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DECREE OF BOARD OF COMMISSIONERS

PT BUKIT ASAM Tbk

NUMBER: 16/SK/PTBA-DEKOM/XI1/2023

CONCERNING

CHARTER TO BOARD OF COMMISSIONERS PT BUKIT ASAM Tbk

Considering

a.

b.

BOARD OF COMMISSIONERS
PT BUKIT ASAM Tbk

That, complying with the provisions of the Financial
Services  Authority Number  33/POJK.04/2014
concerning Board of Directors and Board of
Commissioner of Issuers or Public Companies and
Regulations Minister of BUMN Number PER-
2/MBU/03/2023 concerning Guidelines for
Governance and Significant Corporate Activities of
State-Owned Enterprises, Board of Commissioners
are required to have a Charter (Work Guidelines).

That the Charter to Board of Commissioners

(Commissioner's Work Guidelines) was previously

contained in the Joint Decree of the Board of




Commissioners and Directors Number 08/SK/PTBA-
DEKOM/IX/2020 and Number 398/0100/2020
concerning Determination of Work Guidelines for the
Board of Commissioners and Directors of PT Bukit
Asam Tbk (Board Manual).

. That the Work Guidelines as stated in letter b above
need to be complied with the provisions of the latest
laws and regulations, especially relating to (i)
Regulation of the Minister of BUMN (stated owned
enterprises) Number PER-1/MBU/03/2023 concerning
Special Assignments and Corporate Social and
Environmental Responsibility Programs State-Owned
Enterprises, (ii) Regulation of the Minister of BUMN
Number PER- 2/MBU/03/2023 concerning Guidelines
for Governance and Significant Corporate Activities of
State-Owned Enterprises, and (iii) Regulation of the
Minister of BUMN Number PER-3/MBU/03/2023
concerning Organs and Human Resources of State-
Owned Enterprises ("Regulation of the Minister of
BUMN").

. That, in relation to letters a, b and c above, it is
necessary to determine the Work Guidelines for the

Board of




In view of

Commissioners) of PT Bukit Asam Tbk in a Decree of

the Board of Commissioners.

. Law Number 40 of 2007 concerning Companies

Limited (State Gazette of the Republic of Indonesia
2007 Number 106, Supplement to the Republic of
Indonesia State Gazette 4756) as follows last
amended by Substitute Government Regulation Law
of the Republic of Indonesia Number 2 of 2022
Concerning Human Settlements (State Gazette of the

Republic of Indonesia Year 2022 Number 238);

. Government Regulation of the Republic of Indonesia

Number 56 of 1990 concerning the Dissolution of the
Coal Mining Public Company (Perum) and Additional
Capital Participation of the Republic of Indonesia in
the Shares of the Company (Persero) PT Tambang
Batubara Bukit Asam (State Gazette of the Republic

of Indonesia of 1990 Number 81);

. Government Regulation of the Republic of Indonesia

Number 55 of 2002 concerning Addition of State
Capital of the Republic of Indonesia to the Capital

Stock of the Company (Persero) PT Tambang

Batubara Bukit Asam (State Gazette of the Republic




. Government Regulation Number 46 of 2022
concerning the Establishment of a Limited Liability
Company (Persero) in the Mining Sector (State
Gazette of the Republic of Indonesia of 2022 Number
220).

. Regulation of the Minister of BUMN Number PER-
1/MBU/03/2023 concerning Special Assignments and
Social and Environmental Responsibility Programs for
State-Owned Enterprises;

. Regulation of the Minister of BUMN Number PER-
2/MBU/03/2023 concerning Guidelines for
Governance and Significant Corporate Activities of
State-Owned Enterprises;

. Regulation of the Minister of BUMN Number PER-
3/MBU/03/2023 concerning Organs and Human
Resources of State-Owned Enterprises;

. Financial Services Authority’s Regulation Number
33/POJK.04/2014 concerning Board of Directors and
Board of Commissioners of Issuers or Public
Companies;

. Financial Services Authority’s Regulation Number 35
/POJK.04/2014 concerning Corporate Secretaries of

Issuers or Public Companies;




10.Financial Services Authority’s Regulation Number
21/POJK.04/2015 of 2015 concerning
Implementation of Public Company Governance
Guidelines;

11.Financial Services Authority’s Regulation
No0.34/POJK.04/2015 concerning Nomination and
Remuneration Committees for Issuers or Public
Companies;

12.Financial Services Authority’s Regulation Number 55 /
POJK.04/2015 of 2015 concerning the Establishment
and Implementation Guidelines for the Audit
Committee;

13.Financial Services Authority’s Regulation Number 56
/POJK.04/2015 concerning Formation and Guidelines
Preparation of Internal Audit Unit Charter;

14.Financial Services Authority’s Regulation Number
11/POJK.04/2017 of 2017 concerning Ownership
Reports or Any Changes in Ownership of Public
Company Shares.

15.The latest Articles of Association of PT Bukit Asam

Tbk as amended several times and most recently by

the Deed of Statement of Resolution of the Annual

General Meeting of Shareholders of PT Bukit Asam




Tbk for Fiscal Year 2022, as contained in Deed
Number 61 dated 15 June 2023 made by Jose Dima
Satria, S.H., M.Kn., Notary Public in Jakarta, whose
notification has been received by the Minister of Law
and Human Rights of the Republic of Indonesia based
on the Decree of the Minister of Law and Human
Rights of the Republic of Indonesia Number:
AHU.AH.01.03-0090409 dated 12 July 2023
Concerning Receipt of Notification of the Articles of
Association of PT Bukit Asam Tbk and Decree of the
Minister of Law and Human Rights of the Republic of
Indonesia Number: AHU-AH.01.09-0138986 dated 12
July 2023 Concerning Receipt of Notification of
Amendments to Company Data of PT Bukit Asam
Tbk.

16.The composition or structure of the Management of
PT Bukit Asam Tbk as stated in the Statement of
Resolution of the Extraordinary General Meeting of
Shareholders is contained in Deed Number 62 dated
15 June 2023 made by Jose Dima Satria SH., M.Kn.,

Notary Public in Jakarta whose notification was

received as per the Decree of the Minister of Law and

Human Rights of Rl (Republic of Indonesia) Number




Paying attention at

Determining

FIRST

SECOND

THIRD

2

3.

AHU.AH.01.09.0130619 Dated 22 June 2023
Concerning Receipt of Notification of Amendments to

Company Data of PT Bukit Asam Tbk.

. Resolution of the General Meeting of Shareholders of

PT Bukit Asam Tbk for Fiscal Year 2022 dated 10
June 2023 ratifiying the Regulation of the Minister of
BUMN,;

Asean Corporate Governance Score Card,

General Guidelines for Indonesian Corporate

Governance (PUG-KI 2021).

Determination of the Work Guidelines for the Board of

Commissioners (Charter to Board of Commissioners) of

PT Bukit Asam Tbk as an Attachment to this Decree that

is an inseparable part of this Decree.

All provisions regulating the same matters and/or

conflicting with this Decree are declared revoking and no

longer applying.

This decree is valid from the date of signing and will be

corrected if there is any confusion.




Determined in: Jakarta
On : 21 December 2023

BOARD OF COMMISSIONERS OF PT BUKIT ASAM Tbk
PRESIDENT COMMISSIONER

signed,

IRWANDY ARIF

The copies are submitted to:
1. PTBA’s Directors;
2. PTBA’s Board of Commissioners.
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CHARTER TO BOARD OF COMMISSIONERS

Reference to job implementation of Board of Commissioners of PT BUKIT
ASAM Thbk




STATEMENT OF THE BOARD OF COMMISSIONERS OF

PT BUKIT ASAM Tbk

With the support of the grace of God Almighty, on the day and date as
mentioned below, the PT Bukit Asam Tbk (PTBA)'s Board of
Commissioners Work Guidelines (Charter of the Board of Commissioners)
have been established, which are derivative regulations of the Corporate
Governance Policy (CGP). ) as a foothold and foundation for the Board of
Commissioners to carry out its work and supervisory function over the
policies and actions of the Company's Board of Directors.

The implementation of the Work Guidelines for the Board of
Commissioners of PT Bukit Asam Tbk is based on the application of the
principles of good corporate governance and complying with the provisions
of applicable laws and regulations, especially in the areas of limited liability
companies, State-Owned Enterprises (BUMN), and capital markets. It is
hoped that the ratification of the Work Guidelines of Board of
Commissioners independent from the Work Guidelines of Board of
Directors (Charter of the Board of Directors) can make the performance of
the Board of Commissioners more effective and efficient, so that the a
good supervisory function over the policies and actions of the Company's
Directors will be implemented in the future.

The Work Guidelines of Board of Commissioners are approved by all

members of the Board of Commissioners, thus, without the written




approval of the Board of Commissioners of PT Bukit Asam Tbk, it is not
permitted to make amendments to the content and provisions in the Work

Guidelines of the Board of Commissioners of PT Bukit Asam Tbk.

Jakarta, 21 December 2023

Board of Commissioners of

PT Bukit Asam Tbk
Signed, Signed,
Irwandy Arif Kurnia Toha
The president commissioner Independent Commissioner
Andi Pabril Pawi Rahmat Hidayat Pulungan
Independent Commissioner Independent Commissioner
Carlo B. Tewu E. Piterdono H.Z.

Commissioner Commissioner




WELCOME OF PRESIDENT COMMISSIONER OF

PT BUKIT ASAM Tbk
Assalamualaikum Wr. Wb
Dear the Stakeholders;

As required by Financial Services Authority’s Regulation Number
33/POJK.04/2014 concerning Board of Directors and Board of
Commissioners of Issuers or Public Companies and Regulation of the
Minister of State-Owned Enterprises Number PER-2/MBU/03/2023
concerning Guidelines for Governance and Significant Corporate Activities
of State-Owned Enterprises, the Board of Commissioners of PT Bukit
Asam Tbk ("PTBA") is required to prepare the Work Guidelines for the
Board of Commissioners (Charter of the Board of Commissioners) that is
the work basis for the Board of Commissioners of PTBA to carry out the
supervisory function mandated by the applicable laws and regulations and
the Articles of Association.

The Board of Commissioners' Work Guidelines are separate guidelines
from the Work Guidelines Directors (Charter of the Board of Directors),

that was last packaged in the Board Manual in 2020. This separation of

the Board of Directors' and Board of Commissioners' Work Guidelines is a

mandate from the Parent Company in the context of alignment and




standardization of governance in the MIND ID Group. In addition, the
preparation of the Board of Commissioners' Work Guidelines was carried
out in order to comply with the applicable laws and regulations in the
limited liability company sector, BUMN, capital markets and other sectors
that apply to PTBA, as well as Good Corporate Governance (GCG)
standards at the national and regional/international levels.

