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Approved by the General Meeting of Shareholders of JSC "O'zneftgazinformatika"

June 27, 2014

Compliant model provision (Appendix №1 to the Resolution of the Cabinet of Ministers of April 19, 2003 № 189) with its amendments and additions in accordance with the latest legislative acts

Provision 

On the Supervisory Board of JSC "O'ZNEFTGAZINFORMATIKA"

(new edition)
1. General Provisions

1.1. This Regulation determines the procedure for the organization and activities of the Supervisory Board of JSC «O'zneftgazinformatika» (hereinafter - the Company), election of its members, as well as their rights and obligations.

1.2. The Supervisory Board is responsible for general management of the Company except for the issues referred by the Law of the Republic of Uzbekistan "On joint-stock companies and protection of shareholders' rights" (hereinafter - the Law) and the Charter of the Joint Stock Company «O'zneftgazinformatika» to the exclusive competence of the general meeting of shareholders.

1.3. The quantitative composition of the Company's Supervisory Board is determined by the Charter.

1.4. Members of the Supervisory Board of the Company during the period of performance of their duties may be paid a monthly fee.

The amount of such remuneration shall be established as a percentage of base salary 11 Unified tariff discharge on the remuneration of employees of enterprises of NHC "Uzbekneftegaz" and make up for:

• Chairman of the Supervisory Board - 100%;

• Members of the Supervisory Board - 75%.

P. The competence of the Supervisory Board

JSC «O'zneftgazinformatika»

2.1. By the Supervisory Board of the competence of the Company include:

• Identification of priority activities of the Company;

• Convening annual and extraordinary  general meetings of shareholders, except for cases stipulated by part eleven of Article 65 of the Law "On joint-stock companies and protection of shareholders' rights";

• Preparation of the agenda of the general meeting of shareholders;

• Determination of the date, time and place of the General Meeting of Shareholders;

• Determination of the formation of the Company's register of shareholders of the date for notification of the general meeting of shareholders, as well as other issues related to the organization and holding of the General Meeting of Shareholders;

• Submission to the general meeting of shareholders to amend or supplement the Company's Charter or approval of the revised Charter;

• An increase in the authorized fund of the Company by increasing the nominal value of shares or by placing additional shares within the number and types of authorized shares, as well as changes and additions to the Company's Articles of Association related to the increase in the authorized fund of the Company, if the resolution of these issues transferred to the Supervisory Board by the general shareholders' meeting;

• Making decisions on the issue of corporate bonds by the Company, including convertible into shares if the solution of this question referred to the Supervisory Board by the general meeting of shareholders;

• Making decisions on redemption of the Company's corporate bonds, if the decision of this question referred to the Supervisory Board by the general meeting of shareholders;

• A decision on the issue of derivative securities, if the resolution of this question referred to the Supervisory Board by the general meeting of shareholders;

• Organization of establishing the market value of the property;

• Acquisition of shares placed by the Company in cases stipulated by the Law of the Republic of Uzbekistan "On joint-stock companies and protection of shareholders' rights";

• Determination of the offering price (be placed on the exchange and organized OTC securities market) of shares in accordance with Article 34 of the Law "On joint-stock companies and protection of shareholders' rights", if the decision of this question referred to the Supervisory Board by the general meeting of shareholders;

• Make proposals to the General Meeting of Shareholders the appointment of chairman and members of the Board of the Company;

• The election (appointment) of members of the Management Board (except for its chairman);

• Early termination of powers of the members of the board (except for its chairman);

• Education executive body, election (appointment) of its leader, the early termination of his powers, if the solution of the question referred to the Supervisory Board by the general meeting of shareholders;

• Finally, on behalf of the Company of an employment contract of employment the Chairman and members of the Management Board for a period of one year;

• Approval of the annual business plan, if the decision of this question referred to the Supervisory Board by the general meeting of shareholders;

• Approval of the Company's annual business plan, if the approval of the annual business plan of the Company is not transferred to the Supervisory Board by the General Meeting of Shareholders, and the Company's business plan for the following year must be approved at a meeting of the Supervisory Board no later than 1 December of the current year;

• Determination of the amount paid by the executive body of the remuneration and compensation if a decision of this matter shall be submitted to the Supervisory Board by the general meeting of shareholders;

• Making recommendations on the amount paid to the members of the Audit Committee of the Company remuneration and compensation and to determine the maximum amount of payment for services of audit organization;

• Recommendations cottage on dividend size, shape and order of its payment;

• Use of the reserve and other funds;

• Establishment of branches and representative offices;

• The establishment of subsidiaries and dependent companies;

• Making the decision on the large transaction, in the event that the carrying value of the alienated property or the value of the acquired property is from fifteen to fifty per cent of the Company's net assets at the date of the decision on the conclusion of the transaction, except for transactions made in the course of business, and transactions related to the placement of shares and other securities;

