


































           APPROVED  

Chairman of the Board - General 

Director 

 

___________ R.Kh. Pirmatov  

 

«___» __________ 2022  

 

 

 

 

 

 

TERMS OF REFERENCE 

for the selection of a consortium of underwriters for the planned follow-up public offering 

(FPO) of Uzmetkombinat JSC on the Toshkent Republican Stock Exchange 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Bekabad, 2022 



2 

 

1. Company Name (Customer) 

Name of the company: Uzbek Metallurgical Combine, a Joint Stock Company (hereinafter 

referred to as Uzmetkombinat JSC, the "Customer", the "Issuer", or the "Company"). 

Mailing address: 110502 Syrdarya street 1, Bekabad, Tashkent region, the Republic of 

Uzbekistan.  

Official website: www.uzbeksteel.uz  

Phone: (0-370) 214-14-23  

Fax: (0-370) 214-13-78 

E-mail: info@uzbeksteel.uz 

 

2. Company description 

The main activities of Uzmetcombinat JSC are:  steelmaking production, rolling 

production, production of non-ferrous metals, production of thermal insulation materials, 

production of consumer goods and ferroalloys. The combine produces rolled ferrous metals 

(including grinding balls) of various mixes, rolled copper and its alloys (various mixes), basalt 

plates, mats and wool, metal products (wire, electrodes, building nails, woven steel mesh, 

enamelled household utensils), ferrosilicon and ferrosilicomanganese. Non-metallurgical 

products include nitrogen, argon, oxygen, load-lifting electromagnets with a lifting capacity of 

16 tonnes and 25 tonnes, welding flux grade AN-38. 

The Combine includes the following main production workshops: 

 an electric furnace steelmaking shop with a capacity of 950,000 tonnes of steel per 

year;  

 long product rolling mills with a capacity of 1,010,000 tonnes of mill products per 

year; 

 a ferroalloys production shop with a capacity of 25,000 tonnes per year; 

 a non-ferrous metals production shop with a capacity of 2,000 tonnes of production 

per year; 

 a heat insulation materials production shop with a capacity of 10,000 tonnes of 

production per year; 

 a steel-wire shop with a capacity of 10,000 tonnes per year; 

 a consumer goods production shop with a capacity of 5, 000 tonnes of production per 

year. 

 The “Ikkilamchikorametallar” (Vtorchermet) Department of Uzmetkombinat JSC 

provides the combine with raw materials in the form of processed metal scrap and iron and steel 

waste. At present, “Ikkilamchikorametallar”'s management structure includes 14 units of 

“Ikkilamchikorametallar” in the Republic of Uzbekistan, consisting of 51 sections and 

workshops engaged in harvesting, processing and supplying scrap and iron and steel waste to the 

combine. 

At the end of 2021, Uzmetcombinat, JSC produced 1,075.4 thousand tons of steel 

products, including 835.4 thousand tons and 240.0 thousand tons of long products. The 

preliminary value of manufactured products and net profit for 2021 amounted to 8.44 trillion 

UZS and 1.63 trillion UZS respectively.  

The development strategy of the combine for 2021-2026 is aimed at increasing production 

capacity to 2.5 million tons per year, including through the implementation of the investment 

project "Construction of a foundry and rolling complex" with a production capacity of 1.04 

million tons of hot-rolled coil. 

The company is registered on the Republican Stock Exchange "Tashkent". The authorized 

capital of Uzmetkombinat JSC as of 26.01.22 is 221 144 065 000 UZS, divided into 44 228 813 

http://www.uzbeksteel.uz/
mailto:info@uzbeksteel.uz
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shares with a par value of 5000 UZS each, including ordinary shares in the amount of 43 322 393 

pieces and preferred shares 906 420 pieces. As of 26.01.22, 81.553% of shares belong to the 

Republic of Uzbekistan. The quotation price of the share as of the end of 2021 (30.12.21) 

amounted to 106,555 UZS, recording an increase of 223% compared to the price of 33,000 UZS 

at the beginning of 2021. The Company's market capitalization as of 30.12.21 amounted to 4.6 

trillion UZS (about 426 million US dollars). 

