
No. 2440 2000

LIMITED LIABILITY COMPANY

Su Iement to State Gazette of ROI dated 16/5 - 2000 No' 39

AnnouncemenL in the State Gazette of RoI pursuant to

Article 3B of the Indonesian Commercial Code:

EXCERPT of List of Decrees of the Minister of '.fustice

dated January 30, 1981 Number: 1.A.5/84/LG

Reading

Considering

To st.ipulate

MINISTER OF JUSTfCE:

application fetter dated

132/1 /N/1980 from NotarY

in this matter acting as

the Limited LiabilitY

mentioned be1ow,'

JuJ-y 7, 1980 No.

K. Gonooofwrrl o

the attorney of

Company to be

Iimited

deed of

Jamu &

that no item contained in this deed of

establishment is in violation of the Lerms

generally required for the establishment

of a limited liabilit.Y comPany and,

therefore, there is no objection to the

granting of approval of the deed of

establishment of the said limited

Iiability company;

BE IT HEREBY RESOLVED:

pursuant to the prevailing law on

liability company/ to aPProve the

establishment of: PT Industri

ffi



This EXCERPT

Stamp duty

rupiah) has been

Earmasi Sido Muncul, a Iimited liability

company having its domicife in Semarang,

dated March 18, L91 5 Number 2I passed

before Notary Kahirman Gondodlwirj o,

practicing in Semarang.

of t.he List of Decrees is served upon the

applicant for Proper Perusal.

fn accordance with the List:

D]RECTOR GENERAL OF LAWS AND LEGISLATIONS;

ON HIS BEHALF

DIRECTOR OF CIV]L AFFAIRS;

ON HIS BEHALF

HEAD OE SUB-DIRECTORATE OE LEGAL ENTITIES/

MRS. SUBANDIJAH SUBANDI

NrP. 040004445

of Rp.7,500.- (seven thousand and five hundred

duly paid in full "

To:

Mr. Notary K. Gondodiwj-r j o

Attorney of PT Industrj- Jamu &

Farmasi Sido Muncul

JIn. H. Agus Salim 46 (Atas)

Semarang



The aforesaid deed

register of the Registrars

on February 28, 2000 under

has been recorded in the general

' Office of Semarang District Court

No. 28 /2000 /II.

Hwa, according to her statement,

privaLe person i ,"siding in Semarang

104).

Registrar/SecretarY,

AGUS KARYANTO, SH

NTP.040015028

LIMITED LIABILITY COMPANY

PE \'INDUSTRI .'AI{U & FAR}IASI SIDO MUNCUL"

Number: 2L.

On t.his dry, Tuesday, the eighteenth day of March one

thousand nine hundred and seventy-five.

Personally appeared before Itrer Kahirman Gondodiwirjo, a

Notary practicing in Semarang, in the presence of witnesses

known to II1€, the Notary and whose names are last written

below:

1. Mr. Jahja Hidajat,

Trenggulun 104) .

Mrs. Siem Gi-ok

Indonesian Citizen,

(MIaten Trenggulun

merchant, residing in Semarang (Mlaten

the appearing persons named in points 1 and 2, according

to t.heir statements, in this matter acting:

for themselves;

jointly, by virtue of verbal power of attorneyr ds

proxy of and as such representing and responsible

2.
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for and on behalf of Mr. Sofjan Hidajat, merchant,

residing in Semarang (MIaten Trenggulun 104) '

The appearing persons are known to me, the Notary'

Theappearingpersonsherebydeclarethat,sublecttothe

provisions of the Law governing the Government's approvals

required for establishment of a Iimited liability company/

they have agreed to incorporate a Iimited liability company

with the terms and conditions or articles of association as

follows:

Article 1

This company shall bear Lhe name: PT "Industri Jamu &

Farmasi Sido Muncul" and have its domicile and headquarters in

Semarang and may open offices, branches, outlets and agents in

any other places as determined by the Board of Directors upon

approval of the Board of Commissioners.

Article 2

The company shall- be established for seventy-five

consecutive years and shall col1llnence to exist on the day these

articles of association are approved by the regulatory body,

subject to r-he provisions of Article 51 of the Indonesian

Commercial- Code.

