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I. General provisions
I. General provisions
1. This Regulation on the Committee for Strategic Development of Kvarts SC (hereinafter referred to as Regulation) was developed in accordance with the Law of the Republic of Uzbekistan "On Joint Stock Companies and Protection of Shareholder Rights" (hereinafter - the Law), recommendations of the Corporate Governance Code approved by the Commission for Enhancing Efficiency the activities of joint-stock companies and the improvement of the corporate governance system (Minutes No. 9 of 31.12.2015), other legislative acts, the Charter and the Regulations on the Supervisory Board of Kvarts JSC.

2. This Regulation determines the procedure for the organization and activities of the Committee for Strategic Development of the Supervisory Board of JSC Kvarts (hereinafter referred to as the Company), the election of its members, as well as their rights, duties and responsibilities.

3. The Committee for Strategic Development of the Company's Supervisory Board (hereinafter referred to as the Committee) is established for preparing proposals to the Company's Supervisory Board to determine priority areas of the Company's activities and developing a strategy for its development.

4. Committee is a special permanent body and is created by the Supervisory Board of the Company to study the state of affairs on some of the most important issues of the Supervisory Board's competence and their preliminary consideration.

Committee is not a management body of the Company and does not have the right to act on behalf of the Company or the Supervisory Board. Decisions of the Committee have a recommendatory character for the Company's Supervisory Board and other management and control bodies of the Company.

5. In its activities, Committee is fully accountable to the Supervisory Board.

6. Committee should act in accordance with the powers granted by Supervisory Board in accordance with these Regulations.

7. In its activities, Committee is guided by the Law, the Code of Corporate Governance, the Charter of the Company, the Regulations on the Supervisory Board of the Company, this Regulation and other internal documents of the Company.

II. Goals and objectives of the Committee for Strategic Development.

8. In accordance with the Code of Corporate Governance, the Company's management bodies define as the Company's strategic objectives-maintenance of financial stability, increase of labor productivity, competitive capability of the product, growth of the production, export and energy efficiency, modernization, technical and technological renovation of the production, leading to increase of the value of shares.

9. The purpose of the Committee's activities is to cooperate in  improving  long-term perspective, increase its profitability and investment attractiveness and fulfill the management and control functions of the Company's Supervisory Council in the field of strategic planning.

10. Committee acts in the interests of the shareholders of the Company, the Company and its investors.

11. The main tasks of the Committee are:

1) together with the Executive Body, determination of strategic goals, objectives, priority directions and key performance indicators of the Company and its subsidiaries and controlled companies and preparation of proposals for their approval;

2) Preparation of proposals on policy in the field of corporate governance;

3) participation in the development of programs to attract strategic investors, including foreign investors, who participate in the management of the Company, production of competitive products and provision of its exports to foreign markets;

4) ensuring constant monitoring by Supervisory Board of the activities of the Company's Executive Body for the implementation of short-term (annual) Business Plans, the implementation of the medium-term and long-term strategy and development programs of the Company;

5) analysis and evaluation of effectiveness of the Company, its subsidiaries and controlled companies in a long term using successfully tested methods in foreign practice, including SWOT, GAP analysis and other approaches, special software products, etc.;

6) participation in implementation of necessary quantitative and qualitative criteria that allow monitoring of the goals achievement outlined in each of the development plans adopted in the Company;

7) development and giving recommendations to Supervisory Board, Executive Body and structural divisions of the Company on issues within the competence of the Committee;

8) ensuring effective interaction of Supervisory Board members with the  management of the Company on matters within the competence of the Committee.

12. During its activities, committee interacts with other Committees of Supervisory Board, Executive Body, other management and control bodies of the Company, the Company's structural divisions (strategic development, finance, etc.), as well as with organizations and serving companies to the Company in accordance with the agreements concluded with them.
 
13. The Committee's activities are carried out by its members in a way of examining the state of affairs in the Company within the competence of the Committee, holding meetings of the Committee and drawing up proposals and recommendations.

