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Tujuan Pedoman dan Tata Tertib Kerja adalah
sebagai pedoman bagi Dewan Komisaris dalam
rangka memaksimalkan nilai perusahaan dan
nilai pemegang saham melalui pelaksanaan
tugas, wewenang, hak dan kewajiban sebagai
pengurus maupun sebagai individu sesuai
dengan prinsip Tata Kelola yang Baik.

Dalam Pedoman dan Tata Tertib Kerja ini yang

dimaksud dengan:

1. Bank adalah PT Bank Mizuho Indonesia.

2. Dewan Komisaris adalah organ Bank yang
bertugas melakukan pengawasan secara
umum dan/atau khusus sesuai dengan
anggaran dasar serta memberi nasihat
kepada Direksi bagi Bank yang berbadan
hukum perseroan terbatas.

3. Direksi adalah organ Bank yang berwenang
dan bertanggung jawab penuh atas
pengurusan Bank untuk kepentingan Bank,
sesuai dengan maksud dan tujuan Bank
serta mewakili Bank, baik di dalam maupun
di luar pengadilan sesuai dengan ketentuan
anggaran dasar bagi Bank yang berbentuk
badan hukum perseroan terbatas.

Pedoman dan Tata Tertib Kerja Dewan

Komisaris yang selanjutnya disebut sebagai

“Pedoman” ni disusun dengan

memperhatikan:

1. Undang-Undang Nomor 7 Tahun 1992
tentang Perbankan sebagaimana telah
diubah dengan Undang-Undang Nomor 10
Tahun 1998 (“Undang-Undang
Perbankan”);

2. Undang-Undang Nomor 40 Tahun 2007
tentang Perseroan Terbatas (“UUPT”);

3. Undang-Undang Nomor 4 Tahun 2023
tentang Pengembangan dan Penguatan
Sektor Keuangan (“UU P2SK”);

4. Peraturan Otoritas Jasa Keuangan Nomor
12/POJK.03/2021 tentang Bank Umum
(“POJK 12/20217);

Purpose of Board Manual is a guideline for
Board of Commissioners in maximizing the
corporate value and shareholders through the
implementation of duties, authorities, rights
and obligations as a board as well as an
individual according to the principles of Good
Governance.

In this Board Manual, the following are meant

by:

1. The Bank is PT Bank Mizuho Indonesia.

2. The Board of Commissioners is a Bank
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
for banks that are incorporated as limited
liability companies.

3. The Board of Directors is a Bank organ that
has the authority and full responsibility for
managing the Bank for the interests of the
Bank, in accordance with the purposes and
objectives of the Bank and represents the
Bank, both inside and outside the court in
accordance with the provisions of the
articles of association for Banks
incorporated as a limited liability company,

The Board Manual of the Board of

Commissioners, hereinafter referred to as the

"Guidelines", have been prepared with full

attention to:

1. Law Number 7 Year 1992 regarding
Banking as amended by Law Number 10
Year 1998 (“Banking Law”);

2. Law Number 40 Year 2007 regarding
Limited Liability Companies (“UUPT”);

3. Law Number 4 Year 2023 concerning the
Development and Strengthening of the
Financial Sector (“P2SK Law”);

4. Financial Services Authority Regulation
Number  12/POJK.03/2021  regarding
Commercial Banks (“POJK 12/2021”);



5. Peraturan Otoritas Jasa Keuangan Nomor
17 Tahun 2023 tentang Penerapan Tata
Kelola bagi Bank Umum (“POJK
17/2023”);

6. Peraturan Otoritas Jasa Keuangan Nomor
46/POJK.03/2017 tentang Pelaksanaan
Fungsi Kepatuhan Bank Umum (“POJK
46/2017”);

7. Surat Edaran Otoritas Jasa Keuangan
Nomor 14/SEOQJK.03/2025 tentang
Penerapan Tata Kelola bagi Bank Umum
(“POJK No. 14/2025”); and

8. Anggaran Dasar Perseroan

DEWAN KOMISARIS

Akuntabilitas

Dewan Komisaris bertanggung jawab kepada
Rapat Umum Pemegang Saham (RUPS) atas
tugas pengawasan Bank untuk kepentingan
sesuai dengan maksud dan tujuan Bank yang
ditetapkan dalam Anggaran Dasar (AD).

Struktur dan Keanggotaan

1. Bank wajib memiliki paling sedikit 3 (tiga)
orang anggota Dewan Komisaris dan
paling banyak sebanyak jumlah anggota
Direksi.

2. Dewan Komisaris dipimpin oleh seorang
Presiden Komisaris.

3. Paling sedikit 1 (satu) orang anggota
Dewan Komisaris wajib bertempat tinggal
di Indonesia.

4. Anggota Dewan Komisaris terdiri atas
Komisaris Independen dan Komisaris Non
Independen.

5. Komisaris Independen wajib paling sedikit
50% (lima puluh persen) dari jumlah
anggota Dewan Komisaris.

5. Financial Services Authority Regulation
Number 17 Year 2023 regarding
Implementation of Governance for
Commercial Banks (“POJK 17/2023”);

6. Financial Services Authority Regulation
Number  46/POJK.03/2017  regarding
Implementation of Compliance Functions
of Commercial Banks (“POJK 46/2017”);

7. Financial Services Authority Circular
Letter Number 14/SEOJK.03/2025
regarding Implementation of Governance
for Commercial Banks (“POJK No.
14/2025”); and

8. Article of Association of the Company.

BOARD OF COMMISSIONERS

Accountability

The Board of Commissioners is accountable to
the General Meeting of Shareholders (GMS) on
the supervisory duties of the Bank for the
interests of the Bank in accordance with the
Bank’s purposes and objectives set out in the
Articles of Association (AoA).

Structure and Membership

1. Banks shall be obligated to have not less
than 3 (three) members of the Board of
Commissioners and not more than the same
number of members of the Board of
Directors.

2. Board of Commissioners shall be led by a
President Commissioners.

3. Not less than 1 (one) member of the Board
of Commissioners shall be obligated to
reside in Indonesia.

4. Members of the Board of Commissioners

shall consist of Independent
Commissioners and  Non-Independent
Commissioners.

5. Independent Commissioners must account
for not less than 50% (fifty percent) of the
total members of the Board of
Commissioners.



6. Dalam hal diperlukan, anggota Dewan
Komisaris lain dapat diangkat sebagai
Wakil Presiden Komisaris.

Persyaratan Keanggotaan

Anggota Dewan Komisaris merupakan orang
perseorangan yang memenuhi persyaratan
persetujuan Otoritas Jasa Keuangan

1. Persyaratan anggota Dewan Komisaris
adalah:
a. Memiliki integritas, antara lain:

1) memiliki akhlak dan moral yang
baik;

2) memiliki komitmen untuk mematuhi
ketentuan peraturan perundang-
undangan termasuk ketentuan dan
peraturan Bank serta mendukung
kebijakan Otoritas Jasa Keuangan;

3) memiliki  komitmen  terhadap
pengembangan kegiatan usaha Bank
yang sehat;

4) tidak sedang menjalani konsekuensi
hasil akhir dari penilaian kembali
pihak utama dengan predikat tidak
lulus dan/atau tidak termasuk dalam
daftar tidak lulus; dan

5) cakap melakukan perbuatan hukum.
b. Memiliki kompetensi, antara lain:

1) memiliki pengetahuan dan/atau
kompetensi (keahlian) yang dapat
digunakan dalam pengawasan Bank,
termasuk yang terkait dengan
kebijakan manajemen dan jalannya
manajemen serta pemberian nasihat
kepada Direksi;

2) melaksanakan pengawasan terhadap
Bank dan mengarahkan, memantau,
serta mengevaluasi pelaksanaan
kebijakan strategis Bank sesuai

6. Another member of Board of
Commissioners may be appointed as Vice
President Commissioner, if necessary.

Membership Requirement

Members of the Board of Commissioners shall
be individual persons who meet the approval
requirements of the Financial Services
Authority.

1. The requirements for members of the Board
of Commissioners are:
a. Having integrity shall be, among other
things:
1) having good characters and morals;

2) having a commitment to complying
with the provisions of laws and
regulations including Bank rules and
regulations and supporting the
policies of the Financial Services
Authority;

3) having a commitment to developing
sound Bank’s business activities;

4) not undergoing the consequences of
the final results of the main party's
reassessment with the predicate of
not passing and/or not being
included in the list of not passing;

and
5) being competent to take legal
actions.
b. Having competencies shall be, among
other things:
1) having knowledge and/or

competence (expertise) that can be
used in Bank supervision, including
related to management policies and
the course of management as well as
providing advice to the Board of
Directors;

2) carrying out supervision of the Bank
and direct, monitor and evaluating
the implementation of the Bank's
strategic policies in accordance with



C.

3)

4)

ketentuan, dalam rangka
pengembangan Bank yang sehat,
penerapan manajemen risiko dan
sistem pengendalian internal yang
efektif dan efisien, serta mematuhi
peraturan perundang-undangan dan
standar yang berlaku;

mengawasi penyusunan strategi
usaha dan pelaksanaan kegiatan
usaha oleh Direksi agar terjadi
keselarasan  aspek  lingkungan,
sosial, dan tata kelola; dan

memiliki  pengetahuan  tentang
Indonesia, khususnya mengenai
ekonomi, budaya, dan bahasa

Indonesia, bagi anggota Dewan
Komisaris yang merupakan tenaga
kerja asing sesuai dengan Peraturan
Otoritas Jasa Keuangan tentang
penggunaan tenaga kerja asing dan
program alih pengetahuan di sektor
perbankan.

Memiliki reputasi yang baik, antara
lain:

1))

2)
3)

4)

5)

tidak memiliki kredit
pembiayaan macet;
tidak pernah dinyatakan pailit;
tidak pernah menjadi anggota
Direksi dan/atau anggota Dewan
Komisaris yang dinyatakan
bersalah  menyebabkan  suatu
perusahaan dinyatakan pailit;

tidak pernah dihukum karena
melakukan tindak pidana yang
merugikan ~ keuangan  negara
dan/atau yang berkaitan dengan
sektor keuangan;
menyelenggarakan RUPS tahunan,;
pertanggunjawaban sebagai
anggota Direksi dan/atau anggota
Dewan Komisaris selalu diterima
oleh RUPS atau selalu memberikan
pertanggungjawaban sebagai

dan/atau

C.

3)

4)

regulations, in the context of
developing a sound Bank,
implementing effective and efficient
risk management and internal
control systems and complying with
applicable laws and regulations and
standards;

supervising the preparation of
business strategies and
implementation of  business
activities by the Board of Directors
so that there is harmony in
environmental, social and
governance aspects; and

having knowledge about Indonesia,
especially regarding the economy,
culture and Indonesian language, for
members of the Board of
Commissioners who are foreign
workers in accordance with the
Regulation of the Financial Services
Authority regarding the use of
foreign workers and knowledge
transfer programs in the banking
sector.

Having a good reputation shall be,
among other things:

1y

2)
3)

4)

5)

has no bad credit and/or financing;

has never been declared bankrupt;
has never been a member of the
Board of Directors and/or a member
of the Board of Commissioners who
was found guilty of causing a
company to be declared bankrupt;
has never been convicted of
committing a crime that is
detrimental to state finances and/or
related to the financial sector;

holds an annual GMS;

their responsibilities as members of
the Board of Directors and/or
members of the Board of
Commissioners are always
accepted by the GMS or always
providing their responsibilities as



anggota Direksi dan/atau anggota
Dewan Komisaris kepada RUPS;

7) tidak pernah menyebabkan
perusahaan yang memperoleh izin,
persetujuan, atau pendaftaran dari
Otoritas Jasa Keuangan tidak
memenuhi kewajiban
menyampaikan laporan tahunan
dan/atau laporan keuangan kepada
Otoritas Jasa Keuangan, dan/atau
laporan tahunan dan/atau laporan
keuangan tidak disetujui dan/atau
disahkan oleh RUPS;

8) mendukung pelaksanaan
pengelolaan Bank yang sehat; dan

9) menjaga reputasi Bank.

2. Selain persyaratan tersebut di atas, khusus
untuk Komisaris Independen juga wajib
memenuhi persyaratan sebagai berikut:

a.

Calon Komisaris Independen wajib

memiliki:

1) pengetahuan di bidang perbankan
yang memadai dan relevan dengan
jabatan Komisaris Independen; dan

2) pengalaman di bidang perbankan
dan/atau keuangan.

Mantan anggota Direksi atau Pejabat

Eksekutif atau pihak yang mempunyai

hubungan dengan Bank yang dapat

mempengaruhi kemampuannya untuk

bertindak independen wajib menjalani

masa tunggu paling sedikit 1 (satu)

tahun sebelum menjadi Komisaris

Independen  pada  Bank  yang

bersangkutan.

Masa tunggu diberikan kepada:

1) mantan Direktur Utama Bank yang
bersangkutan; dan

2) mantan Anggota Direksi yang
melaksanakan fungsi pengawasan
atau Pejabat  Eksekutif yang

members of the Board of Directors
and/or members of the Board of
Commissioners to the GMS;

7) has never caused a company that
has obtained a permit, approval, or
registration from the Financial
Services Authority to fail to fulfill
its obligation to submit an annual
report and/or financial report to the
Financial ~ Services  Authority,
and/or the annual report and/or
financial report is not approved
and/or ratified by the GMS;

8) supervising and supporting the
implementation of sound Bank
management; and

9) maintains the Bank's reputation.

2. In addition, with the above requirements,
especially for Independent Commissioners
must also  fulfill the following
requirements:

a. Candidates for Independent
Commissioners mush have:

1) knowledge in the banking sector
that is adequate and relevant to the
position as Independent
Commissioner; and

2) experience in banking and/or
finance.

b. Former members of the Board of
Directors or Executives or parties who
have a relationship with the Bank who
may influence the person's ability to act
independently must undergo a waiting
period of not less than 1 (one) year
before becoming an Independent
Commissioner at the Bank concerned.

c. The waiting period shall be for:
1) former president director of the
Bank concerned; and
2) former member of the Board of
Directors who supervises the
supervisory function or Executive



melaksanakan fungsi pengawasan
pada Bank yang bersangkutan,
paling kurang 6 (enam) bulan sebelum
menjadi Komisaris Independen pada
Bank yang bersangkutan.
Komisaris Non Independen dapat menjadi
Komisaris Independen pada Bank atau
kelompok usaha Bank yang bersangkutan
dengan memenuhi persyaratan sebagai
Komisaris Independen.
Komisaris Non Independen yang akan
menjadi Komisaris Independen pada Bank
yang bersangkutan wajib menjalani masa
tunggu paling sedikit 1 (satu) tahun.

Peralihan  jabatan  Komisaris  Non
Independen menjadi Komisaris
Independen wajib memperoleh
persetujuan  Otoritas Jasa Keuangan
melalui uji kemampuan dan kepatutan
sesuai dengan Peraturan Otoritas Jasa
Keuangan tentang uji kemampuan dan
kepatutan lembaga jasa keuangan.
Sehubungan dengan pemenuhan uji
kemampuan dan kepatutan tersebut, maka
Anggota  Dewan  Komisaris  yang
bersangkutan harus menyampaikan surat
pernyataan independensi sebagaimana
yang telah ditetapkan oleh peraturan
Otoritas Jasa Keuangan yang berlaku.
Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Bank yang 25% (dua puluh lima persen)
atau lebih sahamnya dimiliki oleh warga
negara asing atau badan hukum asing dapat
menggunakan Tenaga Kerja Asing untuk
menduduki jabatan Dewan Komisaris.
Paling sedikit 50% (lima puluh persen)
atau lebih anggota Dewan Komisaris wajib
merupakan warga negara Indonesia.

who carries out the supervisory

function at the Bank concerned,
not less than 6 (six) months before
becoming an Independent
Commissioner at the Bank concerned.

3. Non-Independent Commissioners can

become Independent Commissioners at the
Bank or bank’s business group concerned
by fulfilling the requirements as an
Independent Commissioner.

. Non-Independent Commissioners who will

become Independent Commissioners at the
Bank concerned shall be obligated to
undergo a waiting period of not less than 1
(one) year.

The transition from a Non-Independent
Commissioner to an  Independent
Commissioner must obtain approval from
the Financial Services Authority through a
fit and proper test in accordance with the
Finance Services Authority Regulations
regarding fit and proper test for financial
service institutions. In connection with
fulfilling the fit and proper test, the Member
of the Board of Commissioners concerned
must submit a statement of independence as
stipulated by the applicable Financial
Services Authority regulations.

The majority of members of the Board of
Commissioners shall be prohibited from
having family relationships up to the second
degree with fellow members of the Board of
Commissioners and/or members of the
Board of Directors.

Bank which is 25% (twenty-five percent) or
more of its shares held by foreign citizen or
foreign legal entity may use Expatriate for
the position of Board of Commissioners. At
least 50% (fifty percent) or more of Board
of Commissioners members shall be
Indonesian citizen.



Perubahan

Susunan Anggota Dewan

Komisaris

A.
1.

Pengangkatan
Setiap usulan pengangkatan anggota Dewan

Komisaris kepada RUPS wajib
memperhatikan ~ rekomendasi ~ komite
remunerasi dan nominasi.

Anggota komite yang menjalankan fungsi
nominasi yang mempunyai  konflik
kepentingan  dengan  usulan  yang
direkomendasikan wajib
mengungkapkannya dalam usulan yang
direkomendasikan.

Pengangkatan anggota Dewan Komisaris
mengedepankan komposisi secara
profesional, independensi, kesesuaian
kompentensi, dan memperhatikan
keberagaman, yang dibutuhkan secara tepat
dalam pelaksanaan tugas dan tanggung
jawab Dewan Komisaris.

Bank menetapkan dalam Anggaran Dasar
mengenai kriteria, mekanisme, dan tata cara
pengangkatan anggota Dewan Komisaris,
termasuk kewenangan yang melekat kepada
Dewan Komisaris, sesuai dengan ketentuan
peraturan perundang-undangan.

. Setiap anggota Dewan Komisaris harus

memenuhi persyaratan telah lulus penilaian
kemampuan dan kepatuhan sesuai dengan
ketentuan ~ OJK  tentang  penilaian
kemampuan dan kepatutan (fit and proper
test).

Dalam hal terdapat benturan kepentingan
atau potensi benturan kepentingan calon
Komisaris Independen atau calon Komisaris
Non Independen yang terkait dengan Bank
sehubungan dengan pencalonan yang
bersangkutan pada Bank, calon yang
bersangkutan  wajib = mengungkapkan
benturan kepentingan tersebut dalam proses
uji kemampuan dan kepatutan.

Changes of Board of Commissioner
Composition

A. Appointment

1. Every proposal for the appointment of

members of the Board of Commissioners to
the GMS must consider the
recommendations of the remuneration and
nomination committee.

Committee members performing the
nomination function who have a conflict of
interest with the recommended proposal
shall be obligated to disclose it in the
recommended proposal.

The appointment of members of the Board
of Commissioners prioritizes professional
composition, independence, suitability of
competence, and attention to diversity,
which is needed appropriately in carrying
out the duties and responsibilities of the
Board of Commissioners.

Bank shall determine in its articles of
association the criteria, mechanisms and
procedures for the appointment of members
of the Board of Commissioners, including
the authority inherent to the Board of
Commissioners, in accordance with the
provisions of laws and regulations.

Every member of the Board of
Commissioners must meet the requirements
of having passed the assessment of
capability and compliance in accordance
with the provisions of the OJK concerning
the assessment of capability and
compliance (fit and proper test).

In the event that there is a conflict of
interest or potential conflict of interest of an
Independent Commissioner candidate or
Non-Independent Commissioner candidate
related to the Bank in connection with the
nomination of the person concerned at the
Bank, the candidate concerned shall
disclose the conflict of interest in the fit and
proper test process.



7.

10.

11.

Anggota Dewan Komisaris diangkat oleh
RUPS untuk masa jabatan 3 (tiga) tahun
dengan tidak mengurangi hak RUPS untuk
memberhentikannya sewaktu-waktu.

Komisaris Independen menjabat untuk
jangka waktu tertentu dan dapat diangkat
kembali setelah mendapat persetujuan
RUPS, paling banyak untuk 2 (dua) periode
jabatan berturut-turut.

Komisaris Independen yang telah menjabat
2 (dua) kali masa jabatan berturut-turut
dapat diangkat kembali pada periode
berikutnya sebagai Komisaris Independen
dengan mempertimbangkan:

a. hasil penilaian kinerja Komisaris
Independen,;

b. hasil penilaian rapat Dewan Komisaris
yang menyatakan Komisaris
Independen masih dapat bertindak
independen;

c. hasil penilaian pimpinan satuan kerja
audit internal dan Pejabat yang
membidangi fungsi sumber daya
manusia yang menyatakan Komisaris
Independen masih dapat bertindak
independen; dan

d. surat pernyataan Komisaris
Independen dalam RUPS mengenai
independensi yang bersangkutan.

Calon anggota Dewan Komisaris yang
belum dinyatakan efektif, tidak dapat
melakukan tugas dan tanggung jawabnya
sebagai Komisaris serta tidak dapat
membuat keputusan yang mengikat secara
hukum, dan oleh karenanya belum melekat
hak dan kewajibannya sebagai anggota
Dewan Komisaris.

Pengangkatan anggota Dewan Komisaris
wajib dilaporkan oleh Bank kepada OJK
paling lambat 10 (sepuluh) hari kerja setelah
tanggal efektif pengangkatan disertai
dengan risalah rapat RUPS.

7.

10.

11.

Members of the Board of Commissioners
are appointed by the GMS for a term of
office of 3 (three) years without reducing
the right of the GMS to dismiss them at any
time.

Independent Commissioners shall serve for
a certain period and can be reappointed
after obtaining GMS approval, for not more
than 2 (two) consecutive terms of office.

Independent Commissioners who have

served for 2 (two) consecutive terms of

office may be reappointed in the following
period as Independent Commissioners by
considering:

a. performance assessment results of the
Independent Commissioner;

b. results of the assessment of the Board of
Commissioners meeting stating that
Independent Commissioners can still
act independently;

c. results of the assessment by the head of
the internal audit work unit and the
Executive in charge of the human
resources function stating that the
Independent Commissioner can still act
independently; and

d. Independent Commissioner's statement
at the GMS regarding the independence
of the person concerned.

Candidate of the BOC member who has not
been declared effective may not perform
his/her duties and responsibilities as
Commissioner and could not make a legally
binding decision and therefore has not
attached his/her right and responsibilities as
BOC member.

Appointment of member of Board of
Commissioners shall be reported by Bank
to OJK within 10 (ten) working days after
the effective date of the appointment
accompanied with minutes of meeting of
GMS.



. Pemberhentian dan Penggantian sebelum

Masa Jabatan Berakhir
. Anggota  Dewan  Komisaris  dapat
diberhentikan ~ sewaktu-waktu  dengan

menyatakan alasan atas pemberhentian
tersebut berdasarkan keputusan RUPS.
. Pemberhentian anggota Dewan Komisaris
dapat dilakukan setelah yang bersangkutan
diberi kesempatan untuk membela diri
dalam RUPS, kecuali yang bersangkutan
tidak  keberatan atas pemberhentian
tersebut.

. Pemberhentian atau penggantian sebelum

berakhirnya masa jabatan anggota Dewan

Komisaris wajib mengedepankan

kepentingan utama dari Bank dengan

memperhatikan paling sedikit:

a. Anggota Dewan Komisaris dinilai tidak
mampu melaksanakan tugas dan
tanggung jawab dalam pengelolaan dan
pelaksanaan strategi Bank yang sehat;

b. Pemberhentian  atau  penggantian
anggota Dewan Komisaris tidak
didasarkan atas penilaian subjektif dari
pemegang saham, namun didasarkan
dari penilaian yang objektif terkait
pengelolaan Bank;

c. Pemberhentian atau  penggantian
anggota Dewan Komisaris telah
melalui perencanaan dan mekanisme
yang berlaku, yang paling sedikit
memperhatikan penilaian dari komite
remunerasi dan nominasi dan telah
diagendakan dalam RUPS;

d. Pemberhentian  atau
anggota Dewan Komisaris tidak
mengakibatkan terjadinya
permasalahan dalam pengorganisasian
dan kegiatan usaha Bank;

e. Pelaksanaan  pemberhentian  atau
penggantian anggota Dewan Komisaris
mengedepankan pola komunikasi yang
baik dari berbagai pihak terkait; dan

penggantian

B. Dismissal and Replacement before End of

1.

Term of Office

Members of the Board of Commissioners

may be dismissed at any time by stating the

reasons for the dismissal based on the
decision of GMS.

Dismissal of a member of the Board of

Commissioners may be carried out after the

person concerned has been given the

opportunity to defend himself in the GMS,
unless the person concerned does not object
to the dismissal.

Dismissal or replacement of members of the

Board of Commissioners which is carried

before the term of office must prioritize the

main interest of the Bank by taking into
account at least:

a. Members of the Board of
Commissioners are deemed unable to
perform their duties and responsibilities
in managing and implementing sound
Bank strategies;

b. Dismissal or replacement of members
of the Board of Commissioners is not
based on the subjective assessment of
shareholders, but is based on an
objective assessment related to the
management of the Bank;

c. Dismissal or replacement of members
of the Board of Commissioners has
gone through applicable planning and
mechanism, at least taking into account
the assessment of the committee that
performs the nomination function and
having been on the agenda at the GMS;

d. Dismissal or replacement of members
of the Board of Commissioners does not
result in problems in the organization
and business activities of the Bank;

e. Implementation of the dismissal or
replacement of members of the Board of
Commissioners prioritizes good
communication patterns from various
related parties; and



f. Dilakukan degan mengedepankan
penerapan tata kelola yang baik pada
Bank dan aspek kehati-hatian.

4. Alasan pemberhentian dapat berupa:

a. Tidak lagi memenuhi persyaratan
perundang-undangan yang berlaku;

b. Melakukan pelanggaran terhadap
ketentuan  peraturan  perundang-
undangan dan/atau anggaran dasar;

c. Meninggal dunia;

d. Mengundurkan diri;

e. Alasan lainnya.

Pemberhentian anggota Dewan Komisaris,
termasuk pemberhentian sementara oleh
RUPS, memperhatikan pembatasan
kewenangan sesuai ketentuan peraturan
perundang-undangan dapat berdasarkan
alasan sebagai berikut:

a. Alasan pribadi, antara lain:

i.  Kondisi kesehatan anggota Dewan
Komisaris yang  berpengaruh
terhadap kinerja yang
bersangkutan;

ii. Konflik  kepentingan dalam
pelaksanaan tugas dan tanggung
jawab.

b. Alasan lain, antara lain:

1. Rekomendasi Pemegang Saham

dan/atau Dewan Komisaris Bank;

ii. Hasil penilaian kinerja anggota
Dewan Komisaris berdasarkan

penilaian internal dan/atau
eksternal (termasuk Otoritas Jasa
Keuangan);

iii. Permasalahan hukum yang sedang
dijalani oleh anggota Dewan
Komisaris, baik pidana maupun
perdata, yang  menyebabkan
terganggunya pelaksanaan tugas
dan tanggung jawabnya.

. Pemberhentian atau penggantian Komisaris

Independen  sebelum  periode  masa

jabatannya berakhir wajib mendapatkan

persetujuan  Otoritas Jasa  Keuangan
sebelum diputuskan dalam RUPS.
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f. Carried out by prioritizing the
implementation of good governance at
Banks and prudential aspect.

4. Reasons for dismissal may include:

a. No longer meets applicable statutory
requirements;

b. Commit violations of statutory
provisions and/or the articles of
association;

c. Death;

d. Resignation;

e. Other reasons.

Dismissal of a member of the Board of
Commissioners, including temporary dismissal
by the GMS, in consideration to the limitations
on authority in accordance with the applicable
laws and regulatio, may be based on the
following reasons:
a. Personal reasons, including:
1. The health condition of a member of
the Board of Commissioners that
impacts their performance;

ii. Conflict of interest in carrying out their
duties and responsibilities.

b. Other reasons, including:

i. Recommendations from Shareholders
and/or the Bank's Board of
Commissioners;

ii.  Results of performance assessments of
members of the Board of
Commissioners based on internal
and/or external assessments (including
the Financial Services Authority);

iii.  Current legal issues faced by members
of the Board of Commissioners,
whether criminal or civil, that disrupt
the performance of their duties and
responsibilities.

5. The dismissal or replacement of an
Independent Commissioner before the end
of their term of office must obtain approval
from the Financial Services Authority
(OJK) before being decided at the GMS.



Bank menyampaikan permohonan kepada
Otoritas Jasa Keuangan paling lama 1
(satu) bulan sebelum rencana pelaksanaan
RUPS yang memuat agenda
pemberhentian atau penggantian
dimaksud. Permohonan yang disampaikan
disertai dengan informasi dan/atau
dokumen terkait 1) alasan atau
pertimbangan dilakukannya
pemberhentian atau penggantian beserta
dokumen pendukungnya, dan 2) profil
calon pengganti yang dinilai memenuhi
persyaratan untuk dilakukan penilaian
kemampuan dan kepatutan (jika ada).

Dokumen  yang  memuat  alasan
pemberhentian atau penggantian
Komisaris Independen disusun oleh
komite nominasi dan remunerasi dan
disetujui oleh mayoritas anggota Dewan
Komisaris Bank.

. Pengunduran Diri

. Anggota  Dewan  Komisaris  dapat
mengundurkan diri dari jabatannya sebelum
masa  jabatannya  berakhir = dengan
memberitahukan secara tertulis mengenai
maksud tersebut kepada Bank.

. Pemberitahuan secara tertulis mengenai
pengunduran  diri  Anggota  Dewan
Komisaris disampaikan sekurangnya 30
(tiga puluh) hari sebelum tanggal
pengunduran dirinya.

. Dalam hal anggota Dewan Komisaris
mengundurkan diri sehingga
mengakibatkan jumlah anggota Dewan
Komisaris menjadi kurang dari 3 (tiga)
orang sebagaimana yang disyaratkan,
pengunduran diri tersebut sah jika telah
ditetapkan oleh RUPS dan telah diangkat
anggota Dewan Komisaris yang baru.

The Bank shall submit an application to the
Financial Services Authority no later than
one month prior to the planned GMS,
containing the agenda for the dismissal or
replacement. The submitted application
shall be accompanied by information and/or
documents relating to: 1) the reasons or
considerations for the dismissal or
replacement, along with supporting
documentation, and 2) the profile of the
replacement candidate deemed to meet the
requirements for a fit and proper assessment
(if any).

The document containing the reasons for
the dismissal or replacement of an
Independent Commissioner shall be
prepared by the nomination and
remuneration committee and approved by a
majority of the members of the Bank's
Board of Commissioners.

. Resignation

Members of the Board of Commissioners
may resign from their positions before the
term of office ends by notifying the Bank in
writing of their intention.

Written  notification  regarding  the
resignation of a Member of the Board of
Commissioners must be submitted at least
30 (thirty) days before the date of their
resignation.

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 3 (three)
persons as required, the resignation shall be
valid if it has been determined by the GMS
and a new member of the Board of
Commissioners has been appointed.

Rangkap Jabatan Concurrent Position

Members of the Board of Commissioners are
prohibited from holding concurrent positions:

Anggota  Dewan  Komisaris  dilarang
merangkap jabatan:
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1. sebagai anggota direksi, anggota dewan

komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan

keuangan, baik bank maupun nonbank;

2. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada lebih
dari 1 (satu) lembaga atau perusahaan bukan
lembaga keuangan, baik yang
berkedudukan di dalam negeri maupun di
luar negerti;

3. pada bidang tugas fungsional pada lembaga
keuangan bank dan/atau lembaga keuangan
bukan bank yang berkedudukan di dalam
maupun di luar negeri,

4. pada jabatan lain yang dapat menimbulkan
benturan kepentingan dalam pelaksanaan
tugas sebagai anggota Dewan Komisaris;
dan/atau

5. pada jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.

Tidak termasuk rangkap jabatan dalam hal:

1. anggota Dewan Komisaris menjabat
sebagai anggota direksi, anggota dewan
komisaris, atau pejabat eksekutif yang
melaksanakan fungsi pengawasan pada 1
(satu) perusahaan anak bukan bank yang
dikendalikan oleh Bank;

2. Komisaris Non Independen menjalankan
tugas fungsional pemegang saham Bank
yang berbadan hukum pada Bank dan/atau
kelompok usaha Bank; dan/atau

3. anggota Dewan Komisaris menduduki
jabatan pada organisasi atau lembaga
nirlaba,

sepanjang  tidak  mengakibatkan  yang

bersangkutan mengabaikan pelaksanaan tugas

dan tanggung jawab sebagai anggota Dewan

Komisaris.

Komisaris Independen dilarang memangku
jabatan rangkap sebagai pejabat publik.
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1. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at a financial institution or
financial company, whether bank or non-
bank;

2. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at more than 1 (one) non-
financial institution or company, whether
domiciled domestically or abroad;

3. 1in the field of functional duties at a bank

financial institution and/or non-bank
financial institution domiciled in or outside
the country;

4. in other positions that may give rise to a
conflict of interest in carrying out duties as
a member of the Board of Commissioners;
and/or

5. in other positions in accordance with the
provisions of laws and regulations.

Excluding dual positions in the case of:

1. members of the Board of Commissioners
serve as members of the board of directors,
members of the board of commissioners or
executives who perform the supervisory
function in 1 (one) non-bank subsidiary
controlled by the Bank;

2. Non-Independent Commissioners perform
the functional duties of Bank incorporated
shareholders at the Bank and/or Bank’s
business group; and/or

3. members of the Board of Commissioners
occupy positions at non-profit
organizations or institutions,

as long as it does not result in the person

concerned neglecting the implementation of

duties and responsibilities as a member of the

Board of Commissioners.

Independent ~ Commissioners  shall  be
prohibited from holding concurrent positions as
public officials.



Tugas, Tanggung Jawab, dan Wewenang
Dewan Komisaris

1. Dewan Komisaris wajib memastikan
terselenggaranya pelaksanaa Good
Corporate Governance (GCG) dalam setiap
usaha Bank pada seluruh tingkatan atau
jenjang organisasi.

2. Dewan Komisaris bertugas melakukan
pengawasan untuk kepentingan Bank
terhadap kebijakan dan  jalannya
pengurusan Direksi, memberikan nasihat
kepada Direksi, dan bertanggung jawab atas
pengawasan tersebut, sesuai dengan
maksud dan tujuan Bank sebagaimana
ditetapkan dalam ketentuan peraturan
perundang-undangan, anggaran dasar, dan
keputusan RUPS.

3. Dewan Komisaris wajib melaksanakan
tugas, wewenang, dan tanggung jawabnya
dengan itikad baik dan prinsip kehati-
hatian.

4. Dalam melaksanakan pengawasan, Dewan
Komisaris wajib mengarahkan, memantau,
dan mengevaluasi penerapan tata kelola
terintegrasi, manajemen  risiko, dan
kepatuhan serta kebijakan strategis Bank,
sesuai  dengan  ketentuan  peraturan
perundang-undangan, anggaran dasar,
dan/atau keputusan RUPS.

5. Dewan Komisaris wajib menerima dan
melaksanakan kewenangan yang
dilimpahkan dan/atau diberikan kepada
Dewan Komisaris sesuai dengan ketentuan
peraturan perundang-undangan, anggaran
dasar, dan/atau keputusan RUPS.

6. Dewan Komisaris dapat melaksanakan
tugas dan wewenang pengawasan lainnya
sepanjang tidak bertentangan dengan
ketentuan peraturan perundang-undangan,
anggaran dasar, dan/atau keputusan RUPS.

7. Dalam melaksanakan pengawasan, Dewan
Komisaris dilarang ikut serta dalam
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Duties, Responsibilities and Authority of the
Board of Commissioners

1.

The Board of Commissioners shall ensure
the actual implementation of Good
Corporate Governance (GCG) in the Bank
business activities at all levels or
organizational hierarchies.

The Board of Commissioners shall have the
duties of supervision in the interests of the
Bank of the policies and course of
management by the Directors, providing
advice to the Directors, and be responsible
for such supervision, in accordance with the
Bank's purposes and objectives as
stipulated in the provisions of laws and
regulations, the articles of association and
GMS decision.

The Board of Commissioners is required to
carry out its duties, authorities, and
responsibilities in good faith and with the
principle of prudence.

In carrying out supervision, the Board of
Commissioners shall be obligated to direct,
monitor and evaluate the implementation of
integrated governance, risk management
and compliance as well as the Bank's
strategic policies, in accordance with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

The Board of Commissioners shall accept
and implement the authority delegated
and/or given to the Board of
Commissioners in accordance with the
provisions of laws and regulations, the
articles of association, and/or GMS
decision.

The Board of Commissioners may carry out
other supervisory duties and authorities
insofar as it does not conflict with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

In carrying out supervision, the Board of
Commissioners shall be prohibited from



8.

10.

11.

pengambilan keputusan mengenai kegiatan

operasional Bank, kecuali:

a. penyediaan dana kepada pihak terkait
sesuai dengan Peraturan Otoritas Jasa
Keuangan mengenai batasan maksimum
pemberian kredit dan penyediaan dana
besar bagi bank umum dan Peraturan
Otoritas Jasa Keuangan mengenai
batasan maksimum penyaluran dana
dan penyaluran dana besar bagi bank
umum syariah; dan

b. hal-hal lain yang ditetapkan dalam
anggaran dasar Bank atau ketentuan
peraturan perundang-undangan.

Pengambilan keputusan mengenai kegiatan

operasional Bank oleh Dewan Komisaris

sebagaimana dimaksud pada angka 7

merupakan bagian dari tugas pengawasan

Dewan  Komisaris  sehingga  tidak

meniadakan tanggung jawab Direksi atas

pelaksanaan pengurusan Bank.

Dewan Komisaris wajib melakukan
pengawasan terhadap tindak lanjut Direksi
atas temuan audit atau hasil pemeriksaan
dan rekomendasi dari satuan kerja audit
intern Bank, auditor eksternal, hasil
pengawasan Otoritas Jasa Keuangan,
dan/atau hasil pengawasan otoritas atau
lembaga lain.

Dewan Komisaris wajib menyampaikan
laporan kepada Otoritas Jasa Keuangan
paling lambat 5 (lima) hari kerja sejak
ditemukannya:

a. pelanggaran  ketentuan  peraturan
perundang-undangan di bidang
keuangan, perbankan, dan yang

berkaitan dengan kegiatan usaha Bank;
dan/atau
b. keadaan atau perkiraan keadaan yang
dapat membahayakan kelangsungan
usaha Bank.
Dewan Komisaris wajib mempunyai aturan
dan tata tertib kerja yang mengikat bagi
setiap anggota Dewan Komisaris.
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8.

10.

11.

participating in decision-making on Bank

operational activities, except for:

a. provision of funds to related parties in
accordance with the Regulation of the
Financial Services Authority regarding
maximum limits for granting credit and
providing large funds for commercial
banks and the Regulation of the
Financial Services Authority regarding
maximum limits for distributing funds
and distributing large funds for sharia
commercial banks; and

b. other matters stipulated in the Bank's
articles of association or the provisions
of laws and regulations.

Decision-making on the Bank’s operational

activities by the Board of Commissioners as

referred to in point no. 7 shall be part of the
supervisory duties of the Board of

Commissioners so that it does not negate

the responsibility of the Board of Directors

for the implementation of Bank
management.

The Board of Commissioners shall be

obligated to supervise the Directors' follow-

up to audit findings or examinations and
recommendations from the Bank's internal
audit work unit, external auditors, results of
supervision by the Financial Services

Authority, and/or results of supervision by

other authorities and institutions.

The Board of Commissioners shall be

obligated to report to the Financial Services

Authority no later than 5 (five) working

days from the discovery of:

a. violation of the provisions of laws and
regulations in the fields of finance,
banking, and those related to the Bank's
business activities; and/or

b. circumstances or predicted
circumstances that could endanger the
continuity of the Bank's business.

The Board of Commissioners shall be

obligated to have work guidelines and rules

that are binding for each member of the

Board of Commissioners.



12. Dewan Komisaris wajib mengalokasikan

13.

14.

15.

waktu untuk melaksanakan tugas dan
tanggung jawab secara optimal sesuai
dengan pedoman dan ketentuan tata kerja.

Dewan  Komisaris  wajib ~ menjaga
kerahasiaan seluruh data dan informasi
mengenai Bank yang disampaikan oleh
Direksi, sesuai dengan ketentuan peraturan
perundang-undangan.

Dewan Komisaris menyetujui dan/atau
melakukan  pengawasan, baik secara
langsung maupun melalui komite di bawah
Dewan Komisaris, atas penerapan Strategi,
Rencana Bisnis dan beberapa Kebijakan
Bank sesuai ketentuan yang berlaku, antara
lain penetapan serta penerapan strategi Anti
Fraud, prosedur Anti Pencucian Uang,
Pencegahan Pendanaan Terorisme dan
Pencegahan Pendanaan Proliferasi Senjata
Pemusnahan Massal (APU-PPT PPPSPM),
Whistleblowing, kebijakan perkreditan, dan
strategi Bank lainnya sesuai ketentuan yang
berlaku.

Dalam rangka memenuhi pelaksanaan tata

kelola, anggota Dewan Komisaris dalam

laporan pelaksanaan tata kelola wajib
mengungkapkan:

a. kepemilikan saham yang mencapai 5%
(lima persen) atau lebih, baik pada Bank
yang bersangkutan maupun pada bank
dan/atau perusahaan lain, baik yang
berkedudukan di dalam maupun di luar
negeri;

b. hubungan keuangan dengan anggota
Direksi  lainnya, anggota Dewan
Komisaris, dan/atau pemegang saham
pengendali Bank; dan

c. hubungan keluarga sampai dengan
derajat kedua dengan anggota Direksi
lainnya, anggota Dewan Komisaris,
dan/atau pemegang saham pengendali
Bank,
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12.

13.

14.

15.

b. financial

The Board of Commissioners shall be
obligated to allocate time to perform duties
and  responsibilities optimally  in
accordance with work guidelines and
regulations.
The Board of Commissioners shall be
obligated to safeguard all data and
information related to the Bank submitted
by the Board of Directors, and in
accordance with the provisions of laws and
regulations.

The Board of Commissioners approved

and/or supervise, either directly or through

the committees under Board of

Commissioners, the implementation of the

Bank’s Strategy, Business Plan and several

Policies in accordance with applicable

regulations, including the establishment

and implementation of the Anti-Fraud
strategy, procedure of Anti Money

Laundering, Counter the Financing of

Terrorism and Prevention of the Financing

of Proliferation of Weapons of Mass

Destruction Program (AML-CFT,

PPWMD), Whistleblowing, credit policies,

and other Bank strategies in accordance

with the prevailing regulations.

In fulfilling the implementation of

governance, members of the Board of

Commissioners shall disclose in the

governance implementation report:

a. share ownership reaching 5% (five
percent) or more, either in the Bank
concerned, or in other banks and/or
companies, domiciled in and outside the
country;

relationships  with  other
members of the Board of Directors,
members  of the Board of
Commissioners, and/or controlling
shareholders of the Bank; and

c. family relationships up to the second
degree with other members of the Board
of Directors, members of the Board of
Commissioners, and/or controlling
shareholders of the Bank,



16.

17.

18.

19.

20.

21.

