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STATEMENT OF MEETINMG RESOLUTIONS
AMENDMENT OF THE COMPANY'S ARTICLES OF ASSOCIATION
OF PT SEMEN INDOMNESIA

(PERSERD) Thk.

Humber : 42.
tn thias day, Tuesaday, twenty-one Decamber two thousand
twenty-one (21-12-2021), at 16.30 WIB (half-past pmixteen
Wagtarn Indonesia Time), appear beforg me, AULTA TAUFANT,
Bachelor of Law, MNotary in the South Jakarta Administrative
City, the appearers who will be named below, In the prasence
of witneszea whooe noamea will be mentioned at the ond of
this dead.

Mr. DODDY SOLASMODNC DINIAWAN, born in , @n

v Director of the company which will be

mentioned below, domiciled In

¢ holder of an Identity
Card with @ Matiomal Identification Humbar {HIK]
 Indonesian citizen, temporarily residing
in Jakarta;
The appearer 1s acLing in his position as stated abowve, first

eXplaiming:




—that on Tuesday, 21 (twenty-cne) December 2021 (two thousand
twenty-one}, located at South Quarter Towar A 20" Floor,
Jalan R.A. Kartini HKaveling 49, Cilandak, Jakarta, an
Extraordinary General Meeting of Shareholders was held by FT
SEMEN INDONESTA [PERSERD) Thk.:, a limited liability company
eitablished pursuant to and based on the Laws of the Republic
of Indonesia, domlciled in Jakarta City and having 1its
addregs at South Quarter Tower A 10th - 200 Fleor, Jalan R.A.
KHartini Kaveling 8, Cilandak, South Jakarta, whose articles
of asacclation are as contalned in the deed dated 24 (Cwenty-
four] October 1969 [one thousand nine hundred asixty-ninel
Mumber 21l, drawn up bsfore JULIAAN NIMROD SIEECGAR GELAR
HMANGARADIA NAMORA, Bachelor of Law, Notary in Jakarta, which
was tatlfled by the Minlsier of Justlee o Lhe Republle of
Indonesia in accordance with the Decree dated 18 (eighteen]
November 1360 (one thousand nine hundred sixty-nine) Humber
JoALSSL29/5 and published in the State Gazette of the
Republic of Indonesla dated 28 (twenty eight) November 1969
{one thousand nine hundred sixty-ninea) Number 85, Supplement
Humber 255;— The articlea of association has been amended
gaveral times and the entlire articles of associatlor have
been amended to comply with Law Number 40 of 2007 on Limited

Liability Companies as contained in the deed dated 27 (twenty

seven) June 2008 (two thousand eight)] Humber 92, drawn up




time the substitute of Mrs. PCERBANINGSIH ADI WARSLTO,
Bachelor of Law, Notary in Jakarta, which has been approved
by the Minlster of Law and Human Rights of the Republic of
tndonesia in accordance with the Decree dated 3 (three) July
2008 (tws thousand elght) Number ARU=-38027.RH.01.02.Tahun
7008;- subseguent amendments to the articles of esscciaticn
are as contained in:

- deed dated 7 (sewven) July 2009 (twe thousand nine) Number
14, drawn up hefore Mrs. POERBANINGSIH ADI WARSITO, Bachelor
of Law, which has been approved by the Minlster of Law and
Human Rights of the Republic of Indonesia in accordance with
tho Dooras dated 12 (twelwve] August 2008 (two thousand nino)
Munber AHU-38868%.AH.01.02.Tahun Z009 and the recsipt of
notification of amendments to its articles of association
haa been received and recorded in the datebase of the Legal
Entity Administration System of the Ministry of Law and Huoman
Rights of the Republic of Indonesia on 18 [(elghteen] Augusc
2008 (two thousand nine] Number AHU-AH.01.10-13374 ;

- deed dated 2 (two)] July 2010 (two thouwsand ten) Mumber 01,
drawn up before Mrs. POERBANINGSIH ADT WARSITO, Bachelar of
Law, the receipt of the notification of the amendment to the
artlicles of association has been received and recorded in
the database of the Legal Entity Administration System of
the Ministry of Lew and Human Rights of the Republic of

Indonesla dated & (six) Ausgust 2010 {two thousand ten) Wumber
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ANU=AH_01.10-20157;

- deed dated 20 (twenty) December 2012 (twe thousand twelwva)
Numbier 115, drawn up before HANA TRESNA WIDJAJA, Bachalor o f
Law, Notary 1in Jakarta, which Llas besn approved by Lhe
Minister of Law and Human Righta of the Republic of Indonesia
in accordance with the Decree dated Z1 (twenty-ong) Decembar
2012 ltwo thousand twelwve) Number AHU=-6567L.AH.01.02.Tanun
2012 and Decree dated 27 (twenty-seven) December Z01% (two
thousand twelve] Humber AHU-66304.AH.01.02.Tahun 2012, and
the receipt of notification of amendmente to the articles of
asgociatlion has been received and recorded in the database
af the Legal Entity Administratlon System of the Ministry of
Law and Human Rights of the Republic of Indonesia dated 28
itwanty-aight) December 2012 (two thousand twelwve} Number
BHU-AH. 01 ,10-46125:;

= gdesd dated 22 (twenty-two)] April 2015 [(twe thousand
[ifteen) Number 70, drawn up before LEOLIN JAYAYANTI,
Bachelor of Law, Notary in Jakarta, the recelpt of the
notification of the amendment to the articles of assocliatien
has been regeived and recorded in the database of the Legal
Entity Administration System of the Ministry of Law and Human
Rights of the Republic of Indonesia dated 23 [(twenty-three]
April 2015 (two thousend fifteen) MNumber AHU-AH.01,03-

0926917;

- deed dated 26 (twenty-zix) April 2017 (two thousand
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seventaen) MNumber 69, drawn up before LEOLIN JAYAYANTI,
Dachelor of Law, Master of MNotary, the Notary, which has
been approved by the Minister of Law and Human Rights of the
Republic of Indonesia in accordance with the Decree dated 24
fEwanty- Tolr) May 2017 (two thousand seventeen) Number AHU-
OD11328.AH.01.02.Tahun 2017 and the recelpt of notification
of the amendment to its articles of assocliation has been
roccived and recordod in the databagse of the Legdl ZInLlLy
Administration System of the Mlinistry of Law and Human Rights
of the Republie of Indonesia dated Z4 (twenty-four) May 2017
(two thousand seventeen) Number AHU-AH.01.03-0138111;

- deed dated 13 (thirtesn) Octobar 2017 (two thousand
saventeen) MNumper 61, drawn up before LEOCLIN @ JAYATANTI,
Bachelor of Law, Master of MHotary, the Notary, which has
boen approved by the Minlster of Law and Human Rights of the
Rapublic of Tndumesle in evcordance with the ecrea dated 9
|nine)} November 2017 (two thousand seventeen) Number AHU-
1023462 .AH.01.02.Tahun 2017 and the receipt of notificatien
of amendmants to the articles of association has been
received and reccrded in the database of the Legal Entity
Administration System of the Ministry of Law and Human Bights
of the Republic of Indonesia on 9 {nine} November 2017 (two
thousand seventeen| Number AHU-AH,01.03-01E9373;

= deed dated 25 (twenty-filve} May 2018 (twoe thousand

eighteen) Number 110, drawn up before LEOLIN JAYRYANTI,




Bachalor of Law, Master of Notary. the Notary, the receipt
of notification of the amendment to the articles of
association has been received and recorded In the database
of the Legal Entity Administration System of the Ministry of
Law and Human Rights of tha BRepublic of Indonesia an 7
[geven) June 2018 (two thousand elghteen) Number AHU-
AH.01.03-0213634;

- dogd dated 13 {thirtaen) June 2019 (two thousand nineteen)]
Number 29, drawn up before LEQLIN JAYAYANTI, Bachelor of
Law, Master of Notary, the Notary, which has been approved
by the Minister of Law and Human Righta of the Republic oi
Indonesia in accordance with the Decrea dated 9 [(nine) July
2019 {two thousand nineteen} KNumber AHU-
0035582.AH.01.0Z2.TAHUN 201% and the receipt of nptification
of the amendment to the articles of asaociation has been
received and recorded in the database of the Legal Entity
Bdministration Syatem of the Ministry of Law and Human Rights
of the Republic eof Indonesia on 9 (nine} July 2019 (two
thousand nineteen) Humber AHU-AH.01.03-0205346;

- the lstest amendment to the articles of association is as
contalned in my deed, the Notary, dated 27 [(twenty-szeven|
Bpril 2021 (cwo thousand twenty=one) Number %9, which has
baen approved by the Minister of Law and Human Rights of the
Republic of Indonesia in accordance with the Decree dated 20

(Cwanly) May 2021 (two thousand twenty-cpnel Number AHT-




0020481 . AK.01,02. TAHUN 2021 and the receipt of natification
of amendments to the articles of association has been
received and recorded in the database of the Legal Entity
adminigtration System of the Mlulstry of Law and Human Righta
af the Republic of Indonesia on 20 (twenty] May 2021 (two
thousand twenty-one) Number AHU-AH.0L.03-0314956;
- the latest changes of the composzition of Lhe menbuars of
the Board of Directors and the Board of Commigsionera is as
contalned in my deed, the Notary, dated today Humber
41 (hereinafter referred to as the "Company®™).
- the Minutes of the Meeting was prepared by me, the Notary
dated today Number 40:
= herginafter referred to a3 "MesCLing™;
- that for the holding ¢f the Meeting be in accordance with
the provisions of the Company's Articles of Association and
the provisions of the prevailing laws and regulatlons,
including provisions In the Capital Market sector, the Board
of Directors of the Company has conducted the following
acrions:

d. Notification of the Meeting plan to the Financial
Services Authority on 5 (five) Hovember 2021 !two
thousand twenty=-one);

k. Anncuncement ofF Lhe Meeting, dated 12 (twelve)
November Z0Z1 (two thousand twenty-one), which was

publisbed on the website of the Company, &Stock




Exchange, and ESELr and
. Invitation to the Meeting dated 29 (twenty-nine]
November 2021 (two thousand twenty-one), which waa published
on the website of the Company, Stock Bxchange, and ESEI.-
Whareas in the Meating a total of 4,721,977 .88 (four billion
seven hundred twenty-one million nine hundred seveaty-seven
thousand eight hundred sixty=-six} shares Was
attanded/represanted, which consist of 1 (one) Series A
Dwiwarna share and 4,721,877, 865 (fowr billion aeven hundred
twenty=one miliion nipe hundred seventy-seven thoosand eight
hundred sixty-five) BSeries B Sharea representing 79,60%%
taeventy nlne podnt six zero plne percent) of the total
number of shares with walid wvoting rights which have been
issued by the Company up to that time, namely 1 (one) Serles
A Dwiwarra Share and 5,931,5%19,999 (five billion nine hundread
thirty=-one million five hundred nineteen thousand nine
hundred ninety-nina) Series B shares, with the nominal walue
of each share 1s Bp. 100.00 (one hundred Rupiah). therafore
based on the provisions inm Article 25 paragraph 6 of the
Comgany's Articles of Assuclation, the Meeting 1s valid and
entitled to adopt wvalid resolutions regarding all matters

discussed in the Meeting in accordance with the Mesting

agenda;




- Whereas in suach Meetirg, the Board of Directors of the
Company has been authorized with the right of aubstitution
to sbate the resolution of the Mseting In a Neotarlal cerad.
Therefore, now the appearer is acting as such and by using
such powar of sttarnsy awxplains that hereby stating that in
the Meeting the following resolutlons have been adopted,
among others:

= P Te approve the amendmants of the Company's Articles
of Assocliation.

L To approve to rearrange of all provisions in the
Company's Artlcles of Asscciation in connection with
the changes as referred to in point 1 of the resolution
apove, In connection with these resolutions, the
articles of asscclatlion of the Company are restdated
in this deed so that the articles of association of
the Company become as follows:

HAME AND DOMICILE
Artiecla 1

i1} Thig Limited Liability Company is named PPERUSAHAAN
PERSEROAN. (PERSERO) FT SEMEN INDDMESIA ‘Tbhk™ or
abbreviated as "PT, SEMEN INDONESIA (PERSERO) Tbk''
hereinafter referred +to in  this Artiecles of
Association as the "Company,™ domiciled and

headguartered 1n South Jakarta City.

{2) The Company may open a branch office or rapresentat|ve
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affice in other places, both inside and outside the
tercitary of the Republic of Indonesia, provided that
the Company has obtained the approval from the Board
of Ccommissioners on the opening of a branch cifice or
representative office outside the territory of the
Republic of Indonesia.
FERIOD OF THE ESTABLISHMENT OF THE COMPANY
Articla 2
This company was eatablished on 24 (twenty-four] October
1569 (one thousand nine hundred sixty-nine) and obtalned Lhe
gtatus of a legal entity on 18 (elghteen) November 1365 (one
thousand nine hundred sixty-nine) and is established for an
indefinite perled of time.
PURPOSES AND OBJECTIVES AS WELL AS BUSINESS ACTIVITIES
Article 3
(1) The purposes and objectives of this Company is to

caonduct businesa in the fieldsa of:

A, FProcessing industry;

B. Mining and Drilling:

(= Whiolesale and Reldll Tradlng;

C. Construction;

&. Procurement of Electricity, Gas, Steam/Hot

Water, and Cold Air;
f. Water Management, Wastewater Management, Waate

Management, and Recycling, and Remediation

id




{2}

hotivitiass:

[ 8 Beal Estale;

ha Tranapartation and Warshousing;

1 Profassional, Scientific, and Technical
hetivities:

; Informatlon and Communications;

k. Financial and Insurance Activities;

1. Rantal and leasing Without Option Rights
Acrivities;

119 Human Healthceare hetivitiess

B Arts, Entertainment and Recreaticn

as well ag optimizing the utilization of the Company's
resources  to produce  high=-guality and highly
competitive goods and/or serviges to gain/pursue
profiits in orpder to increase the value of the Company
by applying the principles of & Limited Liability
Company.

In order to achieve the purposes and objectives

mentioned above, the Company may carry out the

following main businessas:

= Processing Industry, including but not limited
Lo:
1) Cement lndustry includes the business of

manufacturing various kinds of cement.

2 Mamifacture of goods from cement and 11me

11




3)

4]

for construction, including the business
of manufacturing various kinds of goods
from cement and/or lime or artificial
stone for construction purposes,

Mortar or ready-mix concrete industry,
incloding the business of manufacturing
ready-mixed mortar or concrete,
Manufacture of goods from cemesnt, llme,
gypsum, and other asbestesa, including the
business of manufacturing wvariougs kinds
of goods from cement, lime, gypsum, and
cther asbastos.

Manufacture of refractory bricks, mortar;

cement, and the like.

Mining and Excavation of the cement industry and

other industries, including but not limited to:

1]

2]

4]

Excavation of Limestone, including
dctivitles of excavation, breaking,
crushing, acresning, and refining,
including transportation and sales;
Excavation of gravel, Lncluding
excavation, cleaning, and separaktion of
gravel;

Seil and Clay Esxcavatlon, Including

axcavation, formation, cruahing, ana

12
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miliing activities;

Gypsum excavation, including excavation,
cleaning, purification, and refining;
Trazs Excavation;

Mineral Minings

Quartz/Quartz Sand Excavation, Lncluding
excavation, breaking, crushing,
screening, and rafining, including
transportation and sales;

Mining and other excavatlon supperting

aoctivities.

Wholesale and Retall Trading in the ocement

industry and other industries, including but not

limited to:

1}

Z)

3

4}

Wholegale +trading of Tiles, Bricks,
Tiles, and the like from Clay, Lime,

Cement, or Glass for onstruction

materialay

Wholesale Trading of Cement, Lime, Sand,

and Staonep

Wholegale Trading of Warlous Types uor
Building Materials;

Wholesale Trading based on Feas or
Contracls;

Wholesale Trading of Used Goods and

L3




Unu=zed Leftovers.
Scientific and Technical Professional
Activities for the cement industry and/or othar
industries, including but not limited to the

provision of servicesa:

1) Architectural Actlvitles;

2 Enginesring and Technical Consulting
Activitieny

3] Laboratory Testing Secvices;

) Technology Engineering Resezrch  and
Cevelopment;

3] Cther Management Consulting Activities:

Bl Business Consulting and Business

Brokerage activities;

&) Other Frolesslonal, Scientific, and
Technigal Activities;

8] Cemputer Consulting and Other Computer
Facilities Management Activities: except
consulting 4in the field of law and
taxation.

Pinancial and Insurance Activities, including

but pot limited to:l) Helding Company
activities, among others [nvesting and capltal

participation in other companies and/or

businesa entities.




Professional, Scientific and Technical

Activities, including but not llmlted to:

1} Other Management Consulting activities,
among others, provide cOmpany management
asarvices and managemeant consulting
sarvices.

Procurement of electricity, gas, steam/hot

water, and ecold air soch as exploring,

producing, and diastributing renewable and non-

renawable energy, including but not Llimited To:

1] Electricity Generation;

24 Electricity Diztribution;

1) Frocurement of Sream/Hot Water and Cold
Air.

Warer Management, Wastewater Management, Wasgte
Managemant, and Recyolling, and Remediation

hetivities, including bot not limited to:

1} Haw Water Storage and Distribution:

2 Spllaction of Non-Hazardous Wastewater;

3) Collection of Hazardous Wastewater:

1} Management and Disposal of Non-Hazardous
Kasrtawater;

5] Management and Dlaposal of Hazardous
Wastewater;

6] Management and Disposal of Hon-Hazardous

AN
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(3)

Waste:
T Management and Disposal of Hazardous
Waare.
in addition to the main business activities as
referred to in paragraph (2) of this Article, the
Company may carry out Supporting buslness actlvitles

in order to optimise the utilization of its resources

for:
a. Conducting business activities in the Foreatry
gector, including but not limited to:
L] Teak Forest Concession;
2) Sengon/Albasia/Jeunijing Forast
concession;
3] Other Forest Concessions;
1] Timber Collecting Buzinoass
k. Concducting business activities in the Real

Estate sector, incloding but not limited to:

1) Owned or Leased Real Estate includes the
business of buying, pelling, leasing, and
operating real estate, bhoth owned and
rented, such as apartment bulldings.
hotel bonildings, residentlal bulldings,
and non-residential buildings such as

shopping centers and offices:

2 industrial area.

1lh
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d,

Conducting Activities of Rental and Leasing

Without Optlon Rights, including but not limited

Los

1} Activities of Rental and Leasing Without
Option Rights for Industrial Machinery
and Equipment ;-

a0 Activities of Rental and Leasing Without

Option Rights for Construction and Ciwvil
Machinery and Eguipment.
Managing the facilities and Iinfrastructure
owned by the Company for Entertainment and

RAecorecational MActivities, impcluding but not

limited to:

1] Libraries and Archives;

2) Golf Courze;

3) Football Field;

dh Tennis Court;

B Fitness Center Activities;

Al Other Jpocts Facility Aotivittles.

conducting busineas activities in the
Construction sector, including but not limited
ce providing congtruction planning,
Implementat lon, and supervision services:

L) Elegtrical Installation;

el Mechanical Tnstallationg

17




L]

3 Begidential Building Constructicon;

4) Office Biilding Conscructlon;

5) Induatrial Building Construction:

£} Shopping Bullding Construction:

) Healthoare Building Construction;

g) Educational Building Construction;

'} Lodging Building Construction:

10] Construction of a building for

Entertainment and Sports;
11) Other Building Construction;
12 Construction ol Hon-Fishing Port
Buildings;
13) Other Civil Building Constructlion;
14) lLand Preparation.
Conducting Halding Cempany Aotivitieon, among
others, providing loans to subsidiaries;
Conducting business activities in the field of

transportation and warehonsing, incloding butp

not limlted to:

1) Warehousing and Storage;

Z) Marine Port Service Activities:
Conducting business activities in the field of

Information and Communicatlon, including buc

ot Limited to:

1) Telecommunications

1#
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gpecifically for own use.

s Ferforming integrated work [Engineering,
Procurement, and Construction (EPC)) ia the
arpag of:

1) Cement  indusatry, ingluding but not
limited to Integrated plant, pecking
plant, grinding plant, and jecty;

2) Electrlicity {Power Plant) ;

3 Information technology and

telecommunicationss:

4 Petrochemicals;
&) Petroleum; and
6) Argo=industry.
CAPITAL

Article 4

The authorized capital of this company 1a EBp.

