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INCORPORATION OF LIMITED LIABILITY COMPANY
PT. MERDEKA SERASI JAYA

Nomor: 02.

-On this day, on Wednesday, 05-09-2012 (the fifth day of'\
September two thousand twelve) at 10.00 WIB (ten o c@

Western Indonesian Time) .----------=-==--~-~-~-"---~-~------

-Appear before me, IVAN GELIUM LANTU, Sarjana Hu{uc, Magister
Kenotariatan, Notary Public in Depok City, in th%presence of

witnesses known to me, Notary Public whose %ﬁ will be last

mentioned below:=—=-csssscssssssmsnamnsns Q —————————————————

MAYA MIRANDA AMBARSARI,

Mrs.
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Docktorandus KUMARI,

al \

%{ Directors of, as such and therefore for and on behalf
of the limited liability company PT. TRIMITRA KARYA JAYA,
OQ having its domicile in South Jakarta, the articles of

(J association of which and the amendment thereto is as set

- Deed of Incorporation dated 28-05-2012 (the twenty
t_hlﬁ-&,&&f
eighth day of May two thousand twelwv O‘_‘?ﬁumbe'f.‘_-’\o.g,
%] SK.SI.!"':-KIJE_I‘\_M’:‘C‘ )
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which was drawn up before DARMAWAN TJOA, Sarjana
Hukum, Sarjana Ekonomi, Notary Public in Jakarta,

and which has been approved by Minister of Law and

Human Rights of the Republic of Indonesia in decreq@

dated 05-06-2012 (the fifth day of June two thou%GQ\
twelve) Number: AHU-30111.AH.01.01l.Year 2012;- %——
- last amended by the Deed of Minute of eting,
dated 03-07-2012 (the third day of July\t% thousand
and twelve) number 10, which was @ up before
DARMAWAN TJOA, Sarjana HukuwQ’?arjana Ekonomi ,
Notary Public, Receipt of @:e of Amendment of
Articles of Associatioanj PT. TRIMITRA KARYA JAYA
was received and @ded in the Legal Entity
Administration S;QQn Database of the Ministry of
Law and Huma&Rights of the Republic of Indonesia
dated 17- 9012 (the seventeenth day of July two
thousa@twelve) Number AHU-AH.01.10-26039, and
Re@ t of Notice of Amendment of Company Data of
TRIMITRA KARYA JAYA was received and recorded in
the Legal Entity Administration System Database of
the Ministry of Law and Human Rights of the Republic

of Indonesia dated 17-07-2012 (the seventeenth day

of July two thousand twelve) Number ‘AHU-AH.01.10-

TRAN
. : W ———¢
the Board of Directors has obtained thgoapprov




the Board of Commissioners of the company, and in

any event as set out in Circular Resolutions of the

Board of Commissioners of PT. TRIMITRA KARYA JAYA
dated 14-08-2012 (the fourteenth day of August twg &e
thousand twelve), privately made, duly stamped, %\

original of which has been attached to the
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said PT. TRIMITRA KARYA JAYA.---) -——--——~-——=-—-=—=—=

WINATO KARTONO,

(JOQA a.

ding to his statement in this matter acting in his

as the Director, as such and therefore for and on
behalf of the limited liability company PT. MITRA DAYA
MUSTIKA, having its domicile in South Jakarta, the

articles of association of which and the amendment




- Deed of Incorporation dated 01-05-2012 (the first
day of May two thousand twelve) number 7, which was
drawn up before DARMAWAN TJOA, Sarjana Hukum,
Sarjana Ekonomi, Notary Public in Jakarta, and which &@
has been approved by Minister of Law and %\
Rights of Republic of Indonesia in decree da e&

05-2012 (the twenty ninth day of May two ousand

- the composition of shareholders a (Qhe management
is as last set out in Deed d@i 26-07-2012 (the
twenty sixth day of July tw ®1sand twelve) Number
104, which was drawn Q} efore DARMAWAN TJOA,
Sarjana Hukum, Sar@ Ekonomi, the said Notary

Public, and eQQt of Notice of Amendment of
Company Data &T. MITRA DAYA MUSTIKA was received
and rec@g in the Legal Entity Administration
Syste&tabase of the Ministry of Law and Human
R of the Republic of Indonesia dated 01-08-2012
QQhe first day of August two thousand twelve) Number
& AHU-AH.01.10-28447;----=--=--==—~—---~—--~--~——-—-—-—-—-—-~—-——-—--—--

O
A - and in taking the legal action under this deed,
OQ the Board of Directors has obtained the approval of
(J the Board of Commissioners of the company, and in
any event as set out in Circular Resolutions of the

Board of Commissioners of PT. MITRA DAYA MUSTIKA

dated 14-08-2012 (the fourteenth day
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thousand twelve), privately made, duly stamped, the
original of which has been attached to the minutes
of this deed;------------------"-"-"--"--"-"-"-"-"—-"—---"------