With the existence of this Board of Commissioners Work Guidelines, which
is a derivative policy of PTBA's Corporate Governance Policy (CGP), it is
hoped that the work procedures of the PTBA’s Board of Commissioners
can run effectively and efficiently based on the principles of good
corporate governance generally applicable and the applicable laws and
regulations. In addition, It is hoped that these Work Guidelines will
strengthen the supervisory function of the Board of Commissioners
concerning the policies and actions of the Company's Board of Directors.
Jakarta, 21 December 2023

signed,

Irwandy Arif

The president commissioner




CHAPTER |
INTRODUCTION




A. Background

Complying with the provisions of Financial Services Authority’s
Regulation Number 33/POJK.04/2014 concerning Board of Directors
and Board of Commissioners of Issuers or Public Companies and
Regulation of the Minister of BUMN Number PER-2/MBU/03/2023
concerning Guidelines for Governance and Significant Corporate
Activities of State-Owned Enterprises (BUMN), a Public Company and
a BUMN Subsidiary are required to prepare work guidelines for the
Board of Commissioners (Charter of the Board of Commissioners) that
become the basis for the work of the Board of Commissioners.

PT Bukit Asam Tbk ("PTBA" or "Company") has basically prepared the
Board of Commissioners' Work Guidelines that are combined with the
Board of Directors' Work Guidelines, which were most recently
amended and updated with the provisions of applicable laws and

regulations and best practices Good Corporate Governance in 2020.

On 21 March 2023, there was a corporate action at the parent
company level, namely the separation of operational functions at PT
Indonesia Asahan Aluminum. It is based on the mandate of
Government Regulation Number 45 of 2022 concerning Reduction of
State Capital Participation of the Republic of Indonesia in the Company
(Persero) PT Indonesia Asahan Aluminum and Government Regulation
Number 46 of 2022 concerning the Establishment of a Company
(Persero) in the Mining Sector, Republic of Indonesia established PT
Mineral Industri Indonesia (Persero)/MIND ID as a BUMN holding in
the mining sector, where PTBA became a member/subsidiary of MIND
ID. In line with the formation of MIND ID, in order to strengthen the
governance function in the MIND ID group, standardization of
governance for MIND ID members was carried out, including alignment
of the structure and soft structure of the MIND ID group governance. In

addition, considering that, at the PTBA’s An neral Meeting of




Shareholders for the 2022 Fiscal Year, the BUMN Ministerial
Regulation Number PER-1/MBU/03/2023 concerning  Special
Assignments and Social and Environmental Responsibility Programs
for State-Owned Enterprises, BUMN Ministerial Regulation Number
PER-2/MBU/03/2023 concerning Guidelines for Governance and
Significant Corporate Activities of State-Owned Enterprises and
Regulation of the Minister of BUMN Number PER-3/MBU/03/2023
concerning Organs and Human Resources of State-Owned
Enterprises, adjustments need to be made the Working Guidelines for
the Board of Directors and Board of Commissioners of PTBA, which
were originally combined in one working guideline, will be prepared
separately (standalone). The preparation of the work guidelines for the
Board of Directors and the Board of Commissioners separately
(standalone) is carried out to (i) adjust the impact of the split off
corporate action at the parent company level (ii) adjust to the
provisions of applicable laws and regulations, especially in the field of
limited liability companies, BUMN, capital markets , and other sector
regulations that apply to PTBA, and (iii) adjustments to Good Corporate
Governance standards at national and regional/ international levels.

The purpose of the Charter of the Board of Commissioners is to serve
as a reference for the Board of Commissioners to carry out their duties
professionally, efficiently, effectively, transparently and accountably
and complying with the principles of Good Corporate Governance
(GCQG).

Furthermore, implementation of the Board of Commissioners Work
Guidelines will be able to:

1. Encourage the Board of Commissioners to strengthen its
supervisory function over the actions of the Board of Directors
based on moral values and compliance with applicable laws and
regulations as well as awareness of the Company's responsibilities




to interested parties (stakeholders) and preserve the environment
around the Company;

. Maximize the value of the Company so that the Company has high

competitiveness, at the national and international levels; and

Encourage the management of the Company to be carried out
professionally, transparently and efficiently as well as empowering
the functions and increasing the independence of the General
Meeting of Shareholders (GMS) and the Board of Commissioners.

B. REFERENCE

The preparation of the Board of Commissioners' Work Guidelines

refers to the provisions of laws and regulations in the legal jurisdiction

of the Republic of Indonesia and other provisions deemed relevant,

including:

1.

Regulations in the field of limited liability companies include Law
Number 40 of 2007 concerning Limited Liability Companies and its
amendments ("UUPT") and the implementing regulations of this
law.

Regulations in the capital market sector include Law Number 8 of
1985 with its amendments and implementing regulations for this law
that are determined by the government, authorities in the capital
market sector, and the Self-Regulatory Organization (SRO).

Regulations in the field of BUMN include Law Number 19 of 2003
concerning State-Owned Enterprises with its amendments and
implementing regulations of this law, especially the regulations of
the Minister of BUMN confirmed at the Company's GMS/adopted
directly by the Company's Directors such as Regulations Minister of
BUMN Number PER-1/MBU/03/2023 concerning Special
Assignments and Social and a\ﬁfr e




Programs for State-Owned Enterprises, Minister of BUMN
Regulation Number PER-2/MBU/03/2023 concerning Guidelines for
Governance and Significant Corporate Activities of State Owned
Enterprises; and Regulation of the Minister of BUMN Number PER-

3/MBU/03/2023 concerning Organs and Human Resources of the
State Owned Enterprises.

. Legislation in other sectors that apply to major companies in the
energy and mineral resources sector in the jurisdiction of the
Republic of Indonesia.

. The Company's Articles of Association that is a policy manual for
the Company approved by shareholders at the GMS and
ratified/notified to the Minister of Law and Human Rights complying

with the provisions of applicable laws and regulations.

. Provisions determined by the Minister of BUMN and MIND ID as the
proxy for Series A Dwiwarna Shareholders include the Limitation of
authority of the Company Organs/Company Threshold as contained
in the Decree of the Minister of BUMN Number S-581/MBU/09/2018
("Company Threshold"), Proxy (Power of Attorney) of Minister of
BUMN for the implementation of the rights of Series A Dwiwarna
Shareholders in the Company as stated in Special Power of
Attorney Number SKK-19/MBU/03/2023 dated 21 March 2023
("SKK MIND"), and the Governance Agreement and MIND ID
Group Interaction Guidelines ("Governance Agreement") and
Strategic Guidelines established by MIND ID, including future
amendments.

. Other provisions determined by the private regulatory body adopted
by the Company include (i) ASEAN Corporate Governance
Scorecard, (ii) General Guidelines for Indonesian Corporate
Governance established by the National Governance Policy
Committee.




8.

PT Bukit Asam Tbk’s Corporate Governance Policy.

C. Glossaries

In this Board Manual, the following mean:

1.

Members of the Board of Commissioners are members of the Board
of Commissioners that refer to individuals (not the Board).

Members of the Board of Directors are members of the Board of
Directors that refer to individuals (not the Board).

External Auditors are Public Accountants, namely those appointed
by the General Meeting of Shareholders (GMS) to audit the
financial reports of Companies that have obtained permission to
provide services as regulated in the law concerning Public
Accountants.

Internal Auditor is an Internal Audit Unit within the Company whose
task is to carry out audits and ensure that the Company's internal
control system can run effectively.

Conflict of interest is a difference between the Company's economic
interests and the personal economic interests of members of the
Board of Directors, Board of Commissioners, and/or shareholders
that could be detrimental to the Company.

The Board of Commissioners is the entire Board of Commissioners
acting as a single Board.

The Board of Directors is the entire Board of Directors acting as a
single Board.

The Company's ranks are all members of the Board of
Commissioners, members of the Board of Directors and employees
of the Company.




9.

Public Accounting Firm is a business entity established under the
provisions of statutory regulations and obtaining a business license
as intended in the Law concerning Public Accountants appointed by
the Company's GMS.

10.The Power of Attorney for Series A Dwiwarna Shareholders is PT
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Mineral Industri Indonesia (Persero) ("Mining Industry Indonesia
(MIND ID)") as the largest holder of Series B shares in the
Company and as the recipient of the power of attorney from the
Series A Dwiwarna Shareholders based on the Minister's special
power of attorney of State-Owned Enterprise Minister Number:
SKK-19/MBU/03/2023 and its amendments.

Independent Commissioner is a member of the Board of
Commissioners who meets the independence criteria complying
with applicable regulations and the person concerned is appointed
by the GMS as an Independent Commissioner.

12.The Audit Committee is a committee established by the Board of

Commissioners in order to assist the implementation of the duties
and functions of the Board of Commissioners to encourage the
implementation of good corporate governance, the establishment of
an adequate internal control structure, improving the quality of
financial disclosure and reporting, as well as reviewing the scope,

accuracy, independence and objectivity of Public Accountants.

13.The Nomination and Remuneration Committee is a committee

established by and responsible to the Board of Commissioners to
assist in carrying out the functions and duties of the Board of
Commissioners concerning Nomination and Remuneration for
members of the Board of Directors and members of the Board of
Commissioners.




14.The Risk Monitoring Committee is a committee established and
responsible to the Board of Commissioners, as required by the
Company complying with regulatory provisions in the BUMN sector
having the function of Integrated Risk Management and
Governance.

15.The Company's organs are the GMS, Board of Commissioners and
Directors.

16.The Financial Services Authority, hereinafter referred to as OJK, is
an independent institution as intended in Law of the Republic of
Indonesia Number 21 of 2011 concerning the Financial Services
Authority.

17.Stakeholders are any parties related either directly or indirectly to
the Company's operational activities.

18.The Dwiwarna Series A Shareholder is the Government of the
Republic of Indonesia represented, in this case, by the Minister of
State-Owned Enterprises.

19.Regulations are legal products that contain provisions that are
regulatory in nature and have legal consequences, which are used
to ensure that every decision, action and/or other legal action is
implemented to achieve the Company's objectives.

20.The Company is PT Bukit Asam Tbk.

21.The General Meeting of Shareholders (GMS) is the Company's
organ having authority that is not given to the Board of
Commissioners or Board of Directors within the limits specified in
the Republic Act Indonesia Number 40 of 2007 and/or the
Company's Articles of Association.

22.The Internal Audit Unit, hereinafter abbreviated as SPI, is a work

unit within the Company's organization that carries out the Internal




23.Secretary to the Board of Commissioners is an officer appointed by
the Board of Commissioners, whose task is to carry out
administrative and secretarial duties relating to all activities of the
Board of Commissioners.

24.The Corporate Secretary is a structural function unit within the
Company's organization whose task is to provide support to the
Board of Directors in carrying out their duties.

25.Good Corporate Governance is a company management procedure
that applies the principles of transparency, accountability,
responsibility, independence and fairness.




CHAPTER I
CHARTER TO BOARD OF COMMISSIONERS




A. General Provisions

The Board of Commissioners is a Company Organ tasked with carrying
out general and/or specific supervision in accordance with the Articles
of Association and providing advice to the Board of Directors."

The Board of Commissioners is an assembly and it cannot act

independently, but rather based on the resolution of the Board of
Commissioners.2

The Board of Commissioners is appointed and laid-off by the GMS3
from candidates proposed by Series A Dwiwarna Shareholders or
Proxies of Series A Dwiwarna* Shareholders through a nomination
process in accordance with applicable laws and regulations and taking
into account the conditions in the provisions that apply to limited liability
companies and the provisions in force applies to the capital markets
sector.

