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T'NAI{IMOUS WRITTEN RESOLUTION

LIMITED LIABTLITY COMPAI{Y PT. BAIYK UIB

Today, Wednesday,

nine (16-72-2AA9),

Time (16.00 W. I.B. ).

There appeared before me, Mrs. pIrDiIr RED,TEKT rRAI[ATr, Bacheror

of Lar, Notary in ilakarta, in the presence of w,itnesses known

to me, Notary, and whose names shall be stated in the concluding

part of this deed:

- Mrs. NtRrsA, born i-n Lahat on the flfteenth of october one

thousand ni-ne hundred and fifty-nine (15-10-1959), Dj_rector

of the company to be referred to, with place of residence

in west Jakarta, dt Jalan Haji Jamhari vrrr c/79A, Rukun

Tetangga 001, Rukun warga 003, Kelurahan Angke, Kecamatan

Tambora, holder of rndonesi-an rdentity card Number

09.5204.551059 .0269, Indonesian citizen;

who, according to j-nformation furnished by him, is acting

in her aforementioned capacity and based on the authority
granted as outlined in the Shareholders' Resolution of the

company to be referred to, made under the hand and duly

sLamped, dated the sixteent.h of December two thousand and

nine (76-L2-2009), the original deed is attached to .the

minutes hereof, of and as such for and on behalf of Limited
q l, ;)*71,4 ^Liability company pr. BANK urBr domiciled in Easr jgii"it ,*]*r{r,

the

^td t_

NTMBER : 49.

si-xteenth of December t.wo thousand and

sixteen hundred hours Western Indonesian
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wittt its head office at ilalan .Tatiaegera Timur, Nnmber 72,

Jakarta Timur, the amended articles of assocj-ation of the

company are as set forth in deed dated the eleventh of June

two thousand and eight (11-06-2008), Number 40, drawn up

before fte, the Notary, which deed was approved by the

Minj-stry of Law and Human Rights of the Republic of Indonesia

in accordance with his Decree dated the seventeenth of July

two thousand and eight (17-1-2008), Number AHU-

42366.AH.07.02.Tahun 2008, which was published in the State

Gazette of the Republic of fndonesia dated the nineteenth

of September two thousand and eight (79*9-2008), Number 76,

Supplement Number 18383 / 2008 juncto Deed of Resolution of

Meeting dated the twelfth of June two thousand and nine (L2-

6-2009), Number 73, drawn up before Doctor IRAWAN SOERODJO,

Bachelor of Law, Master of Science, Notary in Jakarta, in

respect of which the notification of company data change has

been received and recorded in the Legal Entity

Administration System (Sisminbakum) database of the Ministry

of Law and Human Rights of the Republic of fndonesia in

accordance with letter dated the twentiet"h of August two

thousand and nine (20-8-2009), Number AHU-AH. 01. 10. 13568;

The latest Amendment to the Articles of Association of the

Company regardj-ng changes in the compoSj-tion of the Board

of Directors and the Board of Commi-ssioners are

in deed dated the tenth of August two thousand and
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8-2009) Number 27, drawn up before fte, the Notary, which

deed was approved by the Minister of Law and Human Rights

of the Republic of Indonesia in accordance with his Decree

dated the second of September two thousand and nine (2-9-

2409), Number AHU*43357.AH. 07.02. Tahun 2009 ;

Hereinafter referred to as

the COMPANY

The appeari-ng person, acting as aforesaid, decl-ared as follows:

That the Board of Directors of the COMPANY intends to pass

resolutions regarding amendments to the Articles of Association

of the COMPANY,'

That this intensi-on should be decided upon at a General Meeting

of Shareholders of the COMPANY. However, it is not feasible to

convene a meeting in the near future, despite the urgent need

for a decision;

That given t.his situation, the Board of Directors of the COMPANY

has decj-ded to apply the provisions of Article 91 of Law Number

4A of 2AA7; Therefore, the Board of Directors has issued "the

Resolution of ttie Shareholders of the Company" to all

shareholders of the COMPANY, which reads as follows:

The undersigned, all shareholders of Limited tiatrility Company

PT. BAIIK UIB, a limited liabj-lity company duly established under

the Law of the Republic of Indonesia, domlciled in East Jakarta
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and having its head office at Jalan Jatinegara Timur Number 72,

Jakarta (hereinafter referred to as the "COMPAIil|"), namely:

1. PT. BAIIK CENTRAJ, ASIA Ulk., in this maLter acting as the

holder of 242,499 (two hundred forty tuo thousand four

hundred ninety nine) shares in the COMPANY;

MT. T'RA}IKI TJAIYADIKARTA,

holder of 1 (one) share in

this matter acting as the

coMPAlnr,-

in

t.he

Declare that pursuant to Article 9L of Law No. 40 of 2007

concerning Limited Liability Company, the shareholders have the

ri-ght to adopt 1egally binding resolutions without convening a

General Meeting of Shareholders and the shareholders have

unanimously agreed and resolved through the signlng'of the

Shareholders' Resolution of the COMPANY concerning the following

matters:

I. To appoint Mr. Professor Dr. FATHURRAHMAN DJAMIL, MA

(Master of Arts) and Mr. Doctor Haji MUHAMMAD MASYURI

NAIM, MA (Master of Arts) based on the recommendation

of the National Sharia Council Indonesian Ulama

Council, which appointment shall take effect upon Bank

lndonesiais approval of the resul-ts of the. Fit and

Proper Test of Mr. Professor Dr. FATHURRAHMAN DJAMIL/

MA (Master of Arts) and Mr. Doctor Haji MUHAMMAD MASYURI

. 
NAfM, MA (Master.of Arts) respectively as Chairman.and

Member of the Sharia Supervisory Board of a commercial-
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Principles with their term shal-1 extend until the

conclusj-on of the 2OL2 Annual Genera1 Meeting of

Sharehol,ders of the COMPANY.

II. To reaffirm the composition of the Board of Directors

and t.he Board of Commissioners of the Company as

appointed based on the Shareholders' Resolution dated

the twenty-ninth of ,Ju1y two thousand and nine (29-1-

2009) , as follows:

BOARD O.E' DIRECTORS

President Director

Director

Director of Compliance

BOARD Or' COMMISSIONERS

Independent Commissioner

Independent Commissioner

: Mrs. Eajjah YAIIA ROSIAI{A

Mr. JOm{ KOSASfB

MT. SUGIARTO SURJADI

President Commissioner Mr. IWA!{ KUSIMOBAGIO

I{r. ST,RJA ITIDJA.TA

Mr. Eaji Doktorandus

STEARTONO, Master of

Managenent

which appointment shall take effect upon Bank

fndonesia's approval of the appointment of the

aforementioned i-ndividuals as members of the Board of

Directors and the Board of Commj-ssioners of the Company
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approval of the appointment of the aforementioned

individuals as members of the Board of Directors and

the Board of Commissioners of the Company as a

conventional bank that engages in business activities

based on Sharia Principles with their terms shall

extend until the conclusion of the 2A72 (two thousand

and twelve) Annual General Meeting of Shareholders of

the Company.

Mr. SUGIARTO SURJADI, who currently serves as the

Dlrector of Compliance of the Company, will continue

in this role as Director of Compliance for ttre COMPAIflI

as a conventional bank operating under, Sharia

Principles, and his appointment shal1 be effective upon

approval by Bank Indonesia of his appointment as the

Director of Compliance of the Company operating

business activities under Sharia Principles and shal-l-

continue until the conclusion of the 20]-2 Annual

General Meeting of Shareholders of t.he Company.

III. To approve the change in the business of Limited

Liabitity Company PT. BAIIK UIB to a conventional- bank

operating under Sharia Principles by amending the

entire Articles of Association as appended to the

Minutes of the Shareholders' Resolution, which are

' incorporated herein by reference.
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IV. To approve the sale of 1 (one) share in the COMPAI\ilI,

at a price of Rp. 1,000,000 (one million rupiah) from

Mr. Franki Tjahjadikarta to PT BCA Finance, a limited

Iiabi-lit.y company duly established under the laws of

the Republic of Indonesia, having its domiciLe and head

office in Souttr ilakarta.

