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The Limited Liability Company “FINCA”
Microcredit Deposit
“Company”) has been established on the
basis of the decision of the Founder as of
March 10, 2006 and in accordance with the
Law of the Tajik Republic “On Limited
Liability Companies”, the Law of the Tajik
Republic “On Microfinance Organizations”,
regulations of the National Bank of
Tajikistan and other laws of the Tajik

Republic (referred to herein as “Tajik Law”).

Organization (the

Provisions of the present Charter shall be
binding upon all authorities of the
Company and its Founders.

The official language of the Company shall
be Tajik and the working languages of the
Company shall be Russian, Tajik and
English.

ARTICLE 1
FOUNDERS, NAME AND LEGAL
ADDRESS

1.1. Founder. The sole Founder of the
Company shall be FINCA Microfinance
Holding Company LLC, registered and
validly existing under the laws and
regulations of the State of Delawera, USA,
with its office at Corporation Services
Company 2711 Centerville Road Suite 400
Wilmington, DE 19808 USA  (the
“Founder”).

1.2. Name of the Company. The official
name of the Company shall be:

YaMbuATU
MaxayAn

kapaun xypsa «PVHKA» («Yambusr»)
MyTOOUKM Kapopu Myaccren HaMbuaT
a3 10 Maptu coau 2006, MHUYHMH

Aopou
TamkuaoTu

MacChyAMATU
aMOHaTnUun

MyTOOMKMA Konynu UyMxypun
TouukucroH «Jap 6opan TalIKMA0TXOU
Mabaarrysopun Xypa», caHaAXou
mebépunu bonku Mwuaan Ba aurap
KoHyHxou  Yymxypum  TOYMKMCTOH
(«KOHYHIY30pUMn Yymxypun

ToyukmcToH») Tabcyuc égraacr.

OuHHOMau
MaKOMOTU

Puosiu  MyKappapoTu
Maskyp ©Oapou xamau

YambuaT Ba Myaccucy OH XaTMUCT.
3abouyu pacmuy YaMBuAT - 3a00HM

TOYMK/ Ba 3a00OHXOM KOpuUM OH -—
TOYMKI, PyCil Ba aHTAMCI MeDOILaHA.

1. MYACCHC, HOM BA HUILIOHN

1.1. Myaccuc.  Myaccucn  ArOHan
YamMbusiar YAMM Mupkatn
X0oAAVIHI MU Moansasun Xypan

®IHKA, wmebomaa, Ku MYyTOOMKM
konyuxou wuéaotm AJeaassp VIMA
Tabcuc édra, MyTOOMKU MH KOHYHXO
daboauaT MekyHaa Ba 0O HMUILIOHMIML:
[Iupxaty XusmaTu KOPIIOPATCUAXO,
2711 Centerville Road, Suite 400, aap
maxpyu Buamunrron, Kumsapu Hio
Kacrta, Avaasep 19808 goirup rrysaacr
(«Myaccuc»).

1.2. Homu Yambpusar. Homu pacmun
YaMBbUAT:



in Tajik transcription: YaMbuATI AOPOM
MaxayAn
amonatnu Kapsuu xypd «OVIHKA»;

MaC’bYAI/IﬂTI/I TaluKUAOTU

in  Russian transcription: OOuiecTBo ¢
OrpaHNYeHHON OTBETCTBEHHOCTBIO
MuKpoxpeAUTHAL Aerno3utHas

Opranu3anil «OVIHKA»;

in  English  transcription: “FINCA”
Microcredit Deposit Organization Limited
Liability Company.

The abbreviated name of the Company shall
be:

in  Tajik transcription: YAMM  TAKX
«OVIHKA»;
in  Russian transcription: 000 MAO
«OVIHKA»

in English transcription: “FINCA” MDO HHE:

1.3. Term of Company. The Company is
established for an unlimited period, unless
the matters of the Company are wound up
in accordance with the present Charter.

1.4. Legal Address of the Company. The
legal address of the Company: Jabbor
Rasulov str. 9, Dushanbe 734060, Republic
of Tajikistan.

1.5. Along with its principle office in
Dushanbe, the Company may open
throughout the Tajik Republic, as may be
necessary or reasonable for the operations
of the Company.

Branch  offices,

6o 3ab0oHu moyuxu: HYaMpUATU AOpPOU
MaChyAVSITM  MaxayAu — TalIKMAOTH
amonaTuy Kap3un xypa «OVHKA»;

6o  saboru  pyci:  OOmectBo €
OrpaHM4eHHON OTBETCTBEHHOCTBIO
MukpokpeauTHas Jeno3nTHas

OpraHmaumx «OVHKA»;

6o saboru aneaucii: “FINCA” Microcredit
Deposit Organization Limited Liability
Company.

Homu myxracapu YaMbUAT:

6o 3aboHu YAMM TAKX

«OVIHKA»;

MOYUKI:

60 saboru pycii: 000 MAO «OVHKA»;

60 saboru aneauci: “FINCA” MDO LLC.

1.3. Myxaatnn paboansaTyt YaMbUsIT.
Oe MaxayauaTu Myxaar
Tabcuc édraact, 6@ UCTUCHOM X0AATXOE,
K1 Karby GaboANATU YaMbusT TUOKU
OwunHoMau Ma3kyp Oa amaa HapoBapaa
11aBag,.

YaMbuaT

1.4. MakoHu qoMrnpuiasmn Ba
HUILIOHUN YamMbuAIT. 734060,
Uymxypun  TOUMKUCTOH, AymanbGe,
kyuan Yabbop Pacya0s 9.

1.5. dap Gapobapu OH, K1 capuaopan
Yambuar aap 1l AymanOe BOKeB acT,
UambusaT MeTaBoHag Aap AOXUAN
Uymxypuu Toumkncron  puanaaxo,

HaMOJHAAQTUXO Ba AuUrap BOXUAXON



representatives and other structural units
shall be registered in accordance with Law
of Republic of Tajikistan.

1.6. Establishment and Liquidation of
Branch Offices. The establishment and
liquidation of branch offices shall be
approved by resolution of the Founder
upon recommendation of the Supervisory
Board and shall become effective from the
moment of notification to the National Bank
of Tajikistan.

1.7. Heads of
representatives and other structural units.
The heads of branch offices, representatives

and other

Branch Offices,

structural units shall be

appointed on the basis of Power of Attorney
issued to them by the Chairperson of the
Management Board.

1.8. Authority of
representatives and other structural units.
Branch offices, representatives and other
structural units are not separate legal
entities and shall operate in the name of the

Company

on the

Branches Offices,

basis of internal

regulations approved by the Founder.

1.9. After the signing of the present Charter,
the previuos Charter dated on December 31,

2021 of

"FINCA"

MicroCredit Deposit

COXTOPUPO TabCUC AUXaJ, KU Oapou
davoanatu  YambuaT  MyXuM  Ba
MakcaAHOK meOomiaHa. Puaunaaxo,
HaAMOsIHAQTMIXO Ba Aurap BOXUAXOU
coxropun  Yambuar 604 TUOKU
KOHYHTy30puu Yymxypuu ToyuKMCTOH
TabCUC TalllTa, Oa Kaig Tupudra
LLIaBaHA,.

1.6. CosMOHAMX Ba OapxaMAUXUN
dmanaaxo. YaMbusT XyKyK A0pag Aap
acocu Kapopu Myaccuc Ba TaBCUAU
Olypown HO3UPOH Ppuanaaxo,
HAMOSIHAATMXO Ba AMrap BOXMAXOU
COXTOpUPO Tabcuc Ba OapxaMm AMXad.
Jdap Xxycycu  TabCuUCH dbuanaaxo,
HaMOSIHAATMXO Ba AUTrap BOXUAXOU
coxtopit Yambuat 60514 boHky Muaann
TounKUCTOHPO XabapA0Op KyHaA.

1.7. Poxbapu Oa uanaaxo,
HaMOsIHAATMXO Ba Aurap BOXMAXOU
coxTtopit. PoxOaponHu  uanaaxo,
HaMOSHAAQIVIXO Ba AUTap BOXUAXOU
coxtopy a3 yoHuOu Paécatu Yambpusar
TabIMH MerapJaHg Ba JAap acocu
BakoaaTHoOMae, Ku Paucum Paécart
A0AaacT, aMaAd MeKyHaHA,.

1.8. MakoMy BakoaaTxou puanaaxo,
HAMOSIHAATMIXO Ba AuUrap BOXMAXOU
coxTopit. Dnanaaxo, HaMOSIHAATUXO Ba
AUTap BOXUAXOU COXTOP# IIIAXCOHU
XyKyKit HaOyaa, a3 HoMU YaMBuAT 4ap
acocu HM30OMHOMau A0Xuaue, Ku
Myaccuc  TacauMkK HamyAaacT, amaa
MEeKYHaHA.

1.9. A3 aax3am UM30 KapAaHU
Ounnnoman MasKyp, Ounnnoman
YamMbusaTu Aopon MacCbyAUSITU



TalIKUAOTU aMOHaTUM
Kpeautun xypd «®VMHKA», xn 31
Aexabpn coam 2021 tacauk imyaa Oya,
KyBBall XYKYKIUM XyApO I'yM MeKyHad,.

Organization Limited Liability will forfeit maxayan
it's juridical rights.

1.10 Branches of the Company: 1.10 ®nanaaxou YambusT:

1. Company’s Branch located at 6 Tugdona 1. dnanaan YYampuaT Jap Iaxpu

str., Vahdat city.

2. Company’s Branch located at Rasul Rajab
str., Javan city.

3. Company’s Branch located at U. Loginov
str., Bokhtar city.

4. Company’s Branch located at Khudoyor
Nazarov str., Kulyab city.

5. Company’s Branch located at 26 Markazi
str., Dangara city.

6. Company’s Branch located at Somoni 76
str., Khujand city.

7. Company’s Branch located at Rudaki 71
str., Dusti village.

8. Company’s Branch located at 49 “g”
Somoni str., Shahretus village.

. Quanaan YamMbusaT

BaxaaT, kyyam Tyraona 6 yourup
111y 43aCT.

. ®uanaan Yampusar aap maxpu EBoH,

ky4yau Pacya Pagab goiirup nrysaacr.
Aap Hmaxpu
Boxrap, xyuam 1O. Jorunos yourup
Iy AQacT.

. Ouanaan  Yambpuar gap maxpwu

Kya06, kysam Xyaoép Hazapos

YOVIrup 1Iyaaacrt.

. Ouanaan Yambpuar gap waxpu

AaHrapa, Kydyan Mapka3sit 26 yourup
L1y AaacT.

