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MEETING RESOLUTION STATEMENT
AMENDMENT TO THE ARTICLES OF ASSOCIATION OF
"PT BUKIT ASAM Tbk"
Number 61.
Today, Thursday, the fifteenth day of June, two thousand and
twenty three. (15-6-2023).,  at 18,00 WIB (eighteen 0O'clock of
West Indonesian Time), appears before me, JOSE DIMA SATRIA,
Bachelor of Law, Master of Notary, Notary Public in the
Administrative City of South Jakarta. The appearer will be
mentioned below, in the presence of the witnesses whose names
will be mentioned at the end of this deed.----------------———-

Mr. ARSAL ISMATL

i Whereas, on Thursday, 15 (fifteen) June 2023 (two
thousand and twenty three) at the Sumba Room, Hotel

Borobudur, Jalan Lapangan Banteng
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Central Jakarta, Jakarta, 10710, the Annual General
Meeting of |Shareholders for Budget Year of 2022 (two

thousand and twenty two) was held; ——————=— =

of "PT BUKIT ASAM Tbk", a Subsidiary of a State-Owned
Enterprise in: the 'form -of..a public 'company that was
established according to and based on the Laws of the
Republic of Indonesia, domiciled in Tanjung Enim, Muara
Enim District, South Sumatra and having its address at
Jalan Parigi Number 1, Pasar Tanjung Enim Village, Lawang
Kidul Sub-District, Muara Enim District, South Sumatra
Province whose articles of association are as contained
in the deed dated 2 (two) March 1981 (one thousand nine
hundred and eighty one), Number 1, made before MOHAMAD
ALI, Notary Public in Jakarta, that has been approved by
the Minister of Justice of the Republic of Indonesia in
accordance with the Stipulation Letter dated 7 (seven)

June 1982 (one thousand nine hundred and eighty two),

the articles of association have been amended entirely to
comply with Law Number 40 of 2007 (two thousand and
seven) concerning Limited Liability Companyies as
contained in the deed dated 6 (six) June 2008 (two
thousand and eight) Number 10, made before MASJUKI,

Bachelor of Liaw, at that time he was the Substitutive




Notary Public of IMAS FATIMAH, Bachelor of Law, Notary
Public in Jakarta, who had obtained approval from the
Minister of Law and Human Rights of the Republic of
Indonesia in accordance with Decree dated 12 (twelve)

August 2008 (two thousand and eight), Number AHU-

The articles of association have been amended several

deed dated 21 (twenty one) April 2010 (two thousand and
ten) Number 24, made before FATHIAH HELMI, Bachelor of
Laws, Notary Public in Jakarta, who received notification
of amendment to the articles of association from the
Minister of Law and Human Rights of the Republic of
Indonesia in accordance with the Decree dated 20

(twentieth) July 2010 (two thousand and ten) Number AHU-

which articles of association have been amended entirely
to comply with the Financial Services Authority
Regulation Number 32 and Number 33 of 2014 (two thousand
and fourteen) along with the composition of the Board of
Directors and Board of Commissioners as contained in the

deed . dated 30 (thirty) -March 2015 (twe +thousand and

fifteen) Number 63, made before Notary Public FATHIAH
HELMI, Bachelor of Law, who has obtained (i) approval of

the amendment to the articles of i ion from the




Minister .of Law and ‘Human. Rights of the Republic of
Indonesia in accordance with the Decree dated 30 (thirty)
April 2015 (two thousand and fifteen) Number AHU-
0934424 .AH.01.02.TAHUN 2015 and @) receipt of
notification of amendment to the articles of association
from the Minister of Law and Human Rights of the Republic
of Indonesia 1in accordance with his Decree dated 30

(thirty) April 2015 (two thousand and fifteen) Number

deed dated 5 (five) September 2017 (two thousand and
seventeen) Number 6, made before DINA CHOZIE, Bachelor of
Law, Candidate Notary, substitute for Notary Public
FATHIAH HELMI, Bachelor of Law, who has obtained (1)
approval of the amendment to the articles of association
from the Minister of Law and Human Rights of the Republic
of Indonesia in accordance with Decree dated 15 (fifteen)
September 2017 (two thousand and seventeen) Number AHU-
0019055.AH.01.02.TAHUN 2017 and (ii) receipt of
notification of amendment to the articles of association
from the Minister of Law and Human Rights of the Republic
of Indonesia in accordance with the Decree dated 15

(fifteen) September 2017 (two thousand and seventeen),

deed dated 29 (twenty nine) November 2017 (two thousand

and seventeen) Number 78, made before Notary Public




FATHIAH HELMI, Bachelor of Law, who has obtained (i)
Approval of Amendment to the Articles of Association from
the Minister of Law and Human Rights of the Republic of
Indonesia in accordance by Decree dated 4 (four) December
2017 (two thousand and seventeen) Number AHU-
0025345.AH.01.02.TAHUN 2017 and (g Receipt of
Notification of Company Data Changes from the Minister of
Law and Human Rights of the Republic of Indonesia in
accordance with Decree dated 4 (four) December 2017 (two
thousand and seventeen) Number AHU-AH.01.03-0196878;---—--

deed dated 29 (twenty nine) November 2017 (two thousand
and seventeen) Number 79, made before Notary Public
FATHIAH HELMI, Bachelor of Law, who received notification
of amendment to the articles of association from the
Minister of Law and Human Rights of the Republic of
Indonesia 1in accordance with the Decree dated 4 (four)

December 2017 (two thousand and seventeen) Number AHU-

deed dated 22 (twenty two) May 2018 (two thousand and
eighteen) Number 54, made before Notary Public FATHIAH
HELMI, Bachelor of Law, who received notification of

amendment to the articles of association from the
Minister of Law and Human Rights of the Republic of

Indonesia in accordance with the Decree dated 8 (eight)




June 2018 (two thousand and eighteen) Number  AHU-

deed dated 10 (ten) June 2020 (two thousand and twenty)
Number 43, made before me, the Notary Public, who has
obtained (i) approval from the Minister of Law and Human
Rights of the Republic of Indonesia in accordance with
the Decree dated 26 (twenty six) June 2020 (two thousand
twenty) Number AHU-0043474.AH.01.02.TAHUN 2020 and (ii)
receipt of notification of data changes from the Minister
of Law and Human Rights of the Republic of Indonesia in
accordance with the Decree dated 26 (twenty six) June
2020 (two thousand twenty) Number AHU-AH.01.03-0262529;--
deed dated 3 (three) May 2021 (two thousand twenty one)
Number 3, made before me, a Notary Public, who received
notification of amendment to the articles of association
from the Minister of Law and Human Rights of the Republic
of Indonesia in accordance with a Decree dated 4 (four)

May 2021 (two thousand twenty one), Number AHU-AH.01.03-

the latest amendment to the articles of association and
the latest composition of shareholders as contained in
the deed dated 15 (fifteenth) June 2022 (two thousand and
twenty two) Number 79, made before me, a Notary Public,
who has obtained (i) approval from the Minister of Law

and Human Rights People of the Republic of Indonesia in




accordance with Decree Number AHU-0040940.AH.01.02.TAHUN
2022 and (ii) receipt of notification of amendment to the
articles of association from the Minister of Law and

Human Rights of the Republic of Indonesia in accordance

the latest composition of the Board of Directors and
Board of Commissioners as contained in the deed dated 4
(four) January 2022 (two thousand and twenty two), Number
4, made before me, the Notary Public, who has received
notification of data changes from the Minister of Law and
Human Rights of the Republic of Indonesia in accordance
with the Decree dated 4 (four) January 2022 (two thousand
atid twenty two) Number AHU~AH.O0l.08<0004434 ;=wmemmmmmme—=

hereinafter referred to as the "Company";

The minutes of the meeting were made by me, the Notary
Public, as contained in the deed dated 15 (fifteen) June
2023 (two thousand and twenty three), Number 60;-—-—-—----=

Whereas, based on the provisions in Article 23,
paragraphs (4), ({5) and (7) of the Company's Articles of
Association and Financial Services Authority Regulation
Number 15/PFSA.04/2020 dated 21 (twenty one) April 2020
(two thousand and twenty) concerning the plan and
implementation of the Public Company General Meeting of

Shareholders (hereinafter referred to as PFSA Number

-
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1. Whereas the Company has submitted to the Financial
Services Authority ("FSA") in accordance with the
Company's Decree Number: T/065.J/0100/KS.03/IV/2023
dated 10 (ten) April 2023 (two thousand twenty three)
regarding Notification of Plan Implementation of the
Annual General Meeting of Shareholders (“AGMS”) of PT
BUKIT ASAM Tbk (“Company”) for Fiscal Year of 2022 (two
thousand and twenty twe) . —mremro——r-momerome e e e

2. Announcement for the Meeting on 17 (seventeen) April
2023 (two thousand twenty three) and its correction on
28 (twenty eight) April 2023 (two thousand twenty
three) have been published on the website of the
Indonesia Stock Exchange respectively as well as the
Company's website, and the KSEI website. —-—==-—===e=—--

3. Invitation for this Meeting has been published on the
website of the Indonesia Stock Exchange as well as the
Company's website, and KSEI's website on 24 (twenty
four) May 2023 (two thousand and twenty three). ——-—--

the letter containing the notification, the original copy

whereas the total number of shares issued by the Company
is 11,520,659,250 (eleven Dbillion five hundred twenty
million six hundred fifty nine thousand two hundred and
fifty) shares,. censisting of 5 (five) Beries A Dwiwarna

shares and 11,520,659,245 (eleven billion five hundred




twenty million six hundred fifty nine thousand two
hundred forty five) Series B shares, of the total shares
issued by the Company amounting to 33,449,900 (thirty
three million four hundred forty nine thousand nine
hundred) Series B shares have been repurchased by the
Company, so that they are not counted in the quorum for
attendance of the Meeting with due observance of the
recording date as of 23 (twenty three) May 2023 (two
thousand twenty three), thus the number of shares with
valid wvoting rights at the Meeting is a total of
11,487,209,350 (eleven billion four hundred eighty seven
million two hundred nine thousand three hundred fifty)
shares, consisting of 5 (five) Series A Dwiwarna shares
and 11,487,209,345 (eleven billion four hundred eighty
seven million two hundred nine thousand three hundred and
forty . fiwe) Seried B shares semcsaecmmemmme s i
Whereas, based on the attendance list given to me, Notary
Public by the Securities Administration Bureau,
PT.DATINDO ENTRYCOM, it can be reported that: The
Shareholders and/or their proxies who were present or
represented at this Meeting were 9,672,323,925 (nine
pillion six hundred and seventy two million three hundred
twenty three thousand nine hundred twenty five) shares or
84.20% (edghty: four .point ‘twenty . .percent) including

Series A Dwiwarna shares of all shares issued by the




Company up to the date .of this Meeting, after deducting
the repurdhased @hares . —~ - o e e e i e s e
Therefore, based on the provisions of Article 41, Article
42, and Artiecle. 45 of PBEFSA 15/2020 juncto Article: 45 of
point a and Article 25, paragraph (1) and paragraph (4),
Article 26 of the Articles of Association and Article 86
of . Law: Number. 40 i o0f 200 (two thousand and seven)
concerning Limited Liability Companies as amended by Law
Number 6 of 2023 (two thousand twenty three) concerning
Stipulation of Government Regulation in Lieu of Law
Number 2 of 2022 (two thousand twenty two) concerning
Human Settlements Becomes Law (hereinafter referred to
as the "UUPT"), the meeting is legally structured and has

the right to make legal decisions regarding matters

So, now, the appearer acting as stated above hereby
declared that, at the Meeting, decisions have been made,
ameng. pthers, as Follows:rermepesr—cempereemaSETnmmmRastee
Resolution of the Fifth Agenda of the Meeting.---—--—-—---
1. Approving amendment to the Company's Articles of

dssbeistieon,  dncludilngs . s i ———— SR ———

a. In order to adjust/add the rights of Series A
Dwiwarna Shareholders (which can be authorized) in
the Company in connection with the 1issuance of

Government Regulation Number 45 Year 2022 (two




thousand twenty two) Jjuncto Government Regulation

Number 46 of 2022 (two thousand twenty two); as well

b. - Adjustments  to requlatory provisions .within - the

in accordance with the proposal from PT MINERAL
INDUSTRI INDONESIA (PERSERO) as the Attorney for the
series A Dwiwarna shareholder, as the proposal has been
submitted to the Company's shareholders. —-—-——=—====—=—-—-

Approving rearrangement of all provisions in the
Articles of Association in <connection with the
amendment provisions referred to in paragraph 1 (one)
of the resolution above, including the restatement of
the composition of the Company's shareholders, as
follows: Somssstaamm s s e e — e s s S SIS SRR

a. The Republic of Indonesia owns 5 (five) Series A

B PT Mineral Industri 1Indonesia (Persero) holds
7,595,650,695 (seven billion five hundred ninety
five million six hundred fifty thousand six hundred
ninety five) Series B SHAFSE] - — =Sl s

c. The Company holds 33,449,900 (thirty three million
four hundred forty nine thousand nine hundred)

Sericci B ghares: andesrs—rtes = =noemeasnosmm s S amnm-
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el The public holds 3,891,558,650 {(three billion eight
hundred ninety one million five hundred fifty eight
thousand six hundred and fifty) Series B shares.----
It is necessary to grant power and authority to the
Board of Directors with the right of substitution to
take all necessary actions, related to the decisions on
the agenda of this Meeting, including but not limited
to, making improvements to amendment to the Company's
Articles of Assdciation as necessary 1in coordination
with PT MINERAL INDUSTRI INDONESIA (PERSERO) as Proxy
of Series A Dwiwarna Shareholders or their proxies, to
compile and restate all amendments to the Articles of
Association in a Notarial Deed and state the final
shareholder composition, and submit to the competent
authority to obtain approval and/or receipt of the
amendment to the Articles of Association, to do
something deemed necessary and useful for this purpose
with no exceptions, including for making additions
and/or changes to the Articles of Association if- At 18

required by the competent authority. ----—--=======-====<

So that, based on the above decisions, the provisions of the

1=




—————————————————— "PT BUKIT ASAM Tbk"----—-—==-—===——mum
hereinafter referred to in the Articles of Association,
simply referred to as the "Company", having its domicile
and head office in Tanjung Enim, Muara Enim Regency,
SeuthySimatras ProviNe e s s s R e sy T TT

2. The Company may open branch offices or representative
offices in other places, both within and outside the
territory .of 'the. Republic -of Indonesia, if 'the prior
approval of the Board of Commissioners is obtained for
branch offices or representative offices outside the

territory of the Republiec of Indonesia.-————~——r—————wea===

This company was established on 2 (two) March 1981 (one
thousand nine hundred and eighty one) and obtained the status
of a Legal Entity on 7 (seven) June 1982 (one thousand nine

hundred and eighty two) and was established for an unlimited

1. The purposes and objectives of the Company are to conduct
business in the field of developing mineral materials,
especially coal mining in accordance with the provisions
of the applicable 1laws and regulations, as well as

optimizing the utilization of the resources owned by the




Company to produce goods and/or services of high quality
and efficiency, strong competitiveness to gain/pursue
profits in order to increase the wvalue of the Company by
applying the principles of a Limited Liability Company.--
To achieve the purposes and objectives mentioned above,
the Company can carry out the main business as follows:--
a::. i Carrying out mining that includes general
investigation, exploration, exploitation, processing,
refining, transportation and trading of mineral

materials, espeelally coal, lncluding: sersesmmoninmsme

LY Coail andirid mig p mememmsmsesmensiind oo o o oo it e it e s s e
2) Excavation of decorative stone and building
MAEEELAN Bl TGS e s o s o S S A s e e
3) Mining and other quarrying that are not included in
(G MV By oot s s e e R B B R

A - Bign e MR s e s s e e e
5) Nabvral  Gas Minihgs sersrrrronsmrsnS oSS ssssa=s=s
b. Seeking further processing of the results of the
production of the above-mentioned minerals, especially
ceEl, - amery GEREEE T S e e R S e s
1) " Coal brlquatte  AnEUETL I - e s s
2% . :Codal producht  industriyy S e i e ——— S S
3) Basic organic chemical industry originating from

petroleum; - natural @gas and eoal;mm—eesannaanammanm—




C.

