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FIAGAM DIREKSI

Dhisetujui oleh Direles
PT Wahana Ottomitra Multiartha Thic
tertanggal 04 SBeptember 2018

1. Latar Belakamg 1.

FT Wahana Ottomitra Multartha, Thle (*Perseroan”)
sebagal badan hukurm memilild 3 (dGga) organ yang
borfunpa wntule merjolankon Porcoroon yalcm Fopat
Umum Pemegang Ssham, Dimka dan Dewan
Komisars sebapumana ditentultsm secara tepas
dalam Undang-Undang Nomor <40 Tahun 2007
tentang Perserven Terbatas.

Undang-undang membenlsn kewensngan
representas dan managperizl kepada Direksi sehingza
terkait dengan peranan tersebut sudsh sewajarnya
bila Direko dolomm pelokconoan  tuges  danm
wewenangnya filskukan dengan itilad baik, hati-hati,
dan penuh tanppang jasab. Salsh catu aspek untulc
melihat apaltah Persercan telah melaksanakan tata
kelola perusshasn yang bak (geod oorpomis
gomvemance] [GOGT  adalah  melalai  pemenuhan
tangpungawab Darelks:.

Untuk memenuhi tanggungjawabnys selaloa Direlosi,
molca  Piogowmm Dareles ma  (selonguteye. disobut
“Piagamn”) disusun untuk menjadi rujuksan/pedoman
bam anpeota Dirsks Percarcan dalam merngalonkan
tupasnye secara efekti den sh=en maupun pihak-
pihak lmn yang terkai dengan pelak=anssn tugas
Dhreksi. '

2. Landasan Hukum Piagam 2,

Fiagam ini disusun berdasarkan ketentuan perundang-
undonpgan yoang berlolou don oturan inferrnol Percoronn cebagm
bernlut
21 Undang-Undarng Nomor 40 Tahun 2007 tentang
Perseroan Terkatas ("UUPT.
22 Undang-undang NHomor 8 Tahun 1995 tentang Pasar
Meodal (“*IJ Pasar Modal®).
23 Peraturan Otoritas Jasa Keuwsngan [“POJET| antars
laan:
a POJE No 1B/POJKDS/2014 tangeal 18
Movember 2014 tentang Penerapan Tatn Eelola
Terinteerasi Bagi Konglomerasi Keuangan:

b. POJK No. 17/POJKO3[2014 tanggal (18
Ficils Terintagrac Bagi ' HKongomarssi
Keuangan;

c. POJE No 28/POJKO5/2014 tangsal 19
Howember 2014 tentang Ferizinan saha dan
Kelembapaan Peruszahasn Pembimraan;

d POJE No. 29/POJKO5/2014 tangzal 19
Nowember 2014 tentang Penyelenpparasn
Uzaha Perusahasn Pembiayaan;

e, POJE HNo. 3I0/POJKO5/2014 tanggal 19

Nowmber 2014 tentang Tata Kalcla

Perusahaan Yang Balk Bagi Perusshaan

Pemkiayasan;

POJE HNo. 33/POJE.O4f2014 tangpal B

Desember 2014 tentang Duel=s Dan Dewan

Komisans Emiten Atau Perusshaan Pubhilc

g POJE No 21/POJKO4/2015 tfangeal 16
HNovember 2015 tentang Penerspan Pedoman
Tata Kelola Perusahsan Terbula;

oy

h. POJE No. 11/POJE.D4 /2017 tarngeal 14 Maret
2017 tentang Laporan EKepemilikan Atau Setiap
Perubahan HRKepemilikan Saham Perasshasn
Terbulca.
24 Arngpgaran [Dasar Perserosm benkut perabahsnnya
(*Angearan Dasar’).

J.  Struktur dan Eomposizi Direksl a.

31 Ponentuan ].l:ﬂﬁl.pm:isi anggeta Direlkos:  dilalnalces
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BOARDOF DIRECTORS CHARTER

Approved by Board of Dhirectors
FT Wahana Ottemitra Multisrtha, Tl
dated 04 September 2013

Background

FT Wahana Ottomitra Multiartha, Thk. ("Company”)
as a legal entity has 3 (three] organs that function to
run the Compony, namcly the Goneral Mectng of
Shareholdears, Directors and Board of Commissioners
a5 determmed exphcidy in Law of The Eepublic of
Indonesia Number 40 of 2007 on Lirmited Lisbality
Company .

The lsw prownidesz representation =snd managernal
authornty to the Board of Directors, so that the role 15
appropriate when the Board of Directors in carrying
out 1ts duties ond suthortiss ic carried out m good
faith, prudently and msponsibly. One aspect to see
whether the Compasny has mmplmented good
corporate gowrnance [CGCGT) 1s through fulilling the
responsibiities of the Board of Directors.

To falhll 1t= responsibilibnes as the Bosrd of Directors,
this Board of Directors Charter (heremafter referred to
as the "Charter) is prepared to become & reference [
guidcling for membor: of the Boord of Dircctors im
carrying out their duties effectively and efficiently as
well as other parties related to the implementatior of
the duhes of the Board of Directors.

Charter Legal Basis
This Charter iz compiled based om the prewiling statutory
proviconc and the Compony's internal rulec oc followc:

23

22

23

24

Law of The Fepublc of Indonesia No. 40 of 2007 on
Lymuted Liability Company [“UUFTT).

Law of The Republic of Indonesia No. 8 of 1935 on
Capital Marleat ["Law of Capital Markst")

Finaneial Services Authonty Fegulatiom ([(*FSART)
among others:

a. F3AR HNo. 18/POJE.03/2014 dated is
Howmber 2014 on Implementation of
Integrated Governance for Financial
Conglomerates:;

b. FSAR No. 17/POJK.03/2014 dated 18
Howmber _'203\4- an Implementation of
Intsgrated Rick -mansgemsnt for Finsncial
Conglomerates;

c. FBAR No. 28/POJEK 05/2014 dated 19
Nowmber 2014 on Busimess Licensing and
Institution of a Finan omg Company;

d. FSAE No. 29/PCJK.05/2014 dated 19
Howmber 2014 on Maramng Businesz of a
Fnanang Company;

e. F3AR HNo. 3J0/POJH.05/2014 dated 19
Howmber 2014 on Good Corporate Gowrmnance
for Finanang Companies

f. FSAF No  33/POJE.04/2014 dared & Dessmber
2014 on Board of Directors and Board of
Commissioners of [ssusrs or Public Compani=s

g. FSAE No. 21/PCJEK 0472015 dated 16
Howember 2015 on Applhication of Guidelines on
; Good Corporate Governance for Public
Company;

h. F3AR No. 11/POJK.04/2017 dated 14 Maret
2017 on Cwmnership Eeport or Any Chanpe in
Pubhc Company Share Uvnership.

Company’s  Article of Assocafion and its
amendments{“the Company’s Artcle of Assoaation”).

Sitmucture and Composition of Board of Director

31

Determinohon of the compocition of mombars of the
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dengsn memperhatiksn  lkebaragaman leahhan,
pengetahusn, dsn pengalaman yang dibuwtuhlan
urnfuk mendukung pelaksarnasn tugasnya selalu
angeota Dhreksi, serta mempernmbangkan  kondisi
Persercoan =erta efekbfitn=  dalam penpgambilan
keputasan

3.2 Selurah angpota Direk=l herus membln pengetahuan
yvang relevan dengan jabatannya Hhusus untulc
anggota Dimlka yong membowahi bdenp aluntarsc
atau keusngan wajib memililn keshlan dan/atau
pengetakusn di bidang shuntan=i

33 Jumilah anggotn Dircke paling s=dikil 3 (fza) orans,
dengan susunan sebaga beriboat:
a. Seorang Presiden Dhrelchur;
b. Seorang Walkdl Presiden Thirekiur (jika
diperluksan],
2. SBeorsng Doelchar atow lebih.

34 Selurubh angpota Dirks wsajib berdomisili di wilayah
Megara Fepublik Indonenia.

335 Angpota D[hireksi wejib berlewsrganeparaan wargs
Negnm. Indonesin paling sedikit 50% {lima. pulub
persen) dar jumlsh sngpots Direksi .

36 Perzeroan wagilbk memlila Doelktur Independen yang
berjumlsh = ang-lurengnya 1 (sEtu) orang
Direlotur Independen dari jumlsh anggot Direlesi

37 Zolah catu aeggeta Dhimbc: ditesgule untulc
membawahi fungsi kepatuhan dengan  ketentusn
anpgota Direlksl wanpg diturgule tercebut  tdalk
membawah: fungzi pembiaysan, funpsi pemasarsn
dan funzsi keuanzan, kecual: jabatan angpota Dhirel=;
tersebut merupakan Presiden Dhrelctur. ’

4. DBatasan Rangkap Jabatan Anggota Direksi

4.1 Anggota Direleni dilorang mololcukon ronghap jobatan
sebagal Direksi pada perusshaan lain dan anggota
Direksl hanys dapat meranplkap jabatan denpgan
ketentusn sebaga benloat:

a Belaku =anppnta Dewan Komizaris paling
banyalk di 3 [tigs| perusahasn perabisrasndan
tdak termasulk rangksap jabstar sebagaimana
dimalksud ketentuar  angka 4.1 hurof (a) ini
1) Anggota Dimbsi vang bertanspungawsb
terhadap penpawasan atas penyertasm
pada ansk perusabssn Perseroan yang
mem.i]ﬂ:i. uzaha d.i bﬁ.l_ilng pembinrgn.n,
manjalankan tagse  fungtional  menyadi
angpota Dewan HKomisariz pads ansk
perusshasn yang dikendalikan oleh
Persercan; dan

{15). Bepargang peranpkapan jakaten tersebut
tdek mengslibatkan yang bersanghutan
mengabaikan pelaksanaan tugas dan
wewenang sebagm  snggota  Dhrek=:
Perservan.

b Balaku Anggota Dewan KEomisariz paling
banyak pada 3 (dga) Emiten atsu Perusshasn
Publik lainnys (selain Perseroan).

c. Selaku angpota komite peling banyak pada 3
(limaj komite di Ewmiter atau Perusahasn
Public dimana wsng bersangkutan Jjuza
menjabat sebapal anggota Direlest atau anppota
Drewan Komisaris

4.2 Fangkap jabatan sebagaimansa dimaksud pada Angka
4 Piagam mi, henya dapat dilaloulcan cepanjang tdalk
bertentangan dengan peratursn perundang-undsngan
vang berlalos.

1.3 Pengertiam FPerusahasm Pabhk atau Emiten yang
disebutlkan pada angka 4 Piagam 1n1 mengacu pada
definisi Perusshaanm Publhk atauw Ematen yang
dimalksud UlJ Pasar Modal

5. Pengangkatan Avggota Direksi
= Angpotn Direko diamghot melalui Fopoat Usums

Board of Directors 1z carmed out by takimg into
sccount the diversity of expertize, Imowledge, and
experience needsd to support the implementation of
thewr duties a= members of the Bosard of Directors, as
well a= considermp the condition of the Company and
effectiveness in making decision

32 All members of the Board of Directors must have
knowledge relevant to their positon. Espedially for
mombers of the Boord of Directors m chorge of
asccountng or finance must ham expertize and § or

Inowledge in the field of accountng.

3.2 Humber of members of the Board of Direciors of at
least 3 {three] people, with the following arranpement:
a. President Dhrector;
b, Vice Prezident Director|if needed);

o, Orme Dhroctor or more.