III. Competence of the Committee for Strategic Development
  
14. In order to assist to the members of the Company's Supervisory Board in fulfilling duties assigned to them, Strategy Committee is vested with the following powers within the competence of the Company's Supervisory Board:

By definition of the Company's development strategy:

- Participation in the development of the Company's long-term development strategy for a period of more than 5 years, with the definition of its specific terms, based on the main areas and purpose of the Company's activities, as well as industry specificity, analysis of the competitive environment, ensuring export orientation and implementing approved state programs for the development of relevant industries, spheres and regions and preparation of proposals for approval of a long-term strategy at the General Meeting of Shareholders;

- participation in the development of the Company's development strategy for a medium-term (up to 5 years) period on the basis of a long-term strategy approved by the General Meeting of Shareholders and preparation of proposals for approval of the medium-term strategy at the General Meeting of Shareholders;

- Participation in the development of short-term (annual) Business plans based on the medium and long-term strategy approved by the General Meeting of Shareholders and preparation of proposals for their approval by the General Meeting of Shareholders or the Supervisory Board;

- analysis of the concepts, priority lines of activity, programs and strategic development plans of the Company, its subsidiaries and controlled companies, developed by Executive Body of the Company, and preparation of proposals for their finalization and/or approval;

- analysis of the Company's policy in the field of relations with investors and shareholders, other interested parties and preparation of proposals for improving the corporate governance system in the Company;

- Analysis of the adequacy of business directions to strategic goals of the Company.

in monitoring the implementation of the Company's development strategy:

- control over the implementation of the annual Business plans (budgets) of the Company;

- control over performance of indicators by subsidiaries and controlled companies;

- control over the implementation of the medium-term strategy of the Company;

- control over the implementation of the Company's long-term strategy;

- control over the implementation of measures to improve the corporate governance system in the Company;

in assessing the effectiveness of the Company's development strategy:

- evaluation of approved priority activities, programs and plans for strategic development of the Company, the Company's annual Business Plan (budget), taking into account the market situation, the financial condition of the Company and other factors affecting its financial and business activities and preparing proposals jointly with the Executive Body on their adjustment (if necessary);

- evaluation of effectiveness of the activities of subsidiaries and controlled companies;

- Coordination of work on the annual analysis of the correspondence of business processes and projects to the Company's development goals with the involvement of independent professional consultancy organizations, as decided by the General Meeting of Shareholders;

- Coordination of work on the assessment of the state of the corporate governance system in the Company with the involvement of independent professional consultancy organizations;

On the development of recommendations on the competence of the Committee:

- preparation of recommendations to the Company's Supervisory Board on the amount of dividends on shares and the procedure for their payment;

- preparation of recommendations to the Company's Supervisory Board on the procedure for the distribution of profits and losses of the Company based on the results of the financial year;

- Preparation of recommendations to the Company's Supervisory Board on the Company's policy in the field of its own securities, in particular: on increasing the Company's charter capital, splitting and consolidating the Company's shares, issuing corporate bonds and buying them out;

- preparation of recommendations to the Company's Supervisory Board regarding the proposed reorganization of the Company, including the conditions, procedure and terms of such reorganization, for subsequent issue of this issue for discussion of the General Meeting of Shareholders of the Company;

- preparation of recommendations to the Company's Supervisory Board on issues of major transactions, the subject of which is property, the value of which is from 15 to 50 percent of the net assets of the Company as of the date of the decision to conclude such a transaction;

- preparation of recommendations to the Company's Supervisory Board on issues related to transactions with affiliates;

- preparation of recommendations to the Company's Supervisory Board on the establishment of branches and the opening of representative offices, as well as their liquidation;

- preparation of recommendations to the Company's Supervisory Board on participation in statutory funds of other legal entities;

- Preparation of recommendations to the Supervisory Board on the use of the Company's reserves.
According to the Committee's reports:

- Preparation of a report on the results of the work of the Committee for the year for inclusion in the annual report of the Company and other documents;

- preparation of reports to the Supervisory Board meetings in accordance with the Work Plan of the Company's Supervisory Board.

