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The Board of Directors Guidelines

PT Blue Bird Tbk. (the “Company'’)

Introduction

The following Board of Directors (BoD) Guidelines is part of

other policies in the Company’s Corporate Governance Policies,

which 1is made 1in 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 Roles and Director Duties

1. Board Roles and Responsibilities. The BoD is responsible
for the overall management of the Company by establishing
and managing the strategic direction of the Company, and
managing and safeguarding the Company’s assets in a way
that is beneficial to and in line with the Company’s goals
and interests.
The BoD is elected by and is accountable to the Company’s
General Meeting of Shareholders. Except for decisions
explicitly reserved for General Meeting of Shareholders or

the Board of Commissioners (BoC), the BoD has full
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authority to carry out all activities to effectively manage
the Company. Its ultimate goal 1is to create long-term
share value, while taking into account the interests of its
stakeholders. Following are examples of the primary roles
and responsibilities of the BoD in compliance with
prevailing laws and regulations:

" Establishing and ensuring effective implementation of the
Company’s long-term strategic objectives and business
plans, including any performance indicators and targets
to be used in relation to the strategy. Ideally, the BoD
shall seek guidance and oversight from the BoC when
establishing the Company’s strategy and strategic
objectives;

" Setting the risk appetite for the Company, including
specific targets, caps, or indicators related to the risk
appetite. 1Ideally, the BoD shall seek guidance and
oversight from the BoC in relation to the Company’s risk
appetite, risk framework and policies;

= Establishing and ensuring implementation of the risk

management framework and associated policies and
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procedures used to effectively manage risk within the
Company;

" Managing the overall performance and progress towards
reaching the Company’s strategic objectives while
assessing the risks facing the Company and the steps
taken by at different management levels to monitor and
control such risks;

" Preparing the financial statements, ensuring their
integrity as well as compliance with legal and regulatory
requirements, and managing performance of the Internal
Audit function;

" Establishing sound internal control frameworks within the
organization and ensuring they are efficient and
effective;

®* Developing and implementing the human resource policies
of the Company;

" Determining the remuneration and incentive schemes,
including key performance indicators for management

(excluding the BoD members) ;
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= Evaluating the overall performance of management
(excluding BoD members) and taking corrective actions as
needed;

= Developing succession plans and developmental objectives
for management positions in line with overall Succession
Planning policy approved by the BoC;

= Developing and implementing overall operational,
organization, financial policies and ensuring they are

complied with and updated as necessary.

2. Director Duties. In representing the Company, each
Director shall uphold the highest standards of ethics and
conduct. Specifically, each Director shall adhere to the
following duties:
® The Director shall exercise fully duty of loyalty to

the Company, by not:

- Conducting transactions in which they have a personal
interest; not disclosing confidential information;

- Entering into contractual relations with a competing
company; not wusing assets and facilities of the

Company for personal benefit/gain; or
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- Using information and business opportunities received

in their official capacity for personal gain.
®= The Director shall exercise fully duty of care to the

Company, including:

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

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

- Ensuring that the Company acts in compliance with all

applicable laws and regulations.

In addition, the Director shall act and exhibit the

following norms and behaviors:

* Be aware of the BoD’s roles and responsibilities, as
identified in this guidelines;

" Be aware of the corporate governance and ethics policies
of the Company;

* Commit adequate time to the position;
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= Ensure maximum contribution of his/her knowledge,
skills, expertise, abilities, and professional
resources;

" Participate fully in BoD discussions by ensuring that
he/she gives full consideration and depth of analysis to
issues;

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

* Ensure that he/she takes individual responsibility to

stay educated and informed.

Board Composition and Committees Structure

1. BoD Composition and Size. Collectively, the BoD should
possess a broad range of expertise, skills, and
competencies, sufficient to manage the Company to the best
interest of the latter in fulfilling its goals and
objectives. The BoD consists of minimum two (2) Directors

and maximum six (6) Directors.

2. BoD Balance and Independence. In order to maintain the
balance of interests among various groups of shareholders,
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the Company shall have at 1least one (1) Independent
Director.

The Independence criteria as applicable for independent
commissioners will be applicable for the definition of
Independent Directors.

Independent Directors shall not Dbe re-elected for an

appointment as Independent Directors after two terms.

3. Nomination of Directors. Directors are elected and
appointed by the General Meeting of Shareholders (GMS) to
serve for a work period of three (3) vyears. A list of
nominees 1is submitted to the GMS for election to the BoD
based on the nomination policy, whereby nominees are
assessed against skills and composition criteria defined
by the nomination policy. A nomination to the GMS for a
candidate for the BoD shall state: (i) the candidate's
age, (ii) background, education, and profession, (iii)
relationship to any shareholder, BoD member, or executive
in the company, (iv) statement of compliance against the
Director Qualification criteria defined earlier (v) other

director, executive or commissioner roles currently or
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previously held in the past three (3) years, (vi) key
skillsets which will aid the functioning of the BoD, (vii)
statement of independence if applicable; and (viii) any
other information relevant to assess his/her suitability

as a BoD member.

4. Term Limits. Upon reaching the conclusion of their term,
Directors may be reappointed by the annual GMS for
subsequent work periods. Before recommending a member of
the BoD for reappointment, the BoC must carefully consider
his/her past performance on the BoD and his/her ongoing
ability to perform the necessary Director duties.

Should a wvacant seat materialize between two annual GMS,
the vacancy may be filled until the next GMS. That
individual should then be officially elected by the
shareholders at the next GMS in order to continue as a
Director. The Company must report as per prevailing
regulations in case of a BoD member resignation or

temporary dismissal from the BOD.
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5. Director Qualifications. Directors shall at all times meet
the criteria as set forth in Indonesia’s Financial
Services Authority regulations. Further, each Director
shall:
= Have adequate relevant technical skills and experience
to perform his/her duties;

= Be a person of good reputation and good standing;

" Not be involved in financial-related crime;

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

"= Not be involved in any political parties’ activities
while serving as the Director in the Company.

No person shall be nominated for a Director position

unless he or she meets these qualifications. Further, if a

Director ceases to meet such qualifications, that person

shall submit his/her resignation or be terminated.

6. Director Remuneration. The Nomination and Remuneration
Committee shall propose the Director’s remuneration policy
and package to be evaluated by the BoC. The specific
amount of the payment shall be recommended to shareholders
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at the GMS for their approval. Further, the remuneration

policy shall Dbe such that it does not encourage

unjustified short-term risk taking, jeopardize a
Director’s independence or create misalignment of
interests between Directors, shareholders and other
stakeholders.

7. Performance Assessment of the BoD: The performance of each
individual Director is assessed on the basis of the
achievement of Key Performance Indicators (KPI) agreed at
the beginning of each year. Such assessments are conducted
formally one time a year by the BoC through its Nomination

and Remuneration Committee.

8. President Director. The President Director is primarily
responsible for governing the BoD and thus for the
activities of the BoD and its committees. He or she shall
act as the spokesperson of the BoD and is the principal
contact for the top management of The Company.

The President Director’s responsibilities include:
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