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I. GENERAL PROVISIONS
1. This Procedure for conclusion of Significant transactions of “Uzbek Geological Exploration” JSC (hereinafter referred to as the Procedure) is developed in accordance with the Law of the Republic of Uzbekistan “On Joint-Stock Companies and Protection of Shareholders' Rights” (hereinafter referred to as the Law), other regulatory legal documents, Recommendations of the Code of Corporate Governance (approved by the Minutes of the meeting No. 9 of the Commission for improving the efficiency of joint-stock companies and improving the corporate governance system dated December 31, 2015), Articles of Association of “Uzbek Geological Exploration” JSC (hereinafter referred to as the Company) and other internal documents of the Company.
2. This Procedure  defines the main requirements for the procedures for determining the Significant transactions of the Company, studying, preparing, making decisions and concluding.
3. This Procedure was developed in order to establish an effective system of internal control in the Company, including the conclusion of Significant transactions of the Company.
4. The conclusion of Significant transactions of the Company is one of the important corporate activities of the Company.
II. PROCEDURE FOR IDENTIFYING AND ASSESSMENT OF SIGNIFICANT TRANSACTIONS OF THE COMPANY
5. A transaction related to the acquisition of property by the Company or its transfer to another person or the possibility of transfer of property to another person (including a loan, pledge, guarantee) or several interconnected transactions, if the property being transferred to another person or if the balance sheet value of the acquired property is more than 15 (fifteen) percent of the Company's net assets on the date of the decision to conclude such transactions, it is considered a Significant transaction, transactions concluded in the course of daily business activities and related to the placement of shares and other securities transactions are excluded.
In accordance with the recommendations of the Corporate Governance Code, the General Meeting of Shareholders determines the list of transactions related to the Company's current economic activity so that the Executive body can conclude Significant transactions independently.
When preparing the annual business plan of the Company, the structural divisions of the Company participating in this process, in the event that Significant transactions planned to be concluded in the plan year are identified, they inform the Head of the Executive body of the information about these transactions in order to make a decision on these transactions in a timely manner.
6. When the Company concludes a Significant transaction, the property that is the subject of a Significant transaction shall be transferred by the Company to another person at market value.
7. According to the law, “The market value of the property that is the subject of a Significant transaction of the Company is understood as the most likely price of the property, and this property can be transferred to another person in the open market under competitive conditions, in which the parties to the transaction act rationally and voluntarily in their interests, having all the necessary information and the high or low price of the transaction does not reflect any extraordinary circumstances, including the obligation of one of the parties to join this transaction.”
To determine the market value of the Company's property, the parties to the transaction may involve an appraiser.
8. In accordance with the law, the Supervisory Board of the Company organizes the determination of the market value of the property.
The Supervisory Board of the Company instructs the Executive body to determine the market value of the property transferred to another person in accordance with the established procedure.
9. The market value of the property transferred by the Company to another person can be determined as follows:
based on the stock exchange quotation by sending a written request;
on the basis of evaluation by concluding an appropriate contract with the evaluation organization.
10. If shares and corporate bonds (portfolio assets) are considered the subject of a Significant transaction of the Company, according to the Law “The market value of a security is understood as the most probable price, according to which this security is reasonably priced in the interest of the parties in the open market, with all the necessary information and can be given to another person in competitive conditions, acting voluntarily, and the high or low price of the transaction does not reflect any extraordinary circumstances, including the obligation of one of the parties to join this transaction.
If the securities are included in the stock exchange's stock exchange quotation sheet, their stock exchange quotations are recognized as the market value of these securities.”
11. The market value of portfolio securities transferred by the Company to another person can be determined as follows:
based on the stock exchange quotation;
based on assessment.
12. If the market value of the property (real estate, securities, tangible assets, etc.) transferred to another person is more than 15 (fifteen) percent of the amount of the Company's net assets on the date of the decision to conclude such transactions, such a transaction is considered Significant and the decision on it is taken by the Supervisory Board of the Company.
13. The value of property acquired by the Company (real estate, securities, tangible assets, etc.) is determined in the following order:
a) if the value of the property received by the Company does not exceed the amount of 300 US dollars at the rate of the Central Bank of the Republic of Uzbekistan on the date of conclusion of the contract, the contract is concluded by conducting an analysis and selecting commercial offers and directly signing the contract;
b) if the value of the acquired property is from 300 US dollars to 100,000 US dollars, the transaction is carried out at stock market prices;
c) if the value of the property acquired by the Company is from 100,000 US dollars to 5 million US dollars, a tender for purchases will be held by the tender commission established by the Company;
d) if the purchase of property is carried out within the framework of an investment project and the property received by the Company exceeds the amount equal to 5 million US dollars, the tender for purchases will be held by the interdepartmental tender commission, whose composition is approved by the Cabinet of Ministers of the Republic of Uzbekistan;
