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1. GENERAL PROVISIONS

1.1. The present Regulations have been developed in accordance
with the legislation of the Republic of Uzbekistan and the Charter of JSCB
"TBC Bank".

1.2. The Regulation defines the status and regulates the work of the
Supervisory Board of Joint-Stock Commercial Bank "TBC Bank" (hereinafter
- the "Board of the Bank"), the procedure for election to the Supervisory
Board of the Bank, as well as the rights and obligations of the members of
the Supervisory Board of the Bank.

1.3. The Supervisory Board of the Bank shall exercise general
management of JSCB "TBC Bank" (hereinafter - the Bank), except for the
issues considered by the Charter of the Bank and legislation of the Republic
of Uzbekistan as the exclusive competence of the General Meeting of
Shareholders.

1.4. In carrying out its activities, the Supervisory Board of the Bank
shall be guided by legislation of the Republic of Uzbekistan, including
regulatory legal acts of the authorized body and/or the Charter of the Bank,
as well as internal rules and this Regulation.

1. OBLWUME NONOXEHUA

1.1. Hactoswee [lonoxeHne paspaboTaHO B COOTBETCTBMM C [AEUCTBYHOLLUM
3akoHogaTtenbcTBoM Pecnybnukm Y3beknctan n Yctasom AKB « TBC Bank».

1.2. TlonoxeHue onpepgensieT cratyc " pernameHTupyeT paboty
HabntogaTtensHoro CoBeTa akLMOHEPHOro kommepyeckoro 6aHka « TBC Bank» (nanee —
HabniogatenbHbin CoBeT baHka), nopsigok BbibopoB B uneHbl HabnwogatensHoro
CoBeta baHka, a Takke npaBa n 06s3aHHOCTM YneHoB HabnogatensHoro Coeeta baHka.

1.3. HaGnwpatenbHbii CoBeT baHka ocyuwectBngetr o6ulee pyKkOBOACTBO
aeatenbHocTbio AKB « TBC Bank» (ganee - baHk), 3a UCKnoYeHneM peLueHns BONpocoB,
OTHECEHHbIX YcTaBoM baHka u 3akoHopatenbcTBOM PecnyOnukm YsbekucTaH K
ncknoumnTesnbHom komneteHumm O6uwero CobpaHust AKLIMOHEPOB.

1.4. B ocyuwecTtBneHmn csoen pgeatenbHocTn HabniogatenbHein CoBeT baHka
pyKOBOACTByeTCS 3akoHopaTenbcTBOM Pecnybnvkn Y3bekuctaH, B TOM uyucne
HOpMaTMBHbLIMY NPaBOBLIMU akTaMK YMOJIHOMOYEHHOTO opraHa u/vnu Yctasom baHka, a
Takke BHYTPEHHUMW NpaBunamMun 1 Hactosum MNonoxeHem.
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2. NORMATIVE REFERENCES
2.1. These regulations have been drafted in accordance with the
following legal instruments:

- The Law of the Republic of Uzbekistan "On banks and banking
activity"(NeZRU-580 dd 05.11.2019);

- The Law of the Republic of Uzbekistan "On the Central Bank of
the Republic of Uzbekistan"(Ne ZRU-582 dd 11.11.2019);

- The Act on joint stock companies and protection of the rights of
shareholders;

- The Code of Corporate Governance approved by the minutes of
the meeting of the Commission on Improvement of Effectiveness
of Joint Stock Companies' Activities and Improvement of
Corporate Governance System No.9 dd 31.12.2015;

- "Regulation on corporate governance in commercial banks"
(reg.N0.3254 dd 30.06.2020);

2.1.

2. HOPMATUBHbIE CCbIJIKH

Hactoswee [lonoxeHve pa3pabotaHO Ha OCHOBaHWW  CriedytoLLmx

HOPMaTMBHO-MPaBOBbLIX aKTOB:

3akoH Pecnybnuku YsbekuctaH «O 6GaHkax M GaHKOBCKOM OeATENbHOCTUY
(Ne3PY-580 o1 05.11.2019r.);

3akoH Pecnybnukn YsbekuctaH «O LleHTpanbHom baHke Pecny6nuvku
Y36ekuctaH» (Ne 3PY-582 ot 11.11.2019r.);

3akoH Pecnybnukm Y3dekucrtan «O6 akumoHepHbix ObLecTBax 1 3aLlute npae
akumoHepoBy» (Ne 3PY-370 ot 06.05.2014r.);

Kogekc  KopnopaTMBHOrO  ynpaBneHusl, YTBEPXOEHHOTO  MPOTOKOSIOM
3acegaHna  Komuccum no  noBbIWEHWUO 3(PDEKTUBHOCTN  OEATENBHOCTH
aKuMoHepHbIx OBLLEeCTB M COBEPLUEHCTBOBAHUIO CUCTEMbI KOPNOpPaTUBHOIO
ynpasneHus ot 31.12.2015r. Ne9;

«lMonoxeHne o KopnopaTUBHOM yrnpaBfieHun B KoMMmep4decknx baHkax» (MO
Per.Ne 3254 ot 30.06.2020r.);

3. RIGHTS AND OBLIGATIONS OF THE BANK SUPERVISORY BOARD
3.1. The competence of the Supervisory Board shall include:

- determination of priority directions of the Bank’s activity with regular
hearing of reports of the Management Board on measures taken to
achieve the development strategy of the Bank;

- approval of the Bank's strategy and business plan and any
modifications;

- approval of any changes to the key metrics of the management
incentive plan;

- approval of the annual budget (including operating and capital
expenditure) of the Bank and any modifications to it;

- review of performance in the light of the Bank’s strategy, objectives,
business plans and budgets and ensuring that any necessary
corrective action is taken;

- determination of risk appetite of the Bank;

- call annual and extraordinary General Meetings of Shareholders of
the Bank, including determination of the date, time and place of
holding the General Meeting of Shareholders;

-  preparation of the agenda of the General Meeting of Shareholders;

- determination of the date of compilation of the registry of
shareholders in order to notify on the holding of the General Meeting

NMPABA U OBA3AHHOCTU HABNIOOATEINNIbHOINO COBETA BAHKA
K komneteHuun HabnwaatensHoro CoseTta baHka oTHocuTCS:
onpedeneHne MpuUOpPUTETHLIX HanpaefeHuWn pgesTenbHocTn baHka ¢
perynsipHbeiM 3acnylimBaHuem ot4yeTa [paBnexHus o NpuHMMaeMbIx Mepax Mo
OOCTWXKEHUIO cTpaTernm passutus baHka;
YTBepxaeHue ctpatermmn n busHec- nnaHa baHka, a paBHO NOObLIX U3MEHEHWUIA
K HAM;
yTBEPXKAEHNE TOObIX W3MEHEHUN B
CTMMYNMPOBaHUSA PYKOBOACTBA;
yTBEPXXAEHUE rogoBoro Gromketa (BKMYasi onepaunoHHble U KanuTarnbHble
3aTpaTtbl) baHka, a Takke BHECEHWNE B HUX U3MEHEHUN;
OueHKa pe3ynbTaTUBHOCTU B CBeTe cTpaTeruu, uenen, OM3Hec-MnaHoB WU
OogpketoB bBaHka ©n obecneyeHuss BbINOMHEHUS MOObLIX HEobXoaUMBbIX
KOpPPEKTUPYIOLLMX MEp;
onpegeneHne napaMeTpoB NpMeMriemMoro pucka ans batka;
CO3bIB rogoBbIx U BHeovepeaHbix Ob6wmx CobpaHuini AKLLIMOHEPORB, B TOM Yncne
onpegeneHne patbl, BpeMeHU M MecTa npoBefeHus O6wero CobpaHus
AKUNOHEpPOB;
noarotoBka noeecTkn aHs Obuiero CobpaHms AKLMOHEPOB;
onpegeneHve pfatbl (QOPMMWPOBAHMSA peecTpa akuumoHepoB baHka ans
onoseweHus o npoeegeHnn O6uero CobpaHnsi AKUMOHEPOB;

KIMKOYEeBbIX MoKa3aTtenax njaHa
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of Shareholders;

submission to the General Meeting of Shareholders the issues
concerning the amendments and additions to the Charter of the
Bank or approval of revised edition of the Charter of the Bank;
making the proposal to the General Meeting of Shareholders for
mergers and acquisitions;

the appointment or dismissal of any member of the Management
Board other than the chairman of the Management Board;
approval of annual financial reports and ensure the integrity of
accounting and financial reporting systems;

recommendations to the General Meeting of Shareholders
concerning the amount of dividend payments on shares and the
order of their payment, including provision of recommendations to
the General Meeting of Shareholders concerning any dividend
payments, distribution or redemption of any shares;

any change to the principal accounting policies of the Bank other
than as required by the legislation of the Republic of Uzbekistan or
in accordance with International Financial Reporting Standards
(IFRS);

approval and control over the implementation of strategic goals,
corporate governance policy, and other internal policies of the bank,
including identifying, managing, monitoring and communicating
risks, maintaining the bank's capital adequacy, as well as the
procedure for prevention and resolution of conflict of interests;

approving credit policy of the Bank approving main credit products
of the Bank;

decision-making for disbursement of the loans in accordance of the
credit policy of the bank;

decision-making for the extension of the tenor of any loan within its
authority, as well as loan and other asset write-offs, including
preparation of proposal on the final loan write-offs from off-balance
accounts according to the credit and other policies of the Bank;

submission to the vote of the General Meeting of Shareholders of
the extension of any loan other than in ordinary course of the Bank’s
banking business and/or the grant of final loan write-offs or debt
reliefs from off-balance accounts in accordance with requirements
of the legislation in force;

