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ARTICLES OF ASSOCIATION

NAME AND DOMICILE
Article 1
1. This limited 1liability company shall bear the name PT

GUNUNG | RAJA PAKSI Tbk, having its domicile in Bekasi

Distri?t, _hereinafter sufficiently referred to as
“Compa%y&;>

2. The‘Coﬁpany may open branch office, representative office
or ;otﬂer office networks elsewhere, both within and
outside territory of the Republic of Indonesia as

stipuléted by the Board of birectors, at approval of the

Board of Commissioners.

TERM OF INCORPORATION
Article 2
This COmpanyfwés established as of 20-08-1990 (the twentieth
day of Augu%t one thousand nine hundred ninety) and obtained
the 1legal ehtity status as of 19-07-1991 (the nineteenth day
of July 'oné thousand nine hundred ninety-one) as well as

established for indefinite term.

AIM AND OBJECTIVES AS WELL AS BUSINESS ACTIVITIES

Article 3
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1. The cémpany's aims and objectives shall be running

busine%s iﬁ industry and trade sectors;

2. To att%in the aims and objectives above the Cdmpany may
| .
run th% main business activities:
A. IAdustry
a. ~IRON AND STEEL MAKING INDUSTRY

1 .'covering iron and steel manufacturing business
in basic form, such as iron ore ﬁellet, sponge
iron, pig iron and iron and steel manufacturing
in the form of crude steel such as stéel
ingots, steel billets, bloom steel and slab
stgel. Including also the manufacturing of iron
and alloy steel.
including the activities ‘of burning furnace,
steel converter, rolliné aﬁd finishing plants;
product';ion of pig iron in basic forrﬁ such as
beam; mixed iron production; broduction of iron
éroducts directly reduced .from _iron ore and
other hollow iron products;
iron production from refining by electrolysis
and other chemical processes; iron grain
production and iron powder; steel bar
production (ingots) or other basic forms; re-
ﬁeiting of iron or steel residue ingots; and

semi-finished steel production.
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b.

STEEL ROLLING INDUSTRY; covering steel milling
business, both hot and cold milling, making the
steel wire rod mill products, reinforcement
steel, profile steel (H-beam, I-beam and that

of the 1like), steel strip, rail steel, steel

plate, sheet steel as the result of hot -rolled

sheet and cold rolled sheet steel coated or not
éoated‘with other metal or nonmetal includiﬁg
scrap sﬁeel milling.

Including the beam steel industry or hot rolled
pieées, hot rolled open section steel industry,
beam steel industry and solid section steel as
the result of the cold drawing, grinding and
turning processes, oben section steel industry
as the result of the progressive cold‘forminé
on rolling machine or folding on pressing
machine or on steel flat rolling, steel wire
industry as the result of cold drawing or
stretchuing, §teelvpile pole sheet industry or
6pen section welded steel industry, steel
railroad material industry (rail is not
installed).

PIPELINE INDUSTRY AND PIPE CONNECTION OF STEEL

AND IRON;
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covering the manufacturing business of tubes,
pipes and pipe connection of iron and steel.
Including the industry of tube, pipe and
seamless hollow steel profile as the result of
the formation of hot rolls, hot drawing or hot
extruding, cold rolls or cold drawing; welding
tube and steel industry as the result of hot or
cold wélding and forming, as a continuatioh
process of cold roli or cold dréwing; and steel
pipe fittings industry, such as flat flanges
and >flanges with forged collar, buﬁt—welded
fittings, threaded fittings and socket-welded

fittings.

B. Trade:

a.

LARGE SCALE TRADE OF METAL AND METAL ORE;
covering - the large scale trade business of
metal ore and basic metal, such as iron ore and
ﬁon—iron ore 1in basic forms, sﬁch as nickel
ore, copper ore, aluminum, iron, steel and
large scale trade of iron and semi-finished
non-ferrous metal products ytdl and others.
Including large scale trade of gold and other
precious metals (silver, platinum)

LARGE SCALE TRADE OF METAL GOODS FOR

CONSTRUCTION MATERIAL; covering large scale
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3 trade business of various types of steel/iron

| for construction material such as reinforcement

steel, profile steel, steel plate and steel

sheet, iron/steel pipes, rope wire, mosquito

wire, nails, nuts/bolts, hinges, latches,

| locks, shank, water tank, water tower, rolling
% doors, awning and sheet zinc.

3. Besideg the main business activities as referred to in
paragraph 2, the Company may carry out the sqpporting
busineés activities for optimization of utilizatiqn of
its reéources for: | | |
a. CEMENT INﬁUSTRY; covering the business .of

ménufacturing of various types of cement (hydréuiic
|

c?ment and charcoal or diron crust), such as

pértland, natural, aluminum—containing cement, slag

cement and superphosphate cement and other types of

cement.
|

b. M?RTAR OR READY TO USE CONCRETE INDUSTRY; covering
!
bﬁsiness of manufacturing of mortar or ready-tq—use
céncrete (ready mixed and dry mixed concrete);
C. READY TO INSTALL HEAVY CONSTRUCTION INDUSTRY OF
STEEL FOR BUILDING; covering the business of

manufacturing of ready to install heavy construction

material of steel for bridge, hangar building, high
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Qoltage electric tower, water gate and that of the
|
like.

d. RjEADY TO INSTALL METAL GOODS INDUSTRY FOR OTHER

i

‘CbNSTRUCTION covering the business of manufacturing
of ready-to-install metal goods for construction not
yét covered in ready-to-install non-aluminum metal

gbods. industry for building, ready-to-install
| .

aluminum metal goods industry for industrial

building, ready-to-install heavy construction
¥

igdustry of steel for building.
e. HAZARDOUS WASTE DISPOSAL ‘MANAGEMENT AND DISPOSAL;
cgvefiﬁg cleaning service buéiﬁess managéd b? the
gévernment and private, such as the“disposal and
ménagement of hazardous sélid or non-solid wasfe,
ihcluding explosive, oxidation, combustible, toxic,
irritént, carcinogenic, corrosive or easily
igfectipg wastes and other  substances - and
preparations that are harmful to human health and

o ..

i .
the environment.

T#e activities are the operation of facilities for
tﬁe disposal of hazardous waste, the management and
disposal of live or dead animals which are poisonous
aﬁd V‘cher ‘ ¢ontaminated wastes, combustion of
hazardqus waste, management, disposal and storage‘of

rqdioactive nuclear waste, such as the management
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ahd disposal of transitional radioactive waste,
cbvering spoilage in the waste disposal period and

the packaging, preparation and other management of
1

npclear waste for storage;

£. W%REHOUSING AND STORAGE; covering the business
;qarrying:out temporary storage of goods before the
é;éds are delivefed to their final destination, with
c;mmercial purposes.

g. SFA PORT SERVICE ACTIViTIES; éovéring business
a;tivity of seaport services, related to waters
t%ansportation for passenger, animal or goods, such
d% ;peration of te;minal facilities for example port
éﬁd“ jetty, ‘waterway ioéking operations etc.,
névigation, shipping and anchoring activities,
mooring services and scouting services.

h. O%N’ OR LEASED REAL ESTATE; covering the purchase,
séle,-lease and operation businesses of real estate,
bgth owned and leased, such as apartment building,
;ésidential building and ‘non—résidential building
(éuch as exhibition, private storager facilities,
m;ll, shopping center and others) as well as the
p£ovision of houses and flat or apartment with or

without furniture to be used permanently, either

monthly or annually.
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Including land sale activities, development of building for

own operation -(for leasing of spaces in such building),

division of real estate to become plot 1land without 1land

development and operation of residential areas for movable

houses.
CAPITAL
Article 4
1. The  Company’s authorized capital - shall amount to

Rp.16,900,000,000,000.00 (sixteen trillion nine hundred
billion Rupiah) divided into 33,800,000,000 (thirty-three
billion eight hundred million) shares, each share has
face (ba:) Rp. 500.00 (five hundred Rupiah).

2. The authorized capital above has been subscribed and paid
up, 12,111,376,157 (twelve bil;ion one _hundred eleven
ﬁillion» thfee hundred seventy-six .thousand one hundred
fifty-seven) shares, each share has face (par) value of
Rp. 500.00 (five hundred Rupiah) pervshare, at total face
(par) value of entirely Rp 6,055,688,078,500.00 (six
trillion fifty-five billion six hundred eighty-eight
million seventy—eight thousand five hundred Rupiah)
already fully paid up by the Shareholders with breakdown
as weil as face (par) value of shares mentioned at the
end Qf this Articles of Associatién.

3. 100% (one hundred. percent) of the face (par) value of

every share already subscribed and paid up mentioned
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above, or entirely Rp 6,055,688;078,500.00 (six trillion

fifty-five billion six  hundred eighty—eight million

seventy-eight thousand five hundred Rupiah), has been
paid up by the Company's Shareholders with the breakdown
as follows:

a. Rp.4,599,300,000,000.00 (four trillion five hundred
ninety-nine billion three hundred million Rupiah},
constitﬁting the Company's existing payment, as
mentioned in the deed Number: 22 dated 31-07-2018
(the.thirty—first day of July two thousand eighteen)
dfawn up before Elisabeth Reﬁna Ambarwati( Sarjana
Hukum; Notary Public in Bekasi District, the deed
has obtained approval of the Minister of Law and
Human Rights of the Republic of Indonesia Number:
AHU-0015896.AH.01.02 Tahun 2018 dated 06-08-2018
(the sixth day of August two thousand»eighteen).

b. Rp 615,444,400,000.00 -(six hundred fifteen billion
four hundred forty-four million four hundred
thousand Rupiah) in cash constituting the proceeds
of the Shares Public Offering.

c. Rp.840,943,678,500.00 (eight hundred forty billion
nine hundred forty-three million six hundred
seventy—eight‘thousand five hundred“Rupiah) carried
out by converting the Company's debt, i.e. as the

implementation of conversion of the Conversion
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Obligatory Bond (OWK) to PT Gunung Garuda based on
the Conversion Obligatory Bond Issuance Agreement
Number: 040/GRP-SNPLC/VI/2018 and Number: 015/GRD-
SNPLC/VI/ZOlB dated 25-06-2018 (the twenty-fifth day
of Juﬁe two thousand eighteen) privately made and
duly stamped together with the amendments thereto.

4. The shares in portfolio shall be issued by the Company,
at approval of General Meeting of Shareholders (“GMS).
Certain requirement and price of shares to issue by the
Company shall be Stipulated by the Board of Directors by
prior written approval of the Board of Commissioners apd
such priceréhall not be below the\par value,vby complying
with tﬁe prévisions in the Afticles of‘Associétion, the
Law Number 40 of 2007 regatding Limited Liabilify Company
and aﬁegdment/substitutes thereto (hereinafter referred
to as “UUPT”), and the legislation in Capital Market
sector, as well as the regulation of Stock Exchange with
which ‘the Company’s shares are listed. Every share in
portfoiio issued further shall be fully paid.

5. The payment Qf share can be made in terms of money or in
other terms other than money and/or collection right. The
payment éhall fulfill the regulation in Capital Market

and other legislation regulating on such payment.

10
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6. The payment of shares in any terms in other terms other

than money whether in tangible or intangible objects

shall fulfill the provisions as follows:

a)

b)

the Object that will be used as capital payment

shall be announced to public upon notice to GMS

about such payment;

the Object wused as capital payment shall be
éppraised by the Appraisal registered with Financial
Sefviceé Authority (hereinafter referred to as
“FSA”) and not encumbered in any manners;

obtain approval of GMS with quorum as provided for
in ﬁhis Articles of Association.

in case the object used as capital payment is made
in terms of Company’s shares listed with the Stock
Exchange, the price shall be determined based on the
fair market value.

In case the payment is from the retained profit, the
share- agio, the Company’s net profit and/or the
equity element, then the retained profit, share
agio, Company’s net profit and or the other equ;ty
element shall have been contained in the latest
Annual‘ Financial Statement already audited by the
Accouﬁtant registered with FSA with fair opinion

without exception.
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7. The Company in increasing the capital by issuing Pre-

Emptive Right (hereinafter referred to as “HMETD”) to the
shareholdei shall announce> the information .on plan to
increase the capital by issuing HMETD to the shareholders
within not later than simultaneously with the
announcement_of GMS through at least 1 (one) Indonesian

Newspaper  circulated nationally or Stock Exchange’s

'Websitévand the Company’s Website which content fulfills
the'prinéiples regulated in the Capitél Market.
8. Issue of.Equity Stock

Eve;y ingrease in capital by issue of Equity Stock

(Eéuity‘stock‘is the share, Stock thaf can be exchanged

with the shére or Stock having right to obtain Share from

the Company as Issuer) shall be made by:

a) issﬁing HMETD, i.e. the right attached to shares
proviaing opportunity to the relevant shareholder to
purchase the shares and/or other equity stocks that
can be converted to become shares or those providing
right to purchase shares, before being offered to
the other party.

b) The issue of shares/ increase in capital with HMETD
or without HMETD shall be made at approval of GMS

and according to the provisions in Capital_ Market

sector.

12
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c) Implementation of issue of share in portfolio for

the Stock holder that can be exchanged with share or
Stock having right to obtain share may be made by
the Boérd of Directors at prior approval of the
Company’s GMS already approving the issue of Stock.

d).- The Company  shall prepare the allocation of shares
énd/or other quity Stock not ordered at the same
order price to all sharehoiders declaring intending
to purchase the additional shares and/or other
Equity Stogk in the exercise period of such HMETD.

e) Such HMETD can be sold and transferréd to the other
party,. by complying with thei provisions in the
Articles of Association and legislation in the
Capital Market sector in Indonesia.

f) In case there are still remainders of Equity Stock
not taken by the shareholders as referred to in item
d,above) then in case there is stand-by purchase:,
such Equity Stock shall be allocated to certain
parfy acting as stand-by purchaser, at same price
andléonditions.

g) If the Company intends to increase the capital which
fund will be allocated to carry out transaction at
certain value already stipulated, in the increase in
capital, it shall obtain the standby purchaser

guaranteeing to purchase the remaining lowest shares

13
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h)

i)

and/or other Equity Stock at offering price of

shares and/or other Equity Stock not implemented by

HMETD holder.

The increase in paid wup capital shall _become

effective after the payment and the shares issued

shall ‘have the rights equal to those having same

classification issued by the Company, without

prejudice to the Company’s obligation‘to arrange‘for

the notification to the Minister of Law and Human

Rights of the Republic of Indonesia.

The issue of Equity Stock/increase in capital

without_granting HMETD can be ﬁade in éase of the

issue Qf share; |

1) - 1is intended to fhe Compaﬁy’s employee; and/or

2) ‘is intended to the holder of bond or other
Stock convertible to share, already issued at
approval of GMS; and/or

3) is made for reorganization and/or restructuring
élready approved by GMS; and/or

4) is madebaccording to the regulation in Capital
Market sector allowing increasé in capital

without HMETD

9. Increase in Company’s Authorized Capital:

a)

The increase in the Company’s authorized capital can

only be made based on the resolution of GMS. The

14
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amendment to Articles of Association for the change
of the Authorized Capital shall be approved by the
Minister of Law and Human Rights of the Republic of

Indonesia.

