credit rating does not apply to offshore loans
in foreign currency that are in the form of trade credit, which refers to debt arising from credit that is
granted by offshore suppliers over transactions relating to goods and/or services. Exemptions from the
requirement to satisfy the minimum credit rating are available for foreign currency offshore loans (i) that
would be used for refinancing to the extent that the new foreign currency offshore loans will not add the
amount of the outstanding debt, or the new foreign currency offshore loans do not exceed US$2.0 million
or 5.0% of the facility amount to be refinanced if such 5% is above the equivalent of US$2.0 million,
(ii) that would be used for financing the infrastructure projects that are (a) wholly funded by international
(bilateral/multilateral) institutions; and (b) syndicated loans with contributions from the international
(bilateral/multilateral) institutions exceeding 50%, (iii) in relation to government (central and regional)
infrastructure projects, (iv) that are guaranteed by international (bilateral/multilateral) institutions, (v) that
are in the form of trade credit, (vi) that are in the form of other loans, (vii) of the financing companies
who are deemed “healthy” by the Indonesian Financial Services Authority (the “OJK”) and fulfill the
maximum gearing ratio as regulated by OJK, and (viii) of the Indonesian Export Financing Institution
(Lembaga Pembiayaan Ekspor Indonesia, now Indonesia Eximbank)).

Non-bank corporations that have offshore debt in foreign currency are obliged to submit report to
Bank Indonesia on the implementation of prudential principles and the relevant exemptions (if any),
together with the relevant supporting documents. Non-compliance of these requirements will be subject
to administrative sanctions in the form of warning letter. Prudential Principles of Offshore Loan for
Non-Bank Corporations Regulation does not specify any other sanction in the event the non-bank
corporations ignore such warning letter, however Bank Indonesia may inform related parties, such as
relevant offshore creditors, the Ministry of State-Owned Companies (for state-owned non-bank
corporations), the Ministry of Finance on behalf of Directorate General of Tax, OJK and the Indonesia
Stock Exchange (the “IDX”) (for publicly listed non-bank corporations) on the implementation of
administrative sanctions.

Bank Indonesia issued Bank Indonesia Regulation No. 16/22/PB1/2014 dated December 31, 2014 on
Reporting of Foreign Exchange Activity and Reporting of the Implementation of Prudential Principles in
the Management of Offshore Loan for Non-Bank Corporations (“PBI 16/22/2014). PBI 16/22/2014
stipulates that banking institutions, non-bank financial institutions, non-financial institutions, state/
regional-owned companies, private companies, business entities and individuals performing activities that
cause a movement in financial assets and liabilities between an Indonesian citizen and non-Indonesian
citizen, including the movement of offshore financial assets and liabilities between Indonesian citizens,
must submit a foreign exchange activities report with respect to any foreign exchange activities to Bank
Indonesia. The foreign exchange activities report is required to cover: (i) trade activities in goods, services
and other transactions between residents and non-residents of Indonesia, (ii) the position and changes in
the balance of foreign financial assets and/or foreign financial liabilities, and/or (iii) any plan to incur
foreign debt and/or implementation of such plan.

On January 9, 2019, Bank Indonesia issued Bank Indonesia Regulation No. 21/2/PBI/2019 dated
January 9, 2019 on Reporting of Foreign Exchange Activity (“PBI 21/2/2019”), which became effective
from March 1, 2019. This regulation revokes all provisions on the reporting of foreign exchange activities
under PBI 16/22/2014. Therefore, based on PBI 21/2/2019, PBI 16/22/2014 remains valid and only
regulates the reporting of the implementation of the prudential principles. PBI 21/2/2019 requires any
entities engaged in activities that cause a movement of (i) financial assets and/or liabilities and/or risk
participation transaction between an Indonesian resident and a non-Indonesian resident or (ii) offshore
financial assets and/or liabilities and/or risk participation transaction between Indonesian residents, to
submit a foreign exchange activities report with respect to any foreign exchange activities to Bank
Indonesia. The relevant entities include bank and non-bank financial entities, non-financial entities,
individuals and entities other than enterprises, whether in the form of legal entities or non-legal entities
established by a government or the public. The report must include, among other things, information
relating to (i) trade activities in goods, services or other transactions between an Indonesian resident and
a non-Indonesian resident; (ii) principal data of risk participation transaction and/or offshore loan;
(iii) plan to draw and/or repay the offshore loan and/or risk participation transactions; (iv) realization to
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draw and/or repay the offshore loan and/or risk participation transactions; (v) the position and changes of
offshore financial assets, offshore financial liabilities and/or risk participation transactions; and/or (vi) any
plans to incur new offshore loans and/or their amendment. Bank Indonesia has issued implementing
regulations for PBI 21/2/2019, namely (i) the Members of the Board of Governor of Bank Indonesia
Regulation No. 21/3/PADG/2019 dated February 15, 2019 on Offshore Debt of Bank and Other Bank’s
Liabilities in Foreign Exchange (“PADG 21/3”); and (ii) the Members of the Board of Governor of Bank
Indonesia Regulation No. 21/4/PADG/2019 dated February 28, 2019 on the Reporting of Foreign
Exchange Activities in the Form of Offshore Debt and Risk Participation Transactions (“PADG 21/4”);
which both PADG 21/3 and PADG 21/4 became effective on March 1, 2019, and (iii) Members of the
Board of Governor of Bank Indonesia Regulation No. 21/7/PADG/2019 on the Reporting of Non-Bank
Institution Foreign Exchange Activities dated April 12, 2019.

According to PADG 21/4, any individual or entity that obtains offshore debt in a foreign currency
and/or Rupiah and conducting risk participation transactions pursuant to loan agreements, debt securities,
trade credits or loans other than loans pursuant to loan agreements, debt securities and trade credit (i.e.
a dividend loan and royalty loan) must report such activities to Bank Indonesia. There is no minimum
amount requirement to trigger the reporting obligation with regard to offshore debt obtained by an entity
(whether a financial or non-financial institution). In contrast, an individual’s offshore debt is only required
to be reported if such debt exceeds an amount of US$200,000 or its equivalent in any other currency. The
reports consist of the main data report and/or amendments, the monthly recapitulation data report and
offshore debt plan data report. The main data report must be submitted to Bank Indonesia by no later than
the 15th day of the following month from 07:10 Western Indonesia time to 16:15 Western Indonesia time
after the signing of the loan agreement or the issuance of the debt securities and/or the debt
acknowledgment over the trade credits and/or other loans, and a monthly recapitulation data report must
be submitted to Bank Indonesia by no later than the 15th day of the following month at 24:00 Western
Indonesia time, until the offshore debt has been repaid in full and an offshore debt plan data report must
be submitted to Bank Indonesia by no later than March 15 for a new offshore debt plan and June 15 for
changes to the offshore debt plan.

In addition, PBI 16/22/2014 and PBI 21/2/2019 require any non-bank entity which applies prudential
principles to submit reports which cover (i) the implementation prudential principles, which have
complied with an attestation procedure; (ii) notification of compliance of credit ratings; (iii) financial
statements; and (iv) an initial report on the implementation of prudential principles (“Implementation of
Prudential Principles Report”). The Implementation of Prudential Principles Report must be submitted
quarterly, unless another submission deadline is required under PBI 16/22/2014 and PBI 21/2/2019.

According to Bank Indonesia Circular No. 17/3/DSta dated March 6, 2015 as amended by Bank
Indonesia Circular No. 17/24/DSta dated October 12, 2015 on Reporting of the Implementation of
Prudential Principles in the Management of Offshore Loan for Non-Bank Corporations, a non-bank
corporation must submit the following reports: (i) the implementation of the prudential principles on a
quarterly basis; (ii) a report regarding the implementation of the prudential principles report that have
undergone an attestation procedure no later than the end of June of each year; (iii) a report with respect
to credit ratings no later than the end of following relevant month; and (iv) financial statements, consisting
of quarterly financial statements (unaudited) to be submitted on a quarterly basis and annual financial
statements (audited) to be submitted no later than the end of June of each year. Bank Indonesia would
examine the accuracy of the reports submitted and can also request clarifications, evidence, records or
other supporting documents from the relevant party or institutions, including to conduct direct inspection
or appoint a third party for that purposes. As of January 1, 2016, the submissions of and the corrections
to the implementation of the prudential principles shall be made online.
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Any delay in submitting foreign exchange reports as mentioned above (other than the offshore loan
plan report) is punishable by a fine of Rp.500,000 for each day of delay, subject to a maximum fine of
Rp.5,000,000. Furthermore, any failure to submit such foreign exchange report (other than the offshore
loan plan report) is punishable by a fine of Rp.10,000,000 per reporting period. Failure to submit the
offshore loan plan report and the financial information report will be subject to administrative sanctions
in the form of warning letters and/or notices to the relevant authorities.

Bank Indonesia issued Bank Indonesia Regulation No. 16/10/PBI/2014 on The Receipt of Foreign
Exchange Proceeds from Export and Withdrawal of Foreign Exchange Offshore Loan on May 14, 2014,
as amended by Bank Indonesia Regulation No. 17/23/PBI/2015 dated December 28, 2015 (“PBI
16/10/2014”) and its implementing regulation, Bank Indonesia Circular No. 18/5/DSta dated April 6, 2016
on Withdrawal of Foreign Exchange Offshore Loan. Based on PBI 16/10/2014, every Indonesian debtor
of an offshore loan must withdraw revenue from the loan through an Indonesian foreign exchange bank.
The obligation applies to every loan that is derived from:

a. anon-revolving loan agreement;

b.  offshore debt securities (including acknowledgements of debt which are tradable in domestic
or international financial and capital markets, among others, in the form of bonds, medium term
notes, floating rate notes, promissory notes and commercial papers); or

c.  the margin between the new foreign loan for refinancing purposes and the initial foreign loan.

The accumulated amount of foreign exchange received from an offshore loan should be equal to the
total commitment. If the accumulated amount of foreign exchange received from an offshore loan is less
than the committed amount under the offshore loan, with a difference of more than the equivalent of
Rp.50,000,000, a debtor must submit a written explanation and supporting documents to Bank Indonesia
prior to expiry of the loan term. An Indonesian debtor must report the withdrawal of revenue from the
offshore loan to Bank Indonesia monthly using the recapitulation data report as regulated under PBI
16/10/2014 and Bank Indonesia Circular No. 18/5/Dsta. Every submission of a report must be supported
with any document evidencing that the relevant offshore loan is withdrawn through an Indonesian foreign
exchange bank. Any Indonesian debtor failing to comply with the obligation to withdraw the offshore debt
through a foreign exchange bank in Indonesia may be imposed with, among others, an administrative
sanction in the form of fine of 0.25% of the amount of every withdrawal that is not withdrawn through
an Indonesian foreign exchange bank, with maximum sanction of Rp.50,000,000. PBI 16/10/2014 does not
specifically require the foreign currency brought into Indonesia to be converted into Rupiah and kept in
Indonesia for a specified period of time.

LANGUAGE OF THE TRANSACTION DOCUMENTS

Pursuant to Article 31 of Law No. 24 of 2009 on National Flag, Language, Coat of Arms, and Anthem
enacted on July 9, 2009 (“Law No. 24/2009”), agreements to which Indonesian entities are a party are
required to be executed in Indonesian language (Bahasa Indonesia), although, when a foreign entity is a
party, an execution of the document also in English or the national language of the relevant foreign entity
is permitted. On September 30, 2019, Presidential Regulation No. 63 of 2019 on The Use of Indonesian
Language (“PR No. 63/2019”) was issued as an implementing regulation to Law No. 24/2009, which,
among others, stipulates that in the event of any inconsistency or difference in interpretation between the
Indonesian language and the foreign language version of an agreement or memorandum of understanding
(in this case the English language version), then the language as agreed by the parties in such agreement
or memorandum of understanding shall prevail.
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We will execute English and Indonesian versions of the Indenture (as defined herein) and other
documents entered into in connection with the issuance of the Notes. While all of these documents will
provide that in the event of discrepancies or inconsistencies, the parties thereto intend the English version
to prevail, there can be no assurance that in the event of inconsistencies between the Indonesian and
English language versions of these documents, an Indonesian court will hold that the English language
versions of such documents will prevail. Some concepts in English may not have a corresponding term in
the Indonesian language and the exact meaning of the English text may not be fully captured by the
Indonesian language version. If this occurs, there can be no assurance that the terms of the Notes,
including the Indenture, will be as described in the Offering Memorandum, or will be interpreted and
enforced by the Indonesian courts as intended.

See “Risk Factors — Risks Relating to Indonesia — An Indonesian law requiring agreements
involving Indonesian parties to be written in the Indonesian language and the fact that the Indenture and
certain documents entered into in connection with the issuance of the Notes will be made and prepared
in the Indonesian language as required under the law may raise issues as to the enforceability of the
agreements.”

NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SFA

In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore, as
modified or amended from time to time (the “SFA”) and the Securities and Futures (Capital Markets
Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Company has determined
the classification of the Notes as prescribed capital markets products (as defined in the CMP Regulations
2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

CERTAIN DEFINED TERMS AND CONVENTIONS

9 2 <

In this Offering Memorandum, all references to “we,” “us,” “our,” and the “Company,” refer to PT
Bukit Makmur Mandiri Utama. References to “Delta” refer to PT Delta Dunia Makmur Tbk. and its
consolidated subsidiaries. Unless the context otherwise requires, references to “management” are to the
commissioners, directors and the senior management team of our Company as at the date of this Offering
Memorandum. Statements in this Offering Memorandum as to beliefs, expectations, estimates and
opinions of the Company are those of the management. For the meaning of other terms, including terms
used in the coal and coal mining industries, used in this Offering Memorandum, see “Glossary of Certain
Terms used in the Coal Mining Industry.”

As used in this Offering Memorandum, all references to “Indonesia” are references to the Republic
of Indonesia and all references to “U.S.” are references to the United States of America. All references to
the “Government,” unless the context otherwise requires, are references to the Government of Indonesia.

As used in this Offering Memorandum, all references to “US$” and “U.S. dollars” are to United
States dollars, the lawful currency of the United States of America, and all references to “Rupiah” and
“Rp.” are to Indonesian Rupiah, the lawful currency of Indonesia.

All references to “tonne” or “tonnes” are to a metric ton or to metric tons, respectively. A “metric
tonne” is a unit of mass equal to 1,000 kilograms, or approximately 2,204.6 pounds.




PRESENTATION OF FINANCIAL AND OTHER DATA

Financial Data

The financial information included in this Offering Memorandum has been derived from our audited
financial statements as of and for the years ended December 31, 2017, 2018 and 2019 (the “Audited
Financial Statements”) and reviewed financial statements as for and for the nine month periods ended
September 30, 2019 and 2020 (the “Unaudited Interim Financial Statements” and, together with the
Audited Financial Statements, the “Financial Statements”). Our Financial Statements have been prepared
in accordance with Indonesian Financial Accounting Standards (“Indonesian FAS”) and presented in U.S.
dollars, which is our functional currency. Unless otherwise indicated, financial information in this
Offering Memorandum has been prepared in accordance with Indonesian FAS which differ in certain
significant respects from United States generally accepted accounting principles (“U.S. GAAP”) and
International Financial Reporting Standards. For a summary of the material differences between
Indonesian FAS and U.S. GAAP, see “Summary of Principal Differences Between Indonesian FAS and U.S.
GAAP” included elsewhere in this Offering Memorandum.

Our Audited Financial Statements have been audited by Aria Kanaka & Rekan, Registered Public
Accountant (Mazars in Indonesia), in accordance with auditing standards established by the Indonesian
Institute of Certified Public Accountants (“IICPA”), as stated in their audit report dated November 23,
2020 appearing elsewhere in this Offering Memorandum. Our Unaudited Interim Financial Statements
have been reviewed by Aria Kanaka & Rekan, in accordance with Standard on Review Engagements 2410,
“Review of Interim Financial Information Performed by the Independent Auditor of the Entity” (“SRE
24107), established by the IICPA, as stated in their review report dated November 23, 2020 appearing
elsewhere in this Offering Memorandum.

Non-GAAP Financial Measures

In this Offering Memorandum, we present certain financial measures and ratios as well as certain
operating data that are not determined or presented in accordance with Indonesian FAS or any other
generally accepted accounting principles.

As used in this Offering Memorandum:

J EBITDA. Earnings before interest, tax, depreciation and amortization, or EBITDA, and the
related ratios presented in this Offering Memorandum are supplemental measures of
performance and liquidity that are not required by, or presented in accordance with, Indonesian
FAS or U.S. GAAP. EBITDA is not a measurement of financial performance or liquidity under
Indonesian FAS or U.S. GAAP and should not be considered as an alternative to net income,
operating income or any other performance measures derived in accordance with Indonesian
FAS or U.S. GAAP or as an alternative to cash flow from operating activities as a measure of
liquidity. In addition, EBITDA is not a standardized term; hence, a direct comparison of
EBITDA as reported by different companies may not be meaningful. We believe that EBITDA
facilitates comparisons of operating performance from period to period and company to
company by eliminating potential differences caused by variations in capital structures
(affecting interest and finance charges), tax positions (such as the impact on periods or
companies of changes in effective tax rates or net operating losses), the age and booked
depreciation and amortization of assets (affecting relative depreciation and amortization of
expenses) and foreign exchange gains or losses. EBITDA has been presented because we
believe that it is frequently used by securities analysts, investors and other interested parties
in evaluating similar companies, many of whom present such non-Indonesian FAS and
non-U.S. GAAP financial measures when reporting their results. Finally, EBITDA is presented
as a supplemental measure of debt service ability. Nevertheless, EBITDA has limitations as an
analytical tool, and you should not consider it in isolation from, or as a substitute for, analysis
of the Company’s financial condition or results of operations, as reported under Indonesian
FAS. Because of these limitations, EBITDA should not be considered as a measure of
discretionary cash available to the Company to invest in the growth of its business.
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. Free cash flow. Free cash flow represents (i) net cash flows from operating activities excluding
interest payments, plus (ii) net cash flows used in investing activities, adding capital
expenditure made through leases, plus (iii) adding or subtracting any increase or decrease on
amounts of restricted cash.

. Revenue ex fuel. Revenue ex fuel is calculated by deducting fuel expenses we incur due to (i)
costs incurred by us for using fuel in our mining operations in excess of fuel allowances
pre-agreed with certain customers that self-procure their fuel and (ii) fuel expenses incurred by
us in order to purchase fuel as part of our mining operations for customers that do not
self-procure their fuel, from net revenues recorded for the relevant period.

. Cash cost ex fuel. Cash cost ex fuel is calculated by deducting depreciation and fuel expenses
(including fuel expenses we incur because of the use of fuel in excess of pre-agreed fuel
allowances for our customers that self-procure their fuel and fuel expenses we record for
customers that do not self-procure their fuel) from cost of revenue for the relevant period.

. Total debt. Total debt (prior to January 1, 2020) comprises (i) the contractually principal
outstanding amount of our bank loans, finance leases, and long-term debt, plus (ii) the
derivative liabilities amount resulting from the interest rate swap instrument. Total debt
(effective January 1, 2020 onwards) comprises the contractually principal outstanding amount
of our bank loans, leases (including balances incurred as an implementation of PSAK 73), and
long-term debt.

. Net debt. Net debt comprises total debt less cash (including restricted cash in reserve
accounts).

Pro Forma Financial Information

We present in this Offering Memorandum certain information and ratios that give pro forma effect
to the Offering and use of proceeds therefrom, as described in “Use of Proceeds.”

Last Twelve Months Financial Information

This Offering Memorandum presents certain financial information for the twelve months ended
September 30, 2020, which has been derived by subtracting the relevant line items for the nine months
ended September 30, 2019 (from our Unaudited Interim Financial Statements) from the relevant line items
for the year ended December 31, 2019 (from our Audited Financial Statements), and adding the same
relevant information for the nine months ended September 30, 2020 (from our Unaudited Interim Financial
Statements). As our financial year ends on December 31, financial information for the twelve months
ended September 30, 2020 is not presented in accordance with Indonesian FAS or any other generally
accepted accounting principles, and has been prepared for illustrative purposes only and is not necessarily
indicative of our results for any future period or our financial condition at any such date. We present
financial information for the twelve months ended September 30, 2020 because we believe it is a useful
measure as it reflects a proper comparison for recent performance.

Exchange Rate Information

We publish our financial statements in U.S. dollars, our reporting currency. Solely for convenience,
this Offering Memorandum contains translations of certain Rupiah amounts into U.S. dollars at the
exchange rate of Rp.14,918 = US$1.00 which was the middle exchange rate announced by Bank Indonesia
as of September 30, 2020. These translations should not be construed as representations that the Rupiah
amounts represent such U.S. dollar amounts or could be, or could have been, converted into U.S. dollars
at the rates indicated or at all. See “Exchange Rates and Exchange Controls” for further information
regarding the rates of exchange between the Rupiah and the U.S. dollar.
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Rounding

Rounding adjustments have been made in calculating some of the financial information included in
this Offering Memorandum. As a result, numerical figures shown as totals in some tables may not be exact
arithmetic aggregations of the figures that precede them. In addition, percentages reflecting fluctuations
and margins are based on rounded figures and may not be exact.

INDUSTRY AND MARKET DATA

Certain market data, industry forecasts and data relating to Indonesia and other countries or areas of
the world used throughout this Offering Memorandum have been obtained from industry publications and
surveys, including the report entitled “Indonesian Coal Industry Summary Report” dated January 2021 that
we had commissioned Wood Mackenzie to prepare. Such industry publications and surveys and forecasts
generally state that the information contained therein has been obtained from sources believed to be
reliable, but there can be no assurance as to the accuracy or completeness of included information. While
reasonable actions have been taken by the Company to ensure that the information is extracted accurately
and in its proper context, neither the Company nor the Initial Purchasers have independently verified any
of the data from third party sources, ascertained the underlying economic assumptions relied upon therein
or make any representation as to the accuracy or completeness of such data or any assumptions relied upon
therein.

Financial data with respect to Indonesia provided in this Offering Memorandum may be subsequently
revised in accordance with Indonesia’s ongoing maintenance of its economic data, and such revised data
will not be distributed by us to any holder of the Notes.

In this Offering Memorandum, various operational data relating to our mining services operations
such as actual overburden removal volumes and coal volume produced from equipment lease
arrangements, and fleet size have been included. The manner in which such statistical data has been
calculated is described in this Offering Memorandum. You should note, however, that other companies in
the coal mining industry may calculate and present such data in a different manner and therefore, you
should use caution in comparing our data with data presented by other companies, as the data may not be
directly comparable.

AVAILABLE INFORMATION

For so long as any of the Notes remain outstanding and are “restricted securities” within the meaning
of Rule 144(a)(3) of the Securities Act, we shall, during any period in which we are not subject to Section
13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), or exempt
from reporting pursuant to Rule 12g3-2(b) under the Exchange Act, make available to any qualified
institutional buyer (as defined in Rule 144A) who is a holder and any prospective purchaser of a Note who
is a qualified institutional buyer (as so defined) designated by such holder, upon the request of such holder
or prospective purchasers, the information concerning us required to be provided to such holder or
prospective purchaser by Rule 144A(d)(4) under the Securities Act.
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FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements and information that involves
risks, uncertainties and assumptions. Forward-looking statements are statements that concern plans,
objectives, goals, strategies, future events or performance and underlying assumptions and other
statements that are other than statements of historical fact, including, but not limited to, those that are
identified by the use of words such as “anticipates,” “believes,” “estimates,” “expects,” “intends,” “plans,”
“predicts,” “projects” and similar expressions. The future events referred to in these forward-looking
statements involve known and unknown risks, uncertainties and other factors, some of which are beyond
the control of the Company, as the case may be, which may cause the actual results, performance or
achievements, or industry results to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. These forward-looking statements
are based on numerous assumptions regarding our present and future business strategies, and the
environment in which we will operate in the future, and are not a guarantee of future performance.
Important factors that could cause the actual results, performance or achievements of the Company to
differ materially from those in the forward-looking statements include, among others, the following:

ELINT3 EEINT3

. general economic and political environment and changes in laws and regulations that apply to
the Indonesian, regional or global mining industries, including with respect to custom duties,
excise duties or environmental regulations;

. our ability to implement our business strategies and successfully tender for or obtain new
operating agreements for the provision of mining services to coal concession holders;

. the financial performance and competitiveness of our customers and suppliers;
. losses and closures of coal mines at which we perform mining services and operations;
. fluctuations in the selling prices of coal and power, including factors such as local, regional and

global supply and demand;

. our ability to control our production and operational costs;

. the effects of competition in the geographic and business areas in which we conduct our
operations;

. the effects of changes in laws, regulations, taxation or accounting standards or practices,

including in particular in environmental regulations and compliance costs;

. the effects of, and changes in, the regulatory policy of the Government related to the coal
industry, the mining industry and generally;

. the ability to maintain or increase market share for mining services while controlling expenses;
. reduction of coal or overburden production targets by our customers;

. environmental compliance and remediation;

. our ability to obtain raw materials, equipment, machinery or spare parts from our major

suppliers in the time frame anticipated or at all and significant increases in the costs of those
raw materials, equipment, machinery or spare parts;

. technological changes that affect the extraction, preparation, processing, shipping or
combustion of coal products;

. changes in the coal mining concessions in which we operate;

— Xiv —



. changes or volatility in inflation, interest rates, fuel prices and foreign exchange rates;
. effects of international and domestic political events on our business;

. accidents, natural disasters or outbreaks of infectious diseases, including the current
COVID-19 pandemic;

. labor unrest or other similar situations;
. our relationship with local communities; and
. our success at managing risk associated with the above factors.

This list of important factors is not exhaustive. Additional factors that could cause the actual results,
performance or achievements to differ materially include, but are not limited to, those discussed under
“Risk Factors.” All of our forward-looking statements made herein and elsewhere are qualified in their
entirety by the risk factors discussed in “Risk Factors” and other cautionary statements appearing in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Appendix — Indonesian Coal Mining Services Industry.” These risk factors and statements describe
circumstances that could cause actual results to differ materially from those contained in any
forward-looking statement. Should one or more of these uncertainties or risks, among others, materialize,
our actual results may vary materially from those estimated, anticipated or projected. When considering
the forward-looking statements, you should carefully consider the foregoing factors and other
uncertainties and events, especially in light of the political, economic, social and legal environment in
which we operate. Such forward-looking statements speak only as of the date on which they are made. We
do not intend to update forward-looking statements made herein to reflect new information, future events,
actual results or changes in assumptions or other factors that could affect those statements.

The report entitled “Indonesian Coal Industry Summary Report” that is included in the Appendix to
this Offering Memorandum was prepared by Wood Mackenzie and contains forward-looking information
on the global coal markets, including coal supply, demand and price forecasts. These forecasts were
prepared on the basis of the various assumptions detailed therein and are subject to the uncertainties
incumbent when making such forecasts. The data used in making such forecasts may not be complete or
accurate. In addition, as described elsewhere in this section, coal prices, supply and demand have
historically been subject to significant volatility and uncertainty, particularly in recent years. Actual
results may differ significantly from these forecasts. Investors are encouraged to carefully read the
assumptions included in the report together with the other information and data presented within this
Offering Memorandum and not to place undue reliance on this forward-looking information.

In addition, this Offering Memorandum contains forward looking estimates regarding contracted
volumes of overburden and coal produced from our equipment leased for coal mining activities. Such
estimates are based on the contracted volumes agreed between us and our customers. Our and our
customers’ actual production volumes could differ significantly from these contracted amounts due to a
number of factors, including by the early termination of our mining services agreements, bad weather
conditions, the election of some of our customers to lower production goals, changes in coal supply and
demand, limitations by the Indonesian government on coal production or other governmental policies and
other factors (including the other factors described in the “Risk Factors” section).

Although we believe that the expectations of our management as reflected by such forward-looking
statements are reasonable based on information currently available to us, no assurances can be given that
such expectations will prove to be correct. Accordingly, we undertake no obligation to update or revise any
of them, whether as a result of new information, future events or otherwise. We make no representation,
warranty or prediction that the results anticipated by such forward-looking statements will be achieved,
and such forward-looking statements represent, in each case, only one of many possible scenarios and
should not be viewed as the most likely or standard scenario.
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SUMMARY

This summary highlights information contained elsewhere in this Offering Memorandum. This
summary is qualified by, and must be read in conjunction with, the more detailed information and financial
statements appearing elsewhere in this Offering Memorandum. We urge you to read this entire Offering
Memorandum carefully, including our financial statements and related notes and “Risk Factors.”

Overview

We are the second largest mining contractor in Indonesia, with a 17.0% market share in 2019 based
on overburden removal volume according to Wood Mackenzie. Established in 1998, we provide open-cut
mining and mine operation services to coal producers that have been granted coal mining concessions
within Indonesia. We provide mining contract services under long-term mining services agreements with
some of Indonesia’s largest coal producers, such as Berau, Adaro and Bayan. We are the primary operating
subsidiary of Delta, which acquired our Company in 2009. Delta was established in 1990 and listed as
DOID on the Indonesian Stock Exchange in 2001.

We provide services to Indonesian coal producers across all production stages, including planning
and scheduling of mining operations, mining infrastructure development and construction, overburden
removal, land clearing and removal of top soil, drilling and blasting, pit drainage and dewatering,
provision of coal mining equipment and operators, coal hauling, and land reclamation and rehabilitation.
As of September 30, 2020, we provided mining services to nine Indonesian coal producers with respect
to 11 coal mining projects, under long-term mining services agreements. For the years ended December 31,
2017, 2018, 2019 and the nine month ended September 30, 2019 and 2020, we extracted 40.2 million
tonnes, 42.3 million tonnes, 50.0 million tonnes, 37.8 million tonnes and 33.8 million tonnes of coal,
respectively, and removed 340.2 million BCM, 392.5 million BCM, 380.1 million BCM, 301.1 million
BCM and 229.7 million BCM of overburden, respectively.

Due in part to the historical development of mining regulations in Indonesia, coal producers typically
contract out the operation of their coal concessions to third-party mining operators such as our Company
under long-term mining services agreements. The practice of appointing third-party mining operators dates
back to the first generation of coal concessions granted and remains current, which we believe is due in
part to the strategic, operational and financial benefits of using experienced and well-established mining
operators with good production track records. Additionally, coal producers have historically been reluctant
to perform the mining work themselves for commercial reasons, including the need for significant capital
investment and the requirement that ownership of the assets and other equipment purchased and used at
the site by the coal producer be surrendered to the Government at the end of a coal producer’s license
period.

As of September 30, 2020, we employed approximately 10,928 employees and owned and operated
approximately 2,839 units of key heavy equipment used in coal mining and production, including
bulldozers, excavators, graders, drilling machines, haul trucks, prime movers and dump trucks.

For the years ended December 31, 2017, 2018 and 2019 and the nine months ended September 30,
2019 and 2020, we generated total net revenues of US$764.6 million, US$892.5 million, US$881.8
million, US$690.3 million and US$494.2 million respectively, and our EBITDA was US$284.5 million,
US$300.5 million and US$238.3 million, US$198.5 million and US$152.7 million, respectively.

Our headquarters are located in Jakarta, Indonesia and we have a representative office located in
Balikpapan in the East Kalimantan province of Indonesia.




Our Competitive Strengths
We believe that we have the following key competitive strengths:
Robust Indonesian coal market.

According to Wood Mackenzie, coal prices are expected to recover from 2020 lows, reaching
marginal cost levels by 2024. Wood Mackenzie expects strong supply responses from all exporters,
post-COVID-19 recovery and new coal-fired capacity growth in Asia during this period. Indonesia’s
physical proximity to key coal export markets such as India and China, as well as its low average cost of
coal production relative to other coal markets, provides advantages in terms of the regional coal market.
We believe we benefit from these positive fundamental industry dynamics.

Long-standing, customer relationships backed by long-term contracts for quality mines.

We have developed relationships with our key customers, such as Berau and Adaro, over periods
ranging from 12 to 18 years, and our total orderbook as of September 30, 2020 was approximately US$4.2
billion. Over our long history with our customers, we have gained in-depth mine site knowledge, deployed
an extensive range of equipment and built ties to the local communities. We believe that our customers
see us as a reliable partner that has achieved operational excellence, enabling us to continue working with
our largest customers. We believe this long history with our customers fosters interdependence, as
customers could face significant operational downtime, demobilization costs, capital expenditures, loss of
mine site knowledge and loss of our relationship with the local communities if they were to change mining
contractors. Our contractual arrangements with customers are long-term, typically ranging from three to
ten years, and we have negotiated life-of-mine extensions and renewals for a number of our contracts.

According to Wood Mackenzie, our customers produce coal products that are at the higher end of the
quality spectrum and Wood Mackenzie expects these coal products will be more sought after in export
markets than other Indonesian coals. In addition, according to Wood Mackenzie, the forecasted weighted
average energy adjusted cash cost of our operated mines is US$48.3 per tonne in 2021, which is US$5.5
per tonne less than the forecasted global weighted average and US$6.7 per tonne less than the Indonesian
forecasted weighted average. Wood Mackenzie expects the weighted average energy adjusted cost of
global seaborne thermal coal is forecast to increase to US$61.9 per tonne, with the mines we service
increasing at a lesser rate, to an average weighted cost of US$56.6 per tonne, by 2025. See “Indonesian
Coal Industry Summary Report” included in the Appendix to this Offering Memorandum. We believe coal
with higher-calorific value and low cost is more resilient to price fluctuations because (i) some power
plants are required to use higher-calorific coal, driving demand, (ii) there is a relatively limited supply of
high calorific coal and (iii) it is easier for power plants to break-even with lower cost coal.

Optimal capacity management to increase productivity and reduce capital expenditure.

We currently have existing capacity of approximately 430 million BCM, with excess capacity of
approximately 90 million BCM from the ramp up in production that we undertook in 2018. This excess
capacity allows us the flexibility to accommodate new volumes with our existing capacity, thereby limiting
the capital expenditure required to accommodate any such new volumes. This in turn allows us to better
serve our existing customers and also enter into tender processes for new contracts. We believe our ability
to optimize capacity management will also lead to better operational efficiency and cash preservation.

Robust track record of operational excellence delivering a resilient business model.

We maintain a strong focus on operational quality, with a performance-focused management culture
that consistently delivers results which are in line with planned production targets while adapting to
market conditions and customer demands. As the second-largest mining services company in Indonesia
based on overburden removal volume, according to Wood Mackenzie, the scale of our operations




facilitates operational efficiency and consistency as well as competitive pricing. In particular, we leverage
our information technology systems to conduct real-time monitoring of our entire fleet and support quick
and accurate frontline decision making in order to drive efficient and reliable performance that meet or
exceed target levels. Our equipment had approximately 56%-57% utilization for the nine months ended
September 30, 2020. In a concentrated industry with a limited supply of mining contractors, we believe
our strong operational track record and competitive pricing provides us with a competitive advantage and
solidifies our reputation among mine owners.

Sustainable cost efficient structure driving cash flow generation.

We have a flexible fleet mix, comprised primarily of medium-sized excavators and trucks that are
more easily deployed than large equipment, and we optimize our fleet mix according to project needs. We
strengthen our fleet further by developing a strategic approach to align capital expenditure with contract
requirements in order to limit redundant capacity. We establish long-term partnerships with key suppliers
with favorable and visible cost structures, including cost caps for equipment lifecycle costs, use of leasing
to enhance flexibility, warranty schemes and guaranteed second life at lower pricing. These long-term
partnerships assist in furthering our strategic objectives. We have established a rigorous maintenance
program to extend the life of the major components of our heavy equipment in order to optimize our cost
structure whilst maintaining performance.

We have also right sized employee headcount (including in response to the COVID-19 pandemic)
and improved employee productivity as a result of equipment usage optimization. Further, we have
optimized our drilling and blasting process to reduce the costs associated with explosives by using less
while delivering quality blasting. In addition, we have implemented a number of technology driven
initiatives and reorganization measures aimed at reducing costs further in the future. Primarily as a result
of such cost initiatives, our costs related to spare parts and maintenance decreased to US$0.33 per BCM
for the nine-months ended September 30, 2020 from US$0.42 per BCM for the year ended December 31,
2017.

Prudent leverage and liquidity management through coal price volatility.

We adopt a disciplined approach to working capital management and reducing our capital
expenditure requirements in order to be well-placed to react to factors such as coal price volatility.
According to Wood Mackenzie, due to the COVID-19 pandemic, global demand for commodities in 2020
was impacted and a decreased demand for power resulted in a 3.0% decline in total global thermal coal
demand and a 7.0% decline in seaborne demand as domestic supplies were supported. However, a surge
in global coal prices at the end of 2020, following both progress on COVID-19 vaccine candidates and
colder than expected weather across Europe, China, Japan and elsewhere drove power generation to record
highs and spurred demand for coal, according to Wood Mackenzie. In response to the uncertainty caused
by the COVID-19 pandemic, we enhanced the implementation of our right-sizing and efficiency initiatives
which contributed to a lower cost structure in the nine months ended September 30, 2020. Despite the
challenging circumstances, we maintained a total debt to EBITDA ratio of 3.3x and a fixed charge
coverage ratio of 3.6x for the twelve months ended September 30, 2020.

Our Strategy
The main elements of our business strategy include the following:

Retain and grow robust customer base with low cost, diversified, secured volumes through long term
contracts

We are currently in the process of tendering for projects for two large coal producers in Indonesia
with the cumulative tender periods extending to 2036. The cumulative tender amounts are an aggregate of
(i) coal mined of approximately 498 million tonnes; (ii) and OB removed of approximately 2.9 billion




BCM. The outcome of the tender process for each of these two coal producers is expected within the first
half of 2021. We intend to actively seek out new long-term contract opportunities, including with our
existing customers, on an ongoing basis. On January 7, 2021, we entered into an agreement to extend our
existing contract with IPR which includes expansion of our scope of work, therefore further diversifying
and strengthening our customer portfolio. See “— Recent Developments — IPR Contract”.

We focus on ensuring our customer agreements that we enter into provide us with strong visibility
of cash flows, driven by long-term mining services agreements that support our capital expenditure and
working capital requirements. To support this objective, we undertake a customer and contract evaluation
process involving multiple layers of assessment and approval. Our customer assessment involves robust
analysis based on mine plans, profitability analysis and sensitivity analysis, while project assessments
comprise internal analysis of project viability, including potential marketability of the coal to be mined,
with a focus on net present value, return on invested capital and potential profitability for the Company.
Additionally, we have a detailed contract checklist and established negotiation process. We negotiate our
contracts to be as transparent with respect to revenues as possible, with many of them containing minimum
volume guarantees. We believe our disciplined approach to contracting has helped us to establish a
contract portfolio that historically has achieved favorable margins.

Deliver operational excellence driving customer retention.

We intend to focus on customer retention through various market conditions by providing
high-quality service and efficient execution. We aim to entrench our positions with our existing customers
through conversion or extension into longer term, life of mine contracts. We also seek to strictly align with
our robust and comprehensive customer evaluation process when considering new customers and
contracts. Our goal is to maintain our position as a top-two mining services provider in Indonesia and to
be the first choice service provider for customers to deliver profitable long-term results.

Enhance our value proposition through technology-people initiatives.

To enhance value for our customers, we have also adopted and implemented a number of technology
initiatives targeting health and safety including predictive fatigue management for employees, promoting
optimization and efficiency through the use of real time data to assist with mine planning scenarios as well
as component planning and boosting employee productivity, amongst others. Our initiatives aim to
establish a sense of ownership to foster productivity and employee engagement. See “Business —
Information Management Systems.”

Deliver sustainable cost competitiveness and asset efficiency

We will continue to empower our organization to maintain our focus on performance driven and
rigorous process management, maintaining clear key performance indicators (“KPIs”) focused on
operational excellence, profitability and free cash flow generation and linking compensation to those
KPIs. We intend to continue to enhance and leverage our information technology, including data analytics,
simulation, and other programs to drive optimal operational-maintenance performance and deliver cost
reduction. We also plan to strengthen employee development and engagement programs to improve
competency and culture to assure delivery of performance and cost above.

Maintain prudent financial discipline to deliver stable EBITDA and FCF generation.

We seek to maintain a prudent and sustainable capital structure in order to provide us with financial
and operational stability across a range of economic environments and cycles. We have a disciplined focus
on working capital and capital expenditure management, with the goal of ensuring sufficient cash balance
to support near-term capital and operating expenses. We aim to optimize our financing plan in order to
achieve favorable funding costs and a balanced debt maturity profile, as well as managing our exposure
to exchange rate risk.




In response to the weakness in the coal market and COVID-19 pandemic in 2020, we enhanced the
implementation of our right-sizing and efficiency initiatives which contributed to a lower cost structure
in the nine months ended September 30, 2020. Despite the challenging circumstances, we were able to
maintain a healthy EBITDA and booked an EBITDA margin of 33.3% for the nine months ended
September 30, 2020. We also continue to generate strong free cash flows post-replacement cycle as a result
of optimizing asset utilization, strategic capital expenditure planning, tight cost controls and prudent
working capital management. Additionally, we typically maintain a minimum cash balance of
approximately US$60 million. This also involves a proactive approach to accelerating tax refund
collection.

Pursue value accretive, established mining and mining services opportunities in Indonesia and
Australia.

We are exploring opportunities to expand into new markets and services through potential
acquisitions of mining service providers and other complementary businesses. For example, our mining
infrastructure development and construction business supplements the rest of our business by allowing us
to provide our customers with a comprehensive mining services offering. We are currently in discussions
with respect to the potential acquisition of value accretive, established mining and mining services related
opportunities in Indonesia and Australia. See “— Recent Developments.”

Continue to focus on ESG enhancement initiatives

Our ESG framework focuses upon the following key elements: health and safety, eco-efficiency,
optimization, ownership, community, climate and governance. We are currently engaged in a number of
initiatives that seek to address each of these elements. For example, we promote proactive fatigue
management through the implementation of a safety and health index point system that tracks the overall
health and total sleep of employees and have also implemented a hazard and risk identification program
for accident prevention. These projects contribute to the overall health and safety of our employees. We
also promote sustainable corporate governance through the implementation of our anti-fraud management
system. See “Business — Environmental Matters.”

Recent Developments
Current COVID-19 Pandemic

The spread of COVID-19 has caused us to modify our business practices as, one of our nine mining
services customers, IPR, temporarily ceased operations for a period of six weeks, while others have
restricted access to their mine sites from time to time, resulting in challenges in rotating our employees
working in such sites in accordance with our past practice. We adjusted the groupings of our employees
at mine sites in accordance with our grouping model to mitigate the possibility of cross-infection between
groups of employees. Our employees also undergo multiple rounds of testing prior to returning to the mine
sites and we have set up quarantine facilities at all sites. In response to the impact of COVID-19, we
reviewed our workforce and have initiated a right-sizing program. see “Risk Factors — Risks Relating to
Our Business — The ongoing COVID-19 pandemic or any outbreak of infectious disease, or fear of an
outbreak, or any other serious public health concerns in Indonesia or elsewhere may have an adverse
effect on the Indonesian and global economy and may adversely affect us.”

Shareholding Structure

NTP has informed us that on January 1, 2021, SHPL a company controlled by Mr. Ashish Gupta and
Mr. Ronald Sutardja, our President Director, entered into an arrangement with NTP to subscribe for a
convertible note of NTP which may be converted into non-voting class C shares of NTP which will result
in SHPL owning approximately 44% of NTP and hence, indirectly, approximately 16.7% of Delta, during
the first quarter of 2021. We also understand that NTP’s existing class A shareholder and each of NTP’s
existing class B shareholders have entered into an option deed with SHPL which provides (i) SHPL with




a call option, and (ii) NTP’s class A shareholder and each of NTP’s existing class B shareholder with a
corresponding put option, the strike prices of which are linked to the value of publicly traded Delta shares.
Such options may result in SHPL owning 100% of NTP, and hence, indirectly, 37.9% of Delta if certain
conditions precedent to exercise included in such option deeds, are satisfied. If SHPL acquires 100.0% of
NTP pursuant to such options, SHPL will have the right to nominate, through NTP, three of the six total
members of the Delta Board of Commissioners and two of the three total members of the Delta Board of
Directors for appointment by the shareholders of Delta at an appropriate general meeting of Delta’s
shareholders. While NTP has not informed us of any future plans to change its shareholding of Delta or
any further changes to its ownership structure, NTP may sell some of its shares in Delta, additional shares
in itself, one or more of NTP’s existing shareholders may sell some or all of their shares to an entity other
than SHPL, should the conditions precedent included in the option deeds not be satisfied, or SHPL may
sell some of its shares in NTP. We believe that the reputation of NTP’s existing shareholders may provide
us with access to their relationship banks and may assist us in gaining access to capital when necessary
and at favorable terms. The potential changes in the shareholding of NTP described above may adversely
affect our ability to access capital as required on acceptable terms, or at all.

The owners of SHPL have informed us that they currently have no plans to make material changes
to our management or operations.

Contract Tenders

We are in the process of tendering for projects for two large coal producers in Indonesia with the
cumulative tender periods extending to 2036. The cumulative tender amounts are for an aggregate (i) coal
extraction volume of approximately 498 million tonnes and (ii) overburden removal volume of
approximately 2.9 billion BCM. The outcome of the tender processes for these projects is expected within
the first half of 2021. As these tenders are competitive processes, it is possible that the Company may not
be successful in respect of such tenders. See “Risk Factors — We may not be successful in securing new
mining services agreements, which may impede our long-term growth.”

We are currently exploring proposed acquisitions of mining services providers in Indonesia and
Australia.

On January 7, 2021, the Company and PT Indonesia Pratama (“IPR”), a subsidiary of PT Bayan
Resources Tbk (“Bayan”), entered into an agreement to extend our existing contract to December 2031,
or when the agreed volume is completed, whichever is earlier. Subject to certain conditions precedent such
as completion of a coal hauling road, our amended agreement with IPR expands our scope of work by over
650 million BCM of overburden to be removed, over 210 million tonnes of coal to be extracted and over
75 million tonnes of coal to be hauled, with an estimated total incremental orderbook of approximately
Rp.26 trillion or approximately US$1.9 billion, further expanding our customer portfolio.

Concurrent Tender Offer and Consent Solicitation

As part of our policy to proactively manage our debt liabilities, concurrently with the offering of the
Notes, we are also making a separate offer to purchase for cash any and all of our outstanding
US$350,000,000 7.75% Senior Notes due 2022 (the “2022 Notes”) as well as a solicitation of consents
from holders of the 2022 Notes to align the covenants of the 2022 Notes with the covenants of the Notes
offered hereby (the “Concurrent Tender Offer and Consent Solicitation”). The Concurrent Tender Offer
and Consent Solicitation is being made available on the terms and subject to the conditions set forth in
an offer to purchase and consent solicitation statement dated January 22, 2021 (the “Tender Offer
Memorandum™). The Concurrent Tender Offer and Consent Solicitation will expire on 5:00 p.m., New
York time, on February 24, 2021, unless extended or earlier terminated by us. We will cancel the 2022
Notes that we accept for purchase pursuant to the Concurrent Tender Offer and Consent Solicitation, and
those 2022 Notes will cease to be outstanding. Any 2022 Notes that remain outstanding after the
Concurrent Tender Offer and Consent Solicitation will continue to be our obligations.




We intend to use the net proceeds of the offering of the Notes hereby to, after application of such
proceeds to repayment of all outstanding amounts under the MUFG Facilities (as defined herein), fund the
Concurrent Tender Offer and Consent Solicitation. See “Use of Proceeds” and “Description of Material
Indebtedness.”




SUMMARY OF THE OFFERING

The following is a brief summary of the terms of the offering of the Notes and is qualified in its
entirety by the remainder of this Offering Memorandum. It is not intended to be complete and is subject
to important limitations and exceptions. For a more complete description of the terms of the Notes, see
“Description of the Notes” included elsewhere in this Offering Memorandum, which shall prevail to the

extent of any inconsistency with the terms set out in this summary. Capitalized terms used in this summary

and not otherwise defined shall have the meanings given to them in “Description of the Notes.”

Company ...................

Notes Offered. . .. ............

Issue Price . . ................

Issue Date . .................

Maturity Date . . .. ............

Interest payment dates. . ........

Ranking of the Notes . .........

PT Bukit Makmur Mandiri Utama

US$400,000,000 in aggregate principal amount of 7.75% Senior
Notes due 2026.

98.986% of the principal amount of the Notes.
February 10, 2021
The Notes will mature on February 10, 2026.

The Notes will bear interest at a rate of 7.75% per annum,
payable semi-annually in arrears on February 10 and August 10
of each year, commencing on August 10, 2021.

The Notes will:

be a general obligation of the Company;

be guaranteed by any future Subsidiary Guarantors on a
senior basis, subject to the limitations described below
under the caption “Description of the Notes — Future
Subsidiary Guarantees” and “Risk Factors — Risks
Relating to the Notes and the Collateral”;

be senior in right of payment to any existing and future
obligations of the Company expressly subordinated in
right of payment to the Notes;

rank at least pari passu in right of payment with all
unsubordinated Indebtedness of the Company (subject to
any priority rights of such unsubordinated Indebtedness
pursuant to applicable law); and

be secured by the Collateral as described under
“Description of the Notes — Security.”




Future Subsidiary Guarantees. . . . .

Security .. ... ...

Debt Service Accrual Account . . ..

On the Original Issue Date, the Company will have no
Subsidiaries. The Company will cause each future Subsidiary
that becomes a Restricted Subsidiary after the Original Issue
Date, promptly upon becoming a Restricted Subsidiary, to
execute and deliver to the Trustee a supplemental indenture to
the Indenture, pursuant to which such Restricted Subsidiary will
guarantee the payment of the Notes on a senior basis. See
“Description of the Notes — Future Subsidiary Guarantees.”

The future Subsidiary Guarantees may be released in certain

circumstances. See “Description of the Notes — Future
Subsidiary Guarantees — Release of the Subsidiary
Guarantees.”

Notwithstanding the foregoing, the Company may elect to have
any Restricted Subsidiaries that are acquired in connection with
the Acquisition not provide a Subsidiary Guarantee; provided
that, if any such acquired Restricted Subsidiary becomes a
Wholly Owned Restricted Subsidiary, to the extent not
prohibited by law or regulation, the Company shall, within
30 days of such Restricted Subsidiary becoming a Wholly
Owned Restricted Subsidiary, cause such Restricted Subsidiary
to execute and deliver to the Trustee a supplemental indenture to
the Indenture, pursuant to which such Restricted Subsidiary will
guarantee the payment of the Notes on a senior basis.

The obligations of the Company under the Notes (including
Additional Notes issued in accordance with the Indenture) and
any future Subsidiary Guarantors under the Subsidiary
Guarantees and each of the Company and any future Subsidiary
Guarantors under the Indenture will, on the Original Issue Date,
be secured on a first priority basis by a Lien, subject to
permitted liens, on the Debt Service Accrual Account.

Within seven days of the Original Issue Date, the Company will
establish the Debt Service Accrual Account in Singapore with
Sumitomo Mitsui Banking Corporation. Pursuant to the
Indenture, the Company shall be required to deposit into the
Debt Service Accrual Account, on or prior to the sixth day of
each calendar month, commencing on March 6, 2021 an amount
equal to one-sixth (1/6) of each interest payment (together with
any Additional Amounts related thereto) due on the next
succeeding Interest Payment Date, so that prior to such Interest
Payment Date there are sufficient funds available on deposit in
the Debt Service Accrual Account to pay the interest (together
with Additional Amounts) due on such Interest Payment Date.




Use of Proceeds . . .

Form, Denomination
Registration. . . . .

and

Withholding Tax; Additional

Amounts . . ... ..

Change of Control Triggering

Event ... ......

Optional Redemption

We intend to use the net proceeds of the offering of the Notes,
along with cash on hand, to (i) firstly, repay all outstanding
amounts under the MUFG Facilities, (ii) secondly, fund the
purchase of a portion of the 2022 Notes pursuant to the
Concurrent Tender Offer and Consent Solicitation, and
(iii) lastly, redeem any 2022 Notes that remain outstanding after
consummation of the Concurrent Tender Offer and Consent
Solicitation. See “Use of Proceeds.”

The Notes will be issued only in fully registered form, without
coupons, in denominations of US$200,000 and integral
multiples of US$1,000 in excess thereof and will be initially
represented by one or more Global Note registered in the name
of a nominee of DTC.

All payments of principal of, and premium (if any) and interest
on the Notes and all payments under the Subsidiary Guarantees
will be made without withholding or deduction for, or on
account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by
or within any jurisdiction in which the Company, any Subsidiary
Guarantor or any Surviving Person of the Company or any
Subsidiary Guarantor is organized or resident for tax purposes
or through which payment is made (or any political subdivision
or taxing authority thereof or therein), unless such withholding
or deduction is required by law or by regulation or governmental
policy having the force of law. In the event that any such
withholding or deduction is so required by a Relevant
Jurisdiction, the Company, the applicable Subsidiary Guarantor
or any Surviving Person of any of the foregoing, as the case may
be, will pay such additional amounts as will result in receipt by
the Holder of such amounts as would have been received by
such Holder had no such withholding or deduction been
required. See “Description of the Notes — Additional Amounts.”

Not later than 30 days following a Change of Control Triggering
Event, the Company will make an Offer to Purchase all
outstanding Notes (a “Change of Control Offer”) at a purchase
price equal to 101% of the principal amount thereof plus
accrued and unpaid interest, if any, to the Offer to Purchase
Payment Date. See “Description of the Notes — Repurchase of
Notes Upon a Change of Control Triggering Event.”

At any time and from time to time on or after February 10, 2023
the Company at its option may redeem the Notes, in whole or in
part, at the redemption prices set forth in “Description of the
Notes — Optional Redemption” plus accrued and unpaid
interest, if any, to the redemption date.
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Redemption for Taxation

Reasons

Covenants

At any time prior to February 10, 2023 the Company may
redeem the Notes, in whole or in part, at a redemption price
equal to 100% of the principal amount of the Notes redeemed
plus the Applicable Premium (as defined in the Indenture) as of,
and accrued and unpaid interest, if any, to the redemption date,
as set forth in “Description of the Notes — Optional
Redemption.”

Subject to certain exceptions and as more fully described herein,
the Notes may be redeemed, in whole but not in part, at the
option of the Company, upon giving not less than 30 days’ nor
more than 60 days’ notice to the Holders (which notice shall be
irrevocable) and the Trustee at a redemption price equal to 100%
of the principal amount thereof, plus accrued and unpaid interest
(including any Additional Amounts) to the Tax Redemption
Date, if, as a result of any changes in the laws, treaties,
regulations or rulings (or the application or interpretation
thereof) affecting taxes of relevant jurisdictions, the Company
(as the case may be) would be required to pay Additional
Amounts; provided that where the Additional Amounts are
payable as a result of changes affecting Indonesian taxes, the
Notes may be redeemed only in the event that the withholding
tax rate exceeds 20%.

The Indenture will limit the ability of the Company and the
Restricted Subsidiaries to, among other things:

. incur additional Indebtedness and issue preferred stock;
. make investments or other specified Restricted Payments;
. enter into agreements that restrict the Restricted

Subsidiaries’ ability to pay dividends and transfer assets or
make inter-company loans;

d issue or sell Capital Stock of Restricted Subsidiaries;

. issue guarantees by Restricted Subsidiaries

. enter into transactions with equity holders or affiliates;
o create any Lien;

3 enter into Sale and Leaseback Transactions;

o sell assets;

. engage in different business activities; and

. effect a consolidation or merger.

These covenants will be subject to a number of important
exceptions and qualifications. See “Description of the Notes —
Certain Covenants.”




Other Events of Default. . . .

Listing and Trading. . . .. ..

Delivery of the Notes . . . ..

Trustee, Paying Agent, Transfer
Agent, Registrar and Collateral

Agent . ...... ... .....

Governing Law. .. .......

Risk Factors . .. .........

Issuer Legal Entity Identifier

Certain other events will permit acceleration of the principal of
the Notes (together with all interest and additional amounts
accrued and unpaid thereon). These events include, among
others, defaults with respect to payments of principal of,
premium, if any, or interest on, the Notes. See “Description of
the Notes — Events of Default.”

Rule 144A Regulation S
74445N AB3 Y71300 AB6
US74445NAB38 USY71300AB67

The Notes have not been, and will not be registered under the
Securities Act and they are subject to restrictions on
transferability and resale. The Notes are a new issue of
securities and there is currently no established trading market
for the Notes. Accordingly, there can be no assurance as to the
development or liquidity of any market for the Notes. There are
other restrictions which should be considered. See “Notice to
Investors” and “Transfer Restrictions.”

Approval in-principle has been obtained from the SGX-ST for
the listing and quotation of the Notes on the Official List of the
SGX-ST. The Notes will be traded on the SGX-ST in a minimum
board lot size of US$200,000 for so long as the Notes are listed
on the SGX-ST.