Anggota  Dewan  Komisaris  wajib
mengungkapkan remunerasi dan fasilitas
lainnya sesuai dengan Peraturan Otoritas
Jasa Keuangan mengenai penerapan tata
kelola dalam pemberian remunerasi bagi
bank umum dan Peraturan Otoritas Jasa
Keuangan mengenai penerapan tata kelola
dalam pemberian remunerasi bagi bank
umum syariah dan unit usaha syariah.

Dalam rangka mendukung efektivitas
pelaksanaan tugas dan tanggung jawabnya,
Dewan Komisaris wajib membentuk paling
kurang:

a. Komite Audit;

b. Komite Pemantau Risiko; dan

c. Komite Remunerasi dan Nominasi.
Tugas dan tanggung jawab masing-masing
Komite diatur dalam Piagam Komite
masing-masing.

Dewan Komisaris dapat membentuk komite
lainnya yang disesuaikan dengan kebutuhan
dan/atau  kompleksitas Bank dan/atau
memperluas cakupan pelaksanaan tugas,
tanggung jawab, dan wewenang komite
untuk mendukung pelaksanaan tugas dan
tanggung jawab pengawasan Dewan
Komisaris.

Dalam hal Dewan Komisaris membentuk
komite lain, keanggotaan komite lain
tersebut paling kurang terdiri dari Komisaris
Independen dan/atau  Komisaris Non
Independen, dan dapat melibatkan pihak
lain sesuai dengan tujuan pembentukan
komite.

Pengangkatan dan pemberhentian anggota
komite Dewan Komisaris dilakukan oleh
Direksi berdasarkan keputusan rapat Dewan
Komisaris.

Dewan Komisaris wajib memastikan bahwa
komite yang telah dibentuk menjalankan
tugasnya secara efektif, antara lain dengan
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16.

17.

18.

19.1n

20.

21.

Members of the Board of Commissioners
shall be obligated to disclose remuneration
and other facilities in accordance with the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks and the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks sharia
and sharia business units.

In order to support the effectiveness of the

implementation of its duties and
responsibilities, the Board of
Commissioners must form at least:

a. Audit Committee;

b. Risk Monitoring Committee; and

c. Remuneration and Nomination

Committee.
The duties and responsibilities of each
Committee are regulated in the respective
Committee Charter.
The Board of Commissioners may form
other committees that are adjusted to the
needs and/or complexity of the Bank and/or
expand the scope of implementation of the
committee's duties, responsibilities and
authority to support the performance of the
supervisory duties and responsibilities of
the Board of Commissioners.
the event that the Board of
Commissioners forms another committee,
the membership of the other committee
shall consist of at least Independent
Commissioners and/or Non-Independent
Commissioners, and can involve other
parties in accordance with the purpose of
forming the committee.
The appointment and dismissal of members
of committees of the Board of
Commissioners must be carried out by the
Board of Directors based on the decision of
the Board of Commissioners meeting.
The Board of Commissioners shall ensure
the established committees to carry out their
roles effectively, among others by



melakukan penilaian terhadap kinerja
komite paling lambat setiap akhir tahun
buku.

22. Penilaian dilakukan dengan cara:

a. Penilaian kinerja  komite secara
keseluruhan dilakukan dengan cara
penilaian sendiri (self-assessment) oleh
masing-masing anggota komite. Hasil
penilaian dicatat dan disampaikan
kepada Dewan Komisaris yang
kemudian dapat memberikan penilaian
dan masukan bagi komite.

b. Hasil penilaian diserahkan kepada
Komite Remunerasi dan Nominasi
sebagai bahan rekomendasi kepada
Dewan Komisaris.

c. Penilaian dilakukan dengan wawancara
atau observasi terhadap hal-hal sebagai
berikut:

1) Kecakapan, penguasaan pekerjaan/
kemampuan untuk melaksanakan
tugas;

2) Independensi dan objektivitas dalam
proses pengambilang keputusan
untuk memberikan saran dan
rekomendasi kepada Dewan
Komisaris;

3) Integritas;

4) Tanggung jawab dan kehandalan;

5) Harmoni dan kerja sama kelompok;
6) Kemampuan dan ketepatan dalam
berpendapat pada rapat Komite;

7) Kontribusi untuk mencapai tujuan
Komite; dan

8) Upaya untuk mengatasi kelemahan
dan mempertahankan kekuatan,
kompetensi dan kemampuan guna
memastikan kinerja yang stabil.

d. Untuk keperluan penilaian, setiap
anggota Komite menyertakan Surat
Pernyataan mengenai independensi dan
potensi benturan kepentingan dari
anggota Komite karena hubungan
kepemilikan, keuangan, kepengurusan,
keluarga dan hubungan lainnya yang
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conducting evaluation on the committees’
performance no later than at the end of each
financial year.

22. The assessment is carried out in the
following manner:
a. Overall  committee  performance

assessment is carried out through self-
assessment by each committee member.
The assessment results are recorded and
submitted to the Board of
Commissioners who can then provide
assessment and input for the committee.

The assessment results are submitted to

the Remuneration and Nomination

Committee as a recommendation to the

Board of Commissioners.

Assessment is conducted through

interviews or observations on the

following matters:

1) Competence, mastery of
work/ability to carry out tasks;

2) Independence and objectivity in the
decision-making process to provide
advice and recommendations to the
Board of Commissioners;

3) Integrity;

4) Responsibility and reliability;

5) Group harmony and cooperation;

6) Ability and accuracy in expressing
opinions at Committee meetings;

7) Contribution to achieving
Committee objectives; and

8) Efforts to overcome weaknesses and
maintain strengths, competencies
and capabilities to ensure stable
performance.

For assessment purposes, each

Committee member shall include a

Statement  Letter regarding  the

independence and potential conflict of

interest of the Committee member due

to ownership, financial, management,

family and other relationships that may



23.

24.

25.

26.

27.

dapat mempengaruhi  kemampuan

seseorang untuk bertindak independen.
Anggota  Dewan  Komisaris  wajib
menghindari  segala bentuk benturan
kepentingan dalam melaksanakan tugas
pengurusan dan pengawasan Bank.
Dalam hal terjadi benturan kepentingan,
anggota  Dewan  Komisaris  wajib
mengungkapkan benturan kepentingan
tersebut dalam setiap keputusan yang

memenuhi  syarat adanya  benturan
kepentingan.
Anggota Dewan Komisaris dilarang

melakukan tindakan yang dapat merugikan
Bank atau mengurangi keuntungan Bank.

Dewan Komisaris wajib melakukan
pengawasan  aktif  terhadap  Fungsi
Kepatuhan dengan:

a. Mengevaluasi pelaksanaan  Fungsi

Kepatuhan Bank paling kurang 2 (dua)
kali dalam satu tahun.

b. Memberikan saran-saran dalam rangka
meningkatkan kualitas pelaksanaan
Fungsi Kepatuhan Bank.

Dewan Komisaris bertanggung-jawab

untuk memastikan penerapan Manajemen

Risiko sesuai dengan karakteristik,

kompleksitas dan profil risiko Bank

dengan:

a. Menyetujui  kebijakan Manajemen
Risiko termasuk Strategi dan Kerangka
Manajemen Risiko yang ditetapkan
sesuai dengan tingkat risiko yang akan
diambil (risk appetite) dan toleransi
risiko (7isk tolerance) Bank.

b. Mengevaluasi kebijakan Manajemen
Risiko dan Strategi Manajemen Risiko
paling kurang satu kali dalam satu
tahun atau dalam frekuensi yang lebih
sering dalam hal terdapat perubahan
faktor-faktor ~yang mempengaruhi
kegiatan usaha Bank secara signifikan.

c. Wajib memastikan penerapan
manajemen risiko telah mencakup
country risk dan transfer risk sesuai
dengan Peraturan  Otoritas Jasa
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23.

24.

25.

26.

27.

affect a person's act
independently.

Members of the Board of Commissioners
must avoid all forms of conflict of interest
in performing their duties of managing and
supervising the Bank.

In the event of a conflict of interest,
members of the Board of Commissioners
shall be obligated to disclose the conflicts
of interest in every decision that meets the
conditions for a conflict of interest.

ability to

Members of the Board of Commissioners
shall be prohibited from taking actions that
have the potential to harm the Bank or
reduce the Bank's profits.

The BOC shall conduct active oversight of
the Compliance function by:

a. Evaluate the implementation of Bank’s
Compliance function at least 2 (two)
times in a year.

b. Provide suggestions to improve the
quality of Bank Compliance function.

The Board of Commissioners is responsible

for ensuring the implementation of Risk

Management in accordance with the

characteristics, complexity and risk profile

of the Bank:

a. Approve the Risk Management policy
including the Risk Management
Strategy and Framework determined in
accordance with the level of risk to be
taken (risk appetite) and the Bank's risk
tolerance.

b. Evaluate the Risk Management policy
and Risk Management Strategy at least
once a year or more frequently if there
are changes in factors that significantly
affect the Bank's business activities.

c. Must ensure that the implementation of
risk management includes country risk
and transfer risk in accordance with the
Financial Services Authority



Keuangan = mengenai  penerapan
manajemen risiko bagi bank umum.

d. Evaluasi tanggung jawab Direksi dalam

menerapkan kebijakan manajemen
risiko.

e. Wajib secara  aktif melakukan
pengawasan terhadap pelaksanaan
pengelolaan aset bermasalah,

penyisihan, dan pencadangan yang
dilakukan Bank dalam pengelolaan
risiko kredit.

28. Dalam pelaksanaan fungsi audit internal

29.

30.

31.

Bank  (SKAI),

bertanggung jawab:

a. Memastikan Direksi menyusun dan
memelihara  sistem  pengendalian
intern yang memadai, efektif.

b. Memastikan Direksi untuk
menindaklanjuti temuan audit dan
rekomendasi yang diberikan oleh
SKAL

c. Menyetujui pengangkatan dan
pemberhentian kepala SKAI yang
diusulkan oleh Direksi, dengan
memperhatikan rekomendasi Komite
Audit.

d. Mengevaluasi efektivitas pelaksanaan
fungsi SKALI tersebut.

Dewan Komisaris melakukan komunikasi

dengan fungsi audit intern dari Pemegang

Saham Pengendali Bank agar fungsi audit

intern dari Pemegang Saham Pengendali

Bank menyusun ruang lingkup audit dan

menjalankan kegiatan audit intern dengan

cakupan yang memadai pada Bank,
dengan tetap memperhatikan ketentuan

Dewan  Komisaris

peraturan  perundang-undangan  yang
berlaku.

Menyetujui pengangkatan dan
pemberhentian Kepala SKAI  oleh
Direktur Utama dengan

mempertimbangkan rekomendasi Komite
Audit.

Dewan Komisaris memberikan
bimbingan, memantau dan mengevaluasi
rencana strategis Bank atas kebijkaan
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28.

29.

30.

31.

Regulation concerning the
implementation of risk management for
commercial banks.

d. Evaluate the Board of Directors'
responsibilities in implementing the
risk management policy.

e. Must actively supervise the
implementation of problematic asset
management, provisions, and reserves
carried out by the Bank in managing
credit risk.

In implementing the Bank's internal audit
function  (SKAI), the Board of
Commissioners is responsible for:

a. Ensuring that the Board of Directors
prepares and maintains an adequate and
effective internal control system.

b. Ensuring that the Board of Directors
follows up on audit findings and
recommendations provided by SKAI

c. Approving the appointment and
dismissal of the head of SKAI proposed
by the Board of Directors, taking into
account the recommendations of the
Audit Committee.

d. Evaluating the effectiveness of the
implementation of the SKAI function.

The Board of Commissioners
communicates with the internal audit
function of  Bank’s Controlling

Shareholders so that they can prepare audit
coverage and conduct internal audit
activities with sufficient coverage to the
Bank, considering prevailing laws and
regulations.

Approved the appointment and termination
of the Head of SKAI by the President
Director considering the recommendations
of the Audit Committee.

The Board of Commissioners provides
guidance, monitors and evaluates the
Bank's strategic plan regarding the Bank's



32.

33.

34.

35.

36.

37.

38.

Bank sehubungan dengan penggunaan
teknologi informasi serta mengevaluasi
tanggung jawab Direksi atas pelaksanaan
penggunaan teknologi informasi.

Dewan Komisaris wajib menjaga segala
data dan informasi terkait Bank yang
disampaikan oleh Direksi, dan sesuai
dengan ketentuan peraturan perundang-
undangan.

Dewan Komisaris wajib melakukan
pengawasan atas penerapan kebijakan dan
prosedur pengendalian internal dalam
proses pelaporan keuangan Bank. Hasil
pengawasan dituangkan dalam laporan
pengawasan Rencana Bisnis Bank.

Dalam hal diketahui terdapat kelemahan
yang signifikan atau kondisi yang dapat
membahayakan kelangsungan usaha Bank
dalam proses pelaporan keuangan Bank,
Dewan Komisaris harus memberikan
informasi kepada Otoritas Jasa Keuangan.

Dewan Komisaris setiap waktu dalam jam
kerja kantor berhak memasuki bangunan
dan halaman atau tempat lain yang
dipergunakan atau yang dikuasai oleh
Bank, dan berhak memeriksa semua
pembukuan, surat dan alat bukti lainnya,
memeriksa dan mencocokan keadaan uang
kas dan lain-lain serta berhak untuk
mengetahui segala tindakan yang telah
dijalankan oleh Direksi.

Dewan  Komisaris  berhak  untuk
memperoleh penjelasan mengenai segala
hal yang berkaitan dengan operasional
Bank dan anak perusahaan serta hal-hal
yang berkaitan dengan etika Bank.

Dewan Komisaris harus memastikan
Direksi memiliki dan melaksanakan
rencana kegiatan Literasi Keuangan dan
Inklusi Keuangan.

Dewan Komisaris harus merancang
perencanaan suksesi Presiden Direktur dan
manajemen kunci guna regenerasi
kepemimpinan Bank yang berkelanjutan
di masa yang akan datang.
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32.

33.

34.

35.

36.

37.

38.

policies regarding the use of information
technology and evaluates the responsibility
of the Board of Directors for the
implementation of the use of information
technology.

The Board of Commissioners is obliged to
maintain all data and information related to
the Bank submitted by the Board of
Directors, and in accordance with the
provisions of laws and regulations.

The Board of Commissioners is required to
supervise the implementation of internal
control policies and procedures in the
Bank's financial reporting process. The
results of supervision are stated in the
Bank's Business Plan supervision report.

In the event that it is known that there are
significant weaknesses or conditions that
could endanger the continuity of the Bank's
business in the Bank's financial reporting
process, the Board of Commissioners must
provide information to the Financial
Services Authority.

The Board of Commissioners has the right
to enter the premises or other places used by
or under the possession of the Bank at any
time during office working hours, examine
all accounts, letters and other evidentiary
evidence, to audit and verify the cash and
other financial conditions and to identify all
actions taken by the Board of Directors.

The Board of Commissioners has the right
to obtain information on all matters
regarding the operations of the Bank and its
subsidiaries as well as matters relating to
the Bank’s ethical standards.

The Board of Commissioners shall ensure
that the Board of Directors possess and
implement the Financial Literacy and
Financial Inclusion plans.

The Board of Commissioners shall design
the succession planning of the President
Director and key management for the
Bank’s sustainable future leadership.



39. Tugas-tugas pokok Presiden Komisaris
adalah:

a.

Mengkoordinasikan pelaksanaan tugas
dan tanggung jawab Dewan Komisaris;

Dapat memberikan usulan untuk
mengadakan Rapat Dewan Komisaris,
termasuk agenda Rapat;

Melakukan panggilan dan memimpin
rapat Dewan Komisaris;
Menyampaikan laporan pengawasan
untuk mendapatkan persetujuan RUPS
Tahunan atas pelaksanaan tugas dan
pengawasan Dewan Komisaris;

Memastikan ~ bahwa  pelaksanaan
tanggung jawab Dewan Komisaris
telah dilaksanakan sesuai prosedur;

Memastikan bahwa rapat Dewan

Komisaris melakukan pengambilan

keputusan secara efektif berdasarkan

informasi yang benar dan lengkap,
termasuk memastikan bahwa:

1) Semua isu-isu strategis dan penting
menjadi bahan pertimbangan oleh
Dewan Komisaris;

2) Permasalahan yang ada dibahas
dengan seksama dan teliti;

3) Semua anggota Dewan Komisaris

diberi kesempatan untuk
berkontribusi secara efektif;,
4) Setiap  Komisaris = menerima

informasi yang relevan secara tepat
waktu, termasuk diberi penjelasan
singkat mengenai isu-isu yang
akan dibahas dalam rapat Dewan
Komisaris, dan

5) Rapat Dewan Komisaris
menghasilkan keputusan-
keputusan yang jelas dan dicatat
dalam notulen.

40. Dewan Komisaris bertugas melakukan
pengawasan terhadap pelaksanaan Rencana
Bisnis Bank.

41. Dewan Komisaris wajib menyampaikan

Laporan

hasil pengawasan terhadap

39. The

main duties of President

Commissioner:

a.

. To

To coordinate the implementation of

Board of Commissionrs’s duties and

responsibilities;

May propose to hold a Board of

Commissioners Meeting, including the

agenda of the Meeting;

invite and chair the Board of

Commissioners Meeting;

Deliver Board of Commissioners

supervisory report to obtain approval

from the Annual GMS for the

performance of duties and supervision

of the Board of Commissioners;

To ensure the appropriate procedures

are in place to govern the

implementation of  Board of

Commissioners’s responsibilities;

To ensure that Board of Commissioners

meetings are effective in that decision

are taken on a sound and well-informed

basis, including ensuring that:

1) All strategic and critical issues are
considered by the Board of
Commissioners;

2) Matters are considered carefully and
thoroughly;

3) Al Board of Commissioners
members are given the opportunity
to effectively contribute;

4) Each Commissioner receives the
relevant information on a timely
basis, including being properly
briefed on issues arising at Board of
Commissioners meetings, and

5) The Board of Commissioners
meeting comes to clear decisions
and resolutions are noted.

40. The Board of Commissioners is to conduct

supervision to

the implementation of

Bank’s Business Plan.
41. The Board of Commissioners is to submit
semi-annual Report on the result of
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42.

43.

pelaksanaan Rencana Bisnis Bank secara

semesteran kepada OJK, yang paling

kurang meliputi hal-hal sebagai berikut:

a. Penilaian terhadap pelaksanaan
Rencana Bisnis;

b. Faktor yang mempengaruhi kinerja
Bank secara umum; dan

c. Upaya Bank dalam meningkatkan
kinerja Bank dalam hal hasil penilaian
kinerja yang menurun.

Dewan Komisaris wajib  melakukan
pengawasan dan  evaluasi  terhadap
pelaksanaan Rencana Aksi Pemulihan.

Dalam rangka pemberian kemudahan akses
pembiayaan UMKM, Dewan Komisaris
wajib memberikan  pengarahan  dan
melakukan pemantauan terhadap:

a. Rencana strategis pemberian
Kemudahan  Akses  Pembiayaan
UMKM; dan

b. pelaksanaan tata  kelola  dalam
pemberian Kemudahan Akses
Pembiayaan UMKM.

Pengaturan Kewenangan dan Prosedur
Keputusan Dewan Komisaris

1.

Dewan Komisaris bertindak berdasarkan
keputusan Dewan Komisaris sesuai
ketentuan dan perundangan yang berlaku.

Keputusan Dewan Komisaris dilakukan
secara musyawarah dan mufakat dengan
prosedur pengambilan keputusan
sebagaimana diatur dalam bab Rapat.
Keputusan Dewan Komisaris yang diambil
sesuai Pedoman ini mengikat dan menjadi
tanggung jawab seluruh anggota Dewan
Komisaris.

Pengaturan Etika Kerja Dewan Komisaris

1.

Dewan Komisaris wajib melaksanakan
tugas dan tanggung jawab secara
independen.
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42.

43.

supervision to the implementation of Bank's

Business Plan to OJK, which at least shall

cover the following matters:

a. Assessment regarding the
implementation of the Business Plan;

b. Factor which affects the performance of
Commercial Banks in general; and

c. Bank's efforts to improve the
performance of Commercial Banks in
terms of the assessment result on
performance's decreasing.

The Board of Commissioners must

supervise and evaluate the implementation

of the Recovery Action Plan.

In providing financing access facilitation

for MSME, the Board of Commissioners is

required to give direction and monitor:

a. The strategic plan for providing
financing access facilitation for MSME;
and

b. The implementation of govenance in
providing financing access facilitation
for MSME.

Regulation of Authority and Decision
Procedures of the Board of Commissioners

1.

The Board of Commissioners acts based on
the decision of the Board of Commissioners
in accordance with the prevailing laws and
regulations.

Decisions of the Board of Commissioners
are made by deliberation and consensus
with  decision-making procedures as
stipulated in the Meeting chapter.
Decisions of the Board of Commissioners
made in accordance with this Guideline are
binding and the responsibility of all
members of the Board of Commissioners.

Working Ethics for Board of Commissioners

1.

The Board of Commissioners must perform
its tasks and responsibilities in an
independent manner.



2. Dewan

Komisaris wajib  senantiasa
menaati ketentuan perundang-undangan
yang berlaku, ketentuan Anggaran Dasar
Bank, Kode Etik Bank, dan kebijakan Bank
lainnya yang terkait.

Dewan Komisaris wajib:

a. Tidak tercantum dalam daftar orang
yang dilarang menjadi pemegang
saham dan/atau pengurus bank sesuai
dengan ketentuan yang ditetapkan oleh
Otoritas Jasa Keuangan; dan

b. Memiliki kompetensi dan integritas
sesuai dengan penilaian Otoritas Jasa

Keuangan.
4. Dalam setiap pengambilan keputusan,
Dewan Komisaris senantiasa

mempertimbangkan semua aspek yang
relevan, mempertimbangkan pilihan
yang terbaik bagi kepentingan Bank dan
semua informasi material sebagai dasar
pengambilan keputusan.

5. Dewan Komisaris harus mampu
membangun kerja sama tim dalam
rangka mencapai visi, misi, dan tujuan
Bank baik dalam jangka pendek
maupun jangka panjang.

6. Setiap anggota Dewan Komisaris harus
menghindari  benturan kepentingan
antara anggota Dewan Komisaris
dengan Bank. Setiap keadaan yang
mengandung atau  patut  diduga
mengandung benturan kepentingan
dengan Bank harus segera diungkapkan
kepada Dewan  Komisaris dan
Pemegang Saham.

7. “Benturan Kepentingan” terjadi apabila
kepentingan pribadi anggota Dewan
Komisaris merugikan atau tampak
merugikan kepentingan Bank. Benturan
kepentingan juga dapat timbul apabila
anggota Dewan Komisaris atau anggota
keluarga dekatnya memperoleh
keuntungan pribadi sebagai akibat dari
jabatannya sebagai anggota Dewan
Komisaris Bank di luar honorarium atau
kompensasi komisaris yang wajar.
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2. The Board of Commissioners shall at all

times comply with the prevailing

regulations, provisions in Bank’s Articles

of Association, Bank’s Code of Conduct
and other relevant Bank’s policies.

The Board of Commissioners shall:

a. Not listed in the list of persons who are
prohibited of becoming shareholder
and/or management of bank in line with
provisions stipulated by Financial
Services Authority; and

b. Possess competency and integrity in
accordance with the evaluation of
Financial Services Authority.

In each decision making process, Board of

Commissioners shall at all times take into

consideration all relevant aspects, consider

the best choice in the interest of the Bank
and all material information as the basis of
decision making.

The Board of Commissioners shall be able
to establish team work for the purpose of
achieving vision, mission and goal of the
Bank both in short-term and long-term.

Each member of the Board of
Commissioners shall avoid conflicts of
interest between the member of Board of
Commissioners and the Bank. Any
situation that involves, or may reasonably
be expected to involve, a conflict of interest
with the Bank, should be disclosed
promptly to the Board of Commissioners
and Shareholders.

. A “Conflict of Interest” occurs when a

member of the Board of Commissioners’s
personal interest is adverse to — or may
appear to be adverse to the interests of the
Bank. Conflicts of interest may also arise
when a member of the Board of
Commissioners, or a member of his or her
immediate family, receives personal
benefits as a result of his or her position as
member of Board of Commisisoners of the
Bank beyond normal commissioners’ fees
or compensation.



8. Dalam hal pengambilan keputusan yang
berpotensi  menimbulkan  benturan
kepentingan antara anggota Dewan
Komisaris dengan Bank, maka anggota
Dewan Komisaris yang bersangkutan
tidak ikut serta dalam pengambilan
keputusan tersebut.

9. Pengungkapan benturan kepentingan
wajib dicantumkan dalam Risalah
Rapat sekurang-kurangnya meliputi
nama pihak yang  berbenturan
kepentingan, pokok permasalahan
benturan kepentingan, dan hal-hal yang
melatarbelakanginya.

10. Setiap anggota Dewan Komisaris,
selama  menjabat, dan  setelah
meninggalkan Bank, wajib menjaga
kerahasiaan informasi yang
dipercayakan kepadanya oleh Bank dan
informasi rahasia lainnya mengenai
Bank yang diperolehnya, dari sumber
mana pun, dalam kapasitasnya sebagai
anggota Dewan Komisaris, kecuali
apabila pengungkapan tersebut
diizinkan atau diwajibkan oleh undang-
undang. Informasi rahasia meliputi
semua informasi yang tidak bersifat
publik yang dapat bermanfaat bagi
pesaing, atau merugikan Bank, anggota
Dewan Komisaris, atau nasabahnya,
jika diungkapkan.

11. Anggota Dewan Komisaris wajib
mendukung  perilaku  etis  dan
mendorong anggota Direksi untuk
berdiskusi dengan tingkat manajemen
atau tingkat atasan lainnya jika ragu
tentang tindakan terbaik dalam situasi
tertentu, dan melaporkan pelanggaran
hukum, peraturan, dan ketentuan.

12. Anggota Dewan Komisaris wajib
mematuhi nilai-nilai dan Kode Etik
yang berlaku di Bank.

Jam Kerja

Setiap anggota Dewan Komisaris wajib secara
teratur melakukan tugasnya dalam mengawasi
Direksi dalam mengelola Bank.

24

8. In the case of a decision making that
potentially creates a conflict of interest
between a member of the Board of
Commissioners and the Bank, the relevant
member of the Board of Commissioners
will not participate in such decision
making.

9. The conflict of interest disclosure should be
stated in the Minutes of Meeting covering
at least the conflict of interest party name,
the issue of conflict of interest and
underlying.

10. Each  member of the Board of
Commissioners, during his or her term of
office, and after leaving the Bank, must
maintain the confidentiality of information
entrusted to him or her by the Bank and any
other confidential information about the
Bank that comes to him or her, from
whatever source, in his or her capacity as
the member of the Board of
Commissioners, except when disclosure is
authorized or legally required. Confidential
information includes all non-public
information that might be of use to
competitors, or harmful to the Bank, its
members of the Board of Commissioners or
its customers, if disclosed.

11. Members of the Board of Commissioners
must support ethical behavior and
encourage Board of Directors members, to
discuss to managerial level or other superior
level when in doubt about the best course of
action in a particular situation, and report of
violations of laws, rules and regulations.

12. Member of the Board of Commissioners
should follow values and Code of Conduct
applies in the Bank.

Working Time

Each member of the Board of Commissioners
must regularly perform its roles in supervising
the Board of Directors in managing the Bank.



Setiap anggota Dewan Komisaris wajib
menyediakan waktu yang cukup untuk
menjalankan tugas dan tanggung jawabnya
secara optimal termasuk mengikuti rapat
Dewan Komisaris dan Komite tingkat Dewan
Komisaris.

Rapat

1. Dewan Komisaris wajib menyelenggarakan
rapat Dewan Komisaris secara berkala
paling kurang 1 (satu) kali dalam 2 (dua)
bulan dan dihadiri oleh mayoritas anggota
Dewan Komisaris.

2. Dewan Komisaris wajib menyelenggarakan
rapat secara berkala dengan Direksi paling
kurang 1 (satu) kali dalam 4 (empat) bulan.
Rapat Dewan Komisaris wajib
diselenggarakan apabila dihadiri oleh
mayoritas anggota Dewan Komisaris.
Rapat lain dapat diselenggarakan setiap
waktu apabila dianggap perlu oleh seorang
atau lebih anggota Dewan Komisaris atau
atas permintaan tertulis dari 1 (satu) atau
lebih anggota Direksi atau pemegang
saham yang Dbersama-sama memiliki
sedikitnya 1/10 (satu per sepuluh) bagian
dari jumlah seluruh saham dengan hak
suara yang sah yang telah dikeluarkan oleh
Bank.

3. Seluruh  Dewan  Komisaris  wajib
mengupayakan kehadiran secara fisik
dalam rapat yang diselenggarakan 2 (dua)
kali dalam setahun terutama dalam rapat
untuk keperluan evaluasi atau penetapan
kebijakan strategis dan evaluasi rencana
bisnis Bank. Dalam kondisi tertentu di
mana kehadiran secara fisik tidak
memungkinkan, rapat yang dihadiri dengan
memanfaatkan teknologi telekonferensi
dapat dianggap sebagai kehadiran secara
fisik dengan memenuhi persyaratan sebagai
berikut:

a. Risalah rapat menjadi
penyelenggaraan rapat;

bukti
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Each member of the Board of Commissioners
must provide sufficient time to execute his/her
tasks and responsibilities optimally including
attending Board of Commissioners Meeting
and the Board of Commissioners’s Committee
Meeting.

Meeting

1. The Board of Commissioners shall be
obligated to hold regular Board of
Commissioners meetings not less than 1
(one) time in 2 (two) months and shall be
attended by the majority of the members of
the Board of Commissioners.

2. The Board of Commissioners shall be
obligated to hold regular meetings with the
Board of Directors not less than 1 (one)
time in 4 (four) months. The Board of
Commissioners meeting shall be held if
attended by the majority of members of the
Board of Commissioners. Another meeting
may be held at any time if deemed
necessary by one or more of members of the
Board of Commissioners or upon a written
request of 1 (one) or more of members of
Board of Directors or shareholders jointly
holding at least 1/10 (one-tenth) of the total
number of shares with valid voting rights
issued by the Bank.

3. All Board of Commissioners shall make
effort to physically attend the meeting
which is conducted 2 (two) times a year
especially in the meeting for the purpose of
evaluation or determination of strategic
policy and evaluation of the Bank's
business plan. In certain conditions in
which physical attendance is impossible,

meeting attended by utilizing
teleconference  technology may be
considered as physical attending by

fulfilling the following requirements:

a. Minutes of meeting shall be evidence of
the holding of meeting;



10.

b. Risalah  rapat yang  dimaksud
ditandatangani oleh seluruh peserta
yang hadir secara fisik maupun melalui
sarana teknologi telekonferensi; and

c. Terdapat bukti rekaman
penyelengaraan rapat yang
ditatausahakan sesuai peraturan
perundang-undangan dan/atau

kebijakan Bank yang berlaku.
Panggilan  rapat Dewan  Komisaris
disampaikan oleh Presiden Komisaris.

Rapat Dewan Komisaris dipimpin oleh
Presiden Komisaris. Dalam hal Presiden
Komisaris tidak hadir atau berhalangan
karena sebab apapun, hal mana tidak perlu
dibuktikan kepada pihak ketiga, maka Rapat
Dewan Komisaris dipimpin oleh seorang
yang diusulkan oleh dan dari antara Dewan
Komisaris yang hadir.

Seorang anggota Dewan Komisaris dapat
diwakili dalam rapat Dewan Komisaris
hanya oleh anggota Dewan Komisaris
lainnya berdasarkan Surat Kuasa.

Pengambilan keputusan dalam rapat Dewan
Komisaris harus terlebih dahulu dilakukan
berdasarkan musyawarah untuk mufakat.

Dalam hal musyawarah untuk mufakat tidak

terjadi, keputusan dalam rapat Dewan
Komisaris diambil berdasarkan suara
terbanyak.

Semua keputusan Dewan Komisaris
mengikat  seluruh  anggota  Dewan
Komisaris.

Dewan Komisaris wajib membuat risalah
rapat Dewan Komisaris dan
mendokumentasikannya sesuai  dengan

ketentuan peraturan perundang-undangan.
Perbedaan pendapat yang terjadi dalam
rapat Dewan Komisaris wajib dicantumkan
secara jelas dalam risalah rapat Dewan
Komisaris  disertai alasan perbedaan
pendapat tersebut.
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4.

10.

b. The said minutes of meeting is signed
by all present attendants, both
physically and through teleconference
technology; and

c. There are recordings of meetings held
as evidence which are administered in
accordance with applicable laws and/or
Bank policies.

Invitation of meeting of Board of
Commissioners shall be served by the
President of Commissioners.

Meeting of Board of Commissioners shall
be chaired by the President Commissioner.
In the event the President Commissioner is
absent or prevented for whatsoever reason,
of which impediment no evidence to third
parties shall be required, then the Meeting
of Board of Commissioners shall be chaired
by a person nominated by and among the
Board of Commissioners present.

A member of Board of Commissioners may
be represented at the meeting of Board of
Commissioners only by other member of
Board of Commissioners based on Power of
Attorney.

Decision-making at meetings of the Board
of Commissioners must first be made based
on deliberation to reach consensus.

In the event of no deliberation to reach
consensus, decisions at the Board of
Commissioners meeting shall be made
based on the majority vote.

All  decisions of the Board of
Commissioners shall bind on all members
of the Board of Commissioners.

The Board of Commissioners shall be
obligated to prepare minutes of meetings of
the Board of Commissioners and document
them in accordance with the provisions of
laws and regulations. Differences in
opinion that occur at the Board of
Commissioners meeting must be set out
clearly in the minutes of the Board of
Commissioners meeting along with the
reasons for the differences in opinion.



11.

12.

13.

Keputusan tertulis yang diedarkan kepada
dan disetujui oleh anggota Dewan
Komisaris untuk setiap perubahan dianggap
mempunyai kekuatan yang sama dengan
keputusan yang diambil dengan sah dalam
rapat Dewan Komisaris.

Setiap anggota Dewan Komisaris yang
hadir berhak mengeluarkan 1 (satu) suara
dan tambahan 1 (satu) suara untuk setiap

anggota  Dewan  Komisaris yang
diwakilinya.
Risalah Rapat wajib ditandatangani oleh

seluruh anggota Dewan Komisaris yang
hadir dalam Rapat dan dibagikan kepada
seluruh anggota Dewan Komisaris.

Larangan Terhadap Dewan Komisaris

1.

Anggota Dewan Komisaris
memangku jabatan rangkap:

dilarang

a. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan
keuangan, baik bank maupun bukan
bank;

b. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lebih dari 1 (satu) lembaga keuangan
atau perusahaan bukan keuangan, baik
yang berkedudukan di dalam negeri
maupun di luar negeri;

c. di bidang tugas fungsional pada
lembaga keuangan bank dan/atau
lembaga keuangan bukan bank yang
berkedudukan di dalam negeri maupun
di luar negeri;

d. jabatan lain yang dapat menimbulkan
benturan kepentingan dalam
menjalankan tugasnya sebagai anggota
Dewan Komisaris; dan/atau

e. jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.
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11.

12.

13.

Prohibiton

A written resolution circulated to and
approved by a member of Board of
Commissioners for any amendment shall be
deemed as having the same power as a
resolution legally adopted at the meeting of
Board of Commissioners.

Each member of Board of Commissioners
present shall have right to cast 1 (one) vote
and an additional 1 (one) vote for each
member of Board of Commissioners he
represents.

Minutes of Meeting must be signed by all
members of the Board of Commissioners
present at the Meeting and distributed to all
members of the Board of Commissioners.
Board

towards of

Commissioners

1.

Members of the Board of Commissioners
shall be prohibited from holding concurrent
positions:

a. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at a financial institution or
financial company, whether bank or
non-bank;

b. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at more than 1 (one) non-

financial institution or company,
whether domiciled domestically or
abroad;

c. in the field of functional duties at bank
financial institutions and/or non-bank
financial institutions located
domestically or abroad;

d. in other positions that may give rise to a
conflict of interest in performing their
duties as a member of the Board of
Commissioners; and/or

e. inother positions in accordance with the
provisions of laws and regulations.



Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Dalam melaksanakan fungsi pengawasan,
Dewan Komisaris dilarang terlibat dalam
pengambilan keputusan yang berkaitan
dengan kegiatan operasional Bank, kecuali
atas hal-hal sebagaimana yang telah
diperbolehkan dan ditetapkan dalam
anggaran dasar Bank dan ketentuan
perundang-undangan yang berlaku.
Dewan Komisaris dilarang memanfaatkan
Bank untuk kepentingan pribadi, keluarga,
dan pihak lain yang dapat merugikan atau
mengurangi keuntungan Bank.

Dewan Komisaris dilarang mengambil
dan/atau menerima keuntungan pribadi
dari Bank selain remunerasi dan fasilitas
lain yang ditetapkan oleh RUPS.

Dewan Komisaris dilarang melakukan
tindakan yang dengan sengaja
mengakibatkan:

a. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak mencerminkan
kondisi Bank yang sebenarnya;

b. manipulasi  Informasi  Keuangan
dan/atau Laporan Keuangan Bank;

c. Laporan Keuangan Bank tidak sesuai
dengan standar akuntansi keuangan
dan ketentuan Otoritas Jasa Keuangan
mengenai pencatatan transaksi
keuangan; dan/atau

d. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak sesuai dengan
ketentuan  peraturan  perundang-
undangan di sektor jasa keuangan.

Dewan Komisaris dilarang melakukan

tindakan yang termasuk dalam kategori

memberi atau menerima suap
sebagaimana diatur dalam kebijakan
antisuap Bank.
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The majority of the Board of
Commissioners  members  shall  be
prohibited from having family relationships
up to the second degree with fellow
members of the Board of Commissioners
and/or members of the Board of Directors.
In performing the supervisory function,
Board of Commissioners shall be
prohibited from being involved in decision-
making related to Bank operational
activities, except for matters permitted and
stipulated in the Bank’s article of
association or the prevailing laws and
regulations.

The Board of Commissioners are prohibited
from using the Bank for self, family, and
other party’s interests which may cause a
loss to or reduce the profit of the Bank.
Board of Commissioners are prohibited
from taking and/or receiving a personal

benefit from the Bank other than
remuneration and other facilities
determined by the GMS.

Board of Commissioners shall be

prohibited from carrying out actions that

intentionally cause:

a. the Bank's Financial Information and/or
Financial Reports to not reflect the
Bank's actual condition;

b. manipulation of Bank's Financial
Information and/or Financial Reports;

c. Bank's Financial Report to not comply
with financial accounting standards and
the provisions of the Financial Services
Authority regarding recording financial
transactions; and/or

d. Bank's Financial Information and/or
Financial Reports to not comply with
the provisions of laws and regulations
in the financial services sector.

The Board of Commissioners is prohibited

to carry out actions that are categorized as

giving or receiving bribes as regulated in
the Bank's anti-bribery policy.



Evaluasi Kinerja Dewan Komisaris

Dewan Komisaris mengawasi pelaksanaan
kinerja Direksi sesuai Rencana bisnis bank
yang telah disusun oleh Direksi dan
disetujui oleh Dewan Komisaris.

Masing-masing anggota Dewan Komisaris
melakukan penilaian sendiri atas kinerja-
nya dan menyerahkan hasil penilaian
kepada Presiden Komisaris yang akan
melakukan pembahasan kinerja ini dengan
Komite Remunerasi dan Nominasi Bank,
untuk mendapatkan rekomendasi terkait
anggota  Dewan  Komisaris  yang
bersangkutan.

Pola Hubungan Kerja Dewan Komisaris dan
Direksi

1.

Dewan Komisaris melakukan pengawasan
secara umum dan/atau khusus atas
keberlangsungan Bank dan memberikan
nasehat kepada Direksi terkait dengan
kewenangan dan tanggungjawab Direksi di
dalam mengurus Bank.

Dewan Komisaris memberikan persetujuan
kepada Direksi untuk menjalankan rencana
Bank atau hal hal lain sebagaimana diatur
oleh peraturan dan perundang-undangan
yang berlaku, termasuk menetapkan limit
atau mendelegasikan limit atas suatu
rencana aksi kepada Direksi, sepanjang
tidak bertentangan dengan peraturan dan
perundang-undangan yang berlaku.

Direksi secara berkala melaporkan kepada
Dewan Komisaris jalannya Bank, baik
melalui dokumen tertulis maupun Rapat
koordinasi  Direksi dengan  Dewan
Komisaris yang dilakukan secara berkala.
Dewan Komisaris mengamati, berdiskusi
dan membaca laporan serta keterangan
Direksi, dan karenanya memberikan
nasehat  atau  rekomendasi  untuk
ditindaklanjuti oleh Direksi.
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Evaluation of the Performance of the Board
of Commissioners

1. The Board of Commissioners supervise
Board of Directros’s working performance
in accordance with the Bank Business Plan,
which was prepared by Board of Directros
and approved by the Board of
Commissioners.

2. Each Board of Commissioners member
conducts self-assessment towards his/her
performance and submit it to the President
Commissioner who will discuss this with
Remuneration and Nomination Committee
of the Bank to obtain recommendations
towards relevant the Board of
Commissioners member.

Working Relationship Pattern of the Board
of Directors and Board of Commissioners

1. The Board of Commissioners conducts
general and/or specific supervision over the
sustainability of the Bank and provides
advice to the Board of Directors regarding
the authority and responsibilities of the
Board of Directors in managing the Bank.

2. The Board of Commissioners provides
approval to the Board of Directors to
implement the Bank's plan or other matters
as regulated by applicable laws and
regulation, including setting limits or
delegating limits on an action plan to the
Board of Directors, as long as it does not
conflict ~with applicable laws and
regulations.

3. The Board of Directors periodically reports
to the Board of Commissioners on the
progress of the Bank, both through written
documents and periodic coordination
meetings between the Board of Directors
and the Board of Commissioners. The
Board of Commissioners observes,
discusses and reads reports and statements
from the Board of Directors, and therefore
provides advice or recommendations for
follow-up by the Board of Directors.



4. Dewan Komisaris dapat secara khusus
meminta penjelasan dan keterangan
tertentu dari Direksi termasuk akan tetapi
tidak terbatas pada realisasi rencana bisnis,
temuan audit, pelaksanaan ketentuan
regulator tertentu, dll. Direksi dalam hal ini
wajib memenuhi hal yang diminta dan
menyampaikan rencana aksi serta update
atas hal tertentu kepada Dewan Komisaris,
apabila diminta.

Dewan Komisaris wajib melakukan kajian atas
Pedoman ini sekurang-kurangnya 1 (satu)
tahun  sekali dan melakukan usulan
perubahannya apabila diperlukan dan/atau
berdasarkan  perubahan  peraturan  dan
perundangan-undangan yang berlaku.

Pedoman dan Tata Tertib Dewan Komisaris ini
berlaku efektif sejak tanggal ditetapkan.

30

4. The Board of Commissioners may
specifically request certain explanations
and information from the Board of
Directors including but not limited to the
realization of business plans, audit findings,
implementation of certain regulatory
provisions, etc. In this case, the Board of
Directors is obliged to fulfill the requested
matters and submit action plans and updates
on certain matters to the Board of
Commissioners, if requested.

The Board of Commissioners is required to
conduct a review of these Guidelines at least
once a year and propose changes if necessary
and/or based on changes in applicable
regulations and laws.

These Guidelines and Rules of Procedure of the
Board of Commissioners are effective from the
date of stipulation.
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Tujuan Pedoman dan Tata Tertib Kerja adalah
sebagai pedoman bagi Dewan Komisaris dalam
rangka memaksimalkan nilai perusahaan dan
nilai pemegang saham melalui pelaksanaan
tugas, wewenang, hak dan kewajiban sebagai
pengurus maupun sebagai individu sesuai
dengan prinsip Tata Kelola yang Baik.

