Terms of Reference (ToR) for the Engagement of
Independent Supervisory Board Members to
Support Corporate Governance Strengthening
and Transformation at JSC “Uzbekneftegaz” and
its structural units

Texnuueckoe 3aganue (T3) Ha npuBIeyeHue
He3aBHCHMBIX 4wieHoB HaburonarenbHoro copera
JJISl OJ/IEPKKH YKPeIJIeHUsl M TpaHc(phopManuu

KOPIOPATUBHOIO ynpasJjeHus B AO
«Y30exkHedTeras» u ero CTpyKTypHbIe
npeInpuATHS

I. Background

I. O0mas nnpopmanus

Over the past several years, the Government of the
Republic of Uzbekistan has initiated comprehensive
structural reforms aimed at modernizing the
governance, performance, and transparency of state-
owned enterprises (SOEs). These reforms form part
of a broader economic transformation agenda
designed to reduce direct state participation in
competitive sectors, improve fiscal sustainability,
enhance investment attractiveness, and align national
corporate governance practices with international
standards.

3a mnocneaHue Heckonbko JieT IIpaBurenbcTBO

PecniyOnuxu VY30ekucrtan MHHULIAAPOBAIIO
KOMITJIEKCHBIE CTPYKTYpPHBIE pedopmsl,
HalpaBJI€HHbIE HAa  MOJAEPHHU3ALMIO  CHUCTEMBbI
yIpaBiI€HMs, TOBbILIEHHE APPEKTUBHOCTH U

IPO3PAUYHOCTH MTPEANPUATHH C TOCYIapCTBEHHBIM
yuactueMm (I'TI). Ot pedopMbl SBISIOTCA YACTHIO
Oojee MIMPOKOH MPOTpaMMbl  HKOHOMHUYECKHX
npeoOpa3oBaHMii, HANMpPaBICHHOW HA COKpalleHHE
OpsIMOTO y4acTHUsl TOCYAapCTBAa B KOHKYPEHTHBIX
CEeKTOpaXx JKOHOMHKH, IMOBBIIIEHUE OIOIKETHOU
YCTOMYMBOCTH,  YKPEIUICHHE  HWHBECTUIMOHHOMU
MPUBIIEKATEIbHOCTU U TNPUBEACHUE HAIlMOHATbHOU
INPAKTUKH  KOPIOPAaTHBHOTO  YIpaBiIeHUS B
COOTBETCTBHUE C MEXAYHAPOJAHBIMU CTaHAaPTaMHU.

A critical element of these reforms is the
strengthening of Supervisory Boards through the
appointment of independent members. Independent
Supervisory Board Members are expected to enhance
objectivity, reduce conflicts of interest, improve
oversight quality, and increase investor confidence.
Under national legislation, companies with more than
50% state ownership are required to include at least
one independent member on their Supervisory Board.

Kputnuecku BaXHBIM 3JI€MEHTOM J3TUX pedopM
apnsieTcss ykpersieHue HaGmiomarenbHBIX COBETOB
nyTeM  Ha3HAau€HUsT  HE3aBUCHUMBIX  YJICHOB.
Oxmunaercs, 4TO HE3aBHCHMBbIE YJICHBI
HaOmromarenbHOro coBeTa ITOBBICAT OOBEKTUBHOCTH
OPUHITHUSL PEIIeHUH, MHUHUMHU3ZUPYIOT KOHMIUKT
MHTEPECOB, YIyYIlIaT Ka4eCTBO KOHTPOJIS U HOBBICAT
noBepue HMHBECTOpPOB. COINacCHO HAIMOHAILHOMY
3aKOHOJATEIbCTRY, KOMITAaHUH C JoJeit
rocyrapcTBeHHoro yvactus Oonee 50% o0s3aHbI
BKJIIOYaTh B cocTaB cBoero HalGmionaTenbHOro
COBETa KaKk MUHHUMYM OJTHOTO HE3aBHCHUMOTO 4JICHA.

Within this national reform framework, large
strategic enterprises are undergoing deep institutional

B pamkax 5Toil oOIIeHAlMOHAIBHON MpPOTrpamMMBbl
pedopM KpymHBIE CTpaTerMyecKue MPeAnpUsTUs

and operational transformation. MIPOXOSIT yepes nporecc 1yO00oKO#
UHCTUTYIIHOHAIBHOM u OIEePALMOHHOM
TpaHchopmaruu.

JSC “Uzbekneftegaz” is one of the largest and most | AO  «Y30ekHedTeraz»  sBIseTcd OJHUM U3

strategically important state-owned enterprises in
Uzbekistan. As a vertically integrated oil and gas
company, it plays a central role in the country’s
energy security, industrial development, export
potential, and fiscal revenues.

KpYMHEHIINX U HauOoJiee CTPAaTeTMUeCKU BasKHBIX
NPEANPUATHA € TOCYIapCTBEHHBIM Yy4aCTHEM B
V36ekucrane. SIBnssce BEPTUKAIIBHO
UHTETPUPOBAHHON He(TEra3oBoil KOMIIaHHEW, OHO
UrpaeT IEeHTPaJbHYI0 pojb B  OOecleuyeHUH
JHEPreTUYECKON 0€3011acHOCTH CTpaHsl,
IIPOMBIIIUIEHHOM pa3BUTHH, JKCIIOPTHOM
noTeHIMaze 1 GOPMUPOBAHUH OIOIKETHBIX JT0XOO0B.