- as such to meet the provisions of paragraph (3) of.@

Article 13 of the articles of association of %%\

said PT. MITRA DAYA MUSTIKA.------=-=----—-—-—--= -GZ,

b. as the Director, as such and therefore fo nd on
behalf of the limited liability company SRIVIJAYA
KAPITAL, having its domicile in So .:S!karta, he
articles of association of whichc:?nd the amendment
thereto is as set out in:----gN~--------------------
- Deed of Incorporation Qz}d 01-06-2012 (the first

day of June two thou{éaa twelve) number 2, which was
drawn up bef r*i ARMAWAN TJOA, Sarjana Hukum,
Sarjana EkondQi, Notary Public in Jakarta, and which

has been(Z;;;}oved by Minister of Law and Human
Right{ig?'Republic of Indonesia in decree dated 19-

0 2 (the nineteenth day of June two thousand
Q elve) Number AHU-33325.AH.01.0l1.Year 2012;--------
& the composition of shareholders and the management
is as last set out in Deed dated 26-07-2012 (the
twenty sixth day of July two thousand twelve) Number
100, which was drawn up before DARMAWAN TJOA,

Sarjana Hukum, Sarjana Ekonomi, the said Notary

Public, and Receipt of Notice of Amendment of

Company Data of PT. SRIVIJAYA KAPITAL




and recorded in the Legal Entity Administration
System Database of the Ministry of Law and Human
Rights of the Republic of Indonesia dated 01-08-2012
(the first day of August two thousand twelve) Number, &e
AHU-AH.01.10-28446;-----------—---"—~==-—"=——"—=--——-&£ - %\
- and in taking the legal action under thi &
the Board of Directors has obtained the ap val of
the Board of Commissioners of the co \a%, and in
any event as set out in Circular Q‘\tions of the
Board of Commissioners of PTQRIVIJAYA KAPITAL
dated 14-08-2012 (the four h day of August two

thousand twelve), privato made, duly stamped, the

original of which h@en attached to the minutes

of this deed; ——&O ———————————————————————————————

- as such to et the provisions of paragraph (3) of

Article 1@9 the articles of association of the

said P&RIVIJAYA KAPITAL, -------==---===----=--===x




- The appearing persons are known to me, Notary Public.-------

- The appearing persons acting in their abovementioned
capacity hereby declares, that with due observance to the
permit from the competent authority, have agreed and covenant, &e
to incorporate a limited 1liability company with deed@gj\
articles of association as set out in this d @of

incorporation (hereinafter referred to as "Art es of

Agssociation") such as follows:-----------—-----—-~- A
————————————————————————— Article 1 ——--——Q—“--———--—-"——

1. The Limited Liability Company sh @ar the name: ------

---------------- PT. MERDEKA SI JAYA -------------~-~
S

(hereinafter referred @ “Company”) having its

domicile in South JaKaStQ -------------------------------
ta

2. The Company may & lish branches and representative

offices elsewh » either within or outside the territory

of the Re@ic of Indonesia, as determined by the

decisio f the Board of Directors subject to the
a@g of the Board of Commissioners.------------------
—————s% ------------ EXISTENCE OF THE COMPANY -----------------

s _Q _____________________ Article 2
Q)

he company shall be incorporated and exist for indefinite

(J period of time.------------mm e

—————— PURPOSES AND OBJECTIVES AND BUSINESS ACTIVITIES -------

————————————————————————— Article 3.




The purposes and objectives of the Company shall be to
engage in mining businesses.-----------------------------

To achieve the purpose and objectives as referred to

above, the company may conduct the following business@

activities:------------------"-"“"-"--~--~-"“~"“~““~—~—~-------—--—-3 N ; 9

- Running a business activity in the mining of m s
and metals, including 1lithium, beryllium, m esium,
potassium, calcium, gold, copper, silver, %ad, zinc,
tin, nickel, manganese, platinum, bi Q, molybdenum,
bauxite, mercury, tungsten, titanid@barite, vanadium,
chromite, antimony, cobalt, t TUm, cadmium, gallium,
indium, yitrium, magnetitQ} iron, galena, alumina,
niobium, zirkonium, @menite, chrome, erbium,
ytterbium, dyspr uO, thorium, cesium, lanthanum,

niobium, neodyRium, hafnium, scandium, aluminum,

palladium, dium, osmium, ruthenium, iridium,

seleni&’@lluride, stronium, germanium and zenotin;--

-------- ;- ------- CAPTTAL ------oommmmoooooo oo
——Q—O—— —————————————— Article 4 -----------mmmmmmm e
L %

e authorized capital of the Company shall be Rp
40,000,000,000.- (forty Dbillion Rupiah) divided into
40,000 (forty thousand) shares, each share having a
nominal value of Rp 1,000,000 (one million Rupiah).------
Out of the above mentioned capital, 25% (twenty five
percent) or 10,000 (ten thousand) shares with total par

value of Rp 10,000,000,000.- (ten billion

9




been subscribed and paid in full by the founders in which
the details and par value of the shares are as last
mentioned below.---------- s s

3. Shares in portfolio may be issued by the Company in\&’e

accordance with the Company’s needs for capital uponﬁ%

approval of a General Meeting of Shareholders.—-s$@

- All shareholders whose names are registere in the
Register of Shareholders shall have preem;&/ right to
purchase the shares to be issued %@dlng to the
proportion of the number of sharthhey own or the
remaining shares which has not subscribed by other
shareholders within 14 (fourt@g} calendar days after the
offer.==z=cr=ass=mrinss== @ ———————————————————————————
- If after the laps (fQ‘l (fourteen) calendar period as
of the offer to s&r’eholders, there are still any shares
left not subs d, the Board of Directors shall be at

liberty to@fer such remaining shares to any third

part ies(-JQ —————————————————————————————————————————————

§ All shares issued by the Company shall be registered

shares---------------- - mmm e m - - -

(J 2. Only Indonesian individuals and/or legal entity shall be

entitled to own or to exercise the rights of a share.----
3 In respect of each share, the Company shall issue one

share certificate.