• A decision on a transaction with an affiliate of the Company, except for cases requiring removal of the question of its commission to the General Meeting of Shareholders when:

- Two or more Supervisory Board members are affiliates;

- Is not reached agreement of the Company's Supervisory Board on this transaction;

- A transaction with an affiliate at the same time is a major transaction (including loan, credit, mortgage, guarantee) or several interconnected transactions related to acquisition or alienation or possible alienation of property, the carrying value of which is more than fifty percent of the amount of net assets at date of the decision on the conclusion of such transactions, except for transactions made in the normal course of business activities and transactions related to the placement of shares and other securities;

• Transactions involving the Company's commercial and non-profit organizations, in the manner prescribed by law;

• Access to any documents relating to the activities of the Management Board, and receiving them from the board for the performance of duties assigned to the Supervisory Board;

• Received documents used by the Supervisory Board and its members exclusively for official purposes;

• Quarterly hearing of the Chairman of the Management Board report on the implementation of the annual business plan and the early termination of the contract with the Chairman of the Management Board, assuming it gross violations or failure of implementation of the approved parameters of the Company's annual business plan;

• Termination of the agreement with the Chairman of the Management Board at the gross violation of the terms of the contract;

• Settlement of other matters given to the competence of the Supervisory Board of the Law "On joint-stock companies and protection of shareholders' rights."

Questions related to the competence of the Supervisory Board of the Company, may not be delegated to the Executive Body of the Company.

III. Election of the Supervisory Board

3.1. Election of the members of the Supervisory Board of the Company made by the general meeting of shareholders in the manner provided by the Law "On joint-stock companies and protection of shareholders' rights", for a period of one year.

3.2. Persons elected to the Company's Supervisory Board may be re-elected indefinitely. By decision of the General Meeting of Shareholders the powers of any member (all members) of the Supervisory Board of the Company may be terminated early.

3.3. Chairman and members of the Board of JSC «O'zneftgazinformatika» can not be elected to the Supervisory Board. The members of the Supervisory Board can not be persons working under a labor agreement (contract) in the Company.

The Supervisory Board in the manner prescribed by law, may be elected as persons who are not shareholders of the Company.

3.4. Requirements for candidates for election to the Supervisory Board of the Company, determined by the decision approved by the General Meeting of Shareholders.

3.6. Election of members of the Supervisory Board of the Company by cumulative voting.

In cumulative voting, the number of votes held by each shareholder, multiplied by the number of persons to be elected to the Supervisory Board of the Company, and the shareholder is entitled to cast the votes for one candidate or distribute them among two or more candidates.

Elected candidates in the Supervisory Board will be candidates with the highest number of votes.

IV. Chairman of the Supervisory Board

4.1. Chairman of the Supervisory Board of the Company elected by the members of the Supervisory Board from its membership by a majority vote of the total number of elected members of the Supervisory Board.

4.2. The Supervisory Board of the Company shall be entitled to re-elect its Chairman by a majority vote of all the members of the Supervisory Board.

4.3. Chairman of the Supervisory Board of the Company shall organize its work, convene meetings of the Supervisory Board and presides over them, organizes meetings, keeping minutes, presides at the General Meeting of Shareholders.

4.4. In the case of absence of the Chairman of the Supervisory Board of its functions are performed by one of the members of the Supervisory Board.

4.5. Chairman of the Supervisory Board shall sign, on behalf of JSC «Uzneftgazinformatika» agreements with the Chairman and members of the Board, if the decision of the Supervisory Board, these powers are not assigned to another person.

V. The meeting of the Supervisory Board

5.1. The meeting of the Supervisory Board of JSC «Uzneftgazinformatika» convened by the Chairman of the Supervisory Board on his own initiative or at the request of a member of the Supervisory Board, the Audit Committee or the Executive Body of the Company.

Charter defines the procedure of convening and holding the meeting of the Supervisory Board, which, as a rule, meet at least once a quarter.

5.2. The quorum for a meeting of the Supervisory Board shall be not less than seventy-five per cent of the elected members of the Supervisory Board and is determined by the Company's Charter.

5.3. In the case where the number of members of the Supervisory Board becomes less than seventy-five per cent of the quantity provided for in this Charter, the Company is obliged to convene an extraordinary general meeting of shareholders to elect new members of the Supervisory Board of the Company. The remaining members of the Supervisory Board shall be entitled to decide on the convening of the extraordinary general meeting of shareholders, as well as in the event of early termination of powers of the Chairman of the Board to appoint acting Chief Executive Officer.

5.4. Decisions at a meeting of the Supervisory Board of the Company made by a majority vote of those present, unless the law "On joint-stock companies and protection of shareholders' rights" does not provide otherwise. In addressing the issues at the meeting of the Supervisory Board of the Company, each member of the Supervisory Board shall have one vote.