Thus, upon the execution of the Share SaIe and Purchase

Agreement, the composition of THE COMPAI\ilI r S

shareholders shall be as follows:

a. PT. BAIIK CENTRAL ASIA fbk., holding 242t499 (two

hundred forty-two thousand four hundred ninety-

nine) shares in the COMFAIIY, with a total .nominal

value of Rp. 242,499,000,000 (two hundred forty-

two billion four hundred ninety-nine milJ.ion

rupiah) ;

b. PT. BCA Finance, holding 1 (one) share in the COMPAI.TY,

with a total nominal value of Rp. 1,000,000 (one million

rupiah);

In this regard, the shareholders aqree t.hat all matters

related to t.he sal-e of the shares, including but not

limited to, the method and implementation thereof,

shall be conducted in accordance wit.h applicable laws

and regulations

Now, in regard to the matter explained above, the

person Mrs. NURISA, acting in the capacity previously
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wiII declare the Resolutj-on of the Shareholders of PT. BANK UIB,

a Limited Liability Company, as follows:

I . Appointed Mr. Professor Dr. EATEURRjAHI4A!{ DiIAMIL, }'rA

(Master of Arts) and Mr. Doctor Haji MtEAllldAD I{ASYITRI

NAIM, MA (l'taster of Arts) based on the recofilmendation

of the National Sharia Council fndonesian Ulama

Council, which appointment shall take effect upon Bank

Indonesia's approval of the results of the Fit and

Proper Test of t'lr. Professor Dr. fATIItRRjAIIIdAN DiIAI{IL,

It{A (l'taster of Arts} and Mr. Doctor Haji MTEAMMAD }IASYITRI

NAIM, !{A (Master of Arts) respectively as Chairman and

Member of ttre Sharia Supervisory Board of a commercial

bank engaged in business activities based on Sharia

Principles with their term shall extend until the

conclusion of the 2OL2 Annual General Meeting of

Shareholders of ttre COMPAIIY-

II. Reaffirmed the compositi-on of the Board of Directors

and the Board of Commissioners of the Company as

appointed based on the Shareholders' Resol-utlon dated

the twenty*ninth of July t.wo thousand and nine (29-1-

2049) , as follows:

BOARD Ol. DIRECTORS

President Director

Director

Page 9 of 62



Direct.or of Compliance

BOARD OF COMMISSIONERS

MT. SUGIARTO SI,RJADI

Presi-dent Commissioner MT. IIIAI{ KUST,MOBAGIO

MT. SI,RJA WIDJAJA

Mr. Haji Doktorandus

Independent Commissioner

Independent Commissioner

ST EAR:IONO, I'Iaster of Management

which appointment shall take effect upon Bank

Indonesia's approval of the appointment of the

aforementi-oned individual-s as members of the Board of

Directors and the Board of Commissioners of the Company

as a Conventj-onal Bank, and/or upon Bank fndonesia's

approval of the appointment of the aforementioned

individuals as members of the Board of Di-rectors and

the Board of Commiss j-oners of t.he Company as a

conventional bank that engages j-n business activities

ba'sed on Sharia Principles with their terms sha1l

extend until the conclusion of the 20L2 (two thousand

and twelve) Annual General Meeting of Shareholders of

the Company.

Mr. SUGIARTO StRJADf, who currently serves as the

Director of Compliance of the Company, wil-l- continue

in this role as Director of Complieince for ttre COMPAI{Y

as a convent.ional- bank operating under Shdria

Principles, and his appointment shall be effective -u_Ron
\.r5l I,' " 

t
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approval by Bank Indonesj-a of his appointment as the

Director of Compliance of the Company operating

business activities under Sharia Principles and shall

continue until the conclusion of t.he 2012 Annual

General Meeting of Shareholders of the Company.

III. Approved the change in the business of Limited

LiabiJ.ity Company PT. BAI{K UIB to a conventional bank

operating under Sharia Principles by amending the

entire Articles of Association as appended to the

Minutes of the Shareholders' Resolution, which are

incorporated herein by reference.

IV. Approved the sale of 1 (one) share in the COMPiAI{Y, at

a price of Rp. 1,000,000 (one million rupiah) from Mr.

FR;AI{Kf TJAEYADIKARTA to Pf BCA Finance, a limited

liability company duly establ-ished under the faws of

the Republic of Indonesia, having its domicife and head

office in South Jakarta.

Thus, upon the execution of t.he Share Sale and Purchase

Agreement, the composition of TEE COMPAIIY'S

shareholders shall be as follows:

PT. BANK CENTRjAL ASIA Tbk. , holding 242 ,499 (tyo

hundred forty-two thousa.nd four hundred ninety-

nine) shares in the COMPAIIY, with a total nominal

value of Rp. 242 ,499 ,000 , 000 (two hundred forty--

;ir: *I**r,
. f .. :,I

a.
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two bi].].ion

rupiah) ,'

four hundred ninety-nine milLion

b. PT. BCA Einance, holding 1 (one) share in the COMPAITY,

with a totaf nominal value of Rp. 1,000,000 (one m:ilIion

rupiah) ;

In this regard, the shareholders agree that a1l matters

related to the sale of t.he shares, including but not

limited to, the method and implementation thereof,

shall be conducted i-n accordance with applicable faws

and regulations.

Therefore, as a result of these changes, the Articles of

Association of the Limited Liability Company PT. BANK UIB, as

appended to t.he Minutes of the Shareholders' Resolution, shall

be as follows:

NAI{E A!{D DOMICILE

ARTICLE 1

1. The name of this Limited Liability Company is PT. Bank

BCA Syariah (hereinafter referred to as the "Company"),

domiciled in East ilakarta.

2. The Company may open branches and representatj-ve offices

within or outside the territory of the Republic 6f

- Indonesia as stipulated by the Board' of Directors with

.approval of Bank Indonesia.
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DT'R,ATION OF TEE COMPA}IY

ARITCLE 2

The Company is established for an indefinite period, effective from

the thirtieth of JuIy one thousand nine hundred and ninety-one (30-

1-7991).

PI'RPOSE A}ID OB.'ECTIIZES AIID BUSINESS ACTIVITIES

AREICLE 3

The purpose and objectives of the Company are:

- To engage

To achi-eve

Company may

in banking activities based on Sharia PrincipJ.es

Collecting funds in the form of deposits such as Current

Accounts, Savings, or other equivalents based on Wadi'ah

Agreement or other agreements compliant with Sharia

Princj.ples;

the aforementj-oned purpose and objective, the

undertake the following business act.ivities:

b. Collecting funds in

Deposits, Savings,

Mudharabah Agreement

Sharia Principles;

Disbursinq

Agreement,

compliant.

Disbursing

Agreement,

compliant

the form of Investments such as

or other equivalents based on

or other agreements compliant with

profit-sharing financing based on Mudharabah

Musyarakah Agreement, or other agreements

wit.h Sharia Principles;

financinq based on Murabahah AgreemenL, Safam

Istishna Agreement, or other agreements

with Sharia Principl.es;

6
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agreements compliant with Sharia principles;

Disbursing f inancJ-ng f or reaslng movable or immovabl-e

goods to customers based on rjarah Agreement and/or l-ease

purchase in the form of Ijarah Muntahiya Bittamlik or

other agreements compliant with Sharia principles;

g. Undertaking debt takeover based

other agreements compliant with

Transferring money/ whether

interest of Customers based

on Hawal-ah Agreement or

Sharia PriacipJ.es;

financing card business

for own'interest or for the

on Sharia PrincipJ.es i

h.
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Conducting debit card andlor

based on Sharia Principles;

Buying, selling, and underwriting at own risk third-party

securitj-es issued based on real transactions according

to Sharia PrincipJ.es, such as Ijarah, Musyarakah,

Mudharabah, Murabahah, Kafalah, or Hawalah Agreements;

Purchasing securities based on Sharia principles issued

by the government and/or Bank fndonesi_ai

Receiving payments from bi1ls on securities and

conductj-ng settlements with third parties or among third

parties based on Sharia Princitr>les;

Acting as a custodian for the interest of other parties

based on an Agreement grounded in Sharia principJ.es;

Providing safekeeping

Sharia PrincipJ.es;

for goods and securities"based on

Acting as Trustee based on Wakal_ah Agreement;



p.

q.

