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I. GENERAL PROVISIONS
Name, Legal Status, Registered Office, and Email Address of the Company
1.1. The Company's name shall be as follows:
· In the official State language of the Republic of Uzbekistan (Uzbek):
"O‘ZTEMIRYO‘LYO‘LOVCHI" Aksiyadorlik jamiyati; abbreviated as "O‘ZTEMIRYO‘LYO‘LOVCHI" AJ. 
· In Russian:
Акционерное общество "O‘ZTEMIRYO‘LYO‘LOVCHI"; abbreviated as АО "O‘ZTEMIRYO‘LYO‘LOVCHI". 
· In English:
"O‘ZTEMIRYO‘LYO‘LOVCHI" Joint-Stock Company; abbreviated as "O‘ZTEMIRYO‘LYO‘LOVCHI" JSC. 
1.2. JSC "O‘ZTEMIRYO‘LYO‘LOVCHI" (hereinafter referred to as the "Company") was reorganized from the State Unitary Enterprise "O‘ZTEMIRYO‘LYO‘LOVCHI" pursuant to:
· Resolution No. 108 of the Cabinet of Ministers of the Republic of Uzbekistan dated 3 March 2001; 
· Resolution No. 119 of the Cabinet of Ministers of the Republic of Uzbekistan dated 9 March 2001; and 
· Order No. 198-k-PO of the State Property Committee of the Republic of Uzbekistan dated 9 July 2002. 
1.3. This new edition of the Charter of JSC "O‘ZTEMIRYO‘LYO‘LOVCHI" has been approved pursuant to:
· the Law of the Republic of Uzbekistan No. O‘RQ-370, dated 6 May 2014, "On Amendments and Additions to the Law of the Republic of Uzbekistan 'On Joint-Stock Companies and Protection of Shareholders' Rights' (Law No. 223-I dated 26 April 1996),"; and the resolution adopted at the Annual General Meeting of Shareholders held on 27 June 2025. 
1.4. The Company shall conduct its activities in accordance with the legislation of the Republic of Uzbekistan and this Charter.
1.5. The Company is a legal entity possessing separate property reflected on its independent balance sheet, including property contributed to its authorized fund (share capital). The Company shall have the right to open settlement accounts and other bank accounts with banks located within and outside the Republic of Uzbekistan in accordance with applicable legislation. The Company may, in its own name, acquire and exercise property and non-property rights, assume obligations, and act as a claimant or defendant before courts.
1.6. The Company may establish branches, divisions, and representative offices operating in accordance with regulations approved by the Company.
1.7. The Company may establish subsidiaries and affiliated companies possessing the status of legal entities. Relations between the Company and its subsidiaries and affiliated companies shall be governed by the applicable legislation of the Republic of Uzbekistan and this Charter.
1.8. The Company shall have the right to possess:
· a round official seal bearing its full (or abbreviated) name in the State language and its registered address; 
· stamps and official letterheads; 
· its own corporate emblem (logo); 
· a duly registered trademark; and 
· other corporate symbols and identifying marks as permitted by law. 
