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JOINT REGULATION OF THE BOARD OF COMMISSIONERS AND THE BOARD OF DIRECTORS OF
PERUSAHAAN PERSEROAN (PERSERO)
PT TELEKOMUNIKASI INDONESIA TBK

NUMBER: 0S/KEPIDK/2022
AND
NUMBER: PD.620.00ir.01/HK200/COP-M4000000/2022

REGARDING

THE GUIDELINE ON THE WORKING PROCEDURES OF THE BOARD OF COMMISSIONERS AND
THE BOARD OF DIRECTORS (BOARD MANUAL) OF
PERUSAHAAN PERSEROAN (PERSERO)
PT TELEKOMUNIKAS! INDONESIA Tbk

THE BOARD OF COMMISSIONERS AND THE BOARD OF DIRECTORS OF
PERUSAHAAN PERSEROAN (PERSERO)
PT TELEKOMUNIKAS! INDONESIA Tbk

Considering @ whereas as a Stale Owned Enlerprise (SOE) whose shares are listed at the
Indonesia Stock Exchange and the New York Stock Exchange, Perusahaan
Perseroan (Persero) PT Telekomunikasi Indonesia Tbk (Tefkom) needs to have n
place the guideline on the working procedures of the Board of Commissioners and
the Board of Directors;

b, whereas Telkom, al the present ime, has already had in place the Guideline on the
Working Procedures of the Board of Commissioners and the Board of Direclors
(Board Manual) stipulated by means of the Joint Regulation of the Board of
Commissioners and the Board of Directors of Telkom Number 08/KEP/DK/2020 and
Number PD 620,00 OOVHK 2000COP-M4000000v2020 daled June 18, 2020, which
binds every member of the Board of Commissioners and the Board of Directors;

c. whereas In the current Board Manual has been accommodated the provision that
the Company will carry out evaluation periodically or in accordance with the needs
to know and measure the conformity of the Board Manual with the prevailing laws
and regulations and the occurring business dynamics,

d. whereas the Board of Commissioners and the Board of Directors are commitied to
apply good corporate governance, one of which is by camrying out evaluation over
the Guideline on the Working Procedures of the Board of Commissioners and the
Board of Directors (Board Manual),

8. whereas based on the result of the evalualion as referred to in point d above, it is
necessary 1o make a renewal on the Guideline on the Working Procedwes of the
Board of Commissioners and the Board of Directors (Board Manual) to adjust to the
latest regulations as well as the business naeds of the Company;

f. whereas in relation 1o the above mentioned considerations, then, it is necessary to
be stipulated the new Guideline on the Working Procedures of the Board of
Commissioners and the Board of Directors (Board Manual) in one Joint Regulation
of the Board of Commissioners and the Board of Directors.

Bearinginmind  : 1. The Articles of Association of Perusahaan Perseroan (Pe
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indonesia Tbik which has been published in the State Report of the Republic of
Indonesia Number 5 dated January 17, 1992, Supplement to the State Report of the
Republic of Indonesia Number 210, as has been amended for several imes and its
latest amendment has been approved and recorded in the database of the Legal
Entity Admirestration Syslem of the Ministry of Law and Human Rights by means of
the Decree of the Minister of Law and Human Rights of the Republic of Indonesia
Number AHU-0044650 AH.01.02 Tahun 2022 regarding the Approval over the
Amendment to the Articles of Association of Limited Liability Company Perusshaan
Persaroan (Persero) PT Telekomunikasi Indonasia Tbk.;

2 The Resolution of the Annual Genera Meeting of Shareholders for the Financial
Year of 2020 of Perusahaan Perseroan (Persero) PT Telekomunikasi Indonesia Thk
dated May 28, 2021, as stated in the Deed of Statement of Resoluion of the Annual
General Meeling of Sharenolders of Perusahaan Perseroan (Persero) PT
Telekomunikasi Indonesia Tbk No. 34 daled June 18, 2021, drawn up before Notary
Ashoya Ratam, SH., MKn.

Withdueregardsto : The Joint Meeting dated August 31, 2022, which principally has approved the
amendment 1o the Joint Regulation of the Board of Commissioners and the Board of
Directors of Perusshaan Perseroan (Persero) PT Telekomunikasi Indonesia Tok
regarding the Guidefine on the Working Procedures of the Board of Commissioners and
the Board of Direclors (Board Manual) of Perusahaan Perseroan (Persero) PT
Telekomunikasi Indonesia Tbk

HAS DECIDED

To stipulate . JOINT REGULATION OF THE BOARD OF COMMISSIONERS AND THE BOARD OF
DIRECTORS OF PERUSAHAAN PERSEROAN (PERSERO) PT TELEKOMUNIKASI
INDONESIA Tbk REGARDING THE GUIDELINE ON THE WORKING PROCEDURES
OF THE BOARD OF COMMISSIONERS AND THE BOARD OF DIRECTORS (BOARD
MANUAL) OF PERUSAHAAN PERSEROAN (PERSERO) PT TELEKOMUNIKASI
INDONESIA Tbk

FIRST Al the time this Joint Reguiation is stipulated, the Joint Regulation of the Board of
Commissioners and the Board of Directors of Telkorn Number: OKEP/DK/2020 and
Number: PD.620.00/r ODOHK200/COP-M4000000/2020 regarding the Guideline on the
Working Procadures of the Board of Commissioners and the Board of Directors (Board
Manual) of Perusahaan Perseroan (Persero) PT Telekomunikasi Indonesia Thk dated
June 18, 2020, is deciared to be revoked and is no longer appliable.

SECOND . Stipulate the Guideline on the Woerking Procedures of the Board of Commissioners and
the Board of Directors (Board Manual) of Perusahaan Perseroan (Persero) PT
Telekomunikasi Indonesia Tbk as attached on the Attachment o this Joint Regulafion.

THIRD . This Joint Regulation along with the supplementing Attachment constitutes one integral
and inseparable part

FOURTH . This Joint Reguiation will be eflective starting as of its dale of stipulation.

FIFTH ;. Without prejudice 1o the Fourth dictum mentioned above:

a The Company Regulation and the Decree of the Board of Commissioners which are
required for the implementation of this Board Manual will be stipulated at the |atest
B (six) months starfing as of the stipulation of this Joint Regul
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b. The provisions of the Board Manual which do not require implementing regulation
will be effective on the date of stipulation.

¢, Althe latest 6 {six) months starling as of the date of stipulation of this Board Manud,
the provisions in the Company Reguiation which have been issued before the
effective application of this Board Manual will continue to be vaid and, furthermore,
the provisions which have not yet conformed to the Board Manual must be adjusted

10 the provisions in this Board Manual.
Stipulated in 1 Jakarta
Dated . August 31, 2022
PERUSAHAAN PERSEROAN (PERSERO)
PT TELEKOMUNIKASI| INDONESIA Tbk
On Behalf of the Board of Commissioners On Behalf of the Board of Directors
[signature affixed) [signature affixad)
BAMBANG PERMADI SOEMANTRI RIRIEK ADRIANSYAH
BRODJONEGORO President Director
President Commissioner
[signature affxed)
MARCELINO RUMAMBO PANDIN
Commissioner
c,* Swon Transliator *
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ATTACHMENT TO THE JOINT REGULATION OF
THE BOARD OF COMMISSIONERS AND THE BOARD OF DIRECTORS OF
PERUSAHAAN PERSEROAN (PERSERO)
PT TELEKOMUNIKAS! INDONESIA TBK

NUMBER: 05/KEP/DK/2022
AND
NUMBER: PD.620.00Vr.01/HK200/COP-M4000000/2022

REGARDING

THE GUIDELINE ON THE WORKING PROCEDURES OF
THE BOARD OF COMMISSIONERS AND THE BOARD OF DIRECTORS (BOARD MANUAL) OF
PERUSAHAAN PERSEROAN (PERSERO)
PT TELEKOMUNIKASI INDONESIA Tbk
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LEGAL BASIS AND REFERENCE

Perusahaan Perseroan (Perserc) PT Telekomunkasi Indonesia Tbk constitutes a State-Owned Enterprise
engaging in the Telecommunicalion sector whose shares are listed at 2 (two) stock exchanges which are the
Indonesia Stock Exchange (BEI) and New York Stock Exchange (NYSE), therefore, Telkom is subject 1o the
provisions among others:

1. External Regulations
Regulations in the Indonesia

a Laws, among others:

I,

il

Law Number B of the Year 1995 regarding Capital Market as has been revoked partially by
means of Government Regulation in Lieu of Law Number 1 of the Year 2017 regarding
Financial Information Access for Taxation Purposes;

Law Number 36 of the Year 1999 regarding Telecormmunication as has been amended by
means of Law Number 11 of the Year 2020 regarding Job Creation;

Law Numbex 28 of the Year 1999 regarding Stale Administration as has been amended by
Law Number 30 of the Year 2002 regarding the Commission for the Eradication of Corruption
Criminal Offenses;

Law Number 31 of the Year 1999 regarding the Eradication of Corruption Criminal Offenses
as has been amended by means of Law Number 20 of the Year 2001 regarding the
Amendment 1o Law Number 31 of the Year 1999 regarding the Eradication of Corruption
Criminal Offenses and has been revoked parfially by means of Law Number 30 of the Year
2002 regarding the Commissioner for the Eradication of Corruption Criminal Offenses;

Law Number 19 of the Year 2003 regarding State-Owned Enterprises as has been amended
by means of Law Number 11 of the Year 2020 regarding Job Creation;

Law Number 15 of the Year 2004 regarding the Audit over the Management and
Accountabiity of State Finance;

Law Number 15 of the Year 2006 regarding the Audit Board of the Republic of Indonesia;

Law Number 40 of the Year 2007 regarding Limited Liabiity Company as has been amended
by means of Law Number 11 of the Year 2020 regarding Job Creation;

Law Number B of the Year 2010 regarding the Prevenfion and Eradication of Money
Laundering Criminal Offenses.

b.  Govemment Regulation Number 45 of the Year 2005 regarding the Establishment, Management,
Supervision, and Dissofution of State-Owned Enterprises as has been amended by means of
Government Regulation Number 23 of the Year 2022 regarding the Amendment to the Government
Regulation Number 45 of the Year 2005 regarding the Establishment, Management, Supervision,
and Dissolution of State-Owned Enterprises.

¢.  Reguiations of the Minister of State-Owned Enterprises, among others:

L

RwMondMMdS&M&WNWPERMNMHW
the Application of Good Corporate Governance at State-Owned SEB a5 1 _
amended al the latest by means of the Regulation of the Minister of
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Number PER-QSMBU/2012

Regulation of the Minister of Stale-Owned Enterprises Number PER-12/MBIV2012 ragarding
the Supporting Organs of the Board of Commissioners/Supervisory Board of State-Owned
Enterprises as amended by means of Per-06/MBUID4/2021 regarding the Amendment lo the
Regulation of the Minister of State-Owned Enterprises Number PER-12/MBU/2012 regarding
the Supporting Organs of the Board of Commissioners/Supervisory Board of State-Owned
Enterprises which has been amended by means of the Regulation of the Minister of State-
Owned Enterprises PER-14/MBU/1¥2021 regarding the Second Amendment io the
Regulation of the Minister of State-Owned Enterprises Number PER-12/MBUI2012 regarding
the Supporting Organs of the Board of Commissioners/Supervisory Board of State-Owned
Enterprises.

Regulation of the Minister of State-Owned Enterprises Number PER-03/MBIV2021 regarding
the Guidelines for the Appointment of the Members of the Board of Directors and the
Members of the Board of Commissioners of Subsidiary Companies of State-Owned
Enterprises as has been amended by means of the Regulation of the Minister of State-Owned
Enterprises PER-04/MBUVDG/2020 regarding the Amendment fo the Regulation of the
Minister of State-Owned Enterprises PER-03/MBLI2012 regarding the Guidelines for the
Appointment of the Members of the Board of Directors and the Members of the Board of
Commissioners of Subsidiary Companies of State-Owned Enterprises.

Regulation of the Minister of State-Owned Enterprises Number PER-02MBUN2/2015
regarding the Requirements and Procedures for the Appointment and Dismissal of the
Members of the Board of Commissioners and the Supervisory Board of State-Owned
Enterprises as has been amended by means of Regulation of the Minisier of State-Owned
Enterprises PER-10/MBU10/2020 regarding the Amendment to the Regulation of the
Minister of State-Owned Enterprises Number PER-02/MBUND2/2015 Regarding the
Requirements and Procedures for the Appointment and Dismissal of the Members of the
Board of Commissioners and the Supervisory Board of State-Owned Enterprises.

Regulation of the Minister of State-Owned Enterprises PER-04/MBUI2014 regarding the
Guidefines for the Stipulation of Income for the Board of Direclors, the Board of
Commissioners, and the Supervisory Board of State-Owned Enterprises as has been
amended at the \atest by means of the Regulation of the Minister of Stale-Owned Enterprises
PER-13MBU/I09/2021 regarding the Sixth Amendment to the Ragulation of the Minister of
State-Owned Enterprises Number PER-04/MBU/2014 Regarding the Guidelines for the
Stipulation of Income for the Board of Directors, the Board of Commissioners, and the
Supervisory Board of State-Owned Enterprises.

Reguiation of the Minister of State-Owned Enterprises PER-11/MBUMN 1/2020 regarding the
Management Contract and Annual Management Conlract of the Board of Directors of Siate-
Owned Enterprises.

Reguiation of the Minister of State-Owned Enterprises Number PER-11/MBUN7/2021
regarding the Requirements, the Procedures for the Appointment, and the Dismissal of the
Members of the Board of Directors of State-Owned Enterprises.

Regulations of the Financia Services Authority and the lechnical regulations related to capital
markel, among others:

=t

Reguiation of the Financial Senvices Authority Number 3¥POJK.04/2014 regarding the
Board of Directors and the Board of Commissioners of Issuers or Public Companies;

RewationoftheﬂnmddSewicastoﬁty Number 34/POJK!
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Nomination and Remuneration Committee of lssuers or Public Companies;

ii.  Regulation of the Financial Services Authority Number 35POJK.04/2014 regarding the
Corporate Secretary of lssuers or Public Companies;

iv.  Regulation of the Financial Services Authority Number 31/POJK.04/2015 regarding the
Disclosure of Information or Material Facts by Issuers or Public Companies;

v.  Regulation of the Financid Services Authority Number 55POJK.04/2015 regarding the
Guidelines for the Work Performance of the Audit Commitiee;

vi.  Regulation of the Financial Services Authority Number 29/POJK.04/2016 regarding the
Annual Report of Issuers or Public Companies;

vi.  Regulation of the Financia Services Authority Number 51/POJK.03/2017 regarding the
Application of Sustainable Finance for Financial Services Insfitufions, 1ssuers, and Public
Companies;

vit. Regulation of the Finanoial Services Authority Number 75P0JK.04/2017 regarding the
Accountability of the Board of Directors over Financial Stalement,

ix.  Regulation of the Financial Services Authority Number 15P0 JK 04/2020 regarding the Plan
and the Convening of General Meeling of Shareholders of Public Companies;

X.  Regulation of the Financial Services Authority Number 17/POJK.04/2020 regarding Material
Transactions and Change of Business Activities,

xi.  Regulation of the Financial Services Authority Number 42/POJK 04/2020 regarding Affilated
Transactions and Conflict of Interest Transactions;

xii  Regulation of IDX Number |-E regarding the Obligations for the Dellvery of Information as
has been amended based on the Decree of the Board of Directors of PT Bursa Efek Indonesia

Number Kep-D0015/BE101-2021 regarding the Amendment o the Regulation Number I-E
Regarding the Obligation for the Delivery of Information;

xii.  Circular Letter of the Financial Services Authority Number 32/SEQJK 04/2015 regarding the
Corporate Governance of Public Companies.

Regulations in the United States of America

a.  Securities Act of 1993,

b.  Securities Exchange Act of 1934,

¢ Form 20-F US-SEC Regulation

including each of their implementing regulations.

Internal Regulations

a  Adicles of Association of Perusahaan Perseroan (Persero) PT Telekomunikasi Indonesia Tbk;

b. DwudheBoaMdOamsoleMeum(Pem)PTTwMaa
Indonesia Thk,

& Swon Translator 4
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c.  Company Regulation of Perusahaan Perseroan (Persero) PT Telekomunikasi Indonesia Thik;

d Resolutions of the General Meeling of Shareholders of Perusahaan Perseroan (Persero) PT
Telekomunikasl indonesia Thk (Resolutions of GMS).

Guidelines for the Implementation of Good Corporate Governance (GCG)

a.  General Guidelines for the Indonesian Corporate Governance (PUGKI) issued by the National
Committee for Governance Policies (KNKG) of the Year 2021,

b.  OECD Guidelines on Corporate Governance of State-Owned Enterprises, Year 2015 (OECD SOE
Guidelines 2015);

¢.  Decree of the Secretary of the Ministry of Siate-Owned Enterprises Number SK-16/5.MBUI2012
regarding the Indicatora/Parameters for the Assessment and Evaluation over the Application of
Good Corporate Governance on Stale-Owned Enlerprises;

d  Indonesian Corporate Governance Manual, 2™ Edition, the Financial Services Authority (OJK),
2018.

In he avent thal there is any changes 1o the provisions as referred to in points 1, 2, and 3 above, including if there
is any new provision or regulation binding the Company, then, any activities and actions for the management andlor
supervision of the Company performed by the Board of Directors andior Board of Commissioners are subject o
the provisions of amendment or the new provisions aforesaid.

%

Articles of Association shall be thes Articles of Associabion of Perusahaan Perseroan (Persero) PT
Telekomunikasi Indonesia Tbk, along with its amendments from time fo time, wherein includes the by-laws.

State-Owned Enterprise, which herainafter will be referred 1o as BUMN, shall be a business entity whose
entire or a substantial part of its capital is owned by the state through direct participalion which is deriving
from separated state assels.

Board Manual or Work Procedure shall be the guidelines for the Board of Directors and the Board of
Commissioners, based on the agreement, the approval andéor the sfipulation in relation 10 the mallers
related to the consistent activiies and actions in a structured, systematic and enforoeable manner by the
Board of Directors and the Board of Commissioners in carrying oul the management of the Company which
cannot be stipulated in detalled manner in the Articles of Association (AoA) of the Company and the
provisions of the legisiations in order to achieve the Vision and Mission of the Company.

Board of Directors shall be the organ of the Company who s fully authorized and responsible for the
managemenl of the Company for the interest of the Company, In accordance with the purposes and
objectives of the Company as well as representing the Company, both inside and outside the court in
accordance with the provisions of the Articles of Association.

Board of Commissioners shall be the organ of the Company assigned 10 carry out the suparvision in
general andior in specific manner in accordance with the Articles of Associaion as well as to provide
advices lo the Board of Directors.

Facilities shall be Income In the form of means and/or expediency andior encumbrance which s
usad/utiized by the members of the Board of Directors, the Board of Commissioners, and the Supervisory
Board in the framework of implementation of duties, wmodﬂes,ohllgaﬁonsmdrmmbﬂlﬁesbasedon

the laws and regulations,
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Employee of the Company shall be the individual working al the Company, induding the definite term
professional staff and receives salary basad on employment relationship.

Principal Employee shall be the Band Position 1 employee (BOD-1) occupying managerial position,

Executive Committee shall be the committee formed by the Board of Directors by means of a Company
regulaion having the members of 2 (two) or more Directors who are given the authorities fo resolvel/approve
the Company regulaticn, certain policies and transactions.

Audit Committee shall be the commitiee which is formed by and accountable to the Board of
Commissioners in assisting the performance of duties and functions of the Board of Commissioners.

Nomination and Remuneration Committee shail be the committee which is formed by and acoountable
to the Board of Commissioner in assisting the performance of functions and duties of the Board of
Commissioners relaled to the nomination and remuneration towards the members of the Board of Directors
and the members of the Board of Commissioners of the Company inchuding the related malters stipndated
in the Articies of Association (AoA) of the Company.

Independent Commissioner shall be the member of the Board of Commissioners coming from cutside the
Company and fulfiling the requirements as stipuiated in the Arlides of Associalion and the prevaling laws
and regulations.

Sustainability Report shal be the report announced lo the public containing the economic, financial, social,
and Environmental performance in carrying out sustainable business.

Allowance shall be Income in the form of money or cash equivalent received at a cerlain time by the
members of the Board of Directors, the Board of Commissioners, and the Supervisory Board, other than

Salary/Honorarium.

Stakeholder shall be the parties having an inerest towards the Company since it have legal relationship
with the Company, authority (influencalcontrolipower) and interest lowards the business activibes of the
Company.