On 28 January 2022 Uzmetkombinat JSC completed a transaction to acquire 51% stake in 

Li Da Metal Technology, FE LLC. The transaction was financed with the combine's own funds. 

Li Da Metal Technology, LLC is located in Akhangaran, Tashkent region. Commissioned by a 

Chinese investor in 2020.  The capacity of Li Da Metal Technology, LLC is 200,000 tonnes of 

rebar. 

The net profit of Uzmetkombinat JSC for 2021 was 1.47 trillion UZS. 

Following the results of the Extraordinary General Meeting of Shareholders held on 15 

March 2022, it was resolved to allocate the accumulated profit as at 1 January 2022 and the net 

profit for 2021 to the capitalization of 10 shares for every 1 share held, including taxes. 

 

3. Name of services provided 

Organization of events and provision of underwriting services required for the 

implementation of a follow-up public offering (FPO) of Uzmetkombinat JSC on Toshkent RSE. 

Follow-up public offering of Uzmetkombinat JSC was initiated in order to attract additional capital 

for the development of the Company, as well as to prepare for the international placement of the combine's 

shares in 2023-2025 in accordance with the capital market development program for 2021-2023, approved 

by UP-No. 6207 "On measures for the further development of the capital market" dated April 13, 2021. 

Uzmetkombinat JSC plans to complete the transaction in 2022 based on market 

conditions. 

We are pleased to invite you to submit a written proposal for the provision of investment 

consultant and underwriter services for the planned follow-up public offering of Uzmetkombinat 

JSC on Toshkent RSE.  

 

4. Issue details 

Depending on market conditions and other factors, the FPO is tentatively planned at up to 

5%, subject to government approval and market conditions of the Company's capital. 

Issuer: Uzmetkombinat JSC 

Offer type: Follow-up public offering (FPO) 

Securities offered Ordinary shares 

Size of offer to market investors Up to 5% of the Company's capital, subject to market 

conditions and Government approval (volume of offers 

may vary on the underwriters' recommendation) 

Primary / Secondary: Follow-on offering  

Term: 2022  

Profit taking: Local and global institutional offer 

Listing location: Toshkent RSE 

Placement method:  The best efforts 
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5. Scope of services provided  

Bidders must ensure the provision of a full list of services required for a successful follow-

up public offering (FPO) of Uzmetkombinat JSC on the Toshkent RSE for strategic and market 

investors. 

Bidders shall undertake tasks relating to all aspects of the FPO as prescribed by the relevant 

securities regulations in lieu of a stock exchange ("Securities Laws") and in compliance with 

relevant domestic and international laws, including but not limited to those set out below:  

5.1 Organization of the process of preparation and placement of shares of 

Uzmetkombinat JSC, coordination of all parties to the transaction; 

5.2 Preparation of reasonable recommendations on the size and structure of the offer 

for market investors; 

5.3 Provide advice on the price of the offer of shares and conduct an assessment 

Uzmetkombinat JSC in accordance with the best practices applicable to the industry; 

5.4 Strategy development and advising the Issuer on the optimal timing of the 

placement; 

5.5 Preparation of a schedule of activities for the preparation and placement of shares 

Uzmetkombinat JSC with clear stages and results with the appointment of all responsible parties; 

5.6 Assistance to Uzmetkombinat JSC in carrying out preliminary work on placement;  

5.7 Identification of the main risks associated with the transaction and the development 

of tools to mitigate them; 

5.8 Preparation of documents necessary for the issue, placement and circulation of 

shares, including issue documentation, in accordance with the structure of the issue and the current 

legislation; 

5.9 Work with the Issuer's legal advisers to ensure that all stages of this transaction 

comply with legislative and regulatory requirements; 