Providing Letter of Credit or Bank Guarantee facilities

based on Sharia Principles; and

Conducting other activities commonly practiced in banking

and socj-al sectors as long as they do not contradict

Sharia PrincipJ.es and comply with the lega1 provisions;

Engaging in Foreign Exchange activities based on Sharia

Principles;

Undertaking capital participation in Sharia Commercial

Banks or financial institutions that conduct business

activiti-es based on Sharia Princil>les;

S.
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t. Conducting temporary

the conseque,nces of

Princip1es, provided

withdrawn;

Acting as the founder

on Sharia Principles;

capital participation to overcome

financing failures based on Sharia
f

that the participation must be

v.

and managrer of Pension Funds based

Engaging in activities in the capital market as long as

they do not contradict Sharia Princip1es and legaI

provisions in the capital market sector;

Organizj-ng banking activj-ties or products based on Sharia

Principles using electronic means;

lssuing, of f ering, and tradi-ng short-term securitie.s

based on Sharia Principles, either directly or indirectly

through the money market i

Issuing, offering, and trading short-term

based on Sharia Principles, either'directly or

securities



1.

through the capital market; and

Providing products or conductinq other Sharia Commercial

Bank business acti-vities based on Sharia PrincipJ-es.

CAPITAI.

ARTTCTE 4

The Company's Authorj-zed Capital amounts to Rp 950,000.000,000

(nine hundred and fifty billion rupiahs), divided into 950,000

(nine hundred and fifty thousand) shares, each with a nominal

value of Rp 1,000,000 (one million rupiahs).

Of this authorized capital, 25.53t (trenty-five point fifty-

three percent) or 242,5O0 (tro hundred forty-two thousand five

hundred) shares 
, 
have been issued and fu11y paid by the

shareholders who have subscribed to the shares. The detail-s

and nominal value of these shares are specified at the end of

this deed.

100t (one hundred percent) of the nominal value of each issued

share,-amounting to a total of Rp 242,5OO,000,000 (tro hundred

forty-tro bi1lion five hundred mil1ion rupiahs), has been fu1ly

paid in cash to the Company by each shareholder.

The Company's unissued shares or treasury shares shall- be

issued according to the Company's capital requirements, dt

times and in manners, prices, and conditions determined by the

Board of Directors with the approval of the General l,teeting bf

Shareholders (GMS), in compliance with the provisions of this

.Articles of Associeition and the applicable laws and

regulations.

a

2
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4. Shareholders whose names are recorded in the Register of

Shareholders shall have t.he preemptive right to subscribe to

the shares to be issued by the Company within L4 (fourteen)

days from the date of the offering and each shareholder has

the right. to subscribe proportionally to the number of shares

they own.

If, after the 1"4 (fourteen) day period from the offerinq to

other shareholders, there are still remaining shares that have

not been subscribed by the sharehol-ders, the Board of Directors

is entitled to offer the remaininq shares to third parties

with the approval of the General Meeting of Sharehofders (GMS).

S EARE S

Articl,e 5

Each share issued by the Company is registered under the name

of its owner in the Company's Register of Shareholders.

Only individuals and legal entities that meet the requirements

according to applicable laws and regulati-ons may own and

exercise rights over shares.

The Company may issue proof of share ownership in the form of

share certificates or collective share certificaLes in the

name of the registered owner in accordance with applicable

tr

laws and regulations.
j

In the event that the Company does issue share

ownership of shares can be evidenced by a.written

statement issued by th.e Company.

If share certificates are issued, one share certificate will

be issued for each share

certificate,

reference or
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6.

'1 .

Collective share certificates may

ownership of 2 (two) or more shares

The share certi-ficates must include

issued as evidence of

a shareholder.

least:

be

by

at

The name and address of shareholder;

b. The serial certj-ficate number;

c. The nominal- value of the sharei

d. The date of issuance of the share certificate;

Other identifying marks as may be determined by the Board

of Directors.

The collective share certifi-cate must include at least:

The name and address of the shareholder;

b.
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The number of the collective share certificate;

ofd.

The nominal

The date

certificate;

The number of

collective share

value of the shares;

of issuance the collective share

evidenced by the

Other identifying marks as may be determined by the

Board of Directors.
j

The share certificates and colrecti-ve share certlficates

shall be signed by the President. Direc.tor.

REPI"ACEMENI OF SEERE CERTIFICATE

Company shares

certiflcate;

o

ARTICLE 6



a.

In the event of damaged or unusable share certificates,

their replacement shalI be effected upon the Company

receiving sufficient proof that:

the share

unusable;

certif i-cates are indeed damaged or

b. the party submitting t.he written application for the

replacement of the share certj-ficates i-s the rightful

owner thereof, and the original damaged or unusable

share certificates must be returned and can be

exchanged for new share certificates bearing the same

number as the original.

The share certificate as referred to in paragraph 1 must

then be destroyed and the Board of Directors must draw up

mi-nutes to be reported at the next General MeetJ-ng of

Shareholders.

In the- event of a lost share certificate, upon the written

request of the concerned shareholder, the Board of

Directors may issue a replacement share certificate,

provided that sufficient evidence (s) ha$ been furnished

to the Board of Directors provl-ng the loss of the.original

share certificate, and the shareholher provides adequate

security as deemed necessary by the Board of Directors at

their own expense
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4. Once the replacement share certificate

original share certificate declared lost

be valid against the Company.

The transfer of

Lransfer signed

or their lawful

ICLE 7

share rights must be

by both the transferor

proxies.

is issued, the

shall no lonqer

based on a deed of

and the transferee,

A

A11 costs associated with the issuance of the replacement

share certificate shalI be borne by the concerned

shareholder.

The provisions in Article 6 sha1l apply mutatis mutandis

to the issuance of replacement collective share

certificates.

TRJA}ISFER OF SE.ARE RIGETS

A shareholder intending to transfer their share rights

must 'first offer them in writing to the other

shareholders, stating the price and terms of the transfer,

and must notify the Board of Directors in wri-tj-ng of such

offer

-Within thirty (30 ) days of the of f er, the ot.her

shareholders may approve the transfer, provided that if,

after thirty (30) days, the offered shares have not been

approved for Lransfer by the other shareholders, the
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3.

shares may then be offered to third parties approved by

the General Meeting of Shareholders (GMS).

The transfer of share rights must obtain approval from

the relevant authorities if required by 1aw.

Erom the day of the not.ice of GMS until the GMS is held,

the transfer of share rights is prohibited.

If, due to inheritance, marriage, or other reasons, shares

are no longer owned by Indonesian citizens or lega1

entities, within one (1) year, the individual or legal

entity must transfer their share rights to Indonesj-an

citizens or legal entitj-es, in accordance with the

provisions of the Articles of Association . '

GENERAL MEETING OF SEAREEOLDERS

ARTICLE 8

The General Meeting of Shareholders (GMS) conslsts of:
;

a. The Annual GMS,

EJ.

b.

PageZLof 62

Other GMS which in this Articles of Association is

also referred to as the Extraordinary General

Meeting of Shareholders.

2.
{

The term GMS in this Articles of Association means both

the Annual- General Meeting of Shareholders and the
.

.Extraordinary General Meeting of Shareholders, un1'ess

explicitly specified otherwise.

%)



3.

4.

The Annual GMS shall be held no later than 6 (six) months

after the end of the Company's fiscal year.

In the Annual GMS:

a. The Board of Directors shall present:

the annual report which has been reviewed by the

Board of Commissioners for approval by the GMS;

and

the financial statements for ratifi.cation by the

GMS;

The determination of the use of profits, in the event

that. the Company has a positive profit balance.

The appoi-ntment of a registered public accountant or

the authorj-zation to appoint a registered public

accountant;

O,ther agenda ltems of the GMS that have been duly

submitted in accordance roith the provj-sions of the

Articles of Association.

The approval of the Annual Report. and the ratificat.ion of

the financial statements by the Annual- General Meeting of
I

Shareholders shal1 signify the full discharge.and rel-eaSe

of responsibility to the members of the Board of Directors
.

.for thei-r management and to the Board of Commissioners

and the Sharia Supervisory Board for their super

b.

c.

d.

tr
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A

carried out during the past fj-scal year, to the extent

that such actions are refl-ected in the Annual Report and

financial statements.