In line with the national reform agenda,
Uzbekneftegaz and its structural units is currently
undergoing large-scale transformation aimed at:

B coorBercTBUM € HalMOHAIBHOM IIPOrpamMMOM
pedopm, B HacTosiiee Bpems B AO «Y30ekHeTeras
U ero CTPYKTYPHBIX MPEIIPUATHUSIX TPOBOJUTCS
MmacmTabHasi TpaHcOpMalLis, HapaBJIeHHas Ha:

J Improving corporate governance practices;

J Enhancing  financial  discipline  and
transparency;

. Strengthening internal control and risk
management systems;

J Optimizing operational performance and cost
efficiency;

o Aligning  management practices  with
mternational standards;

J Increasing investment attractiveness;

J Preparing for potential future capital market

transactions and private sector participation.

. CoBepllieHCTBOBaHUE
KOPHOPATUBHOI'O YIIPABJICHUSA

MIPAKTUKHU

. [ToBbilieHne (UHAHCOBOW JUCHUIUTHHBI |
IIPO3PAYHOCTH;

o VYKpenieHne CUCTEM BHYTPEHHETO0 KOHTPOJIS
U YIIPaBJIEHUS PUCKAMU;

. OnTumuzanusi ONEepalMOHHBIX IOKazaTesen
1 3¢ (HEeKTUBHOCTH 3aTpart;

o [IpuBeneHue ynpaBiIeHYECKUX IPAKTUK B
COOTBETCTBHUE C MEXIAYHAPOJHBIMHU CTaHAAPTAMH;

° TloBbI11IEHUE
MIPUBIICKATEIbHOCTH;

UHBECTULIMOHHOU

° [TogrotoBka K  BO3MOXHBIM  OymyIIuM
C/CNIKaM Ha PBIHKaX KalWTajla U YJacCTHIO YaCTHOTO
CeKTopa.

Given the scale of its operations, the strategic
importance of the energy sector, and the complexity
of ongoing reforms, the Company and its structural
units requires a highly professional, independent, and
strategically oriented Supervisory Board capable of
providing objective oversight and long-term value
guidance.

YuutsiBas MacmTao NeSITeTLHOCTH,
CTPaTerHMYECKyl0 3HAYUMOCTh  DHEPreTUYECKOrO
CEeKTOpa M CIIO)KHOCTh MPOBOJUMBIX pedopm,

Kommanuu u €ro CTPyKTYpHBIM MPEANPUATUIM
HEO0OX0MM BBICOKOTIPO()eCCHOHATBHBIM,
HE3aBUCHUMBbIA U CTPATErMYECKU OPUEHTHUPOBAHHBIN
HaOmronarensHBIM COBET, CIIOCOOHBIA 00€CIeYnuTh
OOBEKTUBHBIM KOHTPOJIb U  PYKOBOJACTBO  JJIst
dbopMupoBaHUs AOITOCPOYHOM CTOUMOCTH.

To support this transformation process and ensure full
compliance with corporate governance reforms, JSC
“Uzbekneftegaz” and its structural units intend to
engage qualified Independent Supervisory Board
Members in accordance with applicable legislation
and international best practices.

Jns nopmepkku mpoiecca TpaHchopMauuu U
obecrieueHrss TMOJHOTO COOTBETCTBUSL pedopMam
KoprioparuBHoOro yrpasieHus AO «Y30ekHedrerasy
U ero CTPYKTYpHbIE NPEANpPUATHS HaMEPEHbI
OpUBIEYb  KBATU(UIMPOBAHHBIX  HE3aBUCHUMBIX
yieHoB HabmonaTenbHOTro coBeTa B COOTBETCTBUH C
NEHCTBYIOIINM 3aKOHO/IATEIHCTBOM u
MEXKTYHAPOIHOM MepeIoBOM MPAKTHKOM.

For the purposes of this Terms of Reference (ToR),
the structural units of JSC “Uzbekneftegaz” to whose
Supervisory Boards independent members are to be
engaged include:

“Uzbekistan GTL” LLC;

“Bukhara Oil Refinery” LLC;

“Shurtan Gas Chemical Complex” LLC;
“Uzneftegazkudukta’mirlash” JSC;
“UzLITIneftegaz” JSC.

B  Hacrosmmem  TexHWuYeckoM — 3aJlaHUM  TOJ
CTPYKTYPHBIMH IPEaNpUATHIMA
AO «Y36exnedreras», B HabnronareabHbie COBETHI
KOTOPBIX TPHUBIEKAIOTCS HE3aBUCHMBIE YJICHBI,

SIBJISTFOTCSL:
000 «Uzbekistan GTL»;

000
3aBOIY;

«byxapckuii  HedTenepepabaTbIBaOIINN

00O «lllypranckuii ra30XUMHYECKUN KOMILIEKCY;
AO «¥Y3HedrerakyryKrabMupiIan;
AO «Y3JIUTUHedTeras».