BblHeceHne Ha peweHne OOwero CobpaHnsi AKUMOHEPOB BOMPOCOB O
BHECEHMM N3MEHEHWI K AonosiHeHWI B YcTas baHka unu yteepxxaeHune Ycrasa
BaHka B HOBOW pegakuuu;

BHeceHne npeanoxennn O6wemy CobpaHuio AKLMOHEPOB CITUSIHWIO,
MOTNOLLEHUIO;

Ha3Ha4dYeHne unmn npekpawieHmne nonHomMouMii nboro uneHa npaBJ’IeHMFI,
KpoMe npeacenarend I'IpaBneva;

yTBEPXOEHMNE roOOoBbIX (*)VIHaHCOBbIX 0oT4yeTOB N obecneveHne LEenoCTHOCTU
cucremMm 6yxranTepCKoro ydyeta un q)l/IHaHCOBOVI OTHETHOCTW;

npepoctaBneHne O6wemy CobpaHnio AKUMOHEPOB peKOMeHAauuni Mo
pa3vepy AMBMAEHOOB MO akuusM M MOpsaKy MX  BbIMnaThl, BKA4as
npegocTtaBneHve pekomeHgauun O6wemy CobpaHunio AKUMOHEPOB MO
BbiNfiaTe Kakux-nmbo AMBMOEHOO0B, pacnpedeneHnto Unn BbliKyny Kakux-nmbo
akuum;

noboe nameHeHne NONUTUKK Byxrantepckoro ydeta baHka, kpome criyyaes,
NpeayCMOTPEHHbIX 3akoHogaTenbCcTBOM Pecnybnukn YsbekuctaH unu B
cooTBETCTBMM C MexayHapoaHbIMW cTaHgapTaMmy (OUHAHCOBOW OTYETHOCTMU
(MCo0O);

yTBEPXKAEHUE N KOHTPOSb 3a peanusaumnen cTpaTterniyeckux Lenem, NoauTmkm
KOpNopaTUBHOIO YyMpaBneHusl, OpYrMx BHYTPEHHUX nonutuk baHka, B ToMm
yucrne no BbISIBIEHUIO, YNPaBAEeHU0, MOHUTOPUHIY M MHAOPMUPOBAHUIO O
puyckax, NoAAepXaHui AOoCTaTOYHOCTM KanuTana 6aHka, a Tawkke nopsiaka
npefoTBpaLLEeHUNs U yperynmpoBaHus KOHIMKTa MHTEPECOB;

yTBEPXAEHME KpeauTHOW nonuTukn baHka, ycTaHaBnusalowen OCHOBHbIE
KpeauTHble NpoaykTbl baHka;

MPUHSATME pPEeLUeHUn O Bblaaye KPeauToB B COOTBETCTBUM C MOMOXEHUSAMM
KpeauTHon nonutukn baHka;

B npegenax CBOMX MOMHOMOYUIA NPUHATUE pEeLUeHUs O NPOASIEHUMM CpoKa
aevicteust noboro kpeawuTa, a Takke O CIMCaHUWM KpeauTa U MHbIX aKTMBOB,
BKIHOYasi MOArOTOBKY NPeAnoxeHnss o6 okoH4YaTerlbHOM CMMCaHUW KpeauTa C
BHeGanaHCOBbIX CYETOB B COOTBETCTBUM C KPEAUTHOW U APYrMMU NOMUTUKAMM
baHka;

npeacTaBneHve, npu HeobxogumocTn, Ha ronocoBaHue O6wero CobpaHus
AKLMOHEPOB BOMpoca O MnpoaneHmnm nboro kpeauta, 3a MWCKIOYEHUEM
COBEpLUAeMbIX B X0A4e 00bI4YHON 6aHKOBCKOW AeATENbHOCTU, U/nnn Bonpoca 06
OKOHYaTeNbHOM CMUCaHUU UMK NoralleHnn 3aA0MKEeHHOCTN B COOTBETCTBUN C
TpeboBaHNAMN OENCTBYHOLLErO 3aKOHOAATENLCTRA;
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approval of a large transaction related to acquisition of a assets /
company / entity / division and / or disposal by the Bank of the assets
for a consideration of more than 15% but not exceeding 50% of net
assets;

the entering into of any transaction or series of related transactions
with any related party of the Bank;

conclusion on behalf of the Bank of an employment contract with
the Chairman of the Management Board in exceptional cases early
termination of such a contract with further proposal of the nominee
to this position in accordance with the requirements of the legislation
in force;

appointment of a corporate consultant and approval of the
regulation on its activities under the amount equal of 100,000 (one
hundred thousand) US dollars;

determination of the amount of remuneration and compensation to
be paid to the Chairman and members of the Management Board;

provision of recommendations to the General Meeting of
Shareholders concerning the amount of remunerations and
compensations to be paid to the members of the Revision
Commission (if any) of the Bank and when needed to the Members
of the Supervisory Board;

approval of the Regulation on material encouragement of
employees of the Bank;

approval of terms of reference of Supervisory Board Committees;
determine the Key Performance Indicators (KPI) for the Executive
Board, based on the proposal of the Chairman of the Executive
Board;

evaluate the performance of the Chairman of the Management
Board;

evaluate the performance of members of the Management Board
based on the predetermined KPIs as proposed by the Chairman of
the Management Board;

Establishment of internal audit service of the Bank, appointment of
internal auditors of the Bank, as well as hearing reports from the
internal audit service on a quarterly basis;

approval of the regulation on internal audit service;

oo6peHue KpynHom caenku No NornoLeHnio KomnaHun/nuua/nogpasgeneHus
unu ncnone3osaHve baHkom akTnBoB Ha cymmy 6onee 15%, Ho meHee 50 %
UYNCTbIX akTUBOB baHka;

3aknoyeHre nobon cOenkv UM HEeCKOMbKMX CBA3aHHbIX CAENOK C NobbiM
adpunmpoBaHHbIM NuLom baHka;

3aknoyeHre oT umerHn baHka TpygoBoro gorosopa o Hanme [Npeacepatens
MpaBneHus u, B UCKINOYUTENBHBIX CIlyyasix, JOCPOYHOE PacTop)KEeHMe TaKoro
TPYLOBOro [OroBopa C MnocrneywlwumM npeacTaBneHneM KaHouaatypbl B
COOTBETCTBMM C TpeOOBaHUAMN AENCTBYIOLLENO 3aKOHOO4ATENbCTBA;
HasHayeHune KopnopaTUBHOIO KOHCYNbTaHTa N YTBEPXKAEHNE NOMNOXEHUS O ero
JesTenbHocTn B pa3mepe akBuBaneHTHom 100 000 (cto Thica4v) gonnapos
CLWA;

yCTaHOBMNEHNE pas3mepa BbinnaynBaembix [lpedcepatento M yneHam
[MpaBneHus Bo3HarpaxgeHuin 1 KoMmneHcawumm,

npepoctaBneHve O6wemy CobpaHunio AKUMOHEPOB pekoMeHZauui no
pasmepam BbiNnayMBaeMbIX BO3HArPaXAeHWN U KOMMEHcauuin 4drneHam
PeBunanonHon komwuccun (npu Hamuumm) baHka (npy Hanuumn) - Korga
TpebyeTcs, yneHam HabniogatensHoro CoBeTa;

yTBepxaeHue [onoxeHuss o maTtepuanbHOM CTUMYNMPOBaHUM pabOTHMKOB
BaHka;

yTBEPXXAEHUE Kpyra NofIHOMo4unn komutetoB HabnogatensHoro CoseTa;
onpefeneHne Knw4yeBblX WHAUKaTopoB npoussoguTensHoctn (KAM) ans