1.9. The Company's registered office and postal address shall be:
7 Turkiston Street, Mirobod District, Tashkent 100015, Republic of Uzbekistan.
Email: uzjeldorpass@mail.ru
Official website: www.uzrailpass.uz
II. PURPOSE AND BUSINESS ACTIVITIES OF THE COMPANY
2.1. The principal purpose of the Company's activities is to generate profit.
2.2. The Company shall engage in the following business activities:
· satisfying, in a timely and comprehensive manner, the transportation needs of citizens of the Republic of Uzbekistan and foreign nationals for the carriage of passengers, baggage, and hand luggage by rail, expanding the scope and improving the quality of railway passenger services, and enhancing the Company's operational efficiency under market economy conditions; 
· ensuring full collection of revenues from the operation of passenger coaches in international, domestic, and suburban railway services, as well as maintaining quality control over passenger services provided at railway stations and on passenger trains; 
· developing and adjusting timetables for passenger, tourist, mail-baggage, and suburban trains, and preparing proposals for the introduction and cancellation of train services on domestic and international railway routes; 
· preparing and issuing, in accordance with the established procedure, orders concerning the attachment and detachment of special-purpose, service, and other railway coaches to trains, as well as the opening or closure of passenger ticket offices based on passenger traffic volumes; 
· approving the financial and operational performance indicators of enterprises under the Company's management and implementing measures to improve the quality and efficiency of passenger transportation services; 
· organizing ticket sales at intermediate railway stations and stopping points established for the implementation of passenger transportation services; 
· preparing proposals for increasing fixed assets and capital investments using the Company's own funds and other financing sources, restoring and developing passenger transportation infrastructure, and preparing annual and long-term capital construction plans; 
· providing passenger service facilities at railway stations and on trains, including household, utility, transport, and other customer services aimed at ensuring comfortable travel conditions; 
· ensuring the comprehensive preparation, maintenance, and equipping of passenger railway coaches; 
· implementing, in a timely manner, organizational and technical measures necessary to comply with the standards established by JSC "O‘zbekiston temir yo‘llari" regarding rolling stock, technical equipment, train operation safety, occupational health and safety, and other operational activities; 
· complying with the regulatory requirements, technological processes, operating instructions, and other mandatory standards in force in the Republic of Uzbekistan, as well as with applicable international standards where relevant; 
· implementing agreements on passenger transportation services concluded by JSC "O‘zbekiston temir yo‘llari" with the railway administrations of the CIS countries, Latvia, Lithuania, and Estonia, as well as agreements with railway administrations of third countries concluded within the framework of the Council for Railway Transport; 
· developing and implementing modern technologies, innovations, and projects adopted in leading countries of the world to improve passenger transportation services and enhance the quality of customer service; 
· planning, organizing, and supporting tourism activities within and outside the Republic of Uzbekistan, and cooperating with relevant ministries, governmental agencies, companies, joint ventures, and small enterprises in organizing services for domestic and foreign tourists; 
· establishing and developing an integrated passenger transportation infrastructure that provides a comprehensive system of passenger services; 
· diversifying the Company's operations to generate additional revenue and expand the range of works performed and services provided by the Company; 
· providing customs brokerage services, including customs declaration and customs clearance of cargo, cargo baggage, and baggage transported by legal entities and individuals; 
· establishing customs warehouses for the storage of cargo, cargo baggage, and baggage transported by legal entities and individuals, and providing freight forwarding and transport logistics services; 
· carrying out design, engineering, construction, reconstruction, and repair works; 
· organizing the production and sale of consumer goods intended for export within the Republic of Uzbekistan; 
· conducting wholesale trade in goods and material assets; 
· providing transport services within and outside the Republic of Uzbekistan, undertaking activities related to the expansion of production and advertising, and organizing catering and retail trade services at railway stations and on trains; 
· carrying out any other lawful activities and providing any other services not prohibited by the legislation of the Republic of Uzbekistan. 
2.3. The Company may engage in any other type of activity not prohibited by the legislation of the Republic of Uzbekistan, including activities not specifically listed in its founding documents, in accordance with the procedure established by law. Activities requiring a special permit (license) shall be carried out only after obtaining the appropriate license in accordance with the applicable legislation.
III. AUTHORIZED FUND (SHARE CAPITAL) OF THE COMPANY, AND THE PROCEDURE FOR ITS INCREASE AND REDUCTION
3.1. The authorized fund (share capital) of the Company shall consist of the nominal value of the Company's shares acquired by its shareholders and shall be denominated in the national currency of the Republic of Uzbekistan. All shares issued by the Company shall have the same nominal value.
3.2. The authorized fund (share capital) of the Company shall constitute the minimum amount of the Company's assets guaranteeing the interests of its creditors.
3.3. The authorized fund (share capital) of the Company is established in the amount of UZS 51,263,978,000 (fifty-one billion two hundred sixty-three million nine hundred seventy-eight thousand Uzbek soums).
Increase of the Authorized Fund
3.4. The authorized fund (share capital) of the Company may be increased through the placement of additional shares.
3.5. Additional shares may be placed only within the number of authorized (declared) shares specified in the Company's Charter.
3.6. A decision to increase the authorized fund (share capital) of the Company and to amend the Company's Charter accordingly shall be adopted by the General Meeting of Shareholders or, where such authority has been granted to the Supervisory Board under the Company's Charter or by a resolution of the General Meeting of Shareholders, by the Supervisory Board.
Reduction of the Authorized Fund
3.7. The authorized fund (share capital) of the Company may be reduced by decreasing the nominal value of the shares or by reducing the total number of outstanding shares, including through the acquisition and subsequent cancellation of a portion of the Company's shares.
3.8. The Company shall not reduce its authorized fund (share capital) if such reduction would result in the authorized fund falling below the minimum amount established by the legislation of the Republic of Uzbekistan as of the date of state registration of the relevant amendments to the Company's Charter.
IV. NUMBER, NOMINAL VALUE, AND TYPES OF THE COMPANY'S SHARES
4.1. The Company has issued 102,527,956 (one hundred two million five hundred twenty-seven thousand nine hundred fifty-six) ordinary registered shares, each having a nominal value of UZS 500 (five hundred Uzbek soums), with a total nominal value of UZS 51,263,978,000 (fifty-one billion two hundred sixty-three million nine hundred seventy-eight thousand Uzbek soums).
4.2. The issuance, registration, placement, and settlement of the Company's securities shall be carried out in accordance with the applicable legislation of the Republic of Uzbekistan and this Charter.
4.3. The Company shall have the right to issue shares, corporate bonds, and other securities not prohibited by the legislation of the Republic of Uzbekistan.
