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Acceptance on the Amendment
SOUTH JAKARTA ADMINISTRATIVE

to the Articles of
CITY
Association of PT BaNK CIMB

NIAGA Tbk

In accordance with the data in the Fill-out format
that is stored in the Legal Entity Administration system
based on the Notary Deed Number 40, dated 18 September

2017 made by Notary ASHOYA RATAM, SH., M.KN, domiciled in
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the SCUTH JAKARTA ADMINISTRATIVE CITY, together with its
supporting documents, that had been accepted on 03
Cctcber 2017, concerning the amendment to Article 7,
Article 11, Article 11 Paragraph 3, Article 12, Article
13, Article 14, Article 16, Article 17, Article 18,
Article 20, of PT BANK CIMB NIAGA Tbk, domiciled in the
SOUTH JAKARTA ADMINISTRATIVE CITY have been accepted and

recorded in the Legal Entity Administration System.

BARCODE Issued in Jakarta on 03

Qctober 2017

On behalf of the MINISTER OF
LAW AND HUMAN RIGHTS OF THE

REPUBLIC OF INDONESTA

DIRECTOR GENERAL OF GENERAL

LAW ADMINISTRATION

SIGNED

DR. FREDDY HARRIS, SH, LL.M,

ACCS.

PRINTED ON 03 October 2017
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COMPANY REGISTER NUMBER AHU-0123230.AH.01.11.YEAR 2017

DATED 03 October 2017

This notification is only an informaticn, not a product

of State Administration
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STATEMENT OF RESOLUTIONS

OF THE EXTRAORDINARY GENERAL MEETING OF SHARFHOIDERS

“PT BANK CIMEB NIAGA Tbk”

Number: 40

-On this day, Monday, 18-9-2017 (eighteenth of September two

thousand seventeen}.

— Time 16.30 (sixteen past thirty minutes of Western Indonesian

Time) .

—-Appeared before me, ASHOYA RATAM, Bachelcer of Law (Sarjana
Hukum}, Master of Notary Profession {(Magister Kenotariatan),
Notary in the Administrative City of South Jakarta, in the
presence of witnesses known to me, the Notary, who are

mentioned at the end of this deed:

- Mister SURYA KIRANA SULISTYO, born in Jakarta, on
8-6-1965 (the eighth of June nineteen sixty five},
Indonesian Citizen, an Employee of the Management of
of PT BANK CIMB NIAGA Tbk, residing in Jakarta, Komplek
Bier number 9/10 C, Neighborhood Unit (Rukun

Tetangga) 004, Community Unit (Rukun Warga) 001,

SWORN TRANSLATGR
PENERJEMAH BERSUMPAH

A. ANDRY YUDHIAN

SK. GUB. DKl JAKARTA NC. 1955/2011

!"'---.‘.::




Menteng Dalam Sub-District, Tebet District, Holder of
the Resident Identity Card number 3174010806650008,
which photccopy is attached hereto on the minutes of

this deed;

- Based on his statement hereby is acting based on
the “Power of Attorney” dated 7-9-2017 (seventh
of September two thousand seventeen) number
013/8ka/DIR/IX/2017, privately drawn, with
sufficient stamp duty and which original is
attached hereto on the minutes of my deed, the

Neotary, as an attorney-in-fact of:

- Madam FRANSISKA OEI (in her Resident Identity
Card is written FRANSISKA COEI LAN SIEM,
Bachelor of Law {Sarjana Hukum)), born in
Jakarta, on 12-6-1957 {the twelfth of June
nineteen fifty seven), Indonesian Citizen, a
Director and Compliance Director of PT BANK
CIMB NIAGA Thk, residing in Jakarta, at Jalan
Bangka IX number 22C Kaveling 7, Neighborhcod
Unit (Rukun Tetangga) 003, Community Unit
(Rukun Warga) 010, Pela Mampang Sub-District,

Mampang Prapatan District, South Jakarta
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Holder of the Resident Identity Card number

3171065206570003;

- Madam VERA HANDAJANI ({(in her Resident
Identity Card is written VERA HANDAYANI) ,
born in ‘Tarakan, on 15-12-1971 (the
fifteenth of December nineteen seventy
one), Indonesian Citizen, a Director of
PT BANK CIMB NIAGA Tbk, residing in
Tangerang, at Villa Melati Mas Block
J-6/01, Neighborhood Unit {Rukun
Tetangga) 003, Community Unit (Rukun
Warga} 006, Pondok Jagung Sub-District,
North Serpong District, South Tangerang
city, a holder of the Resident Identity
card dated 1-1-2014 (the first of January
two thousand fourteen) nunber

3674025512710001;

who in this matter were represented in their
capacity as mentioned above, thus the
appearing person is representing the Board of
Directors therefore is acting for and on

behalf and legally representing the limited

b3
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liability company of “PT BANK CIMB NIAGA Thk”,
domiciled in South Jakarta, having its
address at Graha CIMB Niaga, Jalan Jenderal
Sudirman Kaveling 58, Senayan, Kebayoran
Baru, Jakarta 12190, established under the
deed dated 26-9%-1955 (the twenty sixth of
September nineteen fifty five) number 20,
which minutes were made before Raden Meestexr
SOEWANDI, the then Notary in Jakarta and had
obtained legalization with the decree of the
Minister of Justice of the Republic of
Indonesia dated 11I-12-1955 (the first of
December nineteen fifty five} number
J.A.5/110/15 and which had been announced in
the State Gazette of the Republic of Indonesia
dated 4-9-1956 (the fourth of September
nineteen fifty six} number 71, Supplement
number 729/1956, which Articles of
Association had been entirely amended in the
adjustment to Law Number 40 Year 2007 (two
thousand seven} on Limited Liability Company
(hereinafter referred to as “OUPT"”) as

announced in the State Gazette of the Republic
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of Indonesia dated 17-10-2008 {the
seventeenth of October two thousand eight)
nunber 84, Supplement number 20154/2008, the
articles of association of which had been

re-amended as announced/set out in:

State Gazette of the Republic of Indconesia
dated 3-3-2009 (the third of March two
thousand nine} number 18, Supplement number

159/2009;

State Gazette of the Republic of Indonesia
dated 10-3-2009 ({the tenth of March two
thousand nine) number 20, Supplement number

7162/2009;

deed dated 2-7-2008 (the second of July two
thousand eight) number 6 and which notice of
amendment of its articles of association had
been received and recorded by the Minister of
Law and Human Rights of the Republic of
Indonesia dated 7-7-2008 (the seventh of July
two thousand eight) number

AHU-AH.01.10-17196;
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deed dated 23-7-2008 (the twenty third ¢f July
two thousand eight) number 42 and which notice
of amendment of its articles of association
had been received and recorded by the Minister
of Law and Human Rights of the Republic of
Indonesia dated 22-10~2008 (the twenty second
of October two thousand eight) number

AHU-2H.01.10-2266%;

deed dated 21-11-2008 {the twenty first of
November two thousand eight) number 10 and
which notice of amendment of its articles of
association had been received and recorded by
the Minister of Law and Human Rights of the
Republic of Indonesia dated 9-12-2008 ({the
ninth of December two thousand eight} number

AHU-AH.01.10-24908;

deed dated 28-5-200% (the twenty eighth of May
two thousand nine) number 30 and which notice
of amendment of its articles of association
had been received and recorded by the Minister
of Law and Human Rights of the Republic of

Indecnesia dated 13-7-2002 (the thirteenth of
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July two thousand nine} number

AHU-AH-01.10-10088;

- deed dated 22-12-2010 (the twenty second of
December two thousand ten} number 36 and which
notice of amendment of its articles of
association had been received and recorded by
the Minister of Law and BHuman Rights of the
Republic of Indonesia dated 6-1-2011 (the
sixth of January two thousand eleven) number

AHU-AH.01.10-00552;

- deed dated 1-3-2011 (the first of March two
thousand eleven) number 1, and which notice
of amendment of its articles of association
had been received and recorded by the Minister
of Law and Human Rights of the Republic of
Indconesia dated 15-3-~2011 (the fifteenth of
March two thousand eleven) number

ABU-AH.01.10-07889;

which all six of the deeds’ minutes were drawn
before Doctor AMRUL PARTOMUAN POHAN, Sarjana
Hukum, Lex Legibus Master, the then Notary in

Jakarta, which protocol had been passed on te me,
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the Nctary:;

- deed dated 21-4-2014 (the twenty first of
2pril twe thousand fourteen) number 22, which
minutes were drawn before HIMAWAN SUTANTO,
Bachelor of Law (Sarjana Hukum), at that time
was acting as the substitute of me, the
Notary, and had received approval from the
Minister of Law and Human Rights of the
Republic of Indonesia dated 30-4-2014 ({the
thirtieth of April two thousand fourteen)
number AHU-02085.40.20.2014 and which notice
of amendment of its articles of association
had been received and recorded by the Minister
of Law and Human Rights of the Republic of
Indonesia dated 30-4-2014 (the thirtieth of
April two thousand fourteen) numberx

AHU-01544.40.21.2014;

- The Articles of Asscciation of the said
limited liability company had been re—amended
in accordance with the Regulation of the
Financial Services Authority (hereinafter

referred te as “POJK”) number 32/PCJK.04/2014
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concerning the Planning and Holding of the
General Meeting of Shareholders of a Public
Company and POJK number 33/P0JK.04/2014
concerning Board of Directors and Board of
Commissioners of an Issuer or Public Company,
as had been set out in my deed, the Notary,
dated 6-5-2015 (the sixth of May two thousand
fifteen) number 10, and the notice of
amendment of its articles of asscciation had
been received and recorded by the Minister of
Law and Human Rights of the Republic of
Indonesia dated 18-5-2015 (the eighteenth of
May two thousand fifteen) number

AHU-AH.01.03-0932580;

lastly, the articles of association of the said
limited liability company were re-amended as set
out in deed dated 26-4-2016 (the twenty sixth of
April two thousand sixteen) number 57, which
minutes were drawn before me, the Notary, which
notice of amendment of its articles of association
had been received and recorded by the Minister of
Law and Human Rights of the Republic of Indonesia

dated 27-4-2016 {the twenty seventh of April two
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thousand sixteen) number AHU-AH.01.03-0044098;

- the most recent structures of the Board of
Commissioners and of the Board of Directors of the
said limited liability company were set oub in
deed dated 24-8-2017 (the twenty fourth of August
two thousand sewventeen) number 35, which minutes

were drawn before me, the Notary;

{the said limited liability company of “PT BANK
CIMB NIAGA Tbhk” is hereinafter referred to as the

“Company”) .

the appearing person is known to me, the Notary.

the appearing person by acting as previously mentioned

hereby explained the fcllowing matters:

that on Thursday, dated 24-8-2017 (the twenty fourth of
August two thousand seventeen), with the venue in the
Sasande Reoom, Graha CIMB Niaga M Floor, Jalan Jenderal
Sudirman Kawveling 58, South Jakarta, an Extraordinary
General Meeting of Shareholders of the Company

(hereinafter referred tc as the “Meeting”) was held;
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The anncuncement to the shareholders of the Company in
relation to the plan tco hold the Meeting had been done
by placing an advertisement on the Investor Daily
newspaper, the Company’s website and the Stock Exchange’s
website dated 11-7-2017 (the eleventh of July two
thousand seventeen} which was re—-anncunced at the same
time with the notification of amendment to the Disclosure
of Information in accordance with the change of the
Company’s plan te repurchase its shares on 18-7-2017 (the

eighteenth of July two thousand seventeen).

