APPROVED BY

The resolution of shareholders’ 

General meeting dated March 29, 2019 

of G’ALLA-ALTEG» joint stock company
STATUTE

OF SUPERVISORY BOARD OF THE SHAREHOLDERS GENERAL MEETING 
1. GENERAL PROVISIONS 
1.1. This Statute shall determine the status of the Supervisory Board of “G’alla-Alteg” joint stock company and specify its work, the process of election of members for the Board, as well as rights and duties of each member.

1.2. The Statute has been developed in accordance with the Law of the Republic of Uzbekistan “On protecting the rights of Joint Stock Companies and Shareholders” and the Charter of the Company.

2. THE POWER OF SUPERVISORY BOARD OF SHAREHOLDERS GENERAL MEETING 
2.1. The Supervisory Board of the joint-stock company carries out the general management of the company's business activities, except for matters included in the competence of the General meeting of shareholders by law.

2.2. The competence of the Supervisory Board of the Company includes the following: 
definition of the priorities of the Company's business activities by regularly hearing the report of the Company's Executive Body on measures taken to achieve the Company's development strategy; 

convening annual and extraordinary General meetings of shareholders, except as provided in the eleventh part of Article 65 of the Law "On protecting the rights of Joint Stock Companies and Shareholders";

preparation of the agenda of the General meeting of shareholders;

setting the date, time and place of the general meeting of shareholders;

setting a date for the formation of the register of shareholders to announce regarding the conduction of the general meeting of shareholders;

entering the issues mentioned in the second paragraph of the first part of the article 59 of the Law “On the protection of joint stock company and shareholders” to the shareholders General meeting for resolving;

organization of determining the market value of property;

formation of the Executive Body of the Company, election (appointment) of its head, early termination of powers of the head;

election (appointment) of members of the Company's Board, early termination of their powers;

definition of the amount of fees and compensations to be paid to the Executive Body;

appointment of a corporate consultant and approval of the Charter determining the order of its activities, if the Company's Charter provides for the introduction of such a position;

approval of the annual business plan of the Company, in which the business plan of the Company for the next year must be approved at a meeting of the Supervisory Board of the Company no later than December 1 of this year; 

establishing an internal audit service and appointment of its staff, as well as hearing of its reports on a quarterly basis; 

free access to any documents related to the activities of the Executive Body of the Company and receipt of these documents from the Executive Body for the performance of the tasks assigned to the Executive Body of the company. The Supervisory Board of the Company and its members may use the received documents only for official purposes;

adoption of the decision regarding conducting audit inspection (except for the compulsory audit inspection), determining the audit organization, the maximum amount paid to its services and making up (terminating) the agreement;

making recommendations on the amount of fees and compensations to be paid to the members of the Company's audit committee;

making recommendations on the amount of dividends, the form and order of its payment;

use of the reserve fund and other funds of the society;

establishment of branches and representative offices of the company;

establishment of subsidiaries and affiliates of the company;

adoption of the decisions regarding concluding the agreements mentioned in the article 8 and 9 of the Law “On protecting the joint stock companies and shareholders”;

conclusion of agreements related to the Company's participation in commercial and non-commercial organizations in the manner prescribed by law;

giving charity (sponsorship)  assistance in the amount specified at the shareholders’ General meeting and in accordance with the legislation or determining the process of charity, terms and conditions of rendering assistance and publish this procedure on corporative website of the joint stock company;

selection of an independent organization to evaluate the corporate governance system and key performance indicators; 

establishment of committees (working groups) on relevant issues within the Supervisory Board;

making a decision to repurchase the Company's corporate bonds.

According to the decision of the general meeting of shareholders or the Company's Charter, the followings may be included to the competence of the Company's Supervisory Board:  

resolving issues of increasing the authorized capital (authorized capital) of the company, as well as amendments and additions to the company's charter related to increasing the authorized capital (authorized capital) of the Company and reducing the number of authorized shares of the Company; 

definition of the price of placement of shares (exposing the securities on exchange stock market and organized over-the-counter market) in accordance with the article 34 of the Law “On protecting the rights of joint stock companies and shareholders”;

making a decision of the Company on issuance corporate bonds, including bonds convertible into shares;

making a decision on the issuance of derivatives of securities;

making a decision to repurchase the Company's corporate bonds; 

approval of the Company's annual business plan.

