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CHAPTER I INTRODUCTION

1.

1.

1

Obﬁective and Benefit of Board Manual

The Board Manual shall constitute a series of instruction
on how to manage the relations of the Board of
Commissioners and Directors aiming at clarifying the

tasks, responsibilities, rights and authorities of the

Directors, Board of Commissioners and mechanism of work

relations‘:tetween the Directors and the Board of

Commissioners in performing their tasks. The objective of

this_Board‘Manual shall be as foilows:

1; Clarifyino the tasks endk responsibilities»‘of the
Boardb of Commissioners and Directors or work

» reietions\between thertwo Compeny’s_organs.'

2. faoilitating the Company’s orgens under the Board of
Comﬁissioners»and_DirectorsAto.comprehenq tne tasks
and-responsibiiities ofbthe Bosrd of Commissioners
and ADirectorsv or task ‘relations among the said
organs.

The benefit of the Board Manual shall be increasing the

applicstion_‘ of GCG principles namely transparency,

accountaoility, responsibility, \ independence, and
fairness by‘ the Directors, Board‘ of CommissionerS’ and

Generai‘Meeting.of Sharehoiders invthe management‘of the

Company in order to be in line with thei prevailing

legisiation and sound corporation management principles.

Scope




This = Board Manual shall apply .to the Board of
Commissioners and Directors within the Compahy according
to the provisions és contained in the Articles of
Association and/or provisions as contained in the

prevailing legislation.

This Board Manual shall be dynamic in nature and always
developmentl The adjustment 'is necessary to be made
according to the need of the Board of Commissiocners 'and

Directors of the management of Company.

The.p?evailing provisions under this Board Manual shall
élwaysr cdmély with 'the legislation and resolution of
General Meeting of Shareholders as higher provision. If
the provision under the Board Manual ‘is in contravention
of the higher provision, then the provision under this
Board Manual shall not apply and the higher provision

shall prevail.

Definition

In this Board Manual by:
1. Affiliate, shall mean:

a.  family relations by marriage and descent until
the second degree, either horizontally or
Vértically;

b. , relations Dbetween the Party and employee,

director, or commissioner of the said party;




~c. relations between 2 (two) companies in which
there is the same oné of more member(s) . of
directors or board of coﬁmissioners;

d. ‘relations between the company and the Party,
either directly or indirectly, controlling or
controlled by the said company;

e. relations between 2 (two) con?rolled companies,
éitﬁer ‘directly or indirectly, by the same
Eérty;‘or | |

f. relatiéns between the’ company and main
sharéholdersé | |

Subsidiary,‘ishall mean legalw entity in which. the

Company has control namely holding directly or

iﬁdiréétly ﬁore than756% (fifty percent) of shares

with ryéting rights in the éaid company of the

Company haé direqt or indirect control to determine

the finénéial policy and operation of the said legal

entity.

Articles of Assqciation, shall‘ ‘mean Deed of

Deciaration on Mutual Approval of all Shareholders

of the Limited Liability Company No. 13, dated March

12,H2019 drawn ubrbefore Dina Chozie, S.H., based on

Decision of‘"Municipal Notary Eublic>‘Supervisory

Counéil of South Jakarta No. 03/MPDN . JKT-

sELATAN/CT/II/2019, dated February 14, 2019 and

based on Hippocratic Oath of Substitute Notary
c . , , |




Public No. W.10-AH.02.01.08 dated February 15, 2019,
substitute for Fathiah Helmi, S.H., Notary Public in
Jak?rta, which notification is already delivered to
and?received by the Ministry 6f Law and Human Rights
as indicated in Decree Number AHU-0013513.AH.01.02
datéd-March 12, 2019, together with all amendment or
add%ndum thereto{ and/Qr replacement theréof in the
future. | | |
Membe; qf krthe Board 'of Commissioners or
c°mmi$$ioner, shall mean any person of the Board of
Coﬁmiésioner iﬁ'reference ﬁo each individual of the
Cqmmissioner (ﬁot as board). |

Egtéinal Auditor, shall mean Independent Auditor S0
appqinted by the General Meeting of Shareholders
o

(GMs) to conduct audit toward the financial
statement based on International Financial Repgrt
Staﬂdard (IFRS) which is effective in Indonesia so

as ﬁo obtain belief that the financial statement is

free from material misrepresentation.

Inte&nal Auditor, shall mean internal audit being
internal supervisory personnel within the Company
who % have the task of giving assurahce and
qonsPltancy which is independent and 6bjective in
N : . : o A

nature, aiming at increasing the value and improving
the operation of company, through systematic

approach, by way of evaluating and increasing




10.

11.

eff%ctiveness of risk management, control and
cor?orate governance process.

Aut#ority threshold, shall mean threshold of the act
of ?he Directors based on Article 16 paragraph (14)

of Company’s Articles of Association as referred to

in Appendix 1.

Conflict of Interest, shall mean difference of

economic interest of the Company from the personal

economic interest of the member of Directors, member
of the Board of Commissioners, or main shareholder

tha? may harm the Company.
Speéial Register, shall mean register containing

parﬁiculars_regarding the shareho;ding of the Member

of Firectors and Member of Board of Commissioners

together with their family in the Company and/or in

the%other company including the date on which the

shares are acquired.

Bqafd of Commissioners, shall mean Company’s Organ
thaﬁ ~has the task . of conducting supervision

gengrally and/or specifically‘according to Articles

of Association and the prevailing legislation, as

welﬂ as giving advice to the Directors.

Dir?ctors, shall mean Company’s Organ which is

autﬁoiized and fully responsible for the management

ofljthe Company in the intérest of the company,

according to purpose and objective of the company,
i | . A . . . .
S ! - B v




12.

13.

14.

within threshold as determined by the prevailing
legislation and Articles of Association.
Director or Member of Directors, shall mean any

ind%vidual being member of Directors in reference to
| . '
individual (not as board).

Good Corporate Governance, hereinafter referred to a
GCGishall mean a certain process and structure which
I L RS ;

is | usgd by the_ GMS (General Meeting of
Shéreholders), fhe Board of Commissioners and

Dirgctors to increase the business successfulness

andﬁ company’s accountability té maferialize the
yalgéngf sha;ehplders in long termmby taking intQ
accéupt the interest of‘ the :other stakeholders,
basgdi on tﬁe legislation énd Code of  Busiﬁess
Conqugt. |

Indééendent Commissioner, shallrmean Member of  Board
of éommissioners originating from external party whé
has%y no  Affiliate relations  with the main
éhaféholders. The other Member of Directors and/or
the‘ Member‘vqf the Bpafd of Commissioners, and

fulfilling the requirements as the Independent

Commissioner as referred to in Einancial Service
Authbrity Regulation Number 33/POJKfO4/2014

regarding Directors and the Board of Commissioners
| .
| N . ;

bein§ the Issuer or Public Company, including

amendments to the said regulation.




15.

l6.

17.

18.

19.

iAudit Committee, shall mean committee established by

the Board = of Commissioners to help the
implementation of task and function of the Board of

Commissioners by giving professional and independent

opinion to the relevant Board of Commissioners
relétihg to the report and financial information
delivéred by the Directors to the Board of

Commissioners and any other stakeholders as well as

regarding effectiveness of the internal control of
the}Company.
Annual Report, shall mean accountability report on

management by the Directors and accountability
Do L 7 TETTEITT LT . -

repért on supervision by the Board of Commissioners
witﬂin ‘the period of 1 (one) fiscal year to the

General Meeting of Shareholders (GMS) which is

prepared based on the provision as referred to in
. | . .
the Company’s Articles of Association and the

! .
prevailing legislation in the area of capital
market.

Comﬁany(s Organ, shall mean the GeneralpMeeting of
Shafeholders, Directors and Board of Commissioners.

FSA, shall mean Financial Service Authority as
référred to in Law No.21 of 2011 regarding Financial

Serjice Authority.
| ;

Sha?eholder, shall mean any individual or legal

\
entfty as the owner»of at least 1 Company’s'share,

Ao+

NOYA765/2005




20.

21.

22.

23.

24.

25.

- whose name 1is registered as owner of the relevant

sharevin the Register of Company’s Shareholders.
Combany, shall mean PT Gunung Raja Paksi Tbk., the

limited 1liability company which incorporation and

\
articles of association are contained in the

Articles of Association.
\

Con?rolled Company, shall mean Subsidiary.»v

Jo;ét. Vepture Company,‘ shall ﬁean the éompany in
Wbigh, directly or iﬁdirecfly, tﬁere{is'shareholding
by\’the Company‘-or Subsidiary but its finéncial
staéement is not consolidated with the' financial
staéement of the Company.

|
Party, shall mean any individual, company, joint

venture, associate, or organized group.

ggnéyal\ Meeting Qf ‘Sharehplders, herginafter
ref%rred to as GMS, shallA mean Company(s ,Orgaﬁ
havipén the authority which is not given to the
ﬁi:éctors or the Board of Commissioners‘ in the
thréshold as ‘determined in the prevailing

legfslation and/or Articles of Association

abbreviated to GMS.
Join

Meeting, shall mean joint meeting between the
e , - '

Diréctors and Board of Commissioners of the Company
as referred to in the Financial Service Authority
regulation Number 33/POJK.04/2014 regarding

Directors and Board of Commissioner of Issuer or




26.

27.

28.

29.

30.

‘Pubiio Company, including amendments to the said

regulation.
RJP? shall mean Long Term Plan of the Company

o
containing = strategic plan covering the formula
conoerning purpose and target to achieve within the
|

period of five years.
\

RKA? shall mean action plan and annual budget of the
Company contalnlng annual explanatlon of RJPP.
Corporate Secretary, shall mean supporting organ of

the | Directors which is in charge of preparing

policy, ‘planning and controlling the corporate

|
communication, investor relations, as well as

secretariat of Directors as referred to in the

|
Financial Service Authority Regulation Number

35/30JK.04/2014 regarding Corporate Secretary of
Issuer or Public Company, including amendments to
the 'said regulation.

Stakbholders, shall mean the parties who have

vinterest in the Company including shareholder of

,Company, Directors/Commissioners, Company’s worker,

i :
authorized governmental authority, and public
affeoted by the Company’s business aotivity.

Strategic, shall mean a certain thing, condition or

situation that may affect the value of Company

and/or affect the value of securities of the Company




31.

lor idecision of investor, or affect the act of
.Company to the Controlled Company.

~AffiliatevTransaction, shall mean transaction made

by | the Company or Controlled Company and the
i

Affiliate of the Company or Affiliate of the member
\

of Directors, member of the Board of Commissioners,

or :main - shareholders of the Company. In this
| : .

reséecﬁ, the tfansactioﬁ shall mean activity in the
fraﬁework of:

1) | giving and/or obtaining loan;

2) obtaining, releasing, or using the assets
| including in the frameﬁork of sgcuring; |

3y obtainiﬁg, releasing( or ﬁsing‘the service or

securities of the Company or Controlled

Company; or

4) | entering into contract in relation to cavity as
1 referred to in item 1), item 2}, and item 3).A

Whidh_is.made in one transactiqn or in a series of

trangaction for a certain purpose or activity; as

set ?Qut in the Regulation of Bapepam-LK (Capital

Market Supervisory Board - Financial Instituticn
|

Number IX.E.1, Appendix to Decision of the Head of
S o .

Bapebam (Capital Market Supervisory Board) and LK

(Financial Institution) Number Kep-412/BL/2009,

dated»Novemer 25, 2009 including amendments to the
said| regulation.




1.

4

32.

Material Transaction, shall be every:

a. participation in corporaté body, project,
and/or certain business activity;

b.. purbhase, sales, transfer, exchange of assets

or business segment;

c. lease of asset;

d. lease of fund;

e; ‘pledginé aéset; and/or

f.i giting company’s guarantée

with vniue >of 20% (twenty petcent5 or more than
Company’s equity, which is méde in' one or in. a
series of rtransaction for a certain purpose or
certain activity; which is carried out by the
Companyi 5; ‘Controlled Company 'as set out  in ‘the
Regulntion,of Bapepam~LK (Capital Market Supervisory
Boatd - Financialr Institution) Number IX.E.2
regarding Material Transaction nnd Change of Main
Businéss Activity. Appendix to Decision of the‘Head
of ;Capita; vMarket Supervisory Board (Bapepam) and
Finannial Institution (LK) Nuﬁbe; Kep-614/BL/2011,
datéd November‘28, 2011, inciuding amendments to the

saidvregulation.

Reference and Guidelines

A.