The

continue

Industri

Semarang,

Article 3

purposes and objectives of t.he company shall be to

the businesses of the Limited Partnership named cv

Jamu & Earmasi Sido Muncul, having its domicile in

established under deed number 4 dated the third day

AN@- s*q+\- & ALl'fitoRIZED
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of August one thousand nine hundred and seventy, PaSsed before

Raden Soekadar, ds the substitute for Raden Kaioen, a Notary

practicing in Semarang, the articles of association of which

were amended by deeds number 5 dated the sixth day of March

one thousand nine hundred and seventy-five and number 2Q dated

this d.y, both passed before fler the Notary, nameJ-y carrying

out industrial business particularly in the sector of

pharmaceuticals and herbaf medicines and general trade,

incJ_uding import/ export and inter-island trade, aI1 in the

broadest sense of the word, either on its own or other party's

account on commission basis or otherwise, or in cooperation

with any other person.

Article 4

The authorized capital of the company shall be in t.he

amount of Rp.30,000,000.- (thirty million rupiah) divided into

2OO (two hundred) shares, each having a ncminal value of

Rp.150,000.- (one hundred and fifty thousand rupiah) '

The founders of the company shalt be the shareholders of

an. 
, 
aforesaid limited partnership named CV industrr Jamu &

Farmasi Sido Muncul who have brought into the company aff

assets, liabilities and permits of the aforesaid ]imlted

partnership amounting to, as assessed to date, RP-1,500,000.-

(seven million and five hundred thousand rupiah) as set out in

the latest balance sheet dated this day.

with reference to paragraph 2 of this article, Lhe

aforesaid capital has been subscribed and paid in full by:

ffi
SLAf,O]

hnsnnt



the founder Jahja Hidajat, holding

20 (twent.y) shares having aggregate

value of three mitlion ruPiah

the founder Siem Giok Hwa, holding

20 (twenty) shares having aggregate

value of three million ruPiah

the founder Sofjan Hidajat, holding

10 (ten) shares having aggregate

value of one mil-tion and five

Rp.3,000,000"-

Rp.3,000,000.-

hundred thousand ruPiah

Thus, there is a total of 50 ( fiftY)

shares having aggregate value of seven

milfion and five hundred thousand rupiah

Rp.1,500,000.-

Rp.?,500,000.-

such payment has been received by the company, provided

that all legal actions taken by the limited partnership named

..CV Industri Jamu & FarmaSi Sido Muncul" in respect of any

third party prior to their inclusion to this limited J-iability

company shall remain the responsibility of and as such binding

upon* the former sharehol-ders of such limited partnership.

Shares in portfotio may be issued in accordance with the

company's need for working capital.

The time and terms for issuance of such shares shall be

determined by the Board of Directors, subject to approval of

the Board of Commissioners, provided that they may not be

issued below par value.
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If the Board of Directors, upon approval of tne Board of

Commissioners, resoJ-ves to issue new shares, the Board of

Directors shaII announce such resolution to al-l shareholders

and, within one month after such announcement, such

shareholders shaII have preemptive right to acquire the shares

in proportion to the number of shares held by them, prior to

such shares being offered to any other person'

AII shares shalt have been issued within ten years unless

the period is extended by the regulatory body upon the request

of the Board of Directors entitfed to make such request without

any further authorization.

Article 5

AII shares shall be "registered" shares, given with serial

number, signed by a Director and a Commissioner, and issued with

dividend coupon and a counterfoil for exchange with a new

dividend coupon and related counterfoil.

Shareholders shall comply with the

association and resolutions of the

shareholders adopted in accordance with

of association.

company's articl-es

general meeting

the company/ s articles

of

of

The company, s shares may only be held by Indonesian

citizen and, therefore, they may not be transferred to any

foreign person; this condition shall be written on each share

certificate.

If a shareholder intends

the other shareholders through

to sell its share, one or more of

the Board of Directors, which is

E aurgouzrP
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required to notify the same to the other shareholders via a

registered mail, shaII have the pre-emptive right to acquire

such shares and, if within one month as of the date of such

notice no shareholder exercises such right, the selling

shareholder shall have the right to sell its shares to any other

person, subject to the provision of paragraph 3 of this articl-e.