II. The Need to Continue Reforms

I1. HeoO6xoqumocTh npoao/kenust pedopm

While notable progress has been made in
strengthening corporate governance across state-
owned enterprises in Uzbekistan, the reform process
remains ongoing and requires sustained institutional
commitment, particularly within strategically
important companies such as JSC “Uzbekneftegaz”
and its structural units.

HecMmortps Ha 3HAUUTEIIbHBIN rnporpecc,
JOCTUTHYTBII B  YKPEIUIEHHH KOPIIOPAaTUBHOIO
YIPABIICHUs Ha NPEANPUATHAIX C TOCYAAPCTBEHHBIM
ydyactueM B Y30ekucraHe, mporecc pedopm
[IPOJIOJKAETCA u TpeOyeT YCTOMYHUBOU
MHCTUTYLIMOHAJIbHOM NPUBEPKEHHOCTH, 0COOEHHO B
TaKMX CTPATErMYeCKU BAYKHBIX KOMIIAHUAX, Kak AO
«Y30exHedTerasy u ero CTPYKTYPHBIX
IPEANpPUATUSX.

As one of the largest vertically integrated oil and gas
companies in the country, Uzbekneftegaz and its
structural units operate in a capital-intensive and
high-risk environment characterized by market
volatility, technological change, environmental
pressures, and increasing expectations regarding
transparency and accountability. The scale and
complexity of its operations require governance
mechanisms that go beyond formal compliance and
ensure effective strategic oversight, disciplined risk
management, and long-term value creation.

SIBnssce OOHOM W3 KPYINHEWIINX BEPTUKAIBHO
UHTETPUPOBAHHBIX  HE(PTEra3oBbIX  KOMIIAHUU
CTpaHbl, «Y30ekHe]Tera» U €ero CTPYKTypHbIE
NOPEaNpUATHS  OCYHIECTBISIOT  JESTEbHOCTh B
YCIOBUSAX BBICOKOI KaluTal0EeMKOCTH u
3HAYUTENBHBIX  PUCKOB,  XapaKTepU3YIOLIUXCS
BOJIATWJIBHOCTBIO ~ PBIHKA,  TEXHOJOTUYECKUMU
U3MEHEHUSIMH, OKOJIOTMYECKHM  JaBJI€HUEM U
pacTyIuMH OKUJaHUSIMU B OTHOILIEHUU
IPO3PAauYHOCTH U MOAOTYETHOCTH. Macmrad u
CIIO)KHOCTB €€ JeSITeIbHOCTH TPEeOyIOT MEXaHU3MOB

YIIpaBJICHUA, KOTOPBIC BbIXOOAT 3a paMKu
dbopMabHOTO coOmroneHus TpeOoBaHMI
(koMrmaeHca) u  oOecreunBaroT  A()PEKTUBHBIN
CTpaTeTUYeCKUH  HAI30p, JUCHUTUTMHUPOBAHHOE

yIpaBiIeHHE PHUCKAMH M CO3JaHHUE JI0JITOCPOYHOU
CTOUMOCTH.

Reforms must be embedded in governance culture
rather than remain policy declarations. Independent
Supervisory Board Members contribute to
professional ~ board  deliberations,  structured
committee work, improved disclosure practices, and
continuity of reform momentum.

Pedopmbl 101KHBI OBITH BHEAPEHBI B CaMy KYJIBTYpPY
yIpaBJeHHUs, @ HE OCTABATHCS JIUILIb IPOTPAMMHBIMU
JeKIapausMu. HesaBucumsie YJICHBI
HabmntonarensHoro CoBeTa CHOCOOCTBYIOT
npodeccuoHaIbHOMY OOCYKJIEHHIO BOIPOCOB Ha
3aceaHMmsIX, CTPYKTYPHUPOBaHHOM pabote
KOMUTETOB, COBEpPIICHCTBOBAHUIO MIPAKTHKU
packpbITUsi ~ UHGOpMAIUM U TMOAJCPIKAHUIO
HENPEPHIBHON AMHAMUKH pedopM.

In this context, the engagement of Independent
Supervisory Board Members is a strategic
mechanism to consolidate governance reforms,
strengthen institutional resilience, and ensure that the
transformation of JSC “Uzbekneftegaz” and its
structural units results in sustainable, measurable,
and internationally credible outcomes.

B 1anHOM KOHTEKCTE IPUBJIICUCHHUC HC3aBUCHMbIX

wieHoB  HaOmromarenbHOro  coBeTa  SIBISIETCS
CTpPaTerMuecCKUM MEXaHU3MOM JJIs 3aKperyieHUs
pedopm YIIpaBJIEHUS, YKpeIUIeHHS

UHCTUTYLIMOHAIBHON YCTOWYMBOCTH U 00eCHICUSHHS
Toro, 4yToObl Tpanchopmanus AO «Y30ekHepTeras»
U €ro CTPYKTYPHBIX MpEANpHUATUN TpHUBena K
YCTOMYMBBIM, H3MEPUMBIM U MpPHU3HABAEMBbIM Ha
MEXIyHApOIHOM YPOBHE Pe3ylIbTaTaM.