[NpaBneHusn Ha ocHoBe npeanoxeHuii MNpeacepatensa MNpaBneHus;

oLieHka aeaTenbHocTu Mpeacenatens MNpasnexus;

oueHKa AeATerbHOCTM YneHoB [MpaBneHns Ha OCHOBe nNpefonpeaerieHHbIX
KW, npeanoxeHHbix MNpeacenatenem Npaenenns;

co3aaHune Cﬂy)K6bI BHYTpEeHHEero ayaunta BbaHka 1 HasHayeHue ee pa6OTHI/IKOB,
a TaKkKe eXxekBapTalribHOe 3acnylmnBaHne ee OT4EeTOB;

yTBEPXAEHUE NONOXEHUS O CNyX0e BHYTPEHHEro ayamTa;
NpeanoKeHUss B OTHOLUEHWM Ha3HaYeHWsi, PacTOPXEHWUS WU U3MEHEHMS!
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proposals in relation to the appointment, dismissal or change of the
Bank’s auditor (being any member of the “Big 4” accounting firms or
any firm listed on the list of auditors approved by the shareholders)
for non-compulsory audits;

creation, reorganization and liquidation of any branch, subsidiary
and any dependent enterprises or affiliated companies of the Bank
or the entry into any joint venture except mini-branches and points
of sales within the limits of the competence of Supervisory Board as
provided herein;

access any documents related to the activities of the Managment
Board of the Bank and to receive them from the Executive Board of
the Bank in order to execute the responsibilities vested in the
Supervisory Board of the Bank. The received documents shall be
used by the Supervisory Board of the Bank as well as its members
strictly for official purposes;

increase in the charter capital of the Bank, as well as amendments
and additions to the charter of the Bank related to an increase in the
charter capital of the Bank and a decrease in the number of
authorized shares of the Bank;

deciding on other issues, designated to the competence of the
Supervisory Board of the Bank by the legislation of the Republic of
Uzbekistan;

organization of establishing the market value of the Bank’s property
in accordance with the requirements of applicable law;

use of reserve and other funds of the Bank within the limits of their
authority;

conclusion of transactions related to the participation of the Bank in
commercial and non-commercial organizations in the order
established by the legislation;

making decisions on the issue of corporate bonds (or other debt
securities), including convertible into shares, the issue of derivative
securities and the redemption of corporate bonds of the Bank, as
well as issuance of options or warrants to acquire shares or
instruments convertible into, or exercisable or exchangeable for
shares;

ayautopa  (aBndwowerocs  nobbim - uneHom  «bonblion  yeTBepku»
Oyxrantepckux pmpm nnu ndorn upmel, BKIIKOYEHHON B CMUCOK ayanTOPOB,
npvemrnembIxX Ans akunMoHepoB) A HeobsidaTenbHbIX ayauTOPCKUX MPOBEPOK;

co3faHue, peopraH13aunsa unu NMKBugaums kakoro-nméo dounvana, goYepHUx
NPeAnpUSATAA N KakUX-rMbo 3aBUCUMBbIX NPEANPUSTAN Unn adpUNMPOBaHHbIX
komnaHuii BaHka nnv BCTynneHve B kakoe-nMbo CoBMeCTHOe NpeanpuaTie, 3a
UCKITIOYEHNEM MUHU-BaHKOB M NMYHKTOB OGCMNYXXMBaHWS KIMEHTOB B Npenenax
komneTeHuun HabnoaatensHoro CoeeTa baHka;

[OCTyn K noOblM [OKyMeEHTaM, Kacawlmmcst gesatenbHocTu [paBnenust
BaHka, n nonydeHne ux ot [lMpaBneHnss ans UCMNONHEHUs] BO3MNOXEHHbLIX Ha
HabnopatenecHbin CoBeT baHka o6si3aHHOCTEN. [lonyyeHHble OOKYyMEHTbI
MOryT ucnonb3oBaTtbcs HabntogatenbHbim CoBeToMm BaHka u ero uneHammu
UCKIIOYNUTENBHO B CNY>XEOHbIX Lensx;

yBEeJIn4eHne YyCTaBHOIro Kanutana baHka, a Takke BHECEHWE WU3MEHEHUN ”
[OOMNOJTHEHWI B yCTaB BbaHka, cBsi3aHHbIX C yBenn4eHnem yCctaBHOro Kanmtana
BaHka n YMEHblLUEeHNneM Konmyecrtea 006bsABMNEeHHbIX akuun baHka;

peLLeHne Opyrux BONPOCOB, OTHECEHHbIX K KOMNeTeHumn HabnogatenbHoro
CoBeta baHka 3akoHogaTensctBoMm Pecnybnukn Y3bekucTaH;

opraHuM3aums yCTaHOBMEHUA pPbIHOYHOM CTOMMOCTM uMyllecTBa baHka B
COOTBETCTBMM C TPeOOBaHNEM OENCTBYHOLLENO 3aKOHOO4ATENbLCTBA;
UCMonb30BaHME pPe3epBHOr0 M UMHbIX (oHAoB baHka B pamkax CBOMX
MOJSIHOMOYUI;

3aKnyveHne CAenokK, CBA3aHHbIX C yyacTMeM baHka B KOMMEpYeckux Wu
HEeKOMMepPYeCKNX opraHunsaumsx, B nopsiake, YCTaHOBMEHHOM
3aKoHOOaTenNbCTBOM;

NPUHATUE PELLEHUS O BbIMYCKE KOPNOPATMBHBLIX obnurauui (Apyrmx SONroBbixX
LEHHbIX Oymar), B TOM 4UCI€ KOHBEPTUMPYEMbIX B aKuuu, BbIMyCKe
NPOM3BOAHbIX LIEHHbLIX Bymar u noraweHue KopnopaTuBHbIX obnurauun banka,
a TakKke BbIMYCK OMUMOHOB WIM rapaHTUA Ha MpuobpeTeHne akuumn unm
WHCTPYMEHTOB, KOHBEPTMPYEMbIX B akuum, nmbo peanusyembix WIu
obMeHMBaeMbIX Ha akuuK;
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3.2. The competence of the Supervisory Board of the Bank may include
resolution of other issues in compliance with the legislation and the Charter
of the Bank.

3.3. Matters referred to the exclusive competence of the Supervisory
Board of the Bank may not be transferred to the Management Board of the
Bank for decision.

3.2. K komneTteHuun HabnwpatenbHoro CoseTa baHka MoxeT ObiTb OTHECEHO
peLleHne N NHbIX BONPOCOB B COOTBETCTBUM C 3aKOHOAATENbCTBOM M YcTaBom baHka.

3.3. Bornpocbl, OTHECEHHbIE K UCKMOYMTENBHOM KOoMneTeHunn HabniogatenbHoro
CoBeTta baHka, He MoryT ObITb NepeaaHbl Ha pewleHue NpaBneHunto baHka.
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4. ELECTION, APPOINTMENT AND EARLY TERMINATION OF POWERS
OF MEMBERS OF THE SUPERVISORY BOARD OF THE BANK

4.1. 7 (seven) persons shall be elected to the Supervisory Board of
the Bank. Members of the Supervisory Board of the Bank shall be elected by
the General Meeting of Shareholders for a term not exceeding that
established by the law with the right of unlimited reelection.

4.2. Members of the Management Board of the Bank and the
Chairman of the Management Board of the Bank may not be elected to the
Supervisory Board of the Bank.

4.3. The members of the Supervisory Board of the Bank shall not be
persons working under an employment agreement with the Bank.

4.4. Majority of members of the Supervisory Board of the Bank shall
be independent.

4.5. “Independent member of the Supervisory Board of the Bank"
means a member of the Supervisory Board of the Bank who:

- has not worked for the Bank, any of its subsidiaries or their
affiliates for the last 5 (five) years;

- is not affiliated with any company that is an advisor or consultant
to the Bank or any of its subsidiaries or their affiliates;

- is not affiliated with a significant customer or supplier of the Bank,
any of its subsidiaries or their affiliates;

- does not have personal service contracts with the Bank, any of its
subsidiaries or their affiliates;

- is not a family member of a person who is or has been an
employee of the Bank, any of its subsidiaries or their affiliates as
an authorized officer during the last 5 (five) years;

- is not a controlling person of the Bank or a member of a group of
persons and/or organizations that collectively exercise control
over the Bank.

4.6. A candidate for membership in the Supervisory Board of the Bank
who is a shareholder or a representative of the shareholder shall meet the
following requirements:

- ownership (management, representation) of a package of simple
(ordinary) shares of the Bank amounting to at least 1% of the
Bank's authorized capital;

4.7. A candidate to the Supervisory Board of the Bank who is not a
shareholder or representative of the shareholder shall meet the following
requirements:

- higher education (financial, economic or legal);

4. WU3BPAHUE, HASHAYEHME U 0OCPOYHOE NPEKPALLEHUE MONTHOMOYUN
YINEHOB HABJTIOOATENIbHOINO COBETA BAHKA
4.1. Ha6niopgatenbHbii CoeT baHka n3bupaetca B coctaBe 13 7 (Cemu) YenoBek.
Unenbl HabGnwopgatensHoro Coseta baHka unsbupatotca O6wmm CobpaHnem
AKLUMOHEPOB CPOKOM Ha CPOK He Bornee ycTaHOBNEHHOrO 3aKOHO4ATENBCTBOM C NPABOM
HeorpaHU4YeHHOro nepemsdpaHus.

4.2. Ynenbl NpaBneHus baHka u Npeacenatens MNpaeneHus baHka He MOryT ObITb
n3bpaxbl B HabnogarensHbin CoeeT baHka.

4.3. Ynenamu HabniogatensHoro CoBeTa baHka He [ormkHbl ObITb nMua,
paboTatoLme no TpygoBomy AoroBopy B baHke.

4.4. B coctaB HabniopgatensHoro CoBeta baHka pomkeH ObiTb n3bpaH, no
KpariHen mepe, 1 (oamH) HesaBucumbin uneH Coseta baHka.