B. Membership of the Board of Commissioners
1. Membership Structure

a. The number of the Board of Commissioners is adjusted to the
needs of the Company, consisting of at least 2 (two) people, of

whom are appointed as President Commissioner.5

b. The Board of Commissioners consists of Commissioners and
Independent Commissioners complying with applicable laws and
regulations.®

1 Article 1, Paragraph 6 of UUPT.
2 Article 14, paragraph 2 of the PTBA's Articles of Association in conjunction with Article
108, paragraph (4) of UUPT.

3 Article 14, paragraph 12 of the PTBA’s Articles of Association in conjunction with Article
94, paragraph (1) of UUPT.

4 Article 5, paragraph 4, letter C.1.1 of PTBA Budget in conjunction with SKK MIND ID.

5 Article 14, paragraph 1 a of PTBA.

8 Article 14, paragraph 1 b of PTBA Articles of Association in conjunction with Article 120
of UUPT.




c. In the event that the Board of Commissioners consists of more
than 2 (two) members of the Board of Commissioners, the
number of Independent Commissioners must be at least 30%
(thirty percent) of the total number of members of the Board of
Commissioners’ or, in order to fulfill the ASEAN Corporate
Governance Scoredcard (ACGS), this number is required to be

more than 50% (fifty percent) of all members of the Board of
Commissioners.8

d. The Former members of the Company's Board of Directors can
become members of the Board of Commissioners of the
Company concerned, after not having served as a member of
the Board of Directors of the Company concerned for at least 1
(one) year, except for certain considerations decided by the
Series A Dwiwarna Shareholders in order to maintain the
continuity of the Company's restructuring program concerned,
as long as there are no other statutory provisions that prohibit
it?

2. Membership Nomination
The requirements, nomination and appointment of members of the
Board of Commissioners are determined by the GMS complying
with the provisions of the Limited Liability Company Law, laws and
regulations in the Capital Market sector, other laws and regulations
that apply to the Company, and other laws and regulations related
to business activities of Company.
3. Membership Requirements
Individuals who can be appointed as members of the Board of
Commissioners are individuals who meet the following
7 Article 201, paragraph 4 of POJK No. 33/POJK.04/2014.
8 ACGS
9 Article 15, paragraph (6) of Regulation of the Minister of B lo--RER-
2/MBU/03/2023 1R ER03




requirements at the time of appointment and during their term of
office (tenure):1°

a. Having good character, morals and integrity;

b. Capable of committing legal acts;

c. Within 5 (five) years before appointment and during tenure:
1) Never been declared bankrupt;

2) Never been a member of the Board of Directors and/or
Board of Commissioners who was found guilty of causing a
company to be declared bankrupt;

3) Never been convicted of committing a criminal act that is
detrimental to state finances and/or related to the financial
sector; and

4) Never serving as a member of the Board of Directors and/or
Board of Commissioners while serving:

a) Never holding an Annual GMS;

b) His/her accountability as a Member of the Board of
Directors and/or Member of the Board of Commissioners
has never been accepted by the GMS or has never
provided his/her accountability as a Member of the Board
of Directors and/or Member of the Board of
Commissioners to the GMS; and

c) Having ever caused a company obtaining a permit,
approval or registration from the OJK to not fulfill its
obligation to submit an annual report and/or financial
report to the OJK.

d. Having a commitment to comply with statutory regulations;




e. Having knowledge and/or expertise in the field required by the
Company;

f. Fulfilling other requirements as determined in nomination
provisions including requirements in the Limited Liability
Company’s Law, capital market regulations, and other laws and
regulations that apply to the Company and other laws related to
the Company's business activities."

Other requirements include but are not limited to the following
requirements: 2

1) being not an administrator of a political party, legislative
candidate, and/or legislative member in the People's
Representative Council, Regional Representative Council,
Provincial People's Representative  Council, and
Regency/City Regional People's Representative Council;

2) being not a candidate for head/deputy regional head and/or
head/deputy regional head, including acting head/deputy
regional head;

3) not currently occupying a position that has the potential to
cause a conflict of interest with the relevant
BUMN/Subsidiary;

4) not serving as a Member of the Board of
Commissioners/Supervisory Board of a BUMN or Board of
Commissioners of the Subsidiary concerned for 2 (two)
periods;

5) not currently occupying a position that is prohibited by law
from being held concurrently with the position of Member of
the Board of Commissioners;

11 Article 14, paragraphs (3) and (4) letter f of PTBA's Articles of Association
12 Article 18, paragraph (1) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023




6) physically and mentally healthy, who is not suffering from an
illness that could hinder the performance of his/her duties as
a Member of the Board of Commissioners, as proven by a
health certificate from the hospital; and

7) having a Taxpayer |dentification Number (NPWP) and having
carried out the obligation to pay taxes for the last 2 (two)
years.

In addition to fulfilling the requirements as above, specifically for
Independent Commissioners, they are required to fulfill the following
requirements (both when appointed and during their term of
office):!3

a. being not a person who works or has the authority and
responsibility to plan, lead, control or supervise the Company's
activities including within the last 6 (six) months, except for the
re-appointment of the Company's Independent Commissioner in
the following period;

b. holding no shares either directly or indirectly in the Company;

c. Having no affiliation with the Company, members of the Board of
Commissioners, members of the Board of Directors, and the
major shareholders of the Company, and,

d. Having no direct or indirect business relationships associated
with the Company's business activities.

Fulfillment of the requirements as referred to above is proven by a
statement letter signed by the prospective Member of the Board of
Commissioners submitted to the Company. '

13 Article 21, paragraph 2 of POJK Number 33/POJK.04/2014.
14 Article 14, paragraph 5 of PTBA's Articles of Association.




4. Membership Tenure

a. Members of the Board of Commissioners are appointed for a
period starting from the date determined by the GMS appointing
them and ending at the close of the 5™ (fifth) Annual GMS after
the date of appointment, provided that the period must not
exceed 5 (five) years, complying with the statutory regulations.
invitations in the capital markets sector, but without reducing the
rights of the GMS to lay-off members of the Board of
Commissioners any time before their tenure ends. '’

b. After the term of office ends, members of the Board of

Commissioners can be reappointed by the GMS for one
tenure.®

c. Members of the Board of Commissioners' tenure ends when:'”
1) His resignation has been effective;
2) Death;
3) His tenure ends;
4) Lay-off based on the GMS; or

5) Declared bankrupt by the Commercial Court having
permanent legal force or placed under amnesty based on a
court verdict;

6) No longer fulfilling the requirements as a Member of the
Board of Commissioners based on the Articles of Association
and other statutory regulations.

15 Article 14, paragraph 14 of PTBA's Articles of Association.
16 Article 14, paragraph 14, letter b of PTBA’s Articles of Association..
17 Article 14, paragraph 26 of PTBA's Articles of Association.




5. Dismissal of Members of the Board of Commissioners

a. Members of the Company's Board of Commissioners may be

dismissed at any time based on a GMS decision by stating the
reasons.'®

. The plan to dismiss a Member of the Company's Board of
Commissioners before the end of their term of office must be
notified in advance to the relevant Member of the Company's
Board of Commissioners orally or in writing by the Series A
Shareholder/proxy.'°

. Members of the Board of Commissioners can be dismissed, if
based on the facts, the members of the Board of Commissioners
concerned include:2°

1) Unable to carry out their duties properly;

2) Violating the provisions of the Articles of Association and
statutory regulations;

3) Being involved in actions that are detrimental to the
Company and/or the state;

4) Carrying out actions that violate the ethics and/or compliance
that should be respected as a member of the Board of
Commissioners;

5) Declared guilty by a court verdict that has permanent legal
force;

6) Resigning.

. The decision to lay-off for reasons other than being declared

guilty by a court verdict that has permanent legal force and

18 Article 14. paragraph 15 of PTBA's Articles of Association.

19 Article 71, paragraph (3) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

20 Article 14, paragraph 16 of PTBA's Articles of Association.




resigning is made after the person concerned has been given
the opportunity to defend himself.2!

e. Members of the Board of Commissioners may also be laid-off by
the GMS based on other reasons deemed appropriate by the

GMS for the interests and objectives of the Company,??
including:23

1) in the context of Company restructuring;

2) in the context of structuring the composition of the
membership of the Company's Board of Commissioners; or

3) entering retirement age from the state civil service, for
members of the Company's Board of Commissioners who
are recipients of assignments from technical ministries or

other government agencies.

f. If the notification is made at the GMS, self-defense is carried out
at the GMS in accordance with the provisions on self-defense as
regulated in the law regarding companies limited.*

6. Resignation of Members of the Board of Commissioners?®

a. A member of the Board of Commissioners has the right to resign
from his position before the end of his term of office by notifying
the Company in writing of his intentions, with a copy to the
Series A Dwiwarna shareholder or their proxies, and the Board
of Commissioners at least 30 (thirty) days before the date of his
resignation.

21 Article 71, paragraph (6) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

22 Article 14, paragraph 17 of PTBA's Articles of Association

23 Article 69, paragraph (3) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

24 Article 71, paragraph (10) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

25 Article 14, paragraph 25 of PTBA's Articles of Associatio




b. The Company is obliged to hold a GMS to make decisions on
requests for resignation of members of the Board of
Commissioners within a period of no later than 90 (ninety) days
after receipt of the resignation letter in question.

c. The Company, through the Corporate Secretary, is obliged to
disclose information to the public and submit it to the OJK no
later than 2 (two) working days after:26

1) Receiving the request for resignation of a Member of the
Board of Commissioners complying with the provisions of the
Articles of Association;

2) Results of the GMS as referred to in the Company's Articles
of Association.

d. Before the resignation becomes effective, the member of the
Board of Commissioners concerned is still obliged to complete
his duties and responsibilities complying with the Articles of
Association and applicable laws and regulations.

e. Members of the Board of Commissioners who resign can still be
held accountable as members of the Board of Commissioners
from the time of their appointment until the date of approval of
their resignation at the GMS.

f. The resigning member of the Board of Commissioners'
responsibilities is released after the Annual GMS releases him.

g. In the event that a member of the Board of Commissioners
resigns resulting in the number of members of the Board of
Commissioners being less than 2 (two), then the resignation is

valid if it has been determined by the GMS and a new Member
of the Board of Commissioners has been appointed, in order to

meet the minimum requirements for the number of members of

26 Article 27 of POJK No. 33/POJK.04/2014.




the Board of Commissioners including relation to the
composition of Independent Commissioners.

7. Filling Vacant Positions for Members of the Board of
Commissioners

If at any time for any reason there is one position or more members
of the Board of Commissioners vacant, then:?’

a. A GMS must be held to fill the vacant position if the number of
members of the Board of Commissioners is less than 2 (two) or
the vacant position is President Commissioner or the
composition of Independent Commissioners in the Company
does not meet the provisions of the laws and regulations.

b. The GMS as referred to in point a is held no later than 90
(ninety) days after the position vacancy as referred to in point a
occurs.

c. In the event that the position of Independent Commissioner is
vacant, so that it does not meet the requirements in the Articles
of Association and the minimum requirements required in the
provisions of laws and regulations in the capital markets sector
(unless stated otherwise by the OJK), then the Company is
obliged to fulfill the composition as soon as possible complying
with the provisions of the Articles of Association and applicable
laws and regulations. The GMS for filling in refers to letter b
above.