The Company expects to make delivery of the Notes, against

payment in same-day funds, on or about February 10, 2021. See
“Plan of Distribution.”

The Bank of New York Mellon

The Notes will be governed by and construed in accordance with
the laws of the State of New York.

An investment in the Notes is subject to significant risk which
should be carefully considered by potential investors. See “Risk

Factors.”
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SUMMARY FINANCIAL INFORMATION AND OTHER DATA

You should read the summary financial information presented below in conjunction with our
financial statements and the notes thereto included elsewhere in this Offering Memorandum. You should
also read the sections of this Offering Memorandum entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

We have derived our summary financial information from the Audited Financial Statements and the
Unaudited Interim Financial Statements, each of which was prepared in accordance with Indonesian FAS,
and included elsewhere in this Offering Memorandum.

The Audited Financial Statements included in this Offering Memorandum have been audited by Aria
Kanaka & Rekan, Registered Public Accountants (Mazars in Indonesia), in accordance with auditing
standards established by IICPA. The Unaudited Interim Financial Statements included in this Offering
Memorandum have been reviewed by Aria Kanaka & Rekan, in accordance with SRE 2140, established
by the IICPA.

We have prepared and presented our Financial Statements in accordance with Indonesian FAS, which
differs in certain material respects from U.S. GAAP. You should read the section of this Offering
Memorandum entitled “Summary of Principal Differences Between Indonesian FAS and U.S. GAAP” for

a description of certain principal differences between Indonesian FAS and U.S. GAAP.

Profit or Loss and Other Comprehensive Income Data

Nine months ended

Year ended December 31, September 30,
2017 2018 2019 2019 2020
(audited) (unaudited)
(US$ million)

Net revenues. . ................... 764.6 892.5 881.8 690.3 494.2
Cost of revenues . . . ............... (539.4) (676.8) (739.1) (567.7) (431.6)
Gross profit. . . . ...... ... ... .. ... 225.2 215.7 142.7 122.6 62.6
Operating expenses. . . . . .. .......... (49.8) (48.8) (51.6) (34.9) (20.0)
Other income . . . .................. 2.5 3.3 6.9 3.6 8.1
Other expenses. . . ................. (36.8) (5.3) (4.8) 4.2) (13.2)
Finance income . .................. 0.9 1.0 1.4 1.1 2.7
Finance cost. .. ................... (51.9) (54.9) (58.4) (44.4) (38.9)
Profit before income tax . . ... ....... 90.1 111.0 36.2 43.8 1.3
Income tax expense................ (40.1) (32.6) (14.3) (14.5) 3.0)
Profit (loss) for the period/year. . ... .. 50.0 78.4 21.9 29.3 (1.7)
Other comprehensive income (loss) for

the period/year after income tax . . .. 3.9) 5.3 2.2) 1.9 8.4
Comprehensive income for the

period/year . ................... 46.1 83.7 19.7 31.2 6.7
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Financial Position Data

Total current assets. . .. .............

Total non-current assets . ............

Total assets . . . ...................

Total short-term liabilities. ... ........

Total long-term liabilities . . ..........
Total liabilities . . ... ..............
Total equity. . ... .................

Total liabilities and equity. . ... ......

Cash Flow Data

Net cash flows provided by operating

activities. . . ... ... ...

Net cash flows provided by (used in)

investing activities . ..............

Net cash flows used in financing

activities. . . ... ...

Net increase (decrease) in cash and

cash equivalents. . . ... ...........

Effect of foreign exchange changes on

cash and cash equivalents . .........
Cash at beginning of the period/year . .

Cash at end of the period/year . ... ...

As of December 31,

As of September 30,

2017 2018 2019 2019 2020
(audited) (unaudited)
(US$ million)

454.8 499.0 530.1 517.8 499.8

597.5 740.8 709.0 706.1 597.6
1,052.3 1,239.8 1,239.1 1,223.9 1,097.4

219.7 279.6 259.2 259.1 189.9

549.9 643.7 643.8 617.2 564.7

769.6 923.3 903.0 876.3 754.6

282.7 316.5 336.1 347.6 342.8
1,052.3  1,239.8  1,239.1  1,223.9  1,097.4

Year ended December 31,

Nine months ended
September 30,

2017 2018 2019 2019 2020
(audited) (unaudited)
(US$ million)

167.4 175.0 138.7 77.8 178.6
(52.3)  (151.5) (58.9) (64.7) 11.1
(123.8) (10.0) (65.9) (37.9) (105.7)
(8.7) 13.5 13.9 (24.8) 84.0
0.1) 0.2) 1.4 0.5 (7.2)
49.2 40.4 53.7 53.7 69.0
40.4 53.7 69.0 29.4 145.8
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Other Financial Data

As of and for the

As of and for the year ended nine months ended
December 31, September 30,
2017 2018 2019 2019 2020

(US$ million, except percentages and financial ratios)

EBITDA™ .. ... .. ... .. ... .. ...... 284.5 300.5 238.3 198.5 152.7

EBITDA margin (%)® ... ........... 39.1% 36.6% 28.9% 30.8% 33.3%

Total debt™ . ... ... ... ........... 581.8 704.7 709.9 685.6 633.5

Total debt/EBITDA™ . . ... .. ... .. .... 2.0x 2.3x 3.0x n.m.” n.m.”
Net debt™ ... ................... 530.0 639.6 611.6 651.9 485.1

Net debt/EBITDA® .. .. ... ......... 1.9x 2.1x 2.6x n.m.” n.m.”
Capital expenditures” .. ... ... ...... 186.2 304.4 73.0 59.1 18.5

Free cash flow®™ . ... ... ... ... ... .. 72.8 (63.1) 84.5 39.5 185.4

Interest expense®. . . ... ... ... ... ... 51.9 54.9 58.4 44 .4 38.9

EBITDAVinterest expense'” . .. .. ... .. 5.5x 5.5x 4.1x 5.3x 3.6x

Pro forma data"'"

Pro forma total debt . . .. ............ n.a. n.a. n.a. n.a. 600.0

Pro forma total debt/LTM EBITDA . . ... n.a. n.a. n.a. n.a. 3.1x

Pro forma netdebt .. ............... n.a. n.a. n.a. n.a. 506.2

Pro forma net debt/LTM EBITDA . .. ... n.a. n.a. n.a. n.a. 2.6x

Notes:

* Not meaningful.

(1) We calculate EBITDA by adding depreciation and amortization expenses to operating income. EBITDA is not a standard
measure under Indonesian FAS. EBITDA is a widely used financial indicator of a company’s ability to service and incur debt.
EBITDA should not be considered in isolation or construed as an alternative to cash flows, net income or any other measure
of performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities. EBITDA does not account for taxes, interest expense or other non-operating cash expenses.
In evaluating EBITDA, investors should consider, among other things, the components of EBITDA such as revenues and
operating expenses and the amount by which EBITDA exceeds capital expenditures and other charges. EBITDA has been
included because we believe it is a useful supplement to cash flow data as a measure of our performance and its ability to
generate cash from operations to cover debt service and taxes. EBITDA presented herein may not be comparable to similarly
titled measures presented by other companies. You should not compare our EBITDA to EBITDA presented by other companies
because not all companies use the same definition.

Nine months ended
Year ended December 31, September 30, Last twelve months

2017 2018 2019 2019 2020 LTM?

(US$ million)

Profit (loss) for the period/year . . 50.0 78.4 21.9 29.3 (1.7) 9.1)
Adjustments:
Other income . . . . .. ... .. 2.5 3.3 6.9 3.6 8.1 11.4
Finance income. . . . . . .. .. 0.9 1.0 1.4 1.1 2.7 3.0
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Nine months ended
Year ended December 31, September 30, Last twelve months

2017 2018 2019 2019 2020 LTM"?

(US$ million)

Income tax expense . . ... .. (40.1) (32.6) (14.3) (14.5) (3.0) (2.8)
Other expenses . . . . . ... .. (36.8) (5.3) (4.8) (4.2) (13.2) (13.8)
Finance cost. . . . .. ... ... (51.9) (54.9) (58.4) (44.4) (38.9) (52.9)
Depreciation and amortization . (109.1) (133.6) (147.2) (110.8) (110.1) (146.5)
EBITDA . . . .. ... ... .... 284.5 300.5 238.3 198.5 152.7 192.5

EBITDA margin is calculated by dividing EBITDA by net revenues excluding fuel.

Total debt comprises the contractually outstanding principal amount of our bank loans, finance leases, and long-term debt,
and the derivative liabilities amount resulting from the interest rate swap instrument.

Total debt/EBITDA is calculated by dividing total debt by EBITDA for the last twelve months.
Net debt comprises of total debt less cash (including restricted cash in reserve accounts).
Net debt/EBITDA is calculated by dividing net debt by EBITDA for the last twelve months.

Capital expenditures in this table are defined by our management as additional fixed assets as recorded in such account, as
adjusted by sales and leaseback transactions.

Free cash flow is (i) net cash flows from operating activities excluding interest payments plus (ii) net cash flows used in
investing activities, adding capital expenditure made through leases, plus (iii) adding or subtracting any increase or decrease
on amounts of restricted cash.

Interest expense comprises interest that is contractually payable pursuant to each agreement on senior notes, bank loans,
leases, and long-term debt, including amortization of discounts and transaction costs related to senior notes, bank loans and
leases which were previously classified as operating lease.

EBITDA/interest expense is calculated by dividing EBITDA for the last twelve months by interest expense for the last twelve
months.

Pro forma financial data is calculated by giving pro forma effect to the Offering and the application of proceeds therefrom
as set forth herein under “Use of Proceeds” and “Capitalization” as if the Offering had occurred on September 30, 2020.

Last twelve months (“LTM”) information represents financial information for the twelve months ended September 30, 2020,
and is derived by subtracting the relevant financial information for the nine months ended September 30, 2019 from the year
ended December 31, 2019, and adding the same relevant information for the nine months ended September 30, 2020.

Operating Data

Nine months ended

Year ended December 31, September 30,
2017 2018 2019 2019 2020

Volume of coal extracted

(million tonnes). . . ............... 40.2 42.3 50.0 37.8 33.8
Volume of overburden removed

(million BCM) . ................. 340.2 392.5 380.1 301.1 229.7
Revenue ex fuel per unit

(US$/unit) ™M@ 1.93 1.91 1.91 1.89 1.73
Cash cost ex fuel per unit

(US$/unit) Voo 1.05 1.11 1.24 1.21 1.09
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Unit is defined as the sum of (a) overburden removal volume (b) coal volume divided by 1.3 and (c) hauling volume. The
adjustment to coal volume is because overburden volume is measured in BCM while the coal volume is measured in tonnes.
In order to have comparable figures, the coal volume must be converted from tonnes to BCM. 1 BCM is equal to 1.3 tonnes
of unbroken/solid coal which equal to the average density of unbroken coal (1.3 tonnes/BCM). The coal for hauling is measured
in tonnes and calculated based on broken/loose coal which have lower average density of 1.0 tonnes /BCM.

Revenue ex fuel is calculated by deducting fuel expenses we incur (i) due to costs incurred by us for using fuel in our mining
operations in excess of fuel allowances pre-agreed with certain customers that self-procure their fuel and (ii) due to fuel
expenses incurred by us in order to purchase fuel as part of our mining operations for customers that do not self-procure their
fuel, from net revenues recorded for the relevant period.

Cash cost ex fuel is calculated by deducting depreciation, amortization and fuel expenses, including fuel expenses we incur
because of the use of fuel in excess of pre-agreed fuel allowances for our customers that self-procure their fuel and fuel
expenses we record for customers that do not self-procure, from cost of revenues for the relevant period.
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RISK FACTORS

An investment in the Notes is subject to significant risks. You should carefully consider all of the
information in this Offering Memorandum and, in particular, the risks described below before deciding to
invest in the Notes. The following describes some of the significant risks that could affect us and the value
of the Notes as well as our ability to pay interest on, and repay the principal of, the Notes. Additionally,
some risks may be unknown to us and other risks, currently believed to be immaterial, could be material.
All of these could materially and adversely affect our business, financial condition, results of operations
and prospects. The market price of the Notes could decline due to any of these risks and you may lose all
or part of your investment. This Offering Memorandum also contains forward-looking statements that
involve risks and uncertainties including those described under “Forward-Looking Statements” elsewhere
in this Offering Memorandum. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks faced by us described below
and elsewhere in this Offering Memorandum.

Risks Relating to Our Business

Our ability to meet our production targets may be adversely affected by unexpected disruptions, which
could harm our customer relationships or cause our results of operations to fluctuate across fiscal
periods.

Surface mining operations are subject to events and operating conditions that may disrupt
production, loading and transportation of coal at or from concession areas for varying lengths of time. As
a result, we may not be able to meet our production targets for coal extraction and delivery or overburden
removal, which could result in the imposition of penalties under our mining services agreements and under
certain circumstances (such as prolonged shortfall) may also give rise to a termination right for our
customers. These operational and infrastructure risks include, among others:

. adverse weather and natural disasters, including heavy rain fall, floods, extended periods of dry
weather leading to low river levels, earthquakes and forest fires;

. variations in coal seam thickness, the amount and type of rock and soil (overburden) overlying
the coal seam, failure of reserve estimates to prove correct or other discrepancies to geological
models, changes in geological conditions and geotechnical instability of the high walls and/or
low walls of mining pits;

. stockpile capacity and levels at each mining site;
. machinery and equipment breakdowns, failures and maintenance problems;
. delay or failure to obtain key equipment, materials and supplies, such as explosives, fuel and

spare parts;

. injuries and casualties arising from accidents on our mining sites;

. outbreaks of infectious diseases such as the current COVID-19 pandemic;

. community unrest, labor disputes or difficulty obtaining sufficient labor; and
. government limitation of coal production or delay in shipment of coal.
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From time to time, production at some of our customers’ mine sites may be curtailed or stopped due
to a lack of capacity in the stockpile at such mine site. Stockpiles vary in their capacity to store coal, and
if the stockpile at a particular mine site reaches capacity then production must stop until stockpile capacity
becomes available. In general, during periods of low coal prices, our customers tend to sell less coal,
which results in an increase in their stockpiles. In the past, including during the fourth quarter of 2019,
heavy rainfalls and the weak coal market have caused certain customers to temporarily slow production
down at some of their mining sites for extended periods of time, which prevented us from meeting our
original production targets under our mining services agreements for the affected areas. Similar
disruptions may occur in the future, or new operational disruptions may arise, which may prevent us from
meeting the production targets in our mining services agreements or as agreed annually with the respective
customers for coal extraction and delivery and overburden removal, which could result in the imposition
of penalties under our mining services agreements. Our mining services agreements typically provide that
failure to meet production targets over a specified period, other than in relation to force majeure events,
gives the customer the right to terminate the agreement and could also result in customers initiating claims
against us. Further, our mining services agreements typically impose a penalty of 2%-5% of the unit price
for the gap in production volume if we fail to reach certain production thresholds. In addition, some of
our mining services agreements allow our customers to hire other contractors at their expense if we
consistently fail to meet production targets. If termination rights were to be exercised with respect to one
or more of our mining services agreement, this would have a material adverse effect on our results of
operations and financial condition. In addition, if we are unable to satisfy our contractual obligations and
customer requirements in the future, our reputation, relationships with customers and contract renewal
prospects could be harmed, which could have a material adverse effect on our business, prospects,
financial condition and results of operations.

Our revenues, production targets and contract pricing are influenced by coal prices, which are cyclical
and subject to significant fluctuations.

The terms of our mining services agreements with our customers typically provide targeted
production volumes with respect to overburden removal, coal hauling and equipment leased for coal
mining activities over three to ten years, with certain agreements spanning the anticipated life of the
relevant mine or until when the relevant coal contract of work for the mine operator expires. Customers
generally confirm specific annual production targets for the subsequent year in the last quarter of each
year. Customers have the right to make adjustments to the targets during the year as necessary, although
some of our agreements require the customer to pay us penalties if annual volume does not meet a
specified level. Customers pay us fees under these mining services agreements and related agreements
based on prescribed unit rates and the volumes of raw coal hauled and delivered, overburden removed or
per amounts of coal produced through our equipment leased for coal mining activities, subject to
adjustments for fuel consumption for customers that procure their own fuel and, in some cases,
adjustments based on certain coal and fuel price indexes, general annual adjustments, as well as other
variations in the cost of raw materials and labor as provided for in the terms of the relevant mining services
agreement.

As such, our revenues are indirectly dependent on international and domestic demand for coal and
coal prices, and in turn on factors affecting such demand and pricing. This indirectly exposes us to the
risks our customers face with respect to demand for Indonesian coal. As coal prices increase, our
customers may review and increase production targets where possible in order to maximize their revenue
based on the higher price received for their products. Similarly, in times where coal prices are declining,
our production targets may be reduced.

Coal prices also affect the economic viability of mining operations. Generally, coal is extracted from
a producing coal seam down to the depth at which the marginal cost of production is equivalent to marginal
revenue derived. Accordingly, the higher the coal price, the more economically viable it is for coal
producers to extract coal at greater depths, subject to operational considerations such as health and safety
concerns. Coal prices may also affect the strip ratio, which is the number of BCM overburden that must
be removed to produce one tonne of coal, with respect to each producing coal seam. In the event of
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significant declines in coal prices, our customers may instruct us to decrease strip ratios with respect to
their mines, which typically results in coal reserve losses. Decreases in strip ratios will result in a
corresponding decrease in our overburden removal target volumes, in addition to decreasing the
production lifespan of the mine and the volume of viable coal extraction, and may render some of our
customers’ mine sites uneconomic, any of which may in turn adversely affect our revenues, business and
prospects.

World coal markets are sensitive to changes in coal mining capacity and output levels, patterns of
demand and consumption of coal from the electricity generation industry and other industries for which
coal is the principal fuel, as well as changes in the world economy and geopolitical considerations. In
particular, during the fourth quarter of 2020, China restricted the import of Australian coal, which has
contributed to the rising coal price for our customers’ products. If China and Australia resolve this issue
and Australian coal is readmitted to the Chinese market, coal prices may fall. As coal is typically sold
based on short term fixed pricing arrangements or index-linked pricing arrangements, there may be
significant volatility in coal pricing, including periods of substantial price decline. For example, according
to Wood Mackenzie, in 2019, prices for Newcastle coal price for 6,000 kcal/kg coal dropped to as low as
US$64.0/tonne. The COVID-19 pandemic accelerated this downward pressure on coal prices in 2020,
according to Wood Mackenzie. Such fluctuations in world coal demand and prices may directly or
indirectly affect our business, prospects, revenues, profitability, financial condition and results of
operations, in particular, if there are extended or substantial price declines that result in our short or
mid-term production targets being lowered by our customers or any of our customers’ mine sites becoming
uneconomic.

If the coal market continues to decline or experiences further downturns in the future it could have
a material adverse effect on our business, prospects, financial condition and results of operations.

The ongoing COVID-19 pandemic or any outbreak of infectious disease, or fear of an outbreak, or any
other serious public health concerns in Indonesia or elsewhere may have an adverse effect on the
Indonesian and global economy and may adversely affect us.

The novel strain of the coronavirus identified in China in late 2019 has spread globally, including
in Indonesia, and has resulted in authorities implementing numerous measures to try to contain the virus,
such as travel bans and restrictions (including domestically within Indonesia), quarantines and shutdowns.
These measures have impacted and may further impact our workforce and operations, the operations of our
customers and the ultimate end users of the coal we produce, as well as those of our suppliers. There is
considerable uncertainty regarding such measures and potential future measures, and restrictions on access
to our customers mine sites or on our workforce, and restrictions or disruptions of transportation, such as
reduced availability of air transport, port closures, and increased border controls or closures. Such
restrictions could limit our customers’ capacity to meet end user demand and hence their need for our
mining services, and have a material adverse effect on our financial condition and results of operations.

The spread of COVID-19 has caused us to modify our business practices as, of our nine mining
services customers, one customer (IPR) temporarily ceased operations for approximately six weeks
between the end of March 2020 and mid-May 2020, while others have restricted access to their mine sites
from time to time, resulting in challenges in rotating our employees working in such sites in accordance
with our past practice. If any of the other mines we currently service are closed or suspended for an
extended period of time, or production at such mines is significantly reduced by our customers in the
future, our business, results of operations and prospects could be materially and adversely affected. In
addition, we have adjusted the groupings of our employees at mine sites in accordance with our grouping
model to mitigate the possibility of cross-infection between groups of employees. Our employees undergo
multiple rounds of testing prior to returning to the mine sites and we have set up quarantine facilities at
all sites. We may take further actions as may be required by government authorities or that we determine
are in the best interests of our employees and customers. There is no certainty that such measures will be
sufficient to mitigate the risks posed by the virus, and our ability to perform critical functions could be
harmed.
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The COVID-19 pandemic has also caused, and is likely to continue to cause, severe economic,
market and other disruptions worldwide. We cannot assure you that conditions in the bank lending, capital
and other financial markets will not continue to deteriorate as a result of the pandemic, or that our access
to capital and other sources of funding will not become constrained, which could adversely affect the
availability and terms of future borrowings, renewals or refinancings. In addition, the deterioration of
global economic conditions as a result of the pandemic may impact the demand for electricity and coal
fired power generation, which ultimately drives demand for our customers’ coal. For example, declining
demand for our customers coal over the nine months ended September 30, 2020 has resulted in lower
production volumes, as well decreased rates payable by most of our customers.

The degree to which COVID-19 impacts our results will depend on future developments, which are
highly uncertain and cannot be predicted, including, but not limited to, the duration and spread of the
outbreak, its severity, the actions to contain the virus or treat its impact, and how quickly and to what
extent normal economic and operating conditions can resume. The effects of the current COVID-19
pandemic has contributed to lower production volumes and hence lower rates payable by our customers
under our mining services agreements. As a result, our net revenues decreased by 28.4% to US$494.2
million for the nine months ended September 30, 2020 from US$690.3 million for nine months ended
September 30, 2019. Our cost of revenues decreased by 24.0% to US$431.6 million for the nine months
ended September 30, 2020 from US$567.7 million for the nine months ended September 30, 2019 as some
repair and maintenance costs were able to be deferred, and our employee compensation expenses declined
due to our right-sizing program in response to the COVID-19 pandemic.

A future outbreak of infectious diseases (including avian flu, SARS, swine flu, the H7N9 virus,
coronavirus (including COVID-19)) or another contagious disease or the measures taken by the
governments of affected countries, including Indonesia, against such potential outbreaks, could again
seriously interrupt our operations or the services or operations of our suppliers and customers, which could
have a material adverse effect on our business, financial condition, results of operations and prospects. The
perception that an outbreak of infectious diseases or another contagious disease may occur may also have
an adverse effect on the economic conditions of countries in Asia, including Indonesia.

We may not be successful in securing new mining services agreements, which may impede our long-term
growth.

Our ability to secure new mining services agreements is fundamental to our business and involves
certain risks due to the competitive nature of the tender process employed in respect of such agreements
by Indonesian coal producers. As a substantial portion of our revenue is generated from mining services
projects and the timing of new project awards are unpredictable, our results of operations and cash flows
may be subject to significant periodic fluctuations. At any given time, our business depends on revenues
from a limited number of projects, see “— We are dependent on certain key customers and a small number
of large contracts at any given time.” It is generally very difficult to predict whether or when we will win
similar contracts in the future as these contracts frequently involve a lengthy and complex bidding and
selection process which is affected by a number of factors, such as market conditions, competition,
financing arrangements, governmental approvals and environmental matters. The costs associated with
bidding for new contracts or for extensions in the scope of work or renewals of existing contracts can be
significant as they are not usually recoverable from customers and may not necessarily result in the award
of new contracts, or in the extension or renewal of an existing contract. Failure to win such bids may have
a material adverse effect on our business, financial position and results of operations. Certain of our
competitors in such tender processes may have larger operations than us or have significant capital or other
resources available to them for the development of their operations in Indonesia. In addition, many of
these contracts are subject to financing and other contingencies and, as a result, we are subject to the risk
that the customer will not be able to secure the necessary financing, permits or other approvals for the
project or may elect not to proceed with the work. While we actively identify and bid for several projects,
there can be no assurance that we will be successful in securing new mining services agreements. Such
failure could lead to a reduction in potential profits and the number of mines we expect to operate which
would in turn, impede our future growth.



Operating issues, community issues and mine closures could impact our results of operations.

Our results from operations are dependent on each of our customer’s ability to conduct coal mining
activities. Any interruption of activity, whether because of operational issues such as mismanagement of
equipment, issues with the surrounding communities, or the failure to obtain or maintain licenses
could cause production delays or halt production completely. For example, in response to the
COVID-19 pandemic, one of our customers, IPR, temporarily ceased operations for approximately
six weeks between the end of March 2020 and mid-May 2020, which adversely impacted our production
volumes and revenues during such period. See “The ongoing COVID-19 pandemic or any outbreak of
infectious disease, or fear of an outbreak, or any other serious public health concerns in Indonesia or
elsewhere may have an adverse effect on the Indonesian and global economy and may adversely affect us.”
Any further occurrences of such a delay or production halt could have a material adverse effect on our
business, results of operations and prospects.

In addition, a significant and/or sustained decline in coal prices or demand for coal could also result
in mine closures, including mines operated by our customers, which could remove the need for our
services at the relevant mine. For example, in the past, two of our former customers closed their mines
because of the decline in coal prices. One such customer ceased operations entirely, while the other
significantly reduced the scale of operations and was subsequently serviced by a smaller mining services
company. The mining services agreements with such customers were terminated by mutual agreement. If
any of the mines we currently service are closed or production at such mines is significantly reduced by
our customers in the future, our business, results of operations and prospects could be materially and
adversely affected.

Our production costs are subject to fluctuations and increases that we may not be able to pass on to our
customers.

Under the terms of our long-term mining services agreements with customers, we are typically paid
certain fixed charges per BCM of overburden removed, per tonne of coal delivered and per tonne of coal
produced through our equipment leased for coal mining activities. However, our operational costs
associated with earning such revenue can vary depending on many factors, such as the distance the coal
is hauled, the amount of fuel that is used with respect to customers with a pass-through fuel mining
services agreement, the costs of spare parts and weather patterns that slow down mining and hauling. In
the past, increased consumption of mining equipment, materials and supplies worldwide and shortages of
steel and rubber (used for tires) have led to increases in prices for mining equipment, machinery and
related spare parts. This has resulted in significant price increases in the cost of such equipment, materials
and supplies, as well as in rental payments for financing leases of such machinery and equipment. If this
occurs in the future, costs associated with replacing or adding machinery and equipment and the cost of
spare parts, particularly tires, may increase, which would increase our production costs and adversely
affect our profitability. Some of our contracts have rise and fall clauses, however, we remain exposed to
fluctuations in the prices of consumables and key pieces of plant, equipment and machinery used in mining
operations such as spare parts and lubricant. Any significant increase in our operating costs, whether
related to the costs of equipment, spare parts, explosives or transportation, may materially and adversely
affect our business, financial condition and results of operations. As our revenues are fixed and costs are
variable, our operating margins are subject to fluctuation.

In the event that the estimates and assumptions that we rely on in agreeing to provide mining services
to customers at such fixed rates prove to be inaccurate, or if events occur that have a disruptive effect on
our ordinary operations, our operating costs may increase, which may negatively impact our margins. For
example, under certain of our agreements where the customer is required to provide fuel, if we use more
fuel in our operations than the customer is required to provide, we must bear the cost of the additional fuel
in accordance with an agreed formula. In addition, we are exposed to inflationary pressures with respect
to our production costs such as wage and salary costs and costs of spare parts, and there can be no
assurance that the yearly percentage increases in our operation agreements will be adequate to cover
inflation, especially at times when our costs increase significantly. If the yearly percentage or coal
index-linked increases are inadequate, there can be no assurance that we will be able to negotiate an
increase in the fixed contractual rates governing overburden removal and coal mining and delivery to
cover the increased costs. In such instances, our profitability, financial condition and results of operations
may be adversely affected.



We are dependent on certain key customers and a small number of large contracts at any given time.

We currently have nine mining services customers, and approximately 70.7% of our net revenues for
the nine months ended September 30, 2020 were attributable to our three largest customers, namely, PT
Berau Coal (“Berau”), PT Adaro Indonesia (“Adaro”) and Bayan. Berau, Adaro and Bayan accounted for
approximately 48.0%, 12.5% and 10.2% of our total net revenues for the nine months ended September
30, 2020. Our revenues were similarly concentrated for the year ended December 31, 2019, with our top
three customers accounting for approximately 79.2% of our total net revenues for the year. We have many
long-standing relationships with customers, and any damage to these relationships, from performance-
related issues or otherwise, could result in the failure to win new contracts or in a customer’s decision not
to renew or extend existing contracts. The loss of any one major customer could have a material adverse
effect on our business, financial condition and results of operations. In addition, the loss of a major
customer would reduce the availability of repeat business from that customer, and could also damage our
reputation. Such reputational loss could jeopardize our existing relationships with other customers or our
ability to establish new customer relationships, which may also have a material adverse effect on our
business, financial condition and results of operations.

Our mining services agreements contain provisions allowing either contracting party to terminate the
agreement prior to expiry on the occurrence of certain events, such as force majeure, production shortfalls
for an extended period of time or failure to follow operating and compliance guidelines, poor safety
performance or inability to meet environmental management requirements. Under some contracts, either
contracting party is able to terminate for any default under the agreement. In the event that our principal
customers terminate our agreements based on such early termination provisions, our business, prospects,
profitability, financial condition and results of operation may be materially and adversely affected.

Our existing mining services agreements with our current customers are expected to expire between
December 2021 and 2031. These agreements can be renewed or extended upon mutual agreement;
however, we cannot guarantee that these mining services agreements will be renewed or extended, or that
the terms of such renewal or extension will be equivalent to those of the existing mining services
agreements. If these agreements are not renewed or extended and we are unable to enter into mining
services agreements with new customers for the utilization of our existing fleet of mining equipment and
vehicles currently engaged in mining operations under these agreements, or to do so in a timely manner,
our business, prospects, profitability, financial condition and results of operations may be adversely
affected. For example, our mining services agreement with PT Kideco Jaya Agung (“Kideco”) expired in
the third quarter of 2020 and has not been renewed.

In the event that mineable reserves at any of our customers’ mines are fully depleted, those mines
may be closed. Such depletion could occur earlier than anticipated based on reserve estimates, including
due to low coal prices which render mining uneconomic, or prior to the end of the fixed term of the
relevant mining services agreement or prior to the anticipated end of mine life in relation to a life-of-mine
mining services agreement. Closure of any of our customers’ mines which we service could have a material
adverse effect on our business, prospects, financial condition and results of operations.

Furthermore, as we are currently dependent on certain key customers and a small number of large
contracts, any inability to collect fees under our mining services agreements and related agreements or
inability of and/or refusal by any of our customers, particularly, Berau, Adaro and Bayan, to pay our fees
may have a material adverse effect on our business, financial condition and results of operations. Since
2015, the holding company of one of our customers, Berau, and certain of its other subsidiaries have been
involved in a series of proceedings before the Singapore courts to restructure debts owed under two series
of its notes. Our orderbook with Berau as of September 30, 2020 represented 47.4% of our total orderbook
and our mining services agreements with Berau are set to expire between 2021 and 2025 (life of mine),
see “Business — Customer Agreements.” Although there has been no interruption to Berau paying our fees
under its mining services agreements with us, we cannot assure you that Berau will, or will be able to,
continue paying our fees. Berau’s inability or failure to pay our fees under its mining services agreements
with us may have a material adverse effect on our business, financial condition and results of operations.

23



We face intense competition.

We compete with both domestic Indonesian and international mining service contractors in the
Indonesian coal industry, primarily on the basis of track record, quality, and reliability of services
provided, competitive cost structures, price and equipment availability. The reliability and quality of our
services depends on a number of factors including our ability to consistently meet production targets as
scheduled and to effectively remove overburden and mine coal while minimizing coal losses and dilution.
Certain of our competitors may have larger operations than us or have significant capital or other resources
available to them for the development of their operations in Indonesia. If we are unable to maintain our
competitive position relative to those of our competitors, our business, prospects, financial condition and
results of operation may be adversely affected.

The forward-looking information on the global coal markets and the contracted production volume
contained in this Offering Memorandum is subject to significant uncertainty and should not be unduly
relied upon by investors.

The report entitled “Indonesian Coal Industry Summary Report” that is included in the Appendix to
this Offering Memorandum was prepared by Wood Mackenzie and contains forward-looking information
on the global coal markets, including coal supply, demand and price forecasts. These forecasts were
prepared on the basis of the various assumptions detailed therein and are subject to the uncertainties
incumbent when making such forecasts. The data used in making such forecasts may not be complete or
accurate. In addition, as described elsewhere in this section, coal prices, supply and demand have
historically been subject to significant volatility and uncertainty, particularly in recent years. Actual
results may differ significantly from these forecasts. Investors are encouraged to carefully read the
assumptions included in the report together with the other information and data presented within this
Offering Memorandum and not to place undue reliance on this forward-looking information.

In addition, this Offering Memorandum contains forward looking estimates regarding contracted
volumes of overburden and coal produced from our equipment leased for coal mining activities. Such
estimates are based on the contracted volumes agreed between us and our customers. Our and our
customers’ actual production volumes could differ significantly from these contracted amounts due to a
number of factors, including by the early termination of our mining services agreements, bad weather
conditions, the election of some of our customers to lower production goals, changes in coal supply and
demand, limitations by the Indonesian government on coal production or other governmental policies and
other factors (including the other factors described in this “Risk Factors” section).

Our cash flows may be adversely affected by difficulties in collecting our accounts receivable.

Under the terms of our mining services agreements, we bill our customers on a monthly basis with
average credit terms ranging between 30 and 45 days from the day we issue invoices, following joint
surveys conducted with our customers during which we agree to and document actual production volume.
These surveys typically take up to two weeks to complete after the end of each month, depending on the
customer and our internal credit assessment procedures. Historically, a significant percentage of our
customer invoices have been overdue due to for various reasons such as changes in management, financial
difficulties and other issues at the customer level. As of September 30, 2020, approximately US$20.3
million of our trade receivables were overdue by 90 days or more. The majority of our trade receivables
that are overdue by more than 90 days relate to a former customer that is experiencing financial
difficulties. While this customer is making payments, there is no guarantee that such payments will
continue. In addition, we may experience similar difficulties in collecting our accounts receivable in the
future. Such difficulties in collecting our accounts receivable may adversely affect our cash flows,
working capital position and financial condition.
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Our mining operations are concentrated in East, South and Central Kalimantan, Indonesia, exposing
us to disruptions and risks resulting from conditions that may be specific to these regions, such as
adverse weather conditions.

Our principal mining operations are located in East, South and Central Kalimantan, Indonesia, which
is subject to seasonal weather conditions. A prolonged rainy season can hamper coal production. In the
past, including during the fourth quarter of 2019, when rainfall levels in East Kalimantan have been high,
working conditions have become unsafe due to, among other things, poor road conditions. As a result, we
have had to temporarily cease production at some of our mining sites for extended periods of time. This
has and can have a significant impact on our equipment utilization rate and our overburden removal and
provision of leased equipment for coal mining volumes. In addition, actual rainfall and rain hours can also
vary significantly in the regions where we operate from year to year, including due to climate change, and
can result in our utilization and production volumes for a period or a particular year being significantly
lower than anticipated and targeted, even after we and our customers build in allowances for typical
rainfall and rain hours due to seasonal weather conditions. Adverse weather conditions could prevent us
from meeting our production targets under our mining services agreements. For example, in 2010, the
number of rain hours in East, South and Central Kalimantan increased by 23% compared to 2009 and some
of our major mines sites, such as the Adaro and Kideco mines that we operate, experienced more rain than
average.

Due to the concentration of our operations in Kalimantan, any interruptions in our operations would
potentially have a greater negative impact on us than if our operations were spread among a larger number
of concessions throughout Indonesia or internationally. In particular, any disruptions affecting the region
would have a disproportionate effect on our business. We maintain insurance against some, but not all of
these potential adverse events. Our insurance policies may not be adequate to cover any losses or liabilities
resulting from the occurrence of these events, and such events could materially and adversely impact our
business, profitability, financial condition and results of operation.

We are exposed to fluctuations in the cost of mining equipment, materials, supplies and labor, which
may adversely impact our operating and production costs.

Costs of spare parts, tires, lubricants and maintenance services comprise a significant portion of our
production costs, representing in aggregate approximately 35.2%, 34.7%, 29.7% and 25.7% of our total
cost of revenue for the years ended December 31, 2017, 2018, 2019 and the nine months ended September
30, 2020, respectively. In the past, worldwide shortages of steel and rubber (used for tires), prices for
mining equipment, machinery and related spare parts, have resulted in significant price increases in the
cost of such equipment and supplies, as well as in rental payments for operating and financing leases of
such machinery and equipment. If this occurs in the future, we would expect costs associated with
replacing or adding machinery and equipment to our operations and the cost of spare parts, particularly
tires, to increase, which could increase our production costs and adversely affect our profitability.

In addition, we are exposed to fluctuations in the prices of key materials used in mining operations
(other than diesel fuel costs) such as explosives, which are primarily made from ammonia, the price of
which can fluctuate significantly. The cost of blasting, including explosives, represented approximately
5.7%, 5.4%, 5.3%, and 4.5% of our total cost of revenue for the years ended December 31, 2017, 2018,
2019 and the nine months ended September 30, 2020, respectively.

While some of our mining services agreements typically provide for an annual percentage or coal
price index-linked increase in our charges to account for inflation, any significant increase in our operating
costs, whether related to the costs of equipment, spare parts, explosives or transportation, could have a
material adverse effect on our business, prospects, financial condition and results of operations.

Under Law No. 13 of 2003 on Employment as amended by Law No. 11 of 2020 on the Job Creation

Law (the “Job Creation Law”), our labor costs are subject to government-imposed minimum wage
requirements. There are general and sectorial minimum wages for provincial and/or municipal levels, all
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of which are subject to revisions from time to time by the relevant government agencies. In 2020, there
was a minimum wage increase that impacted our labor costs in the first nine months of 2020. Similar
minimum wage increases have historically occurred on an annual basis. Further increases in the minimum
wage requirements applicable to our workforce, could increase our operating costs and could have a
material adverse effect on our profitability.

We depend on key suppliers.

We depend on our major suppliers for our fleet and other equipment. While we typically have supply
agreements with our key suppliers, and have entered into agreements with PT Trakindo Utama, a
distributor of Caterpillar and PT United Tractors, a distributor of Scania and Komatsu, these agreements
are generally terminable by either party on limited notice. The loss of, or a substantial decrease in the
availability of products from certain of our suppliers, in particular during periods of high coal prices when
demand for equipment is high, or the loss of key supplier agreements, could have a material adverse effect
on our business, results of operations and financial condition.

For example, global demand for off-the-road (“OTR?”) tires has increased significantly in the past,
as has the demand for the vehicles that use such tires, resulting at times in supply shortages during times
of high coal prices. If we or our sub-contractors are unable to secure sufficient OTR tires for our vehicles
or heavy equipment in the future, or if we or our sub-contractors are unable to secure adequate OTR trucks
or other mining equipment, we may suffer temporary reductions in our production capacity. The same
demand that led to such shortages has in the past resulted in a significant increase in mining equipment
prices generally and longer lead times for the delivery of equipment. Delays in obtaining new or
replacement equipment or in securing required supplies, or inability to do so, may materially and adversely
affect our production schedules, which could have a material adverse effect on our business, prospects,
financial condition and results of operations.

In addition, two of our key suppliers are affiliates of two of our competitors. To the extent that such
suppliers favor their respective affiliates’ businesses over us, our business could be adversely affected.

Our shareholder group may change in the future.

NTP has informed us that on January 1, 2021, SHPL a company controlled by Mr. Ashish Gupta and
Mr. Ronald Sutardja, our President Director, entered into an arrangement with NTP to subscribe for a
convertible note of NTP which may be converted into non-voting class C shares of NTP which will result
in SHPL owning approximately 44% of NTP and hence, indirectly, approximately 16.7% of Delta, during
the first quarter of 2021. We also understand that NTP’s existing class A shareholder and each of NTP’s
existing class B shareholders have entered into an option deed with SHPL which provides (i) SHPL with
a call option, and (ii) NTP’s class A shareholder and each of NTP’s existing class B shareholder with a
corresponding put option, the strike prices of which are linked to the value of publicly traded Delta shares.
Such options may result in SHPL owning 100% of NTP, and hence, indirectly, 37.9% of Delta if certain
conditions precedent to exercise included in such option deeds, are satisfied. If SHPL acquires 100.0% of
NTP pursuant to such options, SHPL will have the right to nominate, through NTP, three of the six total
members of the Delta Board of Commissioners and two of the three total members of the Delta Board of
Directors for appointment by the shareholders of Delta at an appropriate general meeting of Delta’s
shareholders. While NTP has not informed us of any future plans to change its shareholding of Delta or
any further changes to its ownership structure, NTP may sell some of its shares in Delta, additional shares
in itself, one or more of NTP’s existing shareholders may sell some or all of their shares to an entity other
than SHPL, should the conditions precedent included in the option deeds not be satisfied, or SHPL may
sell some of its shares in NTP. We believe that the reputation of NTP’s existing shareholders may provide
us with access to their relationship banks and may assist us in gaining access to capital when necessary
and at favorable terms. The potential changes in the shareholding of NTP described above may adversely
affect our ability to access capital as required on acceptable terms, or at all.

— 26—



In addition, while SHPL has informed us that they currently have no plans to make material changes
to our management or operations, we cannot assure you that such changes will not be made, which could
exacerbate certain other risks we face including, among others, those described under *
dependent on key personnel” and “— We may be unable to achieve the benefits of any future acquisition,
joint ventures or investments.”

— We are

We may face delays in collecting, or not be able to collect at all, our outstanding tax receivables.

As of September 30, 2020, we had outstanding claims for tax refunds totaling US$45.5 million. This
amount relates to a number of disputed tax assessment and collection claims from the Indonesian tax
authorities dating from 2001 to 2019, primarily from overpayment of corporate income tax and value-add
tax. While we believe that the amounts are recoverable and we have recovered some such receivables in
the past, any future recovery is in the sole discretion of the Indonesian courts, and we cannot guarantee
that the Indonesian courts will agree with our appeals for reconsideration. Failure to ultimately recover
some or all of this amount would result in a write-down of our other non-current assets, which could have
a materially adverse effect on our results of operations and financial condition.

We may not be able to successfully manage our foreign currency exchange risk.

Fluctuations in exchange rates have affected and may continue to affect our financial condition and
results of operations. Our reporting currency is the U.S. dollar. However, certain expenses associated with
our daily operations are denominated in other currencies, primarily the Rupiah. Additionally, certain of our
monetary liabilities, and particularly our monetary assets, such as tax receivables and trade receivables,
refer to and are denominated in foreign currency, primarily the Rupiah. For the years ended December 31,
2017, 2018 and 2019 and the nine months ended September 30, 2020, we had net monetary assets and
liabilities denominated in foreign currencies of US$70.3 million, US$125.7 million, US$180.6 million and
US$189.2 million, respectively.

Accordingly, our results of operations can be affected by fluctuations in exchange rates, in particular
by depreciation or appreciation of the Rupiah against the U.S. dollar. The Rupiah to U.S. dollar exchange
rate (based on the middle exchange rate announced by Bank Indonesia) was Rp.14,481 = US$1.00 as of
December 31, 2018 and Rp.13,901 = US$1.00 as of December 31, 2019. Although the Rupiah has
appreciated considerably from its low point of approximately Rp.17,000 per U.S. dollar in January 1998,
the Rupiah continues to experience significant volatility. In particular, the Rupiah significantly weakened
against the U.S. dollar during the first half of 2020, depreciating by 19.8% from an exchange rate (based
on the middle exchange rate announced by Bank Indonesia) of Rp.13,662 = US$1.00 as of January 31,
2020 to Rp.16,367 = US$1.00 as of March 31, 2020, before appreciating to Rp.14,302 = US$1.00 as of
June 30, 2020, primarily as a result of the current COVID-19 pandemic, see “— Risks Relating to Our
Business — The ongoing COVID-19 pandemic or any outbreak of infectious disease, or fear of an
outbreak, or any other serious public health concerns in Indonesia or elsewhere may have an adverse
effect on the Indonesian and global economy and may adversely affect us.” We had foreign exchange gain
of US$0.4 million, losses of US$2.9 million and gain of US$5.9 million for the years ended December 31,
2017, 2018 and 2019, respectively, and foreign exchange losses of US$13.1 million for the nine months
ended September 30, 2020. See “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Foreign Exchange Rate Risk.”

Disputes with our customers over actual production volumes or unit rates applied to such production
may affect our relationship with such customers as well as our working capital position and cash flows.

We invoice our customers on a monthly basis based on records of overburden removed and coal
volumes produced and delivered at the respective unit rates specified in the terms of our mining services
agreement with such customers, as adjusted in accordance with the price adjustment mechanism set out
therein.
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Our customers may dispute our production or overburden removal volumes or our adjustments to
applicable unit rate changes or other features of our mining services agreements pertaining to price
adjustments. In the event we are unable to recover disputed amounts from our customers, or if disputes
arise with other customers in the future that we are unable to resolve in an amicable manner, our business,
cash flows, financial condition and results of operation, or relationship with such customers, may be
materially and adversely affected.

Our business requires significant capital expenditure.

We require significant capital expenditure for our operations, primarily for the purchase of
machinery and equipment used for our mining activities. For the years ended December 31, 2017, 2018
and 2019 and the nine months ended September 30, 2020, we incurred capital expenditures of US$186.2
million, US$304.4 million, US$73.0 million and US$18.5 million, respectively. Our capital expenditure
commitments amounted to approximately US$46.7 million as of September 30, 2020. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources.”

A significant portion of our capital expenditure commitments have historically been related to our
purchase of machinery and equipment used for our mining activities. We have historically utilized a
combination of cash and financing leases to fund our capital expenditures. If we do not generate sufficient
cash or are unable to obtain finance leases on reasonable terms, or at all, to fund our future capital
expenditure requirements, our business may be adversely affected. In addition, future finance lease
agreements may contain restrictive covenants and require us to pledge assets as security for borrowings
under those facilities.

Our capital expenditure plan takes into account anticipated production volume and related equipment
and asset needs to support our existing mining services agreements as well as contracts we expect to enter
into. Our capital expenditure needs may change based on our future results of operations, cash flows and
overall financial condition, as well as considerations such as financing costs, the condition of financial
markets, the Indonesian economy and the coal mining industry in general, the availability of vendor or
other financing on terms acceptable to us, technical or other problems in obtaining or installing equipment,
changes in our business plans and strategies and changes in the exchange rates between the U.S. dollar and
the Rupiah. For example, from 2016 to 2018 we embarked on a major replacement and growth cycle
involving the replacement of existing equipment which increased our capital expenditure for machinery
and equipment based on existing operations and planned expansion of our operations, which due to
adverse market conditions has yet to materialize.

Our capital expenditures are generally subject to the receipt of necessary approvals from the
Government. See “Exchange Rates and Exchange Controls.”

We are dependent on key personnel.

Our operations are dependent on our key management personnel for, among others, strategic business
directions and customer relations. Any inability to retain the services of any such key personnel could
adversely impact our operations and performance.

In addition, our mining activities require skilled labor and technical specialists, such as mining
engineers and surveyors. Our ability to operate our business may be limited by labor constraints as our
competitors and customers compete for scarce labor resources. We believe that our success depends on our
ability to attract, train, develop and retain a sufficient number of skilled employees with the relevant skills
and expertise to execute our projects. After we have invested in training new employees and developing
existing employees for succession planning, other mining service contractors may seek to recruit them. If
we are unable to attract, train, develop and retain skilled personnel, our ability to continue our existing
operations may be adversely affected, which may in turn affect our business, prospects, profitability,
financial condition and results of operations.
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Our operations are subject to environmental and other regulations which may cause us to incur
significant costs or liabilities or interrupt or cease mining operations, any of which may adversely
impact our results of operations.

Several aspects of our operations could adversely affect the environment and entail significant
compliance costs, including but not limited to waste disposal. We are subject to Indonesian national and
regional environmental, health and safety laws, regulations, forestry laws and regulations and other legal
requirements. See “Regulation of the Indonesian Coal Mining Industry.” These laws govern operational
activities such as exploration, development, production, health and safety, the discharge of substances into
the air and water, the management and disposal of hazardous substances and wastes, site clean-up,
groundwater quality and availability, plant and wildlife protection, reclamation and restoration of mining
properties after mining has been completed the restriction of open-cut mining activities in protected forest
areas and other related matters. While appeals are available should the government deny a certain level
of production, we can make no assurance that such appeal will be successful or that our customers will
be able to mine at their desired levels or in amount that meets the minimums stated in our mining services
agreements.

Under the terms of our mining services agreements with our customers and based on the concession
licenses, each concession holder is responsible for complying with applicable Indonesian laws and
regulations and applying for such certifications, permits and licenses and as such, we are indirectly
responsible for complying with applicable Indonesian laws and regulations. Other than the mining service
business license required under Law No. 4 of 2009 on Mineral and Coal issued on January 12, 2009 as
amended by Law No. 3 of 2020 on Amendment to Law No. 4 of 2009 on Mineral and Coal issued on June
10, 2020 (“Law 3/2020”) (the “Mining Law”), which we obtained on May 29, 2009 and extended on
August 2, 2019, we are not required to obtain certifications, permits or licenses due to the nature of our
operations as the subcontractor of concession holders. However, our mining services agreements provide
that we shall comply with the concession holder’s internal policies and regulations, as well as prevailing
environmental laws and regulations, in performing our obligations under such mining services agreements,
including requirements under applicable environmental laws and regulations, and provide that costs of
such compliance or failure to comply with applicable environmental regulations are to be borne by us. If
we fail to comply with applicable Indonesian environmental regulations, or if an incident were to occur
on a mining site operated by us, we may be liable to our customers for any damages or expenses arising
out of or in connection with such incident. Our customers have the right to review our environmental and
health and safety standards and policies to evaluate whether they are consistent with their own policies.
In addition, our customers may terminate our mining services agreements for failure to comply with our
contractual obligations with respect to compliance with environmental laws and regulations. If this were
to occur, our revenues, profitability, business, prospects, financial condition and results of operation may
be materially and adversely affected.

In addition, the Indonesian government requires the mining companies to meet the domestic demand
by selling a portion of their annual production output to Indonesian customers. For more information, see
“— Changes or developments in coal mining laws or regulations that affect concession holders and mining
services contractors may be difficult to comply with, may significantly increase our operating costs or may
otherwise adversely affect our business, prospects, profitability, financial condition or results of
operations.”

Failures by our customers to comply with any applicable laws or regulations may also result in,
among others, the loss of their mining licenses, the suspension or revocation of permits and licenses
necessary for mining operations and other enforcement measures that could have the effect of disrupting
our operations. If such circumstances occur, we may be required to suspend or cease our operations on the
affected site, and our business, profitability, financial condition and results of operations may be adversely
affected.
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Coal’s contribution to air pollution may cause users to switch to alternative fuel sources and adversely
affect demand for coal and coal prices. This may result in decreases in our production targets and in
turn, our revenues or limitations on our access to capital.

Coal contains impurities, including sulfur, mercury, chlorine and other elements and compounds,
many of which are released into the air when coal is burned. Stricter environmental regulation of emissions
from coal-fired electricity generation plants and other industrial plants could increase the costs of using
coal, thereby reducing demand for coal as a fuel source, and adversely affect our customers’ coal sales and
coal prices. Stricter regulations could make coal a less attractive fuel alternative in the planning and
building of electricity generation plants in the future, thereby reducing demand for coal and coal prices.

Policy and regulatory changes, technological developments and market and economic responses
relating to climate change may affect our business and the markets in which we operate. A number of
governmental bodies have introduced or are contemplating regulatory changes in response to the potential
impacts of climate change. Indonesia and many other nations are signatories to international agreements
related to Climate Change including the 1992 United Nations Framework Convention on Climate Change,
which is intended to limit or capture emissions of greenhouse gas, such as carbon dioxide, the 1997 Kyoto
Protocol which established a potentially binding set of emissions targets for developed nations and the
2016 Paris Agreement, which extended the potentially binding set of emissions targets to all nations. The
specific emissions targets vary from country to country. The enactment of the such international
agreements in domestic legislation or other comprehensive legislation focusing on greenhouse gas
emissions could restrict the use of coal in primary markets serviced by us. China has also limited its
manufacturing activity to address its severe air pollution and adopted a policy to lower carbon emissions
by reducing coal usage for its power plants, all of which has had a significant effect on coal demand.
According to Wood Mackenzie, China is aiming to reduce carbon emissions by 60%-65% per unit of gross
domestic product (GDP) by 2030, compared to 2005 levels, and to increase the use of non-fossil fuels to
15% of its primary energy mix by 2020 and to 20% by 2030. Other efforts to reduce emissions of
greenhouse gas and initiatives in various countries to encourage the use of natural gas also may adversely
affect the use of coal as an energy source and could materially and adversely affect our businesses,
financial conditions, results of operations and prospects.

The enactment of comprehensive legislation focusing on greenhouse gas emissions could have the
effect of restricting the use of coal in primary markets we service. Further, our compliance with any new
environmental laws or regulations, particularly relating to greenhouse gas emissions, may require
significant capital expenditure or result in the incurrence of fees and other penalties in the event of
noncompliance. We cannot assure you that future legislative, regulatory, international law, industry, trade
or other developments will not negatively impact our coal mining operations and the demand for our coal.
In addition, global developments in the area of environment protection, social contribution and corporate
governance (collectively, “ESG”) may result in banks, investors and other providers of capital
withdrawing from some industry segments seen to be negatively impacting ESG principles. We may be
subject to activism from environmental groups and organizations campaigning against our coal mining
activities, which could affect our reputation and disrupt our operations. For example, activism against the
coal industry has pressured several banks and other financial institutions to implement policies against
financing companies engaged in coal mining or coal-fired power generation including, in some cases,
worldwide bans on providing lending, underwriting and advisory services for transactions associated with
coal mining and coal-fired power projects. As more banks and financial institutions limit the provision of
key financial services to companies operating in the coal industry, as well as coal-fired power plant
operators and other end-users of coal, access to additional funding may be restricted and the demand for
our coal products may significantly decline. In particular, this could impact our ability to secure future
financing to expand our business or refinance the Notes due to our concentration in providing mining
services for thermal coal miners. In the event that coal demand further declines and coal prices are
adversely affected, our customers may decrease our production targets or strip ratios, which would in turn
adversely impact our business, revenues, profitability, financial condition and results of operations. See
“Risk Factors — Risks Relating to Our Business — Our revenues, production targets and contract pricing
are influenced by coal prices, which are cyclical and subject to significant fluctuations.”



Changes or developments in coal mining laws or regulations that affect concession holders and mining
services contractors may be difficult to comply with, may significantly increase our operating costs or
may otherwise adversely affect our business, prospects, profitability, financial condition or results of
operations.

The coal industry and coal mining activities are subject to extensive regulation within Indonesia, and
there have been major developments in laws and regulations applicable to coal concession-holders and
mining service operators in recent years. See “Regulation of the Indonesian Coal Mining Industry.”

The Mining Law, which sets out the regulatory framework of Indonesia mining business, only
contains substantive principles and leaves many specific issues to be addressed in implementing
regulations, such as, among others, the appointment of mining services contractor and domestic
processing. For instance, under the Mining Law, coal and other minerals mined within Indonesia will be
required to be processed domestically. However, as for coal products, there is no specific regulation setting
out the minimum standard of coal that can be exported. Any regulatory changes affecting coal concession
holders, including those set out in the implementing regulations, may affect our business as mining
services contractor. Indonesian coal producers are also restricted from engaging their subsidiaries or
affiliates to provide mining services on their concessions without obtaining prior ministerial approval, and
are required to prioritize domestic contractors, labor and products and services.

Specifically with respect to mining services, the Mining Law requires, among other things, that coal
concession-holders as well as TUP and IUPK holders, rather than mining service contractors, are to
conduct certain activities in the coal extraction process, or processing and smelter activities. It further
states that the concession holders as well as IUP and IUPK holders are responsible and will be held liable
for all activities conducted by the mining services companies engaged by them. A court or an
administrative or regulatory body may in the future issue interpretations of the Mining Law, or issue new
or modified regulations, that differ from our practice and interpretation, which could have a material
adverse effect on our business, prospects, cash flows, financial condition and results of operations.