The powers of the Supervisory Board of the Company may include the resolving the other issues in accordance with the Law "On protecting the rights of Joint Stock Companies and Shareholders" and the Company's Charter.

2.3. Matters within the competence of the company's supervisory board should not be transferred to the Company's Executive Body for resolution.

3. ELECTION OF THE MEMBERS OF THE SUPERVISORY BOARD OF JOINT STOCK COMPANY 
3.1. Members of the Company’s Supervisory Board shall be elected for one year by the shareholders’ general meeting in the order established by the Law of the Republic of Uzbekistan “On protecting the rights of joint stock companies and shareholders” and the Charter of the Company. 

3.2. People elected to the Supervisory Board of the Company may be re-elected indefinitely. The quantitative composition of the Supervisory Board of the Company is determined by this Charter and consists of 7 members. 

3.3. The Company’s Supervisory Board, the shares of which are listed on the stock exchange's quotation sheet, must include at least one independent member, who may be re-elected annually. In such cases nominating the candidates in the companies where the share of the state and (or) business association is predominant and voting on independent member of the supervisory board shall be carried out by the representatives of the state and (or) business association.

3.4. The following person is recognized as an independent member of the supervisory board:

- a person who has not worked in the Company and (or) in its affiliates for the last three years;

- a person who is not a shareholder of the Company and (or) the founder (shareholder, participant) of its affiliated person;

- a person who is not in a civil law relationship with a major customer and (or) a major supplier of the Company and (or) its affiliate. In this case, the largest customer and the largest supplier are those who have a valid contract with a customer and a supplier in the amount of more than two thousand times the minimum wage;

- a person who does not have any agreement with the Company and (or) its affiliates, except for the cases related to the performance of the duties and functions of a member of the Supervisory Board;
- the person who is not the husband (wife), parents (adoptive parent), children (adopted child), natural and step brother and sister of the person who is the member of the Company’s Board and internal control body and (or) its affiliated people or the person who became member over the last three years;  
- a person who is not an employee of a public administration body or a state enterprise.
3.5. The Chairman and members of the Board of the Company, persons working in the Company, its subsidiaries and affiliates under an employment contract, and members of the management of these companies may not be elected to the Supervisory Board of the Company. 
3.6. Candidates elected to the Company's Supervisory Board must meet at least one of the following requirements:  

- have higher economic education having been graduated from the higher educational institutions of the Republic of Uzbekistan or from the foreign   higher educational institutions the degree of which is equal to the education in the Republic of Uzbekistan in accordance with the legislative documents of the Republic of Uzbekistan;

- have a corporate governance certificate; 

- have at least 3 years working experience in “Uzdonmahsulot” JSC. 

3.7. The number of members of the Company’s Supervisory Board should not be less than 7 people for the companies with more than five hundred shareholders and it should not be less than 9 people for the companies with more than one thousand shareholders. The number of the Company’s Supervisory Board is determined by this Charter, and it is 7 persons. 

3.8. The election of the members of the Supervisory Board of the Company shall be made by cumulative voting. In cumulative voting, the number of votes for each shareholder is multiplied by the number of persons to be elected to the company's supervisory board, and the shareholder has the right to give the votes in full to one candidate or to distribute them among two or more candidates.
3.9. The candidates who get the majority of votes are considered elected to the Company’s Supervisory Board. 
4. ELECTION OF THE CHAIRMAN OF THE BOARD OF JOINT STOCK COMPANY 
4.1. The Chairman of the Supervisory Board shall be elected by the members of the Supervisory Board from the total number of members of the Supervisory Board, unless otherwise provided by the Company's Charter.
4.2. The Supervisory Board of the Company has the right to re-elect its Chairman by a majority vote of the total number of members of the Supervisory Board, unless otherwise provided by the Company's Charter.
4.3. The Chairman of the Supervisory Board of the Company organizes its work, convenes and chairs the meetings of the Supervisory Board, organizes the minutes of the meetings, chairs the General meeting of shareholders.

4.4. In the absence of the Chairman of the Supervisory Board, his duties shall be performed by one of the members of the Supervisory Board.