Dalam Pedoman dan Tata Tertib Kerja ini yang

dimaksud dengan:

1. Bank adalah PT Bank Mizuho Indonesia.

2. Dewan Komisaris adalah organ Bank yang
bertugas melakukan pengawasan secara
umum dan/atau khusus sesuai dengan
anggaran dasar serta memberi nasihat
kepada Direksi bagi Bank yang berbadan
hukum perseroan terbatas.

3. Direksi adalah organ Bank yang berwenang
dan bertanggung jawab penuh atas
pengurusan Bank untuk kepentingan Bank,
sesuai dengan maksud dan tujuan Bank
serta mewakili Bank, baik di dalam maupun
di luar pengadilan sesuai dengan ketentuan
anggaran dasar bagi Bank yang berbentuk
badan hukum perseroan terbatas.

Pedoman dan Tata Tertib Kerja Dewan

Komisaris yang selanjutnya disebut sebagai

“Pedoman” ni disusun dengan

memperhatikan:

1. Undang-Undang Nomor 7 Tahun 1992
tentang Perbankan sebagaimana telah
diubah dengan Undang-Undang Nomor 10
Tahun 1998 (“Undang-Undang
Perbankan”);

2. Undang-Undang Nomor 40 Tahun 2007
tentang Perseroan Terbatas (“UUPT”);

3. Undang-Undang Nomor 4 Tahun 2023
tentang Pengembangan dan Penguatan
Sektor Keuangan (“UU P2SK”);

4. Peraturan Otoritas Jasa Keuangan Nomor
12/POJK.03/2021 tentang Bank Umum
(“POJK 12/20217);

Purpose of Board Manual is a guideline for
Board of Commissioners in maximizing the
corporate value and shareholders through the
implementation of duties, authorities, rights
and obligations as a board as well as an
individual according to the principles of Good
Governance.

In this Board Manual, the following are meant

by:

1. The Bank is PT Bank Mizuho Indonesia.

2. The Board of Commissioners is a Bank
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
for banks that are incorporated as limited
liability companies.

3. The Board of Directors is a Bank organ that
has the authority and full responsibility for
managing the Bank for the interests of the
Bank, in accordance with the purposes and
objectives of the Bank and represents the
Bank, both inside and outside the court in
accordance with the provisions of the
articles of association for Banks
incorporated as a limited liability company,

The Board Manual of the Board of

Commissioners, hereinafter referred to as the

"Guidelines", have been prepared with full

attention to:

1. Law Number 7 Year 1992 regarding
Banking as amended by Law Number 10
Year 1998 (“Banking Law”);

2. Law Number 40 Year 2007 regarding
Limited Liability Companies (“UUPT”);

3. Law Number 4 Year 2023 concerning the
Development and Strengthening of the
Financial Sector (“P2SK Law”);

4. Financial Services Authority Regulation
Number  12/POJK.03/2021  regarding
Commercial Banks (“POJK 12/2021”);



5. Peraturan Otoritas Jasa Keuangan Nomor
17 Tahun 2023 tentang Penerapan Tata
Kelola bagi Bank Umum (“POJK
17/2023”);

6. Peraturan Otoritas Jasa Keuangan Nomor
46/POJK.03/2017 tentang Pelaksanaan
Fungsi Kepatuhan Bank Umum (“POJK
46/2017”);

7. Surat Edaran Otoritas Jasa Keuangan
Nomor 14/SEOQJK.03/2025 tentang
Penerapan Tata Kelola bagi Bank Umum
(“POJK No. 14/2025”); and

8. Anggaran Dasar Perseroan

DEWAN KOMISARIS

Akuntabilitas

Dewan Komisaris bertanggung jawab kepada
Rapat Umum Pemegang Saham (RUPS) atas
tugas pengawasan Bank untuk kepentingan
sesuai dengan maksud dan tujuan Bank yang
ditetapkan dalam Anggaran Dasar (AD).

Struktur dan Keanggotaan

1. Bank wajib memiliki paling sedikit 3 (tiga)
orang anggota Dewan Komisaris dan
paling banyak sebanyak jumlah anggota
Direksi.

2. Dewan Komisaris dipimpin oleh seorang
Presiden Komisaris.

3. Paling sedikit 1 (satu) orang anggota
Dewan Komisaris wajib bertempat tinggal
di Indonesia.

4. Anggota Dewan Komisaris terdiri atas
Komisaris Independen dan Komisaris Non
Independen.

5. Komisaris Independen wajib paling sedikit
50% (lima puluh persen) dari jumlah
anggota Dewan Komisaris.

5. Financial Services Authority Regulation
Number 17 Year 2023 regarding
Implementation of Governance for
Commercial Banks (“POJK 17/2023”);

6. Financial Services Authority Regulation
Number  46/POJK.03/2017  regarding
Implementation of Compliance Functions
of Commercial Banks (“POJK 46/2017”);

7. Financial Services Authority Circular
Letter Number 14/SEOJK.03/2025
regarding Implementation of Governance
for Commercial Banks (“POJK No.
14/2025”); and

8. Article of Association of the Company.

BOARD OF COMMISSIONERS

Accountability

The Board of Commissioners is accountable to
the General Meeting of Shareholders (GMS) on
the supervisory duties of the Bank for the
interests of the Bank in accordance with the
Bank’s purposes and objectives set out in the
Articles of Association (AoA).

Structure and Membership

1. Banks shall be obligated to have not less
than 3 (three) members of the Board of
Commissioners and not more than the same
number of members of the Board of
Directors.

2. Board of Commissioners shall be led by a
President Commissioners.

3. Not less than 1 (one) member of the Board
of Commissioners shall be obligated to
reside in Indonesia.

4. Members of the Board of Commissioners

shall consist of Independent
Commissioners and  Non-Independent
Commissioners.

5. Independent Commissioners must account
for not less than 50% (fifty percent) of the
total members of the Board of
Commissioners.



6. Dalam hal diperlukan, anggota Dewan
Komisaris lain dapat diangkat sebagai
Wakil Presiden Komisaris.

Persyaratan Keanggotaan

Anggota Dewan Komisaris merupakan orang
perseorangan yang memenuhi persyaratan
persetujuan Otoritas Jasa Keuangan

1. Persyaratan anggota Dewan Komisaris
adalah:
a. Memiliki integritas, antara lain:

1) memiliki akhlak dan moral yang
baik;

2) memiliki komitmen untuk mematuhi
ketentuan peraturan perundang-
undangan termasuk ketentuan dan
peraturan Bank serta mendukung
kebijakan Otoritas Jasa Keuangan;

3) memiliki  komitmen  terhadap
pengembangan kegiatan usaha Bank
yang sehat;

4) tidak sedang menjalani konsekuensi
hasil akhir dari penilaian kembali
pihak utama dengan predikat tidak
lulus dan/atau tidak termasuk dalam
daftar tidak lulus; dan

5) cakap melakukan perbuatan hukum.
b. Memiliki kompetensi, antara lain:

1) memiliki pengetahuan dan/atau
kompetensi (keahlian) yang dapat
digunakan dalam pengawasan Bank,
termasuk yang terkait dengan
kebijakan manajemen dan jalannya
manajemen serta pemberian nasihat
kepada Direksi;

2) melaksanakan pengawasan terhadap
Bank dan mengarahkan, memantau,
serta mengevaluasi pelaksanaan
kebijakan strategis Bank sesuai

6. Another member of Board of
Commissioners may be appointed as Vice
President Commissioner, if necessary.

Membership Requirement

Members of the Board of Commissioners shall
be individual persons who meet the approval
requirements of the Financial Services
Authority.

1. The requirements for members of the Board
of Commissioners are:
a. Having integrity shall be, among other
things:
1) having good characters and morals;

2) having a commitment to complying
with the provisions of laws and
regulations including Bank rules and
regulations and supporting the
policies of the Financial Services
Authority;

3) having a commitment to developing
sound Bank’s business activities;

4) not undergoing the consequences of
the final results of the main party's
reassessment with the predicate of
not passing and/or not being
included in the list of not passing;

and
5) being competent to take legal
actions.
b. Having competencies shall be, among
other things:
1) having knowledge and/or

competence (expertise) that can be
used in Bank supervision, including
related to management policies and
the course of management as well as
providing advice to the Board of
Directors;

2) carrying out supervision of the Bank
and direct, monitor and evaluating
the implementation of the Bank's
strategic policies in accordance with



C.

3)

4)

ketentuan, dalam rangka
pengembangan Bank yang sehat,
penerapan manajemen risiko dan
sistem pengendalian internal yang
efektif dan efisien, serta mematuhi
peraturan perundang-undangan dan
standar yang berlaku;

mengawasi penyusunan strategi
usaha dan pelaksanaan kegiatan
usaha oleh Direksi agar terjadi
keselarasan  aspek  lingkungan,
sosial, dan tata kelola; dan

memiliki  pengetahuan  tentang
Indonesia, khususnya mengenai
ekonomi, budaya, dan bahasa

Indonesia, bagi anggota Dewan
Komisaris yang merupakan tenaga
kerja asing sesuai dengan Peraturan
Otoritas Jasa Keuangan tentang
penggunaan tenaga kerja asing dan
program alih pengetahuan di sektor
perbankan.

Memiliki reputasi yang baik, antara
lain:

1))

2)
3)

4)

5)

tidak memiliki kredit
pembiayaan macet;
tidak pernah dinyatakan pailit;
tidak pernah menjadi anggota
Direksi dan/atau anggota Dewan
Komisaris yang dinyatakan
bersalah  menyebabkan  suatu
perusahaan dinyatakan pailit;

tidak pernah dihukum karena
melakukan tindak pidana yang
merugikan ~ keuangan  negara
dan/atau yang berkaitan dengan
sektor keuangan;
menyelenggarakan RUPS tahunan,;
pertanggunjawaban sebagai
anggota Direksi dan/atau anggota
Dewan Komisaris selalu diterima
oleh RUPS atau selalu memberikan
pertanggungjawaban sebagai

dan/atau

C.

3)

4)

regulations, in the context of
developing a sound Bank,
implementing effective and efficient
risk management and internal
control systems and complying with
applicable laws and regulations and
standards;

supervising the preparation of
business strategies and
implementation of  business
activities by the Board of Directors
so that there is harmony in
environmental, social and
governance aspects; and

having knowledge about Indonesia,
especially regarding the economy,
culture and Indonesian language, for
members of the Board of
Commissioners who are foreign
workers in accordance with the
Regulation of the Financial Services
Authority regarding the use of
foreign workers and knowledge
transfer programs in the banking
sector.

Having a good reputation shall be,
among other things:

1y

2)
3)

4)

5)

has no bad credit and/or financing;

has never been declared bankrupt;
has never been a member of the
Board of Directors and/or a member
of the Board of Commissioners who
was found guilty of causing a
company to be declared bankrupt;
has never been convicted of
committing a crime that is
detrimental to state finances and/or
related to the financial sector;

holds an annual GMS;

their responsibilities as members of
the Board of Directors and/or
members of the Board of
Commissioners are always
accepted by the GMS or always
providing their responsibilities as



anggota Direksi dan/atau anggota
Dewan Komisaris kepada RUPS;

7) tidak pernah menyebabkan
perusahaan yang memperoleh izin,
persetujuan, atau pendaftaran dari
Otoritas Jasa Keuangan tidak
memenuhi kewajiban
menyampaikan laporan tahunan
dan/atau laporan keuangan kepada
Otoritas Jasa Keuangan, dan/atau
laporan tahunan dan/atau laporan
keuangan tidak disetujui dan/atau
disahkan oleh RUPS;

8) mendukung pelaksanaan
pengelolaan Bank yang sehat; dan

9) menjaga reputasi Bank.

2. Selain persyaratan tersebut di atas, khusus
untuk Komisaris Independen juga wajib
memenuhi persyaratan sebagai berikut:

a.

Calon Komisaris Independen wajib

memiliki:

1) pengetahuan di bidang perbankan
yang memadai dan relevan dengan
jabatan Komisaris Independen; dan

2) pengalaman di bidang perbankan
dan/atau keuangan.

Mantan anggota Direksi atau Pejabat

Eksekutif atau pihak yang mempunyai

hubungan dengan Bank yang dapat

mempengaruhi kemampuannya untuk

bertindak independen wajib menjalani

masa tunggu paling sedikit 1 (satu)

tahun sebelum menjadi Komisaris

Independen  pada  Bank  yang

bersangkutan.

Masa tunggu diberikan kepada:

1) mantan Direktur Utama Bank yang
bersangkutan; dan

2) mantan Anggota Direksi yang
melaksanakan fungsi pengawasan
atau Pejabat  Eksekutif yang

members of the Board of Directors
and/or members of the Board of
Commissioners to the GMS;

7) has never caused a company that
has obtained a permit, approval, or
registration from the Financial
Services Authority to fail to fulfill
its obligation to submit an annual
report and/or financial report to the
Financial ~ Services  Authority,
and/or the annual report and/or
financial report is not approved
and/or ratified by the GMS;

8) supervising and supporting the
implementation of sound Bank
management; and

9) maintains the Bank's reputation.

2. In addition, with the above requirements,
especially for Independent Commissioners
must also  fulfill the following
requirements:

a. Candidates for Independent
Commissioners mush have:

1) knowledge in the banking sector
that is adequate and relevant to the
position as Independent
Commissioner; and

2) experience in banking and/or
finance.

b. Former members of the Board of
Directors or Executives or parties who
have a relationship with the Bank who
may influence the person's ability to act
independently must undergo a waiting
period of not less than 1 (one) year
before becoming an Independent
Commissioner at the Bank concerned.

c. The waiting period shall be for:
1) former president director of the
Bank concerned; and
2) former member of the Board of
Directors who supervises the
supervisory function or Executive



melaksanakan fungsi pengawasan
pada Bank yang bersangkutan,
paling kurang 6 (enam) bulan sebelum
menjadi Komisaris Independen pada
Bank yang bersangkutan.
Komisaris Non Independen dapat menjadi
Komisaris Independen pada Bank atau
kelompok usaha Bank yang bersangkutan
dengan memenuhi persyaratan sebagai
Komisaris Independen.
Komisaris Non Independen yang akan
menjadi Komisaris Independen pada Bank
yang bersangkutan wajib menjalani masa
tunggu paling sedikit 1 (satu) tahun.

Peralihan  jabatan  Komisaris  Non
Independen menjadi Komisaris
Independen wajib memperoleh
persetujuan  Otoritas Jasa Keuangan
melalui uji kemampuan dan kepatutan
sesuai dengan Peraturan Otoritas Jasa
Keuangan tentang uji kemampuan dan
kepatutan lembaga jasa keuangan.
Sehubungan dengan pemenuhan uji
kemampuan dan kepatutan tersebut, maka
Anggota  Dewan  Komisaris  yang
bersangkutan harus menyampaikan surat
pernyataan independensi sebagaimana
yang telah ditetapkan oleh peraturan
Otoritas Jasa Keuangan yang berlaku.
Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Bank yang 25% (dua puluh lima persen)
atau lebih sahamnya dimiliki oleh warga
negara asing atau badan hukum asing dapat
menggunakan Tenaga Kerja Asing untuk
menduduki jabatan Dewan Komisaris.
Paling sedikit 50% (lima puluh persen)
atau lebih anggota Dewan Komisaris wajib
merupakan warga negara Indonesia.

who carries out the supervisory

function at the Bank concerned,
not less than 6 (six) months before
becoming an Independent
Commissioner at the Bank concerned.

3. Non-Independent Commissioners can

become Independent Commissioners at the
Bank or bank’s business group concerned
by fulfilling the requirements as an
Independent Commissioner.

. Non-Independent Commissioners who will

become Independent Commissioners at the
Bank concerned shall be obligated to
undergo a waiting period of not less than 1
(one) year.

The transition from a Non-Independent
Commissioner to an  Independent
Commissioner must obtain approval from
the Financial Services Authority through a
fit and proper test in accordance with the
Finance Services Authority Regulations
regarding fit and proper test for financial
service institutions. In connection with
fulfilling the fit and proper test, the Member
of the Board of Commissioners concerned
must submit a statement of independence as
stipulated by the applicable Financial
Services Authority regulations.

The majority of members of the Board of
Commissioners shall be prohibited from
having family relationships up to the second
degree with fellow members of the Board of
Commissioners and/or members of the
Board of Directors.

Bank which is 25% (twenty-five percent) or
more of its shares held by foreign citizen or
foreign legal entity may use Expatriate for
the position of Board of Commissioners. At
least 50% (fifty percent) or more of Board
of Commissioners members shall be
Indonesian citizen.



Perubahan

Susunan Anggota Dewan

Komisaris

A.
1.

Pengangkatan
Setiap usulan pengangkatan anggota Dewan

Komisaris kepada RUPS wajib
memperhatikan ~ rekomendasi ~ komite
remunerasi dan nominasi.

Anggota komite yang menjalankan fungsi
nominasi yang mempunyai  konflik
kepentingan  dengan  usulan  yang
direkomendasikan wajib
mengungkapkannya dalam usulan yang
direkomendasikan.

Pengangkatan anggota Dewan Komisaris
mengedepankan komposisi secara
profesional, independensi, kesesuaian
kompentensi, dan memperhatikan
keberagaman, yang dibutuhkan secara tepat
dalam pelaksanaan tugas dan tanggung
jawab Dewan Komisaris.

Bank menetapkan dalam Anggaran Dasar
mengenai kriteria, mekanisme, dan tata cara
pengangkatan anggota Dewan Komisaris,
termasuk kewenangan yang melekat kepada
Dewan Komisaris, sesuai dengan ketentuan
peraturan perundang-undangan.

. Setiap anggota Dewan Komisaris harus

memenuhi persyaratan telah lulus penilaian
kemampuan dan kepatuhan sesuai dengan
ketentuan ~ OJK  tentang  penilaian
kemampuan dan kepatutan (fit and proper
test).

Dalam hal terdapat benturan kepentingan
atau potensi benturan kepentingan calon
Komisaris Independen atau calon Komisaris
Non Independen yang terkait dengan Bank
sehubungan dengan pencalonan yang
bersangkutan pada Bank, calon yang
bersangkutan  wajib = mengungkapkan
benturan kepentingan tersebut dalam proses
uji kemampuan dan kepatutan.

Changes of Board of Commissioner
Composition

A. Appointment

1. Every proposal for the appointment of

members of the Board of Commissioners to
the GMS must consider the
recommendations of the remuneration and
nomination committee.

Committee members performing the
nomination function who have a conflict of
interest with the recommended proposal
shall be obligated to disclose it in the
recommended proposal.

The appointment of members of the Board
of Commissioners prioritizes professional
composition, independence, suitability of
competence, and attention to diversity,
which is needed appropriately in carrying
out the duties and responsibilities of the
Board of Commissioners.

Bank shall determine in its articles of
association the criteria, mechanisms and
procedures for the appointment of members
of the Board of Commissioners, including
the authority inherent to the Board of
Commissioners, in accordance with the
provisions of laws and regulations.

Every member of the Board of
Commissioners must meet the requirements
of having passed the assessment of
capability and compliance in accordance
with the provisions of the OJK concerning
the assessment of capability and
compliance (fit and proper test).

In the event that there is a conflict of
interest or potential conflict of interest of an
Independent Commissioner candidate or
Non-Independent Commissioner candidate
related to the Bank in connection with the
nomination of the person concerned at the
Bank, the candidate concerned shall
disclose the conflict of interest in the fit and
proper test process.



7.

10.

11.

Anggota Dewan Komisaris diangkat oleh
RUPS untuk masa jabatan 3 (tiga) tahun
dengan tidak mengurangi hak RUPS untuk
memberhentikannya sewaktu-waktu.

Komisaris Independen menjabat untuk
jangka waktu tertentu dan dapat diangkat
kembali setelah mendapat persetujuan
RUPS, paling banyak untuk 2 (dua) periode
jabatan berturut-turut.

Komisaris Independen yang telah menjabat
2 (dua) kali masa jabatan berturut-turut
dapat diangkat kembali pada periode
berikutnya sebagai Komisaris Independen
dengan mempertimbangkan:

a. hasil penilaian kinerja Komisaris
Independen,;

b. hasil penilaian rapat Dewan Komisaris
yang menyatakan Komisaris
Independen masih dapat bertindak
independen;

c. hasil penilaian pimpinan satuan kerja
audit internal dan Pejabat yang
membidangi fungsi sumber daya
manusia yang menyatakan Komisaris
Independen masih dapat bertindak
independen; dan

d. surat pernyataan Komisaris
Independen dalam RUPS mengenai
independensi yang bersangkutan.

Calon anggota Dewan Komisaris yang
belum dinyatakan efektif, tidak dapat
melakukan tugas dan tanggung jawabnya
sebagai Komisaris serta tidak dapat
membuat keputusan yang mengikat secara
hukum, dan oleh karenanya belum melekat
hak dan kewajibannya sebagai anggota
Dewan Komisaris.

Pengangkatan anggota Dewan Komisaris
wajib dilaporkan oleh Bank kepada OJK
paling lambat 10 (sepuluh) hari kerja setelah
tanggal efektif pengangkatan disertai
dengan risalah rapat RUPS.

7.

10.

11.

Members of the Board of Commissioners
are appointed by the GMS for a term of
office of 3 (three) years without reducing
the right of the GMS to dismiss them at any
time.

Independent Commissioners shall serve for
a certain period and can be reappointed
after obtaining GMS approval, for not more
than 2 (two) consecutive terms of office.

Independent Commissioners who have

served for 2 (two) consecutive terms of

office may be reappointed in the following
period as Independent Commissioners by
considering:

a. performance assessment results of the
Independent Commissioner;

b. results of the assessment of the Board of
Commissioners meeting stating that
Independent Commissioners can still
act independently;

c. results of the assessment by the head of
the internal audit work unit and the
Executive in charge of the human
resources function stating that the
Independent Commissioner can still act
independently; and

d. Independent Commissioner's statement
at the GMS regarding the independence
of the person concerned.

Candidate of the BOC member who has not
been declared effective may not perform
his/her duties and responsibilities as
Commissioner and could not make a legally
binding decision and therefore has not
attached his/her right and responsibilities as
BOC member.

Appointment of member of Board of
Commissioners shall be reported by Bank
to OJK within 10 (ten) working days after
the effective date of the appointment
accompanied with minutes of meeting of
GMS.



. Pemberhentian dan Penggantian sebelum

Masa Jabatan Berakhir
. Anggota  Dewan  Komisaris  dapat
diberhentikan ~ sewaktu-waktu  dengan

menyatakan alasan atas pemberhentian
tersebut berdasarkan keputusan RUPS.
. Pemberhentian anggota Dewan Komisaris
dapat dilakukan setelah yang bersangkutan
diberi kesempatan untuk membela diri
dalam RUPS, kecuali yang bersangkutan
tidak  keberatan atas pemberhentian
tersebut.

. Pemberhentian atau penggantian sebelum

berakhirnya masa jabatan anggota Dewan

Komisaris wajib mengedepankan

kepentingan utama dari Bank dengan

memperhatikan paling sedikit:

a. Anggota Dewan Komisaris dinilai tidak
mampu melaksanakan tugas dan
tanggung jawab dalam pengelolaan dan
pelaksanaan strategi Bank yang sehat;

b. Pemberhentian  atau  penggantian
anggota Dewan Komisaris tidak
didasarkan atas penilaian subjektif dari
pemegang saham, namun didasarkan
dari penilaian yang objektif terkait
pengelolaan Bank;

c. Pemberhentian atau  penggantian
anggota Dewan Komisaris telah
melalui perencanaan dan mekanisme
yang berlaku, yang paling sedikit
memperhatikan penilaian dari komite
remunerasi dan nominasi dan telah
diagendakan dalam RUPS;

d. Pemberhentian  atau
anggota Dewan Komisaris tidak
mengakibatkan terjadinya
permasalahan dalam pengorganisasian
dan kegiatan usaha Bank;

e. Pelaksanaan  pemberhentian  atau
penggantian anggota Dewan Komisaris
mengedepankan pola komunikasi yang
baik dari berbagai pihak terkait; dan

penggantian

B. Dismissal and Replacement before End of

1.

Term of Office

Members of the Board of Commissioners

may be dismissed at any time by stating the

reasons for the dismissal based on the
decision of GMS.

Dismissal of a member of the Board of

Commissioners may be carried out after the

person concerned has been given the

opportunity to defend himself in the GMS,
unless the person concerned does not object
to the dismissal.

Dismissal or replacement of members of the

Board of Commissioners which is carried

before the term of office must prioritize the

main interest of the Bank by taking into
account at least:

a. Members of the Board of
Commissioners are deemed unable to
perform their duties and responsibilities
in managing and implementing sound
Bank strategies;

b. Dismissal or replacement of members
of the Board of Commissioners is not
based on the subjective assessment of
shareholders, but is based on an
objective assessment related to the
management of the Bank;

c. Dismissal or replacement of members
of the Board of Commissioners has
gone through applicable planning and
mechanism, at least taking into account
the assessment of the committee that
performs the nomination function and
having been on the agenda at the GMS;

d. Dismissal or replacement of members
of the Board of Commissioners does not
result in problems in the organization
and business activities of the Bank;

e. Implementation of the dismissal or
replacement of members of the Board of
Commissioners prioritizes good
communication patterns from various
related parties; and



f. Dilakukan degan mengedepankan
penerapan tata kelola yang baik pada
Bank dan aspek kehati-hatian.

4. Alasan pemberhentian dapat berupa:

a. Tidak lagi memenuhi persyaratan
perundang-undangan yang berlaku;

b. Melakukan pelanggaran terhadap
ketentuan  peraturan  perundang-
undangan dan/atau anggaran dasar;

c. Meninggal dunia;

d. Mengundurkan diri;

e. Alasan lainnya.

Pemberhentian anggota Dewan Komisaris,
termasuk pemberhentian sementara oleh
RUPS, memperhatikan pembatasan
kewenangan sesuai ketentuan peraturan
perundang-undangan dapat berdasarkan
alasan sebagai berikut:

a. Alasan pribadi, antara lain:

i.  Kondisi kesehatan anggota Dewan
Komisaris yang  berpengaruh
terhadap kinerja yang
bersangkutan;

ii. Konflik  kepentingan dalam
pelaksanaan tugas dan tanggung
jawab.

b. Alasan lain, antara lain:

1. Rekomendasi Pemegang Saham

dan/atau Dewan Komisaris Bank;

ii. Hasil penilaian kinerja anggota
Dewan Komisaris berdasarkan

penilaian internal dan/atau
eksternal (termasuk Otoritas Jasa
Keuangan);

iii. Permasalahan hukum yang sedang
dijalani oleh anggota Dewan
Komisaris, baik pidana maupun
perdata, yang  menyebabkan
terganggunya pelaksanaan tugas
dan tanggung jawabnya.

. Pemberhentian atau penggantian Komisaris

Independen  sebelum  periode  masa

jabatannya berakhir wajib mendapatkan

persetujuan  Otoritas Jasa  Keuangan
sebelum diputuskan dalam RUPS.
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f. Carried out by prioritizing the
implementation of good governance at
Banks and prudential aspect.

4. Reasons for dismissal may include:

a. No longer meets applicable statutory
requirements;

b. Commit violations of statutory
provisions and/or the articles of
association;

c. Death;

d. Resignation;

e. Other reasons.

Dismissal of a member of the Board of
Commissioners, including temporary dismissal
by the GMS, in consideration to the limitations
on authority in accordance with the applicable
laws and regulatio, may be based on the
following reasons:
a. Personal reasons, including:
1. The health condition of a member of
the Board of Commissioners that
impacts their performance;

ii. Conflict of interest in carrying out their
duties and responsibilities.

b. Other reasons, including:

i. Recommendations from Shareholders
and/or the Bank's Board of
Commissioners;

ii.  Results of performance assessments of
members of the Board of
Commissioners based on internal
and/or external assessments (including
the Financial Services Authority);

iii.  Current legal issues faced by members
of the Board of Commissioners,
whether criminal or civil, that disrupt
the performance of their duties and
responsibilities.

5. The dismissal or replacement of an
Independent Commissioner before the end
of their term of office must obtain approval
from the Financial Services Authority
(OJK) before being decided at the GMS.



Bank menyampaikan permohonan kepada
Otoritas Jasa Keuangan paling lama 1
(satu) bulan sebelum rencana pelaksanaan
RUPS yang memuat agenda
pemberhentian atau penggantian
dimaksud. Permohonan yang disampaikan
disertai dengan informasi dan/atau
dokumen terkait 1) alasan atau
pertimbangan dilakukannya
pemberhentian atau penggantian beserta
dokumen pendukungnya, dan 2) profil
calon pengganti yang dinilai memenuhi
persyaratan untuk dilakukan penilaian
kemampuan dan kepatutan (jika ada).

Dokumen  yang  memuat  alasan
pemberhentian atau penggantian
Komisaris Independen disusun oleh
komite nominasi dan remunerasi dan
disetujui oleh mayoritas anggota Dewan
Komisaris Bank.

. Pengunduran Diri

. Anggota  Dewan  Komisaris  dapat
mengundurkan diri dari jabatannya sebelum
masa  jabatannya  berakhir = dengan
memberitahukan secara tertulis mengenai
maksud tersebut kepada Bank.

. Pemberitahuan secara tertulis mengenai
pengunduran  diri  Anggota  Dewan
Komisaris disampaikan sekurangnya 30
(tiga puluh) hari sebelum tanggal
pengunduran dirinya.

. Dalam hal anggota Dewan Komisaris
mengundurkan diri sehingga
mengakibatkan jumlah anggota Dewan
Komisaris menjadi kurang dari 3 (tiga)
orang sebagaimana yang disyaratkan,
pengunduran diri tersebut sah jika telah
ditetapkan oleh RUPS dan telah diangkat
anggota Dewan Komisaris yang baru.

The Bank shall submit an application to the
Financial Services Authority no later than
one month prior to the planned GMS,
containing the agenda for the dismissal or
replacement. The submitted application
shall be accompanied by information and/or
documents relating to: 1) the reasons or
considerations for the dismissal or
replacement, along with supporting
documentation, and 2) the profile of the
replacement candidate deemed to meet the
requirements for a fit and proper assessment
(if any).

The document containing the reasons for
the dismissal or replacement of an
Independent Commissioner shall be
prepared by the nomination and
remuneration committee and approved by a
majority of the members of the Bank's
Board of Commissioners.

. Resignation

Members of the Board of Commissioners
may resign from their positions before the
term of office ends by notifying the Bank in
writing of their intention.

Written  notification  regarding  the
resignation of a Member of the Board of
Commissioners must be submitted at least
30 (thirty) days before the date of their
resignation.

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 3 (three)
persons as required, the resignation shall be
valid if it has been determined by the GMS
and a new member of the Board of
Commissioners has been appointed.

Rangkap Jabatan Concurrent Position

Members of the Board of Commissioners are
prohibited from holding concurrent positions:

Anggota  Dewan  Komisaris  dilarang
merangkap jabatan:
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1. sebagai anggota direksi, anggota dewan

komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan

keuangan, baik bank maupun nonbank;

2. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada lebih
dari 1 (satu) lembaga atau perusahaan bukan
lembaga keuangan, baik yang
berkedudukan di dalam negeri maupun di
luar negerti;

3. pada bidang tugas fungsional pada lembaga
keuangan bank dan/atau lembaga keuangan
bukan bank yang berkedudukan di dalam
maupun di luar negeri,

4. pada jabatan lain yang dapat menimbulkan
benturan kepentingan dalam pelaksanaan
tugas sebagai anggota Dewan Komisaris;
dan/atau

5. pada jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.

Tidak termasuk rangkap jabatan dalam hal:

1. anggota Dewan Komisaris menjabat
sebagai anggota direksi, anggota dewan
komisaris, atau pejabat eksekutif yang
melaksanakan fungsi pengawasan pada 1
(satu) perusahaan anak bukan bank yang
dikendalikan oleh Bank;

2. Komisaris Non Independen menjalankan
tugas fungsional pemegang saham Bank
yang berbadan hukum pada Bank dan/atau
kelompok usaha Bank; dan/atau

3. anggota Dewan Komisaris menduduki
jabatan pada organisasi atau lembaga
nirlaba,

sepanjang  tidak  mengakibatkan  yang

bersangkutan mengabaikan pelaksanaan tugas

dan tanggung jawab sebagai anggota Dewan

Komisaris.

Komisaris Independen dilarang memangku
jabatan rangkap sebagai pejabat publik.

12

1. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at a financial institution or
financial company, whether bank or non-
bank;

2. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at more than 1 (one) non-
financial institution or company, whether
domiciled domestically or abroad;

3. 1in the field of functional duties at a bank

financial institution and/or non-bank
financial institution domiciled in or outside
the country;

4. in other positions that may give rise to a
conflict of interest in carrying out duties as
a member of the Board of Commissioners;
and/or

5. in other positions in accordance with the
provisions of laws and regulations.

Excluding dual positions in the case of:

1. members of the Board of Commissioners
serve as members of the board of directors,
members of the board of commissioners or
executives who perform the supervisory
function in 1 (one) non-bank subsidiary
controlled by the Bank;

2. Non-Independent Commissioners perform
the functional duties of Bank incorporated
shareholders at the Bank and/or Bank’s
business group; and/or

3. members of the Board of Commissioners
occupy positions at non-profit
organizations or institutions,

as long as it does not result in the person

concerned neglecting the implementation of

duties and responsibilities as a member of the

Board of Commissioners.

Independent ~ Commissioners  shall  be
prohibited from holding concurrent positions as
public officials.



Tugas, Tanggung Jawab, dan Wewenang
Dewan Komisaris

1. Dewan Komisaris wajib memastikan
terselenggaranya pelaksanaa Good
Corporate Governance (GCG) dalam setiap
usaha Bank pada seluruh tingkatan atau
jenjang organisasi.

2. Dewan Komisaris bertugas melakukan
pengawasan untuk kepentingan Bank
terhadap kebijakan dan  jalannya
pengurusan Direksi, memberikan nasihat
kepada Direksi, dan bertanggung jawab atas
pengawasan tersebut, sesuai dengan
maksud dan tujuan Bank sebagaimana
ditetapkan dalam ketentuan peraturan
perundang-undangan, anggaran dasar, dan
keputusan RUPS.

3. Dewan Komisaris wajib melaksanakan
tugas, wewenang, dan tanggung jawabnya
dengan itikad baik dan prinsip kehati-
hatian.

4. Dalam melaksanakan pengawasan, Dewan
Komisaris wajib mengarahkan, memantau,
dan mengevaluasi penerapan tata kelola
terintegrasi, manajemen  risiko, dan
kepatuhan serta kebijakan strategis Bank,
sesuai  dengan  ketentuan  peraturan
perundang-undangan, anggaran dasar,
dan/atau keputusan RUPS.

5. Dewan Komisaris wajib menerima dan
melaksanakan kewenangan yang
dilimpahkan dan/atau diberikan kepada
Dewan Komisaris sesuai dengan ketentuan
peraturan perundang-undangan, anggaran
dasar, dan/atau keputusan RUPS.

6. Dewan Komisaris dapat melaksanakan
tugas dan wewenang pengawasan lainnya
sepanjang tidak bertentangan dengan
ketentuan peraturan perundang-undangan,
anggaran dasar, dan/atau keputusan RUPS.

7. Dalam melaksanakan pengawasan, Dewan
Komisaris dilarang ikut serta dalam
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Duties, Responsibilities and Authority of the
Board of Commissioners

1.

The Board of Commissioners shall ensure
the actual implementation of Good
Corporate Governance (GCG) in the Bank
business activities at all levels or
organizational hierarchies.

The Board of Commissioners shall have the
duties of supervision in the interests of the
Bank of the policies and course of
management by the Directors, providing
advice to the Directors, and be responsible
for such supervision, in accordance with the
Bank's purposes and objectives as
stipulated in the provisions of laws and
regulations, the articles of association and
GMS decision.

The Board of Commissioners is required to
carry out its duties, authorities, and
responsibilities in good faith and with the
principle of prudence.

In carrying out supervision, the Board of
Commissioners shall be obligated to direct,
monitor and evaluate the implementation of
integrated governance, risk management
and compliance as well as the Bank's
strategic policies, in accordance with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

The Board of Commissioners shall accept
and implement the authority delegated
and/or given to the Board of
Commissioners in accordance with the
provisions of laws and regulations, the
articles of association, and/or GMS
decision.

The Board of Commissioners may carry out
other supervisory duties and authorities
insofar as it does not conflict with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

In carrying out supervision, the Board of
Commissioners shall be prohibited from



8.

10.

11.

pengambilan keputusan mengenai kegiatan

operasional Bank, kecuali:

a. penyediaan dana kepada pihak terkait
sesuai dengan Peraturan Otoritas Jasa
Keuangan mengenai batasan maksimum
pemberian kredit dan penyediaan dana
besar bagi bank umum dan Peraturan
Otoritas Jasa Keuangan mengenai
batasan maksimum penyaluran dana
dan penyaluran dana besar bagi bank
umum syariah; dan

b. hal-hal lain yang ditetapkan dalam
anggaran dasar Bank atau ketentuan
peraturan perundang-undangan.

Pengambilan keputusan mengenai kegiatan

operasional Bank oleh Dewan Komisaris

sebagaimana dimaksud pada angka 7

merupakan bagian dari tugas pengawasan

Dewan  Komisaris  sehingga  tidak

meniadakan tanggung jawab Direksi atas

pelaksanaan pengurusan Bank.

Dewan Komisaris wajib melakukan
pengawasan terhadap tindak lanjut Direksi
atas temuan audit atau hasil pemeriksaan
dan rekomendasi dari satuan kerja audit
intern Bank, auditor eksternal, hasil
pengawasan Otoritas Jasa Keuangan,
dan/atau hasil pengawasan otoritas atau
lembaga lain.

Dewan Komisaris wajib menyampaikan
laporan kepada Otoritas Jasa Keuangan
paling lambat 5 (lima) hari kerja sejak
ditemukannya:

a. pelanggaran  ketentuan  peraturan
perundang-undangan di bidang
keuangan, perbankan, dan yang

berkaitan dengan kegiatan usaha Bank;
dan/atau
b. keadaan atau perkiraan keadaan yang
dapat membahayakan kelangsungan
usaha Bank.
Dewan Komisaris wajib mempunyai aturan
dan tata tertib kerja yang mengikat bagi
setiap anggota Dewan Komisaris.

14

8.

10.

11.

participating in decision-making on Bank

operational activities, except for:

a. provision of funds to related parties in
accordance with the Regulation of the
Financial Services Authority regarding
maximum limits for granting credit and
providing large funds for commercial
banks and the Regulation of the
Financial Services Authority regarding
maximum limits for distributing funds
and distributing large funds for sharia
commercial banks; and

b. other matters stipulated in the Bank's
articles of association or the provisions
of laws and regulations.

Decision-making on the Bank’s operational

activities by the Board of Commissioners as

referred to in point no. 7 shall be part of the
supervisory duties of the Board of

Commissioners so that it does not negate

the responsibility of the Board of Directors

for the implementation of Bank
management.

The Board of Commissioners shall be

obligated to supervise the Directors' follow-

up to audit findings or examinations and
recommendations from the Bank's internal
audit work unit, external auditors, results of
supervision by the Financial Services

Authority, and/or results of supervision by

other authorities and institutions.

The Board of Commissioners shall be

obligated to report to the Financial Services

Authority no later than 5 (five) working

days from the discovery of:

a. violation of the provisions of laws and
regulations in the fields of finance,
banking, and those related to the Bank's
business activities; and/or

b. circumstances or predicted
circumstances that could endanger the
continuity of the Bank's business.

The Board of Commissioners shall be

obligated to have work guidelines and rules

that are binding for each member of the

Board of Commissioners.



12. Dewan Komisaris wajib mengalokasikan

13.

14.

15.

waktu untuk melaksanakan tugas dan
tanggung jawab secara optimal sesuai
dengan pedoman dan ketentuan tata kerja.

Dewan  Komisaris  wajib ~ menjaga
kerahasiaan seluruh data dan informasi
mengenai Bank yang disampaikan oleh
Direksi, sesuai dengan ketentuan peraturan
perundang-undangan.

Dewan Komisaris menyetujui dan/atau
melakukan  pengawasan, baik secara
langsung maupun melalui komite di bawah
Dewan Komisaris, atas penerapan Strategi,
Rencana Bisnis dan beberapa Kebijakan
Bank sesuai ketentuan yang berlaku, antara
lain penetapan serta penerapan strategi Anti
Fraud, prosedur Anti Pencucian Uang,
Pencegahan Pendanaan Terorisme dan
Pencegahan Pendanaan Proliferasi Senjata
Pemusnahan Massal (APU-PPT PPPSPM),
Whistleblowing, kebijakan perkreditan, dan
strategi Bank lainnya sesuai ketentuan yang
berlaku.

Dalam rangka memenuhi pelaksanaan tata

kelola, anggota Dewan Komisaris dalam

laporan pelaksanaan tata kelola wajib
mengungkapkan:

a. kepemilikan saham yang mencapai 5%
(lima persen) atau lebih, baik pada Bank
yang bersangkutan maupun pada bank
dan/atau perusahaan lain, baik yang
berkedudukan di dalam maupun di luar
negeri;

b. hubungan keuangan dengan anggota
Direksi  lainnya, anggota Dewan
Komisaris, dan/atau pemegang saham
pengendali Bank; dan

c. hubungan keluarga sampai dengan
derajat kedua dengan anggota Direksi
lainnya, anggota Dewan Komisaris,
dan/atau pemegang saham pengendali
Bank,
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12.

13.

14.

15.

b. financial

The Board of Commissioners shall be
obligated to allocate time to perform duties
and  responsibilities optimally  in
accordance with work guidelines and
regulations.
The Board of Commissioners shall be
obligated to safeguard all data and
information related to the Bank submitted
by the Board of Directors, and in
accordance with the provisions of laws and
regulations.

The Board of Commissioners approved

and/or supervise, either directly or through

the committees under Board of

Commissioners, the implementation of the

Bank’s Strategy, Business Plan and several

Policies in accordance with applicable

regulations, including the establishment

and implementation of the Anti-Fraud
strategy, procedure of Anti Money

Laundering, Counter the Financing of

Terrorism and Prevention of the Financing

of Proliferation of Weapons of Mass

Destruction Program (AML-CFT,

PPWMD), Whistleblowing, credit policies,

and other Bank strategies in accordance

with the prevailing regulations.

In fulfilling the implementation of

governance, members of the Board of

Commissioners shall disclose in the

governance implementation report:

a. share ownership reaching 5% (five
percent) or more, either in the Bank
concerned, or in other banks and/or
companies, domiciled in and outside the
country;

relationships  with  other
members of the Board of Directors,
members  of the Board of
Commissioners, and/or controlling
shareholders of the Bank; and

c. family relationships up to the second
degree with other members of the Board
of Directors, members of the Board of
Commissioners, and/or controlling
shareholders of the Bank,



16.

17.

18.

19.

20.

21.

Anggota  Dewan  Komisaris  wajib
mengungkapkan remunerasi dan fasilitas
lainnya sesuai dengan Peraturan Otoritas
Jasa Keuangan mengenai penerapan tata
kelola dalam pemberian remunerasi bagi
bank umum dan Peraturan Otoritas Jasa
Keuangan mengenai penerapan tata kelola
dalam pemberian remunerasi bagi bank
umum syariah dan unit usaha syariah.

