NOT FOR DISTRIBUTION, DIRECTLY OR INDIRECTLY,
IN OR INTO THE UNITED STATES

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer
applies to the attached Offering Circular. You are advised to read this disclaimer carefully before
accessing, reading or making any other use of the attached Offering Circular. In accessing the attached
Offering Circular, you agree to be bound by the following terms and conditions, including any
modifications to them from time to time, each time you receive any information from us as a result of
such access.

Confirmation of Your Representation: You have accessed the attached document on the basis that you
have confirmed your representation to The Hongkong and Shanghai Banking Corporation Limited and
Mandiri Securities Pte. Ltd., MUFG Securities Asia Limited, Standard Chartered Bank (Singapore) Ltd
and Standard Chartered Bank (together the “Arrangers” and the “Dealers”), and PT Bank Mandiri
(Persero) Tbk (the “Issuer” or the “Bank”) that: (1) you are outside the United States, the electronic
mail address that you gave us and to which this electronic mail has been delivered, is not located in
the United States and, to the extent you purchase the securities described in the attached Offering
Circular, you will be doing so pursuant to Regulation S under the United States Securities Act of 1933,
as amended (the Securities Act); and (2) that you consent to delivery of the attached Offering Circular
and any amendments or supplements thereto by electronic transmission.

The attached document has been made available to you in electronic form. You are reminded that
documents transmitted via this medium may be altered or changed during the process of transmission
and consequently neither the Bank, the Arrangers and Dealers, any future Dealer, the Trustee and any
Agent (each as defined in the Offering Circular) nor any of their respective employees, representatives
or affiliates accepts any liability or responsibility whatsoever in respect of any discrepancies between
the document distributed to you in electronic format and the hard copy version available on request.

Restrictions: The attached document is being furnished in connection with an offering exempt from
registration under the Securities Act solely for the purpose of enabling a prospective investor to
consider the purchase of the notes described therein.

Nothing in this electronic transmission constitutes an offer of securities for sale in the United States or
any other jurisdiction. Any securities to be issued have not been and will not be registered under the
Securities Act and, subject to certain exceptions, may not be offered or sold within the United States.
Accordingly, the attached Offering Circular may not be circulated, distributed, forwarded, delivered or
redistributed, electronically or otherwise, to persons within the United States, and may not be relied
upon as a basis for an investment decision or for any other purpose by any person within the United
States.

You are reminded that you have accessed the attached Offering Circular on the basis that you are a
person into whose possession this Offering Circular may be lawfully delivered in accordance with the
laws of the jurisdiction in which you are located and you may not nor are you authorised to deliver this
document, electronically or otherwise, to any other person. If you have gained access to this
transmission contrary to the foregoing restrictions, you will be unable to purchase any of the securities
described therein.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail
to this announcement, and you may not purchase any notes by doing so. Any reply e-mail
communications, including those you generate by using the “Reply” function on your e-mail software,
will be ignored or rejected.

YOU ARE NOT AUTHORISED AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED
OFFERING CIRCULAR, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR
REPRODUCE SUCH OFFERING CIRCULAR IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THE ATTACHED OFFERING CIRCULAR IN WHOLE OR IN
PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A
VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

You are responsible for protecting against viruses and other destructive items. If you receive this
document by e-mail, your use of this e-mail is at your own risk and it is your responsibility to take
precautions to ensure that it is free from viruses and other items of a destructive nature.



OFFERING CIRCULAR

mandiri

PT Bank Mandiri (Persero) Tbk

(established with limited liability in the Republic of Indonesia)

US$2,000,000,000
Euro Medium Term Note Programme

Under this US$2,000,000,000 Euro Medium Term Note Programme (the “Programme”), PT Bank Mandiri (Persero) Tbk
(the “Issuer” or the “Bank”) may, from time to time, issue notes (the “Notes”) denominated in any currency agreed between
the Bank and the relevant Dealer (as defined below).

Notes may be issued in bearer or registered form (respectively “Bearer Notes” and “Registered Notes”). The maximum
aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed
US$2,000,000,000 (or its equivalent in other currencies calculated as described in the Programme Agreement described
herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Overview of the Programme”
and any additional Dealer appointed under the Programme from time to time by the Bank (each a “Dealer” and together,
the “Dealers”), which appointment may be for a specific issue or on an ongoing basis. References in this Offering Circular
to the “relevant Dealer” shall, in the case of an issue of Notes being (or intended to be) subscribed by more than one
Dealer, be to all Dealers agreeing to subscribe such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks see
“Risk Factors”.

Application has been made to the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for permission to deal
in, and for the listing and quotation of any Notes to be issued pursuant to the Programme and which are agreed at or prior
to the time of issue thereof to be so listed on the SGX-ST. Such permission will be granted when such Notes have been
admitted to the Official List of the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any of the
statements made or opinions expressed or reports contained herein. Admission to the Official List of, the SGX-ST and
quotation of any Notes on the SGX-ST are not to be taken as an indication of the merits of the Bank, the Programme or
the Notes. There is no assurance that the application to the Official List of the SGX-ST for the listing of the Notes of any
Series will be approved.

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or further
stock exchanges or markets as may be agreed between the Bank and the relevant Dealer. The Bank may also issue
unlisted Notes and/or Notes not admitted to trading on any market. The relevant Pricing Supplement (as defined below)
in respect of any Series (as defined in “Terms and Conditions of the Notes”) will specify whether or not such Notes will be
listed and, if so, on which exchange(s) the Notes are to be listed.

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes
and any other terms and conditions not contained herein which are applicable to each Tranche (as defined under “Terms
and Conditions of the Notes”) of Notes will be set out in a pricing supplement (the “Pricing Supplement”) which, with
respect to Notes to be listed on the SGX-ST will be delivered to the SGX-ST on or before the listing of Notes of such
Tranche.

The Notes have not been and will not be registered under the US Securities Act of 1933, as amended (the “Securities
Act”) or any US state securities laws and may not be offered or sold in the United States unless an exemption from the
registration requirements of the Securities Act is available and in accordance with all applicable securities laws of any state
of the United States and any other jurisdiction. See “Form of the Notes” for a description of the manner in which Notes will
be issued. Registered Notes are subject to certain restrictions on transfer, see “Subscription and Sale.”.

The Notes may not be offered or sold in Indonesia or to Indonesian citizens, wherever they are domiciled, or to Indonesian
residents, in a manner which constitutes a public offer under the Law No. 8 of 1995 on Capital Markets (“Law 8/1995”) and
its implementing regulations.

Notes issued under the Programme may be rated or unrated. Where a Tranche of Notes is rated, such rating will be
disclosed in the Pricing Supplement and will not necessarily be the same as the rating assigned to the Programme by the
relevant rating agency. A security rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, reduction or withdrawal at any time by the assigning rating agency.

The Bank and any relevant Dealer may agree that Notes shall be issued in a form other than that contemplated in the
Terms and Conditions (the “Conditions”), in which event, if appropriate, a new Offering Circular or a supplement to the
Offering Circular, will be made available.

Arrangers and Dealers

HSBC Mandiri Securities
MUFG Standard Chartered Bank

The date of this Offering Circular is 29 March 2019.



IMPORTANT INFORMATION

The Bank accepts responsibility for the information contained in this Offering Circular. To the best
of the knowledge of the Bank (having taken all reasonable care to ensure that such is the case)
the information contained in this Offering Circular is in accordance with the facts and does not omit
anything likely to affect the import of such information.

This Offering Circular has been prepared by the Bank for use in connection with the offer and sale
of Notes outside the United States. The Bank and the Dealers reserve the right to reject any offer
to purchase Notes, in whole or in part, for any reason. This Offering Circular does not constitute
an offer to any person in the United States.

Subject as provided in the applicable Pricing Supplement, the only persons authorised to use this
Offering Circular in connection with an offer of Notes are the persons named in the applicable
Pricing Supplement as the relevant Dealer or the Managers, as the case may be. Copies of Pricing
Supplement will be available at the Bank registered office and the specified office set out below
of each of the Paying Agents (as defined in the Conditions).

This Offering Circular is to be read in conjunction with all documents which are deemed to
be incorporated in it by reference (see “Documents Incorporated by Reference”). This
Offering Circular shall be read and construed on the basis that those documents are
incorporated and form part of this Offering Circular.

The Hongkong and Shanghai Banking Corporation Limited and Mandiri Securities Pte. Ltd.,
MUFG Securities Asia Limited, Standard Chartered Bank (Singapore) Ltd and Standard
Chartered Bank (the “Arrangers” and the “Dealers”), the Trustee (as defined below) and the
Agents (as defined in the Conditions) have not independently verified the information
contained herein. Accordingly, no representation, warranty or undertaking, express or
implied, is made and no responsibility or liability is accepted by the Arrangers, the Dealers,
the Trustee or the Agents as to the accuracy or completeness of the information contained
or incorporated in this Offering Circular or any other information provided by the Bank in
connection with the Programme. The Arrangers, the Dealers, the Trustee, and the Agents do
not accept any liability in relation to the information contained or incorporated by reference
in this Offering Circular or any other information provided by the Bank in connection with
the Programme.

To the fullest extent permitted by law, none of the Arrangers, the Dealers, the Trustee, the
Agents or any of their respective affiliates or advisors accepts any responsibility for the
contents of this Offering Circular or any statement made or purported to be made by the
Arrangers, the Dealers, the Trustee, the Agents or any of their respective affiliates or
advisors or any of their behalf in connection with the Bank or the issue and offering of
Notes. Each of the Arrangers, the Dealers, the Trustee, the Agents and their respective
affiliates and advisors accordingly disclaims all and any liability whether arising in tort or
contract or otherwise which it might otherwise have in respect of this Offering Circular or
any such statement. None of the Arrangers, the Dealers, the Trustee, the Agents or any of
their respective affiliates or advisors undertakes to review the financial condition or affairs
of the Bank so long as Notes remain outstanding nor to advise any investor or potential
investor of Notes of any information coming to the attention of any of the Arrangers, the
Dealers, the Trustee, the Agents or their respective affiliates or advisors.

No person is or has been authorised by the Bank to give any information or to make any
representation not contained in or not consistent with this Offering Circular or any other
information supplied in connection with the Programme or the Notes and, if given or made,
such information or representation must not be relied upon as having been authorised by
the Bank, any of the Arrangers, any of the Dealers, the Trustee or any of the Agents.
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Neither this Offering Circular nor any other information supplied in connection with the
Programme or any Notes (a) is intended to provide the basis of any credit or other
evaluation or (b) should be considered as a recommendation by the Bank, any of the
Arrangers, any of the Dealers, the Trustee or any of the Agents that any recipient of this
Offering Circular or any other information supplied in connection with the Programme or
any Notes should purchase any Notes. Each investor contemplating purchasing any Notes
should make its own independent investigation of the financial condition and affairs, and
its own appraisal of the creditworthiness, of the Bank. Neither this Offering Circular nor any
other information supplied in connection with the Programme or the issue of any Notes
constitutes an offer or invitation by or on behalf of the Bank, any of the Arrangers, any of
the Dealers, the Trustee or any of the Agents to any person to subscribe for or to purchase
any Notes.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes
shall in any circumstances imply that the information contained in it concerning the Bank
is correct at any time subsequent to its date or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated
in the document containing the same. The Arrangers, the Dealers, the Trustee and the
Agents expressly do not undertake to review the financial condition or affairs of the Bank
during the life of the Programme or to advise any investor in Notes issued under the
Programme of any information coming to their attention.

IMPORTANT INFORMATION RELATING TO THE USE OF
THIS OFFERING CIRCULAR AND OFFERS OF NOTES GENERALLY

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any
Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in
such jurisdiction. The distribution of this Offering Circular and the offer or sale of Notes may be
restricted by law in certain jurisdictions. The Bank, the Arrangers, the Dealers, the Trustee and the
Agents do not represent that this Offering Circular may be lawfully distributed, or that any Notes
may be lawfully offered, in compliance with any applicable registration or other requirements in
any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, no action has been
taken by the Bank, the Arrangers, the Dealers, the Trustee or the Agents which is intended to
permit a public offering of any Notes or distribution of this Offering Circular in any jurisdiction
where action for that purpose is required. Accordingly, no Notes may be offered or sold, directly
or indirectly, and neither this Offering Circular nor any advertisement or other offering material
may be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Offering
Circular or any Notes may come must inform themselves about, and observe, any such
restrictions on the distribution of this Offering Circular and the offering and sale of Notes. In
particular, there are restrictions on the distribution of this Offering Circular and the offer or sale of
Notes in the United States, the European Economic Area (the “EEA”) (including the United
Kingdom), Japan, Hong Kong, Singapore, Indonesia and the People’s Republic of China
(the “PRC”), see “Subscription and Sale”.

IMPORTANT - EEA RETAIL INVESTORS

If the Pricing Supplement in respect of any Notes includes a legend entitled “Prohibition of Sales
to EEA Retail Investors”, the Notes are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in
the EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II"); or
(ii) a customer within the meaning of Directive 2002/92/EC (as amended or superseded, the
“Insurance Mediation Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MIiFID II; or (iii) not a qualified investor as defined in
Directive 2003/71/EC (as amended or superseded, the “Prospectus Directive”). Consequently



no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

MIFID 1l PRODUCT GOVERNANCE/TARGET MARKET

The Pricing Supplement in respect of any Notes may include a legend entitled “MiFID Il product
governance” which will outline the target market assessment in respect of the Notes and which
channels for distribution of the Notes are appropriate. Any person subsequently offering, selling
or recommending the Notes (a “distributor”) should take into consideration the target market
assessment; however, a distributor subject to MiFID Il is responsible for undertaking its own target
market assessment in respect of the Notes (by either adopting or refining the target market
assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product
Governance Rules”), any Dealer subscribing for any Notes is a manufacturer in respect of such
Notes, but otherwise neither the Arrangers, the Dealers nor any of their respective affiliates will
be a manufacturer for the purpose of the MiFID Product Governance Rules.

NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SECURITIES AND
FUTURES ACT (CHAPTER 289) OF SINGAPORE

Unless otherwise stated in the Pricing Supplement in respect of any Notes, all Notes issued or to
be issued under the Programme shall be prescribed capital markets products (as defined in the
Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

In making an investment decision, investors must rely on their own examination of the Bank and
the terms of the Notes being offered, including the merits and risks involved. The Notes have not
been approved or disapproved by the United States Securities and Exchange Commission or any
other securities commission or other regulatory authority in the United States, nor have the
foregoing authorities approved this Offering Circular or confirmed the accuracy or determined the
adequacy of the information contained in this Offering Circular. Any representation to the contrary
is unlawful.

None of the Bank, the Arrangers, the Dealers, the Trustee or the Agents makes any representation
to any investor in the Notes regarding the legality of its investment under any applicable laws. Any
investor in the Notes should be able to bear the economic risk of an investment in the Notes for
an indefinite period of time.

NOTICE TO INDONESIAN INVESTORS

The Notes have not been offered or sold and will not be offered or sold in the Republic of
Indonesia or to any Indonesian nationals, corporations or residents, including by way of invitation,
offering or advertisement, and this Offering Circular and any other offering material relating to the
Notes has not been distributed, and will not be distributed, in the Republic of Indonesia or to any
Indonesian nationals, corporations or residents in a manner which would constitute a public
offering in the Republic of Indonesia under Law 8/1995. The Indonesian Financial Service
Authority (Otoritas Jasa Keuangan or the “OJK”) has not reviewed or declared its approval or
disapproval of the issue of the Notes, nor has it made any determination as to the accuracy or
adequacy of this Offering Circular. Any statement to the contrary is a violation of Indonesian law.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Presentation of Financial Information

Unless otherwise indicated, the financial information in this Offering Circular is presented on a
consolidated basis and has been derived from the Bank’s audited consolidated financial
statements in respect of the financial years ended 31 December 2016, 2017 and 2018 (together,
the “Consolidated Financial Statements”). This Offering Circular also includes certain financial
information presented on an unconsolidated basis, which has been derived from the Bank’s
unconsolidated financial statements in respect of the financial years ended 31 December 2016,
2017 and 2018 (together with the Consolidated Financial Statements, the “Financial
Statements”). Such financial information is identified as being “Bank only”.

The Bank’s financial year ends on 31 December, and references in this Offering Circular to any
specific year are to the 12-month period ended on 31 December of such year. The Financial
Statements have been audited by KAP Purwantono, Sungkoro & Surja (the Indonesian member
firm of Ernst & Young Global Limited), an independent auditors, in accordance with Standard on
Auditing established by the Indonesian Institute of Certified Public Accountants (the “lICPA”), as
stated in their audit report appearing elsewhere in this Offering Circular.

The Bank’s Financial Statements are prepared in accordance with the Indonesian Financial
Accounting Standards (the “IFAS”).

Certain Defined Terms and Conventions

Capitalised terms which are used but not defined in any particular section of this Offering Circular
will have the meaning attributed to them in “Terms and Conditions of the Notes” or any other
section of this Offering Circular. In addition, the following terms as used in this Offering Circular
have the meanings defined below:

In this Offering Circular, all references to:

o “US dollars” and “US$” refer to United States dollars;

. “Rupiah” and “Rp” refer to the Indonesian rupiah;

J “Singapore dollars” and “S$” refer to the Singapore dollar;
o “Government” refers to the Government of Indonesia;

. “Indonesia” refer to Republic of Indonesia; and

o “United States” and “US” refer to the United States of America.

For convenience, certain Rupiah amounts have been translated into US dollar amounts, based on
the prevailing exchange rates of Rp14,380 = US$1.00 as of 31 December 2018, being the Reuters
spot rate at 4:00 p.m. (Western Indonesian Time) on that date for Rupiah against US dollars. Such
translations should not be construed as representations that the Rupiah amounts referred to could
have been, or could be, converted into US dollars at that or any other rate or at all.

Certain figures and percentages included in this Offering Circular have been subject to rounding
adjustments; accordingly, figures shown in the same category presented in different tables may
vary slightly and figures shown as totals in certain tables may not be an arithmetic aggregation of
the figures which precede them.



CERTAIN FINANCIAL TERMS AND RATIOS

The following financial terms and ratios are used in this Offering Circular:

“CASA” means current and savings deposit accounts.
“CASA Ratio” means the ratio of CASA divided by total deposits.

“CAGR” means compound annual growth rate, computed as: (i) the geometric root of the
quotient of (a) the figure at the end of the relevant period, divided by (b) the figure at the
beginning of the relevant period, (ii) minus one.

The “Basel Committee” means the Basel Committee on Banking Supervision of the Bank for
International Settlements in Basel, Switzerland.

“Liquidity Coverage Ratio” or “LCR” means the ratio of (i) a bank’s stock of unencumbered
HQLA to (ii) the bank’s net cash outflow for a 30 calendar day liquidity stress scenario. This
ratio ensures that a bank has an adequate stock of unencumbered HQLA that can be
converted into cash easily and immediately in private markets to meet its liquidity needs. See
“Risk Management — Basel Il reforms” for further discussion of this ratio.

“High Quality Liquid Assets” or “HQLA” means cash and other financial assets that can be
easily and immediately converted into cash with minimal or no loss of value to meet a
financial institution’s liquidity needs, computed in line with the recommendations of the Basel
Committee.

“Net Stable Funding Ratio” or “NSFR” is defined as the amount of available stable funding
relative to the amount of required stable funding. “Available stable funding” is defined as
the portion of capital and liabilities expected to be reliable over one year. The amount of
stable funding required. “Required stable funding” is a function of the liquidity
characteristics and residual maturities of the various assets held by that institution as well as
those of its off-balance sheet exposures.

“Net Open Position” or “NOP” means the net sum of all foreign currency assets and
liabilities of a financial institution, inclusive of all of its spot and forward transactions and off

balance sheet items in that foreign currency.

SUITABILITY OF INVESTMENT

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes
must determine the suitability of that investment in light of its own circumstances. In particular,
each potential investor may wish to consider, either on its own or with the help of its financial and
other professional advisers, whether it:

(i)

(i)

has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Offering Circular or any applicable supplement;

has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation, an investment in the Notes and the impact the Notes will
have on its overall investment portfolio;



(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes, including Notes with principal or interest payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor’s
currency;

(iv) understands thoroughly the terms of the Notes and is familiar with the behaviour of any
relevant indices and financial markets; and

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that may
affect its investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of
certain investors are subject to investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to
what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various
types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes.
Financial institutions should consult their legal advisers or the appropriate regulators to determine
the appropriate treatment of Notes under any applicable risk-based capital or similar rules.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

Some statements in this Offering Circular may be deemed to be forward looking statements.
Forward looking statements include statements concerning the Bank’s plans, objectives, goals,
strategies, future operations and performance and the assumptions underlying these forward
looking statements. When used in this Offering Circular, the words “anticipates”, “estimates”,
“expects”, “believes”, “intends”, “plans”, “aims”, “seeks”, “may”, “will”, “should” and any similar
expressions generally identify forward looking statements. These forward looking statements are
contained in the sections entitled “Risk Factors”, “Description of the Bank”, and other sections of
this Offering Circular. The Bank has based these forward looking statements on the current view
of its management with respect to future events and financial performance. Although the Bank
believes that the expectations, estimates and projections reflected in its forward looking
statements are reasonable as of the date of this Offering Circular, if one or more of the risks or
uncertainties materialise, including those identified below or which the Bank has otherwise
identified in this Offering Circular, or if any of the Bank’s underlying assumptions prove to be
incomplete or inaccurate, the Bank’s actual results of operation may vary from those expected,
estimated or predicted.

The risks and uncertainties referred to above include:
. the Bank’s ability to achieve and manage the growth of its business;

. the performance of the markets in Indonesia and the wider region in which the Bank
operates;

o the Bank’s ability to realise the benefits it expects from existing and future projects and
investments it is undertaking or plans to or may undertake;

. the Bank’s ability to obtain external financing or maintain sufficient capital to fund its existing
and future investments and projects; and

o changes in political, social, legal or economic conditions in the markets in which the Bank
and its customers operate.



Any forward looking statements contained in this Offering Circular speak only as of the date of this
Offering Circular. Without prejudice to any requirements under applicable laws and regulations,
the Bank expressly disclaims any obligation or undertaking to disseminate after the date of this
Offering Circular any updates or revisions to any forward looking statements contained in it to
reflect any change in expectations or any change in events, conditions or circumstances on which
any such forward looking statement is based.

REGULATION OF OFFSHORE BORROWINGS FOR INDONESIAN BANKS

The plan to issue the Notes and obtain a long-term offshore borrowing must be described in a
Bank Business Plan (as defined below) and submitted to OJK as required under OJK Regulation
No. 5/POJK.03/2016 on Bank Business Plan (the “OJK RBB Regulation”). The deadline for
submission by the Bank for its 2019 Bank Business Plan was 30 November 2018. The Bank
submitted the Bank Business Plan that contained the plan to issue the Notes and obtain a
long-term offshore borrowing and its revision to OJK on 29 November 2018 and 22 March 2019,
respectively. The submission was further acknowledged by the OJK pursuant to receipts of
notification dated these dates.

Bank Indonesia Regulation No. 21/1/PBI1/2019 on Offshore Borrowings for Banks and Other Bank
Liabilities in Foreign Currencies, dated 7 January 2019 (“Bank Indonesia Regulation No.
21/2019”), stipulates that an Indonesian bank that intends to enter into market to obtain a
long-term offshore borrowing from the international market must obtain a market entry approval
from Bank Indonesia. For long-term offshore borrowing in the form of a private placement of notes,
the market entry approval must be obtained at the date of issuance of the notes. The amount that
an Indonesian bank may receive from the long-term offshore borrowing may not exceed the
amount that has been approved by Bank Indonesia.

An application for the market entry approval for the Notes was made to Bank Indonesia on 1
February 2019, and Bank Indonesia has granted its approval for the issuance of the Notes by the
Bank in Letter No. 21/385/DSSK/Srt/B dated 29 March 2019 (the “Bl Approval”). After the
issuance of the Notes, the Bank must submit periodic reports to Bank Indonesia on the realisation
of market entry by no later than seven (7) business days after the date of market entry. See
“Banking Regulation and Supervision — Market Entry Approvar’.

Under OJK Regulation No. 6/POJK.03/2016 on Business Activities and Office Network Based on
Bank Core Capital as amended by OJK Regulation No. 17/POJK.03/2018 and OJK Circular Letter
No. 27/SEOJK.03/2016 on Business Activities Based on Bank Core Capital (“OJK Circular Letter
No. 27/2016”), issuance of certain new products or activities requires prior approval from OJK (the
“OJK Approval”). These new products or activities are those that do not constitute basic products
or activities, or have high risk as well as complexity. Further, OJK Circular Letter No. 27/2016
provides that a fund-raising activity in the form of notes issuance falls into the category of this new
product or activity which requires the OJK Approval prior approval from OJK. For this purpose, the
Indonesian bank must apply for the OJK Approval at the latest sixty (60) days before the issuance
of the new product or the performance of the new activity. The application for OJK Approval has
been made to OJK on 1 February 2019 and OJK has granted its approval as evidenced in Letter
No. S-37/PB.311/2019 dated 28 March 2019.

The Bank is obligated to submit report on the realization of the issuance of new product by no later
than seven (7) business days after the new product is issued and/or implemented. See “Banking
Regulation and Supervision — Report to OJK on new products and activities of banks”.



Under Presidential Decree No. 59/1972 on Offshore Commercial Borrowings dated 12 October
1972, which has been partially revoked by Presidential Regulation No. 86/2006 on Granting of
Guarantees from the Government for the Acceleration of Development of Coal-Fired Power Plants
dated 18 October 2006 and lastly amended by Presidential Regulation No. 91/2007 dated
19 September 2007, the Bank is required to report the particulars of its offshore borrowings to the
Minister of Finance and Bank Indonesia, including the particulars of its acceptance,
implementation, and repayment of loan principal and interest. Further, under Ministry of Finance
Decree No. KEP-261/KMK/IV/5/73, dated 3 May 1973, as amended by Ministry of Finance Decree
No0.417/KMK.013/1989 dated 1 May 1989, and the Ministry of Finance Decree No. 279/KMK.01/
1991 dated 18 March 1991, the Bank is also required to submit periodic reports regarding such
offshore loans to the Minister of Finance and Bank Indonesia on the effective date of each loan
agreement and each subsequent three-month period. In addition, under Presidential Decree No.
39/1991 dated 4 September 1991, all offshore commercial borrowers must submit periodic reports
to the Offshore Commercial Borrowings Coordinating Team (Tim Koordinasi Pengelolaan
Pinjaman Komersial Luar Negeri or the “PKLN” Team) regarding the implementation of their
offshore commercial borrowings. Under Bank Indonesia Regulation No. 16/22/PBI/2014 dated 31
December 2014 regarding Reporting on Foreign Exchange Traffic Activities and Reporting of
Application of Prudential Principles in relation to an Offshore Loan Management for Non-Bank
Corporation as partially revoked and replaced by Bank Indonesia Regulation No. 21/2/PBI/2019
dated 7 January 2019 (“PBI 21/2/PBI/2019”) and its implementing rules stipulates that banking
institutions, non-bank financial institutions, non-financial institutions, other institutions, and
individuals to submit the Foreign Exchange Traffic Activities Report to Bank Indonesia The report
for banks should only cover, (i) the principal data of offshore loans and/or risk participation
transaction, (ii) the plan of withdrawal and/or payment of offshore loans and/or risk participation
transaction; (iii) the realisation of plan of withdrawal and/or payment of offshore loans and/or risk
participation transaction, (iv) the position and change of foreign financial assets, foreign financial
obligations, and/or risk participation transaction. This report is required to be submitted monthly,
not later than the 15th of each month.

Under Bank Indonesia Regulation No. 18/10/PBI/2016 concerning the Monitoring of Foreign
Exchange Activities of Bank issued in 29 June 2016 (“Bank Indonesia Regulation No.
18/10/2016”). Under Bank Indonesia Regulation No. 18/10/2016, the foreign exchange reports
which must be reported by banks include (i) a “transaction report” that covers, among others,
bank’s transactions affecting offshore financial liabilities and assets of the relevant bank, and (ii)
a “position report” that covers position and mutation of each account on the offshore financial
liabilities and asset of the relevant bank.

Under Bank Indonesia Regulation No. 18/19/PBI/2016 on Foreign Exchange Transaction to
Rupiah between Banks and Foreign Parties (“Bank Indonesia Regulation No. 18/19/2016”), any
conversion of Rupiah into foreign currency by way of call spread option involving a foreign party
would require an underlying transaction. Similarly, any conversion of Rupiah into foreign currency
by way of spot transaction and derivative transaction involving a foreign party, which exceeds
certain thresholds, would require an underlying transaction. Such thresholds include: (i) the
purchases of foreign currency against Rupiah of more than US$25,000 or its equivalent per month
per foreign party for spot transactions; (ii) the purchases of foreign currency against Rupiah of
more than US$1.0 million or its equivalent per month per foreign party or per outstanding sale or
purchase per bank for derivative transactions; and (iii) the purchases of foreign currency against
Rupiah of more than US$5.0 million or its equivalent per transaction per foreign party for forward
transactions.

Under Bank Indonesia Regulation No. 18/19/2016, the underlying transactions include the
following activities: (a) domestic and international trade of goods and services and/or
(b) investments in the forms of foreign direct investment, portfolio investments, loans, capital and
other investments inside and outside Indonesia. The underlying transactions in such activities also
include income and expense estimation. The underlying transactions do not include (a) the use of
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Bank Indonesia Certificates for foreign currency derivative transactions against Rupiah;
(b) placement of funds in banks (vostro) in the form of, among others, regular deposits, giro, term
deposits and negotiable certificates of deposits; (c) undrawn credit facility in the form of, among
others, standby loan and undisbursed loan; and (d) the use of Bank Indonesia Securities in foreign
currency. Specifically for sales of foreign exchange against Rupiah through forward transactions
by a foreign party to a bank and for transfer of Rupiah to an account owned by a foreign party, the
underlying transactions also include the ownership of onshore and offshore foreign exchange
funds, which could be in the form of, among others, regular deposits, giro, term deposits and
negotiable certificates of deposits.

Under Bank Indonesia Regulation No. 18/18/PBl/2016 dated 5 September 2016 on Foreign
Exchange Transactions Against Rupiah Between Banks and Domestic Parties (“Bank Indonesia
Regulation No. 18/18/2016”), Indonesian companies purchasing foreign currencies from banks
by way of spot transactions, derivative transactions, forward transactions and option transactions
in excess of US$25,000, US$100,000, US$5,000,000 and US$1,000,000, respectively, will be
required to submit certain supporting documents to the selling bank, including, among others, a
duly stamped statement confirming that the underlying transaction document is valid and that the
amount of foreign currency purchased is or will not exceed the amount stated in the underlying
transaction document. For purchases of foreign currency not exceeding such threshold, such
company must declare in a duly stamped letter that its aggregate foreign currency purchases do
not exceed the relevant threshold in the Indonesian banking system.

Under Bank Indonesia Regulation No. 17/3/PBI/2015 dated 31 March 2015 on the Obligation to
Use Rupiah in the Territory of Indonesia and Bank Indonesia Circular No. 17/11/DKSP dated
1 June 2015 governing the same (“Bank Indonesia Regulation No. 17/3/2015”), each party is
required to use Rupiah for cash and non-cash transactions conducted within the territory of
Indonesia, including (i) each transaction which has the purpose of payment; (ii) settlement of other
obligations which must be satisfied with money; and/or (iii) other financial transactions (including
deposits of Rupiah in various amount and types of Rupiah denomination from customers to
banks). Subject to further requirements under Bank Indonesia Regulation No. 17/3/2015, the
obligation to use Rupiah does not apply to (i) certain transactions relating to the implementation
of state revenue and expenditure; (ii) the receipt or provision of grants either from or to an
overseas source; (iii) international trade transactions, which includes (a) export and/or import of
goods to or from outside Indonesian territory; and (b) activities relating to cross border trade in
services; (iv) bank deposits denominated in foreign currencies; (v) international financing
transactions; and (vi) transactions in foreign currency which are conducted in accordance with
applicable laws, including, among others (a) a bank’s business activities in foreign currency which
is conducted based on applicable laws regarding conventional and sharia banks; (b) securities in
foreign currency issued by the Indonesian government in primary or secondary markets based on
applicable laws; and (c) other transactions in foreign currency conducted based on applicable
laws, including the law regarding Bank Indonesia and the law regarding investment.

Bank Indonesia Regulation No. 17/3/2015 took effect from 31 March 2015, and the requirement
to use Rupiah for non-cash transactions became effective from 1 July 2015. Written agreements
which were signed prior to 1 July 2015 that contain provisions for the payment or settlement of
obligations in foreign currency for non-cash transactions will remain effective until the expiry of
such agreements. However, any extension and/or amendment of such agreements must comply
with Bank Indonesia Regulation No. 17/3/2015. A failure to comply with the obligation to use
Rupiah in cash transactions will be subjected to criminal sanctions in the form of fines and
imprisonment. A failure to comply with the obligation to use Rupiah in non-cash transactions will
be subjected to administrative sanctions in the form of (i) written warning; (ii) fines; and/or (iii)
prohibition from undertaking payment activities. Bank Indonesia may also recommend to the
relevant authority to revoke the business licence or stop the business activities of the party which
fails to comply with the obligation to use Rupiah in non-cash transactions.



PERIODIC REPORTS

As a publicly listed company, the Bank is required by OJK regulations to periodically submit
financial reports, including annual financial statements and semi-annual financial statements,
pursuant to Indonesian Capital Markets and Financial Supervisory Agency (Badan Pengawas
Pasar Modal dan Lembaga Keuangan or “Bapepam-LK”) Regulation No. X.K.2 on Obligation to
Submit Periodic Financial Statements. OJK replaced and assumed the function, duty and
authority of the Bapepam-LK with effect from 31 December 2012. In addition, Indonesia Stock
Exchange (the “IDX”) requires publicly listed companies to submit annual and interim (quarterly)
financial statements pursuant to IDX Regulation No. I-E on Obligations of Information Submission
(“IDX Regulation No. I-E”). Under Law No. 40 of 2007 regarding Limited Liability Company
(“Law No. 40/2007”), the board of directors must submit an annual report to a general meeting of
shareholders. Pursuant to OJK Regulation No. 31/POJK.04/2015 on Disclosure on Material
Information or Facts by Issuers or Public Companies and IDX Regulation No. I-E, publicly listed
companies are required to report to OJK and IDX and are required to announce any material
public information or facts that may affect the price of securities or investors’ decision to the
public, no later than two (2) business days after the event has occurred. Further, pursuant to OJK
Regulation No. 31/2015, the announcement shall include the following: (i) the date of the event,
(ii) the types of material information, (iii) a description of the material information, and (iv) the
impact caused by such material information. Publicly listed companies are also required to submit
an annual report to OJK and IDX consisting of a summary of material financial data, the board of
directors’ and board of commissioners’ report, company profile, management analysis and
discussion, corporate governance, corporate social responsibility, audited annual financial
statement, and statement letter on the responsibilities of the board of directors and the board of
commissioners in relation with the content in the financial statement pursuant to OJK Regulation
No. 29/POJK.04/2016 on the Annual Reports from Issuers or Public Companies (“OJK
Regulation 29/2016”) and IDX Regulation No. I-E. The annual report must be submitted to OJK
and IDX no later than four (4) months following the end of a financial year.

ENFORCEABILITY OF FOREIGN JUDGEMENTS AND
INTERNATIONAL ARBITRATION AWARDS IN INDONESIA

The Notes and the agreements entered into with respect to the issue of any Notes, will be
governed by English law.

The Bank is a publicly listed limited liability company incorporated under the laws of the Republic
of Indonesia, and most of its assets are located in Indonesia. All of the commissioners, directors
and executive officers, of the Bank, reside in Indonesia. As a result, it may be difficult for
Noteholders to effect service of process or to enforce any judgement within the foreign jurisdiction
upon these persons or to enforce in Indonesian courts, including judgments based upon the civil
liability provisions of the foreign securities law.

The Bank has been advised by its Indonesian legal adviser that judgments of non-Indonesian
courts are not enforceable in Indonesian courts and, as a result, it may not be possible to enforce
judgments obtained in non-Indonesian courts against the Bank, including any judgments on
original actions brought in Indonesian courts based solely upon the civil liability provisions of the
foreign laws. A foreign court judgment could be offered and accepted as non-conclusive evidence
in a proceeding on the underlying claim in an Indonesian court and may be given such evidentiary
weight as the Indonesian court may deem appropriate in its sole discretion. A judgment of a
non-Indonesian court, and in particular the judgment of an English court, will not be enforceable
by the courts of Indonesia, although such a judgment could be admissible as evidence in a
proceeding on the underlying claim in an Indonesian. A claimant may be required to pursue claims
in Indonesian courts on the basis of Indonesian law. Re-examination of the underlying claim de
novo would be required before the Indonesian courts. There can be no assurance that the claims
or remedies available under Indonesian laws will be the same or as extensive as those available
in other jurisdictions.
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With respect to international arbitration awards, pursuant to Articles 3, 11 (1) and 11 (2) of the Law
No. 30 of 1999 on Arbitration and Alternative Dispute Resolution (“Law No. 30/1999”), a written
arbitration agreement obviates the rights of the parties to bring a dispute in the Indonesian district
court, which would otherwise have jurisdiction over civil disputes. Further, based on Law No.
30/1999, such court has no authority to hear disputes where parties are bound by an arbitration
agreement and is required to reject and not participate in the resolution of disputes which have
already been adjudicated by arbitration, except in limited circumstances as provided in Law No.
30/1999.