2,000,000,000,000.00 (two trilliom Rupiah), which is

divided inte 20,000,000,000 (twenty billion) shares,

sach shara with a nominal wvalue of Rp. 100.00 (ogne

hundred Rupiah), which consists of:

a. 1 {one) Series A Dwiwarna share, and

{.rigk 19,998,899, 9% (pineteen billion nine Hundred

ninety-nine million nine hundred ninety-nina

thousand nine hundred ninety-nine) series B

shares,

15




(2]

(3

(4]

0f the authorized capital, 29.66% (twenty-nine point
slxty-six percent) or 5,931,5%20,000 (five billlon nine
hundred thirty-one millien five hundred twenty
thousand) shares have been issued and pald-up with an
aggregate nominal value of Bp. 593,15%2,000,000.00
(five hundred ninety-three billion one hundred fifty-
rwa million Rupliah) consisting of:
. 1 {one} Series A Dwiwarna share with a total
nominal value of Rp. 100.00 (one hundred Ruplah)
v 18 5,931,519,999 (five  ©billion nine hundred
thirty=one million five  hundred nineteen
thousand nine hundred ninety-ning} Series 8
ahares, with a total nomlnal wvalue of Bp.
593,151,999,900.00 (five hundred ninety-three
billion ane tindrad fifty-ane millinn nina
hundred ninety-nine thousand nine hundred
Rupiah) .,
100% (ona hundred percent) of the nominal wvalue of
each dlssued ‘share above, or a total of BRp.
983,152,000,000.00 |(five hundrad ninaty=-thrae billisn
one hundred flifty-two million Rupiah) have been
subzeribed and fully paid by each shareholder of the
Campany .
Notwithstandlng the prevalling laws and regulations,

including regulations in the Capital Market sector,

20



shares may be deposited in cash or in other forms.

Deposits for shares ln other forms sther than monay,

whether in the form of tangible or intangible chjects,

must meet the following provisions:

i

the cbject that will become the capital depasit
must be anncunced to the public at the time of
summoning the General Meeting of Shareholders
(GMS) regarding the deposit:

the cbject that 1s ussed as 4 capital deposit
must be appraised by an Appraiser registered
with the Financial Services Anthorities
(Otoritas Jaza Kewangan - 0OJK} and are n#ot
guaranteed in any manner;

obtain the approval of the GMS with a guorum as
gtipulatred In Article 25 -paragraph [1):

in the event that the obiect used as the capiial
deposit is in the form of shares in a limited
liability company conducting a Publiec Offering
or a public company Llisted on the Stock
Exchange, thén the price shall be determined
based on the fair market value; and

In the ovant that the depesit is derived From
retained earnings, share premium, net profit of
the Company, and/or the element of such capital

itaelf, then such retalned earnings, share

21




(3)

(e}

premium, net profic of the company. and/or other
alements of capital itself nave been included
in the latest Annual Financial Statements that
hawve been audited by an Accountant registerad
with the OJK with an ungualified opinion.
Shares in the portfolio will be issuad by the Board
of Directors in accordance with the Company's capltal
requirements at the time and in the manner and price
as well as reguirements as determined by Lhe Meeting
uf the Board of Directors with the approwval of the
GMS. Regarding price, the GMS may delegate the
authority to dotorming the price to the Board of
Commisgioners, with due cbservance of the provisions
contained in this Articles of Association and the
prevalling laws and regulations as well as provisions
in the Capital Market sector in Indonesia, provided
that such issuance is not below the par value,
Any capital increase through the lsspance of Eguity
Securities |BEgquity Securities dre Securities that can
be exchanged for shares or Securities containing the
rights ko obtain shares from the Company as the issuer)
ghall be carried out under the following conditions:
al Any capital lncrease through the issuance of
Equity BSecurities, which is made through

subscription, then this must be done by granting

22




Era-emptive Rights (hereinafter referred Tto as
the Rights Issue) to the shareholders whose
names are registered in  tha register af

sharsholders of the Company on the date

determined by the GMS which approves the
igspance of Equity Securities In an amount

proportional to the number of shares that have

bean reglstered in the register of shareholders
of the Company on behalf of each shareholder on
that date, and the Company must announce
information on the plan te increase capital by
granting tha Rights Issue teo the said
gahareholders by taklng 1Into a&account the
provisions in the Capital Market sector.

NMotwithastanding the applicable proviaiaens in
the Capltal Market sector, the Ilssuance of
Eguity Securities without granting the Rights

Issue to the sharshnlders may be carried cut in

the event that the losuance of sharesa:

b.l. is addressed Lo the employess of the
Company

b.2. is addressed to the bond holders or other
Securities that can be converted into

shares, which have been issued with the

dapproval of the GMS;

23




b.3. 1s ocarried out in the context of
reorganization and/or restructuring that
has beer aporoved by the GMS: and/or

.4 iz gpecifically addressed to the Republic
af Indonesia ez the holder of Beries A
[Iwiwarna share.

The Rights Issue can be transferred and Craded

within the peried as stipulated 1n the

prevailing laws and regulations as well as the
provisions in /the Capital Market sector.

Equity Securities that will be Iasued by the

Company and are not subscribed by the holders

of the Rights Issue must be allocated to all

shareholders who Subscribe for additional

Equity Securities, provided that if the number

of Byuity Securities subscribed exceeds the

number of Equity Securities to be 1ssued, then
suech unsubscribed Equity Securities must be
allocated proportiondte with the number of the

Rights Issue exercised by each shareholder who

subscribes for additional Equity Securities.

In the event that there are still remaining

Equity Securities which are not subseribed by

Lhe sharehclders as referred to In paragraph (6}

letter d of this Article, in the event that

24



{73

there i a standby buyer, the said Equity
sgcurities must be allocated to a certain Party
acting as the standby buyer with the same price
and Leoerms.

2 The issuance ©of shares in portfolios te the
holder of Securitles that can be converted Into
ahares or Securities that contains the right to
acquire shares may be carried out by the Board
of Directors based on the previous GMS of the
Company, which has approved the issuance of such
Securities.

a. The Increase of the paid-up capital becomes
effective after Lhe deposit has been made, and
the shares issued have the same rights as shares
that have the same classification issued by the
Company, without reducing the  Company's
obligation to take care of notification to the
Minister in the Eield of Law.

The increass of the authorlzed capital of the Company

¢an only be made based on a GMS rtesolution. The

amendments to this Articles of Asscciation In the
contaxt of the change of the autherized capital must

be approved by the Minister in the field of Law,

provided that:

H. The increase of authorized capital, which
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regulteg in the izsued and paid=up capital being

less than 25% [(rtwenty-five percent) of the

authorized capital, ¢an ba done as long as:

a.4

it has obtained the approval of the GMS5
to incorcase the authorized gapital;

it has obtained the approval of the
Minister in the [leld of Law;

the Increase of the issued and paid-up
capital so that it becomes at least 25%
[twenty-five percent] must be made within
a pariod of no later than 6 (six) months
after the approval of the Minister in the
field of Law:

In the event that the increase of the
paid-up capital as referred to in point
a.3 above is not fully met; the Company
must re-amend its Articles of Associatlon

g3 that the authorized and paid-up

capital meet the provisiona of ‘the
Limited Liabllity Company Law [the
Company Law), within a period of 2 [two)
months after the period in point a.3 above
13 not met;

The approval of the GME as referred to in

point a.1 above also Includes approval to
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[

amend the Articles of Assoclation as
referred to in Article 4 paragraph (7]
letter b,

k. This amendment to the Articles of Association
in order to increase the authorized capital
bocomes errective 4drfter Lhe maklng of the
capltal depesit, which results in the amount of
pald-up capital is at least 25% {twanty-five
percent) of the authorized capital and has the
gsame rights &as other shares issued by The
Company with due observance of the provisiocns
in this Articles of Association, without
prejudice to the Company's obllgatloen to obtain
the approval of amendments to this Articles of
REssoclation from the Minister in the Field of
Law for the implementation of such increass of
paid-up capital.

Any increase of capital through the issuance of Equity

Securities may deviaste from the above provisions if

the laws and regulations specifically in the Capital

Market sectoer and the regulations of the Stock
Exchange at the plade where Lhe Company's shares are

listed determine otherwise.

The GMS, as referred to in this Article, must be

sgttended by Series A Dwiwarna shareholder, and the

rad s




(1]

(3]

(4]

resolution of the nsering must be approved by the
Seriea A Dwiwarna shareholder.
SHARES
Article 5

The Company shares are shares with the beneficial
owner and issued under the name of the owner who 13
registered in the Register of Shareholders, which
conAaists of:
- Series A Dwiwarna Shares which can only be ownsd

by the Republic of Indonesia; and
- Soripa R shares can he owned by the Repuhlic of

Indonesia and/or the public.
Iin this Articles of Association, "“shares”™ refers to
Beries A Dwiwarna sharesn, and Sories B shares,
“shareholders” refers to Series A Dwiwarna sharsholder
and Geries B shareholders, unless expressly determined
otherwlse.

The Company only recognizes a person or a legal entity

as the party auvthorized to exercise the rights granted

By law on shares.

a. As long as this Articles of Association does not
atipulate octharwisa, Seriea A Dwiwarna
shareholder, Serles B shareholders have the same

rights, and each 1 (one|l share gives 1 (none)

voting right.
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ARccording to this Articles of Association,
Series A Dwiwarna shares are shares specifically
owned by the Republic of Indonesia, which granks
Lthe holder special righls as Series A Dwlwarua
shareholder.

The special rights of the Seriez A Dwiwarna
sharghglder are;

A Tha right to approve in the GMS regarding

the following matters:

c.1.1l.Approval of amendments to the
Articles of Association;

¢.1.2, Approval of changes in
capltalization;

¢.1.3.Approval of the appointment and
dismizs=sal of membars of the Board
of Direcltors and the Board of
Commigsicners;

c.l.4. Approval regarding M rger;
consolidation, acguisitivn, spin-
oft, and dissolution;

¢.1.5. Approval of  remuneration for
members of the Board of Directors
and Board of Commlssioners;

C.l.6.Approval of asset transfer that

based o this Articles of

29




Assoclation reguires the approval
of the GMS;
e.1.7.Approval -on participaticn and
reduction in Lhe percentage ol
capital participation in other
companies, which based on thils
Articles of Association reguires
the approval of the GMS;
¢.lvB.Approval of the use of proflts;
c.l.9. Approval of non-operaticnal long-
term investment and filnancing,
which based op bhis Articles of
Azsociation reguires the approval
of the GMS;
The right to nominate candldates for
members ©f the Board of Directors and
candidates for members of the Board of
Commissionars;
The right te propose the agenda of the
GMS;
The right to request and access data and
documents of the company: with the
mechanism for the use of the rights
referred to in accordance with the

provisions in thig Articles of
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(6]

(7

(B)

Asgociation and the laws and regulations.
. Unless for the special rights as referred to in
paragraph (4) letter ¢ of this Artiele and in
other parts of this Articles of Azsgociation,
Sseries B shareholders hawve the same rights by
taking inte account Article 23.
1f a share is transferred due to inheritance or basecd
o other reascns which result in the share hecoming
the propecty of mare than 1 {ona) person, then those
who 4ointly own such share are regquired To appoint one
of them, and the person appointed will be recorded as
their Jjoint reprosentative im  the Register of
Shareholders, who are entitled to exercise Che rights
granted by law to such share.
In the event thal such jolot owners [ail to notify the
Company in writing of the appointment of the joint
repregsentative, the Company treats the sharcholder
whose name ia registered in the Company's Register of
Shareholders as Lhe only legal holder of the share(s).
Each Shareholder by law, must comply with this
Articles of Assocliation and all resslutions walidly
adopted in the GMS amd the laws and regulations.
For all of Lhe Company's shares that are listed on the
Stock Exchange, the laws and regulations in the

Capltal Market sector and the Stock Excharyge
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(e

regulations at the place where the Company's shares

are listed shall apply.

SHARES CERTIFICATES
Articla A

Proofs of Share Ownership are as follows:

= In the event that the Company’s Shares are not
depusited in the Cellective ~Cugtody ar the
Settlement and Depositary Agency, the Company
is reguired to provide proof of ownership af
gpares 1n the Luom of share certificates Dr
collactive share cartificates to its
shareholders.

b In the event that the LCompany s Slidigs aLe
depoaited in the Collectiwve Custody at the
Settlement and Depositery Agency, the Company
18 required to issue a certificate or written
confirmation to the Settlement and Depository

Agency as proof of recording in the Company s

rgglster of sharcholders.

The Company lssues a share certificate in the name of

the owner who is registered in the Company's Reglster

of Shareholders, in accordance with the laws  and

requlations in the Capital Market seclor and Stock

Exchangs regulations at the place where ths Company

shares are listed.

34
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{4}

{3

&)

The Company may issue a collectiwve share ceartificate
proving ownership of 2 (two) or more shares Lthat are
owned by a shareholder.

The share certificake shall at least include:

a. Hame and address of Shareholder:

. Share certificate number;

i date of issuance of share certificate;
d. Chare nominal valuoa.

The: oollectlve share certificate shall at  least

include:

a. Name and address of Sharehalder;

<38 Collective share certificate number;

e, The dale of isguance of the cellective share
certificate;

d, nominal value of shares and collective value of
shares;

o, The number of shares and the number of the share

certificate in guestion.
Each share certificate, cvollective share certificarte,
coenvertinle bond, warrant, and other securities that
can be converted into shares shall contain the
signature of the President Director together with the
Fresident Commissioner, or ir tha Pragident
Commissioner is unable to do so, which does not nesad

to be proven to any third party, then by the President
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(1)

pDirector together with a member of the Board of
commissicners, wor 1if the President Director and
President Commlssloner are unable to do so whirh does
not need to be proven to any third party, then by one
af the Directors together with a member of the Board
of Commissioners, sSuch signatuze can be  printed
directly on the share certificates, collective share
certificates, econvertible bonds, Wwarrants, other
spourities that can be converted LlnoLo sShares, with duc
ohservance of the laws and regulations in the Capital
Market sector and the regulations of the Stock
Exchange at the place where the Company Shares are
listed.

Ian the avent that the Company does not issue share
certificates, share ownershlp can be proven by a
gtatement letter on the share ownership which is
issued by the Company.

ALl  share certificates andfor collective share

certificates issued by the Company can be secured in

compliance with the provisions of the laws and

regulations in the Capital Market sector and the

Limited Llability Company Law.

REPLACEMENT OF SHARE CERTIFICATE

Article 7

£

AP

Tf the share certificate is damaged, Lhe replacemen
£ peh




(2]

of such share certificate can be performed if:

B

i}
F

the party submitting a written application for
replacement of share cartiticate is the owner

of such share certificate;

the Company has received the damaged share
cartificate; and

tha original of such damaged share certificate
must be returned and can be exchangad for a new
ghare certiflicate with the same number as the
priginal share certificate number;

The Company must destroy the original damaged
share certificate after providing a replacement

ashare certificate.

In the event that the share certificate is lost, the

replacement of such share certiflcate may De performed

EE®

.

The party submitting the application for the

replacement of share is the owner of such share

cartificatoe;

The Company has received a reporting document

from the Indonesian Mational Palice for the loss

of such share cerctificate:
The party submitting the application for the
replacement of share provides a guarantees which

18 deemed necessary by the Board of Directors
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14}

154

(L)

of the Company; and
it the plan to lssue the replagement for the lost
share certificate has been announced at the
stook Exchiange al Lhe place where the Colpsny
shares are listed within at least 14 (fourteen)
days prior to the issuance of replacement of the
share certiflcatie.
After the replacement o©f the share certificate 15
jggued, the replaced share certiflicate i3 no longer
valid for the Company.
411 costs for the issuance of the replacement of the
share oceértificate shall be beorne by the relevant
shareholders.
such the abovementioned provisions regarding tThe
jsauance of replacement of share certificates also
apply to the issuance of replacement of collective
gshare certificatea or Equity Securities.
COLLECTIVE CUSTODY
Article B
Eharaog that are in the Collective Cungstody shall be
subject to the provisions in this Article, as follows:
& Shares in the Collective Custody at the
Depoaiteory and Settlement Agency must bo
recorded  in the Company's Register: of

Snareholders on behalf of the Depository and




Settlemsnl Agencys

Shares in the Collective Custody at a Custodian

Bank or Securities Company that are recorded in
a Securities account at the Settlement and
Depesitory Agency are recorded in the name of
guch Custodlan Bank or Securities Company for
the benefit of the account holder at such
Cuatodian Bank or Securities: Company:

If the shares in the Collectiwve Custady at the
Custodian Bank are part of the Mutual Fund
Securities Portfelio in the form of a collective
Fiweslmenl conlracl and are nol included in Lhe
Collective Custody at the Deposltory and
Sattleament Agency, the Company will record such
shares in the Company's Register ot Shareholders
on behalf of the Custoedian Bank Lfour the benefit
of the owner of the Participation Unit of the
Mutual Fund in the form of such collective
invesrment contract:

The Company is obliged to issue a certificate
or confirmation Lo Lhe Depositery and Settlement
Agency as referred to in letter a of this
paragraph ¢r the Custedian Bank a3 referred to
in letter c¢ of this paragraph as proof of

recording in  the Company's Register of

i i}




Shareholdersy

The Company 1s okliged te transfer the shares
in the Cellective Custody registered in the name
of the Deposirory and Settlement Agency Or the
custodian Bank for Mutuwal Funds in the form of
3 eollective investment guoolract in the
Company's Register of Shareholders to be in the
name of the Party appointed by the Depository
and Settlement Agency or such Custedian Banky
Application for transfer is submitted by the
Depasitory and Settlement Agency or Custodian
Bank to the Company or the Securities
Beministration Bureau zppointed by Che Company;
The Depozitory and Settlement Agency., Custodian
Banka, or Securities Companies are regquired to
issue confirmations te account holders as proof
of registration in Securities accounts:

In the Collectiwve Custody, every share of the
game  type and classiflcatlon issued by tha
Company is equivalent and can be exchanged with
one ancther;

The  Company is obliged o refuse the
reglstration of shares into the Collective
Custody 1f the share certificates are lest or

destroyed unless the PFarty reguesting the

S



transfer can provide sufficient evidence and or
guarantee that the Farty 15 Truly 4 sharwholder
and Ehe share certificale is truly lost or
destroved:

The Company is obliged to refuse the
registration of shares into the Collective
Custody i1f the shares are pledged, placed 1in
eonfiscation bagsed on a court order, or
eonfiscated for the examination of c¢riminal
cases;

The securities account holders whose Securities
are registered in the Collective Custocdy are
entitled to attend and/or cast votes at the GMS
in accordance with the number ©f shares they
have in swch acocounkt:

The Custedian Banks and Securities Companies are
reguired to submit a 1ist of Securities accounts
along with the number of Company’a shares owned
by each account holder at the Custodian Bank and

securities Company te the Depository and
Settlement Agency, to be subsequently submitted
to the Company no later than 1 {one] hbusinezs
day before the Invitation for the GMS;

fhe Investment Manager is entitled to attend and
casl votes at the GMS for the Company’s shares
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which are included in the Collective Custody at
the Custodian Bank, which is part of the Mutual
Fund BSecurities portfolic ln the form of a
collective investment contract and ig not
included in the Cecllective Cugtody at the
Depository and Settlement Agency provided that
such Custodian Bank is reguired to submit the
name of such Tnvestment Manager no later than 1
lone) business day prlor to the lavitation for
the GMS;

Tha Company is required te deliver the
dividends, bonus shares, or other rights Iin
connection with the ownership of the shares to
the Depository and Settlement Agency for shares
in the Collective Costody at the Depository and
Settlement Agency and then Fhe Tepository and
Settlament Agency shall deliver the dividends,

banus shares or other rights te the Custedian

Banlk and +f¢ the Deourities Cowmpany Tor tho
benefit of sach accounl holder at such Custodian
Bank and the Securitles Company;

The Company 1s reguired Lo dellver dlvidends,
bonus shares, or other rights in connecticn with
the ownership of the shares to the Custodian

Bank Tor shares in the Collectlve Custody at tT'-'E_
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custodian Bank, which is part of Lhe Mutual Fund
spcurities Portfolic in the form of a collective
investment contract and are not included 1in the
collective Custedy at the Depository and
Sertlement RJENCYF

The deadline for determining the holder af the
Sesurities account who is entitled to receive
dividends, bonus shares, oOr ather rights in
sonnection with the ownership of the shares in
the Collective Custody iz determined by the GMS
provided that the Custodian Bank and Securities
Company must submit a list of holders of
Securities account along with the number af
Company’s shares owned by each holder of =uch
Securitiss account to the Depository and
Settlement Agency and at the latest on Lhe date
that becomes the basis for determining the
shareholders who are entitled to receive
dividends, bonus shares or other rights, to be
subseguently submitted to the Company no later
than 1 (one) business day after the date that
begomes the baalg in detgrmining the
shareholders that are entitled to recelwve such

dividends, bonus shares or other rights.
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(2} Provisions rogarding the Collective Custody are
subject to the laws and regulations in the Capital
Market sector and Stack Exelhange regulatioms at the
place where the Company shares are listed.

REGISTER OF SHAREHOLDERS AMD SPECIAL REGISTER
Article 29

(1) The Board of Directors maintains and keeps a Register

of Shareholdars and a Spacial Register and makes them

avallable at the domicile of the Company.

[2) Register of Shareholders contains at least:
a. Mamea and addresses of the Shareholders:
b The total number, series numbers, and date of

doguisition of shares owned by the Shareholders;

a. The paid=up amount for each share:

d. The name and address of the individual or legal
entity that haz a lien on the shares or aa the
recipient of the share fiduclary guarantee and
the date of acquisition of the lien or the date
of registratLlon of The Liduclary guarantee;

Information on payment of shares in a form ather

than money: and

I1|

e’ Cther information deemed necessary Ly the Board

i Dlrectors.