e) if the purchase of property is carried out within the framework of an investment project and the property received by the Company exceeds the amount equal to 10 million US dollars, the tender for purchases will be held by the inter-departmental tender commission, whose composition is approved by the Cabinet of Ministers of the Republic of Uzbekistan, and the examination by the competent authorities and approval of investment project documents is carried out.
14. If securities - shares, bonds are considered the subject of a Significant transaction on the purchase of property, the value of the securities received by the Company is determined according to the price formed in the stock exchange trades in accordance with the Stock Exchange Rules.
15. If a Significant transaction is a debt, loan, pledge, guarantee, the market value of the property securing the debt, loan, pledge or guarantee is determined.
16. The Head of the Executive body of the Company organizes work on determining contracts that are part of Significant transactions.
The determination of the expected Significant transactions of the Company is carried out as a result of the expertise of the contracts concluded by the Company.
17. The accounting department of the Company determines the balance sheet value of the Company's net assets every quarter no later than the 30th of the month following the reporting period and brings it to the attention of the Company's Executive body, Internal Audit Service, corporate consultant and Heads of the Company's structural units.
18. Heads of the structural divisions of the Company, involved in concluding contracts on behalf of the Company, check whether this transaction is considered Significant during the examination of the contracts, for this purpose:
determine whether or not this transaction can be considered as a transaction made in the course of daily economic activity;
determine that this transaction is considered a placement of shares and other securities of the Company;
determine the balance sheet and market value of the property given to another person according to the accounting report data of the last reporting date (the date of conclusion of the contract) or the value of the property received according to the draft contract;
the balance and market value of the property transferred to another person or the value of the property received is determined whether or not it exceeds 15 (fifteen) percent of the balance sheet value of the Company's net assets in accordance with the data of the accounting report on the last reporting date (the date of the conclusion of the contract).
19. When signs of a Significant transaction are identified in the pending transaction, the Heads of the structural divisions of the Company conducting the examination shall submit to the Head of the Executive body of the Company a notification that the pending transaction is included in the category of Significant transactions, as well as conclusions on which management body has the right to implement this Significant transaction.
20. In cases where the pending transaction with signs of a Significant transaction is among the transactions concluded in the course of daily business activities or the placement of the Company's shares and other securities is considered, the relevant structural unit of the Company shall submit the documents on the transaction to the legal service of the Company for legal examination.
In the event that the legal service of the Company confirms that the expected transaction with the characteristics of a Significant transaction is included in the transactions concluded in the course of daily business activities or that the placement of the Company's shares and other securities is considered, and the legal service provides an appropriate conclusion, the Head of the Executive body of the Company shall make an independent decision on the conclusion of this transaction. or submits the matter of concluding a Significant transaction to the discussion of the Board of the Company.
21. If the pending transaction with the characteristics of a Significant transaction is among the transactions requiring the decision of the Supervisory Board of the Company or the General Meeting of Shareholders, the relevant structural unit of the Company shall submit the documents and notification of the transaction to the Executive body of the Company for study together with the Internal Audit Service and the corporate consultant.
22. The information about the Significant transaction specified in the written notification of the Head of the relevant structural unit is studied by the Executive body of the Company, the Internal Audit Service and the corporate consultant.
23. The Executive body of the Company shall establish a permanent commission for the study of Significant transactions expected by the Company.
The following employees of the Company are included in the commission:
Head of legal service;
Chief Accountant;
Authorized person or an authorized structural unit of the Company;
Heads of structural divisions of Company;
Head of Internal Audit Service;
Corporate consultant.
According to the decision of the Head of the Executive body of the Company, other employees of the Company, as well as the Audit Commission of the Company and an external auditor may be additionally involved in the study of this transaction.
24. The commission will study the following issues:
the subject of the transaction (property composition, property rights, obligations, etc.);
the party (parties) of the transaction (persons);
why and where this counterparty was chosen;
the person (persons) who are the beneficiary (beneficiaries) of the transaction (if any);
by whom and how the value of the transaction was determined;
compliance or inconsistency of the transaction value with the market value of the property;
how the market value of the property is determined;
other important terms of the transaction (if any);
Which body of Company administration should approve the pending Significant transaction;
other issues.
25. The study of the expected Significant transaction by the Executive body of the Company, the Internal Audit Service and the corporate consultant of the Company shall be carried out within 3 (three) working days after receiving the notification of the Head of the relevant structural unit and the conclusion of the legal service of the Company.