. Ouanaan  Yambuar gap  axpu

Xygana, kyuyau COMOHI 76 YOUTUP
11yAaacr.

. Onanaan YaMbuAT Jap  HOXUAU

Ayctin, xyyau A.Pyaakin 71 qourup
11y AaacT.

. Ouanaan YambuAT gap  HOXUAU

Maxpuryc, xyuau M.Comonin 49 «r»
YOMTIUp 1IyAaacT.

9. Company’s Branch located at .Somoni
208 str., Kubodien village.

9. Guanaan Yambuar gap HOXUAU
Kyb6oanén, xyuam N.Comonnm 208
YOUrup I11yAaacrt.

10. Company’s Branch located at Sino str., 10.®namaam Yambuar aap Hoxusau Y.

Jamoliddin Balkhi village. baaxii, kygam  CunO  yourup
Iy aacr.

11.  Company’s Branch located at 11. Puanaan YamMbuAT gap HOXUAK

Somoniyon str., Abdurakhmoni Jomi AbaypaxMOHU Yowmiz, KyJdan

village. COMOHMEH YOoNTINp LIy aacT.

12. Company’s Branch located at Rudaki 12. Puanaan Yambuar agap HOXuaAM

str., Pyndj village. ITany xyuan Pyaakit yoyirup 1iyaaacr.



13. Company’s Branch located at 30/3 13. ®uanasan YYambuatr gap HOXUAU

Somoni str., Rudaki village.

Pyaakn xyuam Comonnt 30/3 yoiurup
1y Aaacr.

14. Company’s Branch located at I. Somoni 14. ®Pnanaan Yampuar gap HoxuIu

str., Farkhor village.

®apxop, kyuau M. Comonit yourup
11y A2acT.

15. Company’s Branch located at A. Beruni 15. ®uanaan YamMbusiaT JAap HOXUAU

24 str., Dusti village, Jayhun area.

16. Company’s Branch located in Dushanbe 16.

city at Firdavsi 61 str., Firdavsi village.

17. Company’s Branch located in Dushanbe 17.

city at 24 «a» Ayni str., Shohmansur
village.

18. Company’s Branch located in Gissar
village, .Somoni 4 str.

19. Company’s Branch located in Dushanbe
city at 19 F. Niyozi str., I. Somoni village.

ARTICLE 2
PURPOSES AND SPHERE OF
ACTIVITIES OF THE COMPANY

2.1 Purposes. Except as may be limited by
Tajik Law, the Company shall provide a full
range of financial services to low-income
individuals and entrepreneurs in the Tajik
Republic aimed at poverty alleviation and
increasing the employment rate, increasing
their standard of living and raising their
household incomes, as well as generating
profit from the Company’s operations
principally to achieve the aforementioned
purposes.

YanxyH, yamoatn Aycru, ky4am A.
Bepyni1 24 yonurup urysaacr.

Ouanaan YamMbpuar  aap H.
Oupaascyum  m.  AymaHGe,  Kyd.
Qupaascit 61 yoiirup myaaacr.

Ouanaan Yambusar Aap

H. [IMoxmaHcypu I11axpu AymaH6e,
Kydan AViHi 24 «a» YOUTUp 11y aacT.

18. Ouamaan YaMbuAT Jap HOXUAU
Xuccop, kyuau V1. Comonu 4 gourup
111y A2acCT.

19. Onamaan  Yambuar  gap  H.

N.Comonnn m. Aymanbe, xyud. @.
Hwuésn 19 yoyrup mrysaacr.

II. MAKCA A BA HAMY AXOU
OADOAUSITU YAMBUSIT

2.1 Maxkcaagxo. Maxkcaaun daboanatu
Yampusar, 0a UCTUCHOM X0AaTX0€, KU

MaxAyAUAT 60 KOHYHIY30pUU
Yymxypunu  ToyuKMUCTOH  MyKappap
rapAuAaacr, TIEITHUX0AU

xu3MaTtpaconuu moaussin 0a tabakawu
KkamM0OmsoaTu  axoay, a3  4yymaa
HaMOsIHAATOHM MUKpOOM3Hec, Ou3Hecu
Xyp4 Ba MHEHa Aap xyAyAn Yymxypun
Toyukucron mebomlaa, kum Oa OasaaHp,
OapaomiTaHn caTxy 3MHAATUYM OHXO Ba
ajpsoun gapomag, Mybopusa Oap
KaM0usoari1, 3més IIyAaHU
qoyXoMm KOpP¥M, WMHUYHMH a3 YoHUOMU
Yambuar 0a gact opapgaHu gpouga as

3UAAU



2.2 Sphere of Activities. To further the
purposes of the Company set forth in Article
2.1, the Company may, on the basis of a
license issued by the National Bank of
Tajikistan and in accordance with the norms
of the Law of the Republic of Tajikistan " On
Microfinance Organizations” engage in the
following activities:

(a) accepting of deposits and savings of
individuals and legal entities;

(b) issuance of micro credits (secured and
unsecured);

(c) opening and serving of bank accounts;

(d) cash transfers upon the instructions of
clients;

(e) provision of bank guarantees;

(f) forward and swaps contracts;

(g) cash operations;
(h) clearing and exchange transactions;

(i) issuance of bank payment cards and
carrying out operations with them.

(j) place its free funds
organizations;

in credit

(k) realize operations on financial rent
(leasing) within the limit of micro-credit
according to the laws of the Republic of
Tajikistan and borrow funds from credit
organizations, local and foreign legal and
physical entities.

aMaAai HaMmyAaHu Xaladxou Kanalryaa

paBOHa Iy 4aacT.

2.2 Hamyaxom <aboausit. bapou

pacusan 6a makcaaxou aap Oanam 2.1.

Kaviamyda, YambusiaT XyKyK Aopajd

HaMyAxoM 3epuHM (GaboAMATPO 4ap

xoaaTu MaByya OyaaHu M903aTHOMA

(amtcensms) -m  bonkm  MuaAANM

ToumkucroH Ba MYBOPUKU MEDBEPXOU

Konynu Uymxypun ToquxuctoH «Zap

Gopan TaIIKMAOTXOM Mabaarrysopun

Xypa» amMaAu rapAOHaA:

(a) yaabu aMOHAT Ba IIACAHAO3XOU
IIIaXCOHU BOKEW Ba XyKYKI;

(b) aosann kap3u xyp4 (00 TabMuH Ba
Oe TabMUH);

(c) KymoaaHy rewmbypau cypaTxucodu

OOHKI1;

MHTUKOAM Mabaarxou nyan 00

dbapmoniy MyILLITaPUEH;

AoAaHu kadoaart;

Kapopaoaxon ¢GopBapail Ba CBOIl

Oapou xya;

aMaAUEeTu KacCaBl;

amaauéry xucobOapobapkyHil Ba

myboanaaBn

Oapopuiiym  KOPTXOM IAPAOXTUN

OOHKIT Ba aMaAMET OO OHXO;

(j) mabaarxom 030AU  XyApO  Aap

TAIIKMNAOTXOU Kap3y  Yourmp

HaMOSHA;

TOKY TaaaboTM KOHYHIYy30pun

YyMxypun ToyukucToH Aap

Aoupay aHAo3am Kapau xypa 0Oa

uyopay MOAUSABN (AU3VHT) MALIFy A

II1aBaHA, XaMUYyHMH a3 TalllKMAOTHU

Kap3y, IIaXCOHM BOKEMIO XyKyKUU

BaTaH/ Ba XOpUYM Kap3 IMpPaHA.



ARTICLE 3
LEGAL STATUS OF THE COMPANY

3.1 Legal Status. The Company shall be an
independent legal entity organized as a
limited liability company in conformity
with Tajik Law. The Company shall be a
microcredit deposit organization carrying
out its activities on the basis of license
issued by the National Bank of Tajikistan
according to Tajik Law. As of the day of the
issuance of the license, the Founder shall
pay up 100% of the minimum Charter
capital in accordance with the applicable
Tajik Law.

3.2 Limited Liability. The Company’s
liability for its debts and financial
obligations shall be limited to the extent of
its assets. The Founder of the Company
shall not be liable for the Company’s
obligations and liabilities, and shall bear the
risk of losses in connection with the
operation of the Company only to the extent
of its respective contribution to the Charter
Capital. The Company shall not be liable for
the obligations or liabilities of the Founder,
except as otherwise required by Tajik Law.

3.3 Rights of the Company. To foster the
purposes and out microcredit
operations described in Article 2.1, the
Company shall have the following rights, to

carry

IIL. BA3 U XYKYKUM UAMBUST

3.1 Basbu XxyKykil. YaMbpusAT IaXcu
XYKyKi1 MmeOomag. Ilakau TaIKUAUIO
XYKyKUA Yampuar- YaMbpusaT A0pON

MacbyAVISITU MaxAya meDolLaa.
Yampusar TUOKU KOHYHTIY30pun
Yymxypun TOYMKUCTOH TaLIKMAOTH
amoHaTuy  Kapsuu  xypa  Oyaa,
bavoamaAT  Xyapo  Aap  acocu
Mgo3aTHOMAM 6o TapTNON
MyKappapHaMmyaan KOHYHI'y30puUn
Uymxypunu  TOYMKUCTOH — A0Aamiyaa

amaain MerapAoHad. Pysm  a0AaHu
903aTHOMA, MyacCUCOH BadudaiopaHA
100% -y xayMU XalAu akaAu capMOiAN
OVHHOMAaBUPO MYTOOMKU
KOHYHTy30pun YyMxypun TOYUKMUCTOH
TIapAOXT HAMOSIHA,.