4. In case that the Company has not issued share
certificates, shareholding may be evidenced by
certificate or note issued by the company.---------------

5. If a share certificate is issued, each share shall be.@

given one share certificate.---------------------------53 %
6. A collective share certificate may be issued as e i@pce
of ownership of two (2) or more shares by a share der. -

7. On each share certificate, at least the fol]&% items; -
shall be recorded:--------==--——--—--=—--2 Q ___________
a. Name and address of the shareholdeQ» ---------------
b. Number of the share certificateN P------c-ec-oooooeoon
c¢. Nominal wvalue of the share&j ________________________
d. Date of issuance of th@re certificate;------------

8. On a collective sha ( ificate, at least the following
items shall be red‘(Eed’ _________________________________
a. Name and @st of the shareholder;----------=--=----
b. Numbet@the collective share certificate;---------

c. No(i% value of the share;------------------------~
e

d of issuance of the collective share
& certificate;----- R e e

O
e. Quantity of shares.----------=-~-----“----“----——-—---
OQ Each share certificate and collective share certificate
(J shall be signed by the Board of Directors.---------------
——————————————— DUPLICATE SHARE CERTIFICATE -------------

———————————————————————— Artlcle 6 =-c=—c-nemoam e

11
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1. If a share certificate is damaged or destroyed, upon the
request of the relevant party, the Board of Directors
shall issue a duplicate share certificate.---------------

2. The original share certificate as referred to ig &e
paragraph (1) shall then be disposed of, the proceedj %\
of which shall be recorded in the Minutes by the B @of
Directors and reported to the subsequent Genera eeting
of Shareholders.--------=-----------~-~—-~-~-~----~ \-5 ————————

3. In the event that a share certificate j \s, upon the

request of the relevant party, theard of Directors

shall issue a duplicate share c6' icate provided that,
in the opinion of the BoardQ)j Directors, the loss is
proved and such indemnit)@ may be deemed necessary by
the Board of Direct r( any particular case are given
by the relevant shXeholders. ————————————————————————————

4. Once the dupl%g share is issued, the original share

certificate@all be rendered null and wvoid to the

5. AJQ enses incurred by the issuance of a duplicate

%ﬁare certificate shall be borne by the relevant

shareholder.--------------—c--mmm e e e -
OQ. The provisions of this paragraph (1), (2), (3), (4), and
(J (5) shall apply mutatis-mutandis to the issuance of

collective duplicate share certificates.-----------------
---------------- TRANSFER OF RIGHTS ON SHARES

————————————————————————— Article 7 -------------

12




1. A transfer of the rights on shares shall be made by
virtue of a deed of transfer of the rights on shares,
signed by the transferor and the transferee or their
legal pProxies.---------- o mmmmm e e —mmm—mmm o @

[ J

2. A transfer of the rights on shares shall only be allozfﬁo
upon the approval of a General Meeting of Sharehol e@ A
shareholder intending to transfer its right shares

\

o)

shall first offer in writing its shares he other

shareholders by indicating the offered prSg¢ nd terms of

>

sales, and notify the Board of Dira@rs in writing of

b. The regulatory@dy if the legislation so reguired.--

4, The General @Qng of Shareholders shall give 1its
approval o&fusal in writing in respect of the said
requestfadreferred to in paragraph 4 within 90 (ninety)

d of the receipt date of such request.-------------

5. &, upon the lapse of such period as referred to in
paragraph (4), the General Meeting of Shareholders fails

OQ to give either approval or refusal in writing to the said
(J request, then the said request shall be deemed to have
been approved.--------------- - e m o

6. In the event thin the General Meeting of Shareholders




———————————— GENERAL MEETING OF SHAREHOLDERS

the General Meeting of Shareholders shall be obliged to
appoint another shareholder as the nominated buyer of the

offered shares, and the Company shall be obliged to

guarantee that all shares so offered are purchased at

x &

reasonable price and paid in cash within 30 (thirty) %’

as of the date of such appointment.-------=-=--=----- %——

In the event that the refusal is not fo&

appointment as referred to in paragraph (6&%e General

Meeting of Shareholders is deemed to @le given its

approval to the said transfer of shar@—@— ——————————————

As of the date of the notice general meeting of
Qte

shareholders until the meetl a transfer of the

rights on shares shall no@allowed -------------------
If, due to 1nher1ta§ﬂ arriage or any other reason, a
share 1is mno lon held by an Indonesian national or
legal entity, @Qf a shareholder losses its Indonesian
nationalit)&hen within 1 (one) vyear as of such
occurrefic the said shareholder shall be obliged to sell
rQQnsfer the rights on share to an Indonesian