34 All members of the Board of Directors must domicile
in the territory of the Fepublic of Indonesia.

3.5 Members of the Board of Directors must be
Indenesian atimenship at least 0% (bfty percent| of
the total members of the Board of Threctors

36 The Company must have an Independent Director
who is at least 1 (ome] Independent Director of the
total members of the Board of Directors.

a7 Onc mambor of the Board of Dhirectors ic appomted to
oversee the compliance function provided that the
appointed membker of the Board of Directors doss not
mersee the fmancng, marketing and fnanaal
hanchons, except the position of the member of the
Board of Directors is the President Dhrector

4. Limitation of Multiple Position of Board of Director’s
Member
4.1 Membors of the Boord of Dirceotors are pr\nh.ﬂii.‘hni from
conourrently holding posibons as Directors in other
companies and members of the Board of Dimectors
can only concurrentdy hold posibons wath the
following conditions:

2. Acz a membar of the Board of Commisnioners at
most 3 (three] fnance companikes and not
mnchading multiple positions as referred to in
number 4.1 letter (a) if-

). Members of the Board of Directors who are
responsible for owverseeing the participaton
of the Company's submdiaries that have
bu-;i:r._i-eshcqr-n: the beld of fnancng, carry
out FaneHonsl 'dlﬁtﬁt to berome members
of the Board of Commissiomers 1n
subsidianes controlled by ths Company;
and

). Throughout the concurremt peosition 1t
does not result i the concerned ignornng
the 1mplementation of dutes =snd
authonty as members of the Company's
Beard of Directors.

b Az a member of the Board of Commiscioners,
at most 3 [three| cther [ssuers or Public
Companies (other than the Company).

c. As A committese member, there are at most 3
(Bve] comeuttesz m the Issuer cr Pubhc
Company where the relevant member slso
serves as a member of the Board of Directors or
member of the Board of Commissioners.

4.2 Muldple positions as referred to in Number 4 of this
Charter, can only be carriad out meafar as they do

not conflict with the applicable laws and regulations.

4.3 Defmbon of Public Company or Issuer mentoned in
number 4 This Charter refers to the defimobon of a

Pubhc Company or Issuer referred to in the Capital
Marlcet Law.

5.  Appomment of Beard of Director's M embes
51 Momborz of the Boord of Dircotors ore oppointed
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5.2

Pemegarg Saham (“RUFS")

Setiap usulan pengangkatan,  pemberhentian
dan fatau pengeantian ampzota Direlks: kepada EUFS
haruz memperhatikan rekomendssi dar  Komite
MNomina=i dan Femmuaneras=i Persercan.

Setiap angpota Direks: telah memperoleh persetujusn
dari Otoritas Jasa Keusngan [“OJK") (lulus pemilaian
kemampuan dan kepatutan OJE) dan telah memenubi
porcynratan otou lonteric lnimayocchbagni anggota
Direksi sebagaimana ditetapkan dalam Anggaran
Diecar dam persturan psrundsnp-undsngsn  yang
berlaka.

Selain memenuhi persyaratan dan kriteria selakua
anggota Direks sebagmmena dimaksud pads angka
5.3 Piagam mni, smgpota Direksi yang disngkat atau

diturnjul menjadi Direkiur Independen wajib
memenuhl grarot-cyorot coebago berlout
a. Tidak memililh hubungan afiliasi dengasn

pemeozarye sahamw pengendali Perceroan paling
lurang selans B jenam) bulan sebelum yang
bersangkutan diangkat Darektur
Independen;

b. Tidak mempunysar hubungan shliasi dengan
angeota Dewan Eomizans atau Diorelesi lamnya
pada Perseroan;

e. Tidalk belkeorga rongkop cebogo:r Dhrelecl poda
perusahaan lain;

d. Tidak menjadi Crang Dalam pada Lembaga
atau Profem Penunjarg Pasar Modal yang
Jjazanya digunakan oleh Perscroan llﬂ.ﬂiﬂ. &
(enam) kulsn sebelum penunguklannya sehagal
Direktur Independen;

e. Percyaratan yang tercantum dslam haruf fa)
sampai (d} tersebut diatas wajik dipenuhi
coloma yorg 'bu:u:nzghutnﬂ. morjobat cebogm
Direktur Independen pada Perseroan.

o) Ereaet

6, MasaJabatan Anggota Direlksi

6.1

6.2

6.3

b.4

6.6

Angrota Direlks diangkat melalu RUPES untuk jangka
wralctu tathitung sejalke tamggsl RUPE  yang
mengangkatnya sampar ditatupnya EUPS Tahunan
vang ke-3 [tiza) =setelsh tanggal pergangkatannya
tersebut, d!ngu.ﬂ. tidak mengurangi hak FUPS untulk
mmhuimtikn:n angpota Dirslesi tersebut sewnalota-
walktu sebelum masa jakatennya beralchir.

Maza jabatan Direlktur Independen paling banyalk 2
(dua) peneds berturut-turut Dalam hal tergad
kl:kumn;ﬂn posis D—uﬂ:h.lg Iniltpﬂ:.ﬂ:q m&.n
Parcaroan karnc ‘mengisi posic yang lewnng tarmabuat
paling lambat dslam RUPS berkutnya atau dalam
walrtu 6 (emam) bulan sejak kelrozongan itu tegadi.
Angpota Direlcsi yang masa jabatannya telah berakhir
dapat diangkat kembali dengan memperhablan
ketentuan sngka 3, sngka 8.1 dan angka 6.2 Piagam

1mi

Angeota Diekn dapat diberhentkan sewaltbu-walocha
berdazarkan keputusan RUP3 dengan menyebutkan
alacannya dengan leterntuan leputucsan  untulk
memberhentikan angpota Direlcs: dismkil setelah yang
berzanglutan diberi kezempaian untuk membela din
dalam FEUFS. Pemberhentian demilnsn berlalu sejalc
penuhapan RUPE Tang memutuskan
pemberhentiannya, kecwsl la tanggal
pemberhentiannya ditentulan lam okeh EUPS.

RUPE dapat mengangkat orang lmn untul
mengearntikan angeota Direksiyans diberhentikan
sabalum maca jakatannya beralkchir dengar ketantusn
masa jebatan orang yanz mengeanfikan tersebut
merupakan cisa masa jabatan angpots Direk=i vang
RUPE dapat mengangiat orang lan untulk menambah
jumlsh angeota Direks: yang ada dengan ketentuan
masa Jjabatan oramg Fang diangkat  tersebut
merupakan sisa masa jabatan anggota Direkalamnya
yvang masih menjsbat.

53

through the Gemneral Meseting of Sharshalders (*GRM37).
Each propossl for the appointment, dismissal and [/
or replacement of members of the Board of Directors
o the GMS3 must consider the recommendatons of
the Nomirnation and Femuneraton Committes of the
Company

Every member of the Board of Directors haz obtained
gpproval from the Financial Sermces Authority ["FSA7)
[passed the assessment of the ability and proprety of
the FEA) omd hac fulfilled othor requiremonts or
criteria as mermbers of the Board of Directors as
ctipulated 1n the Campany’s Article of Ascociation and
the applicable laws and repulations.

In addition to meeting the mquirements and criteria
a5 members of the Board of Directors as referred toin
rumber 5.3 of this Charter, members of the Board of
Directors appointed or appointed as [mdependent
Dhirectors must fulhll the followieg condibonc:

2 Has no afhhation with the Company's
controlling shareholder for at least & (six)
moriths Tbefore the relevant persom  is
appointed ax an Independent Director,

k. Has no sfhliation with other members of the
Board of Commissioners or Directors m the
Company;

o _HNobt worlhng conourrently oc o Dioctor at
anosthear company;

‘d  Not an Incider in a Capital Market Supgporting
Institution or Professional whose seraces are
used by the Company for & [six] months prior
to his appointment as an  Independant
Dhirector;

e. The requirements listed in letters (&) to (d)
above must be fulflled as long as the relevant
person cerves ac am [mdepemndont Dhroctor of

the Comparny.

6, Term of Office of the Board of Director's Member

6.1

L

6.3

6.4

6.5

6.6

3 /14

Members of the Board of Dhrecturs sue= sppointed
through a8 GMS for the period from the dste of the
GMS3 that appomnts them to the closing of the 3rd
(third] Amnual GMS after the date of sppontment,
without prejudice to the right of the GMS to terminate
the members of the Eoard of Directors at any tme
before the term of office ends.

The term of cffice of an Independent Director 1= no
more than 2 [two] consecutte periods. In the event of
‘ars [nﬂ.:pe:_id-i:n_i' D:l.md’.uz.':: vacancy, the Company
must fill tha veEeant position no lster than ths naxt
GMS or wathin & [sx} months after the wvacancy
OCCUrs.

Members of the Board of Directors whose term of
office ha= expired can be reappointed by talting into
account the provisiens of number 5, number 6.1 and
rumber 6.2 of thiz Charter.

Members of the Bosrd of Directors may be termunated
at any time based on the msolution of the GM3 by
ctating the macon wnth the promsions of the decicion
to dismiss members of the Board of Dirmctors taken
after the concerned 1= given the opporunty to defend
kimseli in the GM3. Such termination is efective from
the closmpg of the GME which decides the dismassal,
unless the date of termmmstion 1= determined
otherwise by the GNS.

The GMS can appoint ancther person to replace a
member of the Board of Directors who has been
dicmizscad beiores hiz term of office eands wath ths term
of office of the parson replacing the remaming term of
office of the member of the Board of Directors being
replaced.

The GME can appeint other people to inorease the
number of members of the Board of Directors.
rrouded that the term of office of the person
appointed is the mmaiming term of office of other
members of the Board of Directors who are sdll in
affica.
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7. Pemberhentian Sementars Anggots Direksi

7.1

72

73

7.4

-]

7.6

Angpota Direles dapat diberhentilban unfuk sementara
oleh Dewan Komissris dengan menyebutikan
alazannya dan woyib dibentahulkan secara tertuhs
kepada snegeota Dhireksi yang kersangkutan

Dslam jangka walttu paling lambat 30 (bga puluh)
han szetelah tanggal pemberhentian sementara oleh
Dewan Komissaris, RUP3 harus diselenggarakan dan
dolam RUPS twrocabut, oaggotea Direlea yong
bersanglutan diberi kesampatan untul membels diri.
REUPE yang dizselempparaken sebapmimans domsksud
angla 7.2 Fiagam ini memubuskan mencakbut atsu
menguatkan keputusan pemberhentian semeotara
Dewan Komisaris, dalam hal REUPS menguatksn
keputizan pemberhentian sementars, pemberhentian
angeota Direksi yvang bersenglatan i kerlala sejake
penutupan FEUPS kecuali bila tangeal pemberhentian
ditentulon  lon  olelh RUPS  doanfatocu lecwuah
ditentulean dalam peraturan yang berlalu

Dislam hal lampaunya jangka waktu penyelenggarasn
RUPH silinsas e demleti. gl 10 P s
ataa HUPS tidak dapat mengambkil keputussn maka
pemberhentian sementara szbsgamana dimaksud
angka 7.1 Fiapam ini menjadi batal.

Angpota Direksi yang dikerhentiksm sementara
cebogoimona dimmoalosd ongle 7.1 Piogam. im tdelc
berwenang:

a Memalsnlan pengurucarn Perserosn wuntulk
kepentingan Persercan sesua dengan maksud
dan tujuan Persercan.

b. Mewakili Perseroan di dalam maupun di haar
pengadilan.