3.2 MacbyausiTu Maxaya. Yampusr
HucOaTu §XAaAOPUXOU MOAMUABUN XYyA,
Ga Tamomu ampoan Oa yj mancy® Gyaa
Machbya Myaccuc a3 pyu
yX4a40pUX0N UambusaT — daBoOrap
HaGyaa, xasdu Ttasadorepo, xm 060

acT.

pavoanaTy YambuAT as0KaMaHA acT,
Ga MuKAOpM apaumm xuccam Oa ¥
mancy® ©Oa 3uMMam Xyd Merupaa.
UYampuar a3 pyu  §xAaaopuxoum
Myaccucu  Xya yapobrap HecT, 0a
VICTUCHOU X0AaTX0e, Ki KOHYHIY30pUK

Uymxypuu  TOYMKUCTOH [IeIIOMHA
HaMyJaacrT.
3.3 Xykykxom YambusT. Bapou

pacuaaH Oa Makcaaxo Ba pacOHMAAHM
xuamaTxou Aap OaHau 2.1 KanAmyAa,
KOHYHIY30pUI

YaMbuUsT TUOKU



the fullest extent permitted by applicable
Tajik Law:

(a)

(d)

(f)

create branch offices, representatives
and other structural units within the
Republic of Tajikistan;

withdraw and sell the property pledged
by a pledgor for discharging obligations
to the Company;

independently determine an interest
rate, which will be indicated in the credit
contract;

itemize its assets and credit portfolio,
form reserves to cover potential losses,
write off dubious and unprofitable
debts, as well as adjust reserves to cover
potential losses in accordance with the
regulatory acts issued by the National
Bank of Tajikistan;

create associations and other unions
with other micro-finance organizations,
legal entities and citizens of the Tajik
Republic as well as foreign citizens and
foreign legal entities;

make contracts, incur liabilities, borrow
money, other
obligations, and secure any of its
obligations by mortgage, pledge or
other encumbrance of all or any of its
assets, property, rights and income, and
make contracts of guaranty and
suretyship, which are necessary or
convenient to the conduct, promotion or
attainment of its business;

issue notes and

amaakyHaHAan Yymxypnum TOYUKNCTOH

XYKYKXOU 3€pPUHPO 40POCT:

(@) Tancuc AOAaHU Ppuanaaxo,
HAMOSIHAQTVIXO Ba AuUrap BOXMAXOU
coxTopit Aap Aoxuau Yymxypun
TOYUKICTOH;

(b) dypyxranu

rapaBMoHJa 00 Makcaau NapAOXTu

Kap3u y Aap Hazau Yambusr;

MyCTaKMAOHa MyailsiH HaMyAaHU

Mebepu $ousit, KU a4ap HapTHOMan

Kap3y MemOuHi MelllaBad;

tacHuUPOTH amMBOA

Kap3i, TALIKNAN 3axupaxou

TaaadoTH Kap3xou

my0XaHOK Ba 3apapoBap, MHIYHMH

MYansH XaymMu

zaxupaxou TaaadoTU DXTUMOAN

TUOKM caHaaxou Menépum boHkn

aMBoAM 1maxcu 0Oa

(©)

(d)

Ba CaHAYKU

DXTUMOAMN,

HaMyAaHu

MUAAN;
60 rtaptubm 00
MyKappapkapaauryaa
AOJaHN acCOTCUATCUIXO
UTTUX0AUAXO 00  TallIKMAOTXOU
Kap3AUXUM Xypd, IIaxCOHU XyKyKH,
1IaXpBaHAOHU YyMxypun
IIaxpBaHAOH  Ba
LIV PKATXOU XOpUY¥;

Bapou

KOHYHIy30pU
CO3MOH
Ba

ToYMKUCTOH,
aMaAan HaMyJaHU

bavoamatn  Yampuar  OacraHu
niapTHOMaxo, kabya HamyAaHu
YXAQAOPUXO, Tya Kap3 rupudray,
TabMUHNU YXAa40pUxX0Ou XyA
TaBacCyTu ©0Oa rapaB MOHAAHU
aMBO/AM MaHKYA Ba FallpUMaHKyA €

Tap3u Aurap;



(g) conclude transactions with the Founder
and third parties in accordance with
Tajik Law and this Charter;

open, maintain and utilize bank
accounts in the Tajik Republic,
according to applicable Tajik Law, and
in other countries, in local and foreign
currencies;

be a plaintiff and defendant before
courts and arbitral tribunals within or
without the Tajik Republic;

(j) employ citizens of the Tajik Republic
and foreign persons and determine
scope of employment and remuneration
thereof.

34 Autonomy of the Company. In
accordance with applicable Tajik Law and
this Charter, the Company shall determine
its management structure, decision-making
procedures, marketing and pricing policy,
financing structure, labor compensation
policy, as well as all other aspects of its
business and internal governance. The
Company shall be completely independent
financially and  shall

independent balance sheet.

maintain an

3.5 Legitimacy. The Company shall carry
out its activities at all times (including

(g) cosMoH  aozanu  Mmyommaa 60
Myaccuc Ba I1axXCOHU CEIOM TUOKM
KOHYHIY30pUMI aMa/AKyHaHJau
Yymxypun Togukucron
OuHHOMau MasKyp;

KyILlIOAaH Ba Kopbapn 00 xucobxou
boukin 60  acbopu
Uymxypun TouukucTOoH Ba acbopu
xopuuit Aap XyAyau Yymxypun
Toynkucron 60 taptnb Ba TUOKM

Ba

MUAAUN

KOHYHIY30pUU Yymxypun
ToOYMKUCTOH;

(i) uMWTUPOK HamMyJaH Jap CyA Ba
cyaxom wumKrucoan ©Ga cudaru

AapBOrap Ba yaBoOrap gap XyaAyAu
Yymxypun TognkucToHn Ba OepyH a3

OH;

(j) ©a KOp Kabya HaMyAaHU
IaxXpBaHAOHU Yymxypun
ToymMkmucroH  Ba  LIAXpBaHAOHU
XOpUYi, MyansH HaMyAaHU

¥X4a40pUX0U BasmcpaBﬁ Ba XayMu

MY341 MaoIlM OHXO.
3.4 MycTakuanaTu YamMbusIT.
Yampuar TUOKU
KOHyHTry3opuu Yymxypuu TOYUKUCTOH
Ba  Ounnoman
MaKOMOTHU

Kalyau

MyCTaKJ/A0Ha
Mas3Kyp  COXTOpM
MAOPaKyHil,  pacMUeTu
Kapopxo, cuécatu
D030pILIMHOCY Ba HAPXHOMaB1, COXTOPU
MOAWSBIA, My34M  MeXHaTu
KOPMaHAOH, AUTap 4y3bxou $GaboANsITU
Xy4 Ba COXTOpM AOXUAMPO MyayisH
MeHaMos4. YaMbuAT MYyCTAaKUAUITU
nyppau aopo  Oyaa,
aMBOJalllpo Jap OasaHCu MyCTakua
HUTOX, MEAOPaa.

XayMu

MOAUABUPO

3.5 Kouyamsar. Yambuar sasudasop
acT GpaboAUATY XyAPO (a3 YyMaa n4pon



pursuant to the decisions made by the
Supervisory Board
Management Board) in accordance with
Tajik Law.

Founder, and

3.6 Seal. The Company shall have a
corporate seal and a letterhead, in such form
as the Supervisory Board shall prescribe a
duly registered trademark and other means
of visual identification, as may be approved
from time to time pursuant to the
procedures set forth in this Charter and
applicable Tajik Law.

ARTICLE 4
AUTHORIZED CAPITAL; PROPERTY
OF THE COMPANY

4.1 Capital of the Company. The capital of
the Company shall be comprised of the
assets of the Company minus its liabilities.
The basis for the capital of the Company
shall be the fully paid Charter Capital (the
“Charter Capital”).

4.2 Charter Capital of the Company. To
secure operations of the Company, the
Founder shall form a Charter Capital in the
amount of 81, 216, 662. 00 Tajik Somoni.
Formation of the Charter Capital shall be
effectuated in accordance with applicable
Tajik Law.

4.3 Changes in the Charter Capital. The
amount of the Charter Capital may be
increased or decreased pursuant to the

Kapopxon Myaccenc, Iypou HO3UPOH
Ba Paécar) MYTOOMKU KOHYHIY30pUU
Yymxypun TOYUKNCTOH
rapAoHad.

aMaAan

3.6 Myxp.
mykappaporu OuUHHOMay Ma3Kyp Ba
KOHYHIY30pUHA amMa/lKyHaH/Jau
Uymxypun TOUYMKUCTOH Aap MIaKAK
tacaukHamyzau IIypon HO3UPOH MyXp
Ba 0aaHK, TaMFaxou
fakaarupudrairysa Ba MaBOAU
avrapy  GapauATH  IIAXCU  XYKYKUPO
AOpaa.

YamMbpuAT MYTOOVKA

MOAUN

IV. CAPMOSI1 OMHHOMAB BA
AMBOAN YAMBUSIT

4.1 Capmosim YaMBbUAT amMBOAM YpO

Ga fFamp a3 yx4a4d0puxo TalllKnA
MEHaMOsIA,. Acocu capMosu
Yampusatpo Capmosu OMHHOMAaBUMU
nyppa [apAOXTILIYAQ (MuHOaBA,
«Capmosin __OuHHOMAaBI»)  TaIIKUA
MEHaMOA,

4.2 Capmosu OunnHOMaBUM

Yambuar. bapou rabmunan GaboansATH
Yambuat, Myaccuc gap xaumMu
81, 216, 662. 00 comoH¥,

OnHHOMaBUPO

capMosAn
MeAUXaA,.
Tamrakkyan Capmosyu OuHHOMaBUU
YaMbusaT TUOKU TaaaboTun
KOHYHIysopumu  vopuu  YHymxypun
Touukucron 0a amaa DapoBapaa LIaBaa.

TaIllaKKy A

4.3 Tariup agogaHn xauymmu CapmMosin
OuHHOMABMN. Xaymu Capmosiu
Ounnomasit 60 kapopu Myaccuc 3uéa €



decision of the Founder. The Charter of the
Company shall be amended accordingly to
accommodate changes in the Charter
Capital and shall be registered with the
relevant  government  authority
accordance with Tajik Law. The Charter
Capital may be increased from the following
sources: (i) property of the Company; (ii)
additional contributions of the Founder;
(iii) contributions of third parties.

The decrease in the Charter Capital may be
effectuated by virtue of (i) decreasing the
nominal value of the Founder’s share in the
Charter Capital or (ii) redemption of the
share owned by the Company. The decrease
shall only be allowed subject to a written
notice given to all creditors of the Company
along with a publication of the general
notice in press. At any time, the Charter
Capital shall not be less than the amount
stated by the National Bank of Tajikistan.

n

4.4 Property of the Company. The
property of the Company includes its
Charter Capital, reserve funds and other
funds formed by a decision of the Founder,
fixed assets, working capital and other

property reflected in its balance sheet.