(3) In the Special Register, information regarding share

uwnership and/or changes in share cwnership of memhers

: -”‘ Qav}&\
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(3]

(e}

(71

of tha Board of Directors and Board of Commissioners
and thelr families in the Company and/ocr sother
companies and the acquisition dates of the shares are
recorded.

The Shareheclders shall notify ewvery change of
residence with a letter accompanled by a receipt Lo
the Board of Directors. As long a8 the notification
has not been made, all invitations and notifications
to the Shareholders are valid if they are addresaed
Lo the address of the Shareholders moslt recentbly
recorded in the Register of Shareholders.

The Board of Directors iz obliged to keep and maintain
Che Register of Shareholders dnd the Special Register
as well as possible.

Every Shareholder has the right to sea the Register
of Shareholders and the JSpecial Register at the
Company's Qffice or at the office of the Securities
Administration Bureau appolnted by the Company during
business hours.

The Board of Directors of the Company may appolnt and
authorize the Securities Administration Bureau to
carry out the record of shares in the Register of
shareholders and the Special Register. Ewvery
registration or recording in the Register of
Sharsholders including the recording of a sale,.

g
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transfer, collateral, pledge, or fiduciary guaranteeg,
which relates to the Company's shares or rights or
interssts in shares, shall be carried out in
accordance with this Articles of hssociation and the
laws asnd regulatiens in the Capital Market sector.

[&] The provisions in this article apply so long it ie nat
ragulated otherwise in the laws and regulations in the
capital Market sector and Stock Exchange regulations
at the place where the Company shares are listed.

(5} in the event of a sale, transfer, collateral in the
form of a pledge, fiduciary guarantee, or anything
rhat is related teo the Company shares or coggie with
respect to the rights or interasts in shares, the
intareasted party shall report in writing to the Beoard
of Directors or a party appointed by the Board of
Directora to be recorded and registered in the
Register of Shareholders in accordance with this
Articles of Associstion with due obsarvance of the
lawsa and regulations in the Capital Market sector as
wall as the regulations of the Stock Exchange 1in
Indonesia where the Company shares are listed.

TRAMSFER OF RIGETS OVER SHARE
Article 10
(1) In the event &f a change in ownershlp of a share, the

griginal owner who 13 Tegistered in the Register gf
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Sharehaldore iz deemsd to remaln the owner of the share
until the name of the new owner has been recorded in
Lhe Register of Shareholders, subject to the laws and
regulariong in Lhe Capli4]l Market sector aond Stock
Exchange regulations at the jurisdiction where the
Company shares are listed.

a. Unizss otherwise stipulated In Lhe laws and
regulations,; especially the regulations in the
Capital Market sector and this Articles eof
Association, the transfer of rights of shares
must be evidenced by a document signed by or on
behalf of the Party that transfers the rights
and by or on behalf of the Party recelving the
tranafer of rights of the shares 1in concern.
The document For thg trangfear of +vights af
shares must be in the fomm as delermined or
approved by the Board of Directors.

b. Transfer of Righta of shares that are deposited
in the Collective Custody ig carried ocut in the
book entry from one Securities account to
another Securities account at the Deposiktory and
Settlement Agency, Custodian Banlk, and
Decurities Company. The documenl Tour Lhe
transfer of rights of shares must be 1in the form

as determined and/or acceptable to the Board of _




(3]

(4)

Directors provided that, the document for the
transfer of rights of shares that are listed on
the Stock Exchange shall comply with  the
regulations applicable at the S5tock Exchange
whare the shares are listed, without prejudice
to the prevaillng laws and regulations and
provisions at the place where the Company shares
are listed.
The Board of Directors may refuse by providing ressons
tor register the transfer of rights of shares in the
Register of Shareholders of the Company L1f the
requirements under the provisions of this Articles of
hsgociatisn are not fulfilled or if one of the
conditions in the permit granted to the Company or
other matters that are reguired by the authorized

partied are not fulfilled.

If the Board of Directors refuses toc register the
tranzfer of rights of shares, the Board of Directors
must dellwver notlficarion of rejection to the party

who will transfer the rights no later than 30 {thirty)

calendar days after the date of the application

for
queh reglstration is  received by the Board of
Directcrs by taking into aceount the laws and

requlations in the Capital Market sector and Steck

Exchange regulations where the Company shares
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(&)

(7

(8)

listed.

Regarding the Company shares which are listed on the
Stock Exchange at the place where the Company shares
are listed, any refusal to register the transfer of
rights must comply wlth the regulatieng of the Stock
Exchange where the Company shares are listad.

Amy person who acquires rights of a share due Lo the
death of a shareholder or dus to other causes resulting
in the ownership of a share being transferred by law
may submit evidence of such rights, as reguired by the
Board of Directors, by submitting a written
applicatien to be registered as a shareholder 9f such
shafes. Reylstidlion can only be carried out 1I the
Board of Directors can well accept based on the
avidence of such rights and without prejudice to the
provisions of this Articles of Asscociation.
Shareholders, as referred te in Article 20 paragraph
(4] letter a must not transfer their share ownership
withln a perlod of at least €& (six) months from the
GMZ if the request for holding a GMS is fulfilled by
the Board of Directors or the Board of Commissicrers
or as determined by the court.

The form and procedure for the transfer of righta of
shares that are traded on the Stock Exchange must

comply with the laws and regulations in the Capital
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{2}

(3}

Market sector and Stock Exchange regulations at the
place whare the Company shares are listed, except for
the rights of Series A Dwiwarna share which cannol be
tranaferred to any parties.
BOARD OF DIRECTORS
Articla 11
The Company s managed and led by the Board of
pirectors number of which is adjusted te the needa of
the Company, consisting of at least 2 {two} members,
cne of who is appointed as the President Director, and
if necessary cne of them can be appointed as the Vice
President Director.
Regquirements for members of the Board of Directors
must comply with the following provisions:
a. the Company Law;
. laws and regulations in the Capital Market
sagctory and
£a other laws and regulations applicable to the

Company and related o the Conpany's business

activities,
Those who may he appninted as memhers af the RBoard of
Directors are individuals, who meet the regquirements
at the time of appeintment and during thelr services:

- has good character, morals, and integrity:

. is capable of carrying out legal actions;
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within 5 (five] years pridgr to the appointment

and while serving:

L4

2}

3

4}

has nevar been declared bankrupt:

has never been a member of the Beoard of

Directors and/er a membar of the Board of

Commizsioners who was found guilty of

causlng a company te Dbe declared

bankrupt:

has never been convicted of a criminal

act that is detrimental to state finances

and/or related to the financlal sector;

has never been a member of the Board of

Dirgctors andfor a member of the Board of

Commissioners who, during services:

a) fails to hold an Annual GMS;

£ his/her responsibilities as a
member of the Board of Directors
and/er members of the Board of
Commissioners was nob accepted by
the GMS or has net provided
acoountability as members of the
Board of Directors and/or menbers

af rthe Board of Commissioners o

the GMS; and

; (i
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£ah)

(&)

) has caused a company that has
abtained a permit, approval, or
registration freom the OJK fails in
fulfilling the obligation to submit
an annual report and/er financial
report to the OJK.

i) Hasg a commitment to comply with the
lawe and requlationa;

e} Has knowledge and/or expertise in
the fields required by the Company:
and

£} Fulfils other requirements as
specified in paragraph ({2) of this
Article,

The fulfiliment of the requirements as referred to in
paragraph {(2) and paragraph (3) of this Article must
be stipulated in a statement letter gigned by the
candidate for the Board of Directors, and such letter
ls submitted to the Company. 3Such statement letrar
must be examined and documented by the Company.

The Company is cbliged to hold a GMS to replace membars
of the Board of Directors whe do rot meet the
ragquirements,

The appointment of members of the Bogrd af Directors

who do not meet the requirements as referred to in

50



(1)

(8]

paragrapnh (2) of this Article is nall and veig since
the time when other members of the Board of Directors
°r the Board of Commissioners are aware of the non-
fulfiliment of the requirements, based on walid
evidence, and the relevant member of the Board of
Directors is notified in writing with due chservance
of the laws and regqulationsg.

Within a period &f no later than 2 (Ewo) businsas days
from the date of finding ocut that the dppointment of
4 mémber of the Board of Directors does not mest the
requiremente, ansther member or the Board of Diresctors
cr the Board of Commigsioners shall announce the
cancellation of the appointment of the member of the
Board of Directars concernad in the announcement mediz
with due observance of tha provigions in the Capital
Market sectoer and noe  later (han 7 (seven) days
motifying the Minister in the field of Law to be
recorded in accordance with tha laws and regulaticns.
Leydl actions that have been taken for and on behalf
Of the Company by members of the Board of Directors
who do not meet the requirements prior te the
cancellation of his/her appolntment as members of the
Beard of Directors remain binding and become the

regsponaibility of the Company.
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(9) any legal actions taken for and on behalf of the
Company by 2 membor of the Doard of Direclors wha does
not meet the requirements after the cancellation of
Lhe appointment as referred to in Paragraph (&) of a
member of Lhe Board of Directors is invalid and becomes
the persenal responsibility of the member of the Baarg
of Directors in concern.

(18] The members of the Board of Directors ara appointed
and dismissed by the GMS, in which the GM3 is attended
by the BSeries A Dwiwarna shareholder;, and the
tes0lution of the meeting must be approved by the
Series A Dwiwarna shareholder with due ocbservance of
the provisions in this Articles of Association. The
Directors are appeinted by the GM5 from the candidares
rroposed by the Series A Dwiwarna sharehalder, whose
nomination binds the GM3. This provision also applies
e the GMS held in order to revoke or affirm the
resclutisn to temporarily dismiss the membars of the
Board of Directors.

{11] The resclution of the GMS regarding the appointment
and dismissal of members of the Board of Dirsctors
also determines the effective date of such appointment
and dismissal. In the event that the GM5 does not
determine the effective date, the appointment and

dismissal of the members of the Beard of ODirectors

A



[13]

{14)

ghall take effect as of the closing of the GMS.

8. The members of the Board of Directeors are

appeinted for a period that commences from the
clusing or the date as determined by the GMS
that appointed them and enda at the cloaslng of
the & (fifth| Annual GMS after the date of
dppolntment, provided that it should not exceed
the 5 (five) years period, with due cbservance
of the laws and regulations in the Capital
Market sector, but without prejodice to the
rights of the GMS to dismiss members of the
Board of Directors at any time before thelr term
of office ends.

b. such dismissal is effective as of the closing
af the GMS, unless atherwize detarmined by the
GHS .

. After their term of office ends, members of the

Board of Directors may be reappeinted by the GMS

for ope more term of office.
The GMS may diamisa the members of Lhe Board of
Directors at any time by stating the reasons.
The reason for the dismissal of a member of the Board
of Direcbors, as relferred to in paragraph (13) of this
Article, 1s carried out if based on the facts, the

member of the Board of Directors in concern, RMOILY
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(15}

(1&)

17)

GlLherss

Unable te fulfill the obligations that have been

agreed 1ln che management contract;

Unable tc carry out their duties properly;

Violating the provisions of this Articles of

Association and/or laws and regulations;
Engaging in actions that are detrimental to the

Company and/or the state;

Performing actions that wviclate ethics and/or

propriety that should be regpected as & member

of the Beard of Directors;

Found guilty by a court decision that has
inding legal force;

Resign;

Other reasons deemed appropriate by the CMS for

the interesis and cbijectives of the Lompany ;

The resclution to dlsmiss Tor reasons as referred to

in paragraph (14) of this Articie is taken after the

direvtor has been given the opportunity to defend

himself, except for paragraph (14) letters f and i 2

The dismissal for reasons as referred to in paragraph

(14} letters d and f of this Article ie dishenorable

dismissal.

Betwsen the members of the Board of Directors and

between the members gf the Board of Directors and the
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members of the Board of Commissicners, there shall not
be family relations up to the third degree, sither in
8 wertical line or a horizontal line or a marriage
relationship or familial relationship arising from
marital ties including aon/danghter-in-law  or
brother/sister-in-law.
(LB} In the event of a situation as referred to Ln paragraph
(17} of this Artirle, the GME hag thao autharity ©o
dismlss one of them.
(19} Members of the Board of Directors may be given a salary
aleny with other facilities and/for allowanies,
including tantiem and post-service cenefits, the type
and amount of which is determined by the GMS, and the
authority can be delegated to the Heard of
Commissioners.
(20} If at any time for any reason, one or more pesitions
of the members of the Hoard of Directors are vacant:
a. The Board of Commizsicners appoints cne other
member of the Heard of Directors ta Cdrry out
the work of the vacan! member of the Board of
Directors with the same power and avthority.

B. Notwithstanding the applicable provisions, the
GMS must be held to fill such wvacant position
if it causes the number of membare of the Board

of Directors to be less than 2 (two)l, one of

) ()



L£1]

{22)

them is the President Director or the wacant

position is the President Director or other

directors required by the provisions,

. The GM3, as referred to in letter b is held no

later than 90 (ninety] days after the cccurrence
¢f the vacancy as referred to in letter b.
In the event that there ig a member of the Board of
Directors whose term of office has ended and the GMS
has not determined a replacement, the member of the
Board of Directors whose term of office has ended may
be appointed by the GMS to carry out their work with
the szame powar and autherity, provided that the member
of the Board of Directors whose term of office has
ended just only serve for 1 (one) term of office.
ai I[f at any time for any reason, all the positions
of the members of the Board of Directors of the
Company are vacant, within a peried of ne later

Lhan 30 [ninety) days after the vacancy ocsurs,

8 GMS s=hall be held te fill the vacancy for the
pesition of the Board of Directors.

= AS long as thes poaition is wvacant and the GMS
has not filled the vacant positisn of the Baard
of Directors as referred to in letter 4, the
Company is temporarily managed by the Board of

Commissioners, with the same powar and
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(23]

S B

authority.

A member of the Board of Directors may resign

from hlsfher position bpefore hisfher term of

offige ends. In the event that a member of the

Board of Directors resigns, the member of the

Board of Directars shall submit 23 written

resignation application regarding  his/her

intention to the Company.

The Company is required to hold a GMS to declde

on the resignation of members of the Board of

Directors no later than 90 (ninety) days afrer

the receipt of the resignation letter,

The Company is required to discloge information

to the public and submit it to the OJK no later

than 2 [two) business dayvs aftar:

i recaipt of the application for the
rasignation of the Board of Directors as
referred te in letter a of this paragraph;
A

$iy the results of the GMS as referred to in
letter b of this paragraph.

Before the resignation becomes effective, the

member of the Board of Ditectors is 8Eill

cbliged ta complete his duties and

rasponsibilities dn  accordance with  +this
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Articles of Association and the lawas and
regulations.

e, Members of the Board of Directors who resign as
mantioned above can still be held dccountaple
48 members of the Board of Directors frem the
appeintment in gquestion wntil the date when the
resignation is approved ar the GMs.

2 The Board of Directors who resigns will only be
released from  the responaibility after
obtalnlng the release of responsibility from the
Annual GMS.

d. In the event that a member of the Board of
Dlracters resigns resulting in the number of
members of the Board of Directors being 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 Directors has been
appointed, thus meeting the minimuam
requirements for the number of members of the
Board of Directors.

(24) The position of a member of the Board of Directors
ends if:

a- his/her rezignation becomes effective, as

referred to in paragraph (23] letter b:

L. passes gway;
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= his/her term of office ends;

d. diamisged based on the rescluticn of GMS;

g, declared pankrupt by the Commercial Court, which
has permanent legal force or is placed under the
influence based on a court decision: or

i no longer fulfills the reguirements as a member
of the Board of Directors based on the
provisions of this Articles of Aeseciation and
the laws and reguiations;

{£3) The provislons as referred to in Paragraph (24) letter
f includes but are not limited to concurrent positions
that are prohibited.

(46} For members of the Beard of Directors who resign bafore
or after their term of office ends, except for
resigning due to passing away, the Person in concern
shall submit his/her accountabllity for his/her
actions that have not been accepted by the GMS.

{£7) Members of the Hoard of Directors may be temporarily

dismissad by the Board of Commissioners by stating the
reasons 1if they act contrary to this Articles of
A3sociation or there are indications of taking actions
that are detrimental to the Company or neglacting
their obligations or there are urgent reasons for the

Company, by taking inte account the following

PEOVISIONS:
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The temporary dismissal shall be notified in
writing to the member of the Board of Directors
along with the reaseons that caused the acticon
with a copy to the Board of Directors.

The notification as referred to in letter a
shall Dbe submitted no later than 2 (two)
bpusiness days after such temporary suspension
is determined.

Members of the Board of Directors who are
temporarily dismissed are not anthorized to
carry out the managemgnt of the Company for the
benefit of the Company in aceordance with the
purposes and objectlves of the Company and to
represent the Company both before and ocucside
the court.

Within a period of no later than 90 (ninety)
days after the sald temporary dismissal, the
Board of Commissioners shall convene a GMS to
revoka or affirm the resclution on  such
temporarcy dismissal.

With the lapse of the period to hold the GMS as
referred to in letter d or the GMS cannot adopt
4 resolution, the temporary dismissal is

canceled.
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The limitation of authority in lestter o i=

effective ‘since the resolution on temporary

dismissal by the Board of Commissioners until:
1) there is a resclution of the GM5 that
confirms or cancels the temporary
Dismissal in letter d; or
2) the lapse of the time period in letter d;
Within the period as referred te in letter 4,
the member of the Board of Directors is given
the opportunity to defend himself/herself.
The temporary dismissal cannot be extended or
re-determined for tha same reason if the
temporary suspension is declared to be revoked
a3 relerred to in letter .
1f the GHS cancels the temporary dismiseszl or
there is a pituatien as referred to in letter
€, then the member of the Board of Directors
shall continue carrying out his/her duties as
appropriate.
In the event that the GM5 affirms the resclutien
on the temporary dismissal, the member of the
Board of Directers in concern is permanently
dismissed.

If the temporarily dismissed member of the Board

ol Directors is not present at the GMI after
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being summoned in writing, then the temperarily

dismissed member of the Board of Directors is

deemed not to have exercised hisfher right to
defend himself/herself 1In the GMS and has
accepted the resolution of the GMI.

1. The Company 1is required to disclosc
information to the public and submit it
to the OJK regarding:

1} cesolaticon o Lhe Lemporary
dismissal: and
2] the results of helding the GMS ta
revoke ot afllrm the resalution oo
the temporary dismissal as referred
te in Jetter d, or information
regarding the cancellation of the
temporary dismissal by the Beard of
Commissioners due to the failure to
hold the GMS until the lapse of the
period as referred to in letter e,
no later Lhan 2 {two) business days
after the incident occurs.
\28) Members of the Board of Directors are prohibited from
holding concurront positiens as described bpelow,
namely:

- memixers of the Board of Directors of the State-
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Cined Enterprises, the Fegional-Cwned
Enterprises, the Private-Owned Enterprises;
members of the Board of Commissioners and/er the
Supervisory Board of che State=0wned
Enterprises;

Other struetural and Ffunctional posltiong in
central and/or regional governmant
institutions/agencies;

political party administrators, members oL
Farliament, Reglonal Repragantative Qouncil
{Dewan Perwakilan Daerazh - orDy, Lewal I of
Regional Parliament, and Level I1 of Regional
Parliament and/cp regional heads/vice regional
heads;

become a candidate/membar of Parliament,
Regional Represenlallvg Council [Dewan
Porwakilan Dasrah - DPD}, Leva]l I of Regional
Farliament, and lavel IT af Regional Parliament
OT candidale fur regional head/vice regional
head:

other positions thar MmadY Ccause a confliot oFf
interesL;: andfor

other positicns in  accordance with the

brovizions of the leglslation.
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(29} For cencurrent positions of the Roard of Directore
that are not included in the provisions of paragraph
{28] of thls Article, approval from the meeting of the
Roard of Commigsioners is reguired.
DUTIES, AUTHORITIES AMD OBLIGATIONS OF THE BOARD OF
DIRECTORS
Article 12
(1] The Beoard of Directors is in charge of carrying out
all actions related teo and responsible for the
managemenl 0L Lhe Company for the benefit of the
Company in accordance with the purposes and objectives
of the Company and representing the Company both
befure and outside the Court regarding all matters and
all events with restrictlions as stipulated in the laws
and regulations, this Articles of Association and/or

GMS REesclutions.,

124 In carrying out the duties ag reterred to in paragraph
(1), therefora:
- The BHoard of Directors has the rights and
authorities, among others, to:
1) Determine the policies that aze deemad
appropriate in the management of the
Comparny
2) Regulate the delegation of autherities of

the Board of Directora to repreaent thae
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2)

4]

21

6

Company before and cutside the court to
ong or Several persons apecifically
gppointed [or this purpose, including the
Company's employees, either individuzlly
or jointly and/or other entities;
Regulate provislions regarding the
Company's  employees, including the
determination of wages, penzions or ald-
age bensfite, and other income for the
Company'a employeea based L Ll
prevailing laws and regulations:

ABppoint  and  dismiss the Company's
employees Dased on the LOmpany ' 8 manpower
regulations and laws and regulations;
Appoint  and dismiss  the Corporate
Sacretary and/or the Head of the Internal
supervisory Unit with the approval of the
Board of Commlssioners;

Write off bad debts according ts the
provisions as stipulated in this Artinles
of Asanciation and which are subsequent ly
baing reported to tha Board of
Commlisgioners and asubsequently beling

reported and accounted for in the Annual

Report;
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1)

g)

2]

No leonger collect interest receivablas,
fines, feasa, and other receivables octher
Lhan the princlipal that is carried out in
the context of restructuring and/or
pottlement of receivables asx well as
other actions in the context of settling
the Company's receivables with the
obligation Lo reporl Lo the Board of
Commiasioners whereby the provisions and
procedures for reporting of which is as
delermined by the Board of Commissioners:
Conduct all other acticns and
performances regarding the management and
awnership of the Company's assets, bind
the Company with other parties and/or
other parties with the Company, and
represent the Company before and cutside
the court regarding all matters and all

Bvants, with tha restricticns a5
Stipulated in laws and regulations, this

Articles of Association and/or GMS

Resolutions.
The Board of Directors 483 a shareholder
and/or majority shareholder in  sach

subsidiary, is authorized, among others,
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{a}

{b}

determine, manage, control, and
monitor osbrategic and cporational
policies to be implemented by
subsidiaries, namely all policies
Lhat can materlally arlffect Lhe
condition of the subsidiaries and
can provide added value as osutlined
in the Guidelines for the
Governance of Shareholders and
Subsidiaries as well as the
Guidelinea for Governance of the
Holdlng and Subsidiarles,

Plan, decide, manage, and control

strategic activitias and
functions, including cash
managament, logistics,

procurement, capital expenditure
and others.