Pembatasan kewenangan schagmmana dmsksud
pada angka 7.5 Pisgam ini berlaiu sejalk tanggal
keputicon pomborhontion csementaora oleh Dowsn
Komisarns sampal dengan:

a. Terdapst keputusarn EUFS yamg menpuatian
atau membatsllcan pemberhentian sementara;

b. Eatalnya heputusan pemberhentan sementara
digldbatkan kondini sebagmmana dimslesud
pads angla 7 4 Pisgar in1.

B. Pengunduran Din Anggota Threksia

8.1

52

8.3

g4

dari jekatannyve dengan membentahuksn sscara
tertuliz mengena: mat tersebut kepsda Perserosn
selurangnya 90 (zembilan pulub] han kalender
sebelum tangEal p:ngu.nﬂmun J.'i:u:n.;u..

Parcaroan wejibh menyelengzarakan RUPS. imtulk
memutusksn permochonan pengpunduran diri anggota
Direks1 dalam jangks waktu 90 [sembilan puluh| han
kalender zetelsh diterimanya surat penpunduran dird
tersebut.

Terhadap snegegota [hreksi yang mengunduarkan din
sebaraimana dimalksud angla &1 Pisgpam ini tetap
dimuntakan pertangpungjawabannys sebagsn anggota
Direksi sejak pengangkstan yang bersanghutan
hingga tanggal pengunduran dirinys sebhaga anggata
Direksi dalam RUPS berilboutmys.

Dalam hal =angeota Direk=si menpundurkan din
sehingga merngakibatkan jumlsh anpeota Direksi
lkuranpg dan 3 [bga) orang, maka penpundurar din
tersebut sah apakila telah ditetapkan cleh EUPE dan
telalh diamgleat anppota Direk=st yvang barma sehinpgea
memenahi syarat minimal jumlah angpota Dhreks:
berdasarkan Angearsn Dasar.

Jabatan Anggota Direksi Berakhir

2.1

Masa jakbatsn anpgpota Dhreks: dapat berakchir ploa:

s [Dhinyatakan paht atea diterah  dibawsh
pengarrmpusn berdasarkan suatu keputussn
pengadilan; atau

b. Menpundurkan diri sebagaimana diatur dalam
ongko 8 Pragom imi; atou
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7.

8.

o

Temporary Termination of Board of Director's Member

71

T2

T3

T4

7.3

7.6

Members of the Board of Directors may be temporanily
dismissed by the Board of Commissioners by statng
the reazons and must be notithed 1Im wmbng to the
members of the Board of Directors econcermed

Within & perivd of no later than 30 (thirty] days after
the date of the temporary dismussal by the Board of
Commissioners, the GM3 musti be held and in the
GMSE, momlborcs of the Beord of Directors concormed
are ziven the opportunity to defend themsslves.

The GMS held ac referred to in rumber 72 of thic
Charter decides to revolce or strengthen the decision
to suspend the Board of Commis=ioners. In the event
that the GMS3 confirms the decision fo suspend the
terminatiom, the dismis=al of the relewant member of
the Board of Dhrectors 15 effective from the closing of
the GMS3 unless the date of termination is determined
by the GMS wsnd [ or unlecc cpeothed m the
applicable regulations.

In the svent that the period of mplementation of the
GME as referred to in number 7.2 of this Charter 1=
delsyed or the GMS cannot msake a decision, the
temporary dismusssl as referred to 1n numbker 7.1 of
this Charter becomes wad.

Members of the Board of Directors whe are
toemporarily dicmiccod ac roefrred to in number 7.1 of
this Charter are not authorized:

8. Carry out management of the Company for the
bensit of the Company in accordance with the
purposes and okjechves of the Company.

b Representing the Company inside and outside
the court.

The hmitstion of aathority ss referred to In number
7.5 of this Charter chall be effective ffom the date of
the deccien of the temporory dicemiccal by the Board
of Commassioners up to:

a. There iz a resolution of the GMS that confirms
or cancels the temporery Ermination;

b. The canc=llabon of the temporary dismiss=al
decizion 1= dus to the condificne mferred to in

number 7.4 of this Charter.

Resmgnation of Board of Diwector's M ember

81

B2

8.3

8.4

A member of the Board of Directors 1z entifled to
resign Fom his position by motifving m wnitng of the
intention to the Company at least 90 (ninety| calendar
days before the date of oz resignanon.

The Company mist hold 2 GMS to decids the
applicabon for resignation of & member of the Board
of Dhrectors within a penod of 90 |ninety] calendar
days after receiving the resignation letier.

With respect to the member of the Board of Directors
whe resipmed s= referred o0 m number 8.1, ths
Charter shall comtinue to be held accountable as a
member of the Board of Directers since the relevant
sppointment untl the date of hizs mecignation =sc a
member of the Board of Directors 1n the next GMS.

In the svent that a member of the Board of Diectors
resigns sa that the number of members of the Board
of Dhrectors 1= less than 3 [three] people, then the
resignsfion 1z valid if it has besn determined by the
GMS and a new member of the Board of Directors has
keen sppounted to fulfll the mowmimum number of
members of the Hoard of Directors based on the
Campany’= Articla of Aceociation

Terminated Position of Board of Director's Member

21

The term of tenure of Hoard of Directors may ended
when:
a It was declared bankrupt or placed under
guardianship based on a court decision; or

k. Fesign as stipulated in item 8 of this Charter,
or
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9.2

2.3

e Tidalk lagn mesmenuhi percyaratan peramran
perundang-undangsn yang berlslou; atau
d. Memngral dunia; atau

e. I[hberhentilcan berdasarkan keputusan
EUPE; atau
f  Masa jabatan kerakhir jdan tidak diangkat

Apabila oleh sustu sebab spapun semua jabatan
anggota Direlsi lowong, maka dalam janpka wakiu 90
|sembilan pulub| hon lmlonder ool togodmya
lowongan tersebut harus diselenggarakan RUPS
urtuk menpanplcat Direksi bam, dam  untulk
sementara Persercan diurus olkh Dewan Komisans.
Apabila mbatan Presiden Direktwr lowong dan selama
pengeantnya belum disngkat atsu belum memangla
jabatannya, malka Wakal Presiden Diektur skan
menjalanksn kewsjiban Presiden Dhrelttur dengan
sebutan pejabat sementsra Presiden Direktur dan
mempuryal wWewosRonRg certo  tomgpuapowsh yoag
sama dengan Presiden Dhimlcur untuk hal-hal yang
bercifat intern Perceroan. Apsbila jabatsn Presiden
Direktur dan Walnl Presiden Direktur lowong dan
selanjutnya pengranbennya belum diangkast ataa
belum memangku jabatannya, maka salah seorang
Direlkbur ditumjuk oleh Dewan FKomizans aksn
menjalanksn kewsjiban FPresiden Direlchur dengan
sebutan pejabat sementara Presiden Direlmuar dan
mempuryol Wewonong cSortd tongmungiewwmbh Fong
zama sebagsl Presiden Direlchur untuk hal-hal yang
bersifat mtern Persernan.

10, Deskripsi Tugas dan Tanggung Jawab Direkai

101

Tugas dan dan tangrungjawsb Direlesi antara lain:

a Bertangpung jzwnk penuh dalam

melalcanaloan tugasaya
pengurusan Perseroan untuk lkepentmgan
Perseroan secual dengam maksud dan fujusn
Perseroan yang ditetapkan dalam Anggaran
Elus:l.r.

b Waibh melakssnakan pransip-prnop GOG
dalam setiap kegiatasn usaha Fersercan pada
cefuruh dinglatan atsu jenjanyg organisas: di
FParseroan.

o, Betinp anprota Direlksi herian.g_glm.g penuh
secara  pribadi sta:z kerugman Persercan
apabila ramg bermanploutan bersalah atsu
lala memalanksm ‘mgasng.ra

dl. -Hcl;yu:l-un wamd d:.u.n ni.nn. Perserman |

& 'Mnr.q.rnh:m.l.:l h'hunkmfhp.ﬂru:nn ‘wtyafegic
Perzeroan melshui keputuszan Rapat Direks:

atau melalnn keputusan Direksi secara
sirkuler. Yang dimalsud dengan
kebijjakcan f ke putazan stratepis adalah
keputusan Perseroan FAnE dapat

mempengaruls keuangan Perseroam secara
sipmifibcan dan/ateu memihlo dampak yang
berkesinambungan terhadap AT ERATAN,
sumber daya manumia, struldur organizac
maupun pihal ketiga

f. Mematuhi peraturan perundang-undangan,
Anpgaran Dasar, dan peraturan intemal lam
dam Perzeroan dalamn melalkzanaloan

fupasnya.

g Direksi wajb menyusun laporsn tabumasn
Perseroan.
Memastikan agar Persemcan memperhatilcan
kepentmpan =emus pihak |khusucsara
kepentmgan Debitur, Kreditur, dan/atsu
Pemanglu Kepentingsn lainnya.

1. Memastkan agar i1nforma= EEREERal

Persercen dibenken lepada Dewan Komizans
Perseroan dan Dewan Pengawas Syariah
Perseroan (‘DF37) secara tepat waktu dan

lengkap.
j- Membanta dan menyediakan fasilitas

32

2.3

e Ne longer fulhlls the
requirements; or
d. Pass saway; or

applicable  lagal

e. Dizmissed based on the resclution of the
GME;or

f Ihsmissed bassd on the resolution of the
GMS;or

I by any reason all position s of members of the Board
of Directors are vacant, then within a period of 20
{mimoty) coalomdor doayc fromm the ocowroneco of cuch
vacancies, A& GMS must be held to sppont new
Directors, ard for the tome bemmg the Company 1=
managed by the Board of Commissioners_

If the position of President Director 13 vacant and as
Iong as the suceessor has not been appointed or not
been held a positon yet, then the Viee President
Dhrector will carry out the obligations of the Presidsnt
Director as the President Director’s temporary official
ond hoc the sore outhority ond recponcibility ac tha
Precident Director for the Company's imternal
matters. [f the positions of President Director and Vice
FPrezident Director are vacant and subsequently the
replacement has not y=t been appomi=d or not been
held a position yet, then one Dhrector sppointed by
the Board of Commmssioners will camy out the
obligations of the President Director as a temporary
official President Director and has the same authority
omd recpemokility oo Procident Director for imtormaol
matters of the Company

10, Description of Task and Responsibilities of Boasd of
Thirectors

101
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Task and Fesponsillites of Board of Directors are as
follows:

A. Fully responsible in carrying out their duties to
monago the Company m the mtorestc of the
Company mn accordance with the purposes and
objectives of the Company stpulated in the
Compeny's Article of Associaton.

b Obhged to implament GOG principles in ewry
business actvity of the Compsny at all lewls
or orgeniration levels in the Company.

o. Ench member of the Board of Directors 1=
personally msponsible for the loss of the
Company if the perscn concerned 1z guilty or
neghgent in carmng out his dutes.

d. _msﬂ I]:|J|= Cumpnn.y"s -s:l.uu. and mission.

ﬁpp'l_'nﬁ the tl:rlnp.nmy": strategic policies f

decsions through Board of Directors' meetng

deasions or through 2 circular decision by the

Board of Directors. What is meant by strategic

policies f dedsions are desi=ions of the

Company that can significantly affect the

Company=s fmances and [/ or haw a

sustainable mmpact on the budset bhuman

respurces organizational structure and third
parbias

f. Comply with laws and regulabons, the
Company's Article of Aszsociation, and other
internal regulations of the Company in
carrying cut their duties.

g. The Directors must compils the Comparny's
anrnual report.

h. Ensure that the Company pays attention to the
mterests of sl partes, ecpacally the mmtarmcts
of the Debitor Creditors and | or other
Stalkeholders.