13. To implement authority assigned to the Company's Supervisory Board, the Committee assigns the following rights:

a) participate in the control and checking execution of decisions and orders of the Company's Supervisory Board on the issues of its activities;

b) request and receive, in accordance with the existing procedure, any information necessary for the performance of its activities from the executive body, the heads of the Company's structural divisions, and other employees of the Company. The Committee also has the right to request information from the Company's subsidiaries. Information from subsidiaries is sought in the framework of legislation and internal documents of subsidiaries.

c) receive professional services from outside organizations within the budget of the Committee;

d) prepare proposals on introducing amendments and additions to this Regulation;

e) if necessary, develop and submit to the approval of the Company's Supervisory Board drafts of documents regulating the activities of this Committee;

e) Other rights necessary for the fulfillment by the Committee of the authority conferred on it.

IV. Composition of the Committee for Strategic Development.

14. Committee for Strategic Development is elected from the members of the Supervisory Board consisting of 3 (three) people.

15. Committee members are elected at a meeting of the Supervisory Board from new members of the Supervisory Board for a term until the election of the next Supervisory Board members by the General Meeting of Shareholders of the Company. The decision to elect members of the Committee should be made by simple majority votes of the total number of the members of the Company's Supervisory Board present.

16. Members of the Committee might be elected unlimited number of times.

17. Powers of all or some of the members of the Committee may be terminated beforehand by decision of the Company's Supervisory Board.

18. In electing members of the Committee, preference should be given to candidates with higher education in management and management and/or having experience in investment activities, strategic planning and systems analysis.
V. Chairman of the Committee for Strategic Development and his election.

19. Chairman of the Committee is elected among the members of the Committee at the first meeting of the Committee of the new composition. The decision to elect the Chairman of the Committee for Strategic Development shall be taken by simple majority votes of the total number of the Committee members present.

20. Supervisory Board of the Company has the right at any time to re-elect the Chairman of the Committee by a majority vote of the total number of the members of the Supervisory Board present.

21. The Chairman of the Committee organizes the work of the Committee, in particular:

a) convene meetings of the Committee and preside over them;

b) approve the agenda of the meetings of the Committee on the basis of discussions with the members of the Committee;

c) organizes discussion of the issues at the meetings of the Committee, as well as the hearing of opinion of the persons invited to participate in the meeting, in particular the head of the structural division of the Company dealing with issues of strategic development;

d) maintains regular contacts with Executive Body, Supervisory Board, the structural subdivision of the Company dealing with strategic development issues and other structural divisions of the Company, as well as with the Company's employees in order to obtain the most complete and reliable information necessary for the adoption of decisions by the Committee, and to ensure their effective interaction with the Supervisory Board of the Company;

e) distribute responsibilities among the members of the Committee;

f) develops a plan of regular meetings for the current year, taking into account the schedule of meetings of the Company's Supervisory Board;

g) performs also other functions that are stipulated by the current legislation, the Charter, this Regulation and other internal documents of the Company.

VI. Secretary of the Strategic Development Committee
22. Functions of the Secretary of the Committee should be done by one of the members of the Committee.

23. Secretary of the Committee ensures preparation and holding of meetings of the Committee, the collection and systematization of materials for meetings, timely dispatching the notices of Committee members and invited guests to the Committee meetings, agenda of meetings, materials on agenda items, the recording of meetings, drafting Committee decisions, and also subsequent storage of all relevant materials. The secretary ensures that the members of the Committee receive necessary information.

VII. Terms and procedure for calling meetings of Strategic Development Committee
24. Each first meeting with the new members should be held no later than 30 (thirty) business days after the first meeting of the Supervisory Board on which members of the Committee were elected.

25. Meetings of the Committee are held according to the plan approved by the Committee, but not less than 4 (four) times a year.

26. At the first meeting of the Committee, the issues of Chairman election of the Committee should be decided in accordance with the requirements established by these Regulations.

27. Committee chairman decides on convening the next meeting of the Committee, the date, time and place of the meeting and agenda items, as well as the decision on the list of persons invited to participate in the meeting in accordance with plan for holding regular meetings of the Committee.

28. Decision on convening an extraordinary meeting of the Committee, the date, time and place of the meeting and agenda items, as well as the decision on the list of persons invited to participate in the meeting, is taken by the Chairman of the Committee on the basis of proposals of persons specified in the eighth section of this Regulation.