Trading of production results in connection with the
mentioned above sub a and sub b businesses both
individual production and production of other parties
both domestic and abroad, including large trading of
basic chemical materials and goods. —=—=——-~—————emmmmee——

Managing and/or operating terminals (ports and/or

docks) for the benefit of themselves or other parties,

including: —====—= =
14) Sea port service activities; ————=——~—mmmmmm——————-
2) - Riwver and lake. port serwice activities.——~r==—me—=

Business and/or operating a steam power plant or
others both for individual needs and for the needs of

pther parties Iheludipgy S smmmee s e oo

1) electric generation; —=———--—————————————————————————-
2) alectric DOWEE. Lraiisnil s ion j wessismmm o o i
3) o elegtric power disbribli 1M} = e e
&5 v sailes @f oleEEhl BIEYE e e R -
5) Generation, transmission, distribution and sale of

electricity in one business URLE;——m——w——=——e————

0) Generation, Transmission and Sales of Electric

7) Generation, Distribution and Sales of Electricity

8) pistribution. and . Sales ..of Electricity din  One
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f. Providing consulting and engineering services in
fields related to <coal mining and its processed
productspsincluding: i as—n e n s o s s e s e s e e s i e
1) Other management consulting activities; ===—=======-

2) Engineering activities and technical consulting

3) Industrial management consulting activities. ---—---
In addition to the main business activities as referred
to 1n paragraph (28)5 the Company may <carry out
supporting/supporting business activities in the context

of optimizing the utilization of its resources which are

a. Optimization and utilization of resources that are not
limited to .activities for optimizing and wutilizing
assets, be it land, buildings or other forms of assets.

b. Water management, waste water management, waste
management and recycling, and remediation activities

thakare mets 1imilEed: BOs. e s e T

i) Collection of hazardous waste water; —-—————=——————=-=
2) Treatment and disposal of hazardous waste water; --
3) collection of hazardous waste; mrosmrmasmmommmm————=
4) Collection of non-hazardous waste and garbage; ——--
5) Management of hazardous and toxic waste (B3) .

including collection, transportation, storage,

processing, disposal and utilization of B3 waste.---




6) Treatment and disposal of hazardous waste; —====-=--

7) Material recovery of non-metallic goods; —=========
8) Storage, purification and distribution of drinking
Wa e ism e e e e o e e e e e R e
9) - sStorage and distribution of raw Water; —=c—=c=c<———

10) Recovery of non-metallic goods; ———==~=—==<—~—cemeeeee—-
11) Organic: compost production; srm=--—mae oo o
12) Remediation activities and management of waste and

other waste.-=-—====——— e

19 Industrial atea; =—mrmmmm e e e e e e —
2) Real estate ownéd or rented.—=s——=sm——reocnmammon==

Information and communication that are not limited to
radio broadcasting by the private sector. ——————=——=-—=

Transportation and warehousing that are not limited

i i e e o L i o e e R e S
1) Motorize  transportation for speclal goods; s==m==-
2) Domestic sea transportation for special goods; ——--
3) River and lake transportation for specific goods; -
4) S TEeET (e L B e oy ian s e e S e e
5) Redlroad transportation for oods) =sormmmmimmem o=
6) . Other ferry  transportation for 4geeds including




f

Arts, entertainment and recreation that are not

limited £O: ~===—— e e e ————————
1) - Private libraries andiarohies s s i i i e
2) Privately managed musSeuUm. ——=—==—m==— -
3) Privately managed historical heritage.---——=—=———-—-

Professional, Scientific and Technical Activities that

are not limited toO: ===——— e e

1) Head Office Activities; ———————c e

2) Laboratory Testing Services; ——===—mcmmmmmmmm
3) Calibration/Metrology Services; ——=——————————mmmmmeeo
4) Other technical analysis and test.-——————memeaeeo

Human and Social Health Activities, which are not
limited tO: ====m = e e e
1) Private clinic activityj;-—==——==——————mmmmmmm
2) Doctor's practice activity.--——===——cmmmmmme

Construction that is not limited to railroad
CONSETTHOL 1 oM s e uhsumumn st s b shomme st s e e s e e

Wholesale trading of building materials and equipment

1) Wholesale trade of hazardous materials (B2);—-==—-—-

2) Wholesale trade of hazardous and toxic materials

3) Wholesale trade of used goods and unused remains




1. The - Authorized .Capital ofi i ithis . Company 1S IDR
4,000,000,000,000.00 (four ' trillien '@ Rupiah) that 1is

divided into 40,000,000, 000 (Forty s billion) shares

a. 5 (five) series A Dwiwarna shares, and---——-—=——=————-—-
b. 39,999,999,995 (thirty nine Dbillion nine hundred
ninety nine million nine hundred ninety nine thousand
nine hundred ninety five) Series B shares; each share

has a nominal wvalue of IDR 100.00 (one hundred

2. Of the authorized capital, approximately 28.80% (twenty
eight point eight zero percent) has been placed and
subscribed and paid up in the amount of 11,520,659,250
(eleven billion five hundred twenty million six hundred
fifty nine thousand two hundred and fifty) shares, each
of them has a nominal value of IDR 100.00 (one hundred
Rupiah) per share or with a total nominal value of IDR
1,152,065;925,000.00 {one trillion one hundred fifty two
billion sixty five million nine hundred twenty five
theusand Bupiah) consistifg @  sree—=oroom s ——
a. 5 (five) Dwiwarna A series shares with a total nominal

value of IDR 500.00 (fiwve hundred Rupiah); =---- ————=——-—
b. 11,520,659,245 (eleven billion five hundred twenty

million six hundred fifty nine thousand two hundred




o

forty five) series B shares, with a total nominal wvalue
of IDR 1,152,065,924,500.00 (one trillion one hundred
fifty two billion sixty five million nine hundred
twenty four thousand five hundred Rupiah).-=== —====——-
100% (one hundred percent) of the nominal value of each
issued share mentioned above, or,a. ‘total ! of IDR
1,152,065,925,000.00 (one trillion one hundred fifty two
billion sixty five million  mnine ~hundred ‘twenty five
thousand Rupiah) is a deposited old capital, which has
been fully paid up by the Shareholders as referred to at
the end of this deed, with the following details:--------
a, din the emount:: of. IDR . 1,088,000,000,000,00 (one
trillion fifty billion Rupiah), as evident from the
State Gazette of the Republic of Indonesia dated 11

(eleven) February 2003 (two thousand and three) Number

a.l.amounting to IDR 610,000,000,000.00 (six hundred
and ten billion Rupiah) is an old capital deposit,
as evident from the State Gazette of the Republic
of Indonesia dated 24 (twenty four) March 2000 (two
thousand) Number 24, Supplement Number 1504;------
a.2.in the amount of IDR 440,000,000,000.00 (four

hundred and forty billion Rupiah), originating




i,/ ‘Partial capitalization of . the Company's . General
Reserves up to 30 (thirty) June 2002 (two thousand
and: two) amounting to IDR 368,661,824,310.00 (three
hundred sixty eight billion six hundred sixty one

million eight hundred twenty four thousand three

ii. Capitalization of the cempany's current year profit
for the period 1 (one) January 2002 (two thousand
and two) to 30 (thirty) June 2002 (two thousand and

two) . amounting - to IDR 50,000,000,000.00 (fifty

iii. Third Party donation’s capitalization of IDR
21,338,175,690.00 (twenty one billion three hundred
thirty eight million one hundred seventy five
thousand six hundred and ninety Rupiah); =--==-------

in accordance with the Government Regulation of the

Republic of Indonesia Number 55 of 2002 (two thousand

and two) dated 10 (ten) October 2002 (two thousand and

two) concerning the Addition of the Republic of

Indonesia's State Equity Into the Share Capital of

COMPANY (Ltd.) named PT TAMBANG BATUBARA BUKIT ASAM. —-

the amount of IDR 15,750,000,000.00 (fifteen billion
saven  hundred and Ffifty millien - Riupiah), origimating

from deposits for the implementation of the Employee

29\ =g
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4.

¢. - ameunting to. IDR.86,315,925,000.00 (eighty.six billion
three hundred fifteen million nine hundred and twenty
five thousand Rupiah) originating from deposits for the
exercise of Warrant series 1, ==== ————eeemmmmm—m e
Complying with the prevailing laws and regulations
including regulations in the field of Capital Markets,
payment of shares can be made in cash or in other forms.
Deposits for shares in other forms other than money,

either in the form of tangible or intangible objects,

a. the object to be used as paid-up capital must be
announced to the public at the time of invitation for
the General Meeting of Shareholders (hereinafter the

General Meeting of Shareholders, abbreviated as GMS)

b. objects used as paid-up capital must be appraised by
an appraiser registered with the Financial Services
Authority (hereinafter the Financial Services

Authority, abbreviated as FSA) and not pledged as

c. obtaining approval from the GMS with a quorum as

d. in the event that the object used as capital injection

is in the form of shares of a limited liability company

conducting a Public Offering or a public company listed
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on the Stock Exchange, the price must be determined
based on fair market value; and-—-— ——=————————————mmen
e. 1in the event that the deposit originates from retained
earnings, share premium, the Company's net profit,
and/or elements of own capital, then the retained
earnings, share premium, net profit of the Company,
and/or other elements of own capital have been included
in the most recent Annual Financial Report examined by
an Accountant registered with FSA with an unqualified
G L Ol = e e e e o e i e e
Shares that are still in savings will be issued by the
Board of Directors according to the Company's capital
requirements at the time and in the manner and price and
conditions determined by the Board of Directors meeting
with the approval of the GMS, regarding prices, the GMS
can delegate price fixing authority to the Board of
Commissioners, complying with the provisions contained in
these Articles of .. Asspciation and the laws and
regulations and provisions applicable in the field of
Capital Markets in Indonesia, as long as the expenditure
ig . mot priced beloy PET: smrrmms e e
Any additional capital through the issuance of Equity-
Type Securities (Equity-Type Securities are Shares,
Securities that can be exchanged for shares or Securities

that contain the right to acquire shares from the Company




as the issuer), is carried out under the following
condittions: crrs e s e e s s s e s s e e o T e e s s s e
a.

Any additional capital through the issuance of Equity-
Type Securities made by subscription, it must be done
by granting Pre-emptive Rights (hereinafter referred to
as HMETD) to shareholders whose names are registered in
the register of shareholders of the Company on the date
determined by the GMS approving the issuance of
Securities Equity in nature in an amount proportional
to the number of shares that have been registered in
the Company's register of shareholders on behalf of the
respective shareholders on that date, and the Company
is required to announce information on plans to
increase capital by giving Preemptive Rights to the
said shareholder complying with provisions in the
Gapital Market mectol =e—r Srmmsmmomememmsmmmmmmmm—

Without prejudice to the applicable provisions in the
Capital Market sector, the issuance of equity
securities without pre-emptive rights to shareholders
can be carried out in the case of issuance of shares: -
b.1. addressed to employees of the Company;-—==——==-7777
b.2. addressed to holders of bonds or other securities

that can be converted into shares, which have been

# D
(D IREY
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b.3. carried out in the context of reorganization and/or
restructuring that has been approved by the GMS;
and/OF === = = e e

b.4. specifically addressed to the State of the Republic
of Indonesia as the Dwiwarna Series A shareholder.

Preemptive Rights can be transferred and traded within
the period as stipulated in the laws and regulations
48 well as the provisions in- foree in 'the ~Capital
Market sector.=———mmemmmc e e m e e s e s s s e
Equity securities that will be issued by the Company
and not taken by HMETD holders must be allocated to
all shareholders who order additional equity
securities, provided that, if the number of equity
securities ordered exceeds the number of equity
securities to be issued, the equity securities that
are not subscribed must be allocated in proportion to
the number of HMETD exercised by each shareholder who
orders additional equity securities.-—=—=—-———==—=————==
In the event that there are remaining equity
securities that are not subscribed to by the
shareholders as referred to in point d above, then in
the event that there are standby buyers, the equity

securities must be allocated to certain parties acting

as standby buyers at the same price and terms. -=-==-=




f. The issuance of shares in portfolios for holders of
securities that can be exchanged for shares or
securities with the right to acquire shares, can be
carried out by the Board of Directors based on the
previous GMS of the Company approving the issuance of
said securities.-—=—=—=—=mmmmm— e

g.. The 'additien of paid-in capital  becomes effective

after the deposit is made, and the shares issued have
the same rights as shares having the same
classification issued by the Company, without prejudice
to the Company's obligation to arrange notifications to
the Minister in the field of Law and Human Rights
(hereinafter Minister in the field of Law and Human
Rights (abbreviated as Minister in the field of Law). -
Additional authorized capital of the Company can only be
made based on a GMS resolution. Amendments to these
Articles of Association in order to change the authorized

capital must be approved by the Minister in the field of

a. Additional authorized capital causing the issued and
paid-up capital to be less than 25% (twenty five

percent) of the authorized capital, may be made as

a.l. : having . obtained ithe dpproval «wof . the GMS - to

increase: the autherized capital;-—r=memmamime—=—




a.2. having obtained the approval of the Minister in
the field of Law; =——-—— ————————— e —
4.3. the . increase . in i1ssued :and paid-up capital so
that it . becomes at . least 25%  (twenty five
percent) must be carried out within a period of
no later than 6 (six) months after the approval
of the Minister dnithe field of Law; =——-=—=s-so=
a.4. ‘dn the event that the additional paid-in capital
as referred to. in point ‘a.3 above is not fully
fulfilled, the Company must amend these Articles
of Association again, so that the authorized
capital and paid-up capital comply with the
provisions of the Limited Liability Company Law
(UUPT) , within 2 (two) months after the period
in point a.3 above is mot fulfilled, —======m===
a.5. GMS approval as referred to in point a.l above
includes the approval to amend this Articles of
Association as referred to in the Article 4,
pasageaph  (7T)s POAOE By—m— mrS s smmsss s
amendments to this Articles of Association in order to
increase the authorized capital become effective after
the deposit of capital making the amount of paid-up
capital be at least 25% (twenty five percent) of the
authorized capital and have the same rights as other

shares issued by the Company complying with the




provisions in these Articles of Association, without
prejudice to the Company's obligation to arrange for
the approval of the amendment to these Articles of
Association from the Minister in the field of Law for
the implementation of the additional paid-in capital.
8. Any additional capital through the issuance of Equity-
Type Securities may deviate from the provisions mentioned
above, 1f laws and regulations, especially laws and
regulations in the field of Capital Market and Stock
Exchange Regulations at the place where the Company's
shares are listed determine otherwise.===rrusmmmommmm————
9. The GMS as referred to in this article must be attended
by the shareholders of Dwiwarna A Series and the
resolution of the GMS meeting must be approved by the

