APPROVED BY

The resolution of the shareholders’ 

general meeting dated March 29, 2019 of 

“G’ALLA-ALTEG” joint stock company 
STATUTE
OF EXECUTIVE BODY OF THE JOINT STOCK COMPANY 
1. GENERAL PROVISIONS 
1.1. This Statute determines the status of the executive body and regulates its business activity, the process of appointment of members, as well as rights and obligations of each member.
1.2. The Statute has been developed in accordance with the law of the Republic of Uzbekistan regarding protecting the rights of joint stock companies and shareholders and the Charter of the Company.
2. THE PROCESS OF INCORPORATION OF JOINT STOCK COMPANY 
2.1. According to this Charter, the competence of the Company’s Supervisory Board covers formation of the Company’s Executive Body, election (appointment) of the head and members of the company’s board, early termination of their power is included to. The Company’s Executive Body shall organize the fulfillment of the resolutions of the shareholders General meeting and Company’s Supervisory Board.

2.2. The power of management of the company’s day-to-day business activity shall be implemented by the Company’s Board which is defined in the Company’s Charter. 

The structure of the company’s colleagual Executive Body (Board) consists of 5 persons who are elected for 1 year. 

2.3. Members of the Company’s Executive Body shall carry out the activity for the performance of Charter and regulations, job descriptions terms and conditions of the labor agreement concluded with them according to the legislation of the Republic of Uzbekistan, normative documents of the Republic of Uzbekistan. The structure of the Company’s management board includes the Chairman of the board, deputy chairmen of the board, chief accountant and heads of departments.
2.4. The conduction of the Company’s Board meetings shall be organized by the Chairman of the Board, he shall sign all documents and minutes of the Company’s Board meeting on behalf of the company, run business activity without power of attorney on behalf of the company in accordance with the resolution adopted within his competence.

The minutes is recorded in the Company’s Board meeting. The following points are presented in minutes of the meeting:

Date, time and place of the meeting;

Meeting participants;

Agenda of the meeting;

Adopted decisions.

The minutes of the Company’s Board meeting shall be issued by the requirement of the Supervisory Board and Audit commission. 

2.5. As a rule, according to the Charter of the Company the appointment of the company’s members shall be  based on the selection on competition where foreign managers may take part in. 

2.6. The rights and obligations of the Chairman of the Company’s Board and members of the Board are determined by in the law “On protecting the rights of joint stock companies and shareholders” of the Republic of Uzbekistan and other legislative documents, the Charter of the Company and the agreement concluded for one year concluded with them, and every year a decision on extension or termination of the deadline of the agreement is adopted. 

2.7. The agreement is signed by the chairman of the company's supervisory board on behalf of the company. The contract with the head of the company's management should stipulate his obligations to increase the efficiency of the company's activities and the periodicity of reports to the general meeting of shareholders and the company's supervisory board on the implementation of the company's annual business plan.

2.8. The amount of remuneration paid to the head and members of the  Company’s Board shall depend on the effectiveness of the company's activities and should be specified in the contract.

2.9. Filling positions of the Chairman of the Company’s Board simultaneously with the positions in the governing bodies of other organizations is allowed only with the consent of the Supervisory Board of the Company.

2.10. The Supervisory Board of the Company has the right to terminate (cancel) the contract concluded with the Company's Board and members in case of their violation of the terms of the contract.

2.11.  The Supervisory Board has the right to early terminate (terminate) the contract with the Chairman and members of the Company's Board if they grossly violate the Company's Charter or cause damage to the company due to their actions (inaction).
3. THE STRUCTURE AND AUTHORITIES OF THE EXECUTIVE BODY OF THE JOINT STOCK COMPANY 
3.1. The powers of the Company's Executive Body include all issues related to the management of the company's day-to-day activities, except for issues included in the competence of the General meeting of shareholders or the Company's Supervisory Board. 
3.2. The powers and authority of the Chairman of the Board of the Company are as follows: 
- acting on behalf of a joint-stock company without a power of attorney, representing its interests in relations with other organizations and bodies;

- dispose of property and funds within its competence;
- conclusion and termination of agreements and contracts, as well as employment contracts;
- issuance of power of attorney;
- opening bank accounts and other numbers;
- issuance of decrees and instructions that are binding on all subordinate employees;
 - approval of staffing, filling it out;
- giving relevant recommendations to the members of the Supervisory Board candidates to be appointed to the membership of the executive body, branches and representative offices, subsidiaries and affiliates of the Company;

- giving relevant recommendations to candidates to the members of the Supervisory Board and the Audit Commission, the Internal Audit Service and the corporate consultant. 

He has also other rights in accordance with the laws of the Republic of Uzbekistan.