The notice to shareholders of the Company to attend the
Meeting had been conducted on the Investor Daily
newspaper, the Company’s website and the Stock Exchange’s
website dated 26-7-2017 (the twenty sixth of July two

thousand seventeen).

that such Meeting was attended and or represented by the
shareholders, holding in total of 23,683,336,462 (twenty
three billion six hundred and eighty three million three
hundred and thirty six thousand four hundred and sixty
twoe) shares or representing 94.24% (ninety four point
twenty four percent) of all Class A and Class B shares

with voting rights that were issued by the Company in the
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total of 25,131,606,843 (twenty five billion one hundred
and thirty cne million six hundred and six thousand eight

hundred and forty three) shares consisting of:

a. Class A shares in the amount of 71,853,936 (seventy
cne million eight hundred and fifty three thousand

nine hundred and thirty six) shares; and

b. Class B shares in amount of 25,059,752,907 {twenty
five billion fifty nine million seven hundred and

fifty two thousand nine hundred and seven) shares;

and therefore, the gquorum as required under Article 13
paragraph 13.6 of the Company’s Articles of Association
has been fulfilled, and the Meeting was wvalid and shall
have the right to adopt a valid and binding resclutions
in relation to the matter discussed in accordance with

the agenda of the Meeting;

that the Meeting was held with the Agenda of among others,
regarding the Approval of amendment of the provisiocns of

the Articles of Association of the Company:

that in such Agenda of the Meeting, the Board of Directors

of the Company was granted the Power of Attorney with the
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right of substitution, to restate the resclutions that
are related to the amendment and re—-arrangement of all
provisions of such Articles of Association of the Company
in a notary deed and to report it toe the authorized
institution and in relation to that purpose to carry out
all matters that are necessary including to carry out
addition and/or adjustment by taking into account the

provisions of laws and regulations;

that all matters that had been adopted in such Meeting
were set out in the “Minutes of the Extraordinary General
Meeting of Shareholders of PT BANK CIMB NAGA Tbk” dated
24-8-2017 (the twenty fourth of August two thousand
seventeen) number 34, which minutes were drawn by me, the
Notary (hereinafter referred to as the “Minutes of

Meating”) .

Based on the matters as set out above, the appearing
person is hereby acting in his capacity as previously
mentioned, explains, hereby to state parts of the
resclutions that had been adopted, particularly the
rescoluticn cof the Second Agenda of the Meeting as set out
in such Minutes of Meeting, namely on the following

matters:
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In the Second Agenda of the Meeting:

“The Meeting with the majority of votes, namely 23,664,443,584
{twenty three billion six hundred and sixty four million four
hundred and forty three thousand nine hundred and eighty four)
shares or representing 99.92% (ninety nine point ninety two
percent) of the total of voting rights casted in the Meeting,

had adopted the following resolutions:

- Approving the amendment of several provisions of the
Articles of Association of the Company in accordance with
the proposal for amendment that was presented in the
Meeting and therefore, re-arranged all provisions of the

Articles of Asscciation.

Hereinafter all of the Company's Articles of Association are

written and read as follows:

NAME AND DOMICILE

ARTICLE 1

1.1. This Company shall be named Limited Liability Company
"PT. BANK CIMB WNIAGA Tbk" (hereinafter in these
Articles of Association is referred to as the

"Company"), having its domicile and head office in
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South Jakarta.

1.2, The Company may open an office or establish branch
offices, sub-branch offices and representative
offices or other business units elsewhere, either
within or outside the territory of the Republic of
Indonesia as determined by the Board of Directors with

the approval of the Beard of Commissioners.

DURATION OF THE COMPANY

ARTICLE 2

This Company is established for an indefinite period of time
since 1-12-1955(the first of December nineteen fifty five).
Its Deed of establishment had received legalization through
the Pecision of the Minister of Justice of the Republic of
Indonesia dated 1-12-1955 (the first of December nineteen

fifty five) number J.A5/110/15.

PURPOSE ,OBJECTIVE AND BUSINESS ACTIVITIES

ARTICLE 3

3.1. The purpose and objective of the Company is conducting

the business activities as a Commercial Bank.
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.2,

- Main Business Activities:

Tc achieve the purpose and objective as mentioned

above, the Company may carry out the following main

business activities:

Raise fund from the scciety in the form of
deposit including current account, time
depecsit, certificate of deposit, savings,

and/or other equivalent forms;

Provides loans;

Issues promisscory notes;

Buys, sells or assures under the bank’s own risks
or in the interests and based on the instructions

of its custonmers:

(1) bill of exchange (Surat Wesel), including
bill of exchange that has been accepted
by the bank with a validity period of no
lenger than the customary practice in the

trading of such notes;
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{e)

(£)

{ii} promissory notes and other commercial
papers with a validity period of no longer
than the customary practice in the trading

of such notes;

(iii) Treasury bill (Kertas perbendaharaan

negara) and government insurance notes;

(iv) Bank Indonesia Certificates (SBI);

() Bonds;

{(vi) Commercial papers with a validity period
of up to one (1) year in accordance with

laws and regulations;

(vii) Other securities dinstruments with a
validity period of up to one (1) year in

accordance with laws and regulations;

Transfers funds either for the interest of the

bank or for the interest of the customers:

Places funds on, borrows funds from, or lends

funds to other Banks, either by using a letter,
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(g)

(h)

(1)

(3)

(k}

(1)

(m)

means of telecommunicaticns or by demand drafts

(wesel unjuk), cheques or by other means;

Receives payment of claims over securities and
conducts settlements with or between third

parties;

Provides a safe deposit to keep valuable items

and securities;

Carries out custodian service for the interest

of other parties based on a contract;

Carries out placement of fund from a customer
to another customer in the form of securities

that are not listed in the Stock Exchange;

Carries out factoring activities, credit card

business and trustee services;

Carries out foreign exchange activities in
accordance with the regulations stipulated by

Bank Indonesia;

Carries out Banking activities based on Sharia

principles;

bE:]
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(n) Carries out marketing agency activities for
products that are not banking products such as
insurance, mutual fund {(reksadana), government
bonds or other products in accordance with the

prevailing laws and regulations;

— Supporting Business Activities:

In supporting the Company’s main business activities,
the Company may carry out supporting business

activities as follows:

a. purchases through auctions or through other
means, all or parts of a collateral whenever a
debtor fails to meet his/her obligation to the
Company, provided that such purchased collateral
shall be immediately sold;

b. carries out capital participation activities in
banks or other financial companies, such as
financial lease, venture capital, consumer loan,
securities company, insurance, and clearing and
guarantee and settlement and depository
institutions in accordance with the regulations

stipulated by Bank Indonesia.
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carries out temporary capital participation to
overcome credit failure, failure of financing
based on the sharia principles, with a condition
to withdraw its participation in accordance with
the regulations stipulated by Bank Indonesia;
acts as the founder of a pension fund and pension
fund’ s manager in accordance with the prevailing
laws and regulations on pension fund;

carries out other supporting business activities
to support the Company’s main business activities
that are normally carried out by Banks as long as
they do not contravene the prevailing laws and

regulations.

CAPITAL

ARTICLE 4

The authorized capital of this Company is in the amount

of Rp.2,9808,000,000,000 (twce trillion nine hundred

billion Rupiah) that shall be divided as:

a.

71,853,936 (seventy-one million eight hundred and
fifty three thousand nine hundred and thirty six)

of Class A shares, each share having a nominal value
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of Rp.5,000 {(five thousand Rupiah} or having =a
total nominal value of Rp.359,269,680,000 (three
hundred fifty nine billjion two hundred and sixty
nine millicn six hundred and eighty thousand

Rupiah) ;

50,814,606,400 {fifty billion eight hundred and
fourteen million six hundred and six thousand four
hundred) Class B shares, each having a nominal
value of Rp.50 (fifty Rupiah), or having a total
nominal value of Rp.2,540,730,320,000 (two
trillion five hundred and forty billion seven
hundred and thirtymillion three hundred and twenty

thousand Rupiah);

4.2. Qut of the above-mentioned authorized capital, it had

been issued in the amount of:

a.

71,853,936 (seventy one million eight hundred and
fifty three thousand nine hundred and thirty six)
Class A shares with the teotal neminal value of Rp.
359,269,680,000 (three hundred fifty nine billion
two hundred and sixty nine million six hundred and

eighty thousand Rupiah); and
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b. 25,059,752,907 (twenty five billion fifty nine
miliion seven hundred and fifty two thousand nine
hundred and seven) Class B shares with the total
nominal wvalue of Rp.1,252,987,645,350 {one
trillion two hundrec-i and fifty two billion nine
hundred and eighty seven million six hundred and
forty five thousand three hundred and fifty

Rupiah) .

- 100% {cone hundred percent) of the total nominal value
of each of the issued shares as menticned above or in
the total amcunt of Rp.l1l,612,257,325,350 {(one
trillion six hundred and twelve billion two hundred
and fifty seven million three hundred and twenty five
thousand three hundred and fifty Rupiah} had bkeen
fully paid-up to the Company by each of the
shareholders as stipulated in deed dated 1-3-2011 {the
first of March two thousand eleven) number 1, made
before: the abovementioned Notary Doctor AMRUL
PARTOMUAN POHAN, Bachelor of Law {(Sarjena Hukum), Lex
Legibus Master, which notice of the amendment of the
articles of association had been received and recorded
by the Minister of Law and Human Rights of the Republic

of Indonesia dated 15-3-2011 (the fifteenth of March
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two thousand eleven) number AHU-AH.(Q1.10-07889.

- 3. Payment of shares in another form cother than in cash,
either in the form of tangible or intangible assets
shall be subject tec the following terms:

a. it should be directly related to the needs of the

Company;

b. the plan to pay-up the shares using an asset and
elaboration on the asset that is going to be used
as the capital payment must be announced to the
public at the same time of the notice of a General
Meeting of Sharehclders (hereinafter referred to
as “GMs”);

c. the asset that is used as the capital payment must
be appraised by an Appraisal who is registered with
the Financial Services BAuthority (hereinafter
referred to as “OJK”)} and shall not be encumbered
in any manner whatsoever;

d. it shall cobtain approval of the GMS with a guorum
and voting requirement in accordance with Article
13 paragraph 13.1;

e. in the event that the asset that is used as the
capital payment is in the form of the Company’s

shares that are listed on the Stock Exchange, then
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4,

the price of such asset shall be determined based
on the fair market wvalue; and

f. in the event that the payment originates from the
retained earnings, shares agio, the Company’s net
profits, and/or the elements of the own capital,
then the relevant retained earnings, shares agio,
the Company’s net profits and/or other elements of
the own capital must have been included in the latest
Annual Financial Statements which have been audited
by an Accountant who is registered with the OJK with
unqualified opinion, which have been approved by

the Annual GMS.