Additionally, under MEMR Regulation No. 25 of 2018 on Mineral and Coal Mining Business as
lastly amended by MEMR Regulation No. 17 of 2020, and MEMR Decree No. 255.K/30/MEM/2020 on
Fulfillment of Domestic Needs for Coal in 2021, the Indonesian government requires mining companies
to meet the domestic demand by selling a minimum portion of their annual production output to Indonesian
customers. This obligation is known as the Domestic Market Obligation (“DMO”). The DMO amount for
a given year is set by the MEMR based on the estimate of annual demand proposed by potential domestic
buyers in the previous year. The price of the coal allocated for the DMO is set by the MEMR and is based
on the coal price index, except for the coals that are sold to mine mouth power plants. For 2021, the DMO
was set at 25.0% of proposed coal production for the year. Failure to meet the DMO level may result in,
among others, reduction of production quota. However, the MEMR has agreed to not issue any sanctions
to companies that failed to meet the DMO during 2020. The DMO and any other future restriction on
exports could adversely affect our mining customers’ demand, pricing and revenues, which in turn could
have an adverse effect on our business, financial condition and results of operations.

The enactment of the Job Creation Law on November 2, 2020, amended several laws including the
Labor Law and Mining Law. It is expected that various new government and presidential regulations will
be drafted and passed within three months after the enactment of the Job Creation Law, which may have
an effect on the existing laws and regulations governing our business. As of date of this Offering
Memorandum, there have been no further implementing government and presidential regulations issued
yet related to the Labor Law and Mining Law. See “Regulation of the Indonesian Coal Mining Industry
— Job Creation Law.”
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Our mining operations may be affected by mining and other permits issued by local governments that
conflict with concessions held by our customers.

We provide mining services to coal mining license holders. Under the Indonesian constitution, all
mineral resources are deemed national assets and are therefore controlled by the Government. Prior to the
issuance of the Mining Law (as amended), which came into effect in 2009 and was recently amended in
June 2020, concession holders were able to conduct mining activities in Indonesia under a CCoW, a
contract of work (Kontrak Karya or “CoW”) or a mining authorization (a Kuasa Pertambangan or
“KP”). These contracts and authorizations were typically granted for a period of 20 to 30 years, with
extensions permitted. The Mining Law (as amended) stipulates that previously granted mining rights
(through either CCoWs, CoWs or KPs) would continue to be valid until expiry, subject to certain
adjustments. Under current mining laws, a new mine license will be granted through the issue of either
an [UP or an IUPK by the Government for areas, which have been designated as being of national strategic
interest or state reserve areas.

In 2014, based on Law No. 23 of 2014 as lastly amended by Law No. 9 of 2015 on Regional
Autonomy (“Law 23/2014”), the authority held by a regent or mayor in relation to the issuance of mining
licenses was revoked and transferred to the regional government, provincial government or central
Government. Under both the previous and current mining regulatory regimes, the delegation and transfer
of authority to issue concession or mining license rights gives rise to the possibility of overlap between
licenses or concessions issued by different authorities. There have been instances in the past where a party
was granted an IUP (previously, a KP) for mining of resources by a regional government or provincial
government that overlapped with a concession granted by the MEMR. Law 3/2020, which came into effect
on June 10, 2020, revoked the authority of provincial and regional governments to issue mining licenses.
Instead, the authority to issue and supervise mining licenses under Law 23/2014 is now solely held by the
central Government through the MEMR. However, as the MEMR may still delegate certain of its powers
to the provincial and regional governments, such governments may still be involved in the licensing
process if granted such authority by the MEMR. Thus, it is still possible for provincial or regional
governments to issue different licenses as the central Government to different entities covering the same
areas of lands, and that the concessions we have been awarded to overlap with the holder of plantation
rights, oil and gas rights or forestry rights.

Despite the Government’s effort to provide more certainty on mining regulations through the
issuance of Law 3/2020, we cannot assure you that local miners will not receive permits to mine coal or
other minerals, or obtain logging or plantation permits within our concession areas from local or regional
governments which conflict with our mining rights under the terms of our coal concessions. If such
overlaps occur, our mining operations on such sites may be disrupted, and in the event that such third party
claims are successful, we may be required to cease our mining operations on such sites which may
adversely affect our business, financial condition and results of operations.

We may be unable to achieve the anticipated benefits from any future acquisition, joint ventures or
investments.

We seek to achieve our growth objectives by (i) winning new customer contracts to grow organically,
and (ii) securing acquisitions, joint ventures and investments. If we are unable to successfully execute on
our strategies to achieve our growth objectives, or if we experience higher than expected operating costs
that cannot be adjusted accordingly, our growth rate and profitability could be adversely affected.

In addition, competition for acquisitions in the markets in which we operate has grown in recent
years, and may increase costs of acquisitions or cause us to refrain from making certain acquisitions. We
may also be subject to increasing regulatory scrutiny from competition and antitrust authorities in
connection with acquisitions. Achieving the expected returns and synergies from existing and future
acquisitions will depend in part upon our ability to integrate the products and services, technology, support
functions and personnel of these businesses into our operations in an efficient and effective manner. We
cannot assure you that we will be able to do so, or that our acquired businesses will perform at anticipated
levels or that we will be able to obtain these synergies. Management resources may also be diverted from
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operating our existing business to certain acquisition integration challenges. If we are unable to
successfully integrate acquired businesses, our anticipated revenues and profits may be lower. Our profit
margins may also be lower, or diluted, following the acquisition of companies whose profit margins are
less than those of our existing business.

Further, we may incur earn-out and contingent consideration payments in connection with future
acquisitions, which could result in a higher than expected impact on our future earnings. We may also
finance future transactions through debt financing, the issuance of equity securities, the use of existing
cash, cash equivalents or investments or a combination of the foregoing. Acquisitions financed with debt
could require us to dedicate a substantial portion of our cash flows to principal and interest payments and
could subject us to additional restrictive covenants.

Future acquisitions financed with our own cash could deplete the cash and working capital available
to fund our operations adequately. Difficulty in borrowing funds, selling securities or generating sufficient
cash from operations to finance our activities may have a material adverse effect on our business, financial
condition and results of operations.

Our experience is concentrated in providing mining services for thermal coal mines, and as a result, the
experience we have gained in mining services may not be fully relevant or applicable to the development
of our future lines of business.

Our experience in the development of properties has been concentrated in providing mining services
for thermal coal mines, exclusively in Kalimantan. We intend to develop, in the future, other mining
services projects outside of thermal coal and Kalimantan, as well as other lines of business utilizing our
equipment and knowledge. However, the experience we have gained providing mining services for thermal
coal mines in Kalimantan is limited in terms of industry, geology and geography. We may contract to
provide other types of mining services or other lines of business in which we have had no, or limited prior
experience. For example, we are currently in discussions with respect to the potential acquisition of
mining and mining services related opportunities in Indonesia as well as in Australia, a geography in which
we have no previous experience. See “Business — Our Strategy — Pursue value accretive, established
mining and mining services opportunities in Indonesia and Australia.” Matters relating to such projects
or lines of business may require more time and attention of management than currently anticipated. There
is also no assurance that any of our projects or lines of business will achieve the benefits or results
currently expected by management. The success of any of our projects or lines of business will be
dependent upon the extent to which we are able to effectively apply our previous experience to such new
projects or lines of business. If any of our future projects or lines of business are not successful, this may
have a material adverse effect on our business, financial condition, results of operations and prospects, and
on the Company’s ability to pay interest on, and repay the principal of, the Notes.

Our mining activities may be disrupted by opposition from local communities.

Due to the adverse environmental impact associated with mining activities, local communities
surrounding the areas in which we perform mining operations and that are impacted by such activities may
oppose further mining activities being carried out in such locations, for example through protests or
sabotage of our mining equipment and infrastructure used in our mining operations or physical threats to
our employees. We are also sometimes required to enter into arrangements with local communities. While
we engage with local communities through various initiatives and programs, there can be no assurance that
our mining operations will not be disrupted by local community opposition or unrest. In such
circumstances, we may not be able to meet our production targets, and our business, financial condition
and results of operations may be adversely affected.



Our production targets may be affected by the availability of transportation and cost of freight.

Coal is typically transported between off-loading ports and international destinations by ocean-going
vessels. While freight rates are currently low, they may increase in the future and our customers may
experience difficulties in securing transportation for their coal deliveries at reasonable rates or at all,
which could lead our customers to reduce our production targets or seek to renegotiate our rates in order
for them to meet the minimum profitability profile of their products. If this occurs, our revenues,
profitability, financial condition and results of operations may be materially and adversely affected.

We may not have adequate insurance coverage.

The mining industry is subject to significant risks that could result in damage to, or destruction of,
coal properties, mining machinery and equipment, and production facilities, as well as accidents leading
to personal injuries or death, environmental damage, operational delays and disruptions, monetary losses
and potential legal liabilities. In addition, certain types of risk (such as war risk) may be uninsurable or
the cost of insurance may be prohibitive when compared to the risk of loss. We maintain insurance against
some of these risks in the operation of our business, in the types and amounts which we believes to be
consistent with industry practice, and as required under the terms of our mining services agreements. For
a description of insurance policies maintained by us, see “Our Business — Insurance.”

Our insurance policies do not provide coverage against all potential losses related to our operations.
For example, we do not have insurance coverage for losses related to heavy rainfall or other adverse
weather condition or for economic losses arising from business interruptions. Accordingly, the occurrence
of losses, liabilities and damages which are not covered by our insurance policies, or which exceed the
specified maximum coverage amount, could have a material adverse effect on our business, prospects,
financial condition and results of operations. There can be no assurance that we will be able to renew our
existing insurance coverage, or procure additional insurance coverage we deem necessary at economically
acceptable premiums, or at all.

We rely on the performance of our technology platforms, the failure of which could have an adverse
effect on our business and performance.

Our recent adoption of technology platforms to streamline our mining services business requires the
continued operation of sophisticated information technology systems and networks. Our computer-based
systems are vulnerable to interruption or failure due to cyber-security attacks, the introduction of viruses,
malware, ransomware, security breaches, fire, power loss, system malfunction, network outages,
data-entry errors, vandalism, severe weather conditions, catastrophic events and human error and other
events that may be beyond our control, and our disaster recovery planning cannot account for all
eventualities. System interruptions or failures, whether isolated or more widespread, could impact our
ability to provide service to our customers, which could have a material adverse effect on our operations
and reputation, and subject us to loss of customers and legal claims. Moreover, if we experience loss of
critical data and interruptions or delays in our ability to perform critical functions, we may lose customer
confidence and data which could inhibit our acquisition of new customers or retention of existing
customers.

The nature of our businesses includes risks related to litigation and administrative proceedings that may
adversely affect our business and financial performance in the event of an unfavorable ruling.

The nature of our businesses exposes us to litigation relating to labor, environmental, health and
safety matters, regulatory, tax and administrative proceedings, governmental investigations, tort claims
and contract disputes, and criminal prosecution, among other matters. We are not currently subject to any
legal proceedings that we believe may have a material effect on our business, financial position or
profitability. However, in the context of any future proceedings we may not only be required to pay fines
or money damages but also be subject to complementary sanctions or injunctions affecting our ability to
continue our operations. While we may contest these matters vigorously and make insurance claims when
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appropriate, litigation and other proceedings are inherently costly and unpredictable, making it difficult
to accurately estimate the outcome of actual or potential litigation or proceedings. In addition, in the event
that we are subject to any such litigation or other proceedings, our management may be distracted from
operating our business. Although we may establish provisions as we deem necessary, the amounts that we
reserve could vary significantly from any amounts we actually pay due to the inherent uncertainties in the
estimation and judicial processes. We cannot assure you that administrative or other legal proceedings will
not have a material adverse effect on our business, financial condition and results of operations in the
event of an unfavorable ruling.

Risks Relating to Indonesia

The Company is established and existing in Indonesia and substantially all of its assets and
operations are located in Indonesia. As a result, future political, economic, legal and social conditions in
Indonesia, as well as certain actions and policies that the Government may, or may not, take or adopt could
materially and adversely affect its business, financial condition, results of operations and prospects and
on our ability to pay interest on, and repay the principal of, the Notes.

Regional or global economic challenges may materially and adversely affect the Indonesian economy
and our business.

The economic crisis which affected Southeast Asia, including Indonesia, from mid-1997 was
characterized in Indonesia by, among others, currency depreciation, a significant decline in real gross
domestic product, high interest rates, social unrest and extraordinary political developments. Indonesia’s
economy was also significantly affected by the global economic crisis that began in late 2008. The
resulting adverse financial developments were characterized by, among other things, a shortage in the
availability of credit, a reduction in foreign direct investment, the failure of global financial institutions,
a drop in global stock markets, a slowdown in global economic growth and a drop in demand for certain
commodities. Further, while the global economy has grown in recent years, the downturn in China’s
economy and decline in global commodity prices have created additional economic uncertainty
worldwide. These extremely negative economic developments have adversely affected both developed
economies and developing markets, including Indonesia and other Association of Southeast Asian Nations
(“ASEAN”) countries.

Indonesia and other ASEAN countries, along with developing market countries globally, have been
negatively affected by the unprecedented financial and economic conditions in developed markets. In
addition, the Government continues to have a large fiscal deficit and a high level of sovereign debt, its
foreign currency reserves are modest, the Rupiah continues to be volatile with poor liquidity, and the
banking sector suffers from high levels of non-performing loans. Although the Government has taken
many steps to improve these conditions, with the aim of maintaining economic stability and public
confidence in the Indonesian economy, continuation of these unprecedented conditions may negatively
impact economic growth, the Government’s fiscal position, the Rupiah’s exchange rate and other facets of
the Indonesian economy.

Any changes in the regional or global economic environment that result in a loss of investor
confidence in the financial systems of emerging and other markets, or other factors, may cause increased
volatility in the Indonesian financial markets and inhibit or reverse the growth of the Indonesian economy.
Any such increased volatility, slowdown or negative growth in the global economy, including the
Indonesian economy, may materially and adversely affect our business, financial condition and results of
operations. In particular, the Indonesian economy continues to be disrupted by the current COVID-19
pandemic, see “— Risks Relating to Our Business — The ongoing COVID-19 pandemic or any outbreak
of infectious disease, or fear of an outbreak, or any other serious public health concerns in Indonesia or
elsewhere may have an adverse effect on the Indonesian and global economy and may adversely affect us.”
Given the rapidly changing implications of the spread of COVID-19, it is difficult to assess the full nature
and extent of the impact that the outbreak will have on the Indonesian economy.



The Government continues to have a modest fiscal deficit and a high level of sovereign debt, its
foreign currency reserves are modest, the Rupiah continues to be volatile and has poor liquidity, and the
banking sector is weak and suffers from high levels of non-performing loans. The inflation rate (measured
by the year on year change in the consumer price index) remains volatile with an annual inflation rate of
3.8% in 2017, 3.3% in 2018 and 2.8% in 2019. Interest rates in Indonesia have also been volatile in recent
years, which has had a material adverse impact on the ability of many Indonesian companies to service
their existing indebtedness.

The current global economic situation could further deteriorate or have a greater impact on Indonesia
and our business. Any of the foregoing could materially and adversely affect our business, financial
condition, results of operations and prospects, and on our ability to pay interest on, and repay the principal
of, the Notes. In addition, a loss of investor confidence in the financial systems of emerging and other
markets may cause increased volatility in the financial markets, including the Indonesian financial markets
and a slowdown in economic growth or negative economic growth in Indonesia or elsewhere in the world.
The cost and availability of credit may be adversely affected by illiquid credit markets and wider credit
spreads. Commercial banks and capital markets investors have implemented stringent control on-lending
and investments. We may experience working capital constraints and limited borrowing abilities. Our
financial condition may deteriorate significantly if we are unable to obtain adequate capital from our
operations or other available sources. We cannot assure you that developments in the financial markets,
turbulence in the global markets or slowdowns in Indonesia and the Asia Pacific Region economies and
prolonged declines in business and consumer spending will not have a material adverse effect on our
business, financial condition, results of operations or prospects.

Political and social instability in Indonesia may adversely affect us.

Since the collapse of President Suharto’s regime in 1998, Indonesia has experienced a process of
democratic change, resulting in political and social events that have highlighted the unpredictable nature
of Indonesia’s changing political landscape. In 1999, Indonesia successfully conducted its first free
elections for parliament and president. As a newly democratic country, Indonesia continues to face various
socio-political issues and has, from time to time, experienced political instability and social and civil
unrest. Such instances of unrest have highlighted the unpredictable nature of Indonesia’s changing
political landscape. Indonesia also has many political parties, without any one party winning a clear
majority to date. These events have resulted in political instability, as well as general social and civil
unrest on certain occasions in recent years.

Since 2000, thousands of Indonesians have participated in demonstrations in Jakarta and other
Indonesian cities both for and against former President Wahid, former President Megawati, and former
President Yudhoyono, as well as in response to specific issues, including fuel subsidy reductions,
privatization of state assets, anti-corruption measures, decentralisation and provincial autonomy and the
American-led military campaigns in Afghanistan and Iraq. Although these demonstrations were generally
peaceful, some turned violent. Recently, protests regarding elections occurred when Indonesia’s Electoral
Commission (“KPU”) formally announced the results of the 2019 presidential election and it was
confirmed that the incumbent President Joko Widodo won the presidential polls with 55.5% of the total
votes. The result triggered allegations of electoral fraud. Thousands of supporters of the opposing
candidate, Prabowo Subianto, then held a rally in front of the Elections Supervisory Agency’s (“Bawaslu”)
headquarters on J1. Thamrin in Central Jakarta on May 21, 2019, calling for the disqualification of Joko
Widodo from the presidential election. The rally ended with a riot on May 22, 2019 in Central Jakarta.
Further, the opposing party has challenged the election result to the Constitutional Court with regard to
such fraud allegation, resulting in political uncertainty and instability in Indonesia. The Constitutional
Court rejected the appeal for the presidential election result on July 27, 2019.

Further, in September 2019, the House of Representatives, Dewan Perwakilan Rakyat planned to
enact a draft Indonesian criminal code and a draft anti-corruption law which was met by a series of protests
and rallies rejecting the draft laws. The protestors argued that the draft criminal code contained several
articles that potentially threaten civil liberty and contradicts several Constitutional Court decisions. The
draft anti-corruption law was also rejected by the protestors on the grounds that the draft law has onerous
requirements that would essentially hinder the eradication of corruption. After the rallies on September 30,
2019, there was a riot where several police stations and public property were destroyed. Due to the



controversy surrounding the draft laws and series of rallies, the Government agreed to postpone the
enactment and further revise the draft laws. There can be no assurance that this situation or future sources
of discontent will not lead to further political and social instability, and this instability may in turn have
a material adverse effect on the our business, financial condition and results of operations.

An Indonesian law requiring agreements involving Indonesian parties to be written in the Indonesian
language and the fact that the Indenture and certain documents entered into in connection with the
issuance of the Notes will be made and prepared in the Indonesian language as required under the law
may raise issues as to the enforceability of the agreements.

Pursuant to Law No. 24 of 2009 on Flag, Language, Coat of Arms, and National Anthem (“Law
No. 24/2009”) and Presidential Regulation No. 63 of 2019 on Use of Bahasa Indonesia (“PR
No. 63/2019”), agreements to which Indonesian parties are a party are required to be executed in Bahasa
Indonesia, although, when a foreign entity is a party, a dual-language document in English or the national
language of the relevant party is permitted. Under PR No. 63/2019, in the event of a discrepancy or
inconsistency, the prevailing language must be the language agreed between the parties in the agreement.

On June 20, 2013, the West Jakarta District Court released Decision No. 451/Pdt.G/2012/PN.Jkt.Bar
(the “June 2013 Decision”), which annulled a loan agreement between an Indonesian borrower, namely
PT Bangun Karya Pratama Lestari as plaintiff, and a non-Indonesian lender, Nine AM Ltd as defendant.
The loan agreement was governed by Indonesian law and was drafted only in the English language. In the
June 2013 Decision, the court held that as the agreement had not been drafted in the Indonesian language,
as required by Article 31(1) of Law No. 24/2009, it therefore failed to satisfy the “lawful cause”
requirement under the Indonesian Civil Code and was void from the outset, meaning that a valid and
binding agreement had never existed. The June 2013 Decision was affirmed by the Jakarta High Court (in
other jurisdictions, the Court of Appeal) in its decision issued on May 7, 2014 and further affirmed by the
Supreme Court under its decision issued on August 31, 2015 that upheld two lower court decisions reached
by the Jakarta High Court and West Jakarta District Court. However, Indonesian court decisions are
generally not binding precedents, as would typically be the case in common law jurisdictions.

The Indenture and certain other documents entered into in connection with the issue of the Notes will
be prepared in English and Bahasa Indonesia. All transaction documents will provide that in the event of
a discrepancy or inconsistency, the English versions of the transaction documents will prevail; however,
we cannot assure you that an Indonesian court would hold that the English language version would prevail.
Furthermore, some concepts in the English language may not have a corresponding term in the Indonesian
language and the exact meaning of the English text may not be fully captured by the Indonesian language
version. If this occurs, there can be no assurance that the terms of the Notes, the Indenture and certain
other documents entered into in connection with the issue of the Notes, will be as described in this
Offering Circular, or will be interpreted and enforced by the Indonesian courts as intended.

Indonesia is subject to significant geological risk that could lead to natural disasters and economic loss.

Because of its location in a geologically active part of the world, Indonesia is subject to various
forms of natural disasters. These include earthquakes, tsunamis, volcanic eruptions, floods and landslides
that can result in major losses of life and property, such as the 2004 Indian Ocean Tsunami that devastated
the province of Aceh and the 2018 partial collapse of Anak Krakatau volcano, therefore have significant
economic and developmental effects.

While these events have not directly affected the Kalimantan region where we operated, nor have
they had a significant economic impact on Indonesian capital markets, the Government has had to expend
significant amounts of resources on emergency aid and resettlement efforts. If the Government is unable
to timely deliver foreign aid to affected communities, political and social unrest could result. Any such
failure on the part of the Government, or declaration by it of a moratorium on its sovereign debt, could
trigger an event of default under numerous private-sector borrowings including ours, thereby materially
and adversely affecting our business financial condition, results of operations and prospects, and on our
ability to pay interest on, and repay the principal of, the Notes.



In addition, the future geological or meteorological occurrences, may significantly harm the
Indonesian economy. A significant earthquake or other geological disturbance or weather-related natural
disasters in any of Indonesia’s more populated cities and financial centers could severely disrupt the
Indonesian economy and thereby materially and adversely affecting our business, financial condition,
results of operations and prospects.

Terrorist attacks and terrorist activities and certain destabilizing events have led to substantial and
continuing economic and social volatility in Indonesia, which may materially and adversely affect our
business.

Terrorist attacks and associated military responses have resulted in substantial and continuing
economic volatility and social unrest in the world. In 2018 and during the last several years, there have
been various terrorist attacks in Indonesia directed towards the Government, foreign governments, and
public and commercial buildings frequented by foreigners, which have killed and injured a number of
people. Recently, on May 13, 2018 and May 14, 2018, multiple bombings occurred in several churches and
a police station in Surabaya, East Java, killing at least 28 people and injuring at least 57 people.

There can be no assurance that further terrorist acts will not occur in the future. Any of the foregoing
events, including damage to our infrastructure or that of its suppliers and customers, could materially and
adversely affect international financial markets and the Indonesian economy, interrupt parts of our
business and operations, and materially and adversely affect our financial condition, results of operations
and prospects.

Regional autonomy may adversely affect our business through imposition of local restrictions, taxes
and levies.

During the administration of former President Soeharto, the central Government controlled almost
all aspects of national and regional administration. Following the end of his administration in 1998, the
Government enacted a number of laws to increase regional autonomy. Under these laws, regional
governments have greater powers and responsibilities over the use of national assets to create a more
balanced and equitable financial relationship with the central Government. Any new regulations, and the
interpretation and implementation of those new regulations, may differ materially from the current
legislative and regulatory framework and its current interpretation and implementation. We may also face
conflicting claims between the central Government and regional governments regarding, among other
things, jurisdiction over our operations and new or increased local taxes. The regional governments where
our operations are located could adopt regulations, or interpret or implement the regional autonomy laws
in a manner that adversely affects our business operations and prospects. The Minister of Home Affairs
of Indonesia has issued two Ministerial Instructions on February 16, 2016 and April 4, 2016, respectively,
which mainly instruct all Governors and Mayors/Heads of Regency in Indonesia to revoke/amend every
regional regulation and decree issued by both the regional government and the Mayor/Head of Regency
which impedes investment by increasing bureaucracy and/or imposing additional licences. Our business
and operations are located throughout Indonesia and we may be adversely affected by conflicting or
additional restrictions, taxes and levies that may be imposed by the relevant regional governments.

Labor laws and regulations in Indonesia and labor unrest may materially and adversely affect our
results of operations.

Laws and regulations which facilitate the forming of labor unions, combined with weak economic
conditions, have resulted and may continue to result in labor unrest and activism in Indonesia. In 2000,
the Government issued Law No. 21 of 2000 regarding Labor Union (the “Labor Union Law”). The Labor
Union Law permits employees to form unions without intervention from an employer, the government, a
political party or any other party. On March 25, 2003, President Megawati enacted Law No. 13 of 2003
regarding Employment (the “Labor Law”) which, among other things, increased the amount of severance,
pension, medical coverage, life insurance, service and compensation payments payable to employees upon
termination of employment. The Labor Law requires further implementation of regulations that may
substantively affect labor relations in Indonesia. The Labor Law requires companies with 50 or more



employees establish bipartite forums with participation from employers and employees. The Labor Law
also requires a labor union to have participation of more than half of the employees of a company in order
for a collective labor agreement to be negotiated and creates procedures that are more permissive to the
staging of strikes. Following the enactment, several labor unions urged the Indonesian Constitutional
Court to declare certain provisions of the Labor Law unconstitutional and order the Government to revoke
those provisions. The Indonesian Constitutional Court declared the Labor Law valid except for certain
provisions, including relating to the right of an employer to terminate its employee who committed a
serious mistake and criminal sanctions against an employee who instigates or participates in an illegal
labor strikes.

The Job Creation Law introduced several amendments to the Labor Law. The introduction of the Job
Creation Law was also deemed controversial and triggered protests in Indonesia. The Job Creation Law
amended several provisions of the Labor Law among others, that employers may terminate employees
based on ‘efficiency’ due to losses, where the Labor Law previously required that termination on this
ground requires closure of the company. Another change is that there is only one severance payment
formula applicable to all grounds of termination under, where previously some grounds for termination
grants 2 times the severance payment (pesangon). There is also a total reduction in the severance formula
that must be paid. A terminated employee will now be eligible for a maximum amount of 19 month’s worth
of pay (previously 32 months), which consists of (i) 10 month’s worth of severance pay and (ii) 9 month’s
worth of long service pay, all provided by the employer. In addition, such employee will also be eligible
for up to a maximum of 6 months’ worth of pay, which will be paid through an Unemployment Benefit
(Jaminan Kehilangan Pekerjaan) scheme from the Indonesian central government. There have been several
protests against the Job Creation Law and labor unrest may continue as the implementing regulations are
to be issued. See also “— Political and social instability in Indonesia may adversely affect us.”

Labor unrest and activism in Indonesia could disrupt our operations, our suppliers or contractors and
could affect the financial condition of Indonesian companies in general, depressing the prices of
Indonesian securities on the Jakarta or other stock exchanges and the value of the Rupiah relative to other
currencies. In addition, the implementing regulations of the Job Creation Law and subsequent protests may
also materially and adversely affect our business. Such events could materially and adversely affect our
business, financial condition, results of operations and prospects, and our ability to pay interest on, and
repay the principal of, the Notes.

Indonesian accounting standards differ from those in other jurisdictions.

We prepare our financial statements in accordance with Indonesian FAS, which differs from U.S.
GAAP. As a result, our financial statements and reported earnings could be significantly different from
those that would be reported under U.S. GAAP. This Offering Memorandum does not contain a
reconciliation of our financial statements to U.S. GAAP, and there can be no assurance that such
reconciliation would not reveal material differences. See “Summary of Principal Differences between
Indonesian FAS and U.S. GAAP” for a summary of certain principal accounting differences that may be
applicable to us.

We are subject to corporate disclosure and reporting requirements that differ from those in other
countries.

We are subject to corporate governance and reporting requirements in Indonesia that differ, in
significant respects, from those applicable to companies in certain other countries. The amount of
information made publicly available by issuers in Indonesia may be less than that made publicly available
by comparable companies in certain more developed countries, and certain statistical and financial
information of a type typically published by companies in certain more developed countries may not be
available. As a result, investors may not have access to the same level and type of disclosure as that
available in other countries, and comparisons with other companies in other countries may not be possible
in all respects.



Downgrades of the credit ratings of Indonesia and Indonesian companies could materially and
adversely affect us and the market price of the Notes.

As of the date of this Offering Memorandum, Indonesia’s sovereign foreign currency long-term debt
is rated “Baa2/stable outlook” by Moody’s, “BBB/stable outlook” by Standard & Poor’s and “BBB/
negative outlook” by Fitch, and its short-term foreign currency debt is rated “P-3” by Moody’s, “A2” by
Standard & Poor’s and “F2” by Fitch with a stable outlook from Moody’s, a negative outlook from
Standard & Poor’s and a stable outlook from Fitch. Indonesia has in recent years been upgraded by all
three ratings agencies, though the impact of the COVID-19 pandemic caused Standard & Poor’s to assign
a negative outlook to Indonesia’s foreign currency long-term debt rating in April 2020. These ratings
reflect an assessment of the Government’s overall financial capacity to pay its obligations and its ability
or willingness to meet its financial commitments as they become due. On April 17, 2020, Moody’s and
on May 4, 2020, Fitch each revised the outlook on our long-term foreign currency issuer default rating
from “stable” to “negative.”

Any downgrade to credit rating of Indonesia or Indonesian companies could have an adverse impact
on liquidity in the Indonesian financial markets, the ability of the Government and Indonesian companies,
including us, to raise additional financing and the interest rates and other commercial terms at which such
additional financing is available and could have a material adverse effect on us.

Risks Relating to the Notes and the Collateral

The terms of the Notes will contain covenants limiting our financial and operating flexibility.

Covenants contained in the documentation relating to the Notes will restrict the ability of the
Company, and any Restricted Subsidiary (as defined in “Description of the Notes”) to, among other things:

. incur or guarantee additional indebtedness and issue certain redeemable or preferred stock;
. create or incur certain liens;
. make certain payments, including dividends or other distributions, with respect to the shares of

the Company, or its Restricted Subsidiaries;

. prepay or redeem subordinated debt or equity;

. make certain investments and capital expenditures;

. create encumbrances or restrictions on the payment of dividends, or other distributions, loans
or advances to and on the transfer of assets to the Company or any of its Restricted
Subsidiaries;

. sell, lease or transfer certain assets, including stock of Restricted Subsidiaries;

o enter into sale and leaseback transactions;

. engage in certain transactions with affiliates;

. enter into unrelated businesses or engage in prohibited activities;

. consolidate or merge with other entities; and

. impair the security interest for the benefit of the holders of Notes.
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All of these covenants are subject to the limitations, exceptions and qualifications described in
“Description of the Notes — Certain Covenants.” These covenants could limit our ability to pursue our
growth plan, restrict our flexibility in planning for, or reacting to, changes in our business and industry,
and increase our vulnerability to general adverse economic and industry conditions. We may also enter into
additional financing arrangements in the future, which could further restrict our flexibility.

Any defaults of covenants contained in the Notes may lead to an event of default under the Notes
and the Indenture and may lead to cross-defaults under our other indebtedness. No assurance can be given
that the Company will be able to pay any amounts due to holders of the Notes in the event of such default,
and any default may significantly impair the Company’s ability to pay, when due, the interest of and
principal on the Notes.

Claims of the secured creditors of the Company and any future Subsidiary Guarantor will have priority
with respect to their security over the claims of unsecured creditors, such as the holders of the Notes,
to the extent of the value of the assets securing such indebtedness.

Certain of our credit facilities and facility leases are secured. See “Description of Material
Indebtedness.” The terms of the Indenture permit us to incur substantial additional secured indebtedness
under certain circumstances. See “Description of the Notes — Certain Covenants — Definitions —
Permitted Liens.” Claims of the secured creditors of the Company and any Restricted Subsidiaries will
have priority with respect to the assets securing their indebtedness over the claims of holders of the Notes.
Therefore, the Notes and any future Subsidiary Guarantee will be effectively subordinated to any secured
indebtedness and other secured obligations of the Company or any future Subsidiary Guarantor to the
extent of the value of the assets securing such indebtedness or other obligations. In the event of any
foreclosure, dissolution, winding up, liquidation, reorganization, administration or other bankruptcy or
insolvency proceeding of the Company or any future Subsidiary Guarantor that has secured obligations,
holders of secured indebtedness will have prior claims to the assets of the Company or future Subsidiary
Guarantor (as applicable) that constitute its collateral. The holders of the Notes will participate ratably
with all holders of the unsecured indebtedness of the Company and future Subsidiary Guarantors, and
potentially with all of their other general creditors, based upon the respective amounts owed to each holder
or creditor, in the remaining assets of the Company and future Subsidiary Guarantors. In the event that any
of the secured indebtedness of the Company or a future Subsidiary Guarantor becomes due or the creditors
thereunder proceed against the assets that secure such indebtedness, the Company’s or the future
Subsidiary Guarantor’s (as applicable) assets remaining after repayment of that secured indebtedness may
not be sufficient to repay all amounts owing in respect of the Notes or Subsidiary Guarantee
(as applicable). As a result, holders of the Notes may receive less than holders of secured indebtedness of
the Company and future Subsidiary Guarantors.

Payments with respect to the Notes and any future Subsidiary Guarantees may be structurally
subordinated to liabilities, contingent liabilities and obligations of certain of our future subsidiaries.

On the Original Issue Date, the Company has no subsidiaries. However, the terms of the Indenture
permit us to designate certain future Restricted Subsidiaries, as non-guarantor subsidiaries, see
“Description of the Notes — Future Subsidiary Guarantees” and “Description of the Notes — Certain
Covenants — Designation of Restricted and Unrestricted Subsidiaries.” Creditors (including trade
creditors) of any of our non-guarantor subsidiaries, including any non-guarantor subsidiaries that are used
to make, or are acquired in connection with, the Acquisition (as defined in “Description of the Notes”) and
any holders of preferred shares in such entities, would have a claim on our non-guarantor subsidiaries’
assets that would be prior to the claims of holders of the Notes. As a result, our payment obligations under
the Notes and any future Subsidiary Guarantees will be effectively subordinated to all existing and future
obligations of our non guarantor subsidiaries (including obligations of our non-guarantor subsidiaries
under guarantees issued in connection with our business), and all claims of creditors of our non-guarantor
subsidiaries will have priority as to the assets of such entities over our claims and those of our creditors,
including holders of the Notes.
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We may incur additional indebtedness, which could further exacerbate the risks described above.

Subject to restrictions in the Indenture governing the Notes, we may incur additional indebtedness,
which could increase the risks associated with our existing indebtedness. If we incur any additional
indebtedness that ranks equally with the Notes, the relevant creditors will be entitled to share ratably with
the holders of the Notes in any proceeds distributed in connection with any insolvency, liquidation,
reorganization, dissolution or other winding-up of the Company. This may have the effect of reducing the
amount of proceeds paid to the holders of the Notes. Covenants in agreements governing debt that we may
incur in the future may also materially restrict our operations, including our ability to incur debt, pay
dividends, make certain investments and payments, and encumber or dispose of assets. In addition, we
could be in default of financial covenants contained in agreements relating to our future debt in the event
that our results of operations do not meet any of the terms in the covenants, including the financial
thresholds or ratios. A default under one debt instrument may also trigger cross-defaults under other debt
instruments. An event of default under any debt instrument, if not cured or waived, could have a material
adverse effect on us.

We may not be able to generate sufficient cash flows to meet our debt service obligations.

Our ability to make scheduled payments on, or to refinance our obligations with respect to, our
indebtedness, including the Notes, will depend on our financial and operating performance, which in turn
will be affected by general economic conditions and by financial, competitive, regulatory and other factors
beyond our control. We may not generate sufficient cash flow from operations and future sources of capital
may not be available to us in an amount sufficient to enable us to service our indebtedness, including the
Notes, or to fund our other liquidity needs. If we are unable to generate sufficient cash flow and capital
resources to satisfy our debt obligations or other liquidity needs, we may have to undertake alternative
financing plans, such as refinancing or restructuring our debt, selling assets, reducing or delaying capital
investments or seeking to raise additional capital. There is no assurance that any refinancing would be
possible, that any assets could be sold or, if sold, of the timing of the sales and the amount of proceeds
that may be realized from those sales, or that additional financing could be obtained on acceptable terms,
if at all. In the absence of such operating results and resources, we could face substantial liquidity
problems and might be required to dispose of material assets or operations to meet our debt service and
other obligations. Other credit facilities and the Indenture that will govern the Notes will restrict our
ability to dispose of assets and use the proceeds from the disposition. We may not be able to consummate
those dispositions or to obtain the proceeds which we could realize from them and these proceeds may not
be adequate to meet any debt service obligations then due. Our inability to generate sufficient cash flows
to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable terms and in
a timely manner, would materially and adversely affect our financial condition and results of operations
and our ability to satisfy our obligations under the Notes. Furthermore, if we do not have sufficient foreign
currency assets or hedges in place to satisfy the hedging and liquidity requirements under the Prudential
Principles of Offshore Loan for Non-Bank Corporations Regulation, we may cease to be in compliance
with the prudential principles set forth in the Prudential Principles of Offshore Loan for Non-Bank
Corporations Regulation at the relevant periods stated therein (which are generally within six months of
the end of the relevant quarter) near the stated maturity date of the Notes if we are unable to repay the
Notes earlier. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources” and “Description of the Notes” and “Indonesian
Regulation of Offshore Borrowings.”

Enforcing the rights of holders of Notes under the Notes or any future Subsidiary Guarantors across
multiple jurisdictions may prove to be difficult.

The Notes will be issued by the Company, which is established and existing under the laws of
Indonesia. The Notes and the Indenture will be governed by the laws of the State of New York. In the event
of a bankruptcy, insolvency or similar event, proceedings could be initiated in Indonesia and the United
States. Such multi-jurisdictional proceedings are likely to be complex and costly for creditors and
otherwise may result in greater uncertainty and delay regarding the enforcement of your rights. The rights
of holders of Notes under the Notes and any future Subsidiary Guarantees will be subject to the insolvency
and administrative laws of several jurisdictions and there can be no assurance that you will be able to
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effectively enforce your rights in such complex multiple bankruptcy, insolvency or similar proceedings.
In addition, the bankruptcy, insolvency, administrative and other laws of Indonesia and the United States
may be materially different from, or be in conflict with, each other and those with which holders of the
Notes may be familiar, including in the areas of rights of creditors, priority of governmental and other
creditors, ability to obtain post-petition interest and duration of the proceeding. The application of these
laws, or any conflict among them, could call into question whether any particular jurisdiction’s laws
should apply and adversely affect your ability to enforce your rights under the Notes in the relevant
jurisdictions or limit any amounts that you may receive.

It may not be possible for investors to effect service of process or to enforce certain judgments on us.

We are a limited liability company established and existing in Indonesia and substantially all of our
assets and operations are located in Indonesia, although in the future we may conduct operations in other
countries. In addition, most of our commissioners and all of our directors reside in Indonesia. As a result, it
may be difficult for investors to effect service of process, including judgments obtained in non-Indonesian
courts, on us or our commissioners and directors outside Indonesia.

We have been advised by our Indonesian legal advisors that judgments of non-Indonesian courts are
not enforceable in Indonesian courts. To obtain an Indonesian court judgment, a claimant would be
required to pursue claims in Indonesian courts on the basis of Indonesian law. However, a foreign court
judgment could be offered and accepted as non-conclusive evidence in a proceeding on the underlying
claim in an Indonesia court as the Indonesian court may deem appropriate in its sole discretion. There is
doubt as to whether Indonesian courts will enter judgments in original actions brought in Indonesian courts
predicated solely upon the civil liability of jurisdictions other than Indonesia. As a result, Holders of the
Notes would be required to pursue claims against us or our commissioners and directors in Indonesian
courts. There can be no assurance that the claims or remedies available under Indonesian law will be the
same, or as extensive, as those available in other jurisdictions.

The Company may not have the ability to raise the funds necessary to finance an offer to repurchase
the Notes upon the occurrence of certain events constituting a Change of Control Triggering Event as
required by the Indenture governing the Notes.

Upon a Change of Control Triggering Event (as defined in “Description of the Notes”), the Company
must make an offer to repurchase all outstanding Notes. Pursuant to this offer, the Company must
repurchase the outstanding Notes at 101% of their principal amount plus accrued and unpaid interest, if
any, up to the date of repurchase. See “Description of the Notes — Repurchase of Notes Upon a Change
of Control Triggering Event.” However, the Company may not have enough available funds at the time of
any Change of Control Triggering Event to pay the purchase price of the tendered outstanding Notes. The
Company’s failure to make the offer to repurchase tendered Notes would constitute an Event of Default
(as defined in “Description of the Notes). This Event of Default may, in turn, constitute an event of
default under other indebtedness, any of which could cause the related debt to be accelerated after any
applicable notice or grace periods. If such other debt were accelerated, we may not have sufficient funds
to repurchase the Notes and repay the debt.

In addition, the definition of Change of Control for the purposes of the Indenture governing the
Notes does not necessarily afford protection for the Holders of the Notes in the event of some
highly-leveraged transactions, including certain acquisitions, mergers, refinancings, restructurings or
other recapitalizations, although these types of transactions could increase our indebtedness or otherwise
affect our capital structure or credit ratings and the Holders of the Notes. The definition of Change of
Control for purposes of the Indenture also includes a phrase relating to the sale of “all or substantially all”
of our properties or assets and our subsidiaries taken as a whole. Although there is a limited body of case
law interpreting the phrase “substantially all”, there is no precise established definition under applicable
law. Accordingly, the Company’s obligation to make an offer to repurchase the Notes, and the ability of
a Holder of Notes to require us to repurchase the Notes pursuant to the offer, as a result of a highly
leveraged transaction or a sale of less than all of our assets, may be uncertain.
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Any future Subsidiary Guarantees may be challenged under applicable bankruptcy, insolvency,
fraudulent transfer, financial assistance, unfair preference or similar laws, which could impair the
enforceability of such future Subsidiary Guarantees.

Under bankruptcy, insolvency, fraudulent transfer, financial assistance, unfair preference or similar
laws in Indonesia, where future Subsidiary Guarantors, if any, may be incorporated and where most or all
of their significant assets may be located (as well as under the law of certain other jurisdictions to which
a Subsidiary Guarantor may be subject or in which insolvency proceedings against a Subsidiary Guarantor
may be commenced), the enforceability of any future Subsidiary Guarantees may be impaired if certain
statutory or other conditions are met. In particular, such Subsidiary Guarantees may be voided, or claims
in respect of such Subsidiary Guarantees could be subordinated to all other debts of such Subsidiary
Guarantor, if at the time of the incurrence of the indebtedness evidenced by, or when it gives, its
Subsidiary Guarantee, it:

. incurred the debt with the intent to hinder, delay or defraud creditors or was influenced by a
desire to put the beneficiary of the Subsidiary Guarantee in a position which, in the event of
such Subsidiary Guarantor’s insolvency, would be better than the position the beneficiary
would have been in had the Subsidiary Guarantee not been given;

. received less than reasonably equivalent value or fair consideration for the incurrence of such
Subsidiary Guarantee;

. received no commercial benefit;
. was insolvent or rendered insolvent by reason of such incurrence;
. was engaged in a business or transaction for which such Subsidiary Guarantor’s remaining

assets constituted unreasonably small capital; or

. intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as
they mature.

The test for insolvency, the other particular requirements for the enforcement of fraudulent transfer
law, and the nature of the remedy if a fraudulent transfer is found, may vary depending on the law of the
jurisdiction which is being applied. Under the laws of Indonesia, it would also be necessary for the
directors to ensure that such Subsidiary Guarantor is solvent immediately after entry into, and performance
of any obligation under, the transaction, that:

. it will be able to satisfy its liabilities as they become due in the ordinary course of its business;
and
. the realizable value of the assets of such Subsidiary Guarantor will not be less than the sum of

its total liabilities other than deferred taxes, as shown in the books of account, and its capital.

The directors are required to ensure that the issued capital of any such future Subsidiary Guarantor
is maintained and that, after the giving of the Subsidiary Guarantee, such Subsidiary Guarantor would
have sufficient net assets to cover the nominal value of its issued share capital.

If a court voided any future Subsidiary Guarantee, or held such Subsidiary Guarantee unenforceable
for any other reason, then holders of Notes would cease to have a claim against such Subsidiary Guarantor
based upon such Subsidiary Guarantee, and would solely be creditors of the Company.

If a court subordinated the Guarantee to other indebtedness of such Guarantor, then claims under the

Guarantee would be subject to the prior payment of all liabilities (including trade payables) and we may
not have sufficient assets to satisfy the claims of holders of Notes after providing for all such prior claims.
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The ratings assigned to the Notes may be lowered or withdrawn.

The ratings assigned to the Notes may be lowered or withdrawn entirely in the future. The Notes are
expected to be rated Ba3 by Moody’s and BB- by Fitch. The ratings represent the opinions of the ratings
agencies and their assessment of the ability of the Company to perform its obligations under the terms of
the Notes and credit risks in determining the likelihood that payments will be made when due under the
Notes. A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time. We cannot assure you that a rating will remain for given period of
time or that a rating will not be lowered or withdrawn entirely by the relevant rating agency if in its
judgment or circumstances in the future so warrant. We have no obligation to inform holders of Notes of
any such revision, downgrade or withdrawal. In addition, rating agencies other than Moody’s and Fitch
may rate the Notes differently. A suspension, reduction or withdrawal at any time of the rating assigned
to the Notes or the assignment by a rating agency other than Moody’s or Fitch of a rating of the Notes
lower than those provided may adversely affect the market price of the Notes.

An active trading market for the Notes may not develop and the trading price of the Notes could be
materially and adversely affected.

Although the Joint Bookrunners have advised us that it intends to make a market in the Notes, they
are not obligated to do so and may discontinue such market making activity at any time without notice.
We cannot predict whether an active trading market for the Notes will develop or be sustained. If an active
trading market were to develop, the Notes could trade at prices that may be lower than their initial offering
price. The liquidity of any market for the Notes depends on many factors, including:

. the number of holders of Notes;

. the interest of securities dealers in making a market in the Notes;

. prevailing interest rates and the markets for similar securities;

. general economic conditions; and

. our financial condition, historical financial performance and future prospects.

If an active market for the Notes fails to develop or be sustained, the trading price of the Notes could
be materially and adversely affected. We have obtained approval in-principle from the SGX-ST for the
listing of the Notes on the SGX-ST. However, no assurance can be given that we will be able to maintain
such listing or that a trading market will develop. We do not intend to apply for listing of the Notes on
any securities exchange other than the SGX-ST. Lack of a liquid, active trading market for the Notes may
adversely affect the price of the Notes or may otherwise impede a Holder’s ability to dispose of the Notes.

The transfer of the Notes is restricted which may adversely affect their liquidity and the price at which
they may be sold.

The Notes have not been registered under, and we are not obligated to register the Notes under, the
Securities Act or the securities laws of any other jurisdiction and, unless so registered, may not be offered
or sold except pursuant to an exemption from, or a transaction not subject to, the registration requirements
of the Securities Act and any other applicable laws. See “Transfer Restrictions.” We have not agreed to
or otherwise undertaken to register the Notes (including by way of an exchange offer), and we have no
intention to do so.
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Investment in the Notes may subject holders of Notes to foreign exchange risks.

The Notes are denominated and payable in U.S. dollars. If you measure your investment returns by
reference to a currency other than U.S. dollars, an investment in the Notes entails foreign exchange-related
risks, including possible significant changes in the value of the U.S. dollars relative to the currency by
reference to which you measure your returns, due to, among other things, economic, political and other
factors over which we have no control. Depreciation of the U.S. dollar against the currency by reference
to which you measure your investment returns could cause a decrease in the effective yield of the Notes
below their stated coupon rates and could result in a loss to you when the return on the Notes is translated
into the currency by reference to which you measure your investment returns. In addition, there may be
tax consequences for you as a result of any foreign exchange gains resulting from any investment in the
Notes.

We will follow the applicable disclosure standards for debt securities listed on the SGX-ST, which
standards may be different from those applicable to companies in certain other countries.

We will be subject to continuing reporting obligations in respect of the Notes to be listed on the
SGX-ST. The disclosure standards imposed by the SGX-ST for such continuing reporting obligations may
be different than those imposed by securities exchanges in other countries or regions such as the U.S. or
the United Kingdom. As a result, the level of information that is available may not correspond to what
investors in the Notes are accustomed to.

Holders of the Notes will not have voting rights at shareholders’ meetings.

Holders of the Notes do not have any right to vote at any of our shareholders’ meetings.
Consequently, Holders of the Notes cannot influence any decisions by our Board of Directors or any
decisions by shareholders concerning our capital structure, including the declaration of dividends in
respect of our ordinary shares.

Interest rate risks may affect the value of the Notes.

The Notes are fixed interest rate securities. Subsequent changes in market interest rates may
adversely affect the value of the Notes.

The Notes will initially be held in book-entry form.

The Notes will initially only be issued in global certificated form and held through the facilities of
a common depositary for Euroclear Bank SA/NYV, the operator of the Euroclear System, and Clearstream
Banking, société anonyme. Interests in the global notes will trade in book-entry form only, and Notes in
definitive registered form, or definitive registered notes, will be issued in exchange for book-entry
interests only in very limited circumstances. Owners of book-entry interests will not be considered owners
or holders of Notes. The custodian for the depositary will be the sole registered holder of the global notes
representing the Notes. Payments of principal, interest and other amounts owing on or in respect of the
global notes representing the Notes will be made to the paying agent, which will make payments to the
depositary. Thereafter, these payments will be credited to participants’ accounts that hold book-entry
interests in the global notes representing the Notes (including Euroclear and Clearstream) and credited by
such participants to indirect participants. After payment to the custodian for the depositary, we will have
no responsibility or liability for the payment of interest, principal or other amounts to the owners of
book-entry interests. Accordingly, if you own a book-entry interest, you must rely on the procedures of
the depositary, and if you are not a participant in the depositary, on the procedures of the participant
through which you own your interest (including Euroclear and Clearstream), to exercise any rights and
obligations of a Holder of Notes under the Indenture.
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Unlike the Holders of the Notes themselves, owners of book-entry interests will not have the direct
right to act upon the Company’s solicitations for consents, requests for waivers or other actions from
Holders of the Notes. Instead, if you own a book-entry interest, you will be permitted to act only to the
extent available via the facilities of the depositary, which, in turn, rely on the procedures of the participant
through which you hold your book-entry interest. The procedures implemented for such actions may not
be sufficient to enable you to vote on a timely basis.

Similarly, upon the occurrence of an event of default under the Indenture, unless and until definitive
registered notes are issued in respect of all book-entry interests, owners of book-entry interests will be
restricted to acting through the depositary via the participant through which you hold your book-entry
interest. The procedures to be implemented through the depositary may not be adequate to ensure
the timely exercise of rights under the Notes. See “Description of the Notes — Book-Entry, Delivery
and Form.”

The value of the Collateral will not be sufficient to satisfy our obligations under the Notes.

The obligations of the Company under the Notes will be secured by the Collateral (as defined in
“Description of the Notes) which shall provide for a charge over all of the Company’s rights in the Debt
Service Accrual Account, which is expected to contain no more than the interest payable on the Notes for
a single period. Accordingly, the amount of proceeds that would ultimately be realized from the Collateral
upon any enforcement action will not be sufficient to satisfy our obligations under the Notes.

Holders of Notes will be exposed to a legal system subject to considerable discretion and uncertainty and
may have difficulty pursuing claims under the Notes.

Indonesian legal principles relating to the rights of debtors and creditors and their implementation
by Indonesian courts may differ materially from the legal principles that would apply or their
implementation by the courts if we were established in other jurisdictions such as the United States or the
European Union. Neither the rights of debtors nor the rights of creditors under Indonesian law are as
clearly established as under legislation or judicial precedent as in most U.S. states and European
jurisdictions. In addition, under Indonesian law, debtors may have rights and defences to actions filed by
creditors that these debtors would not have in jurisdictions with more established legal regimes, such as
those in the United States and the European Union member states.

Indonesia’s legal system is a civil law system based on written statutes in which judicial and
administrative decisions do not constitute binding precedent and, although the judiciary has taken steps to
systematically publish decisions and make these electronically accessible, not all such decisions are so
published or readily available. Many of Indonesia’s commercial and civil laws and rules on judicial
process were based on Dutch law in effect prior to Indonesia’s independence in 1945 and some of the laws
have not been revised to reflect the complexities of modern financial transactions and instruments.
Indonesian courts may be unfamiliar with sophisticated commercial or financial transactions, leading in
practice to uncertainty in the interpretation and application of Indonesian legal principles. The application
of many Indonesian laws depends, in large part, upon subjective criteria such as the good faith of the
parties to the transaction and principles of public policy, the practical effect of which is difficult or
impossible to predict. Indonesian judges operate in an inquisitorial legal system and have very broad
fact-finding powers and a high level of discretion in relation to the manner in which those powers are
exercised.

In practice, Indonesian court decisions may omit, or may not be decided upon, a legal and factual
analysis of the issues presented in a case. As a result, the administration and enforcement of laws and
regulations by Indonesian courts and Governmental agencies may be subject to considerable discretion and
uncertainty.
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For instance, on September 2, 2013, the holders of notes issued by BLD Investments Pte. Ltd and
guaranteed by PT Bakrieland Development Tbk (“Bakrieland”), under a trust deed governed under
English law, filed a suspension of debt payment petition with the Jakarta Commercial Court on grounds
including that Bakrieland had failed to comply with its obligation to repay the principal amount of the
notes when noteholders exercised their put option under the terms of the notes. In its decision dated
September 23, 2013, the Jakarta Commercial Court ruled, among other things, that the trust deed relating
to the notes is governed by English law, all disputes arising out of or in connection with the trust deed must
be settled by English courts and, accordingly, that it does not have authority to examine and adjudicate
this case.

In another example, an Indonesian company, PT Trikomsel Oke Tbk (“Trikomsel”), in early 2016
entered into suspension of debt payment proceedings. The administrators were reported to have rejected
claims that arose from holders of their two Singaporean Dollar bonds and have taken the stance that the
trustees under such bonds did not have any standing to make claims on behalf of bondholders. Further,
they asserted that only individual bondholders that had filed claims on their own would be able to
participate in the suspension of debt payment proceedings and to vote on any restructuring plan. On
September 28, 2016, the suspension of debt payment obligations (Penundaan Kewajiban Pembayaran
Utang or “PKPU”) process was settled between Trikomsel and its creditors through the establishment of
a composition plan (rencana perdamaian) which was approved by certain bondholders, and then ratified
by the Jakarta Commercial Court. Based on an announcement from Trikomsel on October 5, 2016, under
the composition plan, the bondholders of the two of Singaporean Dollar bonds may be required to convert
their notes into new shares to be issued by Trikomsel, thereby extinguishing the bonds.

As a result, it may be more difficult for investors to pursue a claim against us in Indonesia than it
would be to do so in other jurisdictions, such as the United States and the European Union, which may
adversely affect the investors ability to obtain and enforce a judgment against us in Indonesia and increase
the investors costs of pursuing, and the time required to pursue, claims against us.
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EXCHANGE RATES AND EXCHANGE CONTROLS

From 1978 to 1997, Indonesia maintained a managed floating exchange rate system under which the
Rupiah was linked to a basket of currencies, the composition of which was based on Indonesia’s main
trading partners. Indonesia has adopted a free floating exchange rate system since August 1997, under
which market forces determine the exchange rate for the Rupiah.

The following table sets forth information on the exchange rates between the Rupiah and U.S. dollars
based on the middle exchange rate on the last day of each month during the year indicated. The Rupiah

middle exchange rate is calculated based on Bank Indonesia’s buying and selling rates.

Middle Exchange Rates

High Low Average At Period End

(Rp. per US$)

2016 .o 13,846 12,998 13,330 13,436
2017 .« 13,630 13,154 13,384 13,548
2018 . 15,253 13,290 14,250 14,481
2019 .o 14,513 13,901 14,146 13,901
2020 .o 16,367 13,662 14,625 14,105
2021 oo

January (through to January 20, 2021). ... .. 14,231 13,903 14,053 14,065

Source:  Statistik Ekonomi dan Keuangan Indonesia (Indonesian Financial Statistics) published monthly by Bank Indonesia;
Internet website of Bank Indonesia.

The middle exchange rate between the Rupiah and the U.S. dollar on September 30, 2020 was
Rp.14,918 = US$1.00. The Federal Reserve Bank of New York does not certify for customs purposes a
noon buying rate for cable transfers in Rupiah.

