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Guidelines of Board of Directors and Board of Commissioners
Introduction
This guideline discusses the matters relating to the board of directors and the board of commissioners in the company, such as: on duty, authority, accountability, assignment, the assessment and their remuneration system.

This guideline is composed for the purpose as follows:

1. As a guideline for the Company's Board of Directors in conducting the Company professionally, transparently, and responsibly and with attention to the interests of the company, shareholders and other stakeholders.
2. As guideline for the company’s Board of Commissioners to do effective monitoring of the company managing by the Board of Directors.
Board of Directors

1. Preface

Board of Directors as the Company organ serve and responsible collectively in managing the Company. Thereby, each of the Board of Directors perform the task and decide in accordance with the distribution of duty and its responsibilities, but the performance of duties by each of the board of directors remain the collegial responsibility. The position of each Directors including President Director is equivalent. The Duty of President director coordinates the activities of Board of Directors
2. Duties, Authorities and Responsibilities of Board of Directors

2.1. Board of Director Duty
Duties of Board of Directors conduct with good faith and full responsibility lead and manage the Company to reach its purpose and objective which include among others, Manage the company in accordance with the authority and their responsibility as stipulated in the articles of association, laws and regulations and principles of good corporate governance (GCG):
1. Composing vision, mission, values and strategic plan the company in the form of corporate plan and business plan.

2. Hold Board of Director meeting periodically with adequate time.

3. Set the structure of the Company complete with details of task of each division and business unit.

4. Control the Company resources effectively and efficiently.

5. Set and keep the shareholders book and shareholders book of Board of Directors and Board of Commissioners and his family ( i.e. a wife / husband and children) of the Company.
6. Build the Company’s internal control system and risk management.

7. Concern to fair interest of the Company stakeholders.

2. 2.
Board of Director Authority
Board of Directors authorize to do among other things as follow:
1. Represent and bind the company with other parties and run all the act of management and ownership.

2. Assign one of more as representative or attorney by giving power of attorney to do certain actions.

3. Set human resources the company including assignment of and termination of employees , the determination of salary , retiring or old age benefit and incomes for another employees of the company based on laws and regulations and / or the resolution of Shareholders meeting.
2. 3.
Board of Directors Responsibility
Compose responsibility of the Company management in form of annual report which consist financial report, activity report and implementation report of good corporate governance:

1. Annual Report must obtain the approval of GMS, while the financial report must obtain the ratification of GMS.

2. Responsibility of Board of Directors to GMS was the accountability embodiment of the Company management in implementing the principle of GCG.
2.4. Appointment Board of Directors

1. Composition and Tenure of Board of Directors

According to the Company’s Article of Association, members of Board of Directors appointed by GMS for a tenure 3 times of AGMS since GMS of their appointment and may be reappointed without reduce the right of GMS to terminate at any time by specifying the reasons.
2. Requirements

- The members of Board of Directors have experience more than five years in operational field as company executive.
- For all Board of Directors:

· Never declared bankrupt or convicted causing enterprise declared bankrupt.

· Never did a reprehensible act and convicted of criminal act.

3. Performance Assessment of Board of Directors
Shareholders exercise performance assessments of Board of Directors every year. Board of Directors determine the target not only financial target, but also non financial target such as human resources quality improvement, project expansion target, efficiency and effectiveness improvement of project cost  and quality management.
Board of Commissioners

1.
Preface
The board of Commissioners the company serves and responsible collectively in overseeing the implementation of the duties and responsibilities of Board of Directors and give advice to the Board of Directors and to ensure the company implement the principles of GCG.
The position of each Board of Commissioners, including President Commissioner is equivalent. The duty of President Commissioner coordinates the activities of Board of Commissioners.

2. Duties, Authorities and Responsibilities of Board of Commissiners
2.1
Duties of Board of Commissioners

Duties of Board of Commissioners are as supervisor and advisor of Board of Directors and conduct in good faith and fully responsibility for the interest of the Company:

· Supervise to the policy of Boar of Directors in implementing the Company management, including do the preventive action, improvement till temporary suspension of member of Board of Directors.

· Supervise on the Company’s business risk and management effort to implement the internal control.
· Supervise on the implementation of GCG in the Company’s business activities.

· Give the advice to Board of Directors relating to the duties and obligations of Board of Directors.

· Give the response and recommendation relating to proposal and plan of the Company strategic development which is proposed by Board of Directors.
· Ensure that Board of Directors have paid attention to the stakeholders interest.

· Independent Commissioner have to submit the significant events he knows to the Board of Commissioners.
In implementing their duties, Board of Commissioners should not participate in operational decision-making. Board of Commissioners resolution regarding matters ruled in Article of Association and regulation implemented as their functions as the supervisor, so the operational decision-making is still the responsibility of Board of Directors.
2.2
Board of Commissioners Authority
Board of Directors authorize to do as follows:

· Inspect the records and other documents as well as the Company asset.

· Request and receive the explanation regarding to the Company from board of Directors.

· Terminate temporarily the member of Board of Directors if his/her action opposite to the Article of Association and/or applicable regulation.

· Forming the committees for Board of Commissioners such as Audit, Nomination and Remuneration and others Committee.

· Independent Commissioners is the Chief of Audit Committee.
 2.3 Board of Commissioners Responsibility
Board of Commissioners in it function as supervisor; release the supervisory responsibilities report on the Company management by Board of Directors. Supervisory report presents in GMS to get the approval.
Board of Commissioners responsibility to GMS as reflection of supervisory accountability on the Company management in term of application of GCG.

2.4 Appointment of Board of Commissioners

1. Board of Commissioners Composition

Board of Commissioners composition has in form to enable Board of Commissioners to make effective decision, accurate and fast as well as act independently and critically. In Board of Commissioners should contain 30% Independent Commissioners of the composition.

2. Board of Commissioners Criteria.
The candidate of Board of Commissioners should fulfill the criteria as follows:

· Possess the competencies, which support the Company business in present and future.
· Possess professional work attitude and ethics to improve the Company value for the shareholders and stakeholders.

· Possess high motivation in working as a team to result excellence performance.

·  The candidate of Board of Commissioners never convicted of committing crimes based on the court judgment punishable by imprisonment at least 1 year, and other requirements as determined by regulations.
· Independent Commissioner not concurrently as Director in other Company affiliated with the Company.

· Independent Commissioner do not have affiliated relation with :
· Controller shareholders

· Board of Directors or Commissioners

3. Tenure of Board of Commissioners
Based on the Article of Association, the Board of Commissioners are appointed and terminated based on the GMS. The tenure of Board of Commissioners for a tenure 3 times of AGMS since GMS of their appointment and may be reappointed without reduce the right of GMS to terminate at any time by specifying the reasons
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