Shares that are still in portfelio shall be issued by
the Board of Directers 1in accordance with the
Company's need for capital at a time and with the price
and in accordance with the terms as stipulated by the
Meeting of the Board of Directors with the GMS
approval, by considering the provisions of the
Articles of Association and Banking and Capital Market
laws and regulations and the price for such issuance

of shares shall not be lower than the par value.

Except as provided in paragraph 4.8 of this Article,
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if the shares in portfolio are to be issued by way of
a limited public offering with pre-emptive rights
(hereinafter referred t¢ as the “Limited Public
Offering”) to the shareholders, therefore, all
sharehclders whose names are recorded in the Company’s
Register of Shareholders on the date specified by the
GMS approving such Limited Public offering, shall have
a preemptive right to purchase such to be issued shares
(hereinafter referred to as the “Rights Issue”/ “Hak
Memesan Efek Terlebih Dahulu or abbreviated as EMETD”)
proportionately with the number of shares that had
been registered in the Company’s Register of
Shareholders under the name of each of the respective

shareheolder up until that date.

The Rights Issue can be sold and transferred to ancther

party, subject to the provisions of the Articles of

Asscciation and prevailing laws and regulations

governing Capital Markets and the Indonesian Stock

Exchange Regulations.

- The shareheolders or holders of such HMETD shall
be entitled to purchase the to be issued shares
in propertion to the number of HMETD that they own

at a time and under the terms stipulated in the
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resolution of GMS as referred te in paragraph 4.4
of this Article.
If within the specified time stipulated in the GMS
resolution as referred to above, the shareholders
or holders of the HMETD do not exercise their
preemptive rights to purchase the shares offered
to them in accordance with the total number of
HMETD owned by them by fully paying the shares that
were offered to the Company, then those shares
shall be allocated to any other shareholders who
intend to purchase more shares than their HMETD
portions proportionally with the number of HMETD
that have been exercised, by duly cobserving the
provisions of the Articles of Association and
prevailing laws and regulations governing Capital
Markets and the Stock Exchange Regulations in
Indonesia.
If after the allocation, there are remaining
unsubscribed shares:
(i} if the increase of the Company’s capital by
way ©f the Limited Public Offering has not
determined the maximum number of the issued

shares and it 1is conducted without any
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guarantee from a stand-by buyer, then the
outstanding shares which have not been
subscribed shall not be issued and remain in
the Company’s portfolio;

(ii} if the increase of the Company’s capital by
way of the Limited Public Offering has
determined the number of the issued shares
and it is conducted with a guarantee from a
stand-by buyer, then such outstanding shares
must be allocated to a certain party who is
acting as the stand-by buyer in that Limited
Public COffering, who has stated their
willingness to purchase those outstanding
shares, with the price and terms that shall
not be less-burdensome than those that had
been determined in such GMS resolutions;

therefore, by considering the provisions of the

Articles of Association and the laws and

regulations governing Capital Markets and Banking

and the Stock Exchange regulations in Indonesia.
the GMS approving the Limited Public Offering must
decide the maximum number of shares that will be

issued to the public and grant the power of

27
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attorney to the Board of Commissioners to approve

the realization ¢f shares that have been issued

in that Limited Public Offering.
The provisions of paragraphs 4.4 and 4.5 of this
aArticle, shall apply equally (mutatis mutandis) if the
Company proposed to issue securities which can be
converted into shares or securities that have the
right to obtain shares, among others, convertible
bonds, warrants, other convertible securities which
can affect the shareholding composition in the Company
(hereinafter referred to as the “Equitable
Securities”), each by considering the prevailing laws
and regulations governing Capital Markets and Banking
and by not reducing the permits of the authorized
institution provided that it is required under the
prevailing laws and regulations.
If the shares that are still in the portfolio will be
issued by the Company teo the heolders of Equitable
Securities that were issued by the Company based on
the GMS approval, then the Board of Directors shall
have the authority to issue the aforementioned shares
without granting pre-emptive rights to the existing

shareholders to purchase the proposed issued shares,
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each by considering the provisions of the Articles of
Association and the prevailing laws and regulations
governing Capital Markets and Banking.

The Board of Directors shall hawve the authority to
issue shares and Equitable Securities by way of a
private placement or public offering (the second, the
third and so on) kased on the approval of the GMS,
without giving HMETD to the existing shareholders
either to improve its financial position or other than
to improve its financial position, provided that the
issuance of shares and Equitable Securities is carried
out in accordance with the prevailing Jlaws and
regulations in the Capital Markets and Banking.

- the payment of shares by certain means other than
cash as referred to in paragraph 4.3 of this Article
can only be carried out in the increase of capital of
the Company without giving the HMETD for the purpose
other than to improve the financial position of the
Company, by considering the provisiocn of Article 4
paragraph 3 letter a above.

-Not with standing anything to the contrary to the
above paragraph, the issuance of shares and Equitable

Securities without giving HMETD to the shareholders
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4.10.

can be carried out in the event that the issuance of

shares and Equitable Securities:

a. 1s to be issued to the employees of the Company;

b. 1is to be issued to the holders of Eguitable
Securities that has been issued by the Company
based on the approval of the GMS;

c. 1is carried out for the purpose of reorganization
and/or restructuring that has been approved by the
GMS; and/or

d. 1is carried out in accordance with the prevailing
laws and regulations governing Capital Markets

that allows the increase of capital without HMETD,

In the event of subsequent increase of the number of
the issued shares that is related tc the increase of
the authorized capital o¢f the Company, then the
provisions in paragraphs 4.4, 4.5, 4.6, 4.7 and 4.8
of this Article shall also apply equally {(mutatis
mutandis) to the issuance of shares as a result of such

increase of the authorized capital.

The increase of the issued and paid-up capital shall
become effective after being fully paid-up, and the

issued shares shall have the same rights with shares
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4.11.

that have the same classification that had been issued
by the Company, by not zreducing the Company’s
obligation to receive the letter of acceptance of
notification on the amendment of Articles of

Association from the Minister of Law and Human Rights.

The increase of the authorized capital that causes the
issued and paid-up capital to be less than 25% (twenty
five percent} of the authorized capital, can be
carried out as long as:

a. the increase of the authorized capital has received
approval of the GMS;

b. the amendment of Articles of Association in
relation to the increase of the authorized capital
has received the approval of the Minister o¢f Law
and Human Rights ¢f the Republic of Indonesia;

¢. the increase of the issued and paid-up capital to
become at least 25% {(twenty five percent) of the
authorized capital shall be made at the latest
within six (&) months after the date of the approval
¢f the Minister of Law and Human Rights over the
increase of authorized capital as referred to in
letter b above;

d. In the event that the increase of the issued and
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.12,

paid-up capital as referred to in letter ¢ above
has not being completely fulfilled, then the Board
of Directors with the approval of the Board of
Commissioners shall amend the Articles of
Assoclation again and decrease the authorized
capital so the issued and paid up capital shall be
at least 25% (twenty five percent) of the
authorized capital within two {2) months after the
periocd stipulated in letter c above 1is not
fulfilled, and with the obligation of the Company
to obtain approval of the Minister of Law and Human
Rights of the aforementicned decrease of the
autheorized capital;

e. the GMS resolution to approve the increase of
authorized capital as referred to in letter a
above, shall include the resclution to decrease
such authorized capital again for the purpose of

carrying out the provision of letter 4 above.

The amendment of Articles of Association for the
purpose cof the increase of the authorized capital
shall be effective after the payment of capital
subscription that is resulting the paid-up capital to

be at a minimum of 25% (twenty five percent} of the
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authorized capital, by not reducing the obligation of
the Company tc obtain the approval for the amendment
of the Articles of Association from the Minister in

relation to such increase of the authorized capital.

SHARES

ARTICLE 5

5.1.a. In these Articles of Association the meaning of Shares
are Class A Shares and Class B Shares, unless provided
otherwise in the Articles of Association. The meaning
of Shareholders is the Shareholders of Class A and

Shareholders of Class B shares;

b. Cilass A Shares and Class B Shares are registered
ordinary shares that provide the same rights to their
holders in accordance with their ownership and the

provisions of the Company’s Articles of Association.

5.2 A right over each share is unable to be divided. The
Company only acknowledges a person or cne {1) legal
entity as the as the helder of one (1) share, namely
the person or legal entity whose name is registered

as the holder of the relevant share in the Company's

SWORN TRANSLATGS
PENERJEMAH BERSUMPAH
A. ANDRY YUDHIANT

SK, GUB. DKI JAKARTA NC. 1955/2011




Register of Shareholders.

If one (1) or meore shares due to any reasons becomes
under the ownership of a group of persons, then those
who own that share collectively must appoint in
writing anyone amongst themselves or a third party as
their jeoint proxy, and only that person so appointed
or authorized shall be recorded in the Register of
Sharehclders and who has the right to carry out
management or other acticn in accordance with the
authority based on the appointment or autheorization

conferred upon that person.

As long as the provision of paragraph 5.3 of this
Article has not been complied with, then those joint
shareholders shall not have the right to cast a vote
at a GMS while any payment of dividends in respect of

the share shall be suspended.

Each shareholder shall, by law, comply with the
Articles of BAssociation and to all resolutions
lawfully adopted at a GMS and the prevailing laws and
regulations governing the Capital Markets and

Banking.
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5.

7.

For shares of the Company that are not included in the
Collective Custody of the Deposit and Settlement
Institution, the Company shall issue a share
certificate as proof of ownership of cne (1) share,
or a collective share certificate as proof of
ownership of two (2} or more shares owned by one
shareholder, which form and substance shall be
stipulated by the Board of Directors by considering
the prevailing laws and regulations governing Capital
Markets and signed by the members of the Board of

Directors who are authorized to represent the Company.

In relation to shares in the Collective Custody at the
Depository and Settlement Institution or at the
Custedian Bank (specifically in relation te¢ the
collective investment contract), the Company shall
issue a certificate or a written confirmation to the
Depository and Settlement Institution or to the
Custodian Bank, which has been signed by the Board of
Directors of the Company as proof of registration in

the Register of Shareholders cof the Ceompany.

The Company may issue shares with a nominal value or

without a nominal value, provided that the issue of
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shares without a nominal value shall be made pursuant
to the prevailing laws and regulations in Capital

Markets.

In the event there is a fraction of the nominal wvalue
of a share as & result of the Company’ s corporate action
that is resulting a fraction on the share’s nominal

value, then the following conditions shall apply:

a. The holder of a fraction of the share’ s nominal value
is not entitled to an individual voting rights,
unless the holder of a fraction of a share’s nominal
value, either individually or jointly with other
holders of the fraction of the share’s nominal
value, with the same share classification and
having a nominal wvalue of one (1} share nominal in
such classification.

b. Holders of the fraction of the share’s nominal value
with the same share classification and with a total
nominal wvalue of one (1} share nominal, shall
appoint anyone among themselves or a third party
as their Jjoint proxy, and only that person so

appointed or authorized shall have the right to use
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the rights granted under the law over the fraction
of the share’s nominal value.