Dalam rangka mendukung efektivitas
pelaksanaan tugas dan tanggung jawabnya,
Dewan Komisaris wajib membentuk paling
kurang:

a. Komite Audit;

b. Komite Pemantau Risiko; dan

c. Komite Remunerasi dan Nominasi.
Tugas dan tanggung jawab masing-masing
Komite diatur dalam Piagam Komite
masing-masing.

Dewan Komisaris dapat membentuk komite
lainnya yang disesuaikan dengan kebutuhan
dan/atau  kompleksitas Bank dan/atau
memperluas cakupan pelaksanaan tugas,
tanggung jawab, dan wewenang komite
untuk mendukung pelaksanaan tugas dan
tanggung jawab pengawasan Dewan
Komisaris.

Dalam hal Dewan Komisaris membentuk
komite lain, keanggotaan komite lain
tersebut paling kurang terdiri dari Komisaris
Independen dan/atau  Komisaris Non
Independen, dan dapat melibatkan pihak
lain sesuai dengan tujuan pembentukan
komite.

Pengangkatan dan pemberhentian anggota
komite Dewan Komisaris dilakukan oleh
Direksi berdasarkan keputusan rapat Dewan
Komisaris.

Dewan Komisaris wajib memastikan bahwa
komite yang telah dibentuk menjalankan
tugasnya secara efektif, antara lain dengan
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16.

17.

18.

19.1n

20.

21.

Members of the Board of Commissioners
shall be obligated to disclose remuneration
and other facilities in accordance with the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks and the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks sharia
and sharia business units.

In order to support the effectiveness of the

implementation of its duties and
responsibilities, the Board of
Commissioners must form at least:

a. Audit Committee;

b. Risk Monitoring Committee; and

c. Remuneration and Nomination

Committee.
The duties and responsibilities of each
Committee are regulated in the respective
Committee Charter.
The Board of Commissioners may form
other committees that are adjusted to the
needs and/or complexity of the Bank and/or
expand the scope of implementation of the
committee's duties, responsibilities and
authority to support the performance of the
supervisory duties and responsibilities of
the Board of Commissioners.
the event that the Board of
Commissioners forms another committee,
the membership of the other committee
shall consist of at least Independent
Commissioners and/or Non-Independent
Commissioners, and can involve other
parties in accordance with the purpose of
forming the committee.
The appointment and dismissal of members
of committees of the Board of
Commissioners must be carried out by the
Board of Directors based on the decision of
the Board of Commissioners meeting.
The Board of Commissioners shall ensure
the established committees to carry out their
roles effectively, among others by



melakukan penilaian terhadap kinerja
komite paling lambat setiap akhir tahun
buku.

22. Penilaian dilakukan dengan cara:

a. Penilaian kinerja  komite secara
keseluruhan dilakukan dengan cara
penilaian sendiri (self-assessment) oleh
masing-masing anggota komite. Hasil
penilaian dicatat dan disampaikan
kepada Dewan Komisaris yang
kemudian dapat memberikan penilaian
dan masukan bagi komite.

b. Hasil penilaian diserahkan kepada
Komite Remunerasi dan Nominasi
sebagai bahan rekomendasi kepada
Dewan Komisaris.

c. Penilaian dilakukan dengan wawancara
atau observasi terhadap hal-hal sebagai
berikut:

1) Kecakapan, penguasaan pekerjaan/
kemampuan untuk melaksanakan
tugas;

2) Independensi dan objektivitas dalam
proses pengambilang keputusan
untuk memberikan saran dan
rekomendasi kepada Dewan
Komisaris;

3) Integritas;

4) Tanggung jawab dan kehandalan;

5) Harmoni dan kerja sama kelompok;
6) Kemampuan dan ketepatan dalam
berpendapat pada rapat Komite;

7) Kontribusi untuk mencapai tujuan
Komite; dan

8) Upaya untuk mengatasi kelemahan
dan mempertahankan kekuatan,
kompetensi dan kemampuan guna
memastikan kinerja yang stabil.

d. Untuk keperluan penilaian, setiap
anggota Komite menyertakan Surat
Pernyataan mengenai independensi dan
potensi benturan kepentingan dari
anggota Komite karena hubungan
kepemilikan, keuangan, kepengurusan,
keluarga dan hubungan lainnya yang
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conducting evaluation on the committees’
performance no later than at the end of each
financial year.

22. The assessment is carried out in the
following manner:
a. Overall  committee  performance

assessment is carried out through self-
assessment by each committee member.
The assessment results are recorded and
submitted to the Board of
Commissioners who can then provide
assessment and input for the committee.

The assessment results are submitted to

the Remuneration and Nomination

Committee as a recommendation to the

Board of Commissioners.

Assessment is conducted through

interviews or observations on the

following matters:

1) Competence, mastery of
work/ability to carry out tasks;

2) Independence and objectivity in the
decision-making process to provide
advice and recommendations to the
Board of Commissioners;

3) Integrity;

4) Responsibility and reliability;

5) Group harmony and cooperation;

6) Ability and accuracy in expressing
opinions at Committee meetings;

7) Contribution to achieving
Committee objectives; and

8) Efforts to overcome weaknesses and
maintain strengths, competencies
and capabilities to ensure stable
performance.

For assessment purposes, each

Committee member shall include a

Statement  Letter regarding  the

independence and potential conflict of

interest of the Committee member due

to ownership, financial, management,

family and other relationships that may



23.

24.

25.

26.

27.

dapat mempengaruhi  kemampuan

seseorang untuk bertindak independen.
Anggota  Dewan  Komisaris  wajib
menghindari  segala bentuk benturan
kepentingan dalam melaksanakan tugas
pengurusan dan pengawasan Bank.
Dalam hal terjadi benturan kepentingan,
anggota  Dewan  Komisaris  wajib
mengungkapkan benturan kepentingan
tersebut dalam setiap keputusan yang

memenuhi  syarat adanya  benturan
kepentingan.
Anggota Dewan Komisaris dilarang

melakukan tindakan yang dapat merugikan
Bank atau mengurangi keuntungan Bank.

Dewan Komisaris wajib melakukan
pengawasan  aktif  terhadap  Fungsi
Kepatuhan dengan:

a. Mengevaluasi pelaksanaan  Fungsi

Kepatuhan Bank paling kurang 2 (dua)
kali dalam satu tahun.

b. Memberikan saran-saran dalam rangka
meningkatkan kualitas pelaksanaan
Fungsi Kepatuhan Bank.

Dewan Komisaris bertanggung-jawab

untuk memastikan penerapan Manajemen

Risiko sesuai dengan karakteristik,

kompleksitas dan profil risiko Bank

dengan:

a. Menyetujui  kebijakan Manajemen
Risiko termasuk Strategi dan Kerangka
Manajemen Risiko yang ditetapkan
sesuai dengan tingkat risiko yang akan
diambil (risk appetite) dan toleransi
risiko (7isk tolerance) Bank.

b. Mengevaluasi kebijakan Manajemen
Risiko dan Strategi Manajemen Risiko
paling kurang satu kali dalam satu
tahun atau dalam frekuensi yang lebih
sering dalam hal terdapat perubahan
faktor-faktor ~yang mempengaruhi
kegiatan usaha Bank secara signifikan.

c. Wajib memastikan penerapan
manajemen risiko telah mencakup
country risk dan transfer risk sesuai
dengan Peraturan  Otoritas Jasa
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23.

24.

25.

26.

27.

affect a person's act
independently.

Members of the Board of Commissioners
must avoid all forms of conflict of interest
in performing their duties of managing and
supervising the Bank.

In the event of a conflict of interest,
members of the Board of Commissioners
shall be obligated to disclose the conflicts
of interest in every decision that meets the
conditions for a conflict of interest.

ability to

Members of the Board of Commissioners
shall be prohibited from taking actions that
have the potential to harm the Bank or
reduce the Bank's profits.

The BOC shall conduct active oversight of
the Compliance function by:

a. Evaluate the implementation of Bank’s
Compliance function at least 2 (two)
times in a year.

b. Provide suggestions to improve the
quality of Bank Compliance function.

The Board of Commissioners is responsible

for ensuring the implementation of Risk

Management in accordance with the

characteristics, complexity and risk profile

of the Bank:

a. Approve the Risk Management policy
including the Risk Management
Strategy and Framework determined in
accordance with the level of risk to be
taken (risk appetite) and the Bank's risk
tolerance.

b. Evaluate the Risk Management policy
and Risk Management Strategy at least
once a year or more frequently if there
are changes in factors that significantly
affect the Bank's business activities.

c. Must ensure that the implementation of
risk management includes country risk
and transfer risk in accordance with the
Financial Services Authority



Keuangan = mengenai  penerapan
manajemen risiko bagi bank umum.

d. Evaluasi tanggung jawab Direksi dalam

menerapkan kebijakan manajemen
risiko.

e. Wajib secara  aktif melakukan
pengawasan terhadap pelaksanaan
pengelolaan aset bermasalah,

penyisihan, dan pencadangan yang
dilakukan Bank dalam pengelolaan
risiko kredit.

28. Dalam pelaksanaan fungsi audit internal

29.

30.

31.

Bank  (SKAI),

bertanggung jawab:

a. Memastikan Direksi menyusun dan
memelihara  sistem  pengendalian
intern yang memadai, efektif.

b. Memastikan Direksi untuk
menindaklanjuti temuan audit dan
rekomendasi yang diberikan oleh
SKAL

c. Menyetujui pengangkatan dan
pemberhentian kepala SKAI yang
diusulkan oleh Direksi, dengan
memperhatikan rekomendasi Komite
Audit.

d. Mengevaluasi efektivitas pelaksanaan
fungsi SKALI tersebut.

Dewan Komisaris melakukan komunikasi

dengan fungsi audit intern dari Pemegang

Saham Pengendali Bank agar fungsi audit

intern dari Pemegang Saham Pengendali

Bank menyusun ruang lingkup audit dan

menjalankan kegiatan audit intern dengan

cakupan yang memadai pada Bank,
dengan tetap memperhatikan ketentuan

Dewan  Komisaris

peraturan  perundang-undangan  yang
berlaku.

Menyetujui pengangkatan dan
pemberhentian Kepala SKAI  oleh
Direktur Utama dengan

mempertimbangkan rekomendasi Komite
Audit.

Dewan Komisaris memberikan
bimbingan, memantau dan mengevaluasi
rencana strategis Bank atas kebijkaan
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28.

29.

30.

31.

Regulation concerning the
implementation of risk management for
commercial banks.

d. Evaluate the Board of Directors'
responsibilities in implementing the
risk management policy.

e. Must actively supervise the
implementation of problematic asset
management, provisions, and reserves
carried out by the Bank in managing
credit risk.

In implementing the Bank's internal audit
function  (SKAI), the Board of
Commissioners is responsible for:

a. Ensuring that the Board of Directors
prepares and maintains an adequate and
effective internal control system.

b. Ensuring that the Board of Directors
follows up on audit findings and
recommendations provided by SKAI

c. Approving the appointment and
dismissal of the head of SKAI proposed
by the Board of Directors, taking into
account the recommendations of the
Audit Committee.

d. Evaluating the effectiveness of the
implementation of the SKAI function.

The Board of Commissioners
communicates with the internal audit
function of  Bank’s Controlling

Shareholders so that they can prepare audit
coverage and conduct internal audit
activities with sufficient coverage to the
Bank, considering prevailing laws and
regulations.

Approved the appointment and termination
of the Head of SKAI by the President
Director considering the recommendations
of the Audit Committee.

The Board of Commissioners provides
guidance, monitors and evaluates the
Bank's strategic plan regarding the Bank's



32.

33.

34.

35.

36.

37.

38.

Bank sehubungan dengan penggunaan
teknologi informasi serta mengevaluasi
tanggung jawab Direksi atas pelaksanaan
penggunaan teknologi informasi.

Dewan Komisaris wajib menjaga segala
data dan informasi terkait Bank yang
disampaikan oleh Direksi, dan sesuai
dengan ketentuan peraturan perundang-
undangan.

Dewan Komisaris wajib melakukan
pengawasan atas penerapan kebijakan dan
prosedur pengendalian internal dalam
proses pelaporan keuangan Bank. Hasil
pengawasan dituangkan dalam laporan
pengawasan Rencana Bisnis Bank.

Dalam hal diketahui terdapat kelemahan
yang signifikan atau kondisi yang dapat
membahayakan kelangsungan usaha Bank
dalam proses pelaporan keuangan Bank,
Dewan Komisaris harus memberikan
informasi kepada Otoritas Jasa Keuangan.

Dewan Komisaris setiap waktu dalam jam
kerja kantor berhak memasuki bangunan
dan halaman atau tempat lain yang
dipergunakan atau yang dikuasai oleh
Bank, dan berhak memeriksa semua
pembukuan, surat dan alat bukti lainnya,
memeriksa dan mencocokan keadaan uang
kas dan lain-lain serta berhak untuk
mengetahui segala tindakan yang telah
dijalankan oleh Direksi.

Dewan  Komisaris  berhak  untuk
memperoleh penjelasan mengenai segala
hal yang berkaitan dengan operasional
Bank dan anak perusahaan serta hal-hal
yang berkaitan dengan etika Bank.

Dewan Komisaris harus memastikan
Direksi memiliki dan melaksanakan
rencana kegiatan Literasi Keuangan dan
Inklusi Keuangan.

Dewan Komisaris harus merancang
perencanaan suksesi Presiden Direktur dan
manajemen kunci guna regenerasi
kepemimpinan Bank yang berkelanjutan
di masa yang akan datang.
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32.

33.

34.

35.

36.

37.

38.

policies regarding the use of information
technology and evaluates the responsibility
of the Board of Directors for the
implementation of the use of information
technology.

The Board of Commissioners is obliged to
maintain all data and information related to
the Bank submitted by the Board of
Directors, and in accordance with the
provisions of laws and regulations.

The Board of Commissioners is required to
supervise the implementation of internal
control policies and procedures in the
Bank's financial reporting process. The
results of supervision are stated in the
Bank's Business Plan supervision report.

In the event that it is known that there are
significant weaknesses or conditions that
could endanger the continuity of the Bank's
business in the Bank's financial reporting
process, the Board of Commissioners must
provide information to the Financial
Services Authority.

The Board of Commissioners has the right
to enter the premises or other places used by
or under the possession of the Bank at any
time during office working hours, examine
all accounts, letters and other evidentiary
evidence, to audit and verify the cash and
other financial conditions and to identify all
actions taken by the Board of Directors.

The Board of Commissioners has the right
to obtain information on all matters
regarding the operations of the Bank and its
subsidiaries as well as matters relating to
the Bank’s ethical standards.

The Board of Commissioners shall ensure
that the Board of Directors possess and
implement the Financial Literacy and
Financial Inclusion plans.

The Board of Commissioners shall design
the succession planning of the President
Director and key management for the
Bank’s sustainable future leadership.



39. Tugas-tugas pokok Presiden Komisaris
adalah:

a.

Mengkoordinasikan pelaksanaan tugas
dan tanggung jawab Dewan Komisaris;

Dapat memberikan usulan untuk
mengadakan Rapat Dewan Komisaris,
termasuk agenda Rapat;

Melakukan panggilan dan memimpin
rapat Dewan Komisaris;
Menyampaikan laporan pengawasan
untuk mendapatkan persetujuan RUPS
Tahunan atas pelaksanaan tugas dan
pengawasan Dewan Komisaris;

Memastikan ~ bahwa  pelaksanaan
tanggung jawab Dewan Komisaris
telah dilaksanakan sesuai prosedur;

Memastikan bahwa rapat Dewan

Komisaris melakukan pengambilan

keputusan secara efektif berdasarkan

informasi yang benar dan lengkap,
termasuk memastikan bahwa:

1) Semua isu-isu strategis dan penting
menjadi bahan pertimbangan oleh
Dewan Komisaris;

2) Permasalahan yang ada dibahas
dengan seksama dan teliti;

3) Semua anggota Dewan Komisaris

diberi kesempatan untuk
berkontribusi secara efektif;,
4) Setiap  Komisaris = menerima

informasi yang relevan secara tepat
waktu, termasuk diberi penjelasan
singkat mengenai isu-isu yang
akan dibahas dalam rapat Dewan
Komisaris, dan

5) Rapat Dewan Komisaris
menghasilkan keputusan-
keputusan yang jelas dan dicatat
dalam notulen.

40. Dewan Komisaris bertugas melakukan
pengawasan terhadap pelaksanaan Rencana
Bisnis Bank.

41. Dewan Komisaris wajib menyampaikan

Laporan

hasil pengawasan terhadap

39. The

main duties of President

Commissioner:

a.

. To

To coordinate the implementation of

Board of Commissionrs’s duties and

responsibilities;

May propose to hold a Board of

Commissioners Meeting, including the

agenda of the Meeting;

invite and chair the Board of

Commissioners Meeting;

Deliver Board of Commissioners

supervisory report to obtain approval

from the Annual GMS for the

performance of duties and supervision

of the Board of Commissioners;

To ensure the appropriate procedures

are in place to govern the

implementation of  Board of

Commissioners’s responsibilities;

To ensure that Board of Commissioners

meetings are effective in that decision

are taken on a sound and well-informed

basis, including ensuring that:

1) All strategic and critical issues are
considered by the Board of
Commissioners;

2) Matters are considered carefully and
thoroughly;

3) Al Board of Commissioners
members are given the opportunity
to effectively contribute;

4) Each Commissioner receives the
relevant information on a timely
basis, including being properly
briefed on issues arising at Board of
Commissioners meetings, and

5) The Board of Commissioners
meeting comes to clear decisions
and resolutions are noted.

40. The Board of Commissioners is to conduct

supervision to

the implementation of

Bank’s Business Plan.
41. The Board of Commissioners is to submit
semi-annual Report on the result of
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42.

43.

pelaksanaan Rencana Bisnis Bank secara

semesteran kepada OJK, yang paling

kurang meliputi hal-hal sebagai berikut:

a. Penilaian terhadap pelaksanaan
Rencana Bisnis;

b. Faktor yang mempengaruhi kinerja
Bank secara umum; dan

c. Upaya Bank dalam meningkatkan
kinerja Bank dalam hal hasil penilaian
kinerja yang menurun.

Dewan Komisaris wajib  melakukan
pengawasan dan  evaluasi  terhadap
pelaksanaan Rencana Aksi Pemulihan.

Dalam rangka pemberian kemudahan akses
pembiayaan UMKM, Dewan Komisaris
wajib memberikan  pengarahan  dan
melakukan pemantauan terhadap:

a. Rencana strategis pemberian
Kemudahan  Akses  Pembiayaan
UMKM; dan

b. pelaksanaan tata  kelola  dalam
pemberian Kemudahan Akses
Pembiayaan UMKM.

Pengaturan Kewenangan dan Prosedur
Keputusan Dewan Komisaris

1.

Dewan Komisaris bertindak berdasarkan
keputusan Dewan Komisaris sesuai
ketentuan dan perundangan yang berlaku.

Keputusan Dewan Komisaris dilakukan
secara musyawarah dan mufakat dengan
prosedur pengambilan keputusan
sebagaimana diatur dalam bab Rapat.
Keputusan Dewan Komisaris yang diambil
sesuai Pedoman ini mengikat dan menjadi
tanggung jawab seluruh anggota Dewan
Komisaris.

Pengaturan Etika Kerja Dewan Komisaris

1.

Dewan Komisaris wajib melaksanakan
tugas dan tanggung jawab secara
independen.
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42.

43.

supervision to the implementation of Bank's

Business Plan to OJK, which at least shall

cover the following matters:

a. Assessment regarding the
implementation of the Business Plan;

b. Factor which affects the performance of
Commercial Banks in general; and

c. Bank's efforts to improve the
performance of Commercial Banks in
terms of the assessment result on
performance's decreasing.

The Board of Commissioners must

supervise and evaluate the implementation

of the Recovery Action Plan.

In providing financing access facilitation

for MSME, the Board of Commissioners is

required to give direction and monitor:

a. The strategic plan for providing
financing access facilitation for MSME;
and

b. The implementation of govenance in
providing financing access facilitation
for MSME.

Regulation of Authority and Decision
Procedures of the Board of Commissioners

1.

The Board of Commissioners acts based on
the decision of the Board of Commissioners
in accordance with the prevailing laws and
regulations.

Decisions of the Board of Commissioners
are made by deliberation and consensus
with  decision-making procedures as
stipulated in the Meeting chapter.
Decisions of the Board of Commissioners
made in accordance with this Guideline are
binding and the responsibility of all
members of the Board of Commissioners.

Working Ethics for Board of Commissioners

1.

The Board of Commissioners must perform
its tasks and responsibilities in an
independent manner.



2. Dewan

Komisaris wajib  senantiasa
menaati ketentuan perundang-undangan
yang berlaku, ketentuan Anggaran Dasar
Bank, Kode Etik Bank, dan kebijakan Bank
lainnya yang terkait.

Dewan Komisaris wajib:

a. Tidak tercantum dalam daftar orang
yang dilarang menjadi pemegang
saham dan/atau pengurus bank sesuai
dengan ketentuan yang ditetapkan oleh
Otoritas Jasa Keuangan; dan

b. Memiliki kompetensi dan integritas
sesuai dengan penilaian Otoritas Jasa

Keuangan.
4. Dalam setiap pengambilan keputusan,
Dewan Komisaris senantiasa

mempertimbangkan semua aspek yang
relevan, mempertimbangkan pilihan
yang terbaik bagi kepentingan Bank dan
semua informasi material sebagai dasar
pengambilan keputusan.

5. Dewan Komisaris harus mampu
membangun kerja sama tim dalam
rangka mencapai visi, misi, dan tujuan
Bank baik dalam jangka pendek
maupun jangka panjang.

6. Setiap anggota Dewan Komisaris harus
menghindari  benturan kepentingan
antara anggota Dewan Komisaris
dengan Bank. Setiap keadaan yang
mengandung atau  patut  diduga
mengandung benturan kepentingan
dengan Bank harus segera diungkapkan
kepada Dewan  Komisaris dan
Pemegang Saham.

7. “Benturan Kepentingan” terjadi apabila
kepentingan pribadi anggota Dewan
Komisaris merugikan atau tampak
merugikan kepentingan Bank. Benturan
kepentingan juga dapat timbul apabila
anggota Dewan Komisaris atau anggota
keluarga dekatnya memperoleh
keuntungan pribadi sebagai akibat dari
jabatannya sebagai anggota Dewan
Komisaris Bank di luar honorarium atau
kompensasi komisaris yang wajar.
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2. The Board of Commissioners shall at all

times comply with the prevailing

regulations, provisions in Bank’s Articles

of Association, Bank’s Code of Conduct
and other relevant Bank’s policies.

The Board of Commissioners shall:

a. Not listed in the list of persons who are
prohibited of becoming shareholder
and/or management of bank in line with
provisions stipulated by Financial
Services Authority; and

b. Possess competency and integrity in
accordance with the evaluation of
Financial Services Authority.

In each decision making process, Board of

Commissioners shall at all times take into

consideration all relevant aspects, consider

the best choice in the interest of the Bank
and all material information as the basis of
decision making.

The Board of Commissioners shall be able
to establish team work for the purpose of
achieving vision, mission and goal of the
Bank both in short-term and long-term.

Each member of the Board of
Commissioners shall avoid conflicts of
interest between the member of Board of
Commissioners and the Bank. Any
situation that involves, or may reasonably
be expected to involve, a conflict of interest
with the Bank, should be disclosed
promptly to the Board of Commissioners
and Shareholders.

. A “Conflict of Interest” occurs when a

member of the Board of Commissioners’s
personal interest is adverse to — or may
appear to be adverse to the interests of the
Bank. Conflicts of interest may also arise
when a member of the Board of
Commissioners, or a member of his or her
immediate family, receives personal
benefits as a result of his or her position as
member of Board of Commisisoners of the
Bank beyond normal commissioners’ fees
or compensation.



8. Dalam hal pengambilan keputusan yang
berpotensi  menimbulkan  benturan
kepentingan antara anggota Dewan
Komisaris dengan Bank, maka anggota
Dewan Komisaris yang bersangkutan
tidak ikut serta dalam pengambilan
keputusan tersebut.

9. Pengungkapan benturan kepentingan
wajib dicantumkan dalam Risalah
Rapat sekurang-kurangnya meliputi
nama pihak yang  berbenturan
kepentingan, pokok permasalahan
benturan kepentingan, dan hal-hal yang
melatarbelakanginya.

10. Setiap anggota Dewan Komisaris,
selama  menjabat, dan  setelah
meninggalkan Bank, wajib menjaga
kerahasiaan informasi yang
dipercayakan kepadanya oleh Bank dan
informasi rahasia lainnya mengenai
Bank yang diperolehnya, dari sumber
mana pun, dalam kapasitasnya sebagai
anggota Dewan Komisaris, kecuali
apabila pengungkapan tersebut
diizinkan atau diwajibkan oleh undang-
undang. Informasi rahasia meliputi
semua informasi yang tidak bersifat
publik yang dapat bermanfaat bagi
pesaing, atau merugikan Bank, anggota
Dewan Komisaris, atau nasabahnya,
jika diungkapkan.

11. Anggota Dewan Komisaris wajib
mendukung  perilaku  etis  dan
mendorong anggota Direksi untuk
berdiskusi dengan tingkat manajemen
atau tingkat atasan lainnya jika ragu
tentang tindakan terbaik dalam situasi
tertentu, dan melaporkan pelanggaran
hukum, peraturan, dan ketentuan.

12. Anggota Dewan Komisaris wajib
mematuhi nilai-nilai dan Kode Etik
yang berlaku di Bank.

Jam Kerja

Setiap anggota Dewan Komisaris wajib secara
teratur melakukan tugasnya dalam mengawasi
Direksi dalam mengelola Bank.
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8. In the case of a decision making that
potentially creates a conflict of interest
between a member of the Board of
Commissioners and the Bank, the relevant
member of the Board of Commissioners
will not participate in such decision
making.

9. The conflict of interest disclosure should be
stated in the Minutes of Meeting covering
at least the conflict of interest party name,
the issue of conflict of interest and
underlying.

10. Each  member of the Board of
Commissioners, during his or her term of
office, and after leaving the Bank, must
maintain the confidentiality of information
entrusted to him or her by the Bank and any
other confidential information about the
Bank that comes to him or her, from
whatever source, in his or her capacity as
the member of the Board of
Commissioners, except when disclosure is
authorized or legally required. Confidential
information includes all non-public
information that might be of use to
competitors, or harmful to the Bank, its
members of the Board of Commissioners or
its customers, if disclosed.

11. Members of the Board of Commissioners
must support ethical behavior and
encourage Board of Directors members, to
discuss to managerial level or other superior
level when in doubt about the best course of
action in a particular situation, and report of
violations of laws, rules and regulations.

12. Member of the Board of Commissioners
should follow values and Code of Conduct
applies in the Bank.

Working Time

Each member of the Board of Commissioners
must regularly perform its roles in supervising
the Board of Directors in managing the Bank.



Setiap anggota Dewan Komisaris wajib
menyediakan waktu yang cukup untuk
menjalankan tugas dan tanggung jawabnya
secara optimal termasuk mengikuti rapat
Dewan Komisaris dan Komite tingkat Dewan
Komisaris.

Rapat

1. Dewan Komisaris wajib menyelenggarakan
rapat Dewan Komisaris secara berkala
paling kurang 1 (satu) kali dalam 2 (dua)
bulan dan dihadiri oleh mayoritas anggota
Dewan Komisaris.

2. Dewan Komisaris wajib menyelenggarakan
rapat secara berkala dengan Direksi paling
kurang 1 (satu) kali dalam 4 (empat) bulan.
Rapat Dewan Komisaris wajib
diselenggarakan apabila dihadiri oleh
mayoritas anggota Dewan Komisaris.
Rapat lain dapat diselenggarakan setiap
waktu apabila dianggap perlu oleh seorang
atau lebih anggota Dewan Komisaris atau
atas permintaan tertulis dari 1 (satu) atau
lebih anggota Direksi atau pemegang
saham yang Dbersama-sama memiliki
sedikitnya 1/10 (satu per sepuluh) bagian
dari jumlah seluruh saham dengan hak
suara yang sah yang telah dikeluarkan oleh
Bank.

3. Seluruh  Dewan  Komisaris  wajib
mengupayakan kehadiran secara fisik
dalam rapat yang diselenggarakan 2 (dua)
kali dalam setahun terutama dalam rapat
untuk keperluan evaluasi atau penetapan
kebijakan strategis dan evaluasi rencana
bisnis Bank. Dalam kondisi tertentu di
mana kehadiran secara fisik tidak
memungkinkan, rapat yang dihadiri dengan
memanfaatkan teknologi telekonferensi
dapat dianggap sebagai kehadiran secara
fisik dengan memenuhi persyaratan sebagai
berikut:

a. Risalah rapat menjadi
penyelenggaraan rapat;

bukti
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Each member of the Board of Commissioners
must provide sufficient time to execute his/her
tasks and responsibilities optimally including
attending Board of Commissioners Meeting
and the Board of Commissioners’s Committee
Meeting.

Meeting

1. The Board of Commissioners shall be
obligated to hold regular Board of
Commissioners meetings not less than 1
(one) time in 2 (two) months and shall be
attended by the majority of the members of
the Board of Commissioners.

2. The Board of Commissioners shall be
obligated to hold regular meetings with the
Board of Directors not less than 1 (one)
time in 4 (four) months. The Board of
Commissioners meeting shall be held if
attended by the majority of members of the
Board of Commissioners. Another meeting
may be held at any time if deemed
necessary by one or more of members of the
Board of Commissioners or upon a written
request of 1 (one) or more of members of
Board of Directors or shareholders jointly
holding at least 1/10 (one-tenth) of the total
number of shares with valid voting rights
issued by the Bank.

3. All Board of Commissioners shall make
effort to physically attend the meeting
which is conducted 2 (two) times a year
especially in the meeting for the purpose of
evaluation or determination of strategic
policy and evaluation of the Bank's
business plan. In certain conditions in
which physical attendance is impossible,

meeting attended by utilizing
teleconference  technology may be
considered as physical attending by

fulfilling the following requirements:

a. Minutes of meeting shall be evidence of
the holding of meeting;



10.

b. Risalah  rapat yang  dimaksud
ditandatangani oleh seluruh peserta
yang hadir secara fisik maupun melalui
sarana teknologi telekonferensi; and

c. Terdapat bukti rekaman
penyelengaraan rapat yang
ditatausahakan sesuai peraturan
perundang-undangan dan/atau

kebijakan Bank yang berlaku.
Panggilan  rapat Dewan  Komisaris
disampaikan oleh Presiden Komisaris.

Rapat Dewan Komisaris dipimpin oleh
Presiden Komisaris. Dalam hal Presiden
Komisaris tidak hadir atau berhalangan
karena sebab apapun, hal mana tidak perlu
dibuktikan kepada pihak ketiga, maka Rapat
Dewan Komisaris dipimpin oleh seorang
yang diusulkan oleh dan dari antara Dewan
Komisaris yang hadir.

Seorang anggota Dewan Komisaris dapat
diwakili dalam rapat Dewan Komisaris
hanya oleh anggota Dewan Komisaris
lainnya berdasarkan Surat Kuasa.

Pengambilan keputusan dalam rapat Dewan
Komisaris harus terlebih dahulu dilakukan
berdasarkan musyawarah untuk mufakat.

Dalam hal musyawarah untuk mufakat tidak

terjadi, keputusan dalam rapat Dewan
Komisaris diambil berdasarkan suara
terbanyak.

Semua keputusan Dewan Komisaris
mengikat  seluruh  anggota  Dewan
Komisaris.

Dewan Komisaris wajib membuat risalah
rapat Dewan Komisaris dan
mendokumentasikannya sesuai  dengan

ketentuan peraturan perundang-undangan.
Perbedaan pendapat yang terjadi dalam
rapat Dewan Komisaris wajib dicantumkan
secara jelas dalam risalah rapat Dewan
Komisaris  disertai alasan perbedaan
pendapat tersebut.
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4.

10.

b. The said minutes of meeting is signed
by all present attendants, both
physically and through teleconference
technology; and

c. There are recordings of meetings held
as evidence which are administered in
accordance with applicable laws and/or
Bank policies.

Invitation of meeting of Board of
Commissioners shall be served by the
President of Commissioners.

Meeting of Board of Commissioners shall
be chaired by the President Commissioner.
In the event the President Commissioner is
absent or prevented for whatsoever reason,
of which impediment no evidence to third
parties shall be required, then the Meeting
of Board of Commissioners shall be chaired
by a person nominated by and among the
Board of Commissioners present.

A member of Board of Commissioners may
be represented at the meeting of Board of
Commissioners only by other member of
Board of Commissioners based on Power of
Attorney.

Decision-making at meetings of the Board
of Commissioners must first be made based
on deliberation to reach consensus.

In the event of no deliberation to reach
consensus, decisions at the Board of
Commissioners meeting shall be made
based on the majority vote.

All  decisions of the Board of
Commissioners shall bind on all members
of the Board of Commissioners.

The Board of Commissioners shall be
obligated to prepare minutes of meetings of
the Board of Commissioners and document
them in accordance with the provisions of
laws and regulations. Differences in
opinion that occur at the Board of
Commissioners meeting must be set out
clearly in the minutes of the Board of
Commissioners meeting along with the
reasons for the differences in opinion.



11.

12.

13.

Keputusan tertulis yang diedarkan kepada
dan disetujui oleh anggota Dewan
Komisaris untuk setiap perubahan dianggap
mempunyai kekuatan yang sama dengan
keputusan yang diambil dengan sah dalam
rapat Dewan Komisaris.

Setiap anggota Dewan Komisaris yang
hadir berhak mengeluarkan 1 (satu) suara
dan tambahan 1 (satu) suara untuk setiap

anggota  Dewan  Komisaris yang
diwakilinya.
Risalah Rapat wajib ditandatangani oleh

seluruh anggota Dewan Komisaris yang
hadir dalam Rapat dan dibagikan kepada
seluruh anggota Dewan Komisaris.

Larangan Terhadap Dewan Komisaris

1.

Anggota Dewan Komisaris
memangku jabatan rangkap:

dilarang

a. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan
keuangan, baik bank maupun bukan
bank;

b. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lebih dari 1 (satu) lembaga keuangan
atau perusahaan bukan keuangan, baik
yang berkedudukan di dalam negeri
maupun di luar negeri;

c. di bidang tugas fungsional pada
lembaga keuangan bank dan/atau
lembaga keuangan bukan bank yang
berkedudukan di dalam negeri maupun
di luar negeri;

d. jabatan lain yang dapat menimbulkan
benturan kepentingan dalam
menjalankan tugasnya sebagai anggota
Dewan Komisaris; dan/atau

e. jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.
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11.

12.

13.

Prohibiton

A written resolution circulated to and
approved by a member of Board of
Commissioners for any amendment shall be
deemed as having the same power as a
resolution legally adopted at the meeting of
Board of Commissioners.

Each member of Board of Commissioners
present shall have right to cast 1 (one) vote
and an additional 1 (one) vote for each
member of Board of Commissioners he
represents.

Minutes of Meeting must be signed by all
members of the Board of Commissioners
present at the Meeting and distributed to all
members of the Board of Commissioners.
Board

towards of

Commissioners

1.

Members of the Board of Commissioners
shall be prohibited from holding concurrent
positions:

a. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at a financial institution or
financial company, whether bank or
non-bank;

b. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at more than 1 (one) non-

financial institution or company,
whether domiciled domestically or
abroad;

c. in the field of functional duties at bank
financial institutions and/or non-bank
financial institutions located
domestically or abroad;

d. in other positions that may give rise to a
conflict of interest in performing their
duties as a member of the Board of
Commissioners; and/or

e. inother positions in accordance with the
provisions of laws and regulations.



Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Dalam melaksanakan fungsi pengawasan,
Dewan Komisaris dilarang terlibat dalam
pengambilan keputusan yang berkaitan
dengan kegiatan operasional Bank, kecuali
atas hal-hal sebagaimana yang telah
diperbolehkan dan ditetapkan dalam
anggaran dasar Bank dan ketentuan
perundang-undangan yang berlaku.
Dewan Komisaris dilarang memanfaatkan
Bank untuk kepentingan pribadi, keluarga,
dan pihak lain yang dapat merugikan atau
mengurangi keuntungan Bank.

Dewan Komisaris dilarang mengambil
dan/atau menerima keuntungan pribadi
dari Bank selain remunerasi dan fasilitas
lain yang ditetapkan oleh RUPS.

Dewan Komisaris dilarang melakukan
tindakan yang dengan sengaja
mengakibatkan:

a. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak mencerminkan
kondisi Bank yang sebenarnya;

b. manipulasi  Informasi  Keuangan
dan/atau Laporan Keuangan Bank;

c. Laporan Keuangan Bank tidak sesuai
dengan standar akuntansi keuangan
dan ketentuan Otoritas Jasa Keuangan
mengenai pencatatan transaksi
keuangan; dan/atau

d. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak sesuai dengan
ketentuan  peraturan  perundang-
undangan di sektor jasa keuangan.

Dewan Komisaris dilarang melakukan

tindakan yang termasuk dalam kategori

memberi atau menerima suap
sebagaimana diatur dalam kebijakan
antisuap Bank.
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The majority of the Board of
Commissioners  members  shall  be
prohibited from having family relationships
up to the second degree with fellow
members of the Board of Commissioners
and/or members of the Board of Directors.
In performing the supervisory function,
Board of Commissioners shall be
prohibited from being involved in decision-
making related to Bank operational
activities, except for matters permitted and
stipulated in the Bank’s article of
association or the prevailing laws and
regulations.

The Board of Commissioners are prohibited
from using the Bank for self, family, and
other party’s interests which may cause a
loss to or reduce the profit of the Bank.
Board of Commissioners are prohibited
from taking and/or receiving a personal

benefit from the Bank other than
remuneration and other facilities
determined by the GMS.

Board of Commissioners shall be

prohibited from carrying out actions that

intentionally cause:

a. the Bank's Financial Information and/or
Financial Reports to not reflect the
Bank's actual condition;

b. manipulation of Bank's Financial
Information and/or Financial Reports;

c. Bank's Financial Report to not comply
with financial accounting standards and
the provisions of the Financial Services
Authority regarding recording financial
transactions; and/or

d. Bank's Financial Information and/or
Financial Reports to not comply with
the provisions of laws and regulations
in the financial services sector.

The Board of Commissioners is prohibited

to carry out actions that are categorized as

giving or receiving bribes as regulated in
the Bank's anti-bribery policy.



Evaluasi Kinerja Dewan Komisaris

Dewan Komisaris mengawasi pelaksanaan
kinerja Direksi sesuai Rencana bisnis bank
yang telah disusun oleh Direksi dan
disetujui oleh Dewan Komisaris.

Masing-masing anggota Dewan Komisaris
melakukan penilaian sendiri atas kinerja-
nya dan menyerahkan hasil penilaian
kepada Presiden Komisaris yang akan
melakukan pembahasan kinerja ini dengan
Komite Remunerasi dan Nominasi Bank,
untuk mendapatkan rekomendasi terkait
anggota  Dewan  Komisaris  yang
bersangkutan.

Pola Hubungan Kerja Dewan Komisaris dan
Direksi

1.

Dewan Komisaris melakukan pengawasan
secara umum dan/atau khusus atas
keberlangsungan Bank dan memberikan
nasehat kepada Direksi terkait dengan
kewenangan dan tanggungjawab Direksi di
dalam mengurus Bank.

Dewan Komisaris memberikan persetujuan
kepada Direksi untuk menjalankan rencana
Bank atau hal hal lain sebagaimana diatur
oleh peraturan dan perundang-undangan
yang berlaku, termasuk menetapkan limit
atau mendelegasikan limit atas suatu
rencana aksi kepada Direksi, sepanjang
tidak bertentangan dengan peraturan dan
perundang-undangan yang berlaku.

Direksi secara berkala melaporkan kepada
Dewan Komisaris jalannya Bank, baik
melalui dokumen tertulis maupun Rapat
koordinasi  Direksi dengan  Dewan
Komisaris yang dilakukan secara berkala.
Dewan Komisaris mengamati, berdiskusi
dan membaca laporan serta keterangan
Direksi, dan karenanya memberikan
nasehat  atau  rekomendasi  untuk
ditindaklanjuti oleh Direksi.
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Evaluation of the Performance of the Board
of Commissioners

1. The Board of Commissioners supervise
Board of Directros’s working performance
in accordance with the Bank Business Plan,
which was prepared by Board of Directros
and approved by the Board of
Commissioners.

2. Each Board of Commissioners member
conducts self-assessment towards his/her
performance and submit it to the President
Commissioner who will discuss this with
Remuneration and Nomination Committee
of the Bank to obtain recommendations
towards relevant the Board of
Commissioners member.

Working Relationship Pattern of the Board
of Directors and Board of Commissioners

1. The Board of Commissioners conducts
general and/or specific supervision over the
sustainability of the Bank and provides
advice to the Board of Directors regarding
the authority and responsibilities of the
Board of Directors in managing the Bank.

2. The Board of Commissioners provides
approval to the Board of Directors to
implement the Bank's plan or other matters
as regulated by applicable laws and
regulation, including setting limits or
delegating limits on an action plan to the
Board of Directors, as long as it does not
conflict ~with applicable laws and
regulations.

3. The Board of Directors periodically reports
to the Board of Commissioners on the
progress of the Bank, both through written
documents and periodic coordination
meetings between the Board of Directors
and the Board of Commissioners. The
Board of Commissioners observes,
discusses and reads reports and statements
from the Board of Directors, and therefore
provides advice or recommendations for
follow-up by the Board of Directors.



4. Dewan Komisaris dapat secara khusus
meminta penjelasan dan keterangan
tertentu dari Direksi termasuk akan tetapi
tidak terbatas pada realisasi rencana bisnis,
temuan audit, pelaksanaan ketentuan
regulator tertentu, dll. Direksi dalam hal ini
wajib memenuhi hal yang diminta dan
menyampaikan rencana aksi serta update
atas hal tertentu kepada Dewan Komisaris,
apabila diminta.

Dewan Komisaris wajib melakukan kajian atas
Pedoman ini sekurang-kurangnya 1 (satu)
tahun  sekali dan melakukan usulan
perubahannya apabila diperlukan dan/atau
berdasarkan  perubahan  peraturan  dan
perundangan-undangan yang berlaku.

Pedoman dan Tata Tertib Dewan Komisaris ini
berlaku efektif sejak tanggal ditetapkan.
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4. The Board of Commissioners may
specifically request certain explanations
and information from the Board of
Directors including but not limited to the
realization of business plans, audit findings,
implementation of certain regulatory
provisions, etc. In this case, the Board of
Directors is obliged to fulfill the requested
matters and submit action plans and updates
on certain matters to the Board of
Commissioners, if requested.

The Board of Commissioners is required to
conduct a review of these Guidelines at least
once a year and propose changes if necessary
and/or based on changes in applicable
regulations and laws.

These Guidelines and Rules of Procedure of the
Board of Commissioners are effective from the
date of stipulation.
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Tujuan Pedoman dan Tata Tertib Kerja adalah
sebagai pedoman bagi Dewan Komisaris dalam
rangka memaksimalkan nilai perusahaan dan
nilai pemegang saham melalui pelaksanaan
tugas, wewenang, hak dan kewajiban sebagai
pengurus maupun sebagai individu sesuai
dengan prinsip Tata Kelola yang Baik.