Determine strategic and
operational policies that have not
been stipulated in the Governance
Guidelines as referred to 1in

paragrapn (2}.a, number 9 latter a

of this Article.
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(d]

(&)

$ b

tal

Cetermine the organizational
strocture policy of 1 (one) level
below the Board of Directors of the
subsidiaries by taking into account
the input ftrom the Board of
Commlssloners of the subsidiaries.
Provide approval to the Board of
Directors of the subsidiaries for
operational actions that have not
been stipulated in the Work Plan
and Budget of the subsidiaries.

Dbtain periodic reports and
explanations from the Board of
Directors and/or Board of
Commissioners of the subsidiaries,
Determine the value or duration of
cooperation between sybsidiaries
and business entities or other
parties in the form of cooperatlon
of licensing, management contract,
lease of afaets, operating
Cooperation (Kerjasama Operasi -
K5!, build operate transfer (BOT) ,
bulld own operate transfer [(BOwT),

build-to operate (BOT) and similar
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(h)

(i}

e i)

(ki

(1)

frn)

{n

agreemants.

Approve the capital participation
and Lhe amounk i capibal
participation to be made by the
aubsidiaries in other companies,
Approve L[he establlshment of a
subsidiary and/er joint wventure of
the said subsidiarcy.

ADpEowe divestment of capltal
participation in A subsidiary
and/or jolnt wventure of the said
subslidiary.

Approve the merger, consolidation,
acquisition, spin—off, and
dissolutian of a subsidiary and/or
Joint Ve lLure of the sald
subsidiary.

Approva the write-off af bad debts
and/or approve the =sale of goods
inventories that cannot be used by
the subsidiaries.

determine and/or change the logos
and trademarks of the subsidiaries.

Approvo Ehne establishment of

foundations, arganizations and
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Agspoiations with legal entities
that are either related directly or
indirectly, which are established
by the subsidiaries.

(o) Approve the imposition of fixed and
regular fees and obligations for
foundations, organizations, and/or
asscciations that are legal
entitles gestabllishod by the

subsidiaries.

The Beard of Directors is obliged to:

1)

2}

2]

Strive For and ensure bthe lmpleneatatlon
of the Company's business and activitias
in accordance with the purposes and
obleccives 48 well as 1ts business
activitles;

Prepara in a timely manner the Company's
Long-Term Plan, Annual Woerk FPlan and
Budget, and other work plans and their
amendments to be submitted to the Board
of Commissioners and to obtain appreval
from the Board of Commissicners;

prepate Reglster of Shareholders, Special
Register, Minutes of GMS, and Minutes of

Meeting of the Board of Directors:

0




4]

51

4]

T

8]

prepara. an Annual Report that, among
ather things, contains Financial
Btatements as a form of accountability
for the managament of the Company, @8 well
as the company's financial documents as
refecred Lo in Lhe Law gn the Company’s
Cocuments;

Prepare Financial Statements in number 4
above baged on the Plnancial Accounting
Standards and deliver it to the Public
Accountants to be audited:

Submit the Annual Reperkt after being
reviewed Dy the Board of Commissioners
within a period of no later than & (five)
monthe after the end of the Company's
financial year to the GMS for approval
and ratification;

Frovide an eaxplanation to tha GMS
regarding the Annual Report:

Deliver the Balance Sheet and Profit and
Loas Report that has been ratifled by the
M5 to the Miniater in the field of Law,
in accordance with the provisions of laws

and regulations;

11




9}

10]

1)

L2y

13)

Prepare other reports rceguiced by tche
provisions of laws and regulations;
Maintain the Register of Sharehelders,
Special Register, Minutes of GMS, Minotes
of Mesting of the Boarxd of Commlssioners
and Minutes of Meeting of the Board of
Directors, Annual Report, and financlal
documents of the Company as referred to
in number 4 and number 5, and other
Company’' s documents;

Keep at the domicile of the Company: the
Eegister of Shareholders, Speclial
Register, Minutes of GH3, Minutes of
Moeting of the Board of Commissioners and
Minutez of Meseting of the Board of
Directors, Annual Report, and Company's
financial documents as well as other
Company's documents;

hold and maintain the bookkeeping and
administration pf the Company 1In
accordance with the norms that apply to a
EEI'HFI;'I'!"I!I.-';'

Levelop an  accounting system  in
accordance with the Financial Accounting

Standards and based on the principles

T2
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L5}

16)

17)

internal control, especially the
functiona of management, racoraing,
storage, and suparvision:

Frovide periodic reports according to the
method and time in accerdance with the
prevailing regulations, as well as cther
reporis whenever requested by the Board
of Commissicners and/or Series R Dwlwarna
shareholder, by taking into account the
prevailing lLaws and requlations,
specifically regulations in the Capital
Market sector;

Frepare the organizational strocture of
the Company along with detalls and
duties;

Provide an explanation of all matters
that are asked or requested by members of
the Board of Commissioners by taking into
agcount the prevailing laws and
requlations, sSpeclfically regulations in
the Capital Market sector:

Carry out other cbligations in accordange
with the provisions stipulated in this
Articles of Association and as determlined

by the GMS;

a1




(3}

(4]

(5]

L&)

18) Prepare the charter of Lhe Bpard of
Directors/Board Manual/Board Charter.
Tn carrving out its duties, the Board of Directors is
regquired te devote full energy, thought, attention,
and dedication to the duties, obligations, and
achievement of the Company's purposes.
In sarrying out their duties, members ol the Board of
Birectors must cemply with this Articles of
Association and the laws and regulations and must
implement the principles of professional lsm,
afficienay, traneparency, incepandences,;
accountability, responsibility, and fairness.
In carrying out their duties, each member of the Board
af Directors must, in good faith and full
responsibility, carriés out his/her duties for the
interests and business of the Company by considering
bBusiness risks and notwithstanding the prevailing laws
and regulations.
= Each member of the Board of Directora is jointly
angd severally responsible for the loss ¢f the
Company, which is caused by an error or
negligence of a member of the Board of Directors

in carrylng out his/her duties.

B The member of the Board of Directors cannot be

held responsible for the Company'sa losszes as

T4




rafarred to in letter a, if he/she can prove

that:

13 the lgss was not due to his/her fault or
negliganca;

2 has carried out management in good falth,
full of responslbllity, and prudence for
the interest and in acecerdance with the
purpogez and cbhjectivan of the Company:

. has no conflict of Iinterest, either
directly or Indlreclly, overl #mandgeiisol
actiona that result in loszses: and

4} has taken action to prevent the
gccurrence or continuation of such loss,

(7 i The following actions of the Board of Directors
must obtain written approval from the Beard of
comnissioners;

d. Releasing/transferring and/fer securing
the Company's assets with a wvalue
exceading & certaln amount determined by
the Board Commissioners, except for
assets recorded as inventories, with due
observance of the provisienz in the
Capital Market seclLor;

. Cooperating with business entities or

other parties, in the form of Jeint
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operations ([Kerjasams operasi - KBD),
buslness cocperation (Herjasama usaha -
K3}, lleensing cooperakion, Doild,
Operate and Transfer/B0OT, Bulld, Transfer
and Operate/BOT, Build, Operate and
UwWn/BOC and ocher agresments of Che same
nature which duration or value excesds
what iz derermined by the PBsard of
Commissioners;

Debermining and changing the Company's
logo:

Determining the organizaticnal structure
of 1 4{one) level below the Board of
Pirectors;

Conducting capital participation with a
certain value as determined by the Board
of Commissioners 1in other companies,
subsidiaries, and joint ventures that are
not in the COTERKRT of arttling
receivables by taking into account the
provisions in the Capltal Market sector;
Establiashing a subsidiary and/or joint
venture with a certain wvalue as
determined by the Board of Commissioners

with due cobservance of the provizions in

16




the Capital Market sector:

Nominating representatives of the Company
to become candidates for members of the
Board of Wirectors and the Board of
Commissicners in subaidiaries that
provide significant contributlons to the
Company and/or have strategic value a8
determined by the Board of Commizsioners;
Divesating capital participation;
including changes to  the capltal
structure with a c¢ertain wvalue as
determined by the Board of Commissioners
in other companies; subsidiaries; and
joint wventures with due observance of
pravizsions in the Capital Market sBectar;
Conducting merger; consolidation,
afquisition, spin-off, and dizzolution of
the subsidiaries and joint ventures with
A oCertain wvalve as determined by the
Board of Commissioners with due
elbservance of the provisiens in the
Capital Market sector:

Binding the Company as guarantor (borg or
avalist} with a certain wvalue as

determined by the Board of Commissicners

)




by taking into account the provisions in
the Capital HMarket sector;

Receiving medium/long term  loapgs  and
providing medium/long term 1oans with a
certain value as determined by the Board
of Commiasicnera by taking into account
the provisions in the Capital Market
sactor;

Frovidling Shorcf/medlumd/long  Lecm loaos
that are not operational 1in nature,
except for leoans to the subsidiaries that
gre: sufficient to be reported. to the
Board of Commissioners;

Writing off from the books of bad debts
ard inventories of obsolete items in a3
value that exceeds the 1limit ag
determined by the Board of Commissioners;
Taking actions that constitute material
transactionsa as stipulated by the laws
and regulations in the cgapital market
gector with a certain value as determined
by tha Board of Commigsioners, uvnlese
such actionz are Included in material
transactions that are exXempgted by the

laws and regulations in the Capital

-
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i

Market secbor;

Q. Actions that have not been stipulated in
the RKAP that result in exceeding the
REKAP that exceeds the limit as determined
by the Board of Commissionars:

P- Waiving rights to mining business
licenses for production operations or
rights to mining buoginess pearmits in
gther valid forms that hawve commenced the
production operation stage;

Approval of the Beoard of Commissicners,

spacifically regarding letters (a}l, (b, [=);

(El» Cgyy Ah), tidy (3)¢ (K}, (1) and {m} with

gertain limits and/or certain criteria, 1is

determined after obtaining approval from the

Series A Dwiwarna shareholder.

The determination of limitation and/oer criteria

by the Board of Commissioners for matters as

referred to in paragraphsa 7.1 and 7.1ii of this

Article 1s carrled pul after obtaining the

approval of the Series A Dwiwarna sharehelder,

The ‘actions of the Board of Directorg as

referred t¢ in letter i.b of this paragraph:

2. include rental;:
B, 0 long it I3 carried out with a
FE|




subsidiary aOr affiliate that is
congolidated with the Company, it does
not reguire the approval of the Board of
Commissicners and/or Series A Dwiwarna
shareholdor and 13 sufficient to only be
reported to the Board of Commissioners;
-1 so long it is necessary for the context
of ecarrving out the main business
activiries that are commonly carried out
in the relevant business field by taking
into account the provisicns of the laws
and regulations, it does not reguire the
dapproval of the Board of Commissioners
and/or GMS,
The actions of the Board of Directoers as
referred to in letter i,g of this paragraph, so
leng the Board of Commissioners that will be
appointed in the subsidiary that provides
gignificant contributiens and/or has strategic
value comes Irom the Company's Board of
Directors, doez not regulre approval of the
Board of Commissioners and/or Serises A Dwiwarna
shareholder and is sufficient to anly be

reported to the Board of Commissioners.
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18]

{10}

Within a maximum period of 30 (thirty] days from Lie

receipt of the application or explanation and complete

documents from the Board of Directors, the Board of

Commissioners must give the resolutions as referred

to in paragraph ([7) of this Article.

The Board of Dlrectora 13 reguired to ssek GHMS

approval in the event of:

a. transferring the Company's assets; Or

B making collateral of the Company's asaets;

which constitutes more than 50% ([(fifty percent) of the

tatal net assets of the Company in 1 |one) nor more
crangactlons, whether related to one another or not,
encept as the organizer of the Company's businesa

activities, in acocordance with articla 3.

i Tha following actions can only be carried out
oy the Board of Directors after obtaining a
written responasa from the Board of
Commissionsrs and obtainlng approval from the
GMS to:
1y Take actions that constitute material

transactions as stipulated under the laws
and regulations in the Capital Market
gector with a wvalue of above 50% (Eifty
percent) of the Company's eqguity, unless

Such actions are included in material
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transactiona that are exempted by the
prevailing laws and requlations in the
Capital Market sector.

2] Conduct trangactions At ContAIT
conflicts of interest as specified in the
prevailing laws and regulations in the
capital market.

3) Conduct other transactions in order Lo
comply with the prevailing lawa and
regulations Ln the capltal msrket.

n 8 1E, within 30 (thirty) days from the recelipt of
the application or explanation and documents

Irom tThe Board of LUDirectors, the bBogfd o

Commlissioners does not provide any written

reapongesa, the GMSE may adopt a resolution

withoul & written response from the Board of

Commissioners.

{11} The legal acticns as refarred te in paragraph (9} and
paragraph (10} of this Article which are carried oot
without the approval of the GMS, remain binding an the

Company so leong the other party such the legal action

has good intentions.
[(12) The GMS may reduce restrictions on the acticns of the

Board of Directors as specified in this Articles of

Assoclation or determine other restrictions on the
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Board of Directors other than these stipulated in this
Articles of Asseciation.

{13} The management policy is determined in the Meeting ol
the Board of Directors,

(14) In order to carry out the management of the Company,
earh member of the Board of Dlrectora has the right
and authority to act for and on behalf of the Board
of Directors and represent the Campany in accordance
with the policies and authorities of the management
of the Company which is determined based on the
reaclition of the Board of Directcrs.

{15} If it is not stipulated obtherwise in the Company's
management policy as referred toe in paragraph (14) of
this Article, the President Director is entitled and
authorized to act for and on behalf of the Board of
Directors and te represent the Company both before and
outside the Court.

(le) a. If the President Director 1s absent or
unavailable for any reascn, which iz not
reguired to be proven to & third party, the Vice
Prasident Director 1s authorized to act for and
on benalf of the Board of Directors and carry
ocut the duties of the President Direclor or the
Preslident Director to appoint in writing one of

the members of the Board of Directonrs who is
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guthorized to act for and nn bhehalf of the Board

of Directors and carry out the duties of the

President Director and/or the Vice President
Dirtector if at the same time the Vige President
Director is absent or unavailable.

If the Vice President Director is absent or
wnavalilable for any reasons which are not
raguirad to bhe proven to a third party, the Vice
President Director appeoints in wreiting the
member of the Beard of Directors who is
authorized to ecarry out the duties of the Vice
Prasident Director, or the Viece President
Director appoints in writing the member @f the
Board of Directors who is authorized to act for
and on behalf of the Beard of Diractors and to
carry out the duties of the President Director
and/or the Viee President Director if the
President Director is absent or unavailable in
advance.

If the GMS does not appoint a Vice Presidentc
Director, In Lhe event that the President
Director is absent or unavailable due to any
reaseons, which is not regquired to be proven to
a third party, the President Director appoints

in writing the member of the Board of Directors
N R,

Fa
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wha 18 authorlzed bo act for and on behalf of

the Board of Directors and carry out the duties

of the President Direclor.

(LT In the event that the PFresident Director does ncl make
such appointment, the member of the Beard of Diraectors
who has served the longest 1s authorized to act for
and on behalf of the Board of Directors and carry out
the duties of the President Director.

(18) The Board of Dlrectors for certain actions on their
own responsibility, has the right to appoint one or
more personse as representatives or their proxies, by
granting him/her wor them the power to carry out
certain actions as specified in a power ¢f attorney.

(19] The divieion of duties and authorities of each mamber
af tha Beard of Directors is determined by the GMS.
In the event that the GMS does not detemmine the
division of such duties and auvthoritiea, the division
of the duties and auntheorities among the Board of
Directors ie determined based on the decision of the
Board of Directors.

(201 The Board of Directors in managing the Company carries
out the instruoctions given by the GMS =c long it doss
not contradict the laws and regulations and/or this
Articles of RAsscciation.

{21) Members of the Board of Directors are not authori
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to rapresanl Lhe Cumpany if:

a. There 1z a case in a Court between the Company
and the relevant member of the Board of
Diractors; or

B. The member of the Board of Directors has
interegsts that confllict with the interests of
the Company. In Lhe ewvent that there are
circumstances as referred to in paragraph (21)
of this Article; these entitled to represent
the Company is:

1 Other members of the Board of Directors
who do not have a conflict of intereat
with the Company:

£ The Bpoard of Commissioners in the event
that 311 members of the Hoard of
Directors have & conflict of interest
with the Company: or

i I Another party appointed by the GMS in the
event all members of the Board of
Directors or Board of Commlsslonerds have
2 conflict of intereat with the Company.

MEETINGS OF THE BOARD DIRECTORS
Article 13
(L) The Board of Directors shall convene a Meeting of the

Board of Directors periodigcally at least once ever

a e
e anla
"'"":"._l ——n

RE O



(2]

t3)

(4]

meanth -

The Board of Directors shall convene a Meeting of ‘thne

Beard of Directars with the Beard of Commissloners

periodically at least once every 4 {(four) months,

The meeting of the Board of Directors can be convened

at any time 1f:

B decmed riscassary by one or more members of the
Board of Directors;

b by written reguest of one 4r more members of
the Board of Commissioners.

The invitation to the Meeting of the Board of

Directors must be conducted by the member of the Boacd

of Directors who is entitled to represent the Board

of Directors pursuant to the Article 12,

. The invitatlon to the Meeting of the Board of
Directors must be in writing and delivered
directly to each mamber of the Board aof
Directeors with sufficient recgeipt, or by
registered mail or by courler services or by
teleprinter exchange, f[acslmlle, or email no
later than 5 (five) days before the meeting is
convensd, excluding the Jdate of invitaticon and
Che date of the meating or in a shorter bime if
there is an urgent situation.

o 0 The invitation a3 montienad above 1is not

e
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(8}

(7

required for meetings that have been scheduled
based on the resclution cf the Meeting of the
Board of Directors which was previously
convenad or if all members of the Board of
Directors are present at the meabing.
The invitation to the Meetling of the BDBoard of
Directors in paragraph {5) shall satate the agenda,
date, time, and place of the meeting. Meatings of the
Board of Directors may be convened at the domicile of
the Company or in other places within the territory
ol the Republic of Indonesia or at the place of
pusiness activities of the Company.
All Meetdngs of the Board of Directors shall be
chaired by the Prezident Director, in the event that
the Fresident Director is absent or unavailable, the
meeting of the Board of Directors will be chaired by
the Viece President Director or the Director who is
appointed in writing by the President Director teo
chair the Meeting of the Board of Directors if the
Vice President Director is absent or unavailable at
the same time, or the Director who iz appointed by the
Vice President Director who becomes the chairman of
the Maeting of the Board of Directors if the President
Director is absent or snavailable at the same time and

fails tou make appolntments,
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|8}

{9)

{10}

(11)

(12)

1f the GMS does not appoint a Vice President Direcior,
in the event that the President Directer ia absent or
unavailable, one of the Directors who ig appointed in
writing by the President Director will chair the
Meeting of the Board of Directors.

In the event that the President Director does not make
an appointment, then one of the Directors who has
served the leongest as a member of the Board of
Directors will chair the Meeting of the Board of
Directoxs.

In the ewent that tha DRirector who has served the
longest as a member of the Board of Directors of the
Company Ls more than 1 (one) person, then the Director
aa referred to in paragraph (9] of this Article is tha
cldest 1n age who  will act as the chairman of the
Meeting eof the Board of Directors.