The Company shall issue proof of ownership of the
fraction of the share’s nominal value in the form
and substance which shall be stipulated by the
Board of Directcrs and signed by the members of the
Board of Directors who are authorized to represent
the Board of Directors in accordance with the
provision of Article 15 paragraph 15.5 of the
Articles of Association.

A holder of several fractions of the share’s nominal
value with the same share classification having a
total value equal tc cone (1) share nominal shall
have the right to exchange to the Company such
fractions of the share’s nominal value with one (1)
share with the same classification.

The total and amount of the fractions of the share’s
nominal value that were issued by the Company, shall
be calculated in the total of issued and paid-up

capital of the Company.
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REPLACEMENT OF SHARE CERTIFICATES

ARTICLE 6

If a share certificate is damaged or unable to be used,
or lost, the Board of Directors shall issue a
replacement of & share certificate with the terms,
costs and procedures as stipulated based on a
resolution of the Meeting of the Board of Birectors
by considering the provision of this Article and the

prevailing laws and regulations in Capital Markets.

If a share certificate is damaged, the replacement of
such share certificate can be made if the Company has

received sufficient evidence that:

a. The party who submits the reguest to replace the
share certificate is the owner of such share
certificate; and

b. The Company has received the damaged share
certificate.

If a share certificate is lost the replacement of such

share «c¢ertificate can be made wupon receiving

sufficient evidence that:

a. The party who submits the request to replace the
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6.

6.

6.

4.

5.

6.

7.

share certificate is the owner of such share
certificate;

b. The Company has received a pelice report document
regarding the lost share certificate; and

C. The party who submits the request to replace the
share certificate has provided a warranty that
has been determined as sufficient by the
Company’s Board of Directors.

The damaged share certificate as referred to in

paragraph 6.2 of this Article shall be destroyed and

the proceedings of which shall be recorded in a minutes

made by the Board of Directors to be reported in the

next GMS.

The proposed issuance of a replacement of the lost

share certificate as referred to in paragraph 6.3 of

this Article shall be announced in the Stock Exchange

where the Company’s shares are listed within no later

than fourteen {14) days pricr to the issuance of the

replacement of the share certificate,

Once replacement of a share certificate is issued, the

share certificate which has been stated as lost and/or

damaged shall no longer be valid for the Company.

All expenses incurred for the issuance of a
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replacement of a share certificate, including the
announcement costs as referred to in paragraph 6.5 of
this Article shall be Dborne by the relevant
shareholder.

The provisions of paragraph 6.1 of this Article to
paragraph 6.7 of this Article shall apply egually
(mutatis mutandis) to the issuance of replacement of
a collective share certificate or replacement of
certificate or written confirmation as referred to in
Article 5 paragraph 5.7 or replacement of proof of
ownership of the fraction of a share’s nominal value

as referred to in Article 5 paragraph 5.9 letter c.
FOUNDER’S CERTIFICATE
ARTICLE 7

The Company had issued the founder’s certificate.
The founder’'s certificate is valid until the date of
the passing of the holder of the founder’s certificate.
The founder’s certificate shall have a serial number,
and shall be affixed by signature of one Director.
The Company shall administer a founder’s certificate

register and each entry in such register shall be signed
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by the President Directeocr and the President

Commissioners or their lawful attorney-in-fact.
7.5. The founder’s certificate shall not be divided,

inherited, granted, sold, or pledged or by other means,

transferred.

REGISTER OF SHAREHOLDERS AND SPECIAL REGISTER

ARTICLE 8

The Company shall administer and maintain the Register of
Shareholders and Special Register in accordance with the
provisions of Article 50, Article 100, Article 101, Article
116 of UUPT as well as prevailing laws and regulations in the

Capital Markets and the Stock Exchange regulations in

Indonesia.
COLLECTIVE CUSTODY
ARTICLE 9
9.1. The shares of the Company in the Collective Custody

at the Depository and Settlement Institution shall be
registered in the Company's Register of Shareholders
under the name of the Depository and Settlement

Institution for the benefit of the account holder at
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the Depository and Settlement Institution.

The shares of the Company in the Collective Custody
at a Custodian Bank or a Securities Company, which are
recorded in the Securities account at the Depository
and Settlement Institution shall be registered under
the name of the relevant Custodian Bank or Securities
Company for the benefit of the account holder at such

Custodian Bank or Securities Company.

If shares in the Collective Custody at the Custodian
Bank are part of the Securities Portfolio of Mutual
Funds in the form of collective investment contract
and are not included in the Cellective Custody at the
Depository and Settlement Institution, the Company
shall record such shares in the Register of
Sharehclders of the Company under the name of the
Custodian Bank for the benefit of the owner of
Participation Unit of such Mutual Funds in the form

of collective investment contract.

The Company shall issue a certificate or a
confirmation to the Depository and Settlement
Institution as referred to in paragraph 9.1 of this

Article or the Custodian Bank as referred to in
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9.

5.

paragraph 2.3 of this Article as preoof of registration

in the Company's Register of Shareheclders.

The Company has the obligation to cause the transfer
of shares in the Collective Custody recorded under the
namme of the Depository and Settlement Institution or
Custeocdian Bank for Mutual Funds in the form of
collective investment contract in the Company's
Register of Shareholders to become under the name of
the person appointed by the relevant Depository and

Settlement Institution or Custodian Bank.

The transfer request shall be submitted by the
Depository and Settlement Instituticen or the
Custodian Bank to the Company or the Securities
Administration Bureau that is appointed by the

Company.

The Depository and Settlement Institution, Custodian
Bank or Securities Company has the obligation to issue
a confirmation to the account holder as proof of

registration in the securities account.

In the Collective Custody, each share from the same

type and classification issued by the Company is equal
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2.

9.

.10.

11,

and exchangeable between one and another.

The Company shall have the obligation to refuse the
registration of shares in the Collective Custody if
the share certificates are lost or destroyed, unless
the Party requesting the transfer can provide
sufficient evidence and/or sufficient guarantee that
the Party is the true shareholder and it is true that

the share certificates are lost or destroyed.

The Company shall have the obligation to refuse the
registration of shares in the Collective Custody if
the shares are pledged, subject to attachment based
on a court decision cor confiscated for criminal case

investigation.

A holder of a Securities account whose Securities are
registered in the Collective Custody shall have the
right to attend and/or cast vote at the GMS in
accordance with the total number of shares that it

holds in such account.

A Custodian Bank or a Securities Company shall have
the obligation to submit the register of the holder

of Securities Accounts together with the number of the
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Company’s shares owned by each holder c¢f the
Securities account in such Custodian Bank and
Securities Company to the Depository and Settlement
Institution to be subsequently submitted to the
Company by no later than one (1) business day prior

to the notice of the GMS is conducted.

.12, The investment manager shall have the right to attend
and cast votes at a GMS over the Company’s shares that
are part of the Collective Custody with the Custodian
Bank, which constitute part of Mutual Funds portfolio
in the form of Cocllectiwve Investment Contract and not
included in the Collective Custody at the Depository
and Settlement Institution provided that such
Custodian Bank shall submit the name of the Investment
Manager no later than one {1) business day prior to

the date of the notice of GMS.

.13, The Company shall have the obligation to distribute
dividends, bonus shares or other entitlements in
relation to any shares ownership to the Depesitory and
Settlement Institution in respect of shares in the
Collective Custody at the Depository and Settlement

Institution and thereafter, the Depository and
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9.

14.

15.

Settlement Institution shall distribute such
dividends, bonus shares or other entitlements to the
Custodian Bank and/or the Securities Company for the
interest of each account holder at such Custodian Bank

and/cr Securities Company.

The Company shall have the cobligation to distribute
dividends, bonus shares or other entitlements in
respect of share ownerships in the Company to the
Custodian Bank in relation to shares that are in the
Collective Custody at the Custodian Bank that
constitute part of Mutual Funds portfolio in the form
of Collective Investment Contract and not included in
the Cocllective Custody at the Depository and

Settlement Institution.

The time limit on the determination of a Securities
account holder who is entitled to receive dividends,
bonus shares or cther entitlements in respect of
shares ownership in the Collective Custody shall be
decided by a GMS with a condition that the Custodian
Bank and the Securities Company must submit the
Securities accounts’ register of holders and the

information on the total number of shares in the
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.16.

Company that are held by each holder of the Securities
account to the Depository and Settlement Institution
by no later than on the date that is used as the basis
in determining the sharehclders who are entitled to
receive dividends, bonus shares or other
entitlements, to be subsequently submitted to the
Company by no later than one (1) business day after
the date that is used as the basis in determining the
sharehclders who are entitled to receive such

dividends, bonus shares or other entitlements.

The Board of Directors of the Company may appoint and
authorize the Securities Administration Bureau to
carry out the registration of shares in the Register

of Shareholders.

- every registration or recording in the Register of
Shareholders shall include recordation of sale,
transfer, encunbrance, pledge, assignment of
receivables (cessie}, in respect of the shares of the
Company and shall be carried out in accordance with these
Articles of Association and the prevailing laws and

requlations.
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10.1.

10.2.

10.3.

TRANSFER QOF SHARES

ARTICLE 10

In the event of any change in shareholding, the
existing holder whose name is recorded in the Register
0of Sharehclders shall continue to be treated as the
shareholder until the name of the new holder is
recorded into the Company's Register of Shareholders,
one and another, without limiting permits of the
authorized institutions and prevailing laws and
regulations, and provisions of the Articles of

Association.

Transfer of shares shall be based on a deed of transfer
of rights over shares that is signed by the transferor
and the party receiving the transfer or its respective

attorney-in-fact.

The deed of transfer as referred to in paragraph 10.2
of this Article shall be in a form determined and
approved by the Board of Directors and its copy shall
be submitted tec the Company based on the condition that
any transfer of shares listed in the Stock Exchange

in Indonesia shall be in accordance with the
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prevailing laws and regulations in Capital Markets.

10.4. Transfer of shares that are registered in the
Collective Custody shall be recorded as a transfer
between accounts, or as a transfer from one account
in the Collective Custedy to an individual shareholder
who is not an account holder in the Collective Custody,
by carrying out the reccrding of the share transfer

by the Becard of Directors of the Company.

10.5. Transfer of shares can only be carried out if all
provisions of the Articles of Association have been

fulfilled.

10.6. Transfer of shares shall be recorded in the Register
of Shareholders and in the relevant share certificate,

the entry shall ke signed by authorized members of the

Board of Directors or their authorized
representatives.
10.7. The Beard of Directors, by giving & reason may refuse

to record a transfer of shares in the Register of
Shareholders if the process that has been determined
by the Board of Directors has not been fulfilled or

if any of the requirements in the transfer of shares
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has not been fulfilled.

10.8. If the Board of Directors refuses to record a transfer
of shares, the Board of Directors shall send a notice
of refusal to the person who will transfer his/her
rights within thirty (30) days after the date of
receipt of the recording request by the Board of

Directors.

10.9. Regarding the Company’s shares that are listed in the
Stock Exchange in Indonesia, any refusal to record the
transfer of shares shall be in accordance with the
prevailing laws and regulations in the Capital Markets

and the Steock Exchange regulations in Indonesia.