tlonal or legal entity 1in accordance with the
provisions of these Articles of Association.-------------
If the provisions of paragraph (9) of this Article have
not been fulfilled, a vote cast at a General Meeting of
Shareholders for such share shall be deemed invalid, and

the dividend payment for such share shall be suspended.--

14
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Article 8

A General Meeting of Shareholders of the Company shall

be s mm s e e S R R ik SR S R R S R S S S e S e

a Annual General Meeting of Shareholders;------------- R

b. Any other General Meeting of Shareholde
hereinafter in the Articles of Association r f% d
to as an Extraordinary General Me& of

Shareholders.-====r==m-monmenmneme oo - \Bo I
Unless otherwise expressly provided, ¢t \trm General
Meeting of Shareholders in these ArtQ s of Association
shall mean both the Annual @neral Meeting of

Shareholders and any Extrao@lary General Meeting of

Shareholders. ———-"-—-”“@ ———————————————————————————
In the Annual Genera&(@ing of Shareholders:-----------
ire

a. The Board of
- annu@Q report reviewed by Board of
C@ssioners for approval by General Meeting

(JQ Shareholders; -----=---—--—c--c o mmm e

the annual financial statement approval by the

The use of the net earnings of the Company shall be
determined if the Company has positive net earning.-
c. Such other matters as are brought up may, without
prejudice to the provisions in these Articles of

Association, be decided.----------“--cmmmmmmmeem

15

ATCHUROZAKJ2JIl

0. 306572003/ 57N

& ?
&/

=




----------- GENERA

Approval of the annual report by the Annual General
Meeting of Shareholders shall constitute a full discharge

and release of the members of the Board of Directors and

Board of Commissioners of their management and @

supervision responsibilities performed during the %\
fiscal year to the extent that such actions are re l@ed
in the annual report and the financial statement.™zN§-----
Extraordinary General Meeting of Sharehc“’e may be
convened at any time based on the requi @m to discuss
and resolve meeting agenda, except f@meeting agenda as
referred to in letter (a) and paragraph (3), and