If for any reason whatsoever a share falfs under the

ownership of a non-fndonesian citj-zen, then within one year such

share shal-I be transferred to any person eligible for such share

as specified above and, prior to successful- transfer of such

share, a vote cast at a general meeting of sharehol-ders for

such share shal-1 be deemed invalid, and the dividend payment

for such share shall be suspended.

If a share falfs under the ownership of more than one

person, the company will only acknowledge one of such persons

as the holder of such share, nameJ-y the person ]ist-ed in t.he

register of sharehol-ders.

The Board of Directors shall- maintain the register of

shareholders containing serial numbers of shares, names ano
I

addresses of shareholders and other information as may be

deemed necessary.

A transfer of shares shal-l- be conducted by the Board of

Directors under a deed of transfer (overdracht) signed by the

transferor and the transferee or biu virtue of any instrument

as may be deemed sufficient by the Board of Direct.ors to prove

ffi
rlmrp



such transfer (overgang), subject to the provision

paragraph 3 of this articl-e.

The aforesaid transfer shall be recorded in t.he register

of shares and on the relevant share certificate.

The recording of such transfer shal-l be signed by the

Board of Directors, subject to the provisions of article 43 of

the fndonesian Commercial Code.

Any registration ( inschrij ving ) or trans fer

(overschrijving) in the name of more than one person shall be

rai aa]- ar]

Therefore, the persons jointty entitled to one share

shall appoint one among them as their proxy in such

registration or transfer.

Article 6

Any share certificaLe, dividend coupon or counterfoil

which is no longer usabl-e ffi&y, at the written request of the

relevant holder to the Board of Directors and upon delivery of

any such share certificate, dividend coupon or counterfoil, be

replaced with the new certif icate bearing the same seria-l-

number as the original, at the expense of the relevant hoider.

The original shall Lhen be disposed of, the proceedings

of which shalI be recorded in the Mi-nutes by the Board of

Directors and reported to the next General Meeting of

Sharehofders "

If the instrument as referred to in the first paragraph is

lost or totally damaged, upon a written request of the relevant

of
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holder to the Board of Directors, the Board of Directors shal-1

issue a duplicate certificate at the expense of the relevant

holder, provided that the relevant holder shall provide

adequate evidence acceptable to the Board of Directors of such

Ioss.

The issuance of duplicate for lost certificate shall be

notified in an announcement in the State Gazette and

newspapers published in Semarang.

Once the duplicate is issued, the original shall

rendered nuII and void to the company.

Article 1

The company shall be led and managed by a Board

Directors consisting of one Director under the supervision

one or more commissioner.

The members of the Board of Directors and the

Commissioners shalI be appointed and dismissed by the general

meeting of shareholders, provided that they are appointed for

indefinite term of office by the majority votes at the general

meeting of shareholders.

The members of the Board of Directors and the

Commissioners may be dismissed at any time, oo condition that

a member of the Board of Directors may be dismissed without

any prior suspension (schorsing) by the Commissioners.

Upon dismissal, a Commissioner may be reappointed.

ha

of

of
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The members of the Board of

Commissioners may be given monthly salary,

shaII be determined by the general meeting

Directors and the

the amount of which

of shareholders.

T € /-l,r^LLt to any reason whatsoever, the Company has no

Director, a general meeting of shareholders shall- be convened

to fill such vacancy within one month after such vacancy

^-^t ^^^dlrSu>.

During the vacancy in

Iong as the substitute

appointment, then (one of)

perform the duties of the

authority.

the Board of Directors and for so

Director has not accepted his

the Commissioners shal-I temporarily

Board of Directors wi-th the same

Article B

If the Director is absent due to illness or any other

reason whatsoever, it being unnecessary to provide proof of such

impediment to any third party, one of the Commissioners may act

in place of the Director with the same authority as the

Director.