10.10. The Register of Shareholders shall be closed on the
last working day of the Stock Exchange in Indonesia
prior to the date of publication of the notice of GMS,
to determine the names of shareholders who are

entitled to attend the GMS.

10.11. BAny person acquiring a right owver shares as a
consequence of a death of a shareholder or due to any
other reasons that are resulting in the passing of an

ownership of a share by the operations of law, by
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submitting the evidence of right as from time to time
is required by the Board of Directors could submit a

written request to be registered as a shareholder.

-The registration may only be conducted if the Board
of Directors duly accepts such evidence of right,
without 1imiting the provisions of the Articles of
Association and by considering the prevailing laws and

regulations in Capital Markets.

10.12. All restrictions, prohibitions and provisions in the
Articles of Assoclation regulating a right to transfer
any right over shares and registration of the share
transfer shall apply equally (mutatis mutandis) to
each transfer of shares under paragraph 10.11 of this

Article.

10.13. BAny shareholders who submit a request to hold a GMS
and such GMS is approved to be held by the Board of
Directors, the Board of Commissioners or bhased on a
Court decision, shall not transfer his/her shares for
a minimum of six (6) months since the commencement of

the GMS.
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11.1.

11.2.

11.3.

11.4.

GENERAL MEETING OF SHAREHOLDERS
Article 11

A General Meeting cof Shareholders {GMS) of the Company

shall be:

a. Annual GMS;

b. Any other GMS, that in these Axrticles of
Association shall be referred to as an
Extraordinary GMS.

The term GMS in these Articles of Association shall

mean both, namely the Annual GMS and Extraordinary

GMS, unless expressly provided otherwise.

A GM3 can be held based on a regquest of the Board of

Commissioners or one (1) or more shareholders who
jointly own one-tenth (1/10) or more of all number

shares with valid voting rights that have been issued

by the Company.

The request to hold a GMS as referred to in paragraph

11.3 of this Article must:

a. be submitted to the Board of Directors with a
registered letter with a copy that is delivered to
the Board of Commissioners;

b. be made based on a good faith;

c. consider the Company’s interests;
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11.5

11.6.

11.7.

d. be a request that requires a decision of the GMS;

e, be accompanied by the reasons and materials that
are related to the matters that must be decided in
the GMS; and

f. not contravene the Articles of Association and the
prevailing laws and regulations.

After receiving the request to hold a GMS from the

shareholders and/or Board of Commissioners as

referred to in paragraph 11.3 and paragraph 11.4 of
this Article, the Board of Directors shall announce

the GMS to the shareholders in at least fifteen (15)

days after the request tec hold the GMS has been

accepted by the Board of Directors.

In the event the Board of Directors does not announce

the GMS, then:

a. the shareholders could resubmit their request to
hold the GMS to the Board of Commissioners;

b. the Board of Commissioners could announce the GMS
themselves, that was previously requested by such
Board of Commissicners.

The Board of Commissioners must announce the GMS to

the shareholders in at the latest fifteen (15)

calendar days from the date of the request to hold the
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11.8.a.

11.

GMS as referred to in paragraph 11.6 letter a above

is accepted by the Bocard of Commissioners.

In the event the Board of Directors and Beard of

Commissioners do not announce the GMS as referred to

in paragraph 11.5 and paragraph 11.7 of this Article,

the Board of Directors and Board of Commissioners in
at the latest fifteen (15) days, after the Board of

Directors or Board cof Commissioners accepted the

request £o hold the GMS must announce a disclosure of

information regarding:

1. There is a request tc hold a GMS from the
shareholders as referred to in paragraph 11.10 of
this Article; and

2. The reason for not holding the GMS.

Discleosure cof information as referred to in letter a

above shall be conducted at least through:
1. one (1) Indonesian language daily newspaper with
a national circulation;

2. the Stock Exchange’s website; and

3. the Company’s website, in Indonesian language and
English.

In the event the Board of Commissicners does not

announce the GMS as referred to in paragraph 11.7 of
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this Article then the shareholders could submit a
request to hold the GMS at the Company’s expenses to
the Chairman of District Court whose jurisdiction
covers the Company’s domicile.

11.10 the shareholders that have obtained an approval based
on the declaration of the District Court to hold the
GMS as referred to in paragraph 11.9 of this Article
must, at the Company’s expenses, hold the GMS, for this
purpose carry out announcement of the GMS,
notification of the GMS and announcement of the
Summary of the Minutes of the GMS, and fulfil other
requirements for the holding of a GMS as set out in
the Articles of Association and prevailing laws and
regulations.

11.11 the Shareholders could propose the agenda of the GMS,
if:

a. the relevant proposal and the reason and materials
for the Meeting agenda have been submitted in
writing by one or more of the shareholders who
collectively represent one-twentieth (1/20) from
the total number of shares with voting r;ghts that
have been issued by the Company;

b. it is conducted in good faith and by considering
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11.12,

11.13.

the Company’s interests and by considering other
provisions of these Articles of Asscciation and
by considering prevailing laws and regulations.

c. the propesal has been received by the Board of
Directors at the latest in seven (7) days prioxr
to the issuance of the notice of the relevant GMS.

the Annual GMS must be held every year, at the latest

by the end of June in each year after the end of the

Company’s financial year.

At the Annual GMS:

a. The Board of Directors submits the annual report
in accordance with the provisions of Article 66
to Article 68 of UUPT;

b. theutilization of net profits, in accordance with
the provisions of Article 70 and Article 71 of UUPT
will be determined.

c. appointment of a Public Accountant who 1is
registered in the authorized
authority/institution in accordance with the
prevailing laws and regulations will  |De
conducted;

d. a change/appeintment of members of the Boaxrd of

Directors and Board of Commissicners can be
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11.14.

conducted;
e. other agenda that has been submitted as
appropriate based on the provisions of the UUPT

and the Articles of Association can be decided.

Approval of the annual report, legalization of the
financial statements, and legalization of the Board
of Commissioners’ supervisory report by the Annual GMS
shall mean providing a full acquit and discharge to:
a. The members of the Board of Directors on their
management for the Company’s interests and to
represent the Company either within or outside the
court; and
L. The Board of Commissicners and the Sharia
Supervisory Board for their supervision on the
management policies, the running of the affairs
generally in accordance with the Company’s
purposes and objectives either on the Company or
on the Company’s business, and to provide advice
to the Board of Directors.
that had been conducted during the previous financial
year, provided that such actions are reflected in the

annual report, the financial statements, and the
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Board of Commissioners’ supervisory report.

11.15. The Extracordinary GMS can be conducted at any time as
needed based on the Company’s interests.

11.16. the extracordinary GMS is not authorized to discuss and
decide the GMS' agenda as referred to in paragraph
11.13. letter a and or letter b above,

11.17 The Extraordinary GMS could decide the agenda that was
submitted in accordance with the provisions of these
Articles of Association, by considering the

prevailing laws and regulations.

PLACE, ANNOUNCEMENT AND CHATRPERSON OF
THE GMS
Article 12

12.1. A GMS shall be held within the territory of the
Republic of Indonesia, namely in the Company’s
domicile or where the Company carries out its main line
of business or capital of the province, which include
the Company’s domicile or main line of business; or
the province that covers the Stock Exchange’s domicile
where the Company’s shares are listed.

1z2.2 The GMS shall be held by making the announcement of

GMS and notification of the GMS in the time frame based
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12.2.8

on the prevailing laws and regulations, that at least

through:

a. one (1) Indonesian language newspaper with a
national circulation as decided by the Board of
Directcrs;

b. The Stock Exchange’s website; and

¢. The Company’s website, in Indonesian language and
English.

A notice of the GMS shall at least contain information

on date, time, venue, and reguirements for the

shareholders who are entitled to attend, the GMS’
agenda including information on every such agenda and
information that states that the materials that are
related to the GMS’ agenda are available for the
shareholders frowm the date of the notification of the

GMS up to the date of the GMS including the annual

report and the balance sheets and profit/loss

statements of the Company for the Annual GMS and
information that the GMS is conducted based on the
request of the shareholders and/or the Board of

Commissioners; in the event the GMS is conducted based

on the request of the shareholders and/or the Board

of Commissioners as referred to in Article 11
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paragraph 11.3.
~ The code of conduct of the GMS will be provided to
the shareholders on the date of the GMS.

12.2.b. In the event the announcement of GMS and nctice of the
GMS are not in accordance with the prevailing laws and
regulations and or these Articles of Association then
the resolutions adopted shall remain valid if the GMS
were attended by all shareholders who represent all
number of shares that have been issued by the Company
with walid voting rights and approved unanimously in
accordance with prevailing laws and regulations,

12.2.¢. the GMS in the miscellanecus agenda is not entitled
to adopt any resolutions, unless all shareholders were
present and/or represented in the GMS and appreved the
addition of the Meeting’s agenda. Resclution on the
additional Meeting agenda must  Dbe approved
unanimously in accordance with prevailing laws and
regulations.

12.2.d. The Company shall revise the GMS’ notification if there
is any change of information in the GMS’ notification
that had been conducted, with the procedures as set
out in prevailing laws and regulations.

12.3. In the ewvent these Articles of Assoclation do not
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provide otherwise, the GMS will be chaired by a member
cf the Board of Commissioners who is appointed by the
Beoard of Commissicners.

- In the event all members of the Board of
Commissicners are absent or unable to attend for any
reascns whatsoever that shall not be required to be
proven to any third parties, then by considering
prevailing laws and regulations in Capital Markets and
Stock Exchange regulations in Indonesia, then the GMS
will be chaired by the President Director:;

- In the event the President Director is absent or
unable to attend for any reasons whatsoever that shall
not be required to be proven to any third parties, then
the GMS will be chaired by the Vice President Director
(if appointed). In the event the Vice President
Director is not appointed or if the Vice President
Director is appointed but is absent oxr unable to attend
for any reasons whatsoevex, that shall not be required
to be proved to any third parties then the GMS will
be chaired by any member of the Board of Directors;
- In the event all members of the Board of Directors
are absent or unable to attend for any reasons

whatsoever that shall not be required to be proven to
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12.4.

any third parties, then the GMS will be chaired by a
shareholder who attends the GMS who is appointed from
and by the GMS’ participants.

In the event the member of the Board of Commissicners
who is appointed by the Board of Commissioners has a
conflict of interests on the matter that will be
decided in the GMS, then the GMS will be chaired by
another member of the Board of Commissioners who is
appointed by the Board of Commissioners who does not
have any conflict of interests.

- If all members of the Board of Commissioners have
conflict of interests on the matter that will be
decided in the GMS, then by considering prevailing
laws and regulaticns, the GMS will be chaired by the
President Director, in the event the President
Director has a conflict of interests on the matter that
will be decided in the GMS, then the GMS will be chaired
by a member of the Board of Directors who does not have
any conflict of interests.

- If all members of the Board of Directors have
conflict of interests, then the GMS shall be chaired
by one of the non-controlling shareholders who is

appointed by the majority of the other shareholders
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who attended the GMS.