The Republic of Indonesia is a party to and has ratified the New York Convention and accordingly,
arbitration awards from the convention countries should be recognised in the Republic of
Indonesia, subject to compliance with the requirements under Law No. 30/1999. Under Law No.
30/1999, a foreign arbitration award must be registered with the registrar of the Central Jakarta
District Court. The award is then enforced by obtaining an exequatur from the chairman of the
Central Jakarta District Court. Once the exequatur is issued, the award is enforceable as a final
court judgment.

There still remains practical risks in enforcing foreign arbitration awards in the Republic of
Indonesia. Law No. 30/1999 requires enforcement of a foreign arbitration award to not be contrary
to public policy. However, Law No. 30/1999 and Indonesian regulations do not set out any
definition of “public policy” and this can be subject to a broad interpretation, especially by
Indonesian judges. There have been cases in the past where enforcement of foreign arbitral
awards has been hindered or delayed by spurious arguments regarding public policy.

However, there are a number of precedents whereby parties who lost (or expect to lose) an
arbitration attempt to by-pass an arbitration agreement or award by bringing a lawsuit before an
Indonesian district court on a theory of tort or fraud, and Indonesian courts have accepted the
lawsuit on such basis and awarded damages to the losing party in the arbitration on the grounds
of tort despite the clear agreement by the relevant parties to arbitrate.

There were also a number of cases in which foreign arbitral awards were annulled by the
Indonesian courts. Pursuant to Article 70 of Law No. 30/1999, an application to annul an
arbitration award may be made if any of the following conditions are alleged to exist: (i) letters or
documents submitted in the hearings are acknowledged to be false or forged or are declared to
be forgeries after the award has been rendered, (ii) after the award has been rendered,
documents are found which are decisive in nature and which were deliberately concealed by the
opposing party, or (iii) the award was rendered as a result of fraud committed by one of the parties
to the dispute.

The elucidation to Article 70 states that the basis for the annulment petition shall be evidenced by
a court decision, and that if a court decides that the basis for the petition is with or without merit,
then this court decision may be used as grounds for a judge to grant or reject the petition. Further,
pursuant to Article 72 (2) of Law No. 30/1999, if the application for annulment is granted, the
Chairman of the relevant Indonesian district court shall determine further if the arbitration award
should be annulled in whole or in part.
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LANGUAGE OF TRANSACTION DOCUMENTS

Pursuant to Law No. 24 of 2009 on Flag, Language, Coat of Arms, and National Anthem that was
enacted on 9 July 2009 (“Law No. 24/2009”), agreements to which Indonesian parties are a party
are required to be executed in the Indonesian language, although, when a foreign entity is a party,
a dual-language document in English or the national language of the relevant party is permitted.
Article 31 of Law No. 24/2009 provides that: (i) the Indonesian language must be used in a
memorandum of understanding or an agreement which involves government institution of the
Republic of Indonesia, government agencies of the Republic of Indonesia, private entity or
individuals having Indonesian nationality; and (ii) with regard to a memorandum of understanding
or an agreement referred to in (i) which involves a foreign party, the memorandum of
understanding or agreement may also be made in the national language of such foreign party
and/or in English. There exists substantial uncertainty on how Law No. 24/2009 will be interpreted
and applied, and it is not certain that an Indonesian court would permit the English version to
prevail or even consider the English version. See “Risk Factors-Risks Relating to Indonesia”.

While the law itself came into effect on 9 July 2009 and it required the Government to issue
detailed implementing Presidential Regulation within two (2) years, as of the date of this Offering
Circular, the implementing Presidential Regulation has not yet been issued. The Minister of Law
and Human Rights of the Republic of Indonesia, in his Letter No. M.HH.UM 01-01-35, dated 28
December 2009 (the “MOLHR Clarification Letter”), expressed the view that agreements that are
executed in English are valid and there is no need for any translation or adjustment thereof since
the implementing regulation of the law has not yet been issued. Should the implementing
regulation be issued, its effect will be prospective and will not affect the validity of agreements
executed prior to the issuance of the implementing regulation. However, this letter is issued only
as an opinion and does not fall within the types and hierarchy stipulated in Article 7 of Law No. 12
of 2011 regarding Formation of Laws and Regulations to be considered a law or regulation and
therefore has no legal force.

In addition, on 20 June 2013, the District Court of West Jakarta ruled in a decision No.
451/Pdt.E/2012/PN.Jkt Bar (the “June 2013 Decision”) that a loan agreement entered into
between an Indonesian borrower, PT Bangun Karya Pratama Lestari, as plaintiff, and a
non-Indonesian lender, Nine AM Ltd., as defendant, is null and void under Indonesian law. The
governing law of such agreement was Indonesian law and the agreement was written in the
English language. The court ruled that the agreement had contravened Article 31(1) of Law No.
24/2009 and declared it to be invalid. In arriving at this conclusion, the court relied on Articles
1320, 1335 and 1337 of the Indonesian Civil Code, which taken together render an agreement
void if, inter alia, it is tainted by illegality. The court held that as the agreement had not been
drafted in the Indonesian language, as required by Article 31(1) of Law No. 24/2009, it therefore
failed to satisfy the “lawful cause” (sebab yang halal) requirement and was void from the outset,
meaning that a valid and binding agreement had never existed.

On 7 May 2014, the Jakarta High Court released Decision No.48/PDT/2014/PT.DKI which rejected
the appeal submitted by Nine AM Ltd. and affirmed the June 2013 Decision (the “Jakarta High
Court Decision”). On 31 August 2015, the Supreme Court through its decision No. 610
K/PDT/2015 rejected the cassation submitted by Nine AM Ltd. and again affirmed the June 2013
Decision (the “August 2015 Supreme Court Decision”). Within the same period of time, the
same parties were also involved in another case in connection with another loan agreement
entered into by PT Bangun Karya Pratama Lestari and Nine AM Ltd., whereby the District Court
of West Jakarta, Jakarta High Court and Supreme Court, in their decision dated 6 March 2014,
4 December 2014 and 23 October 2015 (the “October 2015 Supreme Court Decision”),
respectively, have taken the same position as the June 2013 Decision, the Jakarta High Court
Decision and the August 2015 Supreme Court Decision.
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Indonesian court decisions are generally not binding precedents, as would typically be the case
in common law jurisdictions such as the United States and the United Kingdom. However, there
can be no assurance that a court will not, in the future, issue a similar decision to the June 2013
Decision, the Jakarta High Court Decision, the Supreme Court Decision or the October 2015
Supreme Court Decision in relation to the validity and enforceability of agreements which are
made in the English language.

On 7 July 2014, the Government issued Government Regulation No. 57 of 2014 on Development
and Protection of Language and Literature and Enhancement of the Function of the Indonesian
Language (“GR 57/2014”) to implement certain provisions of Law No. 24/2009. While this
regulation focuses on the promotion and protection of the Indonesian language and literature and
is silent on the question of contractual language, it reiterates that contracts involving Indonesian
parties must be executed in the Indonesian language (although versions in other languages are
also permitted). As Law No. 24/2009 does not specify any sanctions for non-compliance, we
cannot predict how the implementation of Law No. 24/2009 (including its implementing regulation)
will impact the validity and enforceability of the Notes in Indonesia, which creates uncertainty as
to the ability of Noteholders to enforce the Notes in Indonesia.

On 15 January 2014, Law No. 2 of 2014 on Amendment to the Law No. 30 of 2004 on Notary
Profession (the “Notary Law”) was issued. Pursuant to the Notary Law, a notarial deed made after
15 January 2014 must be drawn up in the Indonesian language. If the parties require, the notarial
deed can be made in a foreign language and in such an event, the notary must translate the deed
into the Indonesian language but in the event of different interpretation as to the content of the
deed, the Indonesian language deed shall prevail.

In addition to this implementing regulation, the Minister of State-Owned Enterprises (the “MSOE”)
has also issued a Circular Letter No. SE-12/MBU/2009 dated 3 November 2009, which
recommends that any state-owned enterprise must use Bahasa Indonesia in every memorandum
of understanding or agreement to which such state-owned enterprise is a party. While the MOLHR
issued the MOLHR Clarification Letter to clarify that the implementation of the Law No. 24/2009
is contingent upon the enactment of a presidential regulation and until such a presidential
regulation is enacted, any agreement that is executed prior to the enactment of the presidential
regulation in English without a Bahasa Indonesia version is still legal and valid and shall not
violate the Law No. 24/2009. However, it is unclear whether the MOLHR has any capacity or
authority to provide such clarification.

The Bank has executed and will execute (as applicable) dual English and Bahasa Indonesia
versions of all transaction agreements to which the Bank is party. All of these documents provide
and will provide (as applicable) that in the event of a discrepancy or inconsistency, the parties
intend the English version to prevail. Some concepts in the English language may not have a
corresponding term in the Indonesian language and the exact meaning of the English text may not
be fully captured by the Indonesian language version. If this occurs, there can be no assurance
that the terms of the Notes will be as described in the Offering Circular, or will be interpreted and
enforced by the Indonesian courts as intended.
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STABILISATION

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named
as the Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation
Manager(s)) in the applicable Pricing Supplement may over-allot Notes or effect
transactions with a view to supporting the market price of the Notes at a level higher than
that which might otherwise prevail. However, stabilisation may not necessarily occur. Any
stabilisation action may begin on or after the date on which adequate public disclosure of
the terms of the offer of the relevant Tranche of Notes is made and, if begun, may cease at
any time, but it must end no later than the earlier of 30 days after the issue date of the
relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche
of Notes. Any stabilisation action or over-allotment must be conducted by the relevant
Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in
accordance with all applicable laws and rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published or issued from time to time after
the date hereof shall be incorporated in, and form part of, this Offering Circular:

(a) the most recently published audited consolidated and unconsolidated annual financial
statements of the Bank and, if published later, the most recently published consolidated and
unconsolidated interim financial statements (if any) of the Bank, in each case together with
any audit or review reports prepared in connection therewith (where relevant); and

(b) all supplements (other than the Pricing Supplement) or amendments to this Offering Circular
circulated by the Bank from time to time,

save that any statement contained herein or in a document which is deemed to be incorporated
by reference herein shall be deemed to be modified or superseded for the purpose of this Offering
Circular to the extent that a statement contained in any such subsequent document which is
deemed to be incorporated by reference herein modifies or supersedes such earlier statement
(whether expressly, by implication or otherwise). Any statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this Offering Circular.

Any published unaudited interim financial statements of the Bank which are, from time to time,
deemed to be incorporated by reference in this Offering Circular will not have been audited by the
auditors of the Bank. Accordingly, there can be no assurance that, had an audit been conducted
in respect of such financial statements, the information presented therein would not have been
materially different, and investors should not place undue reliance upon them.

The Bank will provide, without charge, to each person to whom a copy of this Offering Circular has
been delivered, upon the request of such person, a copy of any or all of the documents deemed
to be incorporated herein by reference unless such documents have been modified or superseded
as specified above. Requests for such documents should be directed to the Bank at its registered
office set out at the end of this Offering Circular.

The Bank will, in the event of any significant new factor, material mistake or inaccuracy relating
to information included in this Offering Circular which is capable of affecting the assessment of
any Notes, prepare a supplement to this Offering Circular or publish a new Offering Circular for
use in connection with any subsequent issue of Notes.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified
in its entirety by, the remainder of this Offering Circular and, in relation to the terms and
conditions of any particular Tranche of Notes, the applicable Pricing Supplement. The
Issuer and any relevant Dealer may agree that Notes shall be issued in a form other than
that contemplated in the Terms and Conditions, in which event, if appropriate, a new
Offering Circular or a supplement to the Offering Circular, will be made available.

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes”
shall have the same meanings in this Overview.

Issuer: PT Bank Mandiri (Persero) Tbk.

Risk Factors: There are certain factors that may affect the Issuer’s ability to
fulfil its obligations under Notes issued under the Programme. In
addition, there are certain factors which are material for the
purpose of assessing the market risks associated with Notes
issued under the Programme and risks relating to the structure
of a particular Series of Notes issued under the Programme. All
of these are set out under “Risk Factors”.

Description: Euro Medium Term Note Programme.

Arrangers: The Hongkong and Shanghai Banking Corporation Limited,
Mandiri Securities Pte. Ltd., MUFG Securities Asia Limited,
Standard Chartered Bank (Singapore) Ltd and Standard
Chartered Bank

Dealers: The Hongkong and Shanghai Banking Corporation Limited,
Mandiri Securities Pte. Ltd., MUFG Securities Asia Limited,
Standard Chartered Bank (Singapore) Ltd and Standard
Chartered Bank, and any other Dealers appointed in accordance
with the Programme Agreement.

Certain Restrictions: Each issue of Notes denominated in a currency in respect of
which particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in
circumstances which comply with such laws, guidelines,
regulations, restrictions or reporting requirements from time to
time (see “Subscription and Sale”) including the following
restrictions applicable at the date of this Offering Circular.

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the
proceeds of the issue are accepted in the United Kingdom,
constitute deposits for the purposes of the prohibition on
accepting deposits contained in section 19 of the Financial
Services and Markets Act 2000 (“FSMA”) unless they are issued
to a limited class of professional investors and have a
denomination of at least £100,000 or its equivalent, see
“Subscription and Sale”.
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Trustee

Principal Paying Agent:
Registrar

Transfer Agent

Programme Size:

Distribution:

Currencies:

Maturities:

Issue Price:

Form of Notes

Clearing Systems

The Bank of New York Mellon, London Branch.
The Bank of New York Mellon, London Branch.
The Bank of New York Mellon SA/NV, Luxembourg Branch.
The Bank of New York Mellon SA/NV, Luxembourg Branch.

Up to US$2,000,000,000 (or its equivalent in other currencies
calculated as described in the Programme Agreement)
outstanding at any time. The Issuer may increase the amount of
the Programme in accordance with the terms of the Programme
Agreement.

Notes may be distributed by way of private or public placement
and in each case on a syndicated or non-syndicated basis.

The Notes will be issued in Series having one or more issue
dates and on terms otherwise identical (or identical other than in
respect of the first payment of interest), the Notes of each Series
being intended to be interchangeable with all other Notes of the
Series. Each Series may be issued in Tranches on the same or
different issue date. The specific terms of each Tranche (which
will be completed, where necessary, with the relevant terms and
conditions and, save in respect of the issue date, issue price,
first payment of interest and nominal amount of the Tranche, will
be identical to the terms of other Tranches of the same Series)
will be completed in the Pricing Supplement.

Subject to any applicable legal or regulatory restrictions, notes
may be denominated in currency agreed between the Issuer and
the relevant Dealer.

The Notes will have such maturities as may be agreed between
the Issuer and the relevant Dealer, subject to such minimum or
maximum maturities as may be allowed or required from time to
time by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the Issuer or the relevant
Specified Currency.

Notes may be issued on a fully-paid or a partly paid basis and at
an issue price which is at par or at a discount to, or premium
over, par.

The Notes will be issued in either bearer or registered form as
described in “Form of the Notes”. Registered Notes will not be
exchangeable for Bearer Notes and vice versa.

Clearstream, Luxembourg and Euroclear and, in relation to any
Tranche of Notes, such other clearing system as may be agreed
between the Issuer, the Trustee, the relevant Paying Agent and
the relevant Dealer.
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Initial Delivery of Notes

Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes:

Dual Currency Notes:

On or before the issue date for each Tranche, the Global Note
representing Bearer Notes or Registered Notes may be
deposited with a common depositary for Euroclear and
Clearstream, Luxembourg. Global Notes may also be deposited
with any other clearing system or may be delivered outside any
clearing system provided that by the Issuer, the Trustee, the
relevant Paying Agent and the relevant Dealer have agreed the
method of such delivery in advance. Registered Notes that are
to be credited to one or more clearing systems on issue will be
registered in the name of nominees or a common nominee for
such clearing systems.

Fixed interest will be payable on such date or dates as may be
agreed between the Issuer and the relevant Dealer and on
redemption and will be calculated on the basis of such Day
Count Fraction as may be agreed between the Issuer and the
relevant Dealer.

Floating Rate Notes will bear interest at a rate determined:

(a) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions (as published by the International
Swaps and Derivatives Association, Inc., and as amended
and updated as of the Issue Date of the first Tranche of the
Notes of the relevant Series);

(b) on the basis of the reference rate set out in the applicable
Pricing Supplement; or

(c) on such other basis as may be agreed between the Issuer
and the relevant Dealer.

Interest on Floating Rate Notes in respect of each Interest
Period, as agreed prior to issue by the Issuer and the relevant
Dealer, will be payable on such Interest Payment Dates, and will
be calculated on the basis of such Day Count Fraction, as may
be agreed between the Issuer and the relevant Dealer.

The margin (if any) relating to such floating rate will be agreed
between the Issuer and the relevant Dealer for each Series of
Floating Rate Notes.

Floating Rate Notes may also have a maximum interest rate, a
minimum interest rate or both.

Zero Coupon Notes will be offered and sold at a discount to their
nominal amount and will not bear interest.

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes will be made in such currencies, and based on such rates
of exchange, as the Issuer and the relevant Dealer may agree.
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Index Linked Notes:

Redemption:

Denomination of Notes:

Taxation:

Negative Pledge:

Cross Default:

Payments of principal in respect of Index Linked Redemption
Notes or of interest in respect of Index Linked Interest Notes will
be calculated by reference to such index and/or formula or to
changes in the prices of securities or commodities or to such
other factors as the Issuer and the relevant Dealer may agree.

The applicable Pricing Supplement will indicate either that the
relevant Notes cannot be redeemed prior to their stated maturity
(other than in specified instalments, if applicable, or for taxation
reasons, or following an Event of Default, or following the
Change of Control Triggering Event); or that such Notes will be
redeemable at the option of the Issuer upon giving notice to the
Noteholders, on a date or dates specified prior to such stated
maturity and at a price or prices and on such other terms as may
be agreed between the Issuer and the relevant Dealer. The
terms of any such redemption, including notice periods, any
relevant conditions to be satisfied and the relevant redemption
dates and prices will be indicated in the applicable Pricing
Supplement. Please see Condition 7 for further details.

Notes having a maturity of less than one year may be subject to
restrictions on their denomination and distribution, see “Certain
Restrictions — Notes having a maturity of less than one year’
above.

The Notes will be issued in such denominations as may be
agreed between the Issuer and the relevant Dealer save that the
minimum denomination of each Note will be such amount as
may be allowed or required from time to time by the relevant
central bank (or equivalent body) or any laws or regulations
applicable to the relevant Specified Currency, see “Certain
Restrictions — Notes having a maturity of less than one year
above, and save that the minimum denomination of each Note
admitted to trading on a regulated market within the EEA or
offered to the public in a Member State of the EEA in
circumstances which would have required the publication of a
prospectus under the Prospectus Directive will be €100,000 (or,
if the Notes are denominated in a currency other than euro, the
equivalent amount in such currency).

All payments in respect of the Notes will be made without
deduction for or on account of withholding taxes imposed by any
Tax Jurisdiction as provided in Condition 8. In the event that any
such deduction is made, the Issuer will, save in certain limited
circumstances provided in Condition 8, be required to pay
additional amounts to cover the amounts so deducted.

The terms of the Notes will contain a negative pledge provision
as further described in Condition 4.

The terms of the Notes will contain a cross default provision as
further described in Condition 10.1.
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Status of the Notes:

Rating:

Listing and Admission to
Trading:

The Notes will constitute direct, unconditional, unsubordinated
and (subject to the provisions of Condition 4) unsecured
obligations of the lIssuer and will rank pari passu among
themselves and (save for certain obligations required to be
preferred by law) equally with all other unsecured obligations
(other than subordinated obligations, if any) of the Issuer, from
time to time outstanding.

Series of Notes issued under the Programme may be rated or
unrated. Where a Series of Notes is rated, such rating will be
disclosed in the applicable Pricing Supplement and will not
necessarily be the same as the rating(s) assigned to the
Programme. A security rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating
agency.

Application has been made to the SGX-ST for permission to deal
in, and for the listing and quotation of, any Notes to be issued
pursuant to the Programme and which are agreed at or prior to
the time of issue thereof to be so listed on the SGX-ST. Such
permission will be granted when such Notes have been admitted
to the Official List of the SGX-ST. The SGX-ST assumes no
responsibility for the correctness of any of the statements made
or opinions expressed or reports contained herein. Admission to
the Official List of the SGX-ST and quotation of any Notes on the
SGX-ST is not to be taken as an indication of the merits of the
Issuer, the Programme or the Notes. There is no assurance that
the application to the Official List of the SGX-ST for the listing of
the Notes of any Series will be approved.

For so long as any Notes are listed on the SGX-ST and the rules
of the SGX-ST so require, such Notes listed on the SGX-ST will
be traded on the SGX-ST in a minimum board lot size of at least
$%$200,000 (or its equivalent in other currencies). For so long as
any Notes are listed on the SGX-ST and the rules of the SGX-ST
so require, the Issuer shall appoint and maintain a paying agent
in Singapore, where such Notes may be presented or
surrendered for payment or redemption, in the event that the
Global Note is exchanged for definitive Notes. In addition, in the
event that the Global Note is exchanged for definitive Notes, an
announcement of such exchange will be made by or on behalf of
the Issuer through the SGX-ST and such announcement will
include all material information with respect to the delivery of the
definitive Notes, including details of the paying agent in
Singapore.

Notes may be listed or admitted to trading, as the case may be,
on other or further stock exchanges or markets agreed between
the Issuer and the relevant Dealer in relation to the Series.
Notes which are neither listed nor admitted to trading on any
market may also be issued.
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Governing Law:

Selling Restrictions:

United States Selling
Restrictions:

The applicable Pricing Supplement will state whether or not the
relevant Notes are to be listed and/or admitted to trading and, if
s0, on which stock exchanges and/or markets.

The Notes and any non-contractual obligations arising out of or
in connection with the Notes will be governed by, and shall be
construed in accordance with, English law.

There are restrictions on the offer, sale and transfer of the Notes
in the United States, the EEA (including the United Kingdom),
Japan, Hong Kong, Singapore, Indonesia and the PRC and such
other restrictions as may be required in connection with the
offering and sale of a particular Tranche of Notes, see
“Subscription and Sale”.

Regulation S, Category 1. TEFRA C or D / TEFRA not
applicable, as specified in the applicable Pricing Supplement.
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FORM OF THE NOTES

The Notes of each Series will be in either bearer form, with or without interest coupons attached,
or registered form, without interest coupons attached. Bearer Notes will be issued outside the
United States in reliance on Regulation S under the Securities Act (“Regulation S”) and
Registered Notes will be issued outside the United States in reliance on the exemption from
registration provided by Regulation S.

Bearer Notes

Each Tranche of Bearer Notes will be in bearer form and will initially be issued in the form of a
temporary global note (a “Temporary Bearer Global Note”) or, if so specified in the applicable
Pricing Supplement, a permanent global note (a “Permanent Bearer Global Note” and, together
with a Temporary Bearer Global Note, each a “Bearer Global Note”) which, in either case, will be
delivered on or prior to the original issue date of the Tranche to a common depositary (the
“Common Depositary”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A.
(“Clearstream, Luxembourg”).

Whilst any Bearer Note is represented by a Temporary Bearer Global Note, payments of principal,
interest (if any) and any other amount payable in respect of the Notes due prior to the Exchange
Date (as defined below) will be made (against presentation of the Temporary Bearer Global Note)
only to the extent that certification (in a form to be provided) to the effect that the beneficial owners
of interests in the Temporary Bearer Global Note are not US persons or persons who have
purchased for resale to any US person, as required by US Treasury regulations, has been
received by Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream,
Luxembourg, as applicable, has given a like certification (based on the certifications it has
received) to the Principal Paying Agent.

On and after the date (the “Exchange Date”) which is 40 days after a Temporary Bearer Global
Note is issued, interests in such Temporary Bearer Global Note will be exchangeable (free of
charge) upon a request as described therein either for (i) interests in a Permanent Bearer Global
Note of the same Series or (ii) for definitive Bearer Notes of the same Series with, where
applicable, receipts, interest coupons and talons attached (as indicated in the applicable Pricing
Supplement and subject, in the case of definitive Bearer Notes, to such notice period as is
specified in the applicable Pricing Supplement), in each case against certification of beneficial
ownership as described above unless such certification has already been given. The holder of a
Temporary Bearer Global Note will not be entitled to collect any payment of interest, principal or
other amount due on or after the Exchange Date unless, upon due certification, exchange of the
Temporary Bearer Global Note for an interest in a Permanent Bearer Global Note or for definitive
Bearer Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Bearer Global Note
will be made through Euroclear and/or Clearstream, Luxembourg (against presentation or
surrender (as the case may be) of the Permanent Bearer Global Note without any requirement for
certification.

The applicable Pricing Supplement will specify that a Permanent Bearer Global Note will be
exchangeable (free of charge), in whole but not in part, for definitive Bearer Notes with, where
applicable, receipts, interest coupons and talons attached upon the occurrence of an Exchange
Event. For these purposes, “Exchange Event” means that (i) an Event of Default (as defined in
Condition 10.1) has occurred and is continuing, (ii) the Issuer has been notified that both
Euroclear and Clearstream, Luxembourg have been closed for business for a continuous period
of 14 days (other than by reason of holiday, statutory or otherwise) or have announced an intention
permanently to cease business or have in fact done so and no successor clearing system
satisfactory to the Trustee is available or (iii) the Issuer has or will become subject to adverse tax
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consequences which would not be suffered were the Notes represented by the Permanent Bearer
Global Note in definitive form and a certificate to such effect signed by two Directors of the Issuer
is given to the Trustee. The Issuer will promptly give notice to Noteholders in accordance with
Condition 14 if an Exchange Event occurs. In the event of the occurrence of an Exchange Event,
Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest
in such Permanent Bearer Global Note) or the Trustee may give notice to the Principal Paying
Agent requesting exchange and, in the event of the occurrence of an Exchange Event as
described in (iii) above, the Issuer may also give notice to the Principal Paying Agent requesting
exchange. Any such exchange shall occur not later than 45 days after the date of receipt of the
first relevant notice by the Principal Paying Agent.

The following legend will appear on all Bearer Notes (other than Temporary Bearer Global Notes),
receipts and interest coupons relating to such Notes where TEFRA D is specified in the applicable
Pricing Supplement:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE
CODE"”

The sections referred to provide that United States holders, with certain exceptions, will not be
entitled to deduct any loss on Bearer Notes, receipts or interest coupons and will not be entitled
to capital gains treatment in respect of any gain on any sale, disposition, redemption or payment
of principal in respect of Bearer Notes, receipts or interest coupons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with
the rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case
may be.

Registered Notes

The Registered Notes of each Tranche will initially be represented by a global note in registered
form (a “Registered Global Note”).

Registered Global Notes will be deposited with a common depositary for Euroclear and
Clearstream, Luxembourg, and registered in the name of the nominee for the Common Depositary
of, Euroclear and Clearstream, Luxembourg, as specified in the applicable Pricing Supplement.
Persons holding beneficial interests in Registered Global Notes will be entitled or required, as the
case may be, under the circumstances described below, to receive physical delivery of definitive
Notes in fully registered form.

Payments of principal, interest and any other amount in respect of the Registered Global Notes
will, in the absence of provision to the contrary, be made to the person shown on the Register (as
defined in Condition 6.4) as the registered holder of the Registered Global Notes. None of the
Issuer, any Paying Agent, the Trustee or the Registrar will have any responsibility or liability for
any aspect of the records relating to or payments or deliveries made on account of beneficial
ownership interests in the Registered Global Notes or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests.

Payments of principal, interest or any other amount in respect of the Registered Notes in definitive
form will, in the absence of provision to the contrary, be made to the persons shown on the
Register on the relevant Record Date (as defined in Condition 6.4) immediately preceding the due
date for payment in the manner provided in that Condition.
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Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in
part, for definitive Registered Notes without receipts, interest coupons or talons attached only
upon the occurrence of an Exchange Event. For these purposes, “Exchange Event” means that
(i) an Event of Default has occurred and is continuing, (ii) in the case of Notes registered in the
name of a nominee for a common depositary for Euroclear and Clearstream, Luxembourg, the
Issuer has been notified that both Euroclear and Clearstream, Luxembourg have been closed for
business for a continuous period of 14 days (other than by reason of holiday, statutory or
otherwise) or have announced an intention permanently to cease business or have in fact done
so and, in any such case, no successor clearing system satisfactory to the Trustee is available or
(iii) the Issuer has or will become subject to adverse tax consequences which would not be
suffered were the Notes represented by the Registered Global Note in definitive form and a
certificate to that effect signed by two Directors of the Issuer is given to the Trustee. The Issuer
will promptly give notice to Noteholders in accordance with Condition 14 if an Exchange Event
occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or Clearstream,
Luxembourg or any person acting on their behalf (acting on the instructions of any holder of an
interest in such Registered Global Note) or the Trustee may give notice to the Registrar requesting
exchange and, in the event of the occurrence of an Exchange Event as described in (iii) above,
the Issuer may also give notice to the Registrar requesting exchange. Any such exchange shall
occur not later than 10 days after the date of receipt of the first relevant notice by the Registrar.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear and/or
Clearstream, Luxembourg, each person (other than Euroclear and/or Clearstream, Luxembourg or
its nominee) who is for the time being shown in the records of Euroclear or of Clearstream,
Luxembourg as the holder of a particular nominal amount of such Notes (in which regard any
certificate or other document issued by Euroclear and/or Clearstream, Luxembourg as to the
nominal amount of such Notes standing to the account of any person shall be conclusive and
binding for all purposes save in the case of manifest error) shall be treated by the Issuer, the
Trustee, the Registrar, and all other agents of the Issuer as the holder of such nominal amount of
such Notes for all purposes other than with respect to the payment of principal or distributions on
such nominal amount of such Notes, for which purposes the registered holder of the relevant
Registered Global Notes shall be treated by the Issuer, the Trustee, and their agents as the holder
of such nominal amount of such Notes in accordance with and subject to the terms of the relevant
Global Note and the expressions “Noteholder” and “holder of Notes” and related expressions shall
be construed accordingly.

No beneficial owner of an interest in a Registered Global Note will be able to transfer such
interest, except in accordance with the applicable procedures of Euroclear and Clearstream,
Luxembourg, in each case to the extent applicable.

General

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes”), the
Principal Paying Agent shall arrange that, where a further Tranche of Notes is issued which is
intended to form a single Series with an existing Tranche of Notes at a point after the Issue Date
of the further Tranche, the Notes of such further Tranche shall be assigned a common code and
ISIN which are different from the common code and ISIN assigned to Notes of any other Tranche
of the same Series until such time as the Tranches are consolidated and form a single Series.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context
so permits, be deemed to include a reference to any additional or alternative clearing system
specified in the applicable Pricing Supplement.

No Noteholder, Receiptholder or Couponholder shall be entitled to proceed directly against the
Issuer unless the Trustee, having become bound so to proceed, fails so to do within a reasonable

period and the failure shall be continuing.
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The Issuer may agree with any Dealer that Notes may be issued in a form not contemplated by
the Terms and Conditions of the Notes, in which event, a new Offering Circular or a supplement
to the Offering Circular, if appropriate, will be made available which will describe the effect of the
agreement reached in relation to such Notes.
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APPLICABLE PRICING SUPPLEMENT

Set out below is the form of Pricing Supplement which will be completed for each Tranche of
Notes, whatever the denomination of those Notes, issued under the Programme.

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the European Economic Area (“EEA”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11)
of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); (ii) or a customer within the
meaning of Directive 2002/92/EC (as amended or superseded, the “Insurance Mediation
Directive”), where that customer would not qualify as a professional client as defined in point (10)
of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as
amended or superseded, the “Prospectus Directive”). Consequently no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for
offering or selling the Notes or otherwise making them available to retail investors in the EEA has
been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPs Regulation.]

[MIFID Il product governance/target market — [appropriate target market legend to be included]]

[Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of
Singapore (the “SFA”) — [To insert notice if classification of the Notes is not prescribed capital
markets products, pursuant to Section 309B of the SFA or Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice
FAA-N16: Notice on Recommendations on Investment Products)]’

[Date]
PT BANK MANDIRI (PERSERO) TBK
Legal entity identifier (LEI): 549300RSKQN4Z25ZSGH94

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the US$2,000,000,000 Euro Medium Term Note Programme

PART A - CONTRACTUAL TERMS

This document constitutes the Pricing Supplement for the Notes described herein. This document
must be read in conjunction with the Offering Circular dated 29 March 2019 [as supplemented by
the supplement[s] dated [date[s]]] (the “Offering Circular”). Full information on the Issuer and the
offer of the Notes is only available on the basis of the combination of this Pricing Supplement and
the Offering Circular.

[The following alternative language applies if the first tranche of an issue which is being increased
was issued under an Offering Circular with an earlier date:

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
Conditions) set forth in the Offering Circular [dated [original date] [and the supplement dated
[date]] which are incorporated by reference in the Offering Circular]. This document constitutes the
Pricing Supplement of the Notes described herein and must be read in conjunction with the

1. Issuer to confirm classification of Notes at each drawdown. Relevant Dealer(s) to consider whether it/they have
received the necessary product classification from the Issuer prior to the launch of the offer, pursuant to Section
309B of the SFA.
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Offering Circular, save in respect of the Conditions which are extracted from the Offering Circular
dated [date] and are attached hereto.]

[Include whichever of the following apply or specify as “Not Applicable”. Note that the numbering
should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or
subparagraphs. Italics denote directions for completing the Pricing Supplement.]

[If the Notes have a maturity of less than one year from the date of their issue, the minimum
denomination may need to be £100,000 or its equivalent in any other currency.]

1.

(a) Issuer:

(a) Series Number:

(b) Tranche Number:

(c) Date on which the Notes will
be consolidated and form a
single Series:

Specified Currency or Currencies:

Aggregate Nominal Amount:

(a) Series:

(b) Tranche:

(a) Issue Price:

(b) Private banking rebate:

Net Proceeds:

PT Bank Mandiri (Persero) Tbk

The Notes will be consolidated and form a single
Series with [identify earlier Tranches] on [the
Issue Date/the date that is 40 days after the Issue
Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as
referred to in paragraph 25 below, which is
expected to occur on or about [date]]/[Not
Applicable]

[ 1% of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (if applicable)]

([ ] (specify)/Not Applicable]

[ 1 (include for listed issues if required by the
stock exchange on which the Notes are listed)
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(a) Specified Denominations:

(b) Calculation Amount (in relation
to calculation of interest in
global form. See Conditions):

(a) Issue Date:

(b) Interest Commencement Date:

Maturity Date:

[ ]

(N.B. Notes must have a minimum denomination
of €100,000 (or equivalent))

(Note — where Bearer multiple denominations
above [€£100,000] or equivalent are being used,
the following sample wording should be followed:

“F€100,000] and integral multiples of [££1,000] in
excess thereof up to and including [€199,000]. No
Notes in definitive form will be issued with a
denomination above [€£199,000].”)

(N.B. If an issue of Notes is: (i) NOT admitted to
trading on an EEA exchange; and (ii) only offered
in the EEA in circumstances where a prospectus
is not required to be published under the
Prospectus Directive the €100,000 minimum
denomination is not required.)

(In the case of Registered Notes, this means the
minimum integral amount in which transfers can
be made.)

[ ]

(If only one Specified Denomination, insert the
Specified Denomination. If more than one
Specified Denomination, insert the highest
common factor. Note: There must be a common
factor in the case of two or more Specified
Denominations.)

[specifyl/lssue Date/Not Applicable] (N.B. An
Interest Commencement Date will not be relevant
for certain Notes, for example Zero Coupon
Notes.)

[Specify date or for Floating Rate Notes — Interest
Payment Date falling in or nearest to [specify
month and year]]
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10.

11.

12.

13.

14.

15.

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Call Option:

(a) Status of the Notes:

(b) [Date of [Board] approval for
issuance of Notes obtained:

Additional Tax considerations:

[I 1% Fixed Rate]

[[specify Reference Rate] +/-[ 1%
Floating Rate]

[Zero Coupon]

[Index Linked Interest]

[Dual Currency Interest]

[specify other]

(further particulars specified below)

[Redemption at par]

[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid]

[Instalment]

[specify other]

[Specify details of any provision for change of
Notes into another Interest Basis or Redemption/
Payment Basis][Not Applicable]

[Issuer Call]
[(further particulars specified below)]

Senior

[ ]

(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche
of Notes)

[ ] (specify)/None]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16.