4.4. Shareholders shall pay for the shares issued in the initial offering exclusively in cash. Shares issued in subsequent offerings may be paid for by:
· cash (in Uzbek soums or foreign currency); 
· property of any kind; 
· securities. 
4.5. Existing shareholders shall have pre-emptive rights to purchase newly issued shares. If the newly issued shares are not fully subscribed by the Company's shareholders and employees, the remaining shares may be offered for sale on the stock exchange through public trading.
4.6. The securities registrar shall maintain the Company's register of shareholders, including information on the number, nominal value, and class (category) of securities owned by each shareholder.
4.7. A shareholder's right to participate in the General Meeting of Shareholders, receive dividends, and exercise other rights provided by law in connection with corporate actions undertaken by the Company shall be determined on the basis of the Company's register of shareholders as compiled on the relevant record date.
4.8. A person who acquires 50 percent or more of the Company's shares, having previously held either no shares or less than 50 percent of the Company's shares, shall, within thirty (30) days, publicly offer to purchase the remaining shares from the other shareholders at market value. Where a shareholder provides written consent to sell his or her shares within thirty (30) days from the date of such public offer, the holder of 50 percent or more of the Company's shares shall be obligated to purchase those shares at their market value.
V. RIGHTS AND OBLIGATIONS OF SHAREHOLDERS
5.1. Each ordinary share of the Company shall confer equal rights upon its holder.
5.2. Holders of ordinary shares shall have the right, in accordance with the applicable legislation and this Charter, to participate in the General Meeting of Shareholders with voting rights on all matters within the competence of the General Meeting, to receive dividends, and, upon liquidation of the Company, to receive a portion of the Company's assets in proportion to their shareholding.
5.3. Shareholders shall have the following rights:
· to be entered into the Company's register of shareholders; 
· to obtain an extract from their securities account (depository account) maintained by the central securities depository; 
· to receive a portion of the Company's profits in the form of dividends; 
· upon liquidation of the Company, to receive a proportionate share of the Company's remaining assets; 
· to participate in the management of the Company by voting at General Meetings of Shareholders; 
· to receive complete and reliable information regarding the Company's financial and business activities in accordance with the established procedure; 
· to freely dispose of dividends received; 
· to protect their rights before the authorized state body regulating the securities market and before courts of competent jurisdiction; 
· to claim compensation, in accordance with the law, for losses incurred; 
· to establish or join associations and other non-governmental non-profit organizations for the purpose of representing and protecting their interests; 
· to insure against risks associated with investments in securities, including the risk of loss of expected profits. 
5.4. Any restriction on the transfer of shares to another person shall not deprive a shareholder of the right to participate in the management of the Company or to receive dividends on such shares in accordance with applicable law.
5.5. Shareholders shall have the following obligations:
· to pay for the shares subscribed for in the manner, amount, and within the time limits prescribed by this Charter; 
· to participate in the management of the Company in accordance with this Charter and the Law of the Republic of Uzbekistan "On Joint-Stock Companies and Protection of Shareholders' Rights" (Law No. 223-I of 26 April 1996, as amended); 
· to comply with resolutions adopted by the Company's governing bodies within the limits established by this Charter; 
· not to disclose confidential information relating to the Company's activities. 
VI. ESTABLISHMENT OF THE RESERVE FUND AND OTHER FUNDS
6.1. A reserve fund shall be established from the Company's net profit in an amount equal to fifteen percent (15%) of the Company's authorized fund (share capital).
6.2. The reserve fund shall be formed through annual mandatory allocations from the Company's net profit until the reserve fund reaches the amount specified in this Charter. The annual allocation shall be determined by this Charter but shall not be less than five percent (5%) of the Company's net profit until the required amount is achieved.
6.3. In the absence of other available funds, the reserve fund shall be used for:
· covering the Company's losses; 
· redemption of the Company's corporate bonds; 
· payment of dividends on preferred shares (where applicable); 
· repurchase of the Company's own shares. 
6.4. The reserve fund shall not be used for any purposes other than those specified above.
6.5. The Company may establish other funds in accordance with applicable legislation and decisions of its competent governing bodies.
6.6. The value of the Company's net assets shall be determined on the basis of its accounting records as the difference between the total value of its assets and the total amount of its liabilities.
VII. PROCEDURE FOR THE DISTRIBUTION AND PAYMENT OF DIVIDENDS
7.1. A dividend is the portion of the Company's net profit distributed among its shareholders.
7.2. The Company shall pay declared dividends on each class of shares.
7.3. By resolution of the General Meeting of Shareholders, dividends may be paid in cash, by other lawful means of payment, or in the form of the Company's securities.
7.4. Dividends shall be distributed among shareholders in proportion to the number and class of shares held by them.
7.5. Following the end of each financial year, the Company may adopt a resolution to pay dividends on its outstanding shares.