26. The results of the study of a Significant transaction expected by the Executive body of the Company, the Internal Audit Service and the corporate consultant shall be formalized with a protocol and signed by all persons involved in the study of the transaction. It is necessary to consider legal, financial, technical and other important aspects of the transaction and its possible impact on the Company's activities in the minutes.
III. PROCEDURE FOR PREPARATION, APPROVAL AND CONCLUSION OF SIGNIFICANT TRANSACTIONS OF THE COMPANY
27. The Executive body of the Company shall inform the Chairman of the Supervisory Board of the Company about the need to hold a meeting of the Supervisory Board or a General Meeting of Shareholders.
28. Based on the decision of the Chairman of the Supervisory Board, in order to make a quick decision on the approval of a Significant transaction of the Company, an absentee meeting of the Supervisory Board may be held by distributing voting ballots and additional necessary information on the transaction.
29. The Executive body prepares and issues the following for the decision of the Supervisory Board of the Company:
a) the issue of approving a Significant transaction, including the issue of approving the value (monetary value) of the property given or received to another person, based on its market value, specified in Clause 24 of this Procedure;
b) prepares a draft decision on approval of a Significant transaction and additional information necessary for the members of the Supervisory Board to make an informed decision.
Additional information on the transaction to be presented to the Supervisory Board and/or the General Meeting of Shareholders includes:
the validity of the need to implement the transaction and its effectiveness;
a statement that the transaction is provided for in the Company's budget (Business Plan).
30. In accordance with the law, the decision to enter into a Significant transaction with respect to property, whose balance sheet value or acquisition value is from 15 (fifteen) percent to 50 percent of the Company's net assets on the date of the decision to enter into this transaction, shall be made by the members of the Supervisory Board of the Company.
When holding an open meeting of the Supervisory Board, the decision is taken unanimously by the members of the Supervisory Board present at the meeting.
When holding an absentee meeting of the Supervisory Board, the decision is taken unanimously by all active members of the Supervisory Board.
If unanimity of the Supervisory Board of the Company is not reached on the issue of the implementation of a Significant transaction, the issue of concluding a Significant transaction may be brought up for decision by the General Meeting of Shareholders based on the decision of the Supervisory Board.
31. In accordance with the law, the decision to enter into a Significant transaction with respect to property, the balance sheet value or acquisition value of which constitutes more than 50 (fifty) percent of the Company's net assets on the date of the decision to enter into this transaction, shall be made by the General Meeting of Shareholders.
The Executive body notifies the Chairman of the Supervisory Board of the Company about the need to convene a General Meeting of Shareholders to decide on the approval of a Significant transaction.
The Supervisory Board of the Company examines the submitted documents and makes a decision on convening the General Meeting of Shareholders. At this meeting itself, the Supervisory Board makes recommendations to the General Meeting of Shareholders on the expediency or inadvisability of concluding a Significant transaction.
The decision to enter into a Significant transaction is made by the General Meeting of Shareholders by a majority (qualified majority) of three-fourths of the shareholders who are the owners of voting shares participating in the General Meeting of Shareholders.
32. A Significant transaction is carried out by the Executive body of the Company after the Supervisory Board of the Company or the General Meeting of Shareholders has made a decision on this transaction and signed the relevant protocol.
33. In the event that a Significant transaction is considered to be a transaction involving the interests of affiliated persons of the Company, the regulation on the procedure for concluding transactions with affiliated persons shall also be applied to the conclusion of this transaction.
If at the same time the transaction in which the affiliate of the Company has an interest, the amount of the Significant transaction is from 15 (fifteen) percent to 50 percent of the amount of the Company's net assets, the decision is taken by the Supervisory Board of the Company.
If the amount of a Significant transaction, which is considered a transaction in which an affiliate of the Company has an interest at the same time, is from 15 (fifteen) percent to 50 percent of the amount of the Company's net assets, and in which two members of the Supervisory Board are considered to be interested in the transaction, the decision shall be taken by the General Meeting of Shareholders.
If at the same time the transaction in which an affiliate of the Company has an interest, the amount of a Significant transaction is more than 50 (fifty) percent of the amount of the Company's net assets, the decision shall be taken by the General Meeting of Shareholders.
34. A Significant transaction concluded in violation of the requirements of the law may be invalidated by a court decision.
IV. SUPERVISION OF COMPANY COMPLIANCE WITH THE PROCEDURE FOR CONCLUSION OF SIGNIFICANT TRANSACTIONS
35. Control of the Company's compliance with the procedure for concluding Significant transactions is carried out by the Internal Audit Service and the Audit Commission of the Company.
36. The Company's Internal Audit Service carries out current control over compliance with the Company's procedure for concluding Significant transactions during the regular inspection of the Company's financial and economic operations and the study of the Company's expected Significant transaction together with the Executive body of the Company.
When the Internal Audit Service discovers the facts of concluding Significant transactions without their approval in accordance with the applicable laws and in the manner specified in this Procedure, the Head of the Internal Audit Service reports on the discovered facts to the Supervisory Board and the Head of the Executive body.
The management bodies of the Company will take appropriate measures against those who behave illegally.