8. Condition of all members of the Board of Commissioners
being vacant

a. If, at any time for any reason, all of the positions of the members

of the Company's Board of Commissioners are vacant, then

27 Article 14, paragraph 23 of PTBA's Articles of Association,
fxCHUR}g




temporarily the Series A Dwiwarna Shareholders/their proxies
appoint Acting Members of the Board of Commissioners to carry
out the work of the Board of Commissioners with the same
authority, provided that, within 90 (ninety) days after a vacancy
occurs, a GMS must be held to fill the vacancy in the position of
the Board of Commissioners.28

b. The Acting members of the Board of Commissioners as referred
to in point a above are given honorarium and
allowances/facilites as members of the Board of
Commissioners, however, the person concerned is not given
post-service compensation.

9. Multiple Positions and Independence

a. Members of the Board of Commissioners are prohibited from
holding concurrent positions as follows:2°

1) Members of the Board of Directors in State-Owned
Enterprises, Regional-Owned Enterprises, private-owned
enterprises, except for Members of the Board of Directors in
State-Owned Enterprises as the largest Series B
Shareholders;

2) Members of the Board of Commissioners/Supervisory Board
of BUMN, except based on special assignments from the
Minister.30

3) Political party administrators and/or candidates/members of
the DPR, DPD, provincial DPRD, and district/city DPRD
and/or candidates for regional head/deputy regional head;

28 Article 14, paragraph 24 of PTBA's Articles of Association.
2 Article 14, paragraph 29 of PTBA's Articles of Association.
30 Article 73, paragraph (1) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023




4)

o)

Other positions complying with statutory provisions are
prohibited from holding concurrent positions;

Other positions that may give rise to a conflict of interest.

. Members of the Board of Commissioners can hold concurrent

positions as Members of the Board of Commissioners in other

business entities, provided that they refer to the provisions of

sector laws and regulations.?’

. To ensure the independence of members of the Board of

Commissioners:

1)

2)

Members of the Board of Commissioners and members of
the Board of Commissioners and members of the Board of
Directors must have no blood family relationships up to the
third degree, whether in a straight line or sideways or marital
relations/familial relationships arising from marriage ties,
including sons-in-law or brothers-in-law;%2

Members of the Board of Commissioners are required to
report to the OJK their ownership and any changes in their
ownership of the Company's shares, either directly or

indirectly33, with the following reporting requirements:

a) Can be authorized to other parties with a written power of
attorney;3

b) Must be submitted to OJK no later than 5 (five) days from
the occurrence of ownership or changes in ownership of
the Company's shares®®; in addition, in order to comply
with standard ASEAN Corporate Governance Scorecard

31 Article 72, paragraph (1) of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

32 Article 14, paragraph 20 of PTBA's Articles of Association.
33 Article 2, paragraph (1) 27 of POJK No. 11/POJK.04/2017.
34 Article 4 of POJK No. 11/POJK.04/2017.
35 Article 5 of POJK No. 11/POJK.04/2017.
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(ACGS), the Board of Commissioners submits a report no
later than 3 (three) working days from the occurrence of
ownership or change in ownership of the Company's
shares.3

3) Members of the Board of Commissioners are required to
disclose and report all conflicts of interest that are being
faced or that have the potential to become conflicts of
interest or anything that could hinder members of the Board
of Commissioners from acting independently for the
Company through Board of Commissioners Meetings.

4) Members of the Board of Commissioners are required to
disclose a special list in which the Special List records
information concerning the share ownership of members of
the Board of Commissioners and their families in the
Company and/or in other companies as well as the date on
which the shares were acquired.?” Special List Format refers

to Attachment Il to this Charter to Board of Commissioners.

5) Members of the Board of Commissioners who hold
concurrent positions as Members of the Board of Directors of
State-Owned Enterprises, as the largest Series B
Shareholders, are not permitted to participate in decision
making that has the potential to give rise to a conflict of
interest.

C. Board of Commissioners Introduction, Income and Training
Program

1. Introduction Program

36 AGCS
37 Article 9, paragraph 3 of PTBA's Articles of Association.




Members of the Company's Board of Commissioners who are
appointed for the first time must be given an introduction program
regarding the Company held by the Corporate Secretary or anyone
who carries out the function of Corporate Secretary.3® In the

Company's introduction program, relevant material related’® is
provided:

a. Governance that applies to the Company as a member of the
MIND ID Group, including guidelines and/or policies involving
MIND ID's role as a mining holding company, complying with the
provisions of the Company's Articles of Association, Special
Power of Attorney (SKK) of the Ministry of BUMN, as well as
other applicable policies;

b. Implementation of the principles of good corporate governance
by the Company;

c. An overview of the Company relating to objectives, nature,
scope of activities, financial and operational performance,
strategy, short-term and long-term business plans, competitive
position, risks and other strategic issues;

d. Information relating to delegated authority, internal and external
audits, internal control systems and policies, including the Audit
Committee;

e. Information regarding the duties and responsibilities of the
Board of Commissioners and Directors as well as things that are
not permitted.

The Company's introduction program as mentioned above can be in
the form of: presentations, meetings, visits to the Company's

38 Article 43, paragraphs (1) and (2) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023

39 Article 43, paragraph (3) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.




business units and assessments of other documents or programs
deemed appropriate by the Company where the program is
implemented.*® If necessary, an introduction program for the
Company's subsidiaries and affiliated companies can also be done.

The Company's introduction program is implemented no later than
90 (ninety) calendar days after the GMS make decisions on the
appointment of new members of the Board of Commissioners.

2. Income

a. The basic principle is that members of the Board of
Commissioners are given an honorarium and
facilities/allowances, including post-service insurance, the
amount of which is determined by the GMS, complying with the

provisions of applicable laws and regulations, especially in the
BUMN sector.4!

b. Income for members of the Board of Commissioners is
determined by the GMS and can be delegated to series A
Dwiwarna shareholders/their proxies, having previously gone
through a review by the Board of Commissioners through in-
depth examination carried out by the committee under the Board
of Commissioners in charge of remuneration.

c. The Board of Commissioners (through the committee in charge
of remuneration) submits remuneration proposals for Members
of the Board of Directors and Members of the Board of
Commissioners for the amount to be decided by the GMS and in
the event that the GMS delegates its authority to the Board of

Commissioners, then the proposed remuneration will be
determined at a meeting of the Board of Commissioners with the

40 Article 43, paragraph (4) of BUMN Ministerial Regulation No.2/2023.
41 Regulation of Minister of State-Owned Enterprises No. 3.2




provisions previously approved in writing by series A Dwiwarna
shareholder/proxy.

d. The Board of Commissioners' income is designed to effectively
align the interests of the Board of Commissioners Members with

the long-term interests of the Company and sustainable value
creation.*2

e. The income received by members of the Board of
Commissioners (including share options if any) is stated in the
Company's Annual Report each year.

f. If there is a member of the Board of Commissioners who comes
from the largest number of Series B shareholders (MIND ID),
then the person concerned may not receive the entire income as
a member of the Board of Commissioners that he/she holds at
the Company.

g. Board of Commissioners holding concurrent positions must
meet the percentage of attendance at meetings of the
Company's Board of Commissioners for 1 (one) year of at least
75% (seventy five percent) attendance, as a requirement to
obtain Tantiem/Performance Incentives/Special Incentives for
those concerned.*3

3. Training and Certification

a. In order for the Board of Commissioners to carry out its
supervisory duties over management and provide advice to the
Board of Directors, members of the Board of Commissioners

42 PUGKI 2021.
43 Article 72, paragraph (2) of Regulation of the Minister of B -
3/MBU/03/2023 tcHYRe




must regularly receive relevant, independent and sustainable
training, knowledge development and certification programs.44

b. To facilitate this knowledge update, members of the Board of
Commissioners need to receive training, workshops, seminars,
conferences or other forms that are useful in increasing the
effectiveness of the Board of Commissioners' functions.

c. Plans for implementing training programs must be included in
the work plan and budget of the Board of Commissioners.

d. The training program is attended by members of the Board of

Commissioners and may include supporting organs of the Board
of Commissioners.

e. After participating in the training program, members of the Board
of Commissioners submit reports on the results of the training to
the Board of Commissioners and present presentations to other
members of the Board of Commissioners in order to share
information and knowledge.

f. The training program may take the form of an overseas official
trip in accordance with the provisions for overseas official travel
for the Board of Commissioners.

g. Training and/or certification programs for the Board of
Commissioners and Supporting Organs of the Board of
Commissioners included in the Risk Management Organs, one
of which must be guided by the Decree of the Deputy for Sector
Finance and Risk Management Number SK-
3/DKU/MBU/05/2023 concerning Technical Instructions for the
Composition and Qualification of Risk Management Organs in

44 PUGKI 2021 jo Juklis Deputy for Finance and Risk Management Ministry of BUMN
No.SK-3/DKU.MBU/05/2023.




the State-Owned Enterprise Environment including amendments
in future days.

D. Work Plan and Budget of the Board of Commissioners

The Board of Commissioners is obliged to prepare a work program and
budget for the Board of Commissioners ("RKA of the Board of
Commissioners") that is an inseparable part of the RKAP prepared by
the Board of Directors.*> With the following drafting provisions:

1. The Secretary of the Board of Commissioners and committees
under the Board of Commissioners prepare a draft RKA for the

Board of Commissioners to be submitted to the Board of
Commissioners.

2. The Board of Commissioners' RKA includes the work plan and
budget of the Board of Commissioners for a period of at least one
year including supervision and provision of advice related to: (i)
information technology system policies; (ii) accounting policies and
preparation of financial reports; (iii) procurement policies of goods
and services and their implementation; (iv) the Board of Directors'
compliance with laws and regulations and agreements with third
parties; and (v) management policies of the Subsidiaries,
Company/joint company/affiliated company.

3. The Board of Commissioners' RKA contains main performance
indicators and targets reflecting the success of the Board of

Commissioners' implementation of their duties.

4. The Board of Commissioners’ RKA also includes program plans
and budget of training/certification for the Board of Commissioners.

5. The Board of Commissioners' RKA is signed by all members of the
Company's Board of Commissioners.

45 Article 17, paragraph 2 of the PTBA Articles of Association in conjunction with Article
14, paragraph (8) of BUMN Ministerial Regulation No. PER-2 3.




E. Duties and Obligations
1. General Provisions

a. Task

The Board of Commissioners is tasked with supervising
management policies, the course of management in general
regarding the Company and the Company's business carried out
by the Board of Directors as well as providing advice to the
Board of Directors, including the implementation of the
Company's Long Term Plan, the Company's Annual Work Plan
and Budget, Directors' Management Contracts and Budget
provisions. The Company's principles, as well as applicable laws
and regulations are in the interests of the Company and in
accordance with the Company's aims and objectives.6

In carrying out their duties, members of the Board of
Commissioners must:

1) Comply with the Articles of Association and statutory
regulations and implement the principles of professionalism,
efficiency, transparency, independence, accountability,
responsibility and fairness;

2) Have good faith, be careful and responsible in carrying out
duties 24ndu katas and providing advice to the Board of
Directors for the interests of the Company and in accordance
with the aims and objectives of the Company.4’

46 Article 15, paragraph 1 of PTBA's Articles of Association.
47 Article 15, paragraph 3 of PTBA's Articles of Association.