1. Ensure that information about the Company 1s
siven to the Company's Board of
Commissioners and the Compsany's Shana
Supervizory Board [DP2") in a tmely and
complete manner.

j-  Assist and provide facilities and / or rescurces
for the cmooth implementotion of the duticc
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palakeanaan tugess dean wewerang organ
Perzeroan dan DPS.

Memastikan  penerapan program  Antl
Pencuman Usng dan Pencegahan Pendsnaan
Terorizzne {“APU dan PPT) dilalesanalean
sesual  dengan  kebyjakan dan  prosedur
termulis yamg tzlah ditetaplkan Perssroan.
Menyusun dan/atau memihlo pagam Direksi
unfulk digunaken sebagal pedoman bagi
Dhreles: dolam mernjolonban furgsl, tugacs don
tangrung jawabnya dalam melaluksn
pengurusan Perceroan.

Dhrek=1 dapat memberntuk komite dalam
rangka mendubung =fekbvias p=laksanasn
tugas dan tangeung Jawsbnya dan wanb
melalkulan evaluas atas lkonera komite pada
setiap althir tahun bultu. Pengaturan tentang
komite tersebut diatur lebih lanjur dalsem
pedorron | doloumen pambertulan / piagars
yang berlalu bagi Komite masing-masing.

Dhrelosa menyusun  dan  melaksanakan
rencans kepiatan dalarm rangka
meningkatican hiterasi keusngsn dan mklusi
keunangan.

Menyelenpggarakan rapat Direksi yang paling
sedildr mencakup frekuensi, kehadiran, dan
tata 'pnngnm'hilnn lcoputaicon
hags::man diatur dalam Piagam ini.
Melalmlan hupas dan tanpgang jawab Dhireksi
launnya yang ditetapksn oleh Anggaran
[.'Iu:.u.r Fperafburan m“lﬂn‘lﬂ] Per:ﬂuqn dan
ketemtuan peraturan  perundang-undangan
yang berlalu bagi Dhireke

Sebagai perusahssn  terbuks, Direksi

molalmlron  lommunidme; lopodo  permogong

saham dan/atsu nvestor terkait pencapsian

kirera dengan tetap mempernatlkan falctor

kehati-hattan dan tunduk pada peraturan

perandang-undangan yang berlakua.

Mhrelsi wwjib memparolkh persstujuan

tertulic dan Dewan Eomisaris Perseroan

uniuk:

ji). Perbuatan huloam
mnnguﬁhhnnfm.:hpn:knnhﬂkdas harta
kekayasn Persercan (vane jumlshnya
melebili batas yeng dan walctu ke walca
ditetapkan oleh| Dewsn Komusans
[ Per=erpan)/ Jnnfﬂ.ldu. m-mq-nﬂ.l]:nn
| jaminan  hutang- heris  Leksypaan
Persercan yang tdak tunduk pada
ketentuan pasal 12 sya: © Anpgaran

Diacssr
|corpomite guamnize) untuk kepentmean
pthak lain .

Memperoleh dengan cara spapun barang
tidak bergerak, termasuk hak atas
tanah
{iv}). Memperoleh atau mele
penyertaan pada perusahasn lain.
[¥})- Menerima pinjaman usng dar Siapapun.
[wv). Memberkan pinjaman wang kepada
siapapun, kecuali dalam kematan usaha
sehar-han
[wiz). Membuat atau mengakhir atau
membatalkan perjanjian manaemen
{management agraemant dan fatau
perjanjisn  bantuan telmik (Echnical
assstance agreameny dan [ atau
perjanjian lisenci {icensing agresment.
Darele=i wogib memperclesh persetyguan RUPE
sesual  ketentuan Anpgaran Desar untuk
mengzhhlean melepaskan kak atau
menjadikan jaminan utang selurubh atau
lekih dari 50% (lima puluh persen) dari harta
kekayaow borcik Porcorcom, boilk dolorm coba

().
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and suthority of the Company's organcs and
DPs.

Ensuring the implementatorn of the Ant
Money Laundernng and Frevention of Terrorism
Funding prosram ("AML and PIF'} 1= carned
ot in accordasnce with wmtien pobcies and
procedures established by the Company.
Arrange znd / or have the Bosrd of Directors’
chearter to be used as a guidesline for the Board
of Dirpotors 1m corrymp out thewr fanchonc,
duties and responsibilites in mansging the
Company.

The LCharectors can build the committees 1n
order to =support the efectivenes= of the
implementation of ther  dates ard
responsibilibes and must ewluate  the
performance of the commattee at the end of
sach fnancial yesr. Arrangemenis regarding
thece comeartteec ore further roguloted in the
guideline / formation document [ charter that
apply to each Commitiee.

The Board of Directors prepares and
implements planned activibbes I order to
improve finanmal bteracy and  finanaal
inclusion

Hold Bosrd of Dhwrectors meeings which at
least inchade the fequency, attendsnce, and

mﬂn.‘lt for malong deciconc os sh.p‘ulntnﬂ.

n thiz Charter.

Carry out the dutes and responsimhties of
other DLhrectors as determmed by the
Company’s Article of Associabon, internal
repualations of the Company and provisions of
laws and regulabions that apply to the Board of
Directors.

As a public company, the Bosrd of Directors
charcholders cnd/or
mvestors regarding performance achiewement
while paying attention to prudentisl factors
and subject to apphcable laws and regulstions.

communicatec to

The Bosrd of Directors must obtain wntten
approval from the Board of Commcssioners of
the Company for:

li). The legsl acts divert / mlease the rights to
the Company= assetz f[whoze amount
excesds the limit from time to time
determined by the Company's Board of
Commissioners) and [ or make the
Cam.puny ﬂ.ubt securnly guaranbees not
_tu%;hc‘t to the ‘provicioms of srticls 172
paragraph 6 of the Company’s Article of
Assocation.

ju1). Prowide ocorporate puaramtes dor other
party’s interest.

(). Obtaming 1 any way immeovable property,
induding land rights.

{ivj. Obtaining or releasing participation in
other companies.

[¥}. EFeecene loans from smyone.

jwi}. Prowiding loans to anyone, except m daly
business activities.

Make or termmate or cancel management
apreement andfor technical assistance
agresment and/or hensing agreamants

i),

Board of Directors must obtun the approwval of
the GMS in accordance with the Company's
Article of Association 1o transfer, release nghts
or make debt puarantees all or more than 50%
|fifty percent) of the Company's net assets,
aithor m one tromcachon or scewral
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I1.
11.1

12,

3.

trancaks atau baberapa tramzalko dalam
satu tahun buku balk dalam satu transales
atau beberapa transelks] yang berdin sendiri
atsu yang berkaitan satu sama lain.
Dalarm hal Darek=t ferdin ata= 3 (bpa) angeota
Direksi atau lekih, pembagian tupss dan wewenang
pengurusan di antara aagpots Cireksi ditetsplkan
berdasarican  keputusan EUFE dsn wewenang
tersebut dapat dilimpahlkan lkepada Dewan
Eomicoric.

EKewenangan Direlksi

Direk=i berwenang menjalankan penpurnisan
sebapmmeana Angka 10 Pliagam ini seuai dengan
kebijakan yang dipandang tepat dalam batas yang
ditentulcan dalsm peraturan perundang-undsmgan
yang berlalou dan Anggaran Diasar.

Dirclesi borvmnang mewalali Porceronr bole di dalom
maupun diluar pengsdilan. 2 [dus| orang anggota
Direksi secara bercama-cermms berhak mewalali
Direlesy, dan oleh karena itu mewsaloli Persercan
pengadilan tentfang segsla hal dan dslam segala
kejadian, dan di dalam menjalankan tugas 1ha, i
mempunyal hak untuk mengikat Persercan dengan
pihak lain atau pihak lain dengan Persercan, serta
pula wuntuls mombuat cogolso pomyooucion  don
perjanjian, yang mengenal tindalan kepenpurasan
dan tindakan kepemililcarn dengan pembatasan yang
ditetaplcan dslam Anpgparan  Dasar dengan
memperhatikan peraturan perundang-undsngsn
yvang berlaloa di bidang Pasar Medal di Indonesia
spabila terjadi perkars d4i penpadilem antars
Persercsan dengan ATLEFOTR Direlsi FAnE
bercanglouton
Tanpa mengurang tEMgFung jewabnya, Direks:
untuk perbuatan terteniu barhalc puls menpganglat
seorang atau lelih =bagar walkol atau kussanya
denzan srarat yang ditentukan ocl=sh Dureks: dalam
saatua surat  kussa  khuaoue, WeWenaTg FaAng
dermilaan. harus diasksanslksn  sesusi dengan
Fmggamnﬂasar
Jika :hanmq: peria, Drireksi dapat mengrunsian
pennsehat perorongan  domfocsw Jasa profesiomal
sebagal komsultan demgan ketentusn memenuhi
persyaratsn:

a8 Untuk proyek yang bersifat Ehusus;

kb, Tcl,u]:. ﬂ.l.dn:l.-u.l:l. u-].n;:. kﬂ'ﬂ.hﬂk h:lau. YEDE J:Iu:l.

-m.nl:tpuh Mgh:up ]m-'r]su tII.'IEHH.E]ﬂW‘.ﬂh Jemgks
waktu pekerjaan, dan bisya; dan

c. Fonsultan merupakan pihak independen
yang memiliin luahihlka=) untuk menperalkan
provek yang bersifat khusus

Waktu Kegja

Setap anggota Direksi wajlb menyedialkan waliha
yang cukup wontak melskcanakan agas dan
tangrung jawaknya scara optimal dalam rangka
pelaksanaan tugas dsn tanspumgawabnya sebagal
Dnrelesi.

EKeanggotaan dalam Eomits Manajemen Risiko

Terintegrasi

131

132

Untulk memernuhi ketentuan FOJE Ko.
1I7/POJK 03/2014 tentang Penerapan Mansjormen
Fistko Tenntegrasi Bapi Konpglomerasi Keuangan,
salah satu angpota Direlesi ditunjulk untuk mewalali
Persercan sebagm sngrota dalam Komite Mansjemen
Piziko Tenntesras=i dan Entitas Utama

Tugas dan tangrung jawak anggota Direksi yang
ditunjulk selsltu argpota untuk mewsalkali Perseroan
sebagal angpota dalam Homite Mansjemen Fisiko
Terinteprasi dsari Entites UUtama diatar dalam
pedoman yong berlolou bogi Koeute Mongjomsmen

10.2

11.
11.1

11.2

113

11.4

11:5

3.

13.1

13.2
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Mombership in the
Committes

trancsactione 1n ona good year W one
transaction or soree stand-alone transachioms
or relafed to one another.

When the Board of Directors consizi=z of 3 [three)
members of the Board of Dhmectors or more, the
division of duties and mansgement authornty among
members of the Board of Directors 1= determined
kased on the GM3 decision and the suthority can be
delagated to the Board of Commiccionerc.

Authority of Board of Director

Board of Directors has the authonty to carry out
arrengements #as referred to i Number 10 of this
Chsarter in accordance with policies that are deemed
sppropriate within the bmids specified 1n the
spphcable lezislation and the Company’s Article of
Asseciation.