Company or Corporation or TELKOM shall be Perusahaan Persercan (Persero) PT Telekomunikasi
Indonesia Tbk.

Related Party shall be the individual or the companyfenlity having relationship with the members of the
Board of Directors and the Board of Commissioners, either direcly or indirectly, through family relationship
and or share ownership.

Meeting of the Board of Directors (RADIR) shall be the meeting convened by the Board of Directors in
accordance with the meeting mechanism stipulaled in the Articles of Association of the Company and the

prevailing Company regulation,

Meeting of the Board of Commissioners shall be the maeting convened by the Board of Commissioners
in accordance with the meeting mechanism stipulated in the Articles of Association of the Company and
prevaiing regulations either stipulated by the Board of Directors and the Board of Commissioners,

Six Eyes Principles shall be the principles for the separation of iniliation, review, and approval provision
functions (segregation of duties) over the actions carried oul in the decision making by the Company.

Telkom Group shall be Perusahaan Perseroan (Perserc) PT Telekomunikasi Indonesia Tk and the enlire
subsidiary Companies whose industry is “related” in nature and who formed cohesiveness in an
as well as for the purpose of effeciveness on the management of its business portiolio,

entity aforesaid requires the management in a platform management.
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GENERAL PRINCIPLES

1. Board Manudl Is composed based on the corporate law principies, the provisions of the Articles of
Association, the Company regulations stipulated by the Board of Directors and the Board of Commissioners,
e laws and regulations, the instruclions of the Shareholders as well as the corporale management
practices by continue observing and is capable of fulfilling the demands of business speed and dynamics,
by always maintaining compéiance aspect.

2. Ingeneral, the Board Manual stipulates the stipulating principles between the members of the Board of
Directors and the Board of Commissioners over the matiers, among ofhers:

a

g
h.

The power of attormey acting for and on behalf of the Board of Directors in representing the
Company;

The Impeded Members of the Board of Directors and the Vacant Positions as the Members of the
Board of Directors;

The mechanism or the forum for the adoption of resolution/approval of the Board of Directors and
the Board of Commissioners;

The Conflict of Interest of the Board of Directors and the Board of Commissioners in the transaction
with the Related Parties:

The distribution of duties and authorities of the mambers of the Board of Directors and the Board of
e

The Exacutive Commitiee and the Committees under the Board of Commissioners; and
The working relationship of the Board of Directors and the Board of Commissioners.

3 Inthe performance of their duties, the Board of Directors and the Board of Commissioners will be obliged
lo obsarve.

The complianoe towards the Pancasila ideology, the Laws and Regulations, the Articles of
Association, and the Company regulation;

The appication of business practices based on the principles of Good Corporate Governance, which
are: tm, accountability, responsibility (accountability), independence {autonomy), and

The application of segregation of duties based on the "Six Eyes Principles’ which is the separation
of functions among the initiation, review, and approval provision functions over a materia of a
resolution;

The role of BUMN as the government tool (Welfare state) in nalional development;

The Business Judgement Rule as contained in the Law Number 40 of the Year 2007 regarding
Limited Liabiity Company, Government Regulation Number 45 of the Year 2005 regarding the
Establishment, Management, Supervision, and Dissolution of BUMN as amended by Government
Regulation Number 23 of the Year 2022, the Regulation of the Financial Services Authority Number
33POJK 0472014 regarding the Board of Directors and the Board of Commissioners of Issuers or
Public Companies, as well as the Arficles of Associaion of the Company with
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(). Good faith;

().  Adoption of resolution with due regards to the company interes! (iduciary duty) snd not based
on the personal interest (duty of loyalty);

(i) Based on sufficient knowledge (informed basis), and
(). Carried out prudently and thoroughly (duty of care).
f. The cultural values of the Company, among others:

().  The Telkom Way in Digital Era
().  The working cultural values of the Company (board culture) applied in carrying out the dally

actvities of the Company:

(a) The attendance on every routine meeting,

(d)  The equity participation;

(¢)  The skils of each member of the Board of Directors and the Board of Commissioners;

(d) The age limit of each members of the Board of Drectors and the Board of
Commissioners;

(8)  The involvement of the previous Presidant Director,

()  The Independence;

(g) The total number of membership of the Board of Direclors, the Board of
Commissioners, and the Commiltees;

(h)  The respect, trust, and candor among one another;

()  The openness lowards differences of opinion;

() The regular changing of roles;

(k)  The indvidual accountability;

()  The performance evalation.

g.  Pay atlention lo the demands of business development, speed and dynamics by confinue observing
and in accordance with the prevailing regulations.
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CHAPTER|
THE BOARD OF COMMISSIONERS
A.  THE COMPOSITION OF THE BOARD OF COMMISSIONERS
1. The Composition of the Board of Commissioners

a.  The Board of Commissioners consists of al least 2 (two) members, one individual among
them will be appointed as the President Commissioner, and if required one individual among
them may be appointed as the Vice President Commissioner;

b.  The Board of Commissioners consists of the Commissioners and the Independent
Commissioners, the total number of Independent Commissioners must be at least 30% (thirty
percent) of the lotal number of the entire mambers of the Board of Commissioners,

2. The Tarm of Office of the Board of Commissioners

a The term of office of the members of the Board of Commissioners is stipufated 5 (five) years
and may be reappointed for 1 (one) more term of office.

b.  The members of the Board of Commissioners will be provided with honorarium and
alowanocesifacliies including bonus royalty, and retirament benefits, the type and amount of
which are stipulated by the GMS with due observance of the provisions of the prevalling laws
and reguiabons.

B. THE MEMBERSHIP OF THE BOARD OF COMMISSIONERS
1. The Appoiniment of the Board of Commissioners
a  The Members of the Board of Commissioners will be appointed and dismissed by the GMS,

b.  The Members of the Board of Commissioners will be appointed from the candidates
nominated by the Shareholders and the nomination aloresaid is binding towards the GMS.

c. The proposal for the appointment of the Board of Commissioners 1o the GMS will be carried
out with due observance of the recommendation from the Board of Commissioners. In giving
the recommendation, the Board of Commissioners may observe the input from the
Nominasion and Remuneration Committes, if any.

d The newly appointed Members of the Board of Commissioners must be given the ntroduction
program and competence improvement.

The abovementioned provisions will be carried out based on the Articles of Association and the
prevailing laws and regulations.

2. Waccording lo the assessment of the Minister of State-Owned Enlerprises (the Minisier of BUMN),
there is an urgent condition, then, the Minister of BUMN may appoint a temporary member of the
Board of Commissioners without the assessment process, guided by the prevailing laws and
regulations.

3. Thetermination of the Office of the Members of the Board of Commissioners

a The office of a member of the Board of Commissioners will end it

< Swon Translator
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()  He passed away,
(§)  His term office has ended,
() He isdismissed basad on the GMS;

(v) He is declared of being bankrupt by the commercial court which has already had
permanent legal force or he is put under guardianship based on a court decision; or

(v)  He no longer fulfills the requirements as a mamber of the Board of Commissioners
based on the Articles of Association and other laws and regulations,

The provisions as staled in point 3.2.(v) above, including but nol limited lo concurrently
serving in a prohibited office and the resignation.

The appointment for the members of the Board of Commissioners who did not fulfil the
requirements as staled in Point 3.a.{v) above, will be null and void starting as of the time the
other members of the Board of Commissioners or the Board of Directors are aware of the
non-fulfillment of the requirements aforesaid, based on valid evidence, and fo the relevant
member of the Board of Commissioners will be notified in writing with due observance of the

laws and reguiations.

For the members of the Board of Commissioners who is resigning before or after the end of
his term of office, unless due 1o his demise, then, the relevant individual wil remain
responsible for ther actions which accountability have not yet been accepted by the GMS,

4, The Dismissal of the Members of the Board of Commissioners

a

The members of the Board of Commissioners at any fime may be dismissed based on the
resolution of the GMS by stating the reasons thereof,

The reasons for the dismissal of @ member of the Board of Commissioners as mentioned
above wil be carrfed out if based on the facts, the relevant members of the Board of
Commissioners, among others:

()  Does not perform his duties properly;

(i)  Violales the provisions of the Articles of Association andfor the prevaling laws and
reguiations;

(i)  Isinvolved in an action which is inflicting losses to the Company andior the state;

(v) Commils an action violating the ethic andfor the decency which should be honored as
a member of the Board of Commissioners;

(v) Has been stipulaled as the suspect or the accusad by the authorities in an action
which is inflicting losses to the Company andior the state finance;

(vi) s convicted of being guilty with the court decision which has already had permanent
legal force,

(vi) Resigns.

In addition to the reasons for dismissal abovs, the member of the
may be dismissed by the GMS based on other reasons considered
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for the interests and objectives of the Company.

The resolution for the dismissal may be temporary or permanent in nature, in accordance
with the resolution of the GMS, due to the reasons as relerred % in point b {i), (i), (W), (iv)
and point ¢, which is adopted after the relevant individual is given the opportunity to defend
himself in the GMS, based on the provisions of the Articles of Association and the prevaliing
laws and regulations,

The permanent dismissal due 1o the reason as referred to in point b (i) and (vi) constitules
dishonorable discharge.

Among the members of the Board of Commissioners andfor between the members of the
Board of Commissioners and the members of the Board of Directors are prohibited to have
family relationship up to the third degree, both according to a straight kne and side Ine,
including a relationship arising from a marriage. In the event that there is any of such
condifion, then, the GMS will be authorized o dismiss one of the individual among them.

The proposd for the dismissal of the Board of Commissioners to the GMS will be carmed out
with due observance of the recommendation from the Board of Commissioners. In providing
recommendafion, the Board of Commissioners may observe the input from the Nominaticn
and Remuneration Committee, if any,

The dismissal of the Board of Commissioners will be carried out based on the provisions of
the Artickes of Association as well as the prevalling legisiations.

The Resignation of the Board of Commissioners

a

A member of the Board of Commissioners will be entitled 1o resign from his office before the
end of his term of office by notifying in writing regarding his intention aforesaid lo the
Company.

The Company will be obliged lo convene the GMS 1o resolve on the application for the
resignation of a member of the Board of Commissioners within a period of at the [atest 90

(ninety) days afier the receipt of the resignation letier.

The Company will be obiged fo carry out information disclosure to the public and submit it to
the Financidl Services Authority al the latest 2 (wo) working days afler the recaipt of
applicaion for resignation of a member of the Board of Commissioners and the result of the
convening of the GMS as menfionad above.

Before the effective date of the resignation, the relevant member of the Board of
Commissioners wil continue to be responsible for selfing his dulies and authorities in
accordance with the Arficles of Association and the prevalling laws and regulaions unless
stipidated otherwise by the resolution of the Board of Commissioners based on far
considerations.

Towards the resigning member of the Board of Commissioners mentioned above will
continue 10 be able 1o be requested his accountabllity as a member of the Board of
Commissioners starting as of the appoiniment of the relevant individual up o the date of
approval of his resignation in the GMS and such actions are accepled by the GMS.

The discharge of liabilities of the resigning member of the Board of Commissioners will be
given after the Annual GMS discharges him.

lnﬂwwmmtmmiQdmmofleoadd
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tolal number of the members of the Board of Commissioners (0 be less than 2 (two)
individuals, then, the resignation aforesaid will be valid i it has been stipulated by the GMS
and has been appointed a new member of the Board of Commissioners, therefore, fulfilling
the minimum reguirement of the tolal number of members of the Board of Commissionars.

The Vacant Office of the Board of Commissioners

a.  Ifatanylime, due to any reason whatsoever, on or more offices of the members of the Board
of Commissioners are vacant:

(0  The GMS must be convenad %o fill in the vacant offices aforesaid if il causes the
members of the Board of Commissioners 1o be less than 2 (two) individuals, one of
whom is the President Commissioner or the vacant office is as the President
Commissioner,

(i)  The GMS as referred to in point (i) above is convened at the latest 90 (ninety) days
after the occurrenoe of the vacant offices.

b. If at any time, due to any reason whatsoever, the entire members of the Board of
Commissicners of the Company are vacant, then, for the time being, the Dwiwarna A Series
shareholder may appoint the acting official as the member of the Board of Commissioners to
carry out the work of the Board of Commissioners with the same authorities, provided that
within a period of at the latest 90 (ninety) days after the occurrence of the vacancy, musl be
corvened the GMS 1o fill in the vacant office of the Board of Commissicners aforesaid.

PRESIDENT COMMISSIONER

The President Commissioner has the equal position as other members of the Board of Commissioners. The
Duty of the President Commissioner as the primus inter pares shall be as the coordinator in the
implementation of activities and duties of the Board of Commissioners.

The duties and responsibxities of the President Commissioner are, among others, as following:

1.
2

Lead and ensure the effectiveness of the performance of the Board of Commissioners.

Prepare, apply, and provide review over the working guidelinesiprocedures ralatad fo the dutes of
the Board of Commissioners.

Prepare the meeling schedule calendar of the Board of Commissioners and cocrdinate it with the
Commitiees level of the Board of Commissioners.

Organize and deliver meeling agenda as well as ensure that the enlire Commissioners receive the
information in a timely manner.

Interact periodically with the President Director and act as the liaison between the Board of
Commissioners and the Board of Directors,

Ensure the information delivered to the entire Commissioners Is accurate, on time, and clear.
Ensure the sffeciive communication with the shareholders,

Arrange the performance evaluation of the Board of Commissioners, including the entire levels of
the Committees and the Independent Commissioners, regularly.

Faciltate the effective contribution from the Independent Commissioner and 4
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relationship among the Commissioners.

10.  Carry out other duties in accordance with the request of the GMS and the Board of Commissioners
collegially, in acoordance with the needs and conditions.

D.  THEINDEPENDENT COMMISSIONER

1. The Independent Commissioner constitutes a member of the Board of Commissioners who s not
affikated with the Board of Directors, other members of the Board of Commissioners, and the
Controling Shareholders, as well as free from business relationship or other relationship which can
affect his capability to act or to solely act for the interest of the Company.

2. The Independent Commissioner has basic responsibiity fo encourage the applcation of Good
Corporate Governancs in the Company through the empowerment of the Board of Commissioners
in order 1o be able 1o carry out the supervisory duties and the providing of advices fo the Board of
Directors effectively and to further provide added value %o the Company.

a.  The Duties of the Independent Commissioner
()  Warmant the transparency and openness of the financial statement of the Company;
(})  Far treaiment towards the minority Shareholders and other Stakeholders;
(W) Disdlose the fransactions contaning conflict of interest in a properly and farrly,
(v) Ensure the compliance of te Company to the prevailing legisiations and regulations;
(v)  Warranl the accountability of the organs of the Company

b.  The Authorities of the Independent Commissioner
()  Char the Audit Committee and other Commiliees.

(i)  The Independent Commitiee who has occupied the office for 2 (two) periods of term
of office may be reappointed on the subsequent period 10 the extent that the
Commissioner aforacald declares himself to remain independent o the

GMS and it must be disclosed in the Annual Report,

(§) In the event that the Independent Commissioner occupies the office on the Audit
Committes, the relevant Independent Commissioner may only be reappointed on the
Audit Committee for another 1 (one) period of subsequent term of office on the Audit
Committee.

(v) Basad on the rational and prudential considerations, will be entitled lo express an
opinion different from that of other members of the Board of Commissioners and it
must be recorded in the Minutes of Meeting of the Board of Commissioners and the
different opinion which is material in nature must be included in the annual report.

c.  The Responsibilities of the Independent Commissioner

in the effort to properly carry out his responsibiliies, then, the independent Commissioner
mus! proactively endeavor in order that the Board of Commissioners carries out the
mmmwmmmmeoaodonmmb but not limited to the
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()  Ensure that the Company has effective business strategy, including to monitor the
schedule, budget and effectiveness of the sirategy aforesaid;
(i) Ensure that the Company appoinis the executives and the professional managers;

(il) Ensure that the Company has information, control system, and audit system which
are working properly;

(v) Ensure that the Company complies with the laws and the prevalling legisiations and
the values stipulated by the Company in carrying out its operation,

(v) Ensure the risks and crisis potentials are afways identified and managed properly;
(v) Ensure the GCG principles and practices are complied with and applied properly.
THE DISTRIBUTION OF WORKS OF THE MEMBERS OF THE BOARD OF COMMISSIONERS

The distribution of works among the members of the Board of Commissioners will be stipulated by
themselves, and for the smooth running of their duties, the Board of Commissioners will be assisted by the
Secretary of the Board of Commissioners.

THE DUTIES, RESPONSIBILITIES, AND AUTHORITIES

1. The Board of Commissioners will be assigned to carry out the supervision lowards the management
policies, the running of the management in general, pertaining both to the Company and the
businesses of the Company which are carried out by the Board of Direclors, and to provide advices
to the Board of Directors, including the supervision fowards the implementation of Long Term Plan
of the Company, the Annual Work and Budget Plan of the Company as weil as the provisions of the
Arficies of Association and the Resolutions of the GMS, as well as the laws and regulations, for the
interests of the Company, in accordance with the purposes and objectives of the Company.,

2. The Board of Commissioners has the autheritles to:

a Examine the books, letlers, as well as other documents, examine the cash for verification
purposes, and other securities, and examine the assets of the Company,

b Enter the premises, buildings, and offices used by the Company,

¢ Demand explanation from the Board of Direclors andlor other officials regarding any issues
relaling to the management of the Company;

d  Beinformed of any policies and actions which have been and will be taken by the Board of
Directors;

e,  Demand the Board of Directors andior other officials under the Board of Direclors, with the
acknowledgement of the Board of Directors, to attend the meeting of the Board of
Commissioners, whereas for the demand or support of activities, other than the meeting to
be convened, with due regards lo the professionalism, ethics, interasts of the Company and
the organs of the Company;

f Appoint and dismiss a Secretary of the Board of Commissioners;

g Suspend a member of the Board of Directors in accordance with he provisions of the Articles
of Association of the Company, °~L son Transiator *
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Establish the Audit Committee, the Remuneration and Nomination Commitiee, the Risk
Monitoring Commitiee, and other committeas, if considered necessary with due regards o
the capabiities of the Company;

Utilize the expert staff for certain matters and in certain period at the expense of the
Company, if considered necessary;

Carry out the management acticns of the Company in certain condiions for certan period in
accordance with the provisions of the Articles of Association;

Approve the appointment and dismissal of the Corporate Secretary andfor the Head of
Internal Supervisory Unit,

Analyze and carry out review over the annual report prepared by the Board of Direclors as
well as execute the annual report aforesad,

Altend the meeling of the Board of Direclors and provide insights towards the matiers being
discussed,

Exercise other supervisory authorities (o the extent they are not contradiclory to the laws and
regulations, the Articles of Association, andior the resolutions of the GMS;

in the framework of carrying out the supervisory function, the members of the Board of
Commissioners during working hours or at other agreed time, collectively or individually, with
or without prior notification to the Board of Directors, with due regards to the professionalism,
the Interests of the Company, the public, as well as the organs, has right of access, including
but not limited 1o the buildings and locations of or other wlilized places controlled by the
Subsidiary Companies of the Company and has the right o examine the books, lefters of
evidence, reports, and stocks of goods, and examine the cash position (for verfication
purposes) and other collaterals, and o be Informed of any actions which are taken by the
Board of Directors of the Subsidiary Companies based on the principles of information
disclosure, with due observance of the confidentiality of the Company, as well as may provide
advices to the Subsidiary Companies relaled lo the policies/actions which have been decided
and which will be laken by the Board of Direclors of the Subsidiary Companies, whether
requested or not.

In relation to the dutes and authorities above, the Board of Commissioners will be entitled to receive
income stipulated by the GMS, with the provisions:

a

The Type of Income

1) Honorarium;

2)  Alowances, which are consisting of:
I, Religious holiday allowance,
i, Transportation allowance;
i.  Retirement insurance.

3)  Faciites, which are consisting of:

I Health facilibes;

% Swon Transiator 4
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i, Legal assistance faciities.

4)  Bonus Royalty/Performance Incentives, in the case of Bonus Royalty, it can be

provided with addition in the form of Long Term Appreciation (Long Term
Incentivel Tl)

The details, amount, types, and procedures for the providing of income for the members of
the Board of Commissioners, including their changes, adhering to the provigions in the laws
and reguiations, the Articles of Association as well as the Company regulation.

In relation lo the duties and authorities of the Board of Commissioners as referred 1o in point 2 (two)
above, then, the Board of Commissioners will be obliged to:

a

b.