An Extraordinary GMS may be convened at any time as

necessary to discuss and decide on meeting agenda items,

except for the meeting agenda i-tems referred to in

paragraph 4 letters a and b of this Article, taki-ng into

account the laws and regulations as well as the Articl-es

of Associ-ation.

\IENT'E, NOTICE, A}ID TEADERSEIP OF TEE GENERAI, MEETING OF

SEAREEOLDERS

ARTICIE 9

The General Meeting of Shareholders (GMS) sha11 be held

at the Company's domicile or at the place where the

Company conducts its business activities.

The GMS shall- be convened by issuing prlor notice to the

shareholders via registered maj-1 and/or through an

advertisement in a newspaper no later than 74 (fourteen)

days before the date of the GMS, excluding the dates of

the notice and the GMS.

1.

3. The notice for the GMS

venue, and agienda of
. notification that the

Page 23 of62
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the meeting, accompanied by a

materials to be discussed are
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tr

available at the Company's office from the date of the

notlce until the date of the meeting.

In the event that the not.ice for the GMS is not conducted

in accordance with the provisions of paragraphs 2 and.3,

the resolutions of the GMS shal-l- remain valid if al-l-

shareholders with voting ri-ghts are present or

represented at the GMS, and the resolutions are approved

unanimously.

The GMS sha1l be presided over by the president

Commissioner; if the President Commissioner is absent or

unable to attend, the GMS shall be chaired by a member of

the Board of Commj-ssioners present and elected 'at the

GMS. If all members of the Board of Commissioners are

absent or unable to attend, t.he GMS shall- be chaired by

the Presi-dent Director.

If the-President Director is absent or unable to attend,

the GMS shall be chaired by another member of the Board

of Directors present and elected at the GMS.

ff no members of the Board of Commissioners

Directors are present at the GMS, it sha11
{

one of the shareholders or the proxy of the

present and elected at the GMS based on the

lawfully cast

and Board of

be chaired by

shareholders

majority vote
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The absence

be proven to

of an individual at the GMS does not need to

third parties.

a.1.

QUORITM, VOTING RIGETS, AtitD FESOLUTIONS Or TEE GMS

ARTICLE 10

Except as otherwise provided in these Articles of

Association, the General Meeting of Shareholders

(GMS) shall be valid and authorized to make binding

decisions if shareholders representing more than L/2

(one-ha1f) of the total shares with legitimate voting

right.s issued by the Company are

represented at the GMS.

present or

b. If the quorum referred to in paragraph 1 is not met,

a second GMS may be convened.

The notice for the second GMS sha}l be issued at. Ieast

7 (seven) days before the second GMS is held, not

including the date of the notice and the date of the

GMS.

The second GMS shall be held no sooner than 10 (ten)

days and no later than 2L (twenty-one) days after the

date of the first cMS.
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d.

The second GMS sha1l be

binding decisions if

represent.ing more than

val-id and authorized to make

attended by shareholders



A,

5.

shares with legitimate voting rights, unless

otherwise specified.

If the quorum for the second GMS is not met, the

quorum sha11 be determined by the Chairman of the

District Court within whose jurisd.iction the Company

is domiciled, upon the Company's request.

Shareholders may be represented by other shareholders or

other individuals through a power of attorney.

The Chairman of the GMS has the right to request that the

power of attorney representing shareholders be presented

at the ti-me the GMS is held.

At the GMS, each share entitles its hol-der to cast l- (one)

vote.

Members of the Board of Dj-rectors, members of the Board

of Commj-ssloners, and Company eimployees may act as proxies
;

at the GMS; however, votes cast by them as proxies shall

not. be counted in the voting.

Voting on individual-s shall be conducted by unsigned

closed ballots, while voting on other matters 
. 
shaII be

conducted ora11y, unless otherwige determined by the

Chairman of the GMS without any objections from tf."

shareholders present. at the GMS.

6.
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7.

B.

Blank votes or invalid votes are considered non-existent

and are not counted in determining the total vot.es cast

at the GMS.

All resolutions shal1 be adopted based on deliberation

for consensus. If consensus is not reached, decisions

shal1 be made by voting, requiring more than Ll2 (one-

half) of the valid votes cast at the GMS, unless otherwise

stj-pulated in this Article.

-ff the number of votes in favor and agai-nst. is equal,

the proposal is rejected.

Shareholders *.y al-so make valid and binding decisions

without holding a GMS, provided that all sfrarefrotders

have been notified in writj-ng, and all shareholders have

approved the proposed decision in writj-ng and signed the

approval.. Decisions made in this manner shal-I have the

same force as those made at a validly convened GMS.

BOARD Or. DIRECTORS

ARTICLE 11

The Company shal1 be managed and led by a Board of

Directors consisting of at least 3{(three) members, ole

of whom shall serve as the Director.

The members of the Board of Directors shal-l be

by the GMS for a term commencing from the date

9.

2.
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3.

in the GMS resolution appoint.ing such members unti-l- the

conclusion of the 3rd (third) Annual GMS held subseguent

to the GMS which appointed said members, effective upon

approval from Bank fndonesia.

- Members whose terms have expired may be reappointed.

The quorum and resolutions of the GMS regarding the

appointment and/or disrnissal and/or alteration of the

members of the Board of Directors must comply with the

requi-rements stipulated in Article 10 of the Company's

Articles of Association.

The GMS may dismiss any member of the Board of Directors

at any time prior to the expiration of their t"t*. Such

dismissal sha1l take effect from the date specified in

the GMS resolution.

ff deemed necessary, the Board of Directors (based on a

resolution of the Board of Directors) may appoint one or

more Advisors.

*Advisors may provide counsel to the Board of Directors

and the Board of Commissioners, whether solicited or

unsolicited;
I

-The honorarium for Advisors shalt be determined by tir.

Board of Directors. '

4.

5.

Page 28 of 62



6. Members of the Board of Directors may receive salaries

and/or arlowances, the types and. amounts of which sharl

be determined by the GMS.

-The GMS may delegate the authority referred to in

first sentence of paragraph 6 to the Board

Commissioners.

The GMS is entitl-ed, dt any time, to appoint one or more

members of the Board of Directors to increase the number

of existi-ng members or to replace members dismissed

pursuant to Article 13 paragraph 4, or to fill any vacancy

as described in this Article 11, wlthout. prejudice to

other provisions in the Articles of Association. t

*The term of office for members appointed to increase the

number of existing members, to replace dismissed members,

or to fil-1 a vacancy, shaI1 be equal to the remaining

term of the other serving members, the members being

replaced, ox the members causing t.he vacancy.

A member of the Board of Directors may resign from their

position by submit.t.ing a written notice to the Company at

least 60 (sixty) days pri-or to the ef fect j_ve' date of
I

resignation.

-A resi-gning member of the Board of Directors shal1

rel-eased from their responsibilities only after the
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be

GMS



10.

11.

accepts their resignation and discharges them from their

duties.

If a resignat.j-on resul-ts in the number of members falling

below the minimum stipulated in Artj-c1e 11 paragraph !,

such resignation shall only be valid if ratified by the

GMS in accordance with prevailing laws and regulations.

The term of offlce of a member of the Board of Directors

shall terminate if:

he/she resigns in accordance wlth the provisions of

this Article 11;

b. he/she passes away;

he/she is dismissed by a GMS resolution;

d. he/she is declared bankrupt or placed under

guardianship by a court decision,'

e. hBlshe no lonqer meets the 1ega1 requirements.

A majority of the Board of

familial relationships up to

a direct line or collateral

(in-Iaws).

ARTTCTE L2

DUTIES A}ID AUTBORITT OF TEE

Directors shalI not have

the second degree, eit,her in

line r ox through marriage
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The Board of Directors shall- be fuI1y responsible for the

management of the Company in the interest and for the

objectives of the Company. The primary duties of the Board

of Directors are:

b.

C.

a.

Each member of

perform .their

responsibility,

these Articles

regulatj-ons.

To lead and manage the Company in accordance with

the Company's aims and objectives.

To control, maintain, and manage the Company's assets

for the benefit. of the Company.