7.6. A resolution on the payment of dividends, including the amount, form, and procedure for payment, shall be adopted by the General Meeting of Shareholders based on:
· the recommendation of the Supervisory Board; 
· the audited financial statements accompanied by an independent auditor's opinion. 
The amount of dividends approved by the General Meeting shall not exceed the amount recommended by the Supervisory Board.
7.7. Dividends shall be paid from the Company's net profit remaining at its disposal and/or from retained earnings of previous financial years.
7.8. The time and procedure for payment of dividends shall be determined by the resolution of the General Meeting of Shareholders. The payment period shall not exceed sixty (60) days from the date of adoption of such resolution.
7.9. Dividends not claimed within three (3) years by the shareholder, or by the shareholder's legal successor or heir, may remain at the disposal of the Company pursuant to a resolution of the General Meeting of Shareholders.
7.10. Persons recorded in the Company's register of shareholders prepared for the General Meeting at which the dividend resolution is adopted shall be entitled to receive dividends.
7.11. The Company shall not adopt a resolution to declare or pay dividends if:
· the Company is insolvent (or shows signs of bankruptcy) at the time of payment, or the payment of dividends would result in such insolvency; or 
· the value of the Company's net assets is less than the aggregate amount of its authorized fund (share capital) and reserve fund. 
7.12. Once the circumstances described in the preceding clause have ceased to exist, the Company shall pay the declared dividends to its shareholders.
7.13. The Company shall declare the amount of dividends before deduction of any applicable taxes.
7.14. Information regarding the amount of dividends declared shall be published, within the time limits established by applicable legislation, on:
· the official website of the authorized state body regulating the securities market; and 
· the official website of the Company. 
7.15. Taxation of dividends shall be carried out in accordance with the tax legislation of the Republic of Uzbekistan. Tax incentives and exemptions may apply where provided by law.
VIII. GENERAL MEETING OF SHAREHOLDERS
AND ITS POWERS
8.1. The General Meeting of Shareholders, the Supervisory Board, and the Executive Body are the governing bodies of the Company.
8.2. The General Meeting of Shareholders is the supreme governing body of the Company.
8.3. The General Meeting of Shareholders shall be chaired by the Chairperson of the Supervisory Board. In the event of the Chairperson’s justified absence, the meeting shall be chaired by one of the members of the Supervisory Board.
8.4. The Annual General Meeting of Shareholders shall be held within the time limits specified in the Company's Charter, but no later than six months after the end of the financial year. At the Annual General Meeting, the following matters shall be considered:
· the election of the Supervisory Board of the Company;
· the Company's annual report;
· reports of the Executive Body and the Supervisory Board on measures taken to achieve the Company's development strategy; and
· other relevant documents.
8.5. General Meetings of Shareholders held other than the Annual General Meeting shall be deemed Extraordinary General Meetings.
8.6. The date and procedure for holding the General Meeting of Shareholders, the procedure for notifying shareholders of the meeting, and the list of materials (information) to be provided to shareholders during the preparation for the meeting shall be determined by the Supervisory Board.
8.7. The General Meeting of Shareholders shall have the following powers:
· to reorganize the Company;
· to liquidate the Company, appoint a liquidator (liquidation commission), and approve the interim and final liquidation balance sheets;
· to determine the number of members of the Supervisory Board and the Minority Shareholders' Committee, elect their members, and terminate their powers before the expiration of their term;
· to approve the acquisition by the Company of its own shares;
· to approve the organizational structure of the Company;
· to approve the annual report, annual business plan, and the Company's medium-term and long-term development strategy with clearly defined implementation periods based on the Company's principal activities and objectives;
· to distribute the Company's profits and losses;
· to hear reports of the Supervisory Board on matters within its competence, including compliance with legal requirements relating to corporate governance;
· to approve the regulations governing the General Meeting of Shareholders;
· to approve the consolidation or subdivision of shares;
· to resolve other matters in accordance with applicable legislation.
8.8. Resolutions of the General Meeting of Shareholders:
· Shareholders holding ordinary shares of the Company shall have the right to vote on matters submitted for voting at the General Meeting.
· Unless otherwise provided by law, resolutions shall be adopted by a simple majority of the votes of shareholders holding voting shares and participating in the meeting.
· Adopted resolutions and the voting results shall be communicated to shareholders no later than thirty days from the date of their adoption.
8.9. Notice of the General Meeting of Shareholders shall be published on the Company's official website and in the mass media, and also sent to shareholders by e-mail, not less than seven days and not more than thirty days prior to the date of the meeting.
8.10. Submission of Agenda Proposals. Shareholders holding, in aggregate, at least one percent of the Company's voting shares shall have the right, no later than thirty days after the end of the financial year, to propose items for inclusion in the agenda of the Annual General Meeting and to nominate candidates for membership of the Supervisory Board, provided that the number of nominees does not exceed the number of seats on the Board.