Fixed Rate Note Provisions

(a) Rate(s) of Interest:

(b) Interest Payment Date(s):

(c) Fixed Coupon Amount(s) for
Notes in definitive form (and in
relation to Notes in global form
see Conditions):

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

[ 1% per annum payable in arrears on each
Interest Payment Date

[ ] in each year up to and including the
Maturity Date (Amend appropriately in the case of
irregular coupons)

[ ] per Calculation Amount
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17.

(d) Broken Amount(s) for Notes in
definitive form (and in relation
to Notes in global form see
Conditions):

(e) Day Count Fraction:

(f) [Determination Date(s):

(g) Other terms relating to the
method of calculating interest
for Fixed Rate Notes which are
Exempt Notes:

Floating Rate Note Provisions

(a) Specified Period(s)/Specified
Interest Payment Dates:

(b) Business Day Convention:

(c) Additional Business Centre(s):

(d) Manner in which the Rate of
Interest and Interest Amount is
to be determined:

(e) Party responsible for
calculating the Rate of Interest
and Interest Amount (if not the
Principal Paying Agent):

[ ] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [e]] [Not
Applicable]

[30/360/Actual/Actual (ICMA)/specify other]

[l ] in each year][Not Applicable] (Only
relevant where Day Count Fraction is Actual/
Actual (ICMA). In such a case, insert regular
interest payment dates, ignoring issue date or
maturity date in the case of a long or short first or
last coupon]

[None/Give details]

[Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ I[, subject to adjustment in accordance
with the Business Day Convention set out in (b)
below/, not subject to any adjustment, as the
Business Day Convention in (b) below is specified
to be Not Applicable]

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business Day
Convention/Preceding Business Day
Convention/[specify other]] [Not Applicable]

[Screen Rate Determination/ISDA Determination/
specify other]
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(h)

Screen Rate Determination:

o Reference Rate:

o Interest Determination
Date(s):

J Relevant Screen Page:

ISDA Determination:

. Floating Rate Option:

. Designated Maturity:

o Reset Date:

Linear Interpolation:

Margin(s):

Minimum Rate of Interest:

Maximum Rate of Interest:

[ ] month [LIBOR/EURIBOR/specify other
Reference Rate] (Either LIBOR, EURIBOR or
other, although additional information is required if
other, including fallback provisions in the Agency
Agreement.)

[ 1 (Second London business day prior to the
start of each Interest Period if LIBOR (other than
Sterling or euro LIBOR), first day of each Interest
Period if Sterling LIBOR and the second day on
which the TARGET2 System is open prior to the
start of each Interest Period if EURIBOR or euro
LIBOR)

[ 1 (In the case of EURIBOR, if not Reuters
EURIBORO1 ensure it is a page which shows a
composite rate or amend the fallback provisions
appropriately)

(In the case of a LIBOR or EURIBOR based
option, the first day of the Interest Period)

[Not Applicable/Applicable — the Rate of Interest
for the [long/short] [first/last] Interest Period shall
be calculated using Linear Interpolation (specify
for each short or long interest period)]

[+/-11 1% per annum

[ 1% per annum

[ 1% per annum
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18.

19.

() Day Count Fraction:

(m) [Ratings Step-up/Step-down:

(n) Fallback provisions, rounding
provisions and any other terms
relating to the method of
calculating interest on Floating
Rate Notes which are Exempt
Notes, if different from those
set out in the Conditions:

Zero Coupon Note Provisions

(a) Accrual Yield:

(b) Reference Price:

(c) Any other formula/basis of
determining amount payable
for Zero Coupon Notes which
are Exempt Notes:

(d) Day Count Fraction in relation

to Early Redemption Amounts:

Index Linked Interest Note

(a) Index/Formula:

(b) Calculation Agent

[Actual/Actual (ISDA)][Actual/Actual]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360 [30/360][360/360][Bond Basis]
[30E/360][Eurobond Basis]

30E/360 (ISDA)

[Other]

[Applicable/Not Applicable] (/f not applicable,
delete the remaining subparagraphs of this

paragraph)]

[Applicable/Not Applicable] (If not applicable,
delete the remaining subparagraphs of this
paragraph)

[ 1% per annum

[30/360]
[Actual/360]
[Actual/365]

[Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)

[give or annex details]

[give name]
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20.

Party responsible for
calculating the Rate of Interest
(if not the Calculation Agent)
and Interest Amount (if not the
Paying Agent):

Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Minimum Rate of Interest:

Maximum Rate of Interest:

Day Count Fraction:

Dual Currency Interest Note
Provisions

(a)

(b)

Rate of Exchange/method of
calculating Rate of Exchange:

Party, if any, responsible for
calculating the principal and/or
interest due (if not the Agent):

Provisions applicable where
calculation by reference to
Rate of Exchange impossible
or impracticable:

Person at whose option
Specified Currency(ies) is/are
payable:

[need to include a description of market disruption
or settlement disruption events and adjustment
provisions]

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
specify other]

[ 1% per annum

[ 1% per annum

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

[give or annex details]

[need to include a description of market disruption
or settlement disruption events and adjustment
provisions]
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PROVISIONS RELATING TO REDEMPTION

21.

22.

23.

24.

Issuer Call:

(a) Optional Redemption Date(s):

(b) Optional Redemption Amount
and method, if any, of
calculation of such amount(s):

(c) If redeemable in part:

(i)  Minimum Redemption
Amount:

(i) Maximum Redemption
Amount:

(d) Notice periods:

Final Redemption Amount:

Early Redemption Amount payable
on redemption for taxation reasons
or on event of default and/or the
method of calculating the same (if
required):

Redemption Amount payable on
redemption upon a Change of
Control Triggering Event, if different
from that set out in Condition 7.4:

[Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ ] per Calculation Amount/[Spens Amount/
Make-whole Amount/] specify other/see Appendix]

[ ]

(N.B. When setting notice periods, the Issuer is
advised to consider the practicalities of
distribution of information through intermediaries,
for example, clearing systems (which require a
minimum of 5 clearing system business days’
notice for a call) and custodians, as well as any
other notice requirements which may apply, for
example, as between the Issuer and the Agent or
Trustee.)

([ ] per Calculation Amount/specify other/
see Appendix]

[ ] per Calculation Amount/specify other/
see Appendix] (N.B. If the Final Redemption
Amount is 100% of the nominal value (including
par), the Early Redemption Amount is likely to be
par (but consider). If, however, the Final
Redemption Amount is other than 100% of the
nominal value, consideration should be given as
to what the Early Redemption Amount should be.)

[l ] per Calculation Amount/specify other/
see Appendix]
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GENERAL PROVISIONS APPLICABLE TO THE NOTES

25.

26.

27.

28.

Form of Notes:

Additional Financial Centre(s):

Talons for future Coupons to be
attached to Definitive Notes:

Details relating to Partly Paid
Notes: amount of each payment
comprising the Issue Price and date
on which each payment is to be
made and consequences (if any) of
failure to pay, including any right of
the Issuer to forfeit the Notes and
interest due on late payment

[Bearer Notes:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes upon an Exchange Event]]

[Temporary Global Note exchangeable for
Definitive Notes on and after the Exchange Date]

[Permanent Global Note exchangeable for
Definitive Notes upon an Exchange Event]]

(Ensure that this is consistent with the wording in
the “Form of the Notes” section in the Offering
Circular and the Notes themselves.

(N.B. The option for an issue of Notes to be
represented on issue by a Temporary Global Note
exchangeable for Definitive Notes should not be
expressed to be applicable if the Specified
Denomination of the Notes in paragraph 7
includes language substantially to the following
effect: “[€£100,000] and integral multiples of
[£1,000] in excess thereof up to and including
[£199,000].”)

[Registered Notes:

[Global Note registered in the name of a nominee
for a common depositary for Euroclear and
Clearstream, Luxembourg]]

[Not Applicable/give details]

(Note that this paragraph relates to the date of
payment and not the end dates of Interest Periods
for the purposes of calculating the amount of
interest, to which sub-paragraphs 17(c) and 19(g)
relate)

[Yes/No] (If yes, give details)

[Not Applicable/give details. N.B. A new form of
Temporary Global Note and/or Permanent Global
Note may be required for Partly Paid issues]
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29.

30.

31.

Details relating to Instalment Notes:

(a) Instalment Amount(s):

(b) Instalment Date(s):

Other terms or special conditions:

Governing law:

[Applicable/Not Applicable]
(If not applicable, delete
subparagraphs of this paragraph)

[give details]

[give details]

[Not Applicable/give details]

English law
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PART B - OTHER INFORMATION

1. LISTING

2. RATINGS
Ratings:

3. OPERATIONAL INFORMATION
(i) ISIN:

(i)

(iii)

Common Code:

Any clearing system(s) other
than Euroclear and
Clearstream, Luxembourg and
the relevant identification
number(s):

Delivery:

Names and addresses of
additional Paying Agent(s)
(if any):

4. DISTRIBUTION

(i)

Method of distribution:

If syndicated, names of
Managers:

Stabilisation Manager(s)
(if any):

If non-syndicated, name of
relevant Dealer:

[Application [has been made/is expected to be
made] by the Issuer (or on its behalf) for the Notes
to be listed on [specify market-note this must not
be a regulated market] with effect from [ 1]
[Not Applicable]

[The Notes to be issued [[have been]/[are
expected to be]] rated [insert details] by [insert the
legal name of the relevant credit rating agency
entity(ies)].

(The above disclosure is only required if the
ratings of the Notes are different to those stated in
the Offering Circular)

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[Syndicated/Non-syndicated]

[Not Applicable/give names]

[Not Applicable/give name(s)]

[Not Applicable/give name]
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(v) US Selling Restrictions:

(vi) Additional selling restrictions:

(vii) Prohibition of Sales to EEA
Retail Investors:

[USE OF PROCEEDS

Reg. S Compliance Category 1; [TEFRA D/TEFRA
C/TEFRA not applicable]

[Not Applicable/give details]

(Additional selling restrictions are only likely to be
relevant for certain structured Notes, such as
commodity-linked Notes)

[Applicable/Not Applicable]

(If the Notes clearly do not constitute “packaged”
products or the Notes do constitute “packaged”
products and a key information document will be
prepared, “Not Applicable” should be specified. If
the Notes may constitute “packaged” products
and no key information document will be
prepared, “Applicable” should be specified.)

[To include if the use of proceeds is different from that set out in the Offering Circular.]]

PURPOSE OF PRICING SUPPLEMENT

This Pricing Supplement comprises the final terms required for issue and admission to trading of
the Notes described herein pursuant to the US$2,000,000,000 Euro Medium Term Note
Programme of PT Bank Mandiri (Persero) Tbk.

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of PT Bank Mandiri (Persero) Tbk:

By:

Duly authorised
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference
into each Global Note (as defined below), each Definitive Bearer Note and each Definitive
Registered Note, but, in the case of Definitive Bearer Notes and Definitive Registered Notes, only
if permitted by the relevant stock exchange or other relevant authority (if any) and agreed by the
Issuer and the relevant Dealer at the time of issue but, if not so permitted and agreed, such
Definitive Bearer Note or Definitive Registered Note will have endorsed thereon or attached
thereto such Terms and Conditions. The applicable Pricing Supplement in relation to any Tranche
of Notes may specify other terms and conditions which shall, to the extent so specified or to the
extent inconsistent with the following Terms and Conditions, replace or modify the following Terms
and Conditions for the purpose of such Notes. The applicable Pricing Supplement (or the relevant
provisions thereof) will be endorsed upon, or attached to, each Global Note and definitive Note.
Reference should be made to “Applicable Pricing Supplement” for a description of the content of
Pricing Supplement which will specify which of such terms are to apply in relation to the relevant
Notes.

This Note is one of a Series (as defined below) of Notes issued by PT Bank Mandiri (Persero) Tbk
(the “Issuer”) constituted by a Trust Deed dated 29 March 2019 (such Trust Deed as modified
and/or supplemented and/or restated from time to time, the “Trust Deed”) and made between the
Issuer and The Bank of New York Mellon, London Branch (the “Trustee”, which expression shall
include any successor as Trustee).

References herein to the Notes shall be references to the Notes of this Series and shall mean:

(a) in relation to any Notes represented by a global Note (a “Global Note”), units of each
Specified Denomination in the Specified Currency (as defined below);

(b) any Global Note in bearer form (each a “Bearer Global Note”);
(c) any Global Note in registered form (each a “Registered Global Note”);

(d) any definitive Notes in bearer form (“Definitive Bearer Notes” and, together with Bearer
Global Notes, the “Bearer Notes”) issued in exchange for a Global Note in bearer form; and

(e) any definitive Notes in registered form (“Definitive Registered Notes” and, together with
Registered Global Notes, the “Registered Notes”) (issued in exchange for a Global Note in
registered form).

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefit
of an Agency Agreement dated 29 March 2019 (such Agency Agreement as amended and/or
supplemented and/or restated from time to time, the “Agency Agreement”’) and made between
the Issuer, the Trustee, The Bank of New York Mellon, London Branch as principal paying agent
(the “Principal Paying Agent”, which expression shall include any successor principal paying
agent), The Bank of New York Mellon SA/NV, Luxembourg Branch as registrar (the “Registrar”,
which expression shall include any successor registrar) and transfer agent (the “Transfer Agent”,
which expression shall include any successor transfer agent) and The Bank of New York Mellon,
London Branch as paying agent (the “Paying Agent”, and together with the Principal Paying Agent
and the Registrar, the “Paying Agents”, which expression shall include any additional or
successor paying agent) and as calculation agent (the “Calculation Agent”).
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The final terms for this Note (or the relevant provisions thereof) are set out in the Pricing
Supplement attached to or endorsed on this Note which supplement these Terms and Conditions
(the “Conditions”) and may specify other terms and conditions which shall, to the extent so
specified or to the extent inconsistent with the Conditions, replace or modify the Conditions for the
purposes of this Note. References to the “applicable Pricing Supplement” are to the Pricing
Supplement (or the relevant provisions thereof) attached to or endorsed on this Note.

Interest-bearing Definitive Bearer Notes have interest coupons (“Coupons”) and, if indicated in
the applicable Pricing Supplement, talons for further Coupons (“Talons”) attached on issue. Any
reference herein to Coupons or coupons shall, unless the context otherwise requires, be deemed
to include a reference to Talons or talons. Definitive Bearer Notes repayable in instalments have
receipts (“Receipts”) for the payment of the instalments of principal (other than the final
instalment) attached on issue. Registered Notes and Global Notes do not have Receipts, Coupons
or Talons attached on issue.

The Trustee acts for the benefit of the Noteholders (which expression shall mean (in the case of
Bearer Notes) the holders of the Notes and (in the case of Registered Notes) the persons in whose
name the Notes are registered and shall, in relation to any Notes represented by a Global Note,
be construed as provided below), the holders of the Receipts (the “Receiptholders”) and the
holders of the Coupons (the “Couponholders”, which expression shall, unless the context
otherwise requires, include the holders of the Talons), in accordance with the provisions of the
Trust Deed.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing
and admission to trading) and “Series” means a Tranche of Notes together with any further
Tranche or Tranches of Notes which (a) are expressed to be consolidated and form a single
series; and (b) have the same terms and conditions or terms and conditions which are the same
in all respects save for the amount and date of the first payment of interest thereon and the date
from which interest starts to accrue.

Copies of the Trust Deed and the Agency Agreement are available for inspection during normal
business hours at the specified office for the time being of the Trustee being at One Canada
Square, London E14 5AL, United Kingdom and at the specified office of the Principal Paying
Agent, the Registrar, Transfer Agents and the other Paying Agents (the “Agents”) upon prior
written request and satisfactory proof of holding. Copies of the applicable Pricing Supplement are
available for viewing at the registered office of the Issuer and the Principal Paying Agent, and
copies may be obtained from those offices save that, if this Note is an unlisted Note of any Series,
the applicable Pricing Supplement will only be obtainable upon prior written request by a
Noteholder holding one or more Notes and such Noteholder must produce evidence satisfactory
to the Issuer and the Principal Paying Agent as to its holding of such Notes and identity. The
Noteholders, the Receiptholders and the Couponholders are deemed to have notice of, and are
entitled to the benefit of, all the provisions of the Trust Deed, the Agency Agreement and the
applicable Pricing Supplement which are applicable to them. The statements in the Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed and the Agency
Agreement.

Words and expressions defined in the Trust Deed, the Agency Agreement or used in the applicable
Pricing Supplement shall have the same meanings where used in the Conditions unless the
context otherwise requires or unless otherwise stated and provided that, in the event of
inconsistency between the Trust Deed and the Agency Agreement, the Trust Deed will prevail and,
in the event of inconsistency between the Trust Deed or the Agency Agreement and the applicable
Pricing Supplement, the applicable Pricing Supplement will prevail.

In the Conditions, “euro” means the currency introduced at the start of the third stage of European

economic and monetary union pursuant to the Treaty on the Functioning of the European Union,
as amended.
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FORM, DENOMINATION AND TITLE

The Notes are in bearer form or in registered form as specified in the applicable Pricing
Supplement and, in the case of definitive Notes, serially numbered, in the currency (the
“Specified Currency”) and the denominations (the “Specified Denomination(s)’)
specified in the applicable Pricing Supplement. Notes of one Specified Denomination may
not be exchanged for Notes of another Specified Denomination and Bearer Notes may not
be exchanged for Registered Notes and vice versa.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index
Linked Interest Note, a Dual Currency Interest Note or a combination of any of the
foregoing, depending upon the Interest Basis shown in the applicable Pricing Supplement.

This Note may be an Index Linked Redemption Note, an Instalment Note, a Dual Currency
Redemption Note, a Partly Paid Note or a combination of any of the foregoing, depending
upon the Redemption/Payment Basis shown in the applicable Pricing Supplement.

Definitive Bearer Notes are issued with Coupons attached, unless they are Zero Coupon
Notes in which case references to Coupons and Couponholders in the Conditions are not
applicable.

Subject as set out below, title to the Bearer Notes, Receipts and Coupons will pass by
delivery, and title to the Registered Notes will pass upon registration of transfers in
accordance with the provisions of the Agency Agreement. The Issuer, the Trustee and any
Agent will (except as otherwise required by law or as ordered by a court of competent
jurisdiction) deem and treat the bearer of any Bearer Note, Receipt or Coupon and the
registered holder of any Registered Note as the absolute owner thereof (whether or not
overdue and notwithstanding any notice of ownership or writing thereon or notice of any
previous loss or theft thereof) for all purposes but, in the case of any Global Note, without
prejudice to the provisions set out in the next succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear
Bank SA/NV (“Euroclear”) and/or Clearstream Banking S.A. (“Clearstream,
Luxembourg”), each person (other than Euroclear or Clearstream, Luxembourg) who is for
the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the
holder of a particular nominal amount of such Notes (in which regard any certificate or other
document issued by Euroclear or Clearstream, Luxembourg as to the nominal amount of
such Notes standing to the account of any person shall be conclusive and binding for all
purposes save in the case of manifest error) shall be treated by the Issuer, the Trustee and
the Agents as the holder of such nominal amount of such Notes for all purposes other than
with respect to the payment of principal or interest on such nominal amount of such Notes,
for which purpose the bearer of the relevant Bearer Global Note, or the registered holder
of the relevant Registered Global Note, as the case may be, shall be treated by the Issuer,
the Trustee and any Agent as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of the relevant Global Note and the expressions
“Noteholder” and “holder of Notes” and related expressions shall be construed
accordingly.

In determining whether a particular person is entitled to a particular nominal amount of
Notes as aforesaid, the Trustee may rely on such evidence and/or information and/or
certification as it shall, in its absolute discretion, think fit and, if it does so rely, such
evidence and/or information and/or certification shall, in the absence of manifest error, be
conclusive and binding on all concerned.
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2.1

2.2

Notes which are represented by a Global Note will be transferable only in accordance with
the rules and procedures for the time being of Euroclear and Clearstream, Luxembourg, as
the case may be. References to Euroclear and/or Clearstream, Luxembourg shall,
whenever the context so permits, be deemed to include a reference to any additional or
alternative clearing system specified in the applicable Pricing Supplement or as may
otherwise be approved by the Issuer, the Principal Paying Agent and the Trustee.

For so long as any Notes are listed on the SGX-ST and the rules of the SGX-ST so require,
the Issuer shall appoint and maintain a paying agent in Singapore, where such Notes may
be presented or surrendered for payment or redemption, in the event that any of the Global
Notes representing such Notes is exchanged for definitive Notes. In addition, in the event
that any of the Global Notes is exchanged for definitive Notes, an announcement of such
exchange will be made by or on behalf of the Issuer through the SGX-ST and such
announcement will include all material information with respect to the delivery of the
definitive Notes, including details of the paying agent in Singapore.

TRANSFERS OF REGISTERED NOTES
Transfers of interests in Registered Global Notes

Transfers of beneficial interests in Registered Global Notes will be effected by Euroclear or
Clearstream, Luxembourg, as the case may be, and, in turn, by other participants and, if
appropriate, indirect participants in such clearing systems acting on behalf of transferors
and transferees of such interests. A beneficial interest in a Registered Global Note will,
subject to compliance with all applicable legal and regulatory restrictions, be transferable
for Notes in definitive form or for a beneficial interest in another Registered Global Note of
the same series only in the authorised denominations set out in the applicable Pricing
Supplement and only in accordance with the rules and operating procedures for the time
being of Euroclear or Clearstream, Luxembourg, as the case may be, and in accordance
with the terms and conditions specified in the Trust Deed and the Agency Agreement.
Transfers of a Registered Global Note registered in the name of a nominee for Euroclear or
Clearstream, Luxembourg shall be limited to transfers of such Registered Global Note, in
whole but not in part, to another nominee of Euroclear or Clearstream, Luxembourg or to
a successor of Euroclear or Clearstream, Luxembourg or such successor’s nominee.

Transfers of Registered Notes in definitive form

Subject as provided in Conditions 2.3 and 2.5 below, upon the terms and subject to the
conditions set forth in the Trust Deed and the Agency Agreement, a Definitive Registered
Note may be transferred in whole or in part (in the authorised denominations set out in the
applicable Pricing Supplement). In order to effect any such transfer:

(a) the Noteholder or Noteholders must:
(i) surrender the Registered Note for registration of the transfer of the Registered
Note (or the relevant part of the Registered Note) at the specified office of any
Transfer Agent, with the form of transfer thereon duly executed by the holder or

holders thereof or his or their attorney or attorneys duly authorised in writing; and

(i) complete and deposit such other certifications as may be required by the relevant
Transfer Agent; and
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2.3

2.4

25

(b) the relevant Transfer Agent must be satisfied with the documents of title and the
identity of the person making the request.

Any such transfer will be subject to such reasonable regulations as the Issuer, the Trustee
and the Registrar may from time to time prescribe (the initial such regulations being set out
in Schedule 3 to the Agency Agreement). Subject as provided above, the relevant Transfer
Agent will, within five business days (being for this purpose a day on which banks are open
for business in the city where the specified office of the relevant Transfer Agent is located)
of the request (or such longer period as may be required to comply with any applicable fiscal
or other laws or regulations), authenticate and deliver, or procure the authentication and
delivery of, at its specified office to the transferee or (at the risk of the transferee) send by
uninsured mail, to such address as the transferee may request, a new Registered Note in
definitive form of a like aggregate nominal amount to the Registered Note (or the relevant
part of the Registered Note) transferred. In the case of the transfer of part only of a
Registered Note in definitive form, a new Registered Note in definitive form in respect of the
balance of the Registered Note not transferred will be so authenticated and delivered or (at
the risk of the transferor) sent to the transferor.

Registration of transfer upon partial redemption

In the event of a partial redemption of Notes under Condition 7, the Issuer shall not be
required to register the transfer of any Registered Note, or part of a Registered Note, called
for partial redemption.

Costs of registration

Noteholders will not be required to bear the costs and expenses of effecting any registration
of transfer as provided above, except for any costs or expenses of delivery other than by
regular uninsured mail and except that the Issuer may require the payment of a sum
sufficient to cover any stamp duty, tax or other governmental charge that may be imposed
in relation to the registration.

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered during the
period of (i) 15 days ending on (and including) the due date for redemption of, or payment
of any Instalment Amount in respect of, that Note; and (ii) seven days ending on (and
including) any Record Date (as defined in Condition 6.4).

STATUS OF THE NOTES

The Notes and any relative Receipts and Coupons are direct, unconditional,
unsubordinated and (subject to the provisions of Condition 4) unsecured obligations of the
Issuer and rank pari passu among themselves and (save for certain obligations required to
be preferred by law) equally with all other unsecured obligations (other than subordinated
obligations, if any) of the Issuer, from time to time outstanding.
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4.1

4.2

NEGATIVE PLEDGE
Negative Pledge

So long as any of the Notes remains outstanding, the Issuer will not and the Issuer shall
ensure that no Material Subsidiary (as defined below) of the Issuer will create or have
outstanding any mortgage, hak tanggungan, fiducia, charge, lien, pledge or other security
interest (each a “Security Interest”) upon, or with respect to, any of its present or future
business, undertaking, assets or revenues (including any uncalled capital) to secure any
Relevant Indebtedness (as defined below), unless the Issuer, in the case of the creation of
a Security Interest, before or at the same time and, in any other case, promptly, takes any
and all action necessary to ensure that:

(a) all amounts payable by it under the Notes and the Trust Deed (in respect of the Notes)
are secured by the Security Interest equally and rateably with the Relevant
Indebtedness to the satisfaction of the Trustee; or

(b) such other Security Interest or other arrangement (whether or not it includes the giving
of a Security Interest) is provided which the Trustee shall, in its absolute discretion,
deem not materially less beneficial to the Noteholders or as is approved by an
Extraordinary Resolution (which is defined in the Trust Deed as a resolution duly
passed by a majority of not less than two-thirds of the votes cast) of the Noteholders,

provided that, for the avoidance of doubt, this Condition 4.1 shall not be applicable to any
Security Interest created or permitted to subsist in connection with a Structured Finance
Transaction (as defined below).

Interpretation
For the purposes of these Conditions:
(a) “Material Subsidiary” means at any time a Subsidiary:

(i) whose revenue or whose total assets represent in each case (or, in the case of
a Subsidiary acquired after the end of the financial period to which the then latest
audited consolidated accounts of the Issuer and its Subsidiaries relate, are equal
to) not less than 10% of the consolidated revenue, or, as the case may be,
consolidated total assets, of the Issuer and its Subsidiaries taken as a whole, all
as calculated respectively by reference to the then latest audited accounts of
such Subsidiary and the then latest audited consolidated accounts of the Issuer
and its Subsidiaries, provided that in the case of a Subsidiary of the Issuer
acquired after the end of the financial period to which the then latest audited
consolidated accounts of the Issuer and its Subsidiaries relate, the reference to
the then latest audited consolidated accounts of the Issuer and its Subsidiaries
for the purposes of the calculation above shall, until consolidated accounts for
the financial period in which the acquisition is made have been prepared and
audited as aforesaid, be deemed to be a reference to such first-mentioned
accounts as if such Subsidiary had been shown in such accounts by reference to
its then latest relevant audited accounts, adjusted as deemed appropriate by the
Issuer;

(i) to which is transferred the whole or substantially the whole of the undertaking and
assets of a Subsidiary of the Issuer which immediately prior to such transfer is a
Material Subsidiary, provided that the transferor Subsidiary shall upon such
transfer forthwith cease to be a Material Subsidiary and the transferee Subsidiary
shall become a Material Subsidiary pursuant to this paragraph (ii) on the date on
which the consolidated accounts of the Issuer and its Subsidiaries for the
financial period current at the date of such transfer have been prepared and
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audited as aforesaid but so that such transferor Subsidiary or such transferee
Subsidiary may be a Material Subsidiary on or at any time after the date on which
such consolidated accounts have been prepared and audited as aforesaid by
virtue of the provisions of paragraph (i) of this definition or, prior to or after such
date, by virtue of any other applicable provision of this definition; or

(iii) to which is transferred an undertaking or assets which, taken together with the
undertaking or assets of the transferee Subsidiary, generated (or, in the case of
the transferee Subsidiary being acquired after the end of the financial period to
which the then latest audited consolidated accounts of the Issuer and its
Subsidiaries relate, generate revenue equal to) not less than 10% of the
consolidated revenue, or represent (or, in the case aforesaid, are equal to) not
less than 10% of the consolidated total assets, of the Issuer and its Subsidiaries
taken as a whole, all as calculated as referred to in paragraph (i) of this definition,
provided that the transferor Subsidiary (if a Material Subsidiary) shall upon such
transfer forthwith cease to be a Material Subsidiary unless immediately following
such transfer its undertaking and assets generate (or, in the case aforesaid,
generate revenue equal to) not less than 10% of the consolidated revenue,
respectively, or its assets represent (or, in the case aforesaid, are equal to) not
less than 10% of the consolidated total assets, of the Issuer and its Subsidiaries
taken as a whole, all as calculated as referred to in paragraph (i) of this definition,
and the transferee Subsidiary shall become a Material Subsidiary pursuant to this
paragraph (iii) on the date on which the consolidated accounts of the Issuer and
its Subsidiaries for the financial period current at the date of such transfer have
been prepared and audited but so that such transferor Subsidiary or such
transferee Subsidiary may be a Material Subsidiary on or at any time after the
date on which such consolidated accounts have been prepared and audited as
aforesaid by virtue of the provisions of paragraph (i) of this definition or, prior to
or after such date, by virtue of any other applicable provision of this definition.

“Relevant Indebtedness” means (i) any present or future indebtedness (whether
being principal, premium, interest or other amounts) for or in respect of any notes,
bonds, debentures, debenture stock, loan stock or other securities which (a) are by
their terms payable, or confer a right to receive payment, in any currency other than
Rupiah and (b) are for the time being, or are capable of being, quoted, listed, ordinarily
dealt in or traded on any stock exchange or over-the-counter or other securities
market; and (ii) any guarantee or indemnity of any such indebtedness.

“Subsidiary” means in relation to any person (the “first person”) at any particular
time, any other person (the “second person”):

(i) whose affairs and policies the first person controls or has power to control,
whether by ownership of share capital, contract, the power to appoint or remove
members of the governing body of the second person or otherwise; or

(i) whose financial statements are, in accordance with applicable law and generally
accepted accounting principles, consolidated with those of the first person.

“Structured Finance Transaction” means any securitization or other structured
finance transaction involving the transfer of any assets, revenues, undertakings or
risks associated with any such assets, revenues, or undertakings to, and the issue of
securities or other indebtedness by, a special purpose company (a “Special Purpose
Company”) and provided that (i) none of the obligations of the Special Purpose
Company in respect of the transaction is subject to any recourse whatsoever in
respect thereof to the Issuer, (ii) recourse to the Special Purpose Company for
amounts owing under the transactions is limited to the income or cashflow of the
assets or collateral comprising the Security Interest for such transaction, (iii) the
assets held by the activities of the Special Purpose Company are restricted to those
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5.1

which are permitted for the purposes of the transaction, (iv) the parties to the
transaction (including for the avoidance of doubt the holders of the securities or other
indebtedness issued by the Special Purpose Company in relation to the transaction)
are not entitled, by virtue of any right or claim arising out of or in connection with such
indebtedness, to commence proceedings for the winding-up or dissolution of the
Special Purpose Company until at least one year and one day after the full repayment
of such indebtedness, (v) the transaction is conducted on arm’s length terms and (vi)
the benefit of the transaction accrues, directly or indirectly, to the Issuer.

INTEREST
Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date
at the rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrears
on the Interest Payment Date(s) in each year up to (and including) the Maturity Date.

If the Notes are in definitive form, except as provided in the applicable Pricing Supplement,
the amount of interest payable on each Interest Payment Date in respect of the Fixed
Interest Period ending on (but excluding) such date will amount to the Fixed Coupon
Amount. Payments of interest on any Interest Payment Date will, if so specified in the
applicable Pricing Supplement, amount to the Broken Amount so specified.

As used in the Conditions, “Fixed Interest Period” means the period from (and including)
an Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next
(or first) Interest Payment Date.

Except in the case of Notes in definitive form where an applicable Fixed Coupon Amount or
Broken Amount is specified in the applicable Pricing Supplement, interest shall be
calculated in respect of any period by applying the Rate of Interest to:

(a) in the case of Fixed Rate Notes which are represented by a Global Note, the
aggregate outstanding nominal amount of the Fixed Rate Notes represented by such
Global Note (or, if they are Partly Paid Notes, the aggregate amount paid up); or

(b) in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding
the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any
such sub-unit being rounded upwards or otherwise in accordance with applicable market
convention. Where the Specified Denomination of a Fixed Rate Note in definitive form is a
multiple of the Calculation Amount, the amount of interest payable in respect of such Fixed
Rate Note shall be the product of the amount (determined in the manner provided above)
for the Calculation Amount and the amount by which the Calculation Amount is multiplied
to reach the Specified Denomination, without any further rounding.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with this Condition 5.1:

(a) if “Actual/Actual (ICMA)” is specified in the applicable Pricing Supplement:
(i) in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest

Commencement Date) to (but excluding) the relevant payment date (the
“Accrual Period”) is equal to or shorter than the Determination Period during
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5.2

which the Accrual Period ends, the number of days in such Accrual Period divided
by the product of (I) the number of days in such Determination Period; and (Il) the
number of Determination Dates (as specified in the applicable Pricing
Supplement) that would occur in one calendar year; or

(ii) in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, the sum of:

(A) the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of (x) the
number of days in such Determination Period and (y) the number of
Determination Dates that would occur in one calendar year; and

(B) the number of days in such Accrual Period falling in the next Determination
Period divided by the product of (x) the number of days in such
Determination Period and (y) the number of Determination Dates that would
occur in one calendar year;

(b) if “30/360” is specified in the applicable Pricing Supplement, the number of days in the
period from (and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment date (such
number of days being calculated on the basis of a year of 360 days with 12 30-day
months) divided by 360; and

(c) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the actual
number of days in the Accrual Period divided by 365.

In these Conditions:

“Determination Period” means each period from (and including) a Determination Date to
(but excluding) the next Determination Date (including, where either the Interest
Commencement Date or the final Interest Payment Date is not a Determination Date, the
period commencing on the first Determination Date prior to, and ending on the first
Determination Date falling after, such date); and

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect
to euro, one cent.

Interest on Floating Rate Notes and Index Linked Interest Notes
(a) Interest Payment Dates

Each Floating Rate Note and Index Linked Interest Note bears interest from (and
including) the Interest Commencement Date and such interest will be payable in arrear
on either:

(iy the Specified Interest Payment Date(s) in each year specified in the applicable
Pricing Supplement; or

(ii) if no Specified Interest Payment Date(s) is/are specified in the applicable Pricing
Supplement, each date (each such date, together with each Specified Interest
Payment Date, an “Interest Payment Date”) which falls the number of months or
other period specified as the Specified Period in the applicable Pricing
Supplement after the preceding Interest Payment Date or, in the case of the first
Interest Payment Date, after the Interest Commencement Date.
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(d)

(e)

Such interest will be payable in respect of each Interest Period. In these Conditions,
“Interest Period” means the period from (and including) an Interest Payment Date (or
the Interest Commencement Date) to (but excluding) the next (or first) Interest
Payment Date.

If a Business Day Convention is specified in the applicable Pricing Supplement and (x)
if there is no numerically corresponding day in the calendar month in which an Interest
Payment Date should occur, or (y) if any Interest Payment Date would otherwise fall
on a day which is not a Business Day, then, if the Business Day Convention specified
is:

in any case where Specified Periods are specified in accordance with Condition
5.2(a)(ii) above, the Floating Rate Convention, such Interest Payment Date (a) in the
case of (x) above, shall be the last day that is a Business Day in the relevant month
and the provisions of (ii) below shall apply mutatis mutandis; or (b) in the case of
(y) above, shall be postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar month, in which event (i) such Interest Payment
Date shall be brought forward to the immediately preceding Business Day; and
(ii) each subsequent Interest Payment Date shall be the last Business Day in the
month which falls in the Specified Period after the preceding applicable Interest
Payment Date occurred; or

the Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day; or

the Modified Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day unless it would thereby fall into the
next calendar month, in which event such Interest Payment Date shall be brought
forward to the immediately preceding Business Day; or

the Preceding Business Day Convention, such Interest Payment Date shall be brought
forward to the immediately preceding Business Day.

In these Conditions, “Business Day” means:

(i) adayon which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in Jakarta and London and each Additional Business
Centre (other than TARGET2 System) specified in the applicable Pricing
Supplement; and

(i) if TARGET2 System is specified as an Additional Business Centre in the
applicable Pricing Supplement, a day on which the Trans-European Automated
Real-Time Gross Settlement Express Transfer (TARGET2) System (the
“TARGET2 System”) is open; and

(iii) either (i) in relation to any sum payable in a Specified Currency other than euro,
a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in the principal financial centre of the country of the
relevant Specified Currency (which if the Specified Currency is Australian dollars
or New Zealand dollars shall be Sydney and Auckland, respectively); or (ii) in
relation to any sum payable in euro, a day on which the TARGET2 System is
open.
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(b)

Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes and
Index Linked Interest Notes will be determined in the manner specified in the
applicable Pricing Supplement.