with due observance to the prQyions of the legislations

and articles of associati@ ———————————————————————————

--------- PLACE, NOTI%Q\TD CHAIRPERSON OF ------===-=~-~

ING OF SHAREHOLDERS ---------—-—-—-—-—

~~~~~~~~~~~~~~~ @Q-— Article 9 --—---cemcmmmm e m o

A General @ing of Shareholders shall be convened at

the Com@ 'g domicile,---=mmmmmm e

®

ior notice of the meeting to shareholders by prepaid
registered mail or advertised on daily newspapers
published.------c-mm s e e -
The said notice shall be delivered no later than 14
(fourteen) days before the meeting date, excluding notice

date and meeting date.----------------------~---~-"--------

16




General Meetings of Shareholders shall be presided over
by the President Director.---------=--=-------------------

In case of the absence or disability of the President

Director due to any reason whatsoever, it being@

unnecessary to prove such impediment to any third p r

the Meeting shall be presided over by one of tlg@rs

In case of the absence or disability of a\%embers of
the Board of Directors due to any reas thatsoever, it
being unnecessary to prove such im @lent to any third
party, the Meeting shall be pre &over by one of the
members of the Board of Commi%.}ners; ———————————————————
In case of the absence @sahility of all members of
the Board of Commis iQ due to any reason whatsoever,
it Dbeing unnecesw to prove such impediment to any

third party, ®9Meeting shall be presided over by

someone a inted by and from those present at the
Meeting -3 ------—---m s e e —
Q ¥ VOTING RIGHTS AND RESOLUTIONS OF THE MEETING ----

-—--—:& —————————————————— Article 10 -----------mm-rmmm e

General Meeting of Shareholders shall be lawful only if
the quorum as required on Law on Limited Liability
Company has been achieved.-----=-=-----------“-----c-----

Unless the Chairman of the Meeting decides otherwise

without the objection of any shareholders present at the




out by unsigned, folded ballot papers, while voting
concerning other matters shall be conducted orally.------

Blank votes or void votes shall not be considered as

having been cast and shall not be counted in the.@

calculation of the number of votes legally cast at%%\

Meeting. == =ss=mmmmmie mom cm s i e i i e T

All resolutions shall be adopted by General Mﬁg of

Shareholders on the basis of mutual consen \s r on the
ist

basis of majority of all votes lega}b at the
Meeting as provided for in Law oQ.u.mited Liability
CoMpany . ——s=s s mem e e i e = R i m e ———— = ==
The shareholders may also Qypt binding resolutions
without convening Gene@ Meeting of Shareholders,
provided that all a( lders with wvalid voting rights
have given their&a}pproval in writing and sign such
AN .
approval. ———@ -------------------------------------
- The reso@on adopted in such way, shall have equal

legal o with the resolutions lawfully adopted in

Meeting of Shareholders.---------==-----=-=o-----

%ﬁareholders may also participate in the General Meeting
of Shareholders by using teleconference, video
conference, or other similar electronic means which
allows the Shareholders participating in the General
Meeting of Shareholders may personally see and hear one

another, in which the participation shall be considered

18




as attendance of each shareholder in the said General
Meeting of Shareholders.-----------=------—--------—-----~
- Minutes of General Meeting of Shareholder held by using
teleconference, video conference, or other similar, &@
electronic means must be set out in writing between %\
shareholders present at the meeting for review, ap &
and execution.-------------—-----mmme -G - -

————————————————————— BOARD OF DIRECTORS ----——&‘Q-----

————————————————————————— Article 11 ——————-———Q————---—u——

(o)

1. The company shall be managed and Q by a Board of
Directors consisting of one or m irectors.-----------

2. In the event there is more thQ};ne Director, one of whom
may be appointed as the P@ent Director.--==-=========

3. The members of Boar c{Qrectors shall be appointed by a
General Meeting ot@uareholders, each for a 5 (five)-year
office term wi g: prejudice to the right of a General

Meeting of @eholders to dismiss them at any time.-----

4, If, due(yany reason, a vacancy arises on the Board of

®rs, a General Meeting of Shareholders shall be

nvened to fill that wvacancy within 30 (thirty) days

A after such vacancy arises, subject to the provisions of
Q law and Articles of Association.-------------------------

(J 5. If, due to any reason, vacancies arise in all positiomns

on the Board of Directors, the Company shall be

temporarily managed by Board of Commissioners.-----------

19




6. A member of the Board of Directors shall be entitled to
resign from his position by giving notice in writing of
his intention to the Company at least 30 (thirty) days
prior to the date of his resignation.-------------------- .&@
7. A member of Board of Directors shall cease to holdﬁ%
office in case of:i----------"-"-"------"-"-"-"-"-"-~-"-"--"---—= %—
a. resignation in accordance with the provj}§s of
paragraph (6) ;==rs=cscrmceccecenm e e -

b. loss of qualifications required b Qe applicable

regulations having the force of lauQ —————————————————

——————————————————————— - Article 12 -------------"-"“-““==-----
1. The Board of Qors shall be entitled to represent the
Company wi@ and outside the Court of Justice in

respect@all matters and, in any event, to bind the

to other parties or other parties to the Company

&d to take any act concerning either management or

OQ a. to give or obtain loans on behalf of the Company

(except withdrawing money from the Company’s bank




- shall require a written approval of Board of
Commissioner.--—=---==c--- - - s s e s s
2. a. The President Director shall ©be entitled and
empowered to act for and on behalf of the Board of] &@
Directors and to represent the Company;--------- - —%\

b. In the event of the absence or disability @he
President Director due to any reason, being
unnecessary to prove such impediments&o any third
party, any other Director appoin;s n writing by
the President Director shallQe entitled and