Exchange Controls and Foreign Currency Purchases

On September 5, 2016, Bank Indonesia issued Regulation No. 18/18/PBI/2016 on Foreign Exchange
Transaction to Rupiah between Banks and Domestic Parties (“PBI 18/18”), as implemented by the
Members of the Board of Governor of Bank Indonesia Regulation No. 20/16/PADG/2018 dated August 15,
2018. Under PBI 18/18, any conversion of Rupiah into foreign currency for spot and standard derivative
(plain vanilla) transactions that exceeds a specific threshold is required to have an underlying transaction
and supported by underlying transaction documents. These thresholds are: (i) the purchase of foreign
currency against Rupiah of more than US$25,000.0 or its equivalent per month per customer for spot
transactions; (ii) the purchase of foreign currency against Rupiah of more than US$100,000.0 or its
equivalent per month per customer for standard derivative (plain vanilla) transactions; (iii) the sales of
foreign currency against Rupiah of more than US$5,000,000.0 or its equivalent per transaction per
customer for forward transactions; and (iv) the sales of foreign currency against Rupiah of more than
US$1,000,000.0 or its equivalent per transaction per customer for option transactions.

The underlying transaction and supporting transaction documents are also required for transactions
of foreign exchange structured product in the form of a call spread option, in any amount. Further, the
maximum amount of such foreign exchange conversion cannot exceed the value and the time limit of the
underlying transaction.

The underlying transaction for purposes of PBI 18/18 may consist of: (i) domestic and international
trade of goods and services; (ii) investment in the form of direct investment, portfolio investment, loans,
capital and other investment inside and outside Indonesia; and/or (iii) the granting of facility or financing
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from a bank in foreign currencies and/or Rupiah for trade and investment activities. The underlying
transaction may not include: (i) a placement of funds in banks in the form of, among others, saving
account, demand deposit account, time deposit, or Negotiable Certificate Deposit (“NCD”); (ii) money
transfers by a remittance company; (iii) undrawn credit facilities, including standby loans and undisbursed
loans; or (iv) usage of Bank Indonesia securities in foreign currencies.

Indonesian parties (i) conducting foreign currency structured product against Rupiah in form of Call
Spread Option in any amount and (ii) purchasing foreign currencies from banks by way of (a) spot
transactions; and (b) standard derivative (plain vanilla) transactions in excess of US$25,000.0 and
US$100,000.0, respectively, will be required to submit certain supporting documents to the selling bank,
including, among other items, a duly stamped or authenticated written statement by the company
confirming that the underlying transaction document is valid and correct, and the amount of foreign
currency purchased is or will not exceed the amount stated in the underlying transaction document. For
the purchase of foreign currencies not exceeding such thresholds, the company must declare in a duly
stamped or authenticated written statement by the company that its aggregate foreign currency purchases
do not exceed the thresholds in the Indonesian banking system.

Bank Indonesia also issued Bank Indonesia Regulation No. 18/19/PB1/2016 dated September 5, 2016
on Foreign Exchange Transaction to Rupiah between Banks and Foreign Parties (“PBI 18/19”), as
implemented by the Members of the Board of Governor of Bank Indonesia Regulation No. 20/17/PADG/
2018 dated August 15, 2018. Similar to PBI 18/18, PBI 18/19 is intended to comprehensively govern
foreign exchange transactions against Rupiah in Indonesia. However, unlike PBI 18/18, which targets
Indonesian bank customers, PBI 18/19 governs foreign exchange transactions by banks and foreign
parties.

PBI 18/19 also requires an underlying transaction if a foreign exchange transaction exceeds certain
threshold amounts. The thresholds set forth by PBI 18/19, which are similar to the threshold amounts
under PBI 18/18, are: (i) for spot transactions, a purchase of foreign exchange against the Rupiah
equivalent of US$25,000.0 per month per foreign party, or its equivalent (ii) for each standard derivative
(plain vanilla) transactions, the sale and purchase of foreign exchange against the Rupiah equivalent of
US$1,000,000.0 per transaction per foreign party or per outstanding amount of each derivative transaction
per bank, or its equivalent; and (iii) for forward transaction, the sales of foreign currency against Rupiah
of more than US$5,000,000.0 or its equivalent per transaction per customer; and

The underlying transaction under PBI 18/19 may consist of: (i) domestic and international trade of
goods and services; and/or (ii) investment in the form of direct investment, portfolio investment, loans,
capital and other investment inside and outside Indonesia.

The following transactions are not considered as underlying transactions: (i) Bank Indonesia
Certificates (or “SBI”) for derivative transactions; (ii) a placement of funds in banks (vostro account) in
the form of saving account, demand deposit account, time deposit, or NCD; (iii) the granting of facility
which has not been withdrawn, such as standby loan and disbursed loan; and (iv) the usage of Bank
Indonesia securities in foreign currencies.

Similar to PBI 18/18, PBI 18/19 also requires foreign parties that (i) conducting foreign currency
structured product against Rupiah in form of a call spread option in any amount and (ii) purchasing foreign
currencies from banks by way of (a) spot transactions; and (b) standard derivative (plain vanilla)
transactions in excess of US$25,000.0 and US$100,000.0, respectively, to submit certain supporting
documents to the selling bank, including, among other items, a duly stamped or authenticated written
statement by the company confirming that the underlying transaction document is valid and correct, and
the amount of foreign currency purchased is or will not exceed the amount stated in the underlying
transaction document. For the purchase of foreign currencies not exceeding such thresholds, the company
must declare in a duly stamped or authenticated written statement by the company that its aggregate
foreign currency purchases do not exceed the thresholds in the Indonesian banking system.



Indonesian Law on Currency and Obligation to Use Rupiah in Indonesian Territory

On June 28, 2011, the House of Representatives passed Law No. 7 of 2011 (the “Currency Law”)
and on March 31, 2015, Bank Indonesia issued Bank Indonesia Regulation No. 17/3/PBI/2015 on the
Mandatory to Use of Rupiah in the Territory of the Republic of Indonesia (“PBI 17/3”) and enacted Bank
Indonesia Circular Letter No. 17/11/DKSP on June 1, 2015 as the implementation guidelines (“SEBI
17/2015”). Under the Currency Law and PBI 17/3, all parties are required to use Rupiah for cash and
non-cash transactions conducted within Indonesia, including (i) each transaction which has the purpose of
payment; (ii) settlement of other obligations which must be satisfied with money; and/or (iii) other
financial transactions (including deposits of Rupiah in various amounts and types of Rupiah denomination
from customers to banks).

Subject to further requirements under PBI 17/3, the obligation to use Rupiah does not apply to (i)
certain transactions relating to the implementation of state revenue and expenditures; (ii) the receipt or
provision of grants either from or to overseas; (iii) international trade transactions, which include (a)
export and/or import of goods to or from outside Indonesian territory and (b) activities relating to cross
border trade in services; (iv) bank deposits or withdrawal denominated in foreign currencies; (v)
international financing transactions; and (vi) transactions in foreign currency which are conducted in
accordance with applicable laws and regulations, including, among others: (a) a bank’s business activities
in foreign currency which is conducted based on applicable laws regarding conventional and Sharia banks,
(b) securities in foreign currency issued by the Indonesian government in primary or secondary markets
based on applicable laws, and (c) other transactions in foreign currencies conducted based on applicable
laws, including the law regarding Bank Indonesia, the law regarding investment and the law regarding
Indonesia Eximbank.

The Currency Law and PBI 17/3 prohibit the rejection of Rupiah when offered as a means of payment
to settle obligations and/or with respect to other financial transactions within Indonesia, unless there is
uncertainty regarding the authenticity of the Rupiah bills offered, or the parties to the transaction have
agreed in writing to the payment or settlement of obligations in a foreign currency. Article 10 of PBI 17/3
further explains that the exemption based on such a written agreement between the parties is only
applicable to an agreement made with respect to one of the above exempted transactions or transactions
related to a strategic infrastructure project.

PBI 17/3 took effect from March 31, 2015, and the requirement to use Rupiah for non-cash
transactions was effective from July 1, 2015. Written agreements which were signed prior to July 1, 2015
that contain provisions for the payment or settlement of obligations in foreign currencies for non-cash
transactions will remain effective until the expiry of such agreements. However, any extension and/or
certain amendments of such agreements must comply with PBI 17/3.

According to SEBI 17/2015, a business operator in Indonesia must quote the price of goods and/or
services in Rupiah and is prohibited from conducting dual quotations where the price of goods and/or
services is listed both in Rupiah and a foreign currency anywhere, including on electronic media. The
restriction applies to, among others, (i) price tags; (ii) service fees, such as agent fees in the sale and
purchase of property, tourism services fees or consultancy services fees; (iii) leasing fees, such as
apartment leases, housing leases, office leases, building leases, land leases, warehouse leases or vehicle
leases; (iv) tariffs, such as loading/unloading tariffs for cargo at the seaport or airplane ticket tariffs; (v)
price lists, such as a restaurant menu price list; (vi) contracts, such as clauses for pricing or fees; (vii)
documents of offer, order, or invoice, such as the price clause in an invoice, purchase order or delivery
order; and/or (viii) payment evidence, such as the price listed in a receipt.

Further, SEBI 17/2015 stipulates that conditional exemptions may apply to certain infrastructure
projects, including: (i) transportation infrastructure, including airport services, seaport procurement and/or
services, railway infrastructure and facilities; (ii) road infrastructure, including toll roads and toll bridges;
(iii) watering infrastructure, including standard water bearer channels; (iv) drinking water infrastructure,
including standard water bearer building, transmission channels, distribution channels, and drinking water
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treatment installation; (v) sanitation infrastructure, including waste water treatment installations, collector
channels and main channels, and waste facility which includes transporter and waste storage; (vi)
informatics and technology infrastructure, including telecommunication networks and e-government
infrastructure; (vii) electricity infrastructure, including power plants, which include power development
sourcing from geothermal, transmission or distribution of electricity; and (viii) natural oil and gas
infrastructure, including transmission and/or distribution of natural oil and gas. These exemptions apply
if (a) the project has been declared by the central or regional government as a strategic infrastructure
project, as evidenced by a formal confirmation letter from the relevant ministry/institution with regards
to the project owner, and (b) an exemption approval has been obtained from Bank Indonesia.

A failure to comply with the obligation to use Rupiah in cash transactions will result in criminal
sanctions in the form of fines and confinement. While a failure to comply with the obligation to use Rupiah
in non-cash transactions will be subjected to administrative sanctions in the form of (i) written warning,
(i1) fines, and/or (iii) prohibition from undertaking payment activities. Bank Indonesia may also
recommend that the relevant authorities and institutions conduct certain actions such as revoking the
business license or stopping the business activities of the party which fails to comply with the obligation
to use Rupiah in non-cash transactions.
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USE OF PROCEEDS

We estimate that the aggregate net proceeds we will receive from the offering of the Notes will be
approximately US$391.9 million, after deducting underwriting fees and commissions relating to the
offering of the Notes.

We intend to use the net proceeds of the offering of the Notes, along with cash on hand to (i) firstly,
repay all outstanding amounts under the MUFG Facilities, see “Description of Material Indebtedness —
Bank loans,” (ii) secondly, fund the purchase of a portion of the 2022 Notes pursuant to the Concurrent
Tender Offer and Consent Solicitation, see “Description of Material Indebtedness — 2022 Notes” and
“Summary — Concurrent Tender Offer and Consent Solicitation,” and (iii) lastly, redeem any 2022 Notes
that remain outstanding after consummation of the Concurrent Tender Offer and Consent Solicitation.



CAPITALIZATION

The following table shows our capitalization (including current maturities of long-term liabilities):
J on an actual basis as of September 30, 2020; and

. as adjusted to give effect to the issuance of the Notes and to the application of the net proceeds
of the offering of the Notes to the repayment of all outstanding amounts under the MUFG
Facilities and to fund the purchase of the 2022 Notes pursuant to the Concurrent Tender Offer
and Consent Solicitation, assuming all of the 2022 Notes are purchased pursuant to the
Concurrent Tender Offer and Consent Solicitation. See “Use of Proceeds.”

You should read this table in conjunction with:
. our financial statements contained elsewhere in this Offering Memorandum; and

. the section in this Offering Memorandum entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

As of September 30, 2020

Actual As Adjusted

(US$ million)

(unaudited)

Current maturities of long-term liabilities:

Bank loans . . . ... . 29.9 —

Long-termdebt. .. ... ... ... ... .. .. ... 0.8 0.8

Lease Liabilities. . . ... ... .. ... 81.1 81.1
Long-term liabilities net of current maturities:

2022 NOLES . . o o e vt e e et e e e e e e e 345.8" —

Bank loans . . . .. . 53.1 —

Long-termdebt. .. ... ... ... ... .. .. .. . 0.1 0.1

Lease liabilities. . . ... ... .. ... 118.0 118.0
Notes issued hereunder. . .. ... ... ... .. .. .. .. .. ...... — 391.5
Total debt . . . ... .. ... ... . . . 628.8 591.5
Equity:

Capital stock — par value Rp.1,000,000 per share

Authorized capital — 4,250,000 shares

Issued and fully paid capital — 2,050,000 shares . ........... 216.3 216.3

Retained earnings:

Appropriated . . . . ... 14.4 14.4
Unappropriated . . ... ... .. . . . 112.1 98.2

Total equity. . . . ....... ... .. .. .. 342.8 328.9
Total capitalization . . ... .............................. 971.6 920.4

Note:

(1) As of the date of this Offering Memorandum, the aggregate principal amount of the 2022 Notes outstanding is US$337.3

million.

Except as disclosed or contemplated in this Offering Memorandum, there has been no material
change in our capitalization since September 30, 2020.

— 54 —



SELECTED FINANCIAL INFORMATION AND OTHER DATA

You should read the selected financial information presented below in conjunction with our financial
statements and the notes thereto included elsewhere in this Offering Memorandum. You should also read
the sections of this Offering Memorandum entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.”

We have derived our selected financial information from the Audited Financial Statements and the
Unaudited Interim Financial Statements, each of which was prepared in accordance with Indonesian FAS,
and included elsewhere in this Offering Memorandum.

The Audited Financial Statements included in this Offering Memorandum have been audited by Aria
Kanaka & Rekan, Registered Public Accountants (Mazars in Indonesia), in accordance with auditing
standards established by IICPA. The Unaudited Interim Financial Statements included in this Offering
Memorandum have been reviewed by Aria Kanaka & Rekan, in accordance with SRE 2140, established
by the IICPA.

We have prepared and presented our Financial Statements in accordance with Indonesian FAS, which
differs in certain material respects from U.S. GAAP. You should read the section of this Offering
Memorandum entitled “Summary of Principal Differences Between Indonesian FAS and U.S. GAAP” for
a description of certain principal differences between Indonesian FAS and U.S. GAAP.

Profit or Loss and Other Comprehensive Income Data

Nine months ended

Year ended December 31, September 30,
2017 2018 2019 2019 2020
(audited) (unaudited)

(US$ million)

Netrevenues . . ................... 764.6 892.5 881.8 690.3 494.2
Cost of revenues . . ... ............. (539.4) (676.8) (739.1) (567.7) (431.6)
Gross profit. . . ... ... ... ... .. ... 225.2 215.7 142.7 122.6 62.6
Operating expenses. . . . . .. .......... (49.8) (48.8) (51.6) (34.9) (20.0)
Other income.. . . .................. 2.5 3.3 6.9 3.6 8.1
Other expenses. . .. ................ (36.8) (5.3) (4.8) 4.2) (13.2)
Finance income ................... 0.9 1.0 1.4 1.1 2.7
Finance cost. . .. .................. (51.9) (54.9) (58.4) (44.4) (38.9)
Profit before income tax . . ... ....... 90.1 111.0 36.2 43.8 1.3
Income tax expense................ (40.1) (32.6) (14.3) (14.5) 3.0)
Profit (loss) for the period/year. . .. ... 50.0 78.4 21.9 29.3 (1.7)

Other comprehensive income (loss) for
the period/year after income tax. ... .. 3.9 5.3 2.2) 1.9 8.4

Comprehensive income for the
period/year . ... .................. 46.1 83.7 19.7 31.2 6.7




Financial Position Data

Total current assets. .. ..............

Total non-current assets . ............

Total assets . . .. ..................

Total short-term liabilities. . ..........

Total long-term liabilities . . ... .......
Total liabilities . .. ................
Total equity. . .. ..................

Total liabilities and equity. . . ... ... ..

Cash Flow Data

Net cash flows provided by

operating activities . .. ..............

Net cash flows provided by (used in)

investing activities . .. ..............

Net cash flows used in

financing activities . . ... ............

Net increase (decrease) in cash and

cash equivalents .. ................

Effect of foreign exchange changes on

cash and cash equivalents . . .. ........
Cash at beginning of the period/year . .

Cash at end of the period/year . ... ...

As of December 31,

As of September 30,

2017 2018 2019 2019 2020
(audited) (unaudited)
(US$ million)

454.8 499.0 530.1 517.8 499.8

597.5 740.8 709.0 706.1 597.6
1,052.3  1,239.8  1,239.1  1,223.9  1,097.4

219.7 279.6 259.2 259.1 189.9

549.9 643.7 643.8 617.2 564.7

769.6 923.3 903.0 876.3 754.6

282.7 316.5 336.1 347.6 342.8
1,052.3 1,239.8 1,239.1 1,223.9 1,097.4

Year ended December 31,

Nine months ended
September 30,

2017 2018 2019 2019 2020
(audited) (unaudited)
(US$million)

167.4 175.0 138.7 77.8 178.6
(52.3)  (151.5) (58.9) (64.7) 11.1
(123.8) (10.0) (65.9) (37.9) (105.7)
(8.7) 13.5 13.9 (24.8) 84.0
0.1) 0.2) 1.4 0.5 (7.2)
49.2 40.4 53.7 53.7 69.0
40.4 53.7 69.0 29.4 145.8




Other Financial Data

As of and for the

As of and for the year ended nine months ended
December 31, September 30,
2017 2018 2019 2019 2020

(US$ million, except percentages and financial ratios)

EBITDAM® 284.5 300.5 238.3 198.5 152.7

EBITDA margin (%) ... ........... 39.1% 36.6% 28.9% 30.8% 33.3%

Total debt™® ... ... ... .. ... ... ... 581.8 704.7 709.9 685.6 633.5

Total debt/EBITDA™ .. .. ... ... ..... 2.0x 2.3x 3.0x n.m.” n.m.”
Net debt'™ . ... ... ... ... .......... 530.0 639.6 611.6 651.9 485.1

Net debt/EBITDA® . ... ... ... ...... 1.9x 2.1x 2.6x n.m.” n.m.”
Capital expenditures”® . ... ... ... .. 186.2 304.4 73.0 59.1 18.5

Free cash flow®™ .. ... ... ... ..... 72.8 (63.1) 84.5 39.5 185.4

Interest expense®. . .. .............. 51.9 54.9 58.4 44.4 38.9

EBITDA/interest expense'? . ... ... ... 5.5x 5.5x 4.1x 5.3x 3.6x

Pro forma data"'"

Pro forma total debt. . .. ............ n.a. n.a. n.a. n.a. 600.0

Pro forma total debt/LTM EBITDA . .. .. n.a. n.a. n.a. n.a. 3.1x

Pro formanetdebt................. n.a. n.a. n.a. n.a. 506.2

Pro forma net debt/LTM EBITDA . .. ... n.a. n.a. n.a. n.a. 2.6x

Notes:

* Not meaningful.

(1) We calculate EBITDA by adding depreciation and amortization expenses to operating income. EBITDA is not a standard
measure under Indonesian FAS. EBITDA is a widely used financial indicator of a company’s ability to service and incur debt.
EBITDA should not be considered in isolation or construed as an alternative to cash flows, net income or any other measure
of performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities. EBITDA does not account for taxes, interest expense or other non-operating cash expenses.
In evaluating EBITDA, investors should consider, among other things, the components of EBITDA such as revenues and
operating expenses and the amount by which EBITDA exceeds capital expenditures and other charges. EBITDA has been
included because we believe it is a useful supplement to cash flow data as a measure of our performance and its ability to
generate cash from operations to cover debt service and taxes. EBITDA presented herein may not be comparable to similarly
titled measures presented by other companies. You should not compare our EBITDA to EBITDA presented by other companies
because not all companies use the same definition.

Nine months ended Last twelve
Year ended December 31, September 30, months
2017 2018 2019 2019 2020 LTM"®

(US$ million)

Profit (loss) for the period/year . . . 50.0 78.4 21.9 29.3 (L.7) 9.1)

Adjustments:
Other income. . . . ... ...... 2.5 3.3 6.9 3.6 8.1 11.4
Finance income . . ... ...... 0.9 1.0 1.4 1.1 2.7 3.0
Income tax expense . . . . ... .. (40.1) (32.6) (14.3) (14.5) (3.0) (2.8)
Other expenses. . . . . . ...... (36.8) (5.3) (4.8) 4.2) (13.2) (13.8)
Finance cost . . . ... ... .... (51.9) (54.9) (58.4) (44.4) (38.9) (52.9)
Depreciation and amortization . . . (109.1) (133.6) (147.2) (110.8) (110.1) (146.5)

EBITDA .. ... ........... 284.5 300.5 238.3 198.5 152.7 192.5

(2) EBITDA margin is calculated by dividing EBITDA by net revenues excluding fuel.



3)

C))
(5)
(6)
@)

(®)

C))

(10)

(11)

(12)

Total debt comprises the contractually outstanding principal amount of our bank loans, finance leases, and long-term debt, and
the derivative liabilities amount resulting from the interest rate swap instrument.

Total debt/EBITDA is calculated by dividing total debt by EBITDA for the last twelve months.
Net debt comprises of total debt less cash (including restricted cash in reserve accounts).
Net debt/EBITDA is calculated by dividing net debt by EBITDA for the last twelve months.

Capital expenditures in this table are defined by our management as additional fixed assets as recorded in such account, as
adjusted by sales and leaseback transactions.

Free cash flow is (i) net cash flows from operating activities excluding interest payments plus (ii) net cash flows used in
investing activities, adding capital expenditure made through leases, plus (iii) adding or subtracting any increase or decrease
on amounts of restricted cash.

Interest expense comprises interest that is contractually payable pursuant to each agreement on senior notes, bank loans, leases,
and long-term debt, including amortization of discounts and transaction costs related to senior notes, bank loans and leases
which were previously classified as operating lease.

EBITDA/interest expense is calculated by dividing EBITDA for the last twelve months by interest expense for the last twelve
months.

Pro forma financial data is calculated by giving pro forma effect to the Offering and the application of proceeds therefrom as
set forth herein under “Use of Proceeds” and “Capitalization” as if the Offering had occurred on September 30, 2020.

Last twelve months (“LTM”) information represents financial information for the twelve months ended September 30, 2020,
and is derived by subtracting the relevant financial information for the nine months ended September 30, 2019 from the year

ended December 31, 2019, and adding the same relevant information for the nine months ended September 30, 2020.

Operating Data

Nine months ended

Year ended December 31, September 30,
2017 2018 2019 2019 2020

Volume of coal extracted

(million tonnes). . . ............... 40.2 42.3 50.0 37.8 33.8
Volume of overburden removed

(million BCM) .................. 340.2 392.5 380.1 301.1 229.7
Revenue ex fuel per unit

(US$/unit) V@ 1.93 1.91 1.91 1.89 1.73
Cash cost ex fuel per unit

(US$/unit) V> 1.05 1.11 1.24 1.21 1.09

(1

2

(3)

Unit is defined as the sum of (a) overburden removal volume (b) coal volume divided by 1.3 and (c) hauling volume. The
adjustment to coal volume is because overburden volume is measured in BCM while the coal volume is measured in tonnes.
In order to have comparable figures, the coal volume must be converted from tonnes to BCM. 1 BCM is equal to 1.3 tonnes
of unbroken/solid coal which equal to the average density of unbroken coal (1.3 tonnes/BCM). The coal for hauling is measured
in tonnes and calculated based on broken/loose coal which have lower average density of 1.0 tonnes /BCM.

Revenue ex fuel is calculated by deducting fuel expenses we incur (i) due to costs incurred by us for using fuel in our mining
operations in excess of fuel allowances pre-agreed with certain customers that self-procure their fuel and (ii) due to fuel
expenses incurred by us in order to purchase fuel as part of our mining operations for customers that do not self-procure their
fuel, from net revenues recorded for the relevant period.

Cash cost ex fuel is calculated by deducting depreciation, amortization and fuel expenses, including fuel expenses we incur
because of the use of fuel in excess of pre-agreed fuel allowances for our customers that self-procure their fuel and fuel
expenses we record for customers that do not self-procure, from cost of revenues for the relevant period.



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of the financial condition and results of our operations should
be read in conjunction with the financial statements and the notes to those statements included elsewhere
in this Offering Memorandum. This discussion contains forward-looking statements reflecting our current
expectations that involve risks and uncertainties. Actual results and the timing of events may differ
materially from those contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering Memorandum.

Overview

We are the second largest mining contractor in Indonesia, with a 17.0% market share in 2019 based
on overburden removal volume according to Wood Mackenzie. Established in 1998, we provide open-cut
mining and mine operation services to coal producers that have been granted coal mining concessions
within Indonesia. We provide mining contract services under long-term mining services agreements with
some of Indonesia’s largest coal producers, such as Berau, Adaro and Bayan. We are the primary operating
subsidiary of Delta, which acquired our Company in 2009. Delta was established in 1990 and listed as
DOID on the Indonesian Stock Exchange in 2001.

We provide services to Indonesian coal producers across all production stages, including planning
and scheduling of mining operations, mining infrastructure development and construction, overburden
removal, land clearing and removal of top soil, drilling and blasting, pit drainage and dewatering,
provision of coal mining equipment and operators, coal hauling, and land reclamation and rehabilitation.
As of September 30, 2020, we provided mining services to nine Indonesian coal producers with respect
to 11 coal mining projects, under long-term mining services agreements. For the years ended December 31,
2017, 2018, 2019 and the nine month ended September 30, 2019 and 2020, we extracted 40.2 million
tonnes, 42.3 million tonnes, 50.0 million tonnes, 37.8 million tonnes and 33.8 million tonnes of coal,
respectively, and removed 340.2 million BCM, 392.5 million BCM, 380.1 million BCM, 301.1 million
BCM and 229.7 million BCM of overburden, respectively.

Due in part to the historical development of mining regulations in Indonesia, coal producers typically
contract out the operation of their coal concessions to third-party mining operators such as our Company
under long-term mining services agreements. The practice of appointing third-party mining operators dates
back to the first generation of coal concessions granted and remains current, which we believe is due in
part to the strategic, operational and financial benefits of using experienced and well-established mining
operators with good production track records. Additionally, coal producers have historically been reluctant
to perform the mining work themselves for commercial reasons, including the need for significant capital
investment and the requirement that ownership of the assets and other equipment purchased and used at
the site by the coal producer be surrendered to the Government at the end of a coal producer’s license
period.

As of September 30, 2020, we employed approximately 10,928 employees and owned and operated
approximately 2,839 units of key heavy equipment used in coal mining and production, including
bulldozers, excavators, graders, drilling machines, haul trucks, prime movers and dump trucks.

For the years ended December 31, 2017, 2018 and 2019 and the nine months ended September 30,
2019 and 2020, we generated total net revenues of US$764.6 million, US$892.5 million, US$881.8
million, US$690.3 million and US$494.2 million respectively, and our EBITDA was US$284.5 million,
US$300.5 million and US$238.3 million, US$198.5 million and US$152.7 million, respectively.

Our headquarters are located in Jakarta, Indonesia and we have a representative office located in
Balikpapan in the East Kalimantan province of Indonesia.



Factors Affecting our Financial Condition and Results of Operations

Our business, historical financial condition and results of operations have been affected by a number
of important factors, some of which we believe will continue to affect our financial condition and results
of operations in the future.

Fluctuations in global coal prices and demand

Coal prices have been highly cyclical and subject to significant fluctuations. As a commodity
product, global coal prices depend principally on supply and demand dynamics of the world coal export
markets. These markets are highly competitive and are sensitive to changes in mining output (including
the opening and closing of mines, the discovery of new deposits and the expansion of operations at
existing mines), disruptions in coal distribution (including due to weather conditions), the demands of coal
end-users (such as electricity generation plants and industrial facilities), and global economic conditions.
See, “Indonesian Coal Industry Summary Report” that is included as an Appendix to this Offering
Memorandum. Increases in global coal prices may encourage coal producers to increase production
through various measures, including through changing their mine plans to maximize the production from
their producing coal mines, as higher coal prices make it economically viable to increase strip ratios and
to mine coal at deeper depths. Conversely, decreases in global coal prices may encourage coal producers
to decrease production.

The terms of our mining services agreements with our customers typically provide targeted
production volumes with respect to overburden removal, coal hauling and equipment leases for coal
mining services over three to ten years, with some of our mining services agreements extending for life
of the mine. Customers generally confirm specific annual production targets only in the first quarter of the
year, as they require Government approval. Customers are permitted to make adjustments to the targets
during the year as necessary, subject to minimum production volume guarantees contained in certain
contracts. Customers pay us fees under these mining services agreements based on prescribed unit rates,
which in some cases are linked to coal price indexes and in certain cases, linked to fuel price indexes and
the volumes of raw coal hauled and delivered, overburden removed and coal produced through our
equipment leases, subject to adjustments for fuel consumption and annual adjustments as well as other
variations in the cost of raw materials and labor as provided for in the terms of the relevant mining services
agreement.

Accordingly, since our revenues are significantly dependent on, among others, the volumes of coal
extracted and hauled and overburden removed at each mine we operate, any variations in target production
volumes and pricing as a result of movements in coal prices would impact our revenues and profitability.
Our ability to benefit from increased production or to minimize our losses from production cuts would also
depend on our ability to deploy and transfer equipment between our various operating sites in order to
maximize capacity utilization.

Our customers typically mitigate part of their exposure to global coal price fluctuations by entering
into coal supply agreements with their end-customers for part of their anticipated gross coal production
for the following year under which the prices paid by such customers are fixed for a 12 month period. For
example, the Newcastle index coal price has fallen significantly, from an average of over US$100.0/tonne
during 2018 to below US$50.0/tonne in August 2020, according to Wood Mackenzie. In addition, to
support our customers during this price downturn, we agreed to extend temporary relief measures to
certain customers, which include hardship rates or one-off discounts. In our newer customer contracts, we
have incorporated tiered pricing based on the three month rolling average coal price. There can be no
assurance that our customers will not decrease our production targets or alter their mine plans in the event
of significant or sustained declines in global coal prices. Alterations in mine plans in order to decrease
production may result in losses of coal reserves, which would also affect the production lifespan of such
mine, and in turn, our ability to renew our mining services agreements with respect to such mines due to
the loss of such coal reserves. See “Risk Factors — Risks Relating to Our Business — QOur revenues,
production targets and contract pricing are influenced by coal prices, which are cyclical and subject to
significant fluctuations.”



Production Volume

Our revenues are primarily based on the volumes of coal hauled, overburden removed and coal
produced by our equipment leased for mining services agreements. Our production volumes are driven by
performance of our mining activities, which are dependent on the handling and utilization capacities of our
existing fleet of equipment and personnel deployed to each mining site. Our production levels may be
affected by events and operating conditions, including wet weather, that disrupt our coal extraction,
hauling and overburden removal activities. See “Risk Factors — Risks Relating to Our Business— Our
ability to meet our production targets may be adversely affected by unexpected disruptions, which could
harm our customer relationships or cause our results of operations to fluctuate across fiscal periods.”

Our production levels are also influenced by changes in annual or quarterly production targets agreed
with our customers, which are in turn dependent on factors such as global coal prices and market demand
as well as the characteristics of our customers’ mine sites, which may make certain sites more or less
competitive.

The following table shows our actual and planned production volumes for the years ended
December 31, 2017, 2018 and 2019 and the nine months ended September 30, 2020:

Coal Overburden
Production Actual Production Actual
Targets Production Targets Production
(million tonnes) (million BCM)
2017 .o 46.2 40.2 369.0 340.2
2018 . 46.0 42.3 396.4 392.5
2019 . 51.4 50.0 403.9 380.1
Nine months ended September 30, 2020. . . . . .. 33.8 33.8 229.7 229.7

Our actual production volumes may be lower than our production targets in any given period due to
changes in the mine plan proposed by the customer following the production target being set. For example,
the mine plan may be altered to address the specific geological characteristics of the coal seam at the site.

Our production volumes and consequently our revenues are affected by the strip ratios set by our
customers in respect of their mines. A strip ratio is the volume of BCM of overburden (rock and soil), that
must be removed to access and extract one tonne of coal. Higher strip ratios require the removal of larger
amounts of overburden to access coal for mining, which typically results in higher upfront production
costs to the customer and increases our revenues attributable to overburden removal. Strip ratios typically
vary depending on the geological characteristics of the coal seams mined. Customers typically vary their
strip ratios where possible to mine at temporarily higher strip ratios when coal prices increase in order to
maximize recoveries from their coal reserves. Conversely, they may vary their strip ratios to mine at
temporarily lower strip ratios when coal prices decline in order to maintain their profitability. Generally,
such temporary variations in the strip ratio are only available for a few months at a time. Our strip ratio
was 8.5x, 9.3x, 7.6x and 6.8x for the years ended December 31, 2017, 2018 and 2019 and the nine months
ended September 30, 2020, respectively. The decline in strip ratios between 2018 and 2020 was primarily
due to a decline in coal prices that led to more of our customers requiring lower strip ratios. See “—
Fluctuations in Global Coal Prices and Demand.”

Costs and Cost Efficiencies
We are responsible for obtaining all of the equipment, machinery, related parts and raw materials

necessary for carrying out mining operations on our customers’ mining sites, as well as for construction
of certain mining facilities and infrastructure located on such sites.
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Costs of repair and maintenance (including spare parts, lubricants and tires) and maintenance
services comprise a significant portion of our production costs, representing in aggregate approximately
35.2%, 34.7%, 29.7% and 25.7% of our total cost of revenue in 2017, 2018, 2019 and the nine months
ended September 30, 2020, respectively. In the past, during periods of high demand for commodities,
worldwide shortages of steel and rubber (used for tires), prices for mining equipment, machinery and
related spare parts, have resulted in significant price increases in the cost of such equipment and supplies,
as well as in rental payments for operating and financing leases of such machinery and equipment. For
example, during 2019, we were impacted by a scarcity of certain types of spare parts from our Original
Equipment Manufacturer (OEM) suppliers, causing delays to repairs and component changes on certain of
our equipment and a decrease in the cost of spare parts as major work was not undertaken, which were
instead replaced by short-term minor repairs which were not sustainable. If this occurs in the future, we
would expect costs associated with replacing or adding machinery and equipment to our operations and
the cost of spare parts, particularly tires, to increase, which would increase our production costs and
adversely affect our profitability or cause us to carry higher levels of inventory, increasing our need for
working capital. In addition, we are exposed to fluctuations in the prices of key materials used in mining
operations such as explosives, which are primarily made from ammonia. Some of our mining services
agreements provide for an annual percentage in our charges to account for inflation.

Since 2016, we have used a fleet optimization strategy based on the size of the equipment. For our
large fleet, we aim to utilize existing equipment for life. For our medium fleet, we aim to enter into
strategic supplier partnerships in periods when coal prices were low in order to secure long term benefits
and we aim to maintain a flexible fleet that is easily re-deployable. The aim of our of fleet optimization
strategy is to have an easily re-deployable and flexible fleet to meet our customers’ needs, which may vary
from time to time.

Our other primary cost category is salaries, wages and allowances relating to our workforce, and
other employee-related costs such as human resources, transportation and travel. In recent years we have
focused on right-sizing our employee base to match our production capacity which, coupled with an
increase in the minimum wage, resulted in an increase in these costs during 2019. We expect that our focus
on technology and initiatives such as reducing premium overtime for employees through the adjustment
of work rosters, will lead to greater employee efficiencies in the future, see “Business — Information
Management Systems.”

In response to the low coal price environment in recent years and the current COVID-19 pandemic,
see “Risk Factors — Risks Relating to Our Business — The ongoing COVID-19 pandemic or any outbreak
of infectious disease, or fear of an outbreak, or any other serious public health concerns in Indonesia or
elsewhere may have an adverse effect on the Indonesian and global economy and may adversely affect us”,
we have focused on cost efficiency with respect to both repair and maintenance and employee expenses.
In order to promote repair and maintenance cost efficiencies, we have established a rigorous maintenance
program to extend the life of the major components of our heavy equipment in order to optimize our cost
structure while maintaining performance. With respect to employee cost efficiencies, we have continued
to reduce our headcount and related overhead expenses, and have steeply reduced our travel and other
expenses.

Mining Services Agreements

We believe that our ability to extend or renew mining services agreements with our existing
customers is key to our revenue generation and cash flows. We believe our long-standing relationships
with our customers, including relationships with Berau, for over 18 years, and Adaro, for over 12 years,
enhance the visibility and stability of our cash flows. For example, on January 7, 2021, the Company and
IPR, a subsidiary of Bayan, entered into an agreement to extend our existing contract to December 2031,
or when the agreed volume is completed, whichever is earlier. Subject to certain conditions precedent such
as completion of a coal hauling road, our amended agreement with IPR expands our scope of work by over
650 million BCM of overburden to be removed, over 210 million tonnes of coal to be extracted and over
75 million tonnes of coal to be hauled, with an estimated total incremental orderbook of approximately
Rp.26 trillion or approximately US$1.9 billion. Additionally, our ability to attract new customers affects
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our revenues. We continue to explore the possibility of establishing new relationships with reputable new
customers with strong projects and future prospects, to build further long-standing relationships. We are
in the process of tendering for new projects, see “Business — Recent Developments — Contract Tenders.”

Our mining services agreements contain various pricing, production volume and cost mechanisms
that affect our results from operations. For example, many of our mining services agreements contain
penalty and bonus provisions for under and overproduction as compared to projected volumes at the coal
mines. Our mining services agreements also contain other adjustments for various factors relating to cost,
such as fuel, the time our equipment is not in use due to a work stoppages due to the actions of our
customers, and other factors. In addition, in response to declining prices in the coal markets, we have
amended our contracts with certain customers to include terms that better enable the profitability of the
projects and secure long-term volume throughout the life of the mine contracts, which we believe helps
to offset the cyclical nature of the coal mining industry and any short-to medium-term disruptions in
production.

Our customer assessment involves robust analysis based on mine plans, profitability and
marketability analysis of the coal to be mined, and sensitivity analysis of the above against various market
factors, while project assessments include internal analysis of project viability, with a focus on net present
value, return on invested capital and potential profitability for the Company. Additionally, we have a
detailed contract checklist and established negotiation process. We negotiate our contracts to be
transparent with respect to revenues, with many of them containing minimum volume guarantees. We
believe our disciplined approach to contracting has helped us to establish a contract portfolio that
historically has achieved favorable margins, as well as to maintain overburden removal and coal
production volumes despite weak coal price environments.

Seasonality and Disruptions to Operations

Our quarterly and annual results may fluctuate due to a number of factors, including rolling
production volume targets, the occurrence of events disrupting operational activities, available stockpile
capacity and seasonality. Our production volume targets and actual production volumes may vary quarter
to quarter, in particular due to seasonal factors such as weather, as well as on an annual basis due to
changes in production quotas driven by market conditions and Government policy.

Kalimantan, where all of our mining activities are carried out, is subject to a period of high rainfall
typically during the months of October to April. During the rainy season, concession areas generally
experience heavy rainfall and occasional flooding. This often results in lost production time because of
complete stoppage of operations or reduced equipment or labor efficiency. Slippery conditions can persist
for some time after heavy rainfall, and clean-up is also required after heavy rainfall before work can
resume, due to safety concerns. Rainfall also creates challenging road conditions, which increases
excavator and truck cycle times, reducing the efficiency of equipment and labor and otherwise slowing or
stopping overburden and other removal, coal hauling and barging. In particular, results in the fourth
quarter of 2019 were adversely impacted by heavier than normal rain, that resulted in lost production time.
See “Risk Factors — Risks Relating to Our Business — QOur ability to meet our production targets may
be adversely affected by unexpected disruptions, which could harm our customer relationships or cause
our results of operations to fluctuate across fiscal periods.” Typically, our customers set higher production
targets during the dry season to ensure sufficient stockpiling to meet their sales requirements during the
rainy season.

We aim to mitigate the impact of wet weather conditions on our operations by constructing new haul
roads, maintaining existing roads and undertaking strategic dewatering with temporary sumps, drainage
construction and pumping. Recently, production at some of our mine sites was curtailed or stopped due
to a lack of capacity in the stockpile at such mine site. Stockpiles vary in their capacity to store coal, but
if the stockpile at a particular mine site reaches capacity then production must stop until stockpile capacity
returns. In general, our customers tend to increase their stockpiles during periods of low coal prices, and
extended periods of low coal prices can result in stockpiles reaching capacity.



Critical Accounting Policies, Estimates and Judgments

Our financial statements are prepared in accordance with Indonesian FAS. The preparation of
financial statements under Indonesian FAS requires the use of certain critical accounting estimates. It also
requires management to exercise its judgment in the process of applying the Company’s accounting
policies. Furthermore, significant estimates and judgments may be required in selecting and applying those
methods and policies that affect the reported financial condition and results of operations. Our
management bases its estimates and judgments on historical experience and various other assumptions that
it believes are reasonable under the circumstances. Actual results may differ significantly from those
estimates and judgments under different assumptions or conditions.

Revenue and Expense Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured. Revenue is measured at the fair value of the
consideration received, excluding discounts, rebates and value added tax (“VAT”). Revenues for rendering
mining services are recognized when such services are rendered to customers. Expenses are recognized
when incurred on an accrual basis.

Inventories

We value our inventories at the lower of cost and net realizable value. In determining the net
realizable value of our inventories, we estimate the price at which we could sell such inventory in the
ordinary course of our business at the time the determination is made, less selling costs.

We determine the cost of our inventories using the weighted average method. We make provision for
inventory obsolescence or slow-moving items based a review of the condition of inventories at the end of
the year.

Fixed Assets

Our fixed assets are initially recognized at cost, which comprises the respective purchase price and
any costs directly attributable to bringing the asset to the location and condition necessary for it to be
ready for operation in the manner intended by management. Subsequent to initial recognition, cost are
included in the asset’s carrying amount or recognized as a separate assets, only when it is probable that
future economic benefits associated with the item will flow to us and the cost of the item can be measured
reliably.

Depreciation is computed using the straight line method over the estimated useful lives of the assets
as follows:

Percentage (%) Useful life (years)

Buildings . . . .. ... 5-20 5-20
Heavy equipment . . . ... ... ... 12.5 8
Vehicles. . . ... 20 5
Office equipment, furniture and fixtures. . ................... 25 4
Machinery and project equipment . ... ..................... 20 5
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Land is stated at acquisition cost and not depreciated.

The costs of repairs and maintenance are charged to profit or loss as incurred; replacement or major
inspection costs are capitalized when incurred and if it is probable that future economic benefits associated
with the item will flow to us, and the cost of the item can be reliably measured. An item of fixed assets
is derecognized upon disposal or when no future economic benefits are expected from its use or disposal.
Any gain or loss arising on derecognition of the asset is included in statement of profit or loss and other
comprehensive income in the year the asset is derecognized. At the end of the reporting period, the
Company makes regular reviews of the useful lives of the assets’ residual values, depreciation method and
residual life based on the technical conditions of such assets.

Construction-in-progress is stated at cost and presented as part of “Fixed Assets” in the statement of
financial position. All costs incurred in relation with the construction of these assets are capitalized as part
of the cost of the fixed assets in progress. The accumulated costs will be reclassified to the appropriate
fixed asset accounts when construction are completed and the assets are ready for their intended use and
depreciated upon operation.

Determining Income Taxes

Significant judgment is involved in determining provision for corporate income tax. There are
certain transactions and computation for which the ultimate tax determination is uncertain during the
ordinary course of business. The Company recognizes liabilities for expected corporate income tax issues
based on estimates as to whether additional corporate income tax will be due. Further details are disclosed
in Note 17.

The Company reviews its deferred tax assets at each reporting date and reduces the carrying amount
to the extent that it is no longer probable that sufficient taxable profits will be available to allow all or
part of the deferred tax asset to be utilized. The Company also reviews the expected timing and tax rates
upon reversal of temporary differences and adjusts the impact of deferred tax accordingly. Further details
are disclosed in Note 17 of our financial statements.

Evaluating Provisions and Contingencies

The Company is involved in various legal and tax proceedings. The management exercises its
judgment to distinguish between provisions and contingencies mainly through consultation with the
Company’s legal counsel handling those proceedings. The Company sets up appropriate provisions for its
present legal or constructive obligations, if any, in accordance with its policies on provisions and takes the
relevant risks and uncertainty into account.

In certain circumstances, the Company may not be able to determine the exact amount of its current
or future tax liabilities due to ongoing investigations by, or negotiations with, the taxation authority.
Uncertainties exist with respect to the interpretation of complex tax regulations and the amount and timing
of future taxable income. In determining the amount to be recognized in respect of an uncertain tax
liability, the Company applies similar considerations as it would use in determining the amount of a
provision to be recognized in accordance with PSAK 57, Provisions, Contingent Liabilities and Contingent
Asset. The Company makes an analysis of all tax positions related to income taxes to determine if a tax
liability for unrecognized tax benefit should be recognized.

Lease Agreements

The Company has entered into lease agreements as lessee. The management exercise judgment in
determining whether all significant risk and rewards of ownership of the leased property are transferred
to the Company. Leases wherein the Company acquires all significant risks and rewards of ownership of
the leased property are accounted for as finance leases, otherwise they are accounted for as operating
leases. Further details are disclosed in Note 16 of our financial statements.



Description of Key Line Items
Net Revenues

Net revenues comprise revenues earned from our coal mining services, rental of heavy equipment
and other services.

Cost of Revenues

Our cost of revenues comprise mainly production costs incurred in relation to our mining activities,
including the costs of maintaining operational offices at each site on which we carry out mining services.
The following table shows the breakdown of our cost of revenues and each item as a percentage of the total
cost of revenues for the periods stated:

Year ended December 31, Nine months ended September 30,
2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) million) (%) million) (%) million) (%) million) (%) million)
(audited) (unaudited)
Cost of Revenues:
Depreciation and
amortization . . . ... 19.7 106.1 19.3 130.6 19.4  143.7 19.1 108.4 24.9 107.3
Salaries, wages and
allowances . ... ... 17.5 94.2 15.5 104.7 19.2 141.5 18.4 104.3 22.2 95.6
Repair and maintenance
Services . .. ...... 29.2 157.3 29.2 197.5 242 178.5 24.3 138.1 20.1 86.9
Office overhead . . ... 7.8 42.8 7.1 48.2 8.8 64.5 8.9 50.7 9.9 43.0
Fuel . ............ 7.0 37.7 10.4 70.5 7.9 58.2 8.2 46.8 8.2 35.5
Blasting. . .. ....... 5.7 30.7 5.4 36.5 5.3 39.5 5.5 31.5 4.5 19.3
Tires. . . .......... 3.6 19.3 3.2 21.8 3.2 23.6 3.2 18.3 3.5 15.0
Human resources. . . . . 1.4 7.5 1.9 12.6 1.8 13.5 1.7 9.7 2.2 9.4
oil ............. 2.4 13.1 2.3 15.9 2.3 17.2 2.4 13.6 2.1 9.2
Mobilization. . . . .. .. 1.0 5.5 0.7 4.6 1.4 10.4 1.4 8.1 0.8 3.6
Transportation and
travel. . . ........ 0.6 3.2 0.7 4.6 1.2 8.8 1.0 5.5 0.8 3.2
Rental. ... ........ 2.7 14.8 2.8 18.9 3.9 28.9 4.1 233 0.5 2.0
Infrastructure . . . . ... 0.3 1.5 0.5 3.1 0.8 6.2 1.0 5.4 0.2 1.0
Drilling. . . ... ..... 0.2 1.0 0.1 0.7 0.2 1.2 0.2 0.9 0.1 0.4
Labor supply ....... 0.1 0.3 0.0 0.2 0.0 0.3 0.0 0.2 0.0 0.2
Sub-contractor . ... .. 0.8 4.4 0.9 6.4 0.4 3.1 0.5 3.0 0.0 0.0
Total cost of
revenues . ....... 100.0 5394 100.0 676.8 100.0 739.1 100.0 567.7 100.0 431.6

Depreciation and amortization. Depreciation expenses comprise deductions related to the
depreciation of our tangible operating assets such as mining equipment. Amortization expenses comprise
deductions related to the amortization of our engineering software.

Salaries, wages and allowances. Salary expenses relate to salaries, wages and allowances for our
site-based employees.

Repair and maintenance services. Repair expenses comprise material costs relating principally to

spare parts, such as spare parts and components for our machinery and equipment at all of our operational
sites. This also covers repairs and maintenance costs attributable to such machinery and equipment.



Office overhead. Office overhead expenses comprise mainly administrative expenses relating to
supplies for our site offices and camps, employee meals for our site-based employees and insurance
premium payments on certain of our insurance policies covering our fleet of mining machinery and
equipment.

Fuel. Fuel expenses relate to diesel fuel used in mining operations by our fleet of machinery and
equipment (including supporting equipment). The majority of our customers directly procure the fuel
needed for their operations, in which case we only record fuel expenses when our usage exceeds our
pre-agreed fuel allowance that is borne by the customer. For customers that do not procure their own fuel,
the terms of our mining services agreements typically provide a pass-through mechanism whereby we
supply the fuel necessary for the relevant operations and the fuel expenses are billed to the customers
according to a formula specified in the relevant customer’s mining services agreement. For these contracts,
we record expenses related to fuel as our cost of revenues, and record payments by customers attributable
to fuel expenses as our net revenues.

Blasting. Blasting expenses comprise mainly material costs relating to explosives used in blasting
operations and third party sub-contractor costs related to such operations.

Tires. Tire expenses relate to the costs of radial tires for our fleet of vehicular equipment.

Human resources. Human resource expenses comprise mainly employee benefits-related expenses,
as well as recruitment and training expenses for our site-based employees.

Oil. Oil expenses comprise mainly costs relating to the purchase of lubricants used for our mining
machinery and equipment.

Mobilization. Mobilization expenses comprise mainly expenses incurred in mobilizing and
relocating our mining machinery, equipment and inventories between mining sites, as well as expenses
incurred in transporting certain inventories from suppliers’ offloading sites to our site locations.

Transportation and travel. Transportation and travel expenses comprise mainly expenses incurred by
our site-based employees traveling between their assigned on-site locations to our headquarters in Jakarta

or their respective hometowns, as well as employee relocation expenses.

Rental. Rental expenses comprise mainly rental payments for buses, light vehicles, buildings and
offices, and certain mining equipment used in our mining operations.

Infrastructure. Infrastructure expenses comprise mainly the costs of purchasing materials used in our
infrastructure projects.

Drilling. Drilling expenses comprise mainly the costs of drilling for our blasting operations.

Labor supply. Labor supply expenses comprise mainly third-party sub-contracted unskilled labor
expenses. We typically hire unskilled labor on an ad hoc basis from third-party providers.

Sub-contractor. Sub-contractor expenses comprise mainly expenses for sub-contracted services for
the construction of infrastructure at the mine sites at which we operate and coal hauling.



Operating Expenses

Our operating expenses comprise mainly expenses incurred by our head office, which is situated in
Jakarta, Indonesia, as well as a representative office located in Balikpapan, Kalimantan. The following
table shows the breakdown of our operating expenses and each item as a percentage of total operating
expenses for the years and periods stated:

Year ended December 31, Nine months ended September 30,
2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) million) (%) million) (%) million) (%) million) (%) million)
(audited) (unaudited)
Operating Expenses:
Office overhead . . ... 19.1 9.5 27.7 13.5 28.3 14.6 26.4 9.2 36.0 7.2
Post-employment
benefits . . ....... 14.9 7.4 14.8 7.2 11.2 5.8 16.5 5.8 28.0 5.6
Employee
compensation. . . . . . 39.0 19.4 30.1 14.7 30.8 15.9 29.2 10.2 19.0 3.8
Depreciation and
Amortization . . . . .. 6.0 3.0 6.1 3.0 6.8 3.5 6.9 2.4 14.0 2.8
Human resources. . . . . 5.6 2.8 9.4 4.6 7.0 3.6 6.9 2.4 4.0 0.8
Maintenance. . . .. ... 8.0 4.0 4.9 2.4 4.1 2.1 3.7 1.3 1.5 0.3
Transportation and
travel. . ... ... ... 1.6 0.8 2.3 1.1 2.9 1.5 3.2 1.1 1.0 0.2
Other long-term
employee
benefits . .. ... ... 5.8 2.9 4.7 2.3 8.9 4.6 7.2 2.5 3.5 (0.7)
Total operating
expenses . ....... 100.0 49.8 100.0 48.8 100.0 51.6 100.0 34.9 100.0 20.0

Overhead and office. Overhead expenses comprise mainly operational overhead expenses
attributable to our head and representative office-based operations.

Post-employment benefits. Post-employment benefits comprise mainly costs relating to our defined
benefit plans for our employees in accordance with Labor Law No. 13/2003.

Employee compensation. Employee compensation expenses related to salaries, wages and allowances
paid to our head and representative office-based employees.

Depreciation and amortization. Depreciation and amortization expenses comprise mainly
depreciation of office equipment, vehicles and other assets used for our head and representative

office-based operations and amortization of our management information systems.

Human resources. Human resource expenses comprise mainly employee benefit-related expenses, as
well as recruitment and training expenses for our head office-based employees.

Maintenance. Maintenance expenses comprise mainly expenses for the maintenance of our office
buildings and equipment, as well as vehicles used in our head and representative office-based operations.



Transportation and travel. Transportation and travel expenses comprise mainly expenses incurred by
our head office-based employees in traveling to our operational mine sites as well as other business
travel-related expenses.

Other long-term employee benefits. Other long-term employee benefit expenses comprise mainly
costs relating to long-term benefit provided to our employees based on the collective labor agreement.

Other Income
Other income comprise income not directly related to mining operations. The following table shows

the breakdown of our other income and each item as a percentage of total other income for the periods
stated:

Year ended December 31, Nine months ended September 30,
2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) millions) (%) millions) (%) millions) (%) millions) (%) millions)
(audited) (unaudited)
Other Income:
Interest from tax
refund . . ... ..... — — — — — — — — 74.1 6.0
Amortization of
deferred income. . . . — — — — 2.9 0.2 2.8 0.1 14.8 1.2
Insurance claims . . . .. 40.0 1.0 394 1.3 10.0 0.7 19.4 0.7 4.9 0.4
Others. . ... ....... — — — — — — — — 2.5 0.2
Gain on sale and
disposal of fixed
assets — net. .. ... 44.0 1.1 60.6 2.0 1.4 0.1 19.4 0.7 3.7 0.3
Foreign exchange
gain —net....... 16.0 0.4 — — 85.5 5.9 58.4 2.1 — —
Total . ........... 100.0 2.5 100.0 3.3 100.0 6.9 100.0 3.6 100.0 8.1

Interest from tax refund. Interest from tax refund relates to interest arising from disputed tax
amounts, beginning to accrue after the tax audit process, where we eventually win the tax dispute.

Amortization of deferred income. Amortization of deferred income mainly relates to the accounting
treatment for sales and leaseback transactions.

Insurance claims. Insurance claims comprise mainly proceeds from insurance claims under our
various insurance policies relating to our assets such as buildings, mining machinery and equipment.

Gain on sale and disposal of fixed assets. Gain on sale and disposal of fixed assets consist mainly
of income on the sale of used equipment or other fixed assets, such as excavators, dump trucks, hauling
trucks and supporting equipment.

Foreign exchange gain. Our foreign exchange gains relate primarily to unrealized exchange gains
arising from the translation of our Rupiah and other foreign currency-denominated monetary assets and
liabilities, primarily trade receivables, prepaid taxes and claims for tax refunds and, in some cases, trade
payables and cash, into U.S. dollars as of the relevant balance sheet date, as offset by realized foreign
exchange gains on such monetary assets and liabilities.