The Chairman of the Board has the following responsibilities:

- performing the duties of the position in accordance with the legislation of the Republic of Uzbekistan, the Charter, internal regulations and local documents, the employment contract with the company; 

- organization of implementation of decisions of the General meeting of shareholders and the Supervisory Board of the Company;

- submission of annual reports on financial and economic activities of the Company to the General meeting of shareholders and reports on the implementation of the annual business plan of the Company for the current year and control over the financial and economic activities of branches, representative offices, subsidiaries and affiliates at a stated time; 

- submission quarterly reports on financial and economic activities of the company, a report on the implementation of the annual business plan of the Company, as well as on the status of issues within the competence of the Supervisory Board to the Supervisory Board;

- submission of documents related to financial and economic activities of the Company at the request of the Company's Supervisory Board, audit commission and auditor; 

- ensuring observance of the rights of shareholders to receive information provided by applicable law, to participate in the general meeting of shareholders, to calculate and receive dividends; 

- managing current activities of the Company, ensuring the efficiency of all departments, workshops and structural units of the Company;

- control over the financial and economic activities of branches, representative offices, subsidiaries and affiliates; 
- ensuring compliance with the requirements of the law in the activities of company; 

- organizing and chairing the meetings of the Executive Body of the Company;

- leading the development of the business plan of the Company for the next season,  organization and control over implementation of the approved current business plan of the company; 

- ensuring getting sufficient benefits by the Company for the development of production and the development of the social sphere;  

- ensure the fulfillment of contractual obligations by the Company; 
- ensuring the accuracy and proper condition of accounting and statistical reporting in the Company, ensuring the timely submission of government statistical reports to the relevant authorities, as well as provision of relevant information on the Company's activities to shareholders, creditors and other recipients; 
- participation in the conclusion of collective agreements as an employer, ensuring the participation of members of the Executive Body in collective bargaining; 
- ensuring compliance with the obligations of collective agreements and the internal rules of Company; 
- ensuring compliance with labor protection standards, technical safety, labor and technological discipline in Company; 
- proper use of technological equipment and other assets of the company and ensuring their integrity; 
- taking measures to provide the company with qualified personnel, to make the best use of the knowledge, skills, experience and abilities of the company's employees; to keep the information constituting trade secrets of the company and to keep it secure by the employees of the company; 
- guiding the employees, to provide charitable (sponsorship) assistance, or to agree with the supervisory board in the amount determined by the general meeting of shareholders and in accordance with the legislation
- agreing with the supervisory board on the use of long-term business trips and vacation times. 
4. ASSESSMENT OF THE WORKING EFFICIENCY OF THE EXECUTIVE BODY OF THE JOINT STOCK COMPANY 
4.1.  On a quarterly basis the Company’s Supervisory Board hears the report of: 

1) executive body which contains information on: 

financial and economic activities of the company;

implementation of the business plan; 

percentage of the important indicators of efficiency, summary indicators of efficiency and performance of the plan.

4.2. The Company’s Supervisory Board hears every quarter the report of: 

Audit commission. This report should include information on:

- assessment of the reliability of the information provided in the Company's reports and other financial documents;

- information on the facts of violation of the order of accounting and submission of financial statements, as well as violations of the legislation in the course of financial and economic activities;
- the existence of agreements or major transactions with affiliates in the Company, as well as the conclusion confirming that the legislation and internal documents of the Company comply with the requirements for the conclusion of such agreements 

4.3 Every quarter the Company’s Supervisory Board hears: 

the report of  the Company’s internal audit which should contain information on:

-  the correctness of the information reflected in the accounting and financial statements, compliance with legislation, regulations and other documents by the executive body, ensuring the completeness of the principles and rules established in the conduct of economic activity, the safety of assets, as well as compliance with the requirements of the legislation in the management of the company; 

- assessement of the effectiveness of the Executive Body;

- percentage of the key performance indicators (KPI), integral efficiency factors (IEF) and performance of the plan;

4.4 According to the report submitted by the Executive Body of the Company, as well as the internal audit report of the Company, the Supervisory Board evaluates the work of the Executive Body and makes decisions during the reporting period and adopts the relevant decision.. 

4.5 Evaluation of the efficiency activity of the Executive Body is made in accordance with the Resolution No 207 dated July 28, 2015 of the Cabinet of the Ministers “On criteria of assessment of  the business activity of the state owned joint stock companies and other economic entities” and shall be announced in the websites of the Company.     

4.6 The amount of financial remunerations for the head and members of the Executive Body of the company will be announced at the general meeting of the Company, depending on the direct efficiency of the Company and the results of production..

4.7 Financial remunerations of the heads and members of the Company’s Executive Body shall be based on KPI and IEF depending on their monthly salary with the account of 100 percent performance of the plan. 
5. THE CRITERIA FOR ASSESSMENT OF THE EFFICIENCY OF THE BUSINESS ACTIVITY OF THE EXECUTIVE BODY OF JOINT STOCK COMPANY 
5.1. Criteria for evaluating efficiency include key performance indicators (hereinafter - KPI) that are calculated on a defined periodicity. key performance indicators consist of the quantitative measurement of evaluation criteria used for definition of the efficiency of the business activity of the organizations.