(i)

(ii)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Pricing Supplement as
the manner in which the Rate of Interest is to be determined, the Rate of Interest
for each Interest Period will be the relevant ISDA Rate plus or minus (as indicated
in the applicable Pricing Supplement) the Margin (if any). For the purposes of this
subparagraph (i), “ISDA Rate” for an Interest Period means a rate equal to the
Floating Rate that would be determined by the Principal Paying Agent under an
interest rate swap transaction if the Principal Paying Agent were acting as
Calculation Agent for that swap transaction under the terms of an agreement
incorporating the 2006 ISDA Definitions, as published by the International Swaps
and Derivatives Association, Inc. and as amended and updated as at the Issue
Date of the first Tranche of the Notes (the “ISDA Definitions”) and under which:

(A) the Floating Rate Option is as specified in the applicable Pricing
Supplement;

(B) the Designated Maturity is a period specified in the applicable Pricing
Supplement; and

(C) the relevant Reset Date is the day specified in the applicable Pricing
Supplement.

For the purposes of this subparagraph (i), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity” and “Reset Date” have the
meanings given to those terms in the ISDA Definitions.

Unless otherwise stated in the applicable Pricing Supplement, the Minimum Rate
of Interest shall be deemed to be zero.

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Pricing
Supplement as the manner in which the Rate of Interest is to be determined, the
Rate of Interest for each Interest Period will, subject as provided below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear, as the case may be, on the Relevant Screen Page (or such
replacement page on that service which displays the information) as at 11.00
a.m. (London time, in the case of LIBOR, or Brussels time, in the case of
EURIBOR) on the Interest Determination Date in question plus or minus (as
indicated in the applicable Pricing Supplement) the Margin (if any), all as
determined by the Calculation Agent. If five or more of such offered quotations
are available on the Relevant Screen Page, the highest (or, if there is more than
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(c)

one such highest quotation, one only of such quotations) and the lowest (or, if
there is more than one such lowest quotation, one only of such quotations) shall
be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean (rounded as provided above) of such offered quotations.

The Agency Agreement contains provisions for determining the Rate of Interest
in the event that the Relevant Screen Page is not available or if, in the case of
(A) above, no such offered quotation appears or, in the case of (B) above, fewer
than three such offered quotations appear, in each case as at the time specified
in the preceding paragraph.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Pricing Supplement as being other than LIBOR or
EURIBOR, the Rate of Interest in respect of such Notes will be determined as
provided in the applicable Pricing Supplement.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Pricing Supplement specifies a Minimum Rate of Interest for any
Interest Period, then, in the event that the Rate of Interest in respect of such Interest
Period determined in accordance with the provisions of paragraph (b) above is less
than such Minimum Rate of Interest, the Rate of Interest for such Interest Period shall
be such Minimum Rate of Interest.

If the applicable Pricing Supplement specifies a Maximum Rate of Interest for any
Interest Period, then, in the event that the Rate of Interest in respect of such Interest
Period determined in accordance with the provisions of paragraph (b) above is greater
than such Maximum Rate of Interest, the Rate of Interest for such Interest Period shall
be such Maximum Rate of Interest.

Determination of Rate of Interest and calculation of Interest Amounts

The Calculation Agent will at or as soon as practicable after each time at which the
Rate of Interest is to be determined, determine the Rate of Interest for the relevant
Interest Period. The Calculation Agent will notify the Principal Paying Agent of the Rate
of Interest for the relevant Interest Period as soon as practicable after calculating the
same.

The Calculation Agent will calculate the amount of interest (the “Interest Amount”)
payable on the Floating Rate Notes or Index Linked Interest Notes for the relevant
Interest Period by applying the Rate of Interest to:

(i) in the case of Floating Rate Notes or Index Linked Interest Notes which are
represented by a Global Note, the aggregate outstanding nominal amount of the
Notes represented by such Global Note (or, if they are Partly Paid Notes, the
aggregate amount paid up); or

(ii) in the case of Floating Rate Notes or Index Linked Interest Notes in definitive
form, the Calculation Amount,
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and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified Currency,
half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Floating Rate
Note or an Index Linked Interest Note in definitive form is a multiple of the Calculation
Amount, the Interest Amount payable in respect of such Note shall be the product of
the amount (determined in the manner provided above) for the Calculation Amount and
the amount by which the Calculation Amount is multiplied to reach the Specified
Denomination, without any further rounding.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with this Condition 5.2:

(i) if “Actual/Actual (ISDA)” or “Actual/Actual’ is specified in the applicable Pricing
Supplement, the actual number of days in the Interest Period divided by 365 (or,
if any portion of that Interest Period falls in a leap year, the sum of (I) the actual
number of days in that portion of the Interest Period falling in a leap year divided
by 366; and (Il) the actual number of days in that portion of the Interest Period
falling in a non-leap year divided by 365);

(i) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the
actual number of days in the Interest Period divided by 365;

(iii) if “Actual/365 (Sterling)” is specified in the applicable Pricing Supplement, the
actual number of days in the Interest Period divided by 365 or, in the case of an
Interest Payment Date falling in a leap year, 366;

(iv) if “Actual/360” is specified in the applicable Pricing Supplement, the actual
number of days in the Interest Period divided by 360;

(v) if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Interest Period divided by 360, calculated
on a formula basis as follows:

360 x (Y, — Y,) + 30 x (My — M,) + (D, — D,)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M.,” is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period,
unless such number is 31, in which case D, will be 30; and
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(vii)

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless such number would be 31 and D, is
greater than 29, in which case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Interest Period divided by 360, calculated
on a formula basis as follows:

360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M.,” is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

“D4” is the first calendar day, expressed as a number, of the Interest Period,
unless such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless such number would be 31, in which
case D, will be 30; and

if “30E/360 (ISDA)” is specified in the applicable Pricing Supplement, the number
of days in the Interest Period divided by 360, calculated on a formula basis as
follows:

360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Interest
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M.,” is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;
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(e)

“D,” is the first calendar day, expressed as a number, of the Interest Period,
unless (i) that day is the last day of February; or (ii) such number would be 31,
in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless (i) that day is the last day of February
but not the Maturity Date; or (ii) such number would be 31, in which case D, will
be 30.

Notification of Rate of Interest and Interest Amounts

The Principal Paying Agent will cause the Rate of Interest and each Interest Amount
for each Interest Period and the relevant Interest Payment Date to be notified to the
Issuer, the Trustee and notice thereof to be published in accordance with Condition 14
as soon as possible after their determination but in no event later than the fourth
London Business Day thereafter. In respect of any Series of Notes listed on any stock
exchange, if so required by the rules of such stock exchange, the Issuer shall cause
the relevant stock exchange to be notified of the Rate of Interest and each Interest
Amount for each Interest Period and the relevant Interest Payment Date. Each Interest
Amount and Interest Payment Date so notified may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without prior notice
in the event of an extension or shortening of the Interest Period. Any such amendment
will, if so required by the rules of such stock exchange, be promptly notified to each
stock exchange on which the relevant Floating Rate Notes or Index Linked Interest
Notes are for the time being listed and to the Noteholders in accordance with Condition
14. For the purposes of this paragraph, the expression “London Business Day”
means a day (other than a Saturday or a Sunday) on which banks and foreign
exchange markets are open for general business in London.

Benchmark Replacement

In addition, notwithstanding the provisions above in this Condition 5.2, if the Issuer
determines that the relevant Reference Rate specified in the relevant Pricing
Supplement has ceased to be published on the Relevant Screen Page as a result of
such benchmark ceasing to be calculated or administered when any Rate of Interest
(or the relevant component part thereof) remains to be determined by such Reference
Rate, then the following provisions shall apply:

(i) the Issuer shall use reasonable endeavours to appoint, as soon as reasonably
practicable, an Independent Adviser to determine (acting in good faith and in a
commercially reasonable manner), no later than five Business Days prior to the
relevant Interest Determination Date relating to the next succeeding Interest
Period (the “IA Determination Cut-off Date”), a Successor Rate or, alternatively,
if there is no Successor Rate, an Alternative Reference Rate for purposes of
determining the Rate of Interest (or the relevant component part thereof)
applicable to the Notes;

(ii) if the Issuer is unable to appoint an Independent Adviser, or the Independent
Adviser appointed by it fails to determine a Successor Rate or an Alternative
Reference Rate prior to the IA Determination Cut-off Date, the Issuer (acting in
good faith and in a commercially reasonable manner) may determine a
Successor Rate or, if there is no Successor Rate, an Alternative Reference Rate;
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(iii)

if a Successor Rate or, failing which, an Alternative Reference Rate (as
applicable) is determined in accordance with the preceding provisions, such
Successor Rate or, failing which, an Alternative Reference Rate (as applicable)
shall be the Reference Rate for each of the future Interest Periods (subject to the
subsequent operation of, and to adjustment as provided in, this Condition 5.2(f);
provided, however, that if sub-paragraph (ii) applies and the Issuer is unable to
or does not determine a Successor Rate or an Alternative Reference Rate prior
to the relevant Interest Determination Date, the Rate of Interest applicable to the
next succeeding Interest Period shall be equal to the Rate of Interest last
determined in relation to the Notes in respect of the preceding Interest Period (or
alternatively, if there has not been a first Interest Payment Date, the rate of
interest shall be the initial Rate of Interest (if any)) (subject, where applicable, to
substituting the Margin that applied to such preceding Interest Period for the
Margin that is to be applied to the relevant Interest Period and, if applicable, to
any Maximum Rate of Interest and/or Minimum Rate of Interest applicable to the
relevant Interest Period); for the avoidance of doubt, the proviso in this
sub-paragraph (iii) shall apply to the relevant Interest Period only and any
subsequent Interest Periods are subject to the subsequent operation of, and to
adjustment as provided in, this Condition 5.2(f);

if the Independent Adviser or the Issuer determines a Successor Rate or, failing
which, an Alternative Reference Rate (as applicable) in accordance with the
above provisions, the Independent Adviser or the Issuer (as applicable), may
also specify changes to these Conditions, including but not limited to the Day
Count Fraction, Relevant Screen Page, Business Day Convention, Business
Days, Interest Determination Date and/or the definition of Reference Rate
applicable to the Notes, and the method for determining the fallback rate in
relation to the Notes, in order to follow market practice in relation to the
Successor Rate or the Alternative Reference Rate (as applicable). If the
Independent Adviser (in consultation with the Issuer) or the Issuer (as applicable)
determines that an Adjustment Spread is required to be applied to the Successor
Rate or the Alternative Reference Rate (as applicable) and determines the
quantum of, or a formula or methodology for determining, such Adjustment
Spread, then such Adjustment Spread shall be applied to the Successor Rate or
the Alternative Reference Rate (as applicable). If the Independent Adviser or the
Issuer (as applicable) is unable to determine the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then such Successor
Rate or Alternative Reference Rate (as applicable) will apply without an
Adjustment Spread. For the avoidance of doubt, the Trustee and Principal Paying
Agent shall, at the direction and expense of the Issuer, effect such consequential
amendments to the Trust Deed, the Agency Agreement and these Conditions as
may be required in order to give effect to this Condition 5.2(f). Noteholder
consent shall not be required in connection with effecting the Successor Rate or
Alternative Reference Rate (as applicable) or such other changes, including for
the execution of any documents or other steps by the Trustee or Principal Paying
Agent (if required); and

the Issuer shall promptly, following the determination of any Successor Rate or
Alternative Reference Rate (as applicable), give notice thereof to the Trustee, the
Principal Paying Agent and the Noteholders, which shall specify the effective
date(s) for such Successor Rate or Alternative Reference Rate (as applicable)
and any consequential changes made to these Conditions.
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(h)

An Independent Adviser appointed pursuant to these Conditions will act as an expert
and (in the absence of gross negligence, wilful default or fraud) shall have no liability
whatsoever to the Trustee or the Noteholders for any determination made by it under
these Conditions.

For the purposes of this Condition 5.2(f):

“Adjustment Spread” means a spread (which may be positive or negative) or formula
or methodology for calculating a spread, which the Independent Adviser (in
consultation with the Issuer) or the Issuer (as applicable), determines is required to be
applied to the Successor Rate or the Alternative Reference Rate (as applicable) in
order to reduce or eliminate, to the extent reasonably practicable in the circumstances,
any economic prejudice or benefit (as applicable) to Noteholders, Receiptholders and
Couponholders as a result of the replacement of the Reference Rate with the
Successor Rate or the Alternative Reference Rate (as applicable) and is the spread,
formula or methodology which:

(i) in the case of a Successor Rate, is formally recommended in relation to the
replacement of the Reference Rate with the Successor Rate by any Relevant
Nominating Body;

(ii) in the case of a Successor Rate for which no such recommendation has been
made or in the case of an Alternative Reference Rate, the Independent Adviser
(in consultation with the Issuer) or the Issuer (as applicable) determines is
recognised or acknowledged as being in customary market usage in international
debt capital markets transactions which reference the Reference Rate, where
such rate has been replaced by the Successor Rate or the Alternative Reference
Rate (as applicable); or

(iii) if no such customary market usage is recognised or acknowledged, the
Independent Adviser (in consultation with the Issuer) or the Issuer in its discretion
(as applicable), determines (acting in good faith and in a commercially
reasonable manner) to be appropriate;

“Alternative Reference Rate” means the rate that the Independent Adviser or the
Issuer (as applicable) determines has replaced the relevant Reference Rate in
customary market usage in the international debt capital markets for the purposes of
determining rates of interest in respect of bonds denominated in the Specified
Currency and of a comparable duration to the relevant Interest Period, or, if the
Independent Adviser or the Issuer (as applicable) determines that there is no such
rate, such other rate as the Independent Adviser or the Issuer (as applicable)
determines in its discretion (acting in good faith and in a commercially reasonable
manner) is most comparable to the relevant Reference Rate;

“Independent Adviser’” means an independent financial institution of international
repute or other independent financial adviser experienced in the international debt
capital markets, in each case appointed by the Issuer at its own expense;
“Relevant Nominating Body” means, in respect of a Reference Rate:

(iy the central bank for the currency to which the Reference Rate relates, or any

central bank or other supervisory authority which is responsible for supervising
the administrator of the Reference Rate; or
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5.3

5.4

5.5

(i) any working group or committee sponsored by, chaired or co-chaired by or
constituted at the request of (a) the central bank for the currency to which the
Reference Rate relates, (b) any central bank or other supervisory authority which
is responsible for supervising the administrator of the Reference Rate, (c) a
group of the aforementioned central banks or other supervisory authorities, or
(d) the Financial Stability Board or any part thereof; and

(j) “Successor Rate” means the rate that the Independent Adviser or the Issuer (as
applicable) determines is a successor to or replacement of the Reference Rate which
is formally recommended by any Relevant Nominating Body.

(g) Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations
and decisions given, expressed, made or obtained for the purposes of the provisions
of this Condition 5.2, whether by the Principal Paying Agent or, if applicable, the
Calculation Agent shall (in the absence of wilful default, bad faith or manifest error) be
binding on the lIssuer, the Trustee, the Principal Paying Agent, the Registrar, the
Calculation Agent (if applicable), the other Paying Agents and all Noteholders,
Receiptholders and Couponholders and (in the absence of wilful default or bad faith),
no liability to the Issuer, the Noteholders, the Receiptholders or the Couponholders
shall attach to the Principal Paying Agent, the Trustee or, if applicable, the Calculation
Agent in connection with the exercise or non-exercise by it of its powers, duties and
discretions pursuant to such provisions.

Interest on Dual Currency Interest Notes

The rate or amount of interest payable in respect of Dual Currency Interest Notes shall be
determined in the manner specified in the applicable Pricing Supplement.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon
Notes), interest will accrue as aforesaid on the paid-up nominal amount of such Notes and
otherwise as specified in the applicable Pricing Supplement.

Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such
Note) will cease to bear interest (if any) from the date for its redemption unless payment of
principal is improperly withheld or refused. In such event, interest will continue to accrue
until whichever is the earlier of:

(a) the date on which all amounts due in respect of such Note have been paid; and
(b) five days after the date on which the full amount of the moneys payable in respect of
such Note has been received by the Principal Paying Agent or the Registrar, as the

case may be, and notice to that effect has been given to the Noteholders in
accordance with Condition 14.
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6.1

6.2

PAYMENTS
Method of payment
Subject as provided below:

(a) payments in a Specified Currency other than euro will be made by credit or transfer to
an account in the relevant Specified Currency maintained by the payee with a bank in
the principal financial centre of the country of such Specified Currency (which if the
Specified Currency is Australian dollars or New Zealand dollars, shall be Sydney and
Auckland, respectively); and

(b) payments in euro will be made by credit or transfer to a euro account (or any other
account to which euro may be credited or transferred) specified by the payee.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations
applicable thereto in the place of payment and (ii) any withholding or deduction required
pursuant to an agreement described in Section 1471(b) of the US Internal Revenue Code
of 1986 (the “Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the
Code, any regulations or agreements thereunder, any official interpretations thereof, or any
law implementing an intergovernmental approach thereto.

Presentation of Definitive Bearer Notes, Receipts and Coupons

Payments of principal in respect of Definitive Bearer Notes will (subject as provided below)
be made in the manner provided in Condition 6.1 above only against presentation and
surrender (or, in the case of part-payment of any sum due, endorsement) of Definitive
Bearer Notes, and payments of interest in respect of Definitive Bearer Notes will (subject
as provided below) be made as aforesaid only against presentation and surrender (or, in the
case of part-payment of any sum due, endorsement) of Coupons, in each case at the
specified office of any Paying Agent outside the United States (which expression, as used
herein, means the United States of America (including the States and the District of
Columbia and its possessions)).

Payments of instalments of principal (if any) in respect of Definitive Bearer Notes, other
than the final instalment, will (subject as provided below) be made in the manner provided
in Condition 6.1 above only against presentation and surrender (or, in the case of
part-payment of any sum due, endorsement) of the relevant Receipt in accordance with the
preceding paragraph. Payment of the final instalment will be made in the manner provided
in Condition 6.1 above only against presentation and surrender (or, in the case of
part-payment of any sum due, endorsement) of the relevant Bearer Note in accordance with
the preceding paragraph. Each Receipt must be presented for payment of the relevant
instalment together with the Definitive Bearer Note to which it appertains. Receipts
presented without the Definitive Bearer Note to which they appertain do not constitute valid
obligations of the Issuer. Upon the date on which any Definitive Bearer Note becomes due
and repayable, unmatured Receipts (if any) relating thereto (whether or not attached) shall
become void and no payment shall be made in respect thereof.

Fixed Rate Notes in definitive bearer form (other than Dual Currency Notes, Index Linked
Notes or Long Maturity Notes (as defined below)) should be presented for payment together
with all unmatured Coupons appertaining thereto (which expression shall for this purpose
include Coupons falling to be issued on exchange of matured Talons), failing which the
amount of any missing unmatured Coupon (or, in the case of payment not being made in
full, the same proportion of the amount of such missing unmatured Coupon as the sum so
paid bears to the sum due) will be deducted from the sum due for payment. Each amount
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of principal so deducted will be paid in the manner mentioned above against surrender of
the relative missing Coupon at any time before the expiry of 10 years after the Relevant
Date (as defined in Condition 8) in respect of such principal (whether or not such Coupon
would otherwise have become void under Condition 9) or, if later, five years from the date
on which such Coupon would otherwise have become due, but in no event thereafter.

Upon any Fixed Rate Note in definitive bearer form becoming due and repayable prior to its
Maturity Date, all unmatured Talons (if any) appertaining thereto will become void and no
further Coupons will be issued in respect thereof.

Upon the date on which any Floating Rate Note, Dual Currency Note, Index Linked Note or
Long Maturity Note in definitive bearer form becomes due and repayable, unmatured
Coupons and Talons (if any) relating thereto (whether or not attached) shall become void
and no payment or, as the case may be, exchange for further Coupons shall be made in
respect thereof. A “Long Maturity Note” is a Fixed Rate Note (other than a Fixed Rate Note
which on issue had a Talon attached) whose nominal amount on issue is less than the
aggregate interest payable thereon provided that such Note shall cease to be a Long
Maturity Note on the Interest Payment Date on which the aggregate amount of interest
remaining to be paid after that date is less than the nominal amount of such Note.

If the due date for redemption of any Definitive Bearer Note is not an Interest Payment Date,
interest (if any) accrued in respect of such Note from (and including) the preceding Interest
Payment Date or, as the case may be, the Interest Commencement Date shall be payable
only against surrender of the relevant Definitive Bearer Note.

Payments in respect of Bearer Global Notes

Payments of principal and interest (if any) in respect of Bearer Global Notes will (subject as
provided below) be made in the manner specified above in relation to Definitive Bearer
Notes or otherwise in the manner specified in the relevant Bearer Global Note against
presentation or surrender, as the case may be, of such Bearer Global Note at the specified
office of any Paying Agent outside the United States. A record of each payment made,
distinguishing between any payment of principal and any payment of interest, will be made
on such Bearer Global Note by the Paying Agent to which it was presented and such record
shall be prima facie evidence that the payment in question has been made.

Payments in respect of Registered Notes

Payments of principal (other than instalments of principal prior to the final instalment) in
respect of each Registered Note (whether or not in global form) will be made against
presentation and surrender (or, in the case of part-payment of any sum due, endorsement)
of the Registered Note at the specified office of the Registrar or any of the Paying Agents.
Such payments will be made by transfer to the Designated Account (as defined below) of
the holder (or the first named of joint holders) of the Registered Note appearing in the
register of holders of the Registered Notes maintained by the Registrar (the “Register”) (i)
where in global form, at the close of the business day (being for this purpose a day on which
Euroclear and Clearstream, Luxembourg are open for business) before the relevant due
date; and (ii) where in definitive form, at the close of business on the third business day
(being for this purpose a day on which banks are open for business in the city where the
specified office of the Registrar is located) before the relevant due date. For these
purposes, “Designated Account” means the account (which, in the case of a payment in
Japanese yen to a non-resident of Japan, shall be a non-resident account) maintained by
a holder with a Designated Bank and identified as such in the Register and “Designated
Bank” means (in the case of payment in a Specified Currency other than euro) a bank in
the principal financial centre of the country of such Specified Currency (which, if the
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Specified Currency is Australian dollars or New Zealand dollars, shall be Sydney and
Auckland, respectively) and (in the case of a payment in euro) any bank which processes
payments in euro.

Payments of interest and payments of instalments of principal (other than the final
instalment) in respect of each Registered Note (whether or not in global form) will be made
by transfer on the due date to the Designated Account of the holder (or the first named of
joint holders) of the Registered Note appearing in the Register (i) where in global form, at
the close of the business day (being for this purpose a day on which Euroclear and
Clearstream, Luxembourg are open for business) before the relevant due date; and (ii)
where in definitive form, at the close of business on the fifteenth day (whether or not such
fifteenth day is a business day) before the relevant due date (the “Record Date”). Payment
of the interest due in respect of each Registered Note on redemption and the final
instalment of principal will be made in the same manner as payment of the principal amount
of such Registered Note.

No commissions or expenses shall be charged to the holders by the Registrar in respect of
any payments of principal or interest in respect of Registered Notes.

None of the Issuer, the Trustee or the Agents will have any responsibility or liability for any
aspect of the records relating to, or payments made on account of, beneficial ownership
interests in the Registered Global Notes or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect
of Notes represented by such Global Note and the Issuer will be discharged by payment to,
or to the order of, the holder of such Global Note in respect of each amount so paid. Each
of the persons shown in the records of Euroclear or Clearstream, Luxembourg as the
beneficial holder of a particular nominal amount of Notes represented by such Global Note
must look solely to Euroclear or Clearstream, Luxembourg, as the case may be, for his
share of each payment so made by the Issuer or to the order of, the holder of such Global
Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respect of Bearer Notes is payable in US dollars, such US dollar payments of
principal and/or interest in respect of such Notes will be made at the specified office of a
Paying Agent in the United States if:

(a) the Issuer has appointed Paying Agents with specified offices outside the United
States with the reasonable expectation that such Paying Agents would be able to
make payment in US dollars at such specified offices outside the United States of the
full amount of principal and interest on the Bearer Notes in the manner provided above
when due;

(b) payment of the full amount of such principal and interest at all such specified offices
outside the United States is illegal or effectively precluded by exchange controls or
other similar restrictions on the full payment or receipt of principal and interest in US
dollars; and

(c) such payment is then permitted under United States law without involving, in the
opinion of the Issuer, adverse tax consequences to the Issuer.
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Payment Day

If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a
Payment Day, the holder thereof shall not be entitled to payment until the next following
Payment Day in the relevant place and shall not be entitled to further interest or other
payment in respect of such delay. For these purposes, “Payment Day” means any day
which (subject to Condition 9) is:

(a) aday on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign
currency deposits):

(i) inthe case of Notes in definitive form only, in the relevant place of presentation;
and

(i) in each Additional Financial Centre (other than TARGET2 System) specified in
the applicable Pricing Supplement;

(b) if TARGET2 System is specified as an Additional Financial Centre in the applicable
Pricing Supplement, a day on which the TARGET2 System is open; and

(c) either (A) in relation to any sum payable in a Specified Currency other than euro, a day
on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in the principal financial centre of the country of the relevant Specified
Currency (which if the Specified Currency is Australian dollars or New Zealand dollars
shall be Sydney and Auckland, respectively); or (B) in relation to any sum payable in
euro, a day on which the TARGET2 System is open.

Interpretation of principal and interest

Any reference in the Conditions to principal in respect of the Notes shall be deemed to
include, as applicable:

(a) any additional amounts which may be payable with respect to principal under
Condition 8 or under any undertaking or covenant given in addition thereto, or in
substitution therefor, pursuant to the Trust Deed;

(b) the Final Redemption Amount of the Notes;

(c) the Early Redemption Amount of the Notes;

(d) the Optional Redemption Amount(s) (if any) of the Notes;

(e) in relation to Notes redeemable in instalments, the Instalment Amounts;

(f) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
7.5); and

(g) any premium and any other amounts (other than interest) which may be payable by the
Issuer under or in respect of the Notes.
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Any reference in the Conditions to interest in respect of the Notes shall be deemed to
include, as applicable, any additional amounts which may be payable with respect to
interest under Condition 8 or under any undertaking or covenant given in addition thereto,
or in substitution therefor, pursuant to the Trust Deed.

REDEMPTION AND PURCHASE
Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note
(including each Index Linked Redemption Note and Dual Currency Redemption Note) will
be redeemed by the Issuer at its Final Redemption Amount specified in, or determined in
the manner specified in, the applicable Pricing Supplement in the relevant Specified
Currency on the Maturity Date specified in the applicable Pricing Supplement.

Redemption for tax reasons

Subject to Condition 7.5, the Notes may be redeemed at the option of the Issuer in whole,
but not in part, at any time (if this Note is neither a Floating Rate Note, an Index Linked
Interest Note nor a Dual Currency Interest Note) or on any Interest Payment Date (if this
Note is either a Floating Rate Note, an Index Linked Interest Note or a Dual Currency
Interest Note), on giving not less than 30 and not more than 60 days’ notice to the Trustee
and the Principal Paying Agent and, in accordance with Condition 14, the Noteholders
(which notice shall be irrevocable), if the Issuer satisfies the Trustee immediately before the
giving of such notice that:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in Condition 8 as
a result of any change in, or amendment to, the laws or regulations of a Tax
Jurisdiction (as defined in Condition 8) or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes
effective on or after the date on which agreement is reached to issue the first Tranche
of the Notes; and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available
to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to the
earliest date on which the Issuer would be obliged to pay such additional amounts were a
payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition, the Issuer
shall deliver to the Trustee to make available at its specified office to the Noteholders (i) a
certificate signed by two Directors of the Issuer stating that the Issuer is entitled to effect
such redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Issuer so to redeem have occurred; and (ii) an opinion of
independent legal advisers of recognised standing to the effect that the Issuer has or will
become obliged to pay such additional amounts as a result of such change or amendment;
and the Trustee shall be entitled to accept the certificate as sufficient evidence of the
satisfaction of the conditions precedent set out above, in which event it shall be conclusive
and binding on the Noteholders, the Receiptholders and the Couponholders.

Notes redeemed pursuant to this Condition 7.2 will be redeemed at their Early Redemption

Amount as specified in the applicable Pricing Supplement, together (if appropriate) with
interest accrued to (but excluding) the date of redemption.
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Redemption at the option of the Issuer (Issuer Call)

If Issuer Call is specified as being applicable in the applicable Pricing Supplement, the
Issuer may, having given not less than 15 nor more than 30 days’ notice to the Noteholders
(in accordance with Condition 14) (which notice shall be irrevocable and shall specify the
date fixed for redemption), redeem all or some only of the Notes then outstanding on any
Optional Redemption Date and at the Optional Redemption Amount(s) specified in, or
determined in the manner specified in, the applicable Pricing Supplement together, if
appropriate, with interest accrued to (but excluding) the relevant Optional Redemption
Date. Any such redemption must be of a nominal amount not less than the Minimum
Redemption Amount and not more than the Maximum Redemption Amount in each case as
may be specified in the applicable Pricing Supplement.

In the case of a partial redemption of Notes, the Notes to be redeemed (“Redeemed
Notes”) will (i) in the case of Redeemed Notes represented by definitive Notes, be selected
individually by lot, not more than 30 days prior to the date fixed for redemption and (ii) in
the case of Redeemed Notes represented by a Global Note, be selected in accordance with
the rules of Euroclear and/or Clearstream, Luxembourg. In the case of Redeemed Notes
represented by definitive Notes, a list of the serial numbers of such Redeemed Notes will
be published in accordance with Condition 14 not less than 15 days prior to the date fixed
for redemption.

Redemption upon a Change of Control Triggering Event

Upon the holder of any Note giving to the Issuer not less than 30 and not more than 45 days’
notice (which notice shall be irrevocable) in accordance with Condition 14, which notice
shall be given no later than 45 days following the occurrence of a Change of Control
Triggering Event or, if later, 45 days from the date of the Change of Control Notice (as
defined below), the Issuer will, upon the expiry of such notice, redeem all, but not some
only, of such Note at a redemption price equal to 101% of its principal amount, or such other
amount as specified in the applicable Pricing Supplement, together (if appropriate) with
interest accrued to (but excluding) the date fixed for redemption.

For the purposes of this Condition 7.4:

(a) “Change of Control” occurs when (i) the Government of the Republic of Indonesia
(the “Government”) ceases to own, either directly or indirectly (A) at least 51.0% of
the Issuer’s issued and paid-up share capital and/or (B) the Class A Dwiwarna Share
(or other similar special share granting control over the Issuer); or (ii) the rights and
benefits attaching to the Class A Dwiwarna Share as of the Issue Date are materially
and adversely changed such that the Government no longer Controls the Issuer,
where “Control” means the power to direct the management and policies of the entity
whether through ownership of voting capital, by contract or otherwise;

(b) “Change of Control Triggering Event” means a Change of Control; provided that, in
the event that the Notes are, on the Rating Date, rated Investment Grade by two or
more Rating Agencies, a “Change of Control Triggering Event” shall mean the
occurrence of both a Change of Control and a Rating Decline. For the avoidance of
doubt, no Change of Control Triggering Event will be deemed to have occurred in
connection with any particular Change of Control unless and until such Change of
Control has actually been consummated;

(c) “Class A Dwiwarna Share” means the special share held by the Government that has
exclusive rights as set out in the Issuer’s Articles of Association;
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(e)

“Investment Grade” means a rating of “AAA,” “AA,” “A” or “BBB,” as modified by a “+”
or “” indication, or an equivalent rating representing one of the four highest rating
categories, by S&P or any of its successors or assigns; a rating of “Aaa,” “Aa,” “A” or
“Baa,” as modified by a “1,” “2” or “3” indication, or an equivalent rating representing
one of the four highest rating categories, by Moody’s or any of its successors or
assigns; a rating of “BBB-”" or better by Fitch or any of its successors or assigns; or the
equivalent ratings of any other internationally recognised rating agency or agencies,
as the case may be, which shall have been designated by the Issuer as having been
substituted for S&P, Moody’s, or Fitch or any combination thereof, as the case may be;

“Rating Agencies” means (i) Standard & Poor’s Ratings Services, a division of The
McGraw-Hill Companies, Inc., and its successors or any of their respective affiliates
(“S&P”); (ii) Moody’s Investors Service, Inc., a subsidiary of Moody’s Corporation, and
its successors or any of their respective affiliates (“Moody’s”); (iii) Fitch Inc., a
subsidiary of Fimalac, S.A., and its successors or any of their respective affiliates
(“Fitch”); and (iv) if one or more of S&P, Moody’s or Fitch or shall not make a rating
of the Notes publicly available, an internationally recognised rating agency or
agencies, as the case may be, selected by the Issuer, which shall be substituted for
S&P, Moody’s or Fitch or any combination of them, as the case may be;

“Rating Date” means the later of:

(i) the Issue Date; and

(i) that date which is 90 days prior to the earlier of:
(A) a Change of Control; and

(B) a public notice of the occurrence of a Change of Control or of the intention
by the Issuer or any other person or persons to effect a Change of Control;

“Rating Decline” means the occurrence of a Ratings Event within 90 days from and
including the date of, or the date of a public notice of the occurrence of:

(i) a Change of Control; or

(i) the intention by the Issuer or any other person or persons to effect a Change of
Control,

provided that in the case of (ii) above, such period shall be extended by no more than
an additional three (3) months after the consummation of the Change of Control, so
long as the rating of the Notes is under publicly announced consideration for possible
downgrade by any of the Rating Agencies; and

“Ratings Event” occurs when Notes, that are on the Rating Date rated Investment

Grade by at least two Rating Agencies, cease to be rated Investment Grade by at least
two of such Rating Agencies.
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The Issuer shall give notice to the Noteholders (in accordance with Condition 14) and to the
Trustee and the Principal Paying Agent in writing by not later than ten business days
following the first day on which it becomes aware of the occurrence of a Change of Control
Triggering Event (the “Change of Control Notice”).

To exercise the right to require redemption of a Note the holder of the Note must:

(i) if the Note is in definitive form and held outside Euroclear and Clearstream,
Luxembourg, deliver, at the specified office of any Paying Agent (in the case of Bearer
Notes) or the Registrar (in the case of Registered Notes) at any time during normal
business hours of such Paying Agent or, as the case may be, the Registrar falling
within the notice period, a duly completed and signed notice of exercise in the form (for
the time being current) obtainable from any specified office of any Paying Agent or, as
the case may be, the Registrar (a “Put Notice”) and in which the holder must specify
a bank account to which payment is to be made under this Condition and, in the case
of Registered Notes, the nominal amount thereof to be redeemed and, if less than the
full nominal amount of the Registered Notes so surrendered is to be redeemed, an
address to which a new Registered Note in respect of the balance of such Registered
Notes is to be sent subject to and in accordance with the provisions of Condition 2.2.
If this Note is a Definitive Bearer Note, the Put Notice must be accompanied by the
Note or evidence satisfactory to the Paying Agent concerned that the Note will,
following delivery of the Put Notice, be held to its order or under its control; and

(if) if this Note is represented by a Global Note or is in definitive form and held through
Euroclear or Clearstream, Luxembourg, to exercise the right to require redemption of
the Note the holder of this Note must, within the notice period, give notice to the
Principal Paying Agent of such exercise in accordance with the standard procedures
of Euroclear and Clearstream, Luxembourg (which may include notice being given on
his instruction by Euroclear or Clearstream, Luxembourg or any common depositary
for them to the Principal Paying Agent by electronic means) in a form acceptable to
Euroclear and Clearstream, Luxembourg from time to time.

Any Put Notice or other notice given in accordance with the standard procedures of
Euroclear and Clearstream, Luxembourg given by a holder of any Note pursuant to this
Condition 7.4 shall be irrevocable except where, prior to the due date of redemption,
an Event of Default has occurred and the Trustee has declared the Notes to be due
and payable pursuant to Condition 10, in which event such holder, at its option, may
elect by notice to the Issuer to withdraw the notice given pursuant to this Condition 7.4.