8.11. When preparing for the General Meeting of Shareholders, the Supervisory Board, or in cases provided for in Part Eleven of Article 65 of the Law, the persons convening the meeting, shall determine:
· the date, time, and venue of the meeting;
· the agenda of the meeting;
· the date on which the register of shareholders entitled to participate in the meeting shall be compiled;
· the procedure for notifying shareholders and the state representative of the meeting;
· the list of information (materials) to be provided to shareholders and the state representative during the preparation for the meeting;
· the form and text of the voting ballot.
8.12. The date of the General Meeting shall be set not earlier than ten days and not later than thirty days from the date on which the decision to convene the meeting is adopted.
8.13. An Extraordinary General Meeting of Shareholders shall be convened by decision of the Supervisory Board on its own initiative or upon the written request of shareholder(s) holding at least five percent of the Company's voting shares as of the date the request is submitted.
8.14. Upon the written request of shareholder(s) holding at least five percent of the Company's voting shares, the Supervisory Board shall convene the Extraordinary General Meeting no later than thirty days from the date of receipt of such written request.
8.15. Counting Commission. For the purposes of counting votes, registering shareholders participating in the General Meeting, and distributing voting ballots, the Supervisory Board shall establish a Counting Commission. The number of members and the composition of the Commission shall be approved by the General Meeting of Shareholders.
8.16. The Counting Commission shall consist of at least three members. Members of the Supervisory Board, the Director, members of the Executive Board, the trust manager, and persons nominated for these positions may not serve on the Counting Commission. The Counting Commission shall determine whether the quorum for the General Meeting is present.
8.17. A shareholder may participate in the General Meeting personally or through a duly authorized representative.
8.18. Quorum of the General Meeting of Shareholders. The General Meeting shall be deemed duly constituted (quorate) if, upon completion of registration, shareholders (or their representatives) holding more than fifty percent of the Company's outstanding voting shares have been registered.
8.19. If a quorum is not present, the date of the reconvened General Meeting shall be announced. The agenda of the reconvened meeting may not be amended.
8.20. A reconvened General Meeting shall be deemed duly constituted if, upon completion of registration, shareholders (or their representatives) holding more than forty percent of the Company's outstanding voting shares have been registered.
8.21. Voting at the General Meeting shall be conducted on the basis of the principle of "one voting share – one vote," except where cumulative voting is used for the election of members of the Supervisory Board.
8.22. Voting Ballots. Voting on agenda items at the General Meeting shall be conducted by means of voting ballots.
8.23. Counting of Votes. A vote on a particular agenda item shall be counted only if the shareholder has selected one voting option. Ballots completed in violation of this requirement shall be deemed invalid, and votes cast on such matters shall not be counted.
8.24. Minutes of Voting Results. Following the vote, the Counting Commission shall prepare minutes of the voting results, including information confirming the existence of a quorum at the General Meeting. The minutes shall be signed by all members of the Counting Commission. After the voting results minutes and the minutes of the General Meeting have been signed, the voting ballots shall be sealed by the Counting Commission and transferred to the Company's archives for safekeeping.
8.25. Minutes of the General Meeting of Shareholders. The minutes of the General Meeting shall be prepared in two originals no later than ten days after the closing of the meeting. Both originals shall be signed by the Chairperson of the meeting and the Secretary of the General Meeting.
IX. THE SUPERVISORY BOARD OF THE COMPANY
AND ITS POWERS
9.1. The Supervisory Board shall exercise general oversight over the activities of the Company.
9.2. By resolution of the General Meeting of Shareholders, members of the Supervisory Board may be paid remuneration for the period during which they perform their duties and/or reimbursed for expenses incurred in connection with the performance of their duties as members of the Supervisory Board. The amount of such remuneration and reimbursements shall be determined by the resolution of the General Meeting of Shareholders.
