


materials to the participants not later than 5 (five) days before the mesting is

held.

In case of any meeting held outside the set schedule, the meeting materials shall

be presented to the meeting participants at the latest before the meeting is held.
Summons to the Board of Directors’ Meeting shall be made by a member of the
Board of Directors entitled to act for and on behalf of the Board of Directors
according to the provisions of Article 15 hereof.
The summons to the Board of Directors’ Meeting and/or a meeting held together with
the Board of Commissioners shall be delivered by registered letter or by letter hand-
delivered to each member of the Board of Directors and/or Board of Commissioners
by obtaining a receipt not later than 5 (five) days before the meeting is held, without

counting the date of summons and the date of meseting.

4. The meeting summons shall specify the agenda, date, time and place of the meeting.

10.

The Board of Directors’ Meeting shall be held in the Company’s domicile or place of
business activities. If all members of the Board of Directors are present or
represented, such prior summons shall not be required and the Board of Directors’
Meeting may be held anywhere and entitled to make valid and binding decisions.
The Board of Directors’ Meeting shall be chaired by the President Director, in case
the President Director is not present or unavailable, which need not be proven to
third parties, the Board of Directors’ Meeting shall be chaired by a member of the
Board of Directors selected by and from members of the Board of Directors who are
present.

A member of the Board of Directors may be represented in the Board of Directors’
Meeting only by another member of the Board of Directors by a power of attorney.
The Board of Directors’ Meeting shall be valfid and entitled to make binding
decisions, if more than 1/2 (a half) of the number of members of the Board of
Directors are present or represented in the meeting.

Decisions of the Board of Directors’ Meeting shall be made in deliberation for
consensus. If no consensus is reached, the decisions shall be made by voting
based on the affirmative votes of at least more than 1/2 (a half) of members of the
Board of Directors who are present.

If the affirmative votes and dissenting votes are balanced, chairman of the Board of

Directors’ meeting shall determine.




11. a.

12. a.

Each member of the Board of Directors who is present shall be entitled to cast 1
{one) vote and 1 {one) additional vote for each other member of the Board of
Directors he represents;

Voting concerning individuals shall be conducted by a closed letter without
signature, while concerning other matters shall be conducted verbally, unless the
meeting chairman specifies otherwise without objection of those present;

Blank votes and invalid votes shall be deemed not validly cast and deemed non-
existent and not counted to determine the number of votes cast;

Other than the holding of Board of Directors’ Meeting as referred to in the
provision of paragraph 5, the Board of Directors’ Meeting may also be conducted
by teleconference, video conference media or by means of other electronic
media that enable all participants of the Board of Directors’ Meeting to see and
hear each other directly and participate in the Board of Directors’ Meeting;

The Meeting minutes from the result of holding of the Board of Directors’ Meeting
as referred to in paragraph 5 and paragraph 12 letter a shall be made in writing
and signed by all members of the Board of Directors who are present and then it
is presented to all members of the Board of Directors;

The meeting minutes from the meeting held by the Board of Directors together
with the Board of Commissioners as referred to in paragraph 1 letter b of this
Article shall be made in writing and signed by all members of the Board of
Directors and Board of Commissioners who are present, then it is presented to
all members of the Board of Directors;

In case any members of the Board of Directors and/or Board of Commissioners
do not sign the results of meeting as referred to in paragraph 1 letter b of this
Article, the members concerned shall specify their reasons in writing in a

separate letter atiached to the meeting minutes.

13. The Board of Directors may also make valid decisions without holding a Board of
Directors’ Meeting, provided that all members of the Board of Directors have been

informed in writing regarding the decision proposals and all members of the Board of

Directors give approval on the proposals submitted in writing by signing the approval.

The decisions made in such manner shall have the power equal to decisions validly

made in a Board of Directors’ Meeting.

BOARD OF COMMISSIONERS
Article 17




. The Board of Commissioners shall consist of at least 2 (two) persons, one of them
may be appointed as the President Commissioner and if more than 2 (two) persons
are appointed, one of them may be appointed as Vice President Commissioner. If
the legislation requires that Independent Commissioners should be available, the
number shall be adjusted to the requirements in the legislation governing in Capital
Market.

. Those who may be appointed as members of the Board of Commissioners shall be
Indonesian Citizens and/or Foreign Citizens who have met the requirements for
appointment as the Company’s Board of Commissioners based on the provisions of
Financial Services Authority Regulation and other legislation.