Early Redemption Amounts
For the purpose of Condition 7.2 above and Condition 10, each Note will be redeemed at
its Early Redemption Amount which, unless otherwise specified in the applicable Pricing

Supplement, shall be calculated as follows:

(a) in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the
Final Redemption Amount thereof;
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(b) inthe case of a Note (other than a Zero Coupon Note but including an Instalment Note
and a Partly Paid Note) with a Final Redemption Amount which is or may be less or
greater than the Issue Price or which is payable in a Specified Currency other than that
in which the Note is denominated, at the amount specified in, or determined in the
manner specified in, the applicable Pricing Supplement or, if no such amount or
manner is so specified in the applicable Pricing Supplement, at its nominal amount; or

(c) in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount”)
calculated in accordance with the following formula:

Early Redemption Amount = RP x (1 + AY)Y

where:

“RP” means the Reference Price;

“AY” means the Accrual Yield expressed as a decimal; and

“y” is the Day Count Fraction specified in the applicable Pricing Supplement

which will be either (i) 30/360 (in which case the numerator will be equal to the
number of days (calculated on the basis of a 360-day year consisting of 12
months of 30 days each) from (and including) the Issue Date of the first
Tranche of the Notes to (but excluding) the date fixed for redemption or (as
the case may be) the date upon which such Note becomes due and repayable
and the denominator will be 360) or (ii) Actual/360 (in which case the
numerator will be equal to the actual number of days from (and including) the
Issue Date of the first Tranche of the Notes to (but excluding) the date fixed
for redemption or (as the case may be) the date upon which such Note
becomes due and repayable and the denominator will be 360) or (iii)
Actual/365 (in which case the numerator will be equal to the actual number of
days from (and including) the Issue Date of the first Tranche of the Notes to
(but excluding) the date fixed for redemption or (as the case may be) the date
upon which such Note becomes due and repayable and the denominator will
be 365).

Index Linked Redemption Notes, Dual Currency Redemption Notes and Instalment
Notes

The Final Redemption Amount, any Optional Redemption Amount and the Early
Redemption Amount in respect of Index Linked Redemption Notes and Dual Currency
Redemption Notes may be specified in, or determined in the manner specified in, the
applicable Pricing Supplement.

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates
specified in the applicable Pricing Supplement. In the case of early redemption, the Early
Redemption Amount of Instalment Notes will be determined pursuant to Condition 7.5.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the applicable Pricing Supplement.
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Purchases

The Issuer or any Subsidiary of the Issuer may at any time purchase Notes (provided that,
in the case of Definitive Bearer Notes, all unmatured Receipts, Coupons and Talons
appertaining thereto are purchased therewith) at any price in the open market or otherwise.
Such Notes may be held, reissued, resold or, at the option of the Issuer, surrendered to any
Paying Agent and/or the Registrar for cancellation.

Cancellation

All Notes which are redeemed will forthwith be cancelled (together with all unmatured
Receipts, Coupons and Talons attached thereto or surrendered therewith at the time of
redemption). All Notes so cancelled and any Notes purchased and cancelled pursuant to
Condition 7.8 above (together with all unmatured Receipts, Coupons and Talons cancelled
therewith) shall be forwarded to the Principal Paying Agent and cannot be reissued or
resold.

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to Conditions 7.1, 7.2, 7.3 or 7.4 above or upon its becoming due
and repayable as provided in Condition 10 is improperly withheld or refused, the amount
due and repayable in respect of such Zero Coupon Note shall be the amount calculated as
provided in Condition 7.5(c) above as though the references therein to the date fixed for the
redemption or the date upon which such Zero Coupon Note becomes due and payable were
replaced by references to the date which is the earlier of:

(a) the date on which all amounts due in respect of such Zero Coupon Note have been
paid; and

(b) five days after the date on which the full amount of the moneys payable in respect of
such Zero Coupon Notes has been received by the Principal Paying Agent or the
Trustee and notice to that effect has been given to the Noteholders in accordance with
Condition 14.

TAXATION

All payments of principal and interest in respect of the Notes, Receipts and Coupons by or
on behalf of the Issuer will be made without withholding or deduction for or on account of
any present or future taxes or duties of whatever nature imposed or levied by or on behalf
of any Tax Jurisdiction unless such withholding or deduction is required by law. In such
event, the Issuer will pay such additional amounts as shall be necessary in order that the
net amounts received by the holders of the Notes, Receipts or Coupons after such
withholding or deduction shall equal the respective amounts of principal and interest which
would otherwise have been receivable in respect of the Notes, Receipts or Coupons, as the
case may be, in the absence of such withholding or deduction; except that no such
additional amounts shall be payable with respect to any Note, Receipt or Coupon:

(a) presented for payment in the Republic of Indonesia; or
(b) the holder of which is liable for such taxes or duties in respect of such Note, Receipt

or Coupon by reason of his having some connection with a Tax Jurisdiction other than
the mere holding of such Note, Receipt or Coupon; or
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(c) presented for payment more than 30 days after the Relevant Date (as defined below)
except to the extent that the holder thereof would have been entitled to an additional
amount on presenting the same for payment on such thirtieth day assuming that day
to have been a Payment Day (as defined in Condition 6.6).

Notwithstanding any other provision of these Conditions, in no event will the Issuer be
required to pay any additional amounts in respect of the Notes, Receipts and Coupons for,
or on account of, any withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the Code or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agreements thereunder, or any official
interpretations thereof, or any law implementing an intergovernmental approach thereto.

As used herein:

“Tax Jurisdiction” means the Republic of Indonesia or any political subdivision or any
authority thereof or therein having power to tax; and

the “Relevant Date” means the date on which such payment first becomes due, except that,
if the full amount of the moneys payable has not been duly received by the Trustee, the
Principal Paying Agent or the Registrar, as the case may be, on or prior to such due date,
it means the date on which, the full amount of such moneys having been so received, notice
to that effect is duly given to the Noteholders in accordance with Condition 14.

Neither the Trustee nor any Agent shall be responsible for paying any tax, duty, charge,
withholding or other payment referred to in this Condition 8 or for determining whether such
amounts are payable or the amount thereof, and none of them shall be responsible or liable
for any failure by the Issuer, any Noteholder or any third party to pay such tax, duty,
charges, withholding for or on account of any tax, duty, charge, withholding or other
payment imposed by or in any jurisdiction.

PRESCRIPTION

The Notes (whether in bearer or registered form), Receipts and Coupons will become void
unless presented for payment within a period of 10 years (in the case of principal) and five
years (in the case of interest) after the Relevant Date (as defined in Condition 8) therefor.
There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon

the claim for payment in respect of which would be void pursuant to this Condition or
Condition 6.2 or any Talon which would be void pursuant to Condition 6.2.
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10.1

EVENTS OF DEFAULT AND ENFORCEMENT

Events of Default

The Trustee at its discretion may, and if so requested in writing by the holders of at least
one-quarter in nominal amount of the Notes then outstanding or if so directed by an
Extraordinary Resolution shall (subject in each case to being indemnified and/or secured
and/or pre-funded to its satisfaction), give notice in writing to the Issuer that each Note is,
and each Note shall thereupon immediately become, due and repayable at its Early
Redemption Amount together with accrued interest as provided in the Trust Deed if any of
the following events (each an “Event of Default”) shall occur:

(a)

(e)

Non-payment. if default is made in the payment of any principal or interest due in
respect of the Notes or any of them and the default continues for a period of seven
days in the case of default in the payment of principal, or 14 days in the case of default
in the payment of interest; or

Breach of other obligations: if the Issuer fails to perform or observe any of its other
obligations under these Conditions or the Trust Deed and (except in any case where,
in the opinion of the Trustee, the failure is incapable of remedy when no such
continuation or notice as is hereinafter mentioned will be required) the failure
continues for the period of 30 days next following the service by the Trustee on the
Issuer of notice requiring the same to be remedied; or

Cross-default: if (1) any Indebtedness for Borrowed Money (as defined below) of the
Issuer or any Material Subsidiary of the Issuer becomes, or becomes capable of being
declared, due and payable prior to its stated maturity by reason of an event of default
(however described); (2) the Issuer or any Material Subsidiary of the Issuer fails to
make any payment in respect of any Indebtedness for Borrowed Money on the due
date for payment or within the applicable grace period; (3) any security given by the
Issuer or any Material Subsidiary of the Issuer for any Indebtedness for Borrowed
Money becomes enforceable; or (4) default is made by the Issuer or any Material
Subsidiary of the Issuer in making any payment due under any guarantee and/or
indemnity given by it in relation to any Indebtedness for Borrowed Money of any other
person; provided that no event described in this subparagraph (c) shall constitute an
Event of Default unless the relevant amount of Indebtedness for Borrowed Money or
other relative liability due and unpaid, either alone or when aggregated (without
duplication) with other amounts of Indebtedness for Borrowed Money and/or other
liabilities due and unpaid relative to all (if any) other events specified in (1) to (4)
above, amounts to at least US$30,000,000 (or its equivalent in any other currency); or

Winding up: if any order is made by any competent court or resolution passed for the
winding up or dissolution of the Issuer or any of its Material Subsidiaries, save for the
purposes of reorganisation on terms previously approved in writing by the Trustee
acting pursuant to an Extraordinary Resolution; or

Insolvency, etc: if the Issuer or any of its Material Subsidiaries ceases or threatens to
cease to carry on the whole or a substantial part of its business, save for the purposes
of reorganisation on terms previously approved in writing by the Trustee acting
pursuant to an Extraordinary Resolution, or the Issuer or any of its Material
Subsidiaries stops or threatens to stop payment of, or is unable to, or admits inability
to, pay, its debts (or any class of its debts) as they fall due or is deemed unable to pay
its debts pursuant to or for the purposes of any applicable law, or is adjudicated or
found bankrupt or insolvent; or
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(f)  Appointment of receiver, manager, administrator: if (i) proceedings are initiated
against the Issuer or any of its Material Subsidiaries under any applicable liquidation,
insolvency, composition, reorganisation or other similar laws, or an application is
made (or documents filed with a court) for the appointment of an administrative or
other receiver, manager, administrator or other similar official, or an administrative or
other receiver, manager, administrator or other similar official is appointed, in relation
to the Issuer or any of its Material Subsidiaries or, as the case may be, in relation to
the whole or any part of the undertaking, assets or revenues of any of them, or an
encumbrancer takes possession of the whole or any part of the undertaking, assets or
revenues of any of them, or a distress, execution, attachment, sequestration or other
process is levied, enforced upon, sued out or put in force against the whole or any part
of the undertaking, assets or revenues of any of them; and (ii) in any case (other than
the appointment of an administrator) is not discharged within 60 days; or

(g) Arrangement or Composition: if (i) the Issuer or any of its Material Subsidiaries
initiates or consents to judicial proceedings relating to itself; or (ii) the OJK initiates or
consents to judicial proceedings relating to the lIssuer or any of its Material
Subsidiaries, in each case under any applicable liquidation, insolvency, composition,
reorganisation or other similar laws (including the obtaining of a moratorium), or if the
Issuer or any of its Material Subsidiaries makes a conveyance or assignment for the
benefit of, or enters into any composition or other arrangement with, its creditors
generally (or any class of its creditors) or any meeting is convened to consider a
proposal for an arrangement or composition with its creditors generally (or any class
of its creditors); or

(h) lllegality: if it is or will become unlawful for the Issuer to perform or comply with any
one or more of its obligations under any of the Notes; or

(iy Nationalisation: if any step is taken by any person with a view to the seizure,
compulsory acquisition, expropriation or nationalisation of, in the case of the Issuer, all
or a substantial part of its assets or, in the case of a Material Subsidiary of the Issuer,
all or substantially all of its assets; or

(i) Analogous event. if any event occurs which, under the laws of any relevant
jurisdiction, has or may have an analogous effect to any of paragraphs (d), (e), (f)

or (g).

Enforcement

The Trustee may at any time, at its discretion and without notice, take such proceedings
against the Issuer as it may think fit to enforce the provisions of the Trust Deed, the Notes,
the Receipts and the Coupons, but it shall not be bound to take any such proceedings or
any other action in relation to the Trust Deed, the Notes, the Receipts or the Coupons
unless (a) it shall have been so directed by an Extraordinary Resolution or so requested in
writing by the holders of at least one-quarter in nominal amount of the Notes then
outstanding; and (b) it shall have been indemnified and/or secured and/or pre-funded to its
satisfaction.

No Noteholder, Receiptholder or Couponholder shall be entitled to proceed directly against

the Issuer unless the Trustee, having become bound so to proceed, fails so to do within a
reasonable period and the failure shall be continuing.
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10.4

11.

12.

Limitation on Trustee enforcement

The Trustee may refrain from taking any action in any jurisdiction if the taking of such action
in that jurisdiction would, in its opinion based upon legal advice in the relevant jurisdiction,
be contrary to any law of that jurisdiction. Furthermore, the Trustee may also refrain from
taking such action if it would otherwise render it liable to any person in that jurisdiction or
if, in its opinion based upon such legal advice, it would not have the power to do the relevant
thing in that jurisdiction by virtue of any applicable law in that jurisdiction or if it is
determined by any court or other competent authority in that jurisdiction that it does not
have such power.

Interpretation
For the purposes of the Conditions:

“Indebtedness for Borrowed Money” means any indebtedness (whether being principal,
premium, interest or other amounts) for or in respect of any notes, bonds, debentures,
debenture stock, loan stock or other securities or any borrowed money or any liability under
or in respect of any acceptance or acceptance credit.

REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS

Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed,
it may be replaced at the specified office of the Principal Paying Agent (in the case of Bearer
Notes, Receipts or Coupons) or the Registrar (in the case of Registered Notes) upon
payment by the claimant of such costs and expenses as may be incurred in connection
therewith and on such terms as to evidence and indemnity as the Issuer may reasonably
require. Mutilated or defaced Notes, Receipts, Coupons or Talons must be surrendered
before replacements will be issued.

AGENTS
The initial Agents are set out above.

The Issuer is entitled, with the prior written approval of the Trustee, to vary or terminate the
appointment of any Agent and/or appoint additional or other Agents and/or approve any
change in the specified office through which any Agent acts, provided that:

(a) there will at all times be a Principal Paying Agent and a Registrar;

(b) so long as the Notes are listed on any stock exchange or admitted to listing by any
other relevant authority, there will at all times be a Paying Agent (in the case of Bearer
Notes) and a Transfer Agent (in the case of Registered Notes) with a specified office
in such place as may be required by the rules and regulations of the relevant stock
exchange or other relevant authority;

(c) solong asthe Notes are listed on the SGX-ST and the rules of the SGX-ST so require,
if the Notes are issued in definitive form, there will at all times be a Paying Agent in
Singapore.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in
New York City in the circumstances described in Condition 6.5. Notice of any variation,
termination, appointment or change in Paying Agents will be given to the Noteholders
promptly by the Issuer in accordance with Condition 14.

70



13.

14.

In acting under the Agency Agreement, the Agents act solely as agents of the Issuer and,
in certain circumstances specified therein, of the Trustee and do not assume any obligation
to, or relationship of agency or trust with, any Noteholder, Receiptholder or Couponholder.
The Agency Agreement contains provisions permitting any entity into which any Agent is
merged or converted or with which it is consolidated or to which it transfers all or
substantially all of its assets to become the successor agent.

EXCHANGE OF TALONS

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon
sheet matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at
the specified office of any Paying Agent in exchange for a further Coupon sheet including
(if such further Coupon sheet does not include Coupons to (and including) the final date for
the payment of interest due in respect of the Note to which it appertains) a further Talon,
subject to the provisions of Condition 9.

NOTICES

All notices regarding the Bearer Notes will be deemed to be validly given if published in a
leading English language daily newspaper of general circulation in Asia, which is expected
to be the Asian Wall Street Journal. The Issuer shall also ensure that notices are duly
published in a manner which complies with the rules of any stock exchange or other
relevant authority on which the Bearer Notes are for the time being listed or by which they
have been admitted to trading including publication on the website of the relevant stock
exchange or relevant authority if required by those rules. Any such notice will be deemed
to have been given on the date of the first publication or, where required to be published in
more than one newspaper, on the date of the first publication in all required newspapers.
If publication as provided above is not practicable, a notice will be given in such other
manner, and will be deemed to have been given on such date, as the Trustee shall approve.

All notices regarding the Registered Notes will be deemed to be validly given if sent by first
class mail or (if posted to an address overseas) by airmail to the holders (or the first named
of joint holders) at their respective addresses recorded in the Register and will be deemed
to have been given on the fourth day after mailing and, in addition, for so long as any
Registered Notes are listed on a stock exchange or are admitted to trading by another
relevant authority and the rules of that stock exchange or relevant authority so require, such
notice will be published on the website of the relevant stock exchange or relevant authority
and/or in a daily newspaper of general circulation in the place or places required by those
rules.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream,
Luxembourg, be substituted for such publication in such newspaper(s) or such websites or
such mailing the delivery of the relevant notice to Euroclear and/or Clearstream,
Luxembourg for communication by them to the holders of the Notes and, in addition, for so
long as any Notes are listed on a stock exchange or are admitted to trading by another
relevant authority and the rules of that stock exchange or relevant authority so require, such
notice will be published on the website of the relevant stock exchange or relevant authority
and/or in a daily newspaper of general circulation in the place or places required by those
rules. Any such notice shall be deemed to have been given to the holders of the Notes on
the day after the day on which the said notice was given to Euroclear and/or Clearstream,
Luxembourg.
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15.1

15.2

Notices to be given by any Noteholder shall be in writing and given by lodging the same,
together (in the case of any Note in definitive form) with the relative Note or Notes, with the
Principal Paying Agent (in the case of Bearer Notes) or the Registrar (in the case of
Registered Notes). Whilst any of the Notes are represented by a Global Note, such notice
may be given by any holder of a Note to the Principal Paying Agent or the Registrar through
Euroclear and/or Clearstream, Luxembourg, as the case may be, in such manner as the
Principal Paying Agent, the Registrar and Euroclear and/or Clearstream, Luxembourg, as
the case may be, may approve for this purpose.

MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER AND SUBSTITUTION
Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of the Noteholders to consider
any matter affecting their interests, including the sanctioning by Extraordinary Resolution of
a modification of the Notes, the Receipts, the Coupons or any of the provisions of the Trust
Deed. Such a meeting may be convened by the Issuer or the Trustee and shall be convened
by the Issuer if required in writing by Noteholders holding not less than 10% in nominal
amount of the Notes for the time being remaining outstanding. The quorum at any such
meeting for passing an Extraordinary Resolution is one or more persons holding or
representing not less than 50% in nominal amount of the Notes for the time being
outstanding, or at any adjourned meeting one or more persons being or representing
Noteholders whatever the nominal amount of the Notes so held or represented, except that
at any meeting the business of which includes the modification of certain provisions of the
Notes, the Receipts or the Coupons or the Trust Deed (including modifying the date of
maturity of the Notes or any date for payment of interest thereon, reducing or cancelling the
amount of principal or the rate of interest payable in respect of the Notes or altering the
currency of payment of the Notes, the Receipts or the Coupons), the quorum shall be one
or more persons holding or representing not less than two-thirds in nominal amount of the
Notes for the time being outstanding, or, at any adjourned such meeting, one or more
persons holding or representing not less than one-third in nominal amount of the Notes for
the time being outstanding. The Trust Deed provides that (i) a resolution passed at a
meeting duly convened and held in accordance with the Trust Deed by a majority consisting
of not less than two-thirds of the votes cast on such resolution, (ii) a resolution in writing
signed by or on behalf of the holders of not less than two-thirds in nominal amount of the
Notes for the time being outstanding or (iii) consent given by way of electronic consents
through the relevant clearing system(s) (in a form satisfactory to the Trustee) by or on
behalf of the holders of not less than two-thirds in nominal amount of the Notes for the time
being outstanding, shall, in each case, be effective as an Extraordinary Resolution of the
Noteholders. An Extraordinary Resolution passed by the Noteholders will be binding on all
the Noteholders, whether or not they are present at any meeting, and whether or not they
voted on the resolution, and on all Receiptholders and Couponholders.

Modification and Waiver

The Trustee may agree, without the consent of the Noteholders, Receiptholders or
Couponholders, to any modification of, or to the waiver or authorisation of any breach or
proposed breach of, any of the provisions of the Notes or the Trust Deed, or determine,
without any such consent as aforesaid, that any Event of Default or potential Event of
Default shall not be treated as such, where, in any such case, it is not, in the opinion of the
Trustee, materially prejudicial to the interests of the Noteholders so to do or may agree,
without any such consent as aforesaid, to any modification which is of a formal, minor or
technical nature or to correct a manifest error or an error which, in the opinion of the
Trustee, is proven. Any such modification shall be binding on the Noteholders, the
Receiptholders and the Couponholders and any such modification shall be notified by the
Issuer to the Noteholders in accordance with Condition 14 as soon as practicable
thereafter.
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16.

17.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions
(including, without limitation, any modification, waiver, authorisation or determination), the
Trustee shall have regard to the general interests of the Noteholders as a class (but shall
not have regard to any interests arising from circumstances particular to individual
Noteholders, Receiptholders or Couponholders whatever their number) and, in particular
but without limitation, shall not have regard to the consequences of any such exercise for
individual Noteholders, Receiptholders or Couponholders (whatever their number) resulting
from their being for any purpose domiciled or resident in, or otherwise connected with, or
subject to the jurisdiction of, any particular territory or any political sub-division thereof and
the Trustee shall not be entitled to require, nor shall any Noteholder, Receiptholder or
Couponholder be entitled to claim, from the Issuer, the Trustee or any other person any
indemnification or payment in respect of any tax consequences of any such exercise upon
individual Noteholders, Receiptholders or Couponholders except to the extent already
provided for in Condition 8 and/or any undertaking or covenant given in addition to, or in
substitution for, Condition 8 pursuant to the Trust Deed.

Substitution of Issuer

The Trustee may, without the consent of the Noteholders, agree with the Issuer to the
substitution in place of the Issuer (or of any previous substitute under this Condition) as the
principal debtor under the Notes, the Receipts, the Coupons and the Trust Deed of another
company, being a Subsidiary of the Issuer, subject to (i) the Notes being unconditionally and
irrevocably guaranteed by the Issuer; (ii) the Trustee being satisfied that the interests of the
Noteholders will not be materially prejudiced by the substitution; and (iii) certain other
conditions set out in the Trust Deed being complied with.

INDEMNIFICATION OF THE TRUSTEE AND TRUSTEE CONTRACTING WITH THE
ISSUER

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief
from responsibility, including (i) provisions relieving it from taking action unless indemnified
and/or secured and/or pre-funded to its satisfaction and (ii) provisions limiting or excluding
its liabilities in certain circumstances. The Trust Deed provides that, when determining
whether an indemnity or any security or pre-funding is satisfactory to it, the Trustee shall be
entitled (A) to evaluate its risk in any given circumstance by considering the worst case
scenario and (B) to require that any indemnity or security given to it by the Noteholders or
any of them be given on a joint and several basis and be supported by evidence satisfactory
to it as to the financial standing and creditworthiness of each counterparty and/or as to the
value of the security and an opinion as to the capacity, power and authority of each
counterparty and/or the validity and effectiveness of the security.

The Trust Deed also contains provisions pursuant to which the Trustee is entitled, inter alia,
(a) to enter into business transactions with the Issuer and/or any of its Subsidiaries and to
act as trustee for the holders of any other securities issued or guaranteed by, or relating to,
the Issuer and/or any of its Subsidiaries; (b) to exercise and enforce its rights, comply with
its obligations and perform its duties under or in relation to any such transactions or, as the
case may be, any such trusteeship without regard to the interests of, or consequences for,
the Noteholders, Receiptholders or Couponholders; and (c) to retain and not be liable to
account for any profit made or any other amount or benefit received thereby or in
connection therewith.

FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of the Noteholders, the
Receiptholders or the Couponholders to create and issue further notes having terms and
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19.

19.1

19.2

conditions the same as the Notes or the same in all respects save for the amount and date
of the first payment of interest thereon and the date from which interest starts to accrue and
so that the same shall be consolidated and form a single Series with the outstanding Notes.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of this Note under the
Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or remedy of
any person which exists or is available apart from that Act.

GOVERNING LAW AND DISPUTE RESOLUTION
Governing law

The Trust Deed, the Agency Agreement, the Notes, the Receipts, the Coupons, the Talons
and any non-contractual obligations arising out of or in connection with the Trust Deed, the
Agency Agreement, the Notes, the Receipts, the Coupons and the Talons are governed by,
and shall be construed in accordance with, English law.

Dispute Resolution
(a) This Condition 19.2 shall be governed by English law.

(b) Any dispute, claim, difference or controversy arising out of, relating to, or having any
connection with, the Trust Deed, the Agency Agreement, the Notes, the Receipts, the
Coupons or the Talons, including any dispute as to their existence, validity,
interpretation, performance, breach or termination or the consequences of their nullity
and any dispute relating to any non-contractual obligations arising out of or in
connection with the Trust Deed, the Agency Agreement, the Notes, the Receipts, the
Coupons or the Talons (for the purpose of this Condition, a “Dispute”), shall be
referred to and finally resolved by arbitration administered by the Singapore
International Arbitration Centre (“SIAC”), in accordance with the Arbitration Rules of
the SIAC as amended from time to time (for the purpose of this Condition, the
“Rules”).

(c) The Rules are incorporated by reference into this Condition and capitalised terms
used in this Condition which are not otherwise defined have the meaning given to them

in the Rules.

(d) There shall be three (3) arbitrators. The arbitrators shall be appointed in accordance
with the Rules.

(e) The seat, or legal place of arbitration, shall be Singapore.
(f) The language used in the arbitral proceedings shall be English. All documents

submitted in connection with the proceedings shall be in the English language, or, if in
another language, accompanied by an English translation.
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(g) The parties hereby waive any rights of appeal to any court or tribunal of competent
jurisdiction (including without limitation the courts of Indonesia, Singapore and
England) to the fullest extent permitted by law in connection with any question of law
arising in the course of the arbitration or with respect to any award made, except for
actions relating to enforcement of the arbitration agreement or an arbitral award and
except for actions seeking interim or other provisional relief in aid of arbitration
proceedings in any court of competent jurisdiction.

(h) The parties agree that the operation of Article 70 of the (Indonesian) Arbitration Law
(Law No. 30 of 1999) is excluded.

(i)  Any monetary award shall be made and promptly payable in United States dollars free
of any tax, deduction or offset, and the arbitral tribunal shall be authorized in its
discretion to grant pre-award and post-award interest at commercial rates. Any costs,
fees, or taxes incident to enforcing the award shall, to the maximum extent permitted
by law, be charged against the party resisting such enforcement. The arbitral tribunal
shall have the authority to award any remedy or relief proposed by the claimant(s) or
respondent(s) pursuant to the Trust Deed, the Agency Agreement, the Notes, the
Receipts, the Coupons or the Talons, including without limitation, a declaratory
judgment, specific performance of any obligation created under this Agreement or the
issuance of an injunction.

(j). The award shall be final and binding upon the parties as from the date rendered. For
the purpose of the enforcement of an award, the parties irrevocably and
unconditionally submit to the jurisdiction of a competent court in any jurisdiction in
which a party may have assets and waive any defences to such enforcement based on
lack of personal jurisdiction or inconvenient forum.

(k) All notices by one party to the other in connection with the arbitration, including service
of any notice of arbitration, shall be in accordance with the provisions of Condition 14
hereof.

()  This arbitration agreement set forth in this Condition 19.2 shall be binding upon the
parties, their successors and assigns.

Waiver of immunity

To the extent the Issuer or any of its properties, assets or revenues may have or may
hereafter become entitled to, or have attributed to it, any right of immunity, on the grounds
of sovereignty or otherwise, from any legal action, suit or proceeding in relation to ancillary
proceedings which relate to arbitration proceedings contemplated in Condition 19.2
(“Ancillary Proceedings”), from the giving of any relief in any such legal action, suit or
proceeding, from set-off or counterclaim in Ancillary Proceedings, from the competent
jurisdiction of any court in Ancillary Proceedings, from service of process for Ancillary
Proceedings, from attachment upon or prior to judgment in Ancillary Proceedings, from
attachment in aid of execution of judgment in Ancillary Proceedings, or from execution of
judgment in Ancillary Proceedings, or other legal process or proceeding for the giving of any
relief or for the enforcement of any judgment in Ancillary Proceedings or any arbitral award
made or given in connection with any Dispute, in any competent jurisdiction in which
proceedings may at any time be commenced, with respect to its obligations, liabilities or any
other matter under or arising out of or in connection with the Trust Deed, the Agency
Agreement, the Notes or any of the transactions contemplated hereby or thereby, the Issuer
hereby irrevocably and unconditionally waives, and agrees not to plead or claim, any such
immunity and consents to such relief and enforcement.
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LANGUAGE

The Notes, the Trust Deed and the Agency Agreement will be executed in both English and
Bahasa Indonesia to comply with the Law No. 24 of 2009 regarding National Flag,
Language, Coat of Arms and National Anthem and the Circular Letter of the Minister of
State Owned Enterprises of the Republic of Indonesia No. SE-12/MBU/2009 on Mandatory
Use of Bahasa Indonesia on Agreements of SOE, and in the event of any inconsistency
between the English and Bahasa Indonesia versions of these documents, the English
version shall prevail.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following tables set forth the Bank’s selected consolidated financial information as of and for
the years ended 31 December 2016, 2017 and 2018. The selected financial information for the
years ended 31 December 2016, 2017 and 2018 set forth below has been derived from the
Issuer’s Consolidated Financial Statements. The Issuer’s Consolidated Financial Statements
have been audited by KAP Purwantono, Sungkoro & Surja (the Indonesian member firm of Ernst
& Young Global Limited),an independent auditors, in accordance with Standard on Auditing
established by the IICPA, as stated in their audit report appearing elsewhere in this Offering
Circular.

The Bank’s Consolidated Financial Statements are prepared in accordance with IFAS.

IFAS differs in certain significant respects from International Financial Reporting Standards
(“IFRS”). For a discussion of differences between IFAS and IFRS that are relevant to the Bank’s
IFAS financial statements, see “Risk Factors — Risk Relating To Indonesia — Indonesian corporate
and other disclosure and accounting standards differ from those in the United States, countries in
the European Union and other jurisdictions”.

Consolidated statements of financial position

As of 31 December

2016 2017 2018
(US$
(Rupiah billion) billion)
ASSETS
Cash 22,906.78 24,268.56 27,348.91 1.90
Current accounts with Bank
Indonesia 52,484.97 50,188.12 59,852.76 4.16
Current accounts with other banks
Related parties 25.86 27.53 8.48 0.00M
Third parties 10,337.35 12,305.86 14,827.48 1.03
10,363.21 12,333.39 14,835.96 1.03
Less: allowance for impairment
losses (3.05) (3.44) (5.19) (0.00)M
Net 10,360.17 12,329.95 14,830.77 1.03
Placements with Bank Indonesia
and other banks
Related parties 1,725.57 3,152.17 1,162.38 0.08
Third parties 71,974.66 71,498.35 21,403.66 1.49
73,700.24 74,650.52 22,566.03 1.57
Less: allowance for impairment
losses (83.31) (49.71) (50.34) (0.00)M
Net 73,616.93 74,600.80 22,515.70 1.57

Note:

(1) Amount less than US$50 million.
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Consolidated statements of financial position (continued)

Marketable securities
Related parties
Third parties

(Less)/add: unamortised

discounts, unrealised (losses)/
gains from (decrease)/increase
in fair value and allowance for

impairment losses

Net

Government bonds — related
parties

Other receivables — trade
transactions
Related parties
Third parties

Less: allowance for impairment
losses

Net

Securities purchased under
agreements to resell
— Third parties

Derivative receivables
Related parties
Third parties

Total

Loans and Sharia loan/financing
Related parties
Third parties

Less: allowance for impairment
losses

Net

Consumer financing receivables
Related parties
Third parties

Less: allowance for impairment
losses

Net

Note:

(1) Amount less than US$50 million.

As of 31 December

2016 2017 2018
(US$
(Rupiah billion) billion)
18,571.55 20,775.46 21,562.80 1.50
38,272.19 38,784.59 42,569.88 2.96
56,843.74 59,560.05 64,132.68 4.46
(270.84) 78.27 (296.78) (0.02)
56,572.90 59,638.32 63,835.90 4.44
98,933.28 103,411.19  114,284.52 7.95
5,934.30 10,517.59 10,724.09 0.75
9,989.82 14,921.89 15,688.97 1.09
15,924.12 25,439.48 26,413.06 1.84
(1,756.85) (1,349.35) (1,603.60) (0.11)
14,167.27 24,090.13 24,809.46 1.73
5,054.49 2,629.32 2,097.63 0.15
3.66 23.82 149.83 0.01
466.58 793.47 1,648.73 0.11
470.24 817.29 1,798.56 0.13
100,201.48 113,611.41  160,729.70 11.18
549,121.47 598,426.46 638,827.48 44.42
649,322.95 712,037.87 799,557.18 55.60
(32,616.76)  (33,745.35) (31,796.09) (2.21)
616,706.19 678,292.52 767,761.09 53.39
10.53 7.96 8.28 0.00"
11,844.69 15,137.26 17,189.87 1.20
11,855.22 15,145.22 17,198.15 1.20
(323.38) (362.89) (371.29) (0.03)
11,531.84 14,782.33 16,826.86 1.17
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Consolidated statements of financial position (continued)

Net investment finance leases
Third parties

Less: allowance for impairment
losses

Net
Acceptance receivables

Related parties
Third parties

Less: allowance for impairment
losses
Net
Investments in shares
Related parties
Third parties

Less: allowance for impairment
losses

Net
Prepaid expenses
Prepaid taxes
Fixed assets
Less: accumulated depreciation

Net
Intangible assets
Less: accumulated amortisation

Net
Other assets

Less: allowance for possible
losses

Net
Deferred tax assets — net

TOTAL ASSETS

Note:

(1) Amount less than US$50 million.

As of 31 December

2016 2017 2018

(US$

(Rupiah billion) billion)

834.48 2,364.63 3,328.39 0.23

(4.53) (7.74) (9.29) (0.00)M
829.95 2,356.89 3,319.10 0.23
415.85 1,049.34 2,183.16 0.15
14,373.39 11,495.15 11,705.70 0.81
14,789.24 12,544.49 13,888.86 0.97
(241.04) (254.23) (296.45) (0.02)
14,548.20 12,290.26 13,592.41 0.95
250.07 297.42 322.62 0.02
5.34 48.82 129.47 0.01
255.41 346.24 452.09 0.03

(10.27) (12.93) (30.59) (0.00)™M
245.14 333.31 421.50 0.03
2,751.08 2,784.23 2,858.19 0.20
2,612.71 2,688.05 1,236.03 0.09
44,736.92 46,991.38 50,075.63 3.48
(9,073.63) (10,372.62)  (11,632.93) (0.81)
35,663.29 36,618.76 38,442.70 2.67
4,213.32 5,102.25 5,963.71 0.41
(2,257.82) (2,700.78) (3,198.98) (0.22)
1,955.50 2,401.47 2,764.73 0.19
11,819.44 15,232.82 19,256.32 1.34
(514.45) (617.79) (598.66) (0.04)
11,304.99 14,615.03 18,657.66 1.30
5,990.10 5,564.32 4,997.62 0.35
1,038,706.01 1,124,700.85 1,202,252.09 83.61
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Consolidated statements of financial position (continued)

LIABILITIES, TEMPORARY
SYIRKAH FUNDS AND EQUITY
LIABILITIES
Obligations due immediately
Deposits from customers
Demand deposits and wadiah
demand deposits
Related parties
Third parties

Total

Saving deposits and wadiah
saving deposits
Related parties
Third parties

Total

Time deposits
Related parties
Third parties

Total

Total deposits from customers
Deposits from other banks
Demand deposits, wadiah demand
deposits and saving deposits
Related parties
Third parties

Total

Interbank call money
Related parties
Third parties

Total

Time deposits
Related parties
Third parties

Total

Total deposits from other
banks
Liabilities to unit-linked
policyholders

As of 31 December

2016 2017 2018

(US$
(Rupiah billion) billion)

1,569.91 2,838.57 3,843.19 0.27
48,729.93 46,108.38 51,161.49 3.56
138,253.40 156,756.48 148,662.27 10.34
186,983.33 202,864.86 199,823.76 13.90
1,973.09 3,548.21 3,5637.03 0.25
275,196.73  305,163.70  303,745.32 21.12
277,169.82 308,711.91 307,282.35 21.37
46,272.00 35,491.96 40,762.86 2.83
191,635.08 202,515.25 218,139.92 15.17
237,907.08 238,007.21 258,902.78 18.00
702,060.23 749,583.98 766,008.89 53.27
45.91 252.78 787.01 0.05
4,254.85 3,985.61 3,051.37 0.21
4,300.76 4,238.39 3,838.38 0.27
40.00 0.00 0.00 0.00
1,240.95 1,007.66 8,472.20 0.59
1,280.95 1,007.66 8,472.20 0.59
286.21 108.47 116.96 0.01
3,471.27 2,994.99 4,066.28 0.28
3,757.48 3,103.46 4,183.24 0.29
9,339.19 8,349.51 16,493.82 1.15
19,602.95 23,254.04 22,357.80 1.55
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Consolidated statements of financial position (continued)

Securities sold under agreements to
repurchase

Related parties

Third parties

Total

Derivative payables
Related parties
Third parties

Total

Acceptance payables
Related parties
Third parties

Total

Debt securities issued
Related parties
Third parties

Less: unamortised debt issuance
cost

Net
Estimated losses on commitment
and contingencies
Accrued expenses
Taxes payable
Employee benefit liabilities
Provision
Other liabilities
Fund borrowings

Related parties

Third parties

Total
Subordinated loans and marketable
securities

Related parties

Third parties

Less: unamortised subordinated
loans and marketable
securities

Net
TOTAL LIABILITIES

Note:

(1) Amount less than US$50 million.