Provide advices ko the Board of Directors in carrying cut the management of the Company,

Give opinions and approval over Long Term Plan of the Company, the Annual Work and
Budget Plan of the Company as well as other work plans prepared by the Board of Directors,
in accordance with the provisions of the Articles of Association and the provisions of the

prevailing iaws and reguiations;

Keap up with the development of the activities of the Company, provide opinions and advices
to the GMS regarding every issue considered important for the management of the Company,

Report to the Dwiwarna A Series Shareholder if there is any tendency of declining
performance of the Company,

Propose to the GMS, the appointment of Public Accountant who will carry out the audit over
the books of the Company;

Anglyze and review [he perodic report and the annual report prepared by the Board of
Direclors as well as execute the annual report;

Provide explanalion, opinion, and advices 1o the GMS regarding the Annual Report, If
accepled,

Prepare the minutes of meeting of he Board of Commissioners and keep the official copy of
which;

Report to the Company regarding his share ownership andlor his family to the Company
aforesaid and other Company;

Provide report regarding the supervisory duties which have been performed during the
recently elapsed financid year to the GMS;

Provide explanation regarding any matters inquired about or requested by the Dwiwama A
Series shareholder with due obssrvance of the laws and regulations, particutarly those
applicable in the Capital Market sector,

Carry out other obligations in the framework of supervisory dutes and the providing of
advices, 1o the extent they are not contradictory o the laws and regulations, the articles of
association, and/or the resolutions of the GMS,

Every member of the Board of Commissioners will be jointly and sevetdyhablebtmlossesoﬂhe

performing his duties.

Page 210 79




[Official Transiafion]

The member of the Board of Commissioners cannot be demanded for his accountabllity for the
losses of the Company if he can prove:

a

b.

Such losses aloresaid are not due 10 his fault or negligence;

He has performed supervision In good faith and prudential manner for the interests and in
accordance with the purposes and objeciives of the Company,

He does not have any conflict of interest, either directly or indirectly, over the management
actions of the Board of Directors resulting in the losses; and

Has taken actons, including provide advices to the Board of Direclors which are given
formally and which can be proven, either in writing or by means of other media, to prevent
the arising of and the continuance of such losses,

In certain condiions, the Board of Commissioners will be obliged to convene the annual GMS and
other GMS in accordance with his authorities as stipulated in the laws and regulafions and the
Adticles of Association.

G.  THEMEETING OF THE BOARD OF COMMISSIONERS AND THE DECISION MAKING MECHANISM
General Principles

1.

Any resolution of the Board of Commissioners is adopted in the meeting of the Board of
Commissioners or the resolution in lieu of the meeting of the Board of Commissioners,

The Board of Commissioners will be obliged 1o convene the meeting at least 1 (one) time in
a month.

The Board of Commissioners will be obliged to convene the joint meeting with the Board of
Directors pariodically at least 1 (one) time in 3 (three) months.

The materials for the meeling as referred 1o in letter ¢. above, particularly for the meeting
discussing the quarterly financial stalement, will be delivered by the Board of Directors at the
latest 5 (five) working days prior to the convening of the meeting supplemented by the
evidence of delivery of documents.

The mechanism for the convening of the Meeling of the Board of Commissioners, among
others, such as the summoning for the meeting, the venue of the meeting, the quorum, the
mechanism for the adoption of resolution, the minules of meeting, eic., will be entirely
referring to the provisions in the Articles of Assoclation of the Company.,

For good administraion, for every member of the Board of Commissioners who are prevented
from attending in the meeting of the Board of Commissioners, is implored to grant special
power of atiorney to ofher member of the Board of Commissioners.

Every resolution of the meeting of the Board of Commissioners which has been convened in
accordance with the provisions in the Articles of Association constifutes the resolution of the
Board of Commissioners as a council and therefore is binding every member of the Board of
Commissioners.

If in the adoption of resolution which is carried out by means of voling, there is any differance
of opinion or dissenting opinion, then, Undwenﬁngownmfrpm!henmbetofmawd
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minutes of meeting along with the reasons for such dissenting opinion aforesaid.

3 Every resoiution of the meeting of the Board of Commissioners with the Board of Directors
as referred 10 In Jetier ¢ above, which has been convened in accordance with the provisions
in the Arficles of Association consfitules a binding resolution which is binding every member
of the Board of Commissioners and the members of the Board of Directors

J The process for the adoption of resolution in the meeting of the Board of Commissioners
aither the meeling of the Board of Commissioners itselfl or the joint meeting with the Board of
Directors related to the input/instruction from the stakeholders, will be carried out swiftly and
wisely (not rigid) as well as putfing forward the inferest of the Company, with due regards to
the prudential principles, and compliance towards the prevailing laws and regulations.

The Summoning and the Convening of the Meeting of the Board of Commissioners

a  The summoning for the Meeting of the Board of Commissioners must be carried out by the
President Commissioner. In the event thal the President Commissioner is impeded or not
available, then, the summoning for the meeting will be carried out by the Vice President
Commissioner or by one of the members of the Board of Commissioners.

b.  The summoning for the Meeting of the Board of Commissioners will be given or delivered
directly by means of written letter or by means of electronic media which at least contains the
agenda, the dale, the time, and the venue of the meeling, to every member of the Board of
Commissioners, at the |atest 5 (five) days prior to the convening of the meeting, excluding
the date of the summoning and the date of the meeling, or within a shorter period in urgent
condition.

c The summoning as referred 1o in letter b above will not be required for meetings which have
been scheduled based on the resclution of the Meeting of the Board of Commissioners

convened praviously.

d  The Meeting of the Board of Commissioners will be convened at the place of domicile of the

Company or at other piaces within the tesritory of the Republic of Indonesia or at the place of
business aclvilies of the Company.

@.  Inaddition to the Meeling of the Board of Commissioners convened with physical attendance,
the Meeling of the Board of Commissioners may also be convened by means of
telaconference media, video conference or other electronic media faciliies in accordance
with the prevaiing provisions.

f. In the meeting of the Board of Commissioners convened by means of video conference
connection or other similar communication faclities, must be drawn up the minules of meeling
in writing and circulated %o the entire members of the Board of Commissioners who participate
for examinaion and approval.

g The Meeting of the Board of Commissioners will be chaired by the President Commissioner,
in the event that the President Commissioner is prevented from attending, the meeting will
be chaired by the Vice President Commissioner or an appoinied Member of the Board of
Commissioners.

h. In the evenl that the President Commissioner did not make any appointment, then a member
of the Board of Commissioners with the longest serving period as a member of the Board of
Commissioners will act as the chairman of the meeting of the Board of Commissioners.
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as members of the Board of Commissioner are more than one individudl, then, the oldest
member of the Board of Commissioners will act as the chairman of the meeting.

In the Meeting of the Board of Commissioners, avery member of the Board of Commissioners
will be entitied to cast 1 (one) vole and in addiion 1 {one) other vote for every other member
of the Board of Commissioners whom he validly represented in the meeting aforesaid.

The Mechanism for the Adoption of Resolution

All resolutions in the meeling of the Board of Commissioners are adopled by means of
deliberation to reach a consensus.

The Meeting of the Board of Commissioners will be valid and entiled to adopt binding
resolutions only if more than % {one-half) of the total number of members of the Board of
Commissionars are present or representad in the meeting,

If the resolution based on deliberation 10 reach a consensus cannot be achieved, then, the
resolution must be adopled by means of voling based on the affirmative voles of more than
% (one-half) of the total number of votes validly cast in the relevant meeting.

In the case of a lie between the affirmative votes and the dissanting voles, then, the resolution
of the Meefing of the Board of Commissioners wil be the same as the opinion of the
principalichairman of the Meeting of the Board of Commissioners by continue cbserving the
provisions regarding the accountabiity as referred to in the Articles of Association of the
Company, unless conceming an individud, the adopion of resolution of the Meeting will be
carmied out by means of closed election.

Every member of the Board of Commissioners will be entitied %o cast 1 (one) vote and in
addition 1 (one) other vole for the member of the Board of Commissioners whom he
represanted (if he was represented by virtue of power of attomey).

The voting concerning an individual will be carried out by means of unsigned folded ballots,
whereas voling conceming other maliers will be carried out orally, unless the Chairman of
the Meeting stipulates otherwsse without any cbjection based on the majorily voles of those
presant,

Every member of the Board of Commissioners who is present or represented in the meeting
must give or cast vole.

In the event that a8 member of the Board of Commissioners did not cast vole (abstain), then,
the relevant member of the Board of Commissioners aforesaid will be considered approving
the result of the resolution of the Meeting of the Board of Commissioners and will also be
responsible for the result of the resolution of the meeting.

Invalid votes will be consdered non-axistent and will not be taken into account in determining
the total number of votes cast in the meeting.

The resolution may also be adopted outside the meeting of the Board of Commissioners
provided that all members of the Board of Commissioners have been notified regarding the
proposal for the relevant resolution and all members of the Board of Commissioners give
their approvais regarding the presented proposal as well as execute the approval aforesaid,
which resolution will have the same force as a resolution lawfully adopled in the meeting of
the Board of Commissioners.

Evmmwmmawddmsmmw
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either directly or indirectly, has an interest in a transaction, contract or proposed conltract in
which the Company becomes one of the parties, must be stated the nalure of his interest in
a Meeting of the Board of Commissioners and will not be entiled to participate in the voting
regarding the matier relaled 10 the iransaction or conlract aloresald.

The Minutes of Meeting of the Board of Commissioners

a In every meeting of the Board of Commissioners must be drawn up the minutes of meeting
containing the matlers being discussed (including stalement of disapprovalidissenting
opinion of the members of the Board of Commissioners), if any, and matters which are
resoived must be entered info the annual report.

b, The minutes of meeting as referred to in letler a above must be set out in the Minutes of
Mesting drawn up by an individual present in the meeting who is appointed by the Chairman
of the Meeting, and then, [t is execuled by the entire members of the Board of Commissioners
who are present and will be delivered to the entire members of the Board of Commissioners.

¢ The Minutes of the Meeting of the Board of Commissioners with the Board of Directors must
be set oul in the Minutes of Meeting. The Minutes of Meeting must be drawn up by an
individual present in the meeting who is appointed by the Chairman of the Meeting, and then,
execuled by the entire members of the Board of Commissioners and the members of the
Board of Direclors who are present at e latest 20 (twenty) working days after the end of the
meeling. containing at least: (i) date of convening of the meeling; (ii) the venue for the
convening of the meeting; (iil) the subject matter of the discussion; and () the resolution of
the meeting.

d.  Intheevent thal there is any member of the Board of Commissioners and/or member of the
Board of Directors who did not execute the result of the meeting as referred to in lefter b and

letter c above, the relevant individual will be obliged lo state his reasons in writing in a
separale letter which is attached to the minutes of meeting.

e The minules as referred o in letter b, and latier ¢ above must be documented by the
Company.

L. The Minutes of Meeting of the Board of Commissioners constitute the valid evidence for the
members of the Board of Commissioners and for the third parties or other parties related 1o
the resolution adopted in the relevant Meeting.

H.  THE REPORTING OF THE BOARD OF COMMISSIONERS

1.

The Board of Commissioners will be obliged to provide report regarding the supervision which has
been parformed during the recently lapsed financial year 10 the GMS.

The Board of Commissioners has the obligation to research and give responses to the GMS over
the peniodic report and the Annual Report prepared by the Board of Direclors and execute the Annual
Report aforesaid.

The Board of Commissioners will be obliged 1o report 1o the Company regarding the share ownership
of their own andlor their famiies in the relevant Company and other companies, including every
change on it

The Board of Commissioners must ensure that the Annual Report of the Company has contained
the information regarding the identities, the main works, moo!lcasofhaoardof(:anusdmus
in other companies, including the meetings held in one financal year (the integpat TR :
joint meeting with the Board of Directors), as well as the honorarium, the 25
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allowances received from the relevant Company.

THE WORK ETHICS OF THE MEMBERS OF THE BOARD OF COMMISSIONERS

1,

The Work Ethic related o the Exemplary

The Board of Commissioners must encourage the creation of ethical behavior and uphold the ethical
standard at the Company, one of the methods ks by making himself as the role model for the Board
of Directors and the employees of the Company.

The Compliance Ethic Towards the Laws and Regulations

The Board of Commissioners will be obliged to comply with the prevaling laws and regulations, the
Articies of Association and the Guidelines of Good Corporate Governance as well as the policies of
the Company which have been stipulated.

The Ethic Related to Information Disclosure and Confidentiality

The Board of Commissioners must disclose the information in accordance with the provisions of the
prevalling laws and regulations and always maintain the confidentiality of the information entrusted
1o it in accordance with the provisions of the laws and regulations andlor the provisions of the
Company.

The Ethic Relaled to the Opportunity of the Company
During their 1arm of office, the Board of Commissioners is prohibited to:

a Take business opportunity of the Company for the interest of his own, his family, his business
group andlor other parties.

b.  Use the assels of the Company, the informaticn of the Company or his position as a Member
of the Board of Commissioners for his personal interest outside the provisions of the laws

and reguiations as well as the prevaling provisions of the Company.

c.  Compete with the Company, which Is using the inside knowledga/information to obtain profit
for the inferest of other than the interest of the Company.

d.  Gain personal profit from the activities of the Company, other than the salary and facilties
received as a member of the Board of Commissioners of the Company, stipulated by the
GMS.

e.  Take business ransaction opporiunity with the parties whose funds are suspecied fo derive
from money laundering activities. Therefore, comprehensive understanding regarding who,
how and the repulation of the prospective working pariner aforesaid Is very crucial. In
addition, there is a reference from the third party who will aiso provide additional information,

The Business Ethic and Anti-Corruption

The members of the Board of Commissioners must always prevent and avoid from monopoly
prachices and unfar business compelition, corruption, gratification, money laundering, bribery,
practices of abuse of power and position, abuse of opportunities or faciliies vested in his position in
the manner, in the form, andior for any Interest whatsoever believed and considered could be
delrimental to the Company.

Several matters which are prohibited for the members of the Board of Commisgf
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but not liméted fo:

a The member of the Board of Commissioners is prohibited to give or offer, or receive either
directly or indirectly, anything valuable 1o a customer of an officiallemployee of government
institution to influence or as a reward for anything which has been done and other actions in
accordance with the prevailing laws and regulations.

b, Is prohibited to give an expression of gratitude in business aclivities, such as gift, donation
or enfertainment, which is given in a certan condition which could be considered as the giving
of gratification andior inappropriate action.

6. The Ethic Related to Conflict of Interest

a A fransaction requiring the written approval of the Board of Commissioners will be considered
as containing conflict of interest if the refevant member of the Board of Commissioners has
a relationship with the Related Party. The Related Party as referred previously covers:

(il The Party having famiy relationship due % marriage and ineage up Yo the second
degree (including In-laws) both horizontal and vertical with the members of the Board
of Commissioners; o

() The Company or the entity in which the relevant member of the Board of
Commissioners or his family (as referred 1o in point | above) occupies the office as the
Commissioner (in the case of other than Imited liability company, other equivalent
position) or constitutes the controlling shareholder (in the case of other than limited
lizbility company, other equivalent position) or consfitutes the main shareholder (in the
case of other than limited liability company, other equivalent position).

b.  In the event that the relevant member of the Board of Commissioners is involved in a
Transaction with Confiict of Interest, the relevant member of the Board of Commissioners
aforesaid must disclose il, and will not act as the chairman in 3 Meeling of the Board of
Commissionars which resolves the Transaction with Conflict of Interest aforesald and will not
be permilted to participate in carrying out the voting for the resoluion to resolve on approving
or disapproving a transaction which must obtain written approval of the Board of
Commissioners which is proposad by the Board of Directors. Thus therefore, at the ime such
matter is discussed in the GMS, then, the GMS will be chaired by other members of the Board
of Commissioners having no conflict of interest and who are appointed by the Board of
Commissioners. However, if the entire members of the Board of Commissioners have conflict
of interest, then, the GMS will be chaired by the President Director or by other member of the
Board of Directors having no Conflict of Interest, and if there is not any member of the Board
of Directors fulfilling the requirements, then, the GMS will be chaired by a non-controling
(minority) shareholder appointed by the shareholders who are present in the GMS.

C In addition, may also be classified as the Related Party is a company or an enfity who is
inchuded in 2 business group in which the relevant member of the Board of Commigsioners
and his family (as referred 1o in letter a above) cocupies the office as the Commissioner in
one of the company or enfity in the business group aforesaid,

In such case, the member of the Board of Commissioners who is considered of having confiict of
interest aforesaid will not be permitted o pariicipate in carrying out the voling for the resolution to
resolve whether approving or disapproving a ¥ansaction which must oblain written approval of the
Board of Commissionars which is proposad by the Board of Directors.

J.  THE SUPPORTING ORGANS OF THE BOARD OF COMMISSIONERS
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The Supporting Organs of the Board of Commissicners consist of the Commitiees of the Board of
Commissioners and the Secretary of the Board of Commissioners.

The Board of Commissioners will be entitied to form, change and stipuiate the membership of the
Supporting Organs of the Board of Commissioners in accordance with the needs and will continue
to rely on the provisions of the laws and regulations.

The Board of Commissioners may form commiliees and, if considered necessary, may use experts
for a cerlain period of time al the expenss of the Comparny.

The Committees within the Board of Commissioners consist of the Audit Commitiee, the Nomination
and Remuneration Commiliee, the Planning and Risk Evaiuation and Monitoring Committee, or other
committees other than the committees contained in this Board Manual, if considered necessary, with
due observance of the provisions of the prevailing laws and regulations as well as the capabiity of
the Company in order %o assist the Board of Commissioners in the field of activity of the Company

which is requiring specific monitoring.

The guidelines for the performance of work (charter) for the supporting organs of the Board of
Commissioners aforesaid will be regulated and stipulated separately in a separate Resolution of the
Board of Commissioners.

To assist the smooth performance of its duties, the Board of Commissioners, at the expenss of the
Company, will be entitied 1o receive the assistance of the Secretary of the Board of Commissioners
who carries oul the administrative and secretarial duties related 1o the entire aclivities of the
members of the Board of Commissioners, to ensure the dulies of the Commissioners have been
carried out and all information required by the Commissioners have been made avalable and other

duties as stipulated in the prevailing laws and regulaions.

a.  Main Function
The Secretary of the Board of Commissioners has the main function to provide support to the
Commissioners in order to faciitate the duies of the Commissioners in carrying out their
function as the representative of the Shareholders 1o provide advices as well as supervision

in its relation to the management of the Company by the Board of Directors and its entire
levels.

b.  Requirements
The Secretary of the Board of Commissioners must fulfil the requirements:
1) Understand the management, supervisory and fostering system of the Company,
2)  Has good integrity,
3} Understand the secretarial function;
4)  Has the capability fo communicate and coordinale appropriately,
¢.  Term of Service:
The term of service of the Secretary of the Board of Commissioners is stipulated by the Board
of Commissioners at the maximum for 3 (three) years and may be reappointed for at the most

aWZﬁm)ymMMwaMr@ﬂthdmnmsbm
him al any lime.
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K. CONFIDENTIALITY

1.

The entire information and document refaled 1o the approval process along with its attachment,
inchuding documentary letiers which have been issued and the presentation made by the Board of
Commissioners and the Supporting Organs of the Board of Commissioners, including the document
andfor the material of the presentation made by the Board of Direclors and delivered o the Board
of Commissioners, must be kept confidential by the Board of Commissioners and the entire members
of the Supporting Organs of the Board of Commissioners, as well as will not be disclosed and
reported to other party, unless required by the law or approved by the Company o has become
public information.

The disclosure of important informasion of the Company to other party is set out in the Annual Report
and the Financial Statement of the Company in accordance with the laws and regulations.

The Confidentiality, the Management of Document, and the Information of the Company will be
further stipulated in the Company regulations, by continue observing the provisions contained in the
laws and regulations and the Articles of Association of the Company.

L. THEINTRODUCTION PROGRAM AND COMPETENCE IMPROVEMENT

1.

The Introduction Program of the Board of Commissioners

a For the newly appointed members of the Board of Commissioners will be given the
introduction program to give them understanding regarding any aspects related to the roles
and responsibilities of the Board of Commissioners as well as lo synchronize the perceplion
regarding the implementation of GCG in the Company, therefore, the new Board of
Commissioners can immediately adjust and give contribution to the Company.

b.  The implementation of the introduction program aforesaid will become the responsibility of
the Corporale Secretary or anyone who caries oul the function as the corporale secretary.