5.2. The list of KPI shall be approved by the decision of the Supervisory Board of the organization, while the periodicy of calculation of KPI consits from each quarter and its decision is specified be the supervisory board.

5.3. For the purpose of assessement a specific weight is assigned for every KPI reflecting its importance for the organization. Aggregate specific weight of all KPI applied to the organization is 100 percent. Specific weights of all KPI, taking their importance for the business activity of the organization into account, shall be determined by the decision of the Supervisory Board. The correctness and reliability of calculation of KPI  shall be approved by the head of organization. 

5.4. The prognostic (target-oriented) KPI shall be reflected in the business plan for each period as a separate attachment which is considered as its integral part. The prognostic (target-oriented)   KPI shall be determined at the level not lower than the normative amount mentioned in the legislation by the Supervisory Board (if normative amount for indicators is appointed in the legislation).

5.5. The Supervisory Board may make corrections to the indicators of the prognostic (target-oriented) KPI.

5.6. Calculated values of KPI are compared with the prognostic (target-oriented) values specified in the business plan as a percentage proportion of the designed and target-oriented value (hereinafter - performance percentage). Average calculated sum for all KPI shall be expressed as integral efficiency factor (hereinafter - IEF) of the business activity of the Executive Body of the organization.  
5.7. The amount of remuneration of the head and members of the Executive Body for the current period shall be determined by means of multiplying the amount of financial remuneration of the executive body mentioned in the business plan to IEF value. According to the resolution of the Supervisory board, the correction factor may be applied depending upon the real participance of Executive Body in the formation of the results of the business activity of the organization. 

5.8. If IEF and their performance percentage is more than half of the prognostic (target-oriented) indicators of all KPI, then according to the resolution of the Supervisory Board the amount of remuneration of the head and members of the Executive Body may be doubled with respect to the amount of remuneration mentioned in the business plan.

5.9. If the actual amount of KPI is less than the normative amount appointed in the legislationа, then according to the resolution of the Supervisory Board the responsibility measures shall be applied  to the head of Executive Body in accordance with the legislation.

5.10. According to the decision of the Supervisory Board, the effectiveness of the Executive Body performance is recognized as follows:

If the value of IEF is less than 40 percent – then it is taken as unsatisfactory;

If the value of IEF is from 40 percent to 60 (inclusively) percent – then it is low level;

If the value of IEF is from 60 percent to 80 (inclusively) percent – then it is insufficient level;

If the value of IEF is from 80 percent to 90 (inclusively) percent – then it is average level;

If the value of IEF is from 90 percent to 100 (inclusively) percent – then it is sufficient level;

If the value of IEF is more than 100 percent – then it is high level.

5.11. It is not allowed to set bonuses, pay bonuses and other financial incentives in organizations without assessing the effectiveness of the Executive Body performance or if their activities are recognized as unsatisfactory or low.
5.12. If the efficiency of the Executive Body performance is unsatisfactory or low (in any combination) for two consecutive quarters, then it leads to the initiating the termination of the employment contract with the head of the Executive Body.

5.13.  The calculated amount of the KPI, performance percentages of IEF shall be announced on website of the organization in the established order and submit to the shareholders (participants, owners) at their written request.

5.14.  The report on calculation of KPI, IEF and the report on percentage of their performance  based on outcomes of the year shall be inspected by audit organization, within the framework of a separate additional subject of the audit agreement on the results of the year through the provision of professional consulting services.

5.15.  The report of audit organization on KPI, IEF and the report on the provision of professional consulting services by the audit organization to verify the calculated amount of interest on their implementation shall be reviewed together with the outcomes of the organization in the reporting year at the annual General meeting of the shareholders (participants) or founders of state enterprise.

6. THE RESPONSIBILITY OF THE CHAIRMAN AND MEMBERS OF THE BOARD OF JOINT STOCK COMPANY 
6.1. The Chairman and members of the Board of the Company are to act in the interests of the Company in the exercise of their rights and fulfill their obligations and be responsible in the prescribed manner. 
6.2. If more than one person is liable under the provisions of this article, then their liability to society shall be joint and several.

6.3. Company members who did not take part in the voting or voted against the decision that caused harm to the company shall not be liable. 
6.4. A shareholder (shareholders) owning at least one percent of the Company or all the shares it has placed has the right to sue the chairman and a member of the Company's Board with a claim for damages to the Company.
6.5 If the court finds the chairman or a member of the Board of directors guilty of property damage to the company, then the powers of this chairman or a member of the Board may be terminated for a period of not less than one year by a court decision, prohibiting them to gain leading position in the economic companies.

6.6 The Chairman of the Board of the Company or members of the Company shall be involved into the prosecution for making damage to the company in the result of giving proposals on submission of misleading information or knowingly providing false information to the Company or adoption of decision on entering into a major transaction for the purpose of making a profit (income) by themselves or their affiliates and (or) concluding major transactions and (or) entering into transactions with affiliates.