* 
tn" Director shall be entitled to represent the company,

in and outside the court of justice (zo in al-s buiten rechten)

in respect of aII matters and in any event, provided that such

action is in l-ine with the purpose of the company, to take any

act concerning eiLher ownership (daden van eigendom) or

management (daden van beheer) and, therefore, to bind the

company to other parties and other parties to the company, but

with the restriction that:



b.

to se1l, purchase, transfer and acquire ownership right

over any fixed assets;

to encumber any assets of the company with hypothecation,

Iien and otherwise use them as security over debt;

to obtain loan or execute a credit agreement (krediet

overeenkomsten) ,' or

d" to bind the company as sponsor (borg) or guarantor,

the Director shaIl obtain prior approval from (one of) the

Commissioners.

Article 9

The Commissioners shall supervise any action taken by the

Director.

Each of the commissioners shall have the right to inspect

boo ks and records o f the company, ve ri f y the f j-nancia l-

position and assets of the company and to enter premises,

buildings and offices used by the company.

The Board of Directors shafl aIl information regarding

the company as required by each of the Commissioners.

* 
tn. Commissioners shalI be fully entitled, subject to

ma;ority vote, suspend (schorsen) any member of the Board of

Directors if any such Director commits an act in violation of

the company, s articles of association or the company's purpose

or fails to perform his obligation and such suspension shafl

be notified to the general meeting of shareholders whlch shall

be convened within one month upon such suspension/ which

meeting shall be entitled and authorized to determine whether

ffi sr,.iro\
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or not any such suspended Director wiII be reinscated, upon

providing a proper notice thereof to any such Director and

giving him with an opportunity to defend himself and hearing

his defense at such oPPortunitY.

The meeting shaII be chaired by the eldest Commissioner

orr in case of his absence, by the person appointed among

those present at the meeting.

In case of failure to convene such meeting within one-

month period, the said suspension shall be automatically nu}l

and void (vervalt van rechswege).

Article

The company's books shall

December each year. Eor the first

end of December one thousand nine

10

be closed at the end

time, they are closed at t

hundred and seventY-five.

of

he

No later than six months as of the closing of such books,

the Board of Dj-rectors shall prepare Lhe bafance sheet and

profit and Ioss account which shalI, after being examined by

the Commissioners together with other annual reports

{jaarstukken) regarding responsibilities and information

regarding assessment of fixed assets of the company at least

for fourteen days prior to the annual- general meeting of

shareholders, be made available at the company's office for

inspection by the shareholders "

The annual general rneeting of shareholders shal] be held

in the domicile of the company and no later than July each

year. For the first time, no later than July one thousand nine

13
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hundred and

account are

seventy-six, the balance sheet and profit and loss

submitted for ratification by the meeting.

The ratification of such instruments shall be deemed as

fu]] rel-ease of the Board of Directors and the Board of
commissioners from their responslbilities and actrons

performed during the past fiscal year.

Article 11

An extraordinary generar meeting of shareholders may be

held if deemed necessary by the Board of Directors or (one of)

the Commissioners and shall be held if one or more shareholder

jointly representing at feast two-fifths of the issued shares

requests it and clearry notifies the matters to be discussed

thereal in writing. rn this case/ the Board of Directors shafl_

convene the general meeting of shareholders within one month

upon its receipt of such request and shalr give noti-ce for
such meeting in accordance with the provision as set out in
the following article.

rf no such meeting is herd within the said one-month

period, the person(s) signing the aforesaid request shalf be

entitled to notify such meeting by hj-mself/themselves and the

meeting will be herd and chaired by a person to be appolnted

among those present thereat and shatl be entitled and

authorized to adopt binding resorutions if the matters

proposed to the meet.ing are deemed as urgent by all meeti-ng

participants.

Article L2

74
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AII- general meetings of shareholders shalt be l-reld at the

domicile of the company.

The notice for general meeting of shareholders shafl be

made through an advertisement no later than eight days prior

tothemeetingdateinoneormorenewspapercirculatedin

Semarang.

Thenoticeshallindicatet.heplace,dateandhourofthe

meeting,aswellasallmatterstobediscussedthereat'

Thenoticesha}lbedeliveredbytheBoardofDirectors,

unl_ess the meeting is requested by (one of) the Commissioners,

which in such a case the notice shall be delivered by the

relevant commissioner, with due observance to provision of the

last paragraPh of articl-e 11.