To establ-ish an internal control structure, ensure

the implementation of the Company's internal audit

function at,every management level, and fol-l-ow up on

internal audlt findings j-n accordance with ,ori"r."

or directj-ons provided by the Board of Commissioners.

2. the Board of Directors shall be obliged to

duties in good faith and with full-

in compliance with the provisions of

of Associat j-on and prevalling laws and

3. The Board of Directors represents the Company both in and

out of court in al-I matters and events, binds the Company
.I

with other parties and vice versa, and undertakes ail-
i

.- actions related to manag:ement and ownerghip, with the
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Directors must first obtain written approval from the

Board of Commissioners:

Lendi-ng money or providing financing facilities or

other banking facilities that result in loans:

4.1 to related parties as stipulated in

a

Indonesia regiulations on the Maximum

Credj-t Provision by Commercial Banks

the Bank

Limit for

Exceeding a certain amount as .from time to

time determined by the Board of Commissj-oners.

Providing guarantees or assuming debt (borgtocht):

To secure the payment obllgations of relatedb.i

ii. To secure

parties to others as stipulated in the Bank

Indonesia regulations on t,he Maximum Limit for

Credit Provision by Commercial Banks

the obligations of other Parties

exceeding

determined

a certain amount as periodicallY

by the Board of Commissioners.

Purchasing or otherwj-se

property, except in the
t

restructuring or recovery actions

Establishing new companies, engage lD, divest from,

reduce capital investment, or

acquiring immovable

context of f inancial-
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investment, except:

increase capital



d. i.

d. ii

For capital increases

Company's stock dividends,

derived

ori

from the

Capital participation

financial recovery,.

in the context of

6
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with due observance of applicable laws and

regulations.

Borrowing money not included in Article 3, paragraph

2 (a) of these Artlcl-es of Association, exceeding an

amount periodically determined by the Board of

Commissi-oners.

f. Transferring or relinquishing the Companyts clalm

rights that have been written off, in whole or in

partr ds determined by the Board of Commissioners.

g. Selling or transferrj_ng or releasing rlghts or

pledging the Companyrs assets valued between 252
;

.(twenty-five percent) and 50? (fifty percent) of the

Companyrs net worth as set out j-n the Balance Sheet,

either i-n a single t.ransaction or in multi-ple related

transactl-ons within 1 (one) fiscal year.

h. Undert.aking 1ega1 actions of transactions of a

strategic nature that may significantly impact the

Company's business continuity, as determined from

time to time by the Board of Commissioners.



Approval from the Board of Commissioners for such actions

can be given for one or more actions and may be revlewed

from time to time, without prejudice to prevailing laws

and regiulations.

For actions such as:

a.

h
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Transferring or releasing right.s amounting, to more

than 50% (fifty percent) of t.he Companyrs net worth

or constitut.ing the entire assets of the Company,

either in a single transaction or in multiple related

transactions within one fiscal year; or

Pledging debts amounting to more than 502 (fifty

percent) of the Company's net worth or .orrutittrting

the entire assets of the Company, either in a single

transaction or in multiple related transactions; or

c. Filing for the Company's bankruptcy or requesting a

suspension of debt payment obligations (surseance

van betaling).

The Board of Directors must first obtain approval from

the General Meeting of Shareholders (GMS), attended by

shareholders or t.heir authorized representatives

representing at least 3/4 (three-fourths) of the total

shares with valid voting rights j-ssued by the Company,

with the proposal approved by more than 3/4 (three-

fourths) of the total valid votes cast at the



5- a. If the quorum stipulated in paragraph 4 of Article

12 is not met, a second GMS can be held no earlier

than 10 (ten) days and no l-ater than 21 (twenty-one)

days from the first GMS. The second GMS must be

called at ]-east 7 (seven) days before the second GMS,

excluding the date of the call and the date of the

meeting.

The call- for the second GMS must state that the first

GMS was held but did not meet the quorum. No prior

announcement j-s required for the call of the second

GMS. The second GMS is valid if attended by

sharehol-ders or their authorized represenlatives

representing at least 2/3 (two-thirds) of the total

shares with valid voting rights issued by the

Company, with decisions approved by at least 3/4

(thr'ee-fourths) of the val-id votes cast at the

meeting.

If the quorum in the second GMS, as referred to in

Article LZ paragraph 5.2, i-s not meL, the Company

may request the Chairman of the District. Court to

determj-ne the quorum, voting re,quirements, cal1, and

timing for a third GMS.

A member of the Board of Directors is not authorized

to represent the Company in transactions where they

b.

6. a.
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have a conflict of interest with the Compa



b. fn such cases as referred to in paragraph 6.2. above,

the Company must be represented by another member of

the Board of Directors, wlthout prejudice to the

provislons of these Artj-cles of Association.

If all members of the Board of Directors have

conflict of i-nterest, the Board of Commissioners

entitled to act for and on behalf of the Company.

Wit.hout pre j udi-ce to other provisions in these

Artj-cles of Association, the Presi-dent Director and

another Director are authorized to act for and on

behalf of the Board of Directors to represent the

Company

If the Presi-dent Director is not available or unabl-e

to serve or absent for any reason (no evidence to

other party sha1l be required), 2 (two) Directors

shall be entitl-ed to act for and on behalf of the

Board of Directors to represent the Company.

Without prejudice to the responsibilities of the Board of

Directors, fof specific actions, the Board of Directors

shall have the right to appoint one or more proxies with

authorJ-ty under conditions specJ-f ied by the Board of

Directors in a speci-al power of attorney.

The division of duties and authority

Board of Directors is determined by,

among members

a

l_s

b

a

9.
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the GMS. r
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10.

Page 37 ol 62

does not determine the division, it will be decided by

the Board of Directors.

In relation to the primary duties as described

paragraph 1 of Article 722

the Board of Directors must:

a. Endeavor to ensure the business and activities

of the Company are carried ouL according to its

objectives and business field.

Prepare the Company's devel-opment p1ans, annual

work plans, and budgets, including other plans

related to the Company's business execution and

submi-t them to the Board of Commissioners.

an

1.

b.

c. Maintain the Company's books and admini-stration

j-n accordance with generally accepted

practices.

Develop an accounting system based on internal

control principles, especially the separation

of management, recordinq, storage, and

supervision functions.

Provide accounLability lnO all 
. 
informatign

about the Company's condition and operations,

including activity reports and financial

statements, in both annual and periodi-c reports,

d.

ffi%
ffi

as determined in t.he Articles of



q.

whenever requested by the Board of

Commissioners.

Prepare the Companyrs organizational structure

complete with det.ailed tasks.

Perform other duties as requi-red by the Articles

of Associati-on or based on the i-nstructions of

the Board of Commissioners or GMS.

2.
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The Board of

authority to:

a.

Directors shall have the right and

b

c. Appoint and dismiss the Company's employees

based on the Company's personnel regulations.

d. Delegate the authority of the Board of Directors

to represent the Company in and out of court gf

law to one or more members of the Board of

Directors specif ica1ly designated f or t.hat

purpose r or to one or more Company employees,

Establish policies in leading and managing the

Company.

Regulate the Company's personnel provisions,

including the determination of salaries,

pensJ-ons, or retirement benefits and other

income for Company employees, based on

applicable laws and/or GMS decisions (if any) .



either individually or

persons or enti-ties.

jointly with other

Undertake other actions related to management

and ownership, as further regulated by the Board

of Commissioners, observing applicable l-aws and

regulations.

ARTICLE 13

BOARD OF DIRECTORS MEETINGS

The Board of Directors meetinqs may be convened at any

time:

a.
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If deemed necessary by one or more members'of the

Board of Directors;

Upon a written request from the Board of

Commissioners; or

c. Upon a written request

b.

2.

sharehol-ders collectively

(one-tenth) of the total

issued by the Company.

The notice for the Board of

conducted by the members

authorized to act on behalf

'accordance with Article

Association.

from I (one) or more

representing at least 7/10

shares with voting rights

Dj-rectors meetings shalI be

of the Board of Directois

of the Boird .of Directors in

t2 of these Articles of



3. The not.ice for the Board of Directors meetings sharl be

del-ivered by registered mail_ at least 3 (three) days prior

to the meet.ing, excruding the date of the summons and the

date of the meeting.