C. The materials of the introduction program will at least contain the following maliers:

1)  The introduction regarding the Company inciuding the vision, mission, stralegy,
performance, financial condition, risks and latest condition of the Company,

2) The comprehension regarding the telecommunication industry, including the
knowledge regarding the products of the Company,

3) The comprehension regarding the regulaion and policies of the government,
particularly towards telecommunication industry;

d)  The comprehension regarding the financial aspect (financial literacy), particularly
related to the audit of the financial statement, including, but not limited to the balance
gheel, the proft and loss statement, the cash fiow report, and the statement of
changes in equity, as well as the report over the financial slatement of State-Owned

Enterprises and public companies.

5  The implementaion of GCG principles in the Company, the integrated Governance,
Risk & Compliance (GRC), and the whistieblowing system, including the prevading
ethic and norms within the Company;

6)  The knowledge related to the prevalling Environmental, Social, and Governance
(ESG) and sustainability reporting in the Company based on the

and regulations and the Articles of Association;
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7)  The sharing session with the policy makers and the regulalor;

8)  The knowledge relaled 1o the state finance law and the prevension of cormuption
crimina offenses,

9)  The roles, duties, and responsibilities of the Board of Commissioners and the Board
of Directors, including the Intemal Audit and the Committees, as well as other

supporting organs;
10)  The introduction with the management level and visit 1o each Unit of the Company,

11)  The Team Building will engage the entire members of the Board of Commissioners,
both the newly appainted and those who have previously occupied the office, with the
objective of materigizing leam cohesiveness and cooperation as the Board of
-

The materials for the introduction program as referred 1o in point ¢ above must firsly cbserve
the instruction of the Board of Directors and by considering the advices of the Board of
Commissioners.

Al the |atest 3 (three) months after the implementation of the introduction program, the

Corporate Secrelary or anyone performing the corporate secrelary function will be obliged o
carry oul evaluation towards the implementation of the introduction program aforesaid.

2 The Compeltence Improvement

a

The provisions regarding the compelence improvement program for the Board of
Commissioners are as following:

1)  The competence improvement program will be carried oul in framework of improving
work effectiveness of the Board of Commissioners;

2) Every member of the Board of Commissioners attending the compelence
improvement program, such as seminars andior raining, will be requred lo give
presentation 1o other members of the Board of Commissioners in the framework of
sharing information and knowledge,

3)  The relevant member of the Board of Commissioners will be responsible for drawing

report regarding the implementation of the competence improvement program. The
report aforesaid will be delivered to the Board of Commissioners.

The campetance improvement programs which can be carried out are among others:

1) The knowledge relaled to the corporate legal principles and the laws and regulations
related 1o the business activities of the Company, as well as the internal control
system,

2)  The knowledge related fo the Policies of the government related fo the strategic
environment of the Company, the core business of the Company, and the lalest
development of the industry of the Company,

3)  The knowledge related to the strategic management and its formula;
4)  The knowledge related to the risk management,
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5)  The knowledge related to the high quality financial reporting;
M. THE PERFORMANCE ASSESSMENT OF THE BOARD OF COMMISSIONERS
1. Genera Policies

a The Board of Commissioners will prepare and deliver 1o the Dwiwama A Series Sharaholder,
the Key Performance Indicator (KPI) document for the Board of Commissioners in a collegial
manner,

b. The Board of Commissioners, in praparing KP1, wil observe and consider the assessment
paramater, both in the form of numeral indicator and narrative formal as well as the evaluation
related 10

i The appiication of Good Corporate Governance;

il The Aspiration of the Dwiwama A Series Shareholder;
il.  The sipulation of absolute target for RKAP and KPI,
iv.  The provisions of the legisiations.

¢ The Board of Commissioners will be obiged to deliver the quarterly report on the progress of
KP! realization 1o the Dwiwarna A Series Shareholder.

2. The Self-Assessment Policy to assess the parformance of the Board of Commissioners.

a The Board of Commissioners has the Self-Assessment policy 10 assess the performance of
the Board of Commissioners. The Self-Assessment of the Board of Commissioners
constitutes a guideline which is used as the form of accountabiity over the assessment on
the performance of the Board of Commissioners in a collegial manner. The relevant Self-
Assessment will be carried out by each member of the Board of Commissioners to assess
the implementation of e performance of the Board of Commissioners in 2 collegial manner,
and does not assess the Individud performance of each member of the Board of
Commissioners. With the presence of this Self-Assessment, it is anlicipaled thal each
member of the Board of Commissioners can contribute 1o improve the performance of the
Board of Commissioners in a sustainable manner.

b.  The Self-Assessment of the members of the Board of Commissioners will be carried out y
the Committee carrying out the Nomination and Remuneration function chaired by one of the
Members of the Board of Commissioners.

c. In the Self-Assessment, the policy aforesaid may cover assessment aclivibes which are
carried out slong with their purposas and objectives, the time for the periodic implementation,
and the assassment benchmark or crileria used in accordance with the recommendation
provided by the nomination and remuneration function.

d The Sel-Assessment policy 10 assess the performance of the Board of Commissioners wil
be disclosed through the Annual Report.

N. CONCURRENT SERVING OF THE BOARD OF COMMISSIONERS
1. The Board of Commissioners may concurrently serve as the Board of Commissionersin a company

other than BUMN, by referring to the provisions of the secloral laws and
provisions of the prevailing laws and regulations.
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A member of the Board of Commissioners of the Company will be prohibited to concurrently serve
as:

a A member of the Board of Commissioners of BUMN, unless based on specific assignment
from the Minister,

b. A member of the Board of Direclors or other office in BUMN, Regional Government-Osned

Enterprise, Privately Owned Enterprise prohibited to be concurrently served as a member of
the Board of Commissicners of the Company which could give rise 1o conflict of interest with

the Company,

c.  Amember of the Board of Directors or the Board of Commissioners in other company with
the criteria:

1) Existing in the same refevant market,
2)  Has dlose relationship in the sector and or type of business; or

3)  Other company aforesaid together with the Company can control the market segment
of certan goods andfor services;

which could give rise 1o the ocourrence of monopoly practices andfor unfair business
competition.

d.  The management of political party, a member of the House of People’s Representatives, the
Regional Representatives Board, the House of People's Representatives of the First Level
Region, and the House of People’s Representatives of the Second Level Region andifor the
head of the regionfihe deputy head of the region;

e  Becoming a candidale/member of the House of People's Representatives, the Regional
Representatives Board, the House of Pecple’s Representatives of the First Level Region,
and the House of People's Representatives of the Second Level Region and/ior the head of
the region'the deputy head of the region;

f Other office which could give rise lo confiict of inferest, andior
g  Other offices in accordance with the provisions of laws and regulations.

The member of the Board of Commissioners who is concurrently serving as referred to in pont 2
above, his term of office as @ member of the Board of Commissioners ends starting as of the
occurrence of the concurrent serving.

The member of the Board of Commissioners whose term of office ended as referred to in point 3
above, shal nolify to the Company in writing in relation to the occurrence of concurrent serving
supplemenied by the supporting documents.

Within a period of at the latest 7 (seven) days starting as of the concurrent serving bacomes known,
the member of the Board of Commissioners, o the member of the Board of Directors, must deliver
notification o Dwiwarna A Series Shareholder related to the concurrent serving aforesaid, afterward
will be carried out the dismissal determination process al the closest GMS.

The member of the Board of Commissioners shall deliver to Dwiwarna A Series Shareholder in the
event that there is any share ownership and concurrent serving other than the concurrent serving
prohibited in this provision in other company. ;

& Swon Translator

IQ ‘
X %
“G e, "'99
- @S

66 ,i‘a

* KDKI Jakarta No. ©

Page 32 of 79




[Official Translation)

The legal action performed for and on behalf of the Company by the member of the Board of
Commissioners after the expiry of his term of office by the operation of law as referred to in point 3
will be invalid and will become the persona liability of the relevant member of the Board of
Commissioners.

The provisions as referred o in point 7 will not prejudice to liabilities of the refevant member of the
Board of Commissioners fowards the losses of the Company caused by the fault or negligence of
the relevant member of the Board of Commissioners in carrying out his duties, if the members of the
Board of Commissioners consist of 2 (two) or more members of the Board of Commissioners, the
fiabiliies as referred to in this point 8, will be applicable as a jointly and severally lizbility for every
member of the Board of Commissioners.

Other matters refated fo the follow-up over the occurrence of the concurrent serving of office
including the rights and obligations related to the dismissal of the reievant member of the Board of
Commissioners, will adhere to the provision contained in the laws and regulations, the Artides of
Associafion, and the Company regulations.
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CHAPTER I
THE BOARD OF DIRECTORS

A.  THE COMPOSITION OF THE BOARD OF DIRECTORS

1.

2.

Composition of the Board of Directors

a,

b,

The total number of the Board of Directors will be adjusted to the needs of the Company,

The Board of Directors will consist of al least 2 (two) members, one of them will be appointed
as the president director and if required, one of them may be appointed as the vice president
director.

Term of Office of the Members of the Board of Directors

The members of the Board of Directors will be appointed for a tarm of 5 (five) years and may
be reappointed for 1 {one) other term of office.

The members of the Board of Directors may be given salary along with other facliities and/or
allowances, including royalty bonus and post-employment compensation, the type and
amount of which will be stipulated by he GMS and such authority may be delegated fo the
Board of Commissioners.

B.  THE MEMBERSHIP OF THE BOARD OF DIRECTORS

1.

2

The appointment of the Members of the Board of Directors.

b,

The members of the Board of Directors will be apponted and dismissed by the GMS.

The proposal for the appointment of the members of the Board of Directors to the GMS will
be carried out with due regards lo the recommendation from the Board of Commissioners. In
providing the recommendation, the Board of Commissioners may give regards to the input
from the Nomination and Remuneraion Committes, if any.

The appointment of the mambers of the Board of Directors will be carried out basad on the
provisions of the Articles of Association and the prevaiing laws and reguiations.

Termination of the Term of Cffice of the Members of the Board of Directors

a

The term of office of a member of the Board of Directors will end if:
()  Hisresignation has become effective;

(i)  He passed away,

(i) His lerm of office has endsd;

(v) Heisdismessed basad on the resolution of the GMS;

(v} He is declared of being bankrupt by the commercia court which has oblaned
permanent legal force or he is put under guardianship based on a court decision; or

(vi)  He nolonger fulfills the requirements as a mamber of the Board

the Articles of Association and other laws and regulations.
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The provisions as referred 1o in point 2.a.(vi) above, including but not limited to the prohibited
concurrent serving of affice.

The appoiniment of a member of the Board of Directors who did not Uil the requirements
as described in point 2,a.(vi) above, will be null and void starting as of the other members of
the Board of Direclors or the Board of Commissioners become aware of the non-fulfillment
of he requirements aforesaid based on valid evidence, and to the relevant member of the
Board of Directors, will be provided written notification with due observance of the laws and

reguations.

For amember of the Board of Director who Is resigning before and after the expiry of his term
of office, save for due 1o his demisa, then, the relevant individual will continue 1o be
acoountable for his actions which accountability report has not yet been accepted by the
GMS.

Suspension of the Members of the Board of Directors

a

A member of the Board of Direclors, at any time, may be suspended by the Board of
Commissioners by stating the reason thereof.

The reason for the suspension of a member of the Board of Direclors mantioned above will
be carried oul  the relevant member of the Board of Directors:

()  acting contradictory to the Arficles of Association of the Company,

(i)  there is an indication of him committing action which is delrimental 1o the Company,
(i)  negiected his obligation; of

(iv) thereis an urgent reason to do so by the Company.

The suspension aforesaid must be nofified in writing at the atest 2 (two) working days afier
the stipulation of the suspension aforesaid to the relevant member of the Board of Directors
supplemented by the reason causing such action with a copy sent lo the Board of Direclors.

Within a period of at the |atest 90 (ninaty) days afler the relevant suspension, the Board of
Commissioners must convene the GMS 1o revoke or confirm the decision for the suspension
aforesaid.

The suspended member of the Board of Directors will be given the opportunity to defend
himself in the GMS as referred to in Point d above after being summoned in writing. The
absence of he suspended mamber of the Board of Directors in the GMS will be considered
as non-axercise of the right of the relevant member of the Board of Directors to defend himself
in the GMS and that he has accepted the resolution of the GMS.

The suspended member of the Board of Directors will not be authorized to carry out the
management of the Company for the inlerest of the Company in accordance with the

purposes and objectives of the Company as well as to represent the Company both inside
and cutside the Court.

The suspension aforesad will become void and cannot be extended or reinstated for the
same reason if;

()  due to the lapse of the period for convening the GMS as
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(§)  the GMS did not adopt any resolulion.
h. I the GMS:

(i) annul the suspension or if there is any condition as referred to in Point @ above, then,
the relevant member of the Board of Directors will be obliged to resume performing

his duties accordingly;

i) confirmed the decision for the suspension, then, the relevant member of the Board of
Directors will be dismissed permanently.

i The Company wil be cbliged to carry out information disclosure o the public and defiver lo
the Financid Services Authority regarding:

()  the resoiution for the suspension; and
(i)  the result of the convening of the GMS o revoke or confirm the resolution for the
suspension of information regarding the annulment of the suspension by e Board of
Commissioners due 1o the failure for the convening of GMS up 1o the lapse of the
period as referred o in letler d above at the latest 2 (two) working days after the
occurrence of such event
Dismissal of the Members of the Board of Direclors

a.  The Members of the Board of Directors may be dismissed based on the resolution of the
GMS by staiing the reason thereof.

b. The reason for the dismissal of the members of the Board of Directors as mentioned above
will be cammied out based on the fact that the relevant member of the Board of Direclors,
among others:

()  Does nollacking in fulfiling his obligations which have been agreed upon in the
managerial contract,

(i)  Cannot perform his duties properly;

(i) Violates the provisions of the Aricles of Assodation of the Company andfor the
prevading laws and regulations,

(v) Isinvolved in the actions which are detrimental to the Company andlor the state;

(v} Commils action violating the ethic andlor compliance which should be respected as a
member of the Board of Direclors;

(vi) Isdeclared of being guilty by means of a court decision with permanent legal force;
(Vi)  Resigns;
(viii) There is a change of business sirategy in BUMN;

(ix) Has been declared as the suspect or the convicted by the authorities in an actin
detrimental to the Company and/or the state;

(x) Is permanently impeded, inciuding tecminally ilprolonged
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{(xi)  Other reasons which are considered appropriate by the GMS for the interest and
objectives of the Company.

c. The resolution for the dismissal due lo reasons as referred to in point b (i), (i), (i), (iv), (v),
(viii) and (xi) will be adopted afier the relevant individual is given the opportunity fo defend
himseif.

d.  Thedismissal due to reasons as referred to in point b (iv) and (vi) will constitute dishonorable
discharge.

e Among the members of the Board of Directors and between the members of the Board of
Directors and the members of the Board of Commissioners will not be permitied any family
relationship up to the third degree, either in straight line and sideways, including relationship
arising due to marriage. In the event of such case, then, the GMS will be authorized to dismiss
one indvidual among them.

f The proposal for the dismissal of 2 member of the Board of Directors to the GMS will be
carried out with due regards %o the recommendation from the Board of Commissioners. In
providing recommendation, the Board of Commigsioners may consider the input from the
Nomination and Remuneration Commitiee, if any.

@ The dismissal of a member of the Board of Directors will be carried out based on the
provisions of the Articles of Association and the prevaliing laws and regulations.

Resignation of the Member of the Board of Directors

a8 Amember of the Board of Directors may resign from his office before the expiry of his term
of office by submitting written resignation application regarding his inlention aforesaid to the
Company.

b.  The Company will be obliged 1o convene the GMS o resolve on the resignation application
of the member of the Board of Directors within a period of at the latest 90 (ninety) days after

the receipt of resignabion leller,

¢.  The Company will be obliged to carry out information disciosure to the public and submit it to
the Financial Service Authority at the latest 2 (two) working days after the receipt of the
resignation applicaion of the member of the Board of Direclors and the result of the
convening of the GMS as referred fo above.

d.  Before the effective date of the resignation, the relevant member of the Board of Directors
will continue to be obliged to settle his duties and responsibiities in accordance with the
Articles of Assodiation and the prevaling laws and reguiations, unless stipulated otherwise
by the Board of Commissioners based on fair considerations.

e  Towards the resigning member of the Board of Directors as mentioned above will continue
o be demanded his accountabiity as a member of the Board of Dectors since the
appointment of the relevant individual up to the date of approval of his resignation in the GMS
and until his actions are accepted by the GMS.

f The release over liabilities of the resigning member of the Board of Directors will be granted
after the Annua GMS release him,

g Inthe event that a member of the Board of Directors resigned, therefore, resulting in the total

%
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appointed a new member of the Board of Direclors, therefore, compilying with the requirement
on the minimum total number of the mambers of the Board of Directors.

8. Vacancy in the Office of he Board of Directors

a If at a certan period of time, due to any reason whatsoever, there is one or more vacant
offices as the members of e Board of Directors:

()  The Board of Commissioners will sppoint one of the other members of the Board of
Directors to carry out the work of the vacant office as a member of the Board of
Directors aforesaid with the same power and authority;

(f) The GMS will be obliged to be corwened to fill in the vacant office aforesaid if it
resulied in the members of the Board of Direclors become less than 2 (wo)
individuals, one of whom Is the President Director or the vacant office is the President
Director or the other director who is prescribed by the prevailing provisions.

(i)  The GMS as referred o in point (ii) above will be convened at the latest S0 (ninety)
days after the oocurrence of the vacant office.

b. In the event that there is a member of the Board of Directors whose term of office ended and
the GMS has not yet etipulated his replacement, then, the member of the Board of Directors
whose term of office has ended aforesaid may be stipulaled by the GMS 1o carry out his work
with the same power and authority, provided that the member of the Board of Directors whose
term of office has ended aforesaid has only serve for 1 (one) term of office.

c. If at a certain period of time, due to any reason whatsoever, the entire offices of the members
of the Board of Directors of the Company are vacant, then:

()  within a period of at the latest 20 (ninety) days after the occurrence of the vacancy,
must be convenad the GMS lo fill in the vacancy of the office of the Board of Directors

aloresaid;

(i) tothe extent that the office is vacant and the GMS has not yet filled in the vacant office
of the Board of Directors, then, for the time being, the Company will be managed by
the Board of Commissioners with the same powers and authoribes.

THE FUNCTIONS AND ROLES OF THE BOARD OF DIRECTORS

The functions and roles of the Board of Directors o support the continuity of the Company can be optimized
through the following efforts:

1. Strengthening the membership and composition of the Board of Directors.

The efforts for strengthening the membership and the composition of the Board of Directors can be
carried out through the following things:

a. The determination on the total number of the members of the Board of Directors by
considering the condition of the Company as well as the effectiveness in the adoption of
resolution.

b.  The determination on the composition of the members of the Board of Directors with due
regards to the diversity of the required experlise, knowledge and experience.

¢ The members of the Board of Directors supervising the

“
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possess the expertise andfor knowiedge in the accounting sactor.
Improve the quality for the Implementation of duties and responsibilities of the Board of Directors.

a The quality improvement effort of duties and responsibiliies impiementation of the Board of
Directors as referred 1o in number 1, can be carried oul through the following things:

(i)  The Board of Direclors has n place the self-asssssment policy 1o assess the
performance of the Board of Directors.

(i)  The self-assessment policy lo assess the performance of the Board of Directors wil
be disclosed through the annual report of the Company.

(i)  The Board of the Directors has in place the policy refated o the resignation of the
members of the Board of Directors if they are invoived in he financia crimes.

b.  The poicy as referred %o in letter a.(ii) above will be further stipuiated in the Company
Regutation.

D.  THE MAIN DUTIES OF THE BOARD OF DIRECTORS

1.

The main duties of the Board of Direclors shall be carrying out any actions related to and to be
responsible over the management of the Company for the interest of the Company and in
accordance with the purposes and objectives of the Company as well as 1o represent the Company
both inside and outside the court with regard 1o any matters and in any events with the restrictions
as sfipulated in the faws and regulations, the Articles of Assodiation andfor the Resolution of the
GMS.

in carrying out the abovemnentioned main duties, the Board of Directors through the Meeting of the
Board of Directors or the joint approval mechanism will be authorized to

a  Propase the vislons, missions, and strategies of the Company;

b.  Determine the basic policy of corperate, financial, organizatonal, and human resources
girategies as well as information technology and communication systems of the company;

¢ Submit proposal for the management of the Company requiring the approval of the Board of
Commissioners and the Approval of the GMS as well as implement it in accordance with the
provisions stipulated in the Articles of Associabion, the approval of the Board of
Commissioners as well as the resolution of the GMS;

d Strive 1o achieve the indicator targets of financial aspects, operalional aspects, and
administrative aspects which are used as the basis for the assessment of the soundness
level of the Company n accordance with the performance which has been sipulated by the
Shareholders.

e Stipulate the performence largets and performance evaluation of the Company, the
Directorates, the operational Units and the business unils through the organizational
mechanism of the Company as well as the performance targets and performance evaluaion
of the subsidiaries companies, including the strategic plans and dividend policy of the
Subsidiaries Companies through the organizational mechanism of the subsidiary companies
in accordance with the prevailing provisions for the subsidiary companies.

f Stipulate the proposal and changes 1o the Long Term Plan of the _

Work Plan of the Company in accordance with the prevailing

Isma
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a Stipulate the approval on the feasibility of the iwestment in accordance with the authority of
the Board of Directors, monitor and make corrections towards its implementation

h.  Sfipulate the cooperaion aclvities or contract with the value and the tme or the
utllizationfacquirement in accordance with the authorities sipulated in the Company
regulation.