37. The Audit Commission of the Company will carry out future monitoring of the Company's compliance with the procedure for concluding Significant transactions.
The Audit Committee of the Company examines the contracts concluded by the Company on a quarterly basis during the reporting quarter, prepares a conclusion on the presence of Significant transactions in the Company during the reporting quarter, as well as compliance with the requirements of the laws and the internal documents of the Company regarding the conclusion of such transactions.
This conclusion of the Audit Commission of the Company is brought to the meeting of the Supervisory Board of the Company every quarter.
During the audit of the financial and economic activity of the Company by the Audit Commission on the results of its activities within one year or another period, the Audit Commission also examines the presence of Significant transactions in the Company during the audited period, as well as the requirements of legal acts and the internal documents of the Company (including this Procedure) regarding the conclusion of such transactions prepares a conclusion on compliance.
The conclusion of the Audit Commission of the Company on Significant transactions of the Company at the end of the year will be heard at the annual General Meeting of Shareholders.
The conclusion of the Audit Commission of the Company on Significant transactions during the other period of the audit of financial and economic activity will be brought to the meeting of the Supervisory Board of the Company.
V. DISCLOSURE OF INFORMATION REGARDING SIGNIFICANT TRANSACTIONS OF THE COMPANY
38. The Company should provide information on Significant transactions:
in the annual report;
discloses in important facts.
39. Information on the Company's Significant transactions during the reporting period, including the subject and amount of the transaction, the counterparty of the transaction, and information on who is the issuer (alienator or receiver) in a Significant transaction, is part of the annual report based on Appendix 1 of this Procedure.
The Company must disclose the annual report by posting it on the official website of the authorized state body regulating the securities market and on the official website of the Company within 2 (two) weeks after the annual General Meeting of Shareholders.
40. When concluding a Significant transaction, the Company discloses information about it in the Form No. 20 important fact “Conclusion of a Significant transaction by the Issuer” in accordance with Appendix 2 of this Procedure.
Notice of important fact No. 20 “Conclusion of a Significant transaction by the Issuer” on the official website of the authorized state body regulating the securities market and on the official website of the Company should be disclosed within 2 (two) working days from the date of its occurrence.
The date of conclusion of a Significant transaction by the Company is considered to be the time when a significant fact occurred.
41. The Company is obliged to provide relevant information about the Significant transaction within 3 (three) business days at the request of the Company's shareholders.
42. At the request of the authorized state body regulating the securities market, the Company shall provide information on Significant transactions in accordance with the procedure established by law.
VI. STORAGE OF DOCUMENTS ON SIGNIFICANT TRANSACTIONS OF THE COMPANY
43. Documents related to Significant transactions of the Company are considered internal documents of the Company and are kept at the location of the Company.
Documents on Significant transactions of the Company are kept for 5 (five) years after the end of the financial year in which they were concluded, subject to the completion of the audit of the financial and economic activities of the Company.
44. Documents on Significant transactions of the Company are confidential information.
Information and documents on Significant transactions of the Company shall be provided at the request of the shareholder of the Company in accordance with the procedure established by the Law.
Documents on Significant transactions of the Company are submitted to the competent state bodies in accordance with the procedure established by law.
VII. RESPONSIBILITY
45. An authorized person or an authorized structural unit of the Company is responsible for organizing accounting of Significant transactions of the Company and timely disclosure of information about Significant transactions.
46. The persons who conducted the study of the Significant transaction shall be responsible for the reliability of conclusions and conclusions regarding the transaction.
47. The Executive body of the Company is responsible for compliance with the procedure for concluding Significant transactions.
Also, the Supervisory Board of the Company is responsible for compliance with the procedure for concluding Significant transactions.
48. The Company shall be responsible for the timely disclosure of information about the Company's Significant transactions in accordance with the procedure established by the authorized state body regulating the securities market.
VIII. FINAL PROVISIONS
49. This Procedure  shall enter into force after approval by the decision of the General Meeting of the Company's shareholders.
The decision of the General Meeting of Shareholders to approve this Procedure  shall be made by a majority vote of the shareholders present at the General Meeting.
50. Amendments and (or) additions may be made to this Procedure in connection with changes in legislation, changes and (or) additions to the Company's Articles of Association, internal documents of the Company, and in other cases.
Amendments and (or) additions to this Procedure  shall enter into force after approval by the decision of the General Meeting of Shareholders.
The decision of the General Meeting of Shareholders to approve amendments and (or) additions to this Procedure  shall be made by a majority vote of the shareholders present at the General Meeting.
51. If individual clauses of this Procedure conflict with the current legislation of the Republic of Uzbekistan and/or the Articles of Association of the Company, these clauses shall lose their force, and until appropriate amendments are made to this Procedure, the current legislation of the Republic of Uzbekistan and/or the Articles of Association of the Company shall apply to the issues regulated by these clauses.



