Dwiwarna A Series shareholder.-----==———=-————=———————====

1. The Company's shares are shares subscribed and issued on

behalf of their holders that are registered in the

a. Series A Dwiwarna shares that can only be held by the
Republile of Tideonesia, & apiglr s s s
b. Series B shares that may be held by the Republic of

Thdeonesia and/orythe publicii-=ro o nosssnootaaanas




3is

In the Articles of Association what is meant by "shares"
are Series A Dwiwarna shares and Series B shares, what is
meant by "Shareholders" are the shareholders of Dwiwarna
Series A and Series B, unless expressly stated
otherwise i mr—r e e e e e s e e s s s e e s e e e e e
The company only recognizes a person or a legal entity as
the party authorized to exercise the rights granted by
lawirtolishares isaesconarm st amsnanommam ot m s onmmem S s S
an. Ae. long as cthe. Baeticles. of . Resociation do . not
stipulate otherwise, the Shareholders of Dwiwarna
Series A Shareholders and Series B have the same

rights and each 1 (one) share gives 1 (one) voting

b Accordimg to this Articles of Association, Series A
Dwiwarna Shares are shares that give their holders
special rights and are only owned specifically by the
Republic of Indonesia as Dwiwarna Series A

sharehalaars, ~——mermssmemmremmie e e e R

G L o 1l approval for the appointment and
dismissal of members of the Company's

Board of Directors and Board of
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c.1.2. Approval of amendments to these Articles
c.1.3. Approval of changes in share ownership
cavlind Approval regarding the merger,

consolidation, separation and dissolution

and acquisition of the Company by another
The right to propose candidates for members of
the Board of Directors and candidates for

members of the BRoard of Commissioners of the

The right to propose GMS agenda’ items; --——-—---

The right to request and access company data and

The right to establish strategic

guidelines/policies in the Company in the

c.5.7. Human resources




c.5.8. Governance, risk management and internal

ci5.9: " The sector " of  law, compliance and

c.5.10. Health, work safety, environmental
management and social responsibility
sector; —=rmmmmr e e e e e s e e
¢.5 11 . -Research - and - ‘Annovation ' related . to
technology .and . Intellectual  Property
Righits [ TPR )i s nmm st e bl i i
¢.5.12. Review of laws and policies sector;
and/Qr===— ——— = e ———
£.5.13. Other 1SeCLOS : — = — = oE e i e = i il
The right to carry out inspections/reviews,
provide input, request information, give
approval, determine and monitor the
implementation of the Company's Board of
Directors Management Contract, including
determination of the key performance indicators

attached therein, as a condition for the

The right to coordinate, organize and/or

synergize functions for the C based on an




agreement with/proxy from the Company in the

sectors referred to in letter c¢.5 of this

c.9: The .. right -to . synergize  'oversight of  the
Company's operational and strategic activities;
c.10. The right to control or monitor the

implementation of the Company's strategic and

e, 11, The rdght: to  carry. out inspections/reviews,
provide input, request information, and approve
the Company's Long Term Plan, Work Plan and
Company Budget, other work plans, and their
amendments submitted by the Company's Board of
Commissioners; and-——=—-—-———=——=-—————————-—=moseo—=

c.12. Ofther - rights stipalated in this Articles wof

Association as rights and/or authorities of

using the mechanism for the use of said right in
accordance with the provisions in this Articles of
Association and/or laws and regulations.-----—===--=--
Except for the privileges referred to in paragraph
(47, point ¢ .of this Arxticle and in other sections of
this Articles of Association, the holders of Series B
Shares have the same rights complying with the

provisions of the applicable laws.andirequlations.=~~~
wxEHIRe 3




e. The exercise of the privileges of Series A Dwiwarna
Shareholders as referred to in point ¢ of this
paragraph may be authorized to holders of Series B
shares with holding of the majority of the Company's
shares (hereinafter referred to as the Most Series B
Shareholders), except for the &exercise of the
privileges dn point el 3sand peint ool dicea=mmanae

If a share assigns based on a reason of being held by

more than 1 (one) person, then those who jointly hold it

are required to appoint one of them and the appointed
person is recorded as their joint representative in the

Register of Shareholders, having the right to use rights

granted by law to the shabef ~m-r——rorsroemssAsssRass e

In the event that the co-holders fail to notify the

Company in writing regarding the appointment of the joint

representative, the Company treats the Shareholders whose

names are registered in the Company's Register of

Shareholders as the only legitimate holders of said

shares dshakes) jmrrsrmntesmemmemmo s S S S s e

Every Shareholder by law must comply with these Articles

of Association and all decisions made legally at the GMS

a8 . well as laws and. reGulations. = =rsSssmrsmamm i o

For all of the Company's shares listed on the Stock

Exchange, the laws and regulations in the Capital Market




sector and the regulations on the Stock Exchange at the

place where the Company's shares are listed shall apply.-

————————————————— SHARE CERTIFICATE--—--—-——-—=——=—=——

1. Proof of Shareholding as follows:==—==-—-————m————————————

a.

In the event that the Company's shares are not
included in the Collective Custody at the Settlement
and Depository Institution, the Company is reguired to
provide proof of shareholding in the form of share
certificates or collective share certificates to its
SharehB LTS, m— i s i omries o 5 5 S i i o o i e e e i s
In the event that the Company's shares are included in
the Collective Custody of the Settlement and
Depository Institution, the Company is required to
issue a certificate or written confirmation to the
Settlement and Depository Institution as proof of

registration in the Company's shareholder register

2. The company issues share certificates on behalf of the

owners who are registered in the Company's Register of

Shareholders, in accordance with laws and regulations in

the Capital Market sector and regulations that apply to

the

Stock Exchange at the place where the Company's

shares are listedi=rc-csarhpamn-daasnmai o emamn i m e




The company . can  issue:  a collective share certificate

proving the holding of 2 (two) shares or more shares held

a. Name and address of Shareholders;—-—--—~—=——==—————=——=——

d. NMeominal value of shares -t~ sermmemeam mmn m =

At least the collective share certificate must state:---

c. Date of issue of collective share certificate;-------

d. Nominal value of shares and value of collective

e. The number of shares and number of relevant share

certificates. —==———————m—mm——————— oo
Fach share certificate, collective share certificate,
convertible bonds, warrants and/or other securities that
can be converted into shares must contain the signature
of the President Director together with the President
Commissioner or, if the President Commissioner is absent,
that does not need to be proven to a third party, then by
The President Director together with a member of the
Board of Commissioners or, if the President Director and

the President Commissioner are absent that does not need




to be proven to-a third party, then one of the Directors
together with a member of the Board of Commissioners, the
signature can be printed directly in share certificates,
collective share certificates, convertible bonds,
warrants or other securities that can be converted into
shares, by complying with the laws and regulations in the
Capital Market sector and the regulations on the Stock
Exchange at the place where the Company's shares are
listed.~~—= e e — s
In the event that the Company does not issue a share
certificate, shareholding can be proven by a certificate
of shareholding issued by the Company.--=====-="""77"7"7"77
All share certificates and/or collective share
certificates issued by the Company can be guaranteed by
complying with the provisions of laws and regulations in

the sector of Capital Market and UUPT.--==-===—==——=7"7"777

If the share cerkificate is damaged, the share
certificate can be substituted if: ---—--==—==—=———="7777"
a. the  party.  submitting . a written application for

substitution of the share certificate is the holder of

theé share certificate: ————moosmmmmem s mman s s mm S mmEmE T

b. The Company has received a damaged share certificate;




¢. The original . damaged: .share ' certifiecate . must be
returned and can be exchanged for a new share
certificate whose number is the same as the original
share certificate nunber; and-—== s=sesem=nammnmmrsa=

d. The Company is obliged to destroy the original damaged
share certificates after providing substitutive share
gertilficates ss-relenba—rremammane e e T T T T

In the event that a share certificate is lost, the share

b. The Company has obtained reporting documents from the

Police of the Republic of Indonesia regarding the loss

c. The person submitting an application for substitution
of shares provides guarantees deemed necessary by the
Board of Directors of the Company; and------==="77777

&, The plan. to.dlssue a substitute for the lost share
certificate has been announced on the Stock Exchange
at the place where the Company's shares are listed at
least 14 (fourteen) days prior to the issuance of the
substitutive share certificate,-—-====—==——-—="==7=7"77""

After the substitutive share certificate is issued, the

substituted share certificate is no longer valid for the

Company.




All costs for issuing substitutive share certificates
shall be borne by the interested Shareholders.--—-————-=
The provisions mentioned above regarding the issuance of
substitutive =share  certificates also apply to the
issuance of substitute for collective share certificates

or Equity Securities.—=—=— === mmm e

a. shares in Collective Custody at the Depository and
Settlement Institution must be recorded in the book of

the Company's Shareholders Register in name of the

b. shares in the Collective Custody of a Custodian Bank
or Securities Company that are recorded 1in a
Securities account at the Depository and Settlement
Institution are recorded in the name of the said
Custodian Bank or Securities Company for the benefit

of the account holder at the said Custodian Bank or

c. if the shares in the Collective Custody at the
Custodian Bank are part of the Mutual Fund Securities
Portfolio in the form of a collective investment

contract . and are . .not . idncluded iin ::the . Custody




Collective Depository and Settlement Institution, then
the Company will record these shares in the Company's
Register of Shareholders in name of the Custodian Bank
for the benefit of the Participating Unit owner of the

Mutual Fund in the form of the collective investment

The' company is required &to issue a certificate ox
confirmation to the Depository and Settlement
ThStithtion \as.  rveferred to. in  point a of +this
paragraph or the Custodian Bank as referred to 1in
point ¢ of this paragraph as proof of registration in
the book of the Company's Shareholder Register; ----

The Company is required to transfer the shares in the
Collective Custody registered under the name of the
Depository and Settlement Institution or Custodian
Bank for Mutual Funds in the form of a collective
investment contract in the book of the Company's
Shareholders Register to become in name of the Party

appointed by the said Depository and Settlement

Requests for mutations are submitted by the Depository
and Settlement Institution or Custodian Bank to the

Company. or. . the  Share  Registrar appointed by the




The Depository and Settlement Institution, Custodian
Bank or Securities Company must issue a confirmation

to the account holder as proof of registration in the

In Collective Custody, each share of the same type and

classification issued by the Company is equivalent and

The  Company -must. refuse te | register shares  in
Collective Custody if the share certificate is lost or
destroyed, unless the Party requesting the transfer
can provide sufficient evidence and or guarantee that

the said Party is truly a shareholder and the share

The company is obliged to refuse the listing of shares
in Collective Custody if the shares are pledged as
collateral, placed in confiscation based on a court

order or confiscated for investigation of a criminal
Securities account holders whose Securities are
registered in Collective Custody are entitled to

attend and/or vote at the GMS in accordance with the

Custodian Banks and Securities Companies are required

to submit a list of Securities accounts and the number




Custodian - Bank = and  Securities Company to the
Depository and Settlement Institution, to be submitted

to the Company no later than 1 (one) working day

The Investment Manager has the right to attend and
vote at the GMS on the Company's shares that are
included in the Collective Custody at the Custodian
Bank that is part of the Mutual Funds portfolio in the
form of a collective investment contract and are not
included in the Collective Custody at the Settlement
and Depository Institution provided that the Custodian
Bank is obliged to submit the name of the Investment

Manager no later than 1 (one) working day pricr to the

The Company is required to give dividends, bonus
shares or other rights in connection with the
shareholding to the Depository and Settlement
Institution for shares in Collective Custody at the
Depository and Settlement Institution and so on. The
Depository and Settlement Institution distributes
dividends, Dbonus shares or othe¥ rights to the
Custodian Bank and to the Company Securities for the

benefit of each account holder at the said Custodian




O.

The Company is required to give dividends, bonus
shares or other rights in connection with shareholding
to the Custodian Bank for shares in Collective Custody
at the Custodian Bank that are part of the Mutual Fund
Securitiies i Portfolie in ~the form of. .. a .collective
investment  centract and .are. not included in  the

Collective Custody at the Settlement and Depository

the deadline for determining which Securities account
holders are entitled to receive dividends, bonus
shares or other rights in connection with the
ownership of shares in  Collective Custody is
determined by the GMS with the provision that
Custodian Banks and Securities Companies are required
to submit a list of Securities account holders along
with the number of Company shares held by each account
holders of said Securities to the Depository and
Settlement Institution no later than the date on which
the shareholders are entitled to receive dividends,
bonus shares or other rights, to be submitted to the
Company no later than 1 (one) working day after the
date on which the basis for determining shareholders
who are entitled to receive dividends, bonus shares or

other rights.




Provisions regarding Collective Custody are subject to
laws and regulations in the Capital Market -sector and
regulations on the Stock Exchange at the place where the
Companyls shares are listedissrar s oneeomranmnom i emmaos

REGISTRATION OF SHAREHOLDERS AND SPECIAL REGISTERS-——--—-

The Board of Directors holds and keeps the Register of
Shareholders and the Special Register, and makes them
available to the domicile -of the Company.=scmrommsm=mm—r=T
The Register of Shareholders at least Fedords, ~r—-sresss
a. Names and addresses of Shareholders; -—=-—--————===—==-

b. The amount, number and date of acquisition of shares

d. The name and address of the individual or legal entity
that has a pledge of shares or as a recipient of the
fiduciary guarantee of shares and the date of

acquisition of the lien or the date of registration of

pther Chan Monears B —r s s e e
f. Other information deemed necessary by the Board of
DirectOorS. —————mm e
Tn sthe. Special - Regiatex, information  is  recorded

regarding share ownership and/or changes in shareholding




of members of the Board of Directors and Board of
Commissioners and their families in the Company and/or in
other companies and the date on which the shares were
acquired.--—- ————m— e e

Shareholders must notify every change of domicile using a
letter accompanied by a receipt to the Board of
Directors. As l;ng as the notification has not been made,
all -invitations .and. notifications to Sharehglders  are
valid 1f they are addressed +to the address of the
Shareholder most recently recorded in the Register of
Shatreholders . mmm om0 st e e e

The Board of Directors is obliged to store and maintain
the Register of Shareholders and the Special Register as
well ias DOSEH DG s i R R S S e S S e e e e e

Each shareholder has the right to view the Shareholders
Register and the Special Register at the Company's Office
or at the Share Registrar Office appointed by the Company
dering werking HeUES  setsire s e e S S S ———————

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 and the Special Register. Any registration
or recording in the Register of Shareholders including
registration regarding 'a sale, transfer, collateral,

mortgage or fiduciary guarantee cCoOnNcs y shares




or rights or interests in shares must be carried out in
accordance with these Articles of Association and laws
ahd regulations in the Capital Market sSector =s=ser—re=—--

The provisions in this article apply as long: as they are
not regulated otherwise in the laws and regulations in
the Capital Market sector and the regulations on the
Stock Exchange at the place where the Company's shares
are listed. —=rmrrsrme———nme s e e s o s e s s e e S o e

In the event of a sale, transfer, collateral in the form
of pledge, fiduciary guarantee, or concerning the
Company's shares or a cessie with respect to rights or
interests in shares, the interested party shall report in
writing to the Board of Directors or a party appointed by
the Board of Directors to be recorded and registered in
the Register of Shareholders, in accordance with this
Articles of Association complying with laws and
regulations in the Capital Market sector as well as

regulations on the Stock Exchange in Indonesia at the

In the event of a change in shareholding, the original
holder who is registered in the Register of Shareholders

is deemed to remain as the holder of said share until the

name of the new holder has been recorded e Register
fohlRo>




of Shareholders, complying with statutory provisions and

regulations in the market sector, Capital and provisions

of the Stock Exchange at the place where the Company's

shares are listed.crrenics crrmesncamnmnmenama o= nE st mm s

a.