Legal Basis




Law

Law Number 40 of 2007 regarding Limited
Liability Company;
Law Number 8 of 1995 regarding Capital Market;

Law number 8 of 1997 regarding Company’s

Document.

Regulation/Decree of Minister

1.

All Decisions of Capital Market Supervisory
Anthority and/nr implementing regulétion of Law
nn Capital ‘Markét having ‘relevance to the
iﬁplementation of this Board Manual; ana

All Decisions and/or Regulations rof PT Bursa
Efek Indonesia  having relevance to  the

implementation of this Board Manual.

Regulation/Circular of Financial Service Authority

1.

Regulation of Bapepam - LK (Capital Market
Supervisory Board - Financial Institution)
Number IX-E.l regarding Affiliate fransaction
and Conflict of Interest of Certain
Trnnsaction, Appendix to Decision of the Head
of Bapepam (Capital_Market_Sunervisory Board)
and LK kFinanCiai Inétitution) Nnnner Kep-
412/BL/2009, dated November425, 2009;

Reéulatiqn of Bapepam - LK (Capital Market
Supervisory Board‘ - Finannial Institution)

Number IX.E.2 regarding Material Transaction




and Change of Main Business Activity, Appendix
to Decision of the Head of Bapepam (Capital
Narket Supervisory Board) and LK (Financial
Institution) Number Kep—614/BL/20ll, dated
November 28, 2011;

3. Regulation of the Financial Service Authority
Number 33/POJK 04/2014 regarding Directors and
the Board of Commissioners of Issuer or Public
Company;_

4, Regulation of‘ Financial Service Authority
Number 34/POJK 04/2014 regarding Committee for
Nomination and Remuneration of Iesuer or‘Public
Company; ) A

5. Reoulation of Financial Service Authority
Number 35/POJK 04/2014 regarding Secretary of
Issuer or Public Company,

6. Regulation of FinanCial Service | Authority
Number 21/POJK.05/2015 regarding Application of
Guidelines on Listed Company Governance;

7. Circular of Financial Service Authority Number
32/SEOJK.04/2015 regaroing Guidelines on Listed
Company Governance; and | |

8. Regulation  of Financial Service Authority
Number 29/POJK.04/2016 regarding Annual Report

of Issuer or Public Company.

Internal Regulation of Company




1. Deed of Incorporation of Company, namely Deed
of Incorporation No.229 dated August 20, 1990;
2. Deed of Change of Name to PT Gunung Raja Paksi

No.25 dated June 6, 1991;
3. Company’s vArticles of Association and any
amendment thereto;
4, Resolutions of General Meeting.of Shareholders
of the Company. - |
B. Mentioning “of various legislation and rinternal
regulation of-Company as referred to.in item A shall
also include every amendment, addendum and renewal
of the_varioue regulation. o | |
C. In addition to various regulations as already
mentioned in itenl A, all legislarions relating to

the operation and business activity of the Company.

CHAPTER II DIRECTORS

2.1 Main Task of Directors
The Directors shall - fulfill their main task namely
managing Company, representing the Company either inside
or outside the company, and entering into arrangements in
the interest of the Company as set out in the Company’s
Articles of Association and the prevailing legislation to

perform the aim and purpose of the Company.

2.2 threshold of Responsibility of Directors:




The Directors shall fulfill their main task in good faith
and with full accountability in the interest of attaining
the aim and objective of the Company as set out in the

Company’s Articles of Association and the prevailing

legislation.

The member of Directors shall be responsible jointly and
severally’ for the loss of  the Company caused by default

or negligence of Members of Directors in performing their

tasks.

The membersu of Directors. éhail not be 1liable to the

Company, if they can prove:

1. The loss is not due to their default or negligence;

2.  They élready exercise their managerial function in
good = faith, accountable, and prudently for the
‘interest of and according to the aim and objective
of the Company;

3. They have ﬁo Conflict of Interest either directly or
indirectly for managerial function causiqg the loss;
and

4. They have taken the act to prevént the loss from

arising or continuing.

Tasks of Directors

In addition to have main tasks, the Directors shall also

have the tasks with Authority threshold distributed among




the Company’s Organs as set out based on Company’s

“Articles of Association and the prevailing legislation.

The Directors shall be required to:

1.

procure and guarantee the implementation of business
and activity of the Company according to the aim and
objective as well as its business activity;

prepafe in due time the Lonngerm ‘Planh of the
Cembaﬁy, Action Plan and Budget ofithe Company, and
eﬁendment therete as well as deliver the seme to the
Beard ef Commissioners for'approval from the Board of
Cemﬁissioners; | |

give explanation to the Board of Commissioners
regerding the Long Term Plan of the .Company and
Action_Plan and Budget of the'Company;r
make‘erRegister of Shareholders, Special Register and
Minutes of’Meeting of the Directors;

prepare the Anﬁual Report as the manifestation of
responsibility of management of Company,res well as
financial document of the Cempany as referred to{in
Law on Company’s Document;

ptepaxe the Financial Statement baSed. on vFinencial
Accounting Standard and deliver the.same to Public
Accogntant for audit;

deiitet the‘ Annual Report including Financial
Stetement to the General Meeting of Shareholders for

approval and ratification;




10.

11.

12.

13.

give ‘explanation to the General Meeting of
Shareholders regarding the Annual Repert;

deliver Balance Sheet and Income Statement ratified
by the  General bMeeting ef Shareholders to the
Minister who is in charge of Law and Human Rights

pursuant to legislation.

maintain the Register of Shareholders, Special

Register;‘Minutes of Genersl Meeting ef Shareholders,
Minuﬁes of Meeting of the_Boafd of‘Commissioners and
Minutes of Meeﬁing (af.Directons( Annual Report and
ﬁinsncial decument of tne 'Company and any other
Company’s documents; “ | | |
keen:fin the Cenpsny’s domicile, the Register of
Shafeholders, vSpecial Register,i Minutes of General
Meeting of Shereholders, Minutes Meeting‘of Besrd ef
Commissioners and Minutes of Meeting of Directors,
Annual Report and financial document of.the Company
end any other Company’s documents.

prepare the accounting system according to Financial
Acceunting .Standard and based on’ principles ‘of
intefnal contrel, especially the separation of
function of management, recofding, maintenance and
supervision;

give periodic report according‘to the way and time

according to the prevailing regulation, as well as




any other report each time if so requested by the
goard of Commissioners;
14. prepare the composition of Company’s organization
furnished with its detail and tasks;
15. give explanation regarding anything asked  or
requested by the member of Board of Commissioners;
16. prepare and establish tﬁe Company’s organization
structﬁfe; | | |
17. pefform any othef obligations according to terms and
condltlons as set\out in this Aftlcles of Assoc1a£10n
and those as stlpulated by the General Meeting of
Sh;;eho}ders based on legislatign;
18. prepére ﬁogether wifh the Boafd of Commissiopers:
i)téqidelines binding every membér of Diréctors and
‘the Board of Commissiqners according to the
prevéiling regulation aﬁd legislaﬁion; |
ii) Céde of anduct effective for allvDirectors and
effective for all membefs of Directors and
vmembers of the Board of Commissioners,
Wo?kers/emplOYees, as well as organ support
oﬁned by the Company, ° .according to the

prevailing regulation and legislation.

2.4 Rights and Authorities of Directors

In performing their tasks:




The Directors shall be authorized to stipulate policy on

Company’s management consisting of: |

1. Arranéing the delegation of authority of the
Directors to represent the Company inéide or outside
the Court to one or more member(s) of Directors who
is/are specially appointed for that ?urpose or to
one or some worker(s) of the Company either
Seﬁéraiiy lér jointly or to ény other péréon and
érranéiné the delegation.of authority of Directors
to repfgsenf theHCompany toﬂﬁhe Brénch Manager or
head.‘of repreééntative in fhe héme cquntry or
éverseas. | ”

2. Arrangiﬁg the ‘ provisions regarding : Company’é
émploy@enﬁ including stipulatiop of salary, pension,
o:_gld égg_secprity and other income to Company’s
workers .based on the prevailing iggisiatién »and
resolution of the Genérai Meeting of Shareholders;

3. Appointing and discharging the Company’s worker
based on Company’s employment and the prevailing
;eggiation and:legiélation;

4, Appéiﬁting and discharging the Company/§~Secretary;

3. Taking any act and any other deeds reéarding
management or ownership oﬁ Company’s assets, binding
the‘ Company to the other parﬁy and/of the other
pgr#y tg the Company, as well as repfegenfing the

Company inside and outside the Court regarding




anything and any event with threshold as set out in
the legislation, Articles of Association and/or
Resolution of the General Meeting of Shareholders.

6. In the framework of supporting the effecﬁiveness of
implementation of task and responsibility, the

Directors may establish the committee.

Delegation of Authority

The Directors shall be authorized to represent the
Company ‘either inside ‘or “outside the court as well as
take any act and deed either regarding management or
regarding ownership as- well as bind the' Company to the
other party and/or the other party to the Company, with
threshpld agcording to the provisions as contained in
Articlééléf Association. The E;esident Director and the
othe: one‘Difector shaLl beventitled and authorized to
act for and on behalf of the VDirgctqrs aévrwell as

represent the Company either inside or outside the Court.

In case the President Director is absent or 1indisposed
due to any reason whatsoever, which is not necessarily
proven to.any third party, then 3 members of Directors
acting “jointly shall be entitled and authorized to act
for and on 'behalf of the Directors as well as represent

the  Company.

Granting of Power for Certain Act




The Directors shall, for certain act at their own
responsibility, also be entitled to appoint one or more
person(s) as their representative or proxy, by giving to
him/her/thém the authority for certain act, as set out in

power of attorney.

Delivery of information of the Company which is Material

to the Public

The' delivery of information of the Company which 1is
material - to the public including but without limitation
to “statement containing the prediction regarding income,
profit or loss, capital expenditure, dividend, equity
structure, statement regarding the plan’ and purpose of
maﬁagéménftlfor activity in thefifuture,v‘as well“as
finaﬁcial condition in the future affected by the
QQmpanyfs“activity shall be made according to provisions
gpd?procgdg;es based on regula;ion issued by the capital

market supervisory authority.

Indepéndence and Ethics of Directors

The implementation of managerial task of ‘the Company
shall be performed by maintaining independence as well as
ethics of ~ position of Directors according to the
principle of Good Corporate Governance, in order that the
Directors’ may act professionally and independently for

the interest of the Ccmpany in its entirety in reference

N f’-
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to Articles of Association and the prevailing regulation

and legislation.

Stipulation of Policy on Company’s Management

The policy on Company’s management shall be a decision or

act which‘ is taken by the Directors in performing,

directing and controlling the activity, or resolving a

certain- problem relating to business. activity' of  the

Company. " In stipulating the said policy the Directors

shall fulfill the following provisions:

1. quicy which isAcorporation straﬁegy in nature such
as in _thé érea of investment(” finén¢e ‘and ;human
resoﬁrce%, .shall‘ be resolved through Méeting of
_Diréctgrs. | | | | |

2. Polic& which is operational strategy in nature shgll
be reéolved by the Meeting of Di;ectors.

3. In making policy or resolution of a certain problem
that arises, every Direqtor shall>COﬁsider the
fo}loﬁ%pg poinﬁs; o |
a.i HGood faith.”

b. National consideration.

c. Ihformation adequacy.

d. Adequate investigation toward 'ﬁhe existing
p:oblem as well as variqus possibility of
‘;esplption‘ thereto as well as positive and

negative impact for the Company.




B (-]

e. The policy is taken based on consideration
solely for the best iﬁterest of the Company.

f. Coordinating with the other Director,
especially for a certain policy that shall give
impact to the task and authority as well as

policy of the other related Director.

Distribution of Task and Authority of Member of Directors
In  the framework of Company’s - management -~ by the
Directors, then it is necessary to make distribution of
tasks among the Member of Directors for efficient and
effective implementation. Every member of Directors shall
be fully responsible.jointly and severally for the loss
.Qf.‘thg.igompany _caused. by the defaplt or _negligenée of
member of Diréctors in performing their tgsks! However,
this responsibility shall becoﬁe the personal
responsibility of member of Directors if in performing
the said ﬁanagerial function, the member of Directors
demonst;étgs_bad(faith, commits default Qr negligence ip
perfofming ‘his/hér tasks, thereby qausing loss to the

Company.

Stipulation of Distribution of Task and Authority of

Member of Directors

Distribution of task and authority of managerial function
among’ the ‘members of Directors shall be stipulated based

on resolution of GMS: (General Meeting of . Shareholders).