Other Expenses

Other expenses comprise expenses not directly related to mining operations. The following table
shows the breakdown of our other expenses and each item as a percentage of total other expenses for the
periods stated:

Year ended December 31, Nine months ended September 30,
2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) millions) (%) millions) (%) millions) (%) millions) (%) millions)
(audited) (unaudited)
Other Expenses:
Foreign exchange loss
—met . ... ... ... — — 54.7 2.9 — — — — 99.2 13.1
Bank charges . . ... .. 0.3 0.1 3.8 0.2 8.3 0.4 9.5 0.4 0.8 0.1
Allowance for
impairment loss . . .. 88.6 32.6 — — — — — — — —
Others. . ... ....... 11.1 4.1 41.5 2.2 91.7 4.4 90.5 3.8 — —
Total . ........... 100.0 36.8 100.0 5.3 100.0 4.8 100.0 4.2 100.0 13.2

Foreign exchange loss. Our foreign exchange losses relate primarily to unrealized exchange losses
arising from the translation of our Rupiah and other foreign currency-denominated monetary assets and
liabilities, primarily trade receivables, prepaid taxes and claims for tax refunds and, in some cases, trade
payables and cash, into U.S. dollars as of the relevant balance sheet date, as offset by realized foreign
exchange losses on such monetary assets and liabilities.

Bank charges. Bank charges consist mainly of bank administrative charges relating to the MUFG
Facilities and our operating accounts.

Allowance for impairment loss. Allowance for impairment loss related to Indonesian VAT and Article
23 tax for the fiscal years 2001-2002 which we have recognized following an adverse decision received

in June 2017. The Company has filed a motion for reconsideration on this matter.

Others. Others comprise mainly material consumption, finance lease administration fees and other
non-recurring transactions that fall outside the categories listed above.

Finance Income

Finance income consists primarily of interest income from our onshore and offshore bank accounts.



Finance Cost

Finance cost consists primarily of interest expenses on our 2022 Notes, long term debt and leases,
transaction cost amortization, amortization of leases which were previously classified as operating leases

and provision for back-end fees.

The following table shows the breakdown of our finance cost and each item as a percentage of our

total finance cost for the periods stated:

Year ended December 31,

Nine months ended September 30,

2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) million) (%) million) (%) million) (%) million) (%) million)
(audited) (unaudited)
Finance Cost:
Interest expense: . . . . .
2022 Notes . . ...... 55.9 29.0 59.2 32.5 55.8 32.6 54.7 24.3 61.7 24.0
Leases. . .. ........ 14.5 7.5 25.7 14.1 26.7 15.6 27.5 12.2 22.6 8.8
Bank loans. . ... .... 12.5 6.5 9.7 5.3 11.3 6.6 11.7 5.2 6.4 2.5
Discount and
transaction cost
amortization . . . ... 10.9 5.7 5.4 3.0 6.2 3.6 6.1 2.7 7.0 2.7
Long-term debt. . . . .. 0.2 0.1 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Amortization of leases
which were
previously classified
as operating leases . . — — — — — — — — 2.3 0.9
Provision for back-end
fee . ........... 6.0 3.1 0.0 0.0 — — — — — —
Total . ........... 100.0 51.9 100.0 54.9 100.0 58.4 100.0 44.4 100.0 38.9
Results of Operations
Year ended December 31, Nine months ended September 30,
2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) million) (%) million) (%) million) (%) million) (%) million)
(audited) (unaudited)
Net revenues . . . ... .. 100.0% 764.6 100.0% 892.5 100.0% 881.8 100.0% 690.3 100.0% 494.2
Cost of revenues . . . . . . 70.5% 5394  75.8% 676.8 83.8% 739.1  82.3% 567.8 87.3% 431.5
Gross profit . . . ... .. 29.5% 2252 24.2% 215.7 16.2% 142.7 17.8% 122.6 12.7% 62.6
Operating expenses. . . . . 6.5% 49.8 5.5% 48.8 5.9% 51.6 5.1% 34.9 4.0% 20.0
Other income.. . . . . ... 0.3% 2.5 0.4% 3.3 0.8% 7.0 0.5% 3.6 1.6% 8.1
Other expenses . . . . . .. 4.8% 36.8 0.6% 5.3 0.5% 4.8 0.6% 4.2 2.7% 13.2
Finance income. . . . . . . 0.1% 0.9 0.1% 1.0 0.2% 1.4 0.2% 1.1 0.5% 2.7
Finance cost. . . . ... .. 6.8% 51.9 6.2% 54.9 6.6% 58.4 6.4% 44 .4 7.9% 38.9
Profit (loss) before
income tax expense . . 11.8% 90.1 12.4% 111.0  4.1% 362 6.3% 438 0.3% 1.3
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Year ended December 31, Nine months ended September 30,

2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) million) (%) million) (%) million) (%) million) (%) million)
(audited) (unaudited)

Income tax expense . ... (5.2)% 40.1) 3. 7NH% (32.6) (1.6)% (14.3) 2.H)% (14.5) (0.6)% (3.0)
Profit (loss) for the year/

period . . ... ... .. 6.6 % 50.1 8.8% 78.4 2.5% 21.9 4.2% 29.3 (0.3)% (1.7)
Other comprehensive

income . . ........ (0.5)% (3.9) 0.6% 5.3 (0.2)% (2.2) 0.3% 1.9 1.7% 8.4
Comprehensive income

(loss) for the year/

period . . ... ... .. 6.0 % 46.1 9.4% 83.7 2.2% 19.7 4.5% 31.2 1.4% 6.7

Nine months ended September 30, 2020 compared to the nine months ended September 30, 2019

Net revenues. Net revenues decreased by 28.4% to US$494.2 million for the nine months ended
September 30, 2020 from US$690.3 million for nine months ended September 30, 2019. This decrease was
primarily due to the decline in production by our customers due to coal market conditions and the current
COVID-19 pandemic, resulting in both lower volume and lower rates under our mining services
agreements.

Cost of revenues. Cost of revenues decreased by 24.0% to US$431.6 million for the nine months
ended September 30, 2020 from US$567.7 million for the nine months ended September 30, 2019. This
decrease was primarily due to a decline in production by our customers driven by lower coal prices and
the current COVID-19 pandemic, as most but not all of our costs including repair and maintenance,
employee compensation, rental, fuel and blasting expenses, are variable. In particular, some repair and
maintenance costs were able to be deferred, and our employee compensation expense declines due to our
right-sizing program in response to the current COVID-19 pandemic.

Operating expenses. Operating expenses decreased by 42.7% to US$20.0 million for the nine months
ended September 30, 2020 from US$34.9 million for the nine months ended September 30, 2019. This
decrease was primarily due to our right-sizing program in response to the current COVID-19 pandemic.

Other income. Other income increased by over 100% to US$8.1 million for the nine months ended
September 30, 2020 from US$3.6 million for the nine months ended September 30, 2019. This increase
was primarily due to US$6.0 million of interest recognized on our tax refund won and received by the
Company in 2020 for the various tax cases previously outstanding.

Other expenses. Other expenses increased by over 100% to US$13.2 million for the nine months
ended September 30, 2020 from US$4.2 million for the nine months ended September 30, 2019, primarily
due to a net foreign exchange loss of US$13.1 million as the rupiah depreciated against the US dollar.

Finance income. Finance income increased by over 100% to US$2.7 million for the nine months
ended September 30, 2020 from US$1.1 million for the nine months ended September 30, 2019. This
increase was due to an increase in interest income earned from higher cash balances.

Finance cost. Finance cost decreased by 12.4% to US$38.9 million for the nine months ended
September 30, 2020 from US$44.4 million for the nine months ended September 30, 2019. This decrease
was primarily due to a decrease in interest expense related to our bank loans as they continued to amortize,
as well as a decrease in finance leases and lower LIBOR rates.
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Profit before income tax. As a result of the foregoing, profit before income tax decreased by 97.0%
to US$1.3 million for the nine months ended September 30, 2020 from US$43.8 million for the nine
months ended September 30, 2019.

Income tax expense. Income tax expense decreased by 79.3% to US$3.0 million for the nine months
ended September 30, 2020 from US$14.5 million for the nine months ended September 30, 2019, primarily
due to the decline in profit before income tax; the entire US$3.0 million of income tax expense constituted
deferred tax expense.

Profit/(loss) for the period. As a result of the foregoing, we recorded a loss for the period of US$1.7
million for the nine months ended September 30, 2020 as compared to a profit of US$29.3 million for the
nine months ended September 30, 2019.

Comprehensive income for the period. Comprehensive income for the period decreased by 78.5%
to US$6.7 million for the nine months ended September 30, 2020 from US$31.2 million for the nine
months ended September 30, 2019, resulting from the loss for the period, offset by a remeasurement gain
of defined employee benefits due to changes in the actuarial assumptions.

Year Ended December 31, 2019 Compared to Year Ended December 31, 2018

Net revenues. Net revenues decreased by 1.2% to US$881.8 million for the year ended December 31,
2019 from US$892.5 million for the year ended December 31, 2018. This decrease was due to reduced
overburden removal volumes as customers lowered their strip ratios given adverse market conditions. This
also increased the use of lower tier rates for customers with tier-pricing arrangements as compared to the
year ended December 31, 2018.

Cost of revenues. Cost of revenues increased by 9.2% to US$739.1 million for the year ended
December 31, 2019 from US$676.8 million for the year ended December 31, 2018. The increase was
primarily due to an increase in overall operating costs, with the largest impact on salaries, wages and
allowances, following the escalation of production capacity to prepare for the growth that was anticipated
to take place in 2019, but did not materialize. These costs include severance costs from the right-sizing
of headcount in order to align our business capacity to current market conditions that was carried out
toward the end of 2019. Increases in depreciation and amortization, office overhead and rental expense
were also attributable to our escalation of production capacity. The increase in cost of revenues was
partially offset by a decrease in repair and maintenance expenses, which was mainly due to our newer
equipment requiring fewer repairs, following the peak of our equipment replacement cycle in 2018. The
growth of our infrastructure businesses contributed 3.1% of cost of revenues’ total increase.

Operating expenses. Operating expenses increased by 5.7% to US$51.6 million for the year ended
December 31, 2019 from US$48.8 million for the year ended December 31, 2018. This increase was
primarily due to an increase in other long-term benefits offered to employees based on the collective labor
agreement.

Other income. Other income increased by over 100% to US$6.9 million for the year ended
December 31, 2019 from US$3.3 million for the year ended December 31, 2018. This increase was
primarily due to the net gain on foreign exchange recognized during the year as the Rupiah strengthened
against the US dollar, partially offset by a decrease in net gain on sale and disposal of assets due to our
disposal of less equipment following the peak of our equipment replacement cycle in 2018.

Other expenses. Other expenses decreased by 9.4% to US$4.8 million for the year ended
December 31, 2019 from US$5.3 million for the year ended December 31, 2018, primarily due to a foreign
exchange loss of US$2.9 million recorded in 2018 while no such loss was recorded in 2019, partially offset
by recognition of a tax penalty payable upon the unfavorable conclusion of tax cases.

Finance income. Finance income increased by 40.0% to US$1.4 million for the year ended

December 31, 2019 from US$1.0 million for the year ended December 31, 2018. This increase was
primarily due to increased interest income from our onshore bank accounts on higher cash balances.



Finance cost. Finance cost increased by 6.4% to US$58.4 million for the year ended December 31,
2019 from US$54.9 million for the year ended December 31, 2018. This increase was primarily due to
increased interest expense related to finance leases and bank loans as a result of higher floating interest
rates.

Profit before income tax. As a result of the foregoing, profit before income tax decreased by 67.4%
to US$36.2 million for the year ended December 31, 2019 from US$111.0 million for the year ended
December 31, 2018.

Income tax expense. Income tax expense decreased by 56.1% to US$14.3 million for the year ended
December 31, 2019 from US$32.6 million for the year ended December 31, 2018, primarily due to the
decline in profit before income tax.

Profit for the year. As a result of the foregoing, profit for the year decreased by 72.1% to US$21.9
million for the year ended December 31, 2019 from US$78.4 million for the year ended December 31,
2018.

Comprehensive income for the year. Comprehensive income for the year decreased by 76.5% to
US$19.7 million for the year ended December 31, 2019 from US$83.7 million for the year ended
December 31, 2018, resulting from the remeasurement of defined employee benefits following assumption
changes to the actuarial calculations.

Year Ended December 31, 2018 Compared to Year Ended December 31, 2017

Net revenues. Net revenues increased by 16.7% to US$892.5 million for the year ended
December 31, 2018 from US$764.6 million for the year ended December 31, 2017. This increase was
primarily due to the ramp up of operations in the coal industry that led to customer-driven volume
increases in coal production and higher average rates charged to customers.

Cost of revenues. Cost of revenues increased by 25.5% to US$676.8 million for the year ended
December 31, 2018 from US$539.4 million for the year ended December 31, 2017. This increase was
primarily attributable to (i) higher costs of fuel which increased by US$32.8 million, or 87.0%, compared
to the previous year as operations increased for customers who do not procure their own fuel, (ii)
production capacity growth aimed toward meeting higher coal demand which drove increased costs for
repairs and maintenance services, and salaries, wages and allowances, which increased 25.6% and 11.1%,
respectively, compared to the previous year, and (iii) an increase in depreciation and amortization related
to the peak of our equipment replacement cycle in 2018. Our other cost of revenues increased in line with
our increase in production capacity expansion.

Operating expenses. Operating expenses decreased by 2.0% to US$48.8 million for the year ended
December 31, 2018 from US$49.8 million for the year ended December 31, 2017. This decrease was
primarily due to lower employee compensation expenses, partially offset by increased overhead and office
expenses in line with production capacity growth.

Other income. Other income increased by 32.0% to US$3.3 million for the year ended December 31,
2018 from US$2.5 million for the year ended December 31, 2017, primarily due to higher income in 2018
relating to the sale of fixed assets.

Other expenses. Other expenses decreased by 85.6% to US$5.3 million for the year ended
December 31, 2018 from US$36.8 million for the year ended December 31, 2017. This decrease was
primarily due to a one-off expense recognized in 2017 relating to an allowance for impairment loss for
disputed Indonesian VAT and Article 23 tax for the 2001 and 2002 fiscal years which we recognized
following an unfavorable decision received in 2017.
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Finance income. Finance income increased by 11.1% to US$1.0 million for the year ended
December 31, 2018 from US$0.9 million for the year ended December 31, 2017. This increase was
primarily due to interest income from our onshore bank accounts.

Finance cost. Finance cost increased by 5.8% to US$54.9 million for the year ended December 31,
2018 from US$51.9 million for the year ended December 31, 2017. This increase was primarily due to
increased finance lease expenses related to our heavy equipment.

Profit before income tax. As a result of the foregoing, profit before income tax increased by 23.2%
to US$111.0 million for the year ended December 31, 2018 from US$90.1 million for the year ended
December 31, 2017.

Income tax expense. Income tax expense decreased by 18.7% to US$32.6 million for the year ended
December 31, 2018 from US$40.1 million for the year ended December 31, 2017, primarily due to one-off
non-deductible expenses related to the allowance for impairment loss for disputed tax as discussed above.

Profit for the year. As a result of the foregoing, profit for the year increased by 56.8% to US$78.4
million for the year ended December 31, 2018 from US$50.0 million loss for the year ended December
31, 2017.

Comprehensive income for the year. Comprehensive income increased by 81.6% to US$83.7 million
for the year ended December 31, 2018 from a US$46.1 million comprehensive loss for the year ended
December 31, 2017, as a result of the increase in profit for the year, as well as due to remeasurement of
defined employee benefit following assumption changes to the actuarial calculations.

Liquidity and Capital Resources

Our primary liquidity needs have been to finance our operations, working capital needs, debt service
and capital expenditures. Our mining services agreements that were entered into prior to July 1, 2015 are
mostly denominated, invoiced and payable in U.S. dollars. Our mining services agreements that were
entered into subsequent to July 1, 2015 are mostly denominated, invoiced and payable in Rupiah, in
accordance with PBI 17/3/2015, which prohibits payment in foreign currencies subject to certain
exceptions. These Rupiah mining services agreements, however, are referenced in U.S. dollars. We
primarily use the average Bank Indonesia middle exchange rate between the Rupiah and the U.S. dollar
for the relevant service period to determine the amount payable in Rupiah for such mining services
agreements. We buy U.S. dollars as and when required for the purposes of paying U.S. dollar-denominated
expenses and liabilities. We also convert Rupiah into U.S. dollars at spot rates, after taking into account
our Rupiah needs.

We fund our operational and working capital requirements primarily through our operating cash
flows and the MUFG Facilities. We also previously entered into finance leases for heavy equipment
purchasing. We expect to use a portion of the proceeds from the offering of the Notes to repay all
outstanding amounts under the MUFG Facilities and to purchase a portion of the 2022 Notes pursuant to
the Concurrent Tender Offer and Consent Solicitation. See “Use of Proceeds.”

Our ability to generate cash from our operations depends on our future operating performance, which
is in turn dependent, to some extent, on general economic, financial, competitive, market, regulatory and
other factors, many of which are beyond our control, as well as other factors discussed under “Risk
Factors.” We believe that we have sufficient liquidity to fund our current operations, planned capital
expenditures and repayment of our indebtedness over the next 12 months.

Under the terms of our mining services agreements, we invoice our customers on a monthly basis
with an average credit term ranging between 30 and 45 days, depending on the customer. For the years
ended December 31, 2017, 2018 and 2019 and the nine months ended September 30, 2020, our past due
trade receivables as a percentage of total net revenue was 2.9%, 3.1%, 6.7% and 5.9%, respectively.



During the nine months ended September 30, 2020, a small number of our customers have
experienced internal issues which have resulted in delayed payments to us. The large majority of our
customers continue to pay in accordance with our credit terms. As of September 30, 2020, our total past
due trade receivables was US$40.6 million, of which US$19.2 million were past due over 90 days and
mainly related to customers experiencing such internal issues.

Statements of Cash Flows

Nine months ended
Year ended December 31, September 30,

2017 2018 2019 2019 2020

(US$ millions)
(audited) (unaudited)

Cash flows from operating activities:
Cash receipts from customers. . . ... .. 730.7 853.4 880.2 643.1 534.1
Cash paid to suppliers and employees. .  (460.2) (590.8) (660.3) (496.1) (326.6)

Cash generated from operations . . . . .. 270.4 262.6 219.9 147.0 207.6
Interest received . .. .............. 0.9 1.0 1.4 1.1 2.7
Payment of interest . . ... .......... (64.0) (51.5) (54.9) (50.3) (45.5)
Refund/(Payment) of income taxes. . . . (40.0) (37.1) (27.7) (20.0) 13.9
Net cash flows generated from
operating activities . ............. 167.4 175.0 138.7 77.8 178.7
Cash flows from investing activities:
Proceeds from sale of fixed assets . . . . 47.7 108.9 73.1 13.5 2.4
Withdrawal (placement) of restricted
cashinbank .................. 17.2 — (17.8) 7.2 26.7
Acquisitions of fixed assets . ........ (117.2) (260.4) (114.2) (85.4) (18.0)
Net cash flows provided by/(used in)
investing activities . ... ...... ... (52.3) (151.5) (58.9) (64.7) 11.1
Cash flows from financing activities:
Payment of bank loans ............ (530.0) (87.9) (159.0) (148.3) (32.2)
Payment of leases . .. ............. (48.7) (68.5) (75.1) (57.8) (72.9)
Payment of long-term debt. . .. ...... 0.4) 0.4) 0.1) 0.1) 0.6)
Decrease in due from related party. . . . — 5.0 — — —
Proceeds from bank loans . ......... 128.8 141.8 168.3 168.3 —
Proceeds from senior notes due 2022 . . 346.5 — — — —
Cash dividend paid . .. ............ (20.0) — — — —
Net cash flows used in financing
activities . .. ........ .. .. .. ..., (123.8) (10.0) (65.9) 37.9) (105.8)
Net increase (decrease) in cash . . ... .. (8.7) 13.5 13.9 (24.8) 84.0
Effect of foreign exchange changes
oncash...................... (0.1 0.2) 1.4 0.5 (7.2)
Cash at beginning of the period . . . . .. 49.2 40.4 53.7 53.7 69.0
Cash at end of the period . . . ... ... .. 40.4 53.7 69.0 29.4 145.8




Cash Flows From Operating Activities

Cash flows from operating activities includes funds generated from our operating activities and net
cash inflows or outflows from changes in operating assets and liabilities.

In the nine months ended September 30, 2020, our net cash flows from operating activities were
US$178.7 million, compared to US$77.8 million for the nine months ended September 30, 2019. The
increase was primarily due to an increase in cash generated from operations and the impact of tax refunds.

For the year ended December 31, 2019, our net cash flows generated from operating activities were
US$138.7 million, compared with US$175.0 million for the year ended December 31, 2018. The decrease
was driven by lower cash generated from operations, as cash receipts from customers did not increase in
line with cash paid to suppliers and employees.

For the year ended December 31, 2018, our net cash flows generated from operating activities were
US$175.0 million, compared with US$167.4 million for the year ended December 31, 2017. The increase
was primarily due to lower cash interest payments, partially offset by lower cash generated from
operations.

Cash Flows From Investing Activities

Cash flows from investing activities primarily includes capital expenditures and disposal of mining
machinery and equipment.

For the nine months ended September 30, 2020, our net cash flows provided by investing activities
was US$11.1 million, compared to net cash flows used of US$64.7 million for the nine months ended
September 30, 2019. The decrease was primarily due to a steep decrease in our acquisition of fixed assets
as we minimized capital expenditure as part of liquidity preservation measures in response to the
prolonged economic downturn driven by the current COVID-19 pandemic, compounded by an increase in
withdrawals of restricted cash.

For the year ended December 31, 2019, our net cash flows used in investing activities was US$58.9
million, compared with US$151.5 million for the year ended December 31, 2018. The decrease was
primarily due to fewer acquisitions of fixed assets, as our replacement cycle normalized after peaking in
2018.

For the year ended December 31, 2018, our net cash flows used in investing activities was US$151.5
million, compared with US$52.3 million for the year ended December 31, 2017. The increase was
primarily due to higher fixed asset acquisition costs year-on-year as our equipment replacement cycle
peaked in 2018 and we incurred growth capital expenditure in relation to our capacity expansion.

Cash Flows From Financing Activities

Cash flows from financing activities includes cash inflows and outflows from bank loans and notes
and incurrence of long-term liabilities, as well as dividend payments.

For the nine months ended September 30, 2020, our net cash flows used in financing activities were
US$105.7 million, compared with US$37.9 million for the nine months ended September 30, 2019. The
increase was primarily due to lower cash proceeds as we had minimal debt incurrence in line with our
liquidity preservation measures in the midst of the prolonged economic downturn driven by the current
COVID-19 pandemic, while deleveraging continued through timely repayments of leases, bank loans and
long-term debt in accordance with the relevant agreements.



For the year ended December 31, 2019, our net cash flows used in financing activities was US$65.9
million, compared with US$10.0 million for the year ended December 31, 2018. The increase was
primarily due to increased repayments of bank loans and finance leases.

For the year ended December 31, 2018, our net cash flows used in financing activities was US$10.0
million, compared with US$123.8 million for the year ended December 31, 2017. The decrease
year-on-year was primarily due to our repayment of our pre-existing bank loan facilities in 2017, using
proceeds from the issuance of our 2022 Notes, the MUFG First Facilities and cash on hand.

Material Indebtedness

As at September 30, 2020, we had approximately US$633.5 million of outstanding indebtedness
(excluding the respective unamortized discounts and/or transaction costs), mainly comprising our
outstanding indebtedness under the 2022 Notes, the MUFG Facilities and leases. See “Description of
Material Indebtedness.” We plan to use the proceeds of this offering of the Notes to repay all outstanding
amounts under the MUFG Facilities and to purchase a portion of the 2022 Notes pursuant to the
Concurrent Tender Offer and Consent Solicitation. See “Use of Proceeds.”

Capital Expenditures

A significant portion of our capital expenditure commitments have historically been related to our
purchase of machinery and equipment used for our mining activities. We plan to finance our procurement
activities initially through operating cash flows and debt financings, and finance lease arrangements,
which should reduce our total capital expenditure cash commitments.

Our actual capital expenditures for the years ended December 31, 2013, 2014, 2015 and 2016 were
approximately US$23.2 million, US$45.9 million, US$55.2 million and US$125.9 million, respectively.
The following table shows our actual capital expenditures for the years ended December 31, 2017, 2018
and 2019 and the nine months ended September 30, 2019 and 2020:

Nine months ended
Years ended December 31, September 30,

2017 2018 2019 2019 2020

(US$ millions)

Land . ....... ... ... .. ... ... ... ... — 1.2 0.2 0.1 0.2
Building. . .. ... .. . L 10.7 10.5 6.2 4.0 3.6
Heavy equipment . . .. .............. 207.0 385.1 127.4 58.8 13.7
Vehicles. . ...... ... .. ... ... ... ... — 0.1 0.1 0.1 2.4
Office equipment, furniture and fixtures. . 4.0 3.4 3.9 3.6 0.6
Machinery, and project equipment . . . . . . 11.3 12.1 6.3 4.5 2.6
Total asset additions . . ... .......... 233.0 4124 144.0 71.1 23.1

Impact of Sale and Leaseback

Transactions . . . .. ............... 46.8)  (108.0)  (7L1) (12.0) (4.6)
Total capital expenditures” ... ... ... 186.2 304.4 73.0 59.1 18.5
Note:

(1) Total capital expenditures in this table are calculated by our management based on expenditures on additional, buildings,
machinery, project equipment and office equipment, vehicles, heavy equipment and ships in each period net of impact of sale
and leaseback transactions.



Our capital expenditure commitments amounted to approximately US$46.7 million as of September
30, 2020. Our capital expenditure strategy with our suppliers is to lock in partnerships during a down
cycle, in order to gain maximum benefits and ensure back-to-back investments and customer contracts to
mitigate the risk of volume. We do not have a “must spend” capital expenditure budget and are flexible
to delay spending, if necessary. We utilize cash on hand as well as finance leases to fund our capital
expenditures. Our capital expenditure plan takes into account anticipated production volume and related
equipment and asset needs to support our existing mining services agreements as well as agreements we
expect to enter into. Going forward, we may adjust our capital expenditure plan based on our future results
of operations, cash flows and overall financial condition, as well as considerations such as financing costs,
the condition of financial markets, the Indonesian economy and the coal mining industry in general, the
availability of vendor or other financing on terms acceptable to us, technical or other problems in
obtaining or installing equipment, changes in our business plans and strategies and changes in the
exchange rates between the U.S. dollar and the Rupiah. See “Exchange Rates and Exchange Controls.”

Contractual Obligations and Commitments

The following table summarizes our contractual payment obligations and commitments, as of
September 30, 2020:

Payment due by period

Less than
Total 1 year 1 to 5 years

(US$ millions)

Financial liabilities

Trade payables. ... ... ... .. .. .. .. .. ... ... 45.2 45.2 —
Other payables . . .. ... ... .. .. .. .. 3.5 3.5 —
Accrued eXPenses. . . .ot e 27.3 27.3 —
Bank loans. . ....... .. ... ... .. L 85.0 31.8 53.2
Long term-debt. . . ... ... .. .. .. . . L L 0.9 0.8 0.1
2022 NOEES. « v v ot ettt e e e 387.2 27.1 360.1
Lease liabilities .. ........ ... .. ... ... ... .. ..... 199.1 73.2 125.9
Total . . ... ... .. ... .. . ... . 748.2 208.9 539.3

Off-Balance Sheet Arrangements
As of September 30, 2020, we had no off-balance sheet arrangements.
Quantitative and Qualitative Disclosures about Market Risk

Our market risk is related principally to changes in foreign exchange rates and fluctuations in interest
rates. The following discussion, which include forward-looking statements that involve risks and
uncertainties, summarize our exposure to foreign exchange rates and interest rate movements and policies
to address these risks. We have implemented risk management methods to mitigate and control these and
other market risks to which we are exposed. However, it is difficult to predict with accuracy changes in
economic or market conditions and to anticipate the effects that such changes could have on our financial
performance and business operations.



Foreign Exchange Rate Risk

We are exposed to foreign exchange rate risk primarily from transactions, assets and liabilities
denominated in Rupiah that arise from our daily operations. We monitor and manage this risk by buying
or selling foreign currencies at spot rates when necessary. As of the date of this Offering Memorandum,
we have one forward exchange rate contract with MUFG which has never been utilized and which may
be terminated following the repayment of the MUFG Facilites. Gains or losses resulting from the
settlement of foreign currency transactions and from the translation of foreign currency monetary assets
and liabilities are recognized in the income statement. These balances are translated at period end
exchange rates.

Most of our foreign currency denominated financial assets and liabilities are denominated in Rupiah.
Following payment of Rupiah expenses, we generally convert excess cash to U.S. dollars. If the U.S. dollar
had weakened or strengthened by 10% against the Rupiah, with all other variables held constant, our profit
before tax for the years ended December 31, 2017 and 2018, would have decreased or increased by
approximately US$4.7 million, US$8.7 million, respectively and if the U.S. dollar had weakened or
strengthened by 5%, with all other variables held constant, our profit before tax for the year ended
December 31, 2019 and the nine months ended September 30, 2019 and 2020 would have decreased or
increased by approximately US$7.9 million, US$7.2 million and US$9.6 million, respectively.

Interest Rate Risk

Our exposure to interest rate risk results from deposits with banks and credit facilities based on
floating interest rates. We manage this financial risk by monitoring the market interest rate movement. If
interest rates had increased or decreased by 0.5% with respect to our floating rate borrowings, with all
other variables held constant, our equity before tax for the years ended December 31, 2017, 2018 and 2019
and the nine months ended September 30, 2019 and 2020 would have increased or decreased by US$1.2
million, US$1.8 million, US$1.8 million, US$1.3 million and US$1.1 million, respectively.

Taxation

As discussed in Note 17 of our Unaudited Interim Financial Statements we have outstanding claims
against tax assessment letters and tax collection letters issued by the Director General of Taxes of
Indonesia and overpayments of corporate income taxes and value added taxes amounting to US$45.5
million as of September 30, 2020. We believe that the amounts claimed are fully recoverable.

We were subject to a 25% corporate income tax rate by the Government of Indonesia. In March 2020,
Government Regulation in Lieu of Law No. 1 Year 2020 was enacted, which became Law No. 2 Year 2020
in May 2020. This law reduced the flat rate corporate income tax to 22% for 2020 and 2021 and to 20%
beginning in 2022 onwards. There is a difference between this rate and our effective tax rate due to certain
adjustments that we are required to make to our commercial profit, in accordance with prevailing
Indonesian tax regulations, before tax is applied to such commercial profit.

Recent Accounting Pronouncements
See Note 36 to our Audited Annual Financial Statements for details relating to new and revised

accounting standards applicable to us. We are evaluating the potential impact on the financial statements
as a result of the adoption of such accounting standards.



OUR BUSINESS

Business Overview

We are the second largest mining contractor in Indonesia, with a 17.0% market share in 2019 based
on overburden removal volume according to Wood Mackenzie. Established in 1998, we provide open-cut
mining and mine operation services to coal producers that have been granted coal mining concessions
within Indonesia. We provide mining contract services under long-term mining services agreements with
some of Indonesia’s largest coal producers, such as Berau, Adaro and Bayan. We are the primary operating
subsidiary of Delta, which acquired our Company in 2009. Delta was established in 1990 and listed as
DOID on the Indonesian Stock Exchange in 2001.

We provide services to Indonesian coal producers across all production stages, including planning
and scheduling of mining operations, mining infrastructure development and construction, overburden
removal, land clearing and removal of top soil, drilling and blasting, pit drainage and dewatering,
provision of coal mining equipment and operators, coal hauling, and land reclamation and rehabilitation.
As of September 30, 2020, we provided mining services to nine Indonesian coal producers with respect
to 11 coal mining projects, under long-term mining services agreements. For the years ended December 31,
2017, 2018, 2019 and the nine month ended September 30, 2019 and 2020, we extracted 40.2 million
tonnes, 42.3 million tonnes, 50.0 million tonnes, 37.8 million tonnes and 33.8 million tonnes of coal,
respectively, and removed 340.2 million BCM, 392.5 million BCM, 380.1 million BCM, 301.1 million
BCM and 229.7 million BCM of overburden, respectively.

Due in part to the historical development of mining regulations in Indonesia, coal producers typically
contract out the operation of their coal concessions to third-party mining operators such as our Company
under long-term mining services agreements. The practice of appointing third-party mining operators dates
back to the first generation of coal concessions granted and remains current, which we believe is due in
part to the strategic, operational and financial benefits of using experienced and well-established mining
operators with good production track records. Additionally, coal producers have historically been reluctant
to perform the mining work themselves for commercial reasons, including the need for significant capital
investment and the requirement that ownership of the assets and other equipment purchased and used at
the site by the coal producer be surrendered to the Government at the end of a coal producer’s license
(CCoW holders) period.

As of September 30, 2020, we employed approximately 10,928 employees and owned and operated
approximately 2,839 units of key heavy equipment used in coal mining and production, including
bulldozers, excavators, graders, drilling machines, haul trucks, prime movers and dump trucks.

For the years ended December 31, 2017, 2018 and 2019 and the nine months ended September 30,
2019 and 2020, we generated total net revenues of US$764.6 million, US$892.5 million, US$881.8
million, US$690.3 million and US$494.2 million respectively, and our EBITDA was US$284.5 million,
US$300.5 million and US$238.3 million, US$198.5 million and US$152.7 million, respectively.

Our headquarters are located in Jakarta, Indonesia and we have a representative office located in
Balikpapan in the East Kalimantan province of Indonesia.
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Recent Developments
Current COVID-19 Pandemic

The spread of COVID-19 has caused us to modify our business practices as, one of our nine mining
services customers, IPR, temporarily ceased operations for a period of six weeks, while others have
restricted access to their mine sites from time to time, resulting in challenges in rotating our employees
working in such sites in accordance with our past practice. We adjusted the groupings of our employees
at mine sites in accordance with our grouping model to mitigate the possibility of cross-infection between
groups of employees. Our employees also undergo multiple rounds of testing prior to returning to the mine
sites and we have set up quarantine facilities at all sites. In response to the impact of COVID-19, we
reviewed our workforce and have initiated a right-sizing program. see “Risk Factors — Risks Relating to
Our Business — The ongoing COVID-19 pandemic or any outbreak of infectious disease, or fear of an
outbreak, or any other serious public health concerns in Indonesia or elsewhere may have an adverse
effect on the Indonesian and global economy and may adversely affect us.”

Shareholding Structure

NTP has informed us that on January 1, 2021, SHPL a company controlled by Mr. Ashish Gupta and
Mr. Ronald Sutardja, our President Director, entered into an arrangement with NTP to subscribe for a
convertible note of NTP which may be converted into non-voting class C shares of NTP which will result
in SHPL owning approximately 44% of NTP and hence, indirectly, approximately 16.7% of Delta, during
the first quarter of 2021. We also understand that NTP’s existing class A shareholder and each of NTP’s
existing class B shareholders have entered into an option deed with SHPL which provides (i) SHPL with
a call option, and (ii) NTP’s class A shareholder and each of NTP’s existing class B shareholder with a
corresponding put option, the strike prices of which are linked to the value of publicly traded Delta shares.
Such options may result in SHPL owning 100% of NTP, and hence, indirectly, 37.9% of Delta if certain
conditions precedent to exercise included in such option deeds, are satisfied. If SHPL acquires 100.0% of
NTP pursuant to such options, SHPL will have the right to nominate, through NTP, three of the six total
members of the Delta Board of Commissioners and two of the three total members of the Delta Board of
Directors for appointment by the shareholders of Delta at an appropriate general meeting of Delta’s
shareholders. While NTP has not informed us of any future plans to change its shareholding of Delta or
any further changes to its ownership structure, NTP may sell some of its shares in Delta, additional shares
in itself, one or more of NTP’s existing shareholders may sell some or all of their shares to an entity other
than SHPL, should the conditions precedent included in the option deeds not be satisfied, or SHPL may
sell some of its shares in NTP. We believe that the reputation of NTP’s existing shareholders may provide
us with access to their relationship banks and may assist us in gaining access to capital when necessary
and at favorable terms. The potential changes in the shareholding of NTP described above may adversely
affect our ability to access capital as required on acceptable terms, or at all.

The owners of SHPL have informed us that they currently have no plans to make material changes
to our management or operations.

Contract Tenders

We are in the process of tendering for projects for two large coal producers in Indonesia with the
cumulative tender periods extending to 2036. The cumulative tender amounts are for an aggregate (i) coal
extraction volume of approximately 498 million tonnes and (ii) overburden removal volume of
approximately 2.9 billion BCM. The outcome of the tender processes for these projects is expected within
the first half of 2021. As these tenders are competitive processes, it is possible that the Company may not
be successful in respect of such tenders. See “Risk Factors — We may not be successful in securing new
mining services agreements, which may impede our long-term growth.”

We are currently exploring proposed acquisitions of mining services providers in Indonesia and
Australia.
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IPR Contract

On January 7, 2021, the Company and IPR, a subsidiary of Bayan, entered into an agreement to
extend our existing contract to December 2031, or when the agreed volume is completed, whichever is
earlier. Subject to certain conditions precedent such as completion of a coal hauling road, our amended
agreement with IPR expands our scope of work by over 650 million BCM of overburden to be removed,
over 210 million tonnes of coal to be extracted and over 75 million tonnes of coal to be hauled, with an
estimated total incremental orderbook of approximately Rp.26 trillion or approximately US$1.9 billion,
further expanding our customer portfolio.

Our Competitive Strengths
We believe that we have the following key competitive strengths:
Robust Indonesian coal market.

According to Wood Mackenzie, coal prices are expected to recover from 2020 lows, reaching
marginal cost levels by 2024. Wood Mackenzie expects strong supply responses from all exporters,
post-COVID-19 recovery and new coal-fired capacity growth in Asia during this period. Indonesia’s
physical proximity to key coal export markets such as India and China, as well as its low average cost of
coal production relative to other coal markets, provides advantages in terms of the regional coal market.
We believe we benefit from these positive fundamental industry dynamics.

Long-standing, customer relationships backed by long-term contracts for quality mines.

We have developed relationships with our key customers, such as Berau and Adaro, over periods
ranging from 12 to 18 years, and our total orderbook as of September 30, 2020 was approximately US$4.2
billion. Over our long history with our customers, we have gained in-depth mine site knowledge, deployed
an extensive range of equipment and built ties to the local communities. We believe that our customers
see us as a reliable partner that has achieved operational excellence, enabling us to continue working with
our largest customers. We believe this long history with our customers fosters interdependence, as
customers could face significant operational downtime, demobilization costs, capital expenditures, loss of
mine site knowledge and loss of our relationship with the local communities if they were to change mining
contractors. Our contractual arrangements with customers are long-term, typically ranging from three to
ten years, and we have negotiated life-of-mine extensions and renewals for a number of our contracts.

According to Wood Mackenzie, our customers produce coal products that are at the higher end of the
quality spectrum and Wood Mackenzie expects these coal products will be more sought after in export
markets than other Indonesian coals. In addition, according to Wood Mackenzie, the forecasted weighted
average energy adjusted cash cost of our operated mines is US$48.3 per tonne in 2021, which is US$5.5
per tonne less than the forecasted global weighted average and US$6.7 per tonne less than the Indonesian
forecasted weighted average. Wood Mackenzie expects the weighted average energy adjusted cost of
global seaborne thermal coal is forecast to increase to US$61.9 per tonne, with the mines we service
increasing at a lesser rate, to an average weighted cost of US$56.6 per tonne, by 2025. See “Indonesian
Coal Industry Summary Report” included in the Appendix to this Offering Memorandum. We believe coal
with higher-calorific value and low cost is more resilient to price fluctuations because (i) some power
plants are required to use higher-calorific coal, driving demand, (ii) there is a relatively limited supply of
high calorific coal and (iii) it is easier for power plants to break-even with lower cost coal.

Optimal capacity management to increase productivity and reduce capital expenditure.

We currently have existing capacity of approximately 430 million BCM, with excess capacity of
approximately 90 million BCM from the ramp up in production that we undertook in 2018. This excess
capacity allows us the flexibility to accommodate new volumes with our existing capacity, thereby limiting
the capital expenditure required to accommodate any such new volumes. This in turn allows us to better
serve our existing customers and also enter into tender processes for new contracts. We believe our ability
to optimize capacity management will also lead to better operational efficiency and cash preservation.



Robust track record of operational excellence delivering a resilient business model.

We maintain a strong focus on operational quality, with a performance-focused management culture
that consistently delivers results which are in line with planned production targets while adapting to
market conditions and customer demands. As the second-largest mining services company in Indonesia
based on overburden removal volume, according to Wood Mackenzie, the scale of our operations
facilitates operational efficiency and consistency as well as competitive pricing. In particular, we leverage
our information technology systems to conduct real-time monitoring of our entire fleet and support quick
and accurate frontline decision making in order to drive efficient and reliable performance that meet or
exceed target levels. Our equipment had approximately 56%-57% utilization for the nine months ended
September 30, 2020. In a concentrated industry with a limited supply of mining contractors, we believe
our strong operational track record and competitive pricing provides us with a competitive advantage and
solidifies our reputation among mine owners.

Sustainable cost efficient structure driving cash flow generation.

We have a flexible fleet mix, comprised primarily of medium-sized excavators and trucks that are
more easily deployed than large equipment, and we optimize our fleet mix according to project needs. We
strengthen our fleet further by developing a strategic approach to align capital expenditure with contract
requirements in order to limit redundant capacity. We establish long-term partnerships with key suppliers
with favorable and visible cost structures, including cost caps for equipment lifecycle costs, use of leasing
to enhance flexibility, warranty schemes and guaranteed second life at lower pricing. These long-term
partnerships assist in furthering our strategic objectives. We have established a rigorous maintenance
program to extend the life of the major components of our heavy equipment in order to optimize our cost
structure whilst maintaining performance.

We have also right sized employee headcount (including in response to the COVID-19 pandemic)
and improved employee productivity as a result of equipment usage optimization. Further, we have
optimized our drilling and blasting process to reduce the costs associated with explosives by using less
while delivering quality blasting. In addition, we have implemented a number of technology driven
initiatives and reorganization measures aimed at reducing costs further in the future. Primarily as a result
of such cost initiatives, our costs related to spare parts and maintenance decreased to US$0.33 per BCM
for the nine-months ended September 30, 2020 from US$0.42 per BCM for the year ended December 31,
2017.

Prudent leverage and liquidity management through coal price volatility.

We adopt a disciplined approach to working capital management and reducing our capital
expenditure requirements in order to be well-placed to react to factors such as coal price volatility.
According to Wood Mackenzie, due to the COVID-19 pandemic, global demand for commodities in 2020
was impacted and a decreased demand for power resulted in a 3.0% decline in total global thermal coal
demand and a 7.0% decline in seaborne demand as domestic supplies were supported. However, a surge
in global coal prices at the end of 2020, following both progress on COVID-19 vaccine candidates and
colder than expected weather across Europe, China, Japan and elsewhere drove power generation to record
highs and spurred demand for coal, according to Wood Mackenzie. In response to the uncertainty caused
by the COVID-19 pandemic, we enhanced the implementation of our right-sizing and efficiency initiatives
which contributed to a lower cost structure in the nine months ended September 30, 2020. Despite the
challenging circumstances, we maintained a total debt to EBITDA ratio of 3.3x and a fixed charge
coverage ratio of 3.6x for the twelve months ended September 30, 2020.
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Our Strategy
The main elements of our business strategy include the following:

Retain and grow robust customer base with low cost, diversified, secured volumes through long term
contracts

We are currently in the process of tendering for projects for two large coal producers in Indonesia
with the cumulative tender periods extending to 2036. The cumulative tender amounts are an aggregate of
(i) coal mined of approximately 498 million tonnes; (ii) and OB removed of approximately 2.9 billion
BCM. The outcome of the tender process for each of these two coal producers is expected within the first
half of 2021. We intend to actively seek out new long-term contract opportunities, including with our
existing customers, on an ongoing basis. On January 7, 2021, we entered into an agreement to extend our
existing contract with IPR which includes expansion of our scope of work, therefore further diversifying
and strengthening our customer portfolio. See “— Recent Developments — IPR Contract”.

We focus on ensuring our customer agreements that we enter into provide us with strong visibility
of cash flows, driven by long-term mining services agreements that support our capital expenditure and
working capital requirements. To support this objective, we undertake a customer and contract evaluation
process involving multiple layers of assessment and approval. Our customer assessment involves robust
analysis based on mine plans, profitability analysis and sensitivity analysis, while project assessments
comprise internal analysis of project viability, including potential marketability of the coal to be mined,
with a focus on net present value, return on invested capital and potential profitability for the Company.
Additionally, we have a detailed contract checklist and established negotiation process. We negotiate our
contracts to be as transparent with respect to revenues as possible, with many of them containing minimum
volume guarantees. We believe our disciplined approach to contracting has helped us to establish a
contract portfolio that historically has achieved favorable margins.

Deliver operational excellence driving customer retention.

We intend to focus on customer retention through various market conditions by providing
high-quality service and efficient execution. We aim to entrench our positions with our existing customers
through conversion or extension into longer term, life of mine contracts. We also seek to strictly align with
our robust and comprehensive customer evaluation process when considering new customers and
contracts. Our goal is to maintain our position as a top-two mining services provider in Indonesia and to
be the first choice service provider for customers to deliver profitable long-term results.

Enhance our value proposition through technology-people initiatives.

To enhance value for our customers, we have also adopted and implemented a number of technology
initiatives targeting health and safety including predictive fatigue management for employees, promoting
optimization and efficiency through the use of real time data to assist with mine planning scenarios as well
as component planning and boosting employee productivity, amongst others. Our initiatives aim to
establish a sense of ownership to foster productivity and employee engagement. See “— Information
Management Systems.”

Deliver sustainable cost competitiveness and asset efficiency

We will continue to empower our organization to maintain our focus on performance driven and
rigorous process management, maintaining clear KPIs focused on operational excellence, profitability and
free cash flow generation and linking compensation to those KPIs. We intend to continue to enhance and
leverage our information technology, including data analytics, simulation, and other programs to drive
optimal operational-maintenance performance and deliver cost reduction. We also plan to strengthen
employee development and engagement programs to improve competency and culture to assure delivery
of performance and cost above.



Maintain prudent financial discipline to deliver stable EBITDA and FCF generation.

We seek to maintain a prudent and sustainable capital structure in order to provide us with financial
and operational stability across a range of economic environments and cycles. We have a disciplined focus
on working capital and capital expenditure management, with the goal of ensuring sufficient cash balance
to support near-term capital and operating expenses. We aim to optimize our financing plan in order to
achieve favorable funding costs and a balanced debt maturity profile, as well as managing our exposure
to exchange rate risk.

In response to the weakness in the coal market and COVID-19 pandemic in 2020, we enhanced the
implementation of our right-sizing and efficiency initiatives which contributed to a lower cost structure
in the nine months ended September 30, 2020. Despite the challenging circumstances, we were able to
maintain a healthy EBITDA and booked an EBITDA margin of 33.3% for the nine months ended
September 30, 2020. We also continue to generate strong free cash flows post-replacement cycle as a result
of optimizing asset utilization, strategic capital expenditure planning, tight cost controls and prudent
working capital management. Additionally, we typically maintain a minimum cash balance of
approximately US$60 million. This also involves a proactive approach to accelerating tax refund
collection.

Pursue value accretive, established mining and mining services opportunities in Indonesia and
Australia.

We are exploring opportunities to expand into new markets and services through potential
acquisitions of mining service providers and other complementary businesses. For example, our mining
infrastructure development and construction business supplements the rest of our business by allowing us
to provide our customers with a comprehensive mining services offering. We are currently in discussions
with respect to the potential acquisition of value accretive, established mining and mining services related
opportunities in Indonesia and Australia. See “— Recent Developments.”

Continue to focus on ESG enhancement initiatives

Our ESG framework focuses upon the following key elements: health and safety, eco-efficiency,
optimization, ownership, community, climate and governance. We are currently engaged in a number of
initiatives that seek to address each of these elements. For example, we promote proactive fatigue
management through the implementation of a safety and health index point system that tracks the overall
health and total sleep of employees and have also implemented a hazard and risk identification program
for accident prevention. These projects contribute to the overall health and safety of our employees. We
also promote sustainable corporate governance through the implementation of our anti-fraud management
system. See “— Environmental Matters.”

Our Services

We provide open-cut mining and mine operation services to Indonesian coal producers across all
production stages, including planning and scheduling of mining operations within parameters set by the
mine owners, mining infrastructure development and construction, overburden removal, land clearing and
removal of top soil, drilling and blasting, pit drainage and dewatering, provision of coal mining equipment
and operators, coal hauling, and land reclamation and rehabilitation.



The coal production chain is as follows:
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The mining portion of the production chain is carried about by our customers in connection with
equipment lease arrangements with us.

Mine Survey and Planning

We typically become involved in a mining project at the mine survey and planning stage. Coal
producers prepare mining plans with respect to the operation of each pit within a project, beginning with
a conceptual life-of-mine plan and determining the potential production profiles for a particular
concession throughout its life. At this stage, coal producers typically begin discussions with mining
services contractors such as us to agree on optimal fleet sizes, labor utilization and annual production or
overhaul targets necessary to reach a certain production profile. Surface features such as topography,
positions of rivers and creeks, local villages and associated infrastructure are surveyed and recorded, and
the rehabilitation and recovery planning process commences at this stage.

We submit tender proposals to coal producers based on their requirements for each project, either for
appointment as the sole contractor providing integrated mine operation services or overseeing the
operations of third party contractors, or as one of several service contractors. If appointed as mine
operator, we typically work with coal producers to prepare short to long-term mining plans for each
project, including daily, monthly or quarterly mining plans (which are intended to be adjusted to capture
changes in prevailing coal prices, differences in anticipated strip ratios, the configuration of coal seams,
equipment capacity, changes in operating costs and weather conditions), as well as longer term mine plans
for periods ranging from a year up to life of mine. Coal producers typically provide us with between one
and three months’ notice of their required coal and overburden production volumes, according to their
overall annual mine plan.

We typically provide equipment, personnel and technical expertise for the construction of facilities
and infrastructure for the mining project. Equipment typically used in these processes consists of hydraulic
excavators, rear-dump trucks, bulldozers and graders.

Overburden Removal and Customer Coal Extraction
We commence overburden removal by removing vegetation and the layer of topsoil and stockpiling
the topsoil for future rehabilitation of the disturbed areas. From the initial box cut, waste is initially hauled

out of the pit to an external waste dump. Once there is sufficient space at the bottom of the mined-out pit,
the backfilling process is commenced. Where necessary, we drill and blast overburden using explosives.



Our customers, in connection with equipment lease arrangements with us, typically conduct coal
extraction using the conventional truck-and-shovel open-pit mining method. Once the coal seam is
exposed, the concession holder mines the coal using equipment and personnel rented from us. The mining
is normally performed without drilling and blasting. We then load the coal into haul trucks and deliver it
to stockpiles for further treatment if required. We tailor the equipment and procedures used to the
properties and configuration of the coal seam, which also affects the strip ratios and mining costs.

Under normal operating conditions, mines are typically operated 24 hours a day, 365 days a year. Our
mining employees work two shifts of 12 hours per day. Each site has facilities including offices,
maintenance workshops and a camp with roads, electricity (either mains or via generator) and water

supply.
Coal Hauling

Coal is extracted and transferred using trucks and other vehicular transportation to locations closer
to a river or the sea, where barge loading facilities can load the coal onto barges for transfer to coal
terminals, or other loading terminals or vessels.

The distance between a mine and a loading terminal directly impacts transportation costs, as shorter
hauling distances result in lower transportation costs. Barge loading and crushing facilities are typically
owned by concession holders, and located within a short distance from the relevant concession for this
reason.

We provide equipment, personnel and technical experience for the transportation of extracted coal
as directed by our customers.

Rehabilitation and Reclamation

Under Indonesian laws and regulations, coal concession holders are legally responsible for mine
closure and rehabilitation of all mined concession areas, although mining services agreements with such
concession holders typically stipulate that mining contractors are responsible for rehabilitation of the
mined areas based on the concession holder’s rehabilitation plan.

Typically, topsoil removed during the mining process is stored for future reclamation of mined areas.
Overburden is typically placed in mined out areas of the pit as mining progresses. As reclaimed areas reach
their design profile, they are graded and contoured to reflect the original landscape. Topsoil is spread on
the area to be rehabilitated, mulched, seeded with grasses and fertilized, and re-vegetated with various
local trees, in accordance with the concession holder’s AMDAL (Analisis Mengenai Dampak Lingkungan).

Effects of Weather and Other Conditions on Mining Activities

Mining operations can be affected by changes in weather conditions, particularly heavy rains. Our
mining projects are located in the Kalimantan region of Indonesia, where a rainy season usually occurs
from October to April. During the rainy season, concession areas typically experience heavy rainfall and
occasional flooding. Rainfall results in lost production time because of complete stoppage of operations
or lower equipment and labor efficiency. Post-rain cleanup is also necessary before work can resume, due
to safety concerns. Rainfall also creates challenging road conditions, which increases excavator and truck
cycle times, reducing the efficiency of labor and equipment, which in turn slows or stops overburden
removal, the use of our rental equipment for coal mining activities, coal haulage and barging.

Typically, our customers set higher production targets during the dry season to ensure sufficient
stockpiling to meet their sales requirements during the rainy season.



We aim to mitigate the impact of wet weather conditions on our operations by constructing new haul
roads and maintaining existing roads and undertaking strategic dewatering with temporary sumps,
drainage construction and pumping.

During the dry season, mining operations may also be affected if water levels in the rivers and
tributaries used for barging decrease below a certain point. The risk of forest fires is also highest during
the dry season.

See also “Risk Factors — Risks Relating to Our Business — Our ability to meet our production
targets may be adversely affected by unexpected disruptions, which could harm our customer relationships
or cause our results of operations to fluctuate across fiscal periods.”

In addition to weather, surface mining operations can be affected by events and conditions that may
disrupt the production process for varying lengths of time, such as natural disasters, including earthquakes
and forest fires, unexpected equipment failures and maintenance problems, failure to obtain key materials
and supplies such as explosives, fuel and spare parts (particularly tires for coal and overburden-hauling
trucks), variations in coal seam thickness, amount and type of overburden overlying the coal seam and
other variances from the geological model for such mining projects, changes in geological conditions and
geotechnical instability of mining pit walls, labor disputes, and the inaccuracy of reserve estimates. See
“Risk Factors — Risks Relating to Our Business — QOur ability to meet our production targets may be
adversely affected by unexpected disruptions, which could harm our customer relationships or cause our
results of operations to fluctuate across fiscal periods.”

Further, mining operations can be affected by the status of our customers stockpiles as low coal
prices can lead to stockpiles growing in size leading to a decrease in demand. We are able to assist
customers with creating temporary stockpiles at the relevant site(s) and adjusting the mine plan to match
stockpile capacity.

Customer Agreements

The following table sets out certain information relating to all our current mining services
agreements entered into with our customers.

Concession Holder Concession Contract Term
Berau Lati, Berau, East Kalimantan 2012 — Life of mine
(expected to be April 2025)
Berau Binungan, Berau, East 2003 — March 2025
Kalimantan
Berau Suaran, Berau, East Kalimantan 2003 — December 2021
Adaro Tabalong, South Kalimantan 2009 — September 2022
IPR (a subsidiary of Bayan) Kutai Kartanegara, East 2018 — December 2031
Kalimantan
PT Sungai Danau Jaya Tanah Bumbu, South Kalimantan 2015 — Life of mine
(a subsidiary of Geo Energy) (December 2023)
(‘4SDJ5’)
Tanah Bumbu Resources Tanah Bumbu, South Kalimantan 2018 — Life of mine
( a subsidiary of Geo Energy) (expected to be March 2024)
(‘GTBR’?)

PT Angsana Jaya Energi (“AJE”) Tanah Bumbu, South Kalimantan 2016 — December 2021



Concession Holder Concession Contract Term

PT Tadjahan Antang Mineral Gunung Mas, Central Kalimantan 2015 — Life of mine
(“TAM”) (expected to be August 2025)
Pada Idi (“PAD”) Barito Utara, Central Kalimantan 2017 — July 2027
Insani Baraperkasa (“IBP”) Kutai Kartanegara, East 2018 — December 2025
Kalimantan

The payment terms in our mining services agreements typically provide that we will be paid certain
fixed charges per BCM of overburden removed, per tonne of coal hauled and per amounts of coal produced
through our equipment leases for coal mining activities. Prices per BCM of overburden removal, per tonne
of coal delivered and per amounts of coal produced through our equipment leases for coal mining activities
are generally fixed based on factors such as the location and terrain of the project, the distances over which
overburden and coal are to be transported and other factors affecting our operating costs. A number of our
customers, such as Adaro and Berau, directly procure the fuel needed for their operations, in which case
we only record fuel expenses when our usage exceeds our pre-agreed fuel allowance, which is borne by
the customer. For customers that do not procure their own fuel, the terms of our mining services
agreements typically provide a pass-through mechanism whereby we supply the fuel necessary for the
relevant operations and the fuel expenses are billed to the customers according to a formula specified in
the relevant customer’s mining services agreement. For these contracts, we record expenses related to fuel
as our cost of revenues, and record payments by customers attributable to fuel expenses as our net
revenues.