 5. THE PROCESS OF CONDUCTING THE MEETINFS OF THE SUPERVISORY BOARD OF JOINT STOCK COMPANY 
5.1. Meetings of the Supervisory Board shall be convened by the Chairman of the Supervisory Board on his own initiative at the request of the Supervisory Board, the Audit Commission, a member of the Executive Body, as well as other persons specified in the company's charter. The procedure for convening and holding a meeting of the company's supervisory board shall be determined by the Company's Charter.

5.2.  Procedure for convening and holding a meeting of the Supervisory Board of the Company is as follows:

- Meetings of the Supervisory Board are convened by the Chairman of the Supervisory Board on his own initiative at the request of the Supervisory Board, the Audit Commission, a member of the executive body, shareholders (shareholders) owning at least 1% of the Company's voting shares. 

- a meeting of the Company’s Supervisory Board is convened depending on the situation, but at least once a quarter. The members of the Supervisory Board, persons invited by the Supervisory Board: members of the audit commission, staff of the company’s internal audit service, corporative advisor, the chairman of the board and members of the Company’s Executive Body, heads of sections and specialists in the Company, shareholder (shareholders) having the at least 1 percent of the voting shares of the Company and other persons may take part in the meeting of the Supervisory Board.   

-the issues related to the Company’s business activity and general management and according to the Law of the Republic of Uzbekistan “On  protecting the rights of joint stock companies and shareholders” and this charter the issues included in the power of the supervisory board shall be resolved at the meeting of the Supervisory Board. The Supervisory Board of the Company’s Executive Body shall prepare and submit all documents (information) in the process of taking preparations to held the meeting.  

5.3  On a quarterly basis the Company’s Supervisory Board hears the report of: 

1) Executive Body which should include information on: 

- the Company’s financial and economic activity;

- performance of the business plan; 

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

 - financial and economic activity of the subsidiary and dependent companies.

5.4 The company’s supervisory board hears on a quarterly basis: 

the conclusion of the audit commission where the following information should be presented:

- 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 on observance of requirements of the legislation and internal documents of the Company in relation to such transactions and agreements. 
5.5 On a quarterly basis the Company’s Supervisory Board hears:

the report of the Company’s internal audit service which should present the following information:

-  conclusion 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, safety of assets, as well as compliance with the requirements of the legislation in the management of the company; 
-  assessment of the effectiveness of the Executive Body;
- key performance indicator (KPI), integral efficiency factor (IEF) and percentage the of plan performance;

5.6 According to the report submitted by the Company’s Executive Body, 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. 

5.7 A quorum for a meeting of the Supervisory Board of the Company shall not be less than seventy-five percent of the members elected to the Supervisory Board of the Company. If the number of members of the company's supervisory board is less than seventy-five percent of the amount provided by the Company's Charter, then the Company must convene an extraordinary General meeting of shareholders to elect a new Supervisory Board. The remaining members of the Supervisory Board have the right to decide to convene such an extraordinary General meeting of shareholders, as well as to appoint an acting head of the Company’s Executive Body in the event of early termination of his powers.
5.8 At the meeting of the Company’s Supervisory Board the decisions are taken by the majority of votes if otherwise is not foreseen in the Law of the Republic of Uzbekistan “On protecting the rights of joint stock companies and shareholders” and Company’s Charter which define the the process of convening and calling the meeting of the Supervisory Board.
5.9 Each member of the Supervisory Board shall have one vote when resolving issues at a meeting of the Supervisory Board. The resolution on issues mentioned in the article 18, 84, 88 of the Law of the Republic of Uzbekistan “On protecting the rights of joint stock company and shareholders” shall be adopted unanimously by the Board of the Company.

5.10. Decisions of the Supervisory Board of the Company may be adopted unanimously by all members of the Supervisory Board by absentee voting (by request). 

5.11. One member of the Supervisory Board shall not be allowed to vote for another member of the Supervisory Board.. 

5.12. The Charter of the Company provides for the decisive vote of the Chairman of the supervisory board in making decisions by the supervisory board in case of equality of votes of the members of the Supervisory Board.
5.13. Minutes shall be recorded at the meeting of the Supervisory Board of the Company. Minutes of the meeting of the Supervisory Board shall be drawn up not later than ten days after the meeting. The minutes of the meeting shall specify the following:

date, time and place of the meeting;

persons present at the meeting;

agenda of the meeting;

issues put to the vote, the results of voting on them;

adopted decisions.