A memb=sr of Lthe Board of Directors may be represented
in the Meeting of the Board of Directors cnly by
another member of the Board of Directora by virtue of
powalr of actorney. A member of the Hoard of Directors
can gnly represent ancther member of the Board of
Directors.

Members of the Board of Directors who are unable to
artend a Meeting of the Beard of Directors may submit

their opinion in writing and be signed, to be then
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(13}

(L4}

tla)

submitted to the President Director or Vice President
Director or to other members of the Board of Directors
who will chalr such Meeting of the Board of Directors,
regarding whether he/she supports or does noC support
the matter that will be discussed and this opinicn
shall be considered as a wvalid vete 1ssued in the
Meeting of the Board of Directors.

The Mseting of the Board of Directors is wvalid and
entitled to adopt binding resolutions if more than 1/2
{half} of the members of the Board of Directore are
pregent or represented in the masating.

In the sevent that there ia more than one propoaal,
then re-election will be carried out so that one of
the proposals receives more than 1/2 (half) of the
total votes cast.

Resolutions of the Meeting of the Board of Directors
shall be adopted through deliberations to reach a

consensus. In the event that no consensus is reached
by deliberations, resolutions shall be gdoepted based
on arfirmative votes of more than 1/2 (half] of the
number of valid votes cast at the relevant meating.

In the Meeting of the Board of Directors, each membsr
of the Board of Directors is entitled to cast 1 (ene)
vote and an additicnal 1 (one) wvnte for every other

member of the Board of PDirectors that he/she

——
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e,

oo




(17}

(18]

(193]

validiy representing in such meetlng.
A blank vote =hall he considersd to approve the
proposal submitted in the meeting. Invalid wvotes are

not considersed legally cast and therefore shall not

be calculated in determining the number of vobos oaet

in the meeting.

Voting in respect of a person shall be made by unsigned

foldad ballols; meanwhilo, wvollng conceening other

matters shall be conducted wverbally unlesa the

Chairman of the Meeting determines cotherwise without

any objection based on majority votes of The

attendees.

. The results of the Meetlng, as referred Co Ln
paragraph {1), =hall be stated in the Minutes
of the Meeting. Minutes of the Meeting will be
prapared by & person Lhal presents ab Lhe
meeting, which is appointed by the Chairman of
the Meetling, and then signed by all members of
the Board of Directors whoe present at the

meeting and delivered to all members of the

Board of Directors.

b. The results af the Meeting, as referred to in
paragraph {2), shall be stated in the Minutes
of the Meeting. Minutes of the Meeting will be

prepared by a persen that presents at the
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(20}

.

meating, which is appointed by the Chairman of
the Meeting and then signed by all membera of
the Board of Directors: and the Board of
Commissiconers wno present at the meeting and
deliversd to all members of the Board of
Directars and the Board of Commissioners.

In the event that a member of the Board of
Directors and/or a member of the Board of
Commissioners does not aign the Minutes of
Meeting as referred to in letters a and b, the
peraon must state the reasons in writing in a
separate latter attached to the minutes of the
meeting.

Minutes of Meeting a=s referred to in letter a
and letter b muat be documented by the Company.
Minutes of Meeting of the Board of Directors
are valid evidence for members of the Board of
Directors and Tor third partiss regarding the
regolutions adopted at the relevant Meeting.
The Board of Directors may also adopt & walid
rezolution without convening a Mesting of the
Board of Directors, provided that ail members
of the Board of Directors have been notified in
writing and all members of the Beard of

Directors glve their approval in writing on the
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(21]

(22]

{1}

submitted proposal and sign such approval.

k. The resolutions adepted in such manner have the
same power as rasslutiens that are validly
adopted im the Meeting of the Board of
Directors.

In tha event that a member of the Board of DirecLors
is unable to attend the meeting physically, the member
of the Bosrd of Directers may attend the meeting by
means of teleconference, video confersnce, or other
electronic media facilities, in accordance with the
prevailing regulations.

Every member aof the Board of Directars who personal ly,

in whatscever manner, either directly or indirectiy,

has an interest in a proposed transaction or contract
in which the Company is a party, hes/ghe sghall declare
the nature of his/her interest in a Meeting of the

Beard of Directors and therefore is not entitled to

cast his/her wote o©on matters relating to such

transaction or contract.
THE BOARD OF COMISSIONERS
Article 14

8 The supervision of the Company is carried out
by the Board of Commissioners, whereby the
number of the member of the Board of

Commissioners iz adjusted based on the needs,
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(2]

(3}

{4y

which {5 comprised of at least 2 (two] members,
one of them is5 appointed as the President

Jormipaigner; and i1f neécesasary one of them can

be appointed as the Vice President
Commisaionar,
B. The Board of Commlisslioners consists af

Commissioners and Independent Commissioners.
The number of Independent Commissioners is in
accordance with the provisions and laws, and
regulations.
The Board of Commissioners 1s an asgsembly, and each
member of the Board of Commissioners cannct act alone

but based on a resolution of the Board of

Commissioners.

The requirements for members of the DBoard of

Commissioners must comply with the following

pProvisions:
A, Law on Limited Liability Companies:
b Laws and regulations in the Capital MMarket

sector; and

. Any other laws and regulatiocns applicable to
and relatad to the Company's busliness

activitias,

Those who can be appointed as members of the Board of

Commisgioners are individuals who meet che following
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requirements at the time of appointment and during

their service:

da

b.

.,

has good character, morals, and integrity:

gapable of doing legal actiona:

within 5 (five) years prior to appeintment and

during their service:

i

2}

2)

4}

has never been declared bankrupt;

has never been a member of the Board of

Directors and/or a member of the Board of

Commissioners whe was found guilty of

causing a company to be declared

bankrupty

has never beon punishoad for committing a

crime that was detrimental to atate

finances and/or related to the financial

secbor; and

has never been a member of the Board of

Diractors and/or a member of the Board of

Commissioners that during the services:

a) fails to convene an Annual GMS:

by their accountability as members of
the Bosrd of Directors and/or
menpers of the Board of
Commissicners has Bvar not

decepled by the GMS or has not been
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(3}

(6]}

provided accountability as members
of the Board of Directors and/or
momi e oo ef tha Board of
Commissioners to the GMS; and

c) has caused a company that obtained
d peErmit, approval, o
registration from the OJK not
fulfilling dits obligation to
submlt an annual report anddoc

financial report to the OJK;

d. has a commitment to comply with the laws and
regulationa;
a. hias the knowledge and/or expertise in the field

required by the Companyi: and
£. meats other regulirements as stated in paragragh
(3} ©of this Article,
The fulfillment of the requirements; as referred to
in paragraph (4}, is proven by a statement letter
gigned by the candidate of a member of the Roard aof
Commissioners, and such letter is submitted to the
Company.
The Company ghall convens a CME to replace a membar
of the Board of Commissioners who doea nol meet Lhe

reguirements.,
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{8}

(3

The appointment of & membar of the Board ol
Commissioners who does not meet the requlrements as
referred to in paragraph [(3) of thils Artlcle is nall
and woid since the other member of the Board of
commissioners or the Board of Directeors bacomes aware
that the reguirements were not fulfilled, based on
valid ewidence, and the member of the Board of
Commissioners is notified in writing, by taking into
account the provislions of laws and regulations.

Within a period of no later than Z (two) business days
gince it iz known that the appointment of a member of
the Board of Commissioners does not mest the
reguirements, other members of the Board of
Commiasioners must annocunce the cancellation of the
appointmant of the membar of the Board of
Commissigners iln concern ln an announcement media, and
nod later than 7 (seven) days, notify the Minister in

tha field of Law té be recorded in accordance with the

lawz and regulations.

Legal acticns that have been carried out for and on
behalf of the Company by a member of the Board of
Commizsioners who does not meet the reguirements prior
to the cancellation of the appolntment of such member

of the Board of Commissionera remain binding and

become the responsibility of the Company.
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{10}

(111

{12)

Legal actions taken for and on benhzlf of the Company
by a member of the Board of Commissicners who does not
meet the requirements after the cancellation of the
appolntment of such member of the Board of
Commissicners are not wvalid and become & personal
regponsibility of 3uch member of the Board of
Commissioners in concecn.

In addition to meeting the requirements as referred
te in paragraphs (3) and (4}, the appointment of
members of the Bgpard of Commissioners is carrisd sut
by considering the integrity, dedicat ion,
understanding of the company's managemsnt issues
related to cne of the management functions, hawving
adaquate knowledge in the Company's business sector,
and can provide sufficient time to carry out thelr
duties as well as other requirements based on the laws
and regulations.

The 'members of the Beoard of Commissicners are
appointed and dismissed by the GM3, where ths GM3 is
attended by the Series A Dwiwarna sharenolder, and the
resalutions of such Meeting are approved by the Series
A Dwiwarna shareholder. The membors of the Doard of
Commissioners are appointed by the GMIS based on the
candidates nominated by the Series A Dwiwarna

sharsholder, which nomination binds the GMS.
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'13) The resolution of the GMS on the appointment and
dismissal of the members of the Board of Commissioners
also determines the effective date of such appointment
and dismissal. In the event that the GM5G doss not
determine the effective date; the appeointment and
dismissal of the members of the Board of Commissioners
shall take effect as of the closing of the GMs.

(14} H. Tha members of the Board of Commissioners are
appointed for a period commencing from the date
determined by the GME that appoints them and
enda at the closing of the 5th {fifth} Annual
GMS after the date of appointment, provided
that it may not axceed a perlod of 5 [five)
years, with due observance of the laws and
regulatiang in the Capital Market secter, but
withoubt prejudice to the rights of the GM3 Lo
dismiss the members of the Beard of
Commissioners at any time before the end of
thelir term of office.

o. After the end of their term of office, the
members of the Board of Commissioners may ba
reappointed by the GM5 for anuther term of

ocffice.

(13} The members of the Board of Commissioners may bea

dismisged at anv time based on the resoluttion of the
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GM3 by staling Lhe reasons.

{16} Tha reason for the dismissal of a member of the Board
of Commissieners, a=z referred to in paragraph [(15),
is carried out if, based on the facts, the member of
the Board of Commissioners in concern is:

a. unairle to carry out his/her duties properly;

- violates the provisions of the Articles of
Association and/er laws and regqulations:

o involved in actions that are detrimental to the
Lompany andsor the state;

d. taking actions that winlate the ethice andfor
prepriety that should be respected as a member
cf the Board of Conmissioners;

I declared guilty by 2 court decision that has
binding legal force:

resigns.

(17} In addition to the reasons for the dismissal of the
members of the Beard of Commissioners as referred o
1l pdragraph [(le) letter a to letter I, the members
of the Board of Commissioners may be dismissed by the
GM5 based on other reasons deemed appropriate by the
GM5 for the interests and objectives of the COmpany.

(18] The resolution to dismiss due to reasons as referred
te in paragraph (16) lettar a, letter b, letter =.

letter d, and Paragraph (17) is adopted after the

e
v R ;
e :

pl-l.
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|19

LU}

{22)

person in concern is given the opportunity to defend
himself/herself in the GMS.

Dismissal for reasons as referred to in paragraph (16)
latter & and letter e constitute a dishonorable
dismissal.

There shall be no Tfamlly relatlons up Lo the thlrd
degree, either in a wvertical line or a horizontal or
by marriage (son/daughter-in-law or brother/sister-
in-law) between the members of the Board of
Commissioners and between the membersz of the Board of
Directors and the members of the Beoard ef
Commi sgioners,

In the event that there are conditions as referred to
in paragraph (20}, the GMS has the authority to
diamias ane af them.

The division of work among the members of the Board

of Commissioners is regulated by themselves, and to

facilitate their duties, the Board of Commissioners

may kg assisted by the Secretary of the Board of

Commissioners, who 1is appointed by the Board of

Cammissioners,

If at any time for any whatsoever reasons, there 1s &
poaition of one or more than one member of the Board

of Commissioners is wvacant:

A, The GM3 must be convened to f£111 Such wvacant
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(24}

(25)

position 1f it causes the number of members of
the Board of Commissioners to become leas than
2 [(twa) memberas where one of them is the
President Commissioner or the wvacant position
is the President Commigsgionor.

b. The GMS,; @s referred to ln letter a4 ls convensd
ne later than B0 (ninety) days after the
pocurrencs of the Yacancy as referred to in
lettar a.

If at any time for any whatsoever reasons, all

pogitions of the members of the Board of Commissioners

of the Company are vacant, then the Ssries A Dwiwarna

Shareholder may appaint an acting member of the Board

of Commissioners to temporarily carries out the work

of the Board of Commissieners with the same authority,

provided that no later than 90 (ninety)} days after the

vatancy occurs, a GM3 must be convened te fill the
vYacancy for tha poaition in the Board of
Crmmiseionars .,

a. A member of the Board of Commissioners has the

right to resign from his/her position before

the end of the terms of his/her office by

notifying in writing of his/her intention to

the Company.

The Company must hold a GMS to decide on the
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spplication of rezignation of a member of the
board of commissiconers wlthin a peciod of no
later than 90 (ninaty) days after receipt of
the re=zignation letter.

The Company shall disclese information te the
public and submit it to the OJK no later than i
{two) business days after the receipt of the
application of resignation of the members of
the Board of Commissicners as referred to in
letter a and the results of the GMS as referred
to in letter b.

Before the resignation bacomas effective, the
member of the Board of Commlssioners ls still
obliged to complete This/her duties and
rasponsibilities in accoerdance with  this
Articles of Assoclation and the Iaws and
regelations.

The membars of the Board of Commissioners who
reaigns as mentioned above can still be held
accountable as members of the Board of
Commissioners from his/her appointment until
his/her resignation is approved at the GMS.

The release of responsibility of the resigning
members of the Board of Commissioners is granted

aiter the Annual GMS releases him/her.
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i In the event tChat a member of the Board of
Commissioners reaigns and resulting in the
number of members of the Board of Commissioners
becomes Lless than 2 (two) people, then tThe
reaignation is walid if it has been determined
by the GM3 and a new member of the Hoard of
Commissicners has been appointed, thus maeting
the minimuom reguirements for the number of
members ¢f the Board of Commissioners,

s The term of offlice of a member of the Board of

Commissioners shall terminate if:

a. The resignation has been effective as referred

to in paragraph (£5) letter b;

b. passes aways:

R The term of office has ended;

d. Dismisaed by the GMS3; aor

@. Declared bankrupt by the Commercial Court,

which has binding legal force or is placed under
guardianship based on a8 court decision;

of Ho longer meels Lhe requirements as a member of

the Board of Commissioners hased on this

Articles of Asssciation and obhar laws and

regulal long.

(27) The provisions as referred to in paragraph (26) letter

-

I ngludes but are not Timited ke  concurrent
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(28}

(29)

(30}

pogitions, which are prohibited.

For members of the Board of Commissioners who resign

before or after their term of office ends, except for

the termination due to passing away, then the person
in concern remains responsible for his/her actlons
+hat have not been held accountable in the GMS.

Menbers of the Board of Commissicners are prohibited

from holding concurrent positions as:

& member of the Roard of Nirectors of the State-
Owned Enterprises, Regional-Owned ENterprlises,
private-owned enterprises:

b. pelitical party administrators and/oer
candidates/members of the Parliament, Reglonal
Representative Council, Lewvel I of Regicnal
Parliament, and Level IT of Reglonal Parllament

and/or candidates for regional head/vice

regional head:

G other pesitions in accordance with the
provisions of the laws and regulations: and/ar

other positions that may cause a conflict of

interest,

Members of the Board of Commissioners ara given

honorarium and allewances/facilities, incluading

bonuses and post-service benafits, the types and

amaunts. of which are determined by the GMS with due
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cbhservance of the provisions of the laws and
regulatlicns.
DUTIES, AUTHORITIES, AND RESPOMEIBILITIES
OF THE BOARD OF COMMISSIONERS
Article 15

r1}l The Board of Commissioners conducts supervision upon
the policy in management, the management in general,
either regarding the Company or the Company's business
performed by the Board of Directors and glves adwvice
to the Board of Directors, including supervision upon
the implementation of the Company's Long-Term Plan,
the Company's Work Flan and Budget and the provisions
of this Articles of Assocliation and ths GMS
Resalutions, as well asz the laws and regulations, for
the benefit of the Company and in accordance with the
purpases and objectives of the company,

(2) In carrying out duties as referred to in paragraph

I

3 The Board of Comnmissioners is authorized to:

1) exXxamine the books, lettera, and other
documents, to review the cash flews for
verification PUIpOSES and other

securities and checking the Company’ s

a33ecs;

21 anter any yard, buildings, and offices
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3]

4]

3]

B

Ly

)

vzed by the Company?

request for an explanation from the Board
of Directors andfor other officlals
regarding all issues related ta tChe
management of the Companyji

have all {nformation regarding Cthe
policies and actions that have been and
will be ecarried ocut by the Board of
Directorsy

regquest the Beoard of Directors and/or
other officials under the Board of
Directors with the knowledge of the Doard
of Directors to attend the merting of the
Board of Commissioners;

appgint and dismiss a Secratary of the
Board of Commilssioners;

temporarily suspend a member of the Board
ef Directers in accordance with the
provlslans of this Artirlaz of
Aszociation;

estahlish the hudit Committes,
Rremuneration and Homlpnation Committes,
Risk Monitoring Committee, and other
committees, if deemed necessary, by

taking inte acoount the ability of Lhue
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Company ;

9 hirilng experts for certain matters and
Eor a certain pericd of time at the
gxpense of the Company, 1if deemed
necessary;

im manage the Company under certain
conditions for a certain period of time
in accordance with the provisions of this
Articles of Assoclaticn;

N | approve the appointment angd dismissal of
the Corporate Secretary and/or Head of
the Internal SBupervisory Unit;

L#) Attend fthe meeting nf The HBoard af
Directors and provide opinion on the
matters discussed in the meeting;

13} carry cut other supervisory austhoritles
&3 long as it is not contradicted by the

laws and requlaticns, thils Articles of
Associaclon, and/or the GM3 resclutlions.
b. The Board of Commissiconers is obliged ta:
iy provide advice to the Board of Direétors
1n carrying out the management of the
Company;
2 provide opinion and approval of the
Company's Annual Work Plan and Budgel as
ZAOLIR
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4]
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€}

T

B}

well as other work plans prepared by the
Board of Directors, in acgordance with
the provisions of this Articles of
Busociation:

monitor the development of the Company's
activities, provide opinicns and
suggestions to the GMS regarding any
iszsues deemad important for the
management of the Company;

report to Series A Dwiwarna sharehoclder
if there are indications of declining in
the Company'a performance;

proposa to the GMS the appolintment of a
Public Accountant who will conduct an
andit af the Company’a boanksa:

examine and revliew periodic reports and
annoal reports prepared by the Board of
Directors and aign the annual report;
provide explanations, opinions and
suggestions to the GMS regarding the
Annual Report, If reguested:

prepare the minutes of the meeting of the

Board of Commissioners and keep a copy of

1ty
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11}

LZ)

13}

14)

report to the Company regarding the
ewncrohip of their sghares and/or their
families in the Company and other
Companies;

provide a report on Lhe sSuperivisory
duties that have been carried cut duering
the la=t fimancial year to the GMS:
Provide an explanation of all matters
daked or reguested by the Series A
Dwiwarna sharehclder with dus cbssrvanca
of the laws and regulations, specifically
in the Capital Market sector;

Carcy out other cbligations in performing
the duties of supervising and providing
advice, as long as it does not contradict
the laws and regulations, this Articles
of Association, and/or the GMS
resolutions;

submit guarterly reports on the Company’s
performance, including the realization
of the Key Performance Indicators to tha
deries A Dwiwarna Shareholder;

Prepare a charter for the Board of

Coemmissionersyf Board Manual / Board

Charter.
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(&)

L&)

In carrying out such doties, each member of the Board

of Commissioners must:

as Comply with this Articles of Assoclation and
the laws and regulations as well as the
principles of professionalism, efficiency,
transparency, independency, accountability,
responsibility, and fairness;

B. Perform the duties in good faith, full of
prudence and responsibility in carrying out
supervisory duties and providing advice Lo the
Board of Directors for the benefit of the
Company and in accordance with the purpeses and
objectives of the Company.