We normally enter into long-term or life-of-mine mining services agreements with concession
holders, which either provide for the expiry of such contract on a specified date, or for termination on the
date on which the production targets specified in the relevant agreement are met. Each mining services
agreement typically stipulates the aggregate production volumes of overburden or coal for the duration of
the contract, with some agreements specifying a minimum volume guarantee, as well as setting out
monthly or annual production targets, which may be varied on advance notice being given by the
concession holder in accordance with the terms of the mining services agreement. In a high coal price
environment, concession holders typically request us to increase our annual production volumes where
possible to take advantage of the higher prices. Similarly, where coal prices are low, concession holders
may request us to decrease our annual production. As a result, contract durations may vary from the
estimates set out in our mining services agreements due to contracted production targets being met earlier
or later than expected.

Typically, subject to the satisfactory performance of mining services contractors under the terms of
their mining services agreements, concession holders tend to extend or renew existing agreements on
expiry, given the level of operational expertise developed by the contractor through its familiarity with the
mine and its geological and other characteristics. In addition to this, significant downtime and costs may
be incurred while switching mining services contractors, due to the time required by a new mining services
contractor to develop an understanding of the mine geology and mining plans to be able to operate in an
efficient manner and the time necessary for the deployment of the new mining services contractor’s mining
equipment to the mine. In certain cases, concession holders may elect to put the contract out to tender on
expiry. Accordingly, the incumbent mining services contractor has significant competitive advantages over
other mining services contractors, due to its knowledge of the mine characteristics and conditions.



We generally assume operational responsibility for the contracted activities and provide our own
equipment and materials, including heavy equipment such as excavators, wheel loaders, mining trucks,
coal haul trucks, drill machines and other equipment and materials such spare parts required for
maintenance of our equipment. We also assume responsibility for the development of infrastructure
required to conduct mining operations, such as the construction of connecting haul roads and ramps, waste
and wastewater pits, messing, housing and workshop facilities, as well as maintenance of such
infrastructure.

Many of our mining services agreements allow our customers to set periodic updates to the
contracted volumes of overburden removed or coal hauled, but also include a minimum volume guarantee.
If such volume is not met, we are entitled to deficit compensation to make up for the change in planned
production. In addition, many of our mining services agreements contain penalty and bonus provisions for
under and overproduction as compared to projected volumes at the coal mines. In such contracts, we are
subjected to a penalty tied to a percentage of the unit price for failing to meet certain thresholds and
receive a bonus tied to a percentage of the unit price if we exceed production expectations.

Under the terms of our mining services agreements, we invoice our customers on a monthly basis
with an average credit term ranging between 30 and 45 days, depending on the customer. Certain of our
customers have delayed payment in the past and have withheld payment of certain disputed amounts. We
may also re-negotiate the payment terms with certain customers as required. See “Risk Factors — Risks
Relating to Our Business — Disputes with our customers over actual production volumes or unit rates
applied to such production may affect our relationship with such customers or our working capital
position and cash flows.”

The following table shows the percentage of our total operating revenue attributable to each of our
customers for the periods indicated:

Year ended December 31, Nine months ended September 30,
2017 2018 2019 2019 2020
(US$ (US$ (US$ (US$ (US$
(%) million) (%) million) (%) million) (%) million) (%) million)
(audited) (unaudited)

Berau............ 56.8 434.3 50.0 4459 48.2 4247 48.5 335.1 48.0 237.4
Adaro ........... 11.0 84.1 10.7 95.8 11.3 99.9 11.0 76.2 12.5 62.0
Geo Energy ....... 12.2 93.5 14.5 129.1 11.6 102.0 10.5 72.2 13.4 66.2
Bayan ........... 0.0 - 1.1 9.9 9.0 79.2 8.9 61.6 10.2 50.5
Kideco........... 11.9 91.3 12.3  109.6 9.3 82.2 9.5 65.3 8.3 41.2
Others . .......... 8.1 61.4 11.4 102.2 10.6 93.8 11.6 79.9 7.6 36.9
Total ... ......... 100.0 764.6 100.0 892.5 100.0 881.8 100.0 690.3 100.0 494.2

Our Principal Customers

For the years ended December 31, 2017, 2018 and 2019 and the nine month periods ended
September 30, 2019 and 2020, our current three largest customers in terms of revenue accounted for
approximately 67.8%, 61.8%, 68.5%, 68.4% and 70.7% of our net revenue. See “Risk Factors — Risks
Relating to Our Business — We are dependent on certain key customers and a small number of large
contracts at any given time.” According to Wood Mackenzie, our customers produce coal products that are
at the higher end of the quality spectrum and Wood Mackenzie expects these coal products will be more
sought after in export markets than other Indonesian coals. Our key customers comprise the following:

o Berau. Berau has been a customer since 1998. Our orderbook with Berau as of September 30,

2020 represented 47.4% of our total orderbook, with our current mining services agreement set
to expire between 2021 and 2025 (life of mine).
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. Adaro. Adaro has been a customer of the Company since 2002. Our orderbook with Adaro as
of September 30, 2020 represented 4.8% of our total orderbook, with our current mining
services agreement set to expire in 2022 (life of mine).

. Bayan. Bayan has been a customer of the Company since 2018. Our orderbook with Bayan as
of September 30, 2020 represented 23.0% of our total orderbook, with our current mining
services agreement set to expire in 2026. This 23.0% excludes the recently extended contract
to 2031, which, if included would result in the share of our total orderbook being 47.8%. See
“Recent Developments — IPR Contract.”

. Geo Energy. Geo Energy has been a customer of the Company since 2015. Our orderbook with
Geo Energy (comprising SDJ and TBR) as of September 30, 2020 represented 11.3% of our
total orderbook, with our current mining services agreements set to expire in 2023 for SDJ and
2024 for TBR (both life of mine).

. AJE. AJE has been a customer of the Company since 2016. Our orderbook with AJE as of
September 30, 2020 represented 0.9% of our total orderbook, with our current mining services
agreement set to expire in 2021.

. IBP. IBP has been a customer of the Company since 2018. Our orderbook with IBP as of
September 30, 2020 represented 4.3% of our total orderbook, with our current mining services
agreement set to expire in 2025.

. TAM. TAM has been a customer of the Company since 2015. Our orderbook with TAM as of
September 30, 2020 represented 8.3% of our total orderbook, with our current mining services
agreement set to expire in 2025.

. Kideco. We provided mining operations services to Kideco from 2004 to September 2020. Our
mining services agreement with Kideco expired in September 2020 and was not renewed.

There are many considerations that would factor into a decision by one of our customers to switch
contractors. First, we have a proven track record, maintain operational excellence and are low cost
compared to our competitors. Second, switching contractors would require a significant capital
expenditure and hiring of labor for our customers. Third, switching contractors leads to a loss of mine site
knowledge as well as our relationships with the local communities. Fourth, such a switch would create
significant downtime for our customers’ production and cut into their profits. Finally, there are high
mobilizing and demobilization costs associated with switching contractors.

Competition

We compete on the basis of price and reliability to customers. We face competition from four major
categories of potential competitors: foreign conglomerates such as the CIMIC Group (through its operating
subsidiary in Indonesia, PT Thiess Indonesia), large local conglomerates with mining operations such as
PT Pamapersada Nusantara (“PAMA”), a subsidiary of PT Astra International Tbk, local small to
mid-sized mine operators such as PT Cipta Kridatama, a subsidiary of PT ABM Investama Tbk, and PT
Darma Henwa Tbk, and from concession holders who conduct their own mining operations, or part of such
operations. We also compete with certain of our customer’s affiliates, such as PT Sapta Indra Sejati
(“SIS”), a subsidiary of PT Adaro Energy Tbk and PT Petrosea Tbk (‘“Petrosea”), a subsidiary of PT
Indika Energy Tbk (“Indika”), both of which also provide mining contracting services. We also compete
with newcomers to the market including PT Putra Perkasa Abadi (“PPA”).

In addition, our customers face competition from domestic and international coal mining companies,

as well as providers of other sources of energy, such as renewable energy. As we depend on our customer’s
demand for our services, we are indirectly exposed to the competition that they face.
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Fleet and Mining Equipment

The following table shows the major equipment categories comprising our operational fleet and
mining equipment as of September 30, 2020:

Type of Equipment Fleet Size
Large fleet'™™ . .. 17 excavators
149 trucks
Medium fleet® .. ... ... ... ... . ... . .... 153 excavators
830 trucks
Support equipment™ . ... L 249 excavators

318 bulldozers

110 graders

593 trucks, drills, mine pumps
Coal haulers . ......... ... .. ... ... ... ..... 408 trucks

12 excavators

(1) Large fleet comprises excavators 300 tonnes or greater and haulers 150 tonnes or greater.
(2) Medium fleet comprises excavators 100 tonnes or greater and haulers 60 tonnes or greater.

(3) Support equipment comprises excavators 20 tonnes or greater.

Our strategy for our fleet mix is varied based on the size of equipment. For our large fleet, we utilize
existing equipment for life and optimize such equipment without additional capital expenditures. For our
medium fleet, support equipment and coal haulers, we enter into strategic supplier partnerships, invest in
service agreements, strive to maintain a flexible fleet that is easily re-deployable, and enter into strategic
partnerships while coal prices are low in order to secure long term benefits.

In general, we prefer to purchase new equipment rather than used equipment, due to the high
utilization rates that can be achieved by new and more technologically advanced equipment. We believe
we enjoy substantial bargaining power with equipment suppliers within Indonesia, given our size, and
therefore are able to benefit from better equipment discounts, order priority, flexible payment terms and
better support and after sales services from our suppliers. Manufacturer warranties for new equipment
purchases are typically given for a period of two to four years depending on the anticipated useful life of
major components.

Our major suppliers include either distributors of or the following companies directly: Caterpillar,
Komatsu, Hitachi, Scania, Volvo and Mercedes. In 2016, we entered into long-term contracts with PT
Trakindo Utama, a distributor of Caterpillar equipment, and PT United Tractors, a distributor of Komatsu
and Scania equipment, in relation to our needs for new equipment for the next five years or more, taking
the advantage of the industry’s down cycle by locking in equipment purchase at favorable prices. Our
supply agreements with PT Trakindo Utama and PT United Tractors have many advantages to our
business, including: (i) no price escalations or rise and fall mechanisms linked to certain coal indices for
our supply contract other than those for Scania and Komatsu equipment, (ii) a guaranteed or cost cap for
equipment lifecycle cost, (iii) a relatively long and robust warrant scheme with promises by some
suppliers to improve performance annually in our supply contract for Caterpillar equipment, (iv) a
guaranteed second life for the equipment at a lower price in our supply contact with Caterpillar;
(v) training and equipment buy-back provisions in each of our supply contracts as well as technology
improvement provisions in our supply contract for Caterpillar equipment and (vi) secured leasing facilities
for new equipment.



The purchase price of heavy mining equipment such as excavators and dump trucks are generally
payable in Rupiah but referenced to U.S. dollars. We purchase the majority of our equipment through
hire-purchase leasing arrangements with Indonesian finance companies such as PT Caterpillar Finance
Indonesia, PT Verena Multi Finance Tbk (previously PT IBJ Verena Finance), PT Mitsubishi UFJ Lease
& Finance Indonesia, PT Orix Indonesia Finance, PT SMFL Leasing Indonesia, PT Chandra Sakti Utama
Leasing, PT BRI Multifinance, PT Bumiputera — BOT Finance, PT Takari Kokoh Sejahtera and PT
Hitachi Capital Finance Indonesia. Typically, such leasing arrangements are for a period of four to five
years, with floating interest rates based on a marginal rate over a stipulated reference rate. On the
expiration of the leasing arrangement, we have the option to purchase the equipment for a nominal sum.

We closely monitor our equipment utilization and status through real-time operational reports,
allowing management to make decisions on equipment transfers quickly and effectively. Equipment
transfers are usually made to replace broken equipment, increase or decrease capacity to vary production,
or to improve utilization on under-utilized equipment. To transfer heavy mining equipment, we utilize
rented landing craft tanks, which transport such equipment via rivers and their tributaries to the relevant

concession.

We believe that the size and mix of our fleet gives us a competitive advantage over other mining
services contractors, including lower labor requirements, lower fuel usage per tonne of coal and BCM of
overburden, longer equipment life and better productivity. Additionally, we believe that our focus on fleet
optimization and cost efficiency helps us to reduce capital expenditure needs and contributes to our
EBITDA margins, which remained stable through the recent coal market downturn.

The following table sets forth our fleet availability and utilization, in respect of all of our customers
over the periods indicated.

Nine months ended

Year ended December 31, September 30,
2017 2018 2019 2019 2020
Physical Availability of Loaders”. . . .. 91.1% 90.5% 89.6% 89.2% 91.2%
Physical Availability of Haulers" . . . . . 88.8% 88.2% 87.1% 86.5% 89.3%
Use of Availability of Loaders® ... ... 56.5% 57.1% 57.1% 58.1% 56.8%
Use of Availability of Haulers® ... ... 58.0% 59.2% 58.8% 61.1% 56.2%

(1) Availability refers to the percentage of time equipment that was available for operation based on production schedule.

(2)  Use of availability refers to the percentage of available time equipment that was operating.
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Overburden

The following table sets forth the combined average of the planned and actual total production for

overburden for all of our customers, for the periods indicated.

Planned and Actual Total Production

Planned Total

Actual Total

Production‘” Production” Percentage'®
BCM BCM %
Combined average for 2017 - 2019................ 1,169.3 1,112.8 95.2
Combined average for the nine months ended
September 30,2019 . .. ... ... ... ... . ... .. ..., 307.7 301.1 97.9
Combined Average for the nine months ended
September 30, 2020 . . . ... ... ... L 229.7 229.7 100.0

Notes:
(1) Refers to the amount of overburden removed in million BCM.

(2) Represents actual total production divided by planned total production.

Coal

The following table sets forth the combined average of the planned and actual total production for

coal for all of our customers, for the periods indicated.

Planned and Actual Total Production

Planned Total

Actual Total

Production” Production” Percentage®
MT MT %
Combined Average for 2017 - 2019. ... ............ 143.6 132.5 92.3
Combined Average Nine Months ended September 30,
2019. . . 39.3 37.8 96.2
Combined Average Nine Months ended September 30,
2020. . . 33.8 33.8 100.0

Notes:
(1) Refers to the amount of coal removed in million tonnes.

(2) Represents actual total production divided by planned total production.



Repair and maintenance

Our mining service activities depend on key pieces of plant, machinery and equipment, including
excavators, dump trucks, bulldozers, graders and hauling trucks. These typically have a useful operational
life of three to eight years. We have workshop facilities for the maintenance and overhaul of our key pieces
of mining machinery and equipment, and employ teams of trained mechanics to maintain and repair our
equipment located on each of our mining site. We keep records of our maintenance schedules for every
piece of mining machinery and equipment, and carry out scheduled maintenance, repair and replacement
works in accordance with manufacturer specifications. All mining machinery and equipment is inspected
before use on-site, and is subject to daily inspections and maintenance.

We generally use original equipment manufacturer (“OEM”) replacement parts in our maintenance
and repair works, and use a computer-based maintenance management system, such as our fleet
management system and equipment health monitoring system to manage items and activities such as
maintenance data, procurement activities, spare part inventory levels, controls and purchasing. Various
equipment vendors also provide major component parts, repair services, planned maintenance, field
inspections and warranties for services performed.

As coal mining industry is a capital expenditure intensive industry, assuring availability of
equipment in prime condition is key to the continuity of our operations. Therefore, we focus our efforts
on (i) improving maintenance of existing equipment to maintain a high physical availability rate, and
(i1) securing future needs of new equipment, for which the Company has locked in long-term contracts
with major suppliers.

Costs of spare parts and maintenance services, including tires, lubricants and workshop supplies,
comprise a significant portion of our production costs. For the years ended December 31, 2017, 2018 and
2019 and the nine month periods ended September 30, 2019 and 2020, approximately 29.2%, 29.2%,
24.2%, 24.3% and 20.1%, respectively, of our total cost of revenue were attributable to spare parts costs
and maintenance services incurred in our operations. We primarily use radial tires for our equipment.
Radial tires are manufactured using steel-based construction material, and last for approximately 8,000 to
14,000 hours of usage, as compared to 1,000 to 5,000 hours for bias tires.

Although radial tires are more expensive than bias tires, our preference is to use radial tires for our
equipment where available, as we believe that the higher cost of such tires is offset by the reduction in
production downtime and opportunity losses from tire replacement, and increases in production efficiency.

In order to achieve cost efficiencies, we have undertaken several initiatives aimed at optimizing our
repair and maintenance costs, including:

. Extending component life;

. Bringing equipment maintenance in house instead of third party outsourcing;
. Delivering efficient and consistent tire monitoring; and

. Improving people skills.

We believe our partnership with key suppliers will further facilitate these initiatives, particularly in
expanding and further developing the team’s knowledge and skills. Although we perform regular repair
and maintenance ourselves, our major suppliers generally provide spare parts on a consignment basis at
our mining sites, and assign a support team to each site to assist in inspecting and identifying potential
issues, such as equipment wear and tear. This reduces our inventory costs and dead stock.



Other significant cost drivers

Other than matters discussed in “-Repair and Maintenance,” the Company has also implemented
other cost efficiency measures. Such streamlining and cost reduction initiatives are implemented across all
business lines and functions.

The cost of diesel fuel used in our mining services operations also impacts our production costs;
however, the bulk of our fuel costs primarily consists of fuel consumption adjustments and fuel cost pass
through pursuant to our some of our respective contractual arrangements. For the years ended
December 31, 2017, 2018 and 2019 and the nine month periods ended September 30, 2019 and 2020,
approximately 7.0%, 10.4%, 7.9%, 8.2%, and 8.2%, respectively, of our total cost of revenue were
attributable to fuel expenses incurred in our operations. We procure substantially all of our fuel
requirements from PT Pertamina, Indonesia’s state-owned oil and gas company, based on international
market prices less the amount of applicable discounts. PT Pertamina currently supplies fuel to us pursuant
to a supply agreement that is due to expire in October 2021.

Health and Safety

We emphasize and place great importance on workplace safety in all of our mining operations, and
have implemented Indonesian and internationally recognized standards for industrial health and safety.
Workplace safety is an important factor which is taken into account when determining mine plans and
increasing production capacity at the mines. We launched our proprietary health, safety and environmental
management initiative, B’Safe, in 2002, which focuses on hazard identification and risk assessment, as
well as control and mitigation of potential hazards. B’Safe is based on OHSAS (Occupational, Health and
Safety Assessment Series) 18001, ISO 14001 and Indonesian labor regulations. Currently, we have
obtained OHSAS 18001 certifications with respect to our activities on mining sites located at the Adaro
concession, and the Lati mine located at the Berau concession. We have also obtained ISO 14001-2015 and
ISO 45001-2018 certification in respect of all sites.

All plant and equipment is inspected before use on-site, and is subject to daily inspections and
maintenance and servicing in accordance with manufacturer specifications. See “— Fleet and Mining
Equipment — Maintenance and Overhaul.” Personal protection equipment is provided for all employees,
and all required safeguards under Indonesian health and safety regulations have been implemented.

All of our employees receive basic safety training and specialized training for their various
occupations, and with respect to high-risk work activities. We also provide comprehensive training and
assessment for all plant operators, drivers, riggers, crane operators, and safety management training for all
supervisory personnel.

Our safety performance has improved over the years and has historically maintained industry-leading
levels, as evidenced by our low Lost Time Injury Frequency Rate (“LTIFR”) which measures the number
of lost time injuries in an accounting period (times one million) over total hours worked in an accounting
period (whereby the worker is injured and is unable to return to work the next day). Our LTIFR remained
low in 2019 at an average rate of 0.03. The graph below shows our safety performance since 2017.

LTIFR (Lost Time Injury Frequency Rate)

m LTIFR
0.12
0.07
0.03
2017 2018 2019



Environmental Matters

Under our mining services agreements, we are required to comply with Indonesian environmental
standards in accordance with our mining services agreements. We engage service companies from local
cooperatives to reclaim mined land. Under Indonesian laws and regulations, coal concession holders are
legally responsible for mine closure and rehabilitation of all mined concession areas, although mining
services agreements with such concession holders typically stipulate that mining contractors are
responsible for rehabilitation of the mined areas based on the concession holder’s rehabilitation plan.
Typically, topsoil removed during the mining process is stored for future reclamation of mined areas.
Overburden is typically placed in mined out areas of the pit as mining progresses. As reclaimed areas reach
their design profile, they are graded and contoured to reflect the original landscape. Topsoil is spread on
the area to be rehabilitated, mulched, seeded with grasses and fertilized, and re-vegetated with various
local trees, in accordance with the concession holder’s AMDAL (Analisis Mengenai Dampak Lingkungan).

Waste management principally involves the disposal of used oils, grease and other toxic and
hazardous wastes from equipment maintenance and overhaul workshops. Each of our workshops contains
drainage systems for holding waste oils before disposal and regulated facility and storage containing other
toxic and hazardous wastes. All toxic and hazardous wastes are disposed of through government-licensed
disposal companies. We have specific standards in respect of waste collection, storage design and
packages which are implemented before the waste is handed over to specific vendors for waste disposal.

Coal dust is controlled by fixed water sprays placed at intervals around the coal stockpiles. Water
run-off from stock piles is channeled through a drainage system to settling ponds for settlement of all
solids, including coal dust. We closely monitor water released from these settling ponds.

Our ESG framework focuses on the following key elements: health and safety, eco-efficiency,
optimization, ownership, community, climate and governance. We are currently engaged in a number of
initiatives that seek to address each of these elements. For example, we promote proactive fatigue
management through the implementation of a safety and health index point system that tracks the overall
health and total sleep of employees and have also implemented a hazard and risk identification program
for accident prevention. These projects contribute to the overall healthy and safety of our employees. We
also promote sustainable corporate governance through the adoption of our anti-fraud management system.
We also support climate initiatives through our annual tree plantation program.

Community Development Programs

We operate in over a wide area spanning multiple coal concessions. We are sensitive to the needs of
these local communities and we aim to minimize the adverse impact such activities may have on them. For
the sustainability and long-term success of our operations, we believe that it is important to maintain
strong relationships with and benefit local communities.

We actively support programs to enhance the health, education, social and economic well-being of
these communities. A proactive community development program is in place providing schooling,
employment, health services, produce farming, electricity and water supplies, religious institutions and
other needs.

We intend to continue fostering community ties through development programs focusing on health,
education and technical assistance as well as job creation for these communities as it believes that these
efforts are integral to the stability and development of our business. For example, we have developed a
community waste bank in the Berdikari Sejahtera community which collects and recycles community
household waste to produce soap.



Insurance
The following table is a summary of our insurance arrangements as of September 30, 2020:

Insurer Type of Insurance Insured Liabilities

PT. Asuransi FPG Indonesia and Contractors Plant & Equipment  Heavy equipment
PT Asuransi Astra Buana (CPM)

PT. Asuransi Sinar Mas Property All Risks Building and Material damage Business
Content interruption

PT. Asuransi Sinar Mas Moveable All Risks Laptops and other electronic
devices

PT. Asuransi Sinar Mas Cash in Transit Cash Loss

PT. Asuransi FPG Indonesia Public Liability Personal injury or property
damage

PT. Asuransi FPG Indonesia Cargo and Marine Marine cargo

PT Asuransi Sinar Mas Health Insurance — In and Out Medical

Patient (All site)

We insure our fixed assets such as heavy equipment, property (building, lube skid, fuel storage and
contents), moveable assets, and marine cargo under comprehensive all-risk insurance policies by various
providers. We maintain comprehensive all-risk insurance policies with respect to our warehouse and office
building located in operating mine site areas in Kalimantan and Head Office, Jakarta, Indonesia. We also
carry insurance for heavy equipment against loss or damage during the marine transportation of such
equipment to various locations.

Such policies have extended coverage for riots, strikes, civil commotion, flood and windstorms, and
natural disasters such as earthquakes, tsunamis, volcanic eruptions but exclude coverage for losses and
damages related to terrorist attacks.

In addition to fixed assets insurance, we also provide health and life insurance for all employees in
our offices and mining sites.

Information Management Systems

We have developed or commissioned and use information technology management systems, which
include but are not limited to, the following:

. FMS (Fleet Management System). FMS is a real-time monitoring system that allows us to track
our entire fleet. We utilize it to record and review the operating performance of our fleet. It
assists us in tracking our fleet, promoting efficient operational performance, optimizing our
trucks and producing reliable reports. The impact that it has on our business is to reduce costs
associated with personnel, repairs and maintenance.

. EHMS (Equipment Health Monitoring System). This system monitors vehicles in real-time and
acts as an early warning system for key equipment maintenance and component replacement.
It provides accurate planned component replacement times, gives early warnings regarding
critical components, produces reliable reports and minimizes component failure in service. It
reduces our maintenance costs and improves our physical availability rate.



. ESS (Employee Self-Service). This self-service system provides employees with access to
personnel records, payroll details and other administrative items. It is a centralized employee
database and promotes time efficiency and effective personnel management. It reduces general
and administrative costs and has streamlined our administrative process.

Recently, we have developed the following technological initiatives:

. Fatigue Management. Predictive fatigue management through in-car camera technology,
biometric and biomath systems.

. ADP. Adaptive Planning initiative to provide real time data for mine planning.
. e-GMP. e-Good Mining Practice initiative to provide real-time data to support mine operation
processes.

. DGM. Digital Maintenance initiative to provide data for digital reliability analysis, best
practices and maintenance.

. DSP. Daily strategic Plan.
. Line up. Daily scheduling assistant.

. PdM. Predictive Maintenance initiative to deliver real-time data and to provide predictive
analytics for component planning and extend useful life of equipment.

. P2H. Program Pemeriksaan Harian online daily inspection tool.
. P5M. Pembicaraan 5 Menit online daily safety briefings to improve shift change processes.
. Performance dashboard. Online daily individual achievement.

In addition to these systems, we also have a tire control and management system to identify the most
appropriate tires for individual projects, monitor tire related downtimes (scheduled versus non-scheduled),
and to provide reports and analyses such as immediate real-time comparison of different tire brand results,
calculation of cost per kilometer and per hour, and provide re-tread, whole-of-life and/or current life
performance and cost analysis.

We have also engaged the services of a major telecommunications company to provide
communication linkages to all of our mining locations outside of Jakarta, which are generally located in
the remote parts of Kalimantan where local telecommunication infrastructure is either non-existent or
rudimentary. Communications with these sites are made through the VSAT network (Very Small Aperture
Terminal network), which provides voice, VolIP, fax, email, internet and data connectivity.

Employees

As of September 30, 2020, we had approximately 10,928 employees, of which 10,615 were
permanent workers and 313 were contract workers. As of December 31, 2017, 2018, and 2019, we had
approximately 11,304, 14,528 and 13,012 employees, respectively. A number of our employees have been
with the company for lengthy periods of service. Our employees are represented by fourteen unions
throughout all of our job sites. We have monthly and bi-annual meetings as well bi-annual collective labor
agreements with the unions and currently do not have any major issues or disputes with such unions.
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We deliver our results through performance-driven management process guided by clear KPI’s on
critical key financial measurements such as EBITDA, free cash flows, and cost per unit as well as key
operational measurements such as availability and utilization rate and safety measurement. We operate
each of our mining sites in a way that empowers site operators to work independently. Each site has a
dedicated staff that covers the range of our business units, from engineering to human resources. Because
decisions are localized to each site, we are able to operate more efficiently with on-the-ground knowledge.
In addition, we believe in an employee-engagement approach and have begun various employee initiatives
under our “B’Closer” program. As a company, we care about the fulfillment and welfare of our employee’s
mind, body and soul and have implemented programs such as personal interest driven clubs and events
(B’Clubs and B’Contests), employee gathering and support groups (B’Gatherings) and knowledge-sharing
sessions and seminars (B’Seminars). The “B’Closer” program is intended to empower the mind, body and
soul of each of our employees in order to make them more productive members of our team. For example,
we offer fitness and other hobby clubs as well as offer programs to assist with our employee’s families
that may live far from the mining sites. We also hold monthly education seminars in order to keep our
employees up-to-date with new information about our business. We believe this is important because each
of our employees drives of our business excellence. Therefore, our people are treated as our valuable
assets and we do our best to make them as productive and happy as possible.

A number of our ESG and technological initiatives also involve the engagement of our employees.
For example, DESA promotes employee grouping to foster cohesiveness. Our multiple versatility initiative
encourages flexibility as workers develop multiple skills.

We have implemented a framework to manage our workforce called the “people project” which
comprises the following steps:

. review of site organizational effectiveness and impacts on manpower efficiency;

. removal of inefficient overtime through changes to work schedules;

. organizational restructuring of our head office;

. developing internal capabilities in respect of training and assessment in addition to greater
versatility;

. adjustments to short-term and medium-term compensation and benefit strategies; and

. reductions in labor supply and changes to rental structures to improve cost efficiency.

Litigation and Other Related Proceedings

From time to time, we may be involved in legal proceedings arising from our business operations,
including industrial relation disputes and tax disputes. Other than the tax refund claims described below,
we are not currently, nor have we been during the past twelve months, involved in any governmental, legal,
or arbitration proceedings that, either individually or in the aggregate, have had, or are expected to have,
a material adverse effect on our financial position or results of operations.

As of September 30, 2020, we had outstanding claims for tax refunds totaling US$45.5 million. This
amount relates to a number of disputed tax assessment and collection claims from the Indonesian tax
authorities dating from 2001 to 2019, primarily from overpayment of corporate income tax and value-add
tax. While we believe that the amounts are recoverable, such recovery is in the sole discretion of the
Indonesian courts, and we cannot guarantee that the Indonesian courts will agree with our appeals for
reconsideration. If we do not ultimately recover some or all of this amount, our results of operations and
financial condition would be adversely affected.
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REGULATION OF THE INDONESIAN COAL MINING INDUSTRY

General Mining Regulations

Pursuant to Article 33 paragraph (3) of the Indonesian 1945 Constitution, as amended, all mineral
resources are deemed to be national assets and are therefore controlled by the state for the best interests
of the nation and the prosperity of the Indonesian people.

To encourage new investment in the Indonesian mining sector, particularly in the coal mining
industry, Law No. 4 of 2009 on Mineral and Coal Mining (“Law 4/2009’) came into effect on January 12,
2009. On June 10, 2020, the Government issued Law No. 3 of 2020 on Amendment to Law 4/2009
(“Law 3/2020”), which amended Law 4/2009 (Law 4/2009, as amended by Law 3/2020 and further
amended by Law No. 11 of 2020 on Job Creation, is hereinafter referred to as the “Mining Law”). The
Mining Law revoked the old mining regime which was regulated under Law No. 11 of 1967 on General
Provisions on Mining (“Old Mining Law”), and its implementing regulations, namely Government
Regulation No. 32 of 1969 concerning the Implementation of Old Mining Law, as amended by
Government Regulation No. 79 of 1992 and Government Regulation No. 75 of 2001, and Decree of the
Minister of Energy and Mineral Resources (“MEMR”) No. 1614 of 2004 on the Guidelines for Processing
Applications of Contracts of Work and Coal Cooperation Agreement in the Framework of Foreign
Investment.

Under the Mining Law, mining contracts of work or coal cooperation agreement (each a
“concession”) will be issued by the Government. Business entities that want to operate in coal mining and
metal industries shall first obtain: (i) a mining area business license (Wilayah Izin Usaha Pertambangan
or a “WIUP”) through tender process before obtaining a mining license (Izin Usaha Pertambangan or an
“IUP”). While WIUP was previously determined by a provincial government or the central Government,
depending on the geographical coverage of the mine and its infrastructure, under Law 3/2020 WIUP areas
are stipulated by the MEMR, after being determined by the provincial government; or (ii) a special mining
area business licence (Wilayah Izin Usaha Pertambangan Khusus, “WIUPK?”) for areas declared by the
Government to be areas of national strategic interest (being a conversion from state reserved areas or
Wilayah Pencadangan Negara), which is covered by a special mining license (Izin Usaha Pertambangan
Khusus or an “IUPK”). IUPKs may be issued with respect to minerals such as coal, copper, lead, gold,
iron, nickel and bauxite. An IUPK can only be issued directly by the central Government, regardless of
the geographical coverage of the proposed mining area. The Government is required to first offer a
WIUPK to certain state-owned companies or enterprises (“BUMN?”), before offering such WIUPK to
private sector investors through a tender process. Although a BUMN and a region-owned enterprise
(“BUMD”) have priority to obtain an IUPK, if the BUMN and/or BUMN do not exercise their privilege
to obtain an IUPK, a private business entity may obtain an IUPK by participating in an auction held by
a committee which is assembled by the Government (the MEMR, the governor or the regent/major,
depending on the location of WIUP/WIUPK) and submitting an application to the MEMR upon winning.

Under the Mining Law, the central Government is required to initially determine the area and
boundaries to which a WIUP will apply. Such WIUP shall be located within a mining operational area
(Wilayah Usaha Pertambangan “WUP”) stipulated by the Government upon being determined by the
regional government and submission in writing to the House of Representatives (Dewan Perwakilan
Rakyat or the “DPR”). A WIUP may be granted to a mining company through a tender process (for coal
and metallic minerals) or an application (for non-metallic minerals and rocks). After a WIUP has been
granted to the winner of a tender or the relevant applicant, and upon fulfillment of the applicable
regulatory requirements, an IUP will be issued.

The tender process is a departure from the previous mining regulatory regimes in Indonesia, which
had provided for the direct grant of a mining authorization (Kuasa Pertambangan, or “KP”) by the
relevant issuing authority upon application by the potential investor. In the event that minerals other than
the ones to which an issued IUP relates to are discovered, the relevant Government authority may issue
further IUPs for those minerals to other parties upon tender process or application, if the original IUP
holder declares that it does not have any intention to mine such minerals.
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Under the Old Mining Law regime, the Government generally required that KPs could not be held
by Indonesian entities with foreign ownership or management. Under the Mining Law, both TUPs and
IUPKSs can be held by Indonesian legal entities (which may be either domestically-owned Indonesian
companies or foreign-owned Indonesian companies). This change in the investment policy of the
Government under the Mining Law is consistent with the approach taken by the Government in its current
“Negative List on Investment” that is regulated under Presidential Regulation No. 44 of 2016 on the List
of Business Activities that are Closed and Open with Requirements in the Sector of Investment, which
provides that there is no restriction on foreign investment in the mining sector. However, the Mining Law
requires IUP and IUPK holders that have foreign shareholding to implement a gradual divestment program
of 51% (fifty one percent) of their foreign shares after 5 (five) years of production to encourage greater
domestic participation in the mining sector.

Under Government Regulation No. 23 of 2010 on Mineral and Coal Mining Business Activities, as
lastly amended by Government Regulation No. 8 of 2018 (“GR 23/2010”), foreign shareholders in a
company holding an IUP and an TUPK must divest their shares gradually to Indonesian party(ies) in the
order of priority set out in GR 23/2010. Such foreign shareholders will have to begin divesting its shares
to the Indonesian party(ies) at the fifth year of production and as a result, the Indonesian party(ies) will
have no less than 20.0% shares by the end of the sixth year, 30.0% shares by the end of the seventh year,
37.0% shares by the end of the eighth year, an aggregate of 44.0% shares by the end of the ninth year, and
51.0% shares by the end of the tenth year. The Indonesian party(ies) referred to consist of the Government,
provincial or regency/city regional government, BUMN, BUMD or national private companies. If the
capital of the foreign-owned companies is increased, then the aggregate amount of shares ownership of
such Indonesian party(ies) cannot be diluted and always subject to the aforementioned amount. The
divestment requirements as set forth in GR 23/2010 apply to IUP and/or TUPK granted both prior and
subsequent to the issuance of such regulation. The divestment procedures are further regulated under
MEMR Regulation No. 09 of 2017 on Procedures of Share Divestment and Share Price Determination
Mechanism in Mineral and Coal Mining Activities as amended by MEMR Regulation No. 43 of 2018
(“MEMR 9/2017”). The recently issued Law 3/2020 provides specification to the existing divestment
schemes set forth under Law 4/2009, subject to the issuance of implementing regulations detailing the new
divestment requirements. Until the issuance of such implementing regulations, the divestment scheme
under GR 23/2010 and MEMR 9/2017 remain in effect. Law No. 3/2020 also introduces: (i) the possibility
of the Government jointly with the regional government, BUMN and/or BUMD to coordinate on a
divestment scheme and the composition of divested shares; as well as (ii) the possibility of divesting
through the Indonesian Stock Exchange

The following table sets out certain material terms relating to IUPs for coal and metallic minerals:

Exploration

Production Operation

Coal Up to seven years — one year for 20 years initially (including a
general survey, two years for two-year construction period), but
initial exploration (extendable extendable twice with 10 years
twice, with one year period for period for each extension with a
each extension) and two year for total period of 40 years
feasibility studies.
maximum WIUP: 50,000 hectares maximum WIUP: 15,000 hectares

Metals Up to eight years — one year for 20 years initially (including a

general survey, three years for
initial exploration (extendable
twice with one year period for
each extension) and one year for
feasibility studies (extendable for
another one year period)

maximum WIUP: 100,000 hectares
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extendable twice with 10 years for
each extension with a total period
of 40 years

maximum WIUP: 25,000 hectares



A holder of an TUP or ITUPK will be required to pay production royalties to the Government as
stipulated in the Government Regulation No. 81 of 2019 on the Types and Tariffs of Non-State Tax
Revenue Applicable in the Ministry of Energy and Mineral Resources. Currently, a range of royalties apply
with respect to different types of coal and mineral mining. Under the Mining Law, the holders of ITUPK
for operation production are required to pay 10% (ten percent) of its net profit from the mine, comprising
4% (four percent) to be paid to the central Government, and 6% (six percent) being shared between the
relevant provincial and regional governments in whose jurisdictions the mine is located. Additionally,
under the Job Creation Law, business actors that increase the added value of coal can be given certain
treatment on the state revenue obligation, this treatment can be in the form of a 0% (zero percent) royalty.
The implementing Government Regulation to this treatment is to be further stipulated.

Under the Mining Law, coal and other minerals mined within Indonesia will be required to be
processed and refined domestically. However, to date, the implementing regulations of the Mining Law
only set out the standard processing and refining of mineral products. The minimum standard of processing
of coal products has not yet been set out in the implementing regulations of the Mining Law. As of the
date of the Offering Memorandum, the Mining Law provides that “processing” and “refinery” shall mean
a process which increases the quality of minerals and/or coal and the utilization of and the extraction of
associated minerals.

The Mining Law states that all concessions for coal and other minerals and metals currently in
existence and issued prior to the Mining Law shall continue to be valid until their expiry, however, their
terms must be adjusted to conform with the Mining Law, at the latest one year after the enactment of
Mining Law. Despite the foregoing, the Mining Law expressly states that the provisions related to state
revenue, including royalty and tax payments, will not be amended.

General Mining Services

Mining services are generally regulated under the Mining Law and MEMR Regulation No. 7 of 2020
on Procedures for Granting Area, Licenses, and Reporting on Mineral and Coal Mining Business Activities
(the “MEEMR Regulation 7 of 2020”). Based on MEMR Regulation 7 of 2020, a company intending to
provide mining services (a “mining services company”) must first obtain a business license (Izin Usaha
Jasa Pertambangan) from the MEMR or the governor, as applicable. These licenses are generally issued
for a 5 (five) year period and are thereafter extendable upon application, for a five years period per
extension.

Mining services companies may be engaged or appointed to perform mining business activities for
concession holders under Old Mining Law as well as IUP and TUPK holders under the Mining Law. The
Mining Law provides that concession holders as well as IUP and TUPK holders shall be responsible and
held liable for all activities conducted by mining services companies engaged by them, and imposes
certain restrictions on concession holders as well as IUP and IUPK holders and mining services
companies.

The Mining Law further demonstrates the Government’s attempt to protect and promote national and
local mining companies in the Indonesian mining sector. Mining service companies are required under the
Mining Law to give preference to the usage of local contractors and laborers. Further, the Mining Law
stipulates the obligation of IUP or IUPK holders to engage local mining services companies and/or
national mining services companies. If there are no local mining services companies and/or national
mining services companies, IUP or [IUPK holders may engage other mining services companies in the form
of foreign investment Indonesian legal entities.

A holder of an IUP or an IUPK is also prohibited from engaging its subsidiaries and/or affiliated
mining services companies in its mining operational area, unless a permit has been obtained from the
MEMR in respect of such engagement and such permit will be granted if there are no similar mining
services companies in the area or in the event there are no interested nor qualified companies for the
required mining services. The MEMR Regulation 7 of 2020 states that the holder of IUP or IUPK is
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prohibited from involving its subsidiary and/or affiliate which engage in mining service activities within
the mining operation without prior approval from the Director General on behalf of the MEMR. This
prohibition affirms the relevant provision in the Mining Law. In addition, Article 45 paragraph (1) of
MEMR Regulation 7 of 2020 governs that the holders of an Production-Operation IUP or Production-
Operation IUPK covers construction, mining, processing and/or refining, and transportation and sales
activities. Article 56 paragraph (1) of MEMR Regulation 7 of 2020 only allows mining services companies
to conduct overburden or ground stripping for holder of a Production-Operation IUP and TUPK.

The Mining Law stipulates the type of mining services such contractors may perform, including
implementation in the following sectors; (i) general surveying; (ii) exploration; (iii) feasibility studies;
(iv) mining construction; (v) transportation; (vi) mining environment; (vii) post-mining/reclamation;
(viii) workplace health and safety; and/or (ix) mining. In carrying out its business activities, a mining
service company holder shall also comply to the obligations stipulated under Article 72 of the MEMR
Regulation 7 of 2020, including the obligations to, among others: (i) prioritize the use of local products;
(ii) deliver each mining services contract it entered into to the MEMR or governor (as relevant);
(ii1) implement the applicable mining work safety regulations; (iv) deliver reports of their activities to the
MEMR or governor as well as holders of the relevant IUP and IUPK; and (v) only use equipment that has
passed a feasibility test.

A mining service company is prohibited from having IUP, IUPK, Community Mining License
(Izin Pertambangan Rakyat), Production-Operation TUP for processing and/or refineries, and Production
IUP for transportation and sales. Article 95 of MEMR Regulation 7 of 2020 states that any incompliance
with the aforesaid obligations and prohibition is subject to administrative sanctions ranging from
(i) written warning, (ii) suspension of parts or whole business activities, and/or (iii) revocation of the
mining service company license.

See “Risk Factors — Risks Relating to Our Business — Changes or developments in coal mining laws
or regulations that affect concession holders and mining services contractors may be difficult to comply
with, may significantly increase our operating costs or may otherwise adversely affect our business,
prospects, profitability, financial condition or results of operations” and “Our Business — Customer
Agreements” See also “—General Mining Regulations.”

Environmental Regulation

Environmental protection in Indonesia is governed by various laws, regulations and decrees,
including the following:

. Law No. 32 of 2009 on Environmental Protection and Management (“Law 32/2009”) as
amended by Law No. 11 of 2020 on Job Creation (the “Environmental Law”);

. Government Regulation No. 27 of 2012 on Environmental Permit (GR 27/2012);

. Minister of Environment and Forestry (“MEF”) Regulation No. P.38/MENLHK/SETJEN/KUM
1/7/2019 on Business and/or Action Plans which must be completed with Environmental
Impact Analysis (“MEF Regulation 38 of 2019”);

. MEMR Regulation 7 of 2020; and

. MEMR Regulation No. 26 of 2018 on Implementation of Good Mining Principle and
Supervisory of Mineral and Coal Mining (“MEMR Regulation 26 of 2018”).
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The Job Creation Law introduces several materials provisions to Law 32/2009, including:

. The revocation of environmental permit (izin lingkungan) that was previously mandatory for
a company which is required to obtain an Environmental Impact Assessment (Analisis
Mengenai Dampak Lingkungan or “AMDAL”) or a Environmental Management Effort-
Environmental Monitoring Effort (“UKL-UPL”). Prior to the enactment of the Job Creation
Law, the environmental permit served as a prerequisite to obtain the relevant business license
and if the environmental permit is revoked, the business license would terminate as well. The
Environmental Law requires all existing environmental management permits to be integrated
into environmental permit within one year as of the enactment of Environmental Law.

. Categorizing environmental licensing for business activities into 3 (three) categories,
depending on the extent of their possible impact to the environment: (i) activities that are not
required to obtain AMDAL or UKL-UPL,; (ii) activities that are not required to obtain AMDAL
but require an UKL-UPL; and (iii) activities that are required to obtain AMDAL. For business
activities falling under category (i), a statement letter on environmental management and
monitoring (surat pernyataan kesanggupan pengelolaan dan pemantauan lingkungan hidup) is
sufficient.

. Introducing the concept of Environmental Approval (Persetujuan Lingkungan), which can be
in the form of (i) Environmental Feasibility Decree (Keputusan Kelayakan Lingkungan Hidup)
in the form of AMDAL approval for businesses requiring AMDAL or (ii) validation to the
Statement of Environmental Management Competency (Pernyataan Kesanggupan Pengelolaan
Lingkungan Hidup) for businesses requiring UKL-UPL. As for businesses not requiring
AMDAL nor UKL-UPL, the statement letter on environmental management and monitoring
shall be integrated to a company’s Business Identification Number instead.

. All holders of Environmental Approval must provide an environmental guarantee fund to be
placed in a designated state owned banks in order to ensure recovery of environmental
functions.

Aside from the amendments introduced by the Job Creation Law, other key provisions of the
Environmental Law include:

. an environmental audit is required for (i) businesses that have obtained relevant business
licenses but have not prepared an AMDAL in accordance with Article 121 paragraph (1) of the
Environmental Law (ii) businesses in high-risk sectors or (iii) companies that do not appear to
comply with environmental laws and regulations;

. any business which potentially has important impact to the environment must conduct
environmental risk analysis;

. the imposition of remedial and preventative measures and sanctions (such as the obligation to
rehabilitate tailings areas, the imposition of substantial criminal penalties and fines and the
cancellation of approvals) to remedy or prevent pollution caused by operations; and

. the sanctions imposed range from one to 15 years of imprisonment applicable to any person
who caused environmental pollution or environmental damage and/or fines ranging from
Rp500 million to Rp15 billion. The imprisonment and the amount of fine will be increased by
one-third if the criminal offense is conducted on behalf of a company. A monetary penalty may
be imposed in lieu of performance of an obligation to rehabilitate damaged areas.

The amendments to the Environmental Law introduced by the Job Creation Law will be further
implemented through government regulations or presidential regulations.
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While the enactment of implementing regulations to the Job Creation Law is to be issued, the above
environmental related regulations are still in place. These laws generally provide, among others, that
mining companies must have the facilities and bear the costs and expenses of reclamation and
rehabilitation of concession areas, and shall prevent and minimize environmental pollution and destruction
resulting from mining activities. The GR 27/2012 requires mining companies whose operations have a
significant environmental or social impact must create and maintain an AMDAL document, which consists
of the following documents:

. an analysis known as Terms of Reference on Environmental Impact Analysis (Kerangka Acuan
Analisis Dampak Lingkungan or KA-ANDAL);

. an environmental impact analysis (Analisis Dampak Lingkungan or ANDAL);
. an environmental management plan (Rencana Pengelolaan Lingkungan or RKL); and
. an environmental monitoring plan (Rencana Permantauan Lingkungan or RPL).

Under MEF Regulation 38 of 2019, a mining company with a total licensed area equal to or wider than
200 hectares or with the total open pit mining areas equal to or wider than 50 hectares (cumulatively per
year) must have an AMDAL document. MEMR Regulation 26 of 2018 further stipulates that the
implementation of management and monitoring of the mining environment shall be in accordance with the
environmental document which consists of AMDAL documents or environmental management and
monitoring efforts, or a statement letter of environmental management.

After the issuance of Government Regulation No. 24 of 2018 on the Electronically Integrated
Business Licensing Service and MEF Regulation No. P.26/MENLHK/SETJEN/KUM.1/7/2018 on the
Guidelines for the Preparation and Assessment as well as Examination of Environmental Documents in the
Implementation of Electronically Integrated Business Licensing Service, environmental permits will be
issued by the OSS governing body on behalf of the Minister of Environment and Forestry, Governor or
Mayor/Regent (in accordance with their respective authorities) through the Online Single Submission
(“OSS”) system.

Under MEMR Regulation No. 1827 K/30/MEM/2018 of 2018 on Implementation of Good Mining
Practices Technique Guidelines, IUP and IUPK holders are required to prepare reclamation plans for
exploration phase and for production-operation phase, as relevant, for period of 5 (five) years and mining
closure plan for their production-operation phase, which shall be submitted along with the application of
IUP Production-Operation or IUPK Production-Operation to the relevant authority. Mining companies are
also required to provide a reclamation guarantee in the form of either a joint account, time deposit held
in the name of the relevant government authority, bank guarantee, insurance bond or, where the mining
company has a paid up capital of US$50,000,000 or more, by way of an accounting reserve. Sanctions for
non-compliance consist of written warnings, suspension of all or part of the mining activities and/or
revocation of the mining license. On top or the reclamation guarantee, mining companies is also required
to provide mining closure guarantee, which amount will be determined by Directorate General of Mineral
and Coal or governor. Such guarantee shall be deposited in government bank held in the name of relevant
government authority and the respective mining company.

See “Risk Factors — Risks Relating to Our Business — Our operations are subject to environmental
and other regulations which may cause us to incur significant costs or liabilities or interrupt or cease
mining operations, any of which may adversely impact our results of operations.”

Other material environmental regulations and requirements applicable to concession holders and
which we are required to comply with under the terms of our mining services agreements are as
follows: Wastewater disposal. Government Regulation No. 82 of 2001 on Water Quality Management and
Water Pollution Control requires responsible parties, including mining companies, to submit reports
detailing their disposal of wastewater and compliance with applicable regulations. Such reports are to be
submitted on a quarterly basis to the relevant authority, with a copy provided to the MEF. The Decision
of the MEF No. 113 of 2003 concerning Wastewater Standard Quality for Coal Mining Business and/or
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Activities requires mining companies to process their wastewater from mining and processing activities
in accordance with mandated quality standards set out therein, and to manage water that is affected by
mining activities by way of sedimentation pools. Mining companies are also required to monitor surface
water quality where wastewater from the sedimentation pools or wastewater treatment facilities is
discharged into streams and rivers, and comply with any additional requirements stipulated in their
respective concessions or licenses. Analysis of wastewater and daily flow rates must be submitted on a
quarterly basis to the relevant authority and with copy to the MEF.

Hazardous and Toxic Substances. Government Regulation 101 of 2014 on Management of Hazardous
and Toxic Waste Materials and Government Regulation No. 74 of 2001 on Management of Hazardous or
Toxic Materials (Bahan Berbahaya dan Beracun), regulates the management of certain stipulated
materials and waste. Flammable, poisonous or infectious waste from mining operations is subject to these
regulations unless it can be proven scientifically by the applicant that it falls outside the categories set
forth in such regulations. These regulations require a company using the specified materials, or which
produces waste which is specified in the regulations, to obtain a license in order to store, collect, utilize,
process and accumulate such waste. This license may be revoked and the license-holder may be required
to cease operations in the event of violation. Further, under Law 32/2009 as amended by the Job Creation
Law, waste dumping may only be conducted after obtaining approval from the central Government.

Lubricant Oil. Pursuant to MEF Regulation No. P.12/2020 on the Storage of Hazardous and Toxic
Waste, provides that, among others, an entity which collects hazardous and toxic substances which also
includes lubricant oil for further use or processing must comply with certain technical requirements as set
out under the regulation which include obtaining the relevant license, ensuring that the facilities used for
the storage of such waste comply with the specifications set out in this rule, establishing procedures on
the collection and distribution of waste and submitting quarterly periodic reports relating to these
activities.

Explosives. Explosives usage in Indonesia for mining purposes is regulated by MEMR Regulation 26
of 2018 and Regulation of Head of National Police No. 17 of 2017 on Supervision, Control and Safety of
Commercial Explosive Materials, pursuant to which an “end-user” is defined as a legal entity that carries
out project work of government and/or private sector being directly responsible as users of Commercial
Explosive Material. End-user conducting business of, among others, mineral and coal mining, shall have,
among others: (i) mining license, mining contracts of work or coal cooperation agreement, KP or other
agreements; (ii) chief of mine technical (kepala teknik tambang) and explosive expert that has explosive
permit issued by chief of mine inspection (kepala pelaksana inspeksi tambang) or chief of mine inspector
(kepala inspektur tambang).

Other Regulations Related to Mining Operations. Other relevant Indonesian regulations, including
regulations regarding the use of groundwater and technical guidelines to control air pollution from
immovable sources. Companies that propose to explore, drill and acquire groundwater for their operations
are required to comply with the provisions of Decree of MEMR No. 1451K/10/MEM/2000, which
includes, among other things, requirements to obtain licenses to explore, drill and acquire groundwater.

Job Creation Law

On October 5, 2020, the legislative body of the DPR and the Government agreed to pass the Omnibus
Bill on Job Creation. The bill is an effort by the Government to comprehensively amend numerous sectoral
laws and amend and/or revoke numerous regulations with the purpose of creating job opportunities and
improving Indonesia’s investment ecosystem. On November 2, 2020, the Job Creation Law was enacted.
It is expected that various new government and presidential regulations will be drafted and passed within
three months after the enactment of the Job Creation Law, which may have an effect on the existing laws
and regulations governing our business. See “Risk Factors — Risks Relating To Our Business — Changes
or developments in coal mining laws or regulations that affect concession holders and mining services
contractors may be difficult to comply with, may significantly increase our operating costs or may
otherwise adversely affect our business, prospects, profitability, financial condition or results of
operations.”
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Regulation on Debt Securities

On November 29, 2019, OJK issued Regulation No. 30/POJK.04/2019 on Private Placement of Debt
Securities and/or Sukuk Issuance (“POJK 30/2019”), which came into effect on June 1, 2020. POJK
30/2019 applies to public companies, corporate or legal entities in Indonesia, supranational bodies, and
collective investment contracts. Any debt securities (including but not limited to bonds issued through
medium term notes, sharia programs, standalone bonds and perpetual notes) will fall under the ambit of
POJK 30/2019 provided that it is issued for Rp.1,000,000,000 (on a standalone or annual aggregate basis)
and: (i) it has a maturity of more than one year; or (ii) it has a maturity of less than one year but is not
subject to review or supervision by any authority in Indonesia. POJK 30/2019 requires the issuer to submit
at least: (i) a cover letter; and (ii) an information memorandum in a form as prescribed under POJK
30/2019. The debt securities shall be issued up to 30 calendar days after the documents have been
submitted to OJK.

There is no requirement for OJK to comment or provide feedback on the transaction documentation
submitted, nevertheless POJK 30/2019 sets out certain requirements for private placement to subject to the
regulation. These include, among others: (i) the securities must be in scripless form and thus clearing and
settlement system for the securities will be done by PT Kustodian Sentral Efek Indonesia (KSEI); (ii) only
licensed securities brokers with the OJK may participate as arranging banks/private placement agents for
the issuance; (iii) the security holders would have to be represented by a monitoring agent that is licensed
as wali amanat by the OJK (applicable to non-public company); (iv) securities can only be purchased and
subscribed by “Professional Investors” (as defined in POJK 30/2019). All investors will be required to
provide confirmation to the issuer that they are qualified as “Professional Investors™; and (v) the contents
of the information memorandum/offering documents must be similar to an Indonesian local bond
prospectus.

On June 12, 2020, the Capital Markets Executive Chairman of OJK issued letter No. S-161/D.04/
2020 on Implementation of POJK 30/2019 (the “OJK Letter”) that somewhat clarifies that global bonds
issued outside of Indonesia to non-Indonesian investors (akin to the offering of the Notes) will be
exempted from POJK 30/2019 if the debt securities: (i) are issued only to investors outside Indonesia; and
(ii) are not offered to any Indonesian investors, i.e. Indonesian citizens, Indonesian institutions or any
other Indonesian legal entities, to the extent the issuer does not voluntarily subject itself to POJK 30/2019
or in a scenario where OJK (based on its discretion) has ordered the issuer to comply with the regulation.
The OJK Letter, however, does not set out parameters on this residual discretion of OJK in doing so.
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MANAGEMENT

In accordance with Indonesian law, we have both a board of commissioners and a board of directors.
The two boards are separate and no individual may serve as a member on both boards. The rights and
obligations of each member on our board of commissioners and board of directors are regulated by our
articles of association, the decisions of our shareholders in general meeting and Law No. 40/2007 on
Limited Liability Companies.