. Determine the financial policy which needs 1o be periodically reviewed by the Board of

Diractors, for example, the Cash Management, the Expenditure Authority, and the Payment
Authority,

|- Determine the organizational structure and the delermination of the officers of the Company
up o a certain level which is stipulated through the Company regulation.

E.  THEDUTIES, RESPONSIBILITIES, AND AUTHORITIES
1. The Board of Direclors has the rights and authorities, among others:
a Stipulate the policy considered appropriate in the management of the Company;

b.  Regulate the handing-over of authority of the Board of Directors to represent the Company
inside and outside the court to one or several individuals specifically appointed for such
purpose, including the workers of the Company, both individually and collectively andlor 1o
other entity,

¢.  Regulate the provisions regarding the workers of the Company, inciuding the detarmination
on e wages, pension or old age insurance, and other income for the workers of the

Company based on the prevailing laws and regulations;

d  Appoint and dismiss the Employees of the Company based on the manpower regulations of
the Company and the laws and regulasions;

e Appoint and dismiss a Corporate Secretary andfor the Head of the Internal Supervisory Unit
with the approval of the Board of Commissioners;

f Write-off non-performing account receivables with the provisions as stipulated in the Articles
of Associaion and which will then be reporied to the Board of Commissioners and afterward
il is reported and accounied for in the Annual Report;

g Do not collect interest account receivables, penallies, costs and other account receivabies
outside the principal amount which is carmied out in the framework of restructuring andior
settlement of account receivables as well as other actions in the framework of sattiement of
account receivables of the Company with the obligation to report it 1o the Board of
Commissioners, the provisions and reporting procedures of which are slipulated by the
Board of Commissioners.

h.  Take any actions and other deeds regarding the management and ownership of assets of
the Company, to bind the Company lo other party and/or other party to the Company, as well
as 10 represent the Company inside and outside the court with regard to any mallers and in
any evenis, with the restriction as stipulated in the laws and regulasions, the Articies of
Association, andfor the resolution of the GMS.

2, In relation to the dulies and authorities sbove, the Board of Direclors will receive the income
stipulated by the GMS, with the provisions:
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Types of Income

1)  Saay;

2)  Allowances, consisting of:
[ Religious hoiday allowance;
i Housing alowance;

il.  Postemployment insurance.
3)  Facilties, consisting of:

i Vehicle facility,

i. Health facility;

fil.  Legal assistance facility.

4)  Roydty Bonus/Work Incentives wherein in the Royalty Bonue can be provided
additional, in the form of Long Term Rewards (Long Term Incentive/LTl).

The amount, type, and procedure for the providing of income 1o the members of the Board of

Directors, including their changes, will follow the provisions in the laws and regulations, the
Articles of Association as well as the Company regulation.

In camrying out ifs duties, the Board of Directors will be obliged to:

a

Strive and warrant the implementaton of business and actvities of the Company n
accordance with Iis purposss and objectives as well as business acivities;

Prepare in a timely mannes, the Long Term Plan of the Company, the Annual Work and
Budget Ptan of the Company, and other work plan as wel as their changes to be submitted
to the Board of Commissioners and 1o cbtain approval of the Board of Commissioners;

Prepare the Register of Shareholders, the Special Register, the Minutes of the GMS, and the
Minutes of the Meeting of the Board of Directors;

Prepare the Annual Report which Is, among others, consisting of the financial statement, as

the manifestation of accountability over the management of the Company, as well as the
financial documents of the Company as referred to in the Law regarding Corporate

Documents;

Prepare the financial statement based on the Financial Accounting Standards and submit it
to the Public Accountant for audit;

Submit the Annual Report, after having been reviewed by the Board of Commissioners within
a period of at the latest 5 (five) months after the financial year of the Company ended, to the
GMS for approval and ratification;

Provide expianation 1o the GMS regarding the Annual Report;

SubnithmSlwaﬂmeProﬁ!md,LossSNumth S e
GMS to the Minister administering the Law in accordance with the p »
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regulations,

Compose other reports which are prescribed by the provisions of the laws and regulations;

Maintain the Register of Shareholders, the Special Register, the Minutes of the GMS, the
Minutes of the Meeting of the Board of Commissioners, and the Minutes of the Meesing of
the Board of Directors, the Annual Report, and the financial documents of the Company as
referred to in letters d and e as well as other documents of the Company,

Keep at the place of domicile of the Company: the Register of Sharsholders, the Special
Register, the Minutes of the GMS, the Minules of the Meeting of the Board of Commissioners,
and the Minules of the Meeting of the Board of Direclors, the Annual Report, and the financial
documents of the Company as well as oher documents of the Company;

Keep and maintain bookkeeping and administration of the Company in accordance with the
normal course of business for a company;

Prepare the accounting system in accordance with the Financial Accounting Standards and
based on the internal control principles, particularly the management, recording, storage, and
supervisory functions;

Provide periodic report according 1o the manner and time in accordance with the prevailing
provisions, as well as other reports, at any time requested by the Board of Commissioners
and/or the Dwiwama A Series shareholder, with due observance of the laws and requiations,
particuarly the regulations in the Capital Markel saclor,

Prepare the organizational struchure of the Company complete with their details and duties;

Provide explanation regarding any matiers inguired aboul or requested by the members of
the Board of Commissioners and the Dwiwarna A Series shareholder with due observance
of the laws and regulations, paricularly the reguiations in the Capital Markel seclor,

Carrying out other obligabions in accordance with the provisions regulated in the Articles of
Association and stipulated by the GMS based on the laws and regulations;

In carrying out the management of the Company, there are actions of the Board of Direclors
which must obtain written approval from the Board of Commissioners andlor the Dwiwama A
Series Shareholder. The relevant actions are reguiated in the Articles of Associalion;

If in carrying out the management of the Company, there are acticns of the Board of Directors
which do not require the approval of the Board of Commissioners, however, in the resolution
adoption process of the Board of Directors aforesaid, It is considered necessary by the Board
of Direciors 1o consult it with the Ministry of BUMN as the Dwiwama A Series shareholder,
then, the Board of Directors may request prior advica to the Board of Commissioners before
consulting with the Ministry of BUMN, and towards every result of the consuitation which is
material in nature, paricularly every matter related to the appointment of the management or
the personnel, direction, and inetruction, as well as the policy of the Company, it must be set
out in writing to be further submitted to the Board of Commissioners.

To be jointly and severally liable for the losses of the Company which is caused by the fault
or negligence of the members of the Board of Directors in carrying out the duties, unless he

can prove:
()  The losses aforesaid is not due to his fault or negligence;
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()  Has carried out management in good faith and prudenty for the interest of and in
acoordance with the purposes and objectives aforesaid,

()  Does not have confiict of inlerest, either directly or indirectly, over the management
achion resulting in the losses; and

(iv) Has taken action to prevent the anising or continuation of such losses.
u. To follow up of the recommendation in this audit result report by the Audit Board of the

Republic of Indonesia (BPK) towards the Company by taking measures or achons considered
necessary as prescribed in the laws and regulations.

THE COMPOSITION AND DISTRIBUTION OF DUTIES AMONG THE BOARD OF DIRECTORS

1.

The composiion of the Board of Directors of he Company at the present time consists of:
a.  The President Director;
b,  The Finance and Risk Management Director;
¢ The Strategic Portiolio Director;
d.  The Digital Business Direclor;
8. The Wholesale & Inlernational Service Direclor,
f The Enterprise & Business Service Director;
@ The Consumer Service Director,

The Human Capital Management Director; and
i The Network & IT Solution Director.
In the event that there is any change of composition based on the resolution of the GMS or the
change of nomenclature of the members of the Board of Directors, then, the composition and/or the
nomenclature of the members of the Board of Direclors o be used will refer fo the latest change in
accordance with the resolution of the GMS.
Within a period of 6 (six) months after the oocurrence of the change of composition based on the
resolution of the GMS, then, the Company regulation spulating the duties and responsibilities of
gach member of the Board of Directors, will ba adjusted 1o the new composition.
The distribution of duses and authorities of each member of the Board of Directors will be stipulated
by the GMS. In the event that the GMS did not stipulate the distribution of duies and authorities
aforesaid, then, the distribution of the duties and authorities among the members of the Board of the

Directors will be stipulated based on the resolutions of the Board of Directors after consuling with
the Board of Commissioners.

INDEPENDENCE OF THE BOARD OF DIRECTORS

in order that the Board of Direclors can act properly for the interest of the Company comprehensively, then,
the independence of the Board of Directors constitutes one of the important factors which must be

maintained. To maintain such independence, then, the Company stipulates the
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1. Other than the Board of Directors, any other party will be prohibited lo carry out or inferfere in the
managament of the Company,

2. The Board of Directors can adopt resolution objectively without confiict of interest and free from any
pressure from any party whomsoever;

3 The Board of Directors will be prohibited from carrying out activites which could disrupt its
independence in managing the Company;

4 Execule the Integrity Pact as a form of commitment of the Board of Direclors in carrying out the
activities of the Company which could give rise to conflict of interest.

POWER OF ATTORNEY TO ACT FOR AND ON BEHALF OF THE BOARD OF DIRECTORS IN
REPRESENTING THE COMPANY

1. Inthe framework of carrying out the management of the Company, every member of the Board of
Direclors will be endtled and authorized to act for and on behalf of the Board of Directors as well as

%o represent the Company in accordance with the management policies and authorities of the
Company stipulated based on the resolution of the Board of Directors.

2. The members of the Board of Directors, for certain actions, on their own account, will also be entitied
to appoint one or more individuals as their representatives or proxies, by granfing him or them, the
powers for certain acions sforesaid stipulated in a power of atlomey.

3 The power of atlorney as referred (o in point 2 can be in the form of assignment of dubes and
authorities in the Company regudation, notarial deed of power of altorney, and privately drawn up
power of atlorney.

4 The Company Regulation which stipulates regarding the duties, authorities, and responsibilities of a
certain posiion or office will constitute a form of granting of power of attormey from the members of
the Board of Directors to the employees occupying the relevant position or office.

5. The provisions on the procedure for the granting of power of atlormey in order to act for and on behalf
of the Board of Directors in representing the Company will be stipulated in the Company regulation
which stipulates regarding the granting of power of attorney to act for and on behalf of the Board of
Directors in representing the Company.

THE MEMBERS OF THE BOARD OF DIRECTORS ARE IMPEDED AND THE VACANT OFFICES AS
THE MEMBERS OF THE BOARD OF DIRECTORS

1.  Based on certan reasons, the members of the Board of Direclors could be impeded, sither
permanently or temporarily impeded, or thare could be a vacant office in carrying out the
management duties.

2. The criteria for temporary impeded member of the Beard of Directors shall be not present at the
office on working day due to regular iliness, on leaves or official office ravels which does not enable
him to carry out working actions/activities, The criteria for permanent impediment shall be not being
able 1o carry oul working activiies, including due to terminally liprolonged lliness.

3. The criteria of vacant office of a member of the Board of Directors are, among other, due lo the
relevant member of the Board of Directors Is appointed for a position which is prohibited fo be
concurently served, is dismissed by the GMS, resigns, passed away o no longer qualifies as a
member of the Board of Direclors based on the provisions of the Articles of Association and the laws
and regulations. ;
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4, In performing the works of the substituled member of the Board of Direclors, either due fo
impediment or due Yo an ooccurrence of vacant office, then, it is necessary to be appointed one of the
members of the Board of Directors as:

2  The Temporary Substituting Officer (PGS) to substitule the impeded member of the Board of
Direclors,

b.  The Acting Official (Pit) for the vacant office of the Board of Directors;
who is granted the same powers and authorities in performing his dulies.

Impeded Board of Directors

5. Ifthe President Director is absent or iImpeded due to any reason whalsoever, of which impediment,
no evidence to the third party will be required, then the Vice Prasident Director will be authorized to
ac! for and on behalf of the Board of Direclors as well as to carry out the duties of the President
Director or the President Director will appoint one of the members of the Board of Directors who will
be authorized fo act for and on behalf of the Board of Directors as well as 1o carry out the duties of
the President Director andlor the Vice President Director if at the same lime, the vice President
Director Is also absent or impeded.

6.  If the Vice President Direclor is absent or impeded due to any reason whatsoever, of which
impediment, no evidence o the third party will be required, then, the Vice President Director wil
appoint in writing, the member of the Board of Directors who will be authorized to act for and on
behall of the Board of Direciors as well as to carry out the duties of the President Director andlor the
Vice President Director, if firstly the President Director is absent or impeded.

7. Ifthe GMS did not appoint the Vice Prasident Director, then, in the event that the President Director
is absant or impeded due to any reason whatsoever, of which impediment, no evidence fo the third
party will be required, then, the President Direcior will appoint in writing, the member of the Board of
Directors who will be authorized to act for and on behalf of the Board of Directors as well as to carry
out the duties of the President Director.

8 In the event hat the President Director did not make any appontment, then, the longest serving
incumbent member of the Board of Director will be authorized 1o act for and on behalfl of the Board
of Direclors as well as to carry out the duties of the President Director.

9. By considering the continuity of the duties and functions of the members of the Board of Directors,
then, If a member of the Board of Directors is impeded, it is necessary to have the Temporary
Substituting Officer (PGS) fo take over directly the authoriies, duties and functions of the impeded
member aforesaid in accordance with the provisions in the Company regulation.

10.  The stipulation of PGS of the member of the Board of Directors other than the President Director in
the case of lemporary impediment is as stipulated in the Attachment-1 of this Board Manual,

11, The term of office of the PGS has a time limil of at the maximum 2 (two) months since the stipulation
as PGS which If the time limit aforesaid has ended, will be carried out rotation to fll in the PGS
position aforesaid in accordance with the priority order as referred 1o in the Attachment-1.

12.  The impeded member of the Board of Directors, either personally or through the Secretariat Head
of the impeded Diectorate, will nolify the Corporale Secretary, and then the Corporate Secretary
will notify the members of the Board of Directors who is appointed as the PGS in accordance with
the table of Temporary Substituting Officer of the Members of the Board of Direclors in the
Attachment-1 of this Board Manual and the provisions of the Articles of
sent to other members of the Board of Directors.
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13, In the event that based on the lable for the sépulation of PGS, the enfire members of the Board of
Directors who become the substitules are also impeded, then, based on the information of the
Corporate Secretary, the President Direclor may:

a  Appont a member of the Board of Directors who is not impeded outside the table for the
stipulation of PGS to become the subslitute of the impeded member of the Board of Directors
aloresad; or

b, Act as the PGS of the impeded member of the Board of Directors aforesaid.

14, At he lates! 7 (seven) calendar days after the related member of the Board of Directors or the
President Director compleled his duties as the PGS, the secretariat of the Directorate of the related
member of the Board of Directors or the President Director will prepare the post fact approval report
executed by the PGS Officer 10 be delivered to the substituted member of the Board of Directors, in
the event that the relevan! individual adopt a resolution in accordance with the boundariesicorridor
of his authorities, as a repart/notification and at least contains regarding the type of resolution, the
date of issuance, the content of the resolution, the reporting Director, notes or matiers which become
the consideration

Vacant Position of the Board of Directors

15, |f al a certain period of time, due to any reason whatsoever, one or mors offices of the members of
the Board of Directors of the Company are vacant:

a.  The Board of Commissioners will appoint one of the other members of the Board of Directors
as Pt to carry out the works of the vacant office of the member of the Board of Direclors
aforesad with the same powers and authorities.

b, In the appointment process as referred to In letter (a) above, the Beard of Commissioners
may consider the table for the stipulaion of PGS in the Attachment-1 of this Board Manual,

c With due observance of the prevalling provisions, the GMS must be convened to fill in the
vacanl office aforesaid, if it caused the iotal number of the members of the Board of Directors
to be less than 2 (two) individuals, one of whom is the President Director or the vacant office
is as the President Director or other Director which is prescribed by the prevailing provisions,

d. The GMS as referred to in letter (c) will be convened al the |atest 30 (ninety) days after the
occurence of the vacant office which causes the total number of the members of the Board
of Directors to become less than 2 (two) individuals or the vacant office is as the President
Direclor.

16.  Ifrequired, the Board of Directors may submit in writing, the proposal on the names of other members
of the Board of Direclors 1o be the reference for the Board of Commissioners in making the
appointment on the acting official (PH) at the vacant office of the members of the Board of Direclors
as referred fo in number 5 letter a above.

17.  The term of office of the Pt at the vacant office of the members of the Board of Direclors has the
time fimit of 3 (three) months starting as of the appointment is made as the Pl at the vacant office
of the members of the Board of Directors.

18.  The term of office of the Pit as referred to in number 17 may be extended in accordance with the
needs by considering the opinion of the President Director in relation to the conduct and performance
amremanmmmdmmmwawasmmmmmw

corporale governance principles.
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19, If lowards the term of office as refarred 10 in point 18 cannot be made any further extension,
therefore, the term of appointment of the Pit aforesaid ended, then, will be appointed another
member of the Board of Direclors to fill in the posifion of the Pt aforesaid.

20.  For the member of the Board of Directors who concurrently serves as the Pit in the vacant office of
the Board of Directors may be given addftional remuneration for the Pl in accordance with the

prevaling provisions.
J.  THE MECHANISM AND FORUM FOR THE ADOPTION OF RESOLUTION/APPROVAL

1. Forum for the Adoption of Resolution/Approval

a

Basically, the mechanism and forum for the adoption of resolution/approval of the Board of
Directors is carried out through the Mesting of the Board of Directors (Radir).

In order to resolve/approve the regulation, iniSative strategy as well as transaction, requiring
the approval of more than 2 (two) Directors, then, the Board of Direclors may grant authorities
and mechanism for the adoplion of resolution/approval to several members of the Board of
Directors in an Executive Committee (joint approval authority), the implementaion of which
will be in accordance with the Company reguiation,

Other than the resolution by means of Radir and the Executive Committee aforesaid, every
member of the Board of Directors may adopt resolution/approval for the operalional activilies
a the relevant Directorate (single approval authority) in accordance with the authority as sel
outin the Articles of Association of the Company, the organizational rules or other Company

reguiations.

Every adoplion of resohution/approval adopled by the Board of Directors and the members of
the Board of Directors will be carried out by continue upholding the prudential principle, the
materiality principle, and must conform to the internal regulasion of the Company andfor ils
functions and suthoriies as well as will be obliged %o implement the principles of
:xobssiondlsn efficency, transparency, independence, accountability, liability, and

2.  Mechanism for the Adoption of Resolution/Approval

a

Meeting of the Board of Directors

i Based on the Artides of Association of the Company and the prevalling Company
regulation, the Board of Directors will be obliged to convene Radir periodically at least
1 (one) time in a month.

I The Board of Directors will be obliged to convene Radir joinlly with the Board of
Commissioners periodically at least 1 (one) time in 3 (three) months.

li. In addition to by means of Radir, the adoption of resolution/approval by the Board of
Direclors may also be carried oul without convening meating, provided that all
members of the Board of Directors give their approval in writing by executing the
submitted proposal (circular).

iv.  If in the adoption of the resolution which is carmied out by means of voting, there is a
difference of opinion or disapproval (dissenting opinion), then, the dicsenting opinion
ﬂommenmhersolheeoadofoieanaomunmsofmoaoadd
Dbmcbmmngrmmmmddmbymmis ! :
of resolution aforesaid must be stated in the minules of meetingélong
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of such dissenting opinion.

V. The resciutions which have been approved by Radr or the circular which is regulatory
in nature, afterward can be sel out in the form of Company regulation, In accordance

with the prevailing regulations.

vi.  The implementabion of Radir or circular will follow the provisions contained in the
Articles of Association of the Company.