29. The notice of arranging meeting of the Committee together with the agenda of the meeting should be formalized by Secretary of the Committee and sent to persons participating in the meeting not later than 10 (ten) working days before the meeting of the Committee.

30. The Committee meeting is prepared by the Secretary of the Committee under the guidance of the Committee chairman.

31. The specifics of convening an extraordinary meeting of the Committee are set in the eighth section of this Regulation.

VIII. Extraordinary meeting of the Committee for Strategic Development

32. An extraordinary meeting of the Committee should be held upon the decision of the Committee chairman, at the request of any Committee member, at the request of the Supervisory Board, as well as Executive Body of the Company.


33. Persons having the right to request the calling an extraordinary meeting of the Committee, in accordance with paragraph 32 of this Statute, send a request to the Secretary of the Committee to convene the Committee not later than 20 (twenty) working days before the anticipated date of holding an extraordinary meeting of the Committee. Such a request must be formalized and forwarded to Committee secretary in accordance with the requirements established by the Regulation "On the Supervisory Board of JSC" Kvarts "regarding the presentation of requirements for convening meetings of the Company's Supervisory Board.


34. Committee secretary should bring these requirements to the attention of Committee Chairman no later than the day after his receipt.


35. Within 5 (five) working days from the date of presentation of the request to call an extraordinary meeting, Committee Chairman decides on holding an extraordinary meeting of the Committee, fixing the date, time and place of the meeting or the date of absentee voting or refusing to convene an extraordinary meeting of the Committee.


36. A reasonable decision to refuse to call an extraordinary meeting of the Committee should be sent to the person or body of the Company requesting the convocation of such a meeting within two (2) business days from the date of the Chairman's decision to refuse to convene a meeting.


37. The decision of the Committee chairman on refusal to convene an extraordinary meeting of the Committee may be taken in the following cases:


a) the question (s) proposed for including it to the agenda of the meeting of the Committee is not assigned to this competence by this Regulation;


b) the agenda item contained in the request to convene an extraordinary meeting of the Committee has already been included in the agenda of the next ordinary meeting, convened in accordance with the decision of the Committee Chairman for Strategic Development, adopted prior to the receipt of the above requirement;


38. In case of a request from the Company's Supervisory Board calling for convening an extraordinary meeting of the Strategic Development Committee, the Committee chairman should convene an extraordinary meeting within five (5) business days.

IX. The order of the meetings of the Committee for Strategic Development.


39. The Chairman chairs the Committee. In the event of his absence at the meeting, the members of the Committee elect the presiding officer among the members present.


40. The meeting of the Committee is eligible (has a quorum) if at least 2 (two) members of the Committee participated in it.


41. The presence of a quorum is determined by the Committee chairman at the opening of the meeting. If the quorum is not enough for a meeting of the Committee, a second Committee meeting should be held within five (5) business days on the same agenda.


42. Meetings of the Committee might be held in the form of joint presence of members of the Committee or in the form of absentee voting in accordance with the procedure provided for in the Regulations on the Supervisory Board of JSC Kvarts.


43. Following issues are considered only at the meetings of the Committee in the form of joint presence:


a) preparation of recommendations to the Company's Supervisory Board regarding the size of dividends on shares and the procedure for their payment;


b) preparation of recommendations to the Company's Supervisory Board in the order of distribution of profits and losses of the Company based on the results of the financial year;


c) preparation of recommendations to the Company's Supervisory Board on issues of major transactions, the subject of which is property, the value of which is from 15 to 50 percent of the Company's net assets as of the date of making a decision on the transaction;


d) preparation of recommendations to Company's Supervisory Board on approving transactions with affiliates;


e) preparation of recommendations on proposed reorganization of the Company;


f) Preparation for the Supervisory Board of recommendations on increasing the authorized capital of the Company.


Other issues not specified in this paragraph may be considered by the Committee in the form of absentee voting.


44. At meetings of the Committee, at the invitation of the Committee chairman, both employees of the Company and third parties might attend. Invited persons do not have the right to vote on the agenda of the Committee meeting.
X. The order of decision-making by the Committee for Strategic Development

45. On resolving the questions, each Committee member should have one vote. Giving the voting right to other persons by a Committee member, including other members of the Committee, is not allowed.