Members of the Board of Commissioners shall be appointed by the RUPS,
respectively for the period effective from the date specified in the RUPS appointing
them and ended at the closing of the 5" (fifth) Annual RUPS after the date of their
appointment, however without prejudice to the right of the RUPS to dismiss such
members of the Board of Commissioners at any time prior to expiration of their term
of office and new Commissioners may be appointed to replace such dismissed
members of the Board of Commissioners.

Members of the Board of Commissioners whose term of office has expired may be
reappointed by the RUPS.

Members of the Board of Commissioners shall be given service fee/honorarium and
may be given other facilities and allowances of the maximum amount determined by
the RUPS.

If for any reason the position of a member of the Board of Commissioners is vacant,
within the period of 90 (ninety) days since such vacancy, a RUPS shall be held to fill
such vacancy by observing the legislation and Articles of Association. A person
appointed to replace a dismissed member of the Board of Commissioners based on
paragraph 3 above or to fill a vacancy or a person appointed as an addition to the
existing members of Board of Commissioners shall be appointed for the period that
is the remaining term of office of other members of the Board of Commissioners who
are still holding the position.

. A member of the Board of Commissioners shall have the right to resign from his
position by notifying in writing regarding his intention to the Company within 90

(ninety) days prior to the date of his resignation.




8.

10.

11.

The Company shall hold the RUPS to decide the resignation of members of the
Board of Commissioners within not later than 90 (ninety) days upon receipt of the
letter of resignation request.
In case the Company does not hold the RUPS within the period as referred to in
paragraph 8 of this Article, as such period has elapsed, the resignation of members
of the Board of Commissioners shall become valid without requiring the RUPS’
approval.
In case any member of the Board of Commissioners resigns, causing the number of
members of the Board of Commissioners being less than 2 (two) persons, such
resignation shall be valid if it has been decided by the RUPS and a new member of
the Board of Commissioners has been appointed in order to meet the requirement of
minimum number of members of the Board of Commissioners.
The position of members of the Board of Commissioners shall terminate, if they:
a. resign according to the provision of paragraph 7;
b. no longer meet the requirements of Financial Services Authority Regulation and
other legislation;
decease;
d. their term of office has expired or they are dismissed based on decision of the
General Meeting of Shareholders;
e. are declared bankrupt by a court’s decision.
JOBS AND AUTHORITIES OF BOARD OF COMMISSIONERS
Article 18
The Board of Commissioners shall conduct supervision on the Board of Directors’
policy in undertaking the Company and give advice to the Board of Directors.
The Board of Commissioners shall perform its jobs and responsibilities in good faith,
with full responsibility and prudence.
With regard to the supervisory job, the Board of Commissioners shall be required to:
{(a) give opinions and suggestions to the Board of Directors regarding the annual
financial statement, development plan of the Company, and other significant
matters;
(b) follow the Company's activities development and in case the Company indicates

any sign of decline, immediately give suggestions on the remedial measures to

take;




(c) give opinions and suggestions to the Board of Directors on any other matters
deemed significant for the Company’s management.
. The Board of Commissioners shall have the right to, at any time, during the
Company’s office hours, enter the buildings and premises or other places used or
controlled by the Company and have the right to examine all account books,
documents and other instruments of proof, inventory of goods, examine and
compare the condition of cash (for requirement of verification) and other securities
and have the right to find out all actions undertaken by the Board of Directors, in
such case the Board of Directors and each member of the Board of Directors shall
give explanation on all matters inquired by members of Commissioners or the
experts assisting them.
In undertaking the jobs, the Board of Commissioners shall have the right to obtain
clarification from the Board of Directors or each member of the Board of Directors on
any matters required by the Board of Commissioners.
. The Board of Commissioners’ Meeting shall at any time be entitled to temporarily
dismiss one or more members of the Board of Directors, if such member(s) of the
Board of Directors act(s) in conflict with these articles of association andfor the
prevailing legislation or fail(s) his/their duties or there is an urgent reason for the
Company.
. Such temporary dismissal shall be informed to the person(s) concerned with the
reason for such action.
. Within not later than 90 (ninety) days after such temporary dismissal, the Board of
Commissioners shall be required to hold a RUPS specifically for that purpose that
will decide whether the member(s) of the Board of Directors concerned will be
permanently dismissed or will resume hisftheir original position(s), while such
member(s) of the Board of Directors temporarily dismissed shall be given the
opportunity to be present to defend himself/ themselves.
The RUPS shall be chaired by the President Commissioner and if the President
Commissioner is not present or unavailable, which matter need not be proven to third
parties, the Meeting shall be chaired by the Vice President Commissioner or another
member of the Board of Commissioners appointed by the RUPS and the summons

shall be made according to the provisions contained in Article 10.