Our board of directors, under the supervision of our board of commissioners, is responsible for our
management and day-to-day operations. Our board of commissioners supervise and advise our board of
directors but do not have any direct power to manage nor to influence the board of directors in terms of
management and day-to-day Company’s operation. Our board of directors and board of commissioners are
appointed by our shareholders at a general meeting of shareholders. Under our articles of association, each
member of our board of directors and board of commissioners serves for a term of five years.

Our board of commissioners acts as the overall supervisory and monitoring body only. Decisions
involving transactions above certain monetary thresholds must be referred to our board of directors, board
of commissioners or shareholders for their review and approval, depending on the threshold.

Under our articles of association, our board of directors must consist of at least one member. If there
is more than one director, one of the directors may be appointed as President Director. The President
Director jointly with the Vice President Director are authorized to represent the Company. In the absence
of the President Director or the Vice President Director, the President Director jointly with a Director, or
the Vice President Director jointly with a Director, are authorized to represent board of directors and the
Company. For certain transactions, such as lending or borrowing money on behalf of the Company,
establishing a new business or involved in an onshore or offshore company, a prior approval from the
board of commissioners is required. Our board of commissioners must have at least one member. If there
is more than one commissioner, one of the commissioners may be appointed as the President
Commissioner.

The composition of our board of commissioners and board of directors is as follows:

Name Position Age Position Held Since
Sunata Tjiterosampurno. . . ... .. President Commissioner 48 2012
Eng Aik Meng .. ............ Commissioner 50 2013
Eddy Porwanto Poo .......... Commissioner 52 2014
James Juwana. .. ............ Commissioner 27 2020
Ronald Sutardja . .. .......... President Director 53 2014
Sorimuda Pulungan. .......... Director 52 2012
Indra Dammen Kanoena . . ... .. Director 47 2013
Una Lindasari. . . ............ Director 56 2014
Iwan Salim. .. .............. Director 49 2019

Profiles of our commissioners and directors

Mr. Sunata Tjiterosampurno is an Indonesian citizen. He has served the Company as the President
Commissioner since June 2012 and Delta as Commissioner since 2011. Prior to his appointment as
President Commissioner of the Company, Mr. Tjiterosampurno had been serving the Company as
Commissioner since 2009. He has also been serving as Managing Director at Northstar Advisors Pte. Ltd.
since 2006. Mr. Tjiterosampurno’s broad experiences in business strategy and investment originate from
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his extensive experience as Assistant Vice President in Investment Banking division of PT Danareksa
Sekuritas (2004-2006) and as a consultant at Boston Consulting Group (1998-2004); where
Mr. Tjiterosampurno was involved in capital markets, business strategies and restructuring across different
industries. Mr. Tjiterosampurno started his career as Assistant Vice-President for Equity Research of
PT Lippo Securities — SBC Warburg (1995-1998). He holds a Bachelor’s Degree in Business
Administration from the University of Wisconsin, USA, and Master’s Degree in Finance from the London
Business School, UK.

Mr. Eng Aik Meng is a Singaporean citizen. He has served the Company as a Commissioner since
2012. Mr. Eng is currently a Senior Advisor at TPG Capital, where he holds various strategic positions in
TPG Capital’s portfolio’s companies. Before becoming the Non-Executive Director of Jurong Port
Pte., Ltd., a company owned by the Government of Singapore, Mr. Eng was the Chief Operating Officer
of Fortis Healthcare International, President Director of APL (American President Lines) and Deputy CFO
of IMC Group. He earned his Bachelor’s Degree in Accountancy from Nanyang Technological University,
Singapore and a Master of Business Administration Degree from Harvard University. Mr. Eng started his
career at Neptune Orient Lines Group until reaching the position of Vice President and Head of Strategic
Planning (1999-2002). Currently Mr. Eng is also a member of the Advisory Board of Nanyang Business
School.

Mr. Eddy Porwanto Poo is an Indonesian citizen. He has served as a Commissioner at the Company
since early 2014 and a Director in PT Delta Dunia Makmur Tbk in the same year. Prior to this he was an
Operations Director of Northstar from 2013. From 2010 to 2013, he served as Director in Archipelago
Resources Plc., and as President Director at PT Meares Soputan Mining and PT Tambang Tondano
Nusajaya. He has more than 17 years of experience in the field of finance where he served as CFO in
PT Garuda Indonesia, PT General Motor Indonesia, PT GM Autoworld and PT Reckitt Benckiser
Indonesia after starting his career in PT BAT Indonesia. He holds a Master of Business Administration
Degree from University of Illinois at Urbana Champaign.

Mr. James Juwana is an Australian citizen. He has served as a Commissioner of the Company since
June 2020. He has been a member of the Southeast Asia private equity team of TPG Capital since 2018.
Previously, Mr. Juwana worked at Goldman Sachs as part of their investment banking division with a focus
on mergers and acquisitions in Australia and New Zealand. He has been involved with various TPG
portfolio companies and investments including Pathology Asia Holdings, AP Towers, Vietnam Australia
School, Indomaret, Dream Cruises, and Greenfields. Mr. Juwana received a Bachelor of Commerce
(Finance and Accounting) with Distinction and was on the Dean’s list at the University of New South
Wales, Australia.

Mr. Ronald Sutardja is an Indonesian citizen. He has been serving the Company as President
Director since March 2014. His prior position in the Company was Vice President Director since June
2012. Since 2010, he has been professionally associated with Northstar as Head of Field Operations.
Previously, Mr. Sutardja had worked in Infineum Singapore Pte Ltd., Michelin Malaysia and Singapore.
He holds a Bachelor’s Degree in Mechanical Engineering from University of California at Berkeley, USA
(1989), Master of Science from Massachusetts Institute of Technology, USA (1991), and Master of
Manufacturing Management from Northwestern University-Kellog Graduate School of Management, USA
(1995). He started his professional career as a consultant at Booz, Allen & Hamilton.

Mr. Sorimuda Pulungan is an Indonesian citizen. He has served the Company as Director since
January 2012. He has 17 years of experience in the mining industry. Mr. Pulungan has worked at
PT Aurora Gold from 1994-2002; and at PT International Nickel Company for nine years, where his last
position was General Manager at Mining Technology Division. Mr. Pulungan graduated from Institut
Teknologi Bandung with a degree in Mining Technology (2004) and later obtained a master’ degree in
Financial Management from Hasanuddin University, South Sulawesi, Indonesia.
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Mr. Indra Dammen Kanoena is an Indonesian citizen. He has served as Director of the Company
since January 2013. Mr. Kanoena has more than 18 years of experience in various positions in human
resources areas. Prior to joining the Company, Mr. Kanoena worked at PT HM Sampoerna Tbk. as Head
of Organization and Management Strategy, PT Freeport Indonesia as Vice President of Human Resources
(2007-2012) and PT International Nickel Indonesia (PT INCO) Tbk. (1997-2007). He obtained a
Bachelor’s Degree in Science in Industrial Engineering from Institut Teknologi Indonesia.

Ms. Una Lindasari is an Indonesian citizen and was appointed as Director at the Company in August
2014. She has more than 30 years experiences as a senior management positions within in Finance area
in many companies including as a Finance Controller of BP Indonesia. Prior to joining the Company, she
worked at Noble Group Indonesia as Chief Financial Officer since 2008. She started her professional
career as an Auditor at Arthur Andersen Indonesia. She obtained a Bachelor’s Degree in Accounting from
University of Indonesia and later obtained her Master of Management and Master of Business
Administration double-degree from IPMI-Monash University.

Mr. Iwan Salim is an Indonesian citizen and has served as a Director of the Company since May
2019. He has more than 23 years of experiences in the Energy sector, by working for Royal Dutch Shell
since 1995 in various lines of business with assignments in London and Manchester, UK. His last position
prior to joining the Company was as a Regional Manager of Asia and Middle East for Shell Global
Engineering. He holds Bachelor’s Degree in Economics from University of Indonesia.

Compensation of Commissioners and Directors

Our commissioners and directors receive compensation determined at the annual general meeting of
our shareholders and are paid monthly each year. No fees are paid to our commissioners or directors for
their attendance at their respective board meetings.

The aggregate amount of compensation payable by us to our commissioners and directors during the
year ended December 31, 2019 and the nine months ended September 30, 2020 was approximately US$2.9
million and US$1.6 million, respectively. Except as discussed herein, no other payments have been paid
or are payable by us in the year ended December 31, 2019 or the nine months ended September 30, 2020
to our commissioners and directors.
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PRINCIPAL SHAREHOLDERS AND RELATED-PARTY TRANSACTIONS

The following table sets forth certain information on our shareholders as of September 30, 2020:

Number of Percentage of Total
Shareholders Shares Held Outstanding Shares
PT Delta Dunia Makmur Tbk." ... ... .. ... ... . ... .... 2,049,999 99.99995%
Glenn Timothy Sugita. . .. ... . .. i 1 0.00005%
Total . . . oo oo 2,050,000 100.00%

(1) PT Delta Dunia Makmur Tbk is (i) 37.9% owned by Northstar Tambang Persada Ltd. (“NTP”), a company owned by a
consortium of investors consisting of affiliates/nominated investment vehicles of TPG Capital, Government of Singapore
Investment Corporation, China Investment Corporation and Northstar Equity Partners and (ii) 62.1% owned by public
shareholders. NTP has informed us on January 1, 2021, that SHPL, a company controlled by Mr. Ashish Gupta and Mr. Ronald
Sutardja, our President Director, entered into an arrangement with NTP to subscribe for a convertible note of NTP which may
be converted into non-voting Class C shares of NTP which will result in SHPL owning approximately 44% of NTP and hence,
indirectly, approximately 16.7% of Delta during the first quarter of 2021. We also understand that NTP’s existing class A
shareholder and each of NTP’s existing class B shareholders have entered into an option deed with SHPL which provides (i)
SHPL with a call option, and (ii) NTP’s class A shareholder and each of NTP’s existing class B shareholder with a corresponding
put option, the strike prices of which are linked to the value of publicly traded Delta shares. Such options may result in SHPL
owning 100.0% of NTP, and hence, indirectly, 37.9% of Delta if certain conditions precedent to exercise included in such option
deeds, are satisfied. If SHPL acquires 100.0% of NTP pursuant to such options, SHPL will have the right to nominate, through
NTP, three of the six total members of the Delta Board of Commissioners and two of the three members of the Delta Board
of Directors for appointment by the shareholders of Delta at an appropriate general meeting of Delta’s shareholders. See
“Business — Recent Developments — Shareholding Structure.”

Potential New Director Following Change in Shareholding Structure

If the option deeds result in SHPL’s acquisition of 100.0% of NTP, we expect that Mr. Ashish Gupta
may take up a position on the Board of Directors or Board of Commissioners of Delta. Mr. Gupta has over
20 years of corporate finance and investing experience across industries such as financial services,
technology, media, natural resources and infrastructure. Mr. Gupta has been the Managing Director of Tiga
Investments Pte. Ltd. since August 2019 and the President of Tiga Acquisition Corp., a special purpose
acquisition company since July 2020. Prior to July 2019, Mr. Gupta was partner and portfolio manager at
Farallon Capital Asia. Mr. Gupta joined Farallon Capital Asia in February 2007. Prior to joining Farallon,
Mr. Gupta worked as an investment banker at Goldman Sachs & Co., Kotak Investment Banking and ICICI
Securities. Mr. Gupta also serves on the boards of a number of private companies. Mr. Gupta received his
bachelor of commence degree from Shri Ram College of Commerce, Delhi, India in 1996 and his MBA
from the Indian Institute of Management, Ahmedabad in 2002.

Related-Party Transactions

On November 2, 2009, we entered into an unsecured intercompany loan pursuant to which the
Company loaned Delta US$260.0 million (the “Delta Intercompany Loan”). The terms of the Delta
Intercompany Loan were subsequently amended (i) in November 2010, to provide for an additional
US$10.0 million under the loan agreement and extend the maturity of the loan, (ii) in October 2011, to
reduce the interest rate of the loan, (iii) in March 2015, to increase the interest rate of the loan and extend
the maturity date of the loan, and (iv) in July 2016, to provide that the Delta Loan will no longer be
interest-bearing and will have no maturity date.

The Delta Intercompany Loan has historically been repaid in cash or by offsetting against dividends

declared by the Company. As of September 30, 2020, the outstanding principal balance of the Delta
Intercompany Loan was US$93.5 million.
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DESCRIPTION OF MATERIAL INDEBTEDNESS

As of December 31, 2017, 2018 and 2019, the Company had consolidated indebtedness totalling
US$581.8 million, US$704.7 million and US$709.9 million, respectively. As of September 30, 2020, we
had consolidated indebtedness totalling US$633.5 million.

The following is a summary of the material terms of certain financing arrangements to which the
Company is a party. The following summaries are not complete and are subject to the full text of the
documents described below.

2022 Notes

On February 13, 2017, we issued the 2022 Notes for an aggregate principal amount of US$350.0
million. The 2022 Notes bear interest at the rate of 7.75% per annum, which is payable semi-annually on
February 13 and August 13 of each year. At any time on or after February 13, 2021, we may redeem the
2022 Notes, in whole or in part, at a redemption price equal to 101.9375% of the principal amount of the
2022 Notes, plus accrued and unpaid interest, if any, to the redemption date.

Under the terms of the 2022 Notes, we are limited in our ability to, among other things, incur
additional indebtedness, make investments or other payments, enter into agreements that restrict any of our
future subsidiaries to pay dividends and transfer assets, and create encumbrances on their assets. As of the
date of this Offering Memorandum, the outstanding aggregate principal amount of the 2022 Notes is
US$337.3 million, which is expected to be partially redeemed with the proceeds of this offering pursuant
to the Concurrent Tender Offer and Consent Solicitation, see “Use of Proceeds.”

Bank Loans
MUFG Bank, Ltd. (“MUFG”) Facility Agreements

On February 7, 2017, the Company and MUFG (previously The Bank of Tokyo-Mitsubishi UFJ, Ltd.)
entered into a facility agreement, where MUFG agreed to provide term loan facilities (“Facility A”) and
revolving loan facilities (“Facility B”) each amounting to US$50,000,000, with total facility amount of
US$100,000,000.

On March 16, 2018, the Company and MUFG, entered into an amendment facility agreement
whereby MUFG agreed to provide additional revolving loan facilities (“Facility C” and together with
Facility A and Facility B, the “MUFG First Facilites”) amounting to US$50,000,000, under the same
terms and conditions as that of Facility A and B, except that the maturity date of Facility C was in 2019.
The interest rate of Facility C remains the same as that of Facility A and B, which is LIBOR plus a specific
margin. The MUFG First Facilities were fully repaid in December 2020. The interest rate of the MUFG
First Facilities is LIBOR plus a specific margin.

On February 18, 2019, the Company and MUFG entered into a new facility agreement, wherein
MUFG agreed to provide term loan facilities (“Facility I”’) and revolving loan facilities (“Facility II")
amounting to US$100,000,000 and US$50,000,000 respectively, with a total facility amount of
US$150,000,000 (“MUFG Second Facilities” and, together with the MUFG First Facilities, the “MUFG
Facilities”). The MUFG Second Facilities will mature in November 2021. The interest rate of the MUFG
Second Facilites is LIBOR plus a specific margin.

On February 28, 2019, the Company made its first drawdown under the MUFG Second Facilities, and
used a portion of the drawn amount to fully repay Facility C of MUFG First Facilities. Facility C was
terminated upon its full repayment.

In a certificate dated June 24, 2019, MUFG transferred its commitments under the MUFG Second

Facilities in the amount of US$31,100,000 under Facility T and US$16,666,667 under Facility II to PT
Bank Mandiri (Persero) Tbk.
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On August 2, 2019, the Company and MUFG signed an amendment agreement to the MUFG Second
Facilities under which the total commitments decreased to US$100,000,000, consisting of Facility I
amounting to US$66,666,667 and Facility II amounting to US$33,333,333.

In a certificate dated September 2, 2019, MUFG transferred its commitments under the MUFG
Second Facilities in the amount of US$15,620,000 under Facility I and US$10,000,000 under Facility II
to PT Bank Negara Indonesia (Persero) Tbk.

The MUFG Facilities are secured by:
1. Fiducia over inventories;

2. Fiducia over receivables;

3.  Fiducia over moveable assets;
4. Fiducia over insurance; and

5.  Pledge of certain bank accounts.

In accordance with the MUFG Facilities, the Company must comply with loan covenants including
financial covenants such as debt to EBITDA ratio, fixed charge coverage ratio and security coverage ratio.

As of September 30, 2020 and December 31, 2019, the annual interest rates on the MUFG Facilites
ranged from 2.15% to 4.91% and 3.91% to 5.80%, respectively.

As of September 30, 2020, we had US$83.5 million of principal amount outstanding under the
MUFG Facilities. As of the date of this Offering Memorandum, we had US$57.8 million outstanding under
the MUFG Facilities, comprising only amounts outstanding under the MUFG Second Facilities. As of the
Early Settlement Date (as defined in the Tender Offer Memorandum) of the Concurrent Tender Offer and
Consent Solicitation, we expect US$53.3 million to be outstanding under the MUFG Facilities due to an
upcoming amortization payment that will be funded using cash on hand. The MUFG Second Facilities are
expected to be repaid in full with the proceeds of this offering, see “Use of Proceeds.”

Long-term Debt

The Company has long-term interest bearing debt to PT Hexa Finance Indonesia (“Hexa”). The loan
shall be repaid over a two year schedule that started from 2019.

On September 16, 2019, the Company entered into a new finance agreement with Hexa, wherein
Hexa agreed to provide debt to the Company for purchasing inventory.

The annual interest rates of the loan with Hexa is LIBOR plus a specific margin as of September 30,
2020 and December 31, 2019, respectively.

As of September 30, 2020, we had US$0.9 million of principal amount outstanding under our loan
with Hexa.

Finance Leases

As of September 30, 2020, the Company has facility leases with outstanding amounts as follows: (1)
PT Caterpillar Finance Indonesia for US$105.6 million; (2) PT Verena Multi Finance Tbk for US$27.6
million; (3) PT Orix Indonesia Finance for US$14.9 million; (4) PT Mitsubishi UFJ Lease & Finance
Indonesia for US$14.1 million; (5) PT SMFL Leasing Indonesia for US$9.3 million; (6) PT Chandra Sakti
Utama Leasing for US$5.7 million; (7) PT BRI Multifinance for US$4.1 million; (8) PT Bumiputera —
BOT Finance for US$1.7 million; (9) PT Takari Kokoh Sejahtera for US$1.1 million; and (10) other leases
below US$1,000,000 amounting to US$14.9 million.
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DESCRIPTION OF THE NOTES

For purposes of this “Description of the Notes” the term the “Company” refers to only to PT Bukit
Makmur Mandiri Utama, a company incorporated with limited liability under the laws of Indonesia, and
not to any of its Subsidiaries. Each future Subsidiary of the Company that guarantees the Notes is referred
to as a “Subsidiary Guarantor,” and each guarantee of a Subsidiary Guarantor of the Notes is referred to
as a “Subsidiary Guarantee.”

The Notes are to be issued under an Indenture, to be dated as of the Original Issue Date, among the
Company, The Bank of New York Mellon, as trustee (the “Trustee”) and as collateral agent (the “Collateral
Agent”).

The following is a summary of certain provisions of the Indenture, the Notes, and the Security
Documents (as defined below). This summary does not purport to be complete and is qualified in its
entirety by reference to all of the provisions of the Indenture, the Notes and the Security Documents.
It does not restate those agreements in their entirety. Whenever particular sections or defined terms of the
Indenture not otherwise defined herein are referred to, such sections or defined terms are incorporated
herein by reference. You should read the Indenture, the Notes and the Security Documents as they, and not
this “Description of the Notes,” define your rights as Holders. Copies of the Indenture and the Security
Documents will be available for inspection on or after the Original Issue Date at the corporate trust office
of the Trustee, currently located at 240 Greenwich Street, New York, NY 10286, United States of America.

Brief Description of the Notes
The Notes are:
. general obligations of the Company;

. guaranteed by any future Subsidiary Guarantors on a senior basis, subject to the limitations
described below under the caption “— The Subsidiary Guarantees” and in “Risk Factors —
Risks Relating to the Notes and the Collateral;”

. senior in right of payment to any existing and future obligations of the Company expressly
subordinated in right of payment to the Notes;

. at least pari passu in right of payment with all other unsubordinated Indebtedness of the
Company (subject to any priority rights of such unsubordinated Indebtedness pursuant to
applicable law); and

. secured by the Collateral as described below under “— Security.”

The Notes will mature on February 10, 2026 unless earlier redeemed pursuant to the terms thereof
and the Indenture. The Indenture allows additional Notes to be issued from time to time (the “Additional
Notes”), subject to certain limitations described under “— Further Issues.” Unless the context requires
otherwise, references to the “Notes” for all purposes of the Indenture and this “Description of the Notes”
include any Additional Notes that are actually issued. The Notes will bear interest at 7.75% per annum
from the Original Issue Date or from the most recent interest payment date to which interest has been paid
or duly provided for, payable semi-annually in arrears on February 10 and August 10 of each year (each
an “Interest Payment Date”). The first interest payment, will be made on August 10, 2021 in respect of
the period from (and including) February 10, 2021, to (but excluding) August 10, 2021.

Except as otherwise provided in the Indenture, the Notes may not be redeemed prior to maturity.
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Interest on the Notes will be paid to Holders of record at the close of business on January 26 or
July 26 immediately preceding an Interest Payment Date (each, a “Record Date”), notwithstanding any
transfer, exchange or cancellation thereof after a Record Date and prior to the immediately following
Interest Payment Date. In any case in which the date of the payment of principal of or interest on the Notes
is not a Business Day in the relevant place of payment, then payment of principal or interest need not be
made in such place on such date but may be made on the next succeeding Business Day in such place.
Any payment made on such Business Day shall have the same force and effect as if made on the date on
which such payment is due, and no interest on the Notes shall accrue for the period after such date. Interest
on the Notes will be calculated on the basis of a 360-day year comprising twelve 30-day months.

The Notes will be issued only in fully registered form, without coupons, in denominations of
US$200,000 and integral multiples of US$1,000 in excess thereof. No service charge will be made for any
registration of transfer or exchange of Notes, but the Company may require payment of a sum sufficient
to cover any transfer tax or other similar governmental charge payable in connection therewith.

All payments on the Notes will be made in U.S. dollars by wire transfer by the Company at the office
or agency of the Company maintained for that purpose (which initially will be the specified office of the
Paying Agent, currently located at 240 Greenwich Street, New York, NY 10286, United States of America),
and the Notes may be presented for registration of transfer or exchange at such office or agency; provided
that, if the Notes are in certificated form and the Company is acting as its own paying agent, at the option
of the Company, payment of interest may be made by check mailed to the address of the Holders as such
address appears in the Note register or by wire transfer. Interest payable on the Notes held through DTC
will be available to DTC participants (as defined herein) on the Business Day following payment thereof.

Future Subsidiary Guarantees

On the Original Issue Date, the Company has no Subsidiaries. Unless designated as an “Unrestricted
Subsidiary” in accordance with the “— Certain Covenants — Designation of Restricted and Unrestricted
’ covenant below, all future Subsidiaries of the Company will be Restricted Subsidiaries.
The Company will cause each future Subsidiary that becomes a Restricted Subsidiary after the Original
Issue Date, promptly upon becoming a Restricted Subsidiary, to execute and deliver to the Trustee a
supplemental indenture to the Indenture, pursuant to which such Restricted Subsidiary will guarantee the
payment of the Notes on a senior basis. Each Subsidiary that guarantees the Notes after the Original Issue
Date is referred to as a “Future Subsidiary Guarantor” and upon execution of the applicable supplemental
indenture to the Indenture will be a Subsidiary Guarantor.

Subsidiaries,’

The Subsidiary Guarantee of each Subsidiary Guarantor:
. will be a general obligation of such Subsidiary Guarantor;

. will be effectively subordinated to secured obligations of such Subsidiary Guarantor, if any, to
the extent of the assets of such Subsidiary Guarantor serving as security therefor;

. will be senior in right of payment to all future obligations of such Subsidiary Guarantor
expressly subordinated in right of payment to such Subsidiary Guarantee;

. will rank at least pari passu in right of payment with all other unsecured, unsubordinated
obligations of such Subsidiary Guarantor (subject to any priority rights of such unsubordinated
obligations pursuant to applicable law); and

. will be secured by the Collateral as described below under “— Security.”
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Under the Indenture, each of the Subsidiary Guarantors will jointly and severally guarantee the due
and punctual payment of the principal of, premium, if any, and interest on, and all other amounts payable
under, the Notes. Each Subsidiary Guarantor will agree (1) that its obligations under its Subsidiary
Guarantee will be enforceable irrespective of any invalidity, irregularity or unenforceability of the Notes
or the Indenture and (2) to waive its right to require the Trustee to pursue or exhaust its legal or equitable
remedies against the Company prior to exercising its rights under its Subsidiary Guarantee. Moreover, if
at any time any amount paid under a Note or the Indenture is rescinded or must otherwise be restored, the
rights of the Holders under the Subsidiary Guarantees will be reinstated with respect to such payments as
though such payment had not been made. All payments under the Subsidiary Guarantees are required to
be made in U.S. dollars.

Under the Indenture, each Subsidiary Guarantee will be limited in an amount not to exceed the
maximum amount that can be guaranteed by the applicable Subsidiary Guarantor without rendering the
Subsidiary Guarantee, as it relates to such Subsidiary Guarantor, voidable under applicable law relating
to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally.
If a Subsidiary Guarantee were to be rendered voidable, it could be subordinated by a court to all other
indebtedness (including guarantees and other contingent liabilities) of the applicable Subsidiary
Guarantor, and, depending on the amount of such indebtedness, a Subsidiary Guarantor’s liability on its
Subsidiary Guarantee could be reduced to zero.

Concurrently with the execution of its Subsidiary Guarantee, each Subsidiary Guarantor incorporated
in the Republic of Indonesia will also be required to enter into a Deed of Guarantee governed by the laws
of Indonesia which will provide for such Subsidiary Guarantor’s guarantee of the due and punctual
payment of the principal of, premium (if any) and interest on, and all other amounts payable under, the
Notes under the laws of Indonesia.

The obligations of any Future Subsidiary Guarantor under its respective Subsidiary Guarantee may
be limited, or possibly invalid, under applicable laws. See “Risk Factors — Risks Relating to the Notes
and the Collateral — Any future Subsidiary Guarantees may be challenged under applicable bankruptcy,
insolvency, fraudulent transfer, financial assistance, unfair preference or similar laws, which could impair
the enforceability of such future Subsidiary Guarantees.”

Notwithstanding the foregoing, the Company may elect to have any Restricted Subsidiaries that are
acquired in connection with the Acquisition not provide a Subsidiary Guarantee; provided that, if any such
acquired Restricted Subsidiary becomes a Wholly Owned Restricted Subsidiary, to the extent not
prohibited by law or regulation, the Company shall, within 30 days of such Restricted Subsidiary
becoming a Wholly Owned Restricted Subsidiary, cause such Restricted Subsidiary to execute and deliver
to the Trustee a supplemental indenture to the Indenture, pursuant to which such Restricted Subsidiary will
guarantee the payment of the Notes on a senior basis.

Under the circumstances described below under the caption “— Certain Covenants — Designation
of Restricted and Unrestricted Subsidiaries,” the Company will be permitted to designate certain of its
future Subsidiaries as “Unrestricted Subsidiaries.” The Company’s Unrestricted Subsidiaries will
generally not be subject to the restrictive covenants in the Indenture. The Company’s Unrestricted
Subsidiaries will not guarantee the Notes.

Release of the Subsidiary Guarantees

A Subsidiary Guarantee given by a Subsidiary Guarantor may be released in certain circumstances,
including:

. upon repayment in full of the Notes;
. upon a defeasance or discharge as described under “— Defeasance — Defeasance and
Discharge;”
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. upon the designation by the Company of such Subsidiary Guarantor as an Unrestricted
Subsidiary in compliance with the terms of the Indenture, so long as such Subsidiary Guarantor
is simultaneously released from its obligations in respect of any of the Company’s other
Indebtedness or any Indebtedness of any other Restricted Subsidiary; or

. upon the sale, disposition, exchange or other transfer (including through merger, consolidation,
amalgamation or otherwise) of a Subsidiary Guarantor to a Person who is not (either before or
after giving effect to such transaction) the Company or a Restricted Subsidiary of the Company,
if such sale, disposition, exchange or other transfer is made in a manner not in violation of the
terms of the Indenture.

Security

The obligations of the Company under the Notes (including Additional Notes issued in accordance
with the Indenture) and any Future Subsidiary Guarantors under the Subsidiary Guarantees and each of the
Company and any Future Subsidiary Guarantors under the Indenture will, on the Original Issue Date, be
secured on a first priority basis by a Lien, subject to Permitted Liens, on the Debt Service Accrual Account
(the “Collateral”). Except for certain Permitted Liens, the Collateral will not be shared with any other
creditors of the Company or any Subsidiary Guarantors. The agreements evidencing the Liens to secure
the Notes and the Subsidiary Guarantees on, the Collateral are referred to as the “Security Documents.”

Debt Service Accrual Account

Within seven days of the Original Issue Date, the Company will establish an account (the “Debt
Service Accrual Account”) in Singapore with Sumitomo Mitsui Banking Corporation (the “Debt Service
Accrual Account Bank™). Pursuant to the Indenture, the Company shall be required to deposit into the Debt
Service Accrual Account, on or prior to the sixth day of each calendar month, commencing on March 6,
2021 an amount equal to one-sixth (1/6) of each interest payment (together with any Additional Amounts
related thereto) due on the next succeeding Interest Payment Date, so that prior to such Interest Payment
Date there are sufficient funds available on deposit in the Debt Service Accrual Account to pay the interest
(together with Additional Amounts) due on such Interest Payment Date.

Prior to each Interest Payment Date, the Company will instruct the Debt Service Accrual Account
Bank to withdraw funds from the Debt Service Accrual Account on such Interest Payment Date in an
amount equal to the interest (together with Additional Amounts) due under the Indenture on such Interest
Payment Date and apply such funds to the payment of interest (together with Additional Amounts) on the
Notes. Funds deposited in the Debt Service Accrual Account will be maintained in U.S. dollars and will
be permitted, to the extent such investment is available, to be invested by the Company only in financial
instruments specified in clauses (1), (2) and (5) of the definition of Temporary Cash Investment. The
Company will deposit in the Debt Service Accrual Account all principal, premium and interest payments
from such Temporary Cash Investments received by the Company with respect to funds held in the Debt
Service Accrual Account.

On the Original Issue Date, as security for the payment and performance by the Company of its
obligations under the Notes, any Future Subsidiary Guarantors under the Subsidiary Guarantees and each
of the Company and any Future Subsidiary Guarantors under the Indenture, the Company will grant the
Collateral Agent, for the benefit of the Holders and the Trustee, a first priority Lien (subject to Permitted
Liens) over the Debt Service Accrual Account and all rights, title and interest in and to all amounts on
deposit in the Debt Service Accrual Account (including interest, principal and premium payments from any
Temporary Cash Investments made with funds in the Debt Service Accrual Account) at any time.

If the Notes become due and payable following the occurrence of an Event of Default under the
Notes, the funds remaining on deposit in the Debt Service Accrual Account shall be paid solely to the order
of the Trustee for the benefit of the Holders and the Debt Service Accrual Account Bank shall release such
funds in the Debt Service Accrual Account at the direction of the Trustee, which shall apply such funds
in accordance with the provisions of the Indenture and the Security Documents in and towards payment
of the amounts due under the Notes and the Indenture.

Funds remaining on deposit in the Debt Service Accrual Account on the maturity date of the Notes

will be applied to the payment of interest and Additional Amounts on the Notes, and any remaining balance
shall be applied to the payment of principal and premium, if any, due on the Notes.
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Enforcement of security

The first priority Lien (subject to Permitted Liens) over the Collateral will be granted to the
Collateral Agent, which will hold such Lien granted pursuant to the Security Documents with sole
authority as directed by the written instructions of the Holders or the Trustee pursuant to the Indenture and
the Security Documents to exercise remedies under the Security Documents. The Collateral Agent has
agreed to act as secured party on behalf of the Holders under the Security Documents, to follow the
instructions provided to it by the Holders or the Trustee in accordance with the Indenture and the Security
Documents and to carry out certain other duties.

The Indenture and/or the Security Documents principally provide that, at any time while the Notes
are outstanding, the Collateral Agent has the exclusive right, as directed by the Trustee acting on the
written instructions of the Holders (subject to receipt of indemnity, security and/or prefunding to its
satisfaction) holding not less than 25.0% in aggregate principal amount of the Notes then outstanding
under the Indenture, to manage, perform and enforce the terms of the Security Documents and to exercise
and enforce all privileges, rights and remedies thereunder according to such written instructions, including
to take or retake control or possession of such Collateral and to hold, prepare for sale, process, lease,
dispose of or liquidate such Collateral, including following the occurrence of an Event of Default under
the Indenture.

All payments received and all amounts held by the Collateral Agent in respect of the Collateral under
the Security Documents will be applied as follows:

first, to the Collateral Agent to the extent necessary to reimburse it for any fees and properly incurred
costs and expenses (including legal fees and properly incurred expenses) in connection with the collection
or distribution of such amounts held or realized or in connection with fees and properly incurred costs and
expenses (including legal fees and properly incurred expenses) in enforcing its remedies under the
Security Documents and preserving the Collateral and all amounts owed to the Collateral Agent, or for
which the Collateral Agent is entitled to indemnification and/or security and/or prefunding, under the
Security Documents or the Indenture;

second, to the Trustee, to the extent necessary to reimburse it for any fees and properly incurred costs
and expenses (including legal fees and properly incurred expenses) in connection with the collection or
distribution of such amounts held or realized or in connection with fees and properly incurred costs and
expenses (including legal fees and properly incurred expenses) in enforcing its remedies under the
Security Documents, the administration of its duties, and preserving the Collateral and all amounts owed
to, or for which the Trustee is entitled to indemnification and/or security and/or prefunding under, the
Security Documents or the Indenture;

third, to the Trustee for the benefit of Holders; and

fourth, any surplus remaining after such payments will be paid to the Company or whomever may
be lawfully entitled thereto.

The Collateral Agent may decline to foreclose on the Collateral or exercise remedies available if it
does not receive security and/or indemnification and/or prefunding to its satisfaction. In addition, the
Collateral Agent’s ability to foreclose on the Collateral may be subject to lack of perfection, the consent
of third parties, prior Liens and practical problems associated with the realization of its Liens on the
Collateral. Except as expressly set forth in the Indenture and the Security Documents, neither the
Collateral Agent, nor any of its officers, directors, employees, attorneys or agents will be responsible or
liable for the existence, genuineness, value, title or protection of any Collateral, for the legality,
enforceability, effectiveness or sufficiency of the Security Documents, for the creation, perfection,
priority, sufficiency, continuation or protection of any of the Liens, or for any defect or deficiency as to
any such matters, or for any failure to demand, collect, foreclose or realize upon or otherwise enforce any
of the Liens or any delay in doing so.
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The Security Documents provide that the Company will indemnify the Collateral Agent for all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements of any kind imposed against the Collateral Agent arising out of the Security Documents
except to the extent that any of the foregoing are finally judicially determined to have resulted from the
gross negligence or willful default of the Collateral Agent.

Release of security

The security created in respect of the Collateral granted under the Security Documents to secure the
Notes may be released in certain circumstances, including:

. upon repayment in full of the Notes and satisfaction of all other obligations under the Indenture
and the Security Documents;

. upon defeasance and discharge of the Notes as provided below under the caption
“— Defeasance — Defeasance and Discharge;” and

. with the consent of the Holders of the requisite percentage of Notes in accordance with the
provisions described under the caption “— Amendments and Waiver.”

No release of Collateral shall be effective against the Collateral Agent, the Trustee or the Holders
until the Company and the relevant Subsidiary Guarantor has delivered to the Collateral Agent and the
Trustee an Officers’ Certificate and an Opinion of Counsel stating that all requirements relating to such
release in the Indenture and the Security Documents have been complied with and that such release has
been authorized by, permitted by and made in accordance with the provisions of the Indenture and the
Security Documents.

Further Issues

Subject to the covenants described below, the Company may, from time to time, without notice to
or the consent of the Holders, create and issue Additional Notes having the same terms and conditions as
the Notes (including the benefit of the Subsidiary Guarantees, if any, and the Security Documents) in all
respects (or in all respects except for the issue date, issue price and the first interest period and, to the
extent necessary, certain temporary securities law transfer restrictions) (a “Further Issue”) so that such
Additional Notes may be consolidated and form a single class with the previously outstanding Notes and
vote together as one class on all matters with respect to the Notes; provided that the issuance of any such
Additional Notes would then be permitted under the proviso to clause (1) of the “Limitation on
Indebtedness and Disqualified or Preferred Stock™ covenant described below, and provided further that the
Additional Notes will not be issued under the same CUSIP, ISIN or Common Code as the Notes unless
such Additional Notes are fungible with the Notes for U.S. federal income tax purposes.

In addition, the issuance of any Additional Notes by the Company will be subject to the following
conditions:

(1) all obligations with respect to the Additional Notes shall be secured and guaranteed under the
Indenture, the Subsidiary Guarantees and the Security Documents to the same extent and on the
same basis as the Notes outstanding on the date the Additional Notes are issued;

(2) the Company shall have delivered to the Trustee an Officers’ Certificate, in form and substance
satisfactory to the Trustee, confirming that the issuance of the Additional Notes complies with
the Indenture; and

(3) the Company shall have delivered to the Trustee and the Collateral Agent one or more Opinions
of Counsel, in form satisfactory to the Trustee and the Collateral Agent confirming, among

other things, that the issuance of the Additional Notes does not conflict with applicable law and
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that, after giving pro forma effect to the issuance of the Additional Notes and any transactions
related thereto, the Liens created under the Security Documents, as amended, extended,
renewed, restated, supplemented or otherwise modified or replaced pursuant to such
transaction, are valid and perfected Liens not otherwise subject to any limitation, imperfection
or new hardening or preference period, in equity or law, that such Liens were not otherwise
subject to immediately prior to the issuance of such Additional Notes and such amendment,
extension, renewal, restatement, supplement, modification or replacement.

Optional Redemption

At any time prior to February 10, 2023, the Company may redeem the Notes, in whole or in part,
at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest, if any, to, the redemption date. Neither the Trustee nor
any of the Agents shall be responsible for calculating or verifying the Applicable Premium.

At any time and from time to time on or after February 10, 2023, the Company may redeem the
Notes, in whole or in part, at a redemption price equal to the percentage of principal amount set forth
below plus accrued and unpaid interest to the redemption date if redeemed during the twelve-month period
beginning on February 10 of the years indicated below:

Year Percentage

2023 103.875%
2024 101.9375%
2002 100.0%

The Company will give not less than 30 days’ nor more than 60 days’ notice of any redemption to
the Holders and the Trustee. If less than all of the Notes are to be redeemed at any time, the Notes for
redemption will be selected as follows:

(1) if the Notes are listed on any national securities exchange and/or are held through a clearing
system, in compliance with the requirements of the principal national securities exchange on
which the Notes are listed (if any) and/or the requirements of the clearing system; or

(2) if the Notes are not listed on any national securities exchange or held through the clearing
systems, on a pro rata basis, by lot or by such other method as the Trustee in its sole and
absolute discretion shall deem to be fair and appropriate unless otherwise required by law.

A Note of US$200,000 in principal amount or less shall not be redeemed in part. If any Note is to
be redeemed in part only, the notice of redemption relating to such Note will state the portion of the
principal amount to be redeemed. A new Note in principal amount equal to the unredeemed portion will
be issued upon cancellation of the original Note. On and after the redemption date, interest will cease to
accrue on Notes or portions of them called for redemption.

Repurchase of Notes Upon a Change of Control Triggering Event

Not later than 30 days following a Change of Control Triggering Event, the Company will make an
Offer to Purchase all outstanding Notes (a “Change of Control Offer”) at a purchase price equal to 101%
of the principal amount thereof plus accrued and unpaid interest, if any, to the Offer to Purchase Payment
Date.

The Company has agreed in the Indenture that, upon a Change of Control Triggering Event, it will

timely repay all Indebtedness or obtain consents as necessary under, or terminate, agreements or
instruments that would otherwise prohibit a Change of Control Offer required to be made pursuant to the
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Indenture. Notwithstanding this agreement of the Company, it is important to note that if the Company is
unable to repay (or cause to be repaid) all of the Indebtedness, if any, that would prohibit repurchase of
the Notes or is unable to obtain the requisite consents of the holders of such Indebtedness, or terminate
any agreements or instruments that would otherwise prohibit a Change of Control Offer, it would continue
to be prohibited from purchasing the Notes. In that case, the failure of the Company to purchase tendered
Notes would constitute an Event of Default under the Indenture.

The Company will not be required to make a Change of Control Offer following a Change of Control
Triggering Event if a third party makes the Change of Control Offer in the manner, at the times and
otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control
Offer to be made by the Company and such third party purchases all Notes validly tendered and not
withdrawn under such Change of Control Offer.

Future debt of the Company may also (1) prohibit the Company from purchasing Notes in the event
of a Change of Control Triggering Event; (2) provide that a Change of Control Triggering Event is a
default; or (3) require repurchase of such debt upon a Change of Control Triggering Event. Moreover, the
exercise by the Holders of their right to require the Company to purchase the Notes could cause a default
under other Indebtedness, even if the Change of Control Triggering Event itself does not, due to the
financial effect of the purchase on the Company. The ability of the Company to pay cash to the Holders
following the occurrence of a Change of Control Triggering Event may be limited by the Company’s then
existing financial resources. There can be no assurance that sufficient funds will be available when
necessary to make the required purchase of the Notes. See “Risk Factors — Risks Relating to the Notes
and the Collateral — The Company may not have the ability to raise the funds necessary to finance an
offer to repurchase the Notes upon the occurrence of certain events constituting a Change of Control
Triggering Event as required by the Indenture governing the Notes.”

The phrase “all or substantially all,” as used with respect to the assets of the Company in the
definition of “Change of Control,” will be interpreted under New York law and its interpretation will be
dependent upon particular facts and circumstances. As a result, there may be a degree of uncertainty in
ascertaining whether a sale or transfer of “all or substantially all” the assets of the Company has occurred.

Except as described above with respect to a Change of Control Triggering Event, the Indenture does
not contain provisions that permit the Holders to require that the Company purchase or redeem the Notes
in the event of a takeover, recapitalization or similar transaction.

The Trustee shall not be required to take any steps to ascertain whether a Change of Control
Triggering Event or any event which could lead to a Change of Control Triggering Event has occurred and
shall not be liable to any person for any failure to do so.

No Sinking Fund
There will be no mandatory redemption or sinking fund payments for the Notes.
Additional Amounts

All payments of principal of, and premium (if any) and interest on the Notes and all payments under
the Subsidiary Guarantees will be made without withholding or deduction for, or on account of, any
present or future taxes, duties, assessments or other governmental charges of whatever nature imposed or
levied by or within any jurisdiction in which the Company, any Subsidiary Guarantor or any Surviving
Person (as defined under the caption “— Consolidation, Merger and Sale of Assets”) of the Company or
any Subsidiary Guarantor is organized or resident for tax purposes or through which payment is made (or
any political subdivision or taxing authority thereof or therein) (each, as applicable, a “Relevant
Jurisdiction™), unless such withholding or deduction is required by law or by regulation or governmental
policy having the force of law. In the event that any such withholding or deduction is so required by a
Relevant Jurisdiction, the Company, the applicable Subsidiary Guarantor or any Surviving Person of any
of the foregoing, as the case may be, will pay such additional amounts (“Additional Amounts”) as will
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result in receipt by the Holder of such amounts as would have been received by such Holder had no such
withholding or deduction been required, except that no Additional Amounts shall be payable:

(1) for or on account of:

(a)

(b)

(©

(d)

(e)

any tax, duty, assessment or other governmental charge that would not have been imposed
but for:

(i) the existence of any present or former connection between the Holder or beneficial
owner of such Note or Subsidiary Guarantee, as the case may be, and the Relevant
Jurisdiction other than merely holding such Note or the receipt of payments
thereunder or under the Subsidiary Guarantee, including, without limitation, such
Holder or beneficial owner being or having been a national, domiciliary or resident
of such Relevant Jurisdiction or treated as a resident thereof or being or having been
physically present or engaged in a trade or business therein or having or having had
a permanent establishment therein;

(ii) the presentation of such Note (in cases in which presentation is required) more than
30 days after the later of the date on which the payment of the principal of,
premium, if any, and interest on, such Note became due and payable pursuant to the
terms thereof or was made or duly provided for, except to the extent that the Holder
thereof would have been entitled to such Additional Amounts if it had presented
such Note for payment on any date within such 30-day period;

(ii1) the failure of the Holder or beneficial owner to comply with a timely request of the
Company, any Subsidiary Guarantor or any Surviving Person of any of the
foregoing, as the case may be, addressed to the Holder or beneficial owner, as the
case may be, to provide information concerning such Holder’s or beneficial owner’s
nationality, residence, identity or connection with the Relevant Jurisdiction, or other
pertinent information, if and to the extent that due and timely compliance with such
request is required by statute, regulation or administrative practice of the Relevant
Jurisdiction to reduce or eliminate any withholding or deduction as to which
Additional Amounts would have otherwise been payable to such Holder; or

(iv) the presentation of such Note (in cases in which presentation is required) for
payment in the Relevant Jurisdiction, unless such Note could not have been
presented for payment elsewhere;

any tax, duty, assessment or other governmental charge which is payable other than by
deduction or withholding from payments of principal or interest of the Notes;

any tax required to be withheld or deducted under Sections 1471 to 1474 of the U.S.
Internal Revenue Code of 1986, as amended (the “Code”) (or any amended or successor
versions of such Sections) (“FATCA”), any current or future regulations or other official
guidance thereunder, any intergovernmental agreement entered into in connection with
FATCA, any agreements entered into pursuant to Section 1471(b) of the Code, or any law,
regulation or other official guidance enacted in any jurisdiction implementing FATCA or
an intergovernmental agreement;

any estate, inheritance, gift, sale, transfer, capital gains, excise, personal property or
similar tax, assessment or other governmental charge;

any Note presented for payment by or on behalf of a Holder who would have been able

to avoid such withholding or deduction by presenting the relevant Note to another paying
agent in a Member State of the European Union; or
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(f) any combination of taxes, duties, assessments or other governmental charges referred to
in the preceding clauses (a) through (e);

(2) with respect to any payment of the principal of, or premium, if any, or interest on, such Note
or any payment under any Subsidiary Guarantee to a Holder, if the Holder is a fiduciary,
partnership or person other than the sole beneficial owner of any payment to the extent that
such payment would be required to be included in income under the laws of the Relevant
Jurisdiction, for tax purposes, of a beneficiary or settlor with respect to the fiduciary, a member
of that partnership or a beneficial owner who would not have been entitled to such Additional
Amounts had that beneficiary, settlor, partner or beneficial owner been the Holder thereof.

As a result of these provisions, there are circumstances in which taxes could be withheld or deducted
but Additional Amounts would not be payable to some or all beneficial owners of Notes.

Notwithstanding the foregoing, the limitations on the obligations of the Company, a Surviving
Person or any Subsidiary Guarantor, as applicable, to pay Additional Amounts set forth in clause (1)(a)(iii)
above will not apply if the provision of any certification, identification, information, documentation or
other reporting requirement described in such clause (1)(a)(iii) would be materially more onerous, in form,
in procedure or in the substance of information disclosed, to a Holder or beneficial owner of a Note than
comparable information or other reporting requirements imposed under U.S. tax law, regulations and
administrative practice (such as U.S. Internal Revenue Service Forms W-8BEN, W-8BEN-E and W-9).
For the avoidance of doubt, no Holder or beneficial owner of a Note shall have any obligation to establish
eligibility for a reduced withholding tax rate under any income tax treaty.

Whenever there is mentioned in any context the payment of principal of, and any premium or interest
on, any Note or under any Subsidiary Guarantee, such mention shall be deemed to include payment of
Additional Amounts provided for in the Indenture to the extent that, in such context, Additional Amounts
are, were or would be payable in respect thereof.

The Company, any Subsidiary Guarantor or any Surviving Person, as the case may be, will also
(i) make such withholding or deduction and (ii) remit the full amount deducted or withheld to the relevant
authority in accordance with applicable law.

At least 30 days prior to each date on which any payment under or with respect to the Notes is due
and payable, if the Company, any Subsidiary Guarantor or any Surviving Person, as the case may be, will
be obligated to pay Additional Amounts with respect to such payment, the Company will deliver to the
Trustee an Officers’ Certificate stating the fact that such Additional Amounts will be payable and the
amounts so payable, and will set forth such other information necessary to enable the Paying Agent to pay
such Additional Amounts to the Holders on the payment date.

The Indenture will further provide that if the Company or any Subsidiary Guarantor conducts
business in any jurisdiction (an “Additional Jurisdiction”) other than a Relevant Jurisdiction and, as a
result, is required by the law of such Additional Jurisdiction to deduct or withhold any amount on account
of taxes, duties, assessments or governmental charges of whatever nature imposed or levied by or within
such Additional Jurisdiction from payments under the Notes or, as the case may be, a Subsidiary
Guarantee, which would not have been required to be so deducted or withheld but for such conduct of
business in such Additional Jurisdiction, all references in this Offering Memorandum and in the Indenture
to a Relevant Jurisdiction shall be construed to include a reference to such Additional Jurisdiction.

In addition, the Company will pay any stamp, issue, registration, documentary, value added or other
similar taxes and other duties (including interest and penalties) payable in any Relevant Jurisdiction in
respect of the creation, issue, offering, execution or enforcement of the Notes, or any documentation with
respect thereto (other than a transfer of the Notes by a Holder).
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Redemption for Taxation Reasons

The Notes may be redeemed, at the option of the Company or the Surviving Person of the Company,
as the case may be, in whole but not in part, upon giving not less than 30 days’ nor more than 60 days’
notice to the Holders (which notice shall be irrevocable) and the Trustee, at a redemption price equal to
100% of the principal amount thereof, together with accrued and unpaid interest (including any Additional
Amounts), if any, to the date fixed by the Company or the Surviving Person of the Company, as the case
may be, for redemption (the “Tax Redemption Date”) if, as a result of:

(a) any change in, or amendment to, the laws (or any regulations or rulings promulgated
thereunder) of a jurisdiction in which the Company or a Surviving Person of the Company is
organized or resident for tax purposes (or any political subdivision or taxing authority thereof)
(a “Relevant Taxing Jurisdiction™); or

(b) any change in, or amendment to, the existing official position, interpretation or the stating of
an official position regarding the application or interpretation of such laws, or regulations or
rulings promulgated thereunder (including a holding, judgment or order by a court of
competent jurisdiction),

which change or amendment becomes effective (i) with respect to the Company or any Surviving Person
of the Company on or after the Original Issue Date and (ii) with respect to any Future Subsidiary
Guarantor, on or after the date such Future Subsidiary Guarantor became a Subsidiary Guarantor, with
respect to any payment due or to become due under the Notes or any Subsidiary Guarantee, or the
Indenture, the Company, any Subsidiary Guarantor, or any Surviving Person of any of the foregoing, as
the case may be, is, or on the next Interest Payment Date would be, required to pay Additional Amounts,
and such requirement cannot be avoided by the taking of reasonable measures by the Company, the
relevant Subsidiary Guarantor or any Surviving Person of any of the foregoing, as the case may be;
provided that changing the jurisdiction of the Company, a Subsidiary Guarantor or the Surviving Person
of any of the foregoing is not a reasonable measure for the purposes of this section; provided further that
no such notice of redemption shall be given earlier than 90 days prior to the earliest date on which the
Company, any Subsidiary Guarantor, or any Surviving Person of any of the foregoing, as the case may be,
would be obligated to pay such Additional Amounts if a payment in respect of the Notes were then due,
provided further that where any such requirement to pay Additional Amounts is due to taxes of the
Republic of Indonesia (or any political subdivision or taxing authority thereof or therein), this provision
shall only have effect to permit the Notes to be redeemed in the event that the rate of withholding or
deduction in respect of which Additional Amounts are required is in excess of 20.0%.

Prior to the mailing of any notice of redemption of the Notes pursuant to the foregoing, the Company
or the Surviving Person of the Company, as the case may be, will deliver to the Trustee:

(I) an Officers’ Certificate stating that such change or amendment referred to in the prior
paragraph has occurred, describing the facts related thereto and stating that such requirement
cannot be avoided by the Company, the relevant Subsidiary Guarantor or such Surviving
Person, as the case may be, taking reasonable measures available to it; and

(2) an Opinion of Counsel or an opinion of a tax consultant, in each case of recognized
international standing with respect to tax matters of the Relevant Taxing Jurisdiction, that the
requirement to pay such Additional Amounts results from such change or amendment referred
to in the prior paragraph.

The Trustee shall accept and be entitled to conclusively rely on such Officers’ Certificate and
Opinion of Counsel as sufficient evidence of the satisfaction of the conditions precedent described above,
in which event it shall be conclusive and binding on the Holders.

Any Notes that are redeemed will be cancelled as soon as is practicable.
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Open Market Purchases

The Company and any Restricted Subsidiary may purchase Notes by means other than a redemption,
whether by tender offer, open market purchases, negotiated transactions or otherwise, in accordance with
applicable securities laws and regulations, so long as such acquisition does not otherwise violate the terms
of the Indenture. Any Notes acquired by the Company or any Restricted Subsidiary will be cancelled.

Certain Covenants

Set forth below are summaries of certain covenants contained in the Indenture.

Limitation on Indebtedness and Disqualified or Preferred Stock

(1)

(2)

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly,
Incur any Indebtedness (including Acquired Indebtedness), or issue any Preferred Stock or
Disqualified Stock (other than Disqualified Stock of a Restricted Subsidiary held by the
Company so long as it is so held) provided that the Company or any Subsidiary Guarantor may
Incur Indebtedness (including Acquired Indebtedness) if, after giving pro forma effect to the
Incurrence of such Indebtedness and the receipt and application of the proceeds therefrom,
(w) no Default has occurred and is continuing, (x) the Fixed Charge Coverage Ratio would not
be less than 2.5 to 1.0 and (y) the Consolidated Net Debt to EBITDA Ratio would be not greater
than (i) 4.0 to 1.0 if Incurred prior to August 10, 2022, (ii) 3.75 to 1.0 if Incurred after
August 10, 2022 but prior to February 10, 2023 and (iii) 3.5 to 1.0 if Incurred thereafter.