The increase in Authorized Capital rendering the

‘Subscribed and Paid Up Capital 1less than 25%

(twenty-five percent) of the authorized capital can

be made as long as: |

b.1l Already obtaining approval of GMS to increase
the Authorized Capital;

b.2 Already obtaining approval from the Minister of
Law and Human Rights of the Republic of
Indonesia and/or his subsﬁitute;

b.3 VIncrease in the subscribed and paid up capital

.rendering them minimum 25% (twenty-£five
percent) of the Authorized Capital shall be
made within not later than 6 (six) months after
approval of the Minister of Law and Human
Rights of the Republic of Indonesia and/or his
substitute;

b.4 In case the increase in Paid Up Capital as
referred to in Article 4(9) item b point 3
hereof is not fulfilled entifely, then the
Company shall re-amend ité Articles of

Association, thereby the Authorized Capital and

15
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Paid Up Capital fulfill the provisions in
Article 33(1) and (2) of UUPT, within 2 (two)
months after the period as referred to in
Article 4(9) item b point 3 hereof 1is not
fulfilled;
b.5 The approval of GMS as referred to in Article
4(9) item b poiﬁt 1 hereofbshall also include
the approval to amend the articles of
association as referred to in Article 4(9) item
b point‘4 hereof;

c) The amendment to Articles of Association for the
increase in  Authorized Capital shall become
effective after the payment of capital rendering the
amount of paid up capital at least 25% (twenty-five
percent) of the authorized capital and shall have
the fights equal to other shares issued by the
Company, without prejudice to the . Company’s
obligation to arrange for the approval of amendment
to Artiqleé'of Association from the Minister of Law
and Human Rights of the Republic of Indonesia and/or
his substitute for implementation of increase in
paid up_capital.

10. The Compaﬁy may buy back the shares already issued, by
taking into account the prevailing legislations,

especially»the regulation of Capital Market.

16
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SHARES
Article 5

1. All Company’s shares shall be registered shares, as
registered in the Register of Shareholder of the Company.

2. The Company shall only recognize an individual or 1 (one)
corporate body as the owner of 1 (one) share, i.e. the
person or corporate body whose name is recorded as the
owner of the relevant share in the Register of
Shareholders of the Company.

3. Every 1 (ohe) share shall confer 1 (one) voting right;

4. In‘case 1 (one) share due to any reason becomes ownership
of severai individuals, then the joint shareholders shall
appoint one of them or other party as their 'joint
representative/proxy and it is only party so appointed
that is recorded in Register of Shareholders and shall be
considered as holder of the relevant share as well as
entitled to exercise the right conferred upon the shares
by the law.

5. As léng ag‘the provision in paragraph 4 hereof is not yet
implemented, the shareholders shall not be entitled to
cast vote in GMS, while payment of dividend for such
shares shall also be deferred.

6. A shareholder shall be legally subject to the‘Articles of

Association and all resolutions validly adopted in GMS

and the prevailing legislation.

17
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7. All shares issued by the Company can be guaranteed by

complying with the legislation on issue of share

guarantee,.legislation in Capital Market sector and UUPT.

Evidence of Shares Ownership are as follows:

a. In case the Company’s share is not included in the
Collective depository with the Settlement and
Cnstodian Institution, the Company shall issue the
share ownership evidence in terms » of.’ share
certificate or collective share certificate to the
shareholders.

b. In case the Company’s share is included in the
Collective depository with the Settlement and
Custodien Institution, the Ccmpeny snall issue the
written certificate or confirmation to the
Settlement and Custodian Institution as evidence of
recording'in the Company’s Register of Shareholders.

For Company’s shares listed with Indonesian Stock

Exchange, the legislation in Capital Market sector and

regulation‘ on Indonesian Stock Exchange at which the

Company’s shares are listed shall apply.

SHARE CERTIFICATE
Article 6
The Company. may issue a collective share certificate
providing the evidence of ownership of 2 (two) or more

shares owned by a shareholder.

18
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2. A share certificate shall at least contain the following

items:

a. Name and address of shareholder;
b. Number of share certificate;

C. Face (par) value of share;

d. Issue Date of share certificate;

A collective share certificate shall at least contain:

a. Name‘and address of shareholder;

b. Number of collective share certificate;

c. Number of share certificate and total shares;
d. Face (par) value of share;

e. Issue Date of collective share certificate;

Every share certificates and/or collective share
certificates»and/o;-converted bond_and/or‘warrant and/or
other:stocks convertible to become share.shall be printed
and provided with serial number and issue date as well as
signed by the Board of Directors together with a member
of Board of Commissioners sé appointed by the Meeting of
Board of Commissioners and the signatories can be printed
directly on the relevant share certificate and/or
collective share certificates and/or converted bond
and/or warrant and/or other stocks convertible to become
share, by taking into account the legislation applicable

in Capital Market sector.

19
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5. All shares issued by the Company can be guaranteed by

2.

complying -with the legislation on issue of share

guarantee, legislation in Capital Market sector and UUPT.

DUPLICATE OF SHARE CERTIFICATE

Article 7
Damaged - share certificate and collective share
certificate
a. In case a share certificate is damaged, the

substitution of share certificate can be made if:

1) Party submitting application for substitution
of share shall be the owner of such share; and

2) The Company has received the damaged share
certificate;

The 'Company shall destroy the damaged sha;e

ce;?ificate after issuing the substitute of share

certificate with the numbef same as the number of

the original share certificate.

If a sharevcertificate is lost, the substitution of share

certificate can be made if:

a.

Party submitting application for substitution of
share shall be the owner of such share;

The Cémpany has obtained the ’document from the
National Police of the Republic of Indonesia about

the loss of such share certificate;

20
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c. Party submitting the application for substitution. of

share provides guarantee the . Company’s Board of
Directors considers sufficient; and
d. The plan to issue of duplicate of lost share
certificate shall be announced in the Stock Exchange
in which the Company’s shares are listed within at
leaat 14 (fourteen) days before issue of such
duplicate of share certificate.
3. All costs incurred for the issue of duplicate of share
certificate shall be borne by the interested shareholder.
4, The provisions in this paragraphs 1, 2, and 3 shall also
apply to the issue of duplicate of colleqtive share

certificate or Equity Stock.

COLLECTIVE DEPOSITORY
Article 8
1. ProviSions on Collective Depository shall at least
contain the following matters:

a. Shares in Collective Depository with Depository and
Settlement Institution shall be recoxded in
Depository and Settlement Institution at the name of
Depository and Settlement Institution in the

interest of the account holder in the Depository and

Settlement Institution.
b. Shares in Collective Depository with Custodian Bank

or Stock Company shall be recorded in Stock account

21
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with Depository and Settlement Institution at the
name of Custodian Bank or the relevant Stock Company
in the interest of the account holder in the
relevant Custodian Bank or Stock Company.
C. In cése the shares in Collective Depository with
Custodian Bank constituting part kof Portfolio of
Fund Investment Stock in form of collective
investment cbntract and excluding in Collective
Depository with Depository and Settlement
Institution, the Company will record such share in
the Register of Shareholders at fhe name of
Custodian Bank in the interest of the Subscription
Unitvjowners from Fund Inveétmen£ in form Qf
Collective Investment Contract. |
d. The Company shall issue certificate or written
confirmation to the Depository and Settlement
Institution as referred to in item .a above or
Custodian Bank as referred to in item ¢ above as
evidence of recording in the Company’s Register of
Shareholdersf |
e. The épmpany shall mutate the Company’s share in
qulective Depository registered at the name of
Depository and Settlement Institution or Custodian
Bank for Fund Investment in form of collective

investment contract in Register of Shareholders
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becomes at- the name of Party appointed by the
Depository and Settlement Institution or Custodian
kBank;
The application for mutation shall be submitted by
the Depository and Settlement Institution or
" Custodian Bank to the Company or Stock
Administration Bureau appointed by the Company.

f. The Depository and Settlement Institution, Custodian
Bank or Stock Company if reéuested by the relevant
shareholder shall issue Confirmation on Share
Listing to the holder of Stock account aslevidence
of recérding»in Stock account.

g- In Collective Depository, every share issued by the
Cqmpany from same classification shall be equal and
exchangeable‘to one and another.y

h. The Company shall deny recording of share mutation
to Collective Depository if the share, is lost> or
destroyed, except the shareholder requeéting for
such mutation able to provide sufficient evidence
and guarantee that the relevant party ié really the
valid owner of the lost or destroyea shére and the
shére is really lost or desfroyed.

i.  The Cbmpany shall deny recording of share mutation
to Collective Depository if such share is

guaranteed, put under sequestration based on Court’s

23
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" judgment or sequestrated for criminal case

examination.

3. Stock>Account holder whose Stocks are recorded in
Collective Depository shall be entitled to attend
and/or cast vote in GMS, in proportion to the number
of share owned in the account.

k.. The éustodian Bank and Stock Company shall submit
list of hqiders of Stock account and number of
Company’s shares owned by each account holder to
Custodian Bank and Stock Company which subsequently
deli&ér’ the same to the Company within not later
tban 1 (one) business day before notice to GMS.

1. The‘Investment Manager shall‘be entitled attend and
cast vote in the GMS to the Company’s share included
in Collective Depository with Custodian Bank
constituting the part of portfolio of Fund

\Iﬁvestﬁént in form of Collective Investment Contract
and  excluded from Collectiver VDepository with
Depository and Settlement Institution, provided that
the Custodian Bank shall submit' the name of
Investment Manager within not iater than 1 (one)
business day before the notice to GMS.

m. The Cpmpany shall pay dividend, bonus share or other
rights in relation to share ownership in Collective

Depository to Depository and Settlement Institution
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and then the Depository and Settlement Institution
shall pay dividend, bonus share and other rights to
the Custodian Bank and to the Stock Company in the
interest of each account holder with Custodian Bank
and Stock Company.

n. . The Company shall pay dividend, bonus share or other
| tiéhts in relation to share ownership to the
Cﬁstodian Bank for share in Collective Depository
witﬁ .Custodian Bank constituting part éf Fund
Investment Stock portfolio in form of collective
investment contract and excluded from Collective
Depositqry with Depository and 4Settlement

Ihstitution; and |
o. The deadline of Determination Stock éccount holder
entitled to obtain dividend, boﬁus share or other
rights in relation to share ownership-in Collective
Depository shall be stipulated by GMS provided that
Custodian Bank and Stock Company»shall submit the
register of Stock accbunt hélders together with
number of the Company’s shares owned by each Stock
account holder to Depository and Settlement
Institution, within not 1later than the date being
basis of deterﬁination of shareholders entitled to
obtain the shares dividend, bonus or other rights,

for subsequently submit to the Company within not
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later than 1 (one) business day after date being
basis of determination of shareholders entitled to
obtain the shares dividend, bonus or other rights.
2. The provisions on Collective Depository shall complvaith
the legislation in the Capital Market sector as well as

provisions in the Indonesian Stock Exchange at which the

Company’s shares are listed.

REGISTER OF SHAREHOLDERS AND SPECIAL  REGISTER
Article 9
1. The Board bf Directors shall ﬁrepare, keep and maintain a
Register of Shareholders and a Special Register at the

Company’s domicile.

2. The Register of Shareholders shall contain the following
items:
a. name and address of Shareholders and/or Depository

and Settlement Institution or other party so

Settlément Institution;

b. amount, number and date of acquisition of shares
owned by the Shareholders;

c. amqunt paid in for each share;

d. name and address of individual or corporate bodies
having liens on shares or as receiver of fiduciary
ggarantee §f shares and acquisition date of such

lien or registration date of fiduciary guarantee;
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e. particulars on share deposit in other terms other
than money;
f. other particulars deemed necessary by the.Board of
Directors.

The Special Register shall <contain particulars on
shareholding by members of the Board of Directors and
Board of Commissioners together rwith their families in
the Ceﬁpany and/or in other companies as well as the
acquisition dare of such shares. The Board of Directors
shall keep_and ﬁaintain a Register of Shareholders and a
Special Register properly.

The sharehelder whose name is registeredi with the
Register of Shareholders and the Special Register shall
notify every change of address in writing to the
Company’s Board of Directors. As long as the notification
has not‘ been made, then all letters, norice and
notifica;ion to the Shareholders shall be valid if they
are addressed to the address of the shareholder last
recorded ih the Register of Shareholders.

The Board of Directors shall make available the Register
of Shareholders and the Special Register at.the Company’s
office. Eaeh shareholder or his authorized representatlve
may request that the Register of Shareholders and the
Special Register is produced to him during the company’s

business hours.
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6. The Company’s legal shareholders shall be entitled to
exercise all rights conferred upon a shareholder based on
the prevailing legislation by taking into account the
provisions herein.

7. The registfation of more than 1 (one) person for 1 (one)
share or transfer of 1 (one) share to more than 1 (one)
individuels shall be prohibited.

—Therefere in case of joint ownership‘of 1 (one) shere),
the jeint shareholders shall appoint one of them in
shares‘ ownership as their representative and shall be
considered as holder of the relevant ehare, whose namne
shall be recorded as the shareholder in'the‘ﬁeéister of
Sharehelders for the relevant share certificate;r

-By taking into account the provisions in Article 5(4)
he;eof, the Company shall be entitled to treat the
sharehelder‘ whose name is recorded in the Register of
Shareholder as the only one valid holder .of such
share (s) .

8. The Compeny’s Board of Directors may appoint and
authorize the Stock Administration Bureau to carry out
thershare recording in the Register of Shareholders and
Special Registers. Every registration and recording in
the Register of Shareholders including the recording on a
sale, ~transfer, putting as ceilaterel, pledge or

fiduciary guarantee, relating to the Company’s shares or
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rights or interests to shares shall be made according to

this articles of association and legislation in Capital

Market.
TRANSFER OF RIGHT TO SHARES
. Article 10
1. a. "Unless stipulates otherwise in - the legislation

' especially the regulation in Capital Market sector
and Company’s Articles of Association, the transfer
of share shall be proven by a document -signed by or
for and on behalf of the transferor and by or for
and on behalf of  the relevaﬁt transferee. The
docgmgnt of transfer of right to‘shares shall be as
that determined or ‘approved by the .Board of
Directors.

b. The Transfer of right to share included in the
Collective Depository shall be made by transfer from
the Stock account to another Stock account with the
Depository and_‘Settlement Institution, Custodian
Bank and Stock Company.

The Document of transfer of right to shares shall be
in the form as determined by and/or acceptable to
the Board of Directors provided that the document of
transfer of rights to shares recorded in the Stock
Exchange shall fulfill the regulations prevailing in

the Stock Exchange at place in which the shares are
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listed, without  prejudice to the prevailing
legislation and provisions prevailing at place in
which the Company’s shares are listed.

2. The transfer of right to shares contradictory to the
provisions herein or not in accordance with the
prevailing  legislation or without approval - of the
competent party if required shall not be effective to the
Company;

3. The Boardi of Directors, at their onn policy and by
providing the reason for such matter, may deny to
register aitransfer of right to share with Register of
Shareholders if the provisions in the Company’s Articles
of Aesociation are not fulfilled.

4, If denying torrecord the transfer of right to share, the
Board of Directors shall submit} the notification about
such oenial‘to the party transferring his right within 30
(thirty) calendar days rafter the receipt date of the
application, by taking into account the legislation
prevailing in the Capital Market and regulation of Stock
Exchange at place at which the Company’s shares are
listed.. o |

5. In.case of change of ownership of a share, the original
owner recorded' in the Register of Shareholders shall
remain be .considered as the shareholder until the new

shareholder’s name has been recorded in the Company’s
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Register of Shareholders, by taking into accoﬁnt the
provisions in the prevailing legislation and provisions
in Capital Market sector as well as provisions in Stock
Exchange at place at which the Company’s shareé are
listed.