If the RUPS is not held within the intended period, such dismissal shall become
cancelled in the interest of law and the person(s) concerned shall be resume his/their
position(s).

7. If all members of the Board of Directors are temporarily dismissed and the Company
has no single member of the Board of Directors, the Board of Commissioners shall
temporarily be required to manage the Company, in such case the Board of
Commissioners’ Meeting shall have the right to give temporary power to one or more
persons among them on their collective account.

BOARD OF COMMISSIONERS’ MEETING
Article 19
1. a. The Board of Commissioners’ Meeting shall be held at least cnce in 2 (two)
months, and may be held at any time if deemed necessary:
(i) by one or more members of the Board of Commissioners;
(i) atthe written request of a Board of Directors’ Meeting; or
(i) at the written request of 1 (one) or more shareholders collectively
representing 1/10 (one tenth) or moreof the total number of shares with
voting rights.

b. The Board of Commissioners shall hold a meeting together with the Board of
Directors periodically at ieast once in 4 (four) months.

c. The Board of Commissioners shall schedule the meeting as referred to in letters
a and b for the following year before the fiscal year ends and present the meeting
materials to the participants not later than 5 (five) days before the meeting is
held.

In case of any meeting held outside the set schedule, the meeting materials shall
be presented to the meeting participants at the latest before the meeting is held.

2. Summons to the Board of Commissioners’ Meeting shall be made by the President
Commissioner, if the President Commissioner is unavailable, it shall be made by
another member of the Board of Commissioners.

3. The summons to the Board of Commissioners’ Meeting and/or a meeting held
together with the Board of Directors shall be delivered by registered letter or by letter
hand-delivered to each member of the Board of Commissioners and/or Board of
Directors by obtaining a receipt not later than 5 (five) days before the meeting is
held, without counting the date of summons and the date of meeting.

4. The meeting summons shall specify the agenda, date, time and place of the meeting.




10.

('

12.

The Board of Commissioners’ Meeting shall be held in the Company’s domicile or
place of business activities. If all members of the Board of Commissioners are
present or represented, such prior summons shall not be required and the Board of
Commissioners’ Meeting may be held anywhere and entitled to make valid and
binding decisions.

The Board of Commissioners’ Meeting shall be chaired by the President

Commissioner, in case the President Commissioner is not present or unavailable,

which need not be proven to third parties, the Meeting shall be chaired by a member

of the Board of Commissioners who are present.

A member of the Board of Commissioners may be represented in the Board of

Commissioners’ Meeting only by another member of the Board of Commissioners by

a power of attorney.

The Board of Commissioners’ Meeting shall be valid and entitied to make binding

decisions, if more than 1/2 (a half) of the number of members of the Board of

Commissioners are present or represented in the meeting.

Decisions of the Board of Commissioners’ Meeting shall be made in deliberation for

consensus. If no consensus is reached, the decisions shall be made by voting

based on the affirmative votes of more than 1/2 (a half) of the number of votes cast
in the meeting.

If the affirmative votes and dissenting votes are balanced, chairman of the Board of

Commissioners’ meeting shall determine.

a. Each member of the Board of Commissicners who is present shall be entitled to
cast 1 (one) vote and 1 (one) additional vote for each other member of the Board
of Commissioners he represents;

b. Voting concerning individuals shall be conducted by a closed letter without
signature, while concerning other matters shall be conducted verbally, unless the
meeting chairman specifies otherwise without objection of those present;

c. Blank votes and invalid votes shall be deemed not validly cast and deemed non-
existent and not counted to determine the number of votes cast;

a. Other than the holding of Board of Commissioners’ Meeting as referred to in the
provision of paragraph 5, the Board of Commissioners’ Meeting may also be
conducted by teleconference, video conference media or by means of other

electronic media that enable all participants of the Board of Commissioners’