Notwithstanding the foregoing, the Company and any Restricted Subsidiary may Incur
Indebtedness to the extent provided below:

(a) Indebtedness under the Notes (excluding any Additional Notes) and any Subsidiary
Guarantee and any related Deed of Guarantee;

(b) Any Pari Passu Guarantee;

(c) Indebtedness of the Company outstanding on the Original Issue Date, excluding
Indebtedness permitted under clause (2)(d) of this covenant;

(d) Indebtedness of the Company or any Subsidiary Guarantor owed to the Company or any
Subsidiary Guarantor; provided that any event which results in any Subsidiary Guarantor
to which such Indebtedness is owed ceasing to be a Subsidiary Guarantor or any
subsequent transfer of such Indebtedness (other than to the Company or any Subsidiary
Guarantor), shall be deemed, in each case, to constitute an Incurrence of such
Indebtedness not permitted by this clause (2)(d);

(e) Refinancing Indebtedness (“Permitted Refinancing Indebtedness”) issued in exchange
for, or the net proceeds of which are used to refinance or refund, replace, exchange,
renew, repay, defease, discharge or extend (collectively, “refinance” and “refinances” and
“refinanced” shall have a correlative meaning), then-outstanding Indebtedness
(or Indebtedness repaid substantially concurrently with the Incurrence of such Permitted
Refinancing Indebtedness) Incurred under proviso to clause (1) of this covenant or any
of clauses (2)(a), (2)(c) or (2)(e) of this covenant and any refinancings thereof; provided
that (A) Indebtedness the proceeds of which are used to refinance or refund the Notes or
Indebtedness that is pari passu with, or subordinated in right of payment to, the Notes or
a Subsidiary Guarantee will only be permitted under this clause (2)(e) if (x) in case the
Notes are refinanced in part or the Indebtedness to be refinanced is pari passu with the
Notes or a Subsidiary Guarantee, such new Indebtedness, by its terms or by the terms of
any agreement or instrument pursuant to which such new Indebtedness is outstanding, is
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()

(8)

(h)

(1)

)

(k)

expressly made pari passu with the remaining Notes or such Subsidiary Guarantee, or
(y) in case the Indebtedness to be refinanced is subordinated in right of payment to the
Notes or a Subsidiary Guarantee, such new Indebtedness, by its terms or by the terms of
any agreement or instrument pursuant to which such new Indebtedness is issued or
remains outstanding, is expressly made subordinate in right of payment to the Notes or
such Subsidiary Guarantee at least to the extent that the Indebtedness to be refinanced is
subordinated to the Notes or such Subsidiary Guarantee, (B) such new Indebtedness,
determined as of the date of Incurrence of such new Indebtedness, does not mature prior
to the Stated Maturity of the Indebtedness to be refinanced or refunded, and the Average
Life of such new Indebtedness is at least equal to the remaining Average Life of the
Indebtedness to be refinanced or refunded, (C) such new Indebtedness has an aggregate
principal amount, or if Incurred with original issue discount, an aggregate issue price, that
is equal to or less than the aggregate principal amount, or if Incurred with original issue
discount, the aggregate accreted value, then outstanding (plus premiums, accrued interest,
underwriting discounts, costs (including any defeasance costs), fees and expenses) under
the Indebtedness being refinanced and (D) in no event may Indebtedness of the Company
or any Subsidiary Guarantor be refinanced pursuant to this clause by means of any
Indebtedness of any Restricted Subsidiary that is not a Subsidiary Guarantor;

Indebtedness Incurred by the Company or any Subsidiary Guarantor pursuant to Hedging
Obligations entered into in the ordinary course of business and solely for the purpose of
protecting the Company or such Subsidiary Guarantor from fluctuations in interest rates,
currencies or the price of commodities and not for speculation;

Indebtedness Incurred by the Company or any Restricted Subsidiary constituting
reimbursement obligations with respect to letters of credit issued in the ordinary course
of business to the extent that such letters of credit are not drawn upon or, if drawn upon,
to the extent such drawing is reimbursed no later than the third business day following
receipt by the Company or such Restricted Subsidiary of a demand for reimbursement;

Indebtedness Incurred by the Company or any Restricted Subsidiary in connection with
one or more standby letters of credit, performance and surety bonds, bankers’ acceptances
or surveyor appeal bonds issued by the Company or a Restricted Subsidiary in the
ordinary course of business or pursuant to self-insurance obligations and not in
connection with the borrowing of money or the obtaining of advances or credit;

Indebtedness arising from agreements of the Company or a Subsidiary Guarantor
providing for indemnification, adjustment of purchase price or similar obligations, in
each case, Incurred or assumed in connection with the disposition of any business, assets
of the Company or any Subsidiary Guarantor or any Capital Stock of any Subsidiary
Guarantor; provided that the maximum aggregate liability in respect of all such
Indebtedness shall at no time exceed the gross proceeds actually received by the
Company and the Subsidiary Guarantors in connection with such disposition;

Indebtedness of the Company or a Subsidiary Guarantor arising from the honoring by a
bank or other financial institution of a check, draft or similar instrument (except in the
case of daylight overdrafts) drawn against insufficient funds in the ordinary course of
business; provided, however, that such Indebtedness is extinguished within five business
days of Incurrence;

Indebtedness Incurred by the Company or any Restricted Subsidiary constituting
reimbursement obligations with respect to workers’ compensation claims or
self-insurance obligations or bid, performance or surety bonds (in each case other than for
an obligation for borrowed money);
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(3)

(4)

(5)

(1) Indebtedness Incurred by the Company or any Subsidiary Guarantor, provided that the
aggregate principal amount of Indebtedness Incurred under this clause (2)(1) at any time
outstanding does not exceed 5.0% of Total Assets and any Refinancing Indebtedness
Incurred to Refinance such Indebtedness;

(m) Indebtedness Incurred by the Company or any Subsidiary Guarantor, including
Indebtedness represented by Capitalized Lease Obligations, mortgage financings or
purchase money obligations, to finance all or any part of the purchase price (including
adjustment of purchase price or similar obligations) or cost of construction, development,
leasing, installation, improvement or expansion of property (real or personal), assets,
machinery, plant or equipment (including through the acquisition of Capital Stock of any
Person that owns such property (real or personal), assets, machinery, plant or equipment
which will, upon such acquisition, become a Subsidiary Guarantor) to be used in the
Permitted Business; provided that (i) such Indebtedness shall be Incurred no later than
180 days after the acquisition, construction, development, leasing, installation,
improvement or expansion of such property (real or personal), assets, machinery, plant or
equipment and (ii) the aggregate principal amount of Indebtedness Incurred under this
clause (m) at any time outstanding (together with refinancings thereof) does not exceed
(x) 15.0% of Total Assets until February 10, 2023 and (y) 10.0% of Total Assets
thereafter;

(n) Indebtedness Incurred by the Company or any Restricted Subsidiary in connection with
the Acquisition; provided that the aggregate principal amount of Indebtedness Incurred
under this clause (n) at any time outstanding does not exceed US$250.0 million (or Dollar
Equivalent thereof), and, provided further that, at the time such Indebtedness is Incurred,
the Company would have been permitted to Incur an amount equal to such Indebtedness
under the proviso to clause (1) of this covenant, and any Refinancing Indebtedness
Incurred to Refinance such Indebtedness.

For purposes of determining compliance with this “Limitation on Indebtedness and
Disqualified or Preferred Stock” covenant, in the event that an item of Indebtedness meets the
criteria of more than one type of Indebtedness, the Company, in its sole discretion, shall
classify such item of Indebtedness and only be required to include the amount of such
Indebtedness as one of such types, and the Company may from time to time reclassify any such
item of Indebtedness into one or more types of Indebtedness described above.

The accrual of interest, the accretion or amortization of original issue discount, the payment of
interest on any Indebtedness in the form of additional Indebtedness with the same terms, the
reclassification of Preferred Stock as Indebtedness due to a change in accounting principles,
and the payment of dividends on Disqualified Stock in the form of additional shares of the same
class of Disqualified Stock will not be deemed to be an incurrence of Indebtedness; provided,
in each such case, that the amount of any such accrual, accretion or payment is included in the
Consolidated Fixed Charges of the Company as accrued.

The principal amount of any Indebtedness incurred to Refinance other Indebtedness, if incurred
in a different currency from the Indebtedness being refinanced, shall be calculated based on the
currency exchange rate applicable to the currencies in which such respective Indebtedness is
denominated that is in effect on the date of such Refinancing. Notwithstanding any other
provision of this covenant, the maximum amount of Indebtedness that the Company or any
Restricted Subsidiary may incur pursuant to this covenant shall not be deemed to be exceeded
solely as a result of fluctuations in exchange rates or currency value.
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Limitation on Restricted Payments

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly
(the payments or any other actions described in clauses (1) through (4) below being collectively referred
to as “Restricted Payments™):

(1)

(2)

(3)

(4)

declare or pay any dividend or make any distribution on or with respect to the Company’s or
any of the Restricted Subsidiaries’ Capital Stock (other than dividends or distributions payable
solely in shares of the Company’s Capital Stock or by a Subsidiary Guarantor in its Capital
Stock (in each case other than Disqualified Stock or Preferred Stock) or in options, warrants
or other rights to acquire shares of any such Capital Stock) held by Persons other than the
Company or any Wholly Owned Subsidiary Guarantor;

purchase, call for redemption or redeem, retire or otherwise acquire for value any shares of
Capital Stock of the Company or any Restricted Subsidiary (including options, warrants or
other rights to acquire such shares of Capital Stock) held by any Persons other than the
Company or any Wholly Owned Subsidiary Guarantor;

make any voluntary or optional principal payment, or voluntary or optional redemption,
repurchase, defeasance, or other acquisition or retirement for value, of Indebtedness that is
subordinated in right of payment to the Notes or any Subsidiary Guarantee (excluding any
intercompany Indebtedness between or among the Company and any Wholly Owned Subsidiary
Guarantor); or

make any Investment, other than a Permitted Investment;

if, at the time of, and after giving pro forma effect to, the proposed Restricted Payment:

(a) a Default has occurred and is continuing or would occur as a result of such Restricted
Payment;

(b) the Company could not Incur at least US$1.00 of Indebtedness under the proviso to clause
(1) of the covenant described under the caption “— Limitation on Indebtedness and
Disqualified or Preferred Stock;” or

(c) such Restricted Payment, together with the aggregate amount of all Restricted Payments
made by the Company and the Restricted Subsidiaries after the Original Issue Date, shall
exceed the sum of:

(i) 50% of the aggregate amount of the Consolidated Net Income of the Company
(or, if the Consolidated Net Income is a loss, minus 100% of the amount of such
loss) accrued on a cumulative basis during the period (taken as one accounting
period) beginning on the first day of the fiscal quarter in which the 2022 Original
Issue Date occurs and ending on the last day of the Company’s most recently ended
fiscal quarter after such day for which consolidated financial statements of the
Company (which the Company shall use its best efforts to compile in a timely
manner) are available (which may be internal consolidated financial statements) and
have been provided to the Trustee at the time of such Restricted Payment; plus

(ii) 100% of the aggregate Net Cash Proceeds received by the Company after the 2022
Original Issue Date as a capital contribution to its common equity by, or from the
issuance and sale of its Capital Stock (other than Disqualified Stock) to a Person
who is not a Subsidiary of the Company, and including any Net Cash Proceeds
received upon (x) the conversion of any Indebtedness (other than Subordinated
Indebtedness) of the Company into Capital Stock (other than Disqualified Stock) of
the Company, or (y) the exercise by a Person who is not a Subsidiary of the

— 130 —



Company of any options, warrants or other rights to acquire Capital Stock of the
Company (other than Disqualified Stock), in each case after deducting the amount
of any such Net Cash Proceeds used to redeem, repurchase, defease or otherwise
acquire or retire for value any Subordinated Indebtedness or Capital Stock of the
Company); plus

(iii) the amount by which Indebtedness of the Company or any Restricted Subsidiary is
reduced on the Company’s balance sheet upon conversion or exchange (other than
by a Subsidiary of the Company) subsequent to the 2022 Original Issue Date of any
Indebtedness (other than Subordinated Indebtedness) of the Company or any
Restricted Subsidiary convertible or exchangeable into Capital Stock (other than
Disqualified Stock) of the Company (less the amount of any cash, or the Fair Market
Value of any other property, distributed by the Company or any Restricted
Subsidiary upon such conversion or exchange); plus

(iv) an amount equal to the net reduction in Investments (other than reductions in
Permitted Investments) that were made after the 2022 Original Issue Date in any
Person resulting from (A) payments of interest on Indebtedness, dividends or
repayments of loans or advances by such Person, in each case to the Company or
any Subsidiary Guarantor or from the Net Cash Proceeds from the sale of any such
Investment (except, in each case, to the extent any such payment or proceeds are
included in the calculation of Consolidated Net Income), (B) the unconditional
release of a guarantee provided by the Company or any Subsidiary Guarantor after
the Original Issue Date of an obligation of another Person, or (C) from
redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries that become
Subsidiary Guarantors in accordance with the Indenture, not to exceed, in each case,
the amount of Investments (other than Permitted Investments) made by the
Company or a Subsidiary Guarantor after the Original Issue Date in any such
Person.

The foregoing provision shall not be violated by reason of:

(D

(2)

(3)

(4)

the payment of any dividend or redemption of any Capital Stock within 60 days after the related
date of declaration or call for redemption if, at said date of declaration or call for redemption,
such payment or redemption would comply with the preceding paragraph;

the redemption, repurchase, defeasance or other acquisition or retirement for value of
Subordinated Indebtedness of the Company or any Subsidiary Guarantor with the Net Cash
Proceeds of, or in exchange for, a substantially concurrent Incurrence of Permitted Refinancing
Indebtedness;

the making of any principal payment or the redemption, repurchase, defeasance or other
acquisition or retirement for value of Subordinated Indebtedness of the Company or any
Subsidiary Guarantor in exchange for, or out of the Net Cash Proceeds of, a substantially
concurrent capital contribution by or sale of, shares of Capital Stock (other than Disqualified
Stock) of the Company (or options, warrants or other rights to acquire such Capital Stock),
other than by or to a Subsidiary of the Company; provided that, the amount of any such Net
Cash Proceeds that are utilized for any such Restricted Payment will be excluded from clause
(c)(ii) of the preceding paragraph;

the redemption, repurchase or other acquisition of Capital Stock of the Company or any
Subsidiary Guarantor (or options, warrants or other rights to acquire such Capital Stock) in
exchange for, or out of the Net Cash Proceeds of a substantially concurrent capital contribution
to or sale (other than to a Subsidiary of the Company) of, shares of Capital Stock (other than
Disqualified Stock) of the Company (or options, warrants or other rights to acquire such
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Capital Stock); provided that, the amount of any such Net Cash Proceeds that are utilized for
any such Restricted Payment will be excluded from clause (c)(ii) of the preceding paragraph;

(5) the payment of any dividends or distributions declared, paid or made by a Restricted Subsidiary
payable, on a pro rata basis or on a basis more favorable to the Company, to all holders of any
class of Capital Stock of such Restricted Subsidiary, a majority of which is held, directly or
indirectly through Restricted Subsidiaries, by the Company;

(6) the declaration of any dividend with respect to the Company’s Capital Stock, to the extent such
dividend is immediately set off against amounts payable to the Company under the Delta Loan
and no cash dividend, distribution or other payment is made in respect thereof; or

(7) the making of any Investments in any Person that is primarily engaged in a Permitted Business,
when taken together with all other Investments made pursuant to this clause (7) since the
Original Issue Date, not to exceed 7.5% of Total Assets, provided that, immediately after giving
effect to any Investment made pursuant to this clause (7), the Company could Incur at least
US$1.00 of Indebtedness under the proviso to clause (1) of the covenant described under the
caption “— Limitation on Indebtedness and Disqualified or Preferred Stock,”

provided that in the case of clause (2), (3), (4) or (7) above, no Default will have occurred and be
continuing or would occur as a consequence of the actions or payments set forth therein, and provided
further that, each Restricted Payment made pursuant to clauses (1), (5) and (7) of this paragraph (but in
the case of each Restricted Payment made pursuant to clauses (1) and/or (5), only to the extent that
dividends are paid to Persons other than the Company or a Restricted Subsidiary) shall be included in
calculating whether the conditions of clause (c) of the first paragraph of this “— Limitation on Restricted
Payments” covenant have been met with respect to any subsequent Restricted Payments. Each Restricted
Payment made pursuant to clauses (2), (3), (4), (5) (but only to the extent that dividends are paid to the
Company or a Restricted Subsidiary) and (6) of this paragraph will be excluded in calculating whether the
conditions of clause (c) of the first paragraph of this “
have been met with respect to any subsequent Restricted Payments.

— Limitation on Restricted Payments” covenant

The amount of any Restricted Payments (other than cash) will be the Fair Market Value on the date
of the Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the Company
or the Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment. The value of any
assets or securities that are required to be valued by this covenant will be the Fair Market Value. The Board
of Directors’ determination of the Fair Market Value of a Restricted Payment or any such assets or
securities must be based upon an opinion or appraisal issued by an appraisal or investment banking firm
of recognized international standing if the Fair Market Value exceeds US$10.0 million (or the Dollar
Equivalent thereof).

Not later than the date of making any Restricted Payment in excess of US$10.0 million (or the Dollar
Equivalent thereof), the Company will deliver to the Trustee an Officers’ Certificate stating that such
Restricted Payment is permitted under the Indenture and setting forth the basis upon which the calculations
required by this “— Limitation on Restricted Payments” covenant were computed, together with a copy
of any opinion or appraisal required by the Indenture.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries
(1) Except as provided below, the Company will not, and will not permit any Restricted Subsidiary
to, directly or indirectly, create or otherwise cause or permit to exist or become effective any
encumbrance or restriction on the ability of any Restricted Subsidiary to:
(a) pay dividends or make any other distributions on any Capital Stock of such Restricted

Subsidiary owned by the Company or any Restricted Subsidiary;
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(2)

(b)

(©

(d)

pay any Indebtedness or other obligation owed to the Company or any other Restricted
Subsidiary;

make loans or advances to the Company or any other Restricted Subsidiary; or

sell, lease or transfer any of its property or assets to the Company or any other Restricted
Subsidiary,

provided that (x) the priority of any Preferred Stock Incurred in accordance with the Indenture
in receiving dividends or liquidating distributions prior to dividends or liquidating distributions
being paid on Capital Stock shall not be deemed to be a restriction on the ability to make
distributions on Capital Stock under clause (a) of this paragraph (1); and (y) subordination of
loans or advances made to the Company or any Restricted Subsidiary to other Indebtedness
Incurred by the Company or any Restricted Subsidiary shall not be deemed a restriction on the
ability to make loans or advances or a restriction on the ability to make distributions on Capital
Stock under clauses (a) and (b) of this paragraph (1).

The provisions of paragraph (1) do not apply to any encumbrances or restrictions:

(a)

(b)

(©

(d)

(e)

()

(8)

existing in agreements as in effect on the Original Issue Date, or in the Notes, the
Subsidiary Guarantees, the Indenture, or the Security Documents, or any extensions,
refinancings, renewals or replacements of any of the foregoing agreements; provided that
the encumbrances and restrictions in any such extension, refinancing, renewal or
replacement, taken as a whole, are no more restrictive in any material respect than those
encumbrances or restrictions that are then in effect and that are being extended,
refinanced, renewed or replaced;

imposed pursuant to agreements relating to Indebtedness secured by Liens granted under
clause (13) of the definition of “Permitted Liens”; provided that the encumbrances and
restrictions imposed pursuant to any such agreements are no more restrictive in any
material respect than those encumbrances or restrictions imposed by the Existing
Equipment Financings;

existing under or by reason of applicable law, rule, regulation or order;

customary non-assignment provisions in contracts and licenses entered into in the
ordinary course of business;

provisions limiting the disposition or distribution of assets or property in joint venture
agreements, asset sale agreements, sale-leaseback agreements, stock sale agreements and
other similar agreements entered into with the approval of the Board of Directors, which
limitation is applicable only to the assets that are the subject of such agreements;

restrictions on cash or other deposits or net worth imposed by customers under contracts
entered into in the ordinary course of business;

existing with respect to any Person or the property or assets of such Person acquired by
the Company or any Subsidiary Guarantor, at the time of such acquisition and not
incurred in contemplation thereof, which encumbrances or restrictions are not applicable
to any Person or the property or assets of any Person other than such Person or the
property or assets of such Person so acquired, and any extensions, refinancings, renewals
or replacements thereof; provided that the encumbrances and restrictions in any such
extension, refinancing, renewal or replacement, taken as a whole, are no more restrictive
in any material respect than those encumbrances or restrictions that are then in effect and
that are being extended, refinanced, renewed or replaced;
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(h) that otherwise would be prohibited by the provision described in clause (1)(d) of this
covenant if they arise, or are agreed to, in the ordinary course of business and that
(i) restrict in a customary manner the subletting, assignment or transfer of any property
or asset that is subject to a lease or license, (ii) exist by virtue of any Lien on, or
agreement to transfer, option or similar right with respect to any property or assets of the
Company or any Subsidiary Guarantor not otherwise prohibited by the Indenture or
(iii) do not relate to any Indebtedness, and that do not, individually or in the aggregate,
reduce the value of property or assets of the Company or any Restricted Subsidiary in any
manner material to the Company or any Restricted Subsidiary; or

(i)  with respect to a Subsidiary Guarantor and imposed pursuant to an agreement that has
been entered into for the sale or disposition of all or substantially all of the Capital Stock
of, or property and assets of, such Subsidiary Guarantor that is permitted by the
“— Limitation on Sales and Issuances of Capital Stock,” “— Limitation on Indebtedness
and Disqualified or Preferred Stock™ and “— Limitation on Asset Sales” covenants.

Limitation on Sales and Issuances of Capital Stock

The Company will not, directly or indirectly, sell and will not permit any Restricted Subsidiary to
issue or sell, directly or indirectly, any shares of Capital Stock of a Restricted Subsidiary (including in
each case options, warrants or other rights to purchase shares of such Capital Stock) except:

(1) to the Company or, other than with respect to Capital Stock of the Company, a Wholly Owned
Subsidiary Guarantor;

(2) to the extent such Capital Stock represents director’s qualifying shares or is required by
applicable law to be held by a Person other than the Company or a Wholly Owned Subsidiary
Guarantor;

(3) the issuance or sale of Capital Stock of a Restricted Subsidiary if, immediately after giving pro
forma effect to such issuance or sale, such Restricted Subsidiary would no longer constitute a
Restricted Subsidiary and any remaining Investment in such Person would have been permitted
to be made under “— Limitation on Restricted Payments” if made on the date of such issuance
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or sale, and such issuance or sale is made in accordance with, the “— Limitation on Asset

Sales” covenant; and

(4) the issuance or sale of Capital Stock of a Restricted Subsidiary which remains a Restricted
Subsidiary after any such issuance or sale; provided that the Company or any Restricted
Subsidiary applies the Net Cash Proceeds of such issuance or sale in accordance with the
“— Limitation on Asset Sales” covenant.

Limitation on Issuances of Guarantees by Restricted Subsidiaries

The Company will not permit any Restricted Subsidiary which is not a Subsidiary Guarantor, directly
or indirectly, to provide any guarantee for any Indebtedness (“Guaranteed Indebtedness”) of the Company
or any Subsidiary Guarantor, unless (a) such Restricted Subsidiary simultaneously executes and delivers
a supplemental indenture to the Indenture providing for an unsubordinated Subsidiary Guarantee of the
Notes by such Restricted Subsidiary (and, if such Restricted Subsidiary is incorporated in the Republic of
Indonesia, enters into a Deed of Guarantee governed by the laws of Indonesia providing for such
Restricted Subsidiary’s guarantee of the due and punctual payment of the principal of, premium (if any)
and interest on, and all other amounts payable under, the Notes under the laws of Indonesia) and (b) such
Restricted Subsidiary waives and will not in any manner whatsoever claim, or take the benefit or
advantage of, any rights of reimbursement, indemnity or subrogation or any other rights against the
Company or any other Restricted Subsidiary as a result of any payment by such Restricted Subsidiary
under its Subsidiary Guarantee (or related Deed of Guarantee) until the Notes have been paid in full.
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If the Guaranteed Indebtedness (A) ranks pari passu in right of payment with the Notes or any
Subsidiary Guarantee, then the guarantee of such Guaranteed Indebtedness shall rank pari passu in right
of payment with, or subordinated to, the Subsidiary Guarantee or (B) is subordinated in right of payment
to the Notes or any Subsidiary Guarantee, then the guarantee of such Guaranteed Indebtedness shall be
subordinated in right of payment to the Subsidiary Guarantee at least to the extent that the Guaranteed
Indebtedness is subordinated to the Notes or the Subsidiary Guarantee.

Limitation on Transactions with Affiliates

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter
into, renew or extend any transaction or arrangement (including, without limitation, the purchase, sale,
lease or exchange of property or assets, or the rendering of any service) with any holder of 10% or more
of any class of Capital Stock of the Company (or any Affiliate of such holder) or (y) any Affiliate of the
Company or any Restricted Subsidiary (each, an “Affiliate Transaction”), unless:

(1) the Affiliate Transaction is on fair and reasonable terms that are no less favorable to the
Company or the relevant Restricted Subsidiary, as the case may be, than those that would have
been obtained in a comparable transaction by the Company or the relevant Restricted
Subsidiary with a Person that is not an Affiliate of the Company or such Restricted Subsidiary
or any such holder; and

(2) the Company delivers to the Trustee:

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions
involving aggregate consideration in excess of US$5.0 million (or the Dollar Equivalent
thereof), a Board Resolution set forth in an Officers’ Certificate certifying that such
Affiliate Transaction complies with this covenant and such Affiliate Transaction has been
approved by a majority of the disinterested members of the Board of Directors; and

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions
involving aggregate consideration in excess of US$10.0 million (or the Dollar Equivalent
thereof), in addition to the Board Resolution required in clause (2)(a) above, an opinion
as to the fairness to the Company or such Restricted Subsidiary, as the case may be, of
such Affiliate Transaction from a financial point of view issued by an accounting,
appraisal or investment banking firm of recognized international standing.

The foregoing limitation does not limit, and shall not apply to:

(1) the payment of reasonable and customary regular fees to directors or commissioners of the
Company or any Subsidiary Guarantor who are not employees of the Company or any
Restricted Subsidiary;

(2) transactions otherwise permitted under the Indenture between or among the Company and any
Subsidiary Guarantor or between or among Subsidiary Guarantors;

(3) any Restricted Payment of the type described in clauses (1) or (2) of the first paragraph of the
covenant described above under the caption “— Limitation on Restricted Payments”
if permitted by that covenant;

(4) transactions pursuant to any management or services agreement between the Company and

Delta, provided that all such Affiliate Transactions involve an aggregate consideration not in
excess of US$5.0 million in each year;
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(5) the payment of reasonable and customary compensation to officers and directors of the
Company or any Restricted Subsidiary, including pursuant to employee stock or share option
schemes;

(6) loans or advances to employees in the ordinary course of business not to exceed US$7.5 million
in the aggregate at any one time outstanding; and

(7) the Incurrence of, and other transactions pursuant to the Delta Loan.

In addition, the requirements of clause (2) of the first paragraph of this covenant will not apply to
(i) Investments (other than Permitted Investments) not prohibited by the “
Payments” covenant and (ii) transactions pursuant to agreements in effect on the Original Issue Date and
described in this Offering Memorandum, or any amendment or modification or replacement thereof, so
long as such amendment, modification or replacement is not more disadvantageous to the Company and
its Restricted Subsidiaries than the original agreement in effect on the Original Issue Date.

— Limitation on Restricted

Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, incur,
assume or permit to exist any Lien of any nature whatsoever on the Collateral, except Permitted Liens.

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, incur,
assume or permit to exist any Lien of any nature whatsoever on any of its assets or properties of any kind,
whether owned at the Original Issue Date or thereafter acquired, except Permitted Liens, unless the Notes
are secured equally and ratably with (or, if the obligation to be secured by such Lien is subordinated in
right of payment to the Notes or any Subsidiary Guarantee, prior to) the obligations so secured for so long
as such obligations are so secured.

Limitation on Sale and Leaseback Transactions

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter
into any Sale and Leaseback Transaction; provided that the Company or a Subsidiary Guarantor may enter
into a Sale and Leaseback Transaction if:

(I) the Company could have (a) Incurred Indebtedness in an amount equal to the Attributable
Indebtedness relating to such Sale and Leaseback Transaction under the proviso to clause (1)
of the covenant described under the caption “— Limitation on Indebtedness and Disqualified
or Preferred Stock” and (b) incurred a Lien to secure such Indebtedness pursuant to the
covenant described above under the caption “— Limitation on Liens,” in which case the
corresponding Indebtedness will be deemed Incurred and the corresponding Lien will be
deemed incurred pursuant to those provisions;

(2) the gross cash proceeds of that Sale and Leaseback Transaction are at least equal to the Fair
Market Value of the property that is the subject of such Sale and Leaseback Transaction; and

(3) the transfer of assets in that Sale and Leaseback Transaction is permitted by, and the Company
or the Subsidiary Guarantor, as the case may be, applies the proceeds of such transaction in
compliance with, the covenant described below under the caption “— Limitation on Asset
Sales.”
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Limitation on Asset Sales

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly,
consummate any Asset Sale, unless:

(1) the consideration received by the Company or such Restricted Subsidiary, as the case may be,
is at least equal to the Fair Market Value of the assets sold or disposed of;

(2) in the case of an Asset Sale that constitutes an Asset Disposition, the Company could Incur at
least US$1.00 of Indebtedness under the proviso to clause (1) of the covenant described above
under the caption “— Limitation on Indebtedness and Disqualified or Preferred Stock™ after
giving pro forma effect to such Asset Disposition; and

(3) at least 75% of the consideration received consists of cash, provided that for purposes of this
provision, each of the following will be deemed to be cash:

(a) any liabilities, as shown on the Company’s most recent consolidated balance sheet
provided to the Trustee, of the Company or any Subsidiary Guarantor (other than
contingent liabilities and liabilities that are by their terms subordinated to the Notes or
any Subsidiary Guarantee) that are assumed by the transferee of any such assets pursuant
to a customary assumption, assignment, novation or similar agreement that releases the
Company or such Subsidiary Guarantor, as the case may be, from further liability; and

(b) any securities, notes or other obligations received by the Company or any Subsidiary
Guarantor from such transferee that are promptly, but in any event within 30 days of
closing, converted by the Company or such Subsidiary Guarantor, as the case may be, into
cash, to the extent of the cash received in such conversion.

Within 360 days after the receipt of any Net Cash Proceeds from an Asset Sale, the Company or the
applicable Restricted Subsidiary, as the case may be, may apply such Net Cash Proceeds to:

(1) permanently repay any Senior Indebtedness of the Company or any Subsidiary Guarantor
(and, if such Senior Indebtedness repaid is revolving credit Indebtedness, to correspondingly
permanently reduce commitments with respect thereto) in each case owing to a Person other
than the Company or a Restricted Subsidiary;

(2) acquire properties and assets (other than current assets) that will be used in the Permitted
Business (“Replacement Assets”); or

(3) acquire the Capital Stock of any Person primarily engaged in the Permitted Business if, after
giving effect thereto, such Person becomes a Subsidiary Guarantor in accordance with the
Indenture,

provided that, pending the application of Net Cash Proceeds in accordance with clauses (1), (2) or (3) of
this paragraph, such Net Cash Proceeds may be temporarily invested only in Temporary Cash Investments.

Any Net Cash Proceeds from Asset Sales that are not applied or invested as provided in clauses (1),
(2) or (3) in the immediately preceding paragraph will constitute “Excess Proceeds.” Excess Proceeds of
less than US$10.0 million (or the Dollar Equivalent thereof) will be carried forward and accumulated.
When accumulated Excess Proceeds equal or exceed US$10.0 million (or the Dollar Equivalent thereof),
within five days thereof, the Company must make an Offer to Purchase Notes having a principal amount
equal to:

(1) accumulated Excess Proceeds, multiplied by
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(2) afraction (x), the numerator of which is equal to the outstanding principal amount of the Notes,
and (y), the denominator of which is equal to the outstanding principal amount of the Notes and
all pari passu Indebtedness similarly required to be repaid, redeemed or tendered for in
connection with the Asset Sale, rounded down to the nearest US$1,000.

The offer price in any Offer to Purchase will be equal to 100% of the principal amount plus accrued
and unpaid interest to the date of purchase, and will be payable in cash.

If any Excess Proceeds remain after consummation of an Offer to Purchase, the Company or any
Subsidiary Guarantor may use those Excess Proceeds for any purpose not otherwise prohibited by the
Indenture. If the aggregate principal amount of Notes (and any other pari passu Indebtedness) tendered
in such Offer to Purchase exceeds the amount of Excess Proceeds, the Notes will be purchased on a pro
rata basis (subject to the minimum denomination requirements specified in the Indenture). Upon
completion of each Offer to Purchase, the amount of Excess Proceeds will be reset at zero.

Limitation on Business Activities of the Company

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly,
engage in any business other than Permitted Businesses; provided, however, that the Company or any
Restricted Subsidiary may own Capital Stock of an Unrestricted Subsidiary or joint venture or other entity
that is engaged in a business other than Permitted Businesses as long as any Investment therein was not
prohibited when made by the covenant under the caption “— Limitation on Restricted Payments.”

Use of Proceeds

The Company will not, and will cause the Restricted Subsidiaries not to, use the net proceeds from
the sale of the Notes issued and sold on the Original Issue Date in any amount or for any purpose other
than in the approximate amounts and for the purposes specified under the caption “Use of Proceeds” in
this Offering Memorandum.

Designation of Restricted and Unrestricted Subsidiaries

As of the date of the Indenture, the Company has no Subsidiaries. Any future Subsidiary of the
Company shall be a Restricted Subsidiary, unless designated as an “Unrestricted Subsidiary” in
accordance with this covenant. The Company’s Unrestricted Subsidiaries will generally not be subject to
the restrictive covenants in the Indenture.

The Board of Directors may designate any Restricted Subsidiary to be an Unrestricted Subsidiary,
provided that (1) in no event will any license, authorization or concession to operate the Permitted
Business be transferred to or held by an Unrestricted Subsidiary to the extent such transfer would have a
material and adverse effect on the business prospects, financial condition or results of operation of the
Company or any Subsidiary Guarantor; (2) no Default shall have occurred and be continuing at the time
of or after giving effect to such designation; (3) such Restricted Subsidiary does not own any Disqualified
Stock of the Company or any Disqualified or Preferred Stock of any Restricted Subsidiary or hold any
Indebtedness of, or any Lien on any property of, the Company or any Restricted Subsidiary, if such
Disqualified or Preferred Stock or Indebtedness could not be Incurred under the covenant described under
the caption “— Limitation on Indebtedness and Disqualified or Preferred Stock” or the grant of such Lien
would violate the covenant described under the caption “— Limitation on Liens;” (4) such Restricted
Subsidiary does not own any Voting Stock of another Restricted Subsidiary, and all of its Subsidiaries are
Unrestricted Subsidiaries or are being concurrently designated to be Unrestricted Subsidiaries in
accordance with this paragraph; (5) such Restricted Subsidiary has no outstanding Indebtedness that could
trigger a cross-default to the Indebtedness of the Company or any other Restricted Subsidiary and none
of the Company or any Restricted Subsidiary guarantees or provides credit support for the Indebtedness
of such Restricted Subsidiary; and (6) the Investment deemed to have been made thereby in such newly
designated Unrestricted Subsidiary and each other newly designated Unrestricted Subsidiary being
concurrently designated would be permitted to be made by the covenant described under the caption
“— Limitation on Restricted Payments.”
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The Board of Directors may designate any Unrestricted Subsidiary to be a Restricted Subsidiary;
provided that (1) no Default shall have occurred and be continuing at the time of or after giving effect to
such designation; (2) any Indebtedness of such Unrestricted Subsidiary outstanding at the time of such
designation which will be deemed to have been Incurred by such newly designated Restricted Subsidiary
as a result of such designation would be permitted to be Incurred under the covenant described under the
caption “— Limitation on Indebtedness and Disqualified or Preferred Stock;” (3) any Lien on the property
of such Unrestricted Subsidiary at the time of such designation which will be deemed to have been
incurred by such newly designated Restricted Subsidiary as a result of such designation would be
permitted to be incurred under the covenant described under the caption “— Limitation on Liens;” (4) such
Unrestricted Subsidiary is not a Subsidiary of another Unrestricted Subsidiary (that is not concurrently
being designated as a Restricted Subsidiary); and (5) such Unrestricted Subsidiary will, upon such
designation, (i) execute and deliver to the Trustee a supplemental Indenture by which it shall become a
Subsidiary Guarantor, and (ii) enter into a related Deed of Guarantee governed by the laws of Indonesia
providing for such Unrestricted Subsidiary’s guarantee of the due and punctual payment of the principal
of, premium (if any) and interest on, and all other amounts payable under, the Notes under the laws of
Indonesia.

All designations under this covenant must be evidenced by a Board Resolution delivered to the
Trustee certifying compliance with the preceding provisions.

Government Approvals and Licenses; Compliance with Law

The Company will, and will cause each Restricted Subsidiary to, (1) obtain and maintain in full force
and effect all governmental approvals, authorizations, consents, permits, concessions and licenses as are
necessary or desirable to engage in the Permitted Business (if any); (2) preserve and maintain good and
valid title to its properties and assets (including land-use rights) free and clear of any Liens other than
Permitted Liens; and (3) comply with all laws, regulations, orders, judgments and decrees of any
governmental body; except to the extent that failure to so obtain, maintain, preserve and comply would
not reasonably be expected to have a material adverse effect on (1) the business, results of operations or
prospects of the Company and its Restricted Subsidiaries taken as a whole or (2) the ability of the
Company or any Subsidiary Guarantor to perform its obligations under the Notes, the relevant Subsidiary
Guarantee or the Indenture.

Anti-Layering

The Company will not, and the Company will not permit any Subsidiary Guarantor to, directly or
indirectly, Incur any Indebtedness if such Indebtedness is contractually subordinated in right of payment
to any other Indebtedness of the Company or such Subsidiary Guarantor, as the case may be, unless such
Indebtedness is also contractually subordinated in right of payment to the Notes or the applicable
Subsidiary Guarantee on substantially identical terms; provided that this requirement does not apply to
distinctions between categories of Indebtedness that exist by reason of any Liens or guarantees securing
or in favor of some but not all of such Indebtedness.

Maintenance of Insurance
The Company will, and will cause its Restricted Subsidiaries to, maintain insurance coverage with

reputable and financially sound carriers against such risks and in such amounts as is customarily carried
by similarly situated businesses.
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Suspension of Certain Covenants

If on any date following the Original Issue Date, the Notes have a rating of Investment Grade from
both of the Rating Agencies and no Default has occurred and is continuing (such date, a “Suspension
Date”), then, beginning on that day and continuing until such time, if any, at which the Notes cease to have
a rating of Investment Grade from either of the Rating Agencies, the provisions of the Indenture
summarized under the following captions (collectively, the “Suspended Covenants”) will be suspended:

(1) “— Certain Covenants — Limitation on Indebtedness and Disqualified or Preferred Stock;”
(2) “— Certain Covenants — Limitation on Restricted Payments;”
(3) “— Certain Covenants — Limitation on Dividend and Other Payment Restrictions Affecting

Restricted Subsidiaries;”

(4) “— Certain Covenants — Limitation on Sales and Issuances of Capital Stock;”
(5) “— Certain Covenants — Limitation on Business Activities of the Company;”
(6) clauses (1)(a), (2) and (3) of the covenant described under “— Certain Covenants — Limitation

on Sale and Leaseback Transactions;”
(7) “— Certain Covenants — Limitation on Asset Sales;” and

(8) clauses (3), (4), (5)(a) and (7) of the first paragraph and clauses (3), (4), (5)(a) and (6) of the
second paragraph of “— Consolidation, Merger and Sale of Assets.”

Upon the occurrence of any Suspension Date, the amount of Excess Proceeds from Net Cash
Proceeds shall be reset at zero. If at any time the Notes’ credit rating is downgraded from an Investment
Grade rating by any Rating Agency or if a Default or Event of Default occurs and is continuing, then the
Suspended Covenants will thereafter be reinstated as if such covenants had never been suspended
(the “Reinstatement Date”) and be applicable pursuant to the terms of the Indenture (including in
connection with performing any calculation or assessment to determine compliance with the terms of the
Indenture), unless and until the Notes subsequently attain an Investment Grade rating from both of the
Rating Agencies and no Default or Event of Default is in existence (in which event the Suspended
Covenants shall no longer be in effect for such time that the Notes maintain an Investment Grade rating
from both of the Rating Agencies and no Default or Event of Default is in existence); provided, however,
that no Default, Event of Default or breach of any kind shall be deemed to exist under the Indenture, the
Notes or the Subsidiary Guarantees with respect to the Suspended Covenants based on, and none of the
Company or any of its Restricted Subsidiaries shall bear any liability for, any actions taken or events
occurring during the Suspension Period (as defined below), which actions or events would not have been
permitted if the applicable Suspended Covenants remained in effect during such period. The period of time
between the Suspension Date and the Reinstatement Date is referred to as the “Suspension Period.”

On the Reinstatement Date, all Indebtedness Incurred during the Suspension Period will be classified
to have been Incurred pursuant to clauses (1) or (2) of the covenant summarized under the caption
“— Certain Covenants — Limitation on Indebtedness and Disqualified or Preferred Stock™ (in each case
to the extent such Indebtedness would be permitted to be Incurred thereunder as of the Reinstatement Date
and after giving effect to Indebtedness Incurred prior to the Suspension Period and outstanding on the
Reinstatement Date). To the extent such Indebtedness would not be so permitted to be Incurred pursuant
to clauses (1) or (2) of the covenant summarized under the caption “— Certain Covenants — Limitation
on Indebtedness and Disqualified or Preferred Stock,” such Indebtedness will be deemed to have been
outstanding on the Original Issue Date, so that it is classified under clause (2)(c) of the covenant
summarized under the caption “— Certain Covenants — Limitation on Indebtedness and Disqualified or
Preferred Stock.” Calculations made after the Reinstatement Date of the amount available to be made as

140 —



113

Restricted Payments under the covenant summarized under the caption “— Certain Covenants
— Limitation on Restricted Payments” will be made as though the covenant summarized under the caption
“— Certain Covenants — Limitation on Restricted Payments” had been in effect since the Original Issue
Date and throughout the Suspension Period. Accordingly, Restricted Payments made during the
Suspension Period will reduce the amount available to be made as Restricted Payments under clause
(c) of the first paragraph of the covenant under the caption “— Certain Covenants — Limitation on
Restricted Payments.”

During any Suspension Period, the Board of Directors may not designate any Subsidiary as an
Unrestricted Subsidiary pursuant to the Indenture.

Promptly following the occurrence of any Suspension Date or Reinstatement Date, the Company will
provide an Officers’ Certificate to the Trustee regarding such occurrence. The Trustee shall have no
obligation to independently determine or verify if a Suspension Date or Reinstatement Date has occurred
or notify the Holders of any Suspension Date or Reinstatement Date. The Trustee may provide a copy of
such Officers’ Certificate to any Holder of the Notes upon written request. There can be no assurance that
the Notes will ever achieve an Investment Grade rating or that, if achieved, any such rating will be
maintained.

Provision of Financial Statements and Reports

(I) So long as any of the Notes remain outstanding, the Company will file with the Trustee and
furnish to the Holders:

(a) as soon as they are available, but in any event within 120 calendar days after the end of
the fiscal year of the Company, copies of the financial statements (on a consolidated basis
and in the English language) of the Company in respect of such fiscal year (including a
statement of income, balance sheet and cash flow statement) prepared in accordance with
Indonesian FAS and audited by a member firm of an internationally recognized firm of
independent accountants; and

(b) as soon as they are available, but in any event within 45 calendar days after the end of
each of the first, second and third fiscal quarters of the Company, copies of the unaudited
financial statements (on a consolidated basis and in the English language) of the
Company in respect of such quarter, including a statement of income, balance sheet and
cash flow statement, prepared on a basis consistent with the audited financial statements
of the Company, together with a certificate signed by the person then authorized to sign
financial statements on behalf of the Company to the effect that such financial statements
are true in all material respects and present fairly the consolidated financial position of
the Company as at the end of, and the results of its operations for, the relevant quarterly
period,

provided that if at any time the Common Stock of the Company is listed for trading on a stock
exchange, the Company will additionally furnish to the Trustee, as soon as they are available
but in any event not more than five business days after they are filed with or furnished to such
exchange, true and correct copies (in the English language) of any financial or other report filed
with or furnished to such exchange.

(2) In addition, so long as any of the Notes remain outstanding, the Company will provide to the
Trustee (a) within 120 days after the close of each fiscal year, an Officers’ Certificate stating
the Fixed Charge Coverage Ratio and the Consolidated Net Debt to EBITDA Ratio with respect
to the four most recent fiscal quarters and showing in reasonable detail the calculation of the
Fixed Charge Coverage Ratio and the Consolidated Net Debt to EBITDA Ratio, including the
arithmetic computations of each component of the Fixed Charge Coverage Ratio and the
Consolidated Net Debt to EBITDA Ratio, together with a certificate from the Company’s
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external auditors verifying the accuracy and correctness of the calculation and arithmetic
computation (to the extent such auditor generally provides such certifications); and (b) as soon
as possible and in any event within 30 days after the Company becomes aware or should
reasonably become aware of the occurrence of a Default, an Officers’ Certificate setting forth
the details of the Default, and the action which the Company proposes to take with respect
thereto.

All historical financial statements shall be prepared in accordance with Indonesian FAS as in effect
on the date of such report or financial statement (or otherwise on the basis of Indonesian FAS as then in
effect) and on a consistent basis for the periods presented; provided, however, that the reports set forth in
(1) above may, in the event of a change in applicable Indonesian FAS, present earlier periods on a basis
that applied to such periods.

At any time that the Company has Subsidiaries which are Unrestricted Subsidiaries and any such
Unrestricted Subsidiary or group of Unrestricted Subsidiaries, if taken together as one Subsidiary,
constitutes a Significant Subsidiary of the Company, then the annual, semi-annual and quarterly financial
information required by clause (1) above shall include a summary presentation, either on the face of the
financial statements or in the footnotes thereto or in the operating and financial review of the financial
statements of the revenue, EBITDA (as presented in this Offering Memorandum), net income, cash, total
assets, total debt, shareholders equity, capital expenditures and interest expense of such Unrestricted
Subsidiaries.

Furthermore, the Company and the Subsidiary Guarantors have each agreed that, for as long as any
Notes are “restricted securities” within the meaning of Rule 144(a)(3) under the Securities Act, during any
period in which it is neither subject to Section 13 or 15(d) of the Exchange Act, nor exempt from reporting
pursuant to Rule 12g3-2(b) thereunder, it shall supply to (i) any Holder or beneficial owner of a Note or
(ii) a prospective purchaser of a Note or a beneficial interest therein designated by such Holder or
beneficial owner, the information specified in, and meeting the requirements of, Rule 144A(d)(4) under
the Securities Act upon the request of any such Holder, beneficial owner or prospective purchaser.

Events of Default
The following events will be defined as “Events of Default” in the Indenture:

(1) default in the payment of principal of (or premium, if any, on) the Notes when the same
becomes due and payable at maturity, upon acceleration, redemption or otherwise;

(2) default in the payment of interest or Additional Amounts on any Note when the same becomes
due and payable, and such default continues for a period of 30 consecutive days;

(3) the failure to make or consummate an Offer to Purchase in the manner described under the
captions “— Repurchase of Notes upon a Change of Control Triggering Event,” or “— Certain
Covenants — Limitation on Asset Sales,” or the default in the performance of any of the
obligations set forth under the captions “— Consolidation, Merger and Sale of Assets” or
“— Future Subsidiary Guarantees;”

(4) the Company or any Restricted Subsidiary defaults in the performance of or breaches any other
covenant or agreement in the Indenture or under the Notes (other than a default specified in
clause (1), (2) or (3) above) and such default or breach continues for a period of 30 consecutive
days after written notice by the Trustee or the Holders of 25% or more in aggregate principal
amount of the Notes then outstanding;

(5) there occurs with respect to any Indebtedness of the Company or any Restricted Subsidiary
having an outstanding principal amount of US$15 million (or the Dollar Equivalent thereof) or

more in the aggregate for all such Indebtedness of all such Persons, whether such Indebtedness
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(6)

(7)

(8)

)

(10)

(1)

(12)

now exists or will hereafter be created, (1) an event of default that has caused the holder thereof
to declare such Indebtedness to be due and payable prior to its Stated Maturity and/or (2) a
failure to pay principal of, or interest or premium (subject to the applicable grace period in the
relevant documents) on, such Indebtedness when the same becomes due;

one or more final judgments or orders for the payment of money are rendered against the
Company or any Restricted Subsidiary and are not paid or discharged, and there is a period of
60 consecutive days following entry of the final judgment or order that causes the aggregate
amount for all such final judgments or orders outstanding and not paid or discharged against
all such Persons to exceed US$15 million (or the Dollar Equivalent thereof) during which a
stay of enforcement, by reason of a pending appeal or otherwise, is not in effect;

an involuntary case or other proceeding is commenced against the Company or any Restricted
Subsidiary with respect to it or its debts under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect seeking the appointment of a receiver, liquidator,
assignee, custodian, trustee, sequestrator or similar official of the Company or any Restricted
Subsidiary or for any substantial part of the property and assets of the Company or any
Restricted Subsidiary and such involuntary case or other proceeding remains undismissed and
unstayed for a period of 60 consecutive days; or an order for relief is entered against the
Company or any Restricted Subsidiary under any applicable bankruptcy, insolvency or other
similar law as now or hereafter in effect;

the Company or any Restricted Subsidiary (1) commences a voluntary case under any
applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or consents
to the entry of an order for relief in an involuntary case under any such law, (2) consents to the
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee,
sequestrator or similar official of the Company or any Restricted Subsidiary or for all or
substantially all of the property and assets of the Company or any Restricted Subsidiary or
(3) effects any general assignment for the benefit of creditors;

any Subsidiary Guarantor denies or disaffirms in writing its obligations under its Subsidiary
Guarantee or any Subsidiary Guarantee is finally determined in any judicial proceeding to be
unenforceable or invalid or will for any reason cease to be in full force and effect, or any
Subsidiary Guarantor repudiates the Indenture, the Notes or its Subsidiary Guarantee, or does
or causes or permits to be done any act or thing evidencing an intention to repudiate such
agreement or, except as permitted by the Indenture;

a moratorium is agreed or declared in respect of any Indebtedness of any Subsidiary Guarantor
or any governmental authority shall take any action to condemn, seize, nationalize or
appropriate all or a substantial part of the assets of the Company or any Subsidiary Guarantor
or all or a substantial part of the Capital Stock of the Company or any Subsidiary Guarantor,
the Notes or any Subsidiary Guarantee, or the Company or any Subsidiary Guarantor shall be
prevented from exercising normal control over all or a substantial part of its property;

the capital and/or currency exchange controls in place in the Republic of Indonesia on the
Original Issue Date shall be modified or amended in a manner that prevents or will prevent the
Company or any Subsidiary Guarantor from performing its payment obligations under the
Indenture, the Notes, any Subsidiary Guarantee or any Security Document;

the failure of the Company to create or maintain, a first-priority Lien (subject to any Permitted

Liens) on, or to maintain, the Debt Service Accrual Account in accordance with the provisions
described under “— Security;”
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(13) any default by the Company in the performance of any of its obligations under the Security
Documents that adversely affects the enforceability, validity, perfection or priority of the
applicable Lien on the Collateral or that adversely affects the condition or value of the
Collateral, taken as a whole, in any material respect;

(14) the Company denies or disaffirms its obligations under any Security Document or, other than
in accordance with the Indenture and the Security Documents, any Security Document ceases
to be or is not in full force and effect or the Collateral Agent ceases to have a first-priority Lien
over the Collateral (subject to any Permitted Liens); or

(15) it is or will become unlawful for the Company or any Restricted Subsidiary to perform or
comply with any of its obligations under or in respect of the Notes, any Subsidiary Guarantee,
the Indenture or any Security Document.

If an Event of Default (other than an Event of Default specified in clause (7) or (8) above) occurs
and is continuing under the Indenture, the Trustee or the Holders of at least 25% in aggregate principal
amount of the Notes then outstanding, by written notice to the Company (and to the Trustee if such notice
is given by the Holders), may, and the Trustee at the request of such Holders shall (subject to receiving
indemnity and/or security (including by way of prefunding) to its satisfaction), declare the principal of,
premium, if any, and accrued and unpaid interest and Additional Amounts, if any, on the Notes to be
immediately due and payable. Upon a declaration of acceleration, such principal of, premium, if any, and
accrued and unpaid interest and Additional Amounts, if any, shall be immediately due and payable. If an
Event of Default specified in clause (7) or (8) above occurs, the principal of, premium, if any, and accrued
and unpaid interest, and Additional Amounts, if any, on the Notes then outstanding shall automatically
become and be immediately due and payable without any declaration or other act on the part of the Trustee
or any Holder.

If an Event of Default occurs and is continuing, the Trustee may, and shall upon the written request
of Holders of at least 25% in aggregate principal amount of outstanding Notes, (a) take such action on
behalf of the Holders as the Trustee is directed by the written instructions of the Holders, provided that
the Trustee will be under no obligation to take any action unless such Holders have offered to the Trustee
security and/or indemnity (including by way of prefunding) satisfactory to it against the costs, expenses
and liabilities that might be incurred by it in compliance with such written request, and (b) give the
Collateral Agent a written notice of such Event of Default (an “Event of Default Notice”) stating (i) the
nature of the Event of Default and (ii) the action requested to be taken by the Collateral Agent with respect
to the Collateral, if any, whereupon the Collateral Agent will forthwith take such action, provided that the
Collateral Agent will be under no obligation to foreclose or take any action unless such Holders have
offered to the Collateral Agent security and/or indemnity (including by way of prefunding) satisfactory to
it against the costs, expenses and liabilities that might be incurred by it in compliance with such request.

The Trustee will be under no obligation to exercise any of the rights or powers vested in it by the
Indenture at the request or direction of any of the Holders unless the requisite number of Holders have
instructed in writing and offered to the Trustee security and/or indemnity (including by way of prefunding)
to its satisfaction against the losses, liabilities and expenses that might be incurred by it in compliance
with such request or direction, provided that, with respect to a written request or direction from Holders
to enforce the Deed of Guarantee, or any other document governed under the laws of the Republic of
Indonesia against the Subsidiary Guarantors or any other Person, such security and indemnity shall
include, without limitation (and without limiting the Trustee’s ability to accept other forms of security
and/or indemnity), prefunding by the requesting Holders of an account in the name of the Trustee in such
amounts as the Trustee determines in its sole and absolute discretion. The foregoing prefunding
requirements shall be in addition, and subject in all respects, to any other requirements of the Trustee
regarding the indemnity or security to be provided to it in connection with any such enforcement request,
including requirements regarding the creditworthiness of the requesting Holders.
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The Holders of at least a majority in aggregate principal amount of the outstanding Notes by written
notice to the Company and to the Trustee (subject to the Trustee being indemnified and/or secured
(including by way of prefunding) to its satisfaction by such Holders), may on behalf of all Holders waive
all past defaults and rescind and annul a declaration of acceleration and its consequences if:

(x) all existing Events of Default, other than the non-payment of the principal of, premium, if any,
and interest, and Additional Amounts, if any, on the Notes that have become due solely by such
declaration of acceleration, have been cured or waived; and

(y) the rescission would not conflict with any judgment or decree of a court of competent
jurisdiction.

Upon such waiver, the Default will cease to exist, and any Event of Default arising therefrom will
be deemed to have been cured, but no such waiver will extend to any subsequent or other Default or impair
any right consequent thereon.

The Holders of at least a majority in aggregate principal amount of the outstanding Notes may direct
the time, method and place of conducting any proceeding for any remedy available to the Trustee or
exercising any trust or power conferred on the Trustee. However, the Trustee will be under no obligation
and may refuse to follow any direction that conflicts with law or the Indenture, that may involve the
Trustee in personal liability or to the extent that it does not receive security and/or indemnification
(including by way of prefunding) to its satisfaction, or that the Trustee determines in good faith may be
unduly prejudicial to the rights of Holders not joining in the giving of such direction and may take any
other action it deems proper that is not inconsistent with any such direction received from Holders.

Notwithstanding anything to the contrary in the Indenture, the Deed of Guarantee, the Security
Documents or any other document relating to the Notes, in the event the Trustee shall receive written
instructions and security and/or indemnity and/or prefunding from two or more groups of Holders, each
holding at least 25% in aggregate principal amount of the then outstanding Notes, and the Trustee believes
(in its sole and absolute discretion and subject to such legal or other advice as it may deem appropriate)
that such instructions are conflicting, the Trustee may, in its sole and absolute discretion, exercise any one
or more of the following options:

(i) refrain from acting on any such conflicting instructions;

(ii) take the action requested by the Holders of the highest percentage of the aggregate principal
amount of the then outstanding Notes, notwithstanding any other provisions of the Indenture
(and always subject to such indemnification, security and/or prefunding as is satisfactory to the
Trustee); and

(iii) petition a court of competent jurisdiction for further instructions.

In all such instances where the Trustee has acted or refrained from acting as outlined above, the
Trustee shall not be responsible or liable for any losses or liability of any nature whatsoever to any party
as a result of its choosing to act or refrain from acting as outlined above.

Subject to the provisions of the Indenture relating to the duties of the Trustee, the Trustee will be
under no obligation to exercise any of the rights or powers under the Indenture at the request or direction
of any Holders unless the requisite number of Holders have instructed the Trustee in writing and have
offered to the Trustee security and/or indemnity (including by way of pre-funding) to its satisfaction
(which, in the case of a direction to enforce the Deed of Guarantee, or any other document governed under
the laws of the Republic of Indonesia against the Guarantors or any other Person, shall be subject to the
provisions of the Indenture) against any loss, liability or expense. Except to enforce the right to receive
payment of principal, premium, if any, or interest or Additional Amounts when due, no Holder may pursue
any remedy with respect to the Indenture or the Notes unless:

(1) the Holder has previously given the Trustee written notice of a continuing Event of Default;
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(2) the Holders of at least 25% in aggregate principal amount of outstanding Notes make a written
request to the Trustee to pursue the remedy;

(3) such Holder or Holders offer the Trustee indemnity and/or security (including by way of
prefunding) satisfactory to the Trustee against any costs, liability or expense to be incurred in
compliance with such request;

(4) the Trustee does not comply with the request within 60 days after receipt of the written request
and the offer of indemnity and/or security (including by way of prefunding) satisfactory to it;
and

(5) during such 60-day period, the Holders of a majority in aggregate principal amount of the
o