9.3. The powers of the Supervisory Board shall include the following:
· determining the priority areas of the Company's activities by regularly reviewing reports of the Executive Body on measures taken to achieve the Company's development strategy;
· convening the Annual and Extraordinary General Meetings of Shareholders;
· preparing the agenda of the General Meeting of Shareholders;
· determining the date, time, and venue of the General Meeting of Shareholders;
· determining the record date for compiling the register of shareholders entitled to receive notice of and participate in the General Meeting of Shareholders;
· arranging for the determination of the market value of the Company's property;
· appointing a Corporate Adviser and approving the regulations governing its activities, where such position is provided for by the Company's Charter;
· establishing the Internal Audit Service, appointing its employees, and reviewing its reports on a quarterly basis;
· having unrestricted access to any documents relating to the activities of the Executive Body and obtaining such documents as necessary for the performance of the Supervisory Board's duties. The Supervisory Board and its members may use such documents solely for official purposes;
· deciding on the conduct of an external audit, selecting the audit organization, and determining the maximum amount payable for its services;
· making recommendations regarding the amount of dividends and the procedure and form of their payment;
· deciding on the use of the Company's Reserve Fund and other funds;
· establishing branches and opening representative offices of the Company;
· establishing subsidiary and affiliated business entities of the Company;
· approving transactions in cases provided for in Chapters 8 and 9 of the Law (major transactions and transactions with affiliated persons);
· approving, in accordance with applicable legislation, transactions relating to the Company's participation in commercial and non-commercial organizations;
· deciding on the repurchase of the Company's corporate bonds;
· resolving issues relating to an increase in the Company's charter fund (charter capital), including amendments and supplements to the Company's Charter arising from such increase;
· determining the placement price of shares (offering securities on the stock exchange market and the organized over-the-counter market) in accordance with Article 34 of the Law;
· deciding on the issuance of the Company's corporate bonds, including convertible bonds;
· deciding on the issuance of derivative securities;
· entering into an employment agreement with the sole executive body of the Company (the General Director), extending, amending, or terminating such agreement, and terminating the powers of the General Director before the expiry of his or her term of office;
· appointing the General Director of the Company by resolution of the Supervisory Board, which, as a general rule, may be carried out on the basis of a competitive selection process involving foreign managers;
· determining the remuneration and compensation payable to the Executive Body;
· deciding on the repurchase of the Company's corporate bonds;
· approving the Company's annual business plan.
9.4. The Supervisory Board may also exercise such other powers as are provided by applicable legislation and the Company's Charter.
9.5. Matters falling within the exclusive competence of the Supervisory Board may not be delegated to the Executive Body of the Company.
9.6. Election of Members of the Supervisory Board. Members of the Supervisory Board shall be elected by the General Meeting of Shareholders for a term of one year in accordance with the procedure established by law and this Charter.
9.7. Persons elected to the Supervisory Board may be re-elected for an unlimited number of terms.
9.8. Members of the Executive Body and the Director of the Company may not be elected to the Supervisory Board.
9.9. Persons employed by the Company under an employment agreement (contract) may not serve as members of the Supervisory Board.
9.10. The Supervisory Board shall consist of nine (9) members.
9.11. Members of the Supervisory Board shall be elected through cumulative voting. Candidates receiving the highest number of votes shall be deemed elected to the Supervisory Board.
9.12. The Chairperson of the Supervisory Board shall be elected by the members of the Supervisory Board from among themselves by a majority vote of the total number of members of the Supervisory Board.
9.13. In the absence of the Chairperson of the Supervisory Board, his or her duties shall be performed by one of the members of the Supervisory Board.
9.14. Meetings of the Supervisory Board shall be convened by the Chairperson of the Supervisory Board on his or her own initiative or upon the request of a member of the Supervisory Board or the Executive Body.
9.15. A quorum for meetings of the Supervisory Board shall consist of not less than seventy-five percent (75%) of the elected members of the Supervisory Board.
9.16. The minutes of a meeting of the Supervisory Board shall be signed by all members of the Supervisory Board participating in the meeting, who shall be responsible for ensuring that the minutes are properly prepared.
9.17. The Supervisory Board shall carry out its activities in accordance with the applicable legislation, this Charter, and the Regulations on the Supervisory Board approved by the General Meeting of Shareholders of the Company.
X. THE EXECUTIVE BODY OF THE COMPANY
10.1. The day-to-day management of the Company's activities shall be carried out by the General Director.
10.2. The appointment and dismissal of the General Director, determination of his or her salary and bonuses, payment of additional remuneration, imposition and removal of disciplinary sanctions shall be effected pursuant to resolutions of the Supervisory Board.
10.3. The Executive Body shall have authority over all matters relating to the day-to-day management of the Company's activities, except for matters falling within the exclusive competence of the General Meeting of Shareholders or the Supervisory Board.
10.4. The Executive Body shall ensure the implementation of resolutions adopted by the General Meeting of Shareholders and the Supervisory Board.
10.5. The General Director shall act on behalf of the Company without a power of attorney, including representing the Company's interests, entering into transactions on behalf of the Company, appointing the heads of the Company's branches and representative offices, approving the staffing schedule, and issuing orders and instructions binding upon all employees of the Company.
10.6. The rights and obligations of the General Director shall be determined by the applicable legislation, this Charter, and an employment agreement concluded with the Company for a term of one year. A decision on the extension, renewal, or termination of such agreement shall be adopted annually. The agreement shall be signed on behalf of the Company by the Chairperson of the Supervisory Board or by another person authorized by the Supervisory Board. The employment agreement with the General Director shall provide for his or her obligations to improve the efficiency of the Company's operations and shall specify the frequency of reporting to the General Meeting of Shareholders and the Supervisory Board on the implementation of the Company's annual business plan.
10.7. The remuneration of the General Director shall be directly linked to the Company's performance and shall be determined in the employment agreement.