,6.‘ Anyone . obtaining right to shares due to . death of
sharehoider or due to other reason causing change of the
ownership ‘to share according to law, may submit the
évidence Qf right, as ;equired by Board of Directors, by
submitting the application in wfiting for being
régistered as Shareholder of such share. Registration can
.only ‘be ma§e if the Board of Directors accepts the
evidence éf rright, without prejudice to p;ovisions iﬁ
A;ﬁicigs of Association. |

7. The form and procedure of transfer of right to shares
traded in the Capital Market shall fulfill the
legis%ation in Capital Market sectér as Qell as
provisiéns in Stock Exchangé ét place at which the
Cqmpany’s shares are listed.

8. The Shareholder requesting the holding of GMS as referred
to in Article 11(9) item (1) shall not transfer its
shares ownership within at least 6 (six) months as of GMS
if the request for holding of GMS is fulfilled. by the
Board of Directors or Board of Commissioners or

Stipulated by the court and the relevant shareholder
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confers power upon the Company’s Board of Directors to

block his shares.

GENERAL MEETING OF SHAREHOLDERS
Article 11
1. GMS shall consist of Annual GMS and other GMS,
| heréinaftér referred to as Extraordinary GMS, that may be
held at any time according to the need:

2. Anﬁual GMS- -shall be held every year, within not later
thén 6 (six) months after the closing oflCompany’s fiscal
year.

3. Thé other GMS may be held at any time aqcording to the
neéd fqr‘the Combany’s interesﬁ. |

4, Thé term GMS in this.Articles of Association -shall mean
bo?h i.g;; ‘annual GMS and extraordinaryv GMS, unless
expressly stipulatea otherwise.

‘5. GMS, in the other agenda shall not be entitled to adopt
the.resolutipn.

6. The  Board . of Directors shall hold the  Annual General
Megting of Shareholders and other GMS or at the request
of:the Company’s Board of Commissioners ér at the request
of the shareholders by taking into account the provisions
in paragraph 9 hereof, and the request of GMS by the
Board of Commissioners.

7. In the Annual GMS, the Board of Director shall submit:
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a. The Annual Statement as referred to in Article 21(3)
hereof.
b. Proposal‘ on - Company’s profit allocaﬁion, if the

Company has positive profit balance.

c. Proposal on  appointment = of Public  Accountant
registered in FSA. The appointment and dismissal of
the qulic accountant that will provide the audit
service on ‘annual historical finaneial information
shallvbe resolved in GMS by taking into account the
preéosal of Board of Commissionere. |
In__eaee GMS fails to resolve the appointment of
pubiic accountant; GMS may delegate euqh authority
to the Board of Commissipners, furnished with the
explenetion on:

i. reason of authority delegation; and
ii. reriteria or limit of public.accountant that can
be‘appointed.

Besides the agenda as referred to in items a,vb and c¢

abo&e, the Annual GMS may resolve the other matters

submitted !accofdingly in the meeting according to the
provisioee.in the Artieles of Association.

The approvalyto the annual statement by the Annual GMS

'shall mean granting full aequittel and diseharge of

responsibility to the members of the Board of Directors

and Board of Commissioners on the management and
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Articles of Association
supervision conducted during the previous fiscal year, as
far as such acts are reflected in the annual statement,
unless embezzlement, fraud and other crime.
9. Request for Holding of GMS by Shareholders
(1) 1 (one) or more shareholders jointly representing
1/10 (one-tenth) or more than total shares with
thing rights, may request for the holding of GMS.

(2) fhe request for holdiﬁg of GMS as feferred to in
item (1) hereof shall be submifted to. the Board of
Directo;s by registered mail togefher with the
feaéons thereof.

(3) The réqgest for holding of GMS as refér;ed to‘ in
item (1) hereof shall: |

a. be made in good faith;

b. take into account the Company’s interest;

C. constitute the request requiring the resolution
of GMS;
d. be furnished with reason and material related

‘ to the agendé that shall be fesolved in GMS;
and
e. not contradictory to the Legislation and the
éompany’s Artiéles of association.
(4) The Board of Directors shall announce GMS to the
shareholder within not later than 15 (fifteen) days

as of the receipt date of request for holding of GMS
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(3)

(6)

(8)

as referred to in item (1) hereof by the Board of
Directors.

If the Board of Directors fails to make announcement
of GMS as referred to in item ‘(4) hereof, the

shareholder may re-submit the request for holding of

GMS to the Board of Commissioners.

Tﬁé ﬁoard of Commissioners shall make announcement
of GMS to the‘shareholder wiﬁhin nof later than 15
(fiftéep) days as of the receipt date of the
application for holding of GMS as refer;ed to in
item.(5) hereof by fhe Board of Cémmissioners.

In‘ case the Board _of. Dire§£ors. or Board of

Cpﬁmissioners>fails to make announcement GMS within

the term as referred to in item (4) and item‘ (6)

hereof, the Board of Directors ér the Board of

Commissionersrshall announce that:

a,.o there is request for holding of GMS from the
shareholder as referred to in item (1) hereof;
and

b. reason of failure to hold GMS.

Announcement as referred to in item (7) hereof shall

be made within not later than 15 (fifteen) as of the

receipt date of request for holdingbof GMS from the

shareﬂolde;bas reférred to in itéﬁ (4) and item (6)

hereof.

35




[Logo] :

PT. GUNUNG RAJA PAKSI Tbk ‘ Articles of Association
SHAPING TOMORROW

(9) The announcement as referred to in item {(7) hereof

shall be at least through:

a. 1 (one) Indonesian daily newspaper circulated
nationally;

b. website of Stock Exchange; and

c.. _Company's website, in Indonesian and foreign

;anguage, provided that the foreign language
used shall be at least English. o

(10) Announcement using the foreign language as referred
to in item (9) point ¢ hereof shall contain the
information same as the information in the
annouﬁcement using Indonesieﬁr

(11) in eese thereq is _different“ interpretation of
information announced in foreign langeage and those
announced in.Indonesian as referred to in item (10)
hereof, the information used as reference shall be
the information in Indonesian.

(12) The evidence of announcement as referred to in item
{9) peint a hereof together with the copy of request
fer helding of GMS as referred to in item (25 hereof
shall be submitted to FSA within not later then 2
(two) business daysvafter the announcement.

(13) In case the Board of Commissioners fails to make
announeement of .GMS as referred to in item (6)

hereof,bthe shareholder as referred to in item_(l)
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(14)

hereof may submit the request for holding of GMS to

the chairman of district court with the operating

territory covering the Company’s domicile to

determine the issue of permit to hold GMS.

The Shareholder already obtaining ~the court’s

adjudication to hold GMS as referred to in item (13)

héredf shall:

é. ﬁaké aﬁnouncement, | nétice fo ‘ hold éMS,
'énnouncement on summary of ﬁinutes of GMS; for
the GMSbheld according to the Regulation.of FSA

in Capital Market sector.

b. make notification on holding of GMS ‘and submit

0

_ the evidence of announcement, evidence of
'no£icé, 'minutes of GMS and evidence 'Qf
announcement on summary of minutes of GMS ﬁor
the GMS held to FSA according to the Regulétion
in Capital Market sector.

c. gttach the document containing the name of
shareholder as well as number of its shares
ownership with the Company already obtaining
the cogrt’s‘ adjudication to hold GMS and the
court’s adjudication in the notification 'as
referred to in point b to ﬁhe relevant FSA to

hold GMS.
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(15) The shareholder as referred to in item (1) -hereof

shall® not transfer its shares ownership as

stipulated in Article 10(8).

VENUE, NOTIFICATION, ANNOUNCEMENT, NOTICE AND
TIME OF GENERAL MEETING OF SHAREHOLDERS
- Article 12

1. GMS‘shall be held within the territory of the Republic of

Indonesia.:
2. The Company shall determine the place and time of the

holding Qf'GMS.
3. The place for the holding of .GMS as ‘féferféd to in

paragraph 2 shall be at:

a. Company’s domicile;
b. Company’s place of business activities;
c. provincial capital at which the Company is located

or :uns‘its main business activity; or

d. p}:ovjr.nce‘ at _which the Stock Exchange at which the
Cﬁﬁpany’s shares are listed is located.

4. Notification on GMS to FSA

(1) The‘CQmpany shall firstly submit the notification on
agenda of agenda of Meeting to FSA_wiFhin not later
than.5‘(five) businéss days béfore the anﬁouncement
of GMS, regardless the announcement date‘of GMS.

(2) Tbe M?eting Agenda as referred to in‘item (1) hereéf

shall be disclosed clearly and in detail.
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(3) In case there is amendment to the Meeting agenda as
referred to in item (2) hereof, the Company shall
submit the change of agenda to FSA within not later
than ﬁhe notice date of GMS.

5. The provisions in paragraph 4 hereof shall on mutatis
mutandis’ (with appropriate changes) basis also apply to
the notification on holding GMS by the shareholder
already obﬁaining thé court’s adjudication. to hold GMS as
referred‘to in Article 11(9) item (14).

6. Announcément of GMS
(1) Thé C§mpany shail make announcement of GMS to the

| shareholder within no£ later than 14 (foqrteen) days
before | the notice of | GMS, regardless the
annpuﬁcément dated and notice date.

(2) The announcement of GMS as referred to in item (1)

hereofvshall at least contain:

a. Provisions on shareholder entitled to attend in
GMS;
b. provisions on shareholder entitled to propose

the‘Meeting agenda;
c. date of GMS; and
d. date of hotice to GMS.
(3) - In casevGMS is held at the shareholder’s request as
referred to in Article 11(9), bésides containing’any

matters as referred to in item (2) hereof, the
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(4)

(5)

(7).

announcement of GMS as referred to in item (1)
hereof shall contain the information that the
Company holds GMS due to the request from the

shareholder.

The announcement of GMS to the shareholder as

referred to in item (1) hereof shall be at least

thréugh:

a. ‘1 (one) Indonesian daily newspaper circulated
ﬁationally;

b. websité of Stock Exchange; and

c. Company’s website, in Indonesian and foreign

‘>;apguage,l proyided that the foreign language
'used shail bé at léasﬁ English..” |
Announcement of GMS using» the foreign language as
referred to in item (4) point ¢ hereof shall contain
the information same as the information in the
announcement-of GMS using Indonesian.
In case there is diffé;ent inte;pretatiqn: of
information announced in foreign language and those
announced in Indonesian as referred to in item (5)
hereof,»the information used as reference shall be
the iﬁformatioh in Indonesian. o
Tﬁe.evidence of announcement.of GMS as referred to

in item (4) point a hereof shall be submitted to FSA
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within not later than 2 (two) business days after
the announcement.

In case of GMS is held at the shareholder’s réquest,
the submission of evidence of announcement of GMS as
referred to in item (7) hereof shall also be
furnished with the copy of request for holding of
GMS as referred to in Article 11(9) item (2).

Tﬁe annouﬁcement and notice to GMS to resolve any
conflict of interests shall be made by complying

with regulation of Capital Market.

7. The provisions in paragraph 6 hereof shall on mutatis

mutandis (with appropriate changes) basis also apply to

the announcement of holding of GMS by the shareholder

already obtaining the court’s adjudication to hold GMS as

referred{to in Article 11(9) item (14).

8. Proposal on Agenda of Meeting

1.

The Shareholder may propose the agenda of Meeting in
writing to the Board of Directors within not later

than 7 (seven) days before the notice to GMS.

The Shareholder who is able to propose the agenda of

Meeting as referred to in item (1) shall be 1 (one)

shareholder or more representing 1/20 (one

twentieth) or more than total shares with voting

right.
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a. The proposal on agenda of Meeting as referred

to in item (1) shall be made in good faith;
b. take into account the Company’s interest;
c. furnish the reason and material of agenda of

meeting; and

~d. - 'not contradictory to the legislation; .
3. The proposal on agenda of Meeting from the
shareholder as referred to in item (1) hereof

shall constitute the agenda .requi;ihg GMS’
resolution. |

4. The Company shall announce the ageﬁda of meeting
from the shareholder as referred to in item (1) to
item (4) hereof in the agenda of meéting containing
the notice.

9. Notice to GMS&,.

(1) The éompany shall submit the notice to the
shareholder within not later than 21 (twenty-one)
caiendar d;ys before GMS, regardless the notice déte
and GMS date.

(2) Notice to GMS as referred to in item (1) shall at
least contain the information on:

a. date of GMS;
b. “time of GMS;

c. venue of GMS;
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(3)

d. provisions on shareholder entitled to attend in
GMS:;

e. agenda of meeting  including explanation on
every agenda; and

f. information stating that the material related

-.to  the Meeting agenda 1is available . for  the

shareholder as of the date of notice to ‘GMS
ﬁntil”daté of GMS. |

Notice to GMS to the shareholder as referred to in

item (1) hereof shall»be at leésﬁvthrough:

a. 17 (oné) >Iﬁdonesian daily newspaper circulated
§ationally; o |

b. website of Stock Exchange; and

c. épmpany’s website, in Indonesian and foreign
language, provided that the foreign language
used shall be at least English.

Notice to GMS using the foreign langpage as referred

to in item‘(3) point ¢ shall contain the information

same as the information in Notice to GMS using

Indonesian. | |

In dase» there is different interpretation of

information announced in foreign langﬁage and those

apnoqpced ;n Ipdonesian as referred to in itemr(4)

her%of,‘the information used as referencé_shall be

the |information in Indonesian.
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(5) The evidenice of Notice to GMS as referred to in item

10.

11.

(6)

(3) point a hereof shall be submitted to FSA within
not later than 2 (two) business days after the

notice to GMS.

The notice to GMS to resolve any conflict of

‘interests: shall be made by complying with regulation

of Capital Market.

(7) Without prejudice to the other provisions herein, the

notice shall be made by the Board of Directors or
Board. of Commissioners according to the procedure
stipulated herein, by taking into account the

regulation of Capital Market.

The provisions in paragraph 9 hereof shall on mutatis

mutandis (with appropriate changes) basis also apply to

the notice to GMS by the shareholder already obtaining

the court’s adjudication to hold GMS as referred to in

Article 11(9) item (14).

Notice to the second GMS shall be made with the

provisions:

2

Notice to Second GMS shall be made within not later
than 7 (seven) days before the second GMS is held;

The thice to second GMS shall contain the statement

that the first GMS has been held and failing to meet
quorum. This provision shall apply without prejudice

‘to the regulation of Capital Market and the other
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(3)

legislations as well as the regulation of the Stock
Exchange Indonesia with which the Company’s shares
are liSted.

The Second GMS shall be held at the soonest within

10 (ten) days and within not later than 21 (twenty-

one) days after the first GMS.

The provisions on media of notice and rectification
of notice to GMS shall on mutatis mutandis basis

applicable to the notice to second GMS.

12. Notice to the third GMS shall be made with the

provisions:

(1)

Notice to the third GMS shall be at the Company’s

application determined by FSA.

" The _notice to _the third GMS shall contain_ the

statement that the second GMS has been held and

failing to meet quorum.

13. Material of Agenda of Meeting:

(1)

(2)

(3)

The Company shall make available the agenda of
meeting agenda for the shareholder.

The material of meeting agenda as referred to in
;?émkjl) hereof shall be made available és of the

date of notice to GMS until GMS date.

In case the ©provisions in other Legislation

regulates the obligation on availability of agenda

of meeting agenda earlier than the provisions as
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(6)

referred to in item (2) hereof, the provision of
agenda of meeting agenda ' shall 'comply with the
provisions in the other Legislation.

The material of meeting agenda available as referred

to in item (2) may be in terms of the cepy of

physical = document and/or copy of . electronic

document.

The:copy Qf.physical document as referred to in item
(4) hereof shall be provided free ef charge at the
Companyfe office if' requested in writing by the
shareholder. | | - |

The copy of eiectronic document as referred to in
item (4) snall be accessible er can be downloaded
throngh the Company’s website.