In case the GMS (General Meeting of Shareholders) does
not stipulate the distribution of task and authority of
members of Directors, then the distribution of task and
authority shall be stipulated based on resolution of
Directors. |
1. Resolution of Directors regarding the distribution
of tgsk shall‘be in aqcordance to function of each
‘Directér as féliowsf
é. .iFunctién ofb APresidenﬁ Directér  ,shéll | be
» pfesidingthe company management by:

1) Determihing thé directién i-of Coﬁpany
through establishment of Vision, Mission
and Stfategy of the CQmpany.

2) 'Coordiﬁating the achievemént of Vision,
4Mi$sion and Strategy .of the‘IVCompany
through establishment of RJPP andrRKAP.

3) Ensuring rthe impleménfation‘vof RJPP and
RKAP through policy on supervision of

Company management and compliance with the

legislation.
b. Function of Director of Finance shall be as
follows:

1) Describing the Vis;on, Mission and
Strategy of Company into the directorate

strategy  that becomes his/her task

responsibility.




2)

3)

5)

6)

Preparing the RJPP and RKAP of his/her
directorate according to strategy as
stipulated to support the vachievement of
Vision, Mission and Strategy of Company.
Ensﬁring the implementation of RJPP and
RKAP of directorate through periodic
monitoring and review toward his/her
difectorate operation.

Leading kand énéuring that the financiél
managementA activity of the :Compaﬁy is
implemenfed éccordiﬁgj4to the prévailing
standafd. |

Leading and ensuring the preparation and

control over the financial investment

4portfolio.of the Company.

Ensuripgk the implemgntatipn ‘ofv‘ risk
management activify‘in reiationiﬁo bélicy
in the area of finénce, investmént
management and accounting.

Leading the monitoring and evaluation of
Company’s and Subsidiary’s performance to
ensure_ﬁhe integrafiﬁn‘and harmony between
the»»direction and targe% of the‘ Company
and Subsidiary and RJPP and RKAP- of the

Company.




8)

Leading and ensuring the maintenance of

Company’s income.

C. Function of Director of Operation shall be as
fbllows:
1) Describing the Vision, Mission and

3)

4)

3)

6)

Strategy of Company into the directorate
strategy that "becomes his/her' scope of
réspénsibility; |

?reparing lthe. RJPP and RKAP of his/her
directorate according té strategy as
stipulated. to suppo;;ﬁ the achievement of
Viéién, Mission and S£ratégy-of Cémpany.
Ensufing the implemgntatiqn ,Of RJPP. and
RKAP of his/her vdirec£ora£e tﬁrough
periodic monitoring and review toward
his/her directopate‘operation.

Ensﬁring ~ the | implementétion ; of’..risk
management éctivity( quality, _heaith,

safety and environment as well as

performance within the Company’s
environment.
Leading and ensuring the business

development activity of the Company .
Ensuring the Company’s production unit.
Function of Technical Director shall be as

follows:




Describing the Vision,v Miésion and
Strategy‘of Company into directorate
Strategy that becomes his/her ‘scope
of responsibility.

Preparing the RJPP and RKAP of
his/her directorate according to
strategy as stipulated to §upport the
achievémeﬁt of Vision, Miséion and
Strategy of Compény.

Ensuring the. iﬁplementation of RJPf
and‘ RKAP of directorate through
periodic monitoring and reyiew‘toward
his/her direqtorate_éperation.

Leading énd ensuring‘the information
and communiqation. technology
management of the Company.

Ensuring the availability of

management system, procedure and work

instruction to ensure the
availability ‘of . guidelines on
operation » of Company’ s business
activity.

Leading the development risk

management ‘system, quality, health

safety and environment as well as




T)

performance within Company’s
environment.
Ensuring the preparation of security

system of production process.

Function of Director of Human Resources

shall be as follows:

1)

2)

Describing the Vision, Mission and
Strategy of Company into the strategy
of directorate that becomes his/her

scope of responsibility.

Preparing the RJPP and RKAP of

his/her directorate according to
sttategy as stipulated‘tovsupport the
achievement of Vision, Miséioﬂ and
Strategy of‘Cpmpany. |

Ensuring the implementation of RJPP
kLong Term PlanAof Company) and RKPP
of directprate through» periodic
monitoring and review - toward the
operation of his/het directotate.
Directing and ;eading the Development
of system andr procedure for human
resources management of the Company.
Controlling ‘the iimplementation and
procedure for humaﬁ resources

managemént of the Company.




6)

7)

Ensuring- the implementation of risk
management relating to policy in the
area of human resources management
and general affairs and Corporate
Social Responsibility program.

Ensuring the development' of human

resources system in Subsidiary.

Function of Director for Legal Affairs and

Compliance shall be as follows: -

1)

2)

3)

4)

Describing Vision, Mission ano
Company’s Strategy into the
directorate strategy“thati becomes
his/her’scope of responsibility.
Preparing RJPP and ‘éKAP of his/her
directorate according to strategy as
stipulated to support the achievement
of Vision, Mission and Stretegy of
Company.

Ensuring the implementstion of RJPP
and RKAP of directorate through
periodic»monitoring and review toward
his/her direotorate operstion.
Ensuring the implemeotation of risk
management activity rrelating to
polioy in legal and compliance

sector.




5) . Leading and ensuring thé Company’s
activity  according to the prevailing
legislation and Company regulation.

6) Leading and ensuring the
implemeﬁtation of service management
and resolution of any matter of legal
affairs can be made according to
legislation;

7) Ensu?ing thé Kimplementation of
service management and resolution of
any - matter in‘ legal éffairs» in
Sg?sidiary. |

2. Stipulation of distribution of task and authority
among the members‘of Directors shall fuftﬁér be set

out in the Resolution Qf Directors.

Distribution of Task and Authority in the Stipulation of

Resolution of Directors‘

The Directors shall stipulate the distribution of task

and authority in respectbof stipulation and signing of

Resolution of Directors in 2 categories to the extent

that it has been approved in the Meeting of Directors, as

follows:

1. iTﬁé.bRésoiution of Directérsr.rélafihé. ﬁé rcorporate
aét ghall bé signed at least» by the President

Director on behalf of the Directors.




2. The Resolution of Directors which is operational in
natere in the respective directorates can be signed
by the relevant Director on behalf of the Directors,
by first being acknowledged by the other member of
Directors and in line with RKAP and RJPP of the

Company.

2.9 Vacancy of Position of Directors
In <case - the GMS (General Meeting of Shareholders)
determines - the nomenclature of position for Member of
Directors, then the position shall be declared to be

vacant, in case of any of the following events:

a. Resignation.

b. ‘npemise.‘

c. Expiry Qf term of offiee.

d. Discharge based on resolutioﬁ of GMS (General

Meeting of Shareholders).

e. No 1longer fulfilling requirements as Member of
Directors based on the terms and conditions as
referred to in Articles of Association and
;egislation, vincluding but without limitation to
doeble function which is prohibited.

If there is_ one or more Member(s5 of Directors (not

President Director) caused Ey the reason as mentioned

above, then the Board of Commissionere shall‘appoint and

stipulate the other one of Members of Director as acting




officer (PLT) to perform the work of Member of Directors
which.’ié &acant by thé same power and -authority. The
position of Directors shall also be considered to be
vacant if the total Members of Directors are less than 2

(two) persons.

2.11 Meeting of Directoré

The Meeting of Directors can be convened by the mechanism

and - quorum ‘of ‘attendance and resolution as set out in the

Company’s Articles of Association.

Tﬁé Meeting of Directors can be convened at any time if:

a.' ' 'Deemed 'necessary by one or more member(s) of

Directors; |

b. At written request from one or more member(s) of the
Boa;d qf Commissioners; or

c. »Atrthe writtenrreguest from 1 or more shareholder(s)
Njginply representing‘l/lo or more that total shares

with voting right.

d. Anything that needs Decision Making through the
Meeting of Directors
Directors 'shall set out anything that requires
decision making through Meetiﬁg of Directors as
follows:
1. = Stipulating and changing the logo of Company;
2. Stipulating the organization structure 1 level

below the Directors;




3. Appointing and/or discharging the Company’s
Secretary.and/or Head of Internal Audit Unit;

4, Borrowing or lending' money on behalf of the
‘Company with value exceeding the total limit as
stipulated in the Authority threshold;

5. Obtaining and/or selling/transferiing and/or
securing, pledging or mortgeging all or the
most part assets of the éompany (asses) either
one transaction and/or some transactiens, with
yaiue exceeding the‘limit amount as etipulated
in Autheritywthreeheld;> | -

6. faking any other act | or deedi' regarding
arrangement ‘or ewnership_ of _aesets of the
Conpany, binding the" Company withv the other
party and/Qrvthe other pa:ty with the Compeny,
as well.ae_repreeenting the Company inside and
outside the ceurt_ regarding anything and any
event with threshold ae set.“ent in the
legislation, Articies of Association, Authority
threshold and/or Resolution of GMS (General
Meeting of Shareholders).

e. Schedule and Agenda of Meeting

1. The ‘Directors shall"convene the Meeting of

Diiectors periodicelly at‘ least once in one

month.




The Directors shall schedule the Meeting of
Directors for the subsequent year before expiry
of fiscal year.

The Corporate Secretary shall be responsible
for arranging the implementation of Meeting of
Directors.

Summons to the Meeting of Directors shall be
méae >by the Pfesideﬁtbeiréctdf ana if. the
Presiaeﬁt Director is- indiséosedv.fhen the
summéns £o the meeting_qan}be made by the other
Diréqtor apcording #9 ‘ the » provision . ip
delegation.of authorify.of Diréctoré. |

Summons .go the Mgeting of . Diregto;s shall be
sef&ed in writing, éithér- direétly against
issue a adequaﬁe receipt, registered post,
courier service, telex, _facsimile, or
electronic mail (e-mail) to the members of
D%;gctgrs within ~not later théﬁ‘ 5 (five)
workipg days before. éonveniﬁg the meeting
éxcluding the dated of summons and the date of
meeting or within the shorter pgriod»in case of
emergency. If the meeting‘is already scheduled
based on resolution of the previoushMeeting of
Directors or the Meeting of Directors is
aﬁtepded by all memgers of Directofs, no prior

summons shall not be required.




6.

The summons to the Meeting of Directors shall
contain agenda of meeting, date, time and venue

of meeting.

Venue of Meeting

The Meeting of Directors shall be convened in the

Company’s Domicile or elsewhere within the territory

of the Republic of Indonesia or in the place where

the Company runs its business activity.

Preparation of Meeting

1.

“Corporate Secretary shall prepare invitation

and meeting materials ‘as well as distribute the

‘'same to each Director. The meeting -invitation

‘TShail‘ " be distributed  to the - meeting

participants within not later than 5 (three)
(sic) days before convening the meeting.

;f. the meeting invites the other party, the
Corborate Secretary shall serve the invitation
or notice to the éoncerned party.»

Each Director shal; ppepare.neeﬁing nmte;ials
and' materials/docﬁménts according to  the
function of his/he; | ‘dirécto;ate | for
distribution upon the meeting.

Upon the Meeting of Directqrs which.is already
schedqled,h the meeting materials shall be

Qistributed to the meeting participants within




not later than 5 (five) days before the meeting
is convened. If the meeting is conﬁened beyond
the schedule as already prepared, the meeting
materials shall be distributed within not later
than prior to convening the meeting.

The Corporate Secretary shall be entitled to
appoint any worker tq help and ma;ntain the

smooth implementation of the meeting.

h. Attendance in Meeting

1.

All Meetings of Directors shall be chaired by
the President Director,  if the President
Director is absent or indisposed, thén one of
thHe Directors so appointed~ in writing by the
PreSident Director 'shall ‘chair the -Meeting of
Directorsf

Ip case the President Director ‘does not make
any appointment, then_one of Directors who is
the longest to hold the position as member of
Direcpors shall chair he Meeting of Directqfs.
in~gasg the Di;ector who is the longest to hold
the position as member- of “birectors. is more
than_l (one) person, then the'Diygctor who is
the oldesf shall act as chéirperson of Meeting

of Directors.




A member of Directors can be represented in the
Meeting of Directors only by the other member
of Directors by virtue of power of attorney. A
member of Directors can ‘only represent the
other one member of the Directors.