II1. Scope of Work

III. O6bem padoT

Independent Supervisory Board Members shall
exercise their functions in accordance with the Laws
of the Republic of Uzbekistan “On Joint-Stock

HezaBucumble unensl HaOmiomatenbHOro coseta
OCYILIECTBIIIIOT CBOM (PYHKIIMHM B COOTBETCTBUHU C
3akoHaMH Pecnybnuku VY36ekucran «06
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Companies and Protection of Shareholders’ Rights”
and “On Limited Liability Companies” the
Company’s and its structural units Charters, internal
governance documents, and applicable corporate
governance standards.

aKIMOHEPHBIX  OOIecTBaX H  3allUTe IpaB
akUuoHepoB» U «O0 o0uiecTBax ¢ OrpaHUYEHHOMN
OTBETCTBEHHOCTBIO», YcTaBamu KoMmIlanum u €ro

CTPYKTYPHBIX HNpEAIPUITHH, BHYTPECHHUMU
JOKYMEHTaMU II0 KOPIIOPATUBHOMY YIIPABICHUIO U
IIPUMEHUMBIMU  CTaHJApPTaMU  KOPIIOPATHUBHOIO
YIPABIICHHUS.

Their responsibilities shall include, but not be limited
to, the following:

HNx 00s13aHHOCTH BKJIIOYAIOT, MOMHMO IPOYETO,
cIeayrouiee:

1. Strategic Oversight

1. Crpareruyeckuii Hag3op

Independent members shall participate in
determining the Company’s and its structural units
strategic priorities and shall regularly review reports
of the executive body regarding implementation of
the development strategy. They shall ensure that the
Company’s and its structural units long-term strategy
aligns with national reform objectives and
international governance standards.

Hes3aBucumble wieHBl NPUHUMAKT Y4acTHE B
OTIpEACICHUN CTPAaTETNYECKUX IIPUOPUTETOB
Komnanum m ero CTpykTypHBIX NPEIIPUSATHN U HA
pPerylIipHOM  OCHOBE  pacCMarpUBAalOT  OTYETHI
VCIIOJIHUTEIIBHOTO OpraHa O peajin3aluy CTpaTeruu
pazButus. OHH  00ecreunBalOT  COOTBETCTBUE
JIOJITOCPOYHOM  cTparerun  Kommanum U ero
CTPYKTYPHBIX MPEANPUATHA LEIAIM HAIMOHAJIbHBIX
pedopm nu MEKTyHapOIHBIM CTaHAapTaM
YIIPaBJICHHUS.

2. Monitoring Executive Management

2. KoHTpOJIb 1eSITeJIbHOCTH MCIIOJTHUTEILHOTO
PYKOBOICTBA

They shall oversee the performance of the executive
body, assess achievement of key performance
indicators (KPIs), evaluate operational efficiency,
and ensure accountability of senior management.

OHHM OCYIIECTBIISIIOT HAA30p 3a JACATEIBHOCTHIO
UCTIOJTHUTEIILHOTO OpraHa, OIICHUBAIOT JIOCTHIKCHUE
KITt0YeBbIX Tokazarened sddexruBHocTr (KIID),
AHAJM3UPYIOT OlEeparuoHHyl0 S()PEKTUBHOCTh H
o0ecreunBaroT MOJIOTYETHOCTh BBICIIIETO
PYKOBOJICTBA.

3. Financial Oversight and Risk Management

3. ®UHAHCOBBII HAA30P U YNPaBJeHHEe PUCKAMHU

Independent members shall:

HezaBucumbie 4jieHBI Ha6J'II-OI[aTCJ'II>HOFO COBCTa

JIOJDKHBI
. Review financial statements and ensure | e PaccmarpuBars (pUHAHCOBYIO OTYETHOCTH U
reliability of reporting; 00ecreunBaTh JOCTOBEPHOCTh OTYECTHBIX JIAHHBIX;
. Participate in the work of the Committees; . [Ipunumare y4dactue B paboTe KOMHTETOB
. Oversee internal audit,  compliance, (npu HabmronaresnbHoM coBete);
governance functions; . OcymiecTBiaTh  Ham30p 32  (QYHKIHUSIMH
. Assess financial sustainability and capital | BHYTPCHHCTO ayaura, KOMILTacHCa n
structure decisions; KOPTIOPATUBHOTO YNPABICHU;
. Monitor risk management systems, including | ® OrieHuBaTh (MHAHCOBYIO YCTOHYMBOCTD H
operational, financial, ESG, and compliance risks. pelICHUs, Kacaromuecs CTPYKTYPbl KalluTama,
. KontponupoBaTh  CHUCTEMBI  yIpaBICHUS
pUCKaMH, BKJIIOYasi OIEpalMoHHbIe, (PUHAHCOBBIC
pucku, pucku B obmactu ESG  (sKomorws,

conuajibHasgs OTBCTCTBCHHOCTb H praBJ'ICHI/IC) nu
KOMIIJIAaCHC-PUCKHU.




4. Corporate Governance and Compliance

4. KOpHOpaTI/IBHOC YupaBJj€HHuE€ U KOMILJIACHC

They shall support the introduction and strengthening
of:

OHu OKa3pIBAIOT MOJAECPKKY BO BHEIPEHUU U
YKpPEIJICHUU:

. Modern corporate governance frameworks;

. Transparent disclosure practices;

. Ethical standards and conflict-of-interest
policies;

. Board evaluation and performance review
mechanisms.