Unless otherwise stipulated in laws and regulations,
especially regulations in the field of Capital Markets
and this Articles of Association, the transfer of
rights to shares must be evidenced by a document
signed by or .on 'behalf . .of the Party transferring
rights (transferor) and by or on behalf of the Party
receiving the transfer of rights (transferee) to the
concerned shares. Documents for the transfer of rights
to shares must be in the form specified or approved by
the Board of Directors—=-—-—--—-——=———=———————=——=—=———-————<

The transfer of rights to shares included in the
Collective Custody is carried out by transferring from
one Securities Account to another Securities Account
at the Depository and Settlement Institution,
Custodian Bank and Securities Company. Documents for
transfer of rights to shares must be in the form
specified and/or acceptable to the Board of Directors
if documents for transfer of rights to shares

registered on the Stock Exchange must comply with the

regulations applicable to the Stock Exchange at the




to regulations, laws and regulations in force at the

place where the Company's shares are listed.---------
The Board of Directors may refuse by giving reasons for
that, to register the transfer of rights to shares in the
Register of Shareholders of the Company, if the methods
required « in . the  provisions | ' of this Artiecles . of
Association are not fulfilled or if one of the conditions
in the permit granted to the Company or other things

required by the competent authorities are not complied

If the Board of Directors refuses to register the
transfer of rights to shares, the Board of Directors must
send a notification of refusal to the party that will
transfer their rights no later than 30 (thirty) calendar
days after the date on which the application for
registration was received by the Board of Directors
complying with the laws and regulations in the Capital
Market sector and regulations of the Stock Exchange at
the place where the Company's shares are listed.—-————-——-
Regarding the Company's shares listed on the Stock
Exchange at the place where the Company's shares are
listed, any refusal to record the transfer of rights must
comply with the regulations of the Stock Exchange at the

place where the Company's shares are listed.-—==-===-=====




Any person who obtains rights to a share due to the death
of a shareholder or due to other reasons resulting in the
transfer of shareholding due to law, may submit evidence
of the said right, as required by the Board of Directors,
by submitting a written application for registration as a
shareholder. Registration can only be done if the Board
of Directors can accept on the basis of evidence of the
said right: and without prejudice to- the provisions in
thege Articles of Rsseciation . —=—rzor-tetasmmaamm—mnmems

All restrictions, prohibitions and provisions in this
Articles of Association governing the right to transfer
rights to shares and registration of transfers of rights
to shares must comply with Capital Market regulations.--

Shareholders who request to hold a GMS as referred to in
Article 20, paragraph (4), point a, point iii must not
transfer their share ownership within a period of at
least 6 (six) months from the GMS if the request to hold
a GMS is fulfilled by the Board of Directors or Board of
Commissioners or determined by court.--—-——-—-=——===—-="77""

The forms and procedures for transferring rights to
shares traded on the Stock Exchange must comply with laws
and regulations in the sector of Capital Markets and the

provisions of the Stock Exchange at the place where the

Company's shares are listed, except for the rights to




Series A Dwiwarna Shares that cannot be transferred to

anyone else, —=—m-——mmmmme e e e e e

1. The: Company is:.mapaged  and . chaired by a Board. of
Directors whose amount is adjusted to the needs of the
Company, consisting of at least 2 (two) persons, one of
whom is appointed asi the President Director.~-==m—c—==c=

2. Requirements for members of the Board of Directors must

b. laws and regulations in the Capital Market sector; and

c. other laws and regulations applicable to the Company
and other laws and regulations related to the
Company’s business activities awermm=memmmpmemmamnmsens

3. Those who can be appointed as members of the Board of
Directors are individuals who meet the requirements at
the time of appointment and during their tenure: -------

a. having good character, morals and integrity; e s———

b. capable of performing legal actgjp-=w===—ms=-=—o==rmm"

2). never having | been . a member of the Board of

Directors and/or member




Commissioners or member of the Supervisory Board

who was found guilty of causing a company to be

deeldred barkrupt ihicmms cinuaamames o mnme s ma i g e =

3) never having been punished for committing a crime

that 1is detrimental to state finances and/or

4) never having been a member of the Board of

Directors and/or a member of the Board of

b)

their responsibilities as members of the Board
of Directors and/or members of the Board of
Commissioners have never been accepted by the
GMS or have failed to provide accountability as
members of the Board of Directors and/or members
of the Board of Commissioners to the GMS; and--
ever having caused a company that has obtained
permits, approval, or registration from FSA, to
fail to fulfill the obligation to submit annual
reports and/or financial reports to FSA.--——-—--
having a commitment to comply with laws and
regulations, and comply with the provisions of
the Management Contract signed by the Board of

Directors of the Company, the Board of




Commissioners of the Company and representatives

e) having knowledge and/or expertise in the field
regquired By the Company; afide=ss —moo=mssnaamnos
f) meeting other requirements as specified in
paragraph (2] of ‘thisiarticleism=s ommn-mmmmaras
Fulfillment of the requirements referred to in paragraphs
(2) and-3) wof this Article must be contained in a
statement signed by the candidate for members of: the
Board of Directors and the letter is submitted to the
Company. The statement letter must be examined and
documented by the Company. === mwmr—rorssssmememmmosmmr=s
The Company is required to hold a GMS to replace members
of the Board of Directors who do not meet the
repuitemanty  —eos s e s R T
The appointment of members of the Board of Directors who
do not meet the requirements referred to in paragraph (2)
is null and void by law since the other members of the
Board of Directors or the Board of Commissioners know
that these requirements have not been met, based on valid
evidence, and the member of the Board of Directors
concerned is notified in writing complying with the laws
and wequlatisne. . applioalle  emste dommssmme see = o T T
Within a period of no later than 2 (two) working days

after it is found that the appointment of a member of the




Board of Directors does not meet the requirements,
another member of the Board of Directors or the Board of
Commissioners must announce the cancellation of the
appointment of the member of the Board of Directors in
gquestion in the announcement media complying with the
regulations in the Capital Market sector, and no later
than 7 (seven) days since it is known that the
appointment of members of the Board of Directors does not
meet the requirements, notify the Minister in the field
of law to be recorded in accordance with the laws and
YEg Lot Sons | e eie i din i s s i s e e e e

Legal actions that have been carried out for and on
behalf of the Company by members of the Board of
Directors who do not meet the requirements before the
cancellation of the appointment of members of the Board
of Directors remain binding and become the responsibility
of {the Company.——r= =SS rSsmassmnomee s e s s e S e

Legal actions carried out for and on behalf of the
Company by members of the Board of Directors who do not
meet the requirements after the cancellation of the
appointment as referred to in paragraph (6) of this
Article are invalid and become the personal
responsibility of the member of the Board of Directors

N e e e e e e e e T e




10. Members of the Board of Directors are appointed and laid

Tas

12 .

off by the GMS, where the GMS is attended by the Dwiwarna
A Series shareholder and the resolution of the GMS must
be approved by the Dwiwarna A Series shareholder
complying with the provisions in these Articles of
Association. This provision also applies to GMS held in
order to revoke or strengthen the decision to temporarily
dismiss a member of the Board ©of Directors.———-~—=roT===
The GMS decision regarding the appointment and layoff of
members of the Board of Directors also determines when
the appointment and layoff will take effect. In the event
that the GMS does not make stipulation, the appointment
and layoff of the members of the Board of Directors shall
take effect from the closing of the GMS.---——————=======
a. The members of the Board of Directors are appointed
for a period commencing from the closing or the date
determined by the GMS appointing them and ending at
the -elosing of the 5% (£ifth] Annual GMS after the
date of appointment, provided that they do not exceed
a period of 5 (five) years, complying with the laws
and regulations in the Capital Market sector, but
without prejudice to the right of the GMS to layoff

membars. of the Beoard of Directors at any time before

their term ends.




b. Such layoff takes effect from the closing of the GMS,
unless otherwise determined by the GMS. ==—==—————==——-
c. After their tenure ends, members of the Board of

Directors can be reappointed by the GMS for one

LEeNUYre. —=— == e e e e e e

13. The GMS can layoff members of the Board of Directors at

14.

any. time by stating the reasens.ssemmsssssasssmsmnnmanos
The reason for the layoff of a member of the Board of
Directors as referred to in paragraph (13) of this
Article is carried out if, based on the facts, the member

of  ‘the. . Beard iof Directors concerned includes the

a. Not/less able to fulfill the obligations agreed in the

management contract of the Board of Directors as

referred to in Article 11 paragraph (3) letter diy ===

c. Violating the provisions of this Articles of

d. Involved in actions that are detrimental to the

lefjal wEorten e monmEah e b s R T T T T T

g. Resigning; and/or
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16

17:.

18.

)

20.

h. Other reasons deemed appropriate by the GMS for the

The decision to layoff for the reasons referred to in
this paragraph of this article is made after the person
concerned has been given the opportunity to defend
himself except for paragraph (14), points f and g.-==s—==

Layoff for the reasons referred to in paragraph (14),
points d and f of this article is a dishonorable layoff.

Between members of the Board of Directors and between
members of the Board of Directors and members of the
Board of Commissioners, there must not be blood relations
up to the third degree, either in a straight line or a
sideways line or by marital relations/family relations
arising from marital ties, including son—-in-law or
brother-in-law. ———————=—=—————— - = ———— oo ———————m— oo

In the event of the circumstances referred to in
paragraph (17) of this article, the GMS has the authority
o Lagsrt one bf Ehei s T T

Members of the Board of Directors can be given a salary
along with other facilities and/or benefits including
bonuses and post-employment benefits, the type and amount
of which are determined by the GMS and this authority can
be delegated to the Board of Commissioners.-=-———=—=—==""""

If at any time for any reason one position or more

members of the Board of Directors are Vv (S s o e e




a. The Board of Commissioners appoints another member of
the Board of Directors to carry out the job .of the
vacant membership of the Board of Directors with the
sane pewer and jauthority. =cercesessmeenmondmmmm o mmns

b. Complying iwith:  the  previsions: -of . the . laws .and
regulations in force, the GMS must be heldte fillivthe
vacant position if it causes the number of members of
the Board of Directors to be less than 2 (two), one of
which is the President Director or the vacant position
is the President Director or other director required
by regulatory .provisions applicable laws and
PO LEEes | i S e S e

c. The GMS as referred to in point b is held no later
than 90 (ninety) days after the vacancy as referred to
inilietter b 0 GEUNSs : = — —F s s e e S S S ST T

21. In the event that the position of the Board of Directors
is vacant because there is a member of the Board of

Directors whose tenure has ended and the GMS has not yet

determined a replacement, then the member of the Board of

Directors whose tenure has ended may be determined by the

GMS to carry out his work as a member of the Board of

Directors with the same power and authority, provided

that the member of the Board of Directors whose tenure

ends hasionly served 1 dleone)stenure .. messmracmmmammmmm TS
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23

If, at any time, for any reason, all of the positions
of .members. ‘of .the Company's Boeard of Directors are
vacant, then within a period of 90 (ninety) days after
the yacancy occurs, a GMS must be held to fill the
vacancy: for the position.of the Beoard of Directors.=-

As long as. the position is vacant and the GMS has not
filled the wacant: position of ‘the Board.of Directors
as referred to in letter a, then the Company 1is
temporarily managed by the Board of Commissioners,
with the zane power ‘and aUthol ity . ~m=—m—remostoamammme

A member of the Board of Directors may resign from his
position before his term ends. In the event that a
member of the Board of Directors resigns, the member
of the Board of Directors concerned must submit a
written resignation request regarding his intention to
il = 1011172 1 e e e S

The Company is required to hold a GMS to decide on the
application for resignation of members of the Board of
Directors no later than 90 (ninety) days after receipt
of the rezgignaticon letler,———— SFrmessmmmmsemme s

The company is required to disclose information to the

public and submit it to FSA no later than 2 (two)




i. receipt of the request for resignation of the Board
of 'Directors as referkved Lo« in. letter a of Ehis
Patagraphi and=r-rssssosuassomapnsnimnmmm o nm e mer

ii. results of holding the GMS as referred to in point
biof this paragraph -csm st osunasnan s omsmmemEE

Before the resignation becomes effective, the member

of the Board of Directors concerned is still obliged

to complete his duties and responsibilities - in
accordance with these Articles of Association and laws
angd iraaqulat ou s ~copnEsERssEEn s s SR

Members of the Board of Directors who resign as

mentioned above can still be held accountable as

members of the Board of Directors since their
appointment until the date of approval of their
sesignation st the GNE, —rs= oSS

Directors who resign are only released from

responsibility after obtaining release from

responsibility at the Annual GMS.-=== —==========7="""

In the event that a member of the Board of Directors

resigns resulting in the number of members of the

Board of Directors becoming less than 2 (two) people,

then the resignation is wvalid if it has Dbeen

determined by the GMS and a new member of the Board of

Directors has Dbeen appointed, thus fulfillding the




24.

255

26,

20

minimum requirements for the number of members of the

Beard ot Dithactomns ==ttt s mminmsb o s e s e e

The position of a member of the Board of Directors ends

a. his resignation has been effective, as referred to in

paragraph. (28) 'poiltab —ssnasatE-mmeesmeme S EnEm e

e, declared bankrupt by a Commercial Court having
permanent legal force or placed under guardianship
based on. a:Verdlety:  OF mmm i m m s S i s S S e S i e Sy e

f. no longer meeting the requirements as a member of the
Board of Directors based on the provisions of this
Articles of Association and laws and regulations.-—---

The provisions referred to in paragraph (24), point £

include but are not limited to the prohibited concurrent

000 - il v I e s e el i ot S A

For members of the Board of Directors who resign before

or after their tenure ends, except for termination due to

death, then the person concerned is obliged to submit
accountability for their actions that have not been

soceptedibye She  CMSidames — o —mommam S as i s e s e e o

Members of the Board of Directors can be temporarily laid

off by the Board of Commissioners stating the reasons if




they act contrary to  these Articles. of Association or
there are dndications of  taking 'actions that are
detrimental to the Company or neglecting their

obligations or there are urgent reasons for the Company,

a. The said temporary layoff must be notified in writing
to the member of the Board of Directors concerned

along with the reasons causing the said action with a

b. Notification as referred to in point a is submitted no
later than 2 (two) working days after the temporary
lapaft e determine: et mrimes S ———————

c. Members of the Board of Directors who are temporarily
laid-off are not authorized to carry out the
management of the Company for the benefit of the
Company in accordance with the purposes and objectives
of the Company and to represent the Company both
inside and outside the court.--—-——-—-—-—-—=—-—=—-==——=—-——T7—"=

d. Within a period of no later than 90 (ninety) days
after the temporary layoff referred to, the Board of
Commissioners must hold a GMS to revoke or strengthen
the resolution on the temporary layoff.-----—===—====

e. With the expiration of the period for holding the GMS
as referred to in point d or the GMS being unable to

make a decision, the temporary dismissal is cancelled.