As of 31 December

2016 2017 2018
(US$
(Rupiah billion) billion)
230.02 0.00 102.23 0.01
3,123.02 3,592.88 16,509.30 1.15
3,353.04 3,592.88 16,611.53 1.16
10.06 16.58 19.13 0.00M
739.37 628.38 1,098.55 0.08
749.43 644.96 1,117.68 0.08
2,481.71 602.89 4,688.80 0.33
12,307.54 11,941.60 9,200.06 0.64
14,789.25 12,544.49 13,888.86 0.97
3,662.00 8,546.20 10,071.70 0.70
5,398.03 8,341.09 9,055.20 0.63
9,060.03 16,887.29 19,126.90 1.33
(34.04) (43.69) (37.98) (0.00)"
9,025.99 16,843.60 19,088.92 1.33
207.40 381.77 125.73 0.01
3,496.54 3,938.47 4,835.47 0.34
1,258.79 1,009.83 1,087.95 0.08
6,763.07 8,277.39 7,987.89 0.56
435.88 375.77 370.52 0.03
15,810.04 20,496.38 15,795.14 1.10
0.00 0.00 423.69 0.03
35,882.76 35,703.68 51,230.29 3.56
35,882.76 35,703.68 51,653.98 3.59
0.00 0.00 136.75 0.01
215.43 191.50 550.04 0.04
215.43 191.50 686.79 0.05
0.00 0.00 (1.06) (0.00)"
215.43 191.50 685.73 0.05
824,559.90 888,026.82 941,953.10 65.50
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Consolidated statements of financial position (continued)

TEMPORARY SYIRKAH FUNDS
Deposits from customers
Related parties

Saving deposits — restricted
investment and mudharabah
saving deposits — unrestricted
investment

Mudharabah time deposits —
unrestricted investment
Total related parties
Third parties

Demand deposits — restricted
investments and mudharabah
musytarakah — musyarakah
demand deposits

Saving deposits — restricted
investment and mudharabah
saving deposits — unrestricted
investment

Mudharabah time deposits —
unrestricted investment

Total third parties

Total deposits from customers
Deposits from other banks
Third parties

Mudharabah saving deposit —
unrestricted investment

Mudharabah time deposit —
unrestricted investment

Total deposits from other banks

TOTAL TEMPORARY SYIRKAH
FUNDS

As of 31 December

2016 2017 2018

(Uss

(Rupiah billion) billion)
28.05 34.78 144.81 0.01
886.34 939.32 2,132.35 0.15
914.39 974.10 2,277.16 0.16
68.93 525.29 682.24 0.05
25,129.74 28,165.95 31,173.61 217
34,327.41 36,557.27 40,772.07 2.84
59,526.08 65,248.51 72,627.92 5.05
60,440.47 66,222.61 74,905.08 5.21
258.33 316.57 277.31 0.02
77.59 128.72 156.30 0.01
335.92 445.29 433.61 0.03
60,776.39 66,667.90 75,338.69 5.24
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Consolidated statements of financial position (continued)

As of 31 December

2016 2017 2018

(US$
(Rupiah billion) billion)
EQUITY
Attributable equity of the Parent
Entity
Share capital — Rp250 (full amount)
par value per share as of
31 December 2018 and
31 December 2017, and Rp500 (full
amount) par value per share as of 31
December 2016
Authorised Capital — 1 share
Dwiwarna Series A and
63,999,999,999 common shares
Series B as of 31 December
2018 and 31 December 2017,
and 1 share Dwiwarna Series A
and 31,999,999,999 common
shares Series B as of
31 December 2016
Issued and fully paid-in capital —
1 share Dwiwarna Series A and
46,666,666,665 common shares
Series B as of 31 December
2018 and 31 December 2017 and
1 share Dwiwarna Series A and
23,333,333,332 common shares
Series B as of
31 December 2016 11,666.67 11,666.67 11,666.67 0.81
Additional paid-in capital/Agio 17,316.19 17,316.19 17,316.19 1.20
Differences arising from translation
of financial statements in foreign
currencies 202.36 168.41 112.17 0.01
Unrealised (losses)/gain from
(decrease)/increase in fair value
of available for sale marketable
securities and government bonds

— net of deferred tax (759.36) 1,117.86 (1,638.09) (0.11)
Effective portion of cash flow

hedges 0.00 (6.43) (17.03) (0.00)"
Net differences in fixed assets

revaluation 25,140.52 25,666.63 26,435.30 1.84

Net actuarial gain/(loss) from
defined benefit program after

deducting deferred tax 49.52 (462.01) 348.61 0.02
Difference in transactions with

non-controlling parties (92.75) (106.00) (106.00) (0.01)
Note:

(1)  Amount less than US$50 million.
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Consolidated statements of financial position (continued)

Retained earnings (accumulated
losses of Rp162,874,901 were
eliminated against additional paid-in
capital as a result of quasi-
reorganisation on 30 April 2003)

— Appropriated

— Unappropriated

Total retained earnings

Non-controlling interests in net
assets of consolidated
subsidiaries

TOTAL EQUITY

TOTAL LIABILITIES, TEMPORARY
SYIRKAH FUNDS AND EQUITY

As of 31 December

Consolidated statements of profit or loss and other comprehensive Income

INCOME AND EXPENSES FROM
OPERATIONS
Interest income and Sharia income
Interest income
Sharia income

Total interest income and Sharia
income

Interest expense and Sharia
expense
Interest expense
Sharia expense

Total interest expense and Sharia
expense

NET INTEREST AND SHARIA
INCOME

Premium income
Claims expense
NET PREMIUM INCOME

Note:

(R) Reclassified

2016 2017 2018
(Us$
(Rupiah billion) billion)
5,380.27 5,380.27 5,380.27 0.37
91,550.52 105,977.25 121,704.42 8.46
96,930.79 111,357.52 127,084.69 8.84
150,453.94 166,718.84 181,202.51 12.60
2,915.78 3,287.29 3,757.79 0.26
153,369.72 170,006.13 184,960.30 12.86
1,038,706.01 1,124,700.85 1,202,252.09 83.61
Year ended 31 December
2016 2017 2018
(US$
(Rupiah billion) billion)
69,872.61 71,055.10 74,454 .38 5.18
5,564.49 6,229.55 6,538.19 0.45
75,437.10 77,284.65 80,992.57 5.63
(21,583.24) (22,755.16) (23,710.63) (1.65)
(2,339.72) (2,541.13) (2,659.31) (0.18)
(23,922.96) (25,296.29) (26,369.94) (1.83)
51,514.14 51,988.36 54,622.63 3.80
9,377.74 10,325.19 10,342.49 0.72
(6,725.31) (7,860.11) (7,635.35) (0.53)
2,652.43 2,465.08 2,707.14 0.19
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Consolidated statements of profit or loss and other comprehensive Income (continued)

NET INTEREST, SHARIA AND
PREMIUM INCOME

Other operating income
Other fees and commissions
Trading income — net

Others

Total other operating income
Allowance for impairment losses
Reversal/(provision for) impairment
losses on commitments and
contingencies
Reversal/(provision for) other

allowances

Unrealised (loss)/gain from
(decrease)/increase in fair value
of policyholders’ investment in
unit-link contracts

Gains on sale of marketable
securities and government bonds

Other operating expenses
Salaries and benefits
General and administrative

expenses
Others — net

Total other operating expenses

INCOME FROM OPERATION
Non operating income/(expense) —

net

INCOME BEFORE TAX EXPENSE
AND NONCONTROLLING

INTEREST
Tax expense
Current

Current year
Prior year

Deferred

Total tax expense — net

NET INCOME FOR THE YEAR

Note:

(R) Reclassified

(1) Amount less than US$50 million.

As of 31 December

2016 2017 2018
(US$
(Rupiah billion) billion)
54,166.57 54,453.44 57,329.77 3.99
11,436.11 12,448.32 13,013.79 0.90
2,657.57 3,471.67 3,657.29 0.25
5,581.19 6,910.42 11,000.99 0.77
19,674.87 22,830.41 27,672.07 1.92
(24,943.94) (15,646.40) (14,394.97) (1.00)
181.46 (173.40) 270.97 0.02
117.64 (132.05) (61.50) 0.00M
9.20 46.85 (18.48) 0.00"
669.81 779.99 674.09 0.05
(13,618.74) (14,858.64) (16,322.77) (1.14)
(13,958.21)  (15,405.58) (16,587.00) (1.15)
(3,685.94) (4,724.88) (4,656.37) (0.32)
(31,262.89) (34,989.10) (37,566.14) (2.61)
18,612.72 27,169.75 33,905.81 2.36
(39.76) (12.89) 37.57 0.00"
18,572.97 27,156.86 33,943.38 2.36
(5,088.92) (5,593.29) (5,918.71) (0.41)
0.00 0.00 (1,313.35) (0.09)
1,166.12 (120.53) (859.38) (0.06)
(3,922.80)  (5,713.82)  (8,091.44) (0.56)
14,650.16 21,443.04 25,851.94 1.80
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Consolidated statements of profit or loss and other comprehensive Income (continued)

OTHER COMPREHENSIVE
INCOME
Items that will not be reclassified
to profit or loss
Gains on fixed asset revaluation
Actuarial gains/(loss) from defined
benefit program
Income tax related to items that
will not be reclassified to profit
or loss

Items that will be reclassified to

profit or loss

Difference arising from translation
of financial statements in
foreign currencies

Changes in fair value of available
for sale financial assets

Effective portion of cash flow
hedge

Income tax related to items that
will be reclassified to profit or
loss

Other comprehensive
income/(loss) for the year — net
of income tax

TOTAL COMPREHENSIVE INCOME
FOR THE YEAR

Net income for the year
attributable to:
Parent Entity
Non-controlling interest

Total comprehensive income for
the year attributable to:
Parent Entity
Non-controlling interest

EARNINGS PER SHARE
Basic (full amount of Rupiah)
Diluted (full amount of Rupiah)

Note:
(R) Reclassified

(1) Amount less than U$50 million.

As of 31 December

2016 2017 2018
(US$
(Rupiah billion) billion)
25,140.56 526.11 768.68 0.05
(288.90) (641.57) 1,023.17 0.07
57.78 125.14 (206.37) (0.01)
24,909.44 9.68 1,585.48 0.11
(40.72) (32.75) (55.55) 0.00"
945.23 2,364.09 (3,585.76) (0.25)
0.00 (16.82) (27.69) 0.00M
(119.06) (446.20) 766.77 0.05
785.45 1,868.32 (2,902.23) (0.20)
25,694.89 1,877.99 (1,316.75) (0.09)
40,345.05 23,321.04 24,535.19 1.71
13,806.56 20,639.68 25,015.02 1.74
843.60 803.36 836.92 0.06
14,650.16 21,443.04 25,851.94 1.80
39,484.14 22,491.11 23,771.53 1.65
860.91 829.93 763.66 0.06
40,345.05 23,321.04 24,535.19 1.71
295.85 442 .28 536.04 0.04
295.85 442 .28 536.04 0.04
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Consolidated statements of profit or loss and other comprehensive Income (continued)

Financial ratios (individual)

Financial Ratios

Return on assets

Return on equity

Net interest margin

Loan to deposit ratio

Total allowance to non-performing loans
Cost to income ratio (efficiency ratio)
Tier 1 capital ratio

Capital adequacy ratio

Notes:

The Financial Ratios used are defined as follows:

As of and for the year ended
31 December

2016 2017 2018
1.95% 2.72% 3.17%
11.12% 14.53% 16.23%
6.26% 5.60% 5.52%
85.86% 88.11% 96.74%
131.29% 142.95% 146.93%
39.71% 45.50% 40.96%
20.26% 20.57% 19.82%
21.36% 21.64% 20.96%

(a) “Return on assets” means net profit (attributable to equity holders of the Bank) divided by average total assets.

(b) “Return on equity” means net profit (attributable to equity holders of the Bank) divided by average Tier 1 Capital of

the Bank.

c) “Net interest margin” means net interest income divided by average earning assets.

d) “Loans to deposits ratio” means loans to customers less deferred revenue divided by deposits.

e) “Total allowance to non-performing loans” means total allowance divided by non-performing loans.

g) “Tier 1 capital ratio” means tier 1 capital divided by risk weighted assets.

(
(
(
(f) “Cost to income ratio” means total other operating expenses divided by total operating income — net.
(
(

h) “Capital adequacy ratio” means total capital divided by risk weighted assets.
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USE OF PROCEEDS

The net proceeds from each issue of Notes (after deducting fees and expenses associated with
the issue of the Notes) will be applied by the Bank for its general corporate purposes or for such
other purpose as set out in the applicable Pricing Supplement.
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RISK FACTORS

Investors should carefully consider, among other things, the risks described below, as well as the
other information contained in this Offering Circular, before making an investment decision. Any
of the following risks could materially adversely affect the business, financial condition or results
of operations of the Bank and, as a result, investors could lose all or part of their investment. The
risks below are not the only risks the Bank faces. Additional risks and uncertainties not currently
known to the Bank, or that it currently deems to be immaterial may also materially adversely affect
the business, financial condition or results of operations of the Bank.

The Bank believes that the factors described below represent the principal risks inherent in
investing in the Notes issued under the Programme, but the Bank’s inability to pay any amounts
on or in connection with any Note may occur for other reasons which may not be considered
significant risks by the Bank based on information currently available to it, or which it may not
currently be able to anticipate, and the Bank does not represent that the statements below
regarding the risks of holding any Notes are exhaustive. Prospective investors should also read
the detailed information set out elsewhere in this Offering Circular (including any document
incorporated by reference) and reach their own views prior to making any investment decision. In
making an investment decision, each investor must rely on its own examination of the Bank and
the terms of the offering of the Notes.

RISKS RELATING TO THE BANK

The Bank’s measures to further reduce its level of non-performing loans, particularly in its
commercial segment, may not be successful

The Bank’s commercial segment had a Bank only gross non-performing loans (“NPLs”) to total
commercial loans ratio (“NPL ratio”) of 10.54%, compared to an overall Bank only gross NPL ratio
for the Bank of 2.79% and gross NPL ratios of 0.20%, 2.78%, 0.87% and 2.17% for the corporate,
SME, micro and consumer segments, respectively, each as of 31 December 2018. In addition,
74.95% of the Bank’s NPLs are in its commercial segment, as of 31 December 2018.

The Bank had Rp20.04 trillion (US$1.39 billion) of gross NPLs as of 31 December 2018, with the
largest numbers in the following sectors: plastic and synthetic fibre, metal manufacturing and
trading and mining services. The Bank’s total gross NPLs and overall gross NPL ratio decreased
from Rp23.44 trillion and 3.96%, respectively, as of 31 December 2016, to Rp22.23 trillion and
3.45%, respectively, as of 31 December 2017. The Bank’s business consists mainly of its
wholesale corporate and commercial loans, which accounted for 45.87% and 19.83% of the
Bank’s total loans, respectively, as of 31 December 2018. The risk of non-payment by the Bank’s
customers is affected by the credit profile of borrowers, as well as by changes in economic and
industry conditions.

Volatile or adverse economic conditions in Indonesia may adversely affect the ability of the Bank’s
borrowers to repay their indebtedness, and this may result in an increase in NPLs and
provisioning, allowances for loan losses and charge-offs. NPLs may increase despite the Bank’s
safeguards, such as regular loan review, NPL projection for all loan segments with an increased
emphasis on commercial loans, routine internal credit risk stress testing on the Bank’s loan
portfolio using both macro-wide scenarios, and specific sensitivity analyses such as modelling of
movements in the price of crude palm oil and other commodities. The Bank also employs early
warning mechanisms and early restructurings to anticipate changes in the financial condition of
specific borrowers, and maintains targeted levels of loan loss reserve ratios with the aim of
ensuring that the Bank has sufficient capacity to absorb loss. The Bank’s credit risk management
strategy, including for its commercial segment, is based in part on the Bank’s outlook for each of
approximately 80 industry sectors and the impact of various factors such as movements in global
and regional commodities prices on the relevant sectors; this strategy successfully reduced the
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Bank’s consolidated net NPL ratio in the period from 1.53% in 2016 to 0.73% in 2018. Although
the Bank continues to actively manage and monitor the loan portfolio, and seeks to improve the
credit risk management policies, procedures and systems, no assurance can be made that such
policies, procedures and systems are free from deficiencies. Failure of any credit risk
management policies, procedures and systems may result in an increase in the level of NPLs and
adversely affect the quality of the Bank’s loan portfolio. In addition, the quality of the Bank’s loan
portfolio may also deteriorate due to various other reasons, including factors beyond the Bank’s
control. An increase in NPLs could have a material adverse effect on the Bank’s business, cash
flows, financial condition, results of operations and prospects.

The Bank’s loans include borrowers in various sectors and the Bank has a high
concentration of loans made out to certain customers and certain sectors

As of 31 December 2018, the Bank’s total exposure to the Bank’s ten largest individual or group
borrowers based on outstanding principal balance of loans totalled Rp104.78 trillion (US$7.29
billion), which represented 14.57% of the Bank’s total loans. Nine out of these ten largest
borrowers are headquartered in Jakarta, the capital of Indonesia, although their businesses
operate across Indonesia and across various sectors such as energy, plantation, tobacco and
mining. The Bank also had additional undrawn commitments to these borrowers aggregating
Rp4.53 trillion (US$0.32 billion) as of that date. As of 31 December 2018, none of the Bank’s top
ten individual borrowers or top ten group borrowers had NPLs.

As of 31 December 2018, 9.72% of the Bank’s corporate and commercial loans (which together
represent 65.70% of Bank only total loans) were made to palm oil plantations. In addition, the
following sectors accounted for a substantial percentage of the Bank’s corporate and commercial
loans: energy and water, 4.31%; manufacturing of food and beverage products, 4.10%; financing
companies, 3.96%; oil and gas wholesale trading, 3.55%; infrastructure construction, 3.13%; and
tobacco, 2.67%. As of 31 December 2018, the Bank had Rp20.04 trillion (US$1.39 billion) of NPLs,
with the largest amounts in the following sectors: other trading, plastic and synthetic fiber
manufacturing, and the metal manufacturing and trading sector. 40.94% and 33.14% of these
NPLs were in the Commercial Banking segment and in working capital loans, respectively. 95.73%
(Bank only) of the Bank’s NPLs are Rupiah-denominated. During 2018, the Bank downgraded
Rp4.69 trillion (US$0.33 billion) of loans (all Rupiah-denominated) to NPL status, with the largest
downgrades in the financial services and construction (non-infrastructure) service sectors.
29.90% and 15.84% of these downgraded loans were in the Commercial Banking segment and in
working capital loans, respectively.

Given the relative concentration of the Bank’s wholesale loan portfolio by borrower and sector, if
any loans to the top ten borrowers become non-performing, or if there are financial difficulties
encountered in sectors in which the Bank’s loans are concentrated, the overall quality of the
Bank’s total loan portfolio and the Bank’s financial condition may be adversely affected.

Declines in commodity prices may negatively and adversely affect the Bank’s customers

Indonesia’s economy is sensitive to changes in the global prices of commodities, including, for
example, the decline in commodity prices in 2015. As of 31 December 2018, 9.72% of the Bank’s
corporate and commercial loans were made to palm oil plantations. Other sectors linked to
commodities account for smaller but substantial portions of the Bank’s loan portfolio, such as oil
and gas production and trading (4.94%) and energy and water sector (4.31%).
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Commodity prices are determined by numerous factors beyond the Bank’s control, including
changes in the global and regional supply and demand for specific commodities as production
volumes fluctuate, existing facilities expand or scale down operations and new facilities are
developed. The Bank conducts both regular and ad hoc stress testing of its loan portfolio, using
both macro-wide scenarios and specific sensitivity analyses such as modelling of movements in
the price of crude palm oil and other commodities. There is no guarantee that such measures will
be and remain effective as safeguards against the impact of commodity pricing fluctuations. The
global markets have in the past exhibited significant fluctuations in supply, demand and prices
from year to year. Any mismatch between supply and demand, whether regionally or globally,
could adversely affect such commodity prices and the prices that these customers received under
their respective supply arrangements.

Increasing competition in the Indonesian banking industry may make it difficult for the
Bank to maintain current levels of operating performance in the future

The Bank’s net interest margins for 2016, 2017 and 2018 were 6.29%, 5.60% and 5.52%,
respectively. Such performance may be evidence of, and partly attributable to, relatively
manageable levels of competition in the Indonesian banking industry. Further, from 31 December
2016 to 31 December 2018, the Bank has been able to substantially increase its loan portfolio and
deposit base. It is expected that Indonesia’s growth and high net interest margins will attract new
entrants to, and increase competition in, the Indonesian banking industry.

The Bank’s primary competitors are major domestic banks operating in Indonesia. The Bank also
faces competition for customers from a variety of financial services companies, such as
multi-finance companies, which provide financing for trading, consumer loans and multipurpose
loans, as well as entities owned by or affiliated with the Government that provide industrial
development funding and export and import lending and services.

The Bank also may face increased competition in one or all of its product lines from financial
institutions offering a wider array of commercial banking services and products than the Bank
offers and that have larger lending limits, greater financial resources and stronger balance sheets
than the Bank offers. Increased competition may result from:

. domestic banks entering into strategic alliances with foreign banks with significant financial
and management resources;

. financial services companies specialising in products which the Bank offers directly or
through its subsidiaries or strategic alliances, such as automotive financing, insurance sales,
leasing and rural development loans;

. continued consolidation, both with and without Government assistance and policy changes,
in the domestic and international banking sector; and

o growth in smaller private domestic banks that are able to respond more quickly to market
changes.

Even if the Bank’s operations remain competitive or improve relative to other participants in the
banking industry, a general increase in the level of competition may cause net interest margins to
fall to levels more consistent with those seen in other countries or make it difficult for the Bank to
increase the size of its loan portfolio and deposit base. Any of these factors could materially and
adversely affect the Bank’s financial condition and results of operations.
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The Bank’s business is highly dependent on the proper functioning and improvement of the
Bank’s information technology systems

The Bank’s business is highly dependent on the ability of the Bank’s information technology (“IT”)
systems to accurately process a large number of transactions in a timely manner across diverse
markets and products. The Bank has invested in its IT systems to provide efficient infrastructures
that enable its business functions units and operating segments to deliver sustainable competitive
advantages. As both the number and variety of services offered to customer grow, the Bank faces
an increasing risk exposure through its IT systems. The Bank implements a comprehensive risks
management framework, which is supported with tools to manage enterprise risk and detect
potential fraud. The Bank also has a dedicated risk unit that works hand in hand in with the
business unit (especially the IT unit) in its day-to-day operation. In order to prevent risks of
disruptions in system availability, the Bank maintains back-up data for its key data processing
systems and has established a disaster recovery centre at separate locations with mirrored
database servers to carry on the Bank’s principal functions in the event of a catastrophe or a
failure of the Bank’s primary systems. The Bank also seeks to protect its computer systems and
network infrastructure from physical break-ins as well as security breaches and other fraud or
disruptive problems, which could adversely affect the Bank’s business. Additional, the Bank
prepares a Business Continuity Management framework as a main pillar to ensure the business
continuity in case of disaster.

Digitisation, as a strategy that provides the Bank with an opportunity to enrich customer
experience and increase efficiency in operations, introduces new risk in the daily operation of the
business model due to the reliance on technology and IT systems. The Bank reduces potential
risks of error and fraud by implementing straight-through processing and increasing automation of
various Bank processes that are integrated with various data analytics and other IT tools. The
Bank has formally set up its chief information security office to oversee cybersecurity in its
operations, potential internal and external threats, and evolving measures such as next
generation firewalls, anti-virus implementation, security information and event management
(“SIEM”), identity management, and data protection measures. The Bank’s continuous
improvement in the IT systems and processes to manage the quality in delivering its banking
services is recognised by certification of ISO 20000 for the Service Management System and ISO
9001:2015.

The Government is, and will continue to be, the Bank’s controlling shareholder, and may
influence the Bank’s business practices and policies

A majority (60.0%) of the Bank’s outstanding Shares are currently owned by the Government
through MSOE. The MSOE also owns a non-transferable Series A Dwiwarna share (the “Special
Share”), and the MSOEFE’s rights with respect to the Special Share will not terminate unless the
Bank’s Articles of Association are amended, which would require the approval of the MSOE as
holder of the Special Share. As holder of the Special Share, the MSOE has rights which are not
held by holders of the Bank’s Series B common shares, such as the right to: (i) amend the Bank’s
Articles of Association, (ii) amend the Bank’s capital structure, (iii) nominate candidates for, and
appoint and/or terminate members of, the Bank’s Board of Directors and/or members of the Bank’s
Board of Commissioners, (iv) merge, consolidate, acquire, spin-off and dissolve the Bank’s legal
entity; and (v) dissolve and liquidate, (vi) decide on remuneration for members of Board of
Directors and Board of Commissioners, (vii) transfer and/or pledge of asset which requires
General Meeting of Shareholders (“GMS”) approval that must be approved by Special Share,
(viii) allow participation and reduce capital participation of other companies which requires GMS
approval that must be approved by Special Share, (ix) use net profit, and (x) allow investment and
non-operating long term financing which requires GMS approvals. See “Shareholders’. The
Government may use its controlling position to influence, and is likely to seek to influence, the
Bank’s strategy and operations. For example, the Bank could be influenced to enter into
transactions or extend loans for other than purely commercial considerations. The Government
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also has the ability to influence and control other Government-related entities, some of which are
the Bank’s competitors, and to direct opportunities to the Bank’s competitors or favour their
interests over the Bank’s. If the Bank is required to act in the Government’s interests and those
interests differ from the Bank’s interests, or the Government is to favour the Bank’s other
state-owned competitors over it, the Bank may suffer a material adverse effect on the Bank’s
financial condition, liquidity and results of operations.

Government bonds and other Government obligations represent a substantial portion of
the Bank’s assets, which may affect the Bank’s results of operations, financial condition
and capitalisation

As of 31 December 2018, the Bank held Rp114.28 trillion (US$7.95 billion) of Government bonds
representing 9.51% of the Bank’s consolidated total assets. Interest from the Bank’s Government
bonds represented 6.31% of the Bank’s consolidated gross interest and Sharia income for year
ended 31 December 2018. Any delay or default in the payment of interest or principal by the
Government when due will have a material adverse effect on the Bank’s financial condition,
liquidity and results of operations. The Government is the Bank’s principal shareholder and owns
60.0% of the Bank.

Government or regulatory actions with respect to the Bank’s Government bonds could also
adversely affect the Bank’s financial performance, results of operations and capitalisation. The
Government has the power to alter, or reprofile, the material terms of Government recapitalisation
bonds with the Bank’s agreement or by legislation at any time.

If the Bank’s available-for-sale Government bonds were determined to be impaired, the
cumulative unrealised gain or loss arising from the changes in fair value previously recognised in
the statement of changes in equity would be recognised in the Bank’s consolidated statement of
income. Further, there can be no assurance that the Government credit rating, and therefore the
value of the Bank’s holdings of Government bonds, will not decline in the future. Consequently,
any significant reduction in the value or liquidity of the Bank’s Government bonds or any change
in the rules applicable to the Bank’s Government bonds, depending on the level and direction of
interest rates at the time, could have a material adverse effect on the Bank’s capitalisation,
financial condition, liquidity and results of operations.

Changes to accounting standards may negatively affect the Bank’s financial results

The Bank prepares its consolidated and unconsolidated financial statements in accordance with
IFAS. Changes to IFAS or interpretations thereof may cause the Bank’s future reported results and
financial position to differ from current expectations, or historical results to differ from those
previously reported due to the adoption of accounting standards on a retrospective basis. Such
changes may also affect the Bank’s regulatory capital and ratios. For example, IFAS 71, “Financial
Instruments”, which is equivalent to IFRS 9 “Financial Instruments”, will become effective in
Indonesia from 1 January 2020, IFAS 71 regulates the classifications and measurements of
financial instruments based on characteristics from the contractual cash flows and the Bank’s
business model, expected credit loss method for impairment resulting in more timely, relevant and
understandable information by users of financial statements as well as accounting for hedges that
reflects a better entity risk management. This IFAS implementation is generally expected to result
in an increase in recognised credit loss allowances. As a result, the Bank’s financial results may
be adversely affected upon adoption of IFAS 71.
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The Bank may be adversely affected if the Government lowers its subsidy for KUR Micro
loans

The Bank offers a substantial number of Government-subsidised micro loans, known as KUR
Micro, which are backed by a loan insurance guarantee from the Government through Jamkrindo
& Askrindo, a state-owned insurance company. The Bank plans to substantially increase the
volume of KUR Micro loans it offers as a key strategy to expand its retail segment in the near
future. The Government pays the insurance premiums, and its guarantee of KUR Micro covers up
to 80% of the principal amount of the loan. As of 31 December 2018, the Bank has a total of 461
hundred million KUR Micro borrowers with total outstanding loans (Bank only) of Rp22.00 trillion
(US$1.53 billion, equivalent to 3.06% of its total outstanding loans and 21.48% of its total
outstanding micro loans).

If the Government were to lower or remove its subsidy of KUR Micro loans, it would have an
impact on the profitability of such loans and, in turn, may adversely affect the Bank’s business,
financial condition and results of operations.

If the Bank is unable to attract and retain qualified personnel, its business and operations
may suffer

The Bank’s business depends on its ability to attract and retain highly qualified personnel,
including loan officers for its widespread network throughout Indonesia and, increasingly, various
types of employees in relation to banking digitalisation. The Bank competes for such personnel
with banks and other institutions, and there can be no assurance that it will be successful in hiring
or retaining such qualified personnel. In particular, the Bank depends on its senior management
for their expertise in the banking industry. Departure of senior management or an inability to hire
or retain managers could materially and adversely affect the Bank’s business, prospects, financial
condition and results of operations.

The collateral or guarantees securing the Bank’s loans may not be sufficient, and the Bank
may be unable to realise the full value of the collateral or guarantees

Most of the Bank’s commercial loans, and a substantial amount of corporate loans are secured by
collateral, primarily in the form of land and buildings, and cash. The value of such collateral may
fluctuate or decline due to factors beyond the Bank’s control, including macroeconomic factors.
For example, a decline in Indonesia’s economic conditions may result in a decline in real estate
prices, which may cause declines in the value of property securing the loan. Each decline in
collateral value may diminish the amount which may be recovered from the collateral held by the
Bank, and increase the Bank’s required allowance for impairment losses. The Bank conducts
periodic revaluations of the collateral. However, the Bank does not always revalue the property
based on assessments from an independent appraisal. As such, the Bank may not have the latest
information regarding the value of collateral, which may make it difficult to accurately assess the
loan secured by such collateral. To the extent the Bank offsets the value of collateral from any
impairments associated with NPLs, the Bank may underestimate the allowance for impairment
losses associated with such loans. Further, in such circumstances, the Bank may have to
recognise additional losses based on changes in the market value of collateral, even in the
absence of changes in the credit condition of the borrower or where the loan is fully impaired.

In addition, in certain situations, the Bank’s rights over the collateral may have lower priority
compared to other rights during a liquidation process. In addition, in Indonesia, the procedure to
realise the value of collateral in the form of fixed assets may still be restrictive and may hinder the
Bank’s ability to assert its security interests over such collateral. For a more detailed discussion,
see “Risk Factors — Risks Relating to the Indonesia — Noteholders will be exposed to a legal
system subject to considerable discretion and uncertainty and may have difficulty pursuing claims
under the Notes”. Such difficulties may hinder us in recovering the security value upon default of
the Bank’s debtors.
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The performance of the Bank’s large portfolio of restructured loans is sensitive to
deteriorating general economic conditions, including interest rate increases and such
loans may become non-performing again

As of 31 December 2016, 2017 and 2018, the Bank’s restructured loan portfolio (Bank only)
totalled Rp47.15 trillion, Rp52.14 trillion and Rp51.26 trillion (US$3.56 billion) respectively. Under
Indonesian law, state-owned banks are generally considered to be prohibited from restructuring
loans by agreeing to reductions in outstanding principal or from selling loans at a discount to third
parties. See “Risk Management and Compliance — Credit risk’. As a result, the Bank may only
restructure loans by offering reductions in interest and extensions of maturity dates for repayment
of principal. The Bank must choose between such restructuring approaches or provisioning for
such NPLs in full and writing them off. The Bank’s limited ability to restructure NPLs increases the
likelihood that if the borrower’s situation does not improve sufficiently after a restructuring to
enable it to make required payments on a timely basis, loans that are restructured become
non-performing again. As such, the Bank faces a greater degree of exposure to deteriorating
economic conditions in Indonesia than many of the Bank’s private competitors. During such
periods, the Bank may experience a higher rate of NPLs from the Bank’s restructured loan
portfolio, thereby resulting in a larger negative impact to the Bank’s overall loan portfolio as
compared to certain of the Bank’s competitors. The Bank cannot assure you that the Bank’s large
portfolio of restructured loans will not have a material adverse effect on the Bank’s business,
financial condition and results of operations.

Restructured loans may become non-performing if the borrowers of such loans fail to
adhere to the terms of such restructured loans

In the restructuring of a number of its high risk loans, the Bank has agreed to set payments of
principal and/or interest at a relatively low level for a certain timeframe followed by larger
payments in later periods to match the Bank’s expectation of the relevant borrower’s ability to
service the debt. The relatively low payments improve the likelihood that a restructured loan will
be categorised as performing during the period of such payments. However, future higher
payments may cause a loan to again become non-performing if the relevant borrower is unable to
make such larger payments in the later periods. If the Bank’s customers are unable to make larger
payments for their respective restructured loans, such restructured loans may become non-
performing, thereby requiring additional provisions, which may adversely affect the Bank’s
financial condition and results of operations.

Material asset-liability liquidity mismatch may lead to issues in managing the Bank’s
liquidity and interest rate risk

Most of the Bank’s funding requirements are met through short-term and medium-term funding
sources, primarily in the form of time deposits, savings accounts and current accounts. Most of the
Bank’s time deposits are for periods of one month or three months. Many of the Bank’s assets,
however, have long-term maturities, creating the potential for liquidity mismatches. 80% of the
Government bonds and marketable securities held by the Bank as of 31 December 2018 have
maturities of up to five years, while 52% of total consolidated loans have longer maturities.
Historically, the Bank has been able to roll over most of its deposits on maturity, but the Bank
cannot ensure that the Bank will continue to be able to do so in the future. Although the Bank has
not experienced material liquidity problems since commencing operations in August 1999, the
Bank cannot ensure that the Bank can maintain sufficient liquidity to cover customer withdrawals
in the future, especially in the event of a future economic crisis. If a substantial number of the
Bank’s depositors do not roll over deposited funds upon maturity, or decide to withdraw their
current account deposits, the Bank’s liquidity position would be adversely affected. In particular,
the Bank may have to rely on borrowings from Bank Indonesia or other sources of financing which
may not be available at commercially attractive terms or at all. Currently, the Bank still holds a
significant amount of high quality liquid assets that can cover funding needs in time of crisis. Any
failure to obtain adequate funding, or significant increase in funding costs, would have a material
adverse effect on the Bank’s liquidity, financial condition and results of operations.
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Further, the Bank realises income from the margin between interest earned on the Bank’s assets
and interest paid on the Bank’s liabilities. Because the Bank’s interest earning assets and interest
earning liabilities are generally repriced at different times, the Bank’s performance can be affected
by fluctuations in market interest rates. Currently within an increasing interest rate environment,
the composition of the Bank’s assets and liabilities should result in an increase in the Bank’s
interest rate spread. However, as the Bank’s main assets are in the form of loans, the Bank’s
ability to increase lending rates to customers is more limited than its ability to increase deposit
rates. Meanwhile, if the Bank encountered a declining interest rate environment, the Bank will be
exposed with interest rate risk due to a decline in Bank’s interest rate spread. The Bank Indonesia
benchmark seven-day (reverse) repo rate was raised six times in 2018, leading to a total increase
of 175 basis points to 6.0% per annum. There can be no assurance that interest rates will not
change in the future.