The not.ice for the Board of Directors meetings must

include the agenda, date, time, and venue of the meetj_ng.

tr The Board of Directors meetings sharr be herd at the

company's domicile or j-ts business activj-ties' rocation.

rf all members of the Board of Directors are present or

represented, prior notice is not required, and such

meetings may be held anywhere and are entitred to make

valid and binding decisions.

The President Director sha1l preside over the Board of

Directors meeti-ngs as the chairman of the Meeting. rf the

President Direct.or i-s absent or unable to attend (without

the need to prove it to third parties), the meeting shall

be chaired by another member of the Board of Directors

present. and appointed by the meet.ing.

A member of the Board of Directors may be represented in

the meetings only by another member of the Board of

Directors with a power of attorney.

7.

8.

The Board of Directors

make binding decisions

than half of the total

meetS-ngs are valid and entitl-ed to

if attended or represented by more
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10 Decisions of the Board of Directors meetings are made

based on deliberation and consensus. If consensus is not

achieved, decj-sions are made by a majority vote of more

than l/2 (half) of the votes cast in the meeting.

If the number of votes in favor and against is equal, the

proposal is considered rejected.

Each member of the Board of Directors present is

entitled to 1 (one) vote and an additional 1 (one)

vote for each other member they represent.

b. Voting on indlviduafs shall be conducted by closed

unsigned ballots, while voting on other matters shal1

be conducted verbal-Iy unless otherwise determined by

the Chairman of the Meeting and no objection j-s

raised by t.he members present.

Blank votes and i-nvalid .votes sha1l be considered

not cast and shall not be counted i-n determini-ng the

total votes cast i-n the meetings.

A member of the Board of Directors who is unable to

attend a meetj-ng of the Board of Directors may submit

their written and signed opinions to the President

Director or to another member of the Board of

Dlrectors who will chair the meetirg,, regarding their

support or opposition to the matters to be discussed,

L2

11.

d.
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13

and such opinions are considered val-id votes in the

meeting.

Minutes of the Board of Directors meetings shall be made

by an attendee appointed by the Chairman of the Meeting

and signed by all members of the Board of Directors

present.

Minutes of the Board of Directors meetings made 1n the

manner prescribed in this paragraph are valid proof for

the members of the Board. of Directors and third parties

regarding the resol-utions made in the relevant meeting.

If the minutes,of the Board of Directors meetings are

made by a Notary, signatures are not required.

The Board of Direct.ors may also make valid decisions

without holding a meeting, provided al-l- members of the

Board of Directors have been no-tified in writing and have

given ,their written approval to the proposed decisions

and signed such approval.

Decisj-ons made in thls manner shall have the same 1ega1

force as those made in a duly convened meeting.

ARTICLE L4

BOARD OF COMMTSSIONERS

14.

The Board of Commissioners

(three) members and no more

shall consist. of

than the,number of
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Z.

the Board of Directors, one of whom shall be appointed as

the President Commissioner.

Members of the Board of Commissioners shall be appointed

by the General Meeting of Shareholders (GMS) for a term

commencing from the date specified in the GMS that

appoints them until the cl-osure of the 3.d (third) Annual

GMS fol1owing the GMS that appointed the relevant member,

effective upon approval by Bank Indonesia. Members whose

terms have expired may be reappoi_nted.

The GMS reserves the right to dismiss any member of the

Board of Commissioners at any time before their term ends.

Such dismissal becoming effective from the date specified

in the GMS resolution.

Members of the Board of Commissioners may receive

honorarium and/or allowances, the types and amounts of

whi-ch .shall be determined by the GMS.

The GMS shall be entitled, a.L any time, to appoint one or

more members to increase the number of the existing Board

of commissioners or to replace members dismissed pursuant

to Article 74 paragraph 3, or to fill vacancies as

described in Articl-e 74 paragraph g, without prejudice to

other provisions of these Articles of Association.

tr

The t.erm of a member appoi-nted

the Board of Commissioners or

t.o increase the number of
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a

't.

member or to fill a vacancy shall be equal to the

theremaining term of the other incumbent members r ox of

member being replaced, or of the member whose departure

caused the vacancy in the Board of Commj-ssioners.

A member of the Board of Commissioners has the right to

resign from their position by provj-ding written notice to

the Company at least 60 (sixty) days prior to their

intended resignation date

A resi-gning member of the Board of Commissioners shafl be

relj-eved of his/her responsibilities only after the GMS

accepts his/her resignation and absolves them of their

dutles

I f the resJ-gnation of a member of the Board of

Commj-ssioners results in the number of members falling

below the minimum stipulated in Article 14 paragraph 7,

such resignation shal1 only be effective once it has been

ratified by the GMS and a new member has been appointed

to meet the minimum membership requirement.

The term of office of a member of the Board of

Commissioners shall aut.omatically terminate if he/she 1s

a.

b.

V.

Page 44 af 62

decl-ared bankrupt or placed under guardJ-anship by a

court decj-sion; ,

resigns in accordance with Article 1.4;

if hre/she passes away;



d. if he/she is dj-smissed by the GMS;

if he,/she no longer meets the lega1 requirements.6

u fn the evenL of a

number of members

convened within 90

accordance with the

E

vacancy on the Board, i.e., if the

fa1ls below 3 (three), a GMS must be

(ninety) days to fill the vacancy, in

provisions of Article 14.L. paragraph

cont.rolled by the

books, documents,

If, at any tirne, the Company j_s without any members on

the Board of Commissi-oners, the shareholder holding the

majority of the Company's shares shal1 assume the duties

and authority of the Board, without prejudice to the

provisions of Article 14, paraqraphs 7 and 9.

ARTICLE 15

DUTIES A}ID AUTSORITIES Or. TEE BOARD OF COMMTSSIONERS

The Board of Commissioners shafl oversee the policies of

the Board of Direct.ors j-n managing the Company and

provides counsel to t.he Board of Directors.

Members of the Board of Commissioners, either

collectively or individually, have the right at any time

during the Company's working hours to enter the buil-Oi.,q",

premises r ox any other places used or

Company, and entitled to examine all

and other evidence, inspect and verlfy
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4.

the cash and other assets, and to be informed of al_l_

actions taken by the Board of Directors.

The Directors and each member of the Board of Di-rectors

shall be obliged to provide explanations on all matters

concernl-ng the Company as requested by the Board of

Commj-ssioners, ds necessary for the Board of

Commissioners to perform their duties.

The Board of Commissioners is entitled at any time to

decide on the temporary suspension of one or more members

of the Board of Directors if such members act contrary to

the Articles of Association, harm the Company, neglect

their duties , and./ox violate the prevailing fiws and

regulations.

-The temporary suspension shall be communicated in

writing to the concerned party along with the reasons.

-Within no later than 30 (thirty) days after the date of

the temporary suspension, the Company must convene a

General Meeting of Shareholders (GMS) to decide whether

the concerned" member of t.he Board of Directors shall be

permanently dismissed or reinstated to their "original

posltion, and the suspended Director shall be given the

opportunity to be present to defend'themselves against

.the accusations.
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In the event that the GMS as referred to in paragraph 4

of Artic]e 15 cannot reach a decision or if the GMS is

not hel-d within the specified period, the temporary

suspension of the Board member shall automatically be

nullified, and the concerned member of the Board of

Directors shaIl be entitled to resume their previous

position.

ERTICLE 16

1.

MEETINGS OF TEE

Meeti-ngs of the Board

any ti-me if :

C.

BOARD OE. COMMISSIONERS

from 1 (one) or more

represent.ing at least 1,/10

issued shares with valid

of Commissioners may be convened at

deemed necessary by 2 (two) members

Commissioners; or

of the Board of

upon a writ.ten request from the Board of Directors;

o:

upon a written request

b

sharehol-ders col1ectively

(one-tenth) of the total

votj-ng rights of the Company.

The notice for a Board of Commissioners meeting must be

issued by the President Commissioner .or 2 (two) members

of the Board of Commissioners
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The notice of the Board of Commissioners meetings shal-l-

be made in writing and delivered personally to each member

of the Board of Commissioners with adequate receipt

acknowledgmentr or sent by registered mail, courier

service, telex, fax, ox electronic mail (email) at least

7 (seven) days prior to the scheduled meeting, excluding

the date of the notice and the date of the meeting r or

within a shorter period if urgent circumstances arise.