4.5. «HesaBucumbii uneH HabnwopateneHoro CoBeTta baHka» oO3HavaeT uneH
HabnogaTtensHoro CoseTta baHka, KOTOpbIN:

- He pabotan B baHke, kakom-nnbo M3 ero AOYEPHUX KOMMAHUM UNu mx
adunUpoBaHHbLIX NUL, B TeYeHne nocnegHux 5 (natm) ner;

- He CBf3aH C KOMMNaHWeK, KoTopas ABNAETCH COBETHUKOM UM KOHCYNbTaHTOM
BbaHka, kakon-nnbo M3 ee AOYEPHUX KOMMAHMIA NN nx adPUIMPOBaHHbLIMU
niuamu;

- He CBsA3aH CO 3HA4YMMbIM KITMEHTOM UIN NocTaBLukoM baHka, kakon-nndo ns3
ee [oYepHUX KOMMaHUM unu nx adunmpoBaHHbIX Nuu;

- He MMeeT NNYHbIX KOHTPAKTOB Ha obcnyxmBaHue ¢ baHkoM, kakon-nMbo mn3
ee [0YEePHUX KOMMaHUN unu nx ad@UnnpoBaHHbIX NnL;

- He AIBNSIeTCS YNIeHOM CEMbM NUua, KOTOpoe ABMSETCS Unu ObiNo B TeYeHue
nocrnegHux 5 (natn) net, pabotHMkom baHka, kakon-nnbo u3 ee gOYEpPHUX
KOMNaHu unu nx adpdunmpoBaHHbIX NUL, B KayecTBe YMONTHOMOYEHHOro
OOMKHOCTHOrO Nnua;

- He ABNSIETCS KOHTPONUPYHOLLMM NuLiom BaHka unu yneHom rpynnbl U, u/mnm
opraHusauni, KOTopble KONMEKTUBHO OCYLLECTBISAIOT KOHTpOrb Haa baHkom.

4.6. KaHgupat B u4neHbl HabniwopatenbHoro CoBeTa bBaHka, aBnsaowminca
aKkUMoHepoM mnu npeactaBUTeNeM akuMoHepa JOMMKEH COOTBETCTBOBATL CNeAy WM
TpeboBaHusIM:

- Hanuume B cOBCTBEHHOCTW (B ynpaBneHuWn, NpeacTaBieHMe MHTEepecoB)
naketa npocTbiX (OObIKHOBEHHbIX) akumi baHka B pasmepe He meHee 1%
ycTaBHoro dpoHaa baHka;

4.7. KaHpgupaTt B uneHbl HabniwopatenbHoro CoBeta BaHka, He aBnsowwmica
aKUMOHEpPOM Unu npeacTaBUTENEM akuMoHepa AO0MKEH COOTBETCTBOBATL Crieay oM
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- knowledge of the structure of the Bank, the subject of its activities;

- and other requirements established by the legislation of the

Republic of Uzbekistan.

4.8. Members of the Supervisory Board of the Bank shall be elected
by cumulative voting.

4.9. The candidates having obtained the largest number of votes shall
be deemed elected to the Supervisory Board of the Bank.

4.10. In case of cumulative voting the number of votes held by each
shareholder shall be multiplied by the number of persons to be elected to the
Supervisory Board of the Bank and the shareholder shall be entitled to give
the votes received in full for one candidate or distribute them between two or
more candidates.

4.11. Early termination of powers of an elected member of the
Supervisory Board of the Bank shall be carried out upon the decision of the
General Meeting of Shareholders in case of change of a shareholder,
violation by a member of the Supervisory Board of the Bank of his duties,
relevant application of the Supervisory Board of the Bank and on other
grounds.

4.12. The issue of additional elections to the Supervisory Board of the
Bank shall be considered at the same General Meeting of Shareholders
which adopted decisions on early termination of powers of the Supervisory
Board members.

TpeboBaHusIM;
- Hanuune Bbicwero obpasoBaHusa (PUHAHCOBOrO, 3KOHOMMYECKOrO Unu
IOPUONYECKOrO0);
- 3HaHWe CTPyKTypbl BaHka, npegmeTa ero 4eaTensHOCTH;
- n gpyrue TpeboBaHuA, yCTaHOBMEHHble 3akoHoaaTenbcTBomM Pecnybnuku
Y3bekucraH.

4.8. Bbibopbl uneHoB HabniopgatensHoro CoBeTa baHka ocywecTBnsoTCs
KYMYNSITUBHBIM FOJI0COBaHMEM.

4.9. WN3bpaHHbiMMn B cocTaB HabnwopgatenoHoro CoBeTa baHka cumTatotcs
KaHaAnaaThbl, HabpaBLne Hanbonbllee YMCIO ronoCcoB.

4.10. Tpwn KyMynaTUBHOM rofIOCOBaHUN YNCIIO FONIOCOB, NPUHAANEXALLUNX KaXKA0MY
akUMOHEpPY, YMHOXaeTCs Ha 4WUCIo UL, KOTopble AOMMKHbl ObiTb M30paHbl B
HabnogatenbHein CoBeT baHka, M akuMoHep BrnpaBe OTAATb MOMyYeHHble TakuM
obpa3om ronoca MNOMHOCTbIO 3a OAHOrO KaHAMAaTa Wnu pacnpefenutb ux Mexay
aByms n 6onee kaHgMgatamu.

4.11. [ocpoyHoe npekpatieHune NMOMHOMOYMI n3bpaHHOoro yneHa
HabntogatensHoro CoBeta baHka ocyuwiectenseTca no peweHuto Obwero CobpaHus
AKUMOHEPOB NPU M3MEHEHMU aKLMOHepa, HapyleHun udneHom HabnwopatenbHoro
CoBeta baHka cBoux 00s3aHHOCTEW, HaNMYMM COOTBETCTBYIOLLErO 3asiBEeHUs
HabnopatensHoro Coeeta baHka u gpyrme oCHOBaHWA.

4.12. Bonpoc o0 pgoBbibopax B coctaB HabniopatensHoro CoBeTa baHka
paccmaTtpuBaeTcs Ha ToM e O6wem CobpaHum AKLMOHEPOB, B KOTOPOM MPUHATO
pelleHne O [OOCPOYHOM MNpeKpalleHUun MnonHoMo4Ynn 4dneHoB HabniogaTenbHoro
CoseTa baHka.

5. CHAIRMAN OF THE SUPERVISORY BOARD OF THE BANK

5.1. The Chairman of the Supervisory Board of the Bank shall be
elected by members of the Supervisory Board of the Bank from its members
by majority of votes of the total number of elected members of the Supervisory
Board of the Bank.

5.2. The Supervisory Board of the Bank may re-elect its Chairman by
a majority of votes of the total number of members of the Supervisory Board.

5.3.  The Chairman of the Supervisory Board of the Bank shall
organize the work of the Supervisory Board, convene and preside at the
meetings of the Supervisory Board, conclude on behalf of the Bank an
employment contract for the Chairman of the Supervisory Board, arrange for
keeping minutes at the meetings of the Supervisory Board of the Bank, preside
at the General Meeting of Shareholders.

5.4. In case the Chairman of the Supervisory Board of the Bank is

5. NMPEACEQATENb HABNMIOOATENIbHOIO COBETA BAHKA
5.1. TMpegcepatens HabniogatensHoro CoBeta baHka n3bupaetcs udneHamu
HabntopaTtensHoro Coseta baHka 13 ero coctaBa 60nbLUMHCTBOM rofocoB OT 00LLero
yncna n3bpaHHbix YneHoB HabnwgatensHoro CoeeTa baHka.

5.2. HabnwopaTtenbHbin CoBeT baHka BnpaBe nepeu3dbpaTb  CBOEro
Mpencenatensi 6ONbLUMHCTBOM rOfI0COB OT 06LEro Yncna yneHos HabnogarensHoro
Cosera.

5.3. TMNpeaocepatens HabniopatensHoro CoBeta baHka opraHu3dyetr paboTy
HabnopatensHoro CoBeTta, co3biBaeT 3acefdaHuss HabniogatenbHoro CoBeTa w
npencenaTenbCTBYET HA HUX, 3aKniovaeT OT uMeHn baHka Tpy4oBOW JOrOBOp O HariMe
Mpeacepatens lNpaBneHusi, opraHM3yeT Ha 3acedaHusix HabnogartensHoro Coeta
BaHka BegeHne npoTokona, npeaceaartenscteyeT Ha O6wem CobpaHmm AKLMOHEPOB.
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absent, his functions shall be performed by one of the members of the
Supervisory Board of the Bank.

5.4. B cnyyae otcyTtcTBUs npeacepatens HabnmogatensHoro Coseta baHka ero
hYHKLMKN OCyLLLeCTBNSAET oAnH 13 uneHoB HabnopgaTtensHoro CoseTa baHka.
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6. MEETING OF THE SUPERVISORY BOARD

6.1. A meeting of the Supervisory Board of the Bank shall be convened
by its Chairman on his own initiative, at the request of the members of the
Supervisory Board, Revision Commission (if any), Management Board, Head
of Internal Audit Service of the Bank, Central Bank of the Republic of
Uzbekistan.

6.2. The written or electronic notice of each meeting of the Supervisory
Board of the Bank shall be delivered to each member of the Supervisory Board
at least 7 (seven) calendar days prior to such meeting unless otherwise agreed
by such member.

6.3. The agenda and a detailed summary of the issues proposed for
discussion at a Supervisory Board meeting, together with the necessary
information and documents attached, should be circulated to each Supervisory
Board member at least seven (7) days before the date of the meeting
concerned.