The Executive Committee (Joint Approval)

i For the purpose of adopon of resoluion/approval related to policy, the Company
regulation or certain transaction, the Company will form the Executive Commitiee,
which is a committee established by the Board of Directors consisting of 2 (two) or
more Directors.

ii. The Executive Committee will be chaired by one of the members of the Board of
Directors and consisting of several members of the Board of Direclors, and may be
assisted by the secretary to the commitiee and the working group member of the
Commitiee, which will be further stipulated in a separate Company reguiation,

fi.  The adoplion of resolution/approval of the Executive Commitiee may be carried out
through the meefing of the Executive Committee or through the circular provided that
all members of the Executive Commitiee give ther approval in writing by executing
the Minutes of Meeting/Circutar of the Committee.

lv.  The resolutions which have been approved by the Execulive Commitiee which is
regulatory in nature can be set out in form of Company regulation, however, in the
event that the resolution aforesaid needs to be immedialely implemented, then, before
the stipulation of the Company regulation, the relevant resolution may be enacted by
stating it in the resolution of the Exacutive Commitiee,

v.  The provisions on the procedure and implementation of the resoiution of the Executive
Commitiee will be stipulated in a separate Company regulation.

The Adoption of Resolution/Approval by the Director (Single Approval)

i, Every member of the Board of Directors may resolve his policy in accordance with his
duties as well as authonties stipulated in the prevaling Company regulation.

. The resolution or approval of the Directors as referred to above which is regulatory in
nature may be set out in the form of Company regulation in accordance with the
authorities of the relevant member of the Board of Directors,

Compliance Review over Approval Authority

I, In the framework of administrative order on the procedure of approval as well as
compliance fowards the process for the issuance of Company regulation, then, before
the Company regulation aforesald is stipulaled, it is necessary o carry out the
compliance review,

fi. The scope of the compliance review will cover among others:
a.  Proposal on the justification and professional considerath

» Swon Translator
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b.  Compéance towards the prevaling provisions and legisiations.
c. Authority level of the approval grantor.
d. Conformity between the approval documents and the issued documents.

i,  For certain ransactions which need to have the approval of the Board of Directors or
the Executive Commitiee, then, they must have due regards %o the principles of

segregation of duties (six eyes principles).
K.  REPORTING AND ACCOUNTABILITY
1. Report delivered Annually:
a Annual Report

1)  The Board of Directors will be obliged to submil the annual Report after having been
reviewed by the Board of Commissioners within a period of at the latest 5 (five) months
after the financial year of the Company ended, lo the GMS for approval and
ratfication.

2)  Inthe event that there is any member of the Board of Directors andlor the Board of
Commissioners who did not execute the annual report as referred to above, then,
must be staled the reason thereof in writing or the reason aforesaid must be stated by
the member of the Board of Directors andor the Board of Commissioners in a
separale letter attached to the annual report.

3)  Theannual report will be executed by all incumbent members of the Board of Direclors
and all incumbent members of the Board of Commissioners in the relevant financial
year and will be made available al the office of the Company slarting as of the date of
the summoning for the GMS, for the examination by the shareholders.

4)  In the event that there is any member of the Board of Direclors or members of the
Board of Commissioners who did not execute the annual report as referred 1o in letter
¢ above and did not provide the reason thereof in writing, then, the relevant individual
will be considered of having agreed to the content of the annual report.

5)  The annual report containing the financia stalement which has been audiled by Public
Accountant registered at the Financial Services Authority must have aready been
made available at the Office of the Company at the latest on the dale of the
Summoning for the Annual GMS, for examination by the shareholders.

6)  The Company wil be obfiged to publish the balance sheet and the profit and loss
statement in 2 (two) daily newspapers in the Indonesian language with wide circulation
within the territory of the State of the Republic of Indonesia in accordance with the
provisions of the laws and regulations in the Capital Market and the Limited Liability

Company seclors.
7)  The annual report as referred 1o in point 1 must contain al least:

(i)  the financial statement consisting of the balance sheet at the end of the
recently passed financial year in comparison 1o the previous financial year, the
profit and loss statement of the relevant financial year, the
and the stalemenl of changes in equily, as well as 18 therfifancialator
statement aforesaid;

%
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(i)  the report regarding the activites of the Company including with regard to the
realizaton/implementation of the annual Work and Budgel Plan of the

Company;

(i)  the report on the implementation of Social and Environmental Responsibility
and the Partnership and Community Development Program (if any);

(lv) the detads on the Issues arising during the financial year affecting the business
activiies of the Company,

(v) the report regarding the supervisory duties which have been performed by the
Board of Commissioners during the recently passed financial year;

(v) the names of the mambers of the Board of Directors and the members of the
Board of Commissioners;

(vil) the salary and allowances/facilities for the members of the Board of Directors
and the Board of Commissioners of the Company for the recently passed year,

(vii) the attendance of the members of the Board of Directors and the Board of
Commissioners in the meeling of the Board of Directors and/or the meeting of
the Board of Commissioners,

(ix) the annual strategic reguialory development report; and

(x)  other matiers in accordance with the provisions of the laws and regulaions in
the Capilal Market sector in Indonesia

8) In the annual report, the Board of Directors may also submit the annual risk
management implementation report of the Company.

b.  Sustainability Report
The cbligation for the delivery of the Sustainability Report will be carried out in accordance
with the prevaiing laws and regulations lowards the Company in carrying oul sustainable
busingsses.
2 Reporis delivered Periodically

a, In addition to the report as referred 10 in number 1 above, the Board of Direclors will be
obliged to prepare and submit periedic report to the Board of Commissioners.

b.  The periodic report as referred o in point 2 letier a above will cover the monthly report and
the quarterly report which must at least consist of:

()  Thereport on the realization/implementasion of the monthly (If required) and quarterly
Work and Budget Plan of the Company,

(1)  The quarterly stralegic regulatory development report; and
(i)  The quarterly risk management implementation report of the Company (if required).
c In addition to the periodic report as referred to in point 2 letter b, the Board of Directors may

also provide specific report to the Board of Commissioners, # Swon Translator o
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d. The periodic report and other reports as referred ko in point 2 letters b and ¢ will be submitted
in the form, with the content and in the formulation procedure in accordance with the
provisions of the laws and regulations.

e.  The Board of Directors will be obliged to submit the quartery report to the Board of
Commissioners at the latest 30 (thirty) days afler the end of the quarterly period aforesaid,
which is execuled by all members of the Board of Directors.

f In the event that there is @ member of the Board of Directors who did not execute the quarierly
report as referred 1o in point 2 letter b, then, the relevant member of the Board of Directors
must state the reason thereof in writing.

g The Board of Directors will be obliged 1o report to the Company regarding the shares
ownership of their own andlor their families in the refevant Company and other companies,
including any of its changes.

THE COMMITTEES OF THE BOARD OF DIRECTORS

1. For the purpose of adoption of resolution/approval related to policy, Company regulation or certain
transactions, the Company can form, change andior dismiss the Committees under the coordination
of the Board of Directors and can consist of the members of the Board of Directors and outside the
Members of the Board of Directors.

2. The Committees of the Board of Directors wil be stipulated based on the reguiations issued by the
Board of Directors in accordance with the needs which can be amended based on the resolution of
the Board of Directors.

3. The Commitiee as referred to in number 2 above, are including but not limited o:

a.  The Executive Committee as described in point J.2.b of this Chapter consisting of:
i The Invesimant Committee;
i The Subsidiary Company Managsment Commities;
il.  The Risk, Compliance and Revenue Assurance Commitlse;
v.  The Disclosure Commitiee;
v.  The Procurement Commitiee;
vi.  The Pricing Commitiee.
b.  Other Committees outside the Executive Commitiee, consisting of:
L The Ethic, Compliance and Discipline Committee, or abbreviated to as KEKD;
i The Investigation Committee;
& The Hedging Commitiee.
With the duties of authorities, duties, and responsibiies stipulated in a separate Company regulation.
THE WORK ETHICS OF THE MEMBERS OF THE BOARD OF DIRECTORS

» Swon Translator 4
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Ethic Related fo Exemplary Action

The Board of Directors must encourage the creation of ethical behavier end highly uphold the sthical
standard in the Company, one of which by making itsalf as the role model for the Employees of the

Company,
Compliance Ethic Towards Laws and Regulations

The Board of Directors will be obiiged 1o comply with the prevaling laws and regulations, the Articles
of Association and the Guidefines of Good Corporate Governance as well as the poficies of the
Company which have been stipulated.

Ethic Related to Information Disclosure

The Board of Directors must disclose the information in accordance with the provisions of the
prevafing laws and regulations and always maintain the confidentiality of the information enfrusted
to it in accordance with the provisions of the laws and regulations andfor the Company regulation.

Ethic Related to the Opportunities of the Company
During the tarm of office, the Board of Directors is prohibited to:

a  Take business opportunities of the Company for the interest of his own, his family, his

b.  Use the assels of the Company, the information of the Company or his position as a member
of the Board of Directors for his personal interest outside the provisions of the prevalling laws
and regulations, policies, and Company regulation,

c.  Compete with the Company which is using the knowledgalinformation from inside (inside
informasion) to obtan benefit for the interest other than for the interest of the Company.

d.  Take personal benefit from the activities of the Company, in addition to salary and facilities
which he received as a member of the Board of Direclors of the Company, which are

stipulated by the GMS.

e, Take business transaction opportuniies with parties, the fund of which is suspected to derive
from money laundering aclivibes. For such purposs, the comprehensive understanding
regarding who, how, and the reputation of the candidale working partner aforesald is very
important. In addition, the presence of reference from the third party will also provide

Business Ethic and Anti-Corruption

The members of the Board of Directors must always prevent and avoid themselves from moncpoly

practices and unfair business competition, corrupion, gratification, money laundering, bribery,

practices of abuse of power and position, abusa of opportunities or faclities under their control due

to their position, in any manner, form andlor for any purpose whatsoever which are believed and
considered possibly detrimental o the Company.

Several matters which are prohibited for the members of the Board of Directors are, including but
not §mited to:

a.  The members of the Board of Direclors are prohibited 1o provide or offgs
directy or indireclly, anything valuable 10 the customers or an/of
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government institution fo influent or as compensation for those which have been done and
other actions in accordance with the prevaiing laws and regulations.

Prohibited to give exprassion of appreciation in business activities, such as gift, donation or
banquel (entertainment), given on a condition which could be considered as the giving of
gratification andfor inappropriate behavior.

6. Ethic Related to Conflict of Inlerest

The Related Party covers:

a

The Related Party covers:

i, The Party with family relationship due to marriage and lineage up o the second
degree (including the in-laws) both horizontal and vertical with the members of the
Board of Direclors; or

i The Company or entity in which the members of the Board of Directors or their family
(as referred to in number 6.ai. above occupy the position as the Director or the
Commissioner (in the event other than limited liability company, other equivalent
position) or constitute the Coniralling Sharehoiders (in the event other than limited
liability company, other equivaient position) or constitute the Main Shareholder (in the
even! other than limied Eabdity company, other equivalent position).

In the event that a member of the Board of Directors has relationship with the Related Party
as referred to in this number 6, then, the voling rights of the member of the Board of Directors
aforesaid cannot be included in the adoption of resolution o carry out a fransaction.

Among the members of the Board of Directors and between the members of the Board of
Direclors and the members of the Board of Commissioners will be prohibited to have family

relationship up to the 3¢ (third) degree both in straight line and sideways, inciuding family
relationship arising due fo marriage (marriage relalionship). In such case, the GMS will be

authorized to dismiss one individual among them.
The members of the Board of Directors will not be authorized 10 represent the Company IF:

().  Thereis a case before the Courl between the Company and the relevant member of
the Board of Direclors; or

(§). The relevant member of the Board of Directors has conflict of inlerest with the
Company.

In the event that there is a condition as referred to in point ¢ above, then, the party enfitied o
represent the Company shall be:

(i), Other member of the Board of Direclors having no conflict of interest with the
Company, who s appointed by other members of the Board of Directors having no

conflict of interest;

(). The Board of Commissioners, in the event that the entire members of the Board of
Directors have confict of interest with the Company; or

(%). O!har qaponodbymeus nmeevemhameentmnwuberaoflheaoard
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a, In the avent that the entire members of the Board of Directors have conflict of interes!t with
the Company and there is not any member of the Board of Commissioners, then, the
Company will be represented by other party spponted by the GMS,

CONFIDENTIALITY AND INFORMATION DISCLOSURE

1. Informaton disclosure must be cammied out acawralely and in a timely manner in accordance with the
prevailing provisions regarding any important information of the Company.

2 To improve the implementation of information disclosure, it can be carmied out through the following
matters:

a  The utilization of information fechnology more widely other than on the websile as the media
of information disciosure;

b The Annual Report of the Company; andior

c Other methods prescribed by the laws and regulations or which are considered good by the
Company.

3 The entre documents on the approval process along with its attachments, including the letter
documents which have been issued and the presentasion made by the Board of Directors and the
Executive Commitiee must continue 1o be mantained with regard to its confidentiality and must not
be disclosed and reported 1o other party, unfess required by the laws or approved by the Board of
Directors.

4 The disdosure of important information of the Company 1o other party will be set out in the Annual
Report and the Financial Statement of the Company In accordance with the laws and regulations.

5  The Management of Documents & Information of the Company will be further stipulated in the
Company regulations.

THE INTRODUCTION PROGRAM AND COMPETENCE IMPROVEMENT
1. The Infroduction Program of the Board of Directors

a For the members of the Board of Directors who are recently appointed, will be provided the
infroduction program regarding the general condition of the Company.

b The responsibilty to carry out the infroduction program lies on the hand of the Corporate
Secretary or anyone carrying out the corporale secretary function.

¢.  The materiais for the introduction program will at least cover the following matters:

1) The introduction regarding the Company, incuding the vision, mission, sirategy,
performance, financial condition, risk, and lalest development of the Company.

2)  The comprehension regarding lelecommunication industry, including the knowledge
regarding the producis of the Company,

3)  The comprehension towards the regulation and policy of the government, particularly
towards the telecommunication industry,

4)  The comprehension lowards the financial aspect (financial
related lo the audi of the financial statement, including, but not it

%
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sheel, the profit and loss statement, the cash flow report, and the statement of
changes in equity, as well as he noles on the financial statement of State-Owned

Enlerprises and public companies;

5)  The impiementation of GCG principles in the Company, the integrated Governance,
Risk & Compliance (GRC), and the whistieblowing system, including the prevaiing
ethics and norms within the scope of the Company.

6)  The knowledge related to Enwironmental, Social, and Governance (ESG) and the
prevailing sustainability reporting in the Company based on the provisions of the laws
and regulations and the Articles of Associafion;

7)  The sharing session with the policy makers and the regulator;

B)  The knowledge related to the state financial law and the prevention of corruption
criminal offenses;

9) The roles, duties, and responsibilibes of the Board of Commissioners and the Board
of Directors, inciuding the Internal Audit and he Commiliees.

10)  The introduction with the managerial levels and visits fo @ach Unit of the Company.

11)  The team building which includes the entire Members of the Board of Directors, both
the newly appointed and those who have previously occupled the office with the
objective of materializing the team solidarity and cooperation as the Board of
Diractors.

The formation of the materials for the infroduction program as referred o in latier ¢ above
must firstly be with due regards 1o the instruction of the Board of Directors and by considering
the advice of the Board of Commissioners.

At the latest 3 (three) months after the carrying oul the introduction program, the Corporate

Secretary or anyone carmying out the corporale secretary function will be obliged to carry out
evaluation towards the implementation of such introduction program.

2 Competence Improvement

The provisions regarding the capability improvement program for the Board of Directors shall be as
following:

The competence improvement program is carmed oul in the framework of improving the work
function and effectivenass of the Board of Directors;

The plan for carrying out the competence improvement program must be included in the Work
and Budget Plan of the Company;

The Corporate Secrelary formulates the neads of competence improvement program of the
Board of Directors, once every year with due regards fo the advice of the Nomination and
Remuneration Commitiee.

Every member of the Board of Directors attending the competance improvement program,
such as seminar andior Iraining, Is requested 10 give presantation to other members of the
Board of Directors who did not attend the competence improvement program in the

framework of sharing informasion and knowledge;
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The relevant member of the Board of Director will be responsible for preparing the report

regarding the implementation of competence improvement program. The report aforesaid wil
be submitted to the President Director.

P.  THE PERFORMANCE ASSESSMENT OF THE BOARD OF DIRECTORS

1. General Policy

The Board of Directors executes the Management Contract documents containing:

1)  The Key Performance Indicator (KPT) in a collegial manner; and

2)  The Key Performance Indicator (KPI) individually.

The Board of Directors in formulating KP! in collegial manner will be obliged fo have due
regards 1o and consider the assessment parameler in the form of numeric indicator and
narratve as well as evaluation related to:

I, The economic and social values for Indonesia;

il. The innovation of business model,

iL.  The leadership of technology;

v.  Theincreass of investment,

v.  The development of talents; and

vi  The provisions of the legisiations.

The Board of Directors submits the Board of Directors’ KP! proposal in collegial manner to
the Dwiwarna A Series Shareholder 1o be stipulated simullaneously with the submission of
the Work and Budget Plan of the Company.

The Board of Direclors will be obliged to elaborale the Board of Directors” KPI in a collegial
manner 1o become the Board of Directors’ KP! individually and to present it to the Board of
Commissioners 1o obtain approval.

The caiculation for the achievement of the Board of Directors’ KPI in a collegial manner and
individually will be reviewed by the Public Accounting Firm (KAP) auditing the financial
staternent of the Company.

The achievement of the Board of Directors’ KPl in a collegial manner will be reporied in the
periodic report and the annual report in accordance with the prevailing provisions.

The changes lo the Board of Directors’ KPI may only be made In the framework of adjustment
lo the Work and Budget Plan of the Company.

2 The Performance Evauation Criteria of the Board of Directors

The performance evaluation criteria of the Board of Directors will be stipulated in the GMS basad on
the KPI. The performance evaluation criteria of the Board of Directors will be at least as following:

The formation of KP!| and its achievement evaluation,
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b Its attendance level in the Meeting of the Board of Directors and the Meeting of the Board of

c. The contribution In the business activities of the Company.
d The involvement in certan assignmenls,
8.  lts commitment in promoling the Interest of the Company.

f. The compliance towards the prevailing laws and regulations as well as the policies of the
Company.

g The achievement of the targets of the Company set out in RKAP and the Management
Contract.

3. Sell-Assessment Poiicy to assess the performance of the Board of Directors

a The Board of Directors has self-assassment policy 1o assass the performance of the Board
of Directors. The seif-assessment policy of the Board of Directors constifutes a guideline
used as a form of accountability over the collegial performance assessmant of the Board of
Directors. The relevant Self-Assessment is carried out by each member of the Board of
Direclors %o assess the collegial performance implementation of the Board of Direclors,
instead of assessing the individual performance of each member of the Board of Directors.
With the presence of this self-assessment, it is expected that each member of the Board of
Directors can contribute o improving the performance of the Board of Directors in a
sustainable manner.

b. The policy aforesaid can cover assessment activities being carried out along with their
purposes and objectives, the periodic implementation time, and the benchmark or criteria
of assessment being used is in accordance with the recommendation provided by the
nomination and remuneration function.

c. The self-assessment policy to assess the performance of the Board of Directors will be
disciosed through the Annual Report,

Q. CONCURRENT SERVING OF THE BOARD OF DIRECTORS
1. Amember of the Board of Directors of the Company will be prohibited to concurrently sarving as:

a  Amember of the Board of Directors at other BUMN, regional government-owned enlerprise,
and privately owned enterprise,

b.  Amember of the Board of Commissioners and/or the Supervisory Board at other BUMN and
other companies;

¢.  The members of the Board of Direclors or the Board of Commissioners in other company
with the criteria;

1)  Existin the same relevant markel,
2)  Hasclose linkage in the line of business andlor type of business; or

3)  The other company aforesaid collectively with the Company can control the market
segment of certain goods andlor services
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which can result in the occurrence of menopoly practices and/or unfair business compelition,

d.  Other structural and functional position in the cenkral and regional government
Institution/agency,

e.  The adminisirator of political party, a mamber of the House of People's Representalives, the
Regional Government Representatives Board, the House of People's Representatives of the
First Level Region, and the House of People’s Reprasentaives of the Second Level Region
andior the head of the region/daputy head of the region,

f Become a candidate/member of the House of People's Representatives, the Regional
Government Representatives Board, the House of People’'s Representatives of the First
Level Regicn, and the House of People’s Representatives of the Second Level Region or the
candidale for the head of the reglon/deputy head of e region;

g.  Other position which can give rise o conflict of interest; and/or
h. Other postion in accordance with the provisions in the laws and regulations.