No notice is required for meetings that have been

scheduled based on resolutions from previous Board of

Commissioners meetings.

The not.ice of the Board of Commissioners meetin$s must

j-nclude the agenda, date, time, and venue of the meeting.

Meetings may be held at the Company's domici-le or any of

its business locations.

A member of the Board of Commlssioners may be represented

at a meeting only by another member of the Board of

Commj-ssioners through a power of attorney. One member can

only represent one other member.

AI1 meeti-ngs of the Board of

u

6 Commi-ssioners shall- be

chaired by the President Commissioner.

the President Commissioner is absent or

in respect of which no evidence is

presented to third part.i-es, the meetj-ng

In the event, that

unable to attend,

required to .be

shall be c

*#Q:
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7.

by one of the attending members of

Commissioners el-ected by the meeting.

A meeting of the Board

and authorized to make

half of the members of

the Board of

of Commissioners shall be valid

binding decisions if more than

the Board of Commi-ssioners are

present or

meeting.

represented at the Board of Commissioners

11

Resorutions of the Board of commissioners meeti-ngs sharl

be made by consensus. If consensus is not reached,

decisions shall- be made by a vote with a majority of more

than L/2 (half) of the votes cast at the Board of

Commlssioners meeting

If the number of votes in favor and agaj-nst is equa1, the

proposal is rejected.

At t.he Board of Commissioners meeting, each member has

the rlght to cast 1 (one) vote and an additional 1 (one)

vote for each member of the Board of Commissioners they

validly represent.

Blank votes dnd invalid votes shall be considered non-

existent and not counted in the vote tally

10.

L2.
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t-3.

L4.

If the minutes are prepared by a Notary, signatures shal-1

not be required.

Minutes of the Board of Commissioners meeting, prepared

and signed in accordance with paragraph 12 of Article 16,

shall serve as valid evidence of the events and decisions

made j-n the meetirg, both for the members of t.he Board of

Commissioners and for third parties.

The Board of Commissioners may also adopt legitimate

resolutions without convening a Board of Commissioners

meeting, provided that all members have been informed in

writing and all members provide written approval of the

proposals and sign the consent.

Such resolutions sha1l have the same force as those made

at a duly convened meeting.

15. Any member of the Board of Commissioners who has any

personal interest in a transaction, contract, or proposed

contract in which the Company is a party must declare the

nature of their interest i-n a Board of Commissi-oners

meeting and shall not be entitled to vote on matters

related to t.he transaction or contract

ARTICLE L7

SEARTA' SUPERVISORY BOARD
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Z.

The Sharia Supervisory Board sha1l consist of at least 2

(two) members or a maximum of 50? (fifty percent) of the

t.otal number of the Board of Directors, appointed by the

General Meeting of Sharehol,ders (GMS) after obtaining

approval from Bank Indonesia and a recommendation from

the Indonesian Ulema Council, with one member potentially

belng designated as Chairman.

Members of the Sharia Supervisory Board shall be appointed

by the GMS for a term commencing from the date specified

by the GMS that appointed the Sharia Supervisory Board

until the close of the 3rd (third) Annual- GMS following

the GMS that appointed the respecti-ve members. /

Members of the Sharia Supervisory Board whose terms have

expired may be reappointed.

The GMS reserves the right to dismiss members of the

Sharia Supervisory Board at any ti-me before the end of

their term.

Members of the Sharia Supervisory Board may receive

honorarlum and/or allowances, the types and amounts of

which are determined by the GMS.

A member of the Sharia Supervisory Board who wishes to

resign must provide written notice of his/her intention

to the Company at least 60 (sixty) days

effective date of their resignation,

prior t.o the
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The resigning member of the Sharia Supervisory Board shall-

be relieved of their responsibilities only after the GMS

accepts the resignation and discharges them from their

duties.

If the resignation of a member of the Sharia Supervj-sory

Board results in the number of members falling below 2

members, such resignation shall be valid only upon

approval by the GMS and the appointment of a new member

to meet the minimum requirement.

Should a vacancy occur on

reducing its membershi-p to

convened wit.hin 90 (ninety)

accordance with paragraph B

the Sharia Supervisory Board

fewer than 2, a GMS must be

days to fill the vacahcy, in

of this Article L7.

The GMS has the authority at any tlme to appoint one or

more members to the Sharia Supervi-sory Board to increase

the number of members, replace members dismissed under

paragraph 3 of this Article 77, or fill any vacancies as

specified in paragraph 7 of this Article 77, without

prejudice to other provisions of the Articles of

Associ-ation.

The term of office for members of the Sharia Supervisory

Board, appointed to increase the current members, replace

dismissed members, or filI vacancies, shal1 be identical

to the remaining Lerm of the other serving memberg.r:*3:*_.
,,-"^ ggTlASfrr,

Page 52 of 62
$.MiT

\ ."\



q

replaced members, or those whose departure created the

vacancy in the Sharia Supervisory Board.

The position of a member of the Sharia Supervisory Board

sha1l automatically terminate if he/she:

is declared bankrupt or placed under guardianship by

a court decision,'

b. Resigns in accordance with

Article t1;

Passes away;

is dj-smissed by the GMS;

the provisions of this

and regulations and the

and authorlties of the

C.

d.

No longer meets the statutory requirements

ARTTCLE 18

DUTIES A}ID AUTEORTTIES OF THE SEARIA SUPERVISORY BOARD

In complian,ce with the prevailing l-aws

Bank Indonesj-a regulations, the dutles

Sharia Supervisory Board are as follows;

The Sharia Supervisory Board is tasked with and

responsible for providing advice and recommendations t.o

the Board of Directors and overseeing. the Bank''s

act.j-vities to ensure ad.herence to Sharia Principles.
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The execution of duties and responsibir-ities of the sharia

supervisory Board as referred to in paragraph 1 of this

Article incl-udes, among others;

a assessing and ensuring the fulfj-11ment of Sharia

Principles in the operational guidelines and

products issued by the company;

supervising the development process of the Company, s

new products;

requesting fatwas from the National Sharia Council

for the Company's new products that do not yet have

fatwas

conducting periodic reviews on the .o*pfi..r.. with

Sharia Principles regarding t.he mechanisms of fund

collection, fund distributi-on, and service provision

by the Company;

./equesting data and information related to Sharia

aspects from the Company's work units in the

execution of their duti-es;

submitting reports on the results of Sharia

supervision to the Board of Dilrectors, the Board of

Commlssioners, the National Sharla Council, and Bank

Indonesia in accordance wlth the provisions of other

applicable laws

matters -

b.

C.

d.

e
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its

to

In carrying out

Board is obliged

Sharia CounciI.

functi-ons,

follow the

the Sharia

fatwas of

Supervisory

the National

1.

Z.

ArticLe 19

MEETINGS OE. TEg SE.ARIA SUPERVISORY BOARD

The Sharia Supervisory Board is chaired by a designated chaj-r

empowered to convene and preside over its sessions.

Artic].e 20

woRK PLAII, EISC;AL YEjLR, AtiID AIINUAL REPORT

The Board of Directors shall present a comprehensj-ve work

plan, including the Company's annual budget, to the Board

of Commissioners for approval prior to the commencement

of the fiscal year.

The aforementioned work plan as outlined in paragraph 1

of thjs Article shall be submitted no l-ater than 30

(thirty) days before the start of the upcoming fiscal

year.

The Companyrs fiscal year spans from January lst (first)

t.o December 31ut (thirty-first) .

At the close of each December, the Company's accounts ,r"

finalized.

The Board of

Report at

Direct.ors prepares and provides the Annua]
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1.

shareholder to review it from the date of the Annuat GMS

notice.

Article 21

UTILIZATION OE PROtr'ITS AI{D DISIRIBUTION OF INTERIM

DMDENDS*'t

The net profit of the Company in a fiscal year, as stated

in the balance sheet and income statement duly ratified

by the Annual General Meeting, and reflecting a positive

profit balance, shal1 be allocated according to its

designated use as determined by the Annual General

Meeting.