Meeting to see and hear each other directly and participate in the Board of
Commissioners’ Meeting;

b. The Meeting minutes from the result of holding of the Board of Commissioners’

Meeting as referred to in paragraph 5 and paragraph 12 letter a of this Article
shall be made in writing and signed by all members of the Board of
Commissioners who are present and then it is presented to all members of the
Board of Commissioners;
The meeting minutes from the meeting held by the Board of Commissioners
together with the Board of Directors as referred to in paragraph 1 letter b of this
Article shall be made in writing and signed by all members of the Board of
Commissioners and Board of Directors who are present, then it is presented to
all members of the Board of Commissioners and the Board of Directors;

c. In case any members of the Board of Commissioners and/or Board of Directors
do not sign the results of meeting, those concerned shall specify their reasons in
writing in a separate letter attached to the meeting minutes.

13. The Board of Commissioners may also make valid decisions without holding a Board
of Commissioners’ Meeting, provided that all members of the Board of
Commissioners have been notified in writing and all members of the Board of
Commissioners give approval on the proposals submitted in writing by signing the
approval.

The decisions made in such manner shall have the power equal to decisions validly

made in a Board of Commissioners’ Meeting.

WORK PROGRAM, FISCAL YEAR AND ANNUAL REPORT
Article 20

1. The Board of Directors shall present the work program that also contains the
Company’s annual budget to the Board of Commissioners for approval before the
fiscal year commences.

2. The work program as referred to in paragraph (1) shall be submitted not later than 30
(thirty) days before commencement of the next fiscal year.

3. The Company’s fiscal year shall proceed from the 1% (first) day of January to the 31
(thirty first) day of December. At the end of December each year, the Company’s
book is closed.

4. The Board of Directors shall prepare the annual report to enable examination by the
shareholders effective from the date of summons to the annual RUPS.




5. The approval of annual report, including ratification of the annual financial statement
and the report on the Board of Commissioners’ supervisory job, and the decision of
profit utilization shall be made by the RUPS.

6. The Company shall announce the Company’'s Balance Sheet and Profit/Loss
Statement in 2 (two) daily newspapers in Indonesian language, 1 (one) of them is
widely circulated in the territory of Republic of Indonesia and the other 1 (one) is
published in the Company’s domicile as specified by the Board of Directors, at the
latest 120 (one hundred and twenty) days after the fiscal year ends. In certain
condition the Financial Services Authority may decide the deadline and mechanism
of announcement other than as regulated in this paragraph.

PROFIT UTILIZATION AND DIVIDEND DIVISION
Article 21

1. The Company’s net profit in a fiscal year as specified in the balance sheet and profit-
loss account ratified by the annual RUPS and of a positive profit balance shall be
divided in the utilization method determined by such RUPS.

2. Dividends may only be paid based on and according to the decision made in the

RUPS, in such decision shall also be determined the time and method of division
payment by observing the legislation governing in capital market.
In case the RUPS determines that the Company’s net profit is divided as cash
dividend, the Company shall make the payment of cash dividend to the entitled
shareholders at the latest 30 (thirty) days after announcement of the RUPS’
summary of minutes deciding the division of cash dividend. The day of payment
shall be announced by the Board of Directors to all shareholders.

3. If the profit-loss account in a fiscal year indicates a loss unable to cover by the
reserve fund, such loss shall remain recorded and entered in the profit-loss account
and in the next fiscal year, the company shall be deemed not making any profit in so
far such loss recorded and entered in the profit-loss account is still not completely
covered.

4. The Company may divide interim dividend before the Company’s fiscal year ends
according to the prevailing legislation

5. The profit divided as dividend not taken after 5 (five) years effective from the date
specified for payment of past dividend shall be entered into the reserve specially

allocated for that purpose.




The dividend in such special reserve may be taken by the entitled shareholders
before the period of 10 (ten) years has elapsed, by submitting their proof of right on
the dividend that is accepiable to the Company’s Board of Directors. Dividend that is
not taken after the period of 10 (ten) years has elapsed shall become the Company’s
right.
RESERVE FUNDS UTILIZATION

Article 22
Net profit allowance for reserve shall be made until reaching 20% (twenty percent) of
the total subscribed and paid-up capital, and may only be used for covering the loss
not fulfilled by other reserve.
If the reserve amount has exceeded the total 20% (twenty percent), the RUPS may
decide that the excessive amount be used for the Company’s requirement.
The reserve as referred to in paragraph (1) not yet utilized for covering the loss and
the reserve excess as referred to in paragraph (2) which utilization is still not
determined by the RUPS shall be managed by the Board of Directors in the right
manner in the Board of Directors’ opinion, after obtaining the Board of
Commissioners’ approval and heeding the legislation in order to make a profit.