QUORUM, VOTING RIGHTS AND THE GMS’ RESQOLUTIONS
Article 13

Unless otherwise provided in these Articles of

Associlation, a GMS to decide matters that have to be

decided in the GMS, including the issuance ¢f shares

and Equity-based Securities, shall be conducted with
the following provisions:

a. The GMS is attended by the shareholders who
represent more than one-half (1/2) of the total
number cof shares with voting rights that have been
issued by the Company.

b. In the event that the quorum as referred to in
letter a above 1s not achieved, then a
notification for the second GMS may be made
without making prior announcement/information
regarding the plan to <carry out the GMS
notification.

c. The notice for the second GMS shall be made at the
latest within seven (7) days prior to the second
GMS, by excluding the notification date and the

GMS date, and accompanied with the information
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that the first GMS has been held but failed tc
reach a guorum.

d. The second GMS is held at the earliest in ten {10)
days and at the latest in twenty-one (21} days
after the first GMS with the same requirements and
agenda as that are required for the first GMS
except on the quorum requirement as set out in
letter e herein.

e. The second GMS is valid and is authorized to adopt
binding resolutions if it is attended by the
shareholders or their wvalid proxies who own at
least one~third (1/3) share from the total number
of shares with wvalid voting rights.

f. In the event the gquorum for the second GMS is not
met, then based on the Company’s request, the
attendance quorum, number of shares to adopt valid
resoclutions, notification and time to hold the
third GMS shall be determined by the autherized
institution and authority in accordance with
prevailing laws and requlations.

13.2 All resolutions of the GMS shall be made through a
mutual consensus. In order to ensure that the mutual

consensus can be reached and by maintaining the
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13.

13.

4.

independence and confidentiality of the shareholders
in the process of casting the votes, then the casting
of votes in the GMS shall be conducted in closed
ballots.

~ The GMS resclutions are made based on the affirmative
votes of more than one-half (1/2) of the total number
of shares that are present and/or represented in the
GMS .

- Resolutions of the second GMS are adopted based on
the affirmative votes of more than one-half (1/2) of
the total number of shares that are present and/ox
represented in the GMS.

Each share provides the right to the shareholder to
attend the GMS and provide one (1) vote.

the shareholder of the shares with valid voting rights
who attends the GMS but abstain (not casting a vote)
shall be considered of casting the same vote with the
votes of the majority of the shareholders who were
casting their wvotes.

Entirely with the provision that the shareholder who
is casting the vote as mentioned above shall comply
and respect the resolutions adopted for the respective

GMS agenda.

Fol
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13.5.

For the GMS to decide the conflict of interests
matters, 1t shall be conducted with the following
manners:

a. The shareholder who has a conflict of interests
is considered to have given the same resolution
with the resolutions that have been approved by
the independent sharehoclders who do not have
conflict of interests:

b, The GMS 1is attended by the independent
shareholders who represent more than one-half
(1/2) of the total number of shares with voting
rights that are owned by the independent
shareholders and the resolution is valid if it is
approved by the independent shareholders who
represent more than one-half (1/2) of the total
number of shares with wvoting rights owned by
independent shareholders;

c. In the event the gquorum as referred to in letter
b above is not met, then the second GMS could adopt
a valid resolution provided that it is attended
by the independent shareholders who represent
more than one-half (1/2) of the total number of

shares with voting rights that are owned by the

1Y
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13.6.

independent shareholders and the rescolution is
valid if it is approved by more than one-half (1/2)
of the total number of shares with voting rights
owned by the independent shareholders who are
present at the GMS, except as otherwise provided
by prevailing laws and regulations.

d. In the event the quorum of the second GMS as
referred to in letter c above is not met, then
based on the Company’s request, the attendance
quorum, the number of shares to adopt a
resolution, the notification and time to hold the
third GMS shall be decided by the authorized
institution and autherity in accordance with
prevailing laws and regulations.

The GMS to approve the amendment of the Company’s

Articles of Association shall be conducted with the

fellowing provisions:

a. The GMS is attended by the shareholders who
represent at least two-third (2/3) of the total
number o©of shares with voting rights, and the
resclution is valid if it is approved by more than
two-third {2/3}) of the total number of shares with

voting rights that attended the GMS.

67
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13.

7.

In the event the gquorum as referred to in letter
a ébove is not met, then in the second meeting the
resolution is wvalid if the GMS is attended by
shareheclders who represent at least three-fifth
(3/5%) of the total number of shares with voting
rights and approved by more than one-half (1/2}
of the total number of shares with voting rights
that attended the GMS.

In the event the guorum in the second GMS as
referred to in letter b above is not met, then
based on the Company’s request, the attendance
gquorum, the number of votes to adopt a resc¢lution,
the netification and time to held the third GMS
shall be decided by the authorized institution and
authority in accordance with prevailing laws and

regulations.

The GMS to approve matters as referred to in Article

102 of the UGUPT, merger, consolidaticn, acquisition,

spin-off, application for the Company’s bankruptcy,

angd dissclution of the Company, shall be conducted in

the following manner:

a.

the GMS is attended by the shareholders -who

represent at least three-fourth (3/4) of the total
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number of shares with voting rights, and the
resolution is valid if it is approved by more tﬁan
three-fourth (3/4) of the total number of shares
with voting rights that attended the GMS.

b. In the event the gquorum as referred to in letterxr
a above is not met, then in the second GMS the
resolution is valid if the GMS is attended by the
shareholders who represent at least two-third
(2/3) of the total number of shares with voting
rights and approved by more than three-fourth
{(3/4} of the total number of shares with voting
rights that attended the GMS.

c. In the event the quorum in the second GMS as
referred to in letter b above is not met, then the
third GMS is able to be held and is entitled to
cast a resolution if such GMS is attended or
represented by a certain number of shares that
fulfill the guorum reguirements and voting
requirements as set out by OJK based on the
Company’s request,

13.8. Every proposal that is submitted by the shareholders
during the deliberation or wvoting in the GMS shall

fulfil all of the following requirements:

(%) 7
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13.9.

13.10.

a. based on the opinion of the GMS’ Chairperson such
proposal is directly related to one of the
relevant GMS agendas.

b. such propesal is submitted by one or more of
shareholders who Jjointly represent at Ileast
one-tenth (1/10) of the total number of shares
with voting rights that have been issued by the
Company;

¢. Dbased on the cpinion of the Board of Directors such
proposal is considered to be directly related with
the Company’s business; and

d. by taking into account prevailing laws and
regulations.

Based on the matters discussed and resolved in the GMS

the Notary makes the Minutes of GMS that are

sufficiently signed by the witnesses and Notary.

- Such GMS Minutes shall be a valid evidence towards

all shareholders and third parties regarding the

resolutions and all matters that are taking place in
the GMS.

Such GMS Minutes and Summary of the GMS Minutes must

be made by the Company based on the form and content

and submitted in accordance with the authorized
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institution and authority in accordance with

prevailing laws and regulations. The summary of GMS

Minutes must be announced to the public at the latest

within two {2) business days after the GMS has been

held and at least through:

a. one (1) Indonesian language newspaper with a
national circulaticn as determined by the Board
of Directors;

b. The Stock Exchange’s website;

¢. The Company’s website, in the Indonesian language
and English.

BOARD OF DIRECTORS

Article 14

14.1.({i}) The Board of Directors shall consists of at least

(ii)

three (3) members of the Board of Directors with the
following composition:

a. One President Director;

b. One or more Vice President Directors (if
appointed); and

c. one or more Directoxrs.

In the event there is a wvacancy in the Board of
Directors, the Board of Directors of the Company shall

consist of the remaining members of the Board of

/]
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Directors until the substitute perseon is appointed
based on the provisions of the Articles of
Association.

14.2. Members of the Board of Directors are appointed by the
GMS from candidates who have fulfilled the
requirements in accordance with the provisions of
Article 93 of UUPT and prevailing laws and regulations
in banking and in the Capital Markets, each for the
period from the date that is determined in the GMS that
appointed them up to the closing of the fourth Annual
GMS as of their appointment dates without limiting the
GMS’ right to dismiss them at any time in accordance
with the provision of Article 105 of UUPT.

14.3. Menmbers of the Board of Directors or between members
of the Board of Directors and the Beoard of
Commissioners shall not have bioclogical family
relationship until the second degree, either in a
straight line or lateral or in-laws relaticnship {son
or daughter in law or brother or sistexr in law).

14 .4, In the event for any reasons whatsoever, a position
in members of the Board of Directors is vacant, so the
number of the members of the Board of Directors becomes

less than three (3) persons, then at the latest within

72
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sixty (60) days after such vacancy occurs, the Company
must hold a GMS, to £ill such vacancy by considering
the provision of paragraph 14.2 of this Article.

- A person who is appeinted to replace a resigned
member of the Board of Directors based on paragraph
14.6 of this Article or to fill a vacancy for other
reasons or a perscn who is appointed in addition to
the existing members of the Board of Directors must
be appointed for a period from the date as set out in
the GMS that appointed that person up to the closing
of the fourth Annual GMS after the date of the
appointment without limiting the GMS’ rights to
dismiss the person at any time in accordance with the
provision of Article 105 of the UUPT.

14.5. If for any reasons whatsoever all positions of the
Board of Directors are vacant, then at the latest
within sixty (60) days a;‘fter the occurrence of such
vacancies the Company must hold a GMS to appoint new
members of the Board of Directors and temporarily the
Company shall be mwmanaged by the Board of
Commissioners.

14.6. a. A member of the Board of Directors shall have the right

to resign from his/her position by providing a

o o]
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notification in writing regarding his/her intention

to the Company by considering the provision of this

paragraph.
b. By considering the provisions of the Articles of

Association and prevailing laws and regulations:

(i) The Company must hold a GMS in the time frame as
set out by prevailing laws and regulations.

{ii} The GMS is only able to refuse the resignation
of such Director if such resignation has caused
a viclation of the provisions of the Articles of
Asscciation and/or prevailing laws and
regulations;

(iii) In the event there is no reason to refuse the
resignation as referred to in paragraph (ii)
above, then the GMS must approve such resignaticen,

¢. The resigning member of the Board Directors shall be

able to be asked for his or her responsibility

regarding the conduct of his or her affairs for his

or her tenure since his or her last responsibility

report until the date of his or her resignation in the
following Annual GMS.

14.7. The term of office of a member of Board of Directors

is ended if the relevant member of the Board of
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Directors:

a. resigns in accordance with the provision of
paragraph 14.6 of this Article;

b. no longer fulfills the requirements of prevailing
laws and regulations:

c. passes awvay;

d. is dismissed based on the GMS resolution.