Any member of Directors who is unable to attend
a Meeting of Director may file his/her opinion
in lwriting and .signed, and then dslive;ed to
fhe fresidens Director or member of ﬁirsctors
presiding sver ~‘ths Mseting of .Directors,
fsgsrding whether sr sqt he/she “sﬁpports or
doss not supﬁort the thing to be discussed and
this opinion shall be>considered as lawful vote
in the Meeting of Directors.

Attendance of meeting of Directors in the
Mseting of Directors shall‘be contained in the

Annual Report of the Company.

i. Adoption of Resolution of the Meeting of birectors

1.

The Meeting of Directors shall be lawful and
entitled to adopt binding resolution if
attended and/or represented by more than 1/2
(half) of total members‘of Directors.

If there is more than one. proposal, then re-

voting shall be made so that one of the




proposals obtains vote of more than 1/2 (half)
portion of total Voﬁes already cast.

The resolution of Meeting of Directors shall be
adopted by deliberation, failing which, the
resolution shall be adopted by Voting based on
affirmative votes of more than 1/2 (half)
portion of total votes already' cast in the
reievant meeting;

Iﬁ the Meeting of Directors, every Director
shall be kentitled tor cast 1 (one) vote and
%dditiona; 1 (onej vqtg fér every other
Difegtor he/she légally repfeSQnts in he éaid
@eeting. |

Blank vote (abstain) shall Dbe rconsidefed
aéproving‘ the -propbsal field in the meeting.
The  unlgwful vote‘ shall .be considered uncast
and negligible in counting the total votes
already cast,ipkthg meeting.

The voting regarding éerson shall be made by
sealed and unsigned ballot, while the voting
;egarding the other matter shall Vbe made
verbally,‘ unlessv stipulated otherwise by the
chairpgrson Qf Meeting without objeétion based
on majority votes who afe”present; |

%ﬁg Résolution of Mee£ingﬁ§f Dirgcto;s shall be

delivered formally by the Corporate Secretary

NO.\# 512005,




to the level of organization under the
Directors that relate' to the said resolution,
to a maximum of 7 (seven) days as of the

Meeting of Directors is convened.

Dissenting Opinion

Dissenting Opinion shall be set out as follows:

1.

Any Dissenting Opinion shall be contained in
the resolution of meeting and the Directors who
have dissenting opinion - shall express the

reason for the dissenting ‘opinion to the said

resolution.

The Dissenting Opinion does not mean giving the

right to the relevant Directorﬂnot tQ perform
the meeting reselution. ,Deepite; ef ‘dissenting
oninion, nut all Directets shall remain liable
th comply with and perform the meeting
resolutien. |

Tne 'Directors shall jointlyv and severally be
fnliy responsible _personaily ifﬁ pro?en to be
guilty or negligent in performing their tasks
in the interest of and business ef Company,
unless the Director who has dissenting opinion
can prove that he/she has taken the act te
prevent ther said loss“from occurring or

continuing.
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The dissenting opinion as contained in the
resolution and the minutes of meeting can
become evidence that the relevant Director has
taken the act to prevent the said loss from
occurring or continuing by disagreeing with the
said meeting resolution. It means that the
relevant Director shall be kept harmless from
lewsuit for the eccurrence or continuation of
the‘ loee as. the impleﬁentation reenlt of

meeting resolution.

Minutes of Meeting

1.

Minutes of Meeting' of Directots shall ‘be made
for every Meeting of Directors ‘containing
anything which is discussed and‘resolved in the
meeting including but ‘without limitation to
follow up of the previous resolution of Meeting
of Directors in relation to the same discussion
egenda upon implementation of the Meeting of
Directqts, opinions‘ deyelepingv in‘ the meeting
includingr dissenting 6pinien, | meeting
dynamicity, as well as the reason for‘ non-
attendanee of Member of Directots if any.

Every member of Directors shell be entitled to
receive eopy ofk the" Minutes of Meeting of

Directors, regardless whether or not . the




relevant Member of Directors attends the
Meeting of Directors.

The Draft of minutes of Meeting of Directors
shali have been distributed to the hember of
Directors immediately after thé impiementation
of Meeting of Directors.

Within theAperiod of 7 (seven) calendar days as
gf ﬁhe‘date of receipt dréft of the ﬁinétes of
ﬁeetiné,.ény‘ﬁember 6f Directors who is present
énd/Qr reprééented j11‘the felevant.Meeting of
Directofs‘ shall qonfirm_ his/her agreement or
65je¢tion ;ﬁd ﬁroposal of improvemeﬁﬁ ﬁhereof,
én apything’ as :containgd_ in theﬁ.minutes of
Méeﬁing pfb Directors to ‘the qhairpéréoﬁ of
ﬁeeting of Directors, ‘as‘ lqng aé thé point
which is improved needs to be madé since the
draft of minutes shall not reflect the exiéting
mggting ;esolution.

If thé objection and/qr proposal of improvgment
to‘ the minutes of meeting is not. recéived
Within the said period oﬁ time, then it canybe
concluded that there is no objeétion and/or
improvement to the relevanﬁ minutes of Meeting
of;Directors. " |

Tgé original minutes of every Meeting of

Directors which is already signed by the




meeting participants, shall be subject to
bookbinding in the annual compilation and
stored by the Corporate Secretary and shall be
available i1f so requested by every Member -of
Bsard of Commissioners and Members of
Directors.

The Minutes of Meeting shall describe the
ﬁseting process. It is important to be able to
sse the decision making pfocess and can at the
same time becoﬁe the | legal | document to
detsrmine'the accountsbility of thefresﬁlt of a
certain meeting resolution. -In ﬁhis rsspest ths

minutes of Meeting shall at least contain:

(1) Place, date and time of meeting.
(ii)_ Discussed Agenda.
(iii) Attendance List as signed by every

meeting participant.

(iv) Duration of meeting.

(v) Evaluation on follow up of the previous
meeting result (if any);

(vi) Variogs opinisns as contained in the
meeting and who will raise the same.

(vii) Decision making process

(viii) Adopted resolution.




10.

11.

(ix) Declaration of dissenting opinion to the
meeting resolution 1in <case of no
unanimous opinion (dissenting opinion).

(x) Signature of ratification of minutes of
meeting.

Minutes of meeting shall be enclosed with power

of attorney which is given especially by the

Director who 1s not present to the ‘other

Director (if any) . |

Corporate Secretary or any other officer so

appointed by the President Director shall have

the task to make and‘administrate as well as
distribute the ninutes efimeeting,_ o |

In case :the meeting is not attended by

Corporate Secretary or any other officer se

appointed byﬁ the President Director; the

minutes of meeting shall be made py ~one of

Directors so appointed from those whe are

present.

Tne Procedure for preparation of minutes of

Meeting of Directors shallibe as follows:

(i) ADuring the course of _meeting, the
Corporate Secretary or any etheriofficer
S0 appointed by the President Director

shall prepare the minutes of meeting.




(11)

(iii)

(iv)

(v)

Immediately after closing of meeting,
the Corporate Secretary or ahy other
officer so appointed by the President
Director shall complete the
préparation/making of draft of minutes
of meeting.

The Corporate Secretaryr or any other
éfficer :éo appointed by the‘ Eresident
Director shall distribute the draft‘of
minutes éf meetiné- imﬁediétely after
closing of meeting to the Directors for
correction of épproval. |

The Director sha;l ~receive and review
the minutes ofﬁ»meeting ana if he/she
agrees, then he/she i shall affix
signature in the minutes.of meeting and
resend‘ the ‘minutes of meeting to the
Corporate Secretary or any Séhéf offiéer
so appointed by the President Director.
In case of any corfection, the Director
shali give correction for improvement by
the Corporate Secretary or any other
officer so appointed by thé President
Director the Cofrection shall be given

within not later than 7 (seven) calendar




days after receipt of draft of minutes
of meeting.

(vi) The Corporate Secretary or any other
officer so appointed by the President
Director shall revise the minutes of
meeting and distribute the minutes of
meeting already revised for signature by
all members .éf Directors who are
present;

(vii) Thé Minutes oﬁ. Meeﬁing éhall be
delivered to theﬂchairpepgonlpf Mgeting
of Directoré for signing togeﬁhér with
al; Members‘of Director who afe présent
in the Meeting.

(viii) In»case there is member of Directors who
does not sign the Meeting_ result, the
conce;ned member shall mention his/her
reason in writing in the‘ségaiéﬁé letf%r
which is attachedv to the Minutes of
Meeting. |

(ix) The Corporate Sec:e;ary"shall deliver
the meeﬁing‘ resul; té» thé related

parties for follow up.

Documentation and Confidentiality of Meeting:




rer oy & biaew

2,12 Segretary

The Corporate Secretary or any other officer so
appointed by the President Direcﬁor shall
administrate the original minutes of meeting
and give the copy thereof to all Members of
Directors.

If so requested, the copy of minutes of meeting
can be given tQ the Board of Commissioners fqr
acknowledgﬁent. |

Any information/resolutionb discuésed in the
Meeting of Directors shall bé cénfidential in
pé£ure, pntil the due fime the Directors shall
give - the information/resqlution to
public/réiated party; | If so A;requi;ed thé
Directors may consult regéfding the
confidentiality of information in the said
méeting with the Board of Commissioners or to
the gonsultant/indépendéﬁt '. supporting
profession so appointed_by the DireCtbré.

Any party who knows about the
information/fesolution iﬁ the Meeting of
Directors shall keep confidential the
information/resolution of Meeting éf Directors
and shall not disclose»the same to any party

whomsoever without approval of the Directors.




Corporate Secretary shall have the function as drafter of

the' policy, planner and. controller of corpofate

communication activity, institutional relations, investor
relations and secretariat of Directors. The Task of

Corporate Secretary shall be among others consist of:

1. Controlling the communication strategic management
to build image of the Company.

2. | Aétiné..as reprééentative éf compaﬁy. and liaison
officérybetweenvthe Cémpany énd éll Stakeholders in
comﬁuniéating the Company’s.aétivity accurately and
timely; ‘inclﬁding providing service to publié on
eve;y.;ﬁfprﬁatién:és needéd by inve§tor.relating to
theugoﬁﬁitiop”of Cpmpany.;‘ | | .

3. Conﬁ;élliﬁg thei delver informapion on Company’s
pérfo?manée_and éorpérate action_to cabiﬁél ﬁérket
authority, exchange authority, investor, analyst and
any other market actors.

4. 6§nt:olling_ the t implementation of _ﬁéchanism
managemépt in t#e ~disclosure of information
inﬁgrnally or externally accord%ng to the interest
ofuthe Company and the need of shareholders as well
as the éther partieé.relating to the Company.

5. Delivering Annual Report of the Company and Periodic
Fipanéial‘Statemeht to capital market authority and

exchange authority.




10.

11.

12. -

Coordinating» the implemehtation | of Meeting of
VDirectors and .General Meeting of Shareholders as
well as controlling the secretariat administration
of the Directors.

Administrating as well as stqring the. Company’s
document,  among others the Register of Shareholders,
Special Register as well as minutes of Meeting of
birectors or minutesk ofr Geﬁeral Meeting éf
Sharéholdersf |

FoiloWing thé cépital markef developmentvespecially
the prevailing regulations in ‘the .capital market
éectoFtA |

Giyiné_ inpUt to the Directofs' of the CQmpany to
comgly:with the Law %n_capital‘market sector and'its
impieﬁenting reguiatiﬁn. |
Providing sgrvice to public on every information as
needed ‘by the investor relating"to Company’s
condition.

As }iaisqn between the Company and ‘capital market
sgperyisory autho:ityvand public. |

Ensuring Vthat the Compény éoﬁélies ‘.with the
rggulatibn rega;ding transparency ”requirement in
lipe with»the application of the principles of Good

Corporate Governance.

2.13 Internal Auditor




To ensure the effective internal control system, the
President Director shail strgcturally be assisted by
Internal Auditor, accounting officer and all‘components
in the Cbmpany.

The Internal Auditor shall have the function and
responsibility - as contained in  the reference of
organization and work procedure as ratified by the
Directors. |

The fﬁrthe£ description regarding the task aﬁd fuﬁction
of Iﬁéérggl Auditor shall be.set out iﬁ Internai Aﬁdit
Charter aéﬂaiready revised and stipulated by virtue»of
decision of “Directors aftér obtaining apprqval of the

Board of Commissioners.