5.14. Minutes of the meeting of the Supervisory Board of the Company shall be signed by the members of the Supervisory Board of the Company present at the meeting, who will be responsible for the correctness of the minutes of the meeting.
5.15. Decisions of the Supervisory Board of the Company may be adopted unanimously by all members of the Supervisory Board by absentee voting (by request). 

5.16. The minutes of the meeting of the Supervisory Board of the Company shall be submitted to the executive body of the company for execution on the day of signing. In case of the decision of the Supervisory Board to convene a general meeting of shareholders, information on this decision shall be submitted to the Company’s Executive Body on the day of the meeting of the Supervisory Board.

6. RIGHTS AND OBLIGATIONS OF THE MEMBERS OF THE SUPERVISORY BOARD OF JOINT STOCK COMPANY 
6. A member of the Supervisory Board has the following rights:

personally participate at the meeting of the Supervisory Board, speak on the issues discussed at the meeting within the time fixed by the time-limit;

obtain information on the business activities of the joint-stock company for a certain period, plans for its development in accordance with the decision of the Supervisory Board.
Distribution of responsibilities among the members of the Supervisory Board is carried out by the Chairman of the Supervisory Board for each member of the Supervisory Board. Allocation of funds for the members of Supervisory Board for working in the Supervisory Board of the Company shall be appointed according to the Regulation “On material remuneration of the members of Supervisory Board and Audit commission” and by the shareholders General meeting depending on effectiveness of business activity performance. 

6.1. The Secretary of the Supervisory Board of the Company has the right to receive a bonus in the amount of 7 (seven) times the minimum monthly wage established by the Company once a year in accordance with this Regulation.

6.2. A member of the Supervisory Board who is interested in the conclusion of a public agreement must notify the Supervisory Board of its interest before the conclusion of the agreement, while the decision on the agreement shall be adopted by the Supervisory Board, in cases provided by law, by the majority of votes of the members of the Supervisory Board or shareholders who have no such interest, respectively, by the General meeting of shareholders.

Decisions of the Supervisory Board or the General meeting of shareholders vetoed by a representative of the state exercising the exclusive right of state participation in the management of joint-stock companies ("golden share") shall not be executed. 

6.3. The members of the Supervisory Board, their spouses, parents, children, brothers, sisters, as well as all their affiliated people are considered as persons having personal interest if they:

are the parties of such agreement or participate in it as a representative or mediator;

have the percentage of twenty or more then capital stocks (shares) of the legal entity that is considered as the part of agreement or participate in it as a representative or mediator:

hold a position in the governing bodies of the legal entity that is a party to the agreement or participates in it as a representative or mediator.

6.4. Members of the Supervisory Board are not entitled to receive direct or indirect remuneration from the Supervisory Board for influencing the decision-making process.
6.5. Members of the Supervisory Board do not have the right to use the opportunities of the joint-stock company (property and non-property rights, opportunities in the field of economic activity, information on the activities and plans of the joint-stock company) for getting personal benefit.

6.6. The members of the Supervisory Board are obliged to perform their official duties honestly, as well as to act in the interests of the Company in the way they think it to be the best.
7. THE RESPONSIBILITY OF THE MEMBERS OF THE SUPERVISORY BOARD 
7.1. Members of the Supervisory Board of the Company are accountable to the joint-stock company in accordance with the legislation and the Company's Charter.

7.2. In this case, the members of the Supervisory Board of the Company who did not participate in the voting or voted against the decision, which was detrimental to the Company, shall not bear the responsibility.

7.3. A shareholder (shareholders) who owns at least one percent of the Company’s or the Company’s commonly placed common shares shall be entitled to the court with the statement of lawsuit against the member of the Supervisory Board regarding compensation of the losses to the Company.

7.4. If a court finds a member of the Company's Supervisory Board, director or the Company’s Board member guilty of causing property damage to the company, then the power of this member, director or member of the Board may be terminated at least not less than one year according to the decision of the court prohibiting them to hold leaders positions in the economic entities.

7.5 The member of the Company’s Supervisory Board, its director or member of the Company’s Board 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.