DUTIES AND AUTHORITIES OF THE BOARD OF DIRECTORS
Article 15
15.1. The Board of Directors shall be fully responsible in

performing their duties in managing the Company for

the Company’s interests in achieving its purposes and

objectives. The main duties of the Board of Directors

are to:

a. lead and manage the Company based on the Company’s
objectives;

b. possess, maintain and manage the Company’s assets
for the Company’s interests:

c. create internal contrel structure, guarantee the
implementation of the Company’s internal audit
function in every level of management and to

follow up findings of the Company’s internal audit
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in accordance with the policy or advice given by
the Board of Commissioners, for the purpose of
general control as set out in the Bank’s Auditing
Function Implementation Standard in accordance
with the prevailing laws and regulations as set
out by the authorized institutions;
d. report the activities as set out in paragraph 15.1
of this Article to the Annual GMS.
Every member of the Board of Directors must, with a
good faith and full responsibility, carry out his/her
duty by complying with the prevailing laws and
regulations.
The Board of Directors is authorized to represent the
Company within and outside the Court regarding all
matters and in any events, to bind the Company with
other party and other party with the Company and tec
carry out all actions, either in relation to the
management or ownership, but with the limitaticen that
the Board of Commissioners’ approval is reguired in
the event:
a. the Board of Directors’ action that is based on
prevailing laws and regulations reguires the

Board of Commissioners’ approval; or
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the Board of Directors’ action as set ocut in
sub-paragraphs (i} and (ii) below shall have the
value that exceeds certain amount that shall be
decided in the Company’s policy that from time to
time will be approved by the Board of
Commissioners, as follows:

(i) any action outside the Company’s line of

business as a banking financial instutition,

namely:
(1) purchasing or in other ways
acquiring/obtaining immovable goods

(including rights over land and/or
building) ;

(2) selling or in other ways transfer an
immovable good {including rights over land
and/or building);

(3) taking part or participating or
relinguishing a right, either in part or
entirely in a company or cther legal
entity, including, but not limited to
establish a new company or to dissolve a
subsidiary:;

{ii)carrying out the Company’s line of business

=37
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15.4.

15.5.

15.6.

as a banking financial institution that is not

its day-to-day activity, namely to:

(1) borrow money or issue debt securities that
are not included in the Company’s
day~to-day activities;

(2) perform a financial write-off or
collection write-off;

{3) carry out a temporary capital
participation and/or purchase of a
debtor’s asset in relation to the credit
restructuring action.

The involvement of the Board of Commissioners as set
out in paragraph 15.3 of this Article does not absolve
the Board of Directors’ responsibility on the
implementation cf the Company’s management.

two (2) members of the Board of Directors jointly, are
able to represent the Beoard of Directors and
therefore, acting for and on behalf and legally
represent the Company.

To carry out any legal actions in the form of a
transaction that contains a conflict of interests
between the private economic interest of the members

of the Board of Directors, Board of Commissioners or
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the main shareholder and the Company’s economic
interests, the Board of Directors shall require
approval of the GMS from the shareholders who do not
have any conflicts of interests in accordance with the
prevailing laws and regulations in the Capital
Markets.

15.7. In the event the Company has a conflicting interest
with the private interest of a member of the Beard of
Directors, then the Company shall be represented by
other members of the Board of Directors who de not have
conflicts of interests and in the event the Company
has a conflicting interests with the interests of all
members of the Board of Directors, then in this matter,
the Company shall be represented by the Board of
Commissioners, one and another without limiting the

provision of paragraph 15.6 of this Article.

MEETING OF THE BOARD OF DIRECTORS
Article 16
i6.1. Ameeting of the Board of Directors may be held at least
one (1) time in every month in accordance with the
schedule that has been set in advance or at any time

if considered necessary by one or more members of the

it
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16.2.

16.3.

Board of Directors or based on a written request of
the Board of Commissioners, or based on a written
request from cone (1} or more of the shareholders who
jointly represent one-tenth (1/10) or more from all
number of shares with voting rights.

the notice of the Board of Directors’ meeting must be
conducted by the President Director or one of the
members of the Board of Directors.

The notice of the Board of Directors’ meeting that has
been scheduled together with the meeting’s materials
that must be submitted to each member of the Board of
Directors and must be conducted in writing by
delivered directly to each member of the Board of
Directors with a proper receipt, or with a registered
letter or with a courier service, or telefax ox
electronic mail {(e-mail) (in the event the notice is
sent by a telefax or e-mail, it must be re-emphasized
by a written letter that is delivered directly or with
a registered letter as soon as possible) at the latest
within five (5} days prior to the Board of Directors’
meeting is conducted, by excluding the date of notice
and date of the Board of Directors’ meeting.

- For a Board of Directors’ meeting that is held
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16.4.

i6.5,

le.6.

outside the schedule, the notice for the meeting can
be expedited to become three {3) days by excluding the
date of notice and date of the Becard of Directors’
meeting, with the meeting’s materials that shall be
submitted to the meeting participants at the latest
before the meeting is held.

Such Notice of the Board of Directors’ meeting shall
include the agenda, date, time and venue of the Board
of Directors’ meeting.

The Board of Directors’ meeting shall be conducted in
the Company’s domicile or main place of business
within the territory of the Republic of Indonesia.

- 1f all members of the Board of Directors are present
or represented, such prior notice is not required, and
the Board of Directors’ meeting can be held anywhere
and shall be entitled to adept wvalid and binding
resolutions.

The Board of Directors’ meeting shall be chaired by
the President Director; in the event the President
Director is absent or is unable to attend, in which
case it does not need to be proven to any third parties,
the Board of Directors’ meeting shall be chaired by

one of the Vice President Directors wheo is appeinted
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16.7.

16.8.

16.9.

by the members of the Board of Directors who are
present or represented in the Beoard of Directors’
meeting;

and in the event the Vice President Director is not
appointed/is absent or unable to attend, in which case
it does not need to be proven to any third parties,
then the Board of Directors’ meeting shall be chaired
by one of the Directo;‘s who is appointed by the members
of the Board of Directors who are present and/or
represented in the Board of Directors’ meeting.

One member of the Board of Directors can be represented
in the Board of Directors’ meeting only by another
member of the Board of Directors based on a power of
attorney.

the Board of Directors’ meeting is valid and shall be
entitled to adopt a binding resolution if more than
one-half (1/2) of the number of the Board of Directors’
members who are holding their terms of offices are
present or represented in the Meeting.

The resolutions of the Board of Directors’ Meeting
must be made based on deliberation. In the event the
resclutions based on a deliberaticn are not met, then

the resclutions are adopted with a voting based on the
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16.10.

l6.11.a.

affirmative vote of more than one-half (1/2) of the
number of the Board of Directors’ members who are
holding their terms of offices.

If the affirmative votes and negative votes are equal,
the Chairman of the Board of Directors’ Meeting shall
have the right to decide the result.

Every member of the Board of Directors who is present
at the Meeting shall have the right to issue one (1)
vote and additional one (1) vote for every other member

of the Board of Directors who he/she represents;

. Every member of the Board of Directors who personally

with any ways whatsoever, either directly or
indirectly has any interests in a transaction,
contract or proposed contract, where the Company
becomes one of the parties must deciare such nature
of his/her interests in the Board of Directors’
Meeting and shall not be entitled to participate in
the voting process regarding the matters that are
related to such transaction or contract, unless if the
Board of Directors’ Meeting decides otherwise;

A voting on a person shall be conducted by a closed
ballet without a signature, while the voting on other

matters shall be conducted verbally unless the
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le.12.

Chairman of the Board of Directors’ Meeting decides
otherwise without any objecticns based on the majority
votes of the participants;

A blank vote and a void vote shall be considered as
not wvalidly casts and shall be considered as
non-existent and is not calculated in deciding the
number of the casted votes.

From all matters discussed and decided in the Board
of Directors’ Meeting shall be made in Minutes of the
Meeting.

- Such Minutes of Meeting must be made by a person who
is present at the Board of Directors’ meeting who is
appointed by the Chair Person o©f the Board of
Directors’ Meeting and must be signed by all members
of the Board of Directors who are present at the Board
of Directors’ Meeting tc ensure the completeness and
accuracy of such Minutes cf Meeting.

- Such Minutes of Meeting become a valid evidence
towards all members o¢f the Beard of Directors and the
third parties regarding the resolutions and all
matters that have taken place in the BRoard of
Directors’ Meeting.

- If the Minutes of the Board of Directors’ Meeting

a4
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16.13.a.

b.

le. 14,

are made by a Notary, such signature is not required.
Any dissenting opinion that was submitted in writing
by one or more members of the Board of Directors in
the Meeting together with the reasons must be set
out/noted/attached to the Minutes of the Board of
Directors’ Meeting.

Other than the holding of the Board of Directors’
Meeting as referred to in the provision of paragraph
16.5 of this Article the Board of Directors’ Meeting
can also be made through a media teleconference or
through c¢ther electronic means that enable all
participants of the Board of Directors’ Meeting to
directly see and hear each other and participate in
the Board of Directors’ Meeting.

The Minutes of the Board of Directors’ Meeting as a
result of the holding of the Board of Directors’
Meeting as referred to in paragraph 16.13 letter a
above must be made in writing and distributed teo all
members of the Board of Directors who participated
in the Meeting to be approved and signed.

If the Minutes of the Board of Directors’ Meeting are
made by a Neotary, such signature is not required.

the Board of Directors can also adopt wvalid
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17.

17.

resolutions without holding the Board of Directors’
Meeting, with the requirement that all members of the
Board of Directors who are holding their terms of
offices have given their approvals by signing such
proposal for resolutions. The resclutions adopted by
such means shall have the same legal power with
resclutions validly adopted in the Board of Directors’
Meeting.
BOARD QOF COMMISSIONERS
Article 17
The Beoard of Commissioners shall consist of at least
three (3) members with the following compositicns:
a. One President Commissioner;
b. One or more Vice President Commissioners (if
appointed); and/ocr
c. One or more members of the Board of Commissioners.
- If there is a vacancy in the Board of Commissioners,
the Company’s Board of Commissioners shall consist of
the remaining members of the Board of Commissioners,
until a replacement person is appointed in accordance
with the provisions of these Articles of Associatioen.
The Company shall have an Independent Commissioner in

accordance with the prevailing laws and regulations.
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17.3.

17.4.

17.5.

Members of the Board of Commissioners are appointed
by the GMS from candidates who fulfill the
requirements in accordance with the provision of
Article 110 of UUPT and prevailing laws and
regulations in Banking and Capital Markets for a
period from the date as set out in the GMS that is
appointing him/her until the closing of the fourth
Annual GMS after the date of his/her appointment by
not limiting the GMS’ right to dismiss him/her at any
time in accordance with the provision of Article 119
of UUPT.

=~ The term of ¢ffice of a person whe is appointed as
an Independent Commissioner is for a maximum of two
(2) periods after his/her appointment as an
Independent Commissioner.

There should be no blood family/kinship relationship
amongst members of the Board of Commissioners or
between members of the Board of Commissioners and
members of the Board of Directors up to the second
degree, either based on a straight line or lateral or
in-laws relationship {son/daughter in law or
brother/sister in law}.

If for any reasons whatsoever, a position in members
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of Board of Commissioners is vacant, sc the total
number of the Beoard of Commissioners’ members becomes
less than three (3) persons, then at the latest within
sixty (60) days after such vacancy occurs, the Company
shall hold a GMS to f£ill such vacancy by considering
prevailing laws and regulations.