In case the _Meeting agende item on appointment of

the members of Board of Directors and/or members of

the Beard of Commissioners, the curriculum vitae of

the prospective members of Boarq of Directors and/or
members Board of Commieeioners that ‘will be
appointed’shall be made available:

a. on the Company’s website .at leest as of the
" _nqtice date until GMS date; or

b;“ at»ithe .other time other than the time as

referred to in point a but within not later
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than GMS date, as long as set forth in the

Legislation.

14. Rectification of Notice:

(1)

The Company shall rectify the notice to GMS in case

of change of information 1in ~ the notice to GMS

" already made as referred to in paragraph 9 item (2)

héresf.

In case the rectification to notice to GMS as
referred to in item (1) contains the information on
changé_ of GMS date and/Qr’ additionv of GMS’ agenda
items, the Company shall repgatfthe noticekto GMS
with the p?ocedure of bnotiqé as _référred to in
ééragréph 9 hereof;

The p;qvisiqns on obligation to re-submit the notice
to GMS as referred to in item (2) shall not be

applicable if the rectification to notice to GMS on

change of GMS date and/or addition of.GMS’ agenda

items is made not due to the Company’s negligence.
Evidence of rectification of notice not dﬁe to the
Company’s error as referred to in item (3) shall be
submitted to FSA on the day same as the date of
re;tifiqation of notice.

Provi#ions on media and submission of evidence of
ggt?ée to GMS as ;eferred té in paragraph 9 item

(3), paragraph 9 item (4), and paragraph 9 item (7)

47




[Logo]

PT. GUNUNG RAJA PAKSI Thk Articles of Association
SHAPING TOMORROW

hereof, shall apply on mutatis mutandis basis to the
media of - rectification of notice to GMS and
submission of evidence of rectification of notice to

GMS as referred to in item (1) hereof.

15. Shareholder’s Rights:

(1)

(3)

The Shareholder, whether on person or represented by
virtue of power of attorney shall be entitled to
attehd GMS.

A shareholder can Dbe represented by vthe other

Shareholder or third party by power of attorney by

taking into account the prevailing legislation.

Ih GMS, each share shall confer right upon ‘its
hoider‘to‘cast-l (one) vote. | o

Thei Shareholders entitled to attend GMS shall he
those whose names are recorded in the Register of
Shareholder of the Company 1 (one) business day
before the notice to GMS.

In case of rectification of notice as referred to in
paragraph 12 item (1) “hereof, the shareholders
entitled to attend GMS shall be those whose names
are recorded in the register of shareholder of the
Compahy 1 (one) business day | betore the

rectification of notice to GMS.

16. During GMS, the shareholder shall be entitled to obtain

the ihformation on Meeting agenda and the material
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related to the Meeting agenda as long as not
contradictory to the Company’s interest.

During the implementation of GMS, the Company may invite
the other party related to the agenda of GMS.

As long as.the Company does not yet obtain the effective
statement. from the Financial Services Authority, . the
sﬁéréhoidérs may also adopt wvalid circular resolution,
providéd that 'all shareholders have been informed in
Qritiﬁg  énd .all shafeholdérs approve the ©proposal
subﬁitted iﬂ writing as well as sign the same.

The resolutions adopted in such manner shall have equal

force of law to those validly adopted in GMS.

CHAIRMAN'AND RULES OF GENERAL MEETING OF SHAREHOLDERS
Article 13

Chairman of GMS: -

1. GMS‘ shall be chaired by a member of Board of
Commissioners so appointed by the Board of

Commissioners.

2. In case all members of the Board of Commissioners
are absent or unable to attend, GMS shall be chaired
by a;n@mber of Board of Directors so appointed by
the Board of Directors.

3. In case all members of the Board of Commissioners or
members of Board of Directors are absent or unable

to attend as referred to in items (1) and (2)
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hereof, ~GMS shall be chaired byv a shareholder
present in GMS so appointed by GMS’ participants.

4. In case member of‘ Board of Commissioners so
appointed by the Board of Commissioners to chair GMS
has an interest conflicting with any agenda that
will be: resolved in GMS, GMS shall be chaired by
enether member of < Board of Commissioners so
apbointed by the Board of Commissioners.

5. In case all‘nembers of the Board of Cemmissioners

| have eonfliet:of interest,_GMS shall bebchaired‘by a
memberb of‘ Board of Directors se abpointea‘ By the
Board ef Directors.

6. In case a member of Board of Directors so appointed
by  the Board of Directors to chair GMS has an
interest conflicting with any agenda that will be
resolved in GMS, GMS shall be\cﬁaired by a member of
,Beard of Director that 1is without‘ conflict of
interest.

7. If al;\members of Board of Directors have conflict
of interest, GMS shall be chaired by one independent
shareholders appointed by other shareholders present
in GMS. |

8. ihe‘Chairman of GMS shallrbe entitled to request the

attendees to prove their authority to attend in such

GMS
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2. Rules of GMS
(1) During implementation of GMS, the rule of GMS shall
be distributed to the shareholders present5
(2) The principles of rule of GMS as referred to in item
(1) hereof shall be read out before the commencement
‘of GMS.

(3) ﬁpon the opening of GMS, the chairman of GMS shall
provide explanation to the shareholder at least
aboqt; |
a. the Company’s general conditipn in brief;

b. Meetingvagenda;

é.  ﬁechanism of>adoption of resolution related to
the Meeting agenda; and

d. procedure for use of the.shareholder’s right ﬁo

address question and/or opinion.

RESOLUTION, QUORUM OF ATTENDANCE,
QUORUM OF RESOLUTION IN |
GENERAL MEETING OF SHAREHOLDERS AND
MINUTES.OF GENERAL MEETING OF SHAREHOLDERS
Article 14
1. Resolution of GMS
(1) Resolution of GMS can be adopted on mutual consensus

basis, and by fulfilling the provisions herein.
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(2) In case of failure to attain mutual consensus
resolution as referred to in item (1), the
resolution shall be adopted by voting.

(3) The adoption of resolution by voting as referred to
in itém (2)‘shall be made by taking into account the

© . provisions on quorum of attendance and quorum of
resélution of GMS.
2. Quorum of Attendance and Quorum of Resolﬁtion of GMS.

(1) As 1long as not stipulated otherwise herein, the
qﬁérqm of‘attendance>and quorum of résolution in GMS
for‘lthe agenda tha; shall be resolved in GMS
(including the issue the Equity.Stock in ﬁhe limit
of ‘auphq;ized capital) shall be held by éomplying
with the provisions:

a. GMS.may be held if attended or represented by
@ore than 1/2 (a half) of totai shares
éualified to vote, except the Law and/oi the
Company’s articles of association determines
the greater number of quorum.

b. In case of failure to attain the gquorum as
;eférred to in item a hereof, the second GMS
éan be held, provided that the second GMS shall
be wvalid and entitlgd to adopt binding
resolutions if at least 1/3 (a third) of total

shares qualified to vote are present or
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represented, except the Company’s articles of
association determines the greater number of
quorum.

c. The reselution of GMS as referred to in items a
and b shall be wvalid if approved by more than
1/2 (a half) of total shares qualified to vote
present in GMS, except the Law. and/or the
Company’s articles of association determines
tﬁat the resoiution shall be valid if apbroved
by.the greater number of affirmative votes;

d. In case of failure to attain. the quorum of
ettendadce in the second GMS as referred to in
item .b hereof, the third GMS may be held
provided that the third GMS shall be valid and
entitled to adopt the tesolution if attended by
the shareholder with qdalified votes in the

quorum of attendance and gquorum of resolution
determined by FSA at the Company’s request.v

The quorum of attendance and quorum of resdlution of

GMS for the agenda on amendment to the Company’s

articles ofrassociation, except the amendment to the

Company;s artieles of assoctation for the issue of

Equity Stock in the limit of authorized capital and

to extend the Company’s establiehment term ehall be

held with the provisions as follows:
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a.

GMS may be held if attended by the shareholders
representing at least 2/3 (two-thirds) of total
shares qualified to vote.

The resolution of GMS as referred to in item a

shall be valid if approved by more than 2/3

- (two-thirds) of total shares qualified to vote

preeent in GMS;

in case of failure to attain the quorum as
referred to in item a, the second GMS can be
held, provided that the second GMS shall be
Valid and entitled to adopt binding resolutions
if attended~by the shereholdere :epresenting at
least 3/5 (three-fifths) of tetai shares
qualified to vote.

The resolution of the second GMS shall be valid
if approved by more than 1/2 (a half) of total
shates qualified to vote present in GMS;

In ease of‘failure to ettain the quorum in the
eecond.GMS as referred to in item ¢, the third
GMS may be held provided the third GMS shall be
valid end'entitled to adopt the resolution if
attended by the shareholder with qualified
Votes in the quorum of attendance and quorum of

resolution determined by FSA at the Company’s

request.
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{(3) The quorum of attendance and quorum of resolution of

GMS for the agenda to transfer the Company’s assets
constituting more than 50% (fifty percent) of entire
Company’s net assets in 1 (one) or . several
independent or inter-correlated transactions, put as
collateral the Company’s assets constituting more
than 50% (fifty percent) of total Company s net
assete in i (one} or severalAindependent or inter-
correlated transactions, the‘ amalgamation, merger,
acquisition, separation, snbmission of application
for declaration of the Company S bankruptcy, renewal
of the \establishment ternl of the Company and the
Company S dlssolution shall be held ‘w1th the
proyisions as follows: |
a. GMS may be held if attended by shareholders
representing at least 3/4‘ (three—fourths) of

total shares qualified to vote.

b. The resolntion of GMS as referred to in item a

‘shall be wvalid if approved by more than %
(three-fourths) of total shares qualified to
vote present in GMS;

c. In case of failure to attain 'the quorum as
referred to in item a hereof, the second, GMS
can be heid, provided that the second GMS,ehali

be valid and entitled to adopt binding
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(4)

resolutions  if attended by the shareholders
representing at least 2/3 (two-thirds) of total
shares qualified to vote.

The resolution of the second GMS shall be valid

if approved by more than 3/4 (three-fourths) of

.total shares qualified to vote attended in GMS;.

In case of failure to attain the gquorum in the
Seéond‘GMS as reférred fo in item c,vthe third
GMS may be held ‘pfovided that the' third ’GMS
shall be valid‘ and’ entitled to adopt the
resolution if attended by the shareﬁolder withv
qualified votes in the quorum of»attendance gnd
éuo#um‘of fesdluﬁioﬂ depefmined bvaSA atbthe

Company’s request.

Quorum‘of attendance and resolution of GMS for the

agenda of transaction having conflict of interest

shall be made with provisions as follows:

a.

GMS can be held if attended by the independent
éhgreholders representing nmoré than 1/2 (a
ﬁalf)‘of total shares quélified fo vote owned
by the Independent Shareholders.

The resolution gf GMS as referred to in item a
shall be valid;if approved by the Independent

Shareholders representing more than 1/2 (a
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half) of total shares qualified to vote owned
by the Independent Shareholder.

In case of failure to attain the quorum as
referred to in item a, the second GMS may be

held provided that the second GMS shall be

~valid and entitled to adopt the resolution if

attended by the Independent Shareholders
representing more than '122' (a bhelf) of total
ehares qualiﬁied_ to ﬁote owned by the
Independent Snereholder. bi -

Tne resolution of the second GMS shail be valid
if approved by more than 1/2 (a haif) of total
shares qualified to vote owned ‘by the
Independent Shareholder present in GMS.

In case of failnre to attain theAquorum in the
eeeond GMS asreferred to in iten c hereof, the
third GMS may be held p:ovided that the third
GMS ehall be valid and entitled to adopt the
resolution if attended by the Independent
Shareholders of shares qualified to vote, in
the quorum of attendanee determined by FSA at
the Cempany’s reqnest. | | |

The resolution of the third GMS shall be valid
if approved’ by the Independent Shareholder

representing more than 50% (fifty percent) of
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(6)

shares owned by the independent shareholder
present.

g. The shareholders having conflict of interest
shall be considered has provided resolution
same to that approved by the independent

~-shareholders having no conflict of interest.

The véhareholders qualified to vote present in GMS

but néf cast Qote (abstain) shall be considered cast

the Vote same as the ’votei of majority of

Shareholders casﬁing votes.

In the ‘voting, the voFe cést by the shareholder

shall be applicable _fo all his shareé and the

shaiehélaer shall have no right ﬁo confer poﬁerrupon
mofe than one proxy for the part of tétal shares

with different votes.

. The provisions as referred to in item (6) shall be

e

excluded for:

a. Custodian Bank or Stock Company as Custodian
representing his customers;being thé owner of
the Company’s shéres.

b. Investment Manager representing the interest of
Mﬁtual Fund he managed.

;n the vqting, the members of the Board of

Directors, the members of Board of Commissioners and
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the Company’s employees shall be allowed to act as
proxiés of the shareholders.

(9) Voting shall be made verbally, unless the chairman

of GMS decides otherwise.
3. Minutes of GMS
“ :'(1) The Company shall prepare the minutes of GMS.

(25 .Tﬂe Minutes of GMS shall be made and signed by the
cﬁéirman of Meeting and at least 1“(one) sharehéider
appointed from and by the participants of GMS.

(3) No signgture as referred to in item (2) hereof shall
be reqqired if the minutes of GMS is made in form of
deed;of Minutes of GMS drawn up before the notary
pﬁblié; H | |

(4) The Minutes of GMS as referred to in item (1) hereof
shallrbe submitted to FSA wifhin not later than 30
(thirty) days after GMS is held. |

(5) If the térm of submission of minutes of GMS as
réferred to in item (4) falls on holiday, it shall
be submitted within not later than ﬁthe following
business day.

4. Summary of Minutes‘of GMS
(1) The Company shall prepare the summary of minutes of

GMS.
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(2) The summary of Minutes of GMS as referred to in item

(1) hereof shall at least contain the information

on:

a. GMS date, venue of GMS, time of GMS, and agenda
of GMS;

-b.. - members of Board of Direetors and members . of
Board of Commissioners present upon GMS;

c. ﬁﬁmﬁer of shares with qualified votes present
in GMS and pefcentage of entire shares with
qualified votes;

d. whether or not there is opportunity given to
the shareholder to address question‘apd/or to
p:evide opiniop related‘to‘the Meeting agenda;

e. number  of shafeholder‘ eddressing question
and/or providing opinion related to the Meeting

agenda, if the shareholder is provided with

opportunity;
f. mechanism of adoption of GMS’s resolution;
g. result of voting covering number of affirmative

votes, disagree votes. and abstain fof every
Meeting agenda, if the adeétion of resolution
is made by voting;

h. resolution of GMS; and

i. implementation_of payment of cash dividend to

the shareholder so entitled/ if there is
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(5)

(6)

resolution of GMS related to the cash dividend
distribution:
Summary of minutes of GMS as referred to in item (2)

hereof : shall be announced to the public at least

through:

a. 1 (one) Indonesian daily newspaper circulated
. nationally;

b. wébsite of Stock‘Exnhangé; and

c. Company;s website, in Indonesian and foreign

language, provided that: the foreign language

used shall be at least English.
Summaryiof‘minutes of GMS using the foreign language
aé referred to in item (3) point c heréof shall
containwthe infqrmation same agwthe information in
the Snmmary of minutes of GMS using Indonesian.
In case there 1is different> interpretation of
information in Summary of minutes of GMS in foréign
language‘ and those announced - in Indonesian as
refer;ed to in item (4) hereof, the information used
as reference shall be the information in Indonesian.
The snmmary of minutes of GMS as refer;ed‘to in item
(3) hereof shall be announced no the pnblic within

not.later than 2 (two) business days after GMS is

held.
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(7) The evidence of announcement of Summary of minutes
as referred to  in item (3) point a shall be
submitted to FSA within not ‘later than 2 (two)
business days after the announcement.