3)

b. Ob

Monitor and ensure the implementation of the principles of
good corporate governance in the Company has been
implemented effectively and sustainably.48

ligation

In carrying out its duties, the Board of Commissioners is obliged

to:4

1)

2)

3)

4)

5)

9

Provide advice to the Board of Directors in carrying out the
management of the Company;°

Provide opinions and approval for the Company's Annual
Work Plan and Budget as well as other work plans prepared
by the Board of Directors, complying with the provisions of
the Articles of Association;

Follow developments in the Company's activities, providing
opinions and suggestions to the GMS regarding any issues

considered important for the management of the Company;

Report to Series A Dwiwarna Shareholders and Proxies of
Series A Dwiwarna Shareholders if there are symptoms of
declining Company performance and/or there are problems
of an emergency and strategic nature;

Propose to the GMS the appointment of a public accountant
who will carry out an audit of the Company's books®,
provided that the proposed appointment of a Public
Accountant and/or Public Accounting Firm must take into

account the recommendations of the Audit Committee.52

48 Article 14, Paragraph (11) of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023.

49 Article 15, paragraph 2 b of PTBA's Articles of Association.
50 Article 108, paragraphs (1) and (2) of UUPT.

51 Article 3, para
52 |pid.

graph (1) of POJK No. 9/POJK.03/2023.




6) Examine and review periodic reports and annual reports
prepared by the Board of Directors and sign the annual
report;

7) Provide explanations, opinions, suggestions to the GMS
concerning the annual report, when requested:;

8) Prepare minutes of meetings of the Board of Commissioners
and keep a copy;%®

9) Report to the Company regarding his and/or his family's
shareholding in the Company and other companies;5*

10)Provide a report on the supervisory tasks that have been
carried out during the previous financial year to the GMS;%5

11)Provide an explanation of all matters asked or requested by
Series A Dwiwarna Shareholders/Proxies of Series A
Dwiwarna Shareholders complying with statutory regulations,
especially those applicable to the Capital Market sector;

12)Carry out other obligations in the context of supervisory
duties and provide advice as long as they do not conflict with
statutory regulations, the Articles of Association and/or GMS
resolution.

2. Strategy and Work Plans

a. The Board of Commissioners, assisted by the Audit Committee
and Risk Monitoring Committee, is tasked with providing
opinions and approval for the RKAP and other work plans
prepared by the Board of Directors.56

53 Article 116, letter a of UUPT.
54 Article 3 (1) of POJK No. 11/POJK.04/2017 Jo Article 116, letter b of UUPT.
55 Article 116, letter c of UUPT.

56 Article 15, paragraph 2, letter b.2 of PTBA's Articles of Assoeiat
fcHURGY




b. Approval of the RKAP Draft by the Board of Commissioners
shall be carried out no later than 30 (thirty) days after the current
fiscal year (the relevant RKAP year) or within the time specified
in the applicable laws and regulations.%”

c. The Board of Commissioners' approval of the Draft RKAP can
be determined after obtaining approval from the Dwiwarna
Series A Shareholders or their proxies.58

3. Nomination of Members of the Company's Board of Directors>®

a. The Board of Commissioners can be assisted by the committee
in charge of nomination and remuneration in preparing selection
criteria, nomination procedures and assessments for
prospective members of the Company's Board of Directors;

b. The Board of Commissioners proposes candidates for members
of the Company's Board of Directors from the results of the
nomination process by the Board of Commissioners who can be
assisted by the committee in charge of nomination and
remuneration to Series A Dwiwarna Shareholders or their
Proxies for further selection without limiting other candidates
proposed before being determined at the GMS.

4. Nomination of members of the Board of Commissioners and

Board of Directors of Subsidiaries

a. The Board of Commissioners accepts proposals for candidates
for members of the Board of Directors and Board of
Commissioners in Subsidiaries proposed by the Board of

Directors, and then gives written approval as stated in the

57 Article 15, paragraph 4 of PTBA's Articles of Association.

58 Article 17, paragraph (1) of PTBA's Articles of Association

50 Decree of the Secretary of the Minister of BUMN Number: SK-16/S.MBU/2012, Aspect
Il Parameter 19.66 in conjunction with Minister of BUMN Regulation Number PER-
2/MBU/03/2023 Jo POJK Number 34/POJK.04/2014.




Company's Articles of Association and the Threshold for the
Board of Commissioners.0

b. Submitting a request for approval to Dwiwarna Series A
shareholders or their proxies no later than 15 (fifteen) days from
the date of receipt of the request and explanation or complete
documents from the Company's Directors.5!

c. Obtaining approval from Series A Dwiwarna shareholders or
their proxies no later than 30 (thirty) days from the date of
receipt of the application and explanation or complete
documents from the Board of Commissioners, unless stated

otherwise by the Series A Dwiwarna Shareholders/their
Proxies.52

d. Submitting written approval from the Board of Commissioners to
the Board of Directors no later than 15 (fifteen) days from the
date of receipt of approval from Series A Dwiwarna
shareholders or their proxies.®3

e. Provisions regarding the requirements for members of the Board
of Commissioners of a Subsidiary (formal, material and other
requirements) do not apply if the prospective members of the
Board of Commissioners come from members of the Company's
Board of Directors.54

5. Performance Evaluation of the Board of Commissioners and
Directors

80 Article 12, paragraph 7.i, letter g of PTBA's Articles of Association.

61 Article 54, paragraph (3), letter e of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

62 Article 54, paragraph (3), letter f of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

83 Article 54, paragraph (3), letter g of Regulation of the Minister of BUMN No. PER-
3/MBU/03/2023

64 Article 19 of BUMN Ministerial Regulation No. PER-3/MBU/




a. The Board of Commissioners prepares KPIs with assessment
criteria that are specific, measurable, achievable and complying
with the duties and obligations of the Board of Commissioners
based on policies determined by the Board of Commissioners,
including collegial Board of Commissioners KPls and individual
Board of Commissioners KPI of Individual Board of
Commissioners KP| are seen through the Committee's KPI
achievements giving Support to the Board of Commissioners
considering that the Board of Commissioners is a member of the
Supporting Committee for the Board of Commissioners.

b. The Board of Commissioners' KPI is submitted simultaneously
with the Board of Commissioners' Work Plan to be included in
the RKAP.

c. The Board of Commissioners is required to conduct an objective
annual evaluation to determine the effectiveness of the Board,

committees and each individual Commissioner.%°

d. The annual evaluation is submitted by the Board of
Commissioners to the GMS.%¢

e. The Board of Commissioners carries out annual performance
assessments using a self-assessment system, and if necessary,
can use independent parties periodically at least once during
their tenure, to facilitate an objective and honest performance
evaluation of the Board of Commissioners.

85 Article 17, paragraph (1) of Regulation of the Minister of BUMN NO. PER-
2/MBU/03/2023
86 Article 17, paragraph (2) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023




6. Related to Internal Control

In connection with the implementation of Internal Control in the

Company, the Board of Commissioners may be assisted by the
Audit Committee with the task to:

a.

Ensure that the Company and the Company's Subsidiaries have
an SPI that carries out the Internal Audit function®7;

Provide approval for the appointment and lay-off of the head of
SPI as proposed by the Board of Directors®?;

Ensure that SPI has access to information and/or data regarding

the Company that is necessary to carry out its duties®;

Give approval to the Internal Audit Charter proposed by the
Board of Directors taking into account the proposal from SPI79;

Review the effectiveness and efficiency of the Internal Control
System based on information obtained from the SPI at least

once every 1 (one) year?’"

Appoint a quality controller 27ndu katas27 from an external
party to conduct a review of SPI performance (quality assurance
review) at least once every 3 (three) years’?;

Carry out supervision and provide advice on the implementation

of other Internal Audit functions complying with the provisions of

67 Article 57, paragraph (2), letter a of BUMN Minister Regulation No. PER-
2/MBU/03/2023.

88 Article 57, paragraph (2), letter b of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023

69 Article 57, paragraph (2), letter ¢ of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

70 Article 57, paragraph (2), letter d of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

71 Article 57, paragraph (2), letter e of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

72 Article 57, paragraph (2), letter f of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023.




statutory regulations, articles of association, and/or RUPS”?
resolution;

h. Ensure that the Internal Audit Unit, Public Accountant and Audit
Committee have access to information regarding the Company
necessary to carry out their duties;

i. Ensure that the Board of Directors has followed up the findings
of internal audits, external audits, audits of the Financial Audit
Agency (BPK), audits of the Financial and Development Audit
Agency (BPKP), and/or the results of other authority supervisory
institutions complying with the provisions of statutory
regulations’; and

j. Ensure that the Company's internal control system policies and
their implementation are in line with the Strategic Guidelines
and/or Implementing Policies determined by the Series A
Dwiwarna Shareholders or their Proxies.

7. Risk Management

In connection with the implementation of risk management, the
Board of Commissioners may be assisted by the Risk Monitoring
Committee with the task to:

a. Evaluate and approve policies and risk management
strategies:”®

b. Evaluate the responsibility of the Board of Directors for the
implementation of risk management policies and strategies as
referred to in letter a;7®

73 Article 57, paragraph (2), letter g of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

74 Article 14, paragraph (12) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

75 Article 57, paragraph (2), letter a of BUMN Minister Regulation No. PER-
2/MBU/03/2023




c. Supervise and provide advice to the Board of Directors on the
Company's risk management policies and their implementation
complying with the provisions of laws and regulations, the
articles of association and/or GMS decisions.””

d. Ensure that the implementation of risk management is carried
out thoroughly in the Company, and play an active role in
supervising the implementation of risk management carried out
by the Board of Directors.

e. Ensure that the Company's risk management policies and their
implementaton are in line with the  Strategic
Guidelines/Implementing Policies established by the Series A
Dwiwarna Shareholders or their Proxies.

f. In carrying out supervision over risk management, the Board of
Commissioners is assisted by the Risk Monitoring Committee
and can coordinate with the function of the Board of Directors
who are responsible for risk management.”®

In connection with the implementation of integrated governance
functions, the Board of Commissioners has the task to:7°

a. Evaluate and approve Integrated Governance policies;

b. Supervise the implementation of Integrated Governance in
Subsidiaries, so that it is in line with the Parent Company's Risk

Management policies;

c. Supervise the implementation of the duties and responsibilities
of the Company's Directors, as well as provide direction or

78 Article 57, paragraph (2), letter b of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

7 Decree of the Secretary of the Minister of BUMN Number: SK-16/S.MBU/2012, Aspect
Ill, Parameter 16.52 Jo Article 57, paragraph (2), letter ¢ of Ministerial Regulation

78 Minister of State-Owned Enterprises Regulation No. PER-2/MBU/03/2023.

0 Article 57, Paragraph (4) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023




advice to the Company's Directors regarding the implementation
of Integrated governance policies;

Evaluate Integrated Governance policies and directing
improvements;

Supervise the implementation of Integrated Governance in
Subsidiaries so that it is in line with the Integrated Governance
policies of the Parent and Subsidiaries; and

Carry out supervision and provide advice on the implementation
of other Integrated Governance functions in accordance with the
provisions of laws and regulations, articles of association,
Strategic Guidelines/Implementing Policies determined by the
Series A Dwiwarna Shareholders or their Proxies and/or GMS
resolution.