authorized to act for and alf of the Board of
Directors and for and onQe}alf of the Company.-----

3. In the event that there @nly one member of the Board
of Directors, all LQ.Q and powers conferred to the
President Directo&mder this Articles of Associations
shall also b Qted to the sole member of Board of

Directors. @ ——————————————————————————————————————————

------------ (-J-QIEETING OF BOARD OF DIRECTORS ------------~-~--
—————— QQ-————-"—-——- Article 13 ---------m-mmmm e

1. eting of Board of Directors may be convened at any time
A if deemed necessary: -----------c--c---omso oo m e m e
Q a. upon the request of one or more member(s) of the

b. upon a written request of one or more members of

the Board of Commissioners; O ——-—--- - oo e oo e e

21




c. upon the request of 1 (one) shareholders or more who
jointly hold 1/10 (one tenth) shares of the total

shares with voting rights or more.------------------

The notice of the Meeting of the Board of Directors shal].@

be carried out by the member of the Board of Dire %\
entitled to represent the Board of Directors purs @to
the provision of Article 12 of these ArtlS;s of
Association. --------------------------o——— -
The notice of the Meeting of the Board rectors shall
be sent by registered mail or é%vnally delivered,
against wvalid receipt, to each er of the Board of
Directors no later than 3 (t}er) calendar days prior to
the meeting date, exclu@ the notice date and the
meeting date.------- K&O -------------------------------
Such notices sha]&specify the agenda, date, time and
place of the M e R
The meeti f Board of Directors shall be held in the
domicil éthe Company. In the event that all members of
t}Q rd of Directors are present or represented, prior
tice shall not be required and the Meeting of the Board
of Directors may be held at any place and shall be
entitled to adopt valid and binding resolutions.---------
The Meeting of the Board of Directors shall be presided
over by the President Director. If the President Director
is absent or unable or unwilling to preside over the

Meeting, it being unnecessary to provide

22




10.

impediment to any third party, the Meeting of the Board
of Directors shall be chaired by another member of the

Board of Directors appointed by and from the members of

the Board of Directors present at the Meeting.----------- ,@

A member of the Board of Directors may be representeg ,i

the meeting of the Board of Directors only bzg%er

member of the Board of Directors acting by vir of a

Power of Attorney.----------------=--------- - -
The Meeting of the Board of Directors s Qbe lawful and
entitled to adopt binding resolutiononly if at least
more than 1/2 (one-half) of the ers of the Board of
Directors are present or reprge}ted at the Meeting.-----
Resolutions of a Meeting @he Board of Directors shall
be adopted on the ﬁ of mutual consensus, and the
failure to do so, Q’e resolution shall be adopted by more
than % (half) he affirmative votes of all votes cast
in the Me Y, mmmmmmmmm e m e e e e ———————— -
In cas %at the meeting has tie vote, the Meeting

c n shall have the second vote.-------=--=-==-=—====---—~

& Each member of the Board of Directors present shall

have the right to cast 1 (one) vote and 1 (one)
additional vote for each other member of the Board
of Directors whom he legally represents. -----------
b. Voting concerning an individual shall be made by an

unsigned, folded ballot papers, while voting

23




12.

13.

unless the Chairman of the Meeting determines
otherwise without any objection from those present.-

c. Blank votes and void votes shall be deemed not to

have been legally cast and, accordingly, to be non—.@

existent and shall not be counted in the calcul j

of the number of vote cast.------------------- %—

The Board of Directors may also adopt valid rhﬁtions
without convening a Meeting of the Board&f Directors
provided that all of the members %Qhe Board of
Directors have been informed in w ng regarding the
proposals concerned and all s of the Board of
Directors have given their %proval to the proposals
being submitted as evid@d by their signed written
approval. ---------- K&Q ———————————————————————————————
- Any resolutions&gopted in such a way shall have the
same validity % hose legally adopted in the Meeting of
the Board d@rectors. ——————————————————————————————————
Member @Qoard of directors may also participate in the
G Meeting of Member of board of directors by using
leconference, video conference, or other similar
electronic means which allows the Member of board of
directors participating in the General Meeting of Member
of board of directors may personally see and hear one

another, in which the participation shall be considered

as attendance of each shareholder in the said General

Meeting of Member of board of directors.----
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- Minutes of Meeting of Board of Directors held by using
teleconference, video conference, or other similar
electronic means must be set out in writing between the
member of board of directors present at the meeting for.\&’z

review, approval, and execution.--------------------- wc>

------------------- BOARD OF COMMISSIONERS

————————————————————————— Article 14 ---------—-=====-=2
\
1. Board of Commissioners shall consist of n: or more
Commissioners, and 1in the event there,'bg‘nore than one
Commissioners, one of whom may Q\ppointed as the

President Commissioners.-------- 0 —————————————————————
t

2. Only Indonesian national ha he qualifications as

required by the prevaili@aws may be appointed as a

member of the Board cg:missioners. ————————————————————
3. The members of Bog@ of Commissioners shall be appointed
by a General@ ting of Shareholders, each for a 5
(five) -ye office term without prejudice to the right of

a Gener@ eeting of Shareholders to dismiss them at any
4., , due to any reason, a vacancy arises on the Board of

A commissioners, a General Meeting of Shareholders shall be
Q convened to fill that wvacancy within 30 (thirty) days
after such vacancy arises, subject to the provisions as