(8) The provisions in paragraph 3 item (4), paragraph 3
item (5) and paragraph 4 item (3), item (6)- and item
i7) hereof shall on mutatis mutandis basis
applicable to: | |
a. sgbmissioﬁ of‘ minutesv of GMS and summary  of

minutes of GMS announced; and
b. announcement‘summary’of minuﬁes of GMS;
aquf the holding of GMS by the shareholder already
obtaining court’s adjudication té hoid GMS as

referred to in Articleyll(9) item (14).

BOARD OF DIRECTORS
| Articie 15»

1. Theleard of Directors shall be managed and chaired by
‘the Board of Directors.

2. The Board of Directors shall consist of at least 2 (two)
members of the Board of Diréétors, one of them shall be
as the President Director, by taking into account the
regulation applicable in_Capital Market sector.

3. Those eligible for being appointed as membe: of Board of

Directors shall be the individual having domicile in
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Indonesia and fulfill the requirements upon the

appointmént and during his service term:

a. has good behavior, moral and integrity;
b. capable of taking legal act;
c. within 5 (five) years before the appointment and

during in his service term:

1. never declared bankrupt.

2. never bécoming the member of Board of Directors
or; membe; éf »Board of Commissioners declared
guilty rendering a Company | is declared
bankrupt;

3.‘ »ﬁever being sentenced due to crime rendering
loss to thé state’s finance and/or those
reiating to the financial sector; and

4. never being the membe;s of Board of Directors
and/or members of Board of Commissioners during
his.service term:

i. ever failed_tq hold Annual GMS;

ii. his accountability as the mémbers of Board
of Directors and/or members of Board of
Commissioners was never accepted by GMS or
ever failed to provide accounﬁability as
the members of Board of Directors and/or

members of Board of Commissioners to GMS;

and
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~iii. ever caﬁsed the company obtained permit,
consent, or‘registration from FSA failing
tb fulfill the obligation to submit the
annual statement and/or financial
statement to FSA.

d. have commitment to comply with the Legislation; and

e. hévé ‘knowledge and/or expertise in the sector
required by fhe Company;

4, Besides fulfilliﬁg the requirements as feferred ﬁo in
paragraph 3, thet mémbers of Board vof Directors shall
comply with the other legislation.

5. The fulfillment éf requifeménts as members of Board of
Director$ :shall be contained in .the ‘stateﬁent and
sﬁbmitﬁgd to the Company.

6. The statement on requirements to become members of Board
of D%regtors aé referred to in paragraphs 3 and 4 hereof
éhali bé examined and documented by the Company.

7. The legal consequence of failure to fulfill the
requirements as referred to in paragraphs 3 and 4 hereof
shall be in accordance with the prevailing legislation.

8; The Coﬁpany shall hold GMS to replacerthg members Board
of Directors failingvto meet the requirements as referred
to in parag:aphs 3 and 4 hereof.

9. fhe proposal on  appointment,  dismissal,  and/or

replacement of the members of Board of Directors to GMS
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11.

12.
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shall take into account the recommendation of the Board
of Commissioners or éommittee performing nominatién
function.
The members of Board of Directors shall be appointed and
dismissed by GMS. The appointment of members of Board of
Directors. shall be effective as of the stipulation date
by GMS aﬁpointing them and expire on the closing of 2nd
(the secon@)\Annual GMS at the end ofrl_(onej period of
sérvice term, and can be re-appointed accofding to the
provisigns in the prevailing legislation, by taking into

account the legislation in Capital Market sector, but

i

withéut _préjudice to 'the right of GMS to dismiss the

méﬁbers  of B;ard of Diréctors at any time‘ béfore the

expiry of their éerviée term, by.taking into accéunt the
prqvisiénslhereinf

A Member‘of Board of Directprs whose serviqg term expires

can be re-appointed according tp.the resoiution.of GMS.

a. éMSngy dismiss the members of Boérd of Directors at

| any:tiﬁe by mentioning the reasons thereof.

b. fﬁe'feaéon of dismissal of the member of Board of
pi:gqtors.as referred to herein shall be made if the
;gle%@nt member of the Board of Directors fails to
‘fulfill»the‘requirements as thevmember of Boa;d of

Directors inter alia committing any acts harming the
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Company or due  to other reasons considered
appropriate by GMS.

C. The resolution on dismissal of member of the Board
of Directofs shall be adopted after the relevant
party 1is provided with opportunity for advocacy in

-GMS.

d. Tge} provision of opportunity for advocacy is not
reqﬁired if the~felevant pafty hés no objection to
such dismissal.

e. The dismissal of member of Board-of Directors shall
apply aé of the closing éﬁ GMS_as ?eferred to in
i%émbaAhereéf or other date>stipulated by resolution
of GMS.

13. a. A»member of the Board of Diréctérs shall be entitled
to #esign from his/her ©position by written
nqtification to thngompany.

b. .?Qg Cpmpapy ‘Zshall hold GMS to ‘resolve the
app}i;a;ion ‘for resignatiqn éf\ ther.member of the
éoard‘of‘Directors within not later than 90 (ninety)
calendar days after receipt of Athe resignation
lettef. |

c. The Company shall carry out the information
gissemination to ﬁhe community'andksubmit the same
ﬁé\FSAvwithin not ;ater than 2 (two) busiﬁess days

after the receipt of application for resignation of
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14.

the Board of Directors as referred to. in item a
nereof and within not later than 2 (two) business
days after the resuit of holding of GMS as referred
to in item b hereof.

Before effectiveness date of resignation, the

s relevant -member of Board of Directors shall .remain

settle his task and responsibility according to the
Articies of Association and prevailing legislation
The member ofvthe Board of Directors reSigning as
referred to above may remain be asked for his/her
responsibility as the member of the Board of
Directors - as iof the ‘appointment of> the relevant
oartyAuntil the approval date_of his/her resignation
in GMS |

The discharge of resFonSibility of the member of the
Board of Directors resigning shall be 1ssued after
the Annual GMS discharges him/her.

Tne member of the Board of Directors may be
Suspended by the Board of Commissioners by
mentioning the reasons thereof.

The suspension as referred to in ‘itenl a shall be
notified in writing’torthe relevant member of Board
of Directors.

In. case ~there 1is member of Boardv of Directors

suspended as referred to in item a hereof, the Board
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of Commissioners shall hold GMS to revoke or confirm

the resolution on suspension.

GMS as referred to in item ¢ hereof shall be held

within term of not more than 90 (ninety) calendar

déys as of the suspension date.

By the lapse of term to hold GMS as referred to in

itéﬁ d hereof or GMS fails to adopt the resolution,

theuéuépeﬂsioﬁ‘as reférred to in'item a hereof shall
bécomé null and void.v

In GMS as referred to in item c hereof, the relevant

mémber of Board of Directors shall be provided with

oppor;unity for advécacy.

?he_ Member ‘of Board of Directors suspended. as

fefe;fed‘ to 'in itém a bhefeof shall’ not Dbe

authofized:

i. » to perform the Company’s management for the
Company’s interest according to the Company’s
aims and objectives; and

ii. ngresenting the Company within and Qutside thg
¢Qurt5

The restriction of authority as referred to in item

g hereof shall be effective as of the resolution

date of suspension by the Board of Commissioners

until:
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a. 1issue of resolution of GMS confirming or

:canCelling the suspension as referred to .in
item c; or
b. the lapse of term as referred to in item d.
In case GMS affirm the resolution on suspension, the
relevant member of Board of Directors shall :be
oiemiased for future term. If the member of Board of
Directors suspendeq fails to attend invthe Meeting,.
the member‘of Board of Directors susnended‘shall be
considered not using his/her right for advocacy in
the ‘Meeting, ’therefore ther member rofb Board of
Directors suspended accepts the resolution of GMS.
The Company shali carry out the information
dissemination to the community and submit the same
to FSA on: | |
a. resoiution on suspension; and
b. result of holding of GMS as_ireferred to in
paragraph 14 item c hereof or information on
cancellation of suspension by the Board of
\‘Qommissioners duevto failure to hold GMS until
v:the_lapse of term as referred to in paragraph
14 item e hereof; within not later than 2 (two)

business days after such event.

GMS may:
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17.
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- appoint the other person to £fill the position of a
member of Board of Directors suspended; or

- appoint the other person to £fill the position of a
membe; of Board of Directors resigns; or

- appoint anyone as a member of Board of Directors to
£ill -a vacancy; or

- add the qumber of new member of Board»of Directors.

The serviqe term of someone appointsd £o substitute the

dismissed or resigned member of Board of Directors or to

fulfiil‘such vacancy shall bs ﬁhe remainder of service

term‘of the.incumbent member thﬁosfd of‘Direstprs and

the servdce term of increase in ndmbsr of new member of

Board of Directors shall be the remainder of service‘term

of the incumbent member of Board of Dirsctors, unless

stipulated dtherwise by GMS.

Ths serv%ce tsrm of msmber of the Board of Cpmmiss;oners

shall automatically be expired, if the relevantnpa:ty is:

a. passes away;
b. Put under custody based on the Court’s judgment; or
C. No longer meets the requirements of the prevailing

legislstion, by taking into account the regulation
in capital market sector.
Sslary, service fee and other allowances (if any) for the

members of the Board of Directors shall be determined by

70




[Logo] -
PT. GUNUNG RAJA PAKSI Tbk Articles of Association

18.

19.

20.

21.

SHAPING TOMORROW
GMS and such authority can ‘be delegated by GMS to the
Board of Commissioners.
In case due to a reason the position of a member of the
Board of Directors is wvacant thereby the number of
members of Board of Directors is less than 2 (two)

‘.persqns as:referred to in paragraph 2 hereof, then within
no£b laté£ than 90 (ninety) calendar days after such
vacancy, aHGMS shall‘be held té fill such vacancy, by
faking inté-account the legislation prevailing in Capital
Market sector. |
If the position of the President Director is vacant and
as;loﬁg as.thé substitutg ;s‘nétygt:appointed or not yet
pé%fofm  his tasksf then a Di{éqpor. appqintgd by the
Meeting of‘Board of Directors will perform‘fherobligation
of the'President Di:ecto: and has authority as well as
:espoﬁsibility same as the President Director.
In Gase all positions of members of the. Board of
Directors/.arg vacant, then the_ prQVisions in Artiéle
19(12)1 of the Company’s Articles of Associaﬁion shall
prevail.
Every member of the Board of Directors shall not take any
personal‘ profit, directly or indirectly from the
Company’s éqtivities_other than the valid iﬁcome.
The provisions on Board of Diréctors not yet regu}ated

herein shall refer to the_Regulatioﬁ of FSA in Capital
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SHAPING TOMORROW
Market sector and the other prevailing provisions as well

as legislation.

' DUTIES AND AUTHORITIES OF BOARD OF DIRECTORS
Article 16 |
The Board of Directors shall perform all acts relating to
--eﬁejCoﬁpenQ’s management in the interest of the Compeny
and according to ‘the Company’s aimsi and - objectives as
well  as represent the Company within and outside the
Court ;egarding all matters and in all .events with
restrgctions. es provided for in the legislations,
Artic;es_ of Association and/or Resolution of General
Meeting inShareho;ders. | |
;n. implementing‘ task as referred bto in peragraph ‘l
hereof{ theﬁ:} | |
a. The Board of Directors shall be authorized to
formulate the policy oﬁ Company’s management,
 55vering: |
1. arrange the delivery of authority of Board of
Di;ectors to represent the Company within or
outside the Court to one or seveial members of
Board of Directors specially appointed for such
purpose or to one or several employees of the
Company, both severally and joietly or to other
person and arrange ;he»delegation of power of

the Board of Directors to represent the Company
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~to the Branch Manager or Heéd.of Representative
in the home country or overseas; |
2, arrange the provisions on the Company’s
personnel including determination of salary,
pension or old age security, production service

.and other income for the Company’s employees

based on the prevailing legislations and the

resolution of the General Méeting of
Shareholders;
3. appoint and dismiss the Company’s employee

based on the Company’s personnel regulation and

érevailing legislation. |
4, ép?oint and dismiss‘the Company’s Secretary;
5. take all acts and other deedsvon the management
ér ownership of the Company’s property, bind
the Company.with the othe; parties and/or vice
versa, as well as to represent the Company
w;thin and outside the éourﬁ regarding all
matters and all events with restrictions as
provided for in the legislations, Articles of
Asséciation and/or Resolution of thé_ General
Meeting of Shareholders. |
b. The Board of Directors shall bé obliged to:

1) exert its best and.secure the implementation of

Company’s business and activity according to
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2)

4)

5)

6)

8)

its aims and objectives as well as business
activity;

prepare timely the Company’s Long Term Plan,
Company’s Annual Action and Budget Plan,

together with amendment thereto as well as

.submit the same to the Board of Commissioners

for approval;
provide explanation to the Board of

Commissioners about the Company’s Long Term

" Plan and Action and Budget Plan;

make the Register ofr Sha;eho;dérs, Special
3égister, and Minutes of Meétiﬁé of thé Board
oleirectors; | B ' |

make the Annual Statement as matgrialization of
accountability for the Company’s m;nagement,»as
well as the company’s‘ financial document as
referred to in the Law on Company’s Document;
prepare thg Financial Statement based on the
Finance Accounting Standard and deliver the
same to the Public Accountant for audit;

submit the Annual Statement including the
Financial Statement to General FMeeting of
Sharehoiders for approval and ratification;
é;qvide explanation to General Meetiﬁg of

Shareholders about the Annual Statement;
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9)

10)

11)

12)

Submit the Balance Sheet and Prqfit Loss
Statement already ratified by General Meeting
of Shareholders to the Minister responsible for
Law and Human  Rights according to the

legislation;

maintain the Register of Shareholders, .Special

Register, Minutés of‘ Generul Meeting of
Shareholders, Minutes of Meetiug of Boardi of
Commissiqners and Minutes of Meeting of the
Buard ‘of Directors, Annuuii Stétement énd
éompany’s financial ducument as referred to in
iteﬁ b point; 4 and 5 hereof, ’and ’cher
cuﬁpany’s ducuﬁeut; - :

keép atvthe Company’s domigi}e:‘the‘Register of
Shareholders, Special Registet; Minutes of
General Meeting of Shareholders,_ Minutes of
Meeting of Board of Commissioners andlMiuutes
Qf ‘Meeting of the Board of Directors, Annual
Statement and Company’s financial document as
Feferred tQ in item b points 4 andA5vhereof and
other Company’s document as referred to in item
b point 11) hereof;

formulate the accounting system according to
the Financial Accounting Standard and based on

the internal control principles, especially
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arrangement, recording, keeping and sﬁpervision
functions; |

13) submit periodical report according to the
procedure and time according to the prevailing
provision, as well as other report whenever
requested by the Board of Commissioners;

14) vprepare the Company’s organization composition
éomplete with their job description;

15) p:ovide explaqation on any matters inqui;ed or
requested by the member of Boaﬁd éf
Cqmmissioners; |

16) Prepare and .stipulate the Company’s
organizational struéture; :

117) perform the other 6bligations according to the
proﬁisions stipulated in this Articles of
Associatioh and those determined by the General
Meeting of Shareholders.