XI. THE MINORITY SHAREHOLDERS' COMMITTEE
11.1. In order to protect the rights and legitimate interests of minority shareholders, a Minority Shareholders' Committee may be established from among the minority shareholders of the Company.
11.2. Proposals for candidates to the Minority Shareholders' Committee shall be submitted to the Company within the procedure and time limits established for the nomination of candidates to the Supervisory Board.
11.3. The election of members of the Minority Shareholders' Committee shall be conducted with the participation of shareholders attending the General Meeting who have not nominated candidates to the Supervisory Board or whose nominated candidates have not been elected to the Supervisory Board at the relevant General Meeting.
11.4. The General Director, members of the Executive Body, and persons elected to the Supervisory Board may not serve as members of the Minority Shareholders' Committee.
11.5. The powers of the Minority Shareholders' Committee shall include:
· participating in the preparation of proposals regarding major transactions and transactions with affiliated persons submitted for consideration by the General Meeting of Shareholders or the Supervisory Board;
· considering applications and appeals from minority shareholders relating to the protection of their rights and legitimate interests;
· submitting applications to the authorized state body responsible for regulating the securities market concerning the protection of the rights and legitimate interests of minority shareholders;
· considering other matters in accordance with applicable legislation and this Charter.
11.6. Decisions of the Minority Shareholders' Committee shall be adopted by a simple majority of votes. Meetings of the Committee shall be deemed quorate if at least three-quarters of its elected members are present.
11.7. The Minority Shareholders' Committee shall consist of seven (7) members.
11.8. The Minority Shareholders' Committee shall submit an annual report to the General Meeting of Shareholders on its activities and decisions.
11.9. The Chairperson of the Minority Shareholders' Committee shall be elected from among its members by a majority vote of the Committee members.
11.10. The Chairperson of the Minority Shareholders' Committee shall have the right to access the Company's documents on all matters falling within the Committee's competence.
11.11. The procedures governing the activities of the Minority Shareholders' Committee shall be approved by the authorized state body responsible for regulating the securities market.
11.12. The Minority Shareholders' Committee shall not interfere in the Company's business operations.
11.13. Interference by the Supervisory Board or the Executive Body in the activities of the Minority Shareholders' Committee shall not be permitted.
XII. MAJOR TRANSACTIONS ENTERED INTO BY THE COMPANY
12.1. A transaction (including a loan, credit, pledge, or guarantee), or a series of related transactions involving the acquisition or disposal of property by the Company, or creating the possibility of such disposal, shall be deemed a Major Transaction if the book value of the property being disposed of or the acquisition value of the property being acquired exceeds fifteen percent (15%) of the Company's net assets as of the date on which the decision to enter into such transaction is made. Transactions concluded in the ordinary course of business and transactions relating to the placement of shares and other securities shall not be regarded as Major Transactions.
12.2. A decision to approve a Major Transaction involving property with a book value or acquisition value equal to more than fifteen percent (15%) but not exceeding fifty percent (50%) of the Company's net assets as of the date of the decision shall be adopted unanimously by all members of the Supervisory Board, excluding votes of members who have ceased to hold office.
12.3. If unanimity of the Supervisory Board is not achieved regarding a proposed Major Transaction, the matter may, by resolution of the Supervisory Board, be referred to the General Meeting of Shareholders for decision.
12.4. A decision to approve a Major Transaction involving property with a book value or acquisition value exceeding fifty percent (50%) of the Company's net assets as of the date of the decision shall be adopted by the General Meeting of Shareholders.
12.5. A Major Transaction shall be executed by the Executive Body only after the relevant approval has been obtained from the General Meeting of Shareholders or the Supervisory Board, as applicable.
XIII. TRANSACTIONS WITH AFFILIATED PERSONS OF THE COMPANY
13.1. Persons having an interest in a transaction with the Company shall be recognized as affiliated persons of the Company.
13.2. The following persons shall be recognized as affiliated persons of the Company:
1. a legal entity holding twenty percent (20%) or more of the Company's shares;
2. an individual who, together with his or her close relatives, holds twenty percent (20%) or more of the Company's shares;
3. a person serving as a member of the Supervisory Board, the General Director, or a member of the Executive Body of the Company;
4. a legal entity in whose charter capital the Company holds twenty percent (20%) or more;
5. a legal entity in whose charter capital the same person holding twenty percent (20%) or more of the Company's charter capital also holds twenty percent (20%) or more;
6. a legal entity whose Supervisory Board consists of at least one-third of the same persons, together with their close relatives, who constitute at least one-third of the Supervisory Board of the Company;
7. a legal entity in which the same person serving as the Company's General Director or a member of its Executive Body, or his or her close relatives, serves as the head of the executive body;
8. a legal entity in which a person who, together with his or her close relatives, constitutes at least one-third of the Company's Supervisory Board serves as the head of the legal entity or as a member of its executive body.