8. Good Corporate Governance

a.

Having work guidelines and rules that are binding to each
member of the Board of Commissioners.

Monitoring and ensuring that Good Corporate Governance has
been implemented effectively and sustainably.

9. Technology and Information Systems

In relation to the Company's Technology and Information Systems,

the Board of Commissioners and with the assistance of the Risk

Monitoring Committee have the task to:

a.

Evaluate the technology and information systems used by the
Company including but not limited to implementation,
applications used, and provide suggestions and opinions on the
system technology and information implemented by the
Company.




b. Ensure that the Company's information technology system
policies and their implementation are in line with the Strategic
Guidelines and/or Implementing Policies established by the
Series A Dwiwarna Shareholders or their Proxies.

10.Human Resources

In relation to Human Resources, the Board of Commissioners and
may be assisted by the committee in charge of nomination and
remuneration assignments for:

a. Reviewing the Company's level of compliance with laws and
regulations relating to nomination, remuneration and HR
development;

b. Evaluating the implementation of human resource management
in the Company including the recruitment and selection system,
career system, training and development system, performance
assessment and salary (remuneration) system, as well as the
pension system;

c. Exploring information on the Company's HR development
through the Board of Directors; and

d. Ensuring that the Company's human resource policies and their
implementation are in line with the Strategic Guidelines and/or
Implementing Policies set by the Series A Dwiwarna
Shareholders or their Proxies.

11.Accounting and Preparation of Financial Reports

In relation to accounting and preparation of financial reports, the

Board of Commissioners may be assisted by the Audit Committee
obliged to:

a. Review financial information issued by the Company such as
financial reports, projections and other information, including:




1) Ensuring that there are adequate review procedures for
financial reports and projections and other financial
information published by the Company;

2) Ensuring that financial reports are prepared in compliance
with generally accepted accounting principles;

3) Ensuring that reports are submitted to Series A Dwiwarna
Shareholders, Proxies of Series A Dwiwarna Shareholders
and related agencies correctly and on time.

b. Ensure that the external auditor immediately informs all
significant findings and problems discovered by the external
auditor during the audit® for follow-up by the Board of Directors.

c. Provide recommendations for the appointment of a Public
Accountant to be proposed to the GMS as well as
recommendations for termination of employment with the Public
Accountant;

d. Supervise and evaluate the work of Public Accountants;

e. After the public accounting firm has finished carrying out its
work, no later than 1 (one) month later, the Board of
Commissioners is obliged to convey to the Deputy through the
management information system of the Ministry of BUMN the
following information:®

1) the name of the public accounting firm and partner who
signed the audit financial report opinion;

2) scope of work/assignment of the public accounting firm;

3) fee for audit services;

4) non-audit service fees;

80 Guide 6.2.2.5 PUG-KI KNKG 2021
81 Article 32, Paragraph (13) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023




5) evaluation of the implementation of the work of the public
accounting firm, including evaluation of the public accounting
firm selection process, evaluation of the adequacy of the
scope of work/assignment of the public accounting firm, and
evaluation of overall audit recommendations; and

6) other information.

f. Ensure that the Company's accounting and financial policies
and their implementation are in line with the Strategic Guidelines
and/or Implementing Policies established by the Series A
Dwiwarna Shareholders or their Proxies.

12.Procurement of Goods and Services

In connection with the Company's goods and services procurement
process, the Board of Commissioners and assisted by the Audit
Committee has the task to:

a. Provide approval for the determination of procurement of goods
and services substantial (non-routine) nature as conveyed by
the Board of Directors.82

b. Obtain reports from the Board of Directors regarding
procurement processes and results certain goods and services
that are substantial (not routine).83

c. Ensure the Company's goods and services procurement policy
and its implementation is in line with the Strategic Guidelines
and/or Implementing Policies determined by the Series A
Dwiwarna Shareholders or their Proxies.

82 Article 153, Paragraph (4) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023

83 Article 153, Paragraph (3) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023




13.Quality and Service Policy

In connection with the implementation of quality and service
policies, the Board of Commissioners and may be assisted by the
Audit Committee has the task to:

a. Supervise and provide advice to the Board of Directors on

quality and service policies and their implementation;

b. Ensure that the Company's quality and service policies and their
implementation are in line with the Strategic Guidelines and/or
Implementing Policies determined by the Series A Dwiwarna
Shareholders or their Proxies.

14.Management of Subsidiaries and Company Affiliates
a. Carrying out supervision of Subsidiary management policies.

b. Receiving reports from the Board of Directors regarding the
appointment of members of the Board of Directors and Members
of the Board of Commissioners of the Subsidiary as determined
in the GMS of the Subsidiary concerned.

c. Obtaining reports from the Board of Directors regarding the
realization of Capital Expenditure from Subsidiaries which have
been approved by the Company at the Subsidiary's GMS whose
value is above the threshold of the Board of Commissioners.

15.Compliance with Agreements with Third Parties

The Board of Commissioners, assisted by the Audit Committee, is
obliged to supervise and monitor the Board of Directors' compliance
with agreements with third parties, especially those that require
approval from the Board of Commissioners, including the
implementation of agreements and fulfillment of third party rights to
agreements.




16.Social and Environmental Responsibility (TJSL)

Supervising the implementation of the Company's Social and
Environmental Responsibility Program (TJSL).8

17.Reporting and Information Disclosure
a. Reporting
The tasks are to:

1) Report to the Company regarding his and/or his family's
share ownership in the Company and other companies,
including any changes thereto.8

2) Prepare an annual report on the implementation of
supervision and provision of advice to the Board of
Directors® during the previous financial year which is an
inseparable part of the annual report prepared by the Board
of Directors.®”

3) Submit a report regarding the supervisory tasks that have
been carried out carried out during the previous financial
year to the GMS .8

4) Obtain a report on writing off bad debts from the Board of
Directors.®

5) Receive periodic reports according to the method and time in
accordance with applicable regulations as well as other

84 Article 32, paragraph (3) of Regulation of the Minister of BUMN No. PER-
1/MBU/03/2023

85 Article 14, Paragraph (14) of BUMN Ministerial Regulation No. PER-2/MBU/03/2023,
Article 15, paragraph (2), letter b, point 9 of PTBA's Articles of Association

86 Article 211, paragraph (3) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023

87 Article 18, paragraph (3) of PTBA's Articles of Association

88 Article 14, Paragraph (10) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023

89 Article 12, paragraph (2), letter a, point 6 of PTBA's Articles of Association




6)

reports taking into account statutory regulations, especially
applicable regulations in the Capital Market sector.%°

Members of the Board of Commissioners are required to

submit asset reports in accordance with the provisions of
statutory regulations.®’

b. Information Disclosure

1)

2)

3)

4)

Obtain information from the Board of Directors regularly, on
time according to requests and comprehensively on all
information relevant to the Company.®2

Obtain access to information that is accurate, relevant and
timely.®3

Provide an explanation regarding information related to
matters to be decided by the GMS.%*

Ensure that the annual report contains information regarding
the identity, main job, position of the Board of
Commissioners in other companies, including meetings held
in one financial year which include internal meetings and
joint meetings with the Board of Directors, as well as
honorarium, facilities and/or allowances others received from
the Company.%

9 Article 12, paragraph (2), letter b, point 14 of PTBA's Articles of Association
91 Article 42, paragraph (2) of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023

92 Article 18, Paragraph (1) of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023

9 Article 18, Paragraph (2) of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023

% Article 12, Paragraph (2) of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023

9 Article 14, Paragraph (13) of Regulation of the Minister of BUMN No. PER-

2/MBU/03/2023




18.Implementation of Other Duties and Obligations

In connection with the implementation of other Duties and
Obligations, the Board of Commissioners and may be assisted by
the Audit Committee, Integrated Risk Monitoring and Governance
Committee, Nomination and Remuneration Committee, and/or other
Committees, have the task to:

a. Supervise and provide advice to the Board of Directors
regarding matters important matters regarding changes in the
business environment which are expected to have a major
impact on the Company's business and performance;

b. Respond to suggestions, hopes, problems and complaints from
stakeholders submitted directly to the Board of Commissioners
or submitted by the Directors, to be further followed up and
submitted to the Board of Directors regarding the necessary
suggestions and solutions;

c. Ensure that the Company's Annual Report contains information
regarding identity, main jobs, position Members of the Board of
Commissioners in other companies, including meetings held
carried out in one financial year (internal meetings or joint
meetings with the Board of Directors), as well as honorarium,
facilities and/or other allowances received from the Company,
statement from Members of the Board of Commissioners
regarding responsibility for the Company's Annual Report and
other matters based on mandatory statutory provisions
disclosed by the Board of Commissioners®; and

d. Carry out other obligations within the framework of supervisory

duties and providing advice, as long as they do not conflict with

% Article 221, paragraph (2) of BUMN Ministerial Regulation No.PER-2/MBU/03/2023 in
conjunction with Article 18, paragraph (2) of PTBA's Articles iatian.




statutory regulations, the Articles of Association, and/or GMS?”
decisions.

F. Authority, Division of Tasks, and Decision Making Principles

1. Authority

In carrying out its tasks, the Board of Commissioners has the
authority to:%8

a.

see books, letters and other documents, check cash for
verification purposes and other securities and examine the
Company's assets;

enter the grounds, buildings and offices used by the Company;

request an explanation from the Directors and/or other officials
regarding all issues relating to the management of the
Company;

know all the policies and actions that have been and will be
carried out by the Board of Directors;

request the Directors and/or other officials under the Directors
with the knowledge of the Directors to attend meetings of the
Board of Commissioners;

appoint and lay-off (dismiss) the Secretary of the Board of
Commissioners;

temporarily suspend members of the Board of Directors in
accordance with the provisions of the Articles of Association;%°

establish an Audit Committee, a Committee in charge of
Nomination and Remuneration, a Committee in charge of

97 Article 15, paragraph (1) of PTBA's Articles of Association.
9% Article 15, paragraph 2 of PTBA's Articles of Association.

9 Article 106 of UUPT.




Integrated Risk & Governance and other Committees'®, if

deemed necessary taking into account the Company's
capabilities; 101

I. use experts for certain matters and within a certain period of
time at the Company's expense, if deemed necessary;

j. carry out management actions of the Company in certain
circumstances for a certain period of time in accordance with the
provisions of the Articles of Association;102

k. approve the appointment and dismissal of the Corporate
Secretary'% and/or Head of Internal Supervisory Unit'04;

|. attend Board of Directors Meetings and provide views on
matters discussed;

m. review the proposed honorarium and remuneration (salary,
allowances and facilities) of the Board of Commissioners and
Directors together with the committee in charge of nomination
and remuneration to then propose this matter to the GMS.

n. exercise other supervisory authority as long as it does not
conflict with statutory regulations, the Articles of Association,
and/or GMS Resolution (Decisions).

2. Division of Tasks

The division of work among members of the Board of
Commissioners is regulated in the Decree of the Board of

Commissioners.105

100 Article 56, paragraph (1) in conjunction with Article 55 of BUMN Ministerial Regulation
No. PER-2/MBU/03/2023.

101 Article 121 of UUPT Jo POJK No. 34/POJK.04/2014 and POJK No. 35/POJK.04/2014.
102 Article 118, paragraph ... of Law of the Republic of Indonesia Number: 40 of 2007.