The Boord of Directors 1c authonzed to mprocont the
Company both inside and cutside the court 2 [Two)
members of the Board of Directors joantly have the
nght to represent the Board of Directors, esnd
therfore repres=nt the Company legally and directly
in and outside the court regarding all matters and in
gl events, and m carrying out these duties, ke has
the right to bind the Company to cther parties or
other pa:‘tigswith the Company, &8s well as to make
all odjuctmont agFrecmants, CcoRCcCFRELAR
mansgement actions snd cwnership sctions with the
ractrictions ctpulated in the Compsny's Article of
Aszocistion by observing the prevahng laws snd
regulations in the held of Capital Mark=t in Indone=a.

and

Members of the Board of Directors are not authornzed
io represent the Company if & case occurs in court
ketween the Company and members of the Board of
Dhircctors sonceracd.

Without reducing its responsibilities, the Board of
Dhrectors for certain actions has the nght to appoint
one or more as representathves or proxes wath the
conditions determined by the Board of Directors in a
Tmitad power of attornaey, such suthornty must ba
carned out in accordance with the Company’s Article
of Association.

If deemed neceszsary, the Board of Directors may use
indmdunl adnsers and f or professional services as
consultants with condiions fultlbing the
reguirements

a For special projects;

b B has Een hqsc:[ n|:|. a clear Emp]mnl
eontract vr.‘mrrng “the seope  of work,
resporsikility, durastion of work, and costs;
and

c. Consultantz are independent parties who have

e quahficatons to work on specific projects.

12, Working Hours

Each member of the Beard of Directors must provide
sufficient carry out his
responsibilities optimelly in the context of carrying
out hiz duties and responsibilities as a Board of
Directors.

tima to duties =and

Integrated Rizsk Management

To fulfill the provisions of POJE No. 17 | POJE.O3
1014 concerning Implamantation of ntegrated Fisk
Management for Financial Coaglomerates, one
member of the Board of Dhrectors 1= sppointed to
reprezent the Company as a member of the Integrated
Rizk Mansprment Committes of the Main Entty.

The duties snd respensibilities of members of the
Board of Threctors appointed as members to repressnt
the Comparny as members of the htegrated Fisk
Management Committee of the Main Entity are
reguloted m the applicable guidelmecs for the
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14,

Rigiko Ternntegrasi

HNilai-Nilei Dasar (CORE VALUES) dan Etika Kega

14.1

142

Nilan-Mila: Dasar Perseroan

TIGER, yang diadop=s dan Maybank, merupalan
nilan  dasar [corz  wmafue]  Perusshasn  dalam
mewujudkan target bismiz Peruzahasn. Penanaman
nilan dasar “TIGER" sebagal jiwa Perusshasn yaitu
melalui penerapan nilai-nilal budaya dan etos kega
dalorm Poracohoon schmgpn dopat mengadi pendosi
yang baik untuk rendinilcar pilar-pilar yang kokeh
unfuk pencspaian target benis Perucohasn yang
memussloan.

Kesadaran akan p:nl:i.ng:u.a'a. oalas "HGER", weErta
komitmen untuak menanarmban dan
melsl:san&kannya dirrulss dan dalam din masing-
mazing Perseml Perusahaan. Proses implementasi
akan memerlukarn waktu cubup panjang dan
Lkormitmen Dibubuklan walch don kerjo lkkerac certa

disiplin kerja secara konsisten dan
berkesmambungan oleh tap-tiap Persomil
Peruzahasn.

Core Valu= "TIOER" meliputi-

a.  Teamwork [Kemasama Tim), yatu bekena
sama sebagm satu bm yeng didasan mila
saling menghargan.

b. Itegrity (Integritas), yaitu jujur, profesionsl
dom  berlondoclron meoral dolosm  comuo
kegiatan usaha.

e. Growth (Pertumbuhan) = yaifta memilild
keinminan  yang luat  untuk  melafoulan
peomskatan dan .pﬂ.-:ha]:.nru,u.n. EECATA
konsisten j

d. Excsllence and Effimency (Kesempurnasn dan
Efizien=ij, waitie  berkomitmen untule
menghasilkkan kinerjs yang sempuma dan
peloyoanar prima

e. Relnfionship Bunichng (Membangun
Hubungan), yaitu secara berkesinambungan
membangun hubungan kerjgsama jsmgka
panjang yang saling menpuntunghan.

Mlai 1m berlalou untuk wlurah phhak yang bekenga
di Persercan, tepmazuk mamun tdak terbatas pada
enggota Dewan Komizarns Perseroan, angeota
Direksi dan karyawan Perseroan_

Etika Herja Persercan
a. Setap angpota Dirsk= wegib mematuhi keode
etik Persercan yang bersku bazi Direks dan
=|=1=u;|:|.u. mq.q;.u}lht zhnem angsecieg Dne'lr_-u
wnu'm bertindalcdan hirml:np cabagai bailay

fify. Mampu bertindak dengan itoksd bailk,
jujur, professionsl dan pemah tangpung
Jawak serta peruh kehati-hatian dalam
menjalankan tugasnyva.

fu). Mampu bertindak untuk kepentmgan
Perzercan dany atau pemanglu
kepentinpan lainnya.

(111). Mendahululkar kepentngan Perssrosn
dan fatau pemanglu kepentingan lamnya
daripada kepentingan pnbad:.

{i¥]- Marmnpu mengambil keputusan
berdazarkan penilaian independen dan
obyektif wntulk kepentingam Persercan
dan debitur, kreditur, dan/atzu
pemanglu lepentingan lamnyva dan

merjarnin pengambilan keputusan
dilalukan dengsn efekhf, tepat dan
cepat

b. Dalam melskuksn tugas dan tanpgrung
Jawabmya selala angpota Dhrelsl, anggota
Direlr=: didals diperkenankan:

{1). Melakuksn transaka yanz mempurnyai
benturan kepentmpan denpan kematan
Perseroan.

{u}. Memaonfoatkan

Jabotonnya pada
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Intepgrated Fick Management Committes

Core Valnes and Work Ethics

14.1

142

Core Values of Company

TIGEER, which wm=s adopted fromm Maybkank, iz the
Company's core vahie in realzing the Company's
busmess tarpets. "TIGER" basic value planting as the
soul of the Company, namely through the application
of cultural values and work ethics n the Company so
that 1t car be o good foundoton for ectabhichmg colid
pillsrs for achienng satisfying business targets of the
Company.

Aweareness of the importance of the value of "TIGER",
as well as the commitment to instll and implement it
starts from within each Company Persomnel. The
implementation process will require considerable time
and commitment. [t talkes time and hard workk and
work dicoiphine comcictently and conbruocucly by cach
Company Persornel.

Core Valus of "TIGER™ inchades:

a Tesmwork, mamely cooperate as a teamwork
based on mutual wmlues.

b. Integrity, -namely honest, professional, and
basad om morals in all busincescs ootwhec,

¢. Growth, namely hawing a strong wilhngrness to
make mmprovements and updates consistently.

d Execellence and Efficiency, namely committed
to produce perfect performance snd excellsnt
service.

e, Felaiomship Buldmmg, which 1=z contmually
building longierm, mutusilly benefical
cooperatve relatnonships.

Thiz wrlus applies to £l]l parbes worlbng m the
Company, mcludmg but not hmited to memkers of
the Company's Board of Commuissioners, members of
the Board of Directors and emgployees of the
Company.
The Company s Work Ethics
s Each member of the Board of Directors must
comply with the Company's cods of ethics that
amApples to the Board u.lf Directors and while
SATWINIE A= A .-D.m‘l'ﬂ.r_'ﬂf"ﬂlﬂ Boasrd of Dimctors
must act and act as follows:
(1. Able to act in good faith, honest,
professional and full of responsikility amd
be car=ful 1n carrympe out their dutes

[u). Able to act in the mterests of the Company
and/ or other stakeholders.

[1:3). Prionitizmg the interscts of the Compsmy

andfor other stslkeholders rather than
personal interests.
[1¥). Able to make dscisions |based on

independsnt and okjectve assessments for
the interests of the Company and debtors,
creditors, and/or other stakeholders and
ensure that decision making 15 carmed out
effectively, precisely and gquickdy.

b. Im carrying out its duties and responsibilites
as members of the Board of Directors,
members of the Board of Dhrectors are not
permitted:

[1). Conduct transactons that have a conflict
of interest with the Company's actowvities.

ju1). Uthmng hiz poction with the Compony for
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I5.

Traneparansi Kepemilikan Saham Dan

Parsarnan untuk lepentngsn pnbadi,
keluarga dan fatsa pihak lain yang dapat
merupikan atau mengurang keuntumgan
Ferzeroan.

(). Menpgambal dan | ataa
keuntunzan pnbadi baik secara langsung
mauyun tdal lingsung dan kematan
Perserpan =lain remunsrasi dan fasilitas
yvang ditetapkan berdasarkan keputusan

menerima

EUPE.
{iv). Memenuhi permintasn pemegang saham
yang terlcant dengar kegiatasn

operasional Perseroan selsin yang telah
ditetapkan dalam RUPS.

Bernturan kepentingan

[f). Untuk merjalankan perbuatan hukum
berupa transaksi yang memuat benturan
kepentinpan antara Lkepentingan
eleomnomic pribadi onggota Dirdecy, Dewan
Keorisaris astau pemegang saham wutama,
dengsn kepentingan skonomic Perseroan,
Dhreks=1 memerlakan persetujusn EUFPS
berdasarkan suara _'.ch.lj'u ue:r'bn.n'_ruk dari
pemezang saham yang tidak mempunya
benturan kepentingan wyang dilakulan
sesusi  dengan ketentusn peraturan
perundan g-undangan VENE barlaloa
mengeno benturan epen tngen.

{u). Dalam  hal Psrseroan mempunyai
kepentinpan yang berfentanpar dengan
kepentinpan pnbadi secrarng angeota
Dareks=i, maka P alcan d.l'-ukih
oleh angeota  Direksi lainnya yang
ditunjuk okh REspat Direksi dan dalam

hal Perzercan mempuny=i kepentingan

yeng ‘erenmngan  dengan seluznth.
orggota Direlesi, meoleo  daloes kol i
Perseroan diwskli cleh Dewan Komsaris.
fin). Darek=1 wapb untuk tidak terlibat dan
menghmdan situasl yeng menyebablan
b=ntairan ataw poten=i
benturan lepantingan
{iv]. Setiap angeota - Direks yans memalla
benturan kepentingan tidak boleh terlibat
:Id&li diskusi dan pengambilan
lquu.h.l._.-m Direlem, sarta domnlesn untule
tdak hadir dalam pembahssan tersebut.
(7. Eetertusn lainwya terimit benturan
kepentingan = JugAa mengecu  pada
k:tﬂ:.hlm .mi:emlﬂ ].:Er_-:raa.n. ]..ELI.B.IJ.J'EL
;mng'hﬂﬂ.ﬂ]u: h.EID‘I.‘H-L‘u

terjading=

FPengungkapsn

Hubungan Eeuangan dan Hubongan Keluarga

151

Penpunpglapan Kepemidilkan Saham Persercan
a.

Terkait kepemibkan sahsm di Persercan dan
setiap perubahan kepermilileanmya baik secara
lanrsung maapun adak langsung, Direlk=:

il. Wajik menyampsikan informasi kepada
Perceroan pahng lsmbat 3 (bga] han
Lkerja setelah terjadinya kepemilikan atau
setiap perubshan lkepemilikan atas
cgham Ferseroan.

f1}. Wagik mernyampmban laporan lkepada
OJK pehnz lambat 10 jsepuluh) han
sejale tepjadinya transak= keperaihlean
atau perubahen kepemilikan atas saham
Persercan.

