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The Board of Commissioners Guidelines

PT Blue Bird Tbk. (the “Company”)

Introduction

The following Board of Commissioners (BoC) Guidelines is part

of other policies in the Company’s Corporate Governance

Policies, which 1is made in reference to, among others,

prevailing statutory regulations including the Financial

Services Authorities (OJK) Regulation No.33/POJK.04/2014 and

the Company’s Articles of Association.

Board of Commissioners Roles and Responsibilities

1. Responsibilities and Authority of the BoC. The BoC 1is
responsible to exercising oversight over the management
of the Company by the Board of Directors (BoD). To
accomplish this task, the BoC maintains regular
communication with the BoD and the committees under its
supervision through meetings and reports. BoC provides
advice and recommendations to the BoD with respect to
management issues geared for enhancing the performance
and sustainability of the Company as well as
strengthening the implementation of Good Corporate

Governance. The BoC reports to the General Meeting of

m
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Shareholder (GMS) which is also authorized to delegate to
the BoC other duties as required. Following are the
primary duties of the BoC:

e Supervise the management of the Company by the BoD, and
oversee the development and implementation of the
Company policies;

e Approve the annual workplan and budget as prepared by
the BoD and approve decisions and/or material
transactions as conferred to it by law and/or the AoA
of the Company to the extent the BoD submitted the
annual workplan and budget as well as information
concerning material transactions in accordance with the
agreed procedure and timeline. BoD 1is obligated to
submit the 1°° draft (big picture) of the annual
workplan and budget to the BoC in September to be
discussed with the BoC, and therafter, to communicate
by the BoD to the operating level through work program
session (proker) and, after having discussed with the
team, such annual workplan and budget is to be returned
by the BoD to the BoC in the beginning of December for
final review, and proposed to the BoC for approval;

e Conduct periodic meetings to discuss the management of
the Company and progress towards reaching key
milestones and provide active supervision and guidance
to the BoD either directly at meetings or through

Company Committees;
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e Preside over and chair the GMS as stipulated in the
statutory law and Articles of Association;

¢ Evaluate the overall performance of the BoD against
targets in accordance with the agreed annual workplan
and budget and set objectives, and determine the
remuneration policies for members of the BoD;

e Evaluate the overall performance and effectiveness of
the BoC and its members and take corrective actions as
needed as well as establish the remuneration policies
for members of the BoC;

e Identify and recommend potential new BoC and BoD
members for election by GMS;

e Oversee the integrity of the financial statements, the
compliance with legal and regulatory requirements, the
performance, qualifications, and independence of the
external auditor, and the performance of the internal
audit function;

e Oversee the internal control framework used by BoD and
management and ensure it is efficient and effective;

¢ Temporarily suspend member(s) of the BoD if they breach

the Articles of Association or the prevailing law.

2. Commissioner Duties. In fulfilling their «role, each
commissioner shall uphold the highest standards of ethics
and conduct. Specifically, each Commissioner shall adhere

to the following duties:
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e The Commissioner shall perform fully duty of loyalty
(responsible to always be sided in the interest of the
company he/she led) to the company, by:

- NOT conducting transactions in which they have a
personal interest; NOT disclosing confidential
information;

- NOT entering into contractual relations with a
competing company; NOT using assets and facilities
of the Company for personal benefit/gain; or

- NOT wusing information and business opportunities
received in their official capacity for personal
gain.

e The Commissioner shall perform fully duty of care (to
act prudently in making any decision and company’s
policies) among others:

- Overseeing and governing the affairs of the Company
in a manner oriented towards the long-term interest
of the Company;

- Displaying maximum care, diligence, and prudence in
carrying his/her duties;

- Ensuring that the Company continuously acts in
compliance with all applicable laws and regulations;

In addition, the Commissioner shall exhibit the following

norms, behaviors and values:

M
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e understands the BoC’s roles and responsibilities, as
stated iﬁ this guidelines;

e understands the corporate governance and ethics
policies of the Company;

e Commit adequate time to perform his/ her duties
including meetings preparation and reading of meeting
material to be discussed in meetings;

e Willing to contribute his/her knowledge, skills,
expertise, abilities, and professional resources in
maximum;

e Participate fully in BoC, as well as joint BoC and BoD
meetings, discussions by ensuring that he/she gives
full consideration and depth of analysis to issues;

e Ensure objectivity of analysis promoting the long-term
interest of the Company;

e Strive to obtain sufficient information from BoD and
management or other sources to enable him/her to make
balanced decisions;

e Responsible to continuously improve his/her education
and information quality; and

e Voice concern to the President Commissioner or other
members of the BoC as appropriate, i1f he/she feels that
any of the terms stated in this guidelines are not

being realized.
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Composition of the BoC and Committees

1. BoC Composition and Size. Collectively, the BoC should
possess a broad range of expertise, skills, and
competencies, sufficient to provide effective stewardship
and oversight of the Company. In particular, this
includes the ability to provide recommendations regarding
opportunities to grow the business, enhance value for
stakeholders, strengthen risk management practices, and
reinforce and champion the 1implementation of good
corporate governance. BoC shall consist of at least two

(2) Commssioners and maximum ten (10) Commissioners.