Under certain conditions; the Board of Commlssioners

muat Keld an annual GMS and other OM8 in accordance

with its authority as regulated 1n the laws and
regqulations and this Articles of RAssociation.

a. Each member of tha Beard of Commlssioners is
Jointly and severally responsible for the
Company's losses caused by an error oOr
negligence of members of the Board of
Commissioners in carrying out their duties,

- A The members of the Board of Commissloners shall
not be held accountable for the Company as

referred to in letter a, if they ¢an prove that:

1Ll




(1)

(2]

1. the lomszes are not due to his/fher fault
or negligeanceapy
2. they have carried out supervision in good
faith, full nf  TeEsponsibility, arnri
prudenca for the benefic and in
atcoraance with the PUCPO3ES and
objactives of the Issuer or Public
Company:
= they do not have a conflict of interest,
either directly or indirectly, over
SUuperviBory actions that result in
lossas; and
dq. they hdve rCaken actions to prevent the
occurrence or continuation of such
losses.
MEETING OF THE BOARD OF COMMISSIONERS
Article 16
A1l rescluticns of the Board of Commissloners are
adopted in the meeting of the Board of Commissicners.
The Board of Commissioners must hold a meating at
least once in 2 (two) months.
The Board of Commissioners must hold a meeting with
the Board of Directors perindically at least once

every 4 {(four) months.
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{3)

(d)

(&)

Tha Board of Commigsioners may hold a meeting at any
time based on the reguest of 1 [one) or more members
of the Board of Commisaloners or the Beard aof
Directors by stating the matters to be dizcussed.
The invitation to the Meeting of the Board of
commizsionars MLLET e made by Lhe Fresident
Commissicner, and in the ewvent that President
Commisgioner iz unavailable, in which casze it iz not
reguired to be proven to any partles, the lovitatlon
of the meeting is made by the Vice President
Cammiassioner. In the event that the Vice Preésident
Commissicner is unavailable for any reasons, in which
case 1T 18 not requlred to De proven Lo any pdarties,
the lavitation of the meering ls made by one of Lhe
members of the Board of Commissicners,
In the event that the President Commissioner is absent
©r unavailable for any reasons, in which case it is
not raguired to be proven to any parties, and the Vice
President Commissioner is absent, the meeting of the
Board of Commizsioners is chalred by a member of the
Beard of Commissioners who is present and elected in
guch Meeting,
2 The invitatlon to the Meeting of the Board of
Commissioners must be made in writing and

dellvered directly to each member of the SBoard
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of Commissioners with a sufficient receipt, or
by reglstered mail o by courler or by
teleprinter exchangs, faesimile, or emall no
later than 5 (five] days before the meeting is
convenaed, excluding the date of the invitation
and the date of the meeting or in a shorter tims
If there i3 an nrgent situation.

b. Tha invitaticon, as mentioned abowve, 15 npnot
required for meetings that hawve been scheduled
baged on the resolutionz of the Meeting of the
Board of Commissioners convened previously.

{7 The invitation to the Meeting of the Board of
Commissiconsrs in paragraph (3 muat atate the agenda,
date, time, and place of the meeting. The Meetings of
the Board of Commissioners may bhe convensd at the
domlclle of Lhe Company or other places within the
territery of the Republic of Indonesia or at the placs
of business activitiez of the Company.

(851 All Meelbings of the Board of Commissioners are chaired
by the President Commissioner.

(9] 4. In the event that the President Commissioner is
absent or unavailable to attend, the mesting of
the Board of Commissioners is chaired by the
Vice President Commissioner or a member of the

Board of Commissioners who is appainteiﬁgg#gng
p.E“’-‘l -'.-? ¥
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(10}

President Commissioner if the Vice FPFresident
Commissigner is absent or unavallable at the
same time; or the Member of the Board of
Commissianera who is appointed by the Vice
President Commissioner is the chairman of the
meeting of the Board of Commissioners if the
Fresident Commissioner 1s absent or unavallable
at the same time and fails to make the
appolntment .

D. If the M5 does not appoint a Vice President
Commissiener, in the event that the President
Commissicner is absent or unable to attend, then
the Meeting of the Board of Commissioners is
chaired by one of the Commissioner who 1=
appointed by the President Commissioner.

In the event that the President Commizsicner does not

make an appointment, then cone of the Commissioner who

nas served the longest as a member of the Board of

Commissioners acts as the chailrman of the meeting of

the Board of Commissioners. The Meetings of the Board

of Commlssioners are wvalid and entitled ta adopt
hinding resclutiens if more than 1/2 (nalt) of the
total members of the Board of Commissioners

are

present and or represanted,
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(11)

(13)

(14]

In the event that thers is more than 1 (one) member
of the Board of Commissioners who has served the
longest as a member of the Board of Commissloners,
thern the member of the Board of Commissioner 4as
raferred to in paragraph [10) of this Article is the
oldest in age who acts as chairman of the meeting.

in the event that there is more than one proposal,
then re-election will be carried out so that one of
the proposals is voted by moere than 1/2 (half) of the
total wvotes cast.

In the Meeting of the Beard of Commissioners, each
member of the Board of Commlssigners attending the
meating is entitled te cast 1 (one} wvote and an
additicnal 1 (one) wvote for every other member of the
Brard of Commissicners tChat hefshe ig walidly
representing in such meeting.

A blank wvote shall be considered to approve the
proposal submitted at the meeting. Invalid votes are
not considersd &3 legally cast and therefore shall not
De calculated in determining the number of votes cast
in the meeting.

Voting in respect of a person shall be made by unaigned
folded ballotss meanwhile, wvoting concerning other
matters shall be conducted wverbally unless the

Chairman aof fhe mesting decides otherwisza without any
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(16}

(17}

cbijection based on the majority votes of the

attendaes.

Resolutions of the Meeting of the Board of

comnlssloners mast be adopted through deliberations

to reach a comsensus. In the svent that no consensus
ig reached by deliberarions, the resclutions shall be

adoprted based on alfflrmmatlve volLes of more than 172

lhalf} of the number of valid votes cast at the meeting

concerned.

& The resultsz oif Ehe Meeting, as reéferred to in
paragraph {2}, shall ba stated im the Minutas
of the Meeting. Minutes of the Meeting will be
prepared by a perscen that presents at the
meeting, which is appointed by the Chairman of
the HMeeting and then signed by all members of
the Board of Commissioners who present at the
meeting and dellvered to all members aof the
Board of Commissioners.

K The results of the Meeting, as referred to in
paragraph (3), shall be stated in the Minutes
of the Meeting. Minutes of the Meeting will be
prepared by a person Lhat presents at the
mecting, which 1a appointed by the Chalrman of

the Meeting and then signed by all members of

tha Board of Commissioners and Board of
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Directors whoe present at the meeting and
delivered to all members of the Board of
Commissicnera and Board of Directors.

In tha event that a member of the Board of
Commissicners and/or & member of the Board of
Directors does not sSign the results of the
meeting as referred to in letters a and b, the
person must state the reagona in writing in &
saparate letter attached to the minutes of the
me2ting.

Mirnutes of Meeting as referred to in letter a
and letter b must be decomented by the Campany.
Minutes of Meeting of the Beard of Commisslonars
are valid evidence for members of the Board of
Commissioners and for third parties regarding
the resplutlions taken at the relevant Mesting.
The Board of Commissioners may alsp adopt =2
valid resolution without convening a Meeting of
the Board ¢f Conmissioners, provided that all
members of the Board of Commissioners have been
notified in writing and all members of the Board
of Commissicners give thelr approval concerning
the proposal submitted in writing and sign such
approval,

The resclutions adopted in such manner hawve rhe

L1d



{13]

(20}

sume power as resolutiens that are wvalidly
adopted in the Meeting of the Board of
Conmisaioners.

In the ewent that a membar of the Board of

commissioners is unable to attend the meeting
physically, the member o©f the Board of Commissloners
may attend the meeting by means of teleconference,
vigdeo conference, or other elactronic media
facilities, in .accordance with the prevailing
regulations.
Every member of the Board of Commissioners who
perscnally, directly, or indireckly has an interast
in a trangsaction, Contract, or proposed contract 1n
which the Company is a party., he/she muat declare the
nature of his/her interest in a Meeting of the Board
of Commissioners and iz not entitled to participate
in voting on matters relating to such transaction or
cont ract.

ANNUAL WORK PLAN AND BUDGET

Articla 17

The Board of Directors shall prepare the Annual Werk
Plan and Budget of the Company for each financial
¥edar, whlch shall at least contain:

& targets, business obijectives, business

strateqy, company’ s pelicies, and WOk

T_ _|I'|.;
LN,
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{2}

{3)

4}

programs/activities;
b. the Company’a budget, which is detailed for the

budget of each work pregram/actiwvity:

il

financial projections of the Company and Lts
subsidiaries; and
s o other matcers that regulre the declision of the
Board of Commissioners.
The Board af Commisaionsrs must prepare the work
program of the Board of Commissioners, which 13 an
integral part of the Company’s Annual Work Plan and
Budget which is preparod by tha Board of Diroctore as
referred to in paragraph (1),
The draft of the Company's Annual Work Plan and Budget
which has been =signed by all members of the Board of
Directors is submitted to the Board of Conmissioners,
no later Lhan 30 (thirty) days before the start of the
new Iinancial year or within the time atipulated in

the laws and regulations, to obtain approval from the

Board of Commissionera.

The draft of the Company’s Annual Work Plan and Budget
must be approved by the Board of Commissioners ro
later than 30 (thirty) daye after thae current
financial year (the financial year of the relevant
Company's aAnnuzl Work Plan and Budget) or within the

time as stipulated in the laws and regulations.
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(1)

{2)

Th the event that the draft of the Company's Work Flan
and Budgst has not been submitted by the Board of
Directors and/cr the Cempany's Work Plan and Budget
Clan has net boon approved within the period as
referred to in paragraph (4), the Company's Work Plan
and Budget for the previous year will be lmplemented.
FIMANCIAL YHAR AND AMHNUAL REFORT
Article 18

The Company’s financial year shall commence from 1
{one} January until 31 (thlriy-ong) December of the
same wear. At the end of December every year, the
Compeny'a books shall be closed.

The Board of Directors must prepare the Annual Report,

which includes at least:

8. important financial data overview;

. stock information (if any)i

¢, report from the Board of Directions;

. report from the Board of Commissioners;

= Company profile:

o management discussion and analysig)

a. Company's governance;

fr. Company’ = social and environmental
responaibility;

i audited annual financial report;
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[ 3}

(4}

(3}

| &)

g statemant Ietter of merbers of the Board of
Directors and members of the Board of
Commissioners regarding the responsibillLy for
Ehe Annual Reporl.

The Board of Commissioners must prepare a report on

the superviscry duties that have Dpeen carrled out by

the Board of Commissioners during the last financial
vear, which is an integral part of the annual report
prepared by the Doard of Directors aa referred to in

paragraph (2}.

The draft of the Annual Report, including the

finangial statements audited by a public agcountant,

which has been zigned by all members of the Board of

Directors, is submitted to the Board of Commissioners

for review and sign before being submitted te the

Annual GMS to obtaln approwal and ratifieation,

The Annual Report, as referred to in paragraph (21,

which has been signed by all Members of Lhe Board =)
Directors and all Menbers ol the Board of
Commissioners, is submitted by the Board of Dirsctors
to the Annual GMS no later than 5 [five) monthe aftar
the end of the Financial Year with diue obaervance of
the applicable provisions and regulations,

In the event that a member of the Hoard of Directors
aid  Lhe Board of Commissicners does not sign the

=3 pa Al
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Annual Repert, the reasons shall be stated in writing,
ar such reasons are stated by the Board of Directors
Iln & separate letter attached to the annual TepOrr.

{71 In the event that there ls a member of the Board of
Directors or a member of the Board of Commissioners
who does not sign the annual report &s referred to in
paragraph (5) and does not provide the reasons In
writing, the person is deemed to hava approved the
contents of the Annual Report.

(&) Approval of the Annual Report, inciuding the
ratification of the financial statements as referred
to in paragraph (2), shall be carried out by the Annual
GME mo later than thas end of the 5th (fifth) month

after the financial year ends.

{9} Appreval of the Annual Report, including the
ratificatlion of the annual financial report as well
as the report on the superwisory duties of the Board
of Commissioners and the decision on the use of
prafits, 18 determined by the Annual GMS,

(10}  Approval of the Annual Report, Ineluding the raport
o the supervisory duties by  the

Board of

Commigasioneras and ratification of the financial

statements by the Annual GMS, means granting release
akd discharge to the members of the Board of Directors

and members of the Board of Commissicners for the

L
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(1)

(2]

(d]

management and supervision that have been carried out
during the past financial year, to the extent that
puch actiono are stated din thse Bnnnal Raport,
including the financial reports, raports (¥4
supervisory dutiea by the Board of Commissioners, and
in agcordance with the prevailing regulaticns.
The Annual Report, including the financial statements
as referred to in paragraph (4), must be made
avallable ab Lhe Hzad Offlce of the Company [rom the
date of the invitation until the date of the Anhuzl
GMS.
The Company must publish financial atatamants,
including the Balance Sheet and the Profit/Loss
Feport, in Indonesian language newspapers that have
naticnal circulation according to the procedures as
stipulated in the Regulations in the Capital Market
sector,
REPORTS

Article 15
The Board of Directors shall prepare periodic reports
containing the implementation of the Companv's Work
Flan and BHudgel.
The periodic reports, as referred to in paragraph (1],
include quarterly reports and annual reports.

In agdltion to the periodic report=s as referred to in
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1)

(&)

(3]

4]

paragraph {2}, the Board of Directors may at any time
also provide special reports to the Board of
Commissioners.
paeriodic reports and other reports, as referred to in
paragraphs [1) and (3), shall be submitted 1in the
farm, content, and procedures for preparation In
accordance with the provisions of laws  and
requlations.
The Board of Directors muskt submit a guarterly report
te the Board of Commissioners no later than 30
ithirty] days after the end of such guarterly period.
GENERAL HEETIHNG OF DHARENOLDERS
Article 20

GMS of the Company means:
. Annual GME, asg referred to in Article 2I1.
b. Other GMS5, which is the GMS held at any time

based on the need as referred to in Article 22.
GMS in this Articles of Association refers to both
"RATUAL GHME™ and "other GMS" unloss cupresoly slated
otherwlse,
The Board of Directors holds the RAnnual GMS and other
GMS. The GMS may be convened at the reguest of the
shareholders or the Board of Commissioners with due

observance of the provisions in paragraph (4.

Request for the Holding of GMS.
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Requests for holding a2 CGMS can be made upon

request from:

1} Series A Dwiwarna ghareholder; and

21 at Lhe request of OTIa or fric e
Shareholders who sither individually or
Jjointly represent 1/10 |[one-tenth| or
more of the total number of shares issued
by the Company with walid wvoting rights,
in compliance with the provisions of this
Articles of Assoclation and the laws and
regulations; or

1} the Board of Comnmisaioners.

The requeal Lo Cconvene the GMS as referred to

in letter a shall be submitted to the Board of

Directors with a registered letter followed by

the underlying reason. Reglstered letters

submitted by shareholders, as referred to in

letter a point 1) and 2) shall also be sent to

the Board of Commissioners.

The regueat for holding a GMS in letter a must:

1] be conducted in good faith:
2] consider the interast of tho Companyy
3 be provided with reasons and materials

relating to the matters which must ba

resolved b GM3; and
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] not coanflict with Lhe laws  and
regulaticons and the Company's Articles of
Azsociabion.

The propeosal for holding a GHS from the

shareholders, as referred to in letter a must

be a reqgueat that reguires a GM8 resolution and,

agcording to the assesament of the Board of

Directors, has met the requiremsnts in letter

The Board of Directors must make an announcemesnt
of GMS to the shareholders within a period of
na later than 15 {fifteen) days as of the date
of request to hold 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
ta in letfer e, the shareholders may re-submit

the request to hold the GMS to the Board aof

Commiggicners,

The Beard of Commissioners must make an
dannouncemant of GMS5 to the shareholders within
d periocd of no later than 15 (fifteen) days as
of the date of request to hold the GM3 as

referred to in letter f is received by the Board

of Commissicnars.
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In the event that the Beard of Diroctors or
Board of Commissioners doss not announce the
GMS within the period as referred to in letter

e and letter g, the Board of Directors or Boarcd

of Commissioners must announce:

y i that there is & reguest to hold a GMS
from the shareholders as referred to 1in
lettar a that is not being held; and

2. the reason for not convening the GMS.

The announcement as referred to in letter It 1is

made within a periocd of no later than 15

(Eifteen) days from the receipt of the request

Lo held a GM3 from the shareholders as relerfrad

te in letters b and £,

Ahnouncament, 3 referred to in letter e, letter

g and letter h, must be made at leaslL through:

1] wehgite of the a-GMS Pravidar:s
2) Stock Exchange’s website; and
3 thio Cmmpany*s webzite; in Indonesian and

forelgn languages, provided that the
foreign language belng used is at least
English language.
Im the cvent that the announcement ln letler ]
number 3 uges a foreign language, then such

announcement shall contain the same information

1248
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g3 the announcement in the Indonesian language.

it In the event that there is a difference Lln the
interpretation of Lhe announcemeant oF
information in the lebtter k, bthe informabtion

used as a reference shall be the informaticn in
the Indonesian language.
m. In the event that the Board of Commissioners
does not announce the GMS as referred to in
letter g, the shareholders as referred to in
letter a may submit a regquest to convene a GMS
te the' chairman of the district court whosa
jurisdiction covers the domicile of the Company
to determine the granting of pemmission to
convens a GM5.
R. Sharehdldars whe have obtained a esurt arder to
convens a GMS as referred to in letter m must:
1] make an announcemenlt, make dn invication
for a GME to be held, announce the
summary of tho minetes of the GMS for ths
@3 hneld in accordance with the OJK
Regulations.

2) make & notification that a GMS will be
hald and submit the evidenca of
dinnouncement, evidence of invitations,

minutes of the GMS, and evidence of
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announcement of the summary of the
minutes of the GMS for the GME that is
held te the OJK in accordance with the
DJE Regulations.

3} Attach a document containing the namas of
the sharehcolders and the number of their
share ownership 1n the Company, which has
obtained a court arder to hold a GME and
the court order in the notification in
point 2 Lo the OJK regarding the plan to
hold the GMS.

'8 Sharehnldere as reforred to in letter a number

2 must not transler their share ownership within

a perlod of at least 6 (six) months from the

announcement of the GMO by Lthe Beoard of

Uirectors or the Board of Commissioners or since

it is being determined by the chairman of the

district court.
B The Company may convene the GMS eluctronically
with due observance of the provisions of the

Hequlations of tha Financial Services

huthority.
ANNUAL GENERAL MEETING OF SHAREHOLDERS

Article 21

[1) The annual GMS must be convened within a period of no

_ i




(2}

later than 6 [six) months after the end of the

financial year or any other time limitation wunder

gertaln conditlons az sbipulaked by the Financial

Services Authority.

In the Annual GMS

d . The Bodrnd of Dlreclurs subimlis Lhe Annual Repoct
as referred to in Article 18;

b. The Board of Directors must sibmit a proposal
for the use of the Company's Het Profit ifT the
Company has a positive profit;

s Appointment of a Public Accountant Firm
registered with the OJK as proposed by the Board
of Commiszsloners by Leklng into account tche
recammendations of the audit commitbtee, Lo
conduct an audit of the Company'™s Financial
Statements for Lhe current year, including
audits of intermal control over financial
repaorting, in accordance with the prevailing
provisionz of the wocapital market authority

where the Company shares are registered and/or

listed;
[« 8 The Board of Directors may propose other matters
in the interest of the Company in accordance

with the provisions of this Articles of

Asgaciation.
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P The approval of the &Annual Report, including the
ratification «f the financial statement and the report
o Ll Supervisory dutles of Lhe Board of
commnlssioners by Lhe GMS, sShall Hedn grantlioy Loll
release and discharge to the member of the Board of
Directors and the Board of Commissicners for the
management and supervision implemented during the
previous Einancial wear; to the axtent that =uch
acticons are reflected in the annual report and the
financial statements except for emberzlement, fraud,
and other c¢riminal acts.
OTHER GENERAL MEETING OF SHAREHCOLDERS
Article 22
QLher General Meeting of Shareholders may be convened at any
time based on the needs for the benefit of the Cempany.
VENUE, WOTIFICATION, ANNOUHNCEMENT, INVITATION AND TIME OF
THE HOLDING OF THE GENERAL MEETING OF SHAREHOLDERS

Article 23

=

The Company shall determine the place and time of the
helding of the GHMS.

(21 The place to hold the GMS must be in the territory of
the Republic of Indonesia, which can be held in:

a. the domicile of the Company;

b the place where the Company carries cut its main

pusiness activities:



B

s the capital of the province of the domicile or

the place of the main busliness activities of

the Companyi or

' I the province of the domicilea of tha Stock
Exchange where the Company shares are listed.

The Board nof Direcrars holds the GMS preceded hy =

notification of the GMS to the OJK, the announcement

of the GMS, and the invitation for the GMS as specified

in this Article.

Notification of the GMS to the OJK is carrled out with

the following conditions:

a. The Company must submlt Lhe notiffcatlon of the
agenda of the GMS Lo the OJK no laler Lhan 3
{five| business days prior to the announcemsnt
of the GMS, execluding the announcement date of
the GM3.

by, The agenda of the GMS as referred to in letter
a must be discloegsed clearly and in darail,

gt In the event that there is a change Ln Che
agenda of the GMS as referred to in letter b,
the Company must submit the change in such
agenda to the OFK al the latest on the date of
the invitation to the GMS.

d. The provisions of the letter a, letter b, and

letter ¢ shall apply mutatis mutandie to the

-
Pt
.