The property of the Company shall be
formed from the Founder’s contributions,
profit gained the Company’s
operation, property transferred to the
Company free of charge by legal entities and
individuals, loans extended by banks and

from

KaM Iyda MeTaBoHaa. TariupoTtu
Aaxaasop 0os14 0a OuHHOMaM YambusT
AOXMA Kapda 1myga, 00 TapTtubu
MyKappapHamyaan KOHYHIy30pUM
Yymxypum Toumkucrton ©Oa xang
mmpudgTta  mwasad. Ouésa  UIyjAaHU
Capmosau OuHHOMAaB a3 Xycobu 3epuH
merapgag (i)

Uambuar;, (ii) caxmxou
Myaccuc; (iil) caxMx0M IaXCOHM CCIOM.
Kam myaanmu Capmosu OuHHOMaB# a3

Xucobu 3epuH amaan Merapaaa: (i) kam

aMaAaun MOAUKUITHU

nA0Barmmn

IIyAaHU ap3uIly HOMMHAAUM XUcCau
Myaccuc; (ii) mapgoxtu xmccaxom 0Oa
YaMbuaT Taaaaykaomra. Kam myzann
TaHXO Jap
xosaatu ©Oa TaBpu xarTii xabapaop
HaMyJaHU Xxamau Kap3AUXaHAArOHU
UamMbuAT, MHUYHMH Halpu xabapu Kkam

Capmosn  OmMHHOMAaBI1

mysanu Capmosau OwunHHOMAaB JAap
py3HOMa MMKOHMNasup acr. dap Xxama
aaxzaxo Capmosu OwuHHOMaBII a3
XayMM MyKappapuydan XagAu akaau
bonku mmaan Toyukucron kam Oyaa
HaMeTaBOHag,

AMBoaU
Capmosim  OmHHOMABI,
donaxou 3axmpasit Ba POHAXOU AUTAPU
60 kapopu Myaccuc Tabcucédra,
Mabaarxou acocit Ba Mabaarxou Jap
rapauidysa Ba aMBOAU AuUrap, Ku Aap
Oasancu YambuaAT Kana IIyAaacT,

44 AmBoanm Yambusr.
YaMbuaTpo

TallKl/A MeKyHaHA.

CapuammMaxom TabCcucéOUM amMBOAU
Yampuarpo caxmxou Myaccuc 0a
Capmosan OwHHOMABH, AapoMaAy a3
PpavoansaTn Yambusr 0Oagactomasa,
ampoae, ku ©Oa TaBpu Oemnogomr 6a

YamMbpuaT a3 yoHuMOM Aurap IIaxCOHU



other lenders and other not

prohibited by Tajik Law.

sources

ARTICLE 5
TRANSFER AND PLEDGE OF THE
PARTICIPATORY SHARE (PART
THREOF) IN THE CHARTER CAPITAL
OF THE COMPANY

5.1 Transfer of the participatory share.
The Founder of the Company shall be
entitled to sell or otherwise alienate his
participatory share in the Company’s
property or a part thereof to a third party
subject to the provisions of this Charter and
Tajik Law.

5.2 The participatory share shall be
devolved to assignees and successors of the
Founder in the manner set forth by Tajik
Law.

5.3 Pledge of the participatory share. The
Founder shall be entitled to pledge his
participatory share or part thereof to a third
party as a security for the fulfillment of his
obligations with the Company’s consent
and subject to the applicable Tajik Law.

XyKyKin A0ga  IIyJaacrT,
capyaliMaxou Aurape,
KOHyHIysopun Yymxypuu TOUMKNUCTOH
MaHb HaKap/aacT, TAlKA MEKYHaHA.

NHYYHUH
K1

V. TY3APUILI BA TAPABU
XVICCAU MYACCHC (E KUCMI
OH) AAP CAPMOSIN
OMHHOMABUY YAMBUSIT

5.1 T'ysapuiun
Myaceucen YamMbuAT XyKyK A0pad, Ku
Xuccan xya € KUCMM OHpPO Aap aMBOAU

xyuccam  Myaccuc.

YaMbpuAT MYTOOMKM  KOHYHIY30pUM
Yymxypun Togukucron Ba OuHHOMaN
Ma3kyp ¢ypymag é 6o Tap3u aurap 6a

Tapady CCIOM AUXAA.

5.2 Xucca agap amsoam Yampuar 6o

TapTUOU MyKappapHamyJau
KoHyHryzopuu Yymxypuu ToynkucTon
6a BopuMcoHM XyKykum Myaccuc
Merysapad,.

53 ba rapaB MOHAaHM  XMcca.

Myaccucu  YamMbpuaAT  XYyKyK — A0paj
Xuccaun Xy4, € KMCMU OHPO 4ap aMBOAU
Yambuar 6a Tapadu cerom Oa cudatn
TABMUHU §XAAA0PUIXOU XYy4 AAp Ha3Au
Tapadu ceiom, 60 ndgosaty YamMbuAiAT Ba
TMOKM  KOHyHIy3opum  Yymxypum
ToymkucroH Oa rapas AMxad.



6.1

ARTICLE 6
RIGHTS AND DUTIES OF THE
FOUNDER

Rights of the Founder. The Founder

shall have the following rights:

(a)

(b)

(d)

to participate in the management of the
Company as determined by the present
Charter and applicable Tajik Law;

in case of liquidation of the Company, to
receive part of the Company’s property
remaining after settlements with the
Company’s creditors, employees and
state agencies, or its value in accordance
with applicable Tajik Law;

to receive part of the Company’s profits,
net of taxes, as stipulated in this Charter
and applicable Tajik Law;

to receive audited financial statements
of the Company prepared in accordance
with International Accounting
Standards (“IAS”); upon request, the
Company must provide the Founder
with information on the Company’s
activity, including but not limited to
financial statement, Company’s activity
reports, External Auditor’s reports,
copies of reports provided to various
state supervisory agencies;

VI. XYKYKY YXAAAOPUXOU
MYACCUC

6.1 Xykykm Myaccuc. Myaccucn
YaMBUAT XyKyKXOU 3epUHPO AOPOCT:

(a) Aap MAOpPaKyHUM Yambuar 060

tapTube, ku gap OMHHOMAaM Ma3Kyp
KOHYHIy3opuu  Yymxypun
ToyukuUCTOH MyKappap LIyAaacT,
MUILTYPOK HAMOSIA;

Ba

xaHromu Gapxam xypaanu YamMpuAT
6a kmcMu amBoae, Ku Oaba a3
x1cob66apodapKyHIXO 60
KOpMaHAOH, MakOMOTM AaBAATi Ba

KpeAUTOpoH  OOKWi  MOHAAacT,
MYTOOMKM KOHYHTY30pUM
Yymxypun  TOYUMKUCTOH  cOXub
II1aBad;

(c) xucmu dpounsan YambpuATpo Habau
cynopusanm aHao3xo 6o Taptubu
myarisHkapaau OuMHHOMau MaskKyp
Ba  KOHyHrysopum  Yymxypum
TOYMKUCTOH rUpaj;

X1coOxou ayAUTIIYyAau MOAVISIBUU

(d)

YaMbuAT, KU MYyTOOUKM
CraHaapTxou barnaammnaaaun
Xucoboru Moanasin  («CBXM»)
Taxusa 1LIydaaHa TIupad; as pyn
aapxocty  Myaccucu  YaMbuAT

BasudaAop acT, Ku UTTUAOOTPO Aap
Gopan davoausatu Yambuar, as

yymaa xucodoTun Myxocubi1,
xucobor Aap Oopau PaboAUATU
Yampusat, xucobotu Ayautopu

BepyHi1, Hycxau XmucoOOTXO, KU a3
qyoHnoOu Yambmar 6a MaKOMOTU
TYHOTYHMU
yAaaHa4, AacTpac HaMos14;

AaBAaaTn TISIITHUXO0A



(e) to freely dispose his participatory share
in the Charter Capital and property of
the Company, namely to sell, pledge or
otherwise alienate it to other individuals
or legal entities subject to the procedure
and conditions set forth in this Charter
and Tajik Law;

to seek court protection and challenge
decisions adopted by the Supervisory
Board according to the procedure

prescribed by applicable Tajik Law;

The rights of the Founder stated herein are
not exhaustive. The Founder may exercise
other rights as provided by applicable Tajik
Law.

6.2 Obligations of the Founder. The
Founder must:

(a) comply with the provisions of the
present Charter;

(b) observe his obligations to the Company,
including those related to the payment
of his participatory share;

(c) assist in ensuring sustainable growth of
the Company;

(d) not disclose any confidential
information as defined herein.

(e) 6a xmccam xya aap Capmosan
OunHoMaB# Ba aMBOoAM Yambpusrt
03040Ha UXTUEPAOPM HaMo:A4, as
yymaa pypyiuad, O0a rapas MOHag €
60 Tapsu agurap 6a ¢pomgan maxcu

CeIoM 60 TapTUON
nemOMHMHaAMYyAayu Ounnnoman
Ma3Kyp Ba KOHYHTY30puUn
Yymxypunm TOYUKUCTOH BOTy30p

HaMos14;

Hucbat Kapopxom KabyaHamyaau
III§pon HO3MPOH, Ku Oap xmaodpu
tasabotu OMHHOMaM MasKyp Ba

KOHYHIY30pUHA YyMmxypun

Tounkucron wmebomana, 0Oa cya
9BTUPO3 OaéH HAMOJ;
Pyiixatm  xykykxoum  gap 0040
oBapgallyga Iyppa HecT. Myaccuc

MeTaBoHa4 003 aurap XyKyKXOpo, Ku
KOHYHry3opun Yymxypun TOUMKMCTOH
6a ¥ kadoaaT g404aacT, AolITa Oo1IaA.

6.2 ?xﬂ,aaopmxou Myaccuc. Myaccuc
yX4aa0p acT:

(a) Taaabotu OwMHHOMaM MasKyppo
PpUOs HaMOA;
(b) ¥xaazopuxou ba 3UMMa
rupudraamipo HucOatu YamMbuAaT,
a3 yymaa BoOacta 0Oa mapaoxTu
xuccaa gap Capmosyt OMHHOMaB
NYPO HAMOA;
Aap amaamn Makcaay
Basudaxon YamMpAUT Ba pylIAU
Bomapomn davoanaTu
MYCOMAAT HAMOsIA;
MabAyMOTXOPO,

raliTaHm
OH

TUOKU
Mykappapotu OMHHOMau Ma3sKyp
MabpaymotT Maxbum  Yambuar
xucobuaa MelllaBaHA, OIIIKOP
Haco3aa,.

KN



The Founder may have other duties
stipulated in the present Charter and Tajik
Law.

ARTICLE 7
PROFITS, LOSSES AND RESERVES OF
THE COMPANY

7.1 Profit Distribution. The net profit,
which is left over after the payment of all
taxes and other necessary expenses is the
property of the Company, which upon the
resolution of the Founder shall be either
allocated to the Founder or reinvested into
other activities or ventures. Profit may not
be allocated to the Founder if: (i) the Charter
Capital is not paid in full; (ii) the Company
is, or may be, rendered bankrupt or
insolvent after the profit allocation; (iii) the
net assets of the Company are, or may
become after the profit allocation, less than
the Charter Capital of the Company; and in
other cases stipulated by Tajik Law.