CHAPTER III‘ BOARD OF COMMISSIONERS

3.1 Tasks of thé Board of Commissioners
The Board of Commissioners shall constitute council and
every Member of the Board of Commissioners cannot act
severally, but based on resolution of the Board of
Commissioners, so all acts of the Board of Commissioners
shall be collegial in nature.
The task. Sf ‘President Commissioner shall be écting as
coordinatof‘of all_members of the Bqard of Commissioners.
The Board _Qf AComﬁissiéﬁers shall have thg‘.task of
superviéiné the policy ‘on“managemgnt, managemenf in
généfal,‘e;ther concgrning the Compéﬁy or busipgss of the
Company performed by the Directors, énd give‘advice to
Directors including supervision toward the implementation
of RJPP of Company, RKAP of Company as well as termsland
conditiops of Articles of Associatioﬁ and Resoluﬁion of
Gep;ra; » Meeting .of Shafeholders, as well as | the
p;é?éiiing legislation, interegt»véf Comﬁéﬁy‘ éﬁa in

accordance'with the aim and objective of the Com?any.

The Board of Commissioner shall be required to:

1. Give advice to the Directors in performing Company’s
management;
2. Studying over and reviewing as well as signing the

Long Term Plan of the Company and Action Plan and

‘Budget of Company as prepared by the Directors,




10.

11.

according to the terms .and conditions of this
Articles of Association;

Studying over >and reviewing the period report and
annual report as prepared by the Directors as well
as signing the Annual Report;

Giving explanation, opinion and suggestion to the
General Meeting of Shareholders regarding the Annual
Rebért; if sé requested; | |

Prgparing the aﬁnﬁal work'program and put into the
ActignvPlana and Budget of‘the Compény;
E§£éblishing‘the Audit Committee;

Prgpééing Public Accquntant tpwthe_general Meeting
of Sﬁareholders; |

'Drawing up minutes of meeting of the Board of
Commissioners and maintaining the copy thereof;
Reporting  to the | Company regarding his/her
sharehp}dipg and[or his/her fgmily in the Company
ghdwﬁhe other‘CQmpany;‘ ' .
Giving report regarding superviSory task as already
performed during the last fiscal year to the General
Meeting of Shareholders; | |
Perﬁoxming any other obligations in the framework of
supe:visory»task and adviqe granting,;as long as not
ipﬁ cQQt;avention of the legislatioﬁ, Arﬁicles of
A§sociati§ﬁ,b and/ér - Resolution of ,,the General

Meeting of Shareholders;




12. Preparing together with the Directors:

l.' Guidelines binding ‘every member of Board of
Commissioners and Directors, according to the
prevailing legislation;

2. Prevailing Code of Conduct to all Board of
Commissioners that applies to all members of
‘the Board of Commissioners and members of
Directors, workers/employees, as well as
sﬁpporting organ owned by the Cémpany, pursuant

to the prevailing legislation.

Responsibility threshold of Board of Commissioners

Every Member of Board of Commissioners shall be required
in good faith and accountably fulfill his/her tasks for
the interest of business and objective of the Company.

The Member of Board of Commissioners shall be responsible
jointly and severally for the loss of the Company caused
by the“deﬁault or negligence of the member of the Board
of Commiss%oners in performing his/he: tasks.

The ﬁemberléf Board of Commissione;s Shali not be liable

to the company, if he/she can prove:

1. The loss is not due to Vhis/he: default or
negligence;
2. He/she has conducted supervision in a good faith,

full accountability, and prudence for the interest




and 'according to the aim and objective of the
Company;

He/she has no conflict of interest either directly

‘or indirectly on supervisory act causing loss; and

He/she has taken any act to prevent the loss from

arising or continuing.

Vacancy of -Position of Board of Commissioners

Vacancy of Position of Board of Commissioners shall be in

case of any of the following events::

1.

Total members of Board of Commissioners are less
than 2 (two) persons.

The ‘position of President Commissioner is vacant.
Position of Independent Cqmmissione; is less than
30%,(thirtylpercent) of total Boa?d pf Commissioners
or ‘not fulfilling provisions in capital market

sector.

The bbsition of member of the Board of Coﬁmissioners

shall be vacant, in case of any of the following events:

1.

2.

Resignation.

Demise. |

Expiry of term of office.

Discharge based on resolution of GMS (General
Meeting’of Shareholders).

No longer fulfilling the requi:ements as Member of

the Board of Commissioners based on the Articles of




3.6

Association and 1legislation, including but without
limitation to double function which is prohibited.

Especially for Independent Commissioner, he/ehe~ is
no longer fulfilling requirements as Independent
Commissioner as set out .in provisions in capital

market sector.

Especially for position of President Commissioner which

is vacant, the position of position which is wvacant shall

be filled in through the Meeting of Board of

Commissioners, and further it shall be determined by the

GMS (General Meeting of Shareholders).

Authority of Board of Commissioners

In performing the tasks, the Board of Commissioners shall

be authorized to:

1.

See the books, letters and any other documents,
review the cash for purposeb of verification, and

other 'commercial papers and check the assets of the

Company;

Enter the premise, building and office used by the
Company ;

Ask for explanation from the Directors and/or any
other officer regarding any problem relating to
Company management; | f

Know‘ any policy and act as already and to be

performed by the Directors;




10.

11.

12.

Ask the Directors and/or any other officer under the
Directors with knowledge of the Directors to attend
the meeting of the Board of Commissioners;

Appoint and terminate for temporarily the Secretary
of the Board of Commissioners if deemed necessary;
Terminate for temporarily the members of Directors
according to provisions of this vArticles of
Association;

Establish the Committees other than ‘the Audit
Committee if deemed necessary”by taking into account
the capacity of the Company;

Use expertr for certain ‘thing ‘andu within certain
period of time at the cost of the Companyﬁ ifrdeemed
necessary; |

Iake any managerial act of the Company .in certain
condition for‘the certain period of time according
to“proyisions of this Articles of .Association and
the prevailing legislation;

Attend the Meeting of Directors and give viewpoints
abont the discussed materials; |
Perrorm any other supervisory authority as long as
not.in contravention of the legislation, Articles of
Association and/or resolntion of the General Meeting

of Shareholders.
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Independence vand Ethic of ©Position of Board of
Commissioners |

The impiementation of supervisory task of the Company
shall be made by maintaining independence and ethic of
the position of the Board of Commissioners according to
the principle of Good corporate Governance, in order that
the Boa;d of Commissioners can act profeesionally and
independently for the interest of tneA Company in its
entirety in reference to Articles of Association and the

prevailing legislation.

Meeting of the Board of Commissioners
The Meeting of Board of Commissioners” shall’ be the
meeting attended by the members of Board of Commissioners
or by inviting the other party which is mneeded.
The Meeting of Board of Commissioners can be convened at
any time if deemed necessary by one or more member (s) of
the Board of Commissioners or at written request from the
Directors,or at the request of 1 or more shareholder (s)
jointly representing 1/10 pQrtion ofvmore of total‘shares
as alreadyb paid up by the Company with lawful .voting
right, |
1. _Sche@nle»and Agenda of Meeting

a. The secretary of the Board of Commissioners

| snall have the task of administrating the

Meeting of the Board of Commissioners.




The Board of Commissioners shall schedule the
Meeting of the Board of Commissioners for the
following year before expiry of the fiscal
year.

The Meeting of the Board of Commissioners shall
be convened at least once in 2 (two) months.
Summons to the meeting of .the Board of
Commissiohers. shéll be made‘ by the Preéidenﬁ
Cbﬁmiséiqner, in ~ case the President
Cémmissidner is indispoééd,. which is nét
@gcessaxily proven to any party whomsoever, the
$ﬁmmons ‘tp the Meeting ‘of‘ thé .Boa;d of
Comﬁissioners shall Dbe made by the Vice
President Commissioner. In case the Vice
President Commissioner is indisposed, which is
not necessarily proven to any party whomsoever,
thevsummons to the meeting_shall Bé,made by one
Qf:membérs of thé Board Qf>Commissidhefs.

The summons to the Meeting of the Board of
Commissione;s shall be served» in writing,
either» difectly agaiﬁst issue an adequate
receipt, registered poét, courier service,
te}ex, ‘facsimilg, or' glecﬁronic mail (e-mail)
to »thg'imembers of the Board of Commissioners
within not later than 5 (five) workingv days

before the time when the meeting is convened




excluding the date of summons and the date of
meetiﬁg or within shorter period of time iﬁ
case of emergendy. If the meeting is already
scheduled based on the previous resolution of
Meeting of the Board of Commissioners, no prior
summons shall be required.

invitation/summons to the Meeting of the Board
of Commissioners shall contain ﬁeeting agenda,

date, time and venue of meeting.

Venue of Meeting

The Meeting of the Board of Commissioners shall be

convened in the Company’s domicile, elsewhere within

the territory of the Republic of Indonesia or in the

place where the Company runs its business activity.

Meeting Preparation

a.

‘The Secretary of the Board of Commissioners

'shall prepare invitation and meéting materials

"and deliver the same to éach Member of the

Board of Commissioner. The ~Invitation of
meeting shall be served to the participants
within not later than 5 (three) (sic) days
p:ior to the convening the meeting.

If the megting invites thg‘ other pafty, the

Secretary of the Board of Commissioners shall




4.

serve 1invitation or notice to the concerned
party;.

The Member of Board of Commissioners shall
receive invitation containing meeting agenda
and meeting materials.

In the Meeting of the Board of Commissioners
which is already scheduled, the meeting
matefials shéll be delivered fo meeting
participants within not later than 5 (five)
days p;ior to convening the meeting. If the
meeting is 'convened beyond the schedule as
already prepared, ﬁhe meetingvmate;ial shall be
delivered at the latest prior to the meeting.
The secretary of the Board of Commissioners can
ask the other party’s favor to help and
maintain for smooth implementation of the

meeting.

Attendance in Meeting

a.

The Meeting of the Board of Commissioners shall
be chaired by the President Commissioner.‘ If
the President Commissioner is absent or
indisposed, which is not necessarily proven to

any third party, then the Meeting shall be

~chaired by one of members of the Board of

i
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5.

Commissioners so selected by and among those
who are present in the said Meeting.

One member of the Board of Commissioners can
only be represented in the Meeting of the Board
of Commissioners by the other member of the
Board of Commissioners by virtue of power of
attorney.

Tﬁé. ‘attendance of méﬁbers of Board of
Commissiénérs in thé meetiﬁg.shéli be contained

in the annual report of the Company.

Adoption of Resolution in the Meeting of Board of

Commissioners

a.

The'Meeting of Board of Commissioners shall be
lawful and entitled to adopt binding resolution
if attended and/or represented by more than %
(half) of total members of the Board of

Commissioners.

Resolution of the Meeting of the Board of

Commissioners‘shgll be adopted_py deliberation,
failing which, the resolgtion shall‘be adopted
by .voting‘ based on affi;mativev_§otes of_ more
than % (half) portion'.§f totai. ;éwful votes
already éast in ﬁhe’relevaﬁt meeting.

In the Meeting of the Board of Commissioners,

every member of the Board of Commissioners




shall be entitled to cast 1 (one) vote and

additional 1 (one) vote for the other member of
the Board of Commissioners he/she represents

lawfully in the said meeting.

d. Blank vote (abstain) shall be considered
approving the proposal raised in the meeting.
Any unlawful vote shall be considered uncast
épd hegligible iﬁ determining the‘ﬁotal‘voﬁés
éifeady cast in the meeting. |

e. Vétiné on a persén shall be maderin sealed and
unsignéd baliot{ _while vpting regarding ‘the
other mattér shall be made ve;bally, unless
stipulated otherwise by the ‘Chairperson of
Meeting without objection based on majority
%étés who are present.

6. Dissenting Opinion

a. Any Dissenting Opinion shall be contained in
the resolution of meeting and the members of
the Board of Commissioners who have dissenting
opinion shall express the reason for the
diSsenting opinion to the said resolution.

b. :The Dissenting Opinion does not mean giving the

right to the relevant Members of the Board of
Commissioners not to perform the meeting

resolution. Despite of dissenting opinion, but

Moot
, No. '




a.

all Members of the Board of Commissioners shall
remain liable to comply with and perform the
meeting resolution.

The Board of Commissioners shall jointly and
severally be fully responsible personally if
proven to be guilty or negligent in performing
their tasks in the interest of and business of
Company, unless the Member of the Board of
Commissioners who hasr dissenting opinion can
prove that he/she has taken the act to prevent
the said ioss from occurriné or continuing.