Appendix No. 1
	14.
	LIST OF SIGNIFICANT TRANSACTIONS CONCLUDED DURING THE REPORTING YEAR

	
	N
	Date of conclusion of the transaction
	Full name of the Counterparty
	Subject of the transaction
	Amount
	
The issuer under the transaction (recipient/alienator of goods and services)

	
	
	
	
	
	

	
	
	
	
	
	



























Appendix No. 2
	1.
	NAME OF THE ISSUER

	
	Full:
	

	
	Short:
	

	
	Stock ticker name:*
	

	2.
	CONTACT INFORMATION

	
	Address:
	

	
	Postal Address:
	

	
	Email address:*
	

	
	Official website:*
	

	3.
	INFORMATION ABOUT IMPORTANT FACTS

	
	Important fact number:
	20

	
	Name of important fact:
	Conclusion of a Significant transaction by the Issuer

	
	Full name of the Counterparty:
	

	
	Address of the Counterparty (postal address):
	

	
	Body of the Issuer that made a decision on the transaction:
	

	
	Date of the decision:
	

	
	The value of the Issuer's net assets at the end of the quarter preceding the date of the transaction (in thousands of soums):
	

	
	Amount of the transaction: (in sums):
	

	
	Amount of the transaction in the issuer's net assets (in %)
	

	
	Date of conclusion of the transaction:
	

	
	Type of the transaction:
	

	
	Subject of the transaction:
	

	
	Issuer under the transaction:
	Recipient

	
	
	Alienator



Full name of the Head of the Executive body: ___________________
Full name of the Chief Accountant: ___________________
Full name of the Authorized person who posted information on the website: ___________________