6.4. The Supervisory Board of the Bank shall be convened at least once
a quarter. The meetings of the Board shall be held in Tashkent, the Republic
of Uzbekistan, or in any other place that may be reasonably determined by the
Supervisory Board. The Supervisory Board members may participate in the
meeting of the Supervisory Board (depending on the circumstances) by any
means of communication permitted by the applicable legislation and such
participation shall constitute a personal presence at the meeting. The meeting
shall consider the following issues on a mandatory basis:

- report of the Management Board of the Bank on the implementation
of the annual business plan of the Bank, on measures taken to
achieve the Bank’s development strategy, on the work done and
performance indicators of the branches that are part of the Bank,
approved by their business plans, as well as other internal
documents of the Bank;

- internal audit report;

- the opinion of the Revision Commission (if any) on the presence of
transactions with affiliates or major transactions in the Bank, as well
as on compliance with the requirements of the legislation and
internal documents of the Bank in carrying out such transactions.

6.5. Decisions at meetings of the Supervisory Board of the Bank on
issues within its competence shall be taken by a simple majority of votes of
those present, except for decisions:

- approved by an absentee voting;

- on entering into a major transaction involving assets with a book

6. 3ACEOAHME HABNIOOATEINIbHOINO COBETA BAHKA

6.1. 3acegaHme  HabniopatenbHoro  CosBeta baHka  cosbiBaeTcs  ero
Mpeacepatenem no  cobCTBEHHOM  MHMUMATUBE, N0  TpebOBaHUIO  YNEHOB
HabnogatensHoro CoseTa, PeBuanoHHon kommnceun (npu Hanuynm), MpasnexHusa baxka,
HavanbHWKa cnyxbbl BHyTpeHHero ayauTta badka, LleHTpanbHoro BaHka Pecny®nuku
Y3bekuctaH.

6.2. T[lUCbMEHHOEe unM SMEeKTPOHHOEe YyBeJOMMEeHMEe O KaxaoMm cobpaHum
HabnopatensHoro CoBeTa baHka OOMKHO ObiTb NPEAOCTaBNEHO KaXKAOMY UNEHy
HabnopatensHoro CoBeTa no kpanHen mepe 3a 7 (Cemb) kaneHaapHbiX OHEN nepen
TakvMm cobpaHmneM, ecnm HeT MHOTO cornacusi Takoro yneHa HabniogarensHoro CoBeTa.

6.3. [loBecTka OHs M MaTepuansl, NOAPOOHO nanarawLLme BONpochl, NPEANOXKEHHbIE
ans obcyxaeHua Ha 3acejaHun HaGnopgatensHoro CoBeTa, BMecTe ¢ Heobxoanmon
WHpopMaumern u npunaraembiMu AOKYMEHTaMW, [OIDKHbI OblTb pacnpoCcTpaHeHbI
Kaxxgomy 13 uneHos HabniogatensHoro CoseTa, no KpanHen mepe, 3a 7 (CemMb) AHen o
OaTbl COOTBETCTBYIOLLIEro cobpaHus.

6.4. HabniogatensHbin CoBeT baHka co3biBaeTCsi He pexe O4HOro pasa B KBapTan.
3acepaHns HabniogatensHoro CoBeTa AomkHbI NpoBoAnTLCA B TawkeHTe, Pecnybnvka
Y36ekncTtaH, unM B ApPYyroMm MecTe, KOTOpPoe MOXeT OblTb ODOCHOBaHHO onpeaeneHo
Hab6nopatensHeiM CoBeToM. YneHbl HabniogatensHoro CoBeTa MoOryT yvyacTBOBaTh B
cobpaHum HabnogatensHoro CoBeTa (B 3aBUCUMOCTU OT OOCTOATENLCTB) C MOMOLLbIO
nobbIX cpeacTs, JOMNycKaeMbIX NPUMEHMMbIM 3aKOHOAATENbCTBOM, M Takoe yvyacTue B
cobpaHum npeactaBnseT coboi NMYHOe NpucyTCTBUME Ha cobpaHuu. Ha 3acegaHum B
obs3aTenbHOM Nopsiake paccMaTpyBaroTCS:

- ot4et NpaBneHus baHka 0 xoae BbINOMHEHMS roAoBoro 6m3Hec-nnaHa baHka,
O MpUMHUMaeMbIX Mepax Mo OOCTMXKEHUIO cTpaterum pas3sutus badka, o
npogenaHHon pabote n AOCTUXKEHUM NOKa3aTenen eaTensHOCTM hmunmanos,
BXOOAWMX B cocTaB baHka, yTBepXOeHHbIX ux OM3Hec-nnaHamu, a Takke
OPYrnx BHYTPEHHUX OOKYMEHTOB baHka;

- OoT4yeT cnykbbl BHYTPEHHEr0 ayanTa;

- 3aKMyeHMe PEBU3VMOHHOM KOMMUCCUM (MPU HamuuMuM) O HanNMyYun cOenok c
adhunuMpoBaHHbLIMM NMUAMU MK KPYMHbIX caenok B bBaHke, a Takke
cobntogeHnn TpeboBaHWI 3akoHOAATENbCTBA WM BHYTPEHHUX [OOKYMEHTOB
BaHka k coBEpLUEHUNIO TAaKNX COENOK.

6.5. PeweHns Ha 3acegaHum HabniogatenbHoro Coeeta baHka no Bonpocam B
paMKax ero KOMMETEHUUW MPUHUMAIOTCS MPOCTbIM  OOMbLUMHCTBOM  FONIOCOB
NPUCYTCTBYHOLLNX, 3a UCKITIOYEHNEM PELLEHWIA:

- MNPVYHMMaeMbiX 3a04HbIM FOfIOCOBaHUEM;

- O COBEpPLUEHUN KPYMHOW CAENKM, NPeOMETOM KOTOPOWN ABMSETCA UMYLLECTBO,
HGanaHcoBas CTOMMOCTb UM CTOMMOCTb NPUOBpEeTeHns KOTOPOro cocTaBnseT
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value or acquisition value of 15 (fifteen) to 50 (fifty) percent of the
company’s net assets as of the date of the decision to enter into
such a transaction;

- on approval of a transaction with an affiliate; to be adopted
unanimously.

6.6. The quorum for the Supervisory Board of the Bank shall be at least
75 (seventy-five) percent of the elected members of the Supervisory Board.

6.7. In the absence of the established quorum at the meeting of the
Supervisory Board duly convened, the meeting shall be postponed for the same
time and place not earlier than 10 (ten) days but not later than 21 (twenty-one)
days after the Chairman of the Supervisory Board of the Bank determines. The
guorum requirements set forth in this paragraph shall also apply in case of
postponed meetings of the Supervisory Board.

6.8. In case the number of the members of the Supervisory Board
becomes less than 75 (seventy five) percent of the number prescribed by the
Charter of the Bank, the Bank shall convene an extraordinary General Meeting
of Shareholders to elect a new Supervisory Board of the Bank. The remaining
members of the Supervisory Board of the Bank may only pass a resolution on
convocation of such extraordinary General Meeting of Shareholders.

6.9. When deciding on matters at a meeting of the Supervisory Board of
the Bank, each member of the Supervisory Board shall have one vote.

6.10. No vote may be transferred by one member of the Board of the Bank
to another member of the Supervisory Board.

6.11. Minutes shall be kept at the meeting of the Supervisory Board of the
Bank. The Secretary of the Supervisory Board of the Bank shall keep the
minutes of the meeting.

6.12. The minutes of the meeting of the Supervisory Board of the Bank
shall be drawn up not later than 10 days after the meeting.

6.13. The minutes of the meeting include:

- the date, time and place of the meeting;

- persons present at the meeting;

- agenda of the meeting;

- the questions put to the vote, the results of voting;
- the decisions made.

6.14. The minutes of the meeting of the Supervisory Board of the Bank
shall be signed by the members of the Supervisory Board of the Bank
participating in the meeting who shall be responsible for the accuracy of the
minutes.

6.15. The minutes of the meeting of the Supervisory Board of the Bank

ot 15 (naTHaguaTh) 4o 50 (MATbAECST) NPOLIEHTOB OT pa3Mepa YMCTbIX aKTUBOB
obLlecTBa Ha AaTy NPUHATUS PELLEHUS O COBEPLLEHUN TaKoW COErKM;

- 06 ogobpeHun caenkm ¢ adPUNUPOBaAHHBLIM NULIOM; KOTOPbIE NPUHUMAKOTCH
€[MHOrMacHo.

6.6. Ksopym pna npoBegeHuss HabnwopateneHoro Coseta baHka pomkeH
COCTaBnATb HEe MeHee 75 (cemMmaecaTn NSATU) NPOLIEHTOB OT YMcna n3bpaHHbIX YNEeHOB
HabntopaTtenbHoro CoseTa.

6.7. B oTcyTcTBME YCTaAHOBMEHHONO KBOpPyMa Ha cobpaHum HabniwogatenbHoro
CoBeTa, CO3BaHHOIO OOSMKHBIM 0Opa3om, cobpaHne ByaeT OTMOXEHO Ha TO Xe camoe
BpPEMS U MECTO He paHee, 4eM Ha 10 (gecaTb) AHeW, HO He no3aHee, Yem Ha 21 (ABaguaTb
OOWH) AeHb C TOrO MOMEHTA, kak onpeaenut lNpeacenarens HabnogatensHoro CoseTa
BaHka. TpeboBaHus KBOpyMa, N3MNOXKEHHbIE B HACTOSILLIEM MYHKTE, MPUMEHSIIOTCS TakKe B
crnyyasx nepeHeceHHbIx 3acegaHmn HabnwpaTtensHoro CoserTa.