The dissenting opinion' as containedi in the
resolution‘ and the minutes ,or meering can
become evidence that the relevsnt Member of the
Band, of‘ Commissioners has taken the act to
preyent :the said rloss from 'ocourrino or
oontinuing by disagreeingrwith rhe said meeting
resolution. It means that the reievaht Member
of the Board of Commissioners snail be kept
harmless from lawsuit for the occurrence or
oontinuation of the loss as the implementation

result of meeting resolution.

Minutes of Meeting

Minutes " - of Meeting 'of = "the' Board  of

Commissioners shall be made for every Meeting




of the Board of Commiésioners containing
including but without limitation to follow up
of the previous résolution of Meeting of the
Bdard of Commissioners in relation to the same
discussion agenda upon implementation of the
Meeting of the Board of Commissioners, opinions
developing in the meeting including dissenting
opinion, if any, resolutioﬂ/concluéion of
mgeting,‘ aﬁd réasén for non%atfendance 'of
Member of the‘Board of Commissioners, if any.
Every member of Boarq of Cgmmiésioners éhallvbe
?nﬁifled to‘ rgcéive- copy ;éf the Minutes of
Meeting of | the Boardr of Qomﬁissioners,
regardless whether or ﬁot the rélevant Meﬁber
of the Board of Commissioners attends the
Mgeting of thevBoard of Commissione;s.

Thé braft of minutes of Meeping of the Board of
Qommissione;sb shall have béenv‘dist%ibuted to
the‘member of the Board of Cémmissioners within
not later than 3 (three) working _aayg as of
implementation of_the’Meeting of the Board of
Commissioners. | | | |

Within the pefiod of 7_(sevén).calendqr days as
of»the'date of delive;y of.minutes of meeting,
any:ﬁember of thé éoafa éf Coﬁmissiqnegs who is

present and/or repreSented in the relevant




Meeting of Board of Commissioners shall confirm
his/her agreement or objection and propésal-of
improvementb on anything as contained. in the
minutes of Meeting Oﬁ the ’Board of
Commissioners to the chairperson of Meeting of
the Board of Commissioners, as long as the
point which is improved needs to be madevsince
the draft of ‘minutes éﬁall nof reflect .the
existing meeﬁiﬁg resblﬁtion.>- |

If the objection and/or proposal of imbrovement
is not receiyed within thg said period of time,
thgn iﬁ can be ;onciuded .that there is no
objectién and/or improvgment £o éhe} rélevant
minutes>‘ éf Meeting. of the vBoard rlof
Commissioners.

The original minutes of every Meetipg of the
Board of Commissioners..shall be subject to
bgokbinding in. the ‘annual ‘compilation and
stofed by the Corboraté and,shall be available
if so requested by every. Memﬁer of Board of
Commissioners and Directors. :

The Minutes of Meeting shall describe the
meeting process. It is imﬁortant torbe able to
see the decision making prqcess_and can at the
Same timel ”becqme’ :the  -legal | décument ‘to

determine the accountability of the result of a




certain meeting resolution. In this respect the

minutes of Meeting shall at least contain:

1) Place, date and time of meéting.

2) Discussed Agenda.

3) Attendance List as‘signed by every meeting
participant.

4) Duration of meeting.

5)‘ Evaluéﬁion onllfolléw up of the previous

meeting result (if any).
6) Various opinions as contained in the

meeting and who will raise the same.

7) Decision making process.
8) Adopted resolution.
9) = Declaration of dissenting opinion to the

meeting résolutidn in case of no unanimous
opinion (dissenting Qéinion).
10) Signature of ratification of minutes of
meeting. |
Minutes»gf meeting shall be enclosed with power
of attorney which 1is given especially by the
Member of‘fhe Board of Cémmiésionefs who is not
present to the -other Membér ofA>thé Board of
Commissioners (if any’. | |
The Sec;etary of the Board of Commissioners or
any other officer so appointed by the President

Commissioner shall have the task to make and




administrate as well as distribute the minutes

of meeting.

In case the meeting 1is not attended by the

Secretary of the Board of Commissioners or any

other officef so appointed by the President

Commissioner; the minutes of meeting shall be

made by one of members» of the Board of

Commissioners so appointed from those who are

pfesent.

The Procedure for preéération of vminutes of

Meeting of the Board of Commissionefs shall be

aé followé: | | “' | | |

1) Secfetary of the.Board of Cémmissioners or
any other officer so appointed by the
Board of Commissioners“ shall record ail
questions, opinions( and any other
particulars during ﬁﬁe.course of meeting,
as the material to prepare thée minutes of
meeting.

2) Immediately after closing of meeting, the
Secrgtary of thevBoa;d.of Commissioners or
any other officer so appointed by the
‘Board of Commissioners shall comﬁlete the

preparation of the draft of minutes of

meeting.




3)

Secretary of the Board of Commissioners or
any other officer so appointed by the

Board of Commissioners shall distribute

the draft of minutes of meeting to the

Members of the Board of Commissioners
within not later than 3 (three) working
days after the meeting for correction or
approval. | | |

The Member of Bosrd of Commissioners shall
receive and learn the draft of minutes of
meeting. If the minutes ~of meeting is
approved, ther Member of Board of
Commissionersneeds.signature in‘the draft
of minutes of meetino,vand resend the same
to‘ the Secretary of the Board of
Commissioners or the other officer so
appoinred by the Board of Commissioners.

In case of oorrection( the Member of the
Boerd of Commissioners may deliver the
correction to the Secretary of the Board
of Commissioners or any other officer SO
appointed by the Board or Commissioners

within not later than 7 (seven) calendar

days after receipt of the draft of minutes

of Meeting.




0) Secretary of the Board of Commissioners or
the other officer so appointed by the
Board of Commissioners shall improve the
minutes of meeting and distribute the
minutes of meeting as already improved to
obtain approval/initial of the Member of
the Board of Commissioners. |

7) The Minutes of Meeting shall be delivered
to the chairperson of Meeting of the Board
of Commissioners for signing‘together with
all Members of the Board of Commissioners
who are present in_the.Meeting,  |

8) In case tnere is any member of the Board
of Commissioners. who does not sign the
Meeting result, the concerned person shall
mention the reason thereof in writing in a
separate letter as attached.to the minutes
of Meeting.» |

9) Secretary of the Board of Commissioners
shall deliver thev.meeting result to the

related parties for follow-up.

Documentation and Confidentiality of Meeting
a. the Secretary of the Board of Commissioners or
any other officer so appointed by the President

Commissioner shall administrate the  original




minﬁtes of meeting and give copy thereof to all
Members of the Béard of Commissioners.

b. Copy of minutes of Meeting of the Board of
Commissioners shall also be delivered to
Cofporate Secretary to be administrated as
legal document of Company.

C. Every information or resolution discussed in
the Meeting of the Boardfof Comﬁiséionérs shall
bé internal and confideﬁtial iﬂ nétu:e unless
those that shall expressly be publicized.

d. Every party who knqws the information or
resolution in the‘ Meeting of' the .Bbard of
Commissioners  shall keep confidential the
ihformation: or resqlution_ of the éaid Meeting
of Board of Comﬁissione¥s, and shall not
disclose the same to any party whomsoever

without approval of the Board of Commissioners.

9. Result of Resolution of the Board of Commissioners
The Board of Commissioners shall immediately notify
the = Resolution of the Board of Commissioners
relating to the act of the Directors that requires
approﬁal of the Board of Commissioners within not
later 'than' 7 (seven) days after Signing of the

Minutes of Meeting of the Board of Commissioners.

3.9 Joint Meeting




Terms and conditions of Joint Meeting

1. The Joint‘ Meeting shall constitute - the form of
supervision of the Board of Commissioners as set out
in the Company’é Articles of Association and serve
at the same time as media of coordination between
the Directors and the Board of Commissioners in the
framework of discussing periodic reports of the
Difédtéfé aﬁd 'diséﬁss—ﬂthei business cdndition and
pfospeét as well as national poliéy giviné impaqt to
theéompany’s perfqrmanée and give‘résponsé, records
and advice as'céntained’in tﬁe Minutes of'Meeting.

2. The Joiﬁt.Meetiﬁg shall be cénvéﬂed beriodically at
least once in 4 (four) ﬁqnths.v | |

3. The Béard of Commissionefs together with the
Directors shall schedule the Joint Meeting for the
spbsequent year before expiry of the fiséal year.

4. in» the Joint Meeting as ralready schedﬁled, the
ﬁéeting’ materials shall be digtributéa to the
éa:ticipants within not later than 5 (five) days
prior: to the meeting. if the meeping is convened
beyond thekschedule as alread& prepared, the meeting
materials shall be distributed at the lafest before
the mgeting.

5. ThevJéint Meeting shall be convened at the proposal
of. ﬁhe Board of Commissiéners or Diréétors, by

taking into account the provisions on summons to the




Meeting which is effective in the summons to the
Meeting of Directors and the Meeting of Board.'of
Commissioners.

The Joint Méefing shall be attended by the Member of
the Board of Commissioners, Members of Directors,
Secretary of the Board of Commissioners, Corporate
Secretary or any other officer so assigned by the
Pfesident Commissioner/President Directof and may
inviﬁévresoﬁrce personé from insidé or éutsiae'the
Combény, vunless for special.Ameetings _which shall
Qniy bel attenaéd by Ithe .members of the Board of
Commiséioners and ﬁembers of Directors. |
ThehJoiﬁt Meetipg can be convened to follow'up the
suggeStion of problem or complaint | from the
Stakeﬁolders inéluding suggestion for reéolution as
requi;ed. |

The Joint Meeting shall also constitute the form of
éupervision toward the implemehtatiqn of evaluation
on lele up of the previoué resolution of the Joint
Meetiﬁé‘ including déscussiqn/review on proposal of
the Diréctors and direction/resolution Qf. the GMS
(General Meeting of Shareholders) relating to the
perosél of Directors.

The | attendance of members of the Board of
Cqﬁmissioners in the meeting shall.be disclosed in

the annual report of the Company.




Quorum of the Joint Meeting

1.

Quorum of Joint Meeting shall be fulfilled if
attended by at least (i) President Commissioner and
Independent Commissioner who also serves as
Chairperson of the Audit Committee; and (ii)
President Director and one Director who is in charge

of or supervising the sector that becomes the

-disoﬁssion agenda of the Joint Meeting.

In oéée the President Commissioner 1is inoisposed,
he/sho Vcan be represented by the other hember of
Commissioner provided that the» totai members of
Commissioners who are present‘in thé Joint Meeting
shall be more than ono person. | |

in cése.the Presioent Director is indispoood? he/she
con be-represenied by the other Director othef than
the Diiectors who is in charge of or supervising the
sector that becomes the discussion agenda of the
Joint Meeting. For avoidance of doubt, #he total
Directors who are present in the Joint Meeting shall

be more than one person.

3.10 Committees of Board of Commissioners

1.

The Board of Commissioners' shall, in supporting the
effective implementation -~ of - the tasks and
responsibilities, establish the  Audit Committee and

can establish the other committee.




The Audit Committee shall be established by and

report to the Board of Commissioners in supporting
fhe iﬁplementation of task and function of the Board
of Commissioners, by giving professional and
independent opinion to the Boerd of Commissioners
releting to the financial statement and information
as delivered by the Directors to the Board of
Coﬁmlsbloners and the other seakeholders as well as
conce#nieg the internal effectlve. contfol‘ of the
Compaey, ae setlout in the Aﬁdit>Commit£ee‘Chaf£er.
The Audit -Comﬁittee‘ shall be chairedv by the
Indeﬁendent Coﬁmissioner.

The Board of ‘Commissioners shall, in perfo;ming
nominatien end remuneraﬁion‘ funetion( esteblish
Nomination aed Re@uneration | Committee vto help
perﬁorming the funetion and Faekv of. tﬁe” Board ‘of
Cemmissione:s relating | to nomieation and
feﬁuneration to the members of Directors and members
ef the Board of Commissioners, as set out in the
Nomination end Remueeration VCommittee‘ Charter. The
Nomination and Remuneration Committee shall be
ehaired‘by the Independent Commissioner.

fhe Boerd of CommissionerS'may.establish the other
committee whose namee and objective shall be
adjueted to the‘need of the Boarqiof>Commissioners,

whieh is independent in nature either inb the




implementation of its task or in the reporting and
shall report to the Board of Commissioners. The
othef committee shall work collectively in
performing its tasks assisting the Board of
Commissioners. The other Committee shall consist of
chairperson, originating from the member of the
Board of Commissioners, and member.

5. TherBosrd of Commissioners shall condqct évaluation
£0  the committee’s performance assisting the
imoiementation of its tasks‘ and fesponsibilities
snnua}ly using the method as_stipulated byvthe Board

of Commissioners.