3. In implementiﬁg their task, the Board of Directors shall
devote their energy, idea, attention and dedication fully
to the‘task; obligation and attainment of theFCompany’s
objective.A

4, In implementing his task, the members‘of_thé Board of
Directors shall comply with thé Cémpany’éb Articlés of

Association and legislations as well as shall perform the
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professionalism, efficiency, transparency; independency,
accountability, responsibility as well as equity.
Every member of Board of Directors shall in good-faith
and fully responsibly perform the task in the interest of
the Company .and its business by complying .with the
prevarling legislations.
ih‘ performing its tasks and responsibilities on
management as referreq to in paragraoh.l, rhe Board of
Direotore’ shell hold the aonuel GMS and_'other GMS as
reguiateo in the legielation and the articles of
associatiooi
Every meﬁoerv of tﬁe Board of Directors shell in good
faith and full sense of reSponsibility and‘prudentially
perform his/her duties and responsibility as referred to
in paragraph 1. |
To support the effectiyeness of implementetion of duties
ano‘_reeponsibility as referred to in paragraph 1 the
Board of Directors may establish a committee.
In case the committee is established as referred to in
paragraph 8, the Board of Directors shall carry out the
evaluationvto the committee’s performance at every end of
fisoal year.
The Boerd;‘of Directors and the Board of Commissioners

'shall prepare:
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SHAPING TOMORROW
a. the guideline binding to every member of Board of

Directors and member of Board of Commissioners,
according to the provisions in the prevailing
legislation.

code of conduct applicable to all members of Board

~of Directors applicable to all members of Board of

Directors and members of Board of Commissioners,

employees/personnel, as well as supporting organ
owned by the Company, according to the provisions in

the prevailing legislation.

Everybmember of Board of Directors shall be responsible

jointly for the losses suffered by the Company as the

consequence of the negligence or omission of the member

of Board of Directors in performing his tasks.

The members of Board of Directors shall‘not be accounted

for the loss suffered by the Company as referred to in

paragraph 11 hereof if able to prove that:

b.

a.

The Loss is not due to his negligence or omission;

He has carried out the management in good faith,
full responsibly, and prudential in the interest of
and according to the aims and objectives of the

Company;
o | B

.
N ]

~ He " has no conflict of interest directly or

indirectly to the management act rendering loss; and
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d. He has taken act to prevent the arising or

continuation of such loss.

13. The éoard_ of Directors ‘shall represent the Company
legally and directly within and outside the Court
regarding all matters and in all events, bind the company

. to. other parties and vice versa, as well as. take all
ééﬁioﬂs,b relating to management or ownership with the
restrictioﬁ'as determined in paragfaph 14 heredf.

14. The Board of Directors shall firstly pbta;n the written
approvél.of the Board of Commissioners, by complying with
thg prevailing legislation andtheFCQmpany’s articles of
asééciqtionéﬂto; | |
‘a. to borréw or lend money for and on.behalfvof the
| Company, at value exceeding the limiﬁ dgtgrmined by

the Board of Commissioners;

b. to establish a new business or participate in other
company both in Vthe» home country or overseas, at

- vglue.exceeding the limit detérmined by the Board of
Commissioners; Act as the party proyiding guarantee
or b%nd the Company (Corporate Guarantor);

c. to seil the Company’s pro?erties or aQSets in form
of immovable goods at value exceeding the 1limit
dete;mined_by the Board of Commiééioners;

d. tp_acqéire_and/or sell/trans£é: and/or écqounf for,

pledge or secure all or most part of the Company’s
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assets 1in one -and or several transaction(s), at
value exceeding the limit determined by the Board of
Commissioners

15. Within 30 (thirty) days asvof the receipt of application

or explanation and document in complete from the Board of
~ Directors,.~.the Board of Commissioners shall provide the
Beeision‘es referred to in paragraph 14 hereof.

16. The legei act to (a) transfer of feieese fight of (b} puﬁ
as deb£ cdllateral entire.or mosf pert of‘the Company’ s
assets, i.e. at amount more‘than 50% (fifty percent) of
total Company's» net assets »Iin 1 (one)_ or more
transectione(w whether independent or interrelated
traeeaetieﬁe; the transaction ie transaetioﬁ_of‘transfer

of Ceﬁpanyfs‘net assets occurring in»l (one) fi$cal year,
ehall'obtain the approval from‘GMS,-uﬁder fhe terms and
conditions as referred to in Article 14(2) item (3)
hereof .

17. The legal act to carry out the Material Transaction and
Treneection Containing Certain Conflict of IﬁterestA as
referreqlto in the legislation in Capitai Market sector
and for vthe ‘transaction. requiring aéproval of tﬁe
Company’ GMS shall be at requirements es provided for in

the legislations prevailing in the Capital Market sector.
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18. a. President Director shall be entitled and authorized

19.

20.

to act for and on behalf of and represent the
Company.

b. In case the President Director is absent or unable
to attend for any reason, which impediment should
unnecéssarily be proven to any third parties, then 2
giwé) vmembers of the Board of Direotors shall be
enpitiod‘and outnorized to aoppfor:and on pehalf’of
thev Board ofA Directorsb as well ao represent the
Compnny.

Jobs description of each member of the Board of Directors

shall be»speoified by GMS, otherwise, the job description

of evoryﬂmember of Board of Directors shall bo.specified.

In case_the Qompany has an interost'conflicting with the

personal interest of a.member of the Board“of‘Direotors,

the Company will be represented by another member of

Board of Directors and in case the Company has an

interest conflicting with the interest of‘all members of

the Board .of Directors, then in this case tne. Company
shall behv;epresented. by the Bogrd of Commissioners or
anyone»appointed by the Board of Commissioners. In case
there is no member of Board of Commissionors, then GMS
shall appoint one person or more to represent the Company

in performing the tasks mentioned above.
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21. The member of Board of Directqrs shall not be authorized

22.

23.

to represent the Company if:

a. there is case before the Court between the Company
and the relevant member of Board of Directors; or

b; the relevant member of Board of Directors has
conflict of interest with the Company.

In céﬁdiﬁion as referred to inrparagraph 20 hereof, the

party entit;ed to represént fhe Company shall be:

a. theh éther ‘member of BQard Qf Qirectors who is
withouﬁ conflicﬁvqf interestlhifh the Compény.

b. thg Board of Cpm@iésioners iﬁ case al}lmempers pf
the‘ Board of Directors have léonflict of iﬁterest
with the Company; or |

c. Other’party sorappointed by GMS in case all members
of the_Board‘of Directors or Board of Commissioners
bavevéonflict of ipterest with»the Cqméany:

The Ap;pvisions on Dgties and .Authoritiés of éqard of

Directors ‘nqt vyet regulated herein shall refer to the

Regulation in Capital Market sector and the other

prevailing provisions as well as legislation

' MEETING OF BOARD OF DIRECTORS
Article 17
The Meeting of Board of Directors may 'Be held at any

time:
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a. if deemed necessary by one or more members of the

Board of Directors;

b. ét the written request of one or more members of
Board of Commissioners; or

c. at the written request of 1 (one) or more
.shareholders jointly representing 1/10  (one-tenth)
éfdtétal shares qualified to vote.

2. The Board of Directors shall hold the Meeting of Board of
Directqfs periodically at.least by monthly and the Board
of Directors shall hold the Meeting of Board ofIDirectors
togethef with the’Bgardlof Qommissioners periodically at
least Qnge—in 4 (four) ménths; |

3. The Meetiﬁg‘ éf ‘Bqard of Direqtor; as referfed to in
paragraph é can be held, wvalid and entitled to Aadopt
binding ;esolution if attended by more than *» (a half) of
total members | of Board of Di;ectqrs present or
rep;egented.in tﬁe Meeting. |

4. The ;éttendance of member of Board of Directors as
referred“to in paragraph 3 shgll be disclosed in the
Company’ s annual‘statemeﬁt. |

5. The Board of Directors shall schedule the_ Meeting as
refe;red‘§p_in paragraph 2 above for the subsequent year
beforé the‘expiry oﬁ the fiscal year. -

6. In. the .Meeting already scheduled_ as referred to in

paragraph 5, the Meeting material shall be addressed to
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the pérticipants within not later than 5 (five) days
before thevMeeting is held.

7. In case there 1is Meeting held outside the schedule
already prepared as referred to in paragraph 5, the
meeting material shall be addressed to the Meeting’s
participants ;within not later than before the Meeting is
héld.u

8. The Noﬁice to a Meéfing of Board of Directors shall be
served by the member of the Board of Di:ecto:s entitled
to repfésent the Board of Directors. /

The notice to a Meeting of Board of Directors shall‘be
sg;ved.by apy facilitieslin_wriﬁten'ﬁgrmvto 9ver?_member
Qf-Board‘.§f~ Directors within vnot later than 5 (five)
calenda;l Qays before the Mgeting date, regardless the
date of Nofice and Meeting. If all members of the Board
of Directors are present or represented, no prior Notice
shall be required and the Meeting of Bba;d of Directors
~shal»l»bev eptitled to adgpt valid‘and binding fesolutions.

9. The Noticé shall contain ‘the agendé‘ of Meetiné, date,
time apd venue of the Meeting | |

10. A Meeting‘ of Board of Directors shali be held at the
Company’ s ﬂdomicile' or place of business activities or
domicilg 6f Stock Exchange» at place in which the
Company’s- shares are‘ listed or | elsewhere‘ in fhe

Indonesian Territory.
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The Méeting of Board of Directors shall» be chaired by

President Director.

In .case the President Director is absent or indisposed,

which impediment should unnecessarily be proven to any

third parties, the Meeting of Board of Directors shall be

‘chaired by one member of the Board of Directors present

and ele;téd in the‘Meeting of Board of Directors.

A membép of the Board of Diréctors caﬁ'be répresented in

a Meeting éf Board of Directors only by another member of

the Board of Directors by virtue of a power of attofney.

a. Eacﬁ membef of the Board of Directors present shall

_be »entitled to cast 1 (one) vote »and 1 (one)
addit%onal_vote for each othermembér Qf the Board
of Di:ectors he/sheyrepresented{

b. Every member of +the Board of Di:ectors who
individually in any manﬁer, direétly or indirectly
hés_iﬁterest in a tr§nsaction, cbntract or contract
proposed, in which the Company is a party shall
state the nature of ;nterestvin a Meeting of Board
of Directors and shall not be entitled to take part
in voting on any matters relating to such
trapsaction or contract, unless_stipulated otherwise

in the Meeting of Board of Directors.
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14. The resolution of a Meefing of Board of Directors as
referred to in paragraph 1 shall be adopted by amicable
resolution.

v15. In case of failure to attain amicable resolution, then it
shall be adopted based on the majority votes, 1i.e.
appréveq,by-more than 1/2 (a half) of total members of
‘Boérdbéé birectors present.

16. The dissehfing opinion occurring invthe resolution of the
Meeting bf_Board of Directors‘shall bé mentioned cleafly
in the minﬁtes of meeting of Board of Directors together
with reasons the dissenting opinion. |

17. Tﬁe‘resglt of Meeting as referred to iﬁ paragraph 1 shall
be ‘contained. in the minutes of Meeting, signed by all
members of Board of Directors present, apd addressed to
all members_of Board of Directorsf

18. The resuitof Meeting as referred to in parag;aph 3 above
éhallmpe‘contained in the minutes of Meeting, signed by
the memberS;Board of Directqrs and members of Board of
Commisgipners present and addressed to all members of
Board of‘birectors and members of Board of Commissioners.

19. In case there 1is member of Board 6f Directors and/or
member‘ of Board of‘ Commissioners failipg’_tqv sign the
résulﬁ Qf Meeting as referred to in pa;agraphs 17 and 18

above, ﬁthe relevant party shall mention the reason in
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writing 'in separate letter attached to the minutes of
Meeting. |
The Minutes of Meeting as referred to in paragraphs 17
and 18 shall be documented by the Company.
The Minutes of the Meeting of Board of Directors shall
serve‘as4valid evidence on the resolutions adopted in the
reié&aﬁttMeeting of‘Board of Di;ecto;s, to the members of
Board éf birectors and third éartieé. | .
The Board of Directors may also adopt wvalid vcircular
resoiutioﬁ, provided fhat all meﬁbers of the Board of
Directoré ﬁaye beeﬁ informed in'ﬁri#ing and a}l members
éf'the‘Board of.Directéfs have gi&en théirAaéﬁfoval on
thé.proéosal.submitted in writingés well as.héve signed
such éppréval.‘ |
The ;eso;uﬁioﬁs adopted in such manner shall have equal
force_ of klaw‘to those validly adopfced in a Meeting of
goarqwgf‘Directqrs.
fhe Meeting ‘of Bqard of Directors_lcén also  be held
through teigconference media,_conference videoror-other
electrépic»ﬁedia facilities allowing all participants of
Meeting of Board of Directors.to see and/or hear directly
as well as take part in the Meeting of Board of
Directors, provided that the minutes in the Meeting using
the confergnce telephone or similar communication devices

will be made in writing and circulated among members of
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Meeting of  Board of Directors participating in the
meeting, for signature. The resolution adopted in such
manner shall have equal force of law to the resolution
adopted vaiidly in the Meeting of Board.of Directors.

The provisions on Meeting of Board of Directors not yet

“regulated herein shall refer to the Regulation of FSA and

the other prevailing provisions as well as legislation

BOARD OF COMMISSIONERS

Article 18
The Board of Commissioners shall consist of at least 2
(two) members, consisting of:
R | (one) President Commissioner;
- 1 (one) Commissioner or more; by taking into account

the regulation prevailing in Capital Market sector.

In case the Board of Commissioners consists of 2 (two)
members“of‘Board of Commissioners,_lv(one) of them shall
be the Independent Commissioner.
In caee,tne Boerd»qf Commissionere consists of more than
2 (twoj_imembers of ABoard of Commissioners, total
Independent.Commiesioners shall be at least 30%‘(thirty
percent) ofrtotal members of Board of Commissioners.
Every menber of Board of Commissioners may not act
individually but based on the resolution of Board of
Commissioners or based on the appointment of Board of

Commissioners.
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5. Those eligible for being appointed as member of Board of

Commissioners fulfilling the requirements wupon the

appointment and during his service term:

a.

b.

C.

has good behavior, moral and integrity;

capable of taking legal act;

within 5 (five) years before the appointment and

during in his service term:

1.

2.

never declared bankrupt.
never becoming the member of Board of Directors

and/or member of Board of Commissioners

declared guilty rendering a Company is declared

bankrupt;

never being sentenced due to crime rendering

ioss to the state's finance and/or those

relating to the finanéial sector; and

never being the members of Board»of Directors

an&/br members Of_éoard‘of Commis;ioners during

ﬁiéiservice teim:

i. ever failed to hold Annual GMS;

ii.  his accountability as the members of Board

| of Dire;toré and/or“ members of Board of

Commissioners was never accepted by GMS or
evei failed to proviae acééun#gbility as

the members of Board of Directors and/or
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members of Board of Commissioners to GMS;
and
iii. ever caused the company obtained permit,
‘consent, or registration from FSA failing
to fulfill the obligation to submit the
annual statement and/or - . financial
statement to FSA.
d. have commitment to comply with the Legislation;
and have knowledge and/or expertise _in the »sector
required by‘the Company; |

6. Besides fulfiliing the requirements as referred to in
paragraph 5, the memhers of Boaro §£ éoﬁmissioners shall
comply with the other legislation. | | |

7. For Independent Commissioner, besides fulfilling the
provisions' as referred to in paragraphs 5 and 6, .the
Independentw. Commissioner shallr also fulfill the
requirementsAas‘Independent Commissioner as determined in
the regnletion of FSA.