5.10 Providing advice on corporate governance, dividend policy, management 

incentives, internal controls/systems and developing a roadmap for the implementation of best 

international practices;  

5.11 Development of a business plan /strategy and a investment thesis (equity story); 

5.12 Development and publication of an analytical report on the study; 

5.13 Organization and conduct of negotiations on behalf of Uzmetkombinat JSC with 

the widest possible range of potential investors; 

5.14 Organization of marketing activities for the issue of shares, including preparation 

of a presentation for investors, services for holding a road show in the regions of Uzbekistan in 

coordination with the Issuer; 

5.15 Preparation of the management team of Uzmetkombinat JSC for road shows and 

development of a questionnaire. Preparation of answers to potential questions of investors asked 

during the road show; 

5.16 Standard bookrunner services, including accepting applications from potential 

investors for the purchase of placed securities, maintaining a consolidated register of applications, 

and organizing the placement of shares; 

5.17 Assistance in the work of Uzmetkombinat JSC with Toshkent RSE; 

5.18 Organization of settlements for the placement of shares with investors - the role of 

billing and delivery, which implies the transfer of recently issued shares to investors and the 

corresponding transfer of proceeds to Uzmetkombinat JSC (minus underwriter commissions); 

5.19 Implementation of other necessary measures aimed at successful placement of 

shares. 
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6. Requirements for bidders 

Participants must participate in the competition in the form of a consortium (local and 

foreign underwriters) - one legal entity on behalf of the consortium. 

Participants may be residents and non-residents of the Republic of Uzbekistan (at least one 

foreign underwriter in the consortium) and non-resident participants must submit their proposals 

to a consortium with a local licensed investment and/or financial advisory company. 

The offer (without attachments) should not exceed 30 pages and could be supplemented 

with any additional materials if necessary. 

Offers should be submitted in accordance with the following criteria: 

Section I. Executive team and information on professional qualifications 

A. Proposed composition of the Consortium team 

Elaborate on the 

corporate finance, 

equity capital markets, 

equity sales and equity 

research specialists 

who will be appointed 

for this transaction. 

1) For each team member, indicate: 

i. The relevant experience and qualifications; 

ii. Position in the organization; 

iii. Location; 

iv. Role in the execution process. 

2) Highlight the people who will interact with the Company day in 

and day out. 

3) It is expected that the presented team will be: 

i. Dedicated to or has relevant experience in Uzbekistan, 

particularly in the Republican Stock Exchange 

"Tashkent"; 

ii. Responsible for the implementation of the Transaction 

from the kick-off meeting until the closing. 

 

Section II. Investment thesis and equity valuation  

A. Equity Story 

Investment thesis 1) Describe how your consortium will position the Company's 

equity story and formulate the investment thesis. 

2) Determine the opinion on the primary and secondary comparable 

companies that you expect the investor to consider. 

3) Describe the relevant benchmarking indicators of valuation used 

in evaluating the performance of publicly traded peers. 

4) Describe the Company's relative strengths/weaknesses compared 

to comparable companies. 

5) Indicate the problems of positioning the company and 

competitive advantages, in your opinion. 

6) State your opinion on the Company's dividend policy. 

 

Potential investor 

concerns and 

measures to mitigate 

them 

1) Focus on key areas of risk from an investor's perspective. 

2) Provide key recommendations on how to mitigate these risks for 

the Company. 

 

Preparatory materials Outline the main preparatory materials that your institution 

believes are necessary for a documented additional public offering 

of the Company (for example, a business plan, a financial model, 

a property valuation report, an independent industry report, etc.). 

 



6 

 

 

Section III. Transaction structure 

A. Demand, offer size and timing 

Offer size and structure 1) Provide recommendations for FPO size and structure and 

rationale behind them. 