The Bank faces foreign exchange risk due to mismatches between the Bank’s assets and
liabilities

As of 31 December 2018, the Bank had US dollar and other non-Rupiah denominated loans of
Rp135.13 trillion (US$9.40 billion), customer deposits of Rp116.48 trillion (US$8.10 billion) and
US dollar and other non-Rupiah denominated fund borrowings of Rp42.99 trillion (US$2.99
million). The Bank’s aggregate Net Open Position in foreign currencies was 0.67% as of 31
December 2018, which did not exceed the 20.0% limit of the month end position of the Bank’s total
Tier | and Tier Il capital established by Bank Indonesia regulations. If Rupiah exchange rates move
in a manner adverse to the Bank’s open positions in foreign currencies at a given time, such
movements could cause the Bank to suffer losses, reduce the Bank’s CAR and require the Bank
to seek additional capital or breach Bank Indonesia capital adequacy regulations. There can be
no assurance that any additional required capital would be available to the Bank at such time on
acceptable terms or at all.

The Bank’s deposit base may contract, leading to a potential increase in its cost of funding
and decrease in its competitiveness

The Bank’s primary source of funding is deposits. The Bank has the second largest deposit base
among Indonesian banks, with, as of 31 December 2018, total consolidated deposits of Rp840.91
trillion (US$58.48 billion). The Bank’s large deposit base translates into a cost of funds of 2.55%
per annum, the second lowest among Indonesian banks. This deposit base is low cost, with a
67:33 (Bank only) ratio of ordinary deposit to time deposit accounts, the second highest ratio
among Indonesian banks.

In the past, the Indonesian banking system has experienced bank runs or simultaneous
withdrawals by depositors due to a variety of reasons including lack of confidence in the banking
system or a particular bank. There is no guarantee that such simultaneous withdrawals will not
occur in the future or that the Bank will be able to adequately respond to these. Further, in the
Bank’s experience, a substantial portion of time deposits are rolled over upon maturity but no
assurances can be given that this will continue to be the case. Simultaneous withdrawals by
depositors and/or the failure by depositors to roll over maturing time deposits could materially and
adversely affect the Bank’s liquidity position and the Bank could be required to seek more
expensive sources of short-term or long-term funding to finance its operations. To the extent the
Bank is unable to obtain sufficient funding on acceptable terms, its financial condition and results
of operations may be adversely affected and its cost of funding may increase and adversely affect
the Bank’s ability to compete.

The Bank has several policies in place to manage its liquidity to ensure that even under adverse
conditions it has access to necessary funds at a reasonable cost. Although the Bank’s policy is to
maintain prudent liquidity risk management, as well as diversified and stable sources of funding,
there can be no assurance that there will not be a liquidity crisis which might affect the Bank.
Failure by the Bank to maintain and ensure adequate sources of funding may adversely affect the
financial condition and results of operations of the Bank.
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The Bank is subject to counterparty risks

Like most financial institutions, the Bank acts as an intermediary, primarily in domestic and
international foreign exchange and derivative markets, and the Bank currently has foreign
currency forward and swap arrangements with a number of domestic and international banks,
financial institutions and other entities, including those in Asian countries. In addition, the Bank
has a number of interest rate swap arrangements. As a result of such arrangements, the Bank is
subject to credit risk from a number of different counterparties. Although the Bank believes that the
overall credit quality of its counterparties is adequate, there can be no assurance that parties with
significant exposure will not face difficulties in paying amounts on derivative contracts when due,
which may adversely affect the financial condition and results of operations of the Bank.

The Bank may not be able to detect money laundering and other illegal or improper
activities fully or on a timely basis, which could expose the Bank to additional liability and
harm the Bank’s business and reputation

The Bank is required to comply with applicable anti-money laundering, anti-terrorism laws and
other regulations in Indonesia and other jurisdictions where the Bank has operations. These laws
and regulations require the Bank, among other things, to adopt and enforce anti-money laundering
and counter financing of terrorism (“AML-CFT”) policies and procedures based on the Financial
Action Task Force (“FATF”) Recommendations. The Bank has accordingly adopted measures
such as customer identification, verification and monitoring processes, the implementation of AML
CFT programs in subsidiaries and overseas branches, know your employee (“KYE”) measures
and training, and more robust record keeping processes. The Bank may incur substantial
compliance and monitoring costs if further rules and regulations are enacted, or if existing
regulations are enforced on a more stringent basis. On the other hand, if the current requirements
are relaxed, the Bank’s depositors and counterparties could lose confidence in the Indonesian
banking system which could adversely affect the Bank’s business and deposit base. While the
Bank has adopted policies and procedures aimed at detecting and preventing the use of the
Bank’s banking network for money laundering activities or by terrorists, such policies and
procedures may not completely eliminate the risk that the Bank’s banking network may be used
by others to engage in money laundering and other illegal or improper activities, exposing the
Bank to regulatory, legal and reputation risks.

The Bank may not be able to detect and prevent all fraud or other misconduct committed
by the Bank’s employees or third parties

The Bank has an established Anti-Fraud Strategy Frameworks which includes the aspects of
prevention, detection, investigation, reporting, sanctions, monitoring, evaluation and follow up.
The framework has been adjusted up to the Bank’s risk appetite and tolerance with a well
preserved implementation.

The Bank has also continued to strengthen the detection and prevention of fraud or other
misconduct committed by the Bank’s employees or third parties. However, the Bank cannot ensure
that the Bank’s internal control policies and procedures will completely and effectively prevent all
fraud or other misconduct committed. Any fraud or misconduct involving the Bank or its employees
may adversely affect the Bank’s business, financial condition and results of operations.
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If the Bank cannot comply with minimum capital adequacy requirements, it would need to
raise additional capital, and its ability to do so could be limited

OJK Regulation No. 11/POJK/03/2016 on Minimum Capital Requirement for Commercial Banks as
amended by OJK Regulation No. 34/POJK.03/2016 (“OJK Regulation No. 34/2016”), require a
minimum total CAR of (i) at least 8.0% of the risk-weighted assets (known as Aset Tertimbang
Menurut Risiko or “ATMR?”) for banks with a risk profile of 1, (ii) at least 9.0 up to less than 10.0%
of the ATMR for banks with a risk profile of 2, (iii) at least 10.0 up to less than 11.0% of the ATMR
for banks with a risk profile of 3 and (iv) at least 11.0% to 14.0% of the ATMR for banks with a risk
profile of 4 or 5. Under the OJK Regulations No. 34/20186, the risk profile assigned to a given bank
depends on the valuation of inherent risks and quality of the implementation of the risk
management in its operation, with the valuation done by every bank through an Internal Capital
Adequacy Assessment Process (“ICAAP”) mechanism, notwithstanding the supervisory review
and evaluation process conducted by the OJK. The Bank currently falls under risk profile 2. For
the Bank’s Internal Capital Adequacy Assessment Process, see “Supervision and regulation”.

As of 31 December 2018, the Bank’s total CAR and Tier 1 CAR (Bank only) was 20.96% and
19.82%, respectively, which exceed the minimum total CAR requirement of 9.0% and Tier 1 CAR
requirement of 6.0%. Although the Bank is currently in compliance with the capital adequacy
requirements of OJK, there can be no assurance that it will continue to be able to comply with such
requirements. If the Bank’s CAR were to fall below 8.0%, under OJK Regulation No. 15/POJK.03/
2017 on Determination of Status of and Follow-up Supervision of Commercial Banks, the Bank
would be placed under “special surveillance” by OJK and may, among other things, be prohibited
from making payments of interest or principal in respect of any outstanding subordinated bonds.
Further, the Bank expects that capital adequacy standards established by OJK, as well as asset
growth, will increase the amount of regulatory capital required by banks in Indonesia, including the
Bank. OJK may also further increase the minimum CAR requirements in the future in order to bring
Indonesia’s minimum CAR requirements in line with international standards.

The following table provides a summary of the Bank’s regulatory capital for the financial years
ended 31 December 2016, 2017 and 2018.

As of 31 December

2016 2017 2018
(Rp billion) (Rp billion) (Rp billion)
Tier | Capital 130,356 145,616 158,442
Supplementary Capital 7,076 7,562 9,116

The Bank has completed the adoption of the Capital Accord of the Basel Committee (“Basel III”),
as implemented in Indonesia, to meet the minimum capital adequacy requirements set out by OJK.
In addition, the Bank anticipates that it will begin to adopt more recent requirements typically
referred to as “Basel IV” beginning January 2022. Under Basel Ill, banks are assigned a score to
measure systemic importance and potential social loss in case of default, and assigned a bucket
(1-5) based on that score. Higher buckets indicate higher levels of systemic importance, and thus
higher applicable D-SIB capital surcharge. As a Bucket 4 bank, a capital conservation buffer of
2.5% and a D-SIB capital surcharge of 2.5% are applicable to the Bank. The Bank’s failure to
comply with minimum capital adequacy requirements, under current or future regulations
(including Basel 1V), would have a material adverse effect on its business, prospects, financial
condition and results of operations. If this were to occur, the Bank cannot give any assurance that
any additional required capital would be available on acceptable terms, or at all.
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The Bank faces compliance risk from the multiple regulatory and supervisory authorities

On 27 October 2011, Indonesia’s parliament approved Law No. 21 of 2011 (“OJK Law”) regarding
the OJK. OJK took over the supervision of capital markets, insurance, pension funds, multi-
finance and other financial institutions from 31 December 2012.

According to the OJK Law, OJK has the authority to regulate and supervise Indonesian banks in
relation to certain aspects, including, institution, soundness and prudence of Indonesian banks.
Additionally, OJK also has the authority to conduct inspections of Indonesian banks. Although
several banking aspects have been under the directive and supervision of OJK, Bank Indonesia
maintains its authority in determining the monetary discretion and regulating the payment system.
The existence of OJK’s right to regulate and supervise certain aspects in the bank industry does
not necessarily curtail Bank Indonesia’s authority to regulate and supervise Indonesian banks.
Bank Indonesia maintains its authority to regulate and supervise Indonesian banks in relation to
the other aspects not regulated or supervised by OJK.

In addition to OJK regulations, the Bank is also subject to banking, corporate and other laws in
effect in Indonesia, the requirement that the Bank be licensed to conduct its banking and financial
services operations, the banking laws and regulations of other jurisdictions where the Bank has
branches or subsidiaries and Indonesia Stock Exchange (“IDX”) rules.

If the Bank is unable to comply with the rules and regulations applicable to it, including those of
foreign jurisdictions, it could be subject to penalties, fines, loss of its required regulatory permits
and damage to its business reputation, which could have a material adverse effect on the Bank’s
financial condition and results of operations. In addition, changes in rules and other regulations
and actions by Bank Indonesia or OJK in the future may also significantly affect the Bank’s
industry in general and the Bank in particular in other ways. For a description of the regulatory
framework the Bank is subject to, see “Supervision and Regulation”.

The regulatory and legal framework governing the Bank differs in certain material respects from
that in effect in the United States and other countries and may continue to change as the
Indonesian economy and commercial and financial markets evolve. Any changes in laws,
regulations or regulatory policies, including changes in the interpretation or application of such
laws, regulations and regulatory policies, may restrict the Bank’s business activities, adversely
affect the products and services which the Bank offers, the value of the Bank’s assets or the
Bank’s business in general, and cause the Bank to incur increased expense and to devote
considerable time to ensure compliance. Such changes may include changes with respect to
capital requirements, solvency requirements, leverage and liquidity ratios, risk management,
cross-border capital flows, local lending obligations, management compensation, consumer
protection and risk management, among other areas. Changes in laws, regulations and regulatory
policies, or the interpretation or application thereof, will lead to greater regulatory oversight and
scrutiny and increased compliance costs.

We may not be successful in identifying and acquiring suitable business targets, which
could adversely affect our growth and results of operations

The Bank’s growth plans may include acquisitions of or other arrangements with other businesses
should such opportunities arise. Such acquisitions may be undertaken to enhance the Bank’s
traditional business segments or to facilitate its entry or growth in new markets or products,
including to advance its digital banking strategies. Financing such acquisitions or arrangements
may require the Bank to incur debt which could have an adverse effect on its business and results
of operations, including potential downgrades in its credit ratings. In addition, such acquisitions or
arrangements may be subject to the completion of due diligence, numerous regulatory restrictions
and approvals, negotiations of definitive agreements and the Bank’s ability to compete with other
entities to attract the target parties. As such, the Bank cannot assure investors that in the future
it will be able to identify and enter into arrangements with suitable business partners or acquisition
targets on commercially acceptable terms, if at all, or will have sufficient capital to fund such
arrangements or at levels that would not adversely affect the Bank’s financial position. Failure to
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identify and enter into viable arrangements with suitable targets in the future, or the failure to
properly execute, integrate and draw synergies from acquisitions attempted by the Bank, could
adversely affect its growth as well as its business, financial condition and results of operations.

The Bank may not be able to implement its business strategies on schedule or within
budget or at all

The Bank may not be able to fully implement its business strategies on schedule or within budget
or at all. The Bank’s strategies are subject to significant business, economic and competitive
uncertainties and contingencies, many of which are beyond the Bank’s control and could delay or
increase the costs of implementation. Such potential events include, but are not limited to, labour
disputes, system upgrades, changes in costs or requirements related to compliance with
applicable laws and regulations, delays in securing the necessary governmental approvals, a
downturn in the economy and changes to plans for additional facilities necessitated by changes
in market conditions.

Disruptions to the Bank’s strategic plans could result in the loss or delayed receipt of revenue, an
increase in financing costs, or a failure to meet profit and earnings projections, any of which may
adversely affect the Bank’s business, financial condition and results of operations.

The ratings of third-party rating agencies could adversely impact the Bank’s ability to
obtain, renew or extend credit facilities, or otherwise raise funds

Rating agencies from time to time review prior corporate and specific transaction ratings in light
of changes in ratings criteria. If rating agencies were to downgrade the Bank’s credit ratings, the
Bank’s ability to raise funds on favourable terms, or at all, and the Bank’s liquidity, financial
condition and results of operations could be adversely affected. In addition, if rating agencies
further downgraded their original ratings on the Bank’s outstanding debt securities, holders of
such debt securities may be required to sell bonds in the marketplace, and such sales could occur
at a discount, which could affect the perceived value of the bonds and the Bank’s ability to sell
future bonds on favourable terms or at all. While the Bank is not currently aware of any reasonably
expected further downgrades to its corporate credit rating or the ratings of its debt securities, such
rating changes may occur without advance notice.

The Bank is subject to risks associated with its hedging activities and other derivative
transactions

The Bank has entered into derivative transactions for hedging purposes as well as conducted
derivative transactions on behalf of its customers, although the Bank’s derivative transactions are
small in terms of value relative to its loan, deposit and other transactions. The Bank faces some
risks such as credit risk, market risk and operational risk associated with these transactions. At
present, the Indonesian market has limited regulations with respect to derivative transactions and
requires further improvement where in conjunction, increases the risks of these transactions the
Bank has entered into. Further, the Bank’s ability to monitor, analyse and report these transactions
is limited by its information technology. Accordingly, the Bank’s business, financial position and
results of operations may be adversely affected given the volatility of the prices of these
derivatives, which in turn may negatively affect the Bank’s ability to service the Notes and to
satisfy its other obligations under the Notes.
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The Bank’s business is inherently subject to the risk of market fluctuations

The Bank’s business is directly subjected to risks including volatility in market movements and
wider macroeconomic factors, including changes and increased volatility in exchange rates,
interest rates, inflation rates, credit spreads, commodity, equity, bond and property prices and the
risk that its customers act in a manner which is inconsistent with business, pricing and hedging
assumptions. These movements may impact the Bank in multiple key areas. For instance,
changes in interest rate levels, yield curves and spreads affect greatly on the interest rate margin
between lending and borrowing costs. Historically, there have been periods of high and volatile
interbank lending margins over official rates (to the extent banks have been willing to lend at all),
which have exacerbated such risks. Competitive pressures on fixed rates or product terms in
existing loans and deposits sometimes restrict the Bank in its ability to change interest rates given
to customers in response to changes in official and wholesale market rates.

Any failure by the Bank to implement, or consistently follow, its risk management systems may
adversely affect its financial condition and results of operations, and there can be no assurance
that the Bank’s risk management systems will be effective. In addition, the Bank’s risk
management systems may not be fully effective in mitigating risk exposure in all market
environments or against all types of risks, including risks that are unidentified or unanticipated.
Some methods of managing risk are based upon observed historical market behaviour. As a
result, these methods may not predict future risk exposures, which could be significantly greater
than the historical measures indicated.

The Bank may not be successful in implementing new business strategies or penetrating
new markets

The Bank’s business strategy includes increasing the availability and scale of its existing products
as well as developing new products to expand the Bank’s business activities. The expansion of the
Bank’s business activities may expose it to a number of risks and challenges including, among
other things, the following:

(i) new and expanded business activities may have less growth or profit potential than the Bank
anticipates, and there can be no assurance that new business activities will become
profitable at the level the Bank desires or at all;

(i) the new business strategy may alter the risk profile of the Bank’s portfolio;

(iiiy the Bank may fail to identify and offer attractive new services in a timely fashion, putting it
at a disadvantage with competitors;

(iv) the Bank’s competitors may have substantially greater experience and resources for the new
and expanded business activities and so the Bank may not be able to attract customers from

its competitors; and

(v) economic conditions, such as changes in interest rates or inflation, could hinder the Bank’s
expansion.

The Bank’s inability to implement its business strategy could have a material adverse effect on its
business, cash flows, financial condition, results of operations and prospects.
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The Bank’s risk management controls may not be effective

The Bank has been proactively implementing the Bank’s risk management system and improving
the Bank’s risk management and internal control capabilities. Nonetheless, the information and
the available risk management tools or technologies limit the Bank’s risk management and internal
control capabilities. The Bank’s ability to implement and maintain strict internal controls may be
affected by the Bank’s expansion in business scale and business scope. There are still violations
of internal and external provisions that apply as a result of the improper implementation of internal
controls. If there are any deficiencies in the Bank’s risk management and internal control policies
and procedures, the Bank may be subject to credit risk, liquidity risk, market risk, operational risk
or reputational risk, which may materially and adversely affect the Bank’s business, financial
condition and results of operations.

The Bank engages in transactions with related parties

The Bank makes loans to its key management personnel and its subsidiaries and companies
controlled by or affiliated with the Bank. As of 31 December 2018, the Bank had outstanding loans
to officers and such companies totalling Rp160.73 trillion (US$11.18 billion), as compared with
Rp113.61 trillion as of 31 December 2017. There can be no assurance that such loans have been
granted on identical or less favourable terms or conditions than a third-party bank would have
extended.

The Bank or the Bank’s customers may be subject to OFAC or other penalties if the Bank
is determined to have violated any OFAC regulations or similar sanctions

The United States imposes a range of economic sanctions against certain foreign countries,
terrorists, international narcotics traffickers and those engaged in activities related to the
proliferation of weapons of mass destruction. The US sanctions are intended to advance certain
US foreign policy and national interests, such as discouraging certain countries from acquiring
weapons of mass destruction or engaging in human rights abuses. The US Department of the
Treasury’s Office of Foreign Assets Control (the “OFAC”) is the principal government agency
charged with administering and enforcing US economic sanctions programs. These economic
sanctions, as administered by OFAC, generally apply to US entities and, in certain cases, to
foreign affiliates of US entities, or to transactions that involve, in some manner, US products or
otherwise come within the jurisdiction of the United States. Other governments and international
or regional organisations also administer similar economic sanctions. The Bank has integrated
several screening procedures in relation to OFAC and other sanctions in its account opening and
other processes. However, if any of the Bank’s overseas branches engages in any prohibited
transactions by any means, or if it is otherwise determined that any of the Bank’s transactions
violated OFAC-administered or other sanctions regulations, the Bank could be subject to
penalties, and the Bank’s reputation and ability to conduct future business in the United States or
with US entities, or in other affected jurisdictions, could be affected, which may materially and
adversely affect the Bank’s business, financial condition and results of operations.

Global trends in banking regulations may affect the Bank’s business

Like other major regional banks, the Bank is subject to extensive regulation by regulators and
exchanges in each of the major markets where the Bank conduct its business or where its
counterparties are located. These laws and regulations significantly affect the way in which the
Bank does business and can restrict the scope of its existing businesses and limit the Bank’s
ability to expand its product offerings and pursue certain investments.
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In response to the financial crisis, legislators and regulators around the world have adopted,
continue to propose and are in the process of adopting, finalising and implementing a wide range
of financial market reforms that are resulting in major changes to the way in which the Bank’s
global operations are regulated and conducted.

In particular, as a result of these reforms, the Bank is, or will become, subject to (among other
things) significantly revised and expanded regulation and supervision, more intensive scrutiny of
the Bank’s businesses and any plans for expansion of those businesses, new activities limitations,
a systemic risk regime that imposes heightened capital and liquidity requirements and other
enhanced prudential standards, new resolution regimes and resolution planning requirements,
new restrictions on activities and investments imposed by Section 619 of the Dodd-Frank Act
adopted in 2017 (such statutory provision together with such implementing regulations, the
“Volcker Rule”), and comprehensive new derivatives regulations. While certain portions of these
reforms are effective, others are still subject to final rulemaking or transition periods. Many of the
changes required by these reforms could materially impact the profitability of the Bank’s
businesses and the value of assets which the Bank holds, expose the Bank to additional costs,
require changes to business practices or force it to discontinue businesses, adversely affect the
Bank’s ability to pay dividends and repurchase its own stock, or require it to raise capital, including
in ways that may adversely impact the Bank’s shareholders or creditors. In addition, regulatory
requirements that are being proposed by foreign policymakers and regulators may be inconsistent
or conflict with regulations that the Bank are subject to in the US and, if adopted, may adversely
affect the Bank. While there continues to be uncertainty about the full impact of these changes,
the Bank is and will continue to be subject to a more complex regulatory framework, and will incur
costs to comply with new requirements as well as to monitor for compliance in the future. For
example, the Volcker Rule provisions of the Dodd-Frank Act will have an impact on the Bank,
including potentially limiting various aspects of the Bank’s business.

RISKS RELATING TO INDONESIA

The Bank is subject to the political, economic, legal and regulatory environment in Indonesia and
substantially all of its operations and assets are located in Indonesia. The Bank’s business,
financial condition and results of operations may be affected by changes in Government policies,
laws and regulations. Investing in Indonesia and companies located in Indonesia involves many
risks, including the following:

Noteholders will be exposed to a legal system subject to considerable discretion and
uncertainty and may have difficulty pursuing claims under the Notes

Indonesian legal principles relating to the rights of debtors and creditors and their implementation
by Indonesian courts may differ materially from the legal principles that would apply or their
implementation by the courts if the Bank was established in other jurisdictions such as the United
States or the European Union. Neither the rights of debtors nor the rights of creditors under
Indonesian law are as clearly established as under legislation or judicial precedent in most United
States and European jurisdictions. In addition, under Indonesian law debtors may have rights and
defences to actions filed by creditors that these debtors would not have in jurisdictions with more
established legal regimes, such as those in the United States and the European Union member
states.
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Indonesia’s legal system is a civil law system based on written statutes in which judicial and
administrative decisions do not constitute binding precedent and, although the judiciary has taken
steps to systematically publish decisions and make these electronically accessible, not all such
decisions are so published or readily accessed. Many of Indonesia’s commercial and civil laws
and rules on judicial process were based on Dutch law in effect prior to Indonesia’s independence
in 1945 and some of the laws have not been revised to reflect the complexities of modern financial
transactions and instruments. Indonesian courts may be unfamiliar with sophisticated commercial
or financial transactions, leading in practice to uncertainty in the interpretation and application of
Indonesian legal principles. The application of many Indonesian laws depends, in large part, upon
subjective criteria such as the good faith of the parties to the transaction and principles of public
policy, the practical effect of which is difficult or impossible to predict. Indonesian judges operate
in an inquisitorial legal system and have very broad fact-finding powers and a high level of
discretion in relation to the manner in which those powers are exercised.

In practice, Indonesian court decisions may omit, or may not be decided upon, a legal and factual
analysis of the issues presented in a case. As a result, the administration and enforcement of laws
and regulations by Indonesian courts and Governmental agencies may be subject to considerable
discretion and uncertainty. Further, there is also no assurance that Indonesian courts would
enforce, or even consent to adjudicating agreements that are governed by non-Indonesian law.

On 2 September 2013, the holders of notes issued by BLD Investments Pte. Ltd and guaranteed
by PT Bakrieland Development Tbk (“Bakrieland”), under a trust deed governed under English
law, filed a suspension of debt payment petition with the Jakarta Commercial Court on grounds
including that Bakrieland had failed to comply with its obligation to repay the principal amount of
the notes when noteholders exercised their put option under the terms of the notes. In its decision
dated 23 September 2013, the Jakarta Commercial Court ruled, among other things, that the trust
deed relating to the notes is governed by English law, all disputes arising out of or in connection
with the trust deed must be settled by English courts and, accordingly, that it does not have
authority to examine and adjudicate this case.

Even though the Notes are issued directly by the Bank under the Trust, Indonesian companies
which had defaulted on notes using a structure involving note issuance by an offshore subsidiary
of an Indonesian company and guarantee granted by an Indonesian company, have successfully
sued creditors and other transaction participants resulting in judgments against defendants
invalidating all obligations under the notes and in damages against defendants in excess of the
amounts borrowed.

For instance, an Indonesian company, PT Trikomsel Oke Tbk (“Trikomsel”), in early 2016 entered
into suspension of debt payment proceedings. The administrators were reported to have rejected
claims that arose from holders of their two Singaporean Dollar bonds and have taken the stance
that the trustees under such bonds did not have any standing to make claims on behalf of
bondholders. Further, they asserted that only individual bondholders that had filed claims on their
own would be able to participate in the suspension of debt payment proceedings and to vote on
any restructuring plan. On 28 September 2016, the suspension of debt payment obligations
(Penundaan Kewajiban Pembayaran Utang/PKPU) process was settled between Trikomsel and its
creditors through the establishment of a composition plan (rencana perdamaian) which was
approved by certain bondholders, and then ratified by the Jakarta Commercial Court. Based on an
announcement from Trikomsel on 5 October 2016, under the composition plan, the bondholders
of the two of Singaporean Dollar bonds may be required to convert their notes into new shares to
be issued by Trikomsel, thereby extinguishing the bonds.
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As a result, it may be more difficult for investors to pursue a claim against the Bank in Indonesia
than it would be to do so in other jurisdictions, such as the United States and the European Union,
which may adversely affect the investors ability to obtain and enforce a judgment against the Bank
in Indonesia and increase the investors costs of pursuing, and the time required to pursue, claims
against the Bank.

A slowdown in global, regional or Indonesian economic growth or economic contraction
could adversely affect the Bank and its business, financial condition and results of
operations

The Bank’s performance depends on the health of the overall global and Indonesian economies.
The financial crisis that affected Southeast Asia, including Indonesia, from mid-1997 was
characterised in Indonesia by, among other effects, currency depreciation, negative economic
growth, high interest rates, social unrest and extraordinary political developments. These
conditions had a material adverse effect on Indonesian businesses. The economic crisis resulted
in the inability of many Indonesian companies to repay their debts when due.

The International Monetary Fund expects global economic growth to remain steady at 3.5% for
2019, being a 0.2% decrease from its forecast made in October 2018. The cut in the forecast
indicates that the world economy is growing more slowly than expected and risks are rising. It is
anticipated that the increased trade tariffs between China and the United States since 2018 is due
in part to carry over to 2019. In Europe, the exit of the United Kingdom from the European Union,
and any prolonged period of uncertainty which results, could have a significant negative impact on
international markets. A weakening sentiment in the global financial markets is also projected to
be deeper than anticipated. These could include further falls in stock exchange indices, a fall in
the value of Sterling, an increase in exchange rates between Sterling and the Euro and/or greater
volatility of markets in general due to the increased uncertainty.

The implications for the world and the Bank are significant. First, a rise in global trade
protectionism will negatively impact the trade-dependent economies in Asia. Secondly, the
interplay of US fiscal and monetary policies, and aggressive quantitative easing programs in
Japan and Europe may lead to more volatile global capital flows, which could in turn impact global
growth. Thirdly, financial market volatility and increased uncertainty may have a broader global
economic impact that may in turn have a material adverse effect on the Bank’s business, financial
condition and results of operations.

Inflationary pressures have also started to increase as the rebound in global commodity prices
and weak domestic currencies have led businesses to pass on their increased input costs to
consumers through higher selling prices. This adds to the uncertain global economic outlook.

To the extent uncertainty regarding the economic outlook negatively impacts consumer
confidence and consumer credit factors globally, the Bank’s business and results of operations
could be significantly and adversely affected.

Indonesian financial markets and the Indonesian economy are also influenced by economic and
market conditions in other countries, including factors such as the liquidity of the global financial
markets, the level and volatility of debt and equity prices, interest rates, currency and commodities
prices, investor sentiment, inflation, and the availability and cost of capital and credit. A loss of
investor confidence in the financial systems of emerging or other markets may cause increased
volatility in Indonesian financial markets which may, in turn, adversely affect the Indonesian
economy in general. Any worldwide financial instability could also have a negative impact on the
Indonesian economy. There can be no assurance that the improvement in economic conditions in
Indonesia since the Asian financial crisis will continue or that adverse economic conditions will not
recur. Any adverse economic conditions in Indonesia could adversely affect the Bank’s customers
and thus demand for its products and services as well as affect the ability of the Bank’s customers
to repay their loans. Such developments could have a material adverse effect on the Bank’s
business, prospects, financial condition and results of operations.
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Investors should be aware that there is a recent history of financial crises and boom-bust cycles
in multiple markets in both emerging and developed economies which leads to risks for all
financial institutions, including the Bank. In addition, the Bank remains subject to the risks posed
by the indirect economic effect of the global credit crisis, some of which cannot be anticipated and
the vast majority of which are not under its control. The Bank also remains subject to counterparty
risk arising from financial institutions that can fail or are otherwise unable to meet their obligations
under their contractual commitment to the Bank. If there is another global or regional financial
crisis or a downturn in the economic condition of the Bank’s primary markets, this would likely
have a material adverse effect on the Bank’s business, financial condition and results of
operations.

Downgrades of credit ratings of Indonesia could adversely affect the Indonesian financial
market and the Bank’s ability to finance operations and grow

Currently, Indonesia’s sovereign foreign currency long-term debt is rated “Baa2” by Moody’s
(upgraded from “Baa3” on 14 April 2018), “BBB” by Fitch (upgraded from “BBB-" on 20 December
2017) and “BBB-” by S&P (upgraded from “BB+” on 19 May 2017). These ratings reflect an
assessment of the Government’s overall financial capacity to pay its obligations and its ability or
willingness to meet its financial commitments as they become due, and are an improvement over
the sovereign rating granted by these international credit rating agencies to Indonesian following
the 1997 financial crisis.

Even though the recent trend in Indonesian sovereign ratings has been positive, there can be no
assurance that Moody’s, S&P, Fitch or any other international credit rating agency will not
downgrade the credit ratings of Indonesia. Any such downgrade could have an adverse impact on
liquidity in Indonesian financial markets, on the ability of the Government and Indonesian
companies, including the Bank, to raise additional financing and on the interest rates and other
commercial terms at which such additional financing is available.

The Bank is subject to political, legal and regulatory conditions in Indonesia that differ in certain
significant respects from those prevailing in other countries with more developed economies. The
Bank’s business and operations are subject to the changing economic and political conditions
prevailing from time to time in Indonesia. The Government has frequently intervened in the
Indonesian economy and occasionally made significant changes in policy. The Bank’s business,
cash flows, financial condition, results of operations and prospects may be adversely affected by
changes in Government policies.

Labour activism and legislation could adversely affect the Bank, its customers and
Indonesian companies in general, which in turn could affect the Bank’s business, financial
condition and results of operations

Laws and regulations that facilitate the formation of labour unions, combined with weak economic
conditions, have in the past resulted, and may in the future result, in labour unrest and activism
in Indonesia. A labour union law passed in 2000 permits employees to form unions without
intervention from their employers. A labour law, passed in 2003 (the “Labour Law”), increased the
amount of mandatory severance, service and compensation payments payable to terminated
employees. The Labour Law requires implementation of regulations that may substantially affect
labour regulations in Indonesia. Under the Labour Law, employees who voluntarily resign are
entitled to payments for, among other things, unclaimed annual leave, relocation expenses
(if any), and other expenses. The Labour Law requires bilateral forums consisting of both
employers and employees, and the participation of more than half of a company’s employees in
negotiating collective labour agreements. The law also set up more permissive procedures for
staging strikes. Although several labour unions challenged the Labour Law on constitutional
grounds, the Indonesian Constitutional Court declared it valid, except for certain provisions, such
as the procedures for terminating the employment of an employee who commits a serious
misconduct and criminal sanctions against an employee who instigates or participates in an illegal
labour strike. As a result, the Bank may not be able to rely on certain provisions of the Labour Law.
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Labour unrest and activism in Indonesia could disrupt the Bank’s operations or those of its
customers and could affect the financial condition of Indonesian companies in general, depressing
the prices of Indonesian securities on the Indonesian stock exchanges and the value of the Rupiah
relative to other currencies. Such events could materially and adversely affect the Bank’s
business, prospects, financial condition and results of operations.

Indonesian law requires agreements involving Indonesian parties to be written in the
Indonesian language may raise issues as to the enforceability of agreements entered into
in connection with the offer and sale of the Notes

Pursuant to Law No. 24/2009, agreements between Indonesian entities and other parties must be
set out in Bahasa Indonesia, which is the national language of Indonesia, save that where such
party is a foreign entity or individual, the agreement may also be prepared in the language of such
foreign party or in the English language, provided that the agreement in the foreign language and
the agreement in the Indonesian language are equally authoritative. Law No. 24/2009 is silent on
the governing language if there is more than one language used in a single agreement or on the
consequence in the event that applicable agreements are not prepared in the Bahasa Indonesia
language.

Law No. 24/2009 mandates that implementing regulations on, among other things, the use of
Bahasa Indonesia in agreements be issued. However, to date, no implementing regulations have
been issued with the exception of implementing regulations on the use of Bahasa Indonesia in the
formal speech of the President and/or Vice President and other state officers and the promotion
and protection of the Indonesian language and literature.

In addition to this implementing regulation, the MSOE has also issued a Circular Letter No.
SE-12/MBU/2009, dated 3 November 2009, which recommends that any state-owned enterprise
must use Bahasa Indonesia in every memorandum of understanding or agreement to which such
state-owned enterprise is a party. While the MOLHR had issued the MOLHR Clarification Letter
to clarify that the implementation of Law No. 24/2009 is contingent upon the enactment of a
Presidential Regulation and until such a Presidential Regulation is enacted, any agreement that
is executed prior to the enactment of the Presidential Regulation in English without a Bahasa
Indonesia version is still legal and valid and shall not violate Law No. 24/2009. However, it is
unclear whether the MOLHR has any capacity or authority to provide such clarification.

On 20 June 2013, the District Court of West Jakarta ruled in the June 2013 Decision that a loan
agreement entered into between an Indonesian borrower, PT Bangun Karya Pratama Lestari, as
plaintiff, and a non-Indonesian lender, Nine AM Ltd., as defendant, is null and void under
Indonesian law. The governing law of the loan agreement was Indonesian law and the agreement
was written in the English language. The court ruled that the agreement had contravened Article
31(1) of Law No. 24/2009 and declared it to be invalid. In arriving at this conclusion, the court
relied on Articles 1320, 1335 and 1337 of the Indonesian Civil Code, which taken together render
an agreement void if, inter alia, it is tainted by illegality. The court held that as the agreement had
not been drafted in the Indonesian language, as required by Article 31(1), it therefore failed to
satisfy the “lawful cause” (sebab yang halal) requirement and was void from the outset, meaning
that a valid and binding agreement had never existed.

On 7 May 2014, the Jakarta High Court released the Jakarta High Court Decision, which affirmed

the District Court’s decision. Subsequently, the Supreme Court rejected an appeal of the Jakarta
High Court Decision pursuant to the Supreme Court Decision.
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Indonesian court decisions are generally not binding precedents and do not constitute a source
of law at any level of the judicial hierarchy, as would typically be the case in common law
jurisdictions such as the United States and the United Kingdom. However, there can be no
assurance that a court will not, in the future, issue a similar decision to the June 2013 Decision
in relation to the validity and enforceability of agreements which are made in the English language.

The Trust Deed and certain other documents entered into in connection with the issue of the Notes
thereunder will be prepared in dual English and Bahasa Indonesia forms as permitted under the
Law No. 24/2009 and, pursuant to Law No. 24/2009, each version will be considered equally
original. While these documents will expressly state that the English versions will prevail, the Bank
cannot make any assurance that, in light of the ongoing uncertainty surrounding Law No. 24/2009
and the June 2013 Decision, that in the event of inconsistencies between the Bahasa Indonesia
and English language versions of these documents, an Indonesian court will hold that the English
language versions of such documents would prevail, or even consider the English language
version.

Some concepts in the English language may not have a corresponding term in Bahasa Indonesia,
or may not be fully captured by the Bahasa Indonesia version. If this occurs, there can be no
assurance that the Notes, including the terms under the Trust Deed, will be as described in this
Offering Circular, or will be interpreted and enforced by the Indonesian courts as intended. Should
our agreements be held invalid or misinterpreted as a result of Law No. 24/2009, our results of
operations and financial condition may be materially and adversely affected.