7.2 Formation of Reserves. Losses of the
Company shall be covered from the reserves
of the Company. The reserves for covering
potential losses (the “Reserve Fund”),
doubtful and bad debts shall be formed in
accordance with the regulatory acts issued
by the National Bank of Tajikistan.

Myaccuc, MHUyHMH MeTaBOHaA Aurap
yXAaa0puxou TUOKU OunHOMaUu
Ma3Kyp Ba KOHYHIy3opuu Yymxypun
TOYMKUCTOH MEIOMHUIIYAapPO AOLITA
po1iaa.

VII. DOUAA, 3APAP BA
3AXMPAXOU YAMBUSIT

71 ®oupam  Yambuar Oabpa a3
apAOXTY aHAO3XO Ba Aurap xapo4oTu
Yambuar Tubku Kapopu Myaccuc
MeTaBoHaa 6a Xyau ¥ Aoja 11aBag Ba €
6a ¢avoamatu Yameuar a3 Has Oa
capmost Aoaa 1maBaa. omaa Aap
MaBpuAXOM 3epUH MeTasoHas Oa
Myaccuc TakcuM Hamasag, arap: (i)
Capmosan OuHHOMABH IIyppa MapAOXT
Hamrya Oomag; (i) Yambusr Oabau
Takcumu  pomaa Mydpauc wasag €
9bA0HYU MydANCIIaBMall UMKOH AOIITa
fomraga; (ili) Axrusxon codpu YamMbusT
babau Takcumu ¢domaa a3 Capmosin
OuHHOMABII KaM IlaBaHj € KaM
11y A@HalIOH MMKOH gommTa oiuas; Aap
AUTap MaBpUAXOM IeIIOMHUHAMYAal
KOHYHIy3opun Hymxypun ToOYyMKUCTOH.

7.2 Tamakkyam 3axmupaxo. 3Sapapu
YaMbUAT a3 XMUCOOM 3axupaxou OH
IyIIOHAA MelllaBad. daxupan taaapoTu
umkoHnasup («dougam _3axupasii»),
Kap3xou LIyOXxaHOK Ba 3apapoap 00514
MyBOPUKM caHaAXOU MebBEpUMU DBOHKM
muaan  ToyukucroHn Oa  TapTud
JapoBapaa 11aBaHA,.




ARTICLE 8
MANAGEMENT OF THE COMPANY

8.1 Management. The Company shall be
managed by the Founder, Supervisory
Board, Management Board and General
Director, appointed in accordance with
Tajik Law and the present Charter.

8.2 The Founder shall be the highest
governing body of the Company. The
Supervisory Board shall be elected by the
Founder in accordance with this Charter.
The Management Board and General
Director shall manage the day-to-day
operations of the Company.

8.3 Members of the Supervisory Board,
Management Board and General Director
shall be officers of the Company and shall
discharge their duties in good faith and in
the best interests of the Company.

8.4 Except as otherwise provided in Tajik
Law, the Founder, members of the
Supervisory Board, Management Board and
other officers of the Company shall not be
liable personally for any debt or obligation
of the Company to third parties solely by
reason of being a Founder or acting as a
member of the Supervisory Board or an
officer of the Company.

VIIL. UAOPAKYHUM YAMBUAIT

8.1 MakoMOTU MAOPaKyHI. JaMBbIAT
a3 youu6u Myaccuc, [II§pou HOSUPOH,
Padcar Ba Ampekropu reHepaam, Ku

TMOKM ~ KOHyHIysopum  dymxypun
Toymkucron Ba OuHHOMayu MaskKyp
TabuH  IIyAaaHa,  MAOpa  KapAa
MeIlaBaa.

8.2 Myaccuc MakoMu OAUM MAOpan
Yampuar mebomaa. HIypon HOSUPOH
youmby  Myaccuc  MyBOQUKM
tasaGoTy OMHHOMAU Ma3Kyp MHTUX0O
Kapaa Melrasad. Paécat Ba AvipekTopu
yopumn

a3

reHepaan
YaMbUATPO UAOPA MEKYHAHA.

dbaboanATN

8.3 Vapu Illypou HO3UPOH, PaécaTt Ba
AupexTopu reHepaAan
maHcabaopyu  YaMbuAT
mebGomana Ba BasudaiopaHa, KU Aap
AoUpan CaAOXUATU  XyA, 6a Jounaan
YaMbUsAT

VHUYHUH
II1aXCOHU

ITOKBUYAO0HOHA Xusmar

HaMOJSHA.

8.4 bBa MCTUCHOU X0AaTX0e, KU TUOKU
MyKappapoTi KOHYHIY30p1HA
Yymxypun  TOUUKMCTOH rermOuH
1IyAaaHa, Mypon
no3upos, Paécat Ba Aurap MIaXCOHU
6o cababu
Myaccuc, yssu LIypou HO3MPOH é
Aurap Iaxcu pasudasop Oyaan oua Oa
yxaazopuxon YambpMAT Aap Ha3AU
[IIaXCOHM CelOM YyaBoOrap HeCTaHA.

Myaccuc, y3su

maHcabaopu  YampuAr



ARTICLE 9
THE FOUNDER

9.1 The Founder shall be the highest
governance body of the Company. The
Founder adopts decisions on the issues
within his exclusive competence, as defined
by Tajik Law and this Charter, in the form
of written resolutions, which are mandatory
for the Company’s bodies and personnel.

9.2 The The

following matters shall be within exclusive
competence of the Founder:

Founder’s competence.

(a) determining principal directions of the
Company’s activities and mission of the
Company;

(b) amendments to the Charter of the
Company or approval of new edition
thereof;

(c) change, increase or decrease, in the
Charter capital of the Company;

(d) determining  composition ~of  the

Supervisory Board, appointing and

dismissing members of the Supervisory

Board, its Chairman, and approving

remuneration

thereof;
appointing and removing External

Auditor and approving remuneration

thereof;

and indemnification

(f) adoption of a decision on participation
of the Company as a founder in another
legal entity or acquisition of securities or
share interest in other entities with the
value of 20% (twenty percent) and more
of the balance value of the Company’s

assets as of the date of such decision;

IX. MYACCUC

9.1 Maxkomu 0AUN UAOPAKYHUU
Yamsuar Myaccuc meOornaa. Myaccuc
omag ©Ga Macbadaxoe, Ku  TuOKu

OuHHOMau Ma3Kyp Ba KOHYHIY30pUM
Yymxypun TOYUKMUCTOH Oa aompan
caA0oXuATall AOXUA MelllaBaHA,
KapopXxou XaTTi KaOya MexkyHah, Ku
uqpou oHx0 Gapou xamay MakoOMOT Ba

KOpMaHAOHA ‘{a MBUAT XaTMUCT.

9.2 Caaoxmusitu
Macrasaxou 3epuH 0a Ccaa0XUATU
NCTUCHONMU MyaCCI/IC AOXVA MellaBaHA:

Myaccuc.

(a) MyaiisaH HaMyAaHM CaMTXOU acocun
$paboaniIT Ba Bazudgaxon YaMbuT;

(b) BOPUA HaMyAaHU Tarnupy MA0Baxo
6a OnuHoMman YamMbuAT € TacauiK
HaMyZJaH! HalIpy HaBU OunHOMa;

(c) TaFiup A0AaH, 31€4 Ba KaM KapAaH!

Capmosiu OuHHOMaBUM JaMBUAT;

(d)

MyalisiH HaMyAaH! xXayar, Tab/H Ba

qonmsaskynuu  y3su  LIjpon
nosuponu Yambuar, paucu Hlypou
HO3MPOH, MyaiisiH HAaMyZAaHU Xa4yM/
napaoxtu 4yopon 6a OHXO;

(e) TabMH Ba YOVMBA3KyHIUN AYAUTOPK

GepyHa, MyalisH HaMyJaHU Xa4uMu

napAoXTy 4yOpoH 6a OHXO;

(f) xabyau kapop oua 6a MLITUPOK Aap

MMPKATXO, WHYYHUH XapuUAaHU

CaxXMISIX0 & Xuccaxou MmypKarxo 6a

mabaaru ymymue, ku 20 dous € a3

3néA

akTUBXou YaMbUATPO Aap Ppysu

UH ap3uin TaBO3yHU



(8)

(h)

(1)

approval of large scale transactions the
subject matter of which is property with
the value of 50% (fifty percent) or more
of the book value of the Company’s total
assets on the date of decision on
conducting such transaction;

upon  recommendation the
Supervisory ~ Board  approval of
establishment or liquidation of branches
and representatives offices of the
Company;

approval of an annual budget, annual
reports, accounting balances, profit and
loss statement, profit distribution and
loss cover procedure, submitted by the
Supervisory Board and Management
Board, as well as approval of findings
and reports of the External Auditor;

of

formation of the reserve funds and
approval of policies regarding the use of
the reserve funds of the Company;
approval of liquidation and
reorganization the Company,
appointment ~ of a  liquidation
and approval of the
liquidation balance sheet;

other matters as referred to the
competence of the Founder by Tajik Law
and the Charter of the Company.

of

commission,

Matters of the exclusive competence of the
Founder shall not be delegated to the other
bodies of the Company.

9.3 Annually and not later than three
months after the end of the fiscal year the

Ka0yau UYyHMH Kapop
MeAVXaHA;
(g) 4oHuGAOp# KapAaHU MYOMMAOTU

TallKNA

KaAOH, KM MaB3YALIOHPO aMBOAK
Yambuar aap xauymu 50 ¢pous Ba a3
OH 31é€J ap3UIIN aMBOAN YambuUsiIT
XxaHroMmu KabyAu YyHUMH Kapop
TAIIIKUA MeANXAA;

(h) 60 Tapcusu LIypon HO3MPOH Kabya
HaMyZaHu Kapop ou/ 0a Tamkma &
OapxaMANXUY duanaaxo Ba
HaMOSIHAQTX0U YaMbusiT;

Tacauky OydyeTu cOAOHa, DasaHCH
myxocubapil, pacMMIETM TaKCUMU
dponaa Ba qybpoHu sapap, ku bapou
tacauku 11ypou HO3UPOH Ba Paécat
Iy AaaHA,
TacAMKM HATU4axo Ba XMcoboTxom

TIEIIITHMXO0A VHYYHMH

Ayantopu GepyHau HaMbusAT;

()

tabcucyu QOHAXOM 3axmpasil  Ba

TaCAUKU  PacMUETU uctudosan
OHXO;

(k) xabyan Kapop ouA Da
a3HaBTALLKUAKYHI Ba DapXxaMAUXUU
YamMbUAiT, Ta'bUH HaMyJAaHu
KOMUCCUAU Bapxamauxit Ba
TacAVKM OasaHcu DapxaMAUXN;

(1) aurap Macpasaxo, Kiu TUOKM
OuHHOMaU MasKyp Ba
KOHYHIY30pU UyMxypun

Touukucron 6a caaoxuAaT Myaccuc

MaHCy0 AOHMCTA IIyAaaHA.
Macpasaxonu 0a caaoXysATU UCTUCHOUM
Myaccuc MaHCyO0yaapo bapou
Oappacit Oa Aurap MakOMOTU Yambusar
BOI'Y30p KapAaH MyMKJH HECT.