£, The limitation of autheritys in. point.e¢ is effective

from: the temporary layoff decision by the Board of

1) there is a GMS decision that strengthens or cancels
the temporary laveff dn . point di oOr =e--eesecmmomon-
2)  the expirationiof the period in.point d, —=—=r=mc-—a
g. In the GMS as referred to in point d, the member of
the « Board. of  Directors concermed. is given ' the
oppertunity tondefend HimselE: mrsmameeSe ke mmmmimos et
h. Temporary layoff cannot be extended or re-established
for the same reasons, if the temporary layoff is
declared null and void as referred to in point e.----
i. If the GMS cancels the temporary layoff or the
circumstances as referred to in point e occur, then
the member of the Board of Directors concerned 1is
obliged to carry out his duties properly again . m————*
j. In the event that the GMS upholds the temporary layoff
decision, then the member of the Board of Directors
concerned:ds laid-off forever.s=m=smmmoomm==mmoomS==s
k. If the member of the Board of Directors who is
temporarily laid-off does not attend the GMS after
being invited in writing, then the member of the Board

of Directors who is temporarily laid-off is deemed not

having exercised his right to defend himself at the




il

The company is required to disclose information to the

1) itenperary layoff derision; and=s=cwmesmmm=mersnsas
2) results of holding the GMS to revoke or strengthen
the temporary layoff decision as referred to in
point d, or information regarding the cancellation
of i the ' temporary 'dismissal by  the Board of
Commissioners due to the non-convening of the GMS
until the expiration of the period referred to in
point e, no later than 2 (two) working days after

the ‘occurrence of thei event, ————S=Fscsmocuanmsamoms

28. Members of the Board of Directors are prohibited from

holding multiple positions as mentioned below, namely:--

a.

members of the Board of Directors in State Owned

Enterprises, Regional Owned Enterprises, Private Owned

. member of the Board of Commissioners and/or

administrators of political parties, members of the

DPR, DPD, Provincial DPRD and Regency/Municipal DPRD




e. becoming a candidate/member of the DPR, DPD,
Provincial DPRD and Regency/Municipal DPRD or
candidate for regional head/deputy regional head; —----

f. other positions that may give rise to a. . conflict of
interest;i and/or - smm e s e s s e e s s s e

g. other positions in accordance with the provisions of
thediegisl afdion s cmemasssn o as s s Cinsmm i o S i

29. For concurrent positions of the Board of Directors that
are not included in the provisions of paragraph (28) of
this article, approval from the meeting of the Board of

Conmilsslonars: i8 POEUIRerl. e i o m o oo i e

DUTIES, AUTHORITIES AND OBLIGATIONS OF THE BOARD OF DIRECTORS~
——————————————————————————— Article 12-==-===rmmr o s o e e
1. The Board of Directors is in charge of carrying out all
actions related to and being responsible for the
management of the Company for the benefit of the Company

in accordance with the purposes and objectives of the

Company, while still paying attention at and complying

with the provisions of this Articles of Association, and

representing the Company both inside and outside the

Court regarding all matters and all events with the

restrictions as stipulated in the laws and regulations,

these Articles of Association and/or GMS Decisions.-——---=

2. In cartying out the tasks referred to in paragraph (1),




a.

The Board of Directors has rights and authorities,

Organizing the handover éf the powers of the Board
of Directors to represent the Company inside and
outside the court to a person or several people
specially appointed for it including Company’s

employees both individually and Jointly and/or

Regulating provisions regarding Company;s workers
including the determination of wages, pensions or
old age benefits and other income for Company'’s
employees based on applicable laws and regulations;
Appointing and laying-off the Company's employees

based on the Company's employment regulations and

Appointing and dismissing the Corporate Secretary

and/or Head of the Internal Oversight Unit with the

Writing-off bad debts with the provisions
stipulated in these Articles of Association and
that are subsequently reported to the Board of
Commissioners to be subsequently reported and

accounted for in the Annual Report; ——==z——=———=7"=




7) No longer collecting interest receivables, fines,

1)

2)

fees and other receivables other than the principal
carried out in the context of restructuring and/or
settlement of receivables as well as other actions
in the context of settlement of the Company's
receivables with the obligation to report to the
Board of Commissioners, the provisions and

procedures for reporting are determined by the

Carrying out all other actions and steps regarding
the management and ownership of the Company's
assets, binding the Company to other parties and/or
other parties to the Company, and representing the
company inside and outside the court on all matters
and all events, with restrictions as stipulated in

the regulations laws and regulations, Articles of

Seek and guarantee the implementation of the
Company's business and activities in accordance

with the purposes and objectives and business

Prepare in time the Company's Long Term Plan, the
Company's Annual Work Plan and Budget and other

work plans and their amendments to be submitted to




8)

the Board of Commissioners and obtain the approval
of the Board of Commissioners. The approval of the
Board of Commissioners regarding this paragraph can
be determined after obtaining the approval of the
Series A Dwiwarna Shareholder or their attorney; --
Make Shareholders Register, Special Register,

Minutes of General Meeting of Shareholders, and

Make an Annual Report containing Financial
Statements .as @ . form- of adccountability for. the
management of the Company, as well as the Company's

financial documents as referred to in the Law on

Prepare Financial Statements in point 4 mentioned

above based on Financial Accounting Standards to be

Deliver the Annual Report after being reviewed by
the Board of Commissioners within a period of no
later than 5 (five) months after the end of the

Company's financial year to the Shareholders for

Deliver the Balance Sheet and Profit and Loss

Report already approved by the GMS to the Minister




10)

1)

12)

13)

in the sector of law 1in accordance with the

Prepare other reports required by the provisions of
laws and regulations, including but not limited to
quarterly and annual reports related to the

implementation of the Social and Environmental

Maintain Shareholder Register, Special Register,
Minutes of General Meeting of Shareholders, Minutes
of Board of Commissioners and Board of Directors
Meetings, Annual Report and company financial
docunments as referred to in point b, point 4) and
5) of this paragraph, and other company documents;

Keep at the domicile of the company: Shareholder
Register, Special Register, Minutes of the General
Meeting of Shareholders, Minutes of Board of
Commissioners and Board of Directors Meetings,

Annual Report and Company financial documents and

Organize and maintain the Company's bookkeeping and

administration in accordance with the custom that

Develop an accounting system in accordance with
Financial Accounting Standards and based on the

principles of intermal control, especially the




14)

19

16)

17)

18)

functions of management, recording, storage and

Provide periodic reports according to the manner
and time in accordance with applicable regulations,
as well as other‘reports whenever requested by the
Board of Commissioners and/or Series A Dwiwarna
shareholder, complying with the applicable laws and

regulations, especially regulations in the sector

Provide an explanation of all matters that are
asked or asked or requested by members of the Board
of Commissioners and/or requested by Series A
Dwiwarna Shareholders (which are carried out
through or coordinated by the attorney of Series A
Dwiwarna Shareholders) complying with the statutory

regulations, especially regulations in the Capital

Carry out other obligations 1in accordance with the

provisions stipulated in these Articles of

Fulfill and carry out actions in order to fulfill

the rights of the Series A Dwiwarna shareholder as




referred to in Article 5, paragraph (4), point ¢ of

this Articles of Association. ———=—=————————mmme—e————

In carrying out their duties, the Board of Directors must
devote  their i .energy, . thoughts, - attention  and - £full
dedication to the duties, obligations and achievement of
the i Companyls geals sresrencnmsonessasosmssnnasmmmmm s
In -carrying out their duties, members. of the Board of
Directors must comply with these Articles of Association
anid: . laws. . and = zrequlations  and . must . implement. . the
principles of professionalism, efficiency, transparency,
independence, accountability, responsibility and
fairness. —=——=—————mm e e
Each member of the Board of Directors must carry out the
duties and responsibilities as referred to in paragraph
(1) invgoed Eaith; Ffull of responsibility and prudence,
for the interests and business of the Company by
complying with the applicable laws and. regulations.==-—-
a. Each member of the Board of Directors is fully and
jointly responsible for the Company's losses caused by
the mistakes or negligence of members of the Board of
Directors in carrying out their duties.---—-—-——===—=<
b. Members of the Board of Directors cannot be held
accountable for the losses of the Company as referred

£, in point ay if they ean. proved —ssesmara-mrnneene Ty

1. the loss is not due to his fault or negligence;




2o having conducted management in good faith and

prudence for the benefit and in accordance with

3y having. . no. ‘a..cenflict  of “interest, either
directly or indirectly, for management actions
that result in losses; and-——--==——=———————c—————
4. having taken action to prevent the loss from
arising or continuing. —o-rsrs e r s e e e
having taken action to prevent the loss from arising
Or: . ontinuing  emmse s s s e e e e e e e e e
a) Releasing/transferring and/or pledging the
Company's assets with a value exceeding a
certain amount determined by the Board of
Commissioners, except for assets recorded as

inventories, complying with the regulations in

b) Entering into cooperation with business entities
or other parties, in the form of joint operation
(KSO), Dbusiness cooperation (KSU), licensing
cooperation, Build, Operate and Transfer (BOT),
Build, Transfer and Operate (BTO) , Build,
Operate and Own (BOO) and other agreements of

the same nature with a term or value that

exceeds that determined by the Board of




h)

Establishing and changing the Company's logo; --

Establishing an organizational structure 1 (one)

Carrying out equity participation, disposing of
equity participation including changing the

capital structure with a certain value

. determined by the Board of Commissioners in

other companies, subsidiaries and joint ventures
that are not in  the context of saving

receivables complying with the provisions in the

Establishing a subsidiary and/or joint wventure
with a certain value determined by the Board of

Commissioners complying with the regulations in

Proposing representatives of the Company to
become candidates for members of the Board of
Directors and Board of Commissioners in
subsidiaries that make a significant
contribution to the Company and/or have
strategic value determined by the Board of
COMMNLESLONBES | =i s s o o i o i o S i o o e o
Carrying out mergers, consolidations,
acquisitions, separations and dissolution of

subsidiaries and joint ventures with a certain




value determined by the Board of Commissioners

complying with the regulations in the field of

Binding the Company as a guarantor (borg or
avalist) to a certain value determined by the
Board of Commissioners complying with the
regulations in the Capital Market sector. ------
Receiving medium/long term loans and providing
medium/long term loans with a certain wvalue
determined by the Board of Commissioners

complying with the provisions in the Capital

Providing non-operational short/medium/long term
loans, except for loans to subsidiaries, 1is

sufficient to report te the Board of

Providing non-operational short/medium/long term
loans, except for loans to subsidiaries, 1is

sufficient to report to the Board of

Carrying out actions included in Material
Transactions as stipulated by laws and
regulations in the field of Capital Markets with
a certain value determined by the Board of

Commissioners, unless these ac
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187

in Material Transactions that are excluded by

laws and regulations in the sector of Capital

B e e e e e e e e e e e e e e e e e e e e e
Releasing the right to a production operation
mining business license or the right to a mining
business permit in other legal forms that have
entered the production operation stage. —-—-=—-—-—--
Special approval from the Board of Commissioners
regarding points (a), (b), (e), (£), (g), (h), (i),
(3), (k), (1) and (m) this paragraph with certain
limitations and/or criteria, as well as points (d),
(n) and (o), determined after obtaining the
approval of the Series A Dwiwarna Shareholder.----
Determination of 1limits and/or criteria by the
Board of Commissioners in paragraphs 7 (i) and 7(ii)
of this article is carried out after obtaining the
approval of the Series A Dwiwarna Shareholders.---
The approval authority of Dwiwarna Series A
Shareholders as referred to in point (ii) can be
delegated to the Most Series B Shareholders.------
The actions of the Board of Directors as referred
to in letter (b) of this paragraph as long as they

are necessary in the context of ¢ ing out the




10

main business activities that are commonly carried
out in the relevant business field complying with
the provisions of the laws and regulations, do not
require the Board of Commissioners and/or GMS.----
Within a maximum period of 30 (thirty) days from receipt
of the request or explanation and complete documents from
the Board of Directors, the Board of Commissioners must
issue a resolution as referred to in paragraph (7) of
this Article. ——=====r————me— e e e e

The Board of Directors must seek approval from the GMS

constituting more than 50% (fifty percent) of the total
net assets of the Company in 1 (one) transaction or more,
whether related to one another or not, except as
executors of the Company's business activities, in
accordahee, With Article, 3. m——m—rrSSsrEesEnaasmsEE s
a. The actions below can only be carried out by the Board
of Directors after receiving a written response from

the Board of Commissioners and approval from the GMS

1) Carry out actions that are included in material
transactions as stipulated by laws and regulations

in the ‘sector of Capital Markets with' a wvalue of




more than 50% (fifty percent) of the Company's
equity, unless these actions are included in
Material Transactions that are excluded by laws and
regulations applicable to the Capital Market
S bgr e e e e e e e e e e e e e e e e R e e s e e e
2) Carry out actions that are included in material
transactions as stipulated by laws and regulations
in the field of Capital Markets with a wvalue of
more than 50% (fifty percent) of the Company's
equity, unless these actions are included 1in
Material Transactions that are excluded by laws and
regulations applicable to the Capital Market
o o o e e o ot s e e e
3) Conduct other transactions to comply with the

applicable laws and regulations in the Capital

b. if, within 30 (thirty) days of receiving the request
or explanation and documents from the Board of
Directors, the Board of Commissioners does not provide
a written response, the GMS may issue a resolution
without a written response from the Board of
CONMil S SLOMNEEE o —mmmms i e oo e i i o i S S R S S s e

11.:The legal. actions . referred .to .in,  paragraph. (9) and

paragraph (10) that are carried out without the approval




142,

135

14.

15.

of the GMS, remain binding to the Company as long as the
other party in the legal actieon 13 in good faith.=-rr=-=

The GMS can reduce the limitations to the actions of the
Board of Directors that are regulated in this Articles of
Association or determine other restrictions on the Board
of Directors other than those regulated in these Articles
of Association.-—-====—-———

Management policies are stipulated 1in the Board of
Directors meeting complying with and subject to the
provisions of Article 5 paragraph (4) point c of these
Articles of Assoclation . sssmmsm s mao e e s e i i e e

In order to carry out the management of the Company, each
member of the Board of Directors has the right and
authority to act for and on behalf of the Board of
Directors and represent the Company in accordance with
the Company's management policies and authorities
determined based on the decision of the Board of
Directors, while still observing and complying with the
provisions of Article 5, paragraph (4), point c of the
Articles of-Assoglation: =oommcmmme——cmamm oo om s s S ms=

If not otherwise specified in the Company's management

policy as referred to in paragraph (14), the President

Director has the right and authority to act for and on

bahalf ‘of  the: Beoard -of  Directors and represent -the
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1i::

18.