Dalam Pedoman dan Tata Tertib Kerja ini yang

dimaksud dengan:

1. Bank adalah PT Bank Mizuho Indonesia.

2. Dewan Komisaris adalah organ Bank yang
bertugas melakukan pengawasan secara
umum dan/atau khusus sesuai dengan
anggaran dasar serta memberi nasihat
kepada Direksi bagi Bank yang berbadan
hukum perseroan terbatas.

3. Direksi adalah organ Bank yang berwenang
dan bertanggung jawab penuh atas
pengurusan Bank untuk kepentingan Bank,
sesuai dengan maksud dan tujuan Bank
serta mewakili Bank, baik di dalam maupun
di luar pengadilan sesuai dengan ketentuan
anggaran dasar bagi Bank yang berbentuk
badan hukum perseroan terbatas.

Pedoman dan Tata Tertib Kerja Dewan

Komisaris yang selanjutnya disebut sebagai

“Pedoman” ni disusun dengan

memperhatikan:

1. Undang-Undang Nomor 7 Tahun 1992
tentang Perbankan sebagaimana telah
diubah dengan Undang-Undang Nomor 10
Tahun 1998 (“Undang-Undang
Perbankan”);

2. Undang-Undang Nomor 40 Tahun 2007
tentang Perseroan Terbatas (“UUPT”);

3. Undang-Undang Nomor 4 Tahun 2023
tentang Pengembangan dan Penguatan
Sektor Keuangan (“UU P2SK”);

4. Peraturan Otoritas Jasa Keuangan Nomor
12/POJK.03/2021 tentang Bank Umum
(“POJK 12/20217);

Purpose of Board Manual is a guideline for
Board of Commissioners in maximizing the
corporate value and shareholders through the
implementation of duties, authorities, rights
and obligations as a board as well as an
individual according to the principles of Good
Governance.

In this Board Manual, the following are meant

by:

1. The Bank is PT Bank Mizuho Indonesia.

2. The Board of Commissioners is a Bank
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
for banks that are incorporated as limited
liability companies.

3. The Board of Directors is a Bank organ that
has the authority and full responsibility for
managing the Bank for the interests of the
Bank, in accordance with the purposes and
objectives of the Bank and represents the
Bank, both inside and outside the court in
accordance with the provisions of the
articles of association for Banks
incorporated as a limited liability company,

The Board Manual of the Board of

Commissioners, hereinafter referred to as the

"Guidelines", have been prepared with full

attention to:

1. Law Number 7 Year 1992 regarding
Banking as amended by Law Number 10
Year 1998 (“Banking Law”);

2. Law Number 40 Year 2007 regarding
Limited Liability Companies (“UUPT”);

3. Law Number 4 Year 2023 concerning the
Development and Strengthening of the
Financial Sector (“P2SK Law”);

4. Financial Services Authority Regulation
Number  12/POJK.03/2021  regarding
Commercial Banks (“POJK 12/2021”);



5. Peraturan Otoritas Jasa Keuangan Nomor
17 Tahun 2023 tentang Penerapan Tata
Kelola bagi Bank Umum (“POJK
17/2023”);

6. Peraturan Otoritas Jasa Keuangan Nomor
46/POJK.03/2017 tentang Pelaksanaan
Fungsi Kepatuhan Bank Umum (“POJK
46/2017”);

7. Surat Edaran Otoritas Jasa Keuangan
Nomor 14/SEOQJK.03/2025 tentang
Penerapan Tata Kelola bagi Bank Umum
(“POJK No. 14/2025”); and

8. Anggaran Dasar Perseroan

DEWAN KOMISARIS

Akuntabilitas

Dewan Komisaris bertanggung jawab kepada
Rapat Umum Pemegang Saham (RUPS) atas
tugas pengawasan Bank untuk kepentingan
sesuai dengan maksud dan tujuan Bank yang
ditetapkan dalam Anggaran Dasar (AD).

Struktur dan Keanggotaan

1. Bank wajib memiliki paling sedikit 3 (tiga)
orang anggota Dewan Komisaris dan
paling banyak sebanyak jumlah anggota
Direksi.

2. Dewan Komisaris dipimpin oleh seorang
Presiden Komisaris.

3. Paling sedikit 1 (satu) orang anggota
Dewan Komisaris wajib bertempat tinggal
di Indonesia.

4. Anggota Dewan Komisaris terdiri atas
Komisaris Independen dan Komisaris Non
Independen.

5. Komisaris Independen wajib paling sedikit
50% (lima puluh persen) dari jumlah
anggota Dewan Komisaris.

5. Financial Services Authority Regulation
Number 17 Year 2023 regarding
Implementation of Governance for
Commercial Banks (“POJK 17/2023”);

6. Financial Services Authority Regulation
Number  46/POJK.03/2017  regarding
Implementation of Compliance Functions
of Commercial Banks (“POJK 46/2017”);

7. Financial Services Authority Circular
Letter Number 14/SEOJK.03/2025
regarding Implementation of Governance
for Commercial Banks (“POJK No.
14/2025”); and

8. Article of Association of the Company.

BOARD OF COMMISSIONERS

Accountability

The Board of Commissioners is accountable to
the General Meeting of Shareholders (GMS) on
the supervisory duties of the Bank for the
interests of the Bank in accordance with the
Bank’s purposes and objectives set out in the
Articles of Association (AoA).

Structure and Membership

1. Banks shall be obligated to have not less
than 3 (three) members of the Board of
Commissioners and not more than the same
number of members of the Board of
Directors.

2. Board of Commissioners shall be led by a
President Commissioners.

3. Not less than 1 (one) member of the Board
of Commissioners shall be obligated to
reside in Indonesia.

4. Members of the Board of Commissioners

shall consist of Independent
Commissioners and  Non-Independent
Commissioners.

5. Independent Commissioners must account
for not less than 50% (fifty percent) of the
total members of the Board of
Commissioners.



6. Dalam hal diperlukan, anggota Dewan
Komisaris lain dapat diangkat sebagai
Wakil Presiden Komisaris.

Persyaratan Keanggotaan

Anggota Dewan Komisaris merupakan orang
perseorangan yang memenuhi persyaratan
persetujuan Otoritas Jasa Keuangan

1. Persyaratan anggota Dewan Komisaris
adalah:
a. Memiliki integritas, antara lain:

1) memiliki akhlak dan moral yang
baik;

2) memiliki komitmen untuk mematuhi
ketentuan peraturan perundang-
undangan termasuk ketentuan dan
peraturan Bank serta mendukung
kebijakan Otoritas Jasa Keuangan;

3) memiliki  komitmen  terhadap
pengembangan kegiatan usaha Bank
yang sehat;

4) tidak sedang menjalani konsekuensi
hasil akhir dari penilaian kembali
pihak utama dengan predikat tidak
lulus dan/atau tidak termasuk dalam
daftar tidak lulus; dan

5) cakap melakukan perbuatan hukum.
b. Memiliki kompetensi, antara lain:

1) memiliki pengetahuan dan/atau
kompetensi (keahlian) yang dapat
digunakan dalam pengawasan Bank,
termasuk yang terkait dengan
kebijakan manajemen dan jalannya
manajemen serta pemberian nasihat
kepada Direksi;

2) melaksanakan pengawasan terhadap
Bank dan mengarahkan, memantau,
serta mengevaluasi pelaksanaan
kebijakan strategis Bank sesuai

6. Another member of Board of
Commissioners may be appointed as Vice
President Commissioner, if necessary.

Membership Requirement

Members of the Board of Commissioners shall
be individual persons who meet the approval
requirements of the Financial Services
Authority.

1. The requirements for members of the Board
of Commissioners are:
a. Having integrity shall be, among other
things:
1) having good characters and morals;

2) having a commitment to complying
with the provisions of laws and
regulations including Bank rules and
regulations and supporting the
policies of the Financial Services
Authority;

3) having a commitment to developing
sound Bank’s business activities;

4) not undergoing the consequences of
the final results of the main party's
reassessment with the predicate of
not passing and/or not being
included in the list of not passing;

and
5) being competent to take legal
actions.
b. Having competencies shall be, among
other things:
1) having knowledge and/or

competence (expertise) that can be
used in Bank supervision, including
related to management policies and
the course of management as well as
providing advice to the Board of
Directors;

2) carrying out supervision of the Bank
and direct, monitor and evaluating
the implementation of the Bank's
strategic policies in accordance with



C.

3)

4)

ketentuan, dalam rangka
pengembangan Bank yang sehat,
penerapan manajemen risiko dan
sistem pengendalian internal yang
efektif dan efisien, serta mematuhi
peraturan perundang-undangan dan
standar yang berlaku;

mengawasi penyusunan strategi
usaha dan pelaksanaan kegiatan
usaha oleh Direksi agar terjadi
keselarasan  aspek  lingkungan,
sosial, dan tata kelola; dan

memiliki  pengetahuan  tentang
Indonesia, khususnya mengenai
ekonomi, budaya, dan bahasa

Indonesia, bagi anggota Dewan
Komisaris yang merupakan tenaga
kerja asing sesuai dengan Peraturan
Otoritas Jasa Keuangan tentang
penggunaan tenaga kerja asing dan
program alih pengetahuan di sektor
perbankan.

Memiliki reputasi yang baik, antara
lain:

1))

2)
3)

4)

5)

tidak memiliki kredit
pembiayaan macet;
tidak pernah dinyatakan pailit;
tidak pernah menjadi anggota
Direksi dan/atau anggota Dewan
Komisaris yang dinyatakan
bersalah  menyebabkan  suatu
perusahaan dinyatakan pailit;

tidak pernah dihukum karena
melakukan tindak pidana yang
merugikan ~ keuangan  negara
dan/atau yang berkaitan dengan
sektor keuangan;
menyelenggarakan RUPS tahunan,;
pertanggunjawaban sebagai
anggota Direksi dan/atau anggota
Dewan Komisaris selalu diterima
oleh RUPS atau selalu memberikan
pertanggungjawaban sebagai

dan/atau

C.

3)

4)

regulations, in the context of
developing a sound Bank,
implementing effective and efficient
risk management and internal
control systems and complying with
applicable laws and regulations and
standards;

supervising the preparation of
business strategies and
implementation of  business
activities by the Board of Directors
so that there is harmony in
environmental, social and
governance aspects; and

having knowledge about Indonesia,
especially regarding the economy,
culture and Indonesian language, for
members of the Board of
Commissioners who are foreign
workers in accordance with the
Regulation of the Financial Services
Authority regarding the use of
foreign workers and knowledge
transfer programs in the banking
sector.

Having a good reputation shall be,
among other things:

1y

2)
3)

4)

5)

has no bad credit and/or financing;

has never been declared bankrupt;
has never been a member of the
Board of Directors and/or a member
of the Board of Commissioners who
was found guilty of causing a
company to be declared bankrupt;
has never been convicted of
committing a crime that is
detrimental to state finances and/or
related to the financial sector;

holds an annual GMS;

their responsibilities as members of
the Board of Directors and/or
members of the Board of
Commissioners are always
accepted by the GMS or always
providing their responsibilities as



anggota Direksi dan/atau anggota
Dewan Komisaris kepada RUPS;

7) tidak pernah menyebabkan
perusahaan yang memperoleh izin,
persetujuan, atau pendaftaran dari
Otoritas Jasa Keuangan tidak
memenuhi kewajiban
menyampaikan laporan tahunan
dan/atau laporan keuangan kepada
Otoritas Jasa Keuangan, dan/atau
laporan tahunan dan/atau laporan
keuangan tidak disetujui dan/atau
disahkan oleh RUPS;

8) mendukung pelaksanaan
pengelolaan Bank yang sehat; dan

9) menjaga reputasi Bank.

2. Selain persyaratan tersebut di atas, khusus
untuk Komisaris Independen juga wajib
memenuhi persyaratan sebagai berikut:

a.

Calon Komisaris Independen wajib

memiliki:

1) pengetahuan di bidang perbankan
yang memadai dan relevan dengan
jabatan Komisaris Independen; dan

2) pengalaman di bidang perbankan
dan/atau keuangan.

Mantan anggota Direksi atau Pejabat

Eksekutif atau pihak yang mempunyai

hubungan dengan Bank yang dapat

mempengaruhi kemampuannya untuk

bertindak independen wajib menjalani

masa tunggu paling sedikit 1 (satu)

tahun sebelum menjadi Komisaris

Independen  pada  Bank  yang

bersangkutan.

Masa tunggu diberikan kepada:

1) mantan Direktur Utama Bank yang
bersangkutan; dan

2) mantan Anggota Direksi yang
melaksanakan fungsi pengawasan
atau Pejabat  Eksekutif yang

members of the Board of Directors
and/or members of the Board of
Commissioners to the GMS;

7) has never caused a company that
has obtained a permit, approval, or
registration from the Financial
Services Authority to fail to fulfill
its obligation to submit an annual
report and/or financial report to the
Financial ~ Services  Authority,
and/or the annual report and/or
financial report is not approved
and/or ratified by the GMS;

8) supervising and supporting the
implementation of sound Bank
management; and

9) maintains the Bank's reputation.

2. In addition, with the above requirements,
especially for Independent Commissioners
must also  fulfill the following
requirements:

a. Candidates for Independent
Commissioners mush have:

1) knowledge in the banking sector
that is adequate and relevant to the
position as Independent
Commissioner; and

2) experience in banking and/or
finance.

b. Former members of the Board of
Directors or Executives or parties who
have a relationship with the Bank who
may influence the person's ability to act
independently must undergo a waiting
period of not less than 1 (one) year
before becoming an Independent
Commissioner at the Bank concerned.

c. The waiting period shall be for:
1) former president director of the
Bank concerned; and
2) former member of the Board of
Directors who supervises the
supervisory function or Executive



melaksanakan fungsi pengawasan
pada Bank yang bersangkutan,
paling kurang 6 (enam) bulan sebelum
menjadi Komisaris Independen pada
Bank yang bersangkutan.
Komisaris Non Independen dapat menjadi
Komisaris Independen pada Bank atau
kelompok usaha Bank yang bersangkutan
dengan memenuhi persyaratan sebagai
Komisaris Independen.
Komisaris Non Independen yang akan
menjadi Komisaris Independen pada Bank
yang bersangkutan wajib menjalani masa
tunggu paling sedikit 1 (satu) tahun.

Peralihan  jabatan  Komisaris  Non
Independen menjadi Komisaris
Independen wajib memperoleh
persetujuan  Otoritas Jasa Keuangan
melalui uji kemampuan dan kepatutan
sesuai dengan Peraturan Otoritas Jasa
Keuangan tentang uji kemampuan dan
kepatutan lembaga jasa keuangan.
Sehubungan dengan pemenuhan uji
kemampuan dan kepatutan tersebut, maka
Anggota  Dewan  Komisaris  yang
bersangkutan harus menyampaikan surat
pernyataan independensi sebagaimana
yang telah ditetapkan oleh peraturan
Otoritas Jasa Keuangan yang berlaku.
Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Bank yang 25% (dua puluh lima persen)
atau lebih sahamnya dimiliki oleh warga
negara asing atau badan hukum asing dapat
menggunakan Tenaga Kerja Asing untuk
menduduki jabatan Dewan Komisaris.
Paling sedikit 50% (lima puluh persen)
atau lebih anggota Dewan Komisaris wajib
merupakan warga negara Indonesia.

who carries out the supervisory

function at the Bank concerned,
not less than 6 (six) months before
becoming an Independent
Commissioner at the Bank concerned.

3. Non-Independent Commissioners can

become Independent Commissioners at the
Bank or bank’s business group concerned
by fulfilling the requirements as an
Independent Commissioner.

. Non-Independent Commissioners who will

become Independent Commissioners at the
Bank concerned shall be obligated to
undergo a waiting period of not less than 1
(one) year.

The transition from a Non-Independent
Commissioner to an  Independent
Commissioner must obtain approval from
the Financial Services Authority through a
fit and proper test in accordance with the
Finance Services Authority Regulations
regarding fit and proper test for financial
service institutions. In connection with
fulfilling the fit and proper test, the Member
of the Board of Commissioners concerned
must submit a statement of independence as
stipulated by the applicable Financial
Services Authority regulations.

The majority of members of the Board of
Commissioners shall be prohibited from
having family relationships up to the second
degree with fellow members of the Board of
Commissioners and/or members of the
Board of Directors.

Bank which is 25% (twenty-five percent) or
more of its shares held by foreign citizen or
foreign legal entity may use Expatriate for
the position of Board of Commissioners. At
least 50% (fifty percent) or more of Board
of Commissioners members shall be
Indonesian citizen.



Perubahan

Susunan Anggota Dewan

Komisaris

A.
1.

Pengangkatan
Setiap usulan pengangkatan anggota Dewan

Komisaris kepada RUPS wajib
memperhatikan ~ rekomendasi ~ komite
remunerasi dan nominasi.

Anggota komite yang menjalankan fungsi
nominasi yang mempunyai  konflik
kepentingan  dengan  usulan  yang
direkomendasikan wajib
mengungkapkannya dalam usulan yang
direkomendasikan.

Pengangkatan anggota Dewan Komisaris
mengedepankan komposisi secara
profesional, independensi, kesesuaian
kompentensi, dan memperhatikan
keberagaman, yang dibutuhkan secara tepat
dalam pelaksanaan tugas dan tanggung
jawab Dewan Komisaris.

Bank menetapkan dalam Anggaran Dasar
mengenai kriteria, mekanisme, dan tata cara
pengangkatan anggota Dewan Komisaris,
termasuk kewenangan yang melekat kepada
Dewan Komisaris, sesuai dengan ketentuan
peraturan perundang-undangan.

. Setiap anggota Dewan Komisaris harus

memenuhi persyaratan telah lulus penilaian
kemampuan dan kepatuhan sesuai dengan
ketentuan ~ OJK  tentang  penilaian
kemampuan dan kepatutan (fit and proper
test).

Dalam hal terdapat benturan kepentingan
atau potensi benturan kepentingan calon
Komisaris Independen atau calon Komisaris
Non Independen yang terkait dengan Bank
sehubungan dengan pencalonan yang
bersangkutan pada Bank, calon yang
bersangkutan  wajib = mengungkapkan
benturan kepentingan tersebut dalam proses
uji kemampuan dan kepatutan.

Changes of Board of Commissioner
Composition

A. Appointment

1. Every proposal for the appointment of

members of the Board of Commissioners to
the GMS must consider the
recommendations of the remuneration and
nomination committee.

Committee members performing the
nomination function who have a conflict of
interest with the recommended proposal
shall be obligated to disclose it in the
recommended proposal.

The appointment of members of the Board
of Commissioners prioritizes professional
composition, independence, suitability of
competence, and attention to diversity,
which is needed appropriately in carrying
out the duties and responsibilities of the
Board of Commissioners.

Bank shall determine in its articles of
association the criteria, mechanisms and
procedures for the appointment of members
of the Board of Commissioners, including
the authority inherent to the Board of
Commissioners, in accordance with the
provisions of laws and regulations.

Every member of the Board of
Commissioners must meet the requirements
of having passed the assessment of
capability and compliance in accordance
with the provisions of the OJK concerning
the assessment of capability and
compliance (fit and proper test).

In the event that there is a conflict of
interest or potential conflict of interest of an
Independent Commissioner candidate or
Non-Independent Commissioner candidate
related to the Bank in connection with the
nomination of the person concerned at the
Bank, the candidate concerned shall
disclose the conflict of interest in the fit and
proper test process.



7.

10.

11.

Anggota Dewan Komisaris diangkat oleh
RUPS untuk masa jabatan 3 (tiga) tahun
dengan tidak mengurangi hak RUPS untuk
memberhentikannya sewaktu-waktu.

Komisaris Independen menjabat untuk
jangka waktu tertentu dan dapat diangkat
kembali setelah mendapat persetujuan
RUPS, paling banyak untuk 2 (dua) periode
jabatan berturut-turut.

Komisaris Independen yang telah menjabat
2 (dua) kali masa jabatan berturut-turut
dapat diangkat kembali pada periode
berikutnya sebagai Komisaris Independen
dengan mempertimbangkan:

a. hasil penilaian kinerja Komisaris
Independen,;

b. hasil penilaian rapat Dewan Komisaris
yang menyatakan Komisaris
Independen masih dapat bertindak
independen;

c. hasil penilaian pimpinan satuan kerja
audit internal dan Pejabat yang
membidangi fungsi sumber daya
manusia yang menyatakan Komisaris
Independen masih dapat bertindak
independen; dan

d. surat pernyataan Komisaris
Independen dalam RUPS mengenai
independensi yang bersangkutan.

Calon anggota Dewan Komisaris yang
belum dinyatakan efektif, tidak dapat
melakukan tugas dan tanggung jawabnya
sebagai Komisaris serta tidak dapat
membuat keputusan yang mengikat secara
hukum, dan oleh karenanya belum melekat
hak dan kewajibannya sebagai anggota
Dewan Komisaris.

Pengangkatan anggota Dewan Komisaris
wajib dilaporkan oleh Bank kepada OJK
paling lambat 10 (sepuluh) hari kerja setelah
tanggal efektif pengangkatan disertai
dengan risalah rapat RUPS.

7.

10.

11.

Members of the Board of Commissioners
are appointed by the GMS for a term of
office of 3 (three) years without reducing
the right of the GMS to dismiss them at any
time.

Independent Commissioners shall serve for
a certain period and can be reappointed
after obtaining GMS approval, for not more
than 2 (two) consecutive terms of office.

Independent Commissioners who have

served for 2 (two) consecutive terms of

office may be reappointed in the following
period as Independent Commissioners by
considering:

a. performance assessment results of the
Independent Commissioner;

b. results of the assessment of the Board of
Commissioners meeting stating that
Independent Commissioners can still
act independently;

c. results of the assessment by the head of
the internal audit work unit and the
Executive in charge of the human
resources function stating that the
Independent Commissioner can still act
independently; and

d. Independent Commissioner's statement
at the GMS regarding the independence
of the person concerned.

Candidate of the BOC member who has not
been declared effective may not perform
his/her duties and responsibilities as
Commissioner and could not make a legally
binding decision and therefore has not
attached his/her right and responsibilities as
BOC member.

Appointment of member of Board of
Commissioners shall be reported by Bank
to OJK within 10 (ten) working days after
the effective date of the appointment
accompanied with minutes of meeting of
GMS.



. Pemberhentian dan Penggantian sebelum

Masa Jabatan Berakhir
. Anggota  Dewan  Komisaris  dapat
diberhentikan ~ sewaktu-waktu  dengan

menyatakan alasan atas pemberhentian
tersebut berdasarkan keputusan RUPS.
. Pemberhentian anggota Dewan Komisaris
dapat dilakukan setelah yang bersangkutan
diberi kesempatan untuk membela diri
dalam RUPS, kecuali yang bersangkutan
tidak  keberatan atas pemberhentian
tersebut.

. Pemberhentian atau penggantian sebelum

berakhirnya masa jabatan anggota Dewan

Komisaris wajib mengedepankan

kepentingan utama dari Bank dengan

memperhatikan paling sedikit:

a. Anggota Dewan Komisaris dinilai tidak
mampu melaksanakan tugas dan
tanggung jawab dalam pengelolaan dan
pelaksanaan strategi Bank yang sehat;

b. Pemberhentian  atau  penggantian
anggota Dewan Komisaris tidak
didasarkan atas penilaian subjektif dari
pemegang saham, namun didasarkan
dari penilaian yang objektif terkait
pengelolaan Bank;

c. Pemberhentian atau  penggantian
anggota Dewan Komisaris telah
melalui perencanaan dan mekanisme
yang berlaku, yang paling sedikit
memperhatikan penilaian dari komite
remunerasi dan nominasi dan telah
diagendakan dalam RUPS;

d. Pemberhentian  atau
anggota Dewan Komisaris tidak
mengakibatkan terjadinya
permasalahan dalam pengorganisasian
dan kegiatan usaha Bank;

e. Pelaksanaan  pemberhentian  atau
penggantian anggota Dewan Komisaris
mengedepankan pola komunikasi yang
baik dari berbagai pihak terkait; dan

penggantian

B. Dismissal and Replacement before End of

1.

Term of Office

Members of the Board of Commissioners

may be dismissed at any time by stating the

reasons for the dismissal based on the
decision of GMS.

Dismissal of a member of the Board of

Commissioners may be carried out after the

person concerned has been given the

opportunity to defend himself in the GMS,
unless the person concerned does not object
to the dismissal.

Dismissal or replacement of members of the

Board of Commissioners which is carried

before the term of office must prioritize the

main interest of the Bank by taking into
account at least:

a. Members of the Board of
Commissioners are deemed unable to
perform their duties and responsibilities
in managing and implementing sound
Bank strategies;

b. Dismissal or replacement of members
of the Board of Commissioners is not
based on the subjective assessment of
shareholders, but is based on an
objective assessment related to the
management of the Bank;

c. Dismissal or replacement of members
of the Board of Commissioners has
gone through applicable planning and
mechanism, at least taking into account
the assessment of the committee that
performs the nomination function and
having been on the agenda at the GMS;

d. Dismissal or replacement of members
of the Board of Commissioners does not
result in problems in the organization
and business activities of the Bank;

e. Implementation of the dismissal or
replacement of members of the Board of
Commissioners prioritizes good
communication patterns from various
related parties; and



f. Dilakukan degan mengedepankan
penerapan tata kelola yang baik pada
Bank dan aspek kehati-hatian.

4. Alasan pemberhentian dapat berupa:

a. Tidak lagi memenuhi persyaratan
perundang-undangan yang berlaku;

b. Melakukan pelanggaran terhadap
ketentuan  peraturan  perundang-
undangan dan/atau anggaran dasar;

c. Meninggal dunia;

d. Mengundurkan diri;

e. Alasan lainnya.

Pemberhentian anggota Dewan Komisaris,
termasuk pemberhentian sementara oleh
RUPS, memperhatikan pembatasan
kewenangan sesuai ketentuan peraturan
perundang-undangan dapat berdasarkan
alasan sebagai berikut:

a. Alasan pribadi, antara lain:

i.  Kondisi kesehatan anggota Dewan
Komisaris yang  berpengaruh
terhadap kinerja yang
bersangkutan;

ii. Konflik  kepentingan dalam
pelaksanaan tugas dan tanggung
jawab.

b. Alasan lain, antara lain:

1. Rekomendasi Pemegang Saham

dan/atau Dewan Komisaris Bank;

ii. Hasil penilaian kinerja anggota
Dewan Komisaris berdasarkan

penilaian internal dan/atau
eksternal (termasuk Otoritas Jasa
Keuangan);

iii. Permasalahan hukum yang sedang
dijalani oleh anggota Dewan
Komisaris, baik pidana maupun
perdata, yang  menyebabkan
terganggunya pelaksanaan tugas
dan tanggung jawabnya.

. Pemberhentian atau penggantian Komisaris

Independen  sebelum  periode  masa

jabatannya berakhir wajib mendapatkan

persetujuan  Otoritas Jasa  Keuangan
sebelum diputuskan dalam RUPS.
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f. Carried out by prioritizing the
implementation of good governance at
Banks and prudential aspect.

4. Reasons for dismissal may include:

a. No longer meets applicable statutory
requirements;

b. Commit violations of statutory
provisions and/or the articles of
association;

c. Death;

d. Resignation;

e. Other reasons.

Dismissal of a member of the Board of
Commissioners, including temporary dismissal
by the GMS, in consideration to the limitations
on authority in accordance with the applicable
laws and regulatio, may be based on the
following reasons:
a. Personal reasons, including:
1. The health condition of a member of
the Board of Commissioners that
impacts their performance;

ii. Conflict of interest in carrying out their
duties and responsibilities.

b. Other reasons, including:

i. Recommendations from Shareholders
and/or the Bank's Board of
Commissioners;

ii.  Results of performance assessments of
members of the Board of
Commissioners based on internal
and/or external assessments (including
the Financial Services Authority);

iii.  Current legal issues faced by members
of the Board of Commissioners,
whether criminal or civil, that disrupt
the performance of their duties and
responsibilities.

5. The dismissal or replacement of an
Independent Commissioner before the end
of their term of office must obtain approval
from the Financial Services Authority
(OJK) before being decided at the GMS.



Bank menyampaikan permohonan kepada
Otoritas Jasa Keuangan paling lama 1
(satu) bulan sebelum rencana pelaksanaan
RUPS yang memuat agenda
pemberhentian atau penggantian
dimaksud. Permohonan yang disampaikan
disertai dengan informasi dan/atau
dokumen terkait 1) alasan atau
pertimbangan dilakukannya
pemberhentian atau penggantian beserta
dokumen pendukungnya, dan 2) profil
calon pengganti yang dinilai memenuhi
persyaratan untuk dilakukan penilaian
kemampuan dan kepatutan (jika ada).

Dokumen  yang  memuat  alasan
pemberhentian atau penggantian
Komisaris Independen disusun oleh
komite nominasi dan remunerasi dan
disetujui oleh mayoritas anggota Dewan
Komisaris Bank.

. Pengunduran Diri

. Anggota  Dewan  Komisaris  dapat
mengundurkan diri dari jabatannya sebelum
masa  jabatannya  berakhir = dengan
memberitahukan secara tertulis mengenai
maksud tersebut kepada Bank.

. Pemberitahuan secara tertulis mengenai
pengunduran  diri  Anggota  Dewan
Komisaris disampaikan sekurangnya 30
(tiga puluh) hari sebelum tanggal
pengunduran dirinya.

. Dalam hal anggota Dewan Komisaris
mengundurkan diri sehingga
mengakibatkan jumlah anggota Dewan
Komisaris menjadi kurang dari 3 (tiga)
orang sebagaimana yang disyaratkan,
pengunduran diri tersebut sah jika telah
ditetapkan oleh RUPS dan telah diangkat
anggota Dewan Komisaris yang baru.

The Bank shall submit an application to the
Financial Services Authority no later than
one month prior to the planned GMS,
containing the agenda for the dismissal or
replacement. The submitted application
shall be accompanied by information and/or
documents relating to: 1) the reasons or
considerations for the dismissal or
replacement, along with supporting
documentation, and 2) the profile of the
replacement candidate deemed to meet the
requirements for a fit and proper assessment
(if any).

The document containing the reasons for
the dismissal or replacement of an
Independent Commissioner shall be
prepared by the nomination and
remuneration committee and approved by a
majority of the members of the Bank's
Board of Commissioners.

. Resignation

Members of the Board of Commissioners
may resign from their positions before the
term of office ends by notifying the Bank in
writing of their intention.

Written  notification  regarding  the
resignation of a Member of the Board of
Commissioners must be submitted at least
30 (thirty) days before the date of their
resignation.

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 3 (three)
persons as required, the resignation shall be
valid if it has been determined by the GMS
and a new member of the Board of
Commissioners has been appointed.

Rangkap Jabatan Concurrent Position

Members of the Board of Commissioners are
prohibited from holding concurrent positions:

Anggota  Dewan  Komisaris  dilarang
merangkap jabatan:
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1. sebagai anggota direksi, anggota dewan

komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan

keuangan, baik bank maupun nonbank;

2. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada lebih
dari 1 (satu) lembaga atau perusahaan bukan
lembaga keuangan, baik yang
berkedudukan di dalam negeri maupun di
luar negerti;

3. pada bidang tugas fungsional pada lembaga
keuangan bank dan/atau lembaga keuangan
bukan bank yang berkedudukan di dalam
maupun di luar negeri,

4. pada jabatan lain yang dapat menimbulkan
benturan kepentingan dalam pelaksanaan
tugas sebagai anggota Dewan Komisaris;
dan/atau

5. pada jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.

Tidak termasuk rangkap jabatan dalam hal:

1. anggota Dewan Komisaris menjabat
sebagai anggota direksi, anggota dewan
komisaris, atau pejabat eksekutif yang
melaksanakan fungsi pengawasan pada 1
(satu) perusahaan anak bukan bank yang
dikendalikan oleh Bank;

2. Komisaris Non Independen menjalankan
tugas fungsional pemegang saham Bank
yang berbadan hukum pada Bank dan/atau
kelompok usaha Bank; dan/atau

3. anggota Dewan Komisaris menduduki
jabatan pada organisasi atau lembaga
nirlaba,

sepanjang  tidak  mengakibatkan  yang

bersangkutan mengabaikan pelaksanaan tugas

dan tanggung jawab sebagai anggota Dewan

Komisaris.

Komisaris Independen dilarang memangku
jabatan rangkap sebagai pejabat publik.
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1. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at a financial institution or
financial company, whether bank or non-
bank;

2. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at more than 1 (one) non-
financial institution or company, whether
domiciled domestically or abroad;

3. 1in the field of functional duties at a bank

financial institution and/or non-bank
financial institution domiciled in or outside
the country;

4. in other positions that may give rise to a
conflict of interest in carrying out duties as
a member of the Board of Commissioners;
and/or

5. in other positions in accordance with the
provisions of laws and regulations.

Excluding dual positions in the case of:

1. members of the Board of Commissioners
serve as members of the board of directors,
members of the board of commissioners or
executives who perform the supervisory
function in 1 (one) non-bank subsidiary
controlled by the Bank;

2. Non-Independent Commissioners perform
the functional duties of Bank incorporated
shareholders at the Bank and/or Bank’s
business group; and/or

3. members of the Board of Commissioners
occupy positions at non-profit
organizations or institutions,

as long as it does not result in the person

concerned neglecting the implementation of

duties and responsibilities as a member of the

Board of Commissioners.

Independent ~ Commissioners  shall  be
prohibited from holding concurrent positions as
public officials.



Tugas, Tanggung Jawab, dan Wewenang
Dewan Komisaris

1. Dewan Komisaris wajib memastikan
terselenggaranya pelaksanaa Good
Corporate Governance (GCG) dalam setiap
usaha Bank pada seluruh tingkatan atau
jenjang organisasi.

2. Dewan Komisaris bertugas melakukan
pengawasan untuk kepentingan Bank
terhadap kebijakan dan  jalannya
pengurusan Direksi, memberikan nasihat
kepada Direksi, dan bertanggung jawab atas
pengawasan tersebut, sesuai dengan
maksud dan tujuan Bank sebagaimana
ditetapkan dalam ketentuan peraturan
perundang-undangan, anggaran dasar, dan
keputusan RUPS.

3. Dewan Komisaris wajib melaksanakan
tugas, wewenang, dan tanggung jawabnya
dengan itikad baik dan prinsip kehati-
hatian.

4. Dalam melaksanakan pengawasan, Dewan
Komisaris wajib mengarahkan, memantau,
dan mengevaluasi penerapan tata kelola
terintegrasi, manajemen  risiko, dan
kepatuhan serta kebijakan strategis Bank,
sesuai  dengan  ketentuan  peraturan
perundang-undangan, anggaran dasar,
dan/atau keputusan RUPS.

5. Dewan Komisaris wajib menerima dan
melaksanakan kewenangan yang
dilimpahkan dan/atau diberikan kepada
Dewan Komisaris sesuai dengan ketentuan
peraturan perundang-undangan, anggaran
dasar, dan/atau keputusan RUPS.

6. Dewan Komisaris dapat melaksanakan
tugas dan wewenang pengawasan lainnya
sepanjang tidak bertentangan dengan
ketentuan peraturan perundang-undangan,
anggaran dasar, dan/atau keputusan RUPS.

7. Dalam melaksanakan pengawasan, Dewan
Komisaris dilarang ikut serta dalam
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Duties, Responsibilities and Authority of the
Board of Commissioners

1.

The Board of Commissioners shall ensure
the actual implementation of Good
Corporate Governance (GCG) in the Bank
business activities at all levels or
organizational hierarchies.

The Board of Commissioners shall have the
duties of supervision in the interests of the
Bank of the policies and course of
management by the Directors, providing
advice to the Directors, and be responsible
for such supervision, in accordance with the
Bank's purposes and objectives as
stipulated in the provisions of laws and
regulations, the articles of association and
GMS decision.

The Board of Commissioners is required to
carry out its duties, authorities, and
responsibilities in good faith and with the
principle of prudence.

In carrying out supervision, the Board of
Commissioners shall be obligated to direct,
monitor and evaluate the implementation of
integrated governance, risk management
and compliance as well as the Bank's
strategic policies, in accordance with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

The Board of Commissioners shall accept
and implement the authority delegated
and/or given to the Board of
Commissioners in accordance with the
provisions of laws and regulations, the
articles of association, and/or GMS
decision.

The Board of Commissioners may carry out
other supervisory duties and authorities
insofar as it does not conflict with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

In carrying out supervision, the Board of
Commissioners shall be prohibited from



8.

10.

11.

pengambilan keputusan mengenai kegiatan

operasional Bank, kecuali:

a. penyediaan dana kepada pihak terkait
sesuai dengan Peraturan Otoritas Jasa
Keuangan mengenai batasan maksimum
pemberian kredit dan penyediaan dana
besar bagi bank umum dan Peraturan
Otoritas Jasa Keuangan mengenai
batasan maksimum penyaluran dana
dan penyaluran dana besar bagi bank
umum syariah; dan

b. hal-hal lain yang ditetapkan dalam
anggaran dasar Bank atau ketentuan
peraturan perundang-undangan.

Pengambilan keputusan mengenai kegiatan

operasional Bank oleh Dewan Komisaris

sebagaimana dimaksud pada angka 7

merupakan bagian dari tugas pengawasan

Dewan  Komisaris  sehingga  tidak

meniadakan tanggung jawab Direksi atas

pelaksanaan pengurusan Bank.

Dewan Komisaris wajib melakukan
pengawasan terhadap tindak lanjut Direksi
atas temuan audit atau hasil pemeriksaan
dan rekomendasi dari satuan kerja audit
intern Bank, auditor eksternal, hasil
pengawasan Otoritas Jasa Keuangan,
dan/atau hasil pengawasan otoritas atau
lembaga lain.

Dewan Komisaris wajib menyampaikan
laporan kepada Otoritas Jasa Keuangan
paling lambat 5 (lima) hari kerja sejak
ditemukannya:

a. pelanggaran  ketentuan  peraturan
perundang-undangan di bidang
keuangan, perbankan, dan yang

berkaitan dengan kegiatan usaha Bank;
dan/atau
b. keadaan atau perkiraan keadaan yang
dapat membahayakan kelangsungan
usaha Bank.
Dewan Komisaris wajib mempunyai aturan
dan tata tertib kerja yang mengikat bagi
setiap anggota Dewan Komisaris.
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8.

10.

11.

participating in decision-making on Bank

operational activities, except for:

a. provision of funds to related parties in
accordance with the Regulation of the
Financial Services Authority regarding
maximum limits for granting credit and
providing large funds for commercial
banks and the Regulation of the
Financial Services Authority regarding
maximum limits for distributing funds
and distributing large funds for sharia
commercial banks; and

b. other matters stipulated in the Bank's
articles of association or the provisions
of laws and regulations.

Decision-making on the Bank’s operational

activities by the Board of Commissioners as

referred to in point no. 7 shall be part of the
supervisory duties of the Board of

Commissioners so that it does not negate

the responsibility of the Board of Directors

for the implementation of Bank
management.

The Board of Commissioners shall be

obligated to supervise the Directors' follow-

up to audit findings or examinations and
recommendations from the Bank's internal
audit work unit, external auditors, results of
supervision by the Financial Services

Authority, and/or results of supervision by

other authorities and institutions.

The Board of Commissioners shall be

obligated to report to the Financial Services

Authority no later than 5 (five) working

days from the discovery of:

a. violation of the provisions of laws and
regulations in the fields of finance,
banking, and those related to the Bank's
business activities; and/or

b. circumstances or predicted
circumstances that could endanger the
continuity of the Bank's business.

The Board of Commissioners shall be

obligated to have work guidelines and rules

that are binding for each member of the

Board of Commissioners.



12. Dewan Komisaris wajib mengalokasikan

13.

14.

15.

waktu untuk melaksanakan tugas dan
tanggung jawab secara optimal sesuai
dengan pedoman dan ketentuan tata kerja.

Dewan  Komisaris  wajib ~ menjaga
kerahasiaan seluruh data dan informasi
mengenai Bank yang disampaikan oleh
Direksi, sesuai dengan ketentuan peraturan
perundang-undangan.

Dewan Komisaris menyetujui dan/atau
melakukan  pengawasan, baik secara
langsung maupun melalui komite di bawah
Dewan Komisaris, atas penerapan Strategi,
Rencana Bisnis dan beberapa Kebijakan
Bank sesuai ketentuan yang berlaku, antara
lain penetapan serta penerapan strategi Anti
Fraud, prosedur Anti Pencucian Uang,
Pencegahan Pendanaan Terorisme dan
Pencegahan Pendanaan Proliferasi Senjata
Pemusnahan Massal (APU-PPT PPPSPM),
Whistleblowing, kebijakan perkreditan, dan
strategi Bank lainnya sesuai ketentuan yang
berlaku.

Dalam rangka memenuhi pelaksanaan tata

kelola, anggota Dewan Komisaris dalam

laporan pelaksanaan tata kelola wajib
mengungkapkan:

a. kepemilikan saham yang mencapai 5%
(lima persen) atau lebih, baik pada Bank
yang bersangkutan maupun pada bank
dan/atau perusahaan lain, baik yang
berkedudukan di dalam maupun di luar
negeri;

b. hubungan keuangan dengan anggota
Direksi  lainnya, anggota Dewan
Komisaris, dan/atau pemegang saham
pengendali Bank; dan

c. hubungan keluarga sampai dengan
derajat kedua dengan anggota Direksi
lainnya, anggota Dewan Komisaris,
dan/atau pemegang saham pengendali
Bank,
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12.

13.

14.

15.

b. financial

The Board of Commissioners shall be
obligated to allocate time to perform duties
and  responsibilities optimally  in
accordance with work guidelines and
regulations.
The Board of Commissioners shall be
obligated to safeguard all data and
information related to the Bank submitted
by the Board of Directors, and in
accordance with the provisions of laws and
regulations.

The Board of Commissioners approved

and/or supervise, either directly or through

the committees under Board of

Commissioners, the implementation of the

Bank’s Strategy, Business Plan and several

Policies in accordance with applicable

regulations, including the establishment

and implementation of the Anti-Fraud
strategy, procedure of Anti Money

Laundering, Counter the Financing of

Terrorism and Prevention of the Financing

of Proliferation of Weapons of Mass

Destruction Program (AML-CFT,

PPWMD), Whistleblowing, credit policies,

and other Bank strategies in accordance

with the prevailing regulations.

In fulfilling the implementation of

governance, members of the Board of

Commissioners shall disclose in the

governance implementation report:

a. share ownership reaching 5% (five
percent) or more, either in the Bank
concerned, or in other banks and/or
companies, domiciled in and outside the
country;

relationships  with  other
members of the Board of Directors,
members  of the Board of
Commissioners, and/or controlling
shareholders of the Bank; and

c. family relationships up to the second
degree with other members of the Board
of Directors, members of the Board of
Commissioners, and/or controlling
shareholders of the Bank,



16.

17.

18.

19.

20.

21.

Anggota  Dewan  Komisaris  wajib
mengungkapkan remunerasi dan fasilitas
lainnya sesuai dengan Peraturan Otoritas
Jasa Keuangan mengenai penerapan tata
kelola dalam pemberian remunerasi bagi
bank umum dan Peraturan Otoritas Jasa
Keuangan mengenai penerapan tata kelola
dalam pemberian remunerasi bagi bank
umum syariah dan unit usaha syariah.