If alt shareholders are present in person or by proxy at

the meeting, no prior notice is necessary and such meeting may

be held at any place, provided that it is within the territory

of the Republic of fndonesia, and shall be entitled to adopt

binding resolutions.

Article 13

' 
,n. general meeting of sharehorders sha11, unless

specified otherwise in these articles of association, be

chaired by the Director ott in case of his absence, by (one of

the commissioners oTr in case of absence of the Director ancl

aII Commissioners, by a person to be appointed among those

present at the meeting.

15
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AII matters discussed and decided at the meeting shalf

set out in the minutes of meeting signed by the Chairman

the Meetj-ng as ratification and, if necessary, by at least

of the shareholders present at the meeting. The content

such minutes of meeting shall serve as valid evidence for

shareholders of the resolutions and proceedings of

be

cf

one

of

all

the

meeting.

No such signature is necessary if the minutes of meeting

are set out in a Notariaf deed.

Article 74

The resolutions of general meeting of sharehol-ders shafl

be adopted by a simple maj ority votes, unless specified

otherwise in these articles of association.

Each share entitles its hofder to cast one vote and as

such a shareholder is entitled to cast a number of votes equal

to the quantity of shares that it holds.

The shareholders may be represented at a meetl-nq by

another person by virtue of a power of attorney, but neither

an" 
* 

member of the Board of Directors, Commissioner nor

employee of the company is entitl-ed to act as proxy during the

voting process.

Any vote cast

invalid.

by them as proxy shaIl be deemed as

Voting concerning an individual

unsigned, folded ballot papers, while

matters shall be conducted orally.

shalf be carried out bY

voting concerning other

ffi
sr,ATOil'
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fn case of tie vote, any proposal concerning individuals

shalI be determrned by lot drawing, while any other proposal

shall be deemed to have been defeated.

Articl-e 15

The use of net earnings, namely gross earnings less

depreciation and other expenses, shall be deLermined by the

annual general meeting of shareholders and distributed in

accordance with the resolution of the general meeting of

shareholders.

fn case the profit and Ioss account in one fiscal year

shows a loss that cannot be covered by the reserve fund, then

the loss shall remain recorded and entered in the profii and

foss account and, in subsequent fiscaf years, the company

shaII be considered not to have made any profits as Iong as

the loss recorded in the profit and l-oss statement has not

been fulIy covered, subject to the prevailing statutory

regulations .

Any dividend uncl-aimed within five years after it is made

avail-able f or payment will- not be paid and shall- be credited

to the reserve fund or the profit and loss account.

Articl-e 76

To cover Iosses incurred, the company may establish a

reserve fund, the amount of which shall be determined by the

general meeting of shareholders.

t7
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The reserve fund may be used for working capital and

other purposes in accordance with the resolution of the

general meeting of sharehofders to the benefit. of the company.

Any interest and other income earned from the use of the

reserve fund shall be credited to the profit and loss account"

Art.icle t'7

Any amendment to these articles of association in respect

of, among others, dissolution of the company prior Lo the

expiry period as referred to in article 2.1 or change fn the

company's domicile, name and purposes and obiectives,

extension of the company's duration, change in the company's

authorized capital and reduction in the amount of issued

capital (geplaatst kapitaal) may be made only upon resofution

of the general meeting of shareholders deliberately convened

for such purpose, provided that such meeting shaII be attended

by the shareholders jointly representing three-fourths of the

issued shares and the relevant proposal shall be approved hy

reduction

Directors

interest

in amount of the issued capital, the Board of

shall announce it in the State Gazette for the

of the creditors "

In case of failure to convene such meeting due to it not

being attended by the shareholders jointly representing the

required percentage of issued shares as referred to in the

first paragraph of this article, not earlier than fourteen

days after such meeting, a new meeting shall be convened with

&AI'TH9RIZED
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the same terms and conditions as those of the first meeting

and such new meeting may adopt resolutions in respect of

matters proposed to the second meeting and those not already

decj-ded at the first meeting, t such proposals

shall be approved by at least three-fourths of the votes cast

lha16.l

Approvals from the Government and competent agencies may

at any time still be required.