For concurrent serving of office as the Board of Directors which are not included in the provisions in
point 1 will be required the approval from the Board of Commissioners.

A member of the Board of Direclors of the Company who is concurrently serving other office as
referred to in point 1 above, his term of cffice as a member of the Board of Directors of BUMN will
end staring as of the occurrence of the concurrent serving of office aloresaid,

A member of the Board of Directors whose term of office has endad as referred 10 in point 3 above,
will notify to the Company in writing related %o the occurrence of the concurrent serving of office
supplemented by the supporting documents.

The member of the Board of Directors whoee term of office has ended as referred to in point 3 above,
will be confirmed with regard o his dismissal in the GMS.

In addiion to the prohibiled concurrent serving of office as referred 1o in point 1, the members of the
Board of Directors are prohibited to concurrently serving the office as the members of the Board of
Commissioners in other company, save for;

a.  The Board of Commissioners in the subsidiary company of BUMN#he affiliated company of
the relevant BUMN, provided that he will only be entitied to the highest income of the offices
which he concurrently serves, uniess stiputated otherwise by the Minister,

b.  The Board of Commissioners in other company 1o representidefend the interest of BUMN 1o
the extent obtaining permit from the Minister of BUMN.

Amember of the Board of Directors will submit to the Board of Commissioners in the event that there
is @ share ownership and concurrent serving of offices outside the prohibiled concurrent serving of
offices in this provision at other company.

By considering the effectiveness of management of the Company, a Member of the Board of
Directors of the Company may occupy the office as a member of the Board of Commissioners at the
maximum in 3 (three) Subsiciary Companies and/or affiliated companies.

By considering the needs and demands of the Company, by firstly obtaining the approval of the

Board of Commissioners, then, certain members of the Board of Directors may
members of the Board of Commissioners in more than 3 (three) Subsidiagf
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affiliated companies.

Other matters in relation to the folow-up over the occurrence of concurrent serving of office,
inchading the rights and obligaticns retaled 1o the dismissal of the relevant members of the Board of
Directors, will adhere o the provisions contained in the laws and regulations, the Articles of
Assodiation, and the Company regulation,
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CHAPTER I
WORKING RELATIONSHIP OF THE BOARD OF DIRECTORS AND THE BOARD OF COMMISSIONERS

A.  THE FORMS OF WORKING RELATIONSHIP BETWEEN THE BOARD OF DIRECTORS AND THE
BOARD OF COMMISSIONERS

The working relationship between the Board of Direclors and the Board of Commissioners will be carried
out in the form of:

1. Formal Meeling;

2 Informal Meeting;

3. Formal Communication;
4 Informal Communication,

1. Formal Meeting

Formal meeting is the Meeting of the Board of Commissioners and the Meeting of the Board of
Direciors convened by each organ. The formal meefing aforesaid wil be convened upon the
invitation of the Board of Commissioners of the Board of Directors.

a.  Attendance of the Board of Directors in the Meeting of the Board of Commissioners

1)  The attendance of the Board of Direclors in the Meeting of the Board of
Commissioners will be possible if the Board of Drectors or ane of the members of the
Board of Directors is invited by the Board of Commissioners to explain, provide input
or deliberate a discussion,

2) The attendance of the Board of Direclors in the Meefing of the Board of
Commissioners, through the following procedure:

a) The Board of Commissioners sends the invitation for the Meeting of the Board
of Commissioners %o the Board of Direclors in writing, can be in the form of
letierimemorandum, electronic mail (e-mail) or facsimile by attaching the
materials for the meeting, at least 5 (five) working days prioe 1o the convening
of the meeting.

b)  The Board of Directors, based on the agenda of the meeting, determines the
Member of the Board of Directors or the members of the Board of Directors
who wil attend the meeting and gives confirmaon to the Board of
Commissioners, &t Jeast 2 (wo) working days prior 1o the starting of the
meeling.

¢)  The Board of Commissioners convenas the meeting atiended by the Board of
Directors and lowards the meeting aforesaid, the Secretary of the Board of
Commissioners will draw up the minules of meeting and distribute 1o the
parficipants of the meeling.

b.  Attendance of the Board of Commissioners in the Meeting of the Board of Directors

1)  Attendance of the Board of Commissioners in the Meeti
Directors upon the Invitation of the Board of Directors
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The attendance of the Members of the Board of Commissioners both
collectively and individually 1o provide insights towards the matters discussed
in the Meeting of the Board of Directors is possible with the invitation by the
Board of Direclors.

The attendance of the Board of Commissioners in the Meeting of the Board of
Directors upon the Invitation of the Board of Directors, hrough the following
procedure:

I The Board of Directors sends the invitation for the Meeting of the Board
of Directors o the Board of Commissioners in writing which can be in
the form of letierimemorandum, electronic mail (e-mail) or facsimile by
attaching the materials of the meeting, at least 5 (five) working days
prior to the convening of the meeting, exciuding the date of the
summoning and the date of the meeting or within a shorter period in
urgent condition.

i.  The Board of Commssioners, based on the agenda of the meeling,
determines the Member of the Board of Commissioners of the members
of the Board of Commissionars who will atiend the meeting and gives
confirmation 1o the Board of Direclors, at least 2 (two) working days

prior 1o the starting of the meeting.

#.  The Board of Direclors convenes the meeting which is attended by the
Board of Commissioners and towards such meeting, the Secretary of
the Company will draw up the minues of the meeting and distribute i
1o the participants of the meeting.

Attendance of the Board of Commissioners in the Meeting of the Board of
Directors upon the Request of the Board of Commissioners

a)

b)

c)

The Board of Directors convenes the meeting every time if it Is considered
necassary by one or more members of the Board of Direcors or upon the
writien request from one or more members of the Board of Commissioners or
the Shareholders owning the largest otal number of shares by stating the
matiers to be discussed,

The attendance of the Board of Commissioners in the Meeting cf the Board of
Directors is also possible upon the request of the Board of Commissioners or
one of the members of the Board of Commissioners to be present in the
meeting of the Board of Directors in order to give insights towards the matiers
1o be discussed,

The attendance of the Board of Commissioners in the Meeting of the Board of
Directors upon the Request of the Board of Commissioners will be through the
foliowing procedure:

i The Board of Commissioners delivers the request to the Board of
Directors o be present in the Meefing of the Board of Directors.

i. The Corporate Secretary schedules the Meeting of the Board of
Directors to be attended by the Board of Commissioners,

ii.  The Board of Direciors convenes the meeling of the.BOEELG
which is attended by the Board of Commissionéis smd™m
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meeling aforesaid, the corporate secretary will draw up the minules of
meeling and distribute it 1o the participanis of the meeting,

¢.  Company Introduction Program to the New Officials in the Organs of the Company.

The Company introduction program fo the new officials in the organs of the Company is
intended o provide comprehension lo the new officials in the organs of the Company towards
the existing conditions in the Company, therefore, the new officials of the Company obtain
comprehensive understanding over the Company both organizationally and operationally,

The Company introduction program to the new officials, both in the Board of Directors and
the Board of Commissioners levels, becomes the liability of te Corporale Secretary or
anyone carrying out the function as the corperale secretary. The materials which are
infroduced to the New Officials will at least cover:

(1)  The implementation of GCG principles in the Company,

(2) The ilustrations regarding the Company related to the objectives, nature, and scope
of work, financial and operational performance, strategies, shorl term and long term
business plans, compebtive posttion, risks and other sirategic issues;

(3)  Theinformation related to the authorities being delegaled, internal and external aud,
internal control system and poiicies, including the Audit Committee;

(4) The information regarding the duties and responsbiities of the Boad of
Commissioners and the Board of Directors as well as prohibited matiers,

The Company infroduction program may be in the form of presantation, meeting, visils to the
company and review of the documents or other program considered appropriate with BUMN
in which the program aforesaid is being implemented.

Informal Meeting

The informal meeting shall be the meeting of the members of the Board of Commissioners and the
members of the Board of Directors outside the formal meetings forum This meeting can aiso be
attended by the member or the members of other organs, or the mambers of both organs in complete
format, fo examine or discuss an issue in informal atmosphere.

In accordance with its informal nature, the meeting is not intended to come up with a resolutien,
instead, it is to align opinions through disclosure of insights informally, as wel as to endeavor the
common viewlcomprehension which has no binding power towards both parties.

Every meeting with informal natwe can be convened by each Member of the Board of
Commissioners and the Board of Directors, however, it cannot be ussd as the formal policy before
undergoing the accountable mechansm of correspondences,

Formal Communication

The formal communication is the communication taking place among organs related lo the fulfilment
of formal provisions as stipulated in the Articles of Association and or the prevalence based on the

best practices in the Company, in the form of delivery of report and or the exchange of data,
information and its supporting analysis.

a Periodic reporting

» Swon Translator
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Periodic reporting Is a delivery of report from the Board of Directors to the Board of
Commissioners containing the implementation of RKAP, the implementation of Enterprise
Risk Managemenl, and the development of sirategic regulation related to the Company
(including the provisions of the capital market in which the shares of the Company are listed)
within a certain period of time which then submitted lo the Board of Commissioners.

The Board of Directors will be obliged to prepare, in 2 limely manner, RJPP, RKAP, including
other plans related to the implementation of business and activities of the Company as well
as deliver them to the Board of Commissioners to obtain approval.

Procedure;

1)  The Periodic Report is delivered in the form of written script (hardcopy) andlor
electronic script (paperless);

2)  The quarterly RKAP redlization report is delivered at the latest 30 (thirty) days after
the end of one quarterly period or with due observance of the provisions and
procedure for the delivery of materials in the joint meeting of the Board of Directors
and the Board of Commissioners. The response from the Board of Commissioners
should be deliverad at the latest 1 (one) month after the delivery of the quarterly report.

3)  The annua RKAP realization reporl will be submitted at the latest 3 (twee) months
after he current year as a part of the annua report. The responss from the Board of
Commissioners should be delivered at the lalest 2 (two) months afler the delivery of
the annua RKAP realization report;

4)  The reports in the form of wrilten and electronic scripts will be carried out in
accordance with the prevaling practices,

5)  Upon the reporis which it received, the Board of Commissioners may request
additional explanation from the Board of Directors towards the matters considered
necessary, and the Board of Directors may update the reports aforesaid.

Special reporting

Specia reporting is the delivery of report from the Board of Direclors to the Board of
Commissioners, outside the delivery of the Quarterly and Annual RKAP periodic reports,
upon the request of the Commissioners or the inifiative of the Board of Directors, refaled to
the implementation of the activities of the Company.

Procedure:

1)  The request of special report will be sent in writing by the Board of Commissioners 1o
the Board of Direclors, by staling the subject matter which they would like lo be
reporied as well as the expected time of delivery,

2)  Based on the review over the coverage of the issue, the Board of Directors gives the
estimates of the tme of delivery of the report requested by the Board of
Commissioners, and in accordance with ihe agreed upon time aforesaid, the Board of
Directors deliver the special report lo the Board of Commissioners,

3)  The report prepared based on the initiative of the Board of Directors can be delivered
al any time to the Commissioners, by stating the needs or the unnecessary of

response from the Commissioners.
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4)  The report in the form of writlen or electronic scripts will be carried out in accordance
with the prevaling practices.

5)  The Board of Commissioners may request additional information over the report from
the Board of Directors and the Board of Directors may make updates and additions
over the report aforesaid if it is considered necessary.

¢.  Correspondences/handling of Memorandum

Cormrespondences/handiing of Memorandum is a formal cormespondence among organs, in
relafion to the implementation and smooth running of the main duties and funclions of each
organ. Letter/Memorandum may be, in nature, a delivery of information, request and opinion
and advice, request for specific written responses, and request for approval from the Board
of Directors o the Board of Commissioners.

Likewise, from the Commissioners constitutes a deliver of informalion, responses, opinions

and advices, specific writlen responses, and the statement of approval over The request of
the Board of Directors.

Procedure:

A.  Correspondenceshandling of Memorandum may be made in writlen script
(hardcopy), electronic record (computer-media) or utiization of electronic mal (e-
mall).

B.  The Corporate Secretary and the Secretary of the Board of Commissioners will carry
out monitoring and provide instruction/reminder in the event that there should oocur
any deviation on the time of handing.

C. Toimprove the security and confidentiality of documents, will be carried out effort for
the prevention and deterrence of detection and commective measures by the related
unit function, by carrying out efforis to decrease the occurrence of written script

D.  One of the efforts for the handiing of documents aforesald can be carried out in the
form of back up document by means of electronic recording towards physical
documents (for example, the usage of scanner), in addition, will continue to be carried
out physical securitization, among others, the storage of scripl, the secunfization of
infrastructure (server, working termina, network) as well as the stpulation on the
distribution of right of access.

Informal Communication

Informal communication is the communication between the Board of Directors and the Board of
Commissioners organs, between the member or the members of one organ with other organ, outside
the provisions of formal communication sipulation in the Articles of Association and the prevaiing
laws and regulations,

In addision to using written (hardcopy) personal letter/notes, information communicasion is supported
by the implementation of e-Office or by means of other media, among others, in the form of

v personal e-mail,
e  chatting application or social media;
. Knowledge Management Systems.
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Every informal communication can be carried out by each Member of the Board of Commissioners
and the Board of Directors; however, it cannot be used as the formal policy before undergoing
accountable mechanism or corréspondences.

In the event that the Board of Directors and/lor the Board of Commissioners has adopled a resolution
in the framework of implementation of their duties, authorities, and liabilities foward the Company
through informal communication, then, the adoption of resalution aforesald must be set out in the
form of the resolution adoption minutes document executed without attending the meeting (ciroular
letter) by the relevant members of the Board of Directors andfor the Board of Commissionsrs n
accordance with the Articles of Association of the Company and the prevailing laws and regulations.
The execution of the resoluion adoption minutes document by the members of the Board of
Directors andfor the Board of Commessionars can be carried out manually (with wet signature) or
electronically in accordance with the provisions and the prevailing laws and regulations, in such
case, the relevant documen! will be considered vaid and has binding legal force,

B.  THE GRANTING OF APPROVAL RELATED TO CERTAIN ACTIONS OF THE BOARD OF DIRECTORS
1. In general, there are two calegones of certain actions of the Board of Directors, which are:

a  Relaled lo equily participation actwity (investment) andior the discharge of equity
participation (dvestment).

b.  Other actions as stipulated in the Articles of Association which are not included in the equity
participation activity (investment) andlor discharge of equity participation (divestment].

2 Before performing certain aclions as stipulated in the Articles of Assodiation of the Company and
with the threshold vaiue or limit beyond the authorities of the Board of Direclors, the Board of
Direclors will be obliged fo obtain writlen approval from the Board of Commissioners of written
gpproval of the Board of Commissioners by firstly obtaining the approval of the Dwiwarna A Series
Shareholder.

3 Insubmitting application for the approval as refemed to in point 2 above, the Board of Directors will
be obliged fo submit the related documents to the Board of Commissioners with the proposal of
apphication for the approval submitted by the Board of Directors.

4 Forcentain actions category of the Board of Direciors as referred to in poinl 1 above, il is sipulated
as following:

a The fimit of value and/or critena (threshold) and the procedure of application for the approval
on certain actions of the Board of Directors as wed as other related provisions will be further
stipulated in the Resolution of the Board of Commissioners.

b, Specically for the stipulation of organizafional structure which is 1 (one) level under the
Board of Directors, which is induded in certain actions category of the Board of Direclors in
point 1 b above, the application for the approval of the Board of Directors 1o the Board of
Commissioners will only be applicable for the stipulaion of the organization who will be
directly accountable 1o the Board of Directors, which g for the organization elected by a
Senior Vice President level official at the Office of the Company, and the Business Unit led
by an Executive Vice President/Sensor General Manager/Executive General Manager level
official. The stipulation of the temporary/definite term organizational structure will be sufficient
1o be reported 1o the Beard of Commissioners.

C.  BUSINESS JUDGEMENT RULE

in the event that the dadision or action of the Board of Direclors and/or the Bo

“
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causing losses to the Company, based on Law No. 40 of the Year 2007 regarding Liméted Liability Company,
the Regulation of the Financial Services Authority Number 33POJK 04/2014 regarding the Board of
Directors and the Board of Commissioners of lssuer or Public Company, as well as the Articles of
Association of the Company, the Board of Directors and the Board of Commissioners cannot be charged
for the losses arising due to the decision or action aforesald to the extent the Board of Direclors and the
Board of Commissioners can prove their actions have conformed fo the matters stipuiated in the laws and
regulaions as well as followed the internal Standard Operaling Procedure (SOP) of the Company related
lo the policy making, This is to prove that he losses arising from the taking of such policy constitutes the
consequences of business risks, instead of a criminal offense commitied with ill intention,

By referring to the Business Judgement Rule mentioned in the General Principles, the Board of Directors
and the Board of Commissioners before carrying out or approving 1o carry out the action, they must consider
and observe the required Business Judgement Rule guidalines, as following:

1. Carried Out Decision or Action Category

a.  The Board of Directors or the Board of Commissioners making the decision or carrying out
the action has the authorities in accordance with the provisions of the laws and regulations,
the Articles of Association and the internal regulations of the Company.

b.  The Board of Direclors or the Board of Commissioners aforessid is based on good faith and
not contradictory to obligatory and binding regulations. in the event that a regulation does not
contain specific andfor explict requirements and give discrebion, then, the exercise of such
discrefion is generaly qualified as business decision or action,

2. Decision or Action Carried Out, Taken Without Unduly Effect (Without Personal Conflict of
Interest of the Decision Maker or Action or Relationship and Other Speclal Interests
(Individual, Politics, Commercials or Other Things Which Need to be Known)

a.  Relering 1o the prevalling laws and regulations regarding the procedure 1o carry out
transaction containing conflict of interest;

b,  The decision or action aforesaid does not contain the element of suspicion and does not
contain the element of abuse of authorily and position as the Directors or the Board of
Commissioners as well as there is not any personal gain cbtained from the decision laken
by the relevant Board of Directors or Board of Commissioners,

c.  In severa condiions, It is very difficult to be proven that the decision making and actions
carried out by the Board of Direclors andfor the Board of Commissioners is not under any
interest influence aforesaid. In such case, the decision making In the situation should be
avoided.

3. There is a Sufficient Information Basis for the Board of Directors or the Board of
Commissioners in Making Decision or Carrying out Actions

a In making the decision or carrying out action has been based on adequate considerations
and information, accountable and rational data, as wel as does nol conlain negligence or
fraud element or abuse of authorities and position as the Board of Directors andlor the Board
of Commissioners which resulled in the presence of personal gain obtained by the relevant
Board of Directors andfor Board of Commissioners.

b. Adequate informalion does not mean a necessity 1o collect the entire informalion. The criteria
regarding adequate information depends on the lime, nalure, size, polenialflskrelaodlo
the decision or acion, the financial stance and position of the Company in JIMTRATISE Prame!
sources’asisirelerences will be more appropriate for the making of fecise 5
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having the potential to or which might have impact on the financial welfare of the Company
or the decision baing taken does not conform to the practices of the Company if compared to
the making of dacision with more standards or having less impact.

C. Documentation: a series of decision making must be well documented, including the minutes
of meetings, conversations, discussions which can demonstrate the processes and methods
for the decision making from the beginning fo the end. Even though the completeness of the
documentation could give rise to high cost, however, If the buginess decision lo be taken has
business risk andfor could give rise to business risk in the future, the completeness of the
documentation will become the solid evidence lowards the taking of the business decision
aforesaid.

A Group of People in the Same Position and Same Condition who will be Making the Decision
or Carrying Out the Same Action

The Board of Directors andior the Board of Commissioners making the decision or carrying
out the action aforesald has considered the best interest of the Company

a If the Board of Direclors and/or the Board of Commissioners have already had the adequale
information and there is not any unduly affect from any party whomsoever, then, the Board
of Directorsthe Board of Commissioners can make the best decision for the interest of the
Company, Such action may cnly be categorized as the Business Judgement Rute If there is
not any ill inlention in the decision making process and/for the action 1o be taken aforesaid,

b.  If there is not any ill intention in the decision-making process aforesald, then, the Board of
Directors/Board of Commissioners must also be able to prove the presence of rational
justification (does not have many ambiguities and does not give any way 1o the opportunity
of mutfi-interpretation) lowards the taking of such decision. This rational justification includes
the taking into account of the risk mitigation towards the decision fo be taken andlor the action
fo be camied out

c.  If required, the Board of Directors/Board of Commissioners in the making of decision may
use professional opinion from independent third party staling that there is not any elements
of conflict of interest or personal gain to be aoquired either by himself or by the members of
the Board of Directore/Board of Commissioners over the providing of his opinion aforesaid.