. CoBpeMeHHBIX CTPYKTyp/Mozemnei

KOPIIOPATUBHOTO YIIPABICHUS;
. [IpakTnku
uHpOpMaIny;

IPO3PAYHOTO PacKphITUS

. OTHUYECKUX CTAHJApPTOB U IOJUTHKU IO
pa3penIeHno KOH(IMKTOB HHTEPECOB;

. MexaHu3MOB OIIeHKH JesTenbHOCTH CoBeTa
1 3G(HEKTUBHOCTH €ro padoTHI.

5. Capital Market Readiness and Investment
Attractiveness

5. T'oToBHOCTB K BbIX0AY HAa PBIHKH KalluTajJga u
HHBECTUIIUOHHASA NMPUBJICKATCJIBHOCTD

Independent members shall contribute to preparing

Hes3aBucumeie diieHBI Ha6J'IIO,HaTeJ'IBHOFO COBETAa

the Company and its structural units for potential | cmoco6cTBytor moarotopke Kommanuum wu  ero

privatization, IPO/SPO, or strategic partnerships by: | CTpyKTypHbIX  NpeAnpusTHl K  BO3MOXKHOM
npuBatuzamuu, [PO/SPO wmm crparernueckomy
MapTHEPCTBY ITyTEM:

. Advising on governance improvements | e [IpenocraBnenus pEKOMEH TalHid 1o

required by capital markets;

. Enhancing credibility with international
mvestors;
. Ensuring compliance with international

reporting and governance expectations.

COBEpUICHCTBOBAHUIO YIPABJICHUS, HEOOXOIMMBIX
JUIS BBIXOJ1a HA PHIHKY KaluTama;

. [ToBbIIEHUST YPOBHS JIOBEPHS CO CTOPOHBI
MEXTYHApOIHBIX HHBECTOPOB;

. O0ecrieueHus COOTBETCTBUA
MEXJIYHAPOJHBIM  CTaHIapTaM  OTYETHOCTH |

KOpPHOPATUBHOTO YIIPAaBIICHUS.

6. Participation in Board Committees

6. Yuactue B komurerax Haoaronareannoro
coBeTa

Independent members may serve on or chair
Supervisory Board committees, including but not
limited to:

HezaBucumblie diIeHBI MOI'yT BXOJUTb B COCTAB WA
BO3IJIABJIATh KOMMTCTBI Ha6J'IIOI[aT€J'ILHOFO COBCTa,
BKJIrO4as1, IOMHUMO ITpOYCro:

. Audit Committee;

. Anti-Corruption and Ethics Committee;

. Nomination and Remuneration Committee;
. Strategy and Investment Committee.

. Komurer no ayaury;

. KomureT no npoTuBOICHCTBUIO KOPPYIILIUU U
ITHKE;

. Komurer 1o Ha3HAYCHUSAM u
BO3HArpaxJICHUSM;

. Komurer no crpareruu 1 ”HBECTHITUSIM.

IV. Independence Criteria

IV. Kputepuu He3aBUCUMOCTH

In accordance with Article 76! of the Law of the
Republic of Uzbekistan “On Joint-Stock Companies
and Protection of Shareholders’ Rights”, companies
whose shares are listed on a stock exchange quotation
list, as well as companies with more than fifty percent
(50%) state ownership in the charter capital, shall

B cootBercTBHU co cTaTtheit 76! 3akoHa Pecriyonnku
V36ekucran «0OO0 akIMOHEPHBIX oOOIIecTBaX |
3alIUTe MpPaB aKIHOHEPOB», OOIIEeCTBA, YbH AKLIUHU
BKJIIOUEHBl B OMP)KEBOM KOTHPOBAIBHBIN JIMCT
doHmoBO OMpkH, a Takke oO0IIecTBa C JOJel
rocylapctBa B YCTaBHOM  KamuTase  Oosee




include at least one Independent Member on the
Supervisory Board.

nstuaecs i mpoueHToB (50%), 00s13aHbI BKIIOYATH B
coctaB HaOmromaTrenpbHOTO COBETa KaK MHHHMYM
OJHOI'O HE3aBHUCHUMOIO WIEHA.

A person shall not qualify as an Independent
Supervisory Board Member if he or she:

.HI/II_IO HC MOXKCT 6LITB HpI/I3HaHO HC3aBUCHUMBIM
yieHoM HabmrogarersHOro coBera, eCiIi OHO:

1. Has been employed by the Company and/or
its affiliated persons within the last three (3) years;

l. ABnsinock paborHrkoM Kommnanuu u (mnm) eé€
adhPuIMpOBaHHBIX JUI[ B TEYEHHE IOCIEAHUX TPEX
(3) ner;

2. Directly or indirectly (including through
affiliated persons) owns five percent (5%) or more of
the Company’s voting shares (interest);

2. SBnsiercst  BnagenbpueM  (HANPSAMYKO WM
KOCBEHHO, B TOM u4Hclle uepe3 adpuimpoBaHHBIX
JUI) TSATH TPOIeHTOB (5%) U GoJiee TOJIOCYIOMIUX
akuuii (nonei) Komnanuu;