13.3. The following shall be recognized as affiliated persons of an individual shareholder who is an affiliated person of the Company:
1. any legal entity in whose charter capital such individual and his or her close relatives hold twenty percent (20%) or more;
2. any legal entity in whose Supervisory Board such shareholder or his or her close relatives serve as members;
3. any legal entity in which such shareholder or his or her close relatives exercise the powers of a member of the executive body.
13.4. Information contained in the written notice submitted by the prospective counterparty regarding a transaction with an affiliated person shall be reviewed by the Executive Body and the Internal Audit Service. The Executive Body shall complete its review within three (3) business days from the receipt of the written notice.
13.5. The Supervisory Board shall review the information relating to the proposed transaction with an affiliated person and adopt a decision on the transaction no later than fifteen (15) days from the date on which the affiliated person's written notice is received by the Company.
13.6. If two or more members of the Supervisory Board are affiliated persons with respect to the proposed transaction, the decision shall be adopted by the General Meeting of Shareholders in accordance with the procedure and within the time limits established by law.
13.7. An affiliated person shall not participate in the discussion or voting when the Supervisory Board or the General Meeting of Shareholders considers the relevant transaction.
13.8. A decision approving a transaction with an affiliated person shall be adopted either unanimously by the members of the Supervisory Board participating in the meeting or by a qualified majority of the shareholders participating in the General Meeting of Shareholders.
13.9. Where a transaction with an affiliated person has caused damage to the Company, or may potentially cause damage in the future, any shareholder shall have the right to apply directly to the court, or through an authorized state body entitled to act on behalf of shareholders, seeking to have such transaction declared invalid.
13.10. Exceptions to the Rules on Transactions with Affiliated Persons
13.11. The foregoing provisions shall not apply to:
· transactions in which all shareholders of the Company have an interest;
· transactions concluded for the Company's production and operational needs where the subject matter consists of monopoly products or strategic types of material and technical resources subject to a special sale procedure under applicable legislation;
· transactions concluded through stock exchanges or auctions where the subject matter consists of raw materials and supplies used in the Company's production activities or finished products manufactured by the Company;
· the acquisition by the Company of its own issued shares;
· transactions carried out in connection with the reorganization of the Company;
· the placement of shares among shareholders;
· the sale of securities on the stock exchange market or the organized over-the-counter securities market.
XIV. ACCOUNTING AND FINANCIAL REPORTING OF THE COMPANY
14.1. The Company shall maintain accounting records and prepare financial statements in accordance with applicable legislation.
14.2. Responsibility for the organization, maintenance, and reliability of the Company's accounting records, the timely submission of annual and other financial reports to the competent authorities, and the timely disclosure of information concerning the Company's activities to shareholders and creditors through the Company's official website and the mass media shall rest with the Executive Body of the Company.
14.3. The reliability of the information contained in the Company's financial statements, including the financial statements, balance sheet, and profit and loss statement submitted to the General Meeting of Shareholders, shall be confirmed by an independent audit organization having no proprietary interest in the Company or its shareholders.
14.4. The Company's annual report shall be preliminarily approved by the Supervisory Board no later than ten (10) days prior to the date of the Annual General Meeting of Shareholders.
14.5. The Company shall publish its annual financial statements prepared in accordance with the International Financial Reporting Standards (IFRS) after they have been audited in accordance with the International Standards on Auditing (ISA), at least two (2) weeks prior to the date of the Annual General Meeting of Shareholders.
XV. INTERNAL AUDIT SERVICE AND CORPORATE ADVISER
15.1. The Internal Audit Service of the Company shall be accountable to the Supervisory Board.
15.2. The Internal Audit Service shall supervise and evaluate the activities of the Executive Body, branches, and representative offices of the Company by conducting inspections and monitoring to ensure:
· compliance with applicable legislation, this Charter, and other internal documents of the Company;
· completeness and accuracy of accounting records and financial reporting;
· compliance with the established rules and procedures governing business operations;
· safeguarding of the Company's assets; and
· compliance with the requirements of applicable legislation relating to corporate governance.
15.3. The Internal Audit Service shall carry out its activities in accordance with the applicable legislation of the Republic of Uzbekistan.
15.4. A Corporate Adviser position may be established within the Company for the purpose of monitoring compliance with the corporate legislation of the Republic of Uzbekistan.
XVI. REORGANIZATION, LIQUIDATION AND FINAL PROVISIONS
16.1. The Company may be reorganized by resolution of the General Meeting of Shareholders through merger, consolidation, division, demerger (spin-off), or transformation, in accordance with applicable legislation.
16.2. The liquidation of the Company shall be carried out in accordance with the procedure established by the applicable legislation of the Republic of Uzbekistan.
16.3. Matters not regulated by this Charter shall be governed by the provisions of the Law of the Republic of Uzbekistan "On Joint-Stock Companies and Protection of Shareholders' Rights" (as amended), and other applicable legislation of the Republic of Uzbekistan.

              General Director
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