P
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notification of the holding of a GMS by

gshareholdera whe have received a court order to

convena a GMSE as reterred to in Article 20

paragraph [(4) leLter m.

The notification of the GMS agenda must also

contain the following Ainformation:

) the explanation that the GM5 is convened
upon the request of shareholders and the
name of shareholders who submit the
requesc, as well as the number of its
share ownership in the Company if tha
Board of Directoras or the Board of
Commissioners convenes the GMS upon the
request of shareholders;

2] submit the name of shareholders as well
as tha number of its share owWnership in
the Company and the decree of the
chairman of the distriet court regarding
the granting of a permit to convene the
GMS, 1f the GMS is convened by the
shareholders in accordance to the decreas
e the chairman of the district eourt tg
convene the GMS; or

3} the explanatien that the Beard of

Directors dees not hold the GM3 upan the




(5]

request of the Board of Commissioners if
the Board of Commissioners holds the GMS

propegcd by themoclweo.

The announcement of the GMS must be made with ©he

following conditions:

The Cumpaiy must andodnece the GMS Lo Che
shareholders by no later than 14 {fourteen] days
prior to the inwvitation of GMS, excluding the
date of announcement and date of invitatiaon.
The announcement of the GMS in letter a at least
cangiste of:

L} the provision on the shareholders who are

entitled To attend the GMS;:
21 the provision on the shareholders who are

entitled to propose the agenda of the

meetingi
3] the date of the holding of the GMS; and;
1] the date of invitatien of GMS.

In the event that the GMF 1s convened upon
request of tha shareholders or the Boaard of
Commissioners, other than consisting of matters
a5 stated in letter b, the anncuncement of the
GMSE as referred to in letter a must contain
information that the Company holds the GMS Bpan

the reguest of Lhe shareholders or the Board of

A Y
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Commissioners.

In the event that the GM3 is a GMS that is only

attendsd by the independant shargholgers {as

defined under the regulations of the Financial

Services Authority), othsr than the information

as mentioned in letters b and G, Che

anncuncement of the GME must also contain
information that:

1) Lhe next GMS which 18 planned 1o be held
if the attendance guorum of the
independent shareholders which is
required is not achieved at the first
GM5; and

2 a gtatement regarding the resolution
querum as required in every meeting.

announcement ol Lhe GMS to the shareholders as

referred to in letter a, to be made at least

through:

1] webaite of the =-GMS provider:

Z1 stock exchangse website; and

3) the Company’s website, in Indcnesian and

foreign languages, provided that the
foreign language to be used is at least
English langoage.

In the event that the announcement in letter e
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number 3 uses a foreign language. Cthen such
announcement must contain the same information
28 the 1lnformation in the announcement that is
made in Lhe Tndonesian language.

In the event that there iz a difference in
interpreting the information of the
ahnouncement on letter £, which is announced in
d foreign language with the announcement in the
Indenesian languags, the information in the
Indonesian language will be used asz 3 reference.
The pravisions of letters a to g shall apply
mutatis mutandis with the anncuncement of the
holding of GMS by shareholders who have obtained
4 court grder decree to convene a GM3 as

referred to in Article 20 paragraph (4| letter

m.

(€] The propesed agenda for the meeting may be submitted

by the Shareholders under the following conditicns:

d .

Shareholders may propose the agenda of Lhe
Mgsbing in writing to the Board of Direcltors no
later than 7 (sewven) days before the invitation
Lo the GMS.

Shareholders who can propose the agenda of Lhe
Meeting as referred to in letter a are:

« Serles A Dwiwarna shareholder;
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w1 1 [one) shareholder or more representing
1/20 {ena-twentieth) or more of the total
number of shares issued by the Company
with valid voting rights.
(158 The proposal of the agenda of the Meeting, as

mentlioned in letter a, must:

1] be conducted in good faith;
2] conzider the interest of the Company;
3) e followed by reasons and materials of

the proposed agenda of the Meeting; and

4} not be in conflict with the laws and
regulations and the artieles of
asaociat lon.

d. The proposed meeting agenda from the
shareholders, as referred to in letter a is an
sgenda chat requires a cesolutlon of the GMS
and, according to the assesament of the Board

of Directors, has met the requirements in letter

£

8. The Company shall include the propoged agenda
of the meeting from the shareholders as referred
to in letter a in the agenda of the Meebing
contained in the invitations.

(7] The invitatlons for the GMS ghall be made under tke

following conditions:
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The Company must make an invitation to the
shareholdera by no later than 21 (twenty-one)
days pricr to the GM3, excluding the invitation
date and the date of the holding of the GMS.

The invitation of the GMS, as referred to in

letter a, must at least consist of the following

informations

1) date of convening the GMS;

2} time of convenling the GMS;

3} vanue of convening the GMS:

41 Fhe provisaion concerning the

shareholders that are entitled to attend
the GMS;

59 the agenda of the meeting, including the
explanation of esch of such agenda;

6) information stating that the materials
relating to the agenda of the meetlng are
availablaea for the shareholders as the
date of the invitation of the GM3 until
Che GHMS 19 Convened; and

T} information that the shareholders may
grant a power of attorney Lhrough e-=0MS
{as defined under the regulations of the
Finanoial Services Authority).

Invitation to the GMS to the shareholders as

.-",_“_F
4'1.
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E.

raferrad to in letter a, shall at least through:

1) the webalte ¢f the e-GMS provider;
23 the website of the stock exchange; and
kR the Company’ s website,

ipn Indgonesian and foreign languages, provided
that the foreign language used i3 at le=ast
English language.

In the event that the invitation in letter ¢
number 3 wuses a foreign language, such
invitation must contain the same information as
the information in the invitation that uses the
Indonesian language.

Tr Lhie event that there 18 a difference in the
interpretation of the information 1in the
invitation in letter d, which is announced in a
forelgn language with the announcement that is
announced in the Indenesian language, the
information in Indenesian shall be used as a
relsrance.

Invitations for the GMS to decide on transacticon
contalning conflict of interests is carried out
in accordance with the regulations 4in the
Capital Market sector.

Notwithstanding other provisions of thisg

Articles of Association, the invitation must be
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(2]

made by the Board of Directors or the Board of
Commissioners in the manner as specified in this
Articles of Association, with due chacrvance of
the regulatiocns in the Capital Market sector.

The provisions of letters a ta f shall apply
mutatis mutandis to the invitation to hold a
GMS by shareholders who have obtained a court
order decree teo hold a GMS as referred to in

Article 20 paragraph (4) letter m.

The 1invitatlon to a second M5 18 made under the

following conditions:

=

The second invitation is made within a period
of no later than 7 f(geven) days prior to the
date of the seccnd GMS.

The seg¢ond invitation must state that the first
CHS was convened and did net reach the guorum
of attendance. This provision applies without
prejudice to the Capital Market regulations and
other laws and regulaticns as well as the Stock
Exchange regolations at the place where the
Company shares are llsted.

The second GMS is convenued at least 10 (ten)
days and at the latest 21 (twenty-one] days
arter the date of the first GMS,

The provisions on the media for the invitations
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(9}

(10]

and the rectification of the invitations for
the GMS as referred to in paragraph {7) letter
¢ to the letter £ and paragraph {11} apply
mutatia mutandie to the invitationas for the

second GHMS,

The invitation of tLhe third GHMS i3 made under the

following conditions:

- I

The invitations for the third GMS upcn the

reguest of the Company are determined by the

O TE .
The invitation to the third GMS states that the

second CMS was convened and did not reach the

gquarum ol attenddance.

The agenda for the meeting is regulated with the

following provisionas

The Company shall provide the materials for the
agenda 0f the meeting for the shareholders,
which can be accessed or downloaded through the
Company's webaite and/or e-GMS5.

The material for the agenda of the meeting ag
referred to In letter a shall be available from
the date of the invitation to the GMS until the
helding of the @MS.

In the event that the provisions of other laws

and regqulations stipulate an obligation to make
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available the material for the agenda of the
meaeting earllier than the provisicns as referred
to in letter b, the provision of materials for
the agenda of such meeting is subject to the
provigions of such eother laws and regulations.
The materials of the agendas of the meeting which
are available a3 referred to in letter b can be
in the form of copiss of physical docomants
and/or copies of electronic documents.

Copies of the physical documents as referred to
in letter d are provided free of charge at the
Company's office if reguested in writing by the
ghareholders,

Coples of electronic documents as referred to
in letter d of this article can be accessed or
downloaded through the Company's website.

AL the GME date, the shareholders are entitled
to obtain information on the agenda of the
meafing and materials related to the agenda of

the meating as long as Lt does not conflieot with

the interssts of the Company.

in the event that the GMS is 4 GMS that is only
attended by independent shareholders, the
Company must provide a statement form with
sufficient stamp duty to be signed by the

(N
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(11]

independent shareholders prior to the holding
af the GMS, at least stating that:
1) the person iz traly an independent

sharenolder; and

21 If it i later provon that puch statomont
iz not true; the person may be subject
te sanctions in accordance with the

provigliong of the laws and regulations.

B rectification of the invitation ta the GMZ can be

made under the following conditions:

&

The Company must revise the GMS invitations if
there are any changes in the information in the
GM3 invitations that have been made as referred
te in paragraph (7) letter b.

In the event that the rewvisions to the GMS
invitatiaon as referred to in letter a contain
information eon the change in the date of
convening the GMS and/or an addition to the GMS
agenda, the Company must make a re-invitation
of the GMS 1in the manner as stipulated in
paragraph 7.

The provision on the obligation to make a re-
invitation as referred to in letter b does not
apply iI tha revised GM3 invitation regarding

the date of convening the GM3 and/or am addition
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ta the GMS agends is made not doe te the fault
of the Company or by the order &f Financial
Services Aothority, as long as that the
Flnancial Services Authority does not order to
make a re-inwitation.

Provisions on media and submission of proof of
invitation to GMS as referred to in paragraph
(7] letter ¢ and letter £, shall apply mutatis
mutandis to media for revisions of GMS
invitacion and submission of evidence of
revisions of GMS invitation as referred to in

lettar a.

CHRIRMAN, PROCEDURES AND MINUTES OF THE GEMERAL MEETING OF

SHAREHOLDERS

Article 24

The GMS aghall be chaired by the Chalrman of the GMS

with the fellewing provisions:

.

The chalirman of the GM3 is a member of the Board
of Commissioners appointed by the Board of
Commigsionara.

In the event that all members of the Board of
Commissioners are abozent or unavailable, the
GM3 s chalred by a member of the Board of
Directors appointed by the Beard of Directors.

In Cthe eévent that all members of the Board af
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Commisaioners or members of the Board of
plrectors are absent or unavailoble, as
referred to in letters a and b, the CGMS is
chaired by a shareholder who is present at the
GMS who is appointed from and by theo GMS
participants.

in the ewvent that a member of Lhe Board of
Commissioners appointed by the Board of
Commissioners to chalr the GM3 has a cenflict
of interest with the agenda that will be decided
at the GMS, the GMS shall be chaired by another
merber of the Beard of Commissioners who has no
conflict of interest as appsinted by the Board
of Commissioners.

In the avent that all members of the Hoard of
Commissloners have a conflict of interest, the
GM3 shall be chaired by a member of the Board

of Directors as appointed by Lthe Board of

Directors.

In the event that one of the members sf the
Board of Directors whe 12 appointed by the Board
of Directors to chairing the GMS haa a cenflict
of interest on the agenda to be declded at the
GMS, the GME shall be chaired by & member of

the Board of Directors who does not have =

l4s



conflict of interest.

J. In the evant that 211 membera of the Board af

Directors have a conflict of interest, the GMS
sisll be chaired by & non=-controlling
shareholder who is elected by the majority of
the other shareholders who present at the GMS,
h. The Chairman of the GMS has the right to request
Lhal those pregsent prove their authority to
attend the GMS and/or request that a power of

atlorney to represent the shareholders be shown

To him,
(2} The Company must hold a GMS with the following rules:
a. At the time of the GMS, the procedures of the

GME must be given to the shareholders who are
present.
b. The principles of the procedures, as stated in
later a must be read out before the GMS begins,
Ca At the copening of the GMS, the chairman of +ha

EMS shall give an explanation to the

shareholders at least concerning:

1} the brief general condicions of the
Company;

2) the zgenda of the meeting;

3) the mechanism of adopting resolution

relating to the agenda of the mesting;

: (Q\



and
4} the procedures of exercising the rights

of the sharsholders to raise guestions

and/or cpinions.

3 The Company must prepare the Minutes of the GMS with

the followlng provisiona:

=4

The Minutes of the GMS are made in the
Indonesian language. The Minutes of the GMS is
valid evidence to all sharehcoldera and thircd
parties regarding the resolutions and
everything that happened in the Meeting.

The Minutes of the GMS must be prepared and
signed by the chalrman of the meeting and ac
least 1 {one) sharsholder appointed from and by
the participants of the GMS.

The signature ag referred to in letter b is not
required if the minutes of the GMS are made in
the form of a deed of minutes of the GMS made
by a notary registered with the 0JK.

The minutes of the GMS, as reterred to in
letters a and b, shall be submitted to the OJK
no later than 30 (thirty] days after the GMS is
convanad,

In the event that the time for submitting the

minutes of the GMS as referred to in lettar d



falls on a holiday, the minutes of the GMS must
be submitted no later than the following
businessa day.
(4] The Company must prepare a Summary of the Minutes of

the GM2 with the following provisionas

'+ 1 The summary of the minutes of the GM3 mMust
cantain at least the following information:
1) the date of the M5, the location of the

GMS, the time of the GMS, and the agenda

af the GMS;

21 mambers of the Beard of Directors and
members of the Board of Commissicners
that present at the GME;

3 the number of shares with walid woting
righta present at the GME and the
percencage of the total number of shares
with valid wvoting rights;

4} whether or not there is an opportunity
for shareholders to ask gquestions and/or

provide opinions regarding the agenda of

Lhe meeting;
& the number of shareholders who ask
guest Lons and/or provide opinions

regarding the agenda of the meeting if

the shareholders ara given the



opportunity:

a) GME decision-making mechanismy

7 wvoting resulta which include the number
of affirmarive, negative, and abstaln
(et woting) wotes for weach meeting
agenda if the resolution 1s adopted
through wvoting;

g GMS resoluLions; and

9} implementation of cash dividend payments
te entitled shareholders 1l there 1is a
M3 raezglution related to the
distribution of cash dividends.

Tha summary of the minutes of the GMS as

referred to in letter a must ‘be announced to

tha pubrlic at least through:

1) the webaite of the e-GHS;

2) the webszsite of the Stock Exchange; and
3) the Company's website;

in Indonesian and forelgn languages, provided

that the foreign language used is at least
English language,

The announcement in a Fforeign language, asa
mentioned in letter b number 2 must contaln the
same information as the informatlion in the

announcement in the Indonesian language.
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o In the event that there is a differéence in the
interpretation of the information in the
announcement as mentioned in letter ¢, then the
information used as a reference shall be
informatioen in the. Indonesian language.

& Announcement of the summary of the minutes of
the GM5 as referred to in letter b must be
announced to the publie nas later than 2 [twa)
buginess days after the GMS is held.

- i Tne provisions of paragraph (3) letter d and
letter e, as well as paragraph (4) letter b and
letter e, apply mutatis mutandis to the
announcement of the summary of the minutes of
the @M5, of the helding of the GMS by
shareholders who have obtained the decree of
the chaimman of the district court to hold the
GMS as referred to in Artlicle 20 paragraph (4

letter m and the helding of the GMS by the Board

nf Commisgionora,
QUORUM, VOTING RIGHTS AND RESOLUTIONS IN THE GENERAL
MEETING COF SHAREHOLDERSArticlae 25
Bs - long as it is not regulated otherwlse Ln chis
Articles of Asgeciation, the quorum of attendance and

resplutions of the GMS that must be met at the Meating

are as follows:
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attended by the shareholders who represent more
than 1/2 (half] of the total number of shares
with wvalid woting rights, and resglutions are
valid if approved by mors than 32 (half) of the
total number of shares with valid woting rights
present in the Meeting, except if the Taw and/or
this Articles of 2Association determines a
higher guorum.

in the event that the attendance gquorum  as
Teferred to in letter a is not achieved, then
the second meeting is wvalid and entitled to
adopt  binding resolutiona if  attended by
shareholders who represent at least 1/3 (one
third) of the total shares with wvalid voring
rights and the resclutlons are valid if approvad
by more than 1/2 (half] of the total shares with
voting rights present at the Meeting except the
Law and/or thils aArticles of Association
determines a higher guorum.

in the event that the attendance gquorum at the
seqond GMS as referred to in letter b is not
dchieved, the third GMS may be convened provided
that the third GM5 13 valid and entitled ta
adopt resolutions if it i35 attended by

shareholders of shares with valid woting rights
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(7]

in the atténdance guorum and the resalution
guorum determined by the OJK upon request of
Lhe Company.

M3 with an agenda of tranaferring the asoets of the

Company or making the assets become collateral which

conatitutes more than 50% (Fifty percent) of the total

nat 4dgegte of the Compeny in 1 {une}l Or  more
transactiona, whather related to each other or not is
carried out with the following provisions:

as the GM3 musl be actended by the Series A
Dwiwarna sharsholder and other sharsholders who
Tepresent at least % (three quarters) of the
Lotal shares with walid voting rights, and the
rezolution is walid if it is approved by the
Series A Dwiwarna shareholder and other
shareholders and/or cheir legal representatives
who jointly represent more than 3/4 (three
guarters) of the total number of shares with
voting rights present at the Meeting;

b, In the event that the attendance gquorum as
referred To in letter a is not achleved, a
zacond Meeting is wvalld if attended by the
Series A Dwiwarna shareholder and other

shareholders and/or their legal representatives
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£3)

of the total number of shares with valid voring
rights, and the resolution is wvalid if approved
by more than 3/4 {three guarters) of the total
numbecr of ahares with wvalid wvoblng righls
present at the Meeting; and

C. In the event that the attendance guorum at the
second GMS ad referred to in letter b is not
achieved, a third GMS may be convened provided
that the third GMS is wvalid and entitled to
400pt a resclution it the GMS is attended by
the sharehclders of shares with walid wveting
rights within attendance quorum and resolution
quorum a3 determined Dy the OJK upon the reguest
of the Company provided that it shall he
attended and approved by the Series A Dwiwarna
shareholder,

Tne GM5, which is only attended by independernt

shareholders, iz carried out with the following

provisiens:

a. The GMS 1s atrtended by the independent
shareholders who represent more than 1/2 (half)
of the total number of shares with valid voting
rights owned by Lhe independent shareholders,
and the resolutions are valid if it is approved

by the independent shareholders whe represent
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more than % (hall) of the total number of shares
with wvalid wcting rights owned by the
independent shareholders;

In the event that the guorum as referred to in
letter a is not achiewved, then in the second
GM3, the resolution is wvalid if attended by
independent shareholders representing more than
1/2 (half) of the total shares with valid voting
rights owned by the independent shareholders
and approved by more than 1/2 (half) of the
total shares owned by the independent
shareholders present at the GMS;

in the evanlL Lhat the guorum of altendance at
the second GMS as referred to in letter b is
not -achisved, the third GMS may be convened
provided that the third GMS is wvalid and
entitled to adopt resolutions if attended by
Independent Shareholders of shares with walid
voting rights, in & gueoerum of dattendance as
determined by the O0JK upon reguest of the
Company.

The resoluticns of the third GMS is valid if it
ia approved by the Independent Shareholders who
represent more than 50% (fifty percent) of

shares owned by the Independent Sharsholders

18, b |




present at the GM5.

GMS with the aim of changing the Beoard of Directora,

the Board of Commissioners, this MArticles of

hssaciation which does not require approval from the

Minister in the field of Law, Issuance of Eguity

Securities, and or increase of ilasuped and paid-up

canital are rcarried ont with the following provizinons:

a, The meeting must be attended by Series &
Dwiwarna shareholder and other sharsholders
and/or their legal representatives Who
callectively represent more than 1/2 (half) of
tha teotal number of sharea with walid wating
rights, and the resoluticon is approved by the
Series A Dwiwarna shareholder and other
shareholders and/oar their legal representatives
Whno collectively represent more than 1/2 (half)
of the total shares with valid voting rights
presant at the Meeting.

b. In the event that the guorum of atbendance as
referred to in letter a of this Article is not
achieved, then the second Mesting is valid if
dftended by the Series A Dwiwarna shareholder
and other shareholders and/or their

representatives that collectively representing

at least 1/3 (one third) of the total number of



|5}

shares with walid wvoting rights and the

resolution must be approved by the Series A

Dwiwarna shareholder and other shareholders
and/or their legsl representatives who
collagtively reprosant more than 1/2 (half) of
the total shares with wvalld wotlng rights
present at the Meeting.

&5 In the event that the guorom of attendance ab
the second GME as referred to in letter b is
not achleved, the third GMS may be held provided
Lthal Lhe third GMS 1s wvalid and entitled to
adept resolutions if attended by shareholders
of shares with wvalid wvoting rights in the
attendance quorum and reaolution guorum as
determined by the OJK upon the request of the
Company, provided that it must be attended and
approved by the Series A Dwiwarna shareholder.