Dalam rangka mendukung efektivitas
pelaksanaan tugas dan tanggung jawabnya,
Dewan Komisaris wajib membentuk paling
kurang:

a. Komite Audit;

b. Komite Pemantau Risiko; dan

c. Komite Remunerasi dan Nominasi.
Tugas dan tanggung jawab masing-masing
Komite diatur dalam Piagam Komite
masing-masing.

Dewan Komisaris dapat membentuk komite
lainnya yang disesuaikan dengan kebutuhan
dan/atau  kompleksitas Bank dan/atau
memperluas cakupan pelaksanaan tugas,
tanggung jawab, dan wewenang komite
untuk mendukung pelaksanaan tugas dan
tanggung jawab pengawasan Dewan
Komisaris.

Dalam hal Dewan Komisaris membentuk
komite lain, keanggotaan komite lain
tersebut paling kurang terdiri dari Komisaris
Independen dan/atau  Komisaris Non
Independen, dan dapat melibatkan pihak
lain sesuai dengan tujuan pembentukan
komite.

Pengangkatan dan pemberhentian anggota
komite Dewan Komisaris dilakukan oleh
Direksi berdasarkan keputusan rapat Dewan
Komisaris.

Dewan Komisaris wajib memastikan bahwa
komite yang telah dibentuk menjalankan
tugasnya secara efektif, antara lain dengan
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16.

17.

18.

19.1n

20.

21.

Members of the Board of Commissioners
shall be obligated to disclose remuneration
and other facilities in accordance with the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks and the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks sharia
and sharia business units.

In order to support the effectiveness of the

implementation of its duties and
responsibilities, the Board of
Commissioners must form at least:

a. Audit Committee;

b. Risk Monitoring Committee; and

c. Remuneration and Nomination

Committee.
The duties and responsibilities of each
Committee are regulated in the respective
Committee Charter.
The Board of Commissioners may form
other committees that are adjusted to the
needs and/or complexity of the Bank and/or
expand the scope of implementation of the
committee's duties, responsibilities and
authority to support the performance of the
supervisory duties and responsibilities of
the Board of Commissioners.
the event that the Board of
Commissioners forms another committee,
the membership of the other committee
shall consist of at least Independent
Commissioners and/or Non-Independent
Commissioners, and can involve other
parties in accordance with the purpose of
forming the committee.
The appointment and dismissal of members
of committees of the Board of
Commissioners must be carried out by the
Board of Directors based on the decision of
the Board of Commissioners meeting.
The Board of Commissioners shall ensure
the established committees to carry out their
roles effectively, among others by



melakukan penilaian terhadap kinerja
komite paling lambat setiap akhir tahun
buku.

22. Penilaian dilakukan dengan cara:

a. Penilaian kinerja  komite secara
keseluruhan dilakukan dengan cara
penilaian sendiri (self-assessment) oleh
masing-masing anggota komite. Hasil
penilaian dicatat dan disampaikan
kepada Dewan Komisaris yang
kemudian dapat memberikan penilaian
dan masukan bagi komite.

b. Hasil penilaian diserahkan kepada
Komite Remunerasi dan Nominasi
sebagai bahan rekomendasi kepada
Dewan Komisaris.

c. Penilaian dilakukan dengan wawancara
atau observasi terhadap hal-hal sebagai
berikut:

1) Kecakapan, penguasaan pekerjaan/
kemampuan untuk melaksanakan
tugas;

2) Independensi dan objektivitas dalam
proses pengambilang keputusan
untuk memberikan saran dan
rekomendasi kepada Dewan
Komisaris;

3) Integritas;

4) Tanggung jawab dan kehandalan;

5) Harmoni dan kerja sama kelompok;
6) Kemampuan dan ketepatan dalam
berpendapat pada rapat Komite;

7) Kontribusi untuk mencapai tujuan
Komite; dan

8) Upaya untuk mengatasi kelemahan
dan mempertahankan kekuatan,
kompetensi dan kemampuan guna
memastikan kinerja yang stabil.

d. Untuk keperluan penilaian, setiap
anggota Komite menyertakan Surat
Pernyataan mengenai independensi dan
potensi benturan kepentingan dari
anggota Komite karena hubungan
kepemilikan, keuangan, kepengurusan,
keluarga dan hubungan lainnya yang

17

conducting evaluation on the committees’
performance no later than at the end of each
financial year.

22. The assessment is carried out in the
following manner:
a. Overall  committee  performance

assessment is carried out through self-
assessment by each committee member.
The assessment results are recorded and
submitted to the Board of
Commissioners who can then provide
assessment and input for the committee.

The assessment results are submitted to

the Remuneration and Nomination

Committee as a recommendation to the

Board of Commissioners.

Assessment is conducted through

interviews or observations on the

following matters:

1) Competence, mastery of
work/ability to carry out tasks;

2) Independence and objectivity in the
decision-making process to provide
advice and recommendations to the
Board of Commissioners;

3) Integrity;

4) Responsibility and reliability;

5) Group harmony and cooperation;

6) Ability and accuracy in expressing
opinions at Committee meetings;

7) Contribution to achieving
Committee objectives; and

8) Efforts to overcome weaknesses and
maintain strengths, competencies
and capabilities to ensure stable
performance.

For assessment purposes, each

Committee member shall include a

Statement  Letter regarding  the

independence and potential conflict of

interest of the Committee member due

to ownership, financial, management,

family and other relationships that may



23.

24.

25.

26.

27.

dapat mempengaruhi  kemampuan

seseorang untuk bertindak independen.
Anggota  Dewan  Komisaris  wajib
menghindari  segala bentuk benturan
kepentingan dalam melaksanakan tugas
pengurusan dan pengawasan Bank.
Dalam hal terjadi benturan kepentingan,
anggota  Dewan  Komisaris  wajib
mengungkapkan benturan kepentingan
tersebut dalam setiap keputusan yang

memenuhi  syarat adanya  benturan
kepentingan.
Anggota Dewan Komisaris dilarang

melakukan tindakan yang dapat merugikan
Bank atau mengurangi keuntungan Bank.

Dewan Komisaris wajib melakukan
pengawasan  aktif  terhadap  Fungsi
Kepatuhan dengan:

a. Mengevaluasi pelaksanaan  Fungsi

Kepatuhan Bank paling kurang 2 (dua)
kali dalam satu tahun.

b. Memberikan saran-saran dalam rangka
meningkatkan kualitas pelaksanaan
Fungsi Kepatuhan Bank.

Dewan Komisaris bertanggung-jawab

untuk memastikan penerapan Manajemen

Risiko sesuai dengan karakteristik,

kompleksitas dan profil risiko Bank

dengan:

a. Menyetujui  kebijakan Manajemen
Risiko termasuk Strategi dan Kerangka
Manajemen Risiko yang ditetapkan
sesuai dengan tingkat risiko yang akan
diambil (risk appetite) dan toleransi
risiko (7isk tolerance) Bank.

b. Mengevaluasi kebijakan Manajemen
Risiko dan Strategi Manajemen Risiko
paling kurang satu kali dalam satu
tahun atau dalam frekuensi yang lebih
sering dalam hal terdapat perubahan
faktor-faktor ~yang mempengaruhi
kegiatan usaha Bank secara signifikan.

c. Wajib memastikan penerapan
manajemen risiko telah mencakup
country risk dan transfer risk sesuai
dengan Peraturan  Otoritas Jasa
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23.

24.

25.

26.

27.

affect a person's act
independently.

Members of the Board of Commissioners
must avoid all forms of conflict of interest
in performing their duties of managing and
supervising the Bank.

In the event of a conflict of interest,
members of the Board of Commissioners
shall be obligated to disclose the conflicts
of interest in every decision that meets the
conditions for a conflict of interest.

ability to

Members of the Board of Commissioners
shall be prohibited from taking actions that
have the potential to harm the Bank or
reduce the Bank's profits.

The BOC shall conduct active oversight of
the Compliance function by:

a. Evaluate the implementation of Bank’s
Compliance function at least 2 (two)
times in a year.

b. Provide suggestions to improve the
quality of Bank Compliance function.

The Board of Commissioners is responsible

for ensuring the implementation of Risk

Management in accordance with the

characteristics, complexity and risk profile

of the Bank:

a. Approve the Risk Management policy
including the Risk Management
Strategy and Framework determined in
accordance with the level of risk to be
taken (risk appetite) and the Bank's risk
tolerance.

b. Evaluate the Risk Management policy
and Risk Management Strategy at least
once a year or more frequently if there
are changes in factors that significantly
affect the Bank's business activities.

c. Must ensure that the implementation of
risk management includes country risk
and transfer risk in accordance with the
Financial Services Authority



Keuangan = mengenai  penerapan
manajemen risiko bagi bank umum.

d. Evaluasi tanggung jawab Direksi dalam

menerapkan kebijakan manajemen
risiko.

e. Wajib secara  aktif melakukan
pengawasan terhadap pelaksanaan
pengelolaan aset bermasalah,

penyisihan, dan pencadangan yang
dilakukan Bank dalam pengelolaan
risiko kredit.

28. Dalam pelaksanaan fungsi audit internal

29.

30.

31.

Bank  (SKAI),

bertanggung jawab:

a. Memastikan Direksi menyusun dan
memelihara  sistem  pengendalian
intern yang memadai, efektif.

b. Memastikan Direksi untuk
menindaklanjuti temuan audit dan
rekomendasi yang diberikan oleh
SKAL

c. Menyetujui pengangkatan dan
pemberhentian kepala SKAI yang
diusulkan oleh Direksi, dengan
memperhatikan rekomendasi Komite
Audit.

d. Mengevaluasi efektivitas pelaksanaan
fungsi SKALI tersebut.

Dewan Komisaris melakukan komunikasi

dengan fungsi audit intern dari Pemegang

Saham Pengendali Bank agar fungsi audit

intern dari Pemegang Saham Pengendali

Bank menyusun ruang lingkup audit dan

menjalankan kegiatan audit intern dengan

cakupan yang memadai pada Bank,
dengan tetap memperhatikan ketentuan

Dewan  Komisaris

peraturan  perundang-undangan  yang
berlaku.

Menyetujui pengangkatan dan
pemberhentian Kepala SKAI  oleh
Direktur Utama dengan

mempertimbangkan rekomendasi Komite
Audit.

Dewan Komisaris memberikan
bimbingan, memantau dan mengevaluasi
rencana strategis Bank atas kebijkaan
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28.

29.

30.

31.

Regulation concerning the
implementation of risk management for
commercial banks.

d. Evaluate the Board of Directors'
responsibilities in implementing the
risk management policy.

e. Must actively supervise the
implementation of problematic asset
management, provisions, and reserves
carried out by the Bank in managing
credit risk.

In implementing the Bank's internal audit
function  (SKAI), the Board of
Commissioners is responsible for:

a. Ensuring that the Board of Directors
prepares and maintains an adequate and
effective internal control system.

b. Ensuring that the Board of Directors
follows up on audit findings and
recommendations provided by SKAI

c. Approving the appointment and
dismissal of the head of SKAI proposed
by the Board of Directors, taking into
account the recommendations of the
Audit Committee.

d. Evaluating the effectiveness of the
implementation of the SKAI function.

The Board of Commissioners
communicates with the internal audit
function of  Bank’s Controlling

Shareholders so that they can prepare audit
coverage and conduct internal audit
activities with sufficient coverage to the
Bank, considering prevailing laws and
regulations.

Approved the appointment and termination
of the Head of SKAI by the President
Director considering the recommendations
of the Audit Committee.

The Board of Commissioners provides
guidance, monitors and evaluates the
Bank's strategic plan regarding the Bank's



32.

33.

34.

35.

36.

37.

38.

Bank sehubungan dengan penggunaan
teknologi informasi serta mengevaluasi
tanggung jawab Direksi atas pelaksanaan
penggunaan teknologi informasi.

Dewan Komisaris wajib menjaga segala
data dan informasi terkait Bank yang
disampaikan oleh Direksi, dan sesuai
dengan ketentuan peraturan perundang-
undangan.

Dewan Komisaris wajib melakukan
pengawasan atas penerapan kebijakan dan
prosedur pengendalian internal dalam
proses pelaporan keuangan Bank. Hasil
pengawasan dituangkan dalam laporan
pengawasan Rencana Bisnis Bank.

Dalam hal diketahui terdapat kelemahan
yang signifikan atau kondisi yang dapat
membahayakan kelangsungan usaha Bank
dalam proses pelaporan keuangan Bank,
Dewan Komisaris harus memberikan
informasi kepada Otoritas Jasa Keuangan.

Dewan Komisaris setiap waktu dalam jam
kerja kantor berhak memasuki bangunan
dan halaman atau tempat lain yang
dipergunakan atau yang dikuasai oleh
Bank, dan berhak memeriksa semua
pembukuan, surat dan alat bukti lainnya,
memeriksa dan mencocokan keadaan uang
kas dan lain-lain serta berhak untuk
mengetahui segala tindakan yang telah
dijalankan oleh Direksi.

Dewan  Komisaris  berhak  untuk
memperoleh penjelasan mengenai segala
hal yang berkaitan dengan operasional
Bank dan anak perusahaan serta hal-hal
yang berkaitan dengan etika Bank.

Dewan Komisaris harus memastikan
Direksi memiliki dan melaksanakan
rencana kegiatan Literasi Keuangan dan
Inklusi Keuangan.

Dewan Komisaris harus merancang
perencanaan suksesi Presiden Direktur dan
manajemen kunci guna regenerasi
kepemimpinan Bank yang berkelanjutan
di masa yang akan datang.
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32.

33.

34.

35.

36.

37.

38.

policies regarding the use of information
technology and evaluates the responsibility
of the Board of Directors for the
implementation of the use of information
technology.

The Board of Commissioners is obliged to
maintain all data and information related to
the Bank submitted by the Board of
Directors, and in accordance with the
provisions of laws and regulations.

The Board of Commissioners is required to
supervise the implementation of internal
control policies and procedures in the
Bank's financial reporting process. The
results of supervision are stated in the
Bank's Business Plan supervision report.

In the event that it is known that there are
significant weaknesses or conditions that
could endanger the continuity of the Bank's
business in the Bank's financial reporting
process, the Board of Commissioners must
provide information to the Financial
Services Authority.

The Board of Commissioners has the right
to enter the premises or other places used by
or under the possession of the Bank at any
time during office working hours, examine
all accounts, letters and other evidentiary
evidence, to audit and verify the cash and
other financial conditions and to identify all
actions taken by the Board of Directors.

The Board of Commissioners has the right
to obtain information on all matters
regarding the operations of the Bank and its
subsidiaries as well as matters relating to
the Bank’s ethical standards.

The Board of Commissioners shall ensure
that the Board of Directors possess and
implement the Financial Literacy and
Financial Inclusion plans.

The Board of Commissioners shall design
the succession planning of the President
Director and key management for the
Bank’s sustainable future leadership.



39. Tugas-tugas pokok Presiden Komisaris
adalah:

a.

Mengkoordinasikan pelaksanaan tugas
dan tanggung jawab Dewan Komisaris;

Dapat memberikan usulan untuk
mengadakan Rapat Dewan Komisaris,
termasuk agenda Rapat;

Melakukan panggilan dan memimpin
rapat Dewan Komisaris;
Menyampaikan laporan pengawasan
untuk mendapatkan persetujuan RUPS
Tahunan atas pelaksanaan tugas dan
pengawasan Dewan Komisaris;

Memastikan ~ bahwa  pelaksanaan
tanggung jawab Dewan Komisaris
telah dilaksanakan sesuai prosedur;

Memastikan bahwa rapat Dewan

Komisaris melakukan pengambilan

keputusan secara efektif berdasarkan

informasi yang benar dan lengkap,
termasuk memastikan bahwa:

1) Semua isu-isu strategis dan penting
menjadi bahan pertimbangan oleh
Dewan Komisaris;

2) Permasalahan yang ada dibahas
dengan seksama dan teliti;

3) Semua anggota Dewan Komisaris

diberi kesempatan untuk
berkontribusi secara efektif;,
4) Setiap  Komisaris = menerima

informasi yang relevan secara tepat
waktu, termasuk diberi penjelasan
singkat mengenai isu-isu yang
akan dibahas dalam rapat Dewan
Komisaris, dan

5) Rapat Dewan Komisaris
menghasilkan keputusan-
keputusan yang jelas dan dicatat
dalam notulen.

40. Dewan Komisaris bertugas melakukan
pengawasan terhadap pelaksanaan Rencana
Bisnis Bank.

41. Dewan Komisaris wajib menyampaikan

Laporan

hasil pengawasan terhadap

39. The

main duties of President

Commissioner:

a.

. To

To coordinate the implementation of

Board of Commissionrs’s duties and

responsibilities;

May propose to hold a Board of

Commissioners Meeting, including the

agenda of the Meeting;

invite and chair the Board of

Commissioners Meeting;

Deliver Board of Commissioners

supervisory report to obtain approval

from the Annual GMS for the

performance of duties and supervision

of the Board of Commissioners;

To ensure the appropriate procedures

are in place to govern the

implementation of  Board of

Commissioners’s responsibilities;

To ensure that Board of Commissioners

meetings are effective in that decision

are taken on a sound and well-informed

basis, including ensuring that:

1) All strategic and critical issues are
considered by the Board of
Commissioners;

2) Matters are considered carefully and
thoroughly;

3) Al Board of Commissioners
members are given the opportunity
to effectively contribute;

4) Each Commissioner receives the
relevant information on a timely
basis, including being properly
briefed on issues arising at Board of
Commissioners meetings, and

5) The Board of Commissioners
meeting comes to clear decisions
and resolutions are noted.

40. The Board of Commissioners is to conduct

supervision to

the implementation of

Bank’s Business Plan.
41. The Board of Commissioners is to submit
semi-annual Report on the result of
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42.

43.

pelaksanaan Rencana Bisnis Bank secara

semesteran kepada OJK, yang paling

kurang meliputi hal-hal sebagai berikut:

a. Penilaian terhadap pelaksanaan
Rencana Bisnis;

b. Faktor yang mempengaruhi kinerja
Bank secara umum; dan

c. Upaya Bank dalam meningkatkan
kinerja Bank dalam hal hasil penilaian
kinerja yang menurun.

Dewan Komisaris wajib  melakukan
pengawasan dan  evaluasi  terhadap
pelaksanaan Rencana Aksi Pemulihan.

Dalam rangka pemberian kemudahan akses
pembiayaan UMKM, Dewan Komisaris
wajib memberikan  pengarahan  dan
melakukan pemantauan terhadap:

a. Rencana strategis pemberian
Kemudahan  Akses  Pembiayaan
UMKM; dan

b. pelaksanaan tata  kelola  dalam
pemberian Kemudahan Akses
Pembiayaan UMKM.

Pengaturan Kewenangan dan Prosedur
Keputusan Dewan Komisaris

1.

Dewan Komisaris bertindak berdasarkan
keputusan Dewan Komisaris sesuai
ketentuan dan perundangan yang berlaku.

Keputusan Dewan Komisaris dilakukan
secara musyawarah dan mufakat dengan
prosedur pengambilan keputusan
sebagaimana diatur dalam bab Rapat.
Keputusan Dewan Komisaris yang diambil
sesuai Pedoman ini mengikat dan menjadi
tanggung jawab seluruh anggota Dewan
Komisaris.

Pengaturan Etika Kerja Dewan Komisaris

1.

Dewan Komisaris wajib melaksanakan
tugas dan tanggung jawab secara
independen.
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42.

43.

supervision to the implementation of Bank's

Business Plan to OJK, which at least shall

cover the following matters:

a. Assessment regarding the
implementation of the Business Plan;

b. Factor which affects the performance of
Commercial Banks in general; and

c. Bank's efforts to improve the
performance of Commercial Banks in
terms of the assessment result on
performance's decreasing.

The Board of Commissioners must

supervise and evaluate the implementation

of the Recovery Action Plan.

In providing financing access facilitation

for MSME, the Board of Commissioners is

required to give direction and monitor:

a. The strategic plan for providing
financing access facilitation for MSME;
and

b. The implementation of govenance in
providing financing access facilitation
for MSME.

Regulation of Authority and Decision
Procedures of the Board of Commissioners

1.

The Board of Commissioners acts based on
the decision of the Board of Commissioners
in accordance with the prevailing laws and
regulations.

Decisions of the Board of Commissioners
are made by deliberation and consensus
with  decision-making procedures as
stipulated in the Meeting chapter.
Decisions of the Board of Commissioners
made in accordance with this Guideline are
binding and the responsibility of all
members of the Board of Commissioners.

Working Ethics for Board of Commissioners

1.

The Board of Commissioners must perform
its tasks and responsibilities in an
independent manner.



2. Dewan

Komisaris wajib  senantiasa
menaati ketentuan perundang-undangan
yang berlaku, ketentuan Anggaran Dasar
Bank, Kode Etik Bank, dan kebijakan Bank
lainnya yang terkait.

Dewan Komisaris wajib:

a. Tidak tercantum dalam daftar orang
yang dilarang menjadi pemegang
saham dan/atau pengurus bank sesuai
dengan ketentuan yang ditetapkan oleh
Otoritas Jasa Keuangan; dan

b. Memiliki kompetensi dan integritas
sesuai dengan penilaian Otoritas Jasa

Keuangan.
4. Dalam setiap pengambilan keputusan,
Dewan Komisaris senantiasa

mempertimbangkan semua aspek yang
relevan, mempertimbangkan pilihan
yang terbaik bagi kepentingan Bank dan
semua informasi material sebagai dasar
pengambilan keputusan.

5. Dewan Komisaris harus mampu
membangun kerja sama tim dalam
rangka mencapai visi, misi, dan tujuan
Bank baik dalam jangka pendek
maupun jangka panjang.

6. Setiap anggota Dewan Komisaris harus
menghindari  benturan kepentingan
antara anggota Dewan Komisaris
dengan Bank. Setiap keadaan yang
mengandung atau  patut  diduga
mengandung benturan kepentingan
dengan Bank harus segera diungkapkan
kepada Dewan  Komisaris dan
Pemegang Saham.

7. “Benturan Kepentingan” terjadi apabila
kepentingan pribadi anggota Dewan
Komisaris merugikan atau tampak
merugikan kepentingan Bank. Benturan
kepentingan juga dapat timbul apabila
anggota Dewan Komisaris atau anggota
keluarga dekatnya memperoleh
keuntungan pribadi sebagai akibat dari
jabatannya sebagai anggota Dewan
Komisaris Bank di luar honorarium atau
kompensasi komisaris yang wajar.
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2. The Board of Commissioners shall at all

times comply with the prevailing

regulations, provisions in Bank’s Articles

of Association, Bank’s Code of Conduct
and other relevant Bank’s policies.

The Board of Commissioners shall:

a. Not listed in the list of persons who are
prohibited of becoming shareholder
and/or management of bank in line with
provisions stipulated by Financial
Services Authority; and

b. Possess competency and integrity in
accordance with the evaluation of
Financial Services Authority.

In each decision making process, Board of

Commissioners shall at all times take into

consideration all relevant aspects, consider

the best choice in the interest of the Bank
and all material information as the basis of
decision making.

The Board of Commissioners shall be able
to establish team work for the purpose of
achieving vision, mission and goal of the
Bank both in short-term and long-term.

Each member of the Board of
Commissioners shall avoid conflicts of
interest between the member of Board of
Commissioners and the Bank. Any
situation that involves, or may reasonably
be expected to involve, a conflict of interest
with the Bank, should be disclosed
promptly to the Board of Commissioners
and Shareholders.

. A “Conflict of Interest” occurs when a

member of the Board of Commissioners’s
personal interest is adverse to — or may
appear to be adverse to the interests of the
Bank. Conflicts of interest may also arise
when a member of the Board of
Commissioners, or a member of his or her
immediate family, receives personal
benefits as a result of his or her position as
member of Board of Commisisoners of the
Bank beyond normal commissioners’ fees
or compensation.



8. Dalam hal pengambilan keputusan yang
berpotensi  menimbulkan  benturan
kepentingan antara anggota Dewan
Komisaris dengan Bank, maka anggota
Dewan Komisaris yang bersangkutan
tidak ikut serta dalam pengambilan
keputusan tersebut.

9. Pengungkapan benturan kepentingan
wajib dicantumkan dalam Risalah
Rapat sekurang-kurangnya meliputi
nama pihak yang  berbenturan
kepentingan, pokok permasalahan
benturan kepentingan, dan hal-hal yang
melatarbelakanginya.

10. Setiap anggota Dewan Komisaris,
selama  menjabat, dan  setelah
meninggalkan Bank, wajib menjaga
kerahasiaan informasi yang
dipercayakan kepadanya oleh Bank dan
informasi rahasia lainnya mengenai
Bank yang diperolehnya, dari sumber
mana pun, dalam kapasitasnya sebagai
anggota Dewan Komisaris, kecuali
apabila pengungkapan tersebut
diizinkan atau diwajibkan oleh undang-
undang. Informasi rahasia meliputi
semua informasi yang tidak bersifat
publik yang dapat bermanfaat bagi
pesaing, atau merugikan Bank, anggota
Dewan Komisaris, atau nasabahnya,
jika diungkapkan.

11. Anggota Dewan Komisaris wajib
mendukung  perilaku  etis  dan
mendorong anggota Direksi untuk
berdiskusi dengan tingkat manajemen
atau tingkat atasan lainnya jika ragu
tentang tindakan terbaik dalam situasi
tertentu, dan melaporkan pelanggaran
hukum, peraturan, dan ketentuan.

12. Anggota Dewan Komisaris wajib
mematuhi nilai-nilai dan Kode Etik
yang berlaku di Bank.

Jam Kerja

Setiap anggota Dewan Komisaris wajib secara
teratur melakukan tugasnya dalam mengawasi
Direksi dalam mengelola Bank.

24

8. In the case of a decision making that
potentially creates a conflict of interest
between a member of the Board of
Commissioners and the Bank, the relevant
member of the Board of Commissioners
will not participate in such decision
making.

9. The conflict of interest disclosure should be
stated in the Minutes of Meeting covering
at least the conflict of interest party name,
the issue of conflict of interest and
underlying.

10. Each  member of the Board of
Commissioners, during his or her term of
office, and after leaving the Bank, must
maintain the confidentiality of information
entrusted to him or her by the Bank and any
other confidential information about the
Bank that comes to him or her, from
whatever source, in his or her capacity as
the member of the Board of
Commissioners, except when disclosure is
authorized or legally required. Confidential
information includes all non-public
information that might be of use to
competitors, or harmful to the Bank, its
members of the Board of Commissioners or
its customers, if disclosed.

11. Members of the Board of Commissioners
must support ethical behavior and
encourage Board of Directors members, to
discuss to managerial level or other superior
level when in doubt about the best course of
action in a particular situation, and report of
violations of laws, rules and regulations.

12. Member of the Board of Commissioners
should follow values and Code of Conduct
applies in the Bank.

Working Time

Each member of the Board of Commissioners
must regularly perform its roles in supervising
the Board of Directors in managing the Bank.



Setiap anggota Dewan Komisaris wajib
menyediakan waktu yang cukup untuk
menjalankan tugas dan tanggung jawabnya
secara optimal termasuk mengikuti rapat
Dewan Komisaris dan Komite tingkat Dewan
Komisaris.

Rapat

1. Dewan Komisaris wajib menyelenggarakan
rapat Dewan Komisaris secara berkala
paling kurang 1 (satu) kali dalam 2 (dua)
bulan dan dihadiri oleh mayoritas anggota
Dewan Komisaris.

2. Dewan Komisaris wajib menyelenggarakan
rapat secara berkala dengan Direksi paling
kurang 1 (satu) kali dalam 4 (empat) bulan.
Rapat Dewan Komisaris wajib
diselenggarakan apabila dihadiri oleh
mayoritas anggota Dewan Komisaris.
Rapat lain dapat diselenggarakan setiap
waktu apabila dianggap perlu oleh seorang
atau lebih anggota Dewan Komisaris atau
atas permintaan tertulis dari 1 (satu) atau
lebih anggota Direksi atau pemegang
saham yang Dbersama-sama memiliki
sedikitnya 1/10 (satu per sepuluh) bagian
dari jumlah seluruh saham dengan hak
suara yang sah yang telah dikeluarkan oleh
Bank.

3. Seluruh  Dewan  Komisaris  wajib
mengupayakan kehadiran secara fisik
dalam rapat yang diselenggarakan 2 (dua)
kali dalam setahun terutama dalam rapat
untuk keperluan evaluasi atau penetapan
kebijakan strategis dan evaluasi rencana
bisnis Bank. Dalam kondisi tertentu di
mana kehadiran secara fisik tidak
memungkinkan, rapat yang dihadiri dengan
memanfaatkan teknologi telekonferensi
dapat dianggap sebagai kehadiran secara
fisik dengan memenuhi persyaratan sebagai
berikut:

a. Risalah rapat menjadi
penyelenggaraan rapat;

bukti

25

Each member of the Board of Commissioners
must provide sufficient time to execute his/her
tasks and responsibilities optimally including
attending Board of Commissioners Meeting
and the Board of Commissioners’s Committee
Meeting.

Meeting

1. The Board of Commissioners shall be
obligated to hold regular Board of
Commissioners meetings not less than 1
(one) time in 2 (two) months and shall be
attended by the majority of the members of
the Board of Commissioners.

2. The Board of Commissioners shall be
obligated to hold regular meetings with the
Board of Directors not less than 1 (one)
time in 4 (four) months. The Board of
Commissioners meeting shall be held if
attended by the majority of members of the
Board of Commissioners. Another meeting
may be held at any time if deemed
necessary by one or more of members of the
Board of Commissioners or upon a written
request of 1 (one) or more of members of
Board of Directors or shareholders jointly
holding at least 1/10 (one-tenth) of the total
number of shares with valid voting rights
issued by the Bank.

3. All Board of Commissioners shall make
effort to physically attend the meeting
which is conducted 2 (two) times a year
especially in the meeting for the purpose of
evaluation or determination of strategic
policy and evaluation of the Bank's
business plan. In certain conditions in
which physical attendance is impossible,

meeting attended by utilizing
teleconference  technology may be
considered as physical attending by

fulfilling the following requirements:

a. Minutes of meeting shall be evidence of
the holding of meeting;



10.

b. Risalah  rapat yang  dimaksud
ditandatangani oleh seluruh peserta
yang hadir secara fisik maupun melalui
sarana teknologi telekonferensi; and

c. Terdapat bukti rekaman
penyelengaraan rapat yang
ditatausahakan sesuai peraturan
perundang-undangan dan/atau

kebijakan Bank yang berlaku.
Panggilan  rapat Dewan  Komisaris
disampaikan oleh Presiden Komisaris.

Rapat Dewan Komisaris dipimpin oleh
Presiden Komisaris. Dalam hal Presiden
Komisaris tidak hadir atau berhalangan
karena sebab apapun, hal mana tidak perlu
dibuktikan kepada pihak ketiga, maka Rapat
Dewan Komisaris dipimpin oleh seorang
yang diusulkan oleh dan dari antara Dewan
Komisaris yang hadir.

Seorang anggota Dewan Komisaris dapat
diwakili dalam rapat Dewan Komisaris
hanya oleh anggota Dewan Komisaris
lainnya berdasarkan Surat Kuasa.

Pengambilan keputusan dalam rapat Dewan
Komisaris harus terlebih dahulu dilakukan
berdasarkan musyawarah untuk mufakat.

Dalam hal musyawarah untuk mufakat tidak

terjadi, keputusan dalam rapat Dewan
Komisaris diambil berdasarkan suara
terbanyak.

Semua keputusan Dewan Komisaris
mengikat  seluruh  anggota  Dewan
Komisaris.

Dewan Komisaris wajib membuat risalah
rapat Dewan Komisaris dan
mendokumentasikannya sesuai  dengan

ketentuan peraturan perundang-undangan.
Perbedaan pendapat yang terjadi dalam
rapat Dewan Komisaris wajib dicantumkan
secara jelas dalam risalah rapat Dewan
Komisaris  disertai alasan perbedaan
pendapat tersebut.
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4.

10.

b. The said minutes of meeting is signed
by all present attendants, both
physically and through teleconference
technology; and

c. There are recordings of meetings held
as evidence which are administered in
accordance with applicable laws and/or
Bank policies.

Invitation of meeting of Board of
Commissioners shall be served by the
President of Commissioners.

Meeting of Board of Commissioners shall
be chaired by the President Commissioner.
In the event the President Commissioner is
absent or prevented for whatsoever reason,
of which impediment no evidence to third
parties shall be required, then the Meeting
of Board of Commissioners shall be chaired
by a person nominated by and among the
Board of Commissioners present.

A member of Board of Commissioners may
be represented at the meeting of Board of
Commissioners only by other member of
Board of Commissioners based on Power of
Attorney.

Decision-making at meetings of the Board
of Commissioners must first be made based
on deliberation to reach consensus.

In the event of no deliberation to reach
consensus, decisions at the Board of
Commissioners meeting shall be made
based on the majority vote.

All  decisions of the Board of
Commissioners shall bind on all members
of the Board of Commissioners.

The Board of Commissioners shall be
obligated to prepare minutes of meetings of
the Board of Commissioners and document
them in accordance with the provisions of
laws and regulations. Differences in
opinion that occur at the Board of
Commissioners meeting must be set out
clearly in the minutes of the Board of
Commissioners meeting along with the
reasons for the differences in opinion.



11.

12.

13.

Keputusan tertulis yang diedarkan kepada
dan disetujui oleh anggota Dewan
Komisaris untuk setiap perubahan dianggap
mempunyai kekuatan yang sama dengan
keputusan yang diambil dengan sah dalam
rapat Dewan Komisaris.

Setiap anggota Dewan Komisaris yang
hadir berhak mengeluarkan 1 (satu) suara
dan tambahan 1 (satu) suara untuk setiap

anggota  Dewan  Komisaris yang
diwakilinya.
Risalah Rapat wajib ditandatangani oleh

seluruh anggota Dewan Komisaris yang
hadir dalam Rapat dan dibagikan kepada
seluruh anggota Dewan Komisaris.

Larangan Terhadap Dewan Komisaris

1.

Anggota Dewan Komisaris
memangku jabatan rangkap:

dilarang

a. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan
keuangan, baik bank maupun bukan
bank;

b. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lebih dari 1 (satu) lembaga keuangan
atau perusahaan bukan keuangan, baik
yang berkedudukan di dalam negeri
maupun di luar negeri;

c. di bidang tugas fungsional pada
lembaga keuangan bank dan/atau
lembaga keuangan bukan bank yang
berkedudukan di dalam negeri maupun
di luar negeri;

d. jabatan lain yang dapat menimbulkan
benturan kepentingan dalam
menjalankan tugasnya sebagai anggota
Dewan Komisaris; dan/atau

e. jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.
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11.

12.

13.

Prohibiton

A written resolution circulated to and
approved by a member of Board of
Commissioners for any amendment shall be
deemed as having the same power as a
resolution legally adopted at the meeting of
Board of Commissioners.

Each member of Board of Commissioners
present shall have right to cast 1 (one) vote
and an additional 1 (one) vote for each
member of Board of Commissioners he
represents.

Minutes of Meeting must be signed by all
members of the Board of Commissioners
present at the Meeting and distributed to all
members of the Board of Commissioners.
Board

towards of

Commissioners

1.

Members of the Board of Commissioners
shall be prohibited from holding concurrent
positions:

a. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at a financial institution or
financial company, whether bank or
non-bank;

b. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at more than 1 (one) non-

financial institution or company,
whether domiciled domestically or
abroad;

c. in the field of functional duties at bank
financial institutions and/or non-bank
financial institutions located
domestically or abroad;

d. in other positions that may give rise to a
conflict of interest in performing their
duties as a member of the Board of
Commissioners; and/or

e. inother positions in accordance with the
provisions of laws and regulations.



Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Dalam melaksanakan fungsi pengawasan,
Dewan Komisaris dilarang terlibat dalam
pengambilan keputusan yang berkaitan
dengan kegiatan operasional Bank, kecuali
atas hal-hal sebagaimana yang telah
diperbolehkan dan ditetapkan dalam
anggaran dasar Bank dan ketentuan
perundang-undangan yang berlaku.
Dewan Komisaris dilarang memanfaatkan
Bank untuk kepentingan pribadi, keluarga,
dan pihak lain yang dapat merugikan atau
mengurangi keuntungan Bank.

Dewan Komisaris dilarang mengambil
dan/atau menerima keuntungan pribadi
dari Bank selain remunerasi dan fasilitas
lain yang ditetapkan oleh RUPS.

Dewan Komisaris dilarang melakukan
tindakan yang dengan sengaja
mengakibatkan:

a. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak mencerminkan
kondisi Bank yang sebenarnya;

b. manipulasi  Informasi  Keuangan
dan/atau Laporan Keuangan Bank;

c. Laporan Keuangan Bank tidak sesuai
dengan standar akuntansi keuangan
dan ketentuan Otoritas Jasa Keuangan
mengenai pencatatan transaksi
keuangan; dan/atau

d. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak sesuai dengan
ketentuan  peraturan  perundang-
undangan di sektor jasa keuangan.

Dewan Komisaris dilarang melakukan

tindakan yang termasuk dalam kategori

memberi atau menerima suap
sebagaimana diatur dalam kebijakan
antisuap Bank.
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The majority of the Board of
Commissioners  members  shall  be
prohibited from having family relationships
up to the second degree with fellow
members of the Board of Commissioners
and/or members of the Board of Directors.
In performing the supervisory function,
Board of Commissioners shall be
prohibited from being involved in decision-
making related to Bank operational
activities, except for matters permitted and
stipulated in the Bank’s article of
association or the prevailing laws and
regulations.

The Board of Commissioners are prohibited
from using the Bank for self, family, and
other party’s interests which may cause a
loss to or reduce the profit of the Bank.
Board of Commissioners are prohibited
from taking and/or receiving a personal

benefit from the Bank other than
remuneration and other facilities
determined by the GMS.

Board of Commissioners shall be

prohibited from carrying out actions that

intentionally cause:

a. the Bank's Financial Information and/or
Financial Reports to not reflect the
Bank's actual condition;

b. manipulation of Bank's Financial
Information and/or Financial Reports;

c. Bank's Financial Report to not comply
with financial accounting standards and
the provisions of the Financial Services
Authority regarding recording financial
transactions; and/or

d. Bank's Financial Information and/or
Financial Reports to not comply with
the provisions of laws and regulations
in the financial services sector.

The Board of Commissioners is prohibited

to carry out actions that are categorized as

giving or receiving bribes as regulated in
the Bank's anti-bribery policy.



Evaluasi Kinerja Dewan Komisaris

Dewan Komisaris mengawasi pelaksanaan
kinerja Direksi sesuai Rencana bisnis bank
yang telah disusun oleh Direksi dan
disetujui oleh Dewan Komisaris.

Masing-masing anggota Dewan Komisaris
melakukan penilaian sendiri atas kinerja-
nya dan menyerahkan hasil penilaian
kepada Presiden Komisaris yang akan
melakukan pembahasan kinerja ini dengan
Komite Remunerasi dan Nominasi Bank,
untuk mendapatkan rekomendasi terkait
anggota  Dewan  Komisaris  yang
bersangkutan.

Pola Hubungan Kerja Dewan Komisaris dan
Direksi

1.

Dewan Komisaris melakukan pengawasan
secara umum dan/atau khusus atas
keberlangsungan Bank dan memberikan
nasehat kepada Direksi terkait dengan
kewenangan dan tanggungjawab Direksi di
dalam mengurus Bank.

Dewan Komisaris memberikan persetujuan
kepada Direksi untuk menjalankan rencana
Bank atau hal hal lain sebagaimana diatur
oleh peraturan dan perundang-undangan
yang berlaku, termasuk menetapkan limit
atau mendelegasikan limit atas suatu
rencana aksi kepada Direksi, sepanjang
tidak bertentangan dengan peraturan dan
perundang-undangan yang berlaku.

Direksi secara berkala melaporkan kepada
Dewan Komisaris jalannya Bank, baik
melalui dokumen tertulis maupun Rapat
koordinasi  Direksi dengan  Dewan
Komisaris yang dilakukan secara berkala.
Dewan Komisaris mengamati, berdiskusi
dan membaca laporan serta keterangan
Direksi, dan karenanya memberikan
nasehat  atau  rekomendasi  untuk
ditindaklanjuti oleh Direksi.
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Evaluation of the Performance of the Board
of Commissioners

1. The Board of Commissioners supervise
Board of Directros’s working performance
in accordance with the Bank Business Plan,
which was prepared by Board of Directros
and approved by the Board of
Commissioners.

2. Each Board of Commissioners member
conducts self-assessment towards his/her
performance and submit it to the President
Commissioner who will discuss this with
Remuneration and Nomination Committee
of the Bank to obtain recommendations
towards relevant the Board of
Commissioners member.

Working Relationship Pattern of the Board
of Directors and Board of Commissioners

1. The Board of Commissioners conducts
general and/or specific supervision over the
sustainability of the Bank and provides
advice to the Board of Directors regarding
the authority and responsibilities of the
Board of Directors in managing the Bank.

2. The Board of Commissioners provides
approval to the Board of Directors to
implement the Bank's plan or other matters
as regulated by applicable laws and
regulation, including setting limits or
delegating limits on an action plan to the
Board of Directors, as long as it does not
conflict ~with applicable laws and
regulations.

3. The Board of Directors periodically reports
to the Board of Commissioners on the
progress of the Bank, both through written
documents and periodic coordination
meetings between the Board of Directors
and the Board of Commissioners. The
Board of Commissioners observes,
discusses and reads reports and statements
from the Board of Directors, and therefore
provides advice or recommendations for
follow-up by the Board of Directors.



4. Dewan Komisaris dapat secara khusus
meminta penjelasan dan keterangan
tertentu dari Direksi termasuk akan tetapi
tidak terbatas pada realisasi rencana bisnis,
temuan audit, pelaksanaan ketentuan
regulator tertentu, dll. Direksi dalam hal ini
wajib memenuhi hal yang diminta dan
menyampaikan rencana aksi serta update
atas hal tertentu kepada Dewan Komisaris,
apabila diminta.

Dewan Komisaris wajib melakukan kajian atas
Pedoman ini sekurang-kurangnya 1 (satu)
tahun  sekali dan melakukan usulan
perubahannya apabila diperlukan dan/atau
berdasarkan  perubahan  peraturan  dan
perundangan-undangan yang berlaku.

Pedoman dan Tata Tertib Dewan Komisaris ini
berlaku efektif sejak tanggal ditetapkan.
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4. The Board of Commissioners may
specifically request certain explanations
and information from the Board of
Directors including but not limited to the
realization of business plans, audit findings,
implementation of certain regulatory
provisions, etc. In this case, the Board of
Directors is obliged to fulfill the requested
matters and submit action plans and updates
on certain matters to the Board of
Commissioners, if requested.

The Board of Commissioners is required to
conduct a review of these Guidelines at least
once a year and propose changes if necessary
and/or based on changes in applicable
regulations and laws.

These Guidelines and Rules of Procedure of the
Board of Commissioners are effective from the
date of stipulation.
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Tujuan Pedoman dan Tata Tertib Kerja adalah
sebagai pedoman bagi Dewan Komisaris dalam
rangka memaksimalkan nilai perusahaan dan
nilai pemegang saham melalui pelaksanaan
tugas, wewenang, hak dan kewajiban sebagai
pengurus maupun sebagai individu sesuai
dengan prinsip Tata Kelola yang Baik.