3. Has civil-law contractual relations with a
mayjor client or major supplier of the Company and/or
its affiliated persons. For the purposes of this
provision, a “major client” or “major supplier” shall
mean a counterparty with whom the Company has an
effective contract exceeding two thousand (2,000)
times the base calculation amount;

3. Cocrout B IpaXKJaHCKO-TIPABOBBIX
JIOTOBOPHBIX OTHOILIEHUSIX C KPYITHBIM KIIMEHTOM WIIN
KpynHbIM TnocTaBmiukoM Kommanuum u (wmm) eé
abdumupoBanubix Jmn. s 1ene  JaHHOTO
MOJIOKEHUS] MO/ «KPYNHBIM  KJIHMEHTOM» WU
«KPYIHBIM MOCTABIIMKOM) MOHUMAETCS KOHTPAreHT,
¢ xkotoppiM y KoMmanum wmmeercss IeHCTBYIOMIMI
JOTOBOP HAa CyMMY, NpPEBBIIIAIONIYI0  JBYX
TeIcsiuekpaTHbId (2 000) pa3mep 6a30BOM pacueTHOM
BEJIMYUHBI;

4, Has been employed by an audit organization
that provided audit services to the Company and/or
its affiliated persons within the last three (3) years;

4. SBnsncs COTPYIHUKOM AyTUTOPCKOM
OpraHu3aluy, KOTOpas oOKa3blBajia ayIuTOPCKUE
yeiryra Komnanwmu u (umm) e€ addummpoBaHHBIM
JUIaM B T€UEHUE TIOCIIeTHUX TpeX (3) neT;

5. Has served as a member of the Supervisory
Board of the Company for six (6) consecutive years;

5. SIBisiicst wienoM HaOmromarenbHOro coBeTa
Komnanuu B Teuenue mectu (6) JeT NOapsi;

6. Has any agreement or contractual
arrangement with the Company and/or its affiliated
persons, except for agreements directly related to the
performance of duties and functions as a Supervisory
Board member;

6. Hmeer  kakoe-nubO  coIallleHHE  WIIH
JIOTOBOpHBIE OTHOMIeHUs1 ¢ Kommanuei u (nam) eé
adhpuIMpoBaHHBIMU  JIMIIAMH, 3a HCKIIOYECHUEM
COTJIAIICHUM, HEMOCPEACTBEHHO  CBSI3aHHBIX C
UCTIIONTHEHHEeM o00s3aHHOCTe U (QYHKUUNA 4ieHa
HaGnrogaTeasHOro coBeTa;

7. Is a close relative or relative by marriage of: | 7. SBnsercs OMM3KAM POACTBCHHHUKOM WM
CBOWMCTBEHHHUKOM:
. A member of the executive or internal control | e YyjeHa  HMCIOJIHUTEJIBLHOTO  OpraHa WU

bodies of the Company and/or its affiliated persons;
or

. A person who served in such bodies within
the last three (3) years.

OpraHoB BHYTpEeHHEro koHTposs Kommanuu u (1im)
e¢ adpuIMpOBAHHBIX JIHIL; WIH

. JIM11a, BXOAMBIIETO B COCTaB TAKUX OPTaHOB B
TE4eHHe MOCIeAHUX Tpex (3) jer.

Close relatives include parents, siblings, children,
spouse, as well as parents, siblings, and children of
the spouse;

bnu3kuMu poJICTBEHHMKAMU CUUTAIOTCS POAUTEINH,
OpaTbst W cecTpbl, JAETH, Cympyr(a), a Takxe
pOIUTENH, OpaThst U CECTPHI U JIETU CyNpyra(u);

8. Is an employee of a public administration
body or a state-owned enterprise;

8. SABnsiercs COTPYIHUKOM
rOCYIapCTBEHHOTO yIIpaBICHHUS
TOCYIApCTBEHHOTO MIPEAIPUATHS;

oprasa
WIH




9. Does not meet other requirements established
by the Company’s and its structural units Charters or
by resolutions of the General Meeting of
Shareholders.

9. He cootBercTByeT wWHBIM TpeOOBaHHUAM,
yCTaHOBJICHHBIM YcraBamu Kommanum wu  ero
CTPYKTYPHBIX  HPEONPUATHA WIM  PEHICHUSMH
OO6m1ero coOpaHus aKIIMOHEPOB.

V. Required Qualifications and Experience

V. TpebGyemasi kBanudukanus U onbIT padoThbl

Candidates should demonstrate:

Kanaunarel TOMKHBI COOTBETCTBOBATH CIIEIYIOIIUM
TpeOOBaHUSM:

J At least 10 years of senior-level experience,
preferably within the oil and gas, energy, or other