In the event that the Company has meore than 1 (onel

clasgification of shares, the GMS with the agenda of

changing the rights to shares is only attended by
shareholders in the classificatinn of shares that ara
affected by the change in rights to shares in certain
clagsifications of shares, provided that the
attendance quorum and decigion guorum are as regulated

by the Financial Services Authority Regulatiens and




&)

the laws and regulations.

Tha GMS to approve the amendment to the Company's

Articles of Association which requirea the approval

of the Minister whose duties and respongibilities are

in the field of Law, is carried ocut with the following

provisions:

= I

b.

Ihis amendment to the Articleas of Assoclation
lg determined by the GMS;, which iz attended by
the Zeries A Dwiwarna shareholder and other
shareholders and/or their legal representatives
who collectively represent at least 2/3 (twio=-
thirds} of the total shares with walid votling
rights and the resolution must be approved by
the BSeries A Dwiwarna shareholder and other
shareholders and/or their legal representatives
whe collectively represent more than 2/3 (Two=
thirds) of the total number of shares with
voting righte progent at the Maeting.

In the event that the qQuorum of attendance as
referred to Iin letter a ig net achieved, the
gbocond Meeting i3 wvalid il attended by the
Series A Dwiwarna sharehelder and ocher
shareholders and/or their representatives wha
collectively represent at least 3/5 (thraee-

fifth) of the total number of shares with wvalid
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woting rights; and the resclution is approved
by the Series A Dwiwarna shareholder and other
shareholders and/or thelr legal representatives
who collectively represent at least more than
1/2 (half) of the total shares with woting
rights present at the Meeting.

£y In the event that the guorum for attendance at
the second GMS as referred to in léatter b iz
not achleved, the third GMS may be held provided
that the third GMSE is wvalid and entitled to
adept resolutions if attended by sharchaldera
of the shares with valid voting rights whereby
Lhe attendance guorum and the resclution guorum
iz as determined by the OJK upon Lhe reguest of
the Company, provided that it must be attended
and approved by the Series A Dwiwarna
shareholder.

Notwithstanding the provisiens of the laws and

regqulations, Merger, Conaolidation, Acguislition,

Spin-0ff, gsubmission of application for bankruptcy of

the Compzny, and Dissclutlion can only be carried out

based on the ressiution of the GMS, with the follawing

provisions;

a. attended by the Series A Dwiwarna shareholder

and cther shareholders andfor their lagal
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representatives who collectively represent ar
least 3/4 {three quarters) of the total shares
with walid woting rights, and the resolutlen
must be approved by the 3Series A Dwiwarna
shareholder and other sharsholders and/or their
legal Iepresentaclves who collectively
represent more than 3/4 {three guarters) of the
total sharsgs with veting rights prasent at the
GME .

In the event that the guorum of attendance as
referred to in letter a is not achisved, the
second Meeting is wvalid 1f attended by the
Series A Dwiwarna sharsholder and other
shareholders and/or their representatives
representing at least 2/3 [two-thirds]) of the
total number of shares with valid voting rights
and the resolution is approved by the holder af

the Series A Dwiwarna Shares and approved by

the other sharehclders and/er their legal
representatives who collectively representing
more than 3/4 (three guarter! of the total
shares with voting rights present at the GHS,

In the event that the guorum of attendance at
the second GMS as referred to in ‘letter b ia

not achieved, the third GMS may be held provided



|8

(91

(10}

that the third GMS iz walid and entitled to
adopt regolutions 5.3 attended 3% the
sharehiolders of gharee with walid voting rights
in the attendance guorum and decision gquorum ac
determined by the OJK upon request of the
Company, provided that it must be attended and
approved by the Series A Dwiwarna shareholder.
The sharcholders who are entitled to attend the ©GM3
are sharcholders whose names are registered in the
Hegister of Sharsholders of the Company 1 (one)
business day prior to the invitation of oMg by taking
into account the laws and regulations and Stock
Exchange regulations where the Company shares are
listed.
In the event that there are revisions to the
invitation as referred to in the Article 23 paragraph
(11} letter a, the shareholders who are entitled te
attend in the GMS are the sharsholders whose names are
registered in the shareholders' register of the

Lompany 1 (one) business day prier to the revision of

invitation of GMS.

In the event that a second and third CMS are held, the

shareholders who are entitled to arteind 4are as

follows:

a. for the second GM3, Lhe shareholders who are



(11]

(12}

entitled to attend are shareholders whose names
are registered in the sharehalders' reglater of
the Company 1 (ona) business day prior to the
invitation of =second GMS: and
= for the third GMS, the shareholders who are
entitled to attend are shareholders whose namas
are reglstered in the shareholders' register of
the Company 1 [one) business day priar to the
invitation of the third GMS,.
In the event of a re-invitation, the shareholders who
dre entitled teo attend in the GMS are the shareholders
whose names are registered in the sharsholders'
register of the Company 1 {one) business day prior to
the re-invitation of GM3.
The Company is ohliged te provide an alternative o
grant poWer of attorney electronically for
shareholders to attend and vote at the GMS with due
cbservance of the regulations as regulated by the
Financial Services Authority Regulations and the laws
and regulations. If there are differences bhetween the
Articles of Association and the provisions of the
rinancial Services Authority Regulations, it shall
comply with and be subject to the provisions of the
Financial Services Authority Requlations.

{a) Shareholders, either as an  individual
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{13}

(14}

|15}

represented by power of attorney, are entitled
to attend the GME, with due ohservance aof the
Taws and rasgulatione.

(bl The shareholders may granl power of attornay
alectronically through the e-GMS provided by
Lie o-GME provider or the aystem provided by
the Company in the event that the Company uses
the system provided by the Company.

bl The granting of power of atcorney must be
carried out no later than 1 (ohe) business day
orier to the holding af the cMs,

s § Sharehslders may state the wvotes cast In esach
agenda item in the eiectronic power of attorney.

shareholdera can make changes tn their powar of

attorney, including the votes cast, if the

shareholders state the votes cast.

Changes Iin power of attorney, including the votes as

referred to in paragraph (13), can be made no later

than 1 (one) business day prior to the holding of the

GME.

The party who may become the Proxy electronically

includes:

(&) Fartiglipants who administer securities sub=-

accsunts/securities owned by the shareholders:

(b} parties provided by Lhe Company: or
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(18]

(200

(el parties appeinted by the sharsholders.
The Company i3 obliged to provide a Proxy
electronically as referred to in letter paragraph 15
letter b.
Sharsgholders, either individuwally or represented by
proxy, have the right to attend the GM3, with due
observance of the laws and regulations. In the
Meeting, each share givea its awner the right te east
1 {one} wvote,
Shareholders with voting rights who attend the Meeting
out da not cast A wote (abetain) are considered to
nave cast the same wvote as the majority of
shareholders who casl votes,
In voting, the woteca cast by the shareholders apply
to ‘all shares they own, and the shareholder ia not
entitled to grant a power of attorney to more than one
proxy for a part uf Lhe total number of shares owned
by them with the different wvote. Such provision is
exempled for:

d. Lustodian bBank or Securities Company as a
Custedian which represents their custeomers as
the shareholders of the Company;

B, Investment Manager who represents the interest
of Mutual Fund managed by them.

Menmbers of the Board of Directors, members of the
-
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[21)

(22)

(24]

(13

[2)

Board of Commizsioners, and amployees of the Company
may act as proxies at the Meeting, but the wvotes they
cast as proxles at the Meeting are not counted in the
voting.
Voting shall be conducted verbally unless the Chairman
of the Mesting determines ctherwise.
A1l resolutionz shall be adopted through deliberations
te reach a consensus,
In the event that no consenaus is ceached by
deliberations, resolutions shall be adopted based on
casting votes.
The adoption of resclution through voting, as referred
to in paragraph (23}; shall Dbe conducted with doe
observance of the attendance guorum and resolution
guorum provisions of the GMS. [25] At the time of
the GM5, the Company may invite other parties related
to the agenda of the GMS.

USE OF PROFIT

Article Z6

The use of net profit including the amount which {s
set aside for reservation for losses is decided by the
Annual GHMS.
The Board of Directors must submit a proposal to the

Annual GME regarding the use of the net profit that

has not been distributed as stated in the balance




{3)

gheet and the calculation of profit and loss submitted
for approval at the Annual GMS in which propesal it
can be stated how much net profit that has nol been
distributed which can be set aside for reserve funds
and propogals regarding the ameunt of dividends to
shareholders, or other distributions =uch as tantiem
for members of the Beard of Directors and members of
the Board of Commissionera, bonuzea for employess,
social fund reserves and others that may be
distributed one after the other, without reducing the
rights of the GM3 to declde otherwise.

The whole net profit after deducting the set aside for

resecvesd, 43 referred to in paragraph (1), is

disiributed to the Shareholders as dividends unless
determined otherwise by the GMS.

a. Dividends shall only be paid in accordance with
the Company’s financial capacity based on the
resolutions adopted in the Annual GMS, in which
resclution shall also determine the time,
method of payment, and form of dividends by
taking into acgount the provisions aof the laws
and regulations in the Capital Market sactor,
a3 well as the regulations of the Stock Exchange

8Tt the place where the Company shares are

listed.
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{4}

[5)

[&)

B In the event that there Is a GMS resoclution
related to the distribution of cash dividends,
Lle Cumpany is obliged to pay cash dividends to
the entitled shareholders no later than 30
{thirty)} days after the annocuncement of the
summary oI The minutes of the GMS wnhilch approve
the distribution of cash dividends.

i Dividends for shares are paid to the parsoens on
whose behalf the shares are registered in the
Register of Shareholders on the date determined
by the Annual GMS, which approves the
distribution of diwvidends.

e The payment cay shall pe announced by the Board
of Directors to the shareholders.

In addition to the use of net profit as referred to

in paragraph (2}, the GM3 may determine the use of net

profit for other distributicens such as tantiem for the

Board of Directors, the Board of Commissioners, and

bonuses for employveos.

The dividend as referred to in paragraph (3) shall

only be given i1f the Company has positive retained

garnings.
The use of net incoeme for tantiem anpd bonuzes 1=

carried out as long as it is not budgeted and is not

caleulated as an expense for Che current ysar.
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{8}

(9]

(100

Dividends that are not collected within § (five) years
from the date of determination for payment of
dividends have lapsed, they will be deposited in the
reserve fund specifically designated far that purposs.
Dividends in such special reserve fund can be
collected by the antictled Shareholders by submitting
proof of their rights to the dividends, which are
2cceptable to the Hoard of Directors of the Company,
provided that the collection i3 not made at Lhe same
time and by paying the administrative fee as
determined by the Board of Directors.

Dividends that have been included in the special
resercve in paragraph (8) and are not collected within
2 period of 10 (ten) years will hecome the right of
Lhe Company.

The Company may distribute an interim dividend before
the end of the Company's financisl year, if requested
oy the Shareholders representing at least 1,10 lone-
tenth) of the shares issued, by taking into account
the projected profit and financial capability of the
Company .

Tne distribution of interim dividends shall be
determined based ¢n the decision of the Meating of the
Board of Direccors after abtaining approval from the

Bogrd of Commissioners, by taking dinte acoount
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(12}

V3

(4]

paragraph (10).
In the event that after the financial year ends, it
turns out that the Company has suffered a loss, the
Interim dividend Lhal hdas been) dlstrlbuted shall be
reaturned by the Sharehclders to the Company. The Boazd
of Directors and the Beard of Commissioners are
sointly and severally responsible for the loss of the
Company in the ewvent that the Sharseheldersz cannost
return the interim dividend as menticned in paragraph
iy 9

UTILIZATION OF RESERVE FUMD

Article 27

The Company =shall establish a mandatory reserve fund
and another reserve fund.
The allocation of the nat profit for a reserve fund,
a3 mentioned in peragraph {1); only applies if the
Cempany has positive retained earnings,
The allocation of the net preofit for a reserve fund
is determined by the GMS with due cbservance of the
laws and regulations. Allocation of the net profit for
mandatory reserve fund as mentioned in paragraph [1)
shall be carried out until svoech reserve fund reaches
at least 20% (twenty percent) of the total issued and
paid-up capital.
The mandatory reserve fund, as mentioned in paragraph
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(1]

(<]

(3]

(1), which has not reached the amount as referred to
in paragraph {3}, can enly be used to cover the
Company's losses which cannot ke fulfilled by another
reserve fond.
If the mandatory reservea fund in paragraph {1) has
exceaded such 20% (twenty percent) amount, the GMS may
declde that the excess amount is used for the
Company’ s need.
The Board of Directors must manage the reserve fund
50 that the reserve fund earns profit in a manner
deemed good by the Board of Directors and with due
cbservance of the laws and regulatiens.
The profit obtained from the ressrve fund shall be
included in the profit and less calculation.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 28

This amendment to the Articles of Association shall

comply with the Law on Limited Liability Companies

and/or Capital Market regulations.

This amendment to the Articles of Association is
determined by the GMS in accordance with tha
provisions as stated in Artiele 25 paragraph (&),

The agenda regarding the amendment to the Articles of

Assoclation must be clearly statesd in the invitation

Lo the GMS.
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[ 3]

(%)

1)

Provisions of the Articles of Association in relation
to the name, the domicile of the Company; the
ocbiyectives and purposes, the business activities, the
period of incorporation of the Company, the amount of
zauthorized capital, reduction of the issued and paid-
up capital, and the Company*s status from a private
company te a publicly listed company or otherwise,
mist obtain the approval of the Minister as referred
to in the Law on the Limited Liability Companies.
Amendment to the Articles of Association other than
in relation to the matters mentioned in paragraph (4}
only need to be notifled Lo the Minlster whose duties
and responsipilities in the field of Law by taking
inte account the provisions of the lLaw on Limited
Liability cCompanies.
The resclution regarding the reduction of capital must
e notified 1n writing to all ereditors of the Company
and announced by the Board of Directors 1in  an
Indonesian daily newspaper with wide circulation
within a period of no later than 7 (seven) days from
the date of the GMS resolution on such capital
reduction.
MERGER, CONSOLIDATION, ACQUISITION AND SPIN-OFF
Article 29

Merger, Consolidation and Acquisition, and Spin-Off
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are determined by the GMS Iin accordance with the
provigiona as stated in Article 25 paragraph (7).

Further provisions regarding Merger, Consolidation,
Acguisition, and Spin=0ff are as stipulated in the
lawe and regulations, especislly regulations in the

Capltal Market sector.

DISSOLUTION, LIQUIDATION AND EXPIRATION OF LEGAL ENTITY

{d]

(£}

(3]

(4}

ETATOS

Axticle 30
The disselution of the Company can be carried out
based on the GMS resclution in accordance with the
provisicons as stated ln Artlcle 25 paragraph (7).
If Lhe Company 18 dissolved based on the GMS
resolution or 18 declared to be dissolved based on a
court decree, the ligeidator shall carry oub the
iigquidation.
The liguidator is responsible to the GMS or the court
that appointed him/her for the ligquidation of the
Company that is carried out.
The liguidator must notify the Minister whose duties
and responsibilities are in the field of law and
announce the final results of the liguidation process
in the newspaper after the GMS gives releiase and

discharge Lo the liguidater or after the court that

appointed the ligonidator accepts hisg accountability.
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151 Thia provisions regacding tha dissolution,
liquidation, and expiration of the legal entity atatus
of the Company shall comply with the laws and
requlatioms, esperially the prowvisinns in the Capital
Market mector.

DOMICILE OF SHAREECQCLDERS
Axticle 31

For mattiers concerning Shareholders which ars related to the

Company, the Sharehclders shall be deemed to reside ak the

address san recorded in the Reglater of Shareholders as

referred to in Article 9.

CLOSING PROVISIONS
Article 32

All matbers that are not regqulated or sufficiently regulated

under this Articles of Association shall comply with the

Limited Liability Company Law, Capital Market regulations,

and other laws and regulations and/or shall be determined by

the GME by taking into account the laws and regulations.

Finally, the appearer acting in his abovementicned

capacities states that:

18 The Republic of Indonesia as the holder of 1 (ong)
Series A Dwiwarna shara and 3,025,405,4800 |[threo
billion twenty-five million four hundred Cive thousand
nine hundred ninety-nine) Series B shares, totaling

3,025, 406,000 (three billion twenty-five million four_
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nundred and six thousand) shares or with a total
nominal value of Rp. 302,540, 600,000.00 (three hundred
twe billion five hundred forty million six hundred
thousand Rupiah);

Public as the holder of 2,906,114, 000 (two billion
nine hundred six million one hundred and fourtesn
thougand] Series B shares, or with a total nominal
value of Rp. 290,611,400,000.00 {tws hundrod ninety
billion six hondred eleven million four hundred
thousand Rupiah).

TOTAL:  5,931,520,000 (five billion nine hundred
Ehirty-one million five hundred twenty thousand)
shares, consisting of | (one) Series A Dwiwarna share
and 5,831,519,99% (five billion nine hundred thircy-
ong million five hondred nineteen thousand nine
hundred ninety-nine) Seriez B shares; or with a total
neminal value of Rp. 593,152,000, 000.00 {five hundred

ninety-three billion one hundred fifty-two million

Rupiah) . Furthermore, the appearer edplained that in
sonnection with the resolution, hereby authorizes me,
the Notary, with the right to transfer this power: Lo
another person to reguesl approval for the amendment
1o this Articles of Asscoclation from the competent
authority and state and prepare the amendments and/or

additions thereto, with a notarial deed, 1if +the




approval of the amendment to  the Articles of
Association depends on the amendmenta to and/or
additlional theraof, for Cha purpozes of which appoars
where necassary, provide information, prepare,
reguast ta be madea and aign all reguired
documents/fdecdas and then carry out all actionas that
are consldered good and useful toe solwve the things
mentioned abowve,
Wulary knuws Llie appedrer.
IN WITHESS WHEREOQOF
made as minutes and convened in South Jakarta on the day and
date stated in the head of this deed in the presence of:

;£ Mrs. DESY SEPTLANI FUTRI, Bachelor of Laws, born in

2 Assistant of the Notary,

domiciled in

« wouth Jakarta, holder of
Identity Card with 1D Number H

2. Mrs. WINDI ASTRIANA, Bachelor of Lawsa, born in

on

- Agzigtant 6E the Hotary,
domiciled in ;

¢ holder of
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Idantity Card with ID Number of

H
both <f them, the Noktarcy knows, as witnesses. After Lthis
deed, I, the Notary, read ocut to the appearer and witnesses,
this deed is signed by the appearer, witnesses, and T, the
Motary. Carried out with four changes, that is because of
four revisions, no additions, no strokes.
- The minutes of thisg deed has been signed perfectly.
- Given as a copy of the same contents. Notary in Seouth
Jakarta City
[has been signed on top of
TARID. 000 stamp duty and the
Notary's chop]

|AULIA TAUFANI, S.H.)
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HINIESTRY OF LAW AWND HUMAN RIGHTS OF TEE

REFUBLIC OF IMNDOMESIA

DIRECTORATE GENERAL OF GENERAL LAW

ADMINISTRATION

J1. H.R. Rasuna Said Kav. 6-7 Kuningarmn,

South JakartaTelp. 1021) 5202387 - Hunting

Numbhar

Abtachment ;

AHU-AH.01.03-0002716

b1

Notary AULIA TAUFANT

Subjectk Receipt of S.H.
Motification of the Menara Sudirman
Amendment of Articles lantai 18 1ot ABD,
of Association JI. Jend. Sudirman
PT PERUSAHALN KEav. &0
FERSBEROAN {FERSERQ) SOUTH JAKARTA
FT SEMEN INDONESIA
TEK RBBREVIATED AS PT
EEMEM INDOWESIA
(PERSERO) TBE

In accordance with the data in the Amendment Form that

18 stored in the Legal Entity Administration system database

Pursuant to the Notarial

Deed Number 42 Dated 21 December

2021 made Lefore the Notary AULIA TAUFANI, SH., domiciled in

g
L

- g |.|5| [ _“'



SOUTH JAKARTA, along with the supporting documents, which
were raceived on 04 January 2022, on the Amendment of Artlcle
12, Artlicle 1%, PT PERUSAHAAN PERSEROAN (PERSERO) PT SEMEN
INDOWESIA TBE ABEREVIATED AS PT SEMEN INDOWNESIA (PERSERO)
TBK, demiciled in SOUTH JAKARTA, has been received and
recorded in the Legal Entitles Adminiscration System.
Published in Jakarta, Dated 04 Januvary
2022,
On behali of MINISTER OF LAW AND HUMAN
RIGHTS OF REPUELIC OF INDONESIA
[Barcode] DIRECTORATE GENERAL OF GENERAL LAW
AOMINTSTRATION.
[has been signed]
Cahyo Rahadian Muzhar, S.H., LLM.

19800018 100402 1 001

FRINTED ON 04 January 202z
COMPANY REGISTRATION NUMBER AHU-000077T8.AH.01.11.TAHUN 2022

DATED 04 January 2022

This Hotification is only a description, not a product of

State Administration
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