LONG TERM PLAN OF THE COMPANY, CORPORATE STRATEGIC SCENARIO, CORPORATE
ANNUAL MESSAGE, AND WORK & BUDGET PLAN OF THE COMPANY

1.

The Board of Direclors will be cbliged o prepare the draft Long Term Plan of the Company (RJPP)
for a timeline of 5 (five) years.

As the elaboration over the RJPP document, the Board of Direclors also prepares the
implamentation strategy document which is the Corporale Siralegic Scenario (CSS) document, for
& limelne of 3 (three) years.

The Board of Directors will be obliged to prepare the Corporate Annual Message (CAM) and the
Work & Budget Plan of the Company (RKAP) as the short-term sirategic document of the company,
contaning the annual etaboration of the RJPP andlor the CSS.

The governance for the preparation of RJPP, CSS, CAM and RKAP is set out in the Company
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or in the event that the related Director is impeded, they may be accompanied by the Corporade
Secretary andior the official appointed by the refated Director.
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CHAPTER IV
RELATIONSHIP OF THE COMPANY WITH THE STAKEHOLDERS
A.  GENERAL DESCRIPTION ON THE RELATIONSHIP WITH THE STAKEHOLDERS
1, Between the Company and the stakeholders must be establish a relationship based on the good

corporate governance principles and the prevailing laws and regulaions. As the guideines in the
framework of assisting the Company o communicale and give response lo each group of

Stakeholders, the Company must firstly:
a.  Consider whether there is a legal relationship between the Stakeholders aforesaid and the
Company or not; and

b, Define, carry out analysis, identification and categorization of the Stakeholders based on
authority/power/influence and inlerest as referred to in the quadrant hereunder:

Mot interest Magor Niorest
& Mantan the Satstichon and Mantun the Retasonshg 1o Reman — AuthorsySowetMant
S Fultil the Neads Close (Msirdan volvemen!. Mansge Ffhsence
Reladonship Thaonghly and
Sonupudously)
Adequste 1 Camy Ou Costnue Indonmng and Marntan §& AuthootyPowernVncy
Morslonng (Not SinctiVirensl Respact Inmeses| rfherce
a Eficr)

2. The company needs to ensure:

a  the assurance of the rights of the Slakeholders arising based on he legal relationship in the
laws and regulations andior the agreements entered into by the Company and the workers,
the services users, the supplers, and other stakeholders;

b.  the compliance of the Company towards the commitments of the Company as well as to
ansure the fulfilment of delivery of data and information requested by the regulator,

c whereas the Company carries out its social responsiility with the program which has been
stipudated.

B.  THE RELATIONSHIP OF THE COMPANY WITH THE SHAREHOLDERS
1. In its relationship between the Company and the stakehokders, the Board of Directors will be obfiged
1o ensure the quality of the communication of the Company with the shareholders or the investors is
well and regularly established.

2. The effort as referred 10 in point 1 above can be carried out through the following matters, among
others:

a.  The Company establishes communication with the shareholders or investors 1o protect the
interasts of the Shareholders;

b. The Company carries out the communication with the shareholders or the investors by using
the media owned by the Company including the website of the Company;

c.  The Company convenes the GMS as the communication media with
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due observance of the prevaling legisiations, the faimess and lransparency principles, which
can be carmed by means of, among others:

L Prepare the Code of Conduct of the GMS containing the methods or technical
procedures for the voting putting forward the indepandence, and the interests of the
shareholders.

i Endeaver 1o ensure the enlire members of the Board of Commissioners and the
members of the Board of Direclors are present in the Anrual GMS,

fi. ~ Prowide the summary of the minutes of the GMS on the website of the Company at
the latest 2 working days after the convening of the GMS and presanted during a
period of al least 1 (one) year.

3. The polcies as referred 1o in point 2 will be further stipulated in the Articles of Associalion andler In
other related provisions.

THE RELATIONSHIP OF THE COMPANY WITH THE MINISTRY OF STATE-OWNED ENTERPRISES
AS DWIWARNA A SERIES SHAREHOLDER AND THE REGULATOR

1. The Company needs to ensure the compliance of the Company towards the commitments of the
Company as well as to ensure the fulfiiment of delivery of data and information requested by the
regulator and the Ministry of State-Owned Enterprises as the Dwiwarna A Series shareholder.

2. The privilege of the Government as the Dwiwarna A Series shareholder is imiled 1o the presence of
information disclosure principle which is highly upheld in the regulations in the capital market sactor.
In practice, the providing of certain report, information or explanation by the Company to the Minister
of BUMN as the representafive of the Government as the Dwiwarna A Series Shareholder must be
supplemented by the presence of limitations in safeguarding the confidentiality until the report or
information or explanation aforesaid is widely published fo other public sharehoiders.

3. The reguiation or decree issued by the Minister of BUMN as the government institution carrying out
the fostering and supervisory lowards the administration and management activities of BUMN in the
framework of achieving the increase of state revenue and the welfare of the people based on the
corporate mechanism, basically provides the standardzation of administration and
quality of BUMN by the organs of the Company in the related BUMN. In addition to the regulation or
decree with the nature of continuous foslering and supervisory lowards the administration and
management quality of BUMN as mensioned above, the Ministry of BUMN can also issue policies of
incidental nature in order to achieve its vision and mission.

THE HANDLING OF COMPLAINT (WHISTLEBLOWER)

1. In the framework of improvement Good Corporate Governance praciices, will be required the
implementation of poicies and procedures for the handling of compiant (Whistieblowing
System/WBS), lo:

a Identify, detect and prevent early the possibility of the occurrence of a fraudulent act and
viclaion against the prevaling regulations, which could result in losses 1o the company
(TELKOM Group);

b.  Provide the formal channel for the empioyees within TELKOM Group and other third parties
1o convey compiaint or discontent,

¢ Provide clear and consistent policy and procedure in the handling of
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The complainis received through WES cover:

a  Accounting and inlernal control issues over financial reporting potentially resulting in material
misrepresentation in the financial statement of the company.,

b Audit issues particularly concemning the independency of the Public Accounting Firm.

c.  Violations aganst the laws and regulations and capital market regulations related o the
operabons of the company,

d Violations against inlernal regulaions potentially causing losses to the company.

e Fraud andior abuse of position commitied by an official and/or employees within TELKOM
Group.

f. Improper conduct of the Board of Commissioners, the Organs of the Board of
Commissioners, the Board of Directors, the Management and the employees of the company,
such as, but not limited lo, dishonest, conflict of inlerest, and provide misleading information
to the public, which is directly or indirectly, potentially defaming the reputation or causing
losses to the company.

The complaint received ether from the intemal of TELKOM Group or from other third party must be

placed in the framework of improvement of Good Corporale Governance, Therefore, the complaint

must ba conveyed with the ful sense of responsibiity and is not a slander which could defame the
good name or reputation of an individual.

Tomaintain $e principles aforesaid, the complaints which are recsived and will be followed up must
al least contain:

a Information providing indications regarding the issues being reported, as menfioned in point
2 letter a up to f mentioned above, where, when and who will be involved in such issues.

b.  Information must be supported with adequate evidences and can be refied upon as the
prefiminary data fo carry oul further investigation.

The complaint fulfiling the criteria in points 2, 3 and 4 will ba forwarded 1o the WBS Team of Telkom
Group by means of the media:

a  Website hitp: . getoittg-halo comviaikomabss
b.  Hotline +62 21 5088 4601
c. Facamie +52 21 5088 4602
d E-mail - lelkomwbs@tipofis.info
e. PO.Box : Telkom Integrity Line
P.O. Box 2800, JKP 10028
1 SMS : +62 8139000 3217
g. WhalsApp +62 813 9000 3217
* Swon Translator o
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CHAPTERV
UTILIZATION OF TIME, UTILITIES AND FACILITIES OF THE COMPANY
A UTILIZATION OF TIME
1. Working Hours

a.  Pnncipally, the working hours of the Company is from Monday through Friday, at 08,00
Western Indonesia Standard Time up lo 17.00 Western Indonesia Standard Time,

b, The members of the Board of Directors may arrange the working hours Sexibly with fiexible
working arrangement principle and will continue observe the provisions of the laws and
regulations, the Articies of Association, the prevailing company regulations as well as ensure
the operations of the Company can function well,

[ The members of the Board of Commissioners may arrange the working hours fiexibly with
the flexible working arrangement principle, and has the discretion to determine their working
hours in accordance with the needs the Company by continue providing their best effort to
carry oul their duties, authorities and responsibiliies in performing the supervisory fowards
the Company In accordance with the provisions of the prevailing laws and regulations, the
Articles of Association, and this Board Manual.

2. The ulilization of time of the Board of Directors and the Board of Commissioners is stipulated based
on the principles of:

a The Board of Commissioners and the Board of Direclors must use the utilities and facities
of the Company solely for the activities related to the interests of the Company.

b.  The Board of Commissioners and the Board of Directors can carmy out works andior activities
outside the Company which are not directly related 1o the interests of the Company, to the
extent they do nol disrupt with the main duties as the members of the Board of
Commissioners and the Board of Directors and will be obliged lo observe the provisions of
the prevailing laws and regulations, including, but not limited to, the provisions of the
prohibition of confiict of interest and prohibition of concurrent serving of office.

B. PROVISION AND UTILIZATION OF ALLOWANCES AND FACILITIES

1. The provision of Allowances and facilities of the company for the Board of Directors and the Board
of Commissioners based on the principles of:

a Being adusted lo the financial condition and performance of the company.

b.  The compliance and faimess basis compared to similar industry.

c Not baing contradictory 1o the existing laws and regulations.

d  The amount of allowances and faciiiies for the Board of Directors and the Board of
Commissioners will be sfpulated by the GMS, the details of which can be delegated 1o the
Board of Commissioners.

2. The ulilization of utilites and facilities owned by the Company for the purposes of government
oﬁctalgmmmaﬂohuwmﬁlbgp«mudbywmmm
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3. The utlization of utlities and facilites for the purposes of government guessas and political parties
must adhere o the provisions of the General Guidelines of Good Corporate Governance of
Indonesia. The Board of Commissioners and the Board of Directors will not be permitied 1o give
donaions to any political party whatsoever, unless 10 the exient justified by the laws.

C.  OFFICIAL SERVICE TRAVELS

1. The Company provides accommodation facities, transportation, and official service travels
allowances, domestically and overseas, o the Board of Directors and the Board of Commissioners.

2 The providing of utiiies and faclites as refarrad 1o in point 1 above is based on the principles of:
a  Official service Yravels are solely inlended for the activiies and interests of the Company.

b, The members of the Board of Directors andfor the members of the Board of Commissioners
may arrange and carry out domestic official service travels in accordance with and with due
regards of the needs and urgency level of the activises.

c Overseas official service ¥avels for the members of the Board of Directors andlor the
members of the Board of Commissioners will be carried out afler oblaining approval from the
Ministry of BUMN as Dwiwarna A Series Sharehoider or in accordance with the prevailing
provisions,

d  The transportation and accommodation facilities related to official service travels are adjusied
to the financial capability of the Company by continue considering the urgency of the
activities, the aspect of appropriatenass, and maintain the image of the Company.

e The type of means of transportation, the prowviding of accommodation, and the amount of
official service ravels alowances for the members of the Board of Direclors andior the
members of the Board of Commissioners will be further sipulated by means of Decree of the
Board of Directors.

« Swon Translator 4
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CHAPTERWI
CALENDAR OF EVENTS

The Corporate Secratary along with the related working units arrange the kst of main aclivilles pian of the Company
which are mandatory and non-mandatory (at any time, in accordance with the needs and the provisions in the
Company regulation) for 1 (one) calendar year, among others:

Information:

Mandatory

Non-Mandalory (at any time, in accordance with the needs and provisions in the Company regulation)

“Feb Mar Agr an il Asy Sep Oct oo Dec
Vecting | Meciing | Meelry | Weelng | Mesing | Meeing | Meetng | Veetng | Meedng | Meeing | Meetng | Meetng
e | ofhe | ofme | oftw | oftw | othe | ofthe | oime | ofte | ofthe | ofthe

Boardof | Boardof | Boardof | Boardol | Boadol | Bowdol | Bomdol | Bowdof | Boardol | Bowdol | Bawdof | Bomd of
Drectors | Dwsctors | Diectons | Directors | Dweclors | Dvectoss | Dvectors | Deectors | Dwectors | Dwectom | Divecion

2
4
a

Dreciets
Ve of the Bowrd of Direcsons (1 any ¥me)
Neeting of (e Bosfd of Comnmsinsss (o any lane)
ot Meetng of he Board of ool Veery of te Bowd of Jon! Meelng of e Boasd of Jonl Nesting of P Board of
[ivecion arct e Acard of Deschrs and the Bossd of Dreactors and e Board of Deeciors snd e Boarg of
Commesionens regaedng Audi Commmsicners ngardng Commmsioners regardng C8S Commemoners regaidng ot
Remunesaton B
Jont Moeing of he Board of Dieckors and the Bosrd of Commessscness (1 8% Ume)

Apgeovie of he Board of Commesoners over e Dt of RKAP ]
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i B I O O N L T O R L
[ The Aras GMES 1 e Framework of Apcroval over e Aneusl Reporl
(Masomeam in May) and ihe Apponiment of KAP
Detvery of Qusrery Diebvery of Quaiery of Quarerly “Dielivery of Qusrierly
Repeet fion o Rapert from the Regort from e Fepert yom the
Board of Dioctos 1= Boors of Drectors 1o Boerd of Drecke © Boad of Drectos 1o
the Board of e Board of 1he Bosrd of e Board of
R AR s i
Yio Exhuordinasy GlS o ooy Sas s Er——
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CHAPTER VI
CLOSING

A.  ENFORCEMENT OF BOARD MANUAL

i

The Board Manua constitules the compilation of corporate law principles, therefore, in ifs
implementalion, it must always refer to the prevaling laws and reguiations. Various detailed
provisions contained in the Articles of Association, the Instruction of the Sharehoiders stipulated b=in
the General Meeting of Shareholders (GMS), and various ofher legal provisions will remain binding
even hough they are not specifically described In this Board Manud.

The Board Manual is composed as the guidelines in order that:

a  The Board of Commissioners and the Board of Direclors can carry out their duties and

responsibilies efficiently, effectively, Wansparently, competently, independently, and
accountably; and

b. the working relationship between he organs of the Company and the business activilies of
the Company may be carried out harmoniously fo achieve the stipulated vision and mission
of the Company

by referring to the good corporate governance principles and the prevaling laws and reguiations,
therefore, it can be accepled by all concemed parties.

The Board of Commissioners and the Board of Directors are responsible for slipulating the Board
Manual

This Board Manual will be effective starting as of its date of stipulation,

Without prejudice to the provisions in point A.4 above:

a  The Company Regulation and the Decree of the Board of Commissionars which are required
for the implementation of this Board Manual will be stipulated at the latest 6 (six) months
staring as of the stipulation of this Board Manual,

b.  The provisions of the Board Manual which do not require the implementing reguiations, will
be effective starting as of its date of stipulation.

c.  Atthe latest 6 (six) months starting as of the date of this Board Manual being stipulated, the
provisions in the Company reguiation which has been issued before the effective application
of this Board Manual, will continue to be applicable and, afterward, the provisions which have
not yet conformed to the Board Manual must be adjusted 1o the provisions in this Board
Manua.

The format of this Board Manual waives the format contained in the Regulation of the Board of
Directors Number PD.601.00/r,0CHK000/CO0-D0030000/2011 dated April 1, 2011, regarding the
Governance of the Company Regulation.

B.  SOCIALIZATION OF THE BOARD MANUAL

The Company will carry out the socialization phases of the Board Manual simuitaneously. The simyitaneous
soadizabmachyMﬂbacznedehenawmdakeadymlngmmamBoxdofDirecbrs

and the Board of Commissioners. Socialization will be focused on the presence of ui
of awareness and the needs lo apply good ocorporale  governance
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inductionfintfroduction program for the new members of the Board of Directors and the Board of
Commissioners, the meelings and other relevant forums.

INFORMATION DISCLOSURE ON THE WEBSITE

The Company is committed to carry out the disclosure of Board Manual for the entire slakeholders through
website media of the Company. The implementation of this disclosure constitutes a part of the compliance
of the Company in accordance with the good corporate govemance principles,

EVALUATION OF THE BOARD MANUAL

1. The Board Manual constitutes the living document, therefore, its development must always be
carried out in accordance with the needs of the Company, the prevailing provisions andior laws and
reguiations. The amendments 1o the Board Manual must be based on the agreement of the Board
of Commissioners and the Board of Directors in accordance with the prevailing provisions andfor
laws and reguiations.

2 The Company will carry out periodic evaluation at least 1 (one) time in 2 (two) years or in accordance
with the needs o acknowledge and measure the conformity of the Board Manual with prevaling laws
and regulations and the cccurring business dynamics.

3 Conflict with the Prevailing Laws and Regulations

If in the future, there is any provisions or parts of a provision from this Board Manual is invalid or
cannot be enforced or if found out by the authorities or the court with the competent jurisdiction thal
it was invalid or cannot be enforced, as the result of conflict, difference andfor inconsistency with the
laws and regulations issued by the Government, then, the Board of Commissioners and the Board
of Directors will give their best effort fo take any actions to amend and adjust #¥s Board Manual,
therefore, It can depict the lerms and conditions as stipulated in the related laws and regulations.

4. Conflict with the Internal Regulation of the Company
In the event that there ls:

a matter which has not yet been stipulated in the intarnal regulations, then, the provisions in
this Board Manual will be applicable between the Board of Commissioners and the Board of
Directors for the entire objectives of the Beard Manual,

b.  aconfict, difference andior inconsistency between the internal reguiations of the Company
and the Board Manua afier this Board Manual is stipulated, then:

1)  the Company regulation which has been issued belore the effective date of the Board
Manual will remain 1o be vakd 1o the exient has not yel been stipulated the new
Company regulation and Decree of the Board of Commissioners. The Iransitional
period aforesaid wil be valid for 6 (six) months.

2)  Afer the expiry of the ransiional pericd as referred 1o in point 4.b.1 above, the
provisions in this Board Manual will be spplicable between the Board of
Commissioners and the Board of Directors and the provisions in the Company
regulation and the Decree of the Board of Commissioners which is contradiciory 10
the provisions in this Board Manual will be deciared not applicable.

3)  The Board of Commissicners and the Board of Directors will give their best effort o
take any actions, including %o consull with the Shareholders of e Comg
General Meeting of Shareholders, to make the amendment j

“
' KDKI Jakarta No.
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internal reguiations aforesald with this Board Manual,

Matters which have not yel been stipulated in this Board Manual will be further explained in the

Company reguiations and other related internal policies of the Company including the Decree of the
Board of Commissioners will become an integral and inseparable part to this Board Manua,

« Swon Translator 4
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ATTACHMENT

Attachment-1 | Table of the Temporary Substituting Official of the Members of the Board of
Directors

No. | The Impeded Members of the Board of | The Temporary Substituting Official in Priority Order
Directors
1 | The Director in charge of Digital Business | The Direclor in charge of Finance and Risk Management
The Director in charge of Human Capilal Management
2 | The Director in charge of Strategic Portfofio | The Director in charge of Finance and Risk Management
The Director in charge of Human Capital Management
3 | The Director in charge of Finance and Risk | The Director In charge of Human Capital Management

Management The Director in charge of Digital Business or the Director

in charge of Strategic Portfolio
4 | The Director in charge of Human Capilal | The Director in charge of Finance and Risk Management
Management The Director in charge of Digital Business or the Direcior

in charge of Strategic Portfolio

5 | The Direcior in charge of Consumer Seevice | The Director in charge of Enterprise & Business Service
The Director in charge of Wholesale & Intemnaticnal

Service
6 | The Director in charge of Enterprise & The Director in charge of Consumer
Business Service The Director in charge of Wholesale & Inlermnational
Service
7 | The Director in charge of Wholesale & The Direclor in charge of Enterprise & Business Service
International Service The Director in charge of Network, IT & Solution
8 | The Director in charge of Network, IT & The Director in charge of Wholesale & Intemational
Solution Service

The Director in charge of Enterprise & Business Service

|, Isma Afifsh Romani, S.H., M.Kn., Sworn Translator (pursuant to the Decree of the Governor of DKI Jakarta No.
223812004), hereby affirm that today, Monday, dated January 30, 2023, has transialed this
language corresponding to the original document in Indonesian language.
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