. He wmenee 10 mner oneita paboTel Ha
PYKOBOOAIMIUX TOJDKHOCTAX, IMPEAINNOYTUTCIBHO B

capital-intensive extractive industries, including | He(TEra3oBo#,  SHEPreTHYECKOH WM  JPYrHX
corporate  governance, strategic management, | KATATATOEMKHX JOOBIBAIOIIMX OTPACISX, BKIIHOUAs
finance, or transformation initiatives; OmBIT B Cepe KOPIOPATUBHOIO  YIPABIICHHS,
CTPAaTCTUUCCKOTO MCHCIKMCHTA, q)HHaHCOB i
peanm3auy mporpaMm TpaHcGpopMaIim;
J Proven experience serving in management or | ® HonTBepKACHHBI ~ OMBIT ~ PabOTBI B
supervisory boards of large energy, natural resource, | UCIIOJHUTEILHBIX  OpraHax (mpaBieHHM) WA
or infrastructure companies, operating in complex | HAOTIOIATEIbHBIX CoBeTax KPYITHBIX
regulatory and operational environments; SHEPTETUYICCKUX, pecypcoIoOBIBaOIIIX nin

UH(QPACTPYKTYPHBIX KOMIAHHM, OCYIIECTBIISIOMINX
JEATEIbHOCTh B CIIOXKHBIX  PETYIATOPHBIX H
OIIEPAIIMOHHBIX YCIOBUSX;

. Strong understanding of OECD corporate
governance principles, particularly in state-
participated or strategically important enterprises;

o ['myGoxoe MOHUMaHUue MIPUHIIUIIOB
koprnoparuBHoro ympasieHus OOCP, B yacTHOCTH,
Ha TPEANPUATUSAX C TOCYIAPCTBEHHBIM Y4acCTHEM
WIH B CTPATerM4eCcKy BaKHBIX KOMITAaHUSX;

. Experience overseeing large-scale CAPEX
programs, asset portfolio management, and high-risk
operations typical of the oil and gas sector;

o OnelT HaA30pa 3a KpPYNMHOMAcCIITaOHBIMU
nporpaMmmaMu KanuTainbHbIX BiokeHuid (CAPEX),
yIpaBiIeHUEM noprdenem aKTHUBOB u

BBICOKOPHCKOBBIMU ~ OTIEPALMSAMH, XapaKTePHBIMH
1151 He(hTera30BOTO CEKTOPa;
o Experience in SOE reforms, restructuring, | ® Omnprr IIPOBEACHHA pedopm Ha
privatization processes, or IPO/SPO preparation, | TOCYAapPCTBCHHBIX HPEAIPUATHAX (I'TD),

preferably in the energy sector;

PECTPYKTYpH3aIlUH, MPOILECCOB MPUBATH3AIUU WU
noarotoBku  k IPO/SPO, mnpemnmodrurensHo B
SHEPTeTUUYECKOM CEKTOPE;

. Knowledge of ESG standards, environmental | ® 3unanne crangaproB  ESG, HopMarnBHBIX

compliance, industrial safety governance, and TpeboBaHMii B OONACTH OXpaHBI OKPYXKArOMIEH

sustainability ~ reporting relevant to  energy | CPCIBL YIpPaBJICHHA NPOMBIIIICHHOH

companies; 0€30I1aCHOCTBIO M OTYETHOCTH B c(hpepe yCTOHUHNBOTO
pasBUTHs, HNPUMEHMMBIX K  DHEPreTHUECKUM
KOMITaHUSIM;

o Strong analytical and strategic judgment, high | ® Pa3putoe aHATUTHYECKOE U CTPATEIUIECKOe

ethical standards, and full compliance with applicable | MPIIIVICHHUC,  BBICOKHEC STHHCCKUC CTaHIAPTRI 1

independence and conflict-of-interest requirements.

TIOJTHOE COOTBETCTBUE MPUMEHUMBIM TPEOOBAHHUSAM K
HE3aBHCUMOCTH M OTCYTCTBHIO  KOHQIIMKTa
MHTEPECOB;




International board or executive experience within
globally operating oil and gas or energy companies
will be considered a strong advantage.

OnbIT  paboTel B MEXKIYHAPOJHBIX  COBETAX
JUPEKTOPOB WM HAa PYKOBOIAIIMX HOJDKHOCTSIX B
He(TEra3oBbIX MM DSHEPreTUYECKHX KOMIAHMAX
MHUpPOBOTO YpPOBHsSI OylIeT paccMaTpuBaThCsi Kak
BECOMOE ITPEUMYIIECTBO.

VI. Reporting and Accountability

VI. OT4eTHOCTH M MOAOTYETHOCTD

Independent Supervisory Board Members shall
report to the General Meeting of Shareholders and act
in the best interests of the Company and all
shareholders (equity holders).

HezaBucumbie uwnensl HaOmromatenpHOro coBeTa
nonoTueTHel OOmEeMy COOpaHHIO aKIIMOHEPOB U
JEUCTBYIOT B HAWJIydlIuX uHTepecax Kommanuu u
BCEX €€ aKIMOHEPOB (YIaCTHHUKOB).

They shall: OHnu 00s13aHBI:

. Participate in Supervisory Board meetings; . [IpyHumare  yyacTMe B 3acelaHUsIX

. Provide objective and independent judgment; | HabmoznarensHoro cosera;

N Maintain  confidentiality of non-public | ® O6ecrneunBaTh 0OBEKTUBHOE M HE3aBUCUMOE

information; CY)XJICHHE TIPH IPUHSATHH PEIICHHN;

. Disclose any conflict of interest immediately. | ® Cobmronars KOH(HICHIIHATEHOCTD
HENnyOIM4YHON MH(pOpMaIIIY;
. HesamemnurenpbHO  packpbiBaTh  JTFOOYIO
uHGOpPMAIMI0O O  BO3HUKHOBEHUM  KOH(IMKTa
UHTEPECOB.