8. The fulfillment of requirements as members of Board of
Commissioners shall be contained in the statement and
submitted_to‘the Company. | |

9. The statement as referred to in paragraph 8 shall be

‘examined and documented by the Company.
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10. The requirements as referred to in paragraphs 5 and 6
shall be fulfilled by the members of Board of
Commissioners during their service terms.

11. The 1legal consequence of failure to fulfill the
requirements as referred to in paragraphs 5 and 6 hereof

fvshall\befin;accdrdance with the prevailing legislation:

12. Tﬂelcéﬁbény shall hold GMS to replace the members Board
of Commiééioﬁers féiling to meet the ‘fequirements as
refer;ed to in péragraph 5 hereof.

12. The pfopoéal on appointment, dismissal, and/orxr
replaggment of the members of Board of Commissioners to
QMShzshéié.’take into‘vaccount the ‘récémmendatipn‘ oﬁ the
Eéérd Q£;Comﬁissioners or(commiﬁfee perﬁorming’néﬁinétiqn
functiqna o

14. The membérs of Board of Comﬁissioners shall be appointed
and diémissed by GMS. The appointment of members of Board
Qf?Commi§s;opersyshall_be effectiye as of the stipulation
d§te bx GMS aépointing ﬁhem énd expire on the closing‘of
2nd (the seqond) Annual GMS at the end Qf,l (one) period
of service term, by taking into accoﬁnt the legislation
in Capita; Market sector, but without prejudice to the
right of GMS to dismiss the members of ‘Board of
Commissigners at ‘ény t?me before the exp%ryr of their
§¢ryi9§ ;éfm, by taking into adcoﬁnt thg prévisions

herein.
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15. A Momber‘ of Board of Commissioners whose service term
éxpires can be re-appointed according to the resolution
of GMS.

16; a. GMS may dismiss the members  of Boarxd of

Commissioners at any time by mentioning the reasons
.. thereof.

b.: Thé teason of dismissal of the member of Board of

o léoﬁﬁiosioners as referted to.Heteiﬁ shali be made 1if
thé‘ tolevant. ﬁéﬁbér of the Boétd of Comﬁiosioners
fails to fulfill the requirements as the member of
Board of Commissioners inter Ialia committing any
act; ‘harming the Comoany or due to othet reasoos
oonoidored‘appropriate by GMS.

c. Toe‘toso}utioo oo dismissal of membor of_the ﬁoard
oféoﬁmissioners shali be adopted after.the relovant
party is provided with opportunity for aovocacy in
GMS. |

d. Then proVision of opportunity for advocacy is not
roqoi:od if‘the relevant party has no oojection to
suoh dismisséi.

e. The‘ disﬁissal of member of’ Boaxd‘ ofvvCommissioners
ohall‘apply as of the closing of GMSras referted to
in 'item a hereof or other date ’otipulated by

resolution of GMS.
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17. a. A member of the Board of Commissioners shall be

entitled to resign from his/her position by written
notification to the Company.

The Company shall hold - GMS to‘ reéolve the
application for resignation of the member of the
Boardf of Commissioners within not later than 90
(hiﬁéty) calendar days after receipt of the
fesié#éiion letter. |

Thei"éoﬁpany | shéll cariy rrout the | information
dissemination/to the ébmmunity and submit the same
to’FSA within not_iater than é (two)'busiﬁess déys
afﬁer ﬁhe receipt of applica;ipn.for resignatiqn qf

the Board of Commissioners as referred to in item a

‘hereof and within not later than 2 (two) business

days aﬁte: the result of holding of GMS as refe:red
té in iteﬁ b hereof. | |

Before ‘Vefféctiveness date of resignation, .the
relevant member of Board of Commissioners shall
remainvsettle his task and requnsibility’according
tobmthe‘ Articles of Association and ‘prevailing
Legislation.

Theimémber of the Board of Commissioners resigning
asvigﬁerred to above may remain be asked for his/ber
responsibility as the ﬁember of ‘the‘ Board of

Commissioners as of the appointment of the relevant
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party until the approval date of his/her resignation
in GMS.

f. The aischarge of responsibility of the member of the
Board of Commissioners resigning shall be issued
after the Annual GMS discharges him/her.

The sefvice term of member of the Board of Commissioners

shail aﬁﬁomatically be expired, if the relevant party is:

a. passeé away;

b. Put under cu;tody based on the_Courtﬁs_judgment; or
noklbﬁgef meeﬁs the requiréments Qf‘the prevailing
leéislation, by taking inﬁo écqount ﬁhe regulation
in éépital mé;ket‘sectér. -

The honofarium and other allowances of the:members-of the

Boafd ingpmmissioners shall be determined by GMS.

Iﬁ case due”to a reason the position‘of!a member of the

Board»of»Commissioners is vacant.thereby the:number of

members pﬁ.Board of Commissioﬁers;i; less ﬁhanIZA(two)

persons as_referred to in»paragraph 1'hereof, then within
not later than 90 (ninety) calendar .Qayg after such
vacancy, @ GMS shall be held ﬁo fiil such Vééancy, gy
takinginté account the legislation prévailing.in Capital

Market sector. | |

If‘the position of £he President Commissione;’is vacant

and aé lopgvas the substitute i§ not ygtvappointed or not

yet perform his tasks, then a Commissioner appointed by
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the Meeting of Board of Commissioners will .perform the
obligation' of the President Commissioner and has
authority as well as responsibility same as the President
Commissioner.

22. Every member of the Board of Commissioners shall not take
any: personal. profit, directly or indirectly - from  the
Cdmpany;s activities other than the valid income.

23. The pfovisions on Board of Cqmmissioners not yet
reguléted herein shall refer to the Regulation of FSA in
CapitaiiMarketbéector and the other brevailing pfévisions

as well as legislation.

- DUTIES AND AUTﬁORITIES OF BOARD OF COMMISSIONERS
Article 19
1. The Board of Commissioners shall be assigned to perform
the supervision to the management policy, management
operation “in general both regarding - the Company and
bﬁéiﬁéSS“cbhducted by ‘the Board of:Directoggmas well as
provide a@vice to thg Board of D%;ecpprg _including
supervision to implementation of the Company’s Long Term
.Plan, Company’s Annual Action and Budget Plan as well as
the prqyésion in Articles of Associaﬁion and Resolution
of AGenerai ‘Megtiqgv ofv Shareholders( vas well as the
prevailing’legislations, in the intefe;ﬁ of_the Company

and according to the Company’s aims and objectives.
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2. In implementing task as referred to in paragraph 1

hereof, thén:

a. The Board of Commissioners shall be authorized to:

1.

inspect the books, letters as well as other

documents, examine cash in the interest of

-verification and other commercial . paper .and

examine the Company’s assets;

enter vyard, building. and officé used. by the
Company;»

solicit for explanation» from the Bosrd of
Directors and/o: other _officisl rega:ding a;l
matters.relating to»the Coméany’s:management;
identify ali policies sﬁd astshaiseady.and will
bs_performed by the Board of Directors.

fequest £he Board of Directors and/or other
foicial below the Board of Directors at
consent of the Board of Directors tQ attend the
@eeting of the Board of Commissioners;

éppoint and‘dismissASesretaty'onthe.Board'of
Commissioners, ifvdeemed necessary;

suspend the member of the. Bos:d. of Directors
sccording to the provision herein; |

esfablish other Coﬁmittees other than Audit
qumittee, if desmed nesessary_by takingAinto

account the company’s capability;
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9. hire the expert for certain matter and within

10.

11.

12.

certain time at the Company’s cost, if deemed
hecessary;
take the Company’s management act in certain

condition for certain period according to the

~provision in this Articles of Association and

the prevailing legislation.

artend. £hé heeting ofr Boerd 'efv Direetors and
give the opinions‘en the.egenda of.meeting.
perform other supervisory authority as long as
ﬁot contradietory ro_the legrslariens( articles.
ef association, and/or tresolurien .of vGeneral

Meeting of Shareholders.

b. The Board of Commissioners shall be obliged to:

1.

Provide advice to the Board of Directors in
performing the Company’s management;

egemine and study as well as sign the Company’s
Long Term Plan end the Company’s Annual Action

and Budget Plan prepared by the Board of

Directors according to the provisions herein;

examine and study the periodical report and
annual statement prepared by the Board of

Directors as well as sign the Annual Statement;
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4, provide explanation, opinion and suggestion to

shall:

General Meeting of Shareholders about the

Annual Statement, if requested;

5. prepare the annual action program and
incorporate the same inﬁo the Company’s Annual

<. i iiAction and Budget Plan;

6; Establish the Audit Committee;

7. fropese phe Public Aceountant to the Geﬁeral
ﬁeeeiﬁg ef Shareholders;‘; .

8. prepaie. minutes ef ﬁeetiﬁg of the Board of
Commissionere and keeb the copy thereof;

9. eubmit repo:t tovthe Company about his and/or
his family eheres ownerehip ‘'with the Company
end other Compaﬁy;

10.. eubmit‘report on‘the supervisory task already
carried out during the previous fiscal year to
the»General Meeting of Shareholders;f

11. perfernt cher obligation fof suﬁervisery »task
and provision of adviee, as long as not
contradictory to the legislations, Articles of
Association and/or Reeelution Qf‘ General
Meeting Qf Shareholders;

3. In implementing their task, tﬁe Board of Commissioners
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a. Comply with the Company’s Articles of Association

and legislations as well as shall perform the
professionalism, efficiency, transparency,
independency, accountability, responsibility as well
as equity.
b. In: ‘good-faith, carefully and fully responsibly in
| psgfsrming the supervisqry task and provision of
ad&iéé ts the‘Boafd of Directors in the intefest of
the Companyvand.accsrding to the.Company’s aims and
objectivés. | |

4, In cerﬁsin condition, the Board.‘of Commissioners shall
hold the ‘Annual GMS and other_ GMS according to its
autho%ity:as prsvided.for in the Legislatipn and Articles
of sssosiation. | | |

5. The membe; of the Board of Commissigners shall in good
faith and full sense of responsibility and prudentiaily
perform his/her duties and responsibility as referred to
in parag?aph 1.

6. The Bosrq of Commissioners shal; carry out the e&aluation
to ths committee’s performance assisting the
implemsqtation of his tasks .apd  responsibility as
referfed.to‘in paragraph 2 item é point 8 at every end of
fiscal yea?.. |

7. The Bosrd ‘of Commissioners together with the Board of

Directors shall prepare:
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a.  the guideline binding to every member of Board of

Commissioners and member of Board of Directors,
according to the provisions in the ‘prevailing
legisiation.

b. code of conduct applicable to all members of Board
of Commissioners applicable to all members of Board
of‘Commissionersvand members of Board»of Directors(
emoioyees/personnel, as well as supporting organ
owned by_the Company, according to the proyisions in
the prevailing legislation. |

8. Everyv‘member of Board of Commissioners shall be
responsinlei jointiy for the losses snffered by the

Company ceused by the negligence or omission ~of the

member of Board of.Commissioners in performing his tasks.

9. The members or Board of Commissioners‘ shall not be
accounted for the loss suffered by the Company as
referred to in paragraph 8 hereof if able to prove that:

a. The Loss is not due to his negligence or omission;

b. He has carried out the management in good faitn,
fuli responsibly, and prudential in the interest of
and according to the 'aims and ‘objectives of the
Conpany; |

c. He has no conflict of interest directly or

indirectly to the management act rendering loss; and
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he has taken act to prevent the arising or

continuation of such loss.
The member of Board of Commissioners shall at any time
during rhe Company’s working hours be entitled to enter
the building and premises or other places wused or
occupied by the Company and shall be entitled to inspect
ali bookkeeping, letters and other documents, check and
verify »cesh position and other metters and‘ shall be
entitied to know all »actions “taken by the Board of
Directors. | | | |
The.ﬁoerd;of Commissioners shall bekenrirled to reqnest
for expienation to the Board of Directors ooncerning any
matrers‘inguired and every member of Board of Directors
shall provide any vexpianation concerning any matter
inquired byCCommissioners. | |
If‘ailbmembers of the Board of Directors ere suspended
and rhe Company does not have even one member of the
Board.of Directors, then the Board of Commissioners shall
temporarily manage the Company. In such case _the
Commissioners‘ shall be ‘entitled to deiegate ’euthority
temporariiy‘to one or more members‘among them at their
joint_risk;
In_ease:rhere is»only one Commissioner, all,tasks and
responsibilities conferred upon President Commissioner or

Member of Board of Commissioners shall also apply to him.
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14. At any time, the Board of Commissioners, by virtue of a

15.

16.

resolution of Meeting of Board of Commissioners may
suspend a ﬁember of Board of Directors or more from
his(their).position by mentioning the reasons thereof, by
taking into account the provisions in this articles of
asssciation and/or ths prevailing legislation.-. .

fheq anﬁual statement as referred to in pa:agraph 14
hereof shall become‘the part of.the_reportbof the Board
of Commissisners in the report on application of Good
Corporste Governance, as referred to in the Regulstion of
FSA. | |

fhs‘ provisions on Board of Commissioners not yet
reéﬁisted herein»shall refér to the ﬁegulation'of FSA and

the other prevailing provisions as well as legislation.

MEETING OF BOARD OF COMMISSIONERS:
Article 20 -

a. %he Meeting of Board of Commissioners méy be held at
any time if deemed necessary by one or more members
of the Board of Commissioners or at the written
request of the Board of Directors or at the written
requesp Aof‘ ; {one) or more shareholders Jjointly
representing 1/10 (one-tenth) of total shares
alrea@y‘subscribed by ths Cpmpany>with qualified to

vote.
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b. The Board of Commissioners shall hold the Meeting at

least by bi-monthly,

2. The Meeting of Board of Commissioners as referred to in
paragraph 1 can be held, valid and entitled to adopt
binding resolution if attended by more than % (a half) of

1ftotal.,members of Board of Commissioners . present . or
répreéénted in the Meeting.

3. The Béardv”of CommiSsioners shali hold rhe mééting
togetﬁer with the anrd of Directors at least by
quarterly.

4. The arréndgnce of members of Board of Commissioners in
tﬁé mééripg és>referred to in paragraphil énd paragréph 3
hereqfﬁ ;h;ii be disclésed inv rhe Cémpany;é annual
statemepr.

5. The Board of Commissioners shall schedule the Meeting as
referred‘ to in paragraph 1.b and paragraph 3 for the
sgpsgg@ént year befqre the expiry of the fisqal year.

6. InA thgv Meeting already scﬁeduled as referred to !in
paragréphA5, the Meeting material.shall_be a@dressed to
the ?grticipants within not later-‘than é .(five) days
before.the Meeting is held.

7. In case there is Meeting held éutside the schedule
arready vprepared_ as referréd_ to in_.baragraphb 5; rhe

meeting matérial shall be addressed to the Meeting’s
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participants within not later than before the Meeting is
held.

The Notice to a Meeting of Boérd of Commissioners shall
be served by the President Commissioner.

If the Président Commissioner 1is indisposed due to any
causes, ‘which impediment should unnecessarily be proven
Jtoraﬂ§‘t£ird parties, then 1 (one) member of‘Board of
Commissionefs apbointed by the .Presideﬁti Commissioner
shall be entitled and authorized to submit the notice to
Meeting‘qf Board of Commissioners. |

The notice to a Meeting of Board of Commissioners shall
be serveq ‘by any facilities .in »wriftén‘ fpfﬁ to tﬁe
méﬁbe#é of'Bdard Qf Cémmissioﬁers Qi£ﬁin not4later thén 5
(five} calendar days before thg Megping_déte“o; within
the kého;ter time in wurgent coﬁdi#ioﬁ;yki.e,l Qithin not
later than 1 (one) calendar day before the Meeting date,
regardless the date of notice and meeting, the urgent
condition | shali be stipulated by the President
Com@%;éioner.r B

If all members of the Board of Commissione:s are present
or repreéepted, no prior Notice shall”be requifed.