3.11 Secretary of the Board of Commissioners:

The Board of Commissioners may establish or appoint the
Secretary of the Board of Commissioners. In case the
Boafd“of'COmmissioners establish or appoint the Secretary
the Board of Commissioners shali have the tasks as
follows:
1. Assisting the Board of Commissioners in performing

its tasks as follows:

a.”‘ Pfeparing_the meeting(Minolqding briefing sheet

‘of‘the Board of Commissioners;
b’,, Making minutes of Meeting of the Board of

Commissioners;




c. Administrating the document of the Board of
Commissionere, eithef incoming letter, outgoihg
letter, minutes of Vmeeting or . any other
documents;

d. Preparing the draft of Action Plan and Budget

of the Board of Commissioners;

e. Preparing the draft of reports of the Board of
Commissioners;
f. Ensuring that the documents of activities from

item - a until item f shall maintained
approbriatelyf

As‘the eheirpe;soﬁ of Secretarie?,kiﬁAshall perform

the oeher tasks as follows:‘ o

a. Ensuring that(the Board of Commissioners shall
eomply with the legislation and adopt the
principles of Geod Corporate Gove;nance;‘

b. Giying 'infermation as needed by the Board of
ébmmisSioners periodicelly ~and/or at any time
if so requested;

c. Coordinating the members -of Committee, if
necessary for smooth implementatiqn of the tesk
of Board”of Commissioners;

q. As liaisqnﬁ officer Qf the HBQard of

Commissioners and the other party.




3.12 Evaluation of Performance of the Board of Commissioners

and Members of the Board of Commissioners

1.

Evaluation of performance of the Board of
Commissioners shall be carried out by each member of
the Board ©of Commissiomers through the self-

assessment mechanism based on criteria of evaluation

relating to the implementation of task and

responsibility of the Board‘of Commissioner.
fﬁe evaluarion ‘of bperformence of the Board of
Commissioners shall be carried out annually.
The criteria of evaluation of the performence ofvthe
Coard of Commissioners shall be based on ‘fhe

following points:

a. Effective implementation ofrthe action plen of
the committees under the  Board  of
Commissioners.

b,» The  implementation  process of rtask and

_‘responsibility by the member of the Board of
\Commissiomers; | |
c. Application of Good Corporate GoVernamce by the
members of the Board of Commissioners; amd
d. Compliance with the prevailing regulation.
The Board of Commissioners shall»prepare the self-
assessment policy to assess the performance of the
Board of Commissioners and the‘membersrof the Board

of Commissioners, including setting out about the




aim and objective of the assessment, implementation
time periodically, parameter or criteria of the
assessment which is used.

The self-assessment policy which is already prepared
and expressed through the Annual Report of the
Company .

The Assessment of the performance of the Board of
Commissioners ‘end. the ‘Members of the.rBoard of
Commissioners shall be discnssed and resolved in the
Meerino of the Boerd of Commissioners‘and contained
in tne minntes of ‘Meeting of the Board of
Commissioners. |

ihebdeiivery of report of performance of the Board
of Commissioners and Members of the> Board of
Commissioners inA the report .of impiementation of
supervisory task of the Boerd of Commissionersk to
the Sharehoiders in the GMS (General Meeting of
éﬂareholders) for evaluation.

Result of assessment of the‘performanoe of the Board
of Commissioners and Members of rhe” éoard of
Commissioners shali be the one that determines the
remuneration scheme and granting of incentive to the
Members of Board of Commissioners, and shall become
the basis of consideration for the Shareholders

through GMS (General Meeting of Shareholders) to




terminate or reappoint the relevant Members of the

Board of Commissioners.

'3.15 Values

1.

2.

3.

Transparency
Integrity

Innovation

3.16 Working Hours of the Board of Commissioners.

1.

The Board of Commissioners shall provide the time

“which is sufficient to perform its tasks and

responsibilities optimally.

The Board of Commissioners shall be present at least
upoh the Meeting of the Board of Commissioners and
upon Fhe~Meeting»9f Committee ;p which the Member of
Board_of‘CommiSSiqngrs has 5egomé the member of the

said Committee.




CHAPTER IV WORK PROCEDURE FOR RELATIONS BETWEEN THE

DIRECTORS AND BOARD OF COMMISSIONERS

4.1 Basic Principle

Good work relations between the Directors and the Board

of Commissioners shall constitute one of important things

in order that each of the Cdmpany’s Organ can work

according “'its tasks, authorities and- respthibilitiés

effectively and efficiently.

The wo;k procedure for relations between the Directors

asd>tﬁe Bosfd.of‘Commissioners shall be made by firmly

hqlding ths fsllowing principles: | N

1. lDi;sctors and #he‘Board of Cpmmississers shall, in
perﬁsrming their tasks, shall always_prioritize the
interest»of the Company and in line with fhs aiﬁ and
objectivs. ofv ths. Company and shall act in good
faiﬁh;‘prﬁdsntiy, snd actoﬁsfably. o

Zﬁ The Directors and the Board of.Commiss;oners shail

mutually respect their tasks, responsibilities and

authorities according to legislation and Articles of
Assqciation of Company by also taking into account
their»respective Authority Th;eshold (Appendix 1).

3. The Board of Commissioners shall be entitled. to
obtsinlsccsssvto Informafionvof company timely and

fully.




4. The Directors shall be responsible for ensuring that
the information regarding the Company shall be given
to the Board of Commissioners timely and fully.

5. Every.work relations between the Directors and the
Board of Commissioners shall éonstitute the
relationship which is institutional formal in
nature, in the meaning that it shall always be based
oﬁ standard mechanism or vcorrespondence which is
accouﬁtable.

6. ¢orrespondence between the Dirgctors and the Board
Qf v Commissioners _ shali use formét 5 of letter
containing explanation-of tﬁe aim and objective of
the said letter. -

7. Every work relation which is infqrma} in nature can
be made by each Member of the.Boafd of Commissioners
and.Directors, but having no force of.law priqr to
decision through lawful mechanism aécording to the
‘iégislation and Articles .of.‘AssociatiphI of the

Company.

4.2 Act of Directors that shall Obtain Written Approval of
the Board of Commissioners

1. Procedure relating to the Act of Directors that

shall obtain"Written‘ Approval - from the Board of

Commissioners.




2.

The Board Manual shall set out the approval

application mechanism filed by the Directors to the

Board of Commissioners with general procedure as

follows:

a. Directors shall give written application for
the activity that requires written approval
from the Board of Commissioners.

b. . The Board of Commissioners snali make
evaluation and analysisvon activity materials

that require written approval and may, if

deemed necessary, ask for additional
explanation and/or discussion | with | the
Directors.

c. The Board of Commissioners shall give written
resolution on proposal | material of the

Directors within not later than 30 (thirty)
calendar days after receipt .in full by the
Board of Commissioners of the apniication or

explanation and documents.

Act of Directors that shall obtain written approval
from the Board of Ccmmissioners
a. Approval of RJPP and Amendment thereto
RJIPP shall include evaluation on the previous
implementation of RJPP, recent position of the

Company, assumptions™ that are wused in the




preparation of RJPP, formulation regarding
vision, mission, cultural wvalues | of = the
compeny, target to attain by the Company within
the period of five years, as well as policy and
strategy to achieve it. The RJPP shall become
reference for the Directors in preparing the
RKAP and carry out the operational activity of
fheFCompany for five years ﬁo come.

The approeal of ﬁKAP and‘Amendment thereto

RKAP shall constitute annual description of
RJEP. RKAP shall be prepared as the reference
£§- thei Directers in managing the Company .eed
echieving target thetu hes been ‘stipulated

within the period of one year to come.

- The RKAP contains the annual action plan

together | with _cost budget ‘ ’for the
implementation of the said laction"plan,‘ that
shall be delivered by the Di;ectors to the
Beerd of Commissioners for approval before
commencement of fiscal year to coﬁe.
Approval.of Annual Report

birectors shall prepare the Anﬁual Report as
phe manifestation of Company management
responsibility, and the Board of éommissioners
sheli prepare the report of supervisory task

during the last fiscal year as the




manifestation of Supervisory responsibility to
the Company. The braft of Annual Report shall
be reviewed by the Board of Commissioners for
delivery to the GMS (General @ Meeting of
Shareholders) for approval and ratification
within the period of not later than 4 (four)
months after expiry of the fiscal year of the
Company.

Borrowing or lendiné mohey on behalf of | the
Cempanj, with valﬁe qu ~more than’.tﬁe limit
amount‘ as stipulated ; in the Authority
"Iv‘hr;“eshold.‘ | | - |
;tshellinvthie case include receiying and(or
eiying ﬁedium/lone term' loan, it shell also
inclgde ygiying short/medium/long term loen
which is not operatienai in_ nature. The
medium/long term lean shall be the obligation
9? the Company to the bank o;‘uahy other
financial institution which settlement is
predicted to be made within the period of more
than,one normal oﬁeration cycle‘of the Company
Qt due date within the petiod of more than 12
(twelve) months after the datev of report of
financial position. Meanwhile; the
ehort/medium/leng term loae which v‘is ’not

operational in nature shall be loan granting




activity to Joint Venture Company, Affiliate or
any other party to finance "the 'investment
activity. The loan to the Subsidiary shall
sufficiently be reported to the Board of
Comﬁissioners. | |
Incorporating Subsidiary and/or Joint Venture
Company, , either Hin the home country or
qverseas,‘with value exceeding 1imit aﬁount as
stipulafed inbthe Authority threshold

The inéorporation of Sgbsidiaryv and/or Joint
Venfufe Company shall be the act of éompany
together with the othervone or more partner(s)
Qf, Shareholders aiming at establishing a new
corporate body and furﬁher makiﬁé capital
barficipétion for the first time to the new
corporate body as subscribed and paid up
caéital.

The Scope of provisions of B¢étd Manual
reléting to the iincorporation of this
Subsidiary and/or Joiﬁt Venturé .Company shall
also includevincorporation.of subsidiary and/or
Joint Venture Company ‘performedv by the
Subsidiary.

Acting as Corpgrate Guarantpr

T#e guaranteeing shall cénstitute the activity

of the Company as guarantor on liability of




Subsidiary, Joint Venture Company or Affiliate
éémpany, or any other party (relating to
transaction of Subsidiary, ‘Joint Vehture
Company, the said affiliate company) in one
transaction or some transaction which are
conﬁecting to each other. Those that are not
included into guaranteeing activity shall be
guérantééing méde by thé Compaﬁy as common act
td.sﬁpport the main businéss activity of the
Company. | “ -

Selling properties or assets belonging to the
Cqmpany in the férm ofA immovable goods with
?alue_of-more than limi#_améunt as stipulated
inxthé AuthqrityAﬁhresﬁold.“v - N

iﬁ'this case the immovable goods shall bé land,
building and combination between land and
pgilding.

Obtaining and/or selling/transfeffiﬂg and/or
énswering for, pledging quguar;ﬁtee éll or the
most pa:t of properties of the Company kasseﬁs)
either in one_trgnsactiqn or some transaction,
with value of bmore‘ thaﬁb'amouﬁﬁ limit Aaé
stipulated in‘the:Authority tﬁreéﬁold.

By Company’s assets shall mean: 1) .land, 2)
bqilding, 3)> pombination vﬁetween land: and

building, 4) material and inventory, including




machinery and equipment, motorized wvehicle,
stationery, and dead stock inventory, and/or 5)
operating assets.

Those not included into the definition of
Company’s assets shall mean assets nor recorded
as stock, namely MRO (Material Repair
Operation).

Sélling/éssigning of Company’é :éséets shall
mean evéfy act 6f assigﬁing iﬁ the form of
release of rights of ownership/control over the
assets belonging to the Company, whiéh writing-
off shall first be made, by recéivingbpayment
in the fofm of money or in the form éf exchange
for the othe; assets or other way allowed by
thé prevailing legislation!

Mortgaging, pledging or securing the Company’s
assets shall meaﬁ the act of»causinélthe assets
belonging to’ the Company to be collateral of
Company’s liability to the third party

(creditor).

Material and Inventory

{_vThe.:defipition _of mateﬁial and inventory
shall mean those as referred to in the
internal relating to write—offvand handover

of material and/or inventory prevailing

within the Company.




. The value which is used as basis for write-
off .over the matérial and inventory shall
mean the acquisition value of the said fixed
assets.

e The value shall mean combination value of
‘some object of material and inventory to be
written off and handed over in 1 (Qne)
proposal of write-off.

e The activity of writejoff and handover of
the material and inventory shall be made for
1 (one) proposal in l‘(one) year.