Dhraktuar Independan

mempuryai saham Perseroan baik langsung

maupun tdak langsung.

Pepyampsian informasiflaporan kaik kepada

OJE denfatau Persercoon sebagaimana

dimaksud dalam angka 15 1a Piagam i

diatas paling sedilat melipuat:

fij. Nemsa, tempat tingeal,
kewarganegaraan,

fiz). Nomao cobham Forucaboom Torkbulca;

Yhusuc dilarang

dan

LS.

151
a.
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pereomal, family and | or other pariy's
interscts which may harm or reduce the
Company's profifs.

jin). Take and [/ or receive perscmal benehts
either directly or indivectly from the
Company's acovities other than
remuneration and faclites determined
based on the GM3 decision.

jiv). Meeting the requests of shareholders
related to the Company's operational
activities other than those specified 1n the
aME

Conflict of interest

[1). To carry out legal achons in the form of
tranzactions that comtsin conflicts of
interest between the personal economic
mmtorectc of mombers of the Board of
Directors, Board of Commis=siomers or
mgjor shareholders, with the Comparny's
economic iInterests, the Board of Directors
reguires the approwml of the OME based on
the majority of sharehaolders who have no
conflict of mterest in accordance with the
provisions of the appliceble legislation
reparding conflicts of interest.

ji5f. In the ewnt that the Company has
mmterects that are contrary to the personal
mterests of a member of the Board of
Directors, the Company wall be
represented by other members of the
Board of Drecters appainted by the Board
of Directors and 1n the event the Company
iz in confict with all members of the
Boord of Dirgotors. board of
Commissioners.

[ii). The Board of Directors must not be
mwolved and avoid sifustions that cause
conflicts or potental conflicts of 1nter=si.

jiv}). Any member of the Board of Dhirectors who
haz a comflicc of interest may not be
inmwlvwed in the discuszion and decision-
making of the Board of Diorectors, and 1=
permitted not 1o attend the discussion.

{vj. Other provisions related to confhcte of
mterest alsc refer to other internal
provisions of the Company that apply te
thie Board of Directars

Transparency of Share Ownership and Disclosure of
Financiel and Family Relations
Disclosare of the Company's Share Ownership

Fegarding shars ownership in the Compeny

and any chanpes 1 ownership both divectly

and mmdirectly, the Bosard of Directors:

jij. Shall submit miormation to the Company
no later than 3 (thres] worlang day: affer
owmnership or any change m owmership of
the Company’s shares_

ji1). Shall submmt a report to FEA no later than
10 {ten| days from the cccumence of
ownership tramsactions or chanpez 1n
ownership of the Company’s shares.

Espacially Irdepandant Directors ars
prohibited from hawing direct or indirect shares
of the Compeny.

Submission of information [ reporis te the F5A
and [ or the Company as refzrred to in number
15 1a of this Charter above st least includes:

[1). Name, domicile, and citizenship;

j11). Nomme of choarec of the Pubbe Compangy;
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15.2
Lain
a.
b.
15.3

fin]. Jumlah saham dar percentaze
kepemilikban saham sebelum dan setelah
tramsalk=;

fiv]. Jumiah saham yang dibeli atau dygual;
v}. Hargan pembehar ateouw penjuslan  psr
saham;
fvi). Tanggal transals;
fwil). Twjusn dari transales:;
fwiii]. Status lr.epem.l.'ﬁ.l.’.a.a saham (langsung
otau Hdal longzung); dan
fix]. Dalam hal kepemillan =zaham sscara
tidals langsung, diungkapkan informasi
mengens pemegang saham yang tercatat
di daftar pemepang saham Persercan
untuk kepentingan pemilik manfaat
Bentuk dan 1= penyampaisn nformes:
kepada Perseroan sebspaimana dmmsksud
pada sngka 15 1c Pispam ini diatas disusun
socunl dengon format cobogumono tercantuem
dalam Lampireanl Piagam im dan untulk
bertuk dan is1 penyampaian laporan kepada
OJE disusun  sesuai dengan format
sebagmmana tercentum dalam Lampiran 2
Piagarm ini
Pelaksansan atas ketentuan huruf ] angka
15.1la piagam 1m1 wapb diungkapkan dalam
Laporan tahunan atau situs wek Perserosn
dor dolom hal kepemililkon coham Perceronn
oleh snpgpota Direksi mencapsa 50% (lima
puluh perssn] astau lebith maks wajb
diangkapkar daslam Laperan Penerapan Taia
Kelola FPeruzahaan Yang Balk pad:ll !EEBP
akhir tahun buku yang dilaporkan kepada
OJE guna memenub ketentuanPOJE No.
J0/POJEOS/2014 tentamE Tata Kelcla
Perusshaan Ysng Baik Bapi Perasshasn
Poembiayoan.

Pepﬁu.lﬁkapm Kepemilikan Ssham di Pemsshasn

Angpota Dwreksn  wajb menpunpglkepkan
Yoiands Phia ik il sl
perusshsan lain mencapm 50% (lmapuluh
persen|atau  lebih yang - berkedudulcan di
dalam dem di luar megeri palng lambat 10
jsepuluh) hari =zer=lsh kepemilikan saham
Dewan Eomizariz= mencapai 50% [hima puluh
persen| atau lelboh:

Perpungkapsn sekbapsimans dimsksud pada
anglka 15.2a Plagem i wiibh dmungkaplkon
ﬂ.ﬂlnm Lm Pmer-.phn. Ta.tq Eelola
'Fnrusnhnu-u. Yang En.'fi: pada’ zetiap alchir
tahun bulu yang dilaporkan lkepada OJK
untulk memenuhi  letentuanPOJE No.
30/POJE05/2014 temianz Tata Kelola
Peruzshasn Yang Baik Bam Perasahasn
Pembiayaan.

Pengungkapan Hubungan Keuanpgan Dan Keliarga

Angeota Drek=:  wanb  mengunglkspkan
kubungan keuwangan dan hubungan keluarga
dengan sngpota Dewan Komicans, anggeota
Direksi lairmya, anggota DPS  danfataw
pemegang saham Perseroan kepada Perseroan
cetigp akhir tahun buku dengan ketentuan
spabila ada perubahan darn yoang telah
diungkapkan pada akhir tahun buloa, maka
snppota  Dwek=:  wapb menpunglksplan
rerubahan hubungan keluarga dan/atau
hubungan kewangan yang terjadi antara
sngpote  [Dhmlksi dengen  anpgota  Dewan
Komissris, angegota Direksi lainnya, angpeta
DPS dan/atau pemegang saham Perseroan
paling lambat 10 (sepuluh] hari cetelah terjadi
rerubahan hubungan keliarpa donfatana
hubungan keuangan.

Penpurnpgkapan hubungan keusngsn dan
hubungan lelusrpa sebagmmana dimalksud
pada angka 153a Piagam ini wajib
diunglapkon dolam Loporan Poncropon Toto
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15.2 Disclosars of

jiaz). Number of chares and percentags of chars
ownership before and after the
trancsaction;

[1v}. Number of shares bought or sold;

fv}- Prneoe of purchaze or sale per shar=;

{vi). Date of tran=acton;

{vil). Purpose of ransaction;

fwiii]. Status of share ownership (direct or
imdiroot]; arxd

jix) In the csse of mdirect shareholding,
mformation is disclosed regarding
shareholders who are hsted in  the
Cn-mpn.u;r’:. sharcholder nE,i.:.tez for the
beneft of the benefical owmer

The form and content of the subrmssion of

informateon to the Company as referred to in

number 15.1c of this Charter above is

preparcd 1m accordonce with the format oc

contained in Appendix 1 of this Charter and for

the form and content of sukmission of wports

to FS5A n accordance with the format as

contained in Appendix 2 of this Charter.

The mmplementation of the prom=ions of letter
[i] mumber 15.1a of this charter must ke
disclosedin the annual report or website of the
Compony ond in the cace of the Compary'c
share ownership by members of the Board of
Dharectors reachmg 50% [Gfty percent] or more,
it must be disclosed m the Corporate
Jowrnance Implementation Report Either at
the end of each year the book reportzd to the
FSA 1mm order to fulhll the F3AR No. 30 Jf
POJE.DS / 2014 comcerning Good Corporate
Govwernance for Financing Companies.

Share

Ownership in Other

Companies

a.

Members of the Board of Darectors must
disclose to the Company if they own shar=s of
anaother compary resching 30% [(fifty percent)
or more domiciled at home and abroad ne lster
than 10 [ten| days after the shareholdng of the
Board of Commissioners reaches S0% |[fifiy

percent) or more.

Dicclosurez sc referred to in number 15 2a of
thus Charter must be disclosed in the Good
Corporate Gmguu:.ﬁz Implcmentahm Report
at l:hn end of sach-fnanecial wear raportsd to the
FSﬂtummp]ymth FSAR No. 20 [ POJK.OS /
2014 concermng Good Corporate Governance
for Financing Companies.

15.3 Disclosure: of Financial and Family Helastionships

a.

Members of the Board of Darectors must
disclose fnancal and [amily relations with
mambers of the Board of Commiccioners, other
members of the Board of Directors, members of
the DFS and [ or the Company's sharsholders
gt the end of the iirancial year provided that if
ther= 15 a disclosure at the end of the inanaal
vear disclose changes i famly relaticns and /
or Anancial relatonships that occur between
members of the Board of Directors and
members of the Board of Commissioners, other
mambere of the Bosrd of Dimctors, membars of
the DPS and [/ or the Company's chareholders
no later than 10 [ten) days after changes n
farily relstions and f or fimancial relatons.

Disclosure of inanaal relatonships and family
relationships as referred to in number 15 3a of
this Charter must ke disclosed in the Good
Corporate Gowrnonce Implemcontabion Feport
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Kalala Porucahaan Yanmg Baik pada setiap
gkhir tahun bulu yang dilaporkan kepada
OJE puna memernuh ketentusm POJE No.
I0/POJK.05/2014 tentang Tata Keldla
Peruzahannm Yang Bak Bag Peruschaan
Pemhbisyraan

16. Rapat Direksi

161 Frekuen<i Fapat Direlsi

B

Fapot D[hrelci wogik  dicdokom mmcarn
kerkals paling kurang 1 [sata)] kah dalam
setisp bulan dan/atau dapat diadaksn
setiap waktu bilamana dipandang peria
atas perminiaan darn seorang ateu lebih
snggota Direksi  atauw  atas permantasn
tertuli= dari seorang atszu lebih anggota
Dewan Komsans atau atas permontasn
tertulis 1 (satu) pemegang saham atau
lebih wamg borcomo coma mewaloh 1710
[zatu per sepulub] bagian dari jumlah
seluruk =zahswm demgan hak susra yang
sak.

Direk=1 wayik mengadakan rapat bersama
Dewan Komisans secars berkals paling
sediiat 1 (satu) kal setiap 4 (empat) bulan.
Anpgrota Direkcs1 Perseroan wajlk
menghadiri rapat Direksi paling sedildt
50% (lhmao pulub percon) doan jumloh ropaot
Direksi dalam periode | [satu) tahun.

16.2 Pemanpgmlan dan Peryolensparaan Rapat Direlesi.

.