The thiqe shall contain the agenda of Mgeting, date,
time and venue of the Meeting

A Mégting of Board of Commissioners shall be_held at the

Company’s domicile or place of business activities or
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domicile of Stock Exchange at place in which the

Company’ s sﬁares are listed or elsewhere in the

Indonesian Territory;

The Meeting of Board of Commissioners shall be chaired by

President Commissioner. In case the President

Commissioner "is absent or indisposed, which impediment

shéuid uﬁneqessarily be proven to any third parties, the

Meetinglof‘Bqard of CQmmissiOners shail be chaired by one

méﬁber of the Board of Comﬁiséioners preéent and elected

in the Méeting of Board of Commissiqners.

A member of the Board of Commissioners can be represented

in a Meeting of Board of Commissioners only by another

member of the»Board of Commissioners by virtueof‘a power
of a#torhey, | |

a. Each ﬁember of the Board oflCommissiqners shall be
entitled to cast 1 (ohe) vote aqul (one).additional
vote for each other member of thgh Board of
Commissioners he/she represented.

b. Every member of the Board _pf Commiséioners who
ind;vidually in any manner, diréctly or indirectly
pas iﬁte;est inva transaption, qontract_or contract
proposed, in which the Company is a party shall
stape‘the nature of interest_in a-Meeting of Board
of Commissioners and shall not be entiﬁled to take

part in voting on any matters relating to such

105




g-'l?.gé]UNUNG RAJA PAKSI Tbk Articles of Association
" SHAPING TOMORROW ~
transaction or contract, unless stipulated otherwise
in the Meeting of Board of Commissioners.

c. Voting on a person shall be made by sealed and
unsigned ballots, wnile on other matters verbally,
unless the Chairman of the Meeting decides otherwise
without any objection from those present

15. The fesoiution of a Meeting of Board of Commissioners as
referred to in paragraph 1 shall be adopted'by amicable
resolution. |

16. 1In case of failure to attain amicable resolution as
referred.'to in paragraph 15, then ‘it shall be edopted
based on the majority votes, i.e. approvediby ﬁore than
1/2 (e half) of total members of Board of Commissioners
present.

17. The result of Meeting as referred to in paragraph 1 shall
be contained in the minutes of Meeting, signed by all
members‘of.Board of Commissioners present( and addressed
to ail members of Board of Commissionefs.

18. The result.of Meeting as referred to in paragraph 3 above
shall be contained in the minutes of Meeting, signed by
tne membe;s Boand of Commissioners and members‘of Board
of Commissioners present and addressed to sll‘members of
Board_ of ACommissioners and members of _.Board of

Commissioners.
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19. 1In case thére is member of Board of Commissioners and/or

20.

21.

22.

member of Board of Commissioners failing to sign the
result of Meeting as referred to in paragraphs 17 and 18
above, the relevant party shall mention the reason in

writing in separate letter attached to the minutes of

.. Meeting. .-

The Mihﬁtés of Meeting as referred to in paragraphs 17
and.18 shali be documented by the Company. |

The Minutes of the Meeting as referred to in:paragraphs
17 and: 18 shall_ serve as -valid evidenée ~on the
;ésolﬁtiéﬂs édopted_in th? releyant'Meeting‘of Board of
Coﬁm%égiéﬂéré,bto the members ofuBoéra—of Coﬁﬁiséiéners
énd third parties.

The Board of Commissioners may also adopt valid circular
resolution, provided thét all members “of the Board _of
Commissiéners_ have been informed in writing and all
mgmpg;s Qf thg‘Boérd»of»Commissioners‘havevgiveﬁ their
approVél’on the proposal submitted in writing as well as
have‘signed‘such approval. |

The resolutions adopted in such manner shall have equal
force‘of law to those validly adoéted in a Meeting of

Board of Commissioners.

© " ACTION PLAN, FISCAL YEAR AND ANNUAL STATEMENT

"Article 21
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1. The Board of Directors shall make and implement the

annuel action plan.

2. The Board of Directors shall submit the annual action
plan to the Board of Commissioners for approval.

3. The approval to annual statement, including ratification
.of ,annual.gfinancial statement as well as . report. on
superuisery tasks of the Board of Commissioners, and
resolutien on profit allocstion shall be stipulated by
GMS. |

4. Aetion plan as referred to in paragraph i. shall be
submitted befo;e‘ the commencement of the ‘subsequent
fiscai year. | |

5. Tne Cempany’s fiscai yeat shall runftonﬂlst_(the first)
day of January through 31st (the thirty-first) day of
December. At the end of December each year, the Company’s
book shall be closed.

6. The Boatd Qf Directors shall submit the Company’s
ﬁinaneial statement to the Public Accountant appeintedbby
GMS fot'audit and the Board of Directors shall prepare
the annuai statement by taking into aceount the
Company’s office for examination by the shareholders as
of the‘netiee date to the Annual GMS.

7. Within npt‘leter than 4 (four) months.after the closing

of the Company’s fiscal year, the Board of Directors
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shall prepare the annual statement according to the
prevailing legislation.

8. The annual statement shall be signed by all members of
Board of Directors and Board of Commissioners having
position in the relevant fiscal year. In case there is
member . of Board of Directors or Board of Commissioners
nOérksiéging ~the anﬁual statement, the relevant party
sﬁéli ﬁenfiéﬁ thévreésoﬁs.in writiﬁQ orrthé feason éhali
be deciafed- by thé Board of Directors in a separate
letter attéched to the annual stafement. Iﬁ case there 1is
mgmber of Board of Directors or Board of Commissioners
ﬁailing to‘sign the annual.statement and noﬁ pro&ide the
;eééons»;hereéf, theArelevanﬁHpa:ty éhall.be'géﬁsidered
aiready.a§p£oved the content’of énﬁual sﬁatement.

9. The Company. shall announce the‘ Balénce éheet and
Profit/Ldss‘Statement in the Inaonesian_daily newspaper
andwcirculated nationally according to the procedure as

provided for in the Regulation of Capital Market.

'NET INCOME APPLICATION AND DIVIDEND DISTRIBUTION
| Article 22
1. The Company’s net profit within one book year as stated
in the 'balance sheet and the profit/loss statement
alﬁeady\ratifiedvby‘the Annual GMS and constituting the
positive profit shall be divided based on the method of

its application stipulated by such GMS.
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2. The Dividend can only be paid according to the Company’s

financial condition based on bthe resolution adopted in
GMS, which resolution .shall also determine the payment
time and form of dividend. The dividend for one share
shall bé ‘paid to the -person contained in the share
registered in the Register of Shareholders by taking into
acc&ﬁﬁ£.Afticle 9 hereof, that will be determined by or
at the autﬁority of GMS, in which the resolution for
Dividena: disﬁribution is adopted, ;ll .of> the: foregoing
withou# préjudice to the provisioné éf the regﬁlation of
Stock Exchange at place in which the éhares are listed.

3. In case Annual GMS does not specify its‘allocation, the
neﬁ prbfithafter less the reserve as required by UUPT and
the Articles of Association can Dbe .distfibuted as
dividend. |

4. In qase _there. is resolutiqn of GMS relétgd_ to the
distg%bgtion of cash dividend, the . Company ‘shall
implgmgnt.thé payment Qf cash dividend t§ the shareholder
so_ent}tlgd within not later than 30 (thirty) days after
the announcement of summary of minutes of GMS resolving
@he di;tribution of cash dividend

5. If the prbfit/loss statement in. a fiscal year shows a
loss that cannot be covered by .the reserve fund, then
such ,;Q?S ~shall remain be recorded in the profit/loss

statement and in the next fiscal year the Company shall
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be considered obtaining no profit as far as the loss
recorded andbpostedbin the profit/loss statement has not
been fully covered; without prejudice to the provisions
in the prevailing legislation.

6. The dividend not taken within a period of 5 (five) years
after they are ready for payment shall be posted to the
speci;ib feserve fund, GMS shall regulate the procedure
for takiﬁé of rdiQidend already incorporated to the
;peciélvréserve/fund. The dividend éiready incorpprated
into suqh spgcial reserve fund as meptioned abové and not
taken»withiﬁ 10'(£en) years shall become‘the company’s
propert?.‘ o -

7. Regardiné“thg shages listed invthé Stock Exph;pge, the
réguiégionp op Stopk ‘Exchanger at piéce at which the

Company’s_Shares are listed shall prevail.

USE OF RESERVE FUND'
Article 23

1. The Company shall appropriate certain amount of the net
prqfit'Of‘évery fiscal year for reserve, determined by
GMé by complying with the prevailing legislation.

2. The  obligation to make appropriation for such reserve
shall be effective if the gompanylgas positive profit.

3. The appropfiation of net profit for reserve fund shall be
made until reaching at least 20% (twenty percent) of the

subscribed and paid up capital.
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4, The reserve not yet attained the amount as referred to in

paragraph 3.hereof shall only be allocated to cover the
loss not covered by oﬁher reserve.

5. If the amount of the reserve fund has exceeded 20%
(twenty percent) of the subscribed capital, GMS may
resolve that the excess amount is allocated for the

Company’s need.

* AMENDMENT TO ARTICLES OF ASSOCIATION
Article 24

1. The amendment to Articles of Association shall be by
taking into ‘account UUPT and/or regulation of Cépital
Market.

2. The 'amendment to the Articles of Association shall be
stipulateq_bvaMS by taking into account the provisions
as referred to herein.

3. Amendment to the Articles of Association shall be
coﬁtéined in a Deed of Notary Public in Indoneéién.

4. The amendment to the provisions of the Articles of
Association‘relating to change of Company’s name and/or
domiqile{ aims and objectives as well as business
activities} period of'.the Company’s establishment, the
amoun£ of authorized capital, reduction of the subscribed
and paid up capital and/br change of Company’s status
from non—listed to listed Company or vice versa shall

obtain approval of Minister of Law and Human Rights of
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the Republic of Indone§ia and/or his substitute as
referred to in the prevailing legislation.

5. Amendment to Articles of Association other than those as
mentionea in paragraph 3 hereof shall sufficiently be
reported to Minister by taking into account the
provisions in UUPT.

6. The ?fé&isions on capital reduction by taking into
account the prevailing legislation, especially regulation

of Capital Market.

' AMALGAMATION, MERGER, ACQUISITION
AND SEPARATION
Article 25
1. Amalgamation, Merger, Acquisitioh and'Separatioﬁ shall be
stipulated. byb GMSY with provisions as referred to in
Article 14(2) item (3) hereof.
2. Further pggyisiqns on Amalgamatiop, \Merger, Acquisition
ahd Separation as referred to in the prevailing
legislation especially 1legislation in Capital Market

sector.

'DISSOLUTION, LIQUIDATION AND EXPIRY OF
COMPANY’S CORPORATE BODY STATUS

Article 26

113




E-'I?.gGO]UNUNG RAJA PAKSI Thk _ | Articles of Association
SHAPING TOMORROW
- The Company’s dissolutiqn may be made based on the
resolution of GMS with §provisions as referred to in
Article 14(2) item (3) hereof.
- Further provisions on dissolution, liquidation and expiry
of Company’s Corporate Body Status shall be as referred

- to. in the prevailing legislation especially legislation

in Capital Market sector.

DOMICILE

Article 27
For any matters relating to the Company, the 'shareholders
shall ‘be considered having domicile at  the addresses as
recorded 'in -~ the Register ~of Shareholders by taking into
account the prevailing legislations and provision in Capital
Market as well as provision in Stock Exchange with which the

Company’s shares are listed.

CLOSING
" Article 28 -
1.” For the Company, the provisioné herein shall prevail,
‘unless stipulated otherwise in the legislation in Capital
Market sector.:
2. Any matter not or not yet sufficiently set forth herein
shall be resolved by GMS .
—Subsequently, the appearer.apping in his abovementioned

capacipy declared that the shareholders have fully paid
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up as referred to in Article 4(2) hereof, 12,111,376,157
(twelve billion one hundred eleven million three hundred
seventy-six thousand one hundred fifty-seven) shares,
each share has face (par) value of Rp. 500.00 (five
hundred Rupiah) at total face (par) value of entirely Rp.
‘w 6,055, 688 :078,500.00 (six trillion fifty-five billion six
‘hundred elghty elght mllllon seventy elght thousand flve
hundred Ruplah) i.e. by the shareholders w1th /the
breakdown as followsr a |
1. Mrs. Limiwaty Lie, 2,345,623, OOO (two billion three
..hundred forty flve mllllon six hundred twenty three
»thousand) shares,‘at face (par)4yalue of entlrely Rp
“ 1, 172 811 500 ,000.00 (one ‘ trllllon. one | hundred
‘seventy—two billion elght hundred eleven millron
~fiyé hundred thousand rupiah);
2. Mr.v Kamaruddin, 2,069,685,000 (two billion sixty—
.nine’fmillion six hundred: eighty;five thousandi
shares, _ at faoe '(par) vyaluey ‘of | entirely' Rp
1,034,842, 500 000.00 .(one triilion thirty—four
blrlron ‘eight hundred forty—twonrllion rive hundred
thousand rupiah); | -
3. Mr. Doctor Chairuddin, 2,023,692,000» (two billion
twentyfthree million six "hundred ninety-two

thousand) shares, at face (par) value of entirely Rp
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1,011,846,000)000.00 {one trillion eiéven billion
eight hundred forty-six million rupiah);

4. Mrs. Margaret Leroy Lie, 919,860,000 (nine hundred
nineteen million eight hundred sixty thousand)
shares, at face (par) value of entirely

..Rp459,930,000,000.00 (four hundred .. fifty-nine
5iiiion nine‘hundred thirty million rupiah);

5. Mfg; Fihahativ Taniwan, 919,860,000 (nine hundred
nineteeh ﬁillion. eighﬁ hundréd‘ éixty thousand)
Shares, ’at face’ (pér) value of éntirely Rp
459,930,006,000.00 (f&ur hundred fifty-nine billion
niné hundred thirty million rupiah);

6. M¥§.k Suiiana  Taniwan,‘ 919,860,600 knine hundred
Qiﬁeféen_ mi1liQn eight huﬁdred Sixﬁy thousand)
sha:es{ at face (par) value- of entirely Rp
459,930,000,000.00 (four hundred fifty-nine billion
nine hundred-thirty million rupiah);

7. M;'” Djamalqddin ‘Tanoto, 26,000 (twenty thousand)
shares,v at face ‘(par) vélue_ of entifely Rp
10,QOQ,000.00 (ten million rupiah);

8. PT VGunung Géruda, 1,681,887(357 {one ‘billion six
hundped _eighty—ﬁﬁe million eiéht hundred eighty;
seven thousand three hundred fifty—seven5 shares, at
face (par) value of entirely Rp 840,943,678,500.00

(éigh; hundred ~forty billion nine hundred forty-
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thfee million  six hundred seventy-eight thousand
five hundred Rupiah);

9. COMMUNITY, 1,230,888,800 (one billion two hundred
thirty million eight hundred eighty-eight thousand
eight hundred) shares or at face (par) value of

-entirely Rp 615,444,400,000.00 (six hundred fifteen
biiiién four hundred forty-four million four hundred
thousgnd rupiah).
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