6.8. B cniyyae, korga konu4ectBo uneHoB HabniogatensHoro CoBeTa CTaHOBUTCA
MeHee 75 (cemmaecsaTu NSTU) MPOLEHTOB KONMUYECTBa, NPedyCMOTPEHHOro YcTaBoM
Banka, BaHk cosbiBaeT BHeoudepeaHoe Obuwee cobpaHue akuMoHepoB AN nsbpaHus
HoBoro coctaBa HabGnwpaTtensHoro CoBeta badka. OcTtaBwmecs  YneHbl
HabnopaTtensHoro CoBeta baHka BnpaBe NpMHUMAaTh peLleHne TONMbKO O CO3bIBE TAKOro
BHeouepegHoro Obuwero CobpaHmsa AKLMOHEPOB.

6.9. Tlpu pelueHMnM BonpocoB Ha 3acedaHum HabniwopgaTtenbHoro CoeeTa baHka
Kaxxgbi uneH HabntogatensHoro CoseTa obnagaeT 0gHMM roflocoM.

6.10. MNepepaya ronoca ogHMm uneHom HabniopgatensHoro CoBeta baHka gpyromy
yneHy HabntogatensHoro CoBeTa He JOMyCcKaeTcs.

6.11. Ha 3acepaHuun HabniopgatensHoro Coseta baHka Begetca npotokon. BegeHue
npoToKoNa 3acefaHns ocyLlecTBNsaeT cekpeTapb HabnogatensHoro CoseTta baHka.

6.12. lNpotokon 3acepaHus HaGniogatensHoro CoBeta baHka coctaBnseTcd He
nosgHee 10 gHer nocne ero NpoBeAeHUS.

6.13. B npoTokone 3acefaHus yKkasbiBaloTCs:

- [aTa, BpeMsi U MECTO €ro NpoBEAEHMUS;

- IMua, NpUCYTCTBYIOLLME Ha 3acedaHunu;

- noBecTKa [HA 3acefaHus;

- BOMPOCHI, NOCTaBIEHHbIE HA rONIOCOBAHWE, UTOTU FONIOCOBAHMUS MO HUM;
- NPWHATbIE peLleHus.

6.14. MNpotokon 3acepaHus HabniogatensHoro CoBeTa baHka nognucbiBaeTcs
y4yacTByKLWMUMM Ha 3acegaHum udneHamm HabnwopatensHoro CoBeTa baHka, KoTopble
HEeCcCyT OTBETCTBEHHOCTb 3a NPaBUITbHOCTb MPOTOKONa.

6.15. lNpotokon 3acenannss HabniwogatensHoro CoBeTa baHka nepepaetca ans
ucnonHeHna [MpaBneHnto baHka B deHb ero nognucaHusa. B cnyyvyae npuHaTUS
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shall be submitted for execution to the Management Board of the Bank on the
day of its signing. In case the Supervisory Board of the Bank makes a decision
on convocation of a General Meeting of Shareholders, information on this
decision shall be transferred to the Management Board of the Bank on the day
of the meeting of the Supervisory Board of the Bank.

HabntogaTtenbHbiMm CoBeToM baHka pelwenns o co3biBe O6LLEro cobpaHus akLMoHepPOB
WHpopmaums 0 AaHHOM pelleHun nepepaetcs NpasneHnio baHka B AeHb NpoBeAeHs
3acenaHus HabntogatensHoro Coseta baHka.

7. RIGHTS AND OBLIGATIONS OF THE SUPERVISORY
BOARD MEMBERS

7.1. A member of the Supervisory Board of the Bank shall have the right:

- to personally participate in a meeting of the Bank’s Supervisory
Board, speak at the meeting on the issue under discussion within
the time limits set by the regulations;

- to receive complete and reliable information on the Bank’s
performance over a certain period of time and on its development
plans;

- receive remuneration and (or) reimbursement of expenses for work
in the Supervisory Board of the Bank in compliance with the
procedure established by the legislation and internal
documents/decisions of the Bank.

- other rights in compliance with the legislation and the Bank’s
Charter;

- to establish committees under the Supervisory Board of the Bank
on relevant issues, including an audit committee, personnel
committee, etc., from the members of the Supervisory Board of the
Bank, Management Board of the Bank, Bank’s personnel and
invited experts (specialists of the relevant profile, teaching staff of
specialized higher education institutions and others).

7.2. A member of the Supervisory Board of the Bank is obliged:

- toinform the Bank of their affiliation to the transaction by sending a
written notice with detailed information on the proposed transaction
and material terms of the respective agreement.

- to carry out its duties in good faith and in the manner, it considers
best for the Bank.

- other obligations prescribed by the legislation and the Bank’s
Charter.

7.3. Members of the Bank’s Supervisory Board may not use the Bank’s
opportunities (property or non-property rights, business opportunities,
information on the Bank’s activities and plans) for personal enrichment.

7.4. Members of the Supervisory Board of the Bank, at their discretion,
may withdraw from the Supervisory Board of the Bank. In this case, the

7. NMPABA U OBA3AHHOCTWU YJNIEHOB HABJIIOOATENIbHOINO COBETA BAHKA

7.1.

7.2.

7.3.

UneHbl HabniogatenbHoro Coseta baHka nveeT npago:

NMYHO MpMHMMAaTbL yyYacTue B 3acejaHun HabniogatenoHoro Coseta baHka,
BbiICTynatb Mo oOCyxgaemMoMy Ha 3acejaHum BOMpocy B Mpegenax
OTBEAEHHOrO pernaMeHToM BpeMeH!;

nony4yartb NOJIHYHO N OCTOBEPHYHO Mchopmau,mo O pe3ynbTaTtax AeATesIbHOCTU
baHka 3a OﬂpeﬂeﬂeHHbIVI nepuno BpemMeHu, o niiaHax ero pa3Butus;

nony4yatb BO3HarpaxgeHue u (Mnm) KoMMeHcauulo pacxofdoB 3a paboTy B
Ha6bniogatensHom  CoBete  baHka B nopsgke,  yCTaHOBNEHHOM
3aKOHOAATENbCTBOM U BHYTPEHHUMU AOKYMeHTamu/pelueHnsamu baHka.

WHble NpaBa, NpeayCMOTPEHHbIE 3aKOHOAATENLCTBOM M YcTaBom BaHka;

co3gaBaTb npu HabniopgatenoHom CoBeTe baHka  KomMuTeTbl MO
COOTBETCTBYIOLLMM BOMpocam, B TOM YMCIe KOMUTET Mo ayauTy, No Kagpam u
ap., u3 yncna vneHoe HabniogatenbHoro Coeeta baHka, MNMpaeneHus baHka,
nepcoHana baHka U1  MpuBNEYEHHbLIX  3KCNepToB  (crneunanucToB
COOTBETCTBYIOWEro npoduns, npenogaBaTenbCKOro coctaBa MPOUNbHbLIX
BbICLUMX Y4eBHbIX 3aBegeHUIn U ApyTruXx).

UneH HabntogatensHoro Coseta baHka o65a3aH:

WHopmunposaTb baHk 0 cBoel adpPUIMpPoOBaHHOCTN B COBEPLUEHUU CAEMKU
nyTeM HanpaBfeHUsl MUCbMEHHOrO yBeOOMMeHUs1 ¢ NogpobHbIM ykasaHnem
cBeJeHUMW O npegnonaraemMon  caenke,  CyLWeCTBEHHbIX  YCrOBMSAX
COOTBETCTBYIOLLLErO 0roBoOpa.

OCYLLECTBNATL CBOM AOMKHOCTHbIE 00A3aHHOCTU OOPOCOBECTHO, a TaKkKe TeEM
CcnocoboMm, KOTOPbIA OH CYMTAET HaUNy4LWMM B uHTepecax baHka.

WHble 00A3aHHOCTWU, NPEeAYCMOTPEHHbIE 3aKoHOOATENbCTBOM U YCTaBOM
BaHka.

UneHbl HabniogatenbHoro CoBeTa baHka He MMeloT npaBa WMCNoONb3oBaTb

BO3MOXHOCTU BaHka (MMyLLEeCTBEHHbIE UM HEMMYLLLECTBEHHbIE MpaBa, BO3MOXHOCTU B
cchepe X035MCTBEHHOWN AeATENbHOCTN, MHAOPMAaLUIO O AeATENBHOCTM U NnaHax baHka) B
Lensix nMyHoro oboralleHuns.
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Supervisory Board of the Bank shall take a decision on convening an
extraordinary General Meeting of Shareholders for the purpose of election and
withdrawal of a member of the Supervisory Board of the Bank. The exiting
member of the Supervisory Board of the Bank shall not be entitled to participate
in the forthcoming meetings of the Board of the Bank.

7.4. UYneHbl HabniogatenbHoro CoBeTa baHka, Nno cBOeMy YCMOTPEHMIO, MOTYT
BbINTW U3 cocTaBa HabntogatensHoro Coseta baHka. MNpu atom HabntogatensHein CoBeT
BaHka npvHMMmaeT pellueHne o co3biBe BHeoudepeaHoro O6uwero CobpaHus AKLMOHEPOB
ans Bbibopa u BbiBoga uneHa HabniogatenbHoro CoBeta baHka. BruibuBatowmii yuneH
HabntopgatensHoro Coseta baHka He nmeeT nNpaBo NpuUHMMaTh y4acTue B NpeacTosLLmX
3acenaHusx HabniogatenbHoro CoseTta baHka.