Article 1B

If the company is dissolved due to lapse of its

establishment duration or because the company is declared as

bankrupt by virtue of resolution of the general meeLing of

shareholders upon its insolvency or due to any reason as

contemplated in article 41 of the Indonesian Commercial Code,

the company's liquidation shalf be executed by the Board of

Di-rectors under the supervision of the Commissioner(s), unless

the shareholders decide otherwise.

The company's articles of association shall to the extent

poss-LbJ-e remain effective during the Iiquidation perioci until

its expiry namely on the date the general meeting of

sharehol-ders has approved the fast account of the iiqurdation

and given full discharge and release to the liquidators.

The Iiquidators are required to register the resolution

regarding dissolution of the company with the Registrars'

Office of the relevant District Court and to announce the same

in the State Gazette for the benefit of the creditors "

t9
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The liquidators are afso required to announce the plan

for distribution of any balance (bati-g sal-do) from the

liquidation calculation in the State Gazette '

Article t9

For matters regarding the company/ the shareholders are

deemed to have domicile at the address as listed in the

register of shareholders as referred to in article 5.

Article 20

Matters not provided for or not otherwise fu1ly covered

these articles of association shall be resolved by a

general meeting of shareholders.

Eurther the appearing persons declare:

1. that notwithstanding the provisions of article 1

regarding procedure for appointment of members of the Board of

Directors and the Commissioner(s), the following individuals

have been appointed for the first time as:

Director : the said founder Jahja Hidajat;

Commissioner : the said founder Siem Giok Hwa,'

r 
The said appointment of Director and Commissioner has

been accepted by each individual concerned and would be

ratified at the first general meeting of shareholders, upon

ratification by the competent authority of these articles of

association;

2. that Mr. Roedy Soedard;o, employee of the NoLary's

office and residing in Semarang, and

Ar,INrG FNII(qEuPIN
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are granted with a power wj-th the right of substitution,

either ;ointly or severally to apply for the Government's

approval for these articles of association and, if required by

the competent authority, to make amendment to the articles of

association in a Notarial deed, to make or cause to be made

and to sign any and aII applications, deeds and other

instruments, and to take any act as may be deemeo necessary

and expedient for the achievement of such purposes, without

exception.

The appearing persons finally certify that the company's

founders, either jointly or severally, are responsible for the

actual placement of the issued capital '

In witness whereof

This deed is made and executed in semarang, oD the day

and date first written above, in the presence of Mr. Raden

soentoro and Mr. Soedadi, both being the em-ployees of the

Notary and residing in Semarang, as witnesses;

After this deed is read out by Iner the Notary to the

appearing persons and witnesses, it is immediately signed by

the appearing persons, witnesses and me, the Notary'

This deed is executed with three changes, three defetions

and five additions.

The original of this deed is duJ-y signed'

Issued as coPY

Notary in Semarang

K" GONDOD]WIRJO, SH
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This deed is incl-uded in the Decree of the Minister of

Justice of the Republic of Indonesia dated January 30, 1981

Number Y.A. 5/84/76.

Acknowledged bY:

Director General of Laws and Legi-sIations,"

on his behalf

Director of CiviI Affairs;

on his behalf

Head of Sub-Directorate of LegaI Entities,

MTS. SUBANDIJAH SUBANDI

NrP. 0400a4445

The aforesaid deed has been recorded in the general

register of the Registrars' Office of Semarang District Court

on February 28, 2000 under No. 28/2000/II.

Regi s trar,/ Secretary,

AGUS KARYANTO, SH

NrP. 040015028

(Excerption and reproduction are strictly prohibj-ted)

GOVERNMENT PRINEING OFFICE OF ROI

I, Anang FahkcrudiU residing at ]1. Kalibata Timur Raya No. 1? Kel. Kalibata' Kec.

Pancoran, South Jakarta, (anangf@gmail.com), a swom and authorized translator, by virtue

of ]akarta capitat Territory covemols Decree No. 222812ffi1, practicing in Jakarta do

solernnly and sincerely declare that the foregoing docrrment is4fue and faithful translation

from Indonesian into English of the original version.

lakart4 January 28,2020