Should the income statement for a fiscal year show a loss

not covered by reserve funds, such loss shall be recorded

and incl-uded in the income statement. In subsequent fiscal

years, the Company shall not be deemed t.o have made a

profit until such losses recorded in the income statement

are fulIy covered.

The Company may distribute interim dividends before the

close of its fiscal year

The distribution of j-nterim dividends shal1 be ddcided by

the Board of Directors following approval from the Board

of Commissioners.

4.
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1.

Interim dividends may be distributed provided that the

Company's net assets do not fall below the sum of its

issued and paid-up capital plus reserves.

In the event that the Company incurs a loss after the

fiscal year's close, distributed interim divid.ends must

be returned by shareholders to t.he Company.

The Board of Directors and the Board of Commissioners

shal-l bear joint and several liability for the Company's

losses i-f sharehol-ders fail to return distributed interi-m

divldends as sti-pulated in paragraph 6 of this Article.

. Artj.cle 22

UTILIZATION OF RESER\IE FT'NDS

The General Meeting of Shareholders (RUPS) shalf

determine the portion of net profit to be set aside for

reserve funds, taking into account the recommendations of

the Board of Directors (if any) and adhering to prevailing

statutory provisions.

Reserve funds, amounti-ng to at least 20% (twenty percent)

of the total subscribed capital, frdy so1ely be utilized

to offset losses incurred by the Company that cannot be

covered by other reserves.

1.

The GMS

percent )

reserve

may decide that amounts exceedihg 2AZ (twenty

of the tot.al subscribed capit.al allocated to

62Page 57 of
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Ẑ.

The Board of Directors shal-l- prudent.ly manage the reserve

funds, subject to approval by the Board of Commissioners

and in compliance with statutory provisions, to ensure

the profitability thereof.

ARIICLE 23

FINAI, PROVTSIONS

Matters not expressly provided for or inadequately

addressed in these Articles of Association shaII be

determined by the General Meeting of Shareholders, in

accordance with applicable laws and regulations.

Unless otherwise specified herein, the term "day" shall-

refer to a cal-endar day.

Moreover, the shareholders hereby grant authority to the Board

of Dj-rectors of the Company, with the right of substitution,

to deleqate this power to another person duly authorized to

appear before a Notary and present the Minutes of this Meeting

to the Notaryrs office.

The appearing person assures fter the Notary, of the validity

of the Unanimous Written Resolution, and of the authenticity

of the signatures affixed by the signatories.

This instrument is executed at sixteen hundred hours and twenty

minutes Western fndonesian Time (L6.20 WIB).

The appearing person is known Lo me, the Notary.
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1.

Made as Minutes and executed at Jakarta, oo the day and date

first written above, in the presence of:

Mr. ZUBAIDI, born in Pati on the seventeenth of March one

thousand nine hundred and sixty-four (17-3-L964), a

citizen of Indonesia, with place of residence i-n Bekasi

at Komplek Perumahan Duta Kranji, Jal-an Cendrawasih I*A,

Block B, Number 41-i, Rukun Tetangga 001, Rukun Warga

007, Kelurahan Bintara, Kecamatan Bekasi Barat, holder of

Identity Card Number 10.5504.1703 64.3003;

Mrs. AGUSTINA CAEAYAIII, Bachelor of Law, born in Malang

on the t.wenty-seventh of August one thousand nine hundred

and seventy-three (27-8-L913) , a citizen of Indonesia,

with place of residence in Tangerang, Vila Il-hami Blok C,

Nomor 24, Rukun Tetangga 03, Rukun Warga L3, Kelurahan

KeIapa Dua, Kecamatan Curug', holder of fdentity Card

Number 279A32006. 600647 .

Both of whom,are staff members of the Notary, as witnesses.

After I-, the Notary, read this Deed to the appearing person

and the witnesses, it was sj-gned by the appearing person, the

witnesses and myself, the Notary, in due course.

Executed without any alteraLion.

The minutes of this Deed has been properly signed as required'.

Given as a true copy of the original 
i
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(Sworn transLation from Indonesian)

IThe National Emblem of the Republic of Indonesia]

DECISION OF TEE MINISTER OF I.AI[ A![D ET'MA}I RIGEES

REPT'BLIC OF TNDONESIA

Nurnber: AEU-01929.A8. 01. 02.Tahun 2OLO

CONCERNTNG

APPROVAI OE AMEIIDMEI{T TO TEE ARTICLES OT ASSOCIATION OF

COMPAI\T:f

TEE MINISTER Otr' I,A}I A][D ET'I,IAN RIGETS OF TEE REPI'BLIC OE'

INDONESIA,

Having considered : That upon thorough examination of the

Model I1 Notarlal- Deed F11ing' Data,

supporting documents, and a copy of Deed

Number 49 dated December 16, 2009,

prepared and submitted by Notary Mrs.

Pudji Redjeki Irawati, SH, received on

January 14, 2010, which complies wlth al-l-

statutory requirements ;

1. Law Number 40 of 2041 concerning

Limited Liability Companies (State

Gazette of 2007 Number 106, Supplement

to State Gazette Number 4756);

Having regard to

2. Government Regulation, Number 26 of

1998 concernJ-ng the Use of Limit.ed
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of 1998 Number 39, Supplement to State

Gazette Number 31 40) ;

3. Presidential Regulation of the

4.

Republic of Indonesia Number 94 of 2A06

concernj-nq the third amendment to

Presidential Regulation Number 09 of

2005 concerning the Position, Duties,

Eunctions, Organj-zationaf Structure,

and Work Procedures of the Ministries

of the Republic of Indonesia,'

Regulation of the Minister of Law and

Human Rights of the Republic of

Indonesia Number M.09.PR.07.10 of 2OO7

concerning the Organization and Work

Procedures of the Ministry of Law and

Human Rights of the Republic of

Indonesia;

Regulation of the Minister of Law and

Human Rights of the Republic of

fndonesia Number M.HH-02.AH. 01.01 of

2409 concerning Procedur.es

5.

Submitting

Legalization

Applications

of. Company

Entities, Approval of Amendments. to

the Articles of AssociatJ-on,

for

fgr

Legal
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To Enact

FIRST

SECOIID

Amendments t.o the Art.icles of

Association, and Changes to Company

UO-ld t

E.AS DECIDED:

Approval of the amendments to the Articles of

Association of PT BAI{K BCA SYARIAE, Taxpayer

Identification Number (NPWP) 01.553.203. 9-007. 000,

domicil-ed in East Jakarta, ds per . the Model II

Notarj-al Deed Filing Data stored in the Legal

Entity Administration System database and a copy

of Deed Number 49 dated December 16, 2009, executed

by Notary Mrs. Pudji Redjeki Irawati, SH, domj-ciled

in Central Jakarta Municipality.

This decision shall enter into force on the date

of its enactment.

Enacted in Jakarta
on January 14, 20LA

On bEhalf of THE MTNISTER OF LAW AND HUMAN
RIGHTS OF

THE RBPUBL]C OF INDONESIA
ACTING DIRECTOR GENERAL OF PUBLIC LEGAL

ADMTNISTRAT]ON

(Signed and stamped)

DR. AIDIR RMIN DAT'D, SE . , ME.

NrP. 19581120 198810 1 oO1

Company Register Nr:mber AIIU-0002879.AII. 01 . 09 . ?OLO ilanuary .14,

2010
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SWORN TRANSLATOR'S STATEMENT

I, Lisa Setiastuti, S.S., a Sworn Translator in the Republic of Indonesia by virtue of the

applicable laws and regulations in the Republic of Indonesia, hereby state and declare, under

my oath of office, that the foregoing document is a true, faithful and correct English

translation of the source document in Indonesian presented to me.

Bekasi. Jlull,e24,2024

LrsA sETrASTIiTr, S.S.

Sworn Translator [Indonesian - English]

Decree of the Minister of Law and Human Rights of the Republic of Indonesia

No. AHU-6 AH.03.07.2022 datedoctober 5,2422

Address : Perum Bintang Metropol Blok B5/1 1, Bekasi Utara 17122

Telephono : 0852-8029-9747

E-mail : ls.setiastuti@gmail.com

Register No. : D: LISA,lLisalAkta Pendirian PT Bank BCA Syariah
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