46. ​​In case of equality of votes of the members of the Committee, the vote of  Committee presiding member over the meeting is decisive.


47. Decisions of the Committee are taken by a simple majority of votes of the total number of all Committee members.

XI. Minutes of the meeting of the Committee for Strategic Development


48. Not later than 3 (three) business days after the meeting of the Committee, the Committee secretary should draw up a record of the meeting held.


49. The minutes of the meeting should be signed by Committee member presiding over the meeting, who is responsible for the correctness of drawing up the minutes. The protocol is sealed with the seal of the Company, intended to certify the Company's documents. The minutes are drawn up in 2 (two) original copies, one of which is sent to the Company's Supervisory Board within 3 (three) working days after signing, with the materials and recommendations prepared for it, and the other remains in the archives of the Committee. Copies of the minutes and the prepared materials and recommendations are sent to all Committee members.


50. The minutes of the meeting of the Committee specify:


a) date, place and time of the meeting (or the date of absentee voting);


b) the list of members of the Committee who took part in solving the issues mentioned on the agenda of the Committee (indicating the form of the meeting), as well as a list of other persons present at the meeting of the Committee;


c) the agenda;

d) proposals of Committee members to the agenda issues;

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

e) decisions taken within the competence of the Committee.

XII. Accountability and interaction with management bodies of the Company and other persons

51. Committee submits an annual report on the results of its activities to the Company's Supervisory Board no later than 30 (thirty) calendar days before the date of the annual General Meeting of Shareholders.


52. Committee's report should contain information on activities of the Committee during the year, in particular on:


a) recommendations made and opinions on their activities;


b) legal or other professional services received from third parties and compliance with the budget of the Committee;


c) observance of the plan of meetings approved by the Committee


Committee's report might contain other material information at the discretion of the Committee.


53. Report of the Committee shall be submitted to the Company's Supervisory Board by the Chairman of the Committee.


54. Supervisory Board of the Company has the right at any time during the year to require the Committee to provide a report on the current activities of the Committee. The timing of the preparation and submission of such report is determined by the decision of Company's Supervisory Board.


55. As the Committee members need to have access to necessary information to ensure effective work,  Executive Body of the Company, the heads of the Company's structural units and their employees must, at the request of the Committee, within a reasonable time and in accordance with the existing procedure, provide complete and reliable information and documents on issues of the Committee's subject matter. The requirement to provide information and documents is made in writing signed by the Committee chairman.


56. Information and documents specified in clause 55 of these Regulations are provided to the Committee through the Secretary of the Committee.


57. If necessary, experts and specialists with the necessary professional knowledge might be recruited to the Committee work to consider certain issues in the subject matter of the Committee. The procedure and conditions for attracting experts and specialists to work at the Committee are determined by an agreement concluded by the Company with such persons.
XIII. Responsibility of the members of the Strategic Development Committee


58. Members of the Committee are liable in accordance with the norms of the current legislation governing the liability of the members of the Company's Supervisory Board.

XIV. Final provisions

59. These Regulations come into force after approval by the decision of the Supervisory Board of the Company. The decision of the Company's Supervisory Board on approval of this Regulation is made by the majority of the Supervisory Board members present at the meeting of the Company's Supervisory Board.


60. This Regulation may be amended and / or amended due to changes in legislation, amendments and / or additions to the Company's Charter, internal documents of the Company and in other cases.

            Changes and / or additions to this Regulation come into force after their approval by the decision of the Company's Supervisory Board. The decision of the Supervisory Board of the Company to introduce amendments and / or additions to this Regulation is made by the majority of the Supervisory Board members present at the meeting of the Company's Supervisory Board.

             61. If certain articles of these Regulations enter in contradiction with current legislation of the Republic of Uzbekistan and/or the Charter of the Company, these articles lose force and in the part regulated by these articles issues should be guided by the norms of current legislation of the Republic of Uzbekistan and/or the Charter of the Company until appropriate changes are made to this Regulation.
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