8. PROTECTION OF RIGHTS AND INTERESTS OF THE BANK
SHAREHOLDER
8.1. The rights and interests of the Bank’'s shareholders shall be
protected by the Supervisory Board of the Bank by means of:

- organization of the Bank’s activities taking into account the interests
of shareholders;

- control over the preparation and conduct of General Meetings of
Shareholders, voting and counting procedures, and decision-
making;

- avoiding infringement of shareholders’ rights in case of changes in
the shares of the Bank’s authorized capital by increasing or
decreasing the authorized capital, issuing additional securities, etc;

- developing an effective dividend policy of the Bank;

- consideration of issues of relations with shareholders of the Bank;

- reception and consideration of shareholders’ proposals and
complaints about unlawful and incompetent actions of the
Management Board.

8. 3ALUUTA NPAB N MHTEPECOB AKLUMOHEPOB BAHKA
8.1. 3awuta npaB M UWHTepecoB akumoHepoB baHka ocyllecTBnsieTcs
HabntogaTtenbHbiMm CoBeToM BaHka nyTtem:

- opraHusaumu gesitenbHocTu baHka ¢ y4eToM MHTEpPECOB aKLMOHEPOB;

- KOHTpONns 3a noAaroTtoBkow u npoBegeHneM O6wmx CobpaHuii AKLMOHEpPOB,
npoLeaypon ronocoBaHms U nogcyeTa rofiocoB U NPUHSTUS PELLEHNIA;

- HeJonylweHus YylwemreHuss npaB akuMOHEepOB MNpuU WU3MEHeHWM [onen
ycTaBHoOro kanuTtana baHka nytem yBenuyeHusi Mo yMeHbLUEHWST YCTaBHOIO
¢oHAa, Bbinycka AONOMHUTENbHbIX LLEHHbIX Bymar v T.0.;

- paspaboTka adppekTMBHOM AMBUOEHAHON NONNTUKK BbaHka;

- paccMOTPEHMs1 BONMPOCORB, CBSI3aHHbIX C B3aMMOOTHOLLEHUSIMU C aKLMOHEpamMu
baHka;

- npuMemMa UM PpacCMOTPeHME MNpPeasioKeHnn un xanob akuMoHepoB Ha
HenpaBoMepHbIe 1 HEKOMMNEeTeHTHble AeNcTBuS MNpaBneHus.

9. MONITORING OF THE BANK ACTIVITIES

9.1. The Supervisory Board of the Bank shall receive periodic reviews
and written reports from the Management Board on the Bank’s financial
position and detailed information on the Bank’s activities, including
recommendations for improvement, at least once a quarter, and shall hear
reports of the Chairman of the Management Board and Head of the Internal
Audit Service.

9.2. The members of the Supervisory Board of the Bank shall thoroughly
review such reports and recommendations in order to determine their
correctness and feasibility.

9.3. The Supervisory Board shall ensure regular control, in particular,
the following financial ratios:

- income in relation to the assets;

- income from ordinary shares;

9. OCYWECTBINEHUE KOHTPOIA 3A OEATENNbHOCTbIO BAHKA
9.1. HabniogatensHbin CoBeT baHka nonyvaetr ot [lpaeneHns baHka
nepuognyeckue, He pexe, Yem 1 (oamH) pas B kBapTar, 0630pbl U MMCbMEHHbIE OTYETHI O
hMHAHCOBOM MOMOXEHUN 1 NOApPOBHON HopMaunn o gestensHocTn baHka, Bknovas
pekomMeHZaumMnm Mo UX YryyleHuo, a Takke 3acnylwvBaeT foknagbl npeacepatens
MpaBneHusa baHka 1 pykoBoauTens cryx6bl BHYTPEHHEro ayauTa.

9.2. Ynenbl HabGniopaTtensHoro CoBeTa baHka oOCyWecTBRAAIOT TWATENbHYHO
NPOBEPKY TakUX OTYETOB M peKOMeHAauuin, C Luernbio onpeaeneHus ux npaBuIibHOCTU U
peanusyemMocTu.

9.3. TlpegmeTom perynsapHoro KoHTpons co ctopoHbl HabniogatensHoro Coseta
SABNAETCH, B YaCTHOCTH, crefytowime hnHaHCOBbIE KOIPMULUEHTBI:

- [OXOZ MO OTHOLLEHUIO K aKTUBam;
- pgoxof no o6bIKHOBEHHBIM aKLUSIM;
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- the size of the total interest margin;

-  the Bank's expenses not related to the payment of interests in
relation to the assets;

- the proportion of doubtful and bad loans in relation to all loans;
- the share of written off loans in relation to all loans;

- amount of large loans and loans to persons connected with the
Bank, etc.

- pa3mep obLLEeN NPOLEHTHOWN MapXu;

- pacxogbl baHka, He cBsi3aHHble C BbINNATOW MPOLIEHTOB, MO OTHOLLUEHUIO K
aKkTuBam;

- [Onsi COMHUTENbHbIX U Oe3HageXHbIX KPpeouTOB MO OTHOLUEHUMIO KO BCEM
Kpeautam;

- [OnNsi CMMCaHHbIX KpeanToB MO OTHOLLEHWIO KO BCEM KpeauTawm;

- CyMMa KpYynHbIX KpeaMTOB U1 KpeauTbl nuuam, cBa3aHHbIM ¢ baHkom v ap.

10. IMPLEMENTATION OF HUMAN RESURCES POLICY

10.1. The Supervisory Board of the Bank develops and implements the
Bank’s HR policy and strategy for attracting highly qualified managers and
employees.

10.2. HR policy must comply with the requirements of the legislation,
which contains:

- the system of remunerations, incentives and punishments for the
Bank’s employees;

- training and retraining program;

- the procedure for replacing managers in case of vacancies;

- determination of the list of circumstances in which the dismissal of
the Bank’s management is mandatory.

10.3. The Supervisory Board of the Bank shall form a proposal on the
appointment or early termination of powers of the Chairman of the Management
Board of the Bank and submit it to the General Meeting of Shareholders for
consideration.

10.4. The Supervisory Board of the Bank shall develop and approve:

- criteria for assessing the performance of members of the
Management Board and heads of the Bank’s main services;

- Code of Ethics for Bank employees and measures to prevent
conflicts of interest;

- the list of conditions under which the Bank’s officers are suspended
from their duties due to incompetence, bad faith or other reasons
that may negatively affect the Bank’s or its business units’ activities.

10. OCYLLUECTBNEHUSA KAOPOBOW NOJINTUKN

10.1. HabniogateneHbin CoBeT baHka paspabaTtbiBaeT U peanusyeT KagpoByiO
nonuTuky baHka, ctpaternio npuBneYeHns BbICOKOKBaANMMULNMPOBAHHbIX PYKOBOAUTENEW
n pabotHukoB baHka.

10.2. KapgpoBas NnonnTurKa, DOIDKHa
3aKoHOAaTenbCTBa, KOTOpas CoaepXuT B cebe:

- cuUcTeMmy BO3HarpaxaeHui, nooLLpeHnin U HakasaHuin coTpyaHuKoB baHka;

- nporpammy oby4eHus n nepeodbyyeHns;

- NOPsAOK 3aMeLLeHNss pykoBoauTenen B cnyyae BO3HUKHOBEHNSI BakaHCUN;

- onpegeneHve nepevyHss obBCTOATENbCTB, MPU  KOTOPbIX  YBOSIbHEHWE
pykoBoacTBa baHka siBnsieTca obs3aTenbHbIM.

10.3. HabniopgatenbHbii CoBeT baHka dhopMupyeT npeaniokeHme 0 HasHavYeHUun nunu
[0CPOYHOM npekpaLleHun nonHomouun MNpepceparens MNMpaeneHna baHka n BHOCUT ero
Ha paccmoTpeHune Obuiero CobpaHusa AKLMOHEPOB.

10.4. HabniopatenbHbii CoBeT baHka pa3pabaTbiBaeT u yTBEpXKOaeT:

- KpuTepuu oOueHkM paboTbl uneHoB [lpaeneHuns BaHka u pykoBogutenen
OCHOBHbIX cnyx6 baHka;

- 3TuMyeckMn kodekc paboTHuMkoB baHka u  Mepbl
KOHMMKTa NHTEPECOB;

- nepeYeHb YCroBWUi, NPU KOTOPbLIX AOIMKHOCTHBLIE NUua baHka oTcTpaHsaTes oT
BO3MOXEHHbIX ob6sa3aHHOCTEN BCNeacTBue HEKOMMNETEHTHOCTH,
HegoB6pPOCOBECTHOCTU, UMW MO APYTUM NpUYMHaM, KOTOPbl€ MOFYT HeraTMBHO
NnoBnMuATbL Ha AeAaTenbHOCTb baHka nnu ero nogpasaeneHni.