5.5. When transferring to the Supervisory Board decision of general meeting of shareholders issue a decision to increase the authorized fund of the Company by increasing the nominal value of shares or placement of additional shares and amending the Company's Articles of Association, such a decision is adopted by the Supervisory Board of the Company unanimously.

5.6. Voice one member of the Supervisory Board of the Company to another member of the Supervisory Board is not allowed.

5.7. Chairman of the Supervisory Board of the Company shall be entitled to a casting vote when taking decisions by the Supervisory Board in the case of equality of votes of the members of the Supervisory Board

5.8. At the meeting of the Supervisory Board of the minutes. Minutes of the meeting of the Supervisory Board shall be completed not later than 10 days after the meeting.

5.9. The minutes of the meeting shall include:

• the date, time and place of the meeting;

• persons attending the meeting;

• agenda of the meeting;

• issues put to vote, voting results;

• decisions.

5.10. Minutes of the meeting of the Supervisory Board of the Company by participating in a meeting of the members of the Supervisory Board of the Company, who are responsible for the correctness of the protocol.
VI. The rights and obligations of the members of the Supervisory Board

6.1. Member of the Supervisory Board shall be entitled to:

• Personally take part in the meeting of the Supervisory Board, to speak on the issue discussed at the meeting within the allotted time regulations;

• The decision of the Supervisory Board to receive information on the activities of the Company for a period of time about the plans for its development;

• Receive remuneration for their work in the Supervisory Board.

The distribution of functions between the members of the Supervisory Board shall be the Chairman of the Supervisory Board specifically for each member of the Supervisory Board.

6.2. Member of the Supervisory Board, having an interest in the transaction, it is obliged to inform the Company about their affiliation to the date of the transaction by sending a written notice detailing information about the proposed transaction, including information about the persons involved in the transaction, subject of the transaction, the essential conditions of the respective contract.

Information on transactions with related parties, including the written notice and the full wording of the resolutions adopted by the transaction, and information about the people who have decided to be part of the annual report of the company.

Information about the transaction examined by the Management Board. Study of the Management Board shall be made within three business days after receipt of written notice. By decision of the Chairman of the Board to study this transaction may additionally involve other employees of the company.

The results of the study by the Management Board of the Company proposed transaction with an affiliate of the protocol and signed by all individuals involved in the study of the transaction. The minutes must be provided legal, financial, technical and other relevant aspects of the transaction and its possible impact on the company's activities.

Executive body of the company in writing to inform the Supervisory Board of the Company by applying the results of the study protocol of the proposed transaction with an affiliate.

The Supervisory Board of the company is studying the information about the transaction with an affiliate, and not later than fifteen days from the date of receipt of written notice to the Company an affiliate takes a decision on the deal.

If two or more Supervisory Board members are affiliated persons, adopted a decision on the transaction at the general meeting of shareholders in the manner and terms established by law.

Affiliate of the Company is not entitled to participate in the discussion and has no right to vote on adoption of the Supervisory Board of the company or general meeting of shareholders for this transaction.

The decision to approve the transaction with an affiliate accepted participating in the meeting of members of the supervisory board of the company unanimously or by a qualified majority of votes (more than 75% of votes) shareholders - owners of voting shares participating in the general meeting of shareholders.

Executive body of the company in writing, the direction of the proposed transaction on the decision on the transaction with an affiliate.

If a transaction with an affiliate at the same time is a big deal, then it is made to order to enter into a major transaction provisions apply, set out in Chapter 8 of the Act.

6.3. Members of the Supervisory Board shall be deemed to have an interest in the transaction, if they, their spouses, parents, children, brothers, sisters, and all their affiliates:

• are a party to such transaction or participate in it as a representative or intermediary;

• hold twenty or more percent of shares (shares) of the legal entity that is a party to the transaction or participates in it as a representative or intermediary;

6.4. Members of the Supervisory Board are not allowed to directly or indirectly receive remuneration for influencing the adoption of certain decisions by the Supervisory Board.

6.5. Members of the Supervisory Board are not entitled to use the opportunities of the Company (the property or property rights, the possibility of economic activity, information about the activities and plans of the company) in order to enrich themselves.

6.6. The members of the Supervisory Board of the Company in exercising their rights and performing their duties shall act in the interests of the Company and bear responsibility in the established order.

VII. Responsibility of members of the Supervisory Board

7.1. Members of the Supervisory Board of the Company shall be liable to the joint stock company in accordance with the law.

7.2. If the responsibility of several members of the Supervisory Board, their liability to the Company is joint and several.

7.3. Not liable members of the Supervisory Board of the Company, did not participate in the vote or voted against the decision that caused losses to the Company.

7.4. The Company or shareholder (s) holding in aggregate at least one percent of placed shares of the Company shall have the right to go to court with a claim against a member of the Supervisory Board on the compensation of damages caused to the Company.