103 Article 30, paragraph (3) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

104 Article 5, paragraph (1) of POJK No.56/POJK.04/2015.




3. Decision Making Principles

The principles for decision making by the Board of Commissioners
in carrying out their supervisory duties and providing advice to the
Board of Directors are as follows:

a. Each Member of the Board of Commissioners is responsible for
the decisions of the Board of Commissioners. 16

b. Each member of the Board of Commissioners is involved in the
decision making process of the Board of Commissioners.

c. In making a decision on an issue, each Member of the Board of

Commissioners is obliged to consider the following principles:
1) Based on good faith and prudence’%”

2) Having no personal interest, either directly or indirectly, in the
management of the Board of Directors which causes
losses. 108

3) Having provided advice (to the Board of Directors) to prevent

the emergence or continuation of losses for the Company0°

4) Made under considerations solely for the interests of the
Company

d. Every member of the Board of Commissioners is prohibited from
participating in making decisions on the Company's operational
activities, unless otherwise stipulated in the Company's Articles

105 Article 14, paragraph 22 of PTBA's Articles of Association in conjunction with Article
14, paragraph (6) of BUMN Ministerial Regulation No.PER-2/MBU/03/2023.

108 Article 14, paragraph 2 of the PTBA Articles of Association Jo Article 108, paragraph
4) of UUPT.

507) Article 15, paragraph 3, letter b of PTBA Articles of Association in conjunction with
Article 114, paragraph (2) of UUPT.

108 Article 15, paragraph 5, letter b, number 3 of PTBA Articles of Association Jo Article
114, paragraph (5), letter b of UUPT

109 Article 15, paragraph 5, letter b, number 4 of the PTBA Articles of Association in
conjunction with Article 114, paragraph (5), letter ¢ of UUPT.




of Association or the provisions of applicable laws and
regulations.!10

G. Board of Commissioners Meeting

All decisions of the Board of Commissioners are taken at a meeting of
the Board of Commissioners''' or made circularly provided that all
members of the Board of Commissioners have been notified in writing
and all members of the Board of Commissioners agree proposals
submitted and decisions made thus have the same force as decisions
legally made at a meeting of the Board of Commissioners.''2 In the
event that there are conditions where the number of the Board of
Commissioners is less than 2 (two), the Board of Commissioners
meeting may not be held, provided that the joint meeting with the Board
of Directors is still held by taking into account the provisions of the
Company's Articles of Association and applicable laws and regulations.
The Board of Commissioners must determine the rules and regulations
for the Board of Commissioners Meetings in separate provisions.'3
The terms and conditions for the Board of Commissioners Meetings
are as follows:

1. Meeting Schedule

a. The Board of Commissioners holds a Board of Commissioners
meeting at least 1 (one) time in 1 (one) month. "4

b. Joint meetings of the Board of Commissioners and the Board of
Directors are held periodically at least once every 4 (four)
months.'15

110 Article 14, paragraph (4) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

111 Article 16, paragraph 1 of PTBA's Articles of Association.

112 Article 16, paragraph 19 of PTBA's Articles of Association Jo Article 16, paragraph (1)
of BUMN Ministerial Regulation No. PER-2/MBU/03/2023.

113 Article 16, Paragraph (2) of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023

114 Article 16, paragraph 2 of PTBA's Articles of Association.




c. The Board of Commissioners may hold a meeting at any time at
the request of 1 (one) or several members of the Board of
Commissioners or Directors stating the matters to be
discussed.!16

d. The Board of Commissioners must schedule meetings as
intended in letters a and b for the following year before the end
of the financial year.!1”

2. Domicile of the Meeting

Board of Commissioners meetings are considered valid if they are
held at the Company's domicile or at another place within the
territory of the Republic of Indonesia or at the Company's place of
business activities. 8

3. Holding Meetings Via Electronic Means

a. In addition to the physical meetings of the Board of
Commissioners, Board of Commissioners meetings can also be
held via teleconference, video conference or other electronic
media in accordance with the provisions that occurs as long as
possible for all participants of the Board of Commissioners’
meeting can see, hear and participate in the Board of

Commissioners meetings.!1?

b. Meetings via electronic means are carried out with consideration
in situations where the Board of Commissioners must make a
decision but a physical meeting cannot be held.

115 Article 16, paragraph 3 of PTBA's Articles of Association Jo Article 31, paragraph (3)
of POJK No0.33/POJK.04/2014.

18 Article 16, paragraph 4 of PTBA's Articles of Association.

"7 Article 17, paragraph (1) of OJK Regulation no. 33/POJK.04/2014

18 Article 16, paragraph 8 of PTBA's Articles of Association.

19 Article 16, paragraph 20 of the PTBA Articles of Association in conjunction with Article
77, paragraph (1) of UUPT.




C. This meeting is considered valid if all members of the Board of

Commissioners agree and can hear and/or see each other
clearly.

d. The agenda that will be discussed and decided at this meeting
must be known in advance by all meeting participants. Before
the meeting is held, all meeting participants must receive
supporting materials, so that the decisions made have gone
through in-depth study and thought.

e. The facilities needed to hold this meeting are electronic media in
the form of telephone, cellphone, smartphone and video
conference.

f. As a form of attendance at the meeting, each meeting
participant must state his or her name first. The chairman of the
Board of Commissioners meeting ensures that all members of
the Board of Commissioners or their representatives have joined
and declares that the meeting has begun.

g. The implementation and decision making at this meeting must
be documented, either in the form of written documents,
electronic documents, audio or audio-visual and then the
minutes of the meeting are drawn up.2°

h. In the case of using audio or audiovisual and the President
Commissioner is outside Indonesia, the President
Commissioner is obliged to appoint a Member of the Board of
Commissioners who is present and located in Indonesia to chair
the Board of Commissioners Meeting.

4. Invitation for Meeting

The invitation for meetings of the Board of Commissioners is
regulated as follows:

120 Article 5, paragraphs (1) and (2) of Law No. 19 of 2016.
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a. Invitations for Board of Commissioners Meetings are carried out
by the President Commissioner. 12!

b. Invitations for meetings of the Board of Commissioners may be
delegated to the Secretary of the Board of Commissioners,

unless otherwise regulated in the Board of Commissioners
Meeting.

c. Invitations for meetings of the Board of Commissioners are
made in writing and delivered to each Member of the Board of
Commissioners via physical (including registered post) or
electronic means (telex, fax, letter), electronic (e-mail),
telephone, mobile phone, smartphone and other electronic
means) while still complying with the provisions of the Articles of
Association and applicable laws and regulations. 122

d. Under normal circumstances, invitations for meetings of the
Board of Commissioners are submitted no later than 5 (five)
days before the meeting is held, regardless the date of the

invitations and the date of the meeting.12?

e. In urgent circumstances, the invitations for a meeting of the
Board of Commissioners can be delivered at any time or shorter
than usual or for meetings that have been scheduled under the
decision of the previously held Board of Commissioners
Meeting, 24

f. The content of the invitations for a meeting of the Board of
Commissioners must include the agenda, date, time and place
of the meeting.'25

121 Article 16, paragraph 5 of PTBA's Articles of Association.
122 Article 16, paragraph 7, letter a of PTBA Avrticles of Association.
123 Article 16, paragraph 7, letter a of PTBA Articles of Association.
124 Article 16, paragraph 7 b of PTBA's Articles of Association.

125 Article 16, paragraph 8 of PTBA's Articles of Association.




g. For Board of Commissioners meetings that have been
scheduled under previous Board of Commissioners meetings,
no re-invitations are required.

5. Meeting Agenda
a. Determination Process of Meeting Agenda

The agenda for the Board of Commissioners meetings is
determined under the following provisions:

1) Each Member of the Board of Commissioners has the right
to submit proposals for the Meeting agenda.

2) In the event that there is more than 1 (one) proposed agenda
for a meeting of the Board of Commissioners, then the
proposed meeting agenda is collected by the Secretary of
the Board of Commissioners.

3) The proposed meeting agenda that has been collected is
subject to re-election by the Board of Commissioners
provided that the proposed meeting agenda that will be
submitted at the Board of Commissioners meeting is an
agenda approved by %2 (one-half) of the total number of

votes.126

4) Members of the Board of Commissioners, whose proposed
agenda is designated as the agenda for the Board of
Commissioners meeting must prepare adequate materials
according to their proposed agenda.

b. Additional Meeting Agenda

In the event that there is a proposal to add to the meeting
agenda when the meeting is about to take place, the following

provisions apply:

126 Article 16, paragraph 13 of PTBA's Articles of Associatio
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1) The proposed agenda for the Board of Commissioners
meeting must be accompanied by adequate materials.

2) The agenda for the additional meeting must be approved by
all members of the Board of Commissioners, both those
present at the meeting and those not present at the meeting.
For this reason, members of the Board of Commissioners
who are not present must be contacted to obtain approval or
rejection for the additional agenda.

3) If an absent member of the Board of Commissioners cannot
be contacted within a reasonable time, then approval of the
additional agenda is left to the decision of the meeting
participants.

. Other Agenda

In other agenda items, the Board of Commissioners meeting has
the right to make decisions complying with the provisions of the
Articles of Association and applicable laws and regulations.

. In the event that there is a conflict of interest in the meeting
agenda for a Member of the Board of Commissioners who has
the potential to have a conflict of interest due to his/her dual
position in, such as, an agency, agency, including a Member of
the Board of Directors of a State-Owned Enterprise as the
largest Series B Shareholder, then specifically on the meeting
agenda is a Member of the Board of Commissioner in question
is not permitted to participate in decision making on the meeting
agenda that creates a conflict of interest.




6. Chairperson of the Meeting

a. All meetings of the Board of Commissioners are chaired by the
President Commissioner.2”

b. In the event that the President Commissioner is absent or
unable to attend, the Board of Commissioners Meeting will be
chaired by another Member of the Board of Commissioners
appointed by the President Commissioner with provisions. 128

c. In the event that the President Commissioner does not make an
appointment, the Member of the Board of Commissioners who
has served as Member of the Board of Commissioners with the
longest shall act as chairperson of the Board of Commissioners
Meeting.12°

d. In the event that more than one member of the Board of
Commissioners has served the longest as Member of the Board
of Commissioners, then the Member of the Board of
Commissioners who is the oldest in age acts as chairman of the
meeting. 30

e. In the case of using audio or audiovisual and the President
Commissioner is outside Indonesia, the President
Commissioner is obliged to appoint a Member of the Board of
Commissioners who is present and located in Indonesia to chair
the Board of Commissioners Meeting.

7. Meeting Ethics

Each meeting participant must support the implementation of the
Board of Commissioners meeting so that it runs effectively. When

127 Article 16, paragraph 9 of PTBA's Articles of Association.
128 Article 16, paragraph 10 of PTBA's Articles of Association.
129 Article 16, paragraph 11 of PTBA's Articles of Assomatlon
130 Article 16, paragraph 12 of PTBA's Articles of Ass B




holding a meeting, each meeting participant must comply with the
following ethics:

a.