- A person who is appointed to replace a member of the
Board of Commissioners who resigns based on the
provision of paragraph 17.6 of this Article or teo fill
a wvacancy for other reasons or a person who 1is
appointed as an addition t¢ the existing members of
the Board of Commissioners must be appointed for the
period from the date of his/her appointment until the
closing of the fourth Annual GMS after the date of
his/her appointment without limiting the GMS’ right
to dismiss him/her at any time in accordance with the
provision of Article 105 of UUPT.

17.6.a. A member of the Board of Commissioners shall have the
right to resign from his/her position by submitting
a written notification regarding his/her intention to
the Company by considering the provision of this
paragraph.

b. By considering the provisions of the Articles of
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Association and prevailing laws and regulations:
(i) The Company shall hold a GMS in the time frame
as set out in prevailing laws and regulations;
(ii} The GMS is able to refuse resignation of such
member of the Board c¢f Commissioners if such
resignation has caused a wviclation to the
provisions of the Articles of Association
and/or prevailing laws and regulations;
{(iii) In the event there is no reason to refuse the
resignation as referred to in sub-paragraph
(ii) then the GMS must approve such resignation.
c. The resigning member of the Board of Commissioners as
referred to above is able to be requested for his/her
responsibility regarding the performance of his/her
duties for the terms of office from the last report
of his/her responsibility up to the date of his/her

resignation in the following 2nnual GMS.

17.7. The position of a member of the Board of Commissioners
shall end if the person:
a. resigns in accordance with the provision of
paragraph 17.6 of this Article;

b. No longer fulfills requirements of prevailing
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laws and regulations;
c. passed away:;

d. is dismissed based on the GMS’ resolutions.

DUTIES AND AUTHORITIES OF THE BOARD OF COMMISSIONERS
Article 18
18.1. The Board of Commissioners shall supervise the general
management policies and give advice to the Board of
Directors in accordance with the provision of Article

108 of UUPT.

18.2.a. In performing their duties, the Board of Commissioners
shall have the right to request the assistance of an
expert for a limited period and must form an Audit
Committee, Risk Monitoring Committee, Remuneration
and Nemination Committee on the Company’s account in
accordance with the prevailirg laws and regulations

in Capital Markets and Banking.

b. Appointment of a member of the Committee as referred
to in paragraph 18.2 letter a above is conducted by
the Board of Directeors in accordance with the Board

of Commissioners’ resolutions.
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¢. Such Committee in paragraph 18.2 letter a above is
responsible to the Board of Commissioners.

18.3. The Board of Commissioners from time toc time within
the business hours of the Company’s office shall have
the right to enter intec the premises and yard or other
places that are used or possessed by the Company and
shall have the right to inspect all financial
statements, letters and other evidence, to inspect and
verify the cashflow situation and cthers and shall have
the right to know all actions that have been performed

by the Board of Directors.

18.4. the Board of Directors and every member of the Board
of Directors must provide explanation on all matters

that are questioned by the Board of Commissioners.

18.5. The Becard of Commissioners based on the resolutions
of the Meeting of the Board of Commissioners shall have
the right to temporarily suspend a member of the Beoard
of Directors in accordance with the provision of
Article 106 of UUPT by considering the provision of

this paragraph.
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18.

- Within at the latest ninety (90) days after the
temporary suspension date of a member (members) of the
Board of Directors as referred to above, the Board of
Commissioners must hold a GMS by considering the
provision of the announcement and notice as referred
to in prevailing laws and regulations and these
Articles of Asscciation.

- Prior to adopting resolutions on the GMS as referred
to above, the Board of Commissioners shall give the
opportunity to such member of the Board of Directors
who is temporarily suspended to defend himself/herself
in the GMS, if such member of the Becard of Directors
who is temporarily suspended is present in the relevant

GMS.

In the event such GMS is not held at the latest in ninety
(90) days after such temporary suspensiocn then such
temporary suspension becomes null and void.

- In the event the Board of Commissioners carries out
the Company’s management in certain situation and for
a specific period, then the provision of Article 118

paragraph (2) of UUPT shall apply.
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18.7.

19.1.

19.2,

In the event there is only one member of the Board of
Commissioners, then all duties and authorities
provided to the President Commissioner or other
members of the Board of Commissioners in these Articles

of Association shall also apply to such member.

MEETING OF THE BOARD OF COMMISSIONERS

Article 19

A Meeting of the Board of Commissioners shall be held
at least cone (1) time in two (2) months in accordance
with the schedule as set out in advance or at any time
if deemed necessary by the President Commissioner or
by two (2) or more of the other members of the Board
of Commissioners or by the Board of Directors’ Meeting
or based on the request from one (1) or more
shareholders who jointly represent one-tenth (1/10)
share from the total number of shares with voting
rights.

the provision as referred to in Article 16 {except for
the paragraph 16.1) shall equally apply {mutatis

mutandis) to the Board of Commissioners’ Meeting.
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20.1.

20.2.

20.3.

SHARIA SUPERVISORY BOARD

Article 20

In carrying cut business activities based on the Sharia
banking principles, the Company shall feorm and have
the Sharia Supervisory Board (“DP8”) that is resided

in the Company’s head office.

The DPS shall consist of at least two {(2)Sharia experts
who are appointed by the GMS based on the recommendation
of the National Sharia Board of the Indonesian Clerics
Council (DSN-MUI) by considering the banking laws and
regulations and for the period from the date as set
out in the GMS that appoints them up to the closing
of the fourth Annual GMS after the date of their
appointment, by not limiting the GMS’ right to dismiss
the DPS members at any time by considering prevailing

laws and regulations,

DPS is acting independently and shall have the duties
and functions to provide guidance and advice to the
Board of Directors and supervise the Company’s sharia

business unit activities so it 1is conducted in

94
SWORN TRANSLATOR
PENERJEMAH BERSUMPAH
A. ANDRY YUDHIANT

SK. GUB. DK! JAKARTA NO. 1955/2011




20.4.

20.5.

20.6.

21.1,

accordance with and does not ceontravene the Sharia

principles.

In carrying out such duties and functions as referred
to in paragraph 20.2 of this Article, DPS is able to
carry out actions as set out in prevailing laws and

regulations.

The annual report of the results of the DPS’ supervision
shall be submitted to¢ the Board of Directors to be

included in the Company’s annual report.

Honorarium and/or other allowances for members of the
DPS shall be determined by the Company in accordance

with prevailing laws and regulations.

WORK PLAN, FINANCIAL YEAR AND ANNUAL REPORT

Article 21

The Board of Directors shall submit to the Board of
Commissioners a work plan that also contains the
Cempany’s annual budget for approval before the

commencement of a financial year.
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21.2. The Company’s financial year shall be from the first
(1) of January to the thirty-first (31) of December.
At the end of December of each year, the Company’s
financial statements shall be closed.

21.3. The Board of Directors shall prepare and provide and
announce the Company’s financial statements in
accordance with the provisions of Article 66 toArticle
68 of UUPT, and announce the balance sheets and profit
and loss statements that shall be part of the Company’s
financial statements in an Indonesian language
newspaper with national circulation in accordance with
the prevailing laws and regulations in Capital

Markets.

THEE USE OF NET PROFITS AND DISTRIBUTION OF DIVIDENDS

Article 22

22.1. The utilization of the Company’s net profits shall be
decided by the GMS in accordance with the provisions
of Article 70 and Article 71 of UUPT.

22.2. The Company is able to distribute interim dividends
prior to the end of the Company’s financial year in

accordance with the provision of Article 72 of UUPT.
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22.3.

22.4.

23.1.

23.2.

Regarding dividends that are left unclaimed by the
Shareholders shall be subject to the provision of
Article 73 of UUPT.

The Company’s Retained Earnings that have not been
utilized to cover the losses and the amount of Retained
Earnings that exceeds twenty per cent (20%) from the
numiber of the issued and paid-up capital, which
utilization has not been decided by the GMS must be
managed correctly based on the Board of Directors’
consideration after obtaining the approval of the
Board of Commissioners and by considering prevailing

laws and regulations.

DISSOLUTION AND LIQUIDATION

Article 23

In the event the Company is dissolved it must be
ligquidated based on the provision of Article 142,

Article 143 and Article 147 to Article 152 of UUPT.

The remaining assets of the Company after liquidation
must be distributed to the Class A and Class B

shareholders based on the ratio of their shares.
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MISCELLANEQUS PROVISIONS
Article 24

-Matters that are not provided for or otherwise not fully
regulated in these Articles of Association shall be resolved
by a GMS by considering prevailing laws and regulations and
the Articles of Association.

~Finally, the appeared person provides a power of attorney to
Mrs. SHASA ADISA PUTRIANTI, Bachelor of Law, Master of Notary
Profession {whose identity will be set out hereto}, and either
jointly or individually with a right of substitution, to carry
out notification of the amendment of the Company’s Articles
of Associaticn as set cut in this deed, to the Minister of Law
and Human Rights of the Republic of Indonesia, and to make
amendments and revisions in any forms as required by the
Minister of Law and Human Rights of the Republic of Indeonesia,
to register such amendment in the Company Register and announce
it in the State Gazette of the Republic of Indonesia and to
carry out all actions that are necessary that are considered
as correct and appropriate without any exceptions whatsoever,
by considering prevailing laws and regulations in the Republic
of Indonesia.

— This Deed is completed at Sixteen past Forty Five minutes

{(16.45) of Western Indonesian Time.
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- Based on all matters as set out above.

THUS THIS DEED

- Is made and completed in Jakarta, on the day and date as
mentioned in the beginning of this deed by taking the place
in the Notary's Office, in Jalan Suryo number 54, Kebayoran

Baru, South Jakarta atitended by:

- Mr. RADITYO DHARMAWAN, Bachelor of Law, born in Jakarta, on
the twenty second of April nineteen ninety four {22-4-1994),
Citizen of the Republic of Indonesia, having his address in
Jakarta, Kampung Jembatan, Rukun Tetangga 014, Rukun Warga 001,
Penggilingan Sub-District, Cakung District, East Jakarta, a

holder of Resident Identity Card number 3175062204940006; and

- Mrs. SHASA ADISA PUTRIANTI, Bachelor of Law, Master of Notary
Profession, born in Bandung, on the sixteenth of June nineteen
ninety {16-6-1990}), Citizen of the Republic of Indonesia,
having her address in Bandung, Jalan Senam IX number 8, Rukun
Tetangga 003, Rukun Warga 012, Sukamiskin Sub-District,

Arcamanik District, Bandung City, a holder of the Resident
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Identity Card number 3273245606900002, temporarily resided in
Jakarta;

both are employees of the Notary’s office, as witnesses,

- Subsequently, after this deed has been read out by me, the
Notary, to the appeared person and witnesses, then the appeared
person, witnesses and I, the Notary signed this deed, while
the attachment from the specimen of the right hand thumb finger
print cf the appeared person that was made on a separate page
is attached hereto on the minutes of this deed.

- Conducted with one substitution without mark-up or addition.
~- This deed’s minutes have been perfectly signed.

- PROVIDED AS A COPY WITH THE SAME CONTENT

Notary in the Scuth Jakarta Administrative City

[signed and stamped]

ASHOYA RATAM, SH., MKn.
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