9.3 Xap coa Ha Aeprap a3 ce MOXU

angomMu coau wmoamasn  Myaccuc



Founder shall approve the annual reports
and other results of the Company’s
activities, including Approving an annual
report of the Supervisory Board on the
Company's affairs and business conducted
in the past year.

If such resolution is not passed on the date
designated therefor, it shall be passed as
soon thereafter as convenient.

ARTICLE 10
SUPERVISORY BOARD

10.1 Supervisory Board. The Supervisory
Board (the “Board”) shall manage the
activities of the Company within its powers
set forth in the present Charter and
applicable Tajik Law.

10.2 Election of Board Members. The
Supervisory Board consists of 5 persons and
shall be elected by the Founder for a term up
to three years. Any member of the Board
may be re-appointed upon the expiration of
his or her term. Any member of the Board
may be removed from the Board before the
expiration of the term with or without cause
by a decision of the Founder.

10.3 Qualifications. Members of the
Board shall possess the highest personal and
professional ethics, integrity and values,
and be committed to representing the long-
term interests of the Company. They must
also have an inquisitive and objective
perspective, practical wisdom and mature

judgment. The  Members of the

Basnudalop acT, Ku Kapoppo omg 0a
TacAUKU
JavoanaTu

HaTU4axou
YambuAar,

COA0HaM
a3 4yymaa
Tacauky xucobotu coaoHan Ilypon
HO3MPOH oug O6a pavoamaTn Yambusar
Aap coau cumnapuraiira Kabya HaMOSIA.
Arap xapop omng 6Oa Macbaaaxou
HOoMOapiysa Aap MyXxJaTu
HMIIIOHAOAAIITY A Kabya HalllyAa
6orraa, oH 60514 Aap MyxaaTy MaKoOya
Kabya kapaa 11asag,.

X. INYPOU HO3UPOH

10.1 Hiypon HO3MPOH. [Iypoun
HO3UPOH («IIypo») PavoansiTu

‘laM'bM;ITpo Aap Aoupau BakoAaTall, K1
OuHHOMau Ma3Kyp Ba KOHYHIY30pUU
Hymxypun
KapAaacT, muA0pa MEKYyHad.

To4YMKNCTOH MyausiH

10.2 MaTnxo6mu Illypou HO3MPOH.
ITI§pon HO3MpOH a3 5 Hadap ubopar
acT, K a3 4yoHuoOu Myaccuc 6a myxaatu
TO ce oA MHTUXOO MeIllaBaHA. Xap AK
Mypo Babvau
ry3aliTaHy MyxAaTy BaKoAaTxosAll 003
a3 HaB MHTMXO0 IIaBaj, MHYYHMH ¥

y3BU MeTaBOHa/,

MeTaBOHAaJ, MeIl a3 MyxaaTu KaTbu
BaKo.aTalll 00 3uKpu acoc € 6e 3MKpu OH
60 xapopu Myaccuc 0304 Kap4a 111aBag.

10.3 Taxaccyc. ¥Y3su llypo 6014 sopon

cndaTxon DasaHAM H1axcm Ba
MaZAakKaxou xyou Kacom Oyaa,
IIOKBMYAOH Ba HucOatm Basudalo

maHnpuatxom YamMbBuAT cagoKaTMaHA
Bomana. OHxo 00514 A0pOU KOOUAUATU
Daxoamxuy oOOBEKTUBUM Ba KOoOMAU
Kabya ©OomaHa. Awb3om Paécar 0a



Management Board may not be elected as
members of the Supervisory Board.

10.4 Competence of the Supervisory
Board. The functions of the Supervisory
Board are to:

(a)

()

Appointing and dismissing the General
Director of the Company. Determining
composition of the Management Board,
appointing and dismissing members of
the Management Board of the
Company. Determine the amount of
compensation paid to the members of
the Management Board;

establish bodies and committees,
including but not limited the Audit
Committee of the Supervisory Board;
adopt the strategic plan of the Company
and institutional policies procedures for
auditing and supervising the financial
and economic activity of the Company;

supervise the activities of the
Management Board and General
Director, review reports of the
Management Board and General
Director on the operations of the
Company;

supervise the execution of decisions of
the Founder and submit
recommendations on issues related to
the Company’s operations for the
attention of the Founder;

submit recommendations to the

Founder on creating, reorganizing and
liquidating subsidiary units, branches
and representatives;

submit recommendations to the
Founder on change in the Charter
Capital of the Company and method
thereof;

[Iypou
HaMeTaBOHaHJ,

HO3MPOH MHTMXOO IIyJa

10.4 Caaoxusitu Illypou HO3MPOH.
HIypon HO3MPOH Ba3u(axou 3epUHPO
UYpO MEHAMOSIA,

(a) Tabun Ba a3 Basuda 0304 KapsaHu
AVIPEKTOpU TeHepaauy YamMbusr.
Myarnukynumu xanatu Paécat, Tabun
Ba a3 Basuda 0304 KapAaHM ab30EHN
Paécat. Myansannamoun aHAO3an
MyKoQOTITyAnu ab3oénn Paécat;

TALCUCU MAKOMOTXO Ba KyMUTaxo,
a3 oH yymaa Kymuran Ayguropun
[IIypou HO3UPOH;

TaCAVKHU
pacMueTU ayAuT
HazopaTy (PaboAUATH MOAWUABI Ba
UKTUCOAUN YaMBUAT;

HaklIlam CTpaTeri,

AOXUAUN Ba

Hasopatu aboauAaTu Paécar Ba
AvipekTopu reHepaan, Oappacun
xucoborxou Paécat Ba Aupexropu
reHepaan
YaMbusT;

oug Oa dabvoauatu

HasopaT oug 0a uMypom Kapopxou
Myaccuc Ba TaxmsAm TaBCcuAxo Oa
a3  pyu

PavoanaTn Yambpuar;

Myaccuc Machaaaxou

Da
Ba
Ba

(f) memHMX04 HaMygaHM TaBCUIXO
Myaccuc oug 0Oa
Dapxamauxun Punanaaxo
HaMOSIHAATUXO;

IelTHMUX04 HaMyAaHM TaBcuaxo Oa
Myaccuc ong 6a mMacbasau Tariiup
AOAQHU

OubdHoOMaB

TalllKNAa

XayMu Capmosn



(h)

()

submit recommendations to
Founder on the appropriate distribution
and allocation of profits and losses of the
Company;

submit an annual report, balance, and
profit and loss statement and annual
budget to the Founder for approval;

approve any and all agreements,
including, but not limited to a disposal
of the Company’s property, any loan
agreement, non-budgeted transfer of
money, check, draft, loan, guarantee or
endorsement, note, or other financial
instrument or activity, exceeding the
local currency equivalent of USD
$50,000. The Supervisory Board of the
Company may delegate to the General
Director or the Chairman of the
Supervisory Board the authority to enter
into credit or financing agreements on
behalf of the Company in excess of the
local currency equivalent of USD 50,000
within the limits and terms to be
specified in the resolution delegating
such authority;

take decisions regarding the approval of (k)

large scale transactions with the value of
25% to 50% of the book value of the
Company’s total assets on the date of
decision on conducting such

transaction;

()

the (h) memnmuxos nmamyaanm raBcusaxo Oa

Myaccuc ona 6a takcumu ponaga Ba
yyOpoHu 3apap;

[IeIIHUX0AM  XMCOOOTU  COAOHA,
xucobor agap  Oopau
dongaro sapap Ba OyyeTu coaoHa
Hapou Tacaukyu Myaccuc;

qoHnOAOpW HaMyJaHM xama TIyHa
IIaPTHOMAXO a3 yymaa KapopaoAxo
ouag Oa  Mycoaupan
YaMbuaT, LIApTHOMAXOM Kapsi,
Xama ryHa Iy ATY3apOHIXOU
raripuOydetunn  mabaay,  4YeKkxo,
NapAOXTHOMaXxo, BoMOaprxo,
kag0aaTxo, CYIOPUIITHOMAXxO0,
3aboHxaT, Xx1CO00X0, NHA0CCAMEHTXO
Ba Xxama IyHa Xy4daTXOM Aurapu
MOAMABM € MyoMmnAaoT 6a mabaaryu
3uéaa a3 50 000 aoaaapu MIMA 60
acbropu MMAUN Yymxypun
Touukucron. Ilypou HO3UpPOHU
YambusaT MmeTaBoHa/, 6a Aupekropn
reHepaan € paucu HIypon HO3MPOH
BaKOAaTU HaMOsHAarupo Gapou a3
Yampuar

DazaaHc,

aMBOAU

Oacranu
LHIAPTHOMAaxou KpeAuUTV, Kap3! Ba
Auvrap IapTHOMaxou MabAafry3opin
Oa wmabaarm 3méaa a3z 50 000
Aoaaapu VIMA aap acbopy MUAAN
A04a, IApTXO Ba MabAaru yMymMun
MYOMMAOTPO  Aap
mayaucu [Ijpon HO3MPOH MyalisH
HaMosIA;

qOHUOZ0pii HaMyAaHU MYOMMAOTHU
KaAOH, KM MAaB3yAIIOHPO aMBOAU
Yambuar 6a ap3uim a3 25 1o 50
dbomsu apaumm HasaHCUU aMBOAU
HamMbpuATPO XaHroMu Kabyau kapop
TAlIKNA MeAVIXal;

HOMM

I[IpOTOKOAU



(I) approve opening of the Company’s
bank accounts in local and foreign
currencies and determine bank accounts
signatories;

(m)approve initiation or defense of any
legal action Dbefore arbitral
tribunal or other authority;

court,

(n) approve internal policies, procedures
and manuals of the Company except for
documents the approval of which is
deemed to be within the competence of
the Founder or other authorities of the
Company in accordance with the
present Charter and Tajik Law;

resolve any other issues deemed to be of
the competence of the Supervisory
Board in accordance with the present
Charter.