195

20

If the President Director is absent or unavailable for
any reason, which does not need to be proven to a third
party, the President Director appoints in writing a
member of the Board of Directors who is authorized to act
for and on behalf of the Board of Directors and carry out
the duties of the President Director.--—-—-—==———————c———~

In the event that the President Director does not make an
appointment, then/the member of the Board of Directors
who has served the longest term is authorized to act for
and on behalf of the Board of Directors and carry out the
duties of the Pregident DireChOr . cwsrersrmiscsommumm s o mim i mm o=

Directors, for certain actions on their own
responsibility, also have the right to appoint one or
more as representatives or proxies, by giving them the
power for certain actions as stipulated in the power of
st borney; sermsarmneronineom e s SES SRS RERSS S mem e e

The distribution of duties and authorities to each member
of the Board of Directors is determined by the GMS. In
the event that the GMS does not determine the
distribution of duties and authorities, then the
distribution of duties and authorities among the
Directors is determined based on the decision of the
D e O S e e e e e e e e e T T T T T T e e e e e

The Board of Directors, in managing the Company, carries

out the instructions given by the GMS as long as they do




notwiilconfliict: . with : laws and/or these Articles of

Association., —=—===-——mm— e e e e e e

21. Members of the Board of Directors are not authorized to

a. There is a case in court between the Company and

the member of the Board of Directors concerned; or
b. The member of the Board of Directors concerned has
interests that conflict with the interests of the

Company . -~ srrs s e st i e e T e s e e S e S e i
22. In the event that there is a situation as referred to in

paragraph (21), those who are entitled to represent the

a. Other members of the Board of Directors who do not

b. the Board of Commissioners, in the event that all
members of the Board of Directors have a conflict
of interest with the Company; O ==rsssimmimmmamamm——

c. Other parties appointed by the GMS, in the event
that all members of the Board of Directors or Board

of Commissioners have a conflict of interest with

1 The  ‘Board 'of  Directers must '‘hold regular - Board of

Directors Meetings at least 1 (one) time every month.---




2

The Board of Directors must hold regular meetings of the
Board of Directors and the Board of Commissioners at
least 1 (one) time in 4 (four) months.—=—==———c—c——————

The Board of Directors Meeting can be held at any time

a. deemed necessary by one or more members of the Board
of Directors; ==——————— e
b. on the written request of one or more members of the
Board of Commissioners. ———=——=mmm e
Invitations for a meeting of the Board of Directors must
be made by a member of the Board of Directors who has the
right to represent the Board of Directors according to
the Bravldions of Brticle. 12 . =i e e e e o s
a. Invitations for the meeting of the Board of Directors
must be made in writing and delivered or handed over
directly to each member of the Board of Directors with
an adequate receipt, or by registered mail or by
courier service or by telex, facsimile or electronic
mail (e-mail) no later than 5 (five) days before the
meeting is held, regardless the date of the
invitations and the date of the meeting or in a
shorter time if it is urgent.---=-=-=----——————————————-
b. Such invitations are not required for scheduled

meetings based on decisions of the Board of Directors




10.

meeting held previously or if all members of the Board

of :Directors are present. at the meebting. =r—s—srmumemw
Invitation for the  Board of Directors meeting in
paragraph (5) must include the agenda, date, time and
place of the meeting. The meeting of the Board of
Directors can be held at the domicile of the Company or
at another place within the territory of the Republic of
Indonesia or at the place of business of the Company.---
All Board of Directors meetings are chaired by the
President Director.-------—-——-----——mmmmm
In the event that the President Director is absent or
unable to attend, a Director appointed in writing by the
President Director will chair the Board of Directors
L R e e s e e
In the event that the President Director does not make an
appointment, then one of the Directors who has served the
longest term as a member of the Board of Directors chair
the Board of Directors Meeting.---—--—-——-———==—==————————-
In the event that the Director who has served the longest
term as a member of the Company's Board of Directors is
more than 1 (one) person, then the Director as referred

to in paragraph (9) of this Article is the oldest in age
whon-~actsy as.chajrperson: wof . .the..Board . of . Dikectors

Meetidng. oo mrms s e e s e e e En s s e e s s s s s s e e S
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14.

15.

A member of the Board of Directors can be represented at
a meeting of the Board of Directors only by another
member of the Board of Directors based on a power of
attorney. A member of the Board of Directors can only
represent another member of the Board of Directors.-—-----
Members of the Board of Directors who are unable to
attend a Board of Directors Meeting may submit their
opinion in writing and signed, then submit it to the
President Director or to another member of the Board of
Directors who will chair the Board of Directors Meeting,
regarding whether he supports or does not support the
matter to be discussed and this opinion will Dbe
considered as a validly issued vote in the meeting of the
Board of . Direchiors . o= oo e s s e i e e e
Meetings of the Board of Directors are legal and have the
right to make binding decisions 1if attended and/or
represented by more than 3 (one half) of the total
members of the Board of Directors.------—-—-=—-=———————-—-
In the event that there is more than one proposal, a re-
election shall be held so that one (1) proposal obtains
more than * (one-half) of the total votes cast.---------
Decisions of the Board of Directors meeting must be made
under deliberation to reach a consensus. If a decision
under deliberation to reach a consensus 1is not reached,

then the decisions must be made by voting based on the




L6l

1%,

18.

19.

affirmative votes of more than % (one-half) of the number
of valid votes cast at the meeting in question.-———====-
In a meeting of the Board of Directors, each member of
the Board of Directors has the right to cast 1 (one) vote
and an additional 1 (one) vote for each other member of
the Board of Directors whom he legally represents at the
MEET NG e oo oo e e e i e s et s
Blank votes (abstentions) are deemed having approved the
proposal put forward at the meeting. Invalid votes are
deemed absent and are not counted in determining the
number of votes cast at the meeting.————=r—mmeemse—ma———
Voting regarding individuals is carried out by means of
closed ballots without a signature, while voting
regarding other matters is carried out orally, unless the
Chairperson of the Meeting determines otherwise without
any objections based on the majority of votes from those
PEESERE i ———— = — s T SRS S s s e S s e e T s s e e
a. The results of the meeting referred to in paragraph

(1) must be stated in the minutes of the meeting. The

minutes of the meeting must be made by a person

present at the meeting who is appointed by the

chairperson of the meeting and then signed by all

members of the Board of Directors who are present and

submitted to all members of the Board of Directors.--




20.

The results of the meeting referred to in paragraph
(2) must be stated in the minutes of the meeting. The
minutes of the meeting must be made by a person
present at the meeting who 1is appointed by the
Chairperson of the Meeting and then signed by all
members of the Board of Directors and members of the
Roard of Commissioners who are present and submitted
to all members of the Board of Directors and members
of the Board of Commissioners.-—-—-—-——————————————————-—

In the event that there are members of the Board of
Directors and/or members of the Board of Commissioners
who do not sign the meeting results separately
attached to the minutes of the meeting. we—==wsuemnamme

The minutes of meetings as referred to in points a and
b must be documented by the Company.-—-=—-——————————=—-

The minutes of the Board of Directors' meeting are
valid evidence for the members of the Board of
Directors and for third parties regarding the
decisions made at the relevant meeting.--—-—--——=—=——=——=

The Board of Directors can also make valid decisions
without holding a Board of Directors Meeting if all
members of the Board of Directors have been notified
in writing and all members of the Board of Directors
give their approval regarding the proposal submitted

in writing:and sigh the Agreement. ~rr—=m==Sepmeemamane




b. Decisions made in this way have the same power as
decisions made legally at a Board of Directors
meeting rrms—m e e e e s e e e i e e e e e e e e

21. In the event that members of the Board of Directors are
physically wunable to attend meetings, members of the

Board of Directors may attend meetings by means of

teleconferences, video conferences, or other electronic

media facilities in accordance with applicable

regUlations . oo smr s e e e e e e e e e e e s e e

22. Each member of the Board of Directors who personally in
any way, either directly or indirectly, has an interest
in a proposed transaction or contract in which the

Company becomes one of the parties must state the nature

of his interest in a Board of Directors Meeting and

therefore 1is not entitled to participate in vote on

1. a. Supervision of the Company is carried out by the Board
of Commissioners whose amount is adjusted to the needs
consisting of at least 2 (two) persons, one of whom is
appointed as President Commissioner.---—-=-=—-=—=——====-—

b. The Board of Commissioners consists of Commissioners

and Independent Commissioners. The number of




Independent Commissioners 1s complying with the
applicable laws and regulations. —=—=—————————m—m—me———_o
The Board of Commissioners is an assembly and each member
of the Board of Commissioners cannot act individually,
but based on the resolution of the Board of
Commissioners., ======————————— e e

Requirements for members of the Board of Commissioners

d. Law concerning Limited Liability Companiesj;-——m————=—-
b. Laws and regulations in the Capital Market sector; and
c. Other laws and regulations that apply to the Company

and other laws and regulations related to the

Company's business activities.-—--———===-=—---cc—nm-
Those who can be appointed as members of the Board of
Commissioners are individuals who meet the following

requirements at the time of appointment and during their

a. having good character, morals and integrityj; ---———=—-

c. within 5 (five) years prior to appointment and during

1) never having been declared bankrupt; -—-—--—-—-————=—=-
2) never  having been a member of the Board of

Directors and/or member of the Board of




Commissioners who was found gquilty of causing a

3) never having been punished for committing a crime
that 1is detrimental to state finances and/or
related to the financial sector; and---—--—--—-==——--

4) never having been a member of the Board of

Directors and/or a member of the Board of

a) never held an annual GMS; ——-——————=—————————————

b) their responsibilities as members of the Board
of Directors and/or members of the Board of
Commissioners have never been accepted by the
GMS or have failed to provide accountability as
members of the Board of Directors and/or members
of the Board of Commissioners to the GMS; and--

c) having caused a company that has obtained
permits, approval, or registration from the FSA
to fail to fulfill the obligation to submit
annual reports and/or financial reports to FSA.

having a commitment to comply with laws and

having knowledge and/or expertise in the field
reguiredsbystheCompanyi.antdmmnmee o= s momeme s o s s ——

meeting other requirements as specified in paragraph




Fulfillment of the requirements referred to in paragraph
(4) of this Article is evidenced by a statement signed by
the candidate for members of the Board of Commissioners
and the statenment is:. kept by ‘the Company. === s umma=

The Company is required to hold a GMS to replace members
of the Board of Commissioners who do not meet the
PEgUireMEnT S~ = e e e e e i e i e e S e e S

Appointment of members of the Board of Commissioners who
do not meet the requirements as referred to in paragraph
(3) of this Article is null and void from the time on
which the other members of the Board of Commissioners or
the Board of Directors find that these requirements have
not been fulfilled, based on valid evidence, and the
member of the Board of Commissioners concerned 1is
notified in writing, complying with the laws and
TG L BT L OTHS 5 i o e e S S S e e

Within a period of no later than 2 (two) working days
from the time it is found that the appointment of a
member of the Board of Commissioners does not meet the
requirements, another member of the Board of
Commissioners must announce the cancellation of the
appointment of the relevant member of the Board of
Commissioners in the announcement media, and no later
than 7 (seven) dayse saffer i de vis Kmown . that. the

appointment for members of the Board of Commissioners do




10.

1

not meet the requirements, notify the Minister in the
field of Law to be recorded complying with statutory
reinlatiBne osmmeem e i e el S e = e i e

Legal actions that have been carried out for and on
behalf of the Company by members of the Board of
Commissioners who do not meet the requirements before the
cancellation of the appointment of members of the Board
of Commissioners remain binding and become the
*egpensibility of the Company s--rrem i o s

Legal actions carried out for and on behalf of the
Company by members of the Board of Commissioners who do
not meet the requirements after the cancellation of the
appointment of members of the Board of Commissioners are
invalid and become the personal responsibility of the
member of the Board of Commissioners concerned.-—-—---—-—--=

In addition to fulfilling the criteria referred to in
paragraph (3) and paragraph (4), the appointment of
members of the Board of Commissioners is carried out by
considering integrity, dedication, understanding of
company management 1issues related to one of the
management functions, having adequate knowledge in the
Company's business sector. , and can provide sufficient
time to carry out their duties and other requirements

based on lawsiand. regulations. mrmmmnsnmnsn e m ST T
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13

14.

Members of the Board of Commissioners are appointed and
laid-off by the . GMS complying with the provisions in
these Articles of Association, wherein the GMS 1is
attended by Dwiwarna A Series shareholders and the
decision of the Meeting must be approved by Dwiwarna A
Series shareholders. The members of the Board of
Commissioners are appointed by the GMS from the
candidates proposed by the Dwiwarna A series shareholder,
which nominations are binding for the GMS. This provision
also applies to GMS held in order to revoke or strengthen
a decision to temporarily layoff a member of the Board of
Directors by the Board of Commissioners.-—=—————————eee--

The GMS decision regarding the appointment and layoff of
mnembers of the Board of Commissioners also determines
when the appointment and dismissal will take effect. In
the event that the GMS does not stipulate, the
appointment and layoff of the members of the Board of

Commissioners shall take effect from the closing of the

a. Members of the Board of Commissioners are appointed
for a period commencing from the date determined by
the GMS that appointed them and ends at the close of
the 5th (EdEth) Annual GMS after the date of
appointment, provided that the term does not exceed 5

(five) years, complying with the regulations laws and




regulations in the Capital Market sector, but without
prejudice to. the . right of ‘thel .GMS' to' layoff :the
members of the Board of Commissioners at any time
before theiritenure ends.i—=—=rsa=tocscoesnemm s n e
After their tenure ends, members of the Board of

Commissioners may be reappointed by the GMS for one

Lenlre. rr- s s e e e s s e s s e e s e s e e s SN e e e

15. Members of the Board of Commissioners can be laid-off at

Lo

any. time based ‘on .a GMS!s ' decision by  stating:. the

PO SONE o i r i ool i s e e o o o S i e

The

reason for laying-off a member of the Board of

Commissioners as referred to in paragraph (15) is carried

out if, based on the facts, the member of the Board of

a.

The reason for dismissing a member of the Board of
Commissioners as referred to in paragraph (15) 1is
carried out if based on the facts, the member of the

Board of Commissioners concerned includes among

violating the provisions of ‘this Articles of

involved in actions that are detrimental to the




17.

18.

L8,

20

d. committing acts that violate ethics and/or propriety

that should be respected as a member of the Board of

f. resigning. —====————— e e e

In addition to the reasons for laying-off members of the
Board of Commissioners as referred to in paragraph (16)
points a through £, the members of the Board of
Commissioners may be laid-off by the GMS based on other
reasons deemed appropriate by the GMS for the interests
and -obijeetives. of the Company. ——— === -t —smsmm s

The decision to layoff due to the reasons referred to in
paragraph (16) point a, point b, point ¢, point d and
paragraph (17) is made after the person concerned 1is
given the opportunity to defend himself at the GMS.-----

Layoff for the reasons referred to in paragraph (1e),
point ¢ and point e is a dishonorable layoff.---—-—------

Between members of the Board of Commissioners and between
members of the Board of Commissioners and members of the
Board of Directors, there must be no family relationship
by blood up to the third degree, either in a straight
line or sideways, or by conjugal/kinship relations
arising. out .of marital  ties,: dinecluding .sen-in=law  or

brother=dn=law,. coermnsesms e e Sama e e s e e S s s S s e e e T
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24.

In the event of the circumstances referred to in
paragraph (20), the GMS has the authority to layoff one
of them.--—= ===
The division of labor among the members of the Board of
Commissioners 1s regulated by themselves, and for the
smooth running of their duties, the Board of
Commissioners must establish a Secretariat of the Board
of Commissioners chaired by the Secretary to the Board of
Commissioners who is appointed by the Board of
Commissioners., ——===—=———m— e e
If, at any time, for any reason, there is one position or
more members of the Board of Commissioners are vacant:--
a. The GMS must be held to fill the vacant position if it

causes the number of Commissioners to be less than 2

(two), one of which is the President Commissioner or

the vacant position is the President Commissioner.---
b. The GMS as referred to in point a shall be held no

later than 90 (ninety) days after the vacancy as

referred to in point a OCCUES. s orsmmmei i e e
If, at any time, for any reason, all the positions of
members of the Company's Board of Commissioners are
vacant, then, for the time being the Dwiwarna A Series
Shareholder may appoint an executor for the duties of a
member of the Board of Commissioners to carry out the

work of the Board of Commissioners ith the same




2.5

authority, provided that, no later than 90 (ninety) days

after the vacancy occurs, a GMS must be held to fill the

vacancy for the position of the Board of Commissioners. -

a.