The Directors shall give report to the Board of

Commissioners regarding result of inventory of

material and inventory to be written off and

handed over.in the end Qf»the_first semester
annually. | |

Approval to Open Brénch office or

Repreéénfative‘ Office Else&here:.6:£;ide ‘the

Territory of the Republic of In&onesia

In the‘ process of approval of the Board of

Commissioners relating to the incorporation of

pranch' office/representative office of the

Qompany, Directors give explanation which shall

;t_least pontain: 1) aim gpg opjec?ive of the.

establishment of = the  branch office/




representative office of the Company, 2)
research related to bookkeeping of branch
office/representative office of the Company.
Writing off from bookkeeping the delingquent
receivables and dead stock inventory iﬁ ~the
value exceeding the 1limit as stipulated in
Authority threshold.

Tﬁs wfite;off of dslinquent receivagiss shall
meén the act to wrife;off. the vaelinquent
:sceivables énd/or the acf not ﬁo cqliect any
more "the‘ deliqquent ‘.iecei%ables which
implementation shall‘further be se£ out in the
in;srnai; prssedgre relsﬁing to ‘Qii;e—off of
dslinqueﬁt receivables within thevCompany.-
Proposing the Company’s Representative to
become the prospective Member of Directors and
the Board Qf Commissioners in Subsidiary having
Si?nificant Contribﬁtionv | |
éignifiqant antribution shall mean
cqntributionl qf 'Subsidia;y1 to‘ the Company’s
income. Meanwhile <the stratsgiq Vslue shall
mean the value of Company’s assets if compared
to the value of Company’s assets.

implementa?iop on filing of request in relation
to the act ofbDirectors shall further be set

out in resolution of directors regarding




nomination committee for the board .of
management of subsidiary.

1. Téking any acts which éfé ‘inéluded into
material transaction as stipulated by the
legislation in the area of capital market with
value as stipulated in the Authority threshold,
except the acts are inclﬁded into material
traﬁéaction which : is ‘excluded by the
iegiélétion.in tﬁe Capital Market.
if‘ the Céﬁpany 4conducts Affiliate fransaction
fhat shall. be Apublicizéd to ‘publici‘thfough a
certain transparency Qf _ informatién in
?gﬁspapers acqording to the vérevailing
iegislatioh, fhenv‘thew Company shall first
ébfain‘appfoval ffom fbevBogfdl?f éommiésioners
before making the said Affiliate Transaction.

In the _abproval process of the Board of
Cgmmissioners relating to  the i Affiliate
Transaction that_ ;hall be pgblicized, the
ﬁifectors shall‘give_egplanatipn thch‘shall-at
least contain: 1) reaSon for the Affiiiate
Tfansacfion, aﬁd 2) ‘impacf' of‘ the Affiliate

Transaction to the Company.

4.4 Act of Directors that shall obtain approval- of  GMS

(General Meeting of Shareholders)




1. The procedure for requesting the act of Direﬁtors
that' require approval of GMS (General Meeting of
Shareholders)

The procedure for requesting the approval of the act
of Directors that require approval of GMS (General
Meeting of Shareholders) shall be as follows:

a. The Directors shall submit written applicatiqn
fégarding the planA on iméleméntation bf GMS
(General Meeting of Shareholdérs) to ask for
épproval relating to the act of Directors to
ithe Board of Commissionefs, | |

b. After obtaining' writtén apprbval from fhe
Board of Commissioners reéa;aing tﬁe plan bn
conyening the GMS (Génerairr Meeting Qf
Sharehélders), _the Direq£ors  ;hall use the

procedure for convening the GMS (General

Meeting of Shareholders) according to
regulation of  FSA (Financial = Service
Authority) regarding the procedure for

convening the GMS (General Meeting of
$harehqlders) of issuer.
2, The aét of bifectgrs that sﬁall obtain’Approval of
QMS (Géneral ﬁeeting of Shareholders)
a; Approvéi to assign the Company'§ assets being
more than.50% Qf total net asséts‘(equity) of

the Company in one transaction or more, whether




relating to each other or not, and the said
transaction is transactibn of transfer of net
assets of the Compaﬁy occurring withiq the
period éf 1 fiséal year.

The approval to cause to be the loan collateral
the Company’s assets being more than 50% of
total net assets (equity) of the Company in one
transaétion of more, Qhether or not‘?elating to
éach other, and the ’transaction shall be
tfansaction of transfer of nét assets of the
¢ompany occurring wifhin the'perigd of 1.fiscal
year. | | |
The legal act;on to make Material ?rapsaction/
Affiliate Transaction, and certain éonflict of
Interest ”Transaction as referred ﬁo in the
1egislation in the aréa of Capital Market that
regqires approval from_the GMS jGeneral Meeting
of»Shafeholderé) of the Company ﬁndgi the terﬁs
énd'conditions as set out iq the legislation in
Cépital Market Sector;‘ N -

Making amalgamation, merger, takeover,
separation and dissolution of Subsidiary and
tbe‘ Joint Venture Company by- taking into
;qcount Nthe provisions ,in, Capital Market

Seqtor.




Making capital participation,vrelinquiShing the
capital participation including change of
capital structure in the other Company,
Subsidiary, and Joint Venture Company which is
not in the framework of recovering receivables
by taking into account the provisions in
Capital Market Sector.

Borrow1ng or lending moneyl on behalf of the
Company; with value exceeding total limit as
sfipulated in Auﬁhority thréshold.

Incorporating Subsidiary and/qr .Joiatﬂ Venture
Cpmpany either in the home country or overseas,
Qith‘ vaiué of »axceédiﬁg vtae total .limit as
stipulated in the Authority threshold

Seiling propertiea_'ar“nassets: belonging to
Company in the form af iﬁﬁovable goods with
value of exceeding the totalv limit  as
stipuiated in the Autho:ity threshold.
Obtaining and/o: selliag/transfe:ring and/or
mortgaging, piedéingv or: sacpring all or tﬁe
mast part of properties of the éaméany (assets)
éither in one transaction and/or some
transactions, with wvalue of moie than total
limit as stipulated in the Authority threshold.
Writing off from the bookkeepingvthe>delinquent

receivables and dead stock inventory in the




4.8

value exceeding the limit as stipulated within

Authority threshold.

Report of Implementation of Company Menagement

In the Company’s Articles of Association, the Directors
shall be obligated to among others giving responsibility
and information regarding the condition and management of
the company in the form of report of Company’s activity
including - ‘Financial - Statement, in the form of Annual
Report or periodic report according to the way and time
as stipulated in the prevailing legislation and/or if so
required at any time by‘the‘Board of:CommiSSioners.
Reportv or.‘Company’s activity shall be among others

relating to:

1. lSteel business, among others :price, supply
material; “ | | |

2. Business development;

3. Project progress;

4. Assets;

5. Performance achievement;

6. Human Resources;

1. Inﬁormation Teohnology;

8. qusidiary management;

9. Policy on health and occupational safety;

10. Risk menagemeht policy;

11. Action plan of corporation;




.1

12. Audit findings of Internal Auditor; and

13. Company Shares Development (GGRP).

The Board of Commissioners may give responsekon report
given by the Directors regarding Company develoﬁment and
report its task implementation result to the shareholders
according to the prevailing legislation.

GMS Approval Granting Mechanism

The GMS approval granting shall be made through forum to
Adopt Resolution of General'Meeting of Shareholders with
quorum ésr‘set _out in the Company’s Articlegv df

Association or the prevailing legislation.

Proposal of Appointment of ‘Public Accountant to GMS
(GenerallMeeting of Shareholders)

The Board ' of Commissioners shall be responsible for
proposing Public Accountant - Office tob GMS (Generél
Meeting of Shareholders)‘to be aésigned to perform audit
of fiﬁancial statement of the Company for the current
year and report the same to thelsubsequent.GMS (General
Meeting QfVVShareholders). The Directors shall help the
Board of Commissioners in the implementation of
procuremént’ of Public Accountant Office unﬁil entering
into contract.according to the legislation. |

1. The Board of Commissioners shall be assisped by the

Audit Committee in making research to the candidate




for Public Accountant Office to be proposed in the
GMS (General Meeting of Shareholders).

The Audit Committee proposes three candidates for
Public Accountant Office to the Board of
Commissioners which is prepared based on sequence of
rating of assessment result.

The Board of Commissioners shall determine Public
Accountant Office to be proposed to GMS (General
Meeting of Shareholders)

The Board of Commissioners shall propose the Public
Accountant Office to VGMS (General Meeting of
Shareholders). to | audit the annual | financial
statement and ask delegation of authority and power
to  GMS (General Meeting ’.of Shareholders in
determining the amonnt of service value of the said
Publichccountant Office.

If vthe GMS (General Meeting of Shareholders)
receives proposal of the Board of Commissioners, the
GMS (General Meeting of Shareholders shall stipulate
the Public Accountant Office proposed by the Board
of Commissioners. If the GMS (General (Meeting of
Shareholders) refuses, the GMS (General Meeting of

Shareholders) shall stipulate the Public Accountant

Office.




‘CHAPTER V CLOSING

5.

1

.2

Effectiveness of Boaid Manual

This Board Manual shall be prepared as work guidelines of
the Directors and Board of Commissioners which is already
agreed and stipulated jointly, in order to be able to
perform their tasks and responsibilities efficiently,
gffectively, transparently, competently, independently,
‘and acééuntably so as to be accepted by all concerned
partieé and in reference to the prevailing legislation.
The »ﬁoérd .éf Commiééionefs énd ‘bipectors Vshall be

responsible for ratifying the Board Manual.

Dissemination of Board Manual

The ' Company shall ~disseminate the Board Manual
sustainably.”The sustainable dissemination activity shall
be made to the new and existing Members of'Directoré and
members of the Board of Commissioners: The dissemination
shall be focused on understanding, awareness_and need to
apply the‘Good Corporate‘Governance consistently through
introductory program for the Member of Directorsb and

Member Qf the Board of Commissioners.

Evaluation and Review of Board Manual

The Company shall make periodic evaluation or according
to the need to know and measure conformance of the Boafd
Manual -to the prevailing legislation or business

dynamicity that occurs. The Evaluation of Board Manual of




the Company shall be performed by the Corporate Secretary
and Secretary of the Board of Commissioner, and

coordinating with the Internal Auditor.




APPENDIX 1

Approval of Threshold of Authority of Directors

PT Gunung Réja Paksi Tbk.

‘ Action

No. Value Approval Notes

1 a. Borrowing or lending | <1 billion President
money on behalf of PT ’ Director and a
Gunung Raja Paksi Director
Tok. T billion — 10 "Majority of

. Taking an'y other act | billion members of

and deed regarding Directors
management or | > 10 billion — Board of With exception
ownership ' of | 10% of total ~ Commissioners | of acts '
Company’s assets, | Equity of PT (transaction)
binding. the . Company | Gunung Raja being the daily
to. the. other = party | Paksi Tbk business activity

and/or . the other party
to PT Gunung Raja

of PT Gunung
Raja Paksi Tbk

Paksi ~ Tbk.,  and [>10% oftotal | General Meeting
representing - . -PT | Equity of PT of Shareholders
Gunung Raja Paksi | Gunung Rajay o
Tbk. either inside ' or | pPaksi Tbk
outside  the  court
regarding anything and
any event
Acquiring and/or.. <500 million President
selling/transferring and/or Director and a
mortgaging, pledging or , Director
securing all or.the most part | 500 million — 1 -+~ Majority
of assets of PT Gunung | billion “members of
Raja Paksi Tbk (assets) Directors
>1 billion — 10% Board of With exception
of Total Equity Commissioners | to any acts
of PT Gunung (transactions)

Raja Paksi Thk being the daily

business activity




of PT Gunung
Raja Paksi Tbk.

>10% of Total General Meeting
Equity of PT of Shareholders
Gunung Raja (GMS)
Paksi Tbk.
Incorporating <10% of Total Board of
subsidiary and/or joint | Equity of PT Commissioners
venture company, | Gunung Raja
either in the home | Paksi Thk
country of overseas. > 10% of Total | General Meeting
Selling properties or | Equity of PT of Shareholders
assets belonging to | Gunung Rajay (GMS) .
the Company in the [ Paksi Tbk
form of immovable
goods.

Writing - off . from the
booking the delinquent
receivables and dead
stock inventory

e
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