Dalam Pedoman dan Tata Tertib Kerja ini yang

dimaksud dengan:

1. Bank adalah PT Bank Mizuho Indonesia.

2. Dewan Komisaris adalah organ Bank yang
bertugas melakukan pengawasan secara
umum dan/atau khusus sesuai dengan
anggaran dasar serta memberi nasihat
kepada Direksi bagi Bank yang berbadan
hukum perseroan terbatas.

3. Direksi adalah organ Bank yang berwenang
dan bertanggung jawab penuh atas
pengurusan Bank untuk kepentingan Bank,
sesuai dengan maksud dan tujuan Bank
serta mewakili Bank, baik di dalam maupun
di luar pengadilan sesuai dengan ketentuan
anggaran dasar bagi Bank yang berbentuk
badan hukum perseroan terbatas.

Pedoman dan Tata Tertib Kerja Dewan

Komisaris yang selanjutnya disebut sebagai

“Pedoman” ni disusun dengan

memperhatikan:

1. Undang-Undang Nomor 7 Tahun 1992
tentang Perbankan sebagaimana telah
diubah dengan Undang-Undang Nomor 10
Tahun 1998 (“Undang-Undang
Perbankan”);

2. Undang-Undang Nomor 40 Tahun 2007
tentang Perseroan Terbatas (“UUPT”);

3. Undang-Undang Nomor 4 Tahun 2023
tentang Pengembangan dan Penguatan
Sektor Keuangan (“UU P2SK”);

4. Peraturan Otoritas Jasa Keuangan Nomor
12/POJK.03/2021 tentang Bank Umum
(“POJK 12/20217);

Purpose of Board Manual is a guideline for
Board of Commissioners in maximizing the
corporate value and shareholders through the
implementation of duties, authorities, rights
and obligations as a board as well as an
individual according to the principles of Good
Governance.

In this Board Manual, the following are meant

by:

1. The Bank is PT Bank Mizuho Indonesia.

2. The Board of Commissioners is a Bank
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
for banks that are incorporated as limited
liability companies.

3. The Board of Directors is a Bank organ that
has the authority and full responsibility for
managing the Bank for the interests of the
Bank, in accordance with the purposes and
objectives of the Bank and represents the
Bank, both inside and outside the court in
accordance with the provisions of the
articles of association for Banks
incorporated as a limited liability company,

The Board Manual of the Board of

Commissioners, hereinafter referred to as the

"Guidelines", have been prepared with full

attention to:

1. Law Number 7 Year 1992 regarding
Banking as amended by Law Number 10
Year 1998 (“Banking Law”);

2. Law Number 40 Year 2007 regarding
Limited Liability Companies (“UUPT”);

3. Law Number 4 Year 2023 concerning the
Development and Strengthening of the
Financial Sector (“P2SK Law”);

4. Financial Services Authority Regulation
Number  12/POJK.03/2021  regarding
Commercial Banks (“POJK 12/2021”);



5. Peraturan Otoritas Jasa Keuangan Nomor
17 Tahun 2023 tentang Penerapan Tata
Kelola bagi Bank Umum (“POJK
17/2023”);

6. Peraturan Otoritas Jasa Keuangan Nomor
46/POJK.03/2017 tentang Pelaksanaan
Fungsi Kepatuhan Bank Umum (“POJK
46/2017”);

7. Surat Edaran Otoritas Jasa Keuangan
Nomor 14/SEOQJK.03/2025 tentang
Penerapan Tata Kelola bagi Bank Umum
(“POJK No. 14/2025”); and

8. Anggaran Dasar Perseroan

DEWAN KOMISARIS

Akuntabilitas

Dewan Komisaris bertanggung jawab kepada
Rapat Umum Pemegang Saham (RUPS) atas
tugas pengawasan Bank untuk kepentingan
sesuai dengan maksud dan tujuan Bank yang
ditetapkan dalam Anggaran Dasar (AD).

Struktur dan Keanggotaan

1. Bank wajib memiliki paling sedikit 3 (tiga)
orang anggota Dewan Komisaris dan
paling banyak sebanyak jumlah anggota
Direksi.

2. Dewan Komisaris dipimpin oleh seorang
Presiden Komisaris.

3. Paling sedikit 1 (satu) orang anggota
Dewan Komisaris wajib bertempat tinggal
di Indonesia.

4. Anggota Dewan Komisaris terdiri atas
Komisaris Independen dan Komisaris Non
Independen.

5. Komisaris Independen wajib paling sedikit
50% (lima puluh persen) dari jumlah
anggota Dewan Komisaris.

5. Financial Services Authority Regulation
Number 17 Year 2023 regarding
Implementation of Governance for
Commercial Banks (“POJK 17/2023”);

6. Financial Services Authority Regulation
Number  46/POJK.03/2017  regarding
Implementation of Compliance Functions
of Commercial Banks (“POJK 46/2017”);

7. Financial Services Authority Circular
Letter Number 14/SEOJK.03/2025
regarding Implementation of Governance
for Commercial Banks (“POJK No.
14/2025”); and

8. Article of Association of the Company.

BOARD OF COMMISSIONERS

Accountability

The Board of Commissioners is accountable to
the General Meeting of Shareholders (GMS) on
the supervisory duties of the Bank for the
interests of the Bank in accordance with the
Bank’s purposes and objectives set out in the
Articles of Association (AoA).

Structure and Membership

1. Banks shall be obligated to have not less
than 3 (three) members of the Board of
Commissioners and not more than the same
number of members of the Board of
Directors.

2. Board of Commissioners shall be led by a
President Commissioners.

3. Not less than 1 (one) member of the Board
of Commissioners shall be obligated to
reside in Indonesia.

4. Members of the Board of Commissioners

shall consist of Independent
Commissioners and  Non-Independent
Commissioners.

5. Independent Commissioners must account
for not less than 50% (fifty percent) of the
total members of the Board of
Commissioners.



6. Dalam hal diperlukan, anggota Dewan
Komisaris lain dapat diangkat sebagai
Wakil Presiden Komisaris.

Persyaratan Keanggotaan

Anggota Dewan Komisaris merupakan orang
perseorangan yang memenuhi persyaratan
persetujuan Otoritas Jasa Keuangan

1. Persyaratan anggota Dewan Komisaris
adalah:
a. Memiliki integritas, antara lain:

1) memiliki akhlak dan moral yang
baik;

2) memiliki komitmen untuk mematuhi
ketentuan peraturan perundang-
undangan termasuk ketentuan dan
peraturan Bank serta mendukung
kebijakan Otoritas Jasa Keuangan;

3) memiliki  komitmen  terhadap
pengembangan kegiatan usaha Bank
yang sehat;

4) tidak sedang menjalani konsekuensi
hasil akhir dari penilaian kembali
pihak utama dengan predikat tidak
lulus dan/atau tidak termasuk dalam
daftar tidak lulus; dan

5) cakap melakukan perbuatan hukum.
b. Memiliki kompetensi, antara lain:

1) memiliki pengetahuan dan/atau
kompetensi (keahlian) yang dapat
digunakan dalam pengawasan Bank,
termasuk yang terkait dengan
kebijakan manajemen dan jalannya
manajemen serta pemberian nasihat
kepada Direksi;

2) melaksanakan pengawasan terhadap
Bank dan mengarahkan, memantau,
serta mengevaluasi pelaksanaan
kebijakan strategis Bank sesuai

6. Another member of Board of
Commissioners may be appointed as Vice
President Commissioner, if necessary.

Membership Requirement

Members of the Board of Commissioners shall
be individual persons who meet the approval
requirements of the Financial Services
Authority.

1. The requirements for members of the Board
of Commissioners are:
a. Having integrity shall be, among other
things:
1) having good characters and morals;

2) having a commitment to complying
with the provisions of laws and
regulations including Bank rules and
regulations and supporting the
policies of the Financial Services
Authority;

3) having a commitment to developing
sound Bank’s business activities;

4) not undergoing the consequences of
the final results of the main party's
reassessment with the predicate of
not passing and/or not being
included in the list of not passing;

and
5) being competent to take legal
actions.
b. Having competencies shall be, among
other things:
1) having knowledge and/or

competence (expertise) that can be
used in Bank supervision, including
related to management policies and
the course of management as well as
providing advice to the Board of
Directors;

2) carrying out supervision of the Bank
and direct, monitor and evaluating
the implementation of the Bank's
strategic policies in accordance with



C.

3)

4)

ketentuan, dalam rangka
pengembangan Bank yang sehat,
penerapan manajemen risiko dan
sistem pengendalian internal yang
efektif dan efisien, serta mematuhi
peraturan perundang-undangan dan
standar yang berlaku;

mengawasi penyusunan strategi
usaha dan pelaksanaan kegiatan
usaha oleh Direksi agar terjadi
keselarasan  aspek  lingkungan,
sosial, dan tata kelola; dan

memiliki  pengetahuan  tentang
Indonesia, khususnya mengenai
ekonomi, budaya, dan bahasa

Indonesia, bagi anggota Dewan
Komisaris yang merupakan tenaga
kerja asing sesuai dengan Peraturan
Otoritas Jasa Keuangan tentang
penggunaan tenaga kerja asing dan
program alih pengetahuan di sektor
perbankan.

Memiliki reputasi yang baik, antara
lain:

1))

2)
3)

4)

5)

tidak memiliki kredit
pembiayaan macet;
tidak pernah dinyatakan pailit;
tidak pernah menjadi anggota
Direksi dan/atau anggota Dewan
Komisaris yang dinyatakan
bersalah  menyebabkan  suatu
perusahaan dinyatakan pailit;

tidak pernah dihukum karena
melakukan tindak pidana yang
merugikan ~ keuangan  negara
dan/atau yang berkaitan dengan
sektor keuangan;
menyelenggarakan RUPS tahunan,;
pertanggunjawaban sebagai
anggota Direksi dan/atau anggota
Dewan Komisaris selalu diterima
oleh RUPS atau selalu memberikan
pertanggungjawaban sebagai

dan/atau

C.

3)

4)

regulations, in the context of
developing a sound Bank,
implementing effective and efficient
risk management and internal
control systems and complying with
applicable laws and regulations and
standards;

supervising the preparation of
business strategies and
implementation of  business
activities by the Board of Directors
so that there is harmony in
environmental, social and
governance aspects; and

having knowledge about Indonesia,
especially regarding the economy,
culture and Indonesian language, for
members of the Board of
Commissioners who are foreign
workers in accordance with the
Regulation of the Financial Services
Authority regarding the use of
foreign workers and knowledge
transfer programs in the banking
sector.

Having a good reputation shall be,
among other things:

1y

2)
3)

4)

5)

has no bad credit and/or financing;

has never been declared bankrupt;
has never been a member of the
Board of Directors and/or a member
of the Board of Commissioners who
was found guilty of causing a
company to be declared bankrupt;
has never been convicted of
committing a crime that is
detrimental to state finances and/or
related to the financial sector;

holds an annual GMS;

their responsibilities as members of
the Board of Directors and/or
members of the Board of
Commissioners are always
accepted by the GMS or always
providing their responsibilities as



anggota Direksi dan/atau anggota
Dewan Komisaris kepada RUPS;

7) tidak pernah menyebabkan
perusahaan yang memperoleh izin,
persetujuan, atau pendaftaran dari
Otoritas Jasa Keuangan tidak
memenuhi kewajiban
menyampaikan laporan tahunan
dan/atau laporan keuangan kepada
Otoritas Jasa Keuangan, dan/atau
laporan tahunan dan/atau laporan
keuangan tidak disetujui dan/atau
disahkan oleh RUPS;

8) mendukung pelaksanaan
pengelolaan Bank yang sehat; dan

9) menjaga reputasi Bank.

2. Selain persyaratan tersebut di atas, khusus
untuk Komisaris Independen juga wajib
memenuhi persyaratan sebagai berikut:

a.

Calon Komisaris Independen wajib

memiliki:

1) pengetahuan di bidang perbankan
yang memadai dan relevan dengan
jabatan Komisaris Independen; dan

2) pengalaman di bidang perbankan
dan/atau keuangan.

Mantan anggota Direksi atau Pejabat

Eksekutif atau pihak yang mempunyai

hubungan dengan Bank yang dapat

mempengaruhi kemampuannya untuk

bertindak independen wajib menjalani

masa tunggu paling sedikit 1 (satu)

tahun sebelum menjadi Komisaris

Independen  pada  Bank  yang

bersangkutan.

Masa tunggu diberikan kepada:

1) mantan Direktur Utama Bank yang
bersangkutan; dan

2) mantan Anggota Direksi yang
melaksanakan fungsi pengawasan
atau Pejabat  Eksekutif yang

members of the Board of Directors
and/or members of the Board of
Commissioners to the GMS;

7) has never caused a company that
has obtained a permit, approval, or
registration from the Financial
Services Authority to fail to fulfill
its obligation to submit an annual
report and/or financial report to the
Financial ~ Services  Authority,
and/or the annual report and/or
financial report is not approved
and/or ratified by the GMS;

8) supervising and supporting the
implementation of sound Bank
management; and

9) maintains the Bank's reputation.

2. In addition, with the above requirements,
especially for Independent Commissioners
must also  fulfill the following
requirements:

a. Candidates for Independent
Commissioners mush have:

1) knowledge in the banking sector
that is adequate and relevant to the
position as Independent
Commissioner; and

2) experience in banking and/or
finance.

b. Former members of the Board of
Directors or Executives or parties who
have a relationship with the Bank who
may influence the person's ability to act
independently must undergo a waiting
period of not less than 1 (one) year
before becoming an Independent
Commissioner at the Bank concerned.

c. The waiting period shall be for:
1) former president director of the
Bank concerned; and
2) former member of the Board of
Directors who supervises the
supervisory function or Executive



melaksanakan fungsi pengawasan
pada Bank yang bersangkutan,
paling kurang 6 (enam) bulan sebelum
menjadi Komisaris Independen pada
Bank yang bersangkutan.
Komisaris Non Independen dapat menjadi
Komisaris Independen pada Bank atau
kelompok usaha Bank yang bersangkutan
dengan memenuhi persyaratan sebagai
Komisaris Independen.
Komisaris Non Independen yang akan
menjadi Komisaris Independen pada Bank
yang bersangkutan wajib menjalani masa
tunggu paling sedikit 1 (satu) tahun.

Peralihan  jabatan  Komisaris  Non
Independen menjadi Komisaris
Independen wajib memperoleh
persetujuan  Otoritas Jasa Keuangan
melalui uji kemampuan dan kepatutan
sesuai dengan Peraturan Otoritas Jasa
Keuangan tentang uji kemampuan dan
kepatutan lembaga jasa keuangan.
Sehubungan dengan pemenuhan uji
kemampuan dan kepatutan tersebut, maka
Anggota  Dewan  Komisaris  yang
bersangkutan harus menyampaikan surat
pernyataan independensi sebagaimana
yang telah ditetapkan oleh peraturan
Otoritas Jasa Keuangan yang berlaku.
Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Bank yang 25% (dua puluh lima persen)
atau lebih sahamnya dimiliki oleh warga
negara asing atau badan hukum asing dapat
menggunakan Tenaga Kerja Asing untuk
menduduki jabatan Dewan Komisaris.
Paling sedikit 50% (lima puluh persen)
atau lebih anggota Dewan Komisaris wajib
merupakan warga negara Indonesia.

who carries out the supervisory

function at the Bank concerned,
not less than 6 (six) months before
becoming an Independent
Commissioner at the Bank concerned.

3. Non-Independent Commissioners can

become Independent Commissioners at the
Bank or bank’s business group concerned
by fulfilling the requirements as an
Independent Commissioner.

. Non-Independent Commissioners who will

become Independent Commissioners at the
Bank concerned shall be obligated to
undergo a waiting period of not less than 1
(one) year.

The transition from a Non-Independent
Commissioner to an  Independent
Commissioner must obtain approval from
the Financial Services Authority through a
fit and proper test in accordance with the
Finance Services Authority Regulations
regarding fit and proper test for financial
service institutions. In connection with
fulfilling the fit and proper test, the Member
of the Board of Commissioners concerned
must submit a statement of independence as
stipulated by the applicable Financial
Services Authority regulations.

The majority of members of the Board of
Commissioners shall be prohibited from
having family relationships up to the second
degree with fellow members of the Board of
Commissioners and/or members of the
Board of Directors.

Bank which is 25% (twenty-five percent) or
more of its shares held by foreign citizen or
foreign legal entity may use Expatriate for
the position of Board of Commissioners. At
least 50% (fifty percent) or more of Board
of Commissioners members shall be
Indonesian citizen.



Perubahan

Susunan Anggota Dewan

Komisaris

A.
1.

Pengangkatan
Setiap usulan pengangkatan anggota Dewan

Komisaris kepada RUPS wajib
memperhatikan ~ rekomendasi ~ komite
remunerasi dan nominasi.

Anggota komite yang menjalankan fungsi
nominasi yang mempunyai  konflik
kepentingan  dengan  usulan  yang
direkomendasikan wajib
mengungkapkannya dalam usulan yang
direkomendasikan.

Pengangkatan anggota Dewan Komisaris
mengedepankan komposisi secara
profesional, independensi, kesesuaian
kompentensi, dan memperhatikan
keberagaman, yang dibutuhkan secara tepat
dalam pelaksanaan tugas dan tanggung
jawab Dewan Komisaris.

Bank menetapkan dalam Anggaran Dasar
mengenai kriteria, mekanisme, dan tata cara
pengangkatan anggota Dewan Komisaris,
termasuk kewenangan yang melekat kepada
Dewan Komisaris, sesuai dengan ketentuan
peraturan perundang-undangan.

. Setiap anggota Dewan Komisaris harus

memenuhi persyaratan telah lulus penilaian
kemampuan dan kepatuhan sesuai dengan
ketentuan ~ OJK  tentang  penilaian
kemampuan dan kepatutan (fit and proper
test).

Dalam hal terdapat benturan kepentingan
atau potensi benturan kepentingan calon
Komisaris Independen atau calon Komisaris
Non Independen yang terkait dengan Bank
sehubungan dengan pencalonan yang
bersangkutan pada Bank, calon yang
bersangkutan  wajib = mengungkapkan
benturan kepentingan tersebut dalam proses
uji kemampuan dan kepatutan.

Changes of Board of Commissioner
Composition

A. Appointment

1. Every proposal for the appointment of

members of the Board of Commissioners to
the GMS must consider the
recommendations of the remuneration and
nomination committee.

Committee members performing the
nomination function who have a conflict of
interest with the recommended proposal
shall be obligated to disclose it in the
recommended proposal.

The appointment of members of the Board
of Commissioners prioritizes professional
composition, independence, suitability of
competence, and attention to diversity,
which is needed appropriately in carrying
out the duties and responsibilities of the
Board of Commissioners.

Bank shall determine in its articles of
association the criteria, mechanisms and
procedures for the appointment of members
of the Board of Commissioners, including
the authority inherent to the Board of
Commissioners, in accordance with the
provisions of laws and regulations.

Every member of the Board of
Commissioners must meet the requirements
of having passed the assessment of
capability and compliance in accordance
with the provisions of the OJK concerning
the assessment of capability and
compliance (fit and proper test).

In the event that there is a conflict of
interest or potential conflict of interest of an
Independent Commissioner candidate or
Non-Independent Commissioner candidate
related to the Bank in connection with the
nomination of the person concerned at the
Bank, the candidate concerned shall
disclose the conflict of interest in the fit and
proper test process.



7.

10.

11.

Anggota Dewan Komisaris diangkat oleh
RUPS untuk masa jabatan 3 (tiga) tahun
dengan tidak mengurangi hak RUPS untuk
memberhentikannya sewaktu-waktu.

Komisaris Independen menjabat untuk
jangka waktu tertentu dan dapat diangkat
kembali setelah mendapat persetujuan
RUPS, paling banyak untuk 2 (dua) periode
jabatan berturut-turut.

Komisaris Independen yang telah menjabat
2 (dua) kali masa jabatan berturut-turut
dapat diangkat kembali pada periode
berikutnya sebagai Komisaris Independen
dengan mempertimbangkan:

a. hasil penilaian kinerja Komisaris
Independen,;

b. hasil penilaian rapat Dewan Komisaris
yang menyatakan Komisaris
Independen masih dapat bertindak
independen;

c. hasil penilaian pimpinan satuan kerja
audit internal dan Pejabat yang
membidangi fungsi sumber daya
manusia yang menyatakan Komisaris
Independen masih dapat bertindak
independen; dan

d. surat pernyataan Komisaris
Independen dalam RUPS mengenai
independensi yang bersangkutan.

Calon anggota Dewan Komisaris yang
belum dinyatakan efektif, tidak dapat
melakukan tugas dan tanggung jawabnya
sebagai Komisaris serta tidak dapat
membuat keputusan yang mengikat secara
hukum, dan oleh karenanya belum melekat
hak dan kewajibannya sebagai anggota
Dewan Komisaris.

Pengangkatan anggota Dewan Komisaris
wajib dilaporkan oleh Bank kepada OJK
paling lambat 10 (sepuluh) hari kerja setelah
tanggal efektif pengangkatan disertai
dengan risalah rapat RUPS.

7.

10.

11.

Members of the Board of Commissioners
are appointed by the GMS for a term of
office of 3 (three) years without reducing
the right of the GMS to dismiss them at any
time.

Independent Commissioners shall serve for
a certain period and can be reappointed
after obtaining GMS approval, for not more
than 2 (two) consecutive terms of office.

Independent Commissioners who have

served for 2 (two) consecutive terms of

office may be reappointed in the following
period as Independent Commissioners by
considering:

a. performance assessment results of the
Independent Commissioner;

b. results of the assessment of the Board of
Commissioners meeting stating that
Independent Commissioners can still
act independently;

c. results of the assessment by the head of
the internal audit work unit and the
Executive in charge of the human
resources function stating that the
Independent Commissioner can still act
independently; and

d. Independent Commissioner's statement
at the GMS regarding the independence
of the person concerned.

Candidate of the BOC member who has not
been declared effective may not perform
his/her duties and responsibilities as
Commissioner and could not make a legally
binding decision and therefore has not
attached his/her right and responsibilities as
BOC member.

Appointment of member of Board of
Commissioners shall be reported by Bank
to OJK within 10 (ten) working days after
the effective date of the appointment
accompanied with minutes of meeting of
GMS.



. Pemberhentian dan Penggantian sebelum

Masa Jabatan Berakhir
. Anggota  Dewan  Komisaris  dapat
diberhentikan ~ sewaktu-waktu  dengan

menyatakan alasan atas pemberhentian
tersebut berdasarkan keputusan RUPS.
. Pemberhentian anggota Dewan Komisaris
dapat dilakukan setelah yang bersangkutan
diberi kesempatan untuk membela diri
dalam RUPS, kecuali yang bersangkutan
tidak  keberatan atas pemberhentian
tersebut.

. Pemberhentian atau penggantian sebelum

berakhirnya masa jabatan anggota Dewan

Komisaris wajib mengedepankan

kepentingan utama dari Bank dengan

memperhatikan paling sedikit:

a. Anggota Dewan Komisaris dinilai tidak
mampu melaksanakan tugas dan
tanggung jawab dalam pengelolaan dan
pelaksanaan strategi Bank yang sehat;

b. Pemberhentian  atau  penggantian
anggota Dewan Komisaris tidak
didasarkan atas penilaian subjektif dari
pemegang saham, namun didasarkan
dari penilaian yang objektif terkait
pengelolaan Bank;

c. Pemberhentian atau  penggantian
anggota Dewan Komisaris telah
melalui perencanaan dan mekanisme
yang berlaku, yang paling sedikit
memperhatikan penilaian dari komite
remunerasi dan nominasi dan telah
diagendakan dalam RUPS;

d. Pemberhentian  atau
anggota Dewan Komisaris tidak
mengakibatkan terjadinya
permasalahan dalam pengorganisasian
dan kegiatan usaha Bank;

e. Pelaksanaan  pemberhentian  atau
penggantian anggota Dewan Komisaris
mengedepankan pola komunikasi yang
baik dari berbagai pihak terkait; dan

penggantian

B. Dismissal and Replacement before End of

1.

Term of Office

Members of the Board of Commissioners

may be dismissed at any time by stating the

reasons for the dismissal based on the
decision of GMS.

Dismissal of a member of the Board of

Commissioners may be carried out after the

person concerned has been given the

opportunity to defend himself in the GMS,
unless the person concerned does not object
to the dismissal.

Dismissal or replacement of members of the

Board of Commissioners which is carried

before the term of office must prioritize the

main interest of the Bank by taking into
account at least:

a. Members of the Board of
Commissioners are deemed unable to
perform their duties and responsibilities
in managing and implementing sound
Bank strategies;

b. Dismissal or replacement of members
of the Board of Commissioners is not
based on the subjective assessment of
shareholders, but is based on an
objective assessment related to the
management of the Bank;

c. Dismissal or replacement of members
of the Board of Commissioners has
gone through applicable planning and
mechanism, at least taking into account
the assessment of the committee that
performs the nomination function and
having been on the agenda at the GMS;

d. Dismissal or replacement of members
of the Board of Commissioners does not
result in problems in the organization
and business activities of the Bank;

e. Implementation of the dismissal or
replacement of members of the Board of
Commissioners prioritizes good
communication patterns from various
related parties; and



f. Dilakukan degan mengedepankan
penerapan tata kelola yang baik pada
Bank dan aspek kehati-hatian.

4. Alasan pemberhentian dapat berupa:

a. Tidak lagi memenuhi persyaratan
perundang-undangan yang berlaku;

b. Melakukan pelanggaran terhadap
ketentuan  peraturan  perundang-
undangan dan/atau anggaran dasar;

c. Meninggal dunia;

d. Mengundurkan diri;

e. Alasan lainnya.

Pemberhentian anggota Dewan Komisaris,
termasuk pemberhentian sementara oleh
RUPS, memperhatikan pembatasan
kewenangan sesuai ketentuan peraturan
perundang-undangan dapat berdasarkan
alasan sebagai berikut:

a. Alasan pribadi, antara lain:

i.  Kondisi kesehatan anggota Dewan
Komisaris yang  berpengaruh
terhadap kinerja yang
bersangkutan;

ii. Konflik  kepentingan dalam
pelaksanaan tugas dan tanggung
jawab.

b. Alasan lain, antara lain:

1. Rekomendasi Pemegang Saham

dan/atau Dewan Komisaris Bank;

ii. Hasil penilaian kinerja anggota
Dewan Komisaris berdasarkan

penilaian internal dan/atau
eksternal (termasuk Otoritas Jasa
Keuangan);

iii. Permasalahan hukum yang sedang
dijalani oleh anggota Dewan
Komisaris, baik pidana maupun
perdata, yang  menyebabkan
terganggunya pelaksanaan tugas
dan tanggung jawabnya.

. Pemberhentian atau penggantian Komisaris

Independen  sebelum  periode  masa

jabatannya berakhir wajib mendapatkan

persetujuan  Otoritas Jasa  Keuangan
sebelum diputuskan dalam RUPS.
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f. Carried out by prioritizing the
implementation of good governance at
Banks and prudential aspect.

4. Reasons for dismissal may include:

a. No longer meets applicable statutory
requirements;

b. Commit violations of statutory
provisions and/or the articles of
association;

c. Death;

d. Resignation;

e. Other reasons.

Dismissal of a member of the Board of
Commissioners, including temporary dismissal
by the GMS, in consideration to the limitations
on authority in accordance with the applicable
laws and regulatio, may be based on the
following reasons:
a. Personal reasons, including:
1. The health condition of a member of
the Board of Commissioners that
impacts their performance;

ii. Conflict of interest in carrying out their
duties and responsibilities.

b. Other reasons, including:

i. Recommendations from Shareholders
and/or the Bank's Board of
Commissioners;

ii.  Results of performance assessments of
members of the Board of
Commissioners based on internal
and/or external assessments (including
the Financial Services Authority);

iii.  Current legal issues faced by members
of the Board of Commissioners,
whether criminal or civil, that disrupt
the performance of their duties and
responsibilities.

5. The dismissal or replacement of an
Independent Commissioner before the end
of their term of office must obtain approval
from the Financial Services Authority
(OJK) before being decided at the GMS.



Bank menyampaikan permohonan kepada
Otoritas Jasa Keuangan paling lama 1
(satu) bulan sebelum rencana pelaksanaan
RUPS yang memuat agenda
pemberhentian atau penggantian
dimaksud. Permohonan yang disampaikan
disertai dengan informasi dan/atau
dokumen terkait 1) alasan atau
pertimbangan dilakukannya
pemberhentian atau penggantian beserta
dokumen pendukungnya, dan 2) profil
calon pengganti yang dinilai memenuhi
persyaratan untuk dilakukan penilaian
kemampuan dan kepatutan (jika ada).

Dokumen  yang  memuat  alasan
pemberhentian atau penggantian
Komisaris Independen disusun oleh
komite nominasi dan remunerasi dan
disetujui oleh mayoritas anggota Dewan
Komisaris Bank.

. Pengunduran Diri

. Anggota  Dewan  Komisaris  dapat
mengundurkan diri dari jabatannya sebelum
masa  jabatannya  berakhir = dengan
memberitahukan secara tertulis mengenai
maksud tersebut kepada Bank.

. Pemberitahuan secara tertulis mengenai
pengunduran  diri  Anggota  Dewan
Komisaris disampaikan sekurangnya 30
(tiga puluh) hari sebelum tanggal
pengunduran dirinya.

. Dalam hal anggota Dewan Komisaris
mengundurkan diri sehingga
mengakibatkan jumlah anggota Dewan
Komisaris menjadi kurang dari 3 (tiga)
orang sebagaimana yang disyaratkan,
pengunduran diri tersebut sah jika telah
ditetapkan oleh RUPS dan telah diangkat
anggota Dewan Komisaris yang baru.

The Bank shall submit an application to the
Financial Services Authority no later than
one month prior to the planned GMS,
containing the agenda for the dismissal or
replacement. The submitted application
shall be accompanied by information and/or
documents relating to: 1) the reasons or
considerations for the dismissal or
replacement, along with supporting
documentation, and 2) the profile of the
replacement candidate deemed to meet the
requirements for a fit and proper assessment
(if any).

The document containing the reasons for
the dismissal or replacement of an
Independent Commissioner shall be
prepared by the nomination and
remuneration committee and approved by a
majority of the members of the Bank's
Board of Commissioners.

. Resignation

Members of the Board of Commissioners
may resign from their positions before the
term of office ends by notifying the Bank in
writing of their intention.

Written  notification  regarding  the
resignation of a Member of the Board of
Commissioners must be submitted at least
30 (thirty) days before the date of their
resignation.

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 3 (three)
persons as required, the resignation shall be
valid if it has been determined by the GMS
and a new member of the Board of
Commissioners has been appointed.

Rangkap Jabatan Concurrent Position

Members of the Board of Commissioners are
prohibited from holding concurrent positions:

Anggota  Dewan  Komisaris  dilarang
merangkap jabatan:
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1. sebagai anggota direksi, anggota dewan

komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan

keuangan, baik bank maupun nonbank;

2. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada lebih
dari 1 (satu) lembaga atau perusahaan bukan
lembaga keuangan, baik yang
berkedudukan di dalam negeri maupun di
luar negerti;

3. pada bidang tugas fungsional pada lembaga
keuangan bank dan/atau lembaga keuangan
bukan bank yang berkedudukan di dalam
maupun di luar negeri,

4. pada jabatan lain yang dapat menimbulkan
benturan kepentingan dalam pelaksanaan
tugas sebagai anggota Dewan Komisaris;
dan/atau

5. pada jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.

Tidak termasuk rangkap jabatan dalam hal:

1. anggota Dewan Komisaris menjabat
sebagai anggota direksi, anggota dewan
komisaris, atau pejabat eksekutif yang
melaksanakan fungsi pengawasan pada 1
(satu) perusahaan anak bukan bank yang
dikendalikan oleh Bank;

2. Komisaris Non Independen menjalankan
tugas fungsional pemegang saham Bank
yang berbadan hukum pada Bank dan/atau
kelompok usaha Bank; dan/atau

3. anggota Dewan Komisaris menduduki
jabatan pada organisasi atau lembaga
nirlaba,

sepanjang  tidak  mengakibatkan  yang

bersangkutan mengabaikan pelaksanaan tugas

dan tanggung jawab sebagai anggota Dewan

Komisaris.

Komisaris Independen dilarang memangku
jabatan rangkap sebagai pejabat publik.
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1. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at a financial institution or
financial company, whether bank or non-
bank;

2. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board, or
executive at more than 1 (one) non-
financial institution or company, whether
domiciled domestically or abroad;

3. 1in the field of functional duties at a bank

financial institution and/or non-bank
financial institution domiciled in or outside
the country;

4. in other positions that may give rise to a
conflict of interest in carrying out duties as
a member of the Board of Commissioners;
and/or

5. in other positions in accordance with the
provisions of laws and regulations.

Excluding dual positions in the case of:

1. members of the Board of Commissioners
serve as members of the board of directors,
members of the board of commissioners or
executives who perform the supervisory
function in 1 (one) non-bank subsidiary
controlled by the Bank;

2. Non-Independent Commissioners perform
the functional duties of Bank incorporated
shareholders at the Bank and/or Bank’s
business group; and/or

3. members of the Board of Commissioners
occupy positions at non-profit
organizations or institutions,

as long as it does not result in the person

concerned neglecting the implementation of

duties and responsibilities as a member of the

Board of Commissioners.

Independent ~ Commissioners  shall  be
prohibited from holding concurrent positions as
public officials.



Tugas, Tanggung Jawab, dan Wewenang
Dewan Komisaris

1. Dewan Komisaris wajib memastikan
terselenggaranya pelaksanaa Good
Corporate Governance (GCG) dalam setiap
usaha Bank pada seluruh tingkatan atau
jenjang organisasi.

2. Dewan Komisaris bertugas melakukan
pengawasan untuk kepentingan Bank
terhadap kebijakan dan  jalannya
pengurusan Direksi, memberikan nasihat
kepada Direksi, dan bertanggung jawab atas
pengawasan tersebut, sesuai dengan
maksud dan tujuan Bank sebagaimana
ditetapkan dalam ketentuan peraturan
perundang-undangan, anggaran dasar, dan
keputusan RUPS.

3. Dewan Komisaris wajib melaksanakan
tugas, wewenang, dan tanggung jawabnya
dengan itikad baik dan prinsip kehati-
hatian.

4. Dalam melaksanakan pengawasan, Dewan
Komisaris wajib mengarahkan, memantau,
dan mengevaluasi penerapan tata kelola
terintegrasi, manajemen  risiko, dan
kepatuhan serta kebijakan strategis Bank,
sesuai  dengan  ketentuan  peraturan
perundang-undangan, anggaran dasar,
dan/atau keputusan RUPS.

5. Dewan Komisaris wajib menerima dan
melaksanakan kewenangan yang
dilimpahkan dan/atau diberikan kepada
Dewan Komisaris sesuai dengan ketentuan
peraturan perundang-undangan, anggaran
dasar, dan/atau keputusan RUPS.

6. Dewan Komisaris dapat melaksanakan
tugas dan wewenang pengawasan lainnya
sepanjang tidak bertentangan dengan
ketentuan peraturan perundang-undangan,
anggaran dasar, dan/atau keputusan RUPS.

7. Dalam melaksanakan pengawasan, Dewan
Komisaris dilarang ikut serta dalam
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Duties, Responsibilities and Authority of the
Board of Commissioners

1.

The Board of Commissioners shall ensure
the actual implementation of Good
Corporate Governance (GCG) in the Bank
business activities at all levels or
organizational hierarchies.

The Board of Commissioners shall have the
duties of supervision in the interests of the
Bank of the policies and course of
management by the Directors, providing
advice to the Directors, and be responsible
for such supervision, in accordance with the
Bank's purposes and objectives as
stipulated in the provisions of laws and
regulations, the articles of association and
GMS decision.

The Board of Commissioners is required to
carry out its duties, authorities, and
responsibilities in good faith and with the
principle of prudence.

In carrying out supervision, the Board of
Commissioners shall be obligated to direct,
monitor and evaluate the implementation of
integrated governance, risk management
and compliance as well as the Bank's
strategic policies, in accordance with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

The Board of Commissioners shall accept
and implement the authority delegated
and/or given to the Board of
Commissioners in accordance with the
provisions of laws and regulations, the
articles of association, and/or GMS
decision.

The Board of Commissioners may carry out
other supervisory duties and authorities
insofar as it does not conflict with the
provisions of laws and regulations, the
articles of association and/or GMS
decisions.

In carrying out supervision, the Board of
Commissioners shall be prohibited from



8.

10.

11.

pengambilan keputusan mengenai kegiatan

operasional Bank, kecuali:

a. penyediaan dana kepada pihak terkait
sesuai dengan Peraturan Otoritas Jasa
Keuangan mengenai batasan maksimum
pemberian kredit dan penyediaan dana
besar bagi bank umum dan Peraturan
Otoritas Jasa Keuangan mengenai
batasan maksimum penyaluran dana
dan penyaluran dana besar bagi bank
umum syariah; dan

b. hal-hal lain yang ditetapkan dalam
anggaran dasar Bank atau ketentuan
peraturan perundang-undangan.

Pengambilan keputusan mengenai kegiatan

operasional Bank oleh Dewan Komisaris

sebagaimana dimaksud pada angka 7

merupakan bagian dari tugas pengawasan

Dewan  Komisaris  sehingga  tidak

meniadakan tanggung jawab Direksi atas

pelaksanaan pengurusan Bank.

Dewan Komisaris wajib melakukan
pengawasan terhadap tindak lanjut Direksi
atas temuan audit atau hasil pemeriksaan
dan rekomendasi dari satuan kerja audit
intern Bank, auditor eksternal, hasil
pengawasan Otoritas Jasa Keuangan,
dan/atau hasil pengawasan otoritas atau
lembaga lain.

Dewan Komisaris wajib menyampaikan
laporan kepada Otoritas Jasa Keuangan
paling lambat 5 (lima) hari kerja sejak
ditemukannya:

a. pelanggaran  ketentuan  peraturan
perundang-undangan di bidang
keuangan, perbankan, dan yang

berkaitan dengan kegiatan usaha Bank;
dan/atau
b. keadaan atau perkiraan keadaan yang
dapat membahayakan kelangsungan
usaha Bank.
Dewan Komisaris wajib mempunyai aturan
dan tata tertib kerja yang mengikat bagi
setiap anggota Dewan Komisaris.
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8.

10.

11.

participating in decision-making on Bank

operational activities, except for:

a. provision of funds to related parties in
accordance with the Regulation of the
Financial Services Authority regarding
maximum limits for granting credit and
providing large funds for commercial
banks and the Regulation of the
Financial Services Authority regarding
maximum limits for distributing funds
and distributing large funds for sharia
commercial banks; and

b. other matters stipulated in the Bank's
articles of association or the provisions
of laws and regulations.

Decision-making on the Bank’s operational

activities by the Board of Commissioners as

referred to in point no. 7 shall be part of the
supervisory duties of the Board of

Commissioners so that it does not negate

the responsibility of the Board of Directors

for the implementation of Bank
management.

The Board of Commissioners shall be

obligated to supervise the Directors' follow-

up to audit findings or examinations and
recommendations from the Bank's internal
audit work unit, external auditors, results of
supervision by the Financial Services

Authority, and/or results of supervision by

other authorities and institutions.

The Board of Commissioners shall be

obligated to report to the Financial Services

Authority no later than 5 (five) working

days from the discovery of:

a. violation of the provisions of laws and
regulations in the fields of finance,
banking, and those related to the Bank's
business activities; and/or

b. circumstances or predicted
circumstances that could endanger the
continuity of the Bank's business.

The Board of Commissioners shall be

obligated to have work guidelines and rules

that are binding for each member of the

Board of Commissioners.



12. Dewan Komisaris wajib mengalokasikan

13.

14.

15.

waktu untuk melaksanakan tugas dan
tanggung jawab secara optimal sesuai
dengan pedoman dan ketentuan tata kerja.

Dewan  Komisaris  wajib ~ menjaga
kerahasiaan seluruh data dan informasi
mengenai Bank yang disampaikan oleh
Direksi, sesuai dengan ketentuan peraturan
perundang-undangan.

Dewan Komisaris menyetujui dan/atau
melakukan  pengawasan, baik secara
langsung maupun melalui komite di bawah
Dewan Komisaris, atas penerapan Strategi,
Rencana Bisnis dan beberapa Kebijakan
Bank sesuai ketentuan yang berlaku, antara
lain penetapan serta penerapan strategi Anti
Fraud, prosedur Anti Pencucian Uang,
Pencegahan Pendanaan Terorisme dan
Pencegahan Pendanaan Proliferasi Senjata
Pemusnahan Massal (APU-PPT PPPSPM),
Whistleblowing, kebijakan perkreditan, dan
strategi Bank lainnya sesuai ketentuan yang
berlaku.

Dalam rangka memenuhi pelaksanaan tata

kelola, anggota Dewan Komisaris dalam

laporan pelaksanaan tata kelola wajib
mengungkapkan:

a. kepemilikan saham yang mencapai 5%
(lima persen) atau lebih, baik pada Bank
yang bersangkutan maupun pada bank
dan/atau perusahaan lain, baik yang
berkedudukan di dalam maupun di luar
negeri;

b. hubungan keuangan dengan anggota
Direksi  lainnya, anggota Dewan
Komisaris, dan/atau pemegang saham
pengendali Bank; dan

c. hubungan keluarga sampai dengan
derajat kedua dengan anggota Direksi
lainnya, anggota Dewan Komisaris,
dan/atau pemegang saham pengendali
Bank,
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12.

13.

14.

15.

b. financial

The Board of Commissioners shall be
obligated to allocate time to perform duties
and  responsibilities optimally  in
accordance with work guidelines and
regulations.
The Board of Commissioners shall be
obligated to safeguard all data and
information related to the Bank submitted
by the Board of Directors, and in
accordance with the provisions of laws and
regulations.

The Board of Commissioners approved

and/or supervise, either directly or through

the committees under Board of

Commissioners, the implementation of the

Bank’s Strategy, Business Plan and several

Policies in accordance with applicable

regulations, including the establishment

and implementation of the Anti-Fraud
strategy, procedure of Anti Money

Laundering, Counter the Financing of

Terrorism and Prevention of the Financing

of Proliferation of Weapons of Mass

Destruction Program (AML-CFT,

PPWMD), Whistleblowing, credit policies,

and other Bank strategies in accordance

with the prevailing regulations.

In fulfilling the implementation of

governance, members of the Board of

Commissioners shall disclose in the

governance implementation report:

a. share ownership reaching 5% (five
percent) or more, either in the Bank
concerned, or in other banks and/or
companies, domiciled in and outside the
country;

relationships  with  other
members of the Board of Directors,
members  of the Board of
Commissioners, and/or controlling
shareholders of the Bank; and

c. family relationships up to the second
degree with other members of the Board
of Directors, members of the Board of
Commissioners, and/or controlling
shareholders of the Bank,



16.

17.

18.

19.

20.

21.

Anggota  Dewan  Komisaris  wajib
mengungkapkan remunerasi dan fasilitas
lainnya sesuai dengan Peraturan Otoritas
Jasa Keuangan mengenai penerapan tata
kelola dalam pemberian remunerasi bagi
bank umum dan Peraturan Otoritas Jasa
Keuangan mengenai penerapan tata kelola
dalam pemberian remunerasi bagi bank
umum syariah dan unit usaha syariah.

Dalam rangka mendukung efektivitas
pelaksanaan tugas dan tanggung jawabnya,
Dewan Komisaris wajib membentuk paling
kurang:

a. Komite Audit;

b. Komite Pemantau Risiko; dan

c. Komite Remunerasi dan Nominasi.
Tugas dan tanggung jawab masing-masing
Komite diatur dalam Piagam Komite
masing-masing.