referred to in paragraph 2 of this Article.--------------

5. A member of the Board of commissioners shall be entitled

to resign from his position by giving noti
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of his intention to the Company at least 30 (thirty) days
prior to the date of his resignation.--------------------

6. A member of Board of commissioners shall cease to hold

b. loss of qualifications required by the a icable
N
regulationg having the force of law;-—§— ——————————

c. death;---------------"-"------------- N S

Meeting of Shareholders.---, m-—---—-—----=-----=-------

—————— DUTIES AND POWERS OF THE BO&)}OF COMMISSIONERS -------

—————————————————————————— Arti@ls T T T e e e e s

1. Members of the BoarKQQommissioners, either jointly or

severally, at a&time during the Company'’s business

hours shall @ entitled to enter the building and

premises§ y other places used or controlled by the

Compan Ca}

th‘t pect and verify the financial position of the

to check books, documents and other evidence,

O pany and to have knowledge of all acts done by the

A Board of Directors.-------------- e —m
OQ The Board of Directors and each member of Board of
(J Directors shall provide explanations to the queries of
any member of Board of Commissioners.--------------------

3. In the event all members of the Board of Directors are

suspended and the Company has no member of

26




Directors, then the Board of Commissioners shall be
obligated to temporarily manage the Company. In such
event, the Board of Commissioners shall be entitled to
confer interim power on one or more person(s) among them &@
on their joint responsibilities.---------------------- - %
In the event that there is only one member of th %rd
of Commissioners, all tasks and authorities gr ed to
the President Commissioner or any member of\th Board of

Commissioners shall also apply to the,8%le member of

the Board of Commissioners.----------%-----------------

—————— MEETING OF THE BOARD OF CO&@ ONERS -------------
———————————————————— Article 1&/—————-———-——~~—-——-——-—-

The provisions as referred @J.n Article 13 shall apply

mutatis mutandis to the 1Q of Board of Commissioners.----

1.

—————— WORK PLAN, F@AL YEAR AND ANNUAL REPORT ----------

——————————————— @Q—-Article 1

Board of D@tors shall submit work plan which shall
also S(Jout the annual budget of the Company to the
c@ Commissioner for approval ©prior to the

mencement of the fiscal year.----=--=-=--=--=-=-=---~-------~
The work plan as referred to in paragraph (1) must be
submitted within a period of not later than 30 (thirty)
days prior the commencement of the next financial year.--
The fiscal year of the company shall commence on the =
(first) day of January and end on the 31%° (thirty first)

day of December.----------------~-----------




- At each end of December each year, the Company’s books

shall be closed.=sormco—omooo—menoones oo Sammmndn Sm— oS

The Board of Directors shall prepare annual report and

submit the same at the Office of the Company to be.@

reviewed by the shareholders commencing since the dat@

the annual General Meeting of Shareholders.-------- _@_

-- USE OF NET EARNINGS AND DISTRIBUTION OF DIVIDENSN-----

———————————————————— Article 18 ----=-=------f-F----—-——-

The Company’s net earnings for a fiscal,g@ as stated in

the balance sheet and estimation of&@ and profit which

has been approved by annu eneral Meeting of

Shareholders and which constlg‘w positive earnings shall

be divided in the mann@s specified by the annual

General Meeting of S%e lders.----------=-==-----------

In case the prof and loss account in one accounting
year shows a that cannot be covered by the reserve
fund, the @ loss shall remain recorded and shall be
entered(i)i the profit and loss account and, in subsequent
a@n ing years, the Company shall be considered not to

ve made any profits as long as the loss recorded in the
profit and loss statement has not been fully covered.----
The company may distribute interim dividend prior to the

end of the fiscal year of the Company.---------=--=--------

--------------- THE USE OF RESERVE FUND --------------~--~

————————————————————— - Article 19 ---------“-cemmmmmmm
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1. A reserve fund equal to 20% (twenty percent) of the
issued and paid-in capital shall only be used to cover

losses suffered by the Company that cannot be covered by

any other reserves.---------------- - mm oo o @

2. In the event that the reserve fund exceeds an a
equal to 20% (twenty percent) of the subscribec@%l,
a General Meeting of Shareholders may decide t the

2
excess amount of the reserve fund shall be«s d for the

Company'’ s requirements.——n—--————---—-~—® —————————————
3. The reserve fund as referred to i agraph (1) which

has not been used to cover IOSﬁ&nd the excess amount
of the reserve fund as refe to in paragraph (2) in
which the wuse has not b@ determined by the General
Meeting of Sharehol , ®Shall be managed by the Board of
Directors in a n&per deemed appropriate by it, with
approval of 1@ Board of Commissioners and with due

observancso the applicable regulations having the force

of law.§-p----=--=-="""-“" -~ — e —— e — o - -

------ Q"_““_" CLOSING PROVISIONS -------=----==-=====-~-
————c& —————————————————— Article 20 ----------------- e m

Natters not provided for or not otherwise fully covered in
OQhese Articles of Association shall be resolved by a General

(J Meeting of Shareholders.-----------==---------=----—--—--—-—------
-Further the appearing person acting in the capacity ans

mentioned above declared thati-----=-c---------------oooommo -

29




1. For the first time, 10,000 (ten thousand) shares with

total par value of Rp 10,000,000,000.- (ten billion

Rupiah) have been subscribed in full and paid in cash to

the account of the company by the following founders:---- o

a.

The appearing person Mrs. MAYA MIRANDA AMBA

holding 1,600 (one thousand six hundred&@ts,

having aggregate par value of Rp. 1,600,
\

(one billion six hundred million Rupiah)§--"*---------

The appearing person Mr. E@EZANAZARUDDIN

holding 400 (four hundred) sh having aggregate