Each meeting participant must prepare themselves before
attending the meeting;

Every meeting participant is expected to be present at the
meeting on time;

For meeting participants who are unable to attend the meeting,
the person concerned must provide confirmation of their
absence, including sending their proxy, in order to avoid doubt.
In the event that a member of the Board of Commissioners is
not present and does not send a proxy then all decisions taken
at the Board of Commissioners meeting are considered has
been approved by the person concerned:;

. In a meeting, each meeting participant must focus and play an

active role in following the progress of the meeting;

Each meeting participant is given the opportunity to express his
opinion, including asking questions and respecting the opinions
of other meeting participants;

All communication tools must be in a silent position so that they
do not interfere with the meeting;

If you are forced to make a call or answer a telephone call, it is
possible for the person concerned to leave the meeting room
after obtaining permission from the meeting chairperson.

. Meeting Quorum

Board of Commissioners meetings are valid and entitled to make

binding decisions when attended or represented by more than

(one-half) of the amount of Members of the Board of




Commissioners'3', where the presence of members of the Board of
Commissioners at meetings must be disclosed in the Annual
Report.

Provisions regarding the granting of written power of attorney at
meetings are regulated as follows:

a. A Member of the Board of Commissioners may be represented
at a meeting of the Board of Commissioners only by another
Member of the Board of Commissioners'32 based on a written
authorization given specifically for that purpose. The Power of
Attorney states all opinions relating to the agenda and materials
in accordance with the meeting invitation submitted or includes
the relevant opinion following the authorized opinion. An
example of a Power of Attorney is listed in Appendix I.

b. A Member of the Board of Commissioners can only represent
the presence of another Member of the Board of
Commissioners.'3?

c. In the event that a Member of the Board of Commissioners is
not present at a meeting of the Board of Commissioners, the
Member of the Board of Commissioners can represent another
Member of the Board of Commissioners by providing a Power of
Attorney including a statement of approval or rejection of the
agenda for the Board of Commissioners meeting, with the
reasons.

d. Attendance at Board of Commissioners meetings held via
electronic media means members of the Board of
Commissioners can participate in Board of Commissioners

meetings held via teleconference, video conference or other

31 Article 16, paragraph 11 of PTBA's Articles of Association.
132 Article 16, paragraph 14 of PTBA's Articles of Association.
133 Jpid.




electronic means that enable all participants in Board of
Commissioners meetings to see and hear each other directly
and participate. in the meeting, and participation indicates the
presence of the person concerned at the meeting of the Board
of Commissioners.'34

9. Decision Making in Meetings

a. Involvement in the Decision Making Process Each member of
the Board of Commissioners is required to be involved in every
decision-making process at the Board of Commissioners
meetings. For this reason, participants in the Board of
Commissioners meeting who are not present when the decision
is to be made must be contacted to immediately return to
participate in the Board of Commissioners meeting process. If
contact is not successful, then the meeting a participant of the
Board of Commissioners is deemed having approved all

decisions made at the Board of Commissioners meeting.
b. Authority for Voting in Decision Making

Members of the Board of Commissioners can grant decision-
making power over the entire meeting agenda, as well as part of
the Board of Commissioners' meeting agenda, to other
members of the Board of Commissioners providing a written
explanation regarding this matter in a separate letter attached to
the Minutes of Meeting no later than 3 (three) working days after
the person concerned receives draft Meeting Minutes.

c. Decision Making Process

The decision making process at the meeting is regulated as
follows:

134 Article 16, paragraph 20 PTBA's Articles of Association.
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1) All decisions in Board of Commissioners meetings are made
by deliberation to reach consensus.'35

2) If, through deliberation, a consensus cannot be reached,
then the decision at a meeting of the Board of
Commissioners is made by voting in favor of more than %

(one half) of the number of valid votes cast at the relevant
meeting. 136

3) Each Member of the Board of Commissioners has the right
to cast 1 (one) vote plus 1 (one) vote for the Member of the
Board of Commissioners he represents. 37

4) If the number of votes agreeing and disagreeing is the same,
then the decision of the meeting is in accordance with the
opinion of the chairperson of the meeting while still
complying with the provisions regarding accountability,
except regarding individuals, decision making at the meeting
is carried out by voting with a closed ballot without a
signature. Meanwhile, regarding other matters, it is done
orally, unless the chairperson of the meeting determines
otherwise without any objection based on the majority vote of
those present.'38

5) In the event that more than 1 (one) alternative is proposed
and the voting results have not obtained 1 (one) alternative
with votes of more than % (one-half) of the total number of
votes cast, then a re-election of 1 (one) alternative will be
carried out who gets the most votes so that one (1) of the

135 Article 16, paragraph 17 of PTBA's Articles of Association in conjunction with Article 33
of POJK No.33/POJK.04/2014.

136 Ibid.

137 Article 16, paragraph 14 of PTBA's Articles of Association-
138 Article 16, paragraph 16 of PTBA's Articles of Ass P@(i&i HURO >




6)

7)

8)

proposed alternative obtains votes of more than 1% (one
half) of the total votes cast. 39

A blank vote (abstain) is deemed approving the proposal

submitted at the meeting and is responsible for the results of
the meeting decision. 40

Invalid votes are considered non-existent and are not
counted in determining the number of votes cast at the
meeting. 4!

Every decision of the Board of Commissioners is
communicated to the Board of Directors within a maximum of
7 (seven) days after it is ratified/signed.

If there is one or more members of the Board of
Commissioners who are present after the discussion of
several meeting agendas, then:

a) The Chairperson of the Meeting is obliged to repeat the
decision on the agenda of the meeting that was not
attended by the member of the Board of Commissioners
concerned, and the person concerned will be asked to
respond whether they agree or disagree with the decision
of the meeting. If disagreeing, the person concerned is
obliged to convey the reasons and the statement
concerned is recorded as a dissenting opinion in the
Minutes of Meeting, or

b) The draft Minutes of the Board of Commissioners'
Meeting is submitted to the person concerned to request

a response to the agenda of the meeting that was not
attended by the person concerned, but if they do not

139 Article 16, paragraph 13 of PTBA's Articles of Association.

140 Article 16, paragraph 15 of PTBA's Articles of Association.

1 Ibid.




agree then the person concerned is obliged to state in
writing the reasons for this no later than 3 (three) working
days after receiving the draft Minutes of Meeting. The
written opinion as intended is attached to the Minutes of

Meeting that is an inseparable part of the Minutes of
Meeting.

10)If one or more members of the Board of Commissioners who
are present leave the venue before the end of the meeting,
then the draft Minutes of the Board of Commissioners
Meeting are submitted to the person concerned to ask for
their response whether they agree or disagree with the
agenda of the meeting that was not attended. If agreeing,
then the person concerned simply signs the Minutes of
Meeting and is deemed having attended all discussions on
the agenda of the Board of Commissioners' Meeting,
however, if disagreeing, then the person concerned is
obliged to state in writing the following reasons no later than
3 (three) working days after receiving the draft Minutes of
Meeting and the statement in question is recorded as
dissenting opinion in the Minutes of Meeting. The written
opinion as intended is attached to the Minutes of Meetings
are an inseparable part of the Minutes of Meeting.

The results of the decisions of the Board of Commissioners
meetings are binding to all members of the Board of
Commissioners, both those present at the meeting and those
not present at the meeting, based on the consideration that the

Board of Commissioners is collegial and all members of the
Board of Commissioners have been given sufficient opportunity
to find out the results of the meeting.




10.Difference of Opinion (Dissenting Opinion) Dissent is
organized as follows:

a. Any differences of opinion that occur must be included in the
minutes of the Board of Commissioners' meetings, and
members of the Board of Commissioners who have different
opinions must express the reasons for the differences of opinion
regarding the results of the decision;

b. A difference of opinion does not mean giving the relevant
member of the Board of Commissioners the right not to
implement the results of the meeting decision. Even though
there are differences of opinion, all members of the Board of
Commissioners are still obliged to follow and implement the
results of the meeting decisions;

c. Differences of opinion caused by additions to the Board of
Commissioners Meeting agenda outside the agenda included in
the invitation to the Board of Commissioners Meeting which are
not known to the Principal, are the responsibility of the
Authorized Person.

d. Members of the Board of Commissioners are not jointly and
severally responsible for the Company's losses if they can
prove:'42

1) The loss was not due to his fault or negligence;

2) Having carried out supervision in good faith, full responsibility
and prudence for the benefit and in accordance with the
purposes and objectives of the Company; 43

3) Having no conflict of interest, either directly or indirectly,
regarding supervisory actions that result in losses; 44 and

142 Article 15, paragraph 5 of PTBA's Articles of Association.
143 Article 59, paragraph (2a), letter a of PP No.23 of 202
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4) Having taken action to prevent the occurrence or

continuation of such losses by providing advice to the Board
of Directors. 145

11.Meeting Minutes

At each meeting of the Board of Commissioners, minutes of the
meeting must be prepared containing matters that develop at the
meeting, both supporting and unsupportive opinions or different
opinions (dissenting opinions)'#¢ Members of the Board of
Commissioners, if any) and matters that are decided. 4

The minutes of the meeting are signed by the chairperson of the
meeting and all members of the Board of Commissioners who were
present at the meeting. 48

Minutes of meetings are drawn up and administered by the
Secretary of the Board of Commissioners or other officials
appointed by the chairperson of the meeting.14°

Minutes of meetings of the Board of Commissioners and meetings
of the Board of Commissioners with the Board of Directors must be
documented by the Company,'*® and must be available if requested
by Members of the Board of Commissioners in the case of Minutes
of meetings of the Board of Commissioners and Minutes of

meetings of the Board of Commissioners with the Directors; and the

144 Article 59, paragraph (2a), letter b of PP No.23 of 2022.
145 Article 59, paragraph (2a), letter ¢ of PP No.23 of 2022

146 Article 16, paragraph 3 of Regulation of the Minister of BUMN No. PER-
2/MBU/03/2023.

147 Article 16, paragraph 18, letter a of PTBA's Articles of Association.

148 Jbid.

14 Article 16, paragraph 18, letter a of PTBA's Articles of Association in conjunction with
Avrticle 125, letter b of BUMN Ministerial Regulation No. PER- 2/MBU/03/2023

190 Article 16, paragraph 18, letter d of PTBA's Articles of As




Board of Directors in terms of the Minutes of meetings between the
Board of Commissioners and the Board of Directors. 5!

Every member of the Board of Commissioners has the right to
receive a copy of the minutes of the meeting, regardless of whether
the person concerned was present or not at the meeting.

In the event that there is a member of the Board of Commissioners
who does not sign the results of the meeting, the person concerned
is obliged to state the reasons in writing in a separate letter
attached to the minutes of the meeting. 52

a. Meeting Minutes Material

The minutes of the meeting must describe the proceedings of
the meeting, including:

1) Event, place, date and time in which the meeting was held;
2) Attendance list;
3) Problems discussed;

4) Various opinions developed in meetings, especially in
discussing strategic or material issues, including those
expressing opinions;

5) Decision making process;
6) Decisions made;

7) Opinions that support and do not support, including
differences of opinion (Dissenting opinion, if any).

The minutes of the meeting must be accompanied by a power of
attorney specifically given by the member of the Board of

151 Article 30, paragraph (4), letter d of BUMN Ministerial Regulation NO. PER-
2/MBU/03/2023, including the duties of the Corporate Secretary to maintain minutes
Board of Commissioners Meeting.
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