Timing of the 

transaction 

1) Provide and explain your views on the proposed windows and the 

optimal timing; 

2) Provide a tentative timetable for the transaction with clear 

milestones and deliverables. 

 

Marketing process 1) Summarize your recommendations on how and when to contact 

investors as part of the Transaction's marketing process; 

2) Describe your view on structuring "anchor"/"cornerstone" 

investors; 

3) Describe your approach to early-look FPO marketing. 

 

B. Demand and distribution 

Demand and 

distribution 

1) Summarize your recommendation on institutional offer with an  

estimated demand analysis and considerations on distribution 

strategy; 

2) Provide an overview of the company's target investors, including 

their expected perception of the equity story and overall approach 

to valuation; 

C. Consortium structure and service fee 

Proposed 

recommendation and 

rationale for the 

syndicate 

1) Specify the number of contractors and subcontractors and the 

proposed structure of the syndicate (minimum of one international 

underwriter). 

2) Describe the capacity of the underwriters to place shares on the 

local capital market; 

3) Provide your offer to purchase the unsold part of the shares of 

Uzmetkombinat JSC in case the book is not fully subscribed. 

Service fee  Service fee structure (including additional fees if the FPO was 

postponed to a later date due to market conditions or other reasons).  

Service fee must be provided as a percentage (%) of the total value of 

the FPO. Offers submitted in another form will not be accepted. 

 

Section IV. Relevant experience in equity capital markets 

A. Relevant professional qualifications in equity capital markets and industry data, 

including sales and trading capacities. 

 Credentials, sales 

and distribution 

1) Experience in the emerging markets, CIS region and metallurgical 

or related sectors, including: 

­ number and volume of transactions over the past 5 years 

(including with issuers in the metallurgical sector); 

­ geography of transactions (number of countries). 
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2) Sales platform: Indicate the size and scope of your distribution 

capabilities for these types of transactions (institutional and retail 

sales capabilities, including market share and market presence). 

3) Secondary market activities (on the Tashkent Republican Stock 

Exchange): 

­ the number of annual transactions made in 2019-2021; 

­ annual trading volume in 2019-2021; 

­ market share in the annual trade volume of Tashkent RSE in 

2019-2021. 

 

7. Service fee 

The total amount of the underwriter's service fee: up to 4% of the amount of the placement 

volume, but not more than 550,000 US dollars. 

The service fee must be provided as a percentage (%) of the total value of the placed 

shares. Offers submitted in another form will not be accepted. 

Investment Advisor Fees: No Commission. The services of the investment adviser are 

included in the underwriter's service fee. 

The following costs are not included in the underwriter's commission: 

 Expenses for state registration of shares; 

 Expenses for depository accounting of securities; 

 Stock exchange expenses; 

 Auditor's expenses; 

 Other expenses of the contractor for the successful closing of the transaction. 

 

8. Terms of Service 

Bidders must provide the full list of services required for the successful flotation of shares 

of Uzmetkombinat JSC. 

The service fee will be paid in accordance with the concluded underwriting contract. 

All documents must be drawn up in Russian or Uzbek languages, if necessary, the 

documents must be translated into English by the Contractor.  
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9. Requirements for the safety of service delivery and their results 

All services must be performed in accordance with the requirements of applicable law. 

All information provided as part of the services provided is confidential, and bidders are obliged 

to respect all confidentiality requirements in relation to the information they receive. 

 

10. Procedure for delivery and acceptance of service results 

Based on the results of the provision of the full scope of services provided for by the 

contract for the provision of underwriting services, the final Act of acceptance and delivery of 

the results of all services rendered is drawn up. The services will be considered rendered in full 

after the Customer signs in writing the act of acceptance and delivery of the results of the services 

rendered. 

 

First Deputy Chairman of the Board - Executive 

Director 
 D. Akhmedov 

   

Deputy Chairman of the Board - Chief Financial 

Officer 
 T. Budey 

   

Head of Capital Markets Department  T. Sharifullin 

 