CLOSING PROVISIONS
Article 23

Anything not or not sufficiently regulated herein shall be decided in the RUPS.

Finally, the appearers acting in their above capacities as specified above state:

-The Company’s composition of shareholders is as follows:

1.

PT MNC INVESTAMA Tbk. of 17,123,039,469 (seventeen billion one hundred twenty
three million thirty nine thousand four hundred and sixty nine) shares or of the
nominal value Rp 1,712,303,946,300.00 (one trillion seven hundred twelve billion
three hundred three million nine hundred forty six thousand and nine hundred
Rupiah};

PUBLIC of 22,637,812,458 (twenty two billion six hundred thirty seven million eight
hundred twelve thousand four hundred and fifty eight) shares or of the nominal value
Rp 2,263,781,245,800.00 (two trillion two hundred sixty three billion seven hundred
eighty one million two hundred forty five thousand and eight hundred Rupiah);

TOTAL: 39,760,851,927 (thirty nine billion seven hundred sixty million eight hundred fifty
one thousand nine hundred and twenty seven) shares or of the total nominal value Rp




3,976,085,192,700.00 (three trillion nine hundred seventy six billion eighty five million

one hundred ninety two thousand and seven hundred Rupiah).

-Finally the appearers acting as specified state that with regard to the decisions gave

authority to me, the Notary Public and/or Employees of the Notary Public’s Office, to act

collectively as well as individually, with the right to transfer this authority to other person,
to request for approval and give notification on this amendment to articles of association

from the authorities and to state and make their amendments and/or additions by a

Notarial deed, if the approval and notification on the amendment to Articles of

Association depend on such amendments and/or additions, for such requirements to

appear whenever required, give clarification, make, ask to make and sign all

documents/deeds required and further to take all actions deemed proper and useful to
settle the matters specified above.

The appearers are known to me, the Notary Public.

IN WITNESS WHEREOF, THIS DEED

is drawn up as original and executed in Jakarta, on the day and date specified in the

beginning hereof, in the presence of:

1. Miss IRMA YULIA, Sarjana Hukum, born in Padang on the 28" (twenty ninth) day of
June 1992 (nineteen hundred and ninety two), Assistant to the Notary Public,
residing in Padang, Pasir Putih Blok M Number 09, Rukun Tetangga 004/ Rukun
Warga 005, Kelurahan Bungo Pasang, Kecamatan Koto Tangah, Kota Padang,
holder of Resident Identity Card by ID Number (NIK) 1371116906920003,
temporarily is in Jakarta;

2. Mrs. TATI NURHAYATI, Sarjana Hukum, born in Cirebon City on the 31 (thirty first)
day of January 1989 (nineteen hundred and eighty nine), Assistant to the Notary
Public, residing in Cirebon, BTN Arumsari Jalan Palem I Number 03, Rukun
Tetangga 003/ Rukun Warga 013, Kelurahan Cirebon Girang, Kecamatan Talun,
Kabupaten Cirebon, holder of Resident Identity Card by ID Number (NIK)
3274057101890003, temporarily is in Jakarta;

-both are known to me, the Notary Public, as the witnesses.

Immediately after |, the Notary Public, have read out this deed to the appearers and the

witnesses, this deed is signed by the appearers, the witnesses and me, the Notary

Public.
Executed with three alterations, namely for two replacements, without addition, without

cross-out.




-This deed original has been duly signed.
-Provided for an authentic copy.

Notary Public in South Jakarta City,
(stamped & signed over duty-stamp)

(AULIA TAUFANI, S.H.)

A true and correct translation from its original text in Indonesian into English by :
Dra. Lanny Setjahusada N idee 2
a sworn & authorized translator by Decision No. 527/1995 of the Governor of DKI Jakania. T —)

)

Address: JI. Duni Kencana Barat No.5, Jakarta 11510 FPhone No.: 5652560 e-mail: lannyseﬁa@?&b_d’_qmﬁﬂ )