A member of the Board of Commissioners has the right
to resign from his position before his tenure ends by

giving: written netifiecation: of. his intention 1o kthe

The Company is required to hold a GMS to make decision
on the resignation request for members of the Board of
Commissioners within a period of no later than 90
(ninety) days after receipt of the resignation letter;
The Company is required to disclose information to the
public and submit it to the FSA no later than 2 (two)
working days after receiving the application for
resignation of the members of the Board of
Commissioners as referred to in point a and the
results of holding the GMS as referred to in point b;

Before the resignation becomes effective, the member
of the Board of Commissioners concerned is still
obliged to complete his duties and responsibilities in

accordance with these Articles of Association and laws

The member of the Board of Commissioners who resigns
as mentioned above can still be held accountable as a

member of the Board of Commissioners since the




appointment of the person concerned until the date of

The release from the responsibilities of a member of

the Board of Commissioners who has resigned is given

In the event that a member of the Board of
Commissioners resigns making the number of members of
the Board of Commissioners become less than 2 (two)
people, then the resignation is valid if it has been
determined by the GMS and a new member of the Board of
Commissioners has been appointed, thus meeting the
minimum requirements for the number of members of the

Board of Commissioners. ————=————————mmecmmec——————————

26. The position of a member of the Board of Commissioners

a.

The resignation has been effective as referred to in

paragraph - (25) point b rssrrssomssamssms s s s s e

Layoff based on the GMBE; Of === mmmmmmmio s s e
Declared bankrupt by a Commercial Court that has
permanent legal force or placed under guardianship

baseuionua. eGP e e et e e




f. No longer fulfilling the requirements as a member of
the Board of Commissioners based on these Articles of
Association and other laws and regulations.----------

27. The provisions as referred to in paragraph (26) point
tletter) £ include but . are . .not. limited to prohibited

mulEipledpositions - mmmron s s e e S e s s s e e

28. For members of the Board of Commissioners who resign
before or after their tenure ends, unless they terminate
due to death, then the ©person concerned remains
responsible for their actions that have not been accepted

B L 1E TGN & et i i i s o o e e e e

29. Members of the Board of Commissioners are prohibited from

a. members of the Board of Directors in State-Owned
Enterprises, Regional-Owned Enterprises, Privately-
Owned Enterprises, except for members of the Board of

Directors in State-Owned Enterprises as the Most

b. administrators of political parties and/or
candidates/members of DPR, DPD, Provincial DPRD and

Regency/Municipal DPRD and/or candidates for regional

c. other positions in accordance with the provisions of

the lawe:and requlations: And/or ==r==srs oo ammmm s




d. other positions that may give rise to a conflict of
interest. =———————m e e

30. Members of the Board of Commissioners are given

honorarium and benefits/facilities including bonuses and
post-service benefits, the type and amount of which are
determined by the GMS complying with the provisions of
Laws.and regulations  —merssre=nos st enos ot s e e e e

--DUTIES, AUTHORITIES & OBLIGATIONS OF BOARD OF COMMISSIONERS-

1. The task of Board of Commissioners is to supervise
management policies, the general management of both the
Company and the Company's business carried out by the
Directors and providing advice to the Directors including
supervision of implementation for the Company's Long Term
Plan, Work Plan and Company Budget, Directors' Management
Contract and provisions of the Articles of Association
and the GMS Decisions, as well as laws and regulations,
for the benefit of the Company and in accordance with the
purposes and objectives of the Company.---—=--==========

2. In carrying out the tasks referred to in paragraph 1 of

1)...1leok at books, letters and other documents,

checking cash for verification purposes and other




S)

10)

enter the grounds, buildings and offices used by

request an explanation from the Board of Directors

and/or other officials regarding all issues related

know all the policies and actions that have been
and will be carried out by the Board of Directors;

request the - Board of @ Direectors and/or other
offiecials under the Board of Directors with the

knowledge of the Board of Directors to attend the

suspend the members of the Board of Directors in

accordance with the provisions of this Articles of

establish an Audit Committee, Remuneration and
Nomination Committee, Risk Monitoring Committee and

other committees if deemed necessary by considering

use experts for certain matters and within a
certain period of time at the expense of the
Companyy,«if deemed; iecessary; mormmamsammammmmamamem
carry out management actions of the Company under

certain conditions for a certain period of time in




L)

12)

13)

1)

43

accordance with the provisions of this Articles of

approve - the . appeintment . and . lay-off of . the

Corporate Secretary and/or Head of the Internal

attend Board of Directors meetings and provide

carry out other supervisory authorities as long as
they do not conflict with laws and regulations,

articles of association, and/or decisions of the

provide opinion and approval of the Company's
Annual Work Plan and Budget as well as other work
plans prepared by the Board of Directors, in

accordance with the provisions of this Articles of

Follow the development of the Company's activities,
provide opinions and suggestions to the GMS

regarding any issues deemed important for the

Report to the Series A Dwiwarna Shareholders and

the attorneys of the Series A Dwiwarna Shareholders




10)

11)

if there are symptoms of a decline in the Company's

performance and/or there are emergency and

propose to the GMS the appointment of a Public

Accountant | who. «willi ‘ceonduect. . . an raudit ..of ' .the

Examine and review periodic reports and annual

reports prepared by the Board of Directors and sign

Provide explanations, opinions and suggestions to
the GMS regarding the Annual Report, if requested;

Make minutes of meetings of the Board of

Report to the Company regarding their shareholding

and/or their families in the Company and other

Provide a report on supervisory duties that have

been carried out during the recent financial year

provide an explanation of all matters that are
asked or requested by the Series A Dwiwarna
Shareholder complying with the laws and regulations

particularly applieable . in  the  field -of Capital




12) Carry out other obligations 1in the context of
supervisory and advisory duties, as long as they do
not conflict with laws and regulations, articles of
association, and/or decisions of the General
Meet ing of Sharehol debg monas msamne mme e e ne -

In carrying out these duties, each member of the Board of

a. Comply with the Articles of Association and laws and

regulations, as well as the principles of
professionalism, efficiency, transparency,
independence, accountability, responsibility and
FAalrNeSs ;—mmm m e e e e e e o

b. Have good faith, be prudent and be responsible in
carrying out supervisory duties and providing advice
to the Board of Directors for the benefit of the
Company and in accordance with the purposes and
objectives of the Company.——== m—————r—moomesos sl

Under certain conditions, the Board of Commissioners is

obliged to hold an annual GMS and other GMS in accordance

with their authority as stipulated in the laws and
regulations and these Articles of Association.-—---------

a. Each member of the Board of Commissioners is jointly
and severally responsible for the Company's losses
caused by the mistakes or negligence of members of the

Board of Commissioners in carrying out their duties. -




b. Members of the Board of Commissioners cannot be held
responsible for the Company as referred to in letter

Qb fatheyiCan Proves s me s o e s s e e e e s i

1. the loss is not due to his fault or negligence; ---
2. having carried out supervision in good faith, full
of responsibility and prudence for the benefit and

in accordance with the purposes and objectives of

3. does : not.  have. a . .confliect . of: dnhterest,  eithexr
directly or indirectly, over supervisory actions
thet result in Jogsesy il - s

4. having taken action to prevent the loss from

1. All decisions of the Board of Commissioners are made at
the meeting of the Board of Commissioners.-—————————=====
2. The Board of Commissioners must hold a meeting at least 1
(one] time im 1 (one). MOIER . ——————————re——seSSSRemsmm
3. The Board of Commissioners must hold regular meetings
with the Board of Directors at least 1 (one) time in 4

(Eour) menths. semssmsmese e o m e e e eSS e S SR

4. The Board of Commissioners may hold a meeting at any time

on the request of 1 (one) or several members of the Board




of Commissioners or the Board of Directors, by stating
the matters toibeidiscusseds ~wrr-rorrr s mcr e o e

5. Invitations for a meeting of the Board of Commissioners
must. be made by the President Commissioner,sr-=rsrom—=w=e

6. If the President Commissioner 1is absent or unavailable
for: any reason, which does not.mneed to be proven to a
third party, then the Board of Commissioners' meeting is
chaired by a member of the Board of Commissioners who is
present ‘and elected at the meeting.s-rrrossrsommmm—se——

7. &, Invitations to the Board of Ceommissioners' meeting
must be made in writing and delivered or delivered
directly to each member of the Board of Commissioners

with an adequate receipt, or by registered mail or by
courier service or by telex, facsimile or electronic

mail (e-mail) no later than 5 (five) ) days before the
meeting is held, excluding the date of the invitations

and meeting date, or in a shorter time 1if it is

b. Invitations as mentioned above are not required for
meetings that have been scheduled Dbased on the
decisions of the Board of Commissioners meeting held
PESTHOTE LY, =i s e o e i e RS ——

B o The invitations for a meeting of the Board of

Commissioners in paragraph (5) must include the agenda,

date, time and place of the meeting. Rale of the
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12.

Board of Commissioners are held at the Company's domicile
or at other places within the territory of the Republic
of Indonesia or at the Company's place of business.----
All meetings of the Board of Commissioners are chaired by
the President Commissioner.-————=m—————mo——————mem e —————
In the event that the President Commissioner is absent or
unable to attend, the Board of Commissioners meeting is
chaired by another member of the Board of Commissioners
appointed by the President Commissionel. == smmmmmmamo——=
In the event that the President Commissioner does not
make an appointment, then the member of the Board of
Commissioners who has served the longest as a member of
the Board of Commissioners acts as Chairperson of the
Board of Commissioners Meeting. Meetings of the Board of
Commissioners are valid and have the right to make
binding decisions if these are attended and/or
represented by more than 15 (one half) of the total
members of the Board of Commissioners.-———=—=—=———————=——-==<=
In the event that there is more than one member of the
Board of Commissioners who has served as a member of the
Board of Commissioners for the longest time, then the

oldest member of the Board of Commissioners as referred
towdin. paragraph () of this Article shall act as

Chaiirperson. of the e etindg. ~—aonmmmmanssnsmmmmammmr T
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14.

15

16.

17

185

In the event that there is more than 1 (one) proposal, a
re-election will be held so that 1 (one proposal obtains
votes of more than * (one-half) of the total votes cast.

In a meeting of the Board of Commissioners, each member
of the Board of Commissioners has the right to issue 1
(one) vote and an additional 1 (one) vote for each other
member of the Board of Commissioners who 1is legally
represenited gt the meebing . s-rrissa i) e i

Blank votes (abstentions) are deemed having approved the
propoesal put forward at the meeting, Invalid wvofes are
considered absent and are not counted in determining the
number of votes cast at the meeting.--—---—-—--=--————————-

Voting regarding individuals is carried out by means of
closed ballots without a signature, while voting on other
matters is carried out verbally, unless the Chairperson
of the Meeting determines otherwise without any objection
based on the majority of votes from those present.------

Decisions of the Board of Commissioners Meeting must be
made based on deliberation to reach a consensus. If a
decision based on deliberation to reach a consensus 1is
not reached, then the decision must be made by voting
based on the affirmative vote of more than % (one-half of
the number of valid votes cast at the meeting in question
a. The results of the meeting referred to in paragraph

(2) must be stated in the minutes of the meeting. The




minutes of the meeting must be made by a person
present at the meeting who 1is appointed by the
Chairperson of the meeting and then signed by all
members of the Board of Commissioners who are present
and submitted to all members of the Board of
Commissioners, ——=—m=mmmm— e e e e e e e e e e

The results of the meeting referred to in paragraph
(3) must be stated in the minutes of the meeting. The
minutes of the meeting must be made by a person
present at the meeting who 1s appointed by the
Chairperson of the meeting and then signed by all
members of the Board of Commissioners and members of
the Board of Directors who are present and submitted
to all members of the Board of Commissioners and
members of the Board of Directors.--—--—==———=——=—=————-—

In the event that there are members of the Board of
Commissioners and/or members of the Board of Directors
who do not sign the results of the meeting referred to
in letters a and b, those concerned must state the
reasons in writing in a separate statement attached to
the minutes of the meeting.---—----"--——=---——————————

The minutes of meetings as referred to in letters a
and: b must,; be. documented by the Company. m-T- T~

Minutes of meetings of the Board of Commissioners are

valid evidence for
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Commissioners and for third parties regarding
decisions made at the relevant meeting.---=--—-——=—--——-
a. The Board of Commissioners may also make valid
decisions without holding a Board of Commissioners
Meeting provided that all members of the Board of
Commissioners have been notified in writing and all
members of the Board of Commissioners give their
approval regarding the proposal submitted in writing

and sign fthe agreement. m=—rrr o —cinem e e e e

b. Decisions made in this way have the same power as

decisions made legally at a meeting of the Board of

Commissioners.—=—=—==—————mmmem e
In the event that members of the Board of Commissioners
are unable to attend the meeting physically, members of
the Board of Commissioners may attend the meeting via
teleconference, video conference or other facilities of
electronic media in accordance with applicable
T R A
Each member of the Board of Commissioners who personally
in any way, directly or indirectly, has an interest in a
proposed transaction, contract or agreement in which the

Company is one of the parties, must state the nature of

his interest in a meeting of the Board of Commissioners

and:ds ‘not .entitled to.participate in voting on matters




The Board of Directors must prepare a Work Plan and

Company Budget for each financial year, which at least

a. Mission, business goals, business strategy, company

policies, and work programs/activities; —=—=—r—mr——==—

c. The Company's budget detailed Eor each work

d. The financial projections of the Company and its

e. Company's social and environmental responsibility

g. Elaboration of the Company's Information Technology

h. Board of Commissioners work program; and--—-—-—-—=—=—=—=
i. Other matters that require the resolution of the

General Meeting of Shareholders.-=--=- ———=—————========
The Board of Commissioners is obliged to prepare a work
program for the Board of Commissioners that is an
integral part of the Company's Annual Work Plan and
Budget draft prepared by the Board of Directors as

reforred to dn-pasagraph (1) Semrmmeosmmmmmmnammmsie T




3. The draft Company Work Plan and Budget that has been
signed by all Members of the Board of Directors is
submitted to the Board of Commissioners, no later than 30
(thirty) days before the start of the new financial year
or within the time specified in the laws and regulations,
for. approval by the Board .of Commissicners.—r=-rossromm—

4., With due observance of paragraph 3 of this Article, the
draft of the Company's Annual Work Plan and Budget is
approved by the Board of Commissioners no later than 30
(thirty) days after the current budget year (the fiscal
year of the Company's Annual Work Plan and Budget
concerned) or within the time stipulated in the laws and
regulations invitation. The approval of the Board of
Commissioners regarding this paragraph can be determined
by obtaining the approval of the Series A Dwiwarna
Shareholder or theilr proxy.--—-—-————=—————————————————====

5. In the event that the draft Company Work Plan and Budget
has not been submitted by the Board of Directors and/or
the Company Work Plan and Budget have not been approved
within the period referred to in paragraph (4), then the

previous year's Company Work Plan and Budget shall




The Company's financial year runs from 1 (one) January to
31 (thirty one) December of the same year. At the end of
December each year, the Company's books are closed.----