VII. Duration of Appointment

VII. Cpok nosiHOMOYM# (HA3HAYEHMS)

The appointment shall be made in accordance with
applicable legislation and the Company’s and its
structural units Charters for a defined term, subject to
re-election by the General Meeting of Shareholders
(equity holders).

Ha3nauenue ocymiecTBisieTcsi B COOTBETCTBUU C
JIEWCTBYIOIIUM 3aKOHOAATEJIbCTBOM W  YCTaBamMu
KoMmiannum u €ro CTpyKTypHBIX MNPEINpUATHI Ha
OTpeieNIeHHBIH CpOK, c BO3MO>KHOCTBIO
nepensOpanuss OOmmMM coOpaHueM aKIMOHEPOB
(y4aCTHUKOB).

VIII. Expected Outcomes

VIII. O:xunaemblie pe3yabTaThl

The engagement of Independent Supervisory Board
Members is expected to result in:

OxuaeTcs, 4To MPHUBJICUCHUE HE3aBUCUMBIX YWICHOB
HabmronarenbHOTO CoBETa MPUBENET K CICMYIONTUM
pe3ynbTaram:

. Strengthened corporate governance
framework;

. Improved strategic discipline and risk
oversight;

. Enhanced transparency and disclosure;

. Increased investor confidence;

. Improved  operational and  financial
performance;

. Greater alignment with international

standards and reform objectives.

. VernneHHe CHUCTCMBbI KOPIIOpAaTHUBHOI'O
YIIpaBJICHUS
. IToBeIlICHUE CTpaTequeCKOﬁ JUCHUIIIIMHBI 1

Ka4C€CTBAa KOHTPOJIA HaJl PUCKAMU;

. [ToBbIlIeHUE  ypOBHSI  MPO3PAaYHOCTH U
pacKpeITUS UHPOPMAITHH;

. Poct noBepust UHBECTOPOB;

. VYrydiieHue onepanroHHBIX U (PUHAHCOBBIX
MOKa3aTeeH;

. OOecnieueHre  OONIBIIETO  COOTBETCTBHUS

MCKIAYHAPOAHBIM CTaHAApPTaM U LCIISM pe(I)opM.




IX. Organisational Issues

IX. OpranusanuoHHbIe BONIPOCHI

The Client under this Terms of Reference are JSC
“Uzbekneftegaz” and its structural units.

3aKa3uukoM B paMKax JaHHOro TeXHH4ecKoro
3amanusa  sBisiiores  AO «Y30ekHedreras» U ero
CTPYKTYPHBIE ITPEIIPUSITHSL.

The General Meeting of Shareholders shall be | OGmee cobpanue aKIIMOHEPOB HeceT
responsible for the formal appointment of | oTBETCTBeHHOCT, 3a OQUIMATEHOE HAa3HAYCHUE
Independent Supervisory Board Members. HE3aBUCHMBIX WieHOB HabmronarensHOTO coBeTa.

The Supervisory Board shall ensure proper | HabmonarenbHbIi COBET obecrnieunBaer

onboarding, access to relevant information, and
integration of Independent Members into Board and
Committee activities.

HaUIeKamyro anantanuio (onboarding), moctyn k
COOTBETCTBYIOUIEH HH(OpPMallMU U UHTETPaLHIO
HE3aBUCHUMBIX YJICHOB B ACATCIIBHOCTH Cosera u ero
KOMUTECTOB.

All remuneration, compensation, and related
expenses associated with the engagement of
Independent Supervisory Board Members shall be
borne by JSC “Uzbekneftegaz” and its structural
units in accordance with approved internal policies
and applicable law.

Bcee BBITIJIATBI, BO3HAIrpaXACHHA, KOMIICHCALIUW U
CBA3aHHBIC C HUMHU PACXOJibl, BOBHHKAIOIIE B CBA3U

C IMPUBJICUCHUEM HE3aBHUCHUMBIX YJICHOB
HaGmonarensHoro COBETa, HeceT
AO «Y30exkHedrTeras» U €ro  CTPYKTypHbIE

npeamnpuiaTss B COOTBETCTBUU C YTBCPKIACHHBIMU
BHYTPCHHUMU ITOJINTUKaMU n HeﬁCTBy}OHIHM
3aKOHOJAaTCIIbCTBOM.

Independent Supervisory Board Members shall
perform their duties in compliance with applicable
legislation, the Company’s and its structural units
internal governance documents, and internationally
recognized corporate governance standards.

He3asucumble wuwinensl HaOmromarenpHOro cosera
UCIIOJTHSIOT CBOM OOSI3aHHOCTH B COOTBETCTBUU C
JNEHCTBYIONIMM 3aKOHOAATENbCTBOM, BHYTPEHHUMU
JOKYMEHTaMH 10 KOPIIOPATUBHOMY YIPABICHHUIO
KoMmannm u €ro CTpyKTYypHBIX MPEANPUATHI U
MEXTyHApOIHO MpU3HAHHBIMU CTaHAapTamMu
KOpPHOPATUBHOTO YIIPAaBIICHUS.