2. The Balance and Independence of the BoC. To ensure the
impartiality of decisions and to maintain the balance of
interests among various groups of shareholders, the
Company should strive to ensure that at least thirty
percent (30%) members of the BoC are Independent
Commissioners as per the definition below.

An independent Commissioner is one who has no
relationship with the Company, its affiliated companies,
its shareholders or its officers that could interfere, or
be reasonably perceived to interfere, with the exercise
of the commissioner's independent business judgment with

a view to the best interests of the Company.
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In addition to minimum criteria independence set out in
prevailing laws and regulations, and in order to
strengthen the independence <criteria, the following
relationship should not exist for any commissioner to be
considered as independent:

a. being employed by the Company or any of its affiliated
companies within 6 months prior to his/ her initial
appointment as Independent Commissioner. Following the
expiration of his/her term, he/she may be reappointed
as Independent Commissioner in which such 6 months
requirement is no longer applied;

b. Commissioner who has an immediate family member who is,
or has been within the last 6 months, employed by the
company or any of its affiliated companies and whose
remuneration 1is determined by the Nomination and
Remuneration Committee;

c. Commissioner, or an immediate family member, accepting
any significant compensation from the Company or any of
its affiliated companies for the provision of services,
for the current or in the last 6 months, other than
compensation of remuneration as member of BoC;

d. A Commissioner:

i. who; or
ii. whose immediate family member, in the current or in

the last 6 months, is or was,
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114 . a 10% shareholder, or a partner (with 10%
shareholding or more), or a director, or a
commissioner, of any organization to which the
Company or any of its subsidiaries made, or from
which the company or any of its subsidiaries
received, significant payments or material services
(which may include auditing, banking, consulting
and legal services), in the current or previous
year. As a guide, payments aggregated over any
financial year 1in excess of 2 Dbillions Rupiah
should generally be deemed significant;

e. A Commissioner who is a controlling shareholder or a
family member of a controlling shareholder of the

Company.

3. Commissioner Nomination Process and Term Limits.
Commissioners are elected and appointed by the GMS to
serve for a work period of three (03) years until the
closing of the third annual GMS following their
appointment.

Commissioners may be reappointed by shareholders at the
annual GMS. The BoC with majority vote should propose a
list of candidates of Commissioners to the shareholders
for election. The candidates recommended by the majority
of BoC shall be based on an objective process, whereby

candidates are assessed against skill and composition
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criteria defined by majority of the BoC. A nomination for
a candidate of member of the BoC in annual GMS shall
state: (1) the candidate's age, (1i) background,
education, and profession, (iii) relationship to any
shareholder, member of BoC, or official in the Company,
(iv) statement of compliance against the Commissioner
Qualification criteria defined earlier (v) other
commissioner or director roles currently or previously
held in the past three years), (vi) key skillsets which
will aid the functioning of the BoC, (vii) statement of
independence if applicable; and (viii) any  other
information relevant to assess his/her suitability as a
BoC member.

Upon reaching the conclusion of their term, Commissioners
may be reappointed by the GMS. In the event of a
substitution prior to the end of this term, the new
Commissioner will serve the remaining term limit of the
Commissioner who is replaced. Before recommending a
member of the BoC for reappointment, the BoC must

carefully consider his/her past performance on the BoC.

4. Commissioner Qualifications. Commissioners shall at all
times meet the criteria as set forth in Indonesia’s
Financial Services Authority regulations. Further, each

Commissioner shall:

M
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e Have adequate relevant technical skills and experience
to perform his/her duties;

e Be a person of good reputation and good standing;

e Not be a person whose name is in Wanted List (Daftar
Pencarian Orang/ DPO) .

No person shall be nominated for a Commissioner position

unless they meet these qualifications. Further, if a

Commissioner ceases to meet such qualifications, that

person shall resign or be dismissed.

5. Structure of BoC Committees. At a minimum, the Company
shall have the following committees under the supervision
of the BoC:

e Audit Committee: The purpose of which is to oversee the
Company’s internal control, audit, risk and financial
reporting frameworks, with particular emphasis on the
soundness of internal controls, compliance, risk
oversight and financial reporting as well as the
independence, and performance of the Company's external
auditor and internal auditor.

¢ Nomination and Remuneration Committee: The purpose of
which is to seek and recommend candidates of members of
BoD and BoC, develop the remuneration policies for BoC
and BoD members, develop performance management and

measurement policies for members of BoC and BoD, and
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