COOTBETCTBOBaTb TpebosaHuaM

no npepoTBpaLlleHnto

11. ADEQUATE CAPITALIZATION MAINTENANCE
11.1. For the purpose of preserving the Bank’s capital and ensuring its
compliance with the scale and degree of risk of the Bank’s operations, the
Supervisory Board of the Bank:
- controls the creation of special reserves by the Bank required to
cover potential losses in the amount determined by the Central bank

11. NOQEPXXAHUE AOEKBATHOWU KAMUTANU3ALIUN BAHKA
11.1. B uenax coxpaHeHus kanutana baHka n obecneyeHuss ero cCOOTBETCTBUS
MacwTabam u cteneHn pucka onepauni barka, HabniogatenoHein CoBeT baHka:
- OCyLleCTBNS€T KOHTPOMb 3a co3gaHveMm baHkoM cheumanbHbiX pe3epBoB,
HeobX0AMMbIX ANt NOKPbITUS BO3MOXHbIX MOTEPb B pa3Mepax, yCTaHOBMEHHbIX
LleHTpanbHbiM BaHkom Pecnybnukn YsbekuctaH (ganee — LleHTpanbHbIn
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of the Republic of Uzbekistan (hereinafter — the Central bank);

- requires the Management Board to ensure the level of bank risks
not exceeding the parameters set by the Central bank;

- takes measures to place the Bank’s securities in the event that
decisions are made to issue securities;

- ensures that the Bank’s capital and general
maintained at an adequate level.

reserves are

BaHk);

- Tpebyet ot lNpaBneHns baHka obecneyeHns ypoBHs 6AHKOBCKUX PUCKOB, HE
BbILLIE YCTAHOBMNEHHbIX LleHTpanbHeiM BaHkomM napameTpos;

- NPUHUMaeT Mepbl NO pasmeLLeHnto LieHHbIX Bymar baHka, B crniyvyae npuHATUs
peLLeHnn O BbiNyCKe LieHHbIX Bymar;

- obecne4yrBaeT nogaepxaHue Ha JOCTAaTOMHOM YPOBHE KanuTalnbHbIX U 00X
pe3epBoB baHka.

12. FORMATION AND IMPLEMENTATION OF THE BANK DEVELOPMENT
BUSINESS PLAN

12.1. The Supervisory Board of the Bank develops (both independently
and with the involvement of external consultants and experts) and approves
the Bank’s business development plan, which includes:

- credit decision making policy;

- credit control procedure;

- asset-liability management system;
- the investment procedure.

12.2. The Supervisory Board of the Bank ensures the implementation of
the business plan for the Bank’s development by organizing the work of the
Management Board.

12.3. The Bank’s business development plan is reviewed, as a rule, at
least once a year to make necessary changes and additions.

13. RESPONSIBILITY OF THE SUPERVISORY BOARD MEMBERS

13.1. Members of the Supervisory Board of the Bank shall be responsible
to the Bank for improper performance of their duties in accordance with the
legislation of the Republic of Uzbekistan and the Bank Charter.

13.2. In case several persons are liable, their liability to the Bank shall be
a joint liability.

13.3. Members of the Supervisory Board of the Bank are exempt from
liability in accordance with article 81 of the Law of the Republic of Uzbekistan
"On joint-stock companies and protection of shareholders 'rights".

13.4. The Bank or a shareholder(-s) holding in aggregate at least one
percent of the Bank’s outstanding shares may apply to the court with a claim to
a member of the Supervisory Board of the Bank for compensation of losses
incurred by the Bank.

13.5. Members of the Bank’s Supervisory Board shall be responsible for
compliance of their decisions with the applicable laws.

13.6. The Corporate Advisor of the Bank shall be responsible for
provision of members of the Supervisory Board of the Bank with necessary
materials as well as for relations with shareholders and investors.

12. ®OPMUPOBAHUE U BbINONMHEHUE BU3HEC-MNMJITAHA PA3BUTUA BAHKA
12.1. HabniogatenbHbii CoBeT baHka pa3pabatbiBaeT (kak CaMOCTOATENbHO, TaK 1 C
NpvBNEeYEeHNEM CTOPOHHWUX KOHCYIbTAHTOB WM 3KCNEPTOB) M yTBepxAaeT Ou3Hec-nnaH
pa3suTua baHka, BkIoYaoLWmii:
- NONUTUKY MPUHATUSA PELUEHUA O KPEeAUTOBaHWY;
- npoueaypy KOHTpOrns 3a Kpeautamu,
- CWUCTeMy ynpaBneHus akTMBamu U naccuBamu;
- NopsgoK MHBECTUPOBAHWUS.
12.2. HabniogateneHbin CoBeT baHka obecneumBaeT peanusauuio GuaHec-nnaHa
pa3sutusa baHka nocpeacTsom opraHunsauumn paboTol [NpasneHnsa baHka.
12.3. BusHec-nnaH pa3suTua baHka nepecmartpuBaeTcs, Kak NnpasuIio, He pexe, 4Yem
1 (oguH) pas B roA, € Lenbio BHECEHUSA HEODXOAUMBIX U3MEHEHWU N AOMOMHEHUN.

13. OTBETCTBEHHOCTb YJIEHOB HABNIOOATEJIbHOIO COBETA BAHKA

13.1. Ynennl HabnwpaTteneHoro CoBeTta baHka HecyT OTBETCTBEHHOCTb 3a
HeHaanexallee BbINONIHEHWE CBOMX 00si3aHHOCTen nepen baHkom B COOTBETCTBME C
3akoHogatenbcTBoM Pecny6nuvku Y3bekucrtaH u YcrtaBom baHka.

13.2. B cny4ae, ecnn OTBETCTBEHHOCTb HECYT HECKOMNbKO NuL, X OTBETCTBEHHOCTb
nepen baHkom aBnsieTca connaapHon.

13.3. OT oTBeTCTBEHHOCTU 0cBObOXAatoTCs uneHbl HabntoaatensHoro Coseta baHka
cornacHo cT. 81 3akoHa Pecnybnukn Y3sbekuctaH «OO6 akumoHepHbIX obLiecTBax wu
3aluTe NpaB akLMOHEPOBY.

13.4. BaHK nnu akumoHep (akumoHepbl), BNaaetoLmin B COBOKYNMHOCTU HE MEHee 4YeM
OLHMM MPOLEHTOM pa3MeLleHHbIX akuun baHka, BnpaBe o6paTUTbCs B Cyd C UCKOM K
uneHy HabntogatenoHoro CoBeta baHka 0 Bo3MeLLEeHMM YObITKOB, NPUYMHEHHBIX BaHKy.

13.5. YneHbl HabniopgaTteneHoro CoBeTta baHka HecyT OTBETCTBEHHOCTb 3a
COOTBETCTBME NPUHATLIX UMY peLUEeHWUA HOpMaM AeNCTBYIOLLEro 3aKoHOAaTeNnbCTBA.

13.6. OTBeTCTBEHHbIM 3a obecnevyeHue yneHoB HabniopatenbHoro CoBeta bBaHka
HeobxoQMMbIMM MaTepuanamu, a Takke 3a B3anMoCBS3b C akLMoHepamMmu U MHBECTOpPaMM
aBnsietca KopnopaTuBHbIN KOHCYNbTaHT baHka.

13.7. Jlwua, BMHOBHbIE B HapyllueHun TpeboBaHui HacTosiwero MonoxeHus HecyT
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13.7. Persons guilty of violating the requirements of these Regulations | OTBETCTBEHHOCTb B YCTAHOBIIEHHOM 3aKOHOA4ATENbCTBOM MOpPSAKE.
shall be held liable in the manner prescribed by law.
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14. FINAL PROVISIONS

14.1. These Regulations, as well as amendments and supplements
thereto, shall be approved by the General Meeting of Shareholders of the Bank.

14.2. In case certain articles of these Regulations come into conflict with
the current legislation of the Republic of Uzbekistan and/or the Bank’s Charter,
these articles shall cease to be valid and the issues regulated by these articles
shall be governed by the current legislation of the Republic of Uzbekistan
and/or the Bank’s Charter until respective amendments are made to these
Regulations.

14.3. This Regulation is made in two languages, English and Russian. In
case of discrepancy between the two versions, Russian version shall prevail.

14. SAKINMIOYUTEJbHBIE NONOXEHUA

14.1. Hactosiwee [lonoxeHne, a TakKe W3MEHEHUS W [OOMNOSNIHEHUS K HEMy,
ytBepxaatotcs O6wmm CobpaHuem AxkunoHepoB baHka.

14.2. Ecnu otoenbHble cTaTby HacToswero MNonoxeHns BCTynaT B NpOTUBOpeYUne C
OencTByOLWMM 3akoHoAaTenbcTBOM Pecnybnukun Y3bekncrtaH n/vnn Ycrasom baHka, atu
cTaTbW YTpaumMBalOT CUIY U B YAaCTK perynupyemMbix 3TMMU CTaTbsiMU BOMPOCOB crieayeT
pPYKOBOACTBOBATbCS  HOpMamMu  [EeNCTBYHOLLEro  3akoHogaTtenoctBa  Pecnybnuvku
Y36eknctaH n/mnu YctaBa baHka 4O MOMeEHTa BHECEHMSI COOTBETCTBYHOLUNX UBMEHEHUI B
HacTosiwee NMonoxeHue.

14.3. HacTtosiwee NonoxeHne cocTtaBneHo Ha ABYX S3blKax, aHIIMNCKOM U PYCCKOM.
B cny4ae pacxoxgeHun mexay OBYMS BEpPCUAMM, BEPCUSI HA PYCCKOM 4A3blke UMeeT
npeBanupPyoLLyro cuny.
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