The interpretation and implementation of legislation on governance in Indonesia is
uncertain and may adversely affect the Bank

During the administration of former President Soeharto, the central Government controlled almost
all aspects of national and regional administration. Following the end of his administration in 1998,
the Government enacted a number of laws to increase regional autonomy. Under these laws,
regional governments have greater powers and responsibilities over the use of national assets to
create a more balanced and equitable financial relationship with the central Government. Any new
regulations, and the interpretation and implementation of those new regulations, may differ
materially from the current legislative and regulatory framework and its current interpretation and
implementation. The Bank may also face conflicting claims between the central Government and
regional governments regarding, among other things, jurisdiction over the Bank’s operations and
new or increased local taxes. The regional governments where the Bank’s operations are located
could adopt regulations, or interpret or implement the regional autonomy laws in a manner, that
adversely affects the Bank’s business operations and prospects. The Minister of Home Affairs of
Indonesia has issued two Ministerial Instructions on 16 February 2016 and 4 April 2016,
respectively, which mainly instruct all Governor and Mayor/Head of Regency in Indonesia to
revoke/amend every regional regulation and decree issued by both the regional government and
the Mayor/Head of Regency which impede investment bureaucracy and licences. The Bank’s
business and operations are located throughout Indonesia and may be adversely affected by
conflicting or additional restrictions, taxes and levies that may be imposed by the applicable
regional authorities.

The Bank faces legal and regulatory risks in the Republic of Indonesia

The Bank’s businesses in the Republic of Indonesia are subject to various regulatory
requirements of the Government and the Bank is also subject to certain licences, permits and
approvals to operate its business. The breach of any law and regulation in the Republic of
Indonesia by the Bank or an adverse application or interpretation of the relevant laws and
regulations and requirements may materially and adversely affect the Bank’s business. In the
future, the Bank may be required to renew its licences, permits and approvals and/or obtain new
licences, permits and approvals and there can be no assurance that the relevant authorities will
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issue any of such licences, permits or approvals (where such renewal is subject to discretion) in
the timeframe within which the Bank anticipates or that such licences, permits and approvals as
renewed will not be subject to conditions that are more stringent or restrictive than those currently
imposed by the Bank’s existing licences, permits and approvals. In addition, if the Bank is found
to be in breach of any conditions of its licences, permits or approvals or if it does not hold the
requisite licences, permits or approvals, it may be subject to penalties, fines, criminal or civil
sanctions and the relevant licence, permit or approval may be suspended, cancelled or subject to
additional conditions which could adversely affect the Bank’s business, financial condition or
results of operations.

Further, the principles and interpretation of Indonesian laws and regulations relating to matters
such as corporate governance practices may be unclear and the application and enforcement of
such corporate governance practices may be subject to uncertainty and considerable discretion.
At times, the interpretation or application of laws and regulations may be unclear and the content
of applicable laws and regulations may not be immediately available to the public. Under such
circumstances, a consultation with the relevant authority in Indonesia may be necessary to obtain
a better understanding or clarification of the applicable laws and regulations. The lack of certainty
in the interpretation, implementation and enforcement of the Indonesian laws and regulations may
affect the Bank’s business.

Certain other risks associated with the legal system in the Republic of Indonesia include: (i) the
untested nature of judicial independence and the judiciary’s insulation from economic, political or
nationalistic influences; (ii) inconsistencies between and among laws; (iii) the possibility that laws
coming into force in the future may have a retrospective effect; (iv) insufficient funding and staffing
of courts compared to levels in developed countries; (v) difficulties in predicting or anticipating
future developments in the legal system; (vi) cultural differences and differences in corporate
governance practices; and (vii) the relative unfamiliarity of judges and courts with complex
commercial or financial transactions.

The Bank is subject to risk of imposition or modification of exchange control restrictions

Currently, Indonesia has limited foreign exchange restrictions. The Rupiah is, in general, freely
convertible. However, in an effort to maintain the stability of the Rupiah and to prevent
non-residents from using Rupiah for speculative purposes, Bank Indonesia regulations on the
purchase of foreign currency restrict the movement of Rupiah from banks within Indonesia to
(a) offshore banks, (b) offshore branches or offices of Indonesian banks or (c) any investment in
Rupiah by foreign parties or Indonesian citizens domiciled or permanently residing outside
Indonesia, without underlying trade or investment reasons, thereby limiting offshore trading to
existing sources of liquidity. In addition, Bank Indonesia has the authority to request information
and data concerning the foreign exchange activities of all people and legal entities that are
domiciled, or who plan to reside, in Indonesia for at least one year. Bank Indonesia regulations
also require resident banks and companies to report to Bank Indonesia all data concerning their
foreign currency activities. Additionally, as the Notes are denominated in a foreign currency, the
Bank remains susceptible to the risks of being subject to future imposition or modification of
exchange controls by Bank Indonesia. Such risks are usually dependent on various economic and
political events over which the Bank does not have any control. The risk of being subject to
exchange control restrictions in the future means that the Bank’s ability to fulfil its obligations
under agreements with creditors outside of Indonesia or where the obligations are denominated
in other currencies may be impaired. As a way to manage such potential risks, as of 31 December
2018, the Bank has a Net Open Position for foreign currencies of 0.67% based on the policy.
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A continued increase in oil prices could adversely affect the Indonesian economy

Future increases in the cost of oil globally may negatively affect the economic growth and stability
of Indonesia. The economic and political conditions in Indonesia also make it difficult to predict
whether oil will continue to be available at prices that will not harm economic growth and stability.
For example, in October 2005, the Government implemented new policies, including a reduction
in fuel subsidies, which resulted in significant political tension. In addition to the reduction of fuel
subsidies, policies have been formulated to reduce reliance on the use of oil as the main source
of energy and improve the supply of oil that can be produced domestically to allow Indonesia to
become a net oil exporter. However, there can be no assurance that future increases in oil prices
in Indonesia will not lead to political, social and economic instability, which in turn could have a
material adverse effect on the Bank’s businesses, financial condition and results of operations.
There has been a reduction in the cost of oil over the past three years, but there is no certainty
that this will continue, particularly as a number of countries including Russia, and the Organisation
of the Petroleum Exporting Countries, have agreed to reduce their oil output so as to influence the
market to increase oil prices.

In April 2008, the World Bank reported that global wheat and overall food prices had risen by
approximately 181% and 83%, respectively, in the immediately preceding 36-month period, and
the IMF released warnings regarding the impact of these price increases on developing countries.
Also in April 2008, sabotage by militants of two key oil pipelines in Nigeria caused benchmark New
York Mercantile Exchange oil futures prices to rise to record highs. Future increases in oil and food
prices may negatively affect the economic growth and stability of Indonesia and which in turn
could adversely affect the business, financial condition and results of operations of the Bank.

Indonesia is located in a geologically active zone and is subject to the risk of significant
geological and other natural disasters, which could lead to social and economic instability

The Indonesian archipelago is one of the most volcanically active regions in the world. As it is
located in the convergence zone of three major lithospheric plates, it is subject to significant
seismic activity, which can lead to destructive earthquakes, volcanoes and tsunamis. For
example, in December 2004 an underwater earthquake off the coast of Sumatra released a
tsunami that devastated coastal communities in Southeast Asia. In Indonesia, more than 220,000
people died or were recorded as missing and the disaster caused widespread damage to
infrastructure and communities.

There can be no assurance that future geological or meteorological occurrences will not
significantly harm the Indonesian economy. A significant earthquake, other geological disturbance
or weather-related natural disaster in any of Indonesia’s more populated cities and financial
centres could severely disrupt the Indonesian economy and undermine investor confidence,
thereby materially and adversely affecting the Bank’s business, financial condition and results of
operations. Even where natural disasters do not have a significant impact on the Indonesian
capital markets or the country’s economic indicators, they may disproportionately affect the
Bank’s results of operations and financial condition given its presence across the Indonesian
archipelago and exposure to individuals and small businesses throughout the country.

Additionally, any recovery and relief efforts necessary after a disaster may impose a strain on the
Government’s finances, and may impair its ability to meet its obligations on its sovereign debt. Any
such failure on the part of the Government, or declaration by it of a moratorium on its sovereign
debt, could trigger an event of default under numerous private-sector borrowings, thereby
materially and adversely affecting the Bank’s business, financial condition and results of
operations.
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Indonesian corporate and other disclosure and accounting standards differ from those in
the United States, countries in the European Union and other jurisdictions

The Bank is subject to corporate governance and reporting requirements in Indonesia that differ,
in significant respects, from those applicable to companies in certain other countries. One of the
differences is due to time lag of IFRS implementation in Indonesia. The amount of information
made publicly available by issuers in Indonesia may be less than or different from that made
publicly available by comparable companies in other more developed countries, and certain
statistical and financial information of a type typically published by companies in other more
developed countries may not be available. As a result, investors may not have access to the same
level and type of disclosure that may be available in other countries, and comparisons with other
companies in other countries may not be possible in all respects.

The Bank’s consolidated financial statements are prepared in accordance with IFAS, which is an
accounting standard converged from IFRS. However, due to the time lag of IFRS implementation
in Indonesia, some of IFAS are different from IFRS implemented in European Union and Other
Jurisdiction, and also different from US GAAP. As a result, its consolidated financial statements
and reported earnings could be different from those which would be reported under current IFRS
and US GAAP. This Offering Circular does not contain a reconciliation of the Bank’s consolidated
financial statements to current IFRS and US GAAP, and there is no assurance that such a
reconciliation would not reveal material differences.

Political instability in Indonesia, including as a result of terrorist activity, could adversely
affect the economy, which in turn could affect the Bank’s business, financial condition and
results of operations

From time to time in recent years, Indonesia has experienced instability and general social and
civil unrest on several occasions. For example, there have been nationwide and regional
instances of social protest and other forms of civil unrest in relation to matters such as fuel subsidy
reductions, privatisation of state assets, anti-corruption measures, decentralisation and provincial
autonomy. There also have been separatist movements and clashes between religious and ethnic
groups in certain parts of Indonesia.

Since 2002, several fatal terrorist attacks have taken place in Indonesia, including in Bali in
October 2002 and October 2005 and at the JW Marriott Hotel and Ritz Carlton Hotel in Jakarta in
July 2009. Further terrorist acts may occur in the future. Terrorist acts could destabilise Indonesia
and increase internal divisions within the Government as it evaluates responses to the instability
and unrest.

Violent acts arising from, and leading to, social, civil and political instability and unrest have in the
past had, and may continue to have, a material adverse effect on investment and confidence in,
and the performance of, the Indonesian economy, and further such acts may result from the
Indonesian presidential and parliamentary elections scheduled for 17 April 2019, which could
have a material adverse effect on the Bank’s business, financial condition and results of
operations.

An outbreak of a contagious disease could adversely affect the Indonesian economy and
the Bank

An outbreak, or fear or perception of an outbreak, of a virus or another contagious disease in Asia,
including Indonesia, or measures taken by the governments against a potential or actual outbreak,
including travel restrictions or quarantines, could result in significantly lower of economic activity,
runs on banks or otherwise interrupt the Bank’s operations and the communities it serves, which
could have a material adverse effect on the Bank’s business, prospects, financial condition and
results of operations.
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RISKS RELATING TO THE INDONESIAN BANKING INDUSTRY

Indonesian banks are generally exposed to higher credit risks and greater market volatility
than banks in more developed countries

Indonesian banks are subject to the credit risk that Indonesian borrowers may not make timely
payment of principal and interest on loans and in particular that, upon such failure to pay,
Indonesian banks may not be willing or able to enforce any security interest or guarantee they may
have. The credit risk of Indonesian borrowers is, in many instances, significantly higher than that
of borrowers in more developed countries due to the greater uncertainty associated with the
Indonesian regulatory, political, legal and economic environment, the large foreign debt of the
Government and corporations relative to Indonesia’s gross domestic product and the greater
volatility of interest rates and the Rupiah to US dollar exchange rate. Any significant political or
economic event in Indonesia may result in a rapid deterioration in the credit quality of the Bank’s
loan portfolio and, as a consequence, a significantly higher percentage of NPLs than banks in
more developed countries generally experience.

Higher credit risk impacts the quality of loan portfolios and exposes Indonesian banks, including
the Bank, to greater potential losses and higher risks than banks in more developed countries. In
addition, higher credit risk may make it more difficult or more expensive for the Bank to raise
equity financing. Such losses and higher capital costs arising from this higher credit risk may have
a material adverse effect on the Bank’s business, prospects, financial condition and results of
operations.

High levels of inflation and high interest rates in Indonesia could adversely affect the
Bank’s financial condition and results of operations

Interest rates are affected by the rate of inflation. Historically, Indonesia has experienced periods
of high inflation. The official inflation rate reported by Badan Pusat Statistik, also known as
BPS-Statistics Indonesia, for the years ended 31 December 2016, 2017 and 2018 was 3.02%,
3.61% and 3.50%, respectively. Inflation can significantly increase the Bank’s costs, including its
cost of funds, employee compensation and other overhead expenses. Additionally, until the Bank
makes appropriate adjustments, inflation causes the real value of the Bank’s gross interest
income to decrease, which would have a material adverse effect on its NIMs, expense structure,
cash flow, business, financial condition and results of operations. Further, high inflation rates
could have an adverse effect on Indonesia’s economy, business climate and consumer
confidence. As a result, a high rate of inflation in Indonesia could have a material adverse effect
on the Bank’s financial condition and results of operations.

The Indonesian banking sector has faced significant financial and operating difficulties in
the past, and there can be no assurance that it will not face financial and operating
difficulties in the future

The 1997 Asian financial crisis caused significant financial and operating difficulties for the
Indonesian banking sector. These difficulties included interest rate volatility, liquidity constraints,
low or negative interest margins, low deposit growth, deterioration of asset and credit quality,
declining collateral values, substantial NPLs, low or negative loan growth and potential or actual
under capitalisation. It also resulted in a substantial depreciation in the value of the Rupiah and
depletion of Indonesia’s foreign currency reserves as well as reliance on multilateral lenders and
creditor groups to prevent sovereign debt defaults.

In 1998, the Government established the Indonesian Bank Restructuring Agency (the “IBRA”) to
restructure the banking system. In 1999, the Government, through Bank Indonesia and IBRA,
undertook significant reforms, including closing, liquidating, selling interests in or merging a
number of banks. Further disruptions in the Indonesian financial sector, or general economic
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conditions in Indonesia, may cause the Indonesian banking sector in general, and the Bank in
particular, to experience any or all of the aforementioned challenges including substantial
increases in NPLs, problems meeting capital adequacy requirements, liquidity problems and other
challenges. There can be no assurance that the Government, acting through Bank Indonesia or
otherwise, will not take additional actions in relation to Indonesian banks, including the Bank,
including forced acquisitions or mergers, bank closures, increases in interest rates, increases in
regulatory capital requirements or exchange controls.

Indonesian banks have limited independent information regarding the credit history and
status of potential borrowers

Banks in Indonesia have limited independent information regarding the credit history of potential
borrowers in Indonesia, including repayment histories. Limited access to credit history information
is a risk which Indonesian banks such as the Bank must consider when extending credit, since no
third-party institution monitored credit histories in Indonesia prior to 1990. Currently, information
regarding the credit repayment history of potential Indonesian borrowers is only provided by Bank
Indonesia. Beginning 27 March 2017, PT Pefindo Biro Kredit (PBK), a private credit bureau, made
credit risk scores and other credit history information available based on such information from
Bank Indonesia. However, no information is currently available from any source regarding debt
incurred by potential borrowers through banks or financing sources other than the information
available from Bank Indonesia. The lack of complete and detailed information regarding the credit
history and status of potential borrowers makes it difficult to reliably assess the creditworthiness
of potential borrowers.

Regulations for classification and provisioning of NPLs may result in inadequate
provisions and are subject to change by Bank Indonesia

Bank Indonesia has revised its asset classification, loss provisioning and credit restructuring
regulations in recent years in order to facilitate more accurate estimates of the probability that
debtors will be able to fulfil their future obligations for purposes of loan classification, rather than
relying on historical performance alone. Bank Indonesia reviews its policies with regard to loan
classification from time to time. Such reviews may affect the classification of the Bank’s assets
and provision requirements. Bank Indonesia regulations require that Indonesian banks classify
NPLs into three categories corresponding to their risk of non-payment: sub-standard, doubtful and
loss. In addition, Indonesian banks are required to classify performing loans in two categories:
current and special mention. Generally, classification depends on a combination of a number of
quantitative factors as well as, to a lesser extent, qualitative factors relating to the business
prospects of the borrower and its affiliates, financial performance of the borrower and the
borrower’s capacity for repayment. Loans delinquent for more than 90 days are considered to be
non-performing. These requirements are subject to change by Bank Indonesia.

In addition, the Bank is required to assess its classifications of outstanding loans by considering
loan classifications made by other banks in Indonesia for facilities that they have extended to the
same borrower or that they have extended to finance the same project. To the extent that other
banks in Indonesia have classified loans in a lower category than the Bank, the Bank is required
to adjust its classifications accordingly and make additional loan loss allowances.

For loan classification, Bank Indonesia guidelines primarily focus on quantitative factors, such as
the number of months a payment is in arrears and to a lesser degree, on qualitative factors such
as the business prospects of the borrower and its affiliates. Moreover, IFRS requires that impaired
loans be recorded at the present value of expected cash flows discounted by the loan’s original
effective interest rate.
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The Bank’s loan classification and provisioning policies have a significant impact on its results of
operations. Although the Bank’s loan classification and provisioning policies comply with current
Bank Indonesia guidelines, there can be no assurance that its allowances are sufficient to reflect
its actual future recovery on these loans or that the Bank will not have to make significant
additional allowances for possible loan losses in future periods.

The Bank’s payment obligations within Indonesia which are denominated in foreign
currencies may be subject to sanctions

On 28 June 2011, the Government enacted the Currency Law, which took immediate effect. The
Currency Law requires an implementing regulation to be issued within one year of the date of its
enactment. Article 21(1) of the Currency Law requires the mandatory use of the Rupiah (as the
local currency) within the Indonesian territory for the following transactions:

(a) payment transactions;

(b) settlement of obligations in cash; and

(c) other financial transactions (e.g., money transfer from the customers to banks).
However, Article 21(2) of the Currency Law provides exemptions for:

(i) certain transactions related to the implementation of the State Budget;

(if) receipt or grant of offshore grants;

(iii) international commercial transactions;

(iv) bank deposits in foreign currency; and

(v) international financing transactions.

Article 23(2) of the Currency Law contains an additional exemption from the mandatory use of
Rupiah where payments or settlements of obligations in foreign currencies have been agreed in
writing.

Article 23 of the Currency Law prohibits any party from refusing to accept Rupiah as payment or
in fulfilment of its obligations, which must be satisfied in Rupiah, and for other financial
transactions in Indonesia except where there is doubt as to the authenticity of the Rupiah paid.
Failure to comply with the Currency Law may result in imprisonment of up to one year and fines
of up to Rp200 million, and if the violation is committed by a company, the sanction will be in the
form of fines, which will be increased by one-third. In addition, an additional sanction in the form
of business licence revocation may also be imposed on the company.

The Bank has payment obligations denominated in foreign currencies under certain agreements.
If it is required by the Currency Law to make such payments in Rupiah, the Bank may be in breach
of its payment obligations under these contracts. There is uncertainty regarding the enforcement
and impact, including the implementation of Articles 21 and 23 because Article 21 forbids
settlement in a currency other than the Rupiah, while Article 23 provides a very broad exception
to the prohibition of the rejection of Rupiah. The Currency Law is implemented by Bank Indonesia
Regulation No. 17/3/PBI/2015 on the Mandatory Use of Rupiah within the territory of the Republic
of Indonesia and Bank Indonesia Circular Letter No.17/11/DKSP. Due to the inconsistency in the
implementation of mandatory use of Rupiah, there can be no assurance that the Currency Law will
not materially and adversely affect the Bank’s contractual obligations, which are denominated in
US dollars within Indonesia.
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RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES

A wide range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of
certain such features and risks associated:

The regulation and reform of “benchmarks” may adversely affect the value of Notes linked
to or referencing such “benchmarks”.

Interest rates and indices which are deemed to be “benchmarks”, (including the London interbank
offered rate (“LIBOR”) and the euro interbank offered rate (‘EURIBOR”) are the subject of recent
national and international regulatory guidance and proposals for reform. Some of these reforms
are already effective whilst others are still to be implemented. These reforms may cause such
benchmarks to perform differently than in the past, to disappear entirely, or have other
consequences which cannot be predicted. Any such consequence could have a material adverse
effect on any Notes linked to or referencing such a benchmark.

Regulation (EU) 2016/1011 (the “Benchmarks Regulation”) was published in the Official Journal
of the EU on 29 June 2016 and was applicable from 1 January 2018. The Benchmarks Regulation
applies to the provision of benchmarks, the contribution of input data to a benchmark and the use
of a benchmark within the EU. Among other things, it (i) requires benchmark administrators to be
authorised or registered (or, if non-EU-based, to be subject to an equivalent regime or otherwise
recognised or endorsed) and (ii) prevents certain uses by EU supervised entities of benchmarks
of administrators that are not authorised or registered (or, if non-EU based, not deemed equivalent
or recognised or endorsed).

The Benchmarks Regulation could have a material impact on any Notes linked to or referencing
a benchmark, in particular, if the methodology or other terms of the benchmark are changed in
order to comply with the requirements of the Benchmarks Regulation. Such changes could, among
other things, have the effect of reducing, increasing or otherwise affecting the volatility of the
published rate or level of the benchmark.

More broadly, any of the international or national reforms, or the general increased regulatory
scrutiny of benchmarks, could increase the costs and risks of administering or otherwise
participating in the setting of a benchmark and complying with any such regulations or
requirements.

Specifically, the sustainability of LIBOR has been questioned as a result of the absence of relevant
active underlying markets and possible disincentives (including possibly as a result of benchmark
reforms) for market participants to continue contributing to such benchmarks. On 27 July 2017,
and in a subsequent speech by its Chief Executive on 12 July 2018, the UK Financial Conduct
Authority (the “FCA”) confirmed that it will no longer persuade or compel banks to submit rates for
the calculation of the LIBOR benchmark after 2021 (the “FCA Announcements”). The FCA
Announcements indicated that the continuation of LIBOR on the current basis cannot and will not
be guaranteed after 2021.

In addition, on 29 November 2017, the Bank of England and the FCA announced that, from
January 2018, its Working Group on Sterling Risk-Free Rates has been mandated with
implementing a broad-based transition to the Sterling Overnight Index Average (“SONIA”) over the
next four years across sterling bond, loan and derivative markets, so that SONIA is established as
the primary sterling interest rate benchmark by the end of 2021.
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Separate workstreams are also underway in Europe to reform EURIBOR using a hybrid
methodology and to provide a fallback by reference to a euro risk-free rate (based on a euro
overnight risk-free rate as adjusted by a methodology to create a term rate). On 13 September
2018, the working group on euro risk-free rates recommended Euro Short-term Rate (“ESTER”)
as the new risk free rate. ESTER is expected to be published by the ECB by October 2019. In
addition, on 21 January 2019, the euro risk free-rate working group published a set of guiding
principles for fallback provisions in new euro denominated cash products (including bonds). The
guiding principles indicate, among other things, that continuing to reference EURIBOR in relevant
contracts may increase the risk to the euro area financial system.

It is not possible to predict with certainty whether, and to what extent, LIBOR and EURIBOR will
continue to be supported going forwards. This may cause LIBOR and EURIBOR to perform
differently than they have done in the past, and may have other consequences which cannot be
predicted. Such factors may have the following effects on certain benchmarks: (i) discourage
market participants from continuing to administer or contribute to the benchmark; (ii) trigger
changes in the rules or methodologies used in the benchmark or (iii) lead to the disappearance
of the benchmark. Any of the above changes or any other consequential changes as a result of
international or national reforms or other initiatives or investigations, could have a material
adverse effect on the value of and return on any Notes linked to or referencing a benchmark.

The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that
a benchmark replacement event occurs, including if a relevant Reference Rate and/or any page
on which a relevant Reference Rate may be published, becomes unavailable, or if the Bank, the
Calculation Agent, any Paying Agent or any other party responsible for the calculation of the Rate
of Interest (as specified in the applicable Pricing Supplement) are no longer permitted lawfully to
calculate interest on any Notes by reference to such a Reference Rate under the Benchmarks
Regulation or otherwise. Such fallback arrangements include the possibility that the Rate of
Interest could be set by reference to a Successor Rate or an Alternative Reference Rate (both as
defined in the Terms and Conditions), with or without the application of an adjustment spread and
may include amendments to the Terms and Conditions of the Notes to ensure the proper operation
of the successor or replacement benchmark, all as determined by the Bank (acting in good faith
and in consultation with an Independent Adviser). An adjustment spread, if applied could be
positive or negative and would be applied with a view to reducing or eliminating, to the fullest
extent reasonably practicable in the circumstances, any economic prejudice or benefit (as
applicable) to investors arising out of the replacement of a relevant Reference Rate. However, it
may not be possible to determine or apply an adjustment spread and even if an adjustment is
applied, such adjustment spread may not be effective to reduce or eliminate economic prejudice
to investors. If no adjustment spread can be determined, a Successor Rate or Alternative
Reference Rate may nonetheless be used to determine the Rate of Interest. The use of a
Successor Rate or Alternative Reference Rate (including with the application of an adjustment
spread) will still result in any Notes linked to or referencing a relevant Reference Rate performing
differently (which may include payment of a lower Rate of Interest) than they would if the relevant
Reference Rate were to continue to apply in its current form.

If, following the occurrence of a benchmark replacement event, no Successor Rate or Alternative
Reference Rate is determined, the ultimate fallback for the purposes of calculation of the Rate of
Interest for a particular Interest Period may result in the Rate of Interest for the last preceding
Interest Period being used. This may result in the effective application of a fixed rate for Floating
Rate Notes based on the rate which was last observed on the Relevant Screen Page. Due to the
uncertainty concerning the availability of Successor Rates and Alternative Reference Rates, the
involvement of an Independent Adviser and the potential for further regulatory developments there
is a risk that the relevant fallback provisions may not operate as intended at the relevant time.
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Investors should consult their own independent advisers and make their own assessment about
the potential risks imposed by the Benchmarks Regulation or any of the international or national
reforms and the possible application of the benchmark replacement provisions of the Notes in
making any investment decision with respect to any Notes referencing a benchmark.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Bank may elect to convert from a
fixed rate to a floating rate, or vice versa. The Bank’s ability to convert the interest rate will affect
the secondary market and the market value of such Notes since the Bank may be expected to
convert the rate when it is likely to produce a lower overall cost of borrowing. If the Bank converts
from a fixed rate to a floating rate in such circumstances, the spread on the Fixed/Floating Rate
Notes may be less favourable than then prevailing spreads on comparable Floating Rate Notes
tied to the same reference rate. In addition, the new floating rate at any time may be lower than
the rates on other Notes. If the Bank converts from a floating rate to a fixed rate in such
circumstances, the fixed rate may be lower than then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal
amount tend to fluctuate more in relation to general changes in interest rates than do prices for
conventional interest-bearing securities. Generally, the longer the remaining term of the
securities, the greater the price volatility as compared to conventional interest-bearing securities
with comparable maturities.

Index linked notes and dual currency notes

The Bank may issue Notes with principal or interest determined by reference to an index or
formula, to changes in the prices of securities or commodities, to movements in currency
exchange rates or other factors (each, a “Relevant Factor”). In addition, the Bank may issue
Notes with principal or interest payable in one or more currencies which may be different from the
currency in which the Notes are denominated. Potential investors should be aware that

(a) the market price of such Notes may be volatile;
(b) they may receive no interest;

(c) the payment of principal or interest may occur at a different time or in a different currency
than expected;

(d) the amount of principal payable at redemption may be less than the nominal amount of such
Notes or even zero;

(e) a Relevant Factor may be subject to significant fluctuations that may not correlate with
changes in interest rates, currencies or other indices;

(f) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal
or interest payable will likely be magnified; and

(g) thetiming of changes in a Relevant Factor may affect the actual yield to investors, even if the

average level is consistent with their expectations. In general, the earlier the change in the
Relevant Factor, the greater the effect on yield.
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The historical experience of an index or other Relevant Factor should not be viewed as an
indication of the future performance of such Relevant Factor during the term of any Notes.
Accordingly, each potential investor should consult its own financial and legal advisers about the
risk entailed by an investment in any Notes linked to a Relevant Factor and the suitability of such
Notes in light of its particular circumstances.

Partly Paid Notes

The Bank may issue Notes where the issue price is payable in more than one instalment. Any
failure by an investor to pay any subsequent instalment of the issue price in respect of his Notes
could result in such investor losing all of his investment.

Notes subject to optional redemption by the Issue

An optional redemption feature is likely to limit the market value of Notes. During any period when
the Bank may elect to redeem Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

The Bank may be expected to redeem Notes when its cost of borrowing is lower than the interest
rate on the Notes. At those times, an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Notes being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should
consider reinvestment risk in light of other investments available at that time.

RISKS RELATING TO THE NOTES GENERALLY

Purchasers of the Notes may not be able to enforce a foreign judgment in Indonesia against
the Bank

The Bank is a limited liability company incorporated under the laws of Indonesia. All of its
Commissioners, Directors and executive officers reside in Indonesia. Substantially all of the
Bank’s assets and the assets of such persons are located in Indonesia. As a result, it may not be
possible for investors to effect service of process upon the Bank or such persons outside of
Indonesia or to enforce against the Bank or such persons judgments obtained in foreign courts,
including judgments predicated upon the civil liability provisions of foreign securities laws.

Judgments of foreign courts, including judgments predicated upon the civil liability provisions of
the foreign securities laws, are generally not enforceable in Indonesian courts, and there is doubt
as to whether Indonesian courts will enter judgments in original actions brought in Indonesian
courts predicated solely upon the civil liability provisions of foreign securities laws. As a result,
investors may be required to pursue claims against the Bank in Indonesia under Indonesian law.

The claims and remedies available under Indonesian law may not be as extensive as those
available in other jurisdictions. No assurance can be given that the Indonesian courts will protect
the interests of investors in the same manner or to the same extent as would foreign courts.
Indonesia’s legal system is a civil law system based on written statutes, and decided legal cases
do not constitute binding precedent. The administration of laws and regulations by courts and
Government agencies may be subject to considerable discretion. In addition, because relatively
few disputes relating to commercial matters and modern financial transactions and instruments
are brought before Indonesia’s courts, such courts do not necessarily have the experience of
courts in other countries. There is no certainty as to how long it will take for proceedings in
Indonesian courts to be concluded, and the outcome of proceedings in Indonesian courts may be
more uncertain than that of similar proceedings in other jurisdictions. Accordingly, it may not be
possible for investors to obtain timely and equitable enforcement of their legal rights.
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With respect to international arbitration awards, pursuant to Law No. 30/1999, a written arbitration
agreement obviates the rights of the parties to bring a dispute in the Indonesian district court,
which would otherwise have jurisdiction over civil disputes. Further, such court has no authority
to hear disputes where parties are bound by an arbitration agreement and is required to reject and
not participate in the resolution of disputes which have already been adjudicated by arbitration,
except in limited circumstances as provided in Law No. 30/1999.

In general, Indonesian courts should honor such arbitration agreements, however, there are a
number of precedents whereby parties who lost (or expect to lose) an arbitration attempt to
by-pass an arbitration agreement or award by bringing a lawsuit before an Indonesian district
court on a theory of tort or fraud, and Indonesian courts have accepted the lawsuit on such basis
and awarded damages to the losing party in the arbitration on the grounds of tort despite the clear
agreement by the relevant parties to arbitrate.

There were also a number of cases in which foreign arbitral awards were annulled by the
Indonesian courts. Pursuant to Law No. 30/1999, an application to annul an arbitration award may
be made if any of the following conditions are alleged to exist: (i) letters or documents submitted
in the hearings are acknowledged to be false or forged or are declared to be forgeries after the
award has been rendered, (ii) after the award has been rendered, documents are found which are
decisive in nature and which were deliberately concealed by the opposing party, or (iii) the award
was rendered as a result of fraud committed by one of the parties to the dispute. The basis for the
annulment petition shall be evidenced by a court decision, and that if a court decides that the basis
for the petition is with or without merit, then this court decision may be used as grounds for a judge
to grant or reject the petition. Further, if the application for annulment is granted, the Chairman of
the relevant Indonesian district court shall determine further if the arbitration award should be
annulled in whole or in part.

Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of the relevant
Notes, the merits and risks of investing in the relevant Notes and the information contained
or incorporated by reference in this Offering Circular or any applicable supplement;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation, an investment in the relevant Notes and the impact such
investment will have on its overall investment portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or
where the currency for principal or interest payments is different from the potential investor’s
currency;

(d) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour any
relevant indices and financial markets; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios

for economic, interest rate and other factors that may affect its investment and its ability to
bear the applicable risks.
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Some Notes are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as standalone investments. They purchase complex
financial instruments as a way to reduce risk or enhance yield with an understood, measured,
appropriate addition of risk to their overall portfolios. A potential investor should not invest in Notes
which are complex financial instruments unless it has the expertise (either alone or with the help
of a financial adviser) to evaluate how the Notes will perform under changing conditions, the
resulting effects on the value of such Notes and the impact this investment will have on the
potential investor’s overall investment portfolio.

Investors should pay attention to any modification and waivers

The Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders, including Noteholders who did not attend and vote at the relevant meeting and
Noteholders who voted in a manner contrary to the majority.

The Conditions also provide that the Trustee may, without the consent of Noteholders and without
regard to the interests of particular Noteholders, agree to (i) any modification of, or to the waiver
or authorisation of any breach or proposed breach of, any of the provisions of the Notes or
(ii) determine without the consent of the Noteholders that any Event of Default or potential Event
of Default shall not be treated as such or (iii) the substitution of another company as principal
debtor under any Notes in place of the Bank, in the circumstances described in Condition 15.

Bearer Notes where denominations involve integral multiples: definitive bearer Notes

In relation to any issue of Notes in bearer form that have denominations consisting of a minimum
Specified Denomination (as specified in the applicable Pricing Supplement) plus one or more
higher integral multiples of another smaller amount, it is possible that such Notes may be traded
in amounts that are not integral multiples of such minimum Specified Denomination. In such a
case, a holder who, as a result of trading such amounts, holds an amount which is less than the
minimum Specified Denomination in his account with the relevant clearing system at the relevant
time may not receive a definitive Note in bearer form in respect of such holding (should such Notes
be printed) and would need to purchase a principal amount of Notes such that its holding amounts
to a Specified Denomination.

If definitive Notes in bearer form are issued, holders should be aware that definitive Notes which
have a denomination that is not an integral multiple of the minimum Specified Denomination may
be illiquid and difficult to trade.

Performance of contractual obligations

The ability of the Bank to make payments in respect of the Notes may depend upon the due
performance by the other parties to the transaction documents of the obligations thereunder
including the performance by the Trustee, Transfer Agent, Registrar, and/or the Calculation Agent
of their respective obligations. Whilst the non-performance of any relevant parties will not relieve
the Bank of its obligations to make payments in respect of the Notes, the Bank may not, in such
circumstances, be able to fulfil its obligations to the Noteholders.
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US Foreign Account Tax Compliance Act Withholding and Section 871(m) Withholding

Pursuant to the US Foreign Account Tax Compliance Act (the “FATCA”), all or portion of payments
made in respect of any Notes issued on or after the date that is six months after the date on which
the final regulations applicable to “foreign passthru payments” are published in the Federal
Register may be subject to FATCA withholding at a rate of 30.0% However, this withholding would
not apply to payments on or with respect to the Notes prior to the later of (i) 1 January 2019 or
(ii) the date on which the final regulations applicable to “foreign passthru payments” are published
in the Federal Register. In addition, all or a portion of payments made on certain Index-Linked
Notes may be subject to US tax withholding under Section 871(m) of the US Internal Revenue
Code (“871(m) Withholding”) if they reference US corporate equity. If an amount in respect of US
federal withholding tax were to be deducted or withheld from interest, principal or other payments
on the Notes as a result of FATCA or 871(m) Withholding, none of the Bank, any paying agent or
any other person would, pursuant to the Terms and Conditions of the Notes, be required to pay
additional amounts as a result of the deduction or withholding of such tax. As a result, investors
may receive less interest or principal than expected. Holders of the Notes should consult their own
tax advisers to obtain more detailed explanation of FATCA and 871(m) Withholding and how these
rules may apply to payments they receive under the Notes.

The application of FATCA and 871(m) Withholding to Notes may be further addressed in the
relevant Pricing Supplement or a supplementary offering circular to this Offering Circular, as
applicable.

The application of FATCA to the Notes may be modified or supplemented by an intergovernmental
agreement in respect of FATCA between the US government and another jurisdiction (an “IGA”).
Currently, Indonesia has only reached agreement in substance with the US go