Pemanpgmlan Fapat Dorelesr dilalukan oleh
angrota Direk= yane berhal -:.z-'uln]:l.
Dhireksi menurut ketentuan Angka 112
Piapgam 1ni.

FPemanggilan terulis Eapatr Direlesi harus
dicampailran  laagcung  lopoda setiap
snggota Direltsi dengsn mendapst tanda
terima mtau dengan telex atau faczipnle
gtau dengan mengpunalan SArana
elekiromils =kurangnya 5 |hmaj han
kalendsr sabalum Rapat Dhrele=si diadalean,
dengan  tdak memperhiurgkan tangga.l
pemangrilan dan tsm.ml Fapat: Apabila
hal-hal yamg hendak -dl'bx:m‘ulm.n peria
disele=ailean R Jd.n.gku.. walcha
pemangeilan menjadi tidalke kurang dan 3
(igal harn dengen fidak memperhitungkan
tansgal pemanggﬂa.u dan tangzgal rapat.
Pl:mp.n,mﬂn.n :nz_pnt D.Lﬂrlr_-u. i Lqu.u
mencantamian acara; tanggal, wralcts dan
termnpat rapat.

Fapat Direksi diadaksn d1 tempat
kedudultan Persercan atau tempat kegiatan
usaha Persercan di dalam wilayah Fepuklilc
[ndonesia pada wekiu dan tempat vang
ditentulkaw oleh smgrota Dhreksi yang
memangpl Fapat. Apshila szmua anggota
Direks=i hadir atau diwakili permanggilan
terlebah dahulu tercebut hidak disyarathkan
dan FEspat Direksi dapat diadakan dimana
sgja, ssalkan di dalam wilayah Republk
Indonesia dan FEapat tersebut berhalc
mengambid keputusan yang sah  dan
mengskat.

Fapat Darek=i dipimgparn  oleh  Presidenm
Direlctur, delam hal Presiden Darektur
berhalangan atau tdak hadir karena
glacan apapun hal mena tdak perha
dibulttilkan lkepada pihal keaoga, maka
Eapat dirsk=s skan dippmpin cieh =alsh
seorang anggota Dhirelkks lsinnya  yang
ditunjuls cleh Fapat.

Seoranz anpggota Dirskst dapat diwalah
dalam Rapat Direksi hanya olh anggota
Direksi lamnya berdasarkan surat laasa
yang diberikan Mhusus untuk ita.

at the and of sach yaar of the book reportad to
the FEA in order to fulfill the proumsicns of
FSAFR No. 30/POJE.OS5/ 2014 concerreng Good
Corporate Governance for Financing
Companies.

16, Meeting of Board of Directors
16.1 Frequency of Board of Directors M eetings

a. Board of Dhrectorc moecbmgs muct boe hald
penedically at least 1 [one] time ewvery month
and [ or can be held at any tme If deemed
necessary &t the regquest of one or more
members of the Bosrd of Directors or at the
written request of one or more members of the
Board of Comrus=sioners or on written reguest
1 [ome) or maore shareholders who together
represeni 1/10 jone ienih) of the total shares
with walid wiing nghts.

k. Durectors must hold meeting= with the Board
of Commissioners penodically at least 1 [one)
time every 4 {four] months.

c. Members of the Company’'s Board of Directors
must attend a Board of Directors meeting of at
Iemst 50% (ffty percent| of tha total rumber of
Dhirectors meetings in a pericd of 1 [one) year.

16.2 Sumwmonsand Implementation of Directors’ Meetings
8 lhe summons of the Board of Diectors
Me=ting 1= camried cut by members of the
Board of Directors who are enftled to
represent the Board of Directors according to
the provisions of Number 112 of this Charter.
k.  Written summons of Directors’ Meetings must
be cubmitted directly to coch momber of the
EBoard of Directors by receivung a receipt or by
telex or facsimile or by using electronic mearns
at least 5 {hve) calendar days before the Hoard
of Dhrectors Me=eting 1= held, without talong
into acccunt the cummoning date and mesting
date_ If the matters to be discussed need to be
resobhved, the callmg period shall be no lss
than 3 (three) days without taking into
account the summoning date and date of the

mestng.

= :Il:lt. 5'.u.|:nm:pn_'|. of ﬂz.e- Board of Dirctors
'rnnn‘-‘hl;g ‘mast imelide the rrogram, dats, time
and place of the meeting.

d. DBoard of Diectors meetmgs are held at the
Company's place of domicile or the place of
busineszs of the Compary within the termtory
of the Fepublic of Indonesia st the time and
plece determmed by the members of the Board
of Darectors who summon the Mseting K all
members of the Board of Directiors are present
or represaented, the fret summor = not
required and the Bosrd of Directors Meeting
can be held anywhere, provided that it 1=
withir the territory of the FRepublic of
Indonesia and the Mesting ha=s the rght to
mske valid and binding decisions.

8. The Board of Directors mestng 1= chaired by
the President Director, in the event that the
President Director is ab=ent or absent for any
rascon which doazs not reed to be proven to a
third party, then the Board of Dimectors
Meeting will be chaired by another member of
the Board of Drectors appointed by the

f A member of the Board of Dhirectors can be
represented at a Board of Directors Meetng
only by other members of the Dosrd of
Directors based on the power of attomey given

cpecifically for that.
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Fapat Direlcsn adalah cah dan berhalke
mengambdl keputusan wyang sah dan
mengikat apabila lebih dari ¥ (satu per
dual dar jumlah anggota Direksi hadir
atau diwalali secara sah dalam Rapat.
Eeputusan rapat Direksi haras diambal
berdasarkan musyswarah untuk mufalat:
Dalam hal keputussm berdasarkan
musyawarih unituk mufakat tidak tercapsai
moln  leputucon diombil berdocerion
susara setuju lebih dari ¥ |zatu per duaj
darl Jjumlah suara yang =ah yang
dikkelusrksn dalsmn rapat.

Apabila susra yang setuju dan tdak setujua
berimbang maks ketua Rapat Threksi yang
slean menentulan .

Setiap anggota Direlest yang hadir berhalc
mengeluarkan 1 [{zaiu) suarda dan
tombokon mocong-mosing 1 (sotu) suora
untulk setiap anggots [ireks=i lan yang
drwalolimya.

FPermungutan suars mengenal dinl orang
dilabukan denpan surat susra  tertutup
tanpa tandatangan, sedangkan
pemungutan suara mengensi hal-hal lan
dilakukan secara lisan kecush ketua Eapat
menennikan lain tanpa ada keberatsn
boerdacarlcon cuara terbanyole don yong
hadr.

Suara blanke dsn suare yamp tdak =sh
cianggap tdal dikeluarlcem secara sah dan
diangrap tdak ada serta h:l.nk._ ﬂ.:.hﬂu.ng
dalam menentukan fumlah suara ¥ang
dilcelusrlkan.

Direksi dapat juga mengambil keputusan
yang seh tanpa mengadakan Fapat Direlesi,
dengon letortusn comuc anppota Diralci
telah dibentahukan secara tertuli= dan
seraua  anggota  Doeksi  memberikan
persetujuen mengenal usul yvarg disjukan
tertulis= seria menandatangani
persetujusn  tersebut Heputuszan y=ng
diarnbil dengan cara depulian mempanyal
kekusatan yang zama dengan kepufusan
yang diambil dengan =ah dslam Fapat
Diveless

SECcars

16.3 JadwalRapat

a.

16.4

.

Direk=zi haruzs menjadwallkan  rapat
sehagmmana dimaksiad dalam Angka 16 1a
du.'n. I'E_].h ngu.m ::l.u. ‘untule !zl.hu.n.
h'hri'ln.l.m tabalum 'h::lrnlrl:liznysi ~tahun
bulos.

Pada saat rapat vang telah dijjadwallkan
sebagaimana dimaksud diatas, bahan rapat
dizampailcan kepada peserta pahng laombat
S [lima) hkari sebelum rapat wang

Dalam hal terdapat rapat Fang
diselengrarakan di luar jadwal yvang telah
dicusun, kahan rapat dicampsikan kepada
peserta rapat paling lambat sebelum rapat
diselengraraian.

Bernta Acara Hapat

Berita acera rapat Chrek=: horu= dibust
cleh seorang wanz hadir dalam Rapat
Direlcsi wang ditunjuk oleh ketus rapat dan
kermadian harus ditandatsngarni  olkeh
selurub snggota Direksi yang hadir dan
disampailan  kepada weluruh anggata
Direksi. Berita acara ini merupaksn bukhb
vang sah untulk para angpota Dhrek= dan
uniuk mphak ketipa mengenal kepuhisan
yang diambil dalam rapat Direl=i yang
bersangkutan. Apabila berita acara dibuat
cleh Motans, penandatanganan depuloian
nﬂakd:w&tka.n

Berita acara Fapat Direksi dan Dewan
Komicoric haruc dibuct cleh coorong yong

12/ 14
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The Board of Directors mesting 1= lagal and
haz the nght to malks lkgsl and hindng
decisions if more than % |one-hali) of the total
members of the Board of Directors are pressnt
or represented legally at the Meetmpe.
Decisions of Directors’ meetngs must be
based on debiberation to reach consemsus. In
the event that a decision based on comsensus
to reach consensus is not reached, a8 decision
tolkon baced on the wie apgreed more tham Y
[one-half] of the number of valid wotes izsued
at the mesting.

I the wies that agree and dissgres are
balanced., the chawman of the Bosrd of
Dhrectors Meeting will detmrmme 1t

Eacth member of the Board of Directors
present has the right to cast 1 [one} voie and
on odditonnl 1 (ome) wotn for each othor
memhber of the Board of Directors he
FEPresents.

Voting on the persom is done by closed ballot
without a signature, while whng on other
msfters is carmed out verbslly unless the
Chawrperson of the Meeting determunes
otherwise without cohjechom based on the
msjority of vwies present.

Blenk woices and mwhd wtes are not
considersd legally issued and are considersd
non-existeEnt and are ot oo ted in

determinmg the number of wtes issued.

Ths Board of Directors cen also mske
legitimate decisions without holding s Board of
Directors Meoctmg, provided thot all mombers
of the Board of Directors heve been notified 1n
wriing and all members of the Board of
Dhrectors grve their approval regardimg the
proposal submitted 1n wribng and =ign the
agreamant. Deccione taken m this way haw
the same power az decisions talken legally at
the Directors' Meeting.

16.3 Meeting Schedule

a.

Board of Directors mucst schedule the mesting
referred to 1n pomt 16.la and 16.1b of this

[ Charter for the ﬁufp.._;ng year before the end of

the francialyear

During the scheduled meeting az referred to
Bbove, the meeting material is submitted to
the participant no later tham 5 [fve] dags
beiore the scheduled meeting 15 held.

When there 1= a meetng held cuizide the
schedule that has been prepared, the mestung
metarial iz submitted to the mesting

participants no later than before the mesting
1= held.

16.4 Mivutes of Mesting

[-9

The minutes of mesting of the Board of
Directors must be prepared by a person
presented at the Meetmp of the Board of
Directors appointed by the chairmen of the
meeting and it must be signed by all members
of tha Board of Diractors precent snd deliverad
to all members of the Board of Directors. This
official minutes of meetirg i= a lepiimate
evidence for members of the Board of Directors
and for third partiz= regarding decisions taken
at the relewent Board of Dhreciors meefing B
the mimutes are made by a Notsry, such
signing is not reguired.

Minutes of meetings of the Board of Directors
and Board of Commicooners muszt be
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I7.