10.5 Board Meetings. Meetings of the
Supervisory Board may be held in any
location in the Republic of Tajikistan and
other countries, as determined by the
Supervisory Board, and may also be held
via telephone. Regular meetings of the
Supervisory Board shall be held not less
than once a calendar quarter. Special
meetings of the Supervisory Board may be
held at any time as the need arises at the
request of any Board member to consider
such matters as such Board member may
request, as well as any other matters. Such
request to call a special meeting of the
Supervisory Board shall be in writing and
sent to the Chairperson of the Supervisory
Board either by mail or by electronic
communication. Regular and special

(1) kymoganu xucobxom OoHkI 60
acbOpUu MUAAUM Ba XOpuUYy, MyaysaH
HaMyJaHM IIaxCOHe, KU XYKYyKU
MM30M Xy44aTXou OOHKUPO 40paH/;

(m)kaOyan xapop oug 0a UIITUPOKU

Yambuar gap mypoduan cyan Oa

cudgatu  gawBorap Ba YasoOrap,

VIHUYHUH Aap Mypodguan

apOuTpaxki Ba ranpa;

TaCAMKM Xy49daTxoum AOXMAN Ba

pacmuéru Yamouar, Oa railp as

Xy44aTxoe, K1 TacAMKU OHXO TMOKU

OuHHOMaM Ma3Kyp € KOHyHTY30pUn

Yymxypun TOYMKMCTOH Da

caaoxuAaTn Myaccuc € mMakoMoTHn

aurapu mnaopau YamupuaAr Mancy0

AOHICTa 11y aacT;

Aurap KapopXxopo a3 pyn

Macbadaxoe, ku TMOku OuHHOMau

Maskyp ©Oa caaoxuatu ypon

HO3UPOH MaHCyO AOHMUCTa 111y AaaHy,

kabya MeKkyHag,.

(0)

10.5 Yasacam Ilypoum  HO3MPOH.
Yaaacan Ilypou HO3MpoH 60 Kapopu
Iypon HO3UPOH gap TaMOMU XyAyAU
Toyuxucron € OGepyH a3 OH rysapoHuAa
Mmernasas. Yasacaxopo xaMuyHuH Oa
BOCMTal aA0Kay TeAeOHM Iy3apoHAaH
MyMKUH acT. Yaaacaxom HasOaTUU
Llypon HO3MPOH Ha KaMTap a3 sK
MapoTuba gap ce MOXau ' TaKBUMIL

rysaponmuza MemaBaH4d. Yaaacaxown
raipunasOatuy  [lIypou  Ho3mpou
MeTaBOHaHJ XaMa BaKT  XaHTOMWU

sapypar € 0o Tasabu yspu Iljpon
HO3MPOH Dapou xaAayu Macbhadaxou as
gounbu yssu Illypo myaiiaHmysa, € a3
pyu aurap macbasaxo AOUP TapAaHA.
Tasab oua 6a aabBaT KapaaHu Yaaacau
raripunasbatuu Ilypou HO3MpPOH 6051



meetings of the Supervisory Board shall be
called by the Chairperson of the
Supervisory Board (the “Chairperson of the
Board”) on his own initiative or at the
request of any other member of the
Supervisory Board and the Management
- Board of the Company.

10.6 Notice, Regular and special meetings
of the Supervisory Boardshall be called by
the Chairman of the Board (or his/her
designee) by giving notice on the date, time,
place and agenda thereof to each member of
the Board as far in advance as reasonably
possible by mail, fax, telegram, or e-mail. If
the date, time and place of the regular
meeting of the Board have been announced
at a previous meeting of the Board, no notice
is required. Unless otherwise indicated in
the notice thereof, any and all business may
be transacted at a special meeting. Any
meeting of the Board may be postponed,
provided, however, that all members of the
Board provide the Chairman of the Board
with their consent thereto.

10.7 Waiver of Notice. Notice of any
meeting of the Board may be waived by any
member of the Board either before, at, or
after such meeting orally or in writing,
signed by such member. A member, by his
attendance at any meeting of the Board,
shall be deemed to have waived notice of
such meeting, except where the member
objects at the beginning of the meeting to the
transaction of business because the meeting

Aap IIaKAM XaTTil Ba € TaBacCyTu
[ouTay BDAGKTPOHI & Aurap HaMyAu
aaoxa 6a Paucu IlIypou HO3UPOH upcoa
KapJa maBag. Yaaacaxou HaBOaTil Ba
raipunasbatuy  Ilypon HO3MpOHpPO
Panc («Paucu 1Iypo») 60 TamabOycn
Xy4 € 00 Taaabu aurap yssu Iljpon

HO3UpPOH, PaécaTt sabBaT MeHaMOAA.

10.6 Oroxmuoma. Yaaacaxom HapOaTi
Ba raripmHasbatuu IIypou HO3UPOH a3
ycHuOu Paycn IIypo Tapuku capu BakT
PaBOH KapgaHM OTOXMHOMa 00 KanAu
3aMOH, MAakKOH Ba py3HOMau yaaaca Oa
xaman y3su [1Iypou HO3MPOH TaBaccyTn
noura, ¢akc, TeAerpamMma € IIouTan
DAEKTPOHI AabBaT KapAa MellaBaHA.
Arap caHa, BaKT Ba YOU Iy3apOHUAAHU
vyasacau HasOaTuu HIypo aap yaaacau
nelTapa bAOH IyAa OOIIaH/, PaBoOH

KapdaHu oroxmHoma Taaad Kapaa
HamellaBad. Arap Mackala  Jap
OrOXMHOMA HUILIOH JoJa HallyJja

Ociag, xap I'yHa Kapop Jap 4aJacan
maxcycu IIlypo kxabya  MelaBag,.
Yasacan IIypo wmeraBoHas MabKyd
ry30lUTa IlIaBaj, arap xamau y3BU OH
posurum xyapo oua 0a OH MEIIHUXO0A
HaMOsIHA,

10.7 Pag kapaanu oroxyuHOMa. Xap SK
y3su [lIypo MeTaBoHaA a3 XyKyku Ta1ad
HaMyJaHU ITeLIHUX0AM OTOXMHOMA OUA
Oa rysaponmganu IIjpo T0O OF03 &
OapaM uH 4yasaca Oa TaBpu XarTit &
mndoxil AacT Kalag. Y3BuU IIypo, ku
Aap Yasaca MIUTUPOK MeKyHad, a3
XyKyKu Taaabu oroxmHoma gap Gopau
OE 4Yasaca JacTkalimaa Xucob kapaa
1m1aBag, 0a MCTUCHOM X0AaTX0€, KU Y3BU
Iypo aap bopau 9bTUPO3N XyA4 oua Ga



is not lawfully called or convened and does
not participate thereafter in the meeting.

10.8 Materials Distributed in Advance.
For the Board meetings, the agenda and
associated materials, including financial
reports and resolutions, will be circulated to
all members as far in advance of each
meeting as reasonably possible. As a general
rule, presentations on specific subjects will
be sent to the Board members in advance so
that Board meeting time may be conserved
and discussion time focused on Board
members' questions on the materials. On
those occasions when the subject matter is
too sensitive to put in writing, the
presentation will then be confined to the
meeting.

10.9 Chairperson. Chairperson of the
Board shall be appointed by the Founder.
The Chairperson of the Board shall organize
its work, convene meetings of the Board and
preside at them and organize the keeping of
the minutes at meetings. In the event of the
absence of the Chairperson of the Board,
his/her functions shall be carried out by one
of the other members of the Board pursuant
to a decision of the Board.

10.10 Vacancies; Newly Created
appointment in Supervisory Board.
Vacancies on the Board and new

appointment resulting from an increase in
the authorized number of members of the
Board shall be filled by the Founder, as
provided herein. Notwithstanding any
vacancy on the Board, as long as a quorum
of the Board, as defined herein, remains in

MH Macbada TO OFO3M MYXOKMMau
Macbasaxou py3HOMa DbAOH AOLITaacT
Ba Jap MyXxOKuMau MuHOabdan OH
MIITUPOK HaKap4aacr.

10.8 Masoaxoe, xum 0a yssu Illypo
memraKky  IIeIIHMXO0J  MeIlaBaHA.
Py3HOMa Ba MaBOAXOU Yaaaca, a3 yymaa
x1coboTx0, pesoaroTcus 0os4 Oa y3Bu
[Ilypo memakii, capuBakr, Oa Kaapu
MMKOH Xap 4l Te3Tap MeLIHUX0A
masaHa. TuOku  Komaau
MaBOAXO Ba TaKAMMXO, K/ TaBayyyx Ba
Xaaau xyaApo a3 4onuodwm yssu IIypo
Ttas1ab MekyHaH4, 0osg Iell a3 OFO3U
yadaca OapoM IIIMHOCOM HEITHMUXO0J,

YMYMI,

Kapaa masaHA. VITTMaootu maxdin Ba
AUTap UTTUAOOTU MyxuM, K1 0a y3Bu
Olypo xanromm Yaaaca
MelllaBaHJA, MKTMOOC 111y4a MeTaBOHaHA.

ITeIIHUX0A

10.9 Paucu lllypomn HO3UpOH. Paycu
[Iypou HO3MpPOH a3 yoHMOM Myaccuc
TabUH Kapaa
davoanaTu HIypopo Talmkma MeKkyHad,
Yyasacaxopo 4abBaT MeHaMO:14, 6a OHXO
paucit  MekyHaa, Oapom mewmbypan
IIPOTOKOAM  YajacaxO0 Macbya
Xanromu HaOyaanu Pauc Bazudaxon
ypo 6os4 ske a3 yssu I[Iypo mypo
HaMOosA.

MellaBag,. Pauc

acT.

10.10 Yom xoamm KOp Ba 4YONXOU
HaBu Kopu gap lllypom HO3MPOH.
You xoaum xop gap lllypo Ba qoiixon
HaBM KOpH, KU Jap Hatmyam adayH
mysann  xanaru  Ilypou nHosupon
naA0 MelasaHa, 0os4 a3 Tapadu
Myaccuc mytoOukyu OuHHOMan Mas3Kyp
nyppa Kapaa InasaHJ. Hosobacra 0a
YOMXOM XOAV TO MaBYyAUATU KBOPYM

[IIypo MeTaBOHa4 Kapopxopo oug 6a



office, the Board is competent to exercise all
and any of its powers.

10.11 Resignation, Removal. Any Member
of the Board may resign at any time on no
less than 30 days’ prior written notice to the
Chairperson of the Board. Such resignation
shall take effect at the time specified therein
and shall not require acceptance by either
the Board or the Founder. Any and all of the
members of the Board may be removed at
any time, with or without cause, by the
decision of the Founder. A reasonable notice
of the intent to remove a director shall be
given.