The Board of Directors must prepare an Annual Report that

a. reports on the Company's activitiesj~=====m——m——m————-
b. overview of important financial data;---=-—=====—c——-—-

c. stock information (if any)j==——————————remcmmm e ————

e. report of the Board of Commissioners, including

reports on supervisory duties that have been carried

k. details of problems that arise during the financial
year that affect the Company's business activities;--

1. names of members of the Board of Directors and Board

m. salaries and other benefits for members of the Board

of Directors, and salaries or honorarium and other




benefits for members of the Board of Commissioners for

n. statement from members of the Board of Directors and
members of the Board of Commissioners regarding their
responsibilities for the Annual Report; and-----—-—-—----

o. other things that are required based on the applicable
laws and regulations.————————————rm—mme e ——————————

The Board of Commissioners is obliged to prepare a report

regarding the supervisory duties carried out by the Board

of Commissioners during the recent financial year that is
an integral part of the annual report prepared by the

Board of Directors as referred to in paragraph (2).-----

The draft Annual Report includes financial reports that

have been audited by a public accountant, which have been

signed by all members of the Board of Directors submitted
to the Board of Commissioners for review and signature
before being submitted to the Annual GMS for approval and

APPIEOTAL 5 o i o e e e o i e e B e P s e S S RS

The Annual Report as referred to in paragraph (2) that

has been signed by all Members of the Board of Directors

and all Members of the Board of Commissioners is

submitted by the Board of Directors to the Shareholders

no later than 5 (five) months after the end of the Fiscal

Year complying with the applicable regulations.-———=———-=-
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In the event that there are members of the Board of
Directors and Board of Commissioners who do not sign the
said annual report, the reasons must be stated in writing
or the reasons stated by the Board of Directors in a
separate statement attached to the annual report.-------
In the event that a member of the Board of Directors or a
member of the Board of Commissioners does not sign the
annual report as referred to in paragraph (5) and does
not give reasons 1in writing, the person concerned 1is
deemed having approved the contents of the annual report.
Approval of the Annual Report including ratification of
the financial statements as referred to in paragraph (2),
is carried out by the Annual GMS no later than the end of

the 6th (sixth) month after the end of the financial

Approval of the annual report, including ratification of
the annual financial report as well as reports on the
supervisory duties of the Board of Commissioners and
decisions on the use of profits are determined by the
Arnual: GG, e mimmssmm e il s e e o i o e s o e o i S
Approval of the Annual Report including the report on
supervisory duties by the Board of Commissioners and
ratification wof the . financial report. by the Annual GMS,
means giving release and release to members of the Board

of Directors and members of the Board of Commissioners




for the management and supervision carried out during the
last financial year, as long as such action is evident in
the. report. annual report,. including financial treports;
reports on supervisory duties by the Board of
Commissioners, and in accordance with applicable
regulations. ————=—=—— = e
11. The Annual Report including the Financial Report as
referred to in paragraph (4) must be made available to
the Company's Head Office from the date of the invitation
until the date of the Annual GMS.-——=——-———=—=————————————
12. The Company 1is required to publish Financial Reports
including Balance Sheet and Profit/Loss Reports in
Indonesian language newspapers and with national

circulation according to the procedure as stipulated in

1. The Board of Directors is required to prepare periodic
reports containing the implementation of the Company's
Work Plan and Budget.--—---———-——————————m——m————————————

2. Periodic reports as referred to in paragraph (1) of this
article include quarterly reports and annual reports.----

3 Ingaddition: yvto. the, pericdiec.. . reports. . referred to . in
paragraph (2) of this article, the Board of Directors may

at any time provide a  special report to: the Board of




Commissioners and/or Series A Dwiwarna Shareholders or
thele prerles, s mr =t e ey o e e g
4. Periodic reports and other «reports referred to in
paragraphs (1) and (3) of this article, are submitted in
the form, content and procedure for preparation in
accordance with the provisions of the laws and
recnnl Sk lone =l eese oo i e e e e S s e e e
5. The Beard of Directors must submit guarterly reports tTo

the Board of Commissioners no later than 30 (thirty) days

a. Annual GMS, as referred to in Article 21;--==-———==——-
b. Another GMS, namely the GMS held at any time based on
the needs as stipilated in Artigle Z2. semmssssomens=

2. What is meant by GMS means both "Annual GMS" and "other
GMS", unless expressly stated.---—--—-—-———-—===—=—=-—=———=

3. The Board of Directors organizes Annual GMS and other
GMS. GMS can be held on the request of the shareholders

or the Board of Commissioners complying with the
provisions in paragraph (4).-=-—-=------==--==sssoooooos

4. Requests for the holding of GMS by shareholders or the
Board of Commissioners.

a. GMS can be held on the request of:




ii. Board of Commissioners; or-——rm—memmmeem————e e ——————
iii. Request from one or more Shareholders who either
individually or jointly represent 1/10 (one-tenth)

or more of the total shares issued by the Company

with wvalid wvoting rights, by complying with the

provisions of this Articles of Association and laws

b. The request for the holding of a GMS in letter a is
submitted to the Board of Directors by registered
statement accompanied by reasons, with a copy to the
Board of Commissioners.-——————————————————————————————

c. The request for the holding of a GMS in letter a must:

1) . Be done in. good: faith; mscrmemmmsemaiimasm s e =

3) be accompanied by reasons and materials related to
matters that must be decided at the GMS; and------

4) not conflict with laws and regulations and these
Artiecles of Association.s———rressssssmammmemin e ———

d. The recommendation for the holding of a GMS from the
shareholders as referred to in letter a must be a

request requiring a resolution of the GMS and in the

opinion of the Board of Directors has met the

requirements dn lelfter @) =t s mmmmem e mmm e




The Board of Directors is required to make an
announcement of the GMS to the shareholders no later
than 15 (fifteen) days from the date on which the
request for the holding of the GMS as referred to in
letter a is received by the Board of Directors.------
In the event that the Board of Directors does not make
the announcement of the GMS as referred to in letter
e, the shareholders may re-submit a request for the
holding of the GMS to the Board of Commissioners.----
The Board of Commissioners is required to make an
announcement of the GMS to the shareholders within a
period of no later than 15 (fifteen) days from the
date on which the request for the holding of the GMS
in letter f is received by the Board of Commissioners.
In the event that the Board of Directors or Board of
Commissioners does not make an announcement of the GMS
within the period referred to in letters e and g, the

Board of Directors or Board of Commissioners must

1) That there is a request to hold a GMS from the

shareholder as referred to in letter a; —-—-—-—-—--—-———-
2) That there are reasons for not convening the GMS. -
Announcement as referred to in letter h is made within

a period of no later than 15 (fifteen) days after




Flus

receiving the request for the holding of a GMS from
the shareholders as referred to in letters a and f.--

Announcement as referred to in letter e, letter g and
letter h of this paragraph at least through: 1) e-RUPS
provider’s website; 2) Stock Exchange’s website; 3)
the Company's website is in Indonesian and foreign
languages, 1if the foreign language used 1is at least
o T s e e G ey o gl oy o e et e

The announcement on letter j in a language other than
Indonesian must contain the same information as the
information in the announcement using Indonesian.----

In the event that there are differences 1in the
interpretation of the announcement information in
letter k, the information used as a reference 1is
information in the Indonesian language.-————===m—mm———=-

In the event that the Board of Commissioners does not
make the announcement of the GMS as referred to in
letter g, the shareholders as referred to in letter a
may submit a request for the holding of the GMS to the
Chairperson of the district court whose jurisdiction
covers the domicile of the Company to determine the
granting of a permit for the holding of the GMS.-----

Shareholders who have obtained a court order to hold a

GMS as referrediitoiiniletter im imuast: mrmsEtes st e e o




1) make announcements, invitations - to “hold GMS,
announcement of summary of minutes of GMS, for GMS
held in accordance with FSA Regulations. —-==-==-=----

2) notification that a GMS will be held and submit
evidence of the announcement, evidence of
invitations, minutes of the GMS, and proof of
announcement of the summary of the minutes of the
GMS for the GMS held to FSA in accordance with FSA
Regulations: = =rr o= e e i e e s i e s

3) Attach a document containing the names of the
shareholders and the amount of their shareholding
in the Company that has obtained a court order to
hold a GMS and a verdict (court decision) in a

number notification to FSA regarding the GMS to be

In the event that the Board of Directors does not make
the announcement of the GMS as referred to in letter e
of this paragraph on the recommendation of the Board
of Commissioners, then within a period of no later
than 15 (fifteen) days from the date on which the

request for the holding of the GMS is received, the

1. That there is a request to hold a GMS from the
Board of Commissioners that is not held; and------

2. That there are reasons for not holding the GMS, =<~




p. In the event that the Board of Directors has made the
announcement as referred to in letter o mentioned
above or the 15 (fifteen) day period has passed, the
Board of Commissioners will hold the GMS itself.-----

d. The Board of  Commissioners is required  to make an
announcement of the GMS to the shareholders no later
thani b (fifteen) days  frem...the ' date of ' the
announcement as referred to in letter o or the 15
(fifteen) day period referred to in letter p of this
paragraph has been exeesded. sroorssr——mmmmm—ssammmrm—

r. The Board of Commissioners must submit notification of
the meeting agenda to the Financial Services Authority
no later than 5 (five) working days prior to the
announcement as referred to in paragraph g of this
O = 10 B o1 0 Bl i e s T

s. Notification of the agenda of the GMS at the request
of the Board of Commissioners must also contain
information that the Board of Directors does not hold
the GMS on the request of the Board of Commissioners,
if the Board of Commissioners conducts the proposed
GMS dtself., —=srsmssmmemm e - s s S S E e e s e

t. Shareholders as referred to in letter a must not
transfer their shareholding as stipulated in Article

10 paragraph (9).




I

Annual GMS must be held every year, no later than 6 (six)
months after the end of the financial year in accordance
with statutory provisions, unless FSA sets a time limit

other  than as stipiulated in this paragraph.-=====e—=—c=x

a. The Board of Directors submits the annual report as

b. The Board of Directors must submit a proposal for the

use of the Company's Net Profit, if the Company has a

c. Appointment of a Public Accounting Firm registered
with  the FSA as proposed by the Board of
Commissioners, to conduct an audit of the Company's
financial statements for the current year, including
an audit of internal control over financial reporting;
in accordance with the applicable provisions of the
capital market authority at the place where the
Company's shares are registered and/or listed.-—-—----

d. The Board of Directors may submit other matters in the
interests of the Company 1in accordance with the
provisions of this Articles of Association.-===—-——-=-

Approval of the annual report including ratification of

the financial statements and report on the supervisory

duties of the Board of Commissioners carried out by the




GMS means giving full release and discharge of
responsibility to members of the Board of Directors and
the Board of Commissioners for the management and
supervision carried out during the past financial vyear,
in so far as this action is reflected in annual reports

and financial reports except for acts of embezzlement,

fraud and other criminal acts.—-——— === ————————

Another General Meeting of Shareholders can be held at any
time based on the need for the benefit of the Company.--------

-PLACE, NOTICE, ANNOUNCEMENT, INVITATION, AND TIME OF HOLDING-

1. The company is obliged to determine the place and time
For belding Ehe. BN reiimm o e e
2. The place for holding the GMS must be carried out in the

territory of the Republic of Indonesia, namely it can be

a¢ the domlieile of the Company) mrrr= e memmmrimmessss

b. location in which the Company carries out its main

c. the provincial capital where the domicile or place of

the Company's main business activities exists; or—---




d. province in which the Stock Exchange is domiciled,
where the Company's shares are ldsted.~==ccoscmos=nse

3., The  Board of « Directoers: holds: a. . GMS .preceded by
notification of the GMS to FSA, announcement of the GMS
and ‘invitations for the GMS as specified in this
article m—mm—mc— et e e s e s s e e s s e

4. Notification of GMS to FSA is carried out with the

a. The Company is required to submit notification of the
agenda of: the i GMS ko  FSh no  later  tham 5 (five)
working days prior to the announcement of the GMS,
excluding the date of the GMS announcement.-—--==-—====

b. The GMS agenda as referred to in letter a must be
disclosed in a clear and detailed manner.--—--—-——--——--—-

c. In the event that there are changes in the agenda of
the GMS as referred to in letter b, the Company 1s
required to submit the changes in the agenda referred
to the FSA no later than the time of the invitations
For: the GMS: = mmmam e m e S e i e S e T

d. The provisions in letters a, b and c mutatis mutandis
apply to shareholders notifying the holding of a GMS
that has obtained a court order to hold a GMS as
referred to in Article 20 paragraph (4) letter n.----

5. Announcement of the GMS 1is carried out using the

fol lowingprevi ionsl cemamnctnmnmn e N T




i.The Company is required to make an announcement of the

iid.In

GMS to shareholders no later than 14 (fourteen) days
prior to the invitation fer the. GMS, excluding the

date of the announcement and the date of the

1) provisions for shareholders who are entitled to

Ay Ehesdste-of holding of the GHS . Endss-smesmmestos
4% the date of the invitaticng for the GMS,~——rr=====
the event that the GMS is held on the request of the
shareholders or the Board of Commissioners, including
what is referred to in letter b of this paragraph, the
announcement of the GMS as referred to in letter a of
this paragraph must contain information that the
Company is holding the GMS due to a request from the

shareholders or the Board of Commissioners.-——=—=—————-

iv.Announcement of GMS to shareholders as referred to in

letter a of this paragraph is made at least through:




3) the Company's website in Indonesian and foreign
languages, provided that the foreign language used
ik gt Baglish, —s—stron-tecmmasmnmne omrs me

v.Announcements using foreign languages must include
information in announcements using Indonesian. —------

vi.In the event that there is a difference in the
interpretation of announcement information in &
foreign language with that announced in Indonesian,

the information in Indonesian will be used as the

reference. ——=—=——————=mmmm————— e — oo s

vii.in the event that the GMS is held on the request of the
shareholder, the submission of proof of the
announcement of the GMS as referred to in letter g is
accompanied by a copy of the letter requesting the

heolding of . the GMS -as referred to in Article 20

patammaphy, Fh]u smre e e T

viii.Announcement of the GMS, to make decision on transactions
that contain conflicts of interest, is carried out in
accordance with Capital Market regulations.----==-=-- ‘
ix.Provisions from letters a to f mutatis mutandis apply to
the announcement of the holding of a GMS Dby

shareholders who have obtained a court order to hold a

CMS as referred to in Article 20 paragraph (4) letter




The proposed meeting agendas can be submitted by

shareholders with the following conditions,-——==mm=—====

a) Shareholders may propose the agenda of the Meeting in
writing to! the Board .of Directors no later than. 7
(seven) days prior to the invitations for the GMS.---

b) Shareholders who may propose the agenda of Meeting as

ii.1 (one) shareholder or more representing 1/20 (one
per twenty) or more of the total shares issued by
the Company with valid voting rights.---=-=---=====

c) The proposed meeting agenda as referred to in letter

By ML s sy et e i e S B S S S e S T T T T

8. Be.done i gend Falblmmes s — oS S ——

c. include the reasons and materials for the proposed
agenda of the Meeting; And-—--—- —=—————————————— oo

d. not conflict with laws and regulations.-——-===-="<=

d) The proposed agenda items for the meeting from the
shareholders as referred to in letter a are agenda
items that require a GMS resolution and according to
the Board of Directors' assessment have met th<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>