18.

20.

16.5

hadwr dalam Rapst yang ditunjuk oldh
Eetua FHapst dan lemudian harus
ditandatangani  ockh seluruh  angpota
Dhreksi: dsn Dewan HKomizans yang hadir
dan dizampalan kepada seluruh angerota
Dhireksi dan Dewan Fomisaris. Benta Acara
in1 merupaken bult yang sah untuk para
anpggota Direltsi dan wuntuk plhak letiza
menpenal keputussan yang diambil dalam
Fapot yong berconglouton: Apabila benmto

acara tersebut dibuat oleh Notarns,
penandatanganan demilian tidalc
disyarstlcan.

=, Dalam hal bu::i,npﬂ.t angeoba Direk=:
dan/ataa Dewsn Komisaris yang tudalc
menandatangani benta acara  rapat
sehagaimana dimaksud angka 164k
Fiaparn imi, yang bersangkutan wajib
monyebutkban olocannya sccorm  tertubc
dalam swrat tersendwxi yang diskatlkan
pads berita acars rapat.

d. Ferbedasn pendapat [dissenfing opinions)
yang terjadi dalam keputusan: (i} rapat
Direksidan (@) rapat DThreksi dan Dewan
Eomizans, wajib dicantumlean secara jelas
dalam rL.alu.h rapat disertai alasan
perbedasn pendsapar tersebut

2. Angpota [hireko yong hadir smeupun yong
tidak hadir dalam repat Direkel berhal

menerima csaliran berita Bcara rapat
tersebut.

£ Berita acara rapat. Direk= pang telah
dibuat disimpan  dengan. kemar okh

Selretaris  Perusshaan  wmtuls  tajuasn
memenuhi kewajiban peraturan
perundang-undangan yang berlaku
Bopat Tmum Pomogang Sakam
Untulk memenuhi ketentuan GCG, seluruh angeota
Direkss dihsrapkan mengkadm EUPS tahunan.
Sesumi ketentuan Faszal 78 apat 2 UUFT, RUFS
Tt i etk et aleme et suipla ekt s
lambat & (snam) bulan setelah tahun bulna beralchir

Penilaian Kinega Direksi

171

172

Dalam ranglks pelaksanann penidaisn lemere Direlksi
telah ditetapkan Key Farformanes hudiea tor {KPI).

Direks: akar melskukan evdluas: lnera Direks:
kapads Komite Nominss den Femunsrasi-untulk
dievaluas: Hasil evaluazi Komite Nomimasi dan
Femunerssi skan dicampaikan kepada Dewsn

Remunerasi

Berdasarlan Angparan Dassr Perseroan, para
angrota Dimks  depat diben gspn danfatau
tunjangan lainnya yang jumlahnya ditentukan olkh
RUPSE dan wewenang ter=sbut oleh FUPS dapat
dilimpshlan kepada Dewan Komisaris

Sertifikas dan Pelatihan

191

192

Setap oeppota Dhirel=i wogih memihin serbhlat
keahlien di hidang pembisyaan sebagaimana
dipersyaratlcan oleh ketentuan peraturan
perundang-undangan yang berlalou.

Dalarn rangka meningkatkan kompetensi dan
merdulomyg  pelaksanaan  tagas dan  fsnepgung

jawasbnya, angeota Direksi wajb mengilut
pendidikan dan atau pelatthan sesuai kebutuhan
Perserpan maupun dsalam rangks  memenuhil
kewmjiban  berdaszarkan  ketenbuan  peraturan

perundanz-undangan yang berlaku

Pelaporan Dan Pertanpggungjawaban

20.1

Direlrci  berlownjikan mompertarngpung  jowaobloan

16.5

171

17.2

19.1

19.2

0.1

13 ; 14

prepared by a person presented at the Masting
appointed by the Chair of the Meeting and it
must be signed by all members of the Board of
Dhrectors and Board of Commissioners present
and debwred to all members of the Board of
Dhrectors and Bosard of Commissioners. This
Minutes 15 a lepitmate swidence for members
of the Board of Directors and for third partes
regarding decisions taken at the relevant
Meootng; f the mirutes are mode by o Notory,
such signing iz not required.

Dhrectors and / or Bosrd of Commissionsrs
who do not sign the minutes of the meetmg as
referred to 1n point 16.4b of this Charter, the
concerned party must stale the reasons in
wriing m & soporate lotter ottoched to the
minutes.

d. The dissentnz opmions occurred m  a
deca=sion: [} meetng of Board of Dieciors
meeting, and (i) mestmg of the Board of
Dhirectors and the Board of Commussiomers,
must be clearly stated in the minutes of the
mesting along with the reasons for the dissent.

o Meombar: of the Boord of Dhrmcotorz who ore
present or mnot present at the Bosrd of
Dhrectors meeting are entitled to receve a copy
of the minutes of the meeting.

L The minutes of meeting of Board of Direclors
that has besn prepamred are kept properly by
the Corporste Secretary for the purpose of

fulilling the applicable legal requirements.

Geonorcl Mooting of Sharcholdar

To fulfll the GCG requirements, &ll members of the
Board of Directors are expected to attend the smnual
GM3. In accordance with the prowsions of Article 78
pacapagph O of the Crmpsciy Le, thes Aziveial CHIES
must ba hald no later than & |fix| months after the
financizl year ends.

LT. Darectors Performance Assessment

In the freomework of implemenbng the perdormance
essessment of Board of Directors. a Key Performance
Indicator (KFI) has been establizhed.

The [irectors will ewveluate the performance of the
Board of Dim!:tp\rs mﬂ:pml]cnﬂy then submitted to
the Nﬂm‘lr:lth'aﬂ awd Rémiinkration Commiittes for
evaluation. The evaluation results of Nomination and
Femunerstion Comrmuttes will be submitted to the
Board of Commissicners.

18, FRemuneration

Bacsed on the Company's Amicle of Acsomstion, the
members of the Board of Darectors can be pad and
or other benefits, the amount of which is determined
by the GMSE and the authorty by the GMS can ba
delegated to the Board of Commissioners.

g, Certification and Traming

Ench member of the Board of Directors must hawve a
certificate of expertize i1n the feld of Anancng as
reguired by the provisions of the applicable lemslation

In order to improw compelencies and support the
implamantation of their dutes and recponcililites,
members of the Board of Directors must attend the
education and | or ttaimng in accordance with the
Company necessity and for the purpose of fulhiling
oblipatons based on prevailing law= and regulatons.

20. Reporting and Accountability

Board of Directors 1s recponcible for carrmynng out their
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palalcanman tugasnya kopads pemegasng =aham duties to sharaholders through the GMS
melalw RIFPS.

20.2 Laporan pertanprung)swaban Direks:  dalam 20.2 The accountability repor: of Board of Directors in
melaltukcan pengurusan dalam buran waktu 1 (satu) making arrangements within 1 [onej year of the book
tahun bulu Fang ditaangkan dalam Laporan as stated 1m the Annual Feport is submitted to the
Tahunan disampaikan kepada EUPS untuk GM3 for approwval
memperoleh parsetujuan.

21, Peoutap 21, Closing

211 Porcorcan munpuangltaplron dalarm loporan tahunon 21.1 The Compony dicclocec in 1tc annual report that the
bahwa Direks telah memililo Piagam Direkesi Board of Directors has a Charter.

21.2 Piagarn Direks: yang ditetapican dirmaat dalam 21,2 The Beard of Dhirectors Charter stpulated om the
wekbsite Perseroamn. Company's webibe.

213  Piagam Dhreksi berzifat mengksat bagl setiap angegota 21.3 The Board of Directors Charter 15 binding on each
Direles:. member of the Board of Directors.

214 Ketenituan dalam Fedomsn Tata Kelola Termtegrasi 214 The provizions as stated in the Guidelnes for LJK
LJK Angepota yang mengatur peribhal Direlesi LJK Member Integrated Gowrnance regulating the subject
cobagoirmona terfusng dolam Podormon Tato Kelola matter of the LK Board of Directors ac et cut in the
Terinteprasi bag Konglomerasi Keuangan Maybank Guidelnes for Integrated Gowrnanes for the
Indenesia (Pedoman Tata Kelola Terintegraz®) Finsncial Conglomerate of Maybank hdonesia
berlalu pula bagy Direls: dan dalam hal apabila ["Guidelines for ntegrated Governsnce”] also apply to
t=erdapat perbedasn pengaturen antara Pedoman the Board of Dir=ctors and when thers ar= differences
Tata Eelola Tenntegrasi tersebut dan Pisgam ini in  arrangements  between the Guidelnes for
maka ketentuan Plagam 1n1 yang bedaloa. Inteprated Govermance and this Charter, then

promusions of this Charter will be applied.

215 Jikka terdapat perkedasn pengamiran antara 21,53 TVWhen there are differences in arrangements between
ketentuan dolom Piagam Dooko: dergon Angparon the provicions in the Chorter of the Boord of Directorc
Dasar Persercan atau |ketentusn  peraturan and the Company’s Articlke of Associationor the
perundang-undsnpan yeng berlsku, maka yang promsions of applicable laws snd regulations, then
berlalu adalah Angparen Dasar Perseroan atau Company’s Artcle of Assooationor the prousions of
ketentuan peraturan pznﬂ:ﬂ:-ng\—qmd.m yang legizlation are appli=d.
berlalku

216 DPiagam ini beralku efeltif cetelsh dis=tujm olsh 216 This Charter is effechwe after being approved by the
Direks=i. ’ Board of Directors

217 Piagam ini dspa: dinnjan steu dilakulkan pengkinian 217 This Charter can be reviewed or updsted pericdically
cecarn borkala paling lambat dolam pericde 2 [dua) at tho latect within o period of J (two) yearc or ot any
tahun stsu sewalkta-walttu apsebils diangeap perlu time if deemed necessary while tslong mtc account
dengarn tetap memperhatlksn ketentuan peraturan the applicable laws and repulations
perundang-undsngan yang berialou.

DOEUMEN . NI, ADALAH HASI PENGETIKAN THIS DOCUMENT IS PRODUCED BY RETYPE FROM
ULANG DARI DOEUMEN PIAGANM D[EEESI TANG ORIGINAL DOCUMENT OF BOARD OF DIRECTORS
DITANDATANGANI OLEH DIREHS!PERBE.O&H CHARTEER WIHICH SIGNED EY THE BCARD OF
P DIRECTORE OF THE COMPANY.
APABTLA TEEDAPAT FERBEDAAN BAIE KEATA IF THEEE ARE DIFFERENCES BOTH IN WORDS AND
MAUPUN EALIMAT DENGAN DOEKUMEN ASLI VARG IN SENTENCES WITH THE ORIGINAL DOCUMENT
DITANDATANGANI OLEH DIREKSI PERSEROAN, SIGNED BY THE BOARD OF DIRECTORS OF THE
MAKA TSI BDKW !ﬁﬂﬂ' EEIME ADALAH YAT{D COMPANY, THE H{)CIJLEEHT LCONTENT WHICH I2
TERMUATTALAL: DDKU]EEH' ABTI RIMAKSUD CORRECT [3 Cm&m M SUCH ORIGINAL
DOCUMENT.

This document is made in Indonecsisn lanpuape and has been translated to Englich langusge, in case of any discrepancy in interpretation or
understanding upon the contents of this domament betoeen the Indonesian lanpuage text and the Engh=h-lanpuage text, the lhdonesian
language text shall prevail.
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