Dewan Komisaris dapat membentuk komite
lainnya yang disesuaikan dengan kebutuhan
dan/atau  kompleksitas Bank dan/atau
memperluas cakupan pelaksanaan tugas,
tanggung jawab, dan wewenang komite
untuk mendukung pelaksanaan tugas dan
tanggung jawab pengawasan Dewan
Komisaris.

Dalam hal Dewan Komisaris membentuk
komite lain, keanggotaan komite lain
tersebut paling kurang terdiri dari Komisaris
Independen dan/atau  Komisaris Non
Independen, dan dapat melibatkan pihak
lain sesuai dengan tujuan pembentukan
komite.

Pengangkatan dan pemberhentian anggota
komite Dewan Komisaris dilakukan oleh
Direksi berdasarkan keputusan rapat Dewan
Komisaris.

Dewan Komisaris wajib memastikan bahwa
komite yang telah dibentuk menjalankan
tugasnya secara efektif, antara lain dengan
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16.

17.

18.

19.1n

20.

21.

Members of the Board of Commissioners
shall be obligated to disclose remuneration
and other facilities in accordance with the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks and the
Regulation of the Financial Services
Authority regarding the implementation of
governance in  the  provision of
remuneration for commercial banks sharia
and sharia business units.

In order to support the effectiveness of the

implementation of its duties and
responsibilities, the Board of
Commissioners must form at least:

a. Audit Committee;

b. Risk Monitoring Committee; and

c. Remuneration and Nomination

Committee.
The duties and responsibilities of each
Committee are regulated in the respective
Committee Charter.
The Board of Commissioners may form
other committees that are adjusted to the
needs and/or complexity of the Bank and/or
expand the scope of implementation of the
committee's duties, responsibilities and
authority to support the performance of the
supervisory duties and responsibilities of
the Board of Commissioners.
the event that the Board of
Commissioners forms another committee,
the membership of the other committee
shall consist of at least Independent
Commissioners and/or Non-Independent
Commissioners, and can involve other
parties in accordance with the purpose of
forming the committee.
The appointment and dismissal of members
of committees of the Board of
Commissioners must be carried out by the
Board of Directors based on the decision of
the Board of Commissioners meeting.
The Board of Commissioners shall ensure
the established committees to carry out their
roles effectively, among others by



melakukan penilaian terhadap kinerja
komite paling lambat setiap akhir tahun
buku.

22. Penilaian dilakukan dengan cara:

a. Penilaian kinerja  komite secara
keseluruhan dilakukan dengan cara
penilaian sendiri (self-assessment) oleh
masing-masing anggota komite. Hasil
penilaian dicatat dan disampaikan
kepada Dewan Komisaris yang
kemudian dapat memberikan penilaian
dan masukan bagi komite.

b. Hasil penilaian diserahkan kepada
Komite Remunerasi dan Nominasi
sebagai bahan rekomendasi kepada
Dewan Komisaris.

c. Penilaian dilakukan dengan wawancara
atau observasi terhadap hal-hal sebagai
berikut:

1) Kecakapan, penguasaan pekerjaan/
kemampuan untuk melaksanakan
tugas;

2) Independensi dan objektivitas dalam
proses pengambilang keputusan
untuk memberikan saran dan
rekomendasi kepada Dewan
Komisaris;

3) Integritas;

4) Tanggung jawab dan kehandalan;

5) Harmoni dan kerja sama kelompok;
6) Kemampuan dan ketepatan dalam
berpendapat pada rapat Komite;

7) Kontribusi untuk mencapai tujuan
Komite; dan

8) Upaya untuk mengatasi kelemahan
dan mempertahankan kekuatan,
kompetensi dan kemampuan guna
memastikan kinerja yang stabil.

d. Untuk keperluan penilaian, setiap
anggota Komite menyertakan Surat
Pernyataan mengenai independensi dan
potensi benturan kepentingan dari
anggota Komite karena hubungan
kepemilikan, keuangan, kepengurusan,
keluarga dan hubungan lainnya yang
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conducting evaluation on the committees’
performance no later than at the end of each
financial year.

22. The assessment is carried out in the
following manner:
a. Overall  committee  performance

assessment is carried out through self-
assessment by each committee member.
The assessment results are recorded and
submitted to the Board of
Commissioners who can then provide
assessment and input for the committee.

The assessment results are submitted to

the Remuneration and Nomination

Committee as a recommendation to the

Board of Commissioners.

Assessment is conducted through

interviews or observations on the

following matters:

1) Competence, mastery of
work/ability to carry out tasks;

2) Independence and objectivity in the
decision-making process to provide
advice and recommendations to the
Board of Commissioners;

3) Integrity;

4) Responsibility and reliability;

5) Group harmony and cooperation;

6) Ability and accuracy in expressing
opinions at Committee meetings;

7) Contribution to achieving
Committee objectives; and

8) Efforts to overcome weaknesses and
maintain strengths, competencies
and capabilities to ensure stable
performance.

For assessment purposes, each

Committee member shall include a

Statement  Letter regarding  the

independence and potential conflict of

interest of the Committee member due

to ownership, financial, management,

family and other relationships that may



23.

24.

25.

26.

27.

dapat mempengaruhi  kemampuan

seseorang untuk bertindak independen.
Anggota  Dewan  Komisaris  wajib
menghindari  segala bentuk benturan
kepentingan dalam melaksanakan tugas
pengurusan dan pengawasan Bank.
Dalam hal terjadi benturan kepentingan,
anggota  Dewan  Komisaris  wajib
mengungkapkan benturan kepentingan
tersebut dalam setiap keputusan yang

memenuhi  syarat adanya  benturan
kepentingan.
Anggota Dewan Komisaris dilarang

melakukan tindakan yang dapat merugikan
Bank atau mengurangi keuntungan Bank.

Dewan Komisaris wajib melakukan
pengawasan  aktif  terhadap  Fungsi
Kepatuhan dengan:

a. Mengevaluasi pelaksanaan  Fungsi

Kepatuhan Bank paling kurang 2 (dua)
kali dalam satu tahun.

b. Memberikan saran-saran dalam rangka
meningkatkan kualitas pelaksanaan
Fungsi Kepatuhan Bank.

Dewan Komisaris bertanggung-jawab

untuk memastikan penerapan Manajemen

Risiko sesuai dengan karakteristik,

kompleksitas dan profil risiko Bank

dengan:

a. Menyetujui  kebijakan Manajemen
Risiko termasuk Strategi dan Kerangka
Manajemen Risiko yang ditetapkan
sesuai dengan tingkat risiko yang akan
diambil (risk appetite) dan toleransi
risiko (7isk tolerance) Bank.

b. Mengevaluasi kebijakan Manajemen
Risiko dan Strategi Manajemen Risiko
paling kurang satu kali dalam satu
tahun atau dalam frekuensi yang lebih
sering dalam hal terdapat perubahan
faktor-faktor ~yang mempengaruhi
kegiatan usaha Bank secara signifikan.

c. Wajib memastikan penerapan
manajemen risiko telah mencakup
country risk dan transfer risk sesuai
dengan Peraturan  Otoritas Jasa
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23.

24.

25.

26.

27.

affect a person's act
independently.

Members of the Board of Commissioners
must avoid all forms of conflict of interest
in performing their duties of managing and
supervising the Bank.

In the event of a conflict of interest,
members of the Board of Commissioners
shall be obligated to disclose the conflicts
of interest in every decision that meets the
conditions for a conflict of interest.

ability to

Members of the Board of Commissioners
shall be prohibited from taking actions that
have the potential to harm the Bank or
reduce the Bank's profits.

The BOC shall conduct active oversight of
the Compliance function by:

a. Evaluate the implementation of Bank’s
Compliance function at least 2 (two)
times in a year.

b. Provide suggestions to improve the
quality of Bank Compliance function.

The Board of Commissioners is responsible

for ensuring the implementation of Risk

Management in accordance with the

characteristics, complexity and risk profile

of the Bank:

a. Approve the Risk Management policy
including the Risk Management
Strategy and Framework determined in
accordance with the level of risk to be
taken (risk appetite) and the Bank's risk
tolerance.

b. Evaluate the Risk Management policy
and Risk Management Strategy at least
once a year or more frequently if there
are changes in factors that significantly
affect the Bank's business activities.

c. Must ensure that the implementation of
risk management includes country risk
and transfer risk in accordance with the
Financial Services Authority



Keuangan = mengenai  penerapan
manajemen risiko bagi bank umum.

d. Evaluasi tanggung jawab Direksi dalam

menerapkan kebijakan manajemen
risiko.

e. Wajib secara  aktif melakukan
pengawasan terhadap pelaksanaan
pengelolaan aset bermasalah,

penyisihan, dan pencadangan yang
dilakukan Bank dalam pengelolaan
risiko kredit.

28. Dalam pelaksanaan fungsi audit internal

29.

30.

31.

Bank  (SKAI),

bertanggung jawab:

a. Memastikan Direksi menyusun dan
memelihara  sistem  pengendalian
intern yang memadai, efektif.

b. Memastikan Direksi untuk
menindaklanjuti temuan audit dan
rekomendasi yang diberikan oleh
SKAL

c. Menyetujui pengangkatan dan
pemberhentian kepala SKAI yang
diusulkan oleh Direksi, dengan
memperhatikan rekomendasi Komite
Audit.

d. Mengevaluasi efektivitas pelaksanaan
fungsi SKALI tersebut.

Dewan Komisaris melakukan komunikasi

dengan fungsi audit intern dari Pemegang

Saham Pengendali Bank agar fungsi audit

intern dari Pemegang Saham Pengendali

Bank menyusun ruang lingkup audit dan

menjalankan kegiatan audit intern dengan

cakupan yang memadai pada Bank,
dengan tetap memperhatikan ketentuan

Dewan  Komisaris

peraturan  perundang-undangan  yang
berlaku.

Menyetujui pengangkatan dan
pemberhentian Kepala SKAI  oleh
Direktur Utama dengan

mempertimbangkan rekomendasi Komite
Audit.

Dewan Komisaris memberikan
bimbingan, memantau dan mengevaluasi
rencana strategis Bank atas kebijkaan
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28.

29.

30.

31.

Regulation concerning the
implementation of risk management for
commercial banks.

d. Evaluate the Board of Directors'
responsibilities in implementing the
risk management policy.

e. Must actively supervise the
implementation of problematic asset
management, provisions, and reserves
carried out by the Bank in managing
credit risk.

In implementing the Bank's internal audit
function  (SKAI), the Board of
Commissioners is responsible for:

a. Ensuring that the Board of Directors
prepares and maintains an adequate and
effective internal control system.

b. Ensuring that the Board of Directors
follows up on audit findings and
recommendations provided by SKAI

c. Approving the appointment and
dismissal of the head of SKAI proposed
by the Board of Directors, taking into
account the recommendations of the
Audit Committee.

d. Evaluating the effectiveness of the
implementation of the SKAI function.

The Board of Commissioners
communicates with the internal audit
function of  Bank’s Controlling

Shareholders so that they can prepare audit
coverage and conduct internal audit
activities with sufficient coverage to the
Bank, considering prevailing laws and
regulations.

Approved the appointment and termination
of the Head of SKAI by the President
Director considering the recommendations
of the Audit Committee.

The Board of Commissioners provides
guidance, monitors and evaluates the
Bank's strategic plan regarding the Bank's



32.

33.

34.

35.

36.

37.

38.

Bank sehubungan dengan penggunaan
teknologi informasi serta mengevaluasi
tanggung jawab Direksi atas pelaksanaan
penggunaan teknologi informasi.

Dewan Komisaris wajib menjaga segala
data dan informasi terkait Bank yang
disampaikan oleh Direksi, dan sesuai
dengan ketentuan peraturan perundang-
undangan.

Dewan Komisaris wajib melakukan
pengawasan atas penerapan kebijakan dan
prosedur pengendalian internal dalam
proses pelaporan keuangan Bank. Hasil
pengawasan dituangkan dalam laporan
pengawasan Rencana Bisnis Bank.

Dalam hal diketahui terdapat kelemahan
yang signifikan atau kondisi yang dapat
membahayakan kelangsungan usaha Bank
dalam proses pelaporan keuangan Bank,
Dewan Komisaris harus memberikan
informasi kepada Otoritas Jasa Keuangan.

Dewan Komisaris setiap waktu dalam jam
kerja kantor berhak memasuki bangunan
dan halaman atau tempat lain yang
dipergunakan atau yang dikuasai oleh
Bank, dan berhak memeriksa semua
pembukuan, surat dan alat bukti lainnya,
memeriksa dan mencocokan keadaan uang
kas dan lain-lain serta berhak untuk
mengetahui segala tindakan yang telah
dijalankan oleh Direksi.

Dewan  Komisaris  berhak  untuk
memperoleh penjelasan mengenai segala
hal yang berkaitan dengan operasional
Bank dan anak perusahaan serta hal-hal
yang berkaitan dengan etika Bank.

Dewan Komisaris harus memastikan
Direksi memiliki dan melaksanakan
rencana kegiatan Literasi Keuangan dan
Inklusi Keuangan.

Dewan Komisaris harus merancang
perencanaan suksesi Presiden Direktur dan
manajemen kunci guna regenerasi
kepemimpinan Bank yang berkelanjutan
di masa yang akan datang.
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32.

33.

34.

35.

36.

37.

38.

policies regarding the use of information
technology and evaluates the responsibility
of the Board of Directors for the
implementation of the use of information
technology.

The Board of Commissioners is obliged to
maintain all data and information related to
the Bank submitted by the Board of
Directors, and in accordance with the
provisions of laws and regulations.

The Board of Commissioners is required to
supervise the implementation of internal
control policies and procedures in the
Bank's financial reporting process. The
results of supervision are stated in the
Bank's Business Plan supervision report.

In the event that it is known that there are
significant weaknesses or conditions that
could endanger the continuity of the Bank's
business in the Bank's financial reporting
process, the Board of Commissioners must
provide information to the Financial
Services Authority.

The Board of Commissioners has the right
to enter the premises or other places used by
or under the possession of the Bank at any
time during office working hours, examine
all accounts, letters and other evidentiary
evidence, to audit and verify the cash and
other financial conditions and to identify all
actions taken by the Board of Directors.

The Board of Commissioners has the right
to obtain information on all matters
regarding the operations of the Bank and its
subsidiaries as well as matters relating to
the Bank’s ethical standards.

The Board of Commissioners shall ensure
that the Board of Directors possess and
implement the Financial Literacy and
Financial Inclusion plans.

The Board of Commissioners shall design
the succession planning of the President
Director and key management for the
Bank’s sustainable future leadership.



39. Tugas-tugas pokok Presiden Komisaris
adalah:

a.

Mengkoordinasikan pelaksanaan tugas
dan tanggung jawab Dewan Komisaris;

Dapat memberikan usulan untuk
mengadakan Rapat Dewan Komisaris,
termasuk agenda Rapat;

Melakukan panggilan dan memimpin
rapat Dewan Komisaris;
Menyampaikan laporan pengawasan
untuk mendapatkan persetujuan RUPS
Tahunan atas pelaksanaan tugas dan
pengawasan Dewan Komisaris;

Memastikan ~ bahwa  pelaksanaan
tanggung jawab Dewan Komisaris
telah dilaksanakan sesuai prosedur;

Memastikan bahwa rapat Dewan

Komisaris melakukan pengambilan

keputusan secara efektif berdasarkan

informasi yang benar dan lengkap,
termasuk memastikan bahwa:

1) Semua isu-isu strategis dan penting
menjadi bahan pertimbangan oleh
Dewan Komisaris;

2) Permasalahan yang ada dibahas
dengan seksama dan teliti;

3) Semua anggota Dewan Komisaris

diberi kesempatan untuk
berkontribusi secara efektif;,
4) Setiap  Komisaris = menerima

informasi yang relevan secara tepat
waktu, termasuk diberi penjelasan
singkat mengenai isu-isu yang
akan dibahas dalam rapat Dewan
Komisaris, dan

5) Rapat Dewan Komisaris
menghasilkan keputusan-
keputusan yang jelas dan dicatat
dalam notulen.

40. Dewan Komisaris bertugas melakukan
pengawasan terhadap pelaksanaan Rencana
Bisnis Bank.

41. Dewan Komisaris wajib menyampaikan

Laporan

hasil pengawasan terhadap

39. The

main duties of President

Commissioner:

a.

. To

To coordinate the implementation of

Board of Commissionrs’s duties and

responsibilities;

May propose to hold a Board of

Commissioners Meeting, including the

agenda of the Meeting;

invite and chair the Board of

Commissioners Meeting;

Deliver Board of Commissioners

supervisory report to obtain approval

from the Annual GMS for the

performance of duties and supervision

of the Board of Commissioners;

To ensure the appropriate procedures

are in place to govern the

implementation of  Board of

Commissioners’s responsibilities;

To ensure that Board of Commissioners

meetings are effective in that decision

are taken on a sound and well-informed

basis, including ensuring that:

1) All strategic and critical issues are
considered by the Board of
Commissioners;

2) Matters are considered carefully and
thoroughly;

3) Al Board of Commissioners
members are given the opportunity
to effectively contribute;

4) Each Commissioner receives the
relevant information on a timely
basis, including being properly
briefed on issues arising at Board of
Commissioners meetings, and

5) The Board of Commissioners
meeting comes to clear decisions
and resolutions are noted.

40. The Board of Commissioners is to conduct

supervision to

the implementation of

Bank’s Business Plan.
41. The Board of Commissioners is to submit
semi-annual Report on the result of
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42.

43.

pelaksanaan Rencana Bisnis Bank secara

semesteran kepada OJK, yang paling

kurang meliputi hal-hal sebagai berikut:

a. Penilaian terhadap pelaksanaan
Rencana Bisnis;

b. Faktor yang mempengaruhi kinerja
Bank secara umum; dan

c. Upaya Bank dalam meningkatkan
kinerja Bank dalam hal hasil penilaian
kinerja yang menurun.

Dewan Komisaris wajib  melakukan
pengawasan dan  evaluasi  terhadap
pelaksanaan Rencana Aksi Pemulihan.

Dalam rangka pemberian kemudahan akses
pembiayaan UMKM, Dewan Komisaris
wajib memberikan  pengarahan  dan
melakukan pemantauan terhadap:

a. Rencana strategis pemberian
Kemudahan  Akses  Pembiayaan
UMKM; dan

b. pelaksanaan tata  kelola  dalam
pemberian Kemudahan Akses
Pembiayaan UMKM.

Pengaturan Kewenangan dan Prosedur
Keputusan Dewan Komisaris

1.

Dewan Komisaris bertindak berdasarkan
keputusan Dewan Komisaris sesuai
ketentuan dan perundangan yang berlaku.

Keputusan Dewan Komisaris dilakukan
secara musyawarah dan mufakat dengan
prosedur pengambilan keputusan
sebagaimana diatur dalam bab Rapat.
Keputusan Dewan Komisaris yang diambil
sesuai Pedoman ini mengikat dan menjadi
tanggung jawab seluruh anggota Dewan
Komisaris.

Pengaturan Etika Kerja Dewan Komisaris

1.

Dewan Komisaris wajib melaksanakan
tugas dan tanggung jawab secara
independen.
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42.

43.

supervision to the implementation of Bank's

Business Plan to OJK, which at least shall

cover the following matters:

a. Assessment regarding the
implementation of the Business Plan;

b. Factor which affects the performance of
Commercial Banks in general; and

c. Bank's efforts to improve the
performance of Commercial Banks in
terms of the assessment result on
performance's decreasing.

The Board of Commissioners must

supervise and evaluate the implementation

of the Recovery Action Plan.

In providing financing access facilitation

for MSME, the Board of Commissioners is

required to give direction and monitor:

a. The strategic plan for providing
financing access facilitation for MSME;
and

b. The implementation of govenance in
providing financing access facilitation
for MSME.

Regulation of Authority and Decision
Procedures of the Board of Commissioners

1.

The Board of Commissioners acts based on
the decision of the Board of Commissioners
in accordance with the prevailing laws and
regulations.

Decisions of the Board of Commissioners
are made by deliberation and consensus
with  decision-making procedures as
stipulated in the Meeting chapter.
Decisions of the Board of Commissioners
made in accordance with this Guideline are
binding and the responsibility of all
members of the Board of Commissioners.

Working Ethics for Board of Commissioners

1.

The Board of Commissioners must perform
its tasks and responsibilities in an
independent manner.



2. Dewan

Komisaris wajib  senantiasa
menaati ketentuan perundang-undangan
yang berlaku, ketentuan Anggaran Dasar
Bank, Kode Etik Bank, dan kebijakan Bank
lainnya yang terkait.

Dewan Komisaris wajib:

a. Tidak tercantum dalam daftar orang
yang dilarang menjadi pemegang
saham dan/atau pengurus bank sesuai
dengan ketentuan yang ditetapkan oleh
Otoritas Jasa Keuangan; dan

b. Memiliki kompetensi dan integritas
sesuai dengan penilaian Otoritas Jasa

Keuangan.
4. Dalam setiap pengambilan keputusan,
Dewan Komisaris senantiasa

mempertimbangkan semua aspek yang
relevan, mempertimbangkan pilihan
yang terbaik bagi kepentingan Bank dan
semua informasi material sebagai dasar
pengambilan keputusan.

5. Dewan Komisaris harus mampu
membangun kerja sama tim dalam
rangka mencapai visi, misi, dan tujuan
Bank baik dalam jangka pendek
maupun jangka panjang.

6. Setiap anggota Dewan Komisaris harus
menghindari  benturan kepentingan
antara anggota Dewan Komisaris
dengan Bank. Setiap keadaan yang
mengandung atau  patut  diduga
mengandung benturan kepentingan
dengan Bank harus segera diungkapkan
kepada Dewan  Komisaris dan
Pemegang Saham.

7. “Benturan Kepentingan” terjadi apabila
kepentingan pribadi anggota Dewan
Komisaris merugikan atau tampak
merugikan kepentingan Bank. Benturan
kepentingan juga dapat timbul apabila
anggota Dewan Komisaris atau anggota
keluarga dekatnya memperoleh
keuntungan pribadi sebagai akibat dari
jabatannya sebagai anggota Dewan
Komisaris Bank di luar honorarium atau
kompensasi komisaris yang wajar.
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2. The Board of Commissioners shall at all

times comply with the prevailing

regulations, provisions in Bank’s Articles

of Association, Bank’s Code of Conduct
and other relevant Bank’s policies.

The Board of Commissioners shall:

a. Not listed in the list of persons who are
prohibited of becoming shareholder
and/or management of bank in line with
provisions stipulated by Financial
Services Authority; and

b. Possess competency and integrity in
accordance with the evaluation of
Financial Services Authority.

In each decision making process, Board of

Commissioners shall at all times take into

consideration all relevant aspects, consider

the best choice in the interest of the Bank
and all material information as the basis of
decision making.

The Board of Commissioners shall be able
to establish team work for the purpose of
achieving vision, mission and goal of the
Bank both in short-term and long-term.

Each member of the Board of
Commissioners shall avoid conflicts of
interest between the member of Board of
Commissioners and the Bank. Any
situation that involves, or may reasonably
be expected to involve, a conflict of interest
with the Bank, should be disclosed
promptly to the Board of Commissioners
and Shareholders.

. A “Conflict of Interest” occurs when a

member of the Board of Commissioners’s
personal interest is adverse to — or may
appear to be adverse to the interests of the
Bank. Conflicts of interest may also arise
when a member of the Board of
Commissioners, or a member of his or her
immediate family, receives personal
benefits as a result of his or her position as
member of Board of Commisisoners of the
Bank beyond normal commissioners’ fees
or compensation.



8. Dalam hal pengambilan keputusan yang
berpotensi  menimbulkan  benturan
kepentingan antara anggota Dewan
Komisaris dengan Bank, maka anggota
Dewan Komisaris yang bersangkutan
tidak ikut serta dalam pengambilan
keputusan tersebut.

9. Pengungkapan benturan kepentingan
wajib dicantumkan dalam Risalah
Rapat sekurang-kurangnya meliputi
nama pihak yang  berbenturan
kepentingan, pokok permasalahan
benturan kepentingan, dan hal-hal yang
melatarbelakanginya.

10. Setiap anggota Dewan Komisaris,
selama  menjabat, dan  setelah
meninggalkan Bank, wajib menjaga
kerahasiaan informasi yang
dipercayakan kepadanya oleh Bank dan
informasi rahasia lainnya mengenai
Bank yang diperolehnya, dari sumber
mana pun, dalam kapasitasnya sebagai
anggota Dewan Komisaris, kecuali
apabila pengungkapan tersebut
diizinkan atau diwajibkan oleh undang-
undang. Informasi rahasia meliputi
semua informasi yang tidak bersifat
publik yang dapat bermanfaat bagi
pesaing, atau merugikan Bank, anggota
Dewan Komisaris, atau nasabahnya,
jika diungkapkan.

11. Anggota Dewan Komisaris wajib
mendukung  perilaku  etis  dan
mendorong anggota Direksi untuk
berdiskusi dengan tingkat manajemen
atau tingkat atasan lainnya jika ragu
tentang tindakan terbaik dalam situasi
tertentu, dan melaporkan pelanggaran
hukum, peraturan, dan ketentuan.

12. Anggota Dewan Komisaris wajib
mematuhi nilai-nilai dan Kode Etik
yang berlaku di Bank.

Jam Kerja

Setiap anggota Dewan Komisaris wajib secara
teratur melakukan tugasnya dalam mengawasi
Direksi dalam mengelola Bank.
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8. In the case of a decision making that
potentially creates a conflict of interest
between a member of the Board of
Commissioners and the Bank, the relevant
member of the Board of Commissioners
will not participate in such decision
making.

9. The conflict of interest disclosure should be
stated in the Minutes of Meeting covering
at least the conflict of interest party name,
the issue of conflict of interest and
underlying.

10. Each  member of the Board of
Commissioners, during his or her term of
office, and after leaving the Bank, must
maintain the confidentiality of information
entrusted to him or her by the Bank and any
other confidential information about the
Bank that comes to him or her, from
whatever source, in his or her capacity as
the member of the Board of
Commissioners, except when disclosure is
authorized or legally required. Confidential
information includes all non-public
information that might be of use to
competitors, or harmful to the Bank, its
members of the Board of Commissioners or
its customers, if disclosed.

11. Members of the Board of Commissioners
must support ethical behavior and
encourage Board of Directors members, to
discuss to managerial level or other superior
level when in doubt about the best course of
action in a particular situation, and report of
violations of laws, rules and regulations.

12. Member of the Board of Commissioners
should follow values and Code of Conduct
applies in the Bank.

Working Time

Each member of the Board of Commissioners
must regularly perform its roles in supervising
the Board of Directors in managing the Bank.



Setiap anggota Dewan Komisaris wajib
menyediakan waktu yang cukup untuk
menjalankan tugas dan tanggung jawabnya
secara optimal termasuk mengikuti rapat
Dewan Komisaris dan Komite tingkat Dewan
Komisaris.

Rapat

1. Dewan Komisaris wajib menyelenggarakan
rapat Dewan Komisaris secara berkala
paling kurang 1 (satu) kali dalam 2 (dua)
bulan dan dihadiri oleh mayoritas anggota
Dewan Komisaris.

2. Dewan Komisaris wajib menyelenggarakan
rapat secara berkala dengan Direksi paling
kurang 1 (satu) kali dalam 4 (empat) bulan.
Rapat Dewan Komisaris wajib
diselenggarakan apabila dihadiri oleh
mayoritas anggota Dewan Komisaris.
Rapat lain dapat diselenggarakan setiap
waktu apabila dianggap perlu oleh seorang
atau lebih anggota Dewan Komisaris atau
atas permintaan tertulis dari 1 (satu) atau
lebih anggota Direksi atau pemegang
saham yang Dbersama-sama memiliki
sedikitnya 1/10 (satu per sepuluh) bagian
dari jumlah seluruh saham dengan hak
suara yang sah yang telah dikeluarkan oleh
Bank.

3. Seluruh  Dewan  Komisaris  wajib
mengupayakan kehadiran secara fisik
dalam rapat yang diselenggarakan 2 (dua)
kali dalam setahun terutama dalam rapat
untuk keperluan evaluasi atau penetapan
kebijakan strategis dan evaluasi rencana
bisnis Bank. Dalam kondisi tertentu di
mana kehadiran secara fisik tidak
memungkinkan, rapat yang dihadiri dengan
memanfaatkan teknologi telekonferensi
dapat dianggap sebagai kehadiran secara
fisik dengan memenuhi persyaratan sebagai
berikut:

a. Risalah rapat menjadi
penyelenggaraan rapat;

bukti
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Each member of the Board of Commissioners
must provide sufficient time to execute his/her
tasks and responsibilities optimally including
attending Board of Commissioners Meeting
and the Board of Commissioners’s Committee
Meeting.

Meeting

1. The Board of Commissioners shall be
obligated to hold regular Board of
Commissioners meetings not less than 1
(one) time in 2 (two) months and shall be
attended by the majority of the members of
the Board of Commissioners.

2. The Board of Commissioners shall be
obligated to hold regular meetings with the
Board of Directors not less than 1 (one)
time in 4 (four) months. The Board of
Commissioners meeting shall be held if
attended by the majority of members of the
Board of Commissioners. Another meeting
may be held at any time if deemed
necessary by one or more of members of the
Board of Commissioners or upon a written
request of 1 (one) or more of members of
Board of Directors or shareholders jointly
holding at least 1/10 (one-tenth) of the total
number of shares with valid voting rights
issued by the Bank.

3. All Board of Commissioners shall make
effort to physically attend the meeting
which is conducted 2 (two) times a year
especially in the meeting for the purpose of
evaluation or determination of strategic
policy and evaluation of the Bank's
business plan. In certain conditions in
which physical attendance is impossible,

meeting attended by utilizing
teleconference  technology may be
considered as physical attending by

fulfilling the following requirements:

a. Minutes of meeting shall be evidence of
the holding of meeting;



10.

b. Risalah  rapat yang  dimaksud
ditandatangani oleh seluruh peserta
yang hadir secara fisik maupun melalui
sarana teknologi telekonferensi; and

c. Terdapat bukti rekaman
penyelengaraan rapat yang
ditatausahakan sesuai peraturan
perundang-undangan dan/atau

kebijakan Bank yang berlaku.
Panggilan  rapat Dewan  Komisaris
disampaikan oleh Presiden Komisaris.

Rapat Dewan Komisaris dipimpin oleh
Presiden Komisaris. Dalam hal Presiden
Komisaris tidak hadir atau berhalangan
karena sebab apapun, hal mana tidak perlu
dibuktikan kepada pihak ketiga, maka Rapat
Dewan Komisaris dipimpin oleh seorang
yang diusulkan oleh dan dari antara Dewan
Komisaris yang hadir.

Seorang anggota Dewan Komisaris dapat
diwakili dalam rapat Dewan Komisaris
hanya oleh anggota Dewan Komisaris
lainnya berdasarkan Surat Kuasa.

Pengambilan keputusan dalam rapat Dewan
Komisaris harus terlebih dahulu dilakukan
berdasarkan musyawarah untuk mufakat.

Dalam hal musyawarah untuk mufakat tidak

terjadi, keputusan dalam rapat Dewan
Komisaris diambil berdasarkan suara
terbanyak.

Semua keputusan Dewan Komisaris
mengikat  seluruh  anggota  Dewan
Komisaris.

Dewan Komisaris wajib membuat risalah
rapat Dewan Komisaris dan
mendokumentasikannya sesuai  dengan

ketentuan peraturan perundang-undangan.
Perbedaan pendapat yang terjadi dalam
rapat Dewan Komisaris wajib dicantumkan
secara jelas dalam risalah rapat Dewan
Komisaris  disertai alasan perbedaan
pendapat tersebut.
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4.

10.

b. The said minutes of meeting is signed
by all present attendants, both
physically and through teleconference
technology; and

c. There are recordings of meetings held
as evidence which are administered in
accordance with applicable laws and/or
Bank policies.

Invitation of meeting of Board of
Commissioners shall be served by the
President of Commissioners.

Meeting of Board of Commissioners shall
be chaired by the President Commissioner.
In the event the President Commissioner is
absent or prevented for whatsoever reason,
of which impediment no evidence to third
parties shall be required, then the Meeting
of Board of Commissioners shall be chaired
by a person nominated by and among the
Board of Commissioners present.

A member of Board of Commissioners may
be represented at the meeting of Board of
Commissioners only by other member of
Board of Commissioners based on Power of
Attorney.

Decision-making at meetings of the Board
of Commissioners must first be made based
on deliberation to reach consensus.

In the event of no deliberation to reach
consensus, decisions at the Board of
Commissioners meeting shall be made
based on the majority vote.

All  decisions of the Board of
Commissioners shall bind on all members
of the Board of Commissioners.

The Board of Commissioners shall be
obligated to prepare minutes of meetings of
the Board of Commissioners and document
them in accordance with the provisions of
laws and regulations. Differences in
opinion that occur at the Board of
Commissioners meeting must be set out
clearly in the minutes of the Board of
Commissioners meeting along with the
reasons for the differences in opinion.



11.

12.

13.

Keputusan tertulis yang diedarkan kepada
dan disetujui oleh anggota Dewan
Komisaris untuk setiap perubahan dianggap
mempunyai kekuatan yang sama dengan
keputusan yang diambil dengan sah dalam
rapat Dewan Komisaris.

Setiap anggota Dewan Komisaris yang
hadir berhak mengeluarkan 1 (satu) suara
dan tambahan 1 (satu) suara untuk setiap

anggota  Dewan  Komisaris yang
diwakilinya.
Risalah Rapat wajib ditandatangani oleh

seluruh anggota Dewan Komisaris yang
hadir dalam Rapat dan dibagikan kepada
seluruh anggota Dewan Komisaris.

Larangan Terhadap Dewan Komisaris

1.

Anggota Dewan Komisaris
memangku jabatan rangkap:

dilarang

a. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lembaga keuangan atau perusahaan
keuangan, baik bank maupun bukan
bank;

b. sebagai anggota direksi, anggota dewan
komisaris, anggota dewan pengawas
syariah, atau pejabat eksekutif pada
lebih dari 1 (satu) lembaga keuangan
atau perusahaan bukan keuangan, baik
yang berkedudukan di dalam negeri
maupun di luar negeri;

c. di bidang tugas fungsional pada
lembaga keuangan bank dan/atau
lembaga keuangan bukan bank yang
berkedudukan di dalam negeri maupun
di luar negeri;

d. jabatan lain yang dapat menimbulkan
benturan kepentingan dalam
menjalankan tugasnya sebagai anggota
Dewan Komisaris; dan/atau

e. jabatan lain sesuai dengan ketentuan
peraturan perundang-undangan.
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11.

12.

13.

Prohibiton

A written resolution circulated to and
approved by a member of Board of
Commissioners for any amendment shall be
deemed as having the same power as a
resolution legally adopted at the meeting of
Board of Commissioners.

Each member of Board of Commissioners
present shall have right to cast 1 (one) vote
and an additional 1 (one) vote for each
member of Board of Commissioners he
represents.

Minutes of Meeting must be signed by all
members of the Board of Commissioners
present at the Meeting and distributed to all
members of the Board of Commissioners.
Board

towards of

Commissioners

1.

Members of the Board of Commissioners
shall be prohibited from holding concurrent
positions:

a. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at a financial institution or
financial company, whether bank or
non-bank;

b. as a member of the board of directors,
member of the board of commissioners,
member of the sharia supervisory board,
or executive at more than 1 (one) non-

financial institution or company,
whether domiciled domestically or
abroad;

c. in the field of functional duties at bank
financial institutions and/or non-bank
financial institutions located
domestically or abroad;

d. in other positions that may give rise to a
conflict of interest in performing their
duties as a member of the Board of
Commissioners; and/or

e. inother positions in accordance with the
provisions of laws and regulations.



Mayoritas anggota Dewan Komisaris
dilarang memiliki hubungan keluarga
sampai dengan derajat kedua dengan
sesama anggota Dewan Komisaris
dan/atau anggota Direksi.

Dalam melaksanakan fungsi pengawasan,
Dewan Komisaris dilarang terlibat dalam
pengambilan keputusan yang berkaitan
dengan kegiatan operasional Bank, kecuali
atas hal-hal sebagaimana yang telah
diperbolehkan dan ditetapkan dalam
anggaran dasar Bank dan ketentuan
perundang-undangan yang berlaku.
Dewan Komisaris dilarang memanfaatkan
Bank untuk kepentingan pribadi, keluarga,
dan pihak lain yang dapat merugikan atau
mengurangi keuntungan Bank.

Dewan Komisaris dilarang mengambil
dan/atau menerima keuntungan pribadi
dari Bank selain remunerasi dan fasilitas
lain yang ditetapkan oleh RUPS.

Dewan Komisaris dilarang melakukan
tindakan yang dengan sengaja
mengakibatkan:

a. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak mencerminkan
kondisi Bank yang sebenarnya;

b. manipulasi  Informasi  Keuangan
dan/atau Laporan Keuangan Bank;

c. Laporan Keuangan Bank tidak sesuai
dengan standar akuntansi keuangan
dan ketentuan Otoritas Jasa Keuangan
mengenai pencatatan transaksi
keuangan; dan/atau

d. Informasi Keuangan dan/atau Laporan
Keuangan Bank tidak sesuai dengan
ketentuan  peraturan  perundang-
undangan di sektor jasa keuangan.

Dewan Komisaris dilarang melakukan

tindakan yang termasuk dalam kategori

memberi atau menerima suap
sebagaimana diatur dalam kebijakan
antisuap Bank.
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The majority of the Board of
Commissioners  members  shall  be
prohibited from having family relationships
up to the second degree with fellow
members of the Board of Commissioners
and/or members of the Board of Directors.
In performing the supervisory function,
Board of Commissioners shall be
prohibited from being involved in decision-
making related to Bank operational
activities, except for matters permitted and
stipulated in the Bank’s article of
association or the prevailing laws and
regulations.

The Board of Commissioners are prohibited
from using the Bank for self, family, and
other party’s interests which may cause a
loss to or reduce the profit of the Bank.
Board of Commissioners are prohibited
from taking and/or receiving a personal

benefit from the Bank other than
remuneration and other facilities
determined by the GMS.

Board of Commissioners shall be

prohibited from carrying out actions that

intentionally cause:

a. the Bank's Financial Information and/or
Financial Reports to not reflect the
Bank's actual condition;

b. manipulation of Bank's Financial
Information and/or Financial Reports;

c. Bank's Financial Report to not comply
with financial accounting standards and
the provisions of the Financial Services
Authority regarding recording financial
transactions; and/or

d. Bank's Financial Information and/or
Financial Reports to not comply with
the provisions of laws and regulations
in the financial services sector.

The Board of Commissioners is prohibited

to carry out actions that are categorized as

giving or receiving bribes as regulated in
the Bank's anti-bribery policy.



Evaluasi Kinerja Dewan Komisaris

Dewan Komisaris mengawasi pelaksanaan
kinerja Direksi sesuai Rencana bisnis bank
yang telah disusun oleh Direksi dan
disetujui oleh Dewan Komisaris.

Masing-masing anggota Dewan Komisaris
melakukan penilaian sendiri atas kinerja-
nya dan menyerahkan hasil penilaian
kepada Presiden Komisaris yang akan
melakukan pembahasan kinerja ini dengan
Komite Remunerasi dan Nominasi Bank,
untuk mendapatkan rekomendasi terkait
anggota  Dewan  Komisaris  yang
bersangkutan.

Pola Hubungan Kerja Dewan Komisaris dan
Direksi

1.

Dewan Komisaris melakukan pengawasan
secara umum dan/atau khusus atas
keberlangsungan Bank dan memberikan
nasehat kepada Direksi terkait dengan
kewenangan dan tanggungjawab Direksi di
dalam mengurus Bank.

Dewan Komisaris memberikan persetujuan
kepada Direksi untuk menjalankan rencana
Bank atau hal hal lain sebagaimana diatur
oleh peraturan dan perundang-undangan
yang berlaku, termasuk menetapkan limit
atau mendelegasikan limit atas suatu
rencana aksi kepada Direksi, sepanjang
tidak bertentangan dengan peraturan dan
perundang-undangan yang berlaku.

Direksi secara berkala melaporkan kepada
Dewan Komisaris jalannya Bank, baik
melalui dokumen tertulis maupun Rapat
koordinasi  Direksi dengan  Dewan
Komisaris yang dilakukan secara berkala.
Dewan Komisaris mengamati, berdiskusi
dan membaca laporan serta keterangan
Direksi, dan karenanya memberikan
nasehat  atau  rekomendasi  untuk
ditindaklanjuti oleh Direksi.

29

Evaluation of the Performance of the Board
of Commissioners

1. The Board of Commissioners supervise
Board of Directros’s working performance
in accordance with the Bank Business Plan,
which was prepared by Board of Directros
and approved by the Board of
Commissioners.

2. Each Board of Commissioners member
conducts self-assessment towards his/her
performance and submit it to the President
Commissioner who will discuss this with
Remuneration and Nomination Committee
of the Bank to obtain recommendations
towards relevant the Board of
Commissioners member.

Working Relationship Pattern of the Board
of Directors and Board of Commissioners

1. The Board of Commissioners conducts
general and/or specific supervision over the
sustainability of the Bank and provides
advice to the Board of Directors regarding
the authority and responsibilities of the
Board of Directors in managing the Bank.

2. The Board of Commissioners provides
approval to the Board of Directors to
implement the Bank's plan or other matters
as regulated by applicable laws and
regulation, including setting limits or
delegating limits on an action plan to the
Board of Directors, as long as it does not
conflict ~with applicable laws and
regulations.

3. The Board of Directors periodically reports
to the Board of Commissioners on the
progress of the Bank, both through written
documents and periodic coordination
meetings between the Board of Directors
and the Board of Commissioners. The
Board of Commissioners observes,
discusses and reads reports and statements
from the Board of Directors, and therefore
provides advice or recommendations for
follow-up by the Board of Directors.



4. Dewan Komisaris dapat secara khusus
meminta penjelasan dan keterangan
tertentu dari Direksi termasuk akan tetapi
tidak terbatas pada realisasi rencana bisnis,
temuan audit, pelaksanaan ketentuan
regulator tertentu, dll. Direksi dalam hal ini
wajib memenuhi hal yang diminta dan
menyampaikan rencana aksi serta update
atas hal tertentu kepada Dewan Komisaris,
apabila diminta.

Dewan Komisaris wajib melakukan kajian atas
Pedoman ini sekurang-kurangnya 1 (satu)
tahun  sekali dan melakukan usulan
perubahannya apabila diperlukan dan/atau
berdasarkan  perubahan  peraturan  dan
perundangan-undangan yang berlaku.

Pedoman dan Tata Tertib Dewan Komisaris ini
berlaku efektif sejak tanggal ditetapkan.
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4. The Board of Commissioners may
specifically request certain explanations
and information from the Board of
Directors including but not limited to the
realization of business plans, audit findings,
implementation of certain regulatory
provisions, etc. In this case, the Board of
Directors is obliged to fulfill the requested
matters and submit action plans and updates
on certain matters to the Board of
Commissioners, if requested.

The Board of Commissioners is required to
conduct a review of these Guidelines at least
once a year and propose changes if necessary
and/or based on changes in applicable
regulations and laws.

These Guidelines and Rules of Procedure of the
Board of Commissioners are effective from the
date of stipulation.