par value of Rp. 400,000, OOb four hundred million

The appearing pers@dr. SAKTI WAHYU TRENGGONO
holding 200 ( Qndre) shares, having aggregate

par value of&B. 200,000,000,- (two hundred million

rupiah) ; —@—Q ______________________________________

PT. TRA KARYA JAYA holding 2,900 (two thousand

n:i.(eJ undred) shares, having aggregate par value of

QQ. 2,900,000,000, - (two billion nine hundred

million rupiah);-------------==-==--=---"“-~-"-"-"--~--~-----
PT. MITRA DAYA MUSTIKA holding 2,900 (two thousand
nine hundred) shares, having aggregate par value of

Rp. 2,900,000,000, - (two billion nine hundred

The appearing person Mr. GARIBALDI THOHIR holding

1,200 (one thousand two hundred)
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aggregate par value of Rp. 1,200,000,000,- (one
billion two hundred million Rupiah);----------------
PT. SRIVIJAYA KAPITAL holding 800 (eight hundred)
shares, having aggregate par value of Rp .\&'Q

800,000,000, - (eight hundred million Rupiah) ;———Q%

In exception to the provisions of articles 11 an of

these Articles of Association, concerning the app®ntment

\

members of Board of Directors and f “Board of

Commissioners, the following persons h?ﬁeen appointed

-BOARD OF DIRECTORS mm @ ———————————————————

Director : Thb appearing person Mr.

&IBALDI THOHIR . -~ - -~— ===~
-BOARD OF COMMISSION?&Q ______________________________

-Commissioner Q’& .Mz. Eowin soeryapsada, [N




- The said appointment of members of Board of Directors

and of Board of Commissioners has been accepted by each&

individual concerned.-------==------c------—-oomoo—- - co
3, To declare and warrant that the authenticit& he
identities of the appearing persons are 1in a rdance

with the data/identification produced to\ %, Notary
Public, and shall hold me, the Notar %}lic and the
witnesses harmless from any subse claims, and to
declare to have understood and eed all contents of
this deed.----------==--=----- Q;j ————————————————————————
4. Board of Directors and/on@ﬁary Public are granted with
a power with the ri & substitution, either jointly or
severally to obt&ésx approval for these Articles of
Association fx@ he appropriate authority and to make
amendment a@r additions in any form whatsoever as may
be nece@ai\ y for obtaining such approval, and, to submit
a gn any and all applications, deeds and other

%qcuments, to choose domicile and, in other words, to

* take any other acts which may be required.---------------

-------------------- IN WITNESS WHEREOF ---------------------
- This deed is made into minutes and executed in Depok, on the
day, date and time as referred to above in the presence of:---

1 Miss DEWI APRILIA LUKMAN,




2. Mr. LIHARDO GIRSANG,

-After I, notary, read out thif\déed to the appearing persons

and witnesses, the appe@@persons, witnesses and I, the
notary, sign this deed.qg--=-==rmmmmmm-rrommcm o e e

-This deed is ex@gd with one emendation, namely one

deletion without@st itution.--=----ccmmmm e e e

-The originaU this deed is duly signed.---------=--=-=-=----~

Qe
é{@
Q
cPQ

[sealed, stamped, and signed]
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DECREE OF THE MINISTER OF LAW AND HUMAN RIGHTS
REPUBLIC OF INDONESIA
Number: AHU-48205.AH.01.0l1.Year 2012 .@

CONCERNING Q%

APPROVAL FOR THE LEGAL ENTITY OF LIMITED LIABILITY CO

MINISTER OF LAW AND HUMAN RIGHTS OF THE REPUBLIC OF I SIA,
N
Considering : that upon careful examination of leted form

of Notarial Deed of Model I a@ he supporting
documents and the copy of Number 02, dated

September 5, 2012 wig:/ rawn up and submitted
V. G

by Notary Public ELIUM LANTU, SH., M.Kn

and received O&September 11, 2012, are

fulfilled t &equirement and in compliance with
prevai]@&laws and regulations;

In view of : 1. Number 40 of 2007 concerning Limited

0 Liability Companies (State Gazette Number

(J 106 of 2007, Supplement State Gazette Number

O
\Q 4756) ;

O 2. Government Regulation of the Republic of

QA Indonesia Number 43 of 2011 concerning
(JO Application Procedures and the Use of the
Name of a Limited Liability Company (State

Gazette of the Republic of Indonesia Number

96 of 2011);




3. Regulation of the President of the Republic
of Indonesia Number 24 of 2010 concerning
the Position, Duties, Function of Echelon 1
of the State Ministry; .@
4. Regulation of the Minister of Law and HL%%\
Rights of the Republic of Indonesia r
M.HH-05.0T.01.01 of 2010 dated Dece r 30,
\
n

2010 concerning Organization Working

Procedures of the Ministry Qa and Human
Rights of the Republic ongo

5. Regulation of the Mj er of Law and Human

nesia;

Rights of the R@) ic of Indonesia Number
M.HH-02 .AH. 0@ of 2009 concerning
Applic %Qrocedure for the Approval of
Compa& as Legal Entity, Approval for Deed
o Qandments to Articles of Association,
&livery Notice of Amendments to Articles of

( ) Association and the Corporate Data Changes;

QO DECIDED:
To S¢&ulate

QS : To approve the legal entity of PT. MERDEKA SERASI

OQ JAYA, having its seat 1in South Jakarta in
(J accordance with the Completed Form of Notarial
Deed Model I stored in the Legal Entity

Administration System (sinminbakum) Database and

the copy of Deed Number 02, dated S



2012 drawn up by Notary Public IVAN GELIUM LANTU,
SH., M.Kn practicing in municipality of Depok.
SECOND : This decree shall come to full force and effect

as of the issuance date. .\&’e
If in the future founds any mistake or fals (9

this decision, it will be correct ceas

\
Issued in Jakarta @
on September LQ;O:Lz

on behalf of the %: ER OF LAW AND HUMAN
P

appropriate.

RIGHTS OF E UBLIC OF INDONESIA

@ZCTOR GENERAL OF

&K LIC LAW ADMINISTRATION

Q&’ [Signed]
6\ DR. AIDIR AMIN DAUD, SH., MH., DFM
(JQ NIP. 19581120 198810 1 001

S

QA’npany Register Number AHU-0081346.AH.01.09.Year 2012 dated September 11, 2012

(JO

I, Fathurrozak, a sworn and authorized translator, by virtue of Jakarta Capital Territory
Govemor’s Decree No. 3065/2003, practicing in Jakarta, do solemnly and sincerely declare
that the foregoing document is a true and faithful translation from Indonesian into English of
the original version.