10.12 Duties of the Members of the
Supervisory Board. Members of the Board
must be willing to devote sufficient time to
carrying out their duties and responsibilities
effectively, and shall be committed to serve
on the Board for an extended period of time.
Any and all members shall perform their
respective duties hereunder in good faith
and with that degree of care that an
ordinary prudent person in a like position
would use under the similar circumstances.
The directors shall be entitled to rely, in the
performance of such duties, on information,
opinions, reports or statements, including
financial statements, in each case prepared
by one or more agents or employees,
counsels, public accountants or other
persons employed by the Company as to
matters that the directors of the Board
believe to be within
competence.

such person’s

Macbalaxou Oa
Aaxagomra Kabya HaMOsIA.

CaA0XMsTall

10.11 MUctendo, 0304 HamygaH a3
Basu¢a. Xap sk y3su LIjpo meTaBoHay,
Oapau Oa Pamcm IIypo cynmopuaanu
oroxuHoMau xartit 30 py3 meur as
OapomagaH, ©6a wucrepdpo 0Oaposa.
Ncrepdpo a3 aaxzam Jap OToxmMHOMa
KanAllyJa suTMOOP aopad Ba Oapon
amMaAit ramrany oH youuoaopum IIypo
€ Myaccuc a03uM HecT. Xap K y3BU
OIypo meTaBoHas XaM4yHOH Aap xama
MaBpua 00 Kanau cabad Ba € Oe Kalau
on 060 xapopu Myaccuc 0304 Kapda
masad. OroxmHoma oua 0a Makcaau
0304 HamyaaHu y3su Ilypo 06014
TMICIIHMX0/ L1aBaJ.

10.12 f’xaaaopmxom y3su Illypon
Ho3upoH. Y3su lIypo 6014 6a nypoun
Basudaxo BaKTM AOUMUPO YyA0
HaMOsHA Ba oMoga Oolana, Ku Jap
AABOMM BaKTM TYAOH! XaMUyH Y3BU
IIypo 6ok moHaHa. ¥Y3su Iypo Gosa
60
XMCCU  MacbyamuATe, Ku 0a MHCOHMU
COAMMAaKA XOC acT, Aap XaMa X0AaT u4po
HaMmosHA. ¥Y3Bu lIypo XyKyk a0paHg Oa
XaMal Xy4daTxo, XMcOOOTXO Ba Aurap
UTTUAOOT,

Ba3u@axosIIOHpO  MOKAUAOHA,

KM a3 YyoHuOu IIaxCOHU
MaHcabDAOp Ba KOpMaHA0HM Yambusar
Aap AoMpay CaAOXMSTAIOH IEITHUXO0A
1IyAaaHJ, 9bTUMOJ, AOLITa OOIIaHA,.



10.13 Access to Information. Members of
the Board shall have the right to obtain any
information from the Management Board
that the Supervisory Board reasonably
deems necessary, to visit the premises
where business of the Company is
conducted, and to have access to the
Company’s corporate books and records.

10.14 Quorum. One half of the members of
the Board shall constitute a quorum for the
transaction of business at such meetings. A
member of the Supervisory Board may
validly participate in a meeting through the
medium of telephone conference, video-
conference or similar form of electronic or
telephonic communication, if all persons
participating in the meeting are able to hear
and speak, or otherwise communicate, to
each other throughout the meeting. A
person participating in this way is deemed
to be present in person at the meeting and
shall be entitled to vote and be counted in a
quorum.

10.15 Absent Members of the Supervisory
Board. A member of the Board may give an
advance written consent or opposition to a
proposal to be acted on at a meeting of the
Board. If such member of the Board is not
present at the meeting, his consent or
opposition to the proposal shall constitute
presence for purposes of determining the
existence of a quorum.

10.13 Aacrpacit 6a UTTUAOOT. Y3BU
[IIypou HO3UPOH XYKyK AOpaHA Xap
r'yHa UTTMA00TpO a3 Paécar, ku lIypon
HO3MPOH UH T'yHa UTTUAOOTPO KOOMAM
TaBay4yyx MeAOHaHJ, AacTpac HaMOsHJ,
Oa OmHOXO€, K1 Aap OHXO (PabLOAUATU
YaMBUAT aMaanl Merapdald AaposiHg,
MHUYYHMH Oa KuToOxom Mycoxubasi,
KOpPIIOpaTUBil Ba XMcoOOTHl AacTpacia
Ao1rrta Ool1aHa,

10.14 Kpopymu IlIypom HO3MpOH.
Hucdnu Olypou  HO3UpPOH
KBOpyMpO  Oapom  Iy3apOHUAAHU
gasacaxom IlIjpo Tamkma meauxaHd,.

y3BU

Y3su LlIypo MeTaBOHaH/ A4ap Yyasaacaxou
[lIypo Tapuku KOHpepeHc-aA0Ka Ba
AUTap HaMyAM aA0Ka, XaM4yHUH
UIITUPOoKM O6eBOCKUTa, arap xamau y3Bu
lypo xamaurappo IllyHaBaH/J Ba
ryQTyry KapAa TaBOHAHJA, MINTUPOK
Hamos14. Illaxce, km dYyHMH Tap3
UINTUPOK  MeKyHag,
OeBocuTan yasaca xucoOuaa MellaBag,
XYKYKJ OBO3AUXI A0paj Ba Aap KBOPyM
Oa naoOaT rupudTa Memasaa.

UILITUPOKUIMYU

10.15 Xosup HaOyaganu yssu lllypou

HO3MpOH. VY3su IHlypou HO3UpOH
MeTaBOHa4 TapUKU XaTTl PO3UTH e
XyApo HucOaTn
MEeIIHNX0AX0, K1 agap daaacau HIypo
Gappacit MellaBas, MeIIaKil UPCOA
Hamos4. Arap uyHuH y3su Illypon
HO3UpPOH Aap vyaaacau [IIypo umrupok
HaMeKyHa/, po3urit € Mykobuanatu y
Hucbatn IIEITHUX0AX0, Hapon

MaKCcaaxou MyalsaHHaMOuu KBOpyM Oa

MYKOOMAUATU

MHOOAT rmpudTa MelIasaa,.



10.16 Action without a Meeting. Any
action which is required or permitted to be
taken at any meeting of the Supervisory
Board, may be taken without a meeting,
without prior notice and without voting if a
unanimous consent in writing, setting forth
the action so taken, shall be signed by all
members of the Supervisory Board, and the
writing or writings shall be filed with the
minutes of proceedings of the Supervisory
Board. A decision signed or approved in
writing by the members of the Supervisory
Board pursuant to this paragraph shall be as
valid and effective as if the same had been
made at a meeting of the Supervisory Board
duly called and held. Such a decision may
consist of one or more documents in
identical form signed in counterpart.

10.17 Voting. Unless otherwise required by
law or provided in this Charter, decisions of
the Supervisory Board shall be considered
valid and effective only if approved (i) at a
valid and effective meeting of the Board,
and (ii) by the affirmative vote of a simple
majority of the members of the Board
present at a meeting; or (iii) by a unanimous
written consent of the members of the Board
according to article 10.16. The transfer of the
voting right by a member of the Board to
another member or to a third party is
forbidden. In the event of a tie, the
Chairperson of the Board shall cast the tie-
breaking vote. Decisions of the Board can
only be revoked or amended by means of a
separate decision of the Board or a
resolution of the Founder made in
accordance with the provisions of the
present Charter.

10.16 KaOyamn Kapop Oe
rysapoHmMaanu  4aaaca.  JAuaxox
Kapopu  Ilypom  HO3UMPOH  aap

Jaxopuybam caaoxustu oH Ge aabBaT
HaMyJAaHU yaJaaca, 6o poxu
4aMBbOBAPUM  KApPOPU XaTTUM XaMau
yssu Ilypon HO3upoH, kalya miyaa
MeTaBOHaa, Kapope, kxu 6e gawBatn
yasaca kabya kapda uiyaaact, 6osg
TapuKM xaTti taptu® sosa uiyaa, as
rapagu xamau ys3su IIjpon Ho3mpoH
MIM30 KapJAa 111aBag Ba 0a cypaTMmayancu
Jazaca BopuA Kapaa masad. Kapope, ku
60 nH pox Kaby4 kapaa 1yaaact, 40pou
XaKKOHMATU Kapope MeOoiilag, ku 6o
poOXn OBO3AMXV Jap 4Yadacau BOKeUU
lypo kabya xapaa ruyaaacr. Uynun
Kapop MeTaBOHaj Aap sKYaHA Hycxa
TapTud A0Aa IaBaj Ba a3 Tapadu y3Bu
LIypou HO3MpPOH UM30 Kapaa 11aBag.

10.17 OBosamxii. Arap mykappapoTu
Anrape TuOkyu OwHHOMam Maskyp @&
KOHyHTy30pun Yymxypuu ToumkucTon
nmemOuHi  Hamyaa Gomras, kapopu
[Iypon HO3UPOH 0abAU TaCAUMKM OH (i)
Aap 4aaacayu BOKEN Ba Cad0XMATAOPU
Hiypo; (ii) xaHromm Kabyan Kapop
TUOKU OBO3AVIXMY aKCapUATY OBO3M
y3su Iypo, K1 Aap yasaca MIITUPOK
AopaHy; € (iii) TuOxu Kapopu 60 K 0BO3
Kabyanamyaan xattum yssu Illypo
MyBOopUKU OGanaum  10.16, YbTUOOP
Ianao xapaa, MaBpuAM amaa Kapop
merupaj. 4oaganu XyKyku oBo3Auxi1 Oa
y3Bu gurapu IIypo & maxcu cerom MaHb
acr. Xauromu Gapobapui 0BO3X0U y3Bu
Ilypo Paucu IlIypo xykykum oBO3u
XaaKyHaHAa aopaa. Bopug namyaann
Tariupy 1ao0Baxo &€ OGekop KapAaHU
Kapopxou IIypo Tanxo 6a TaBpu



10.18 Remuneration. The members of the
Board shall receive no remuneration for
acting as such, wunless the Founder
determines otherwise. The Founder may
authorize payment to a member for
traveling and other expenses in connection
with the Board business.

10.19 Minutes and Resolutions. Minutes
shall be kept of deliberations and
resolutions of the Board. Minutes shall be
signed by the Chairperson of the Board who
shall assume responsibility for their
accuracy. Minutes of the meetings of the
Board shall be safe-kept at the Company’s
principal office.

10.20 Delegation of Board Signing
Authority. All contracts or documents to be
signed on behalf of the Company, which
require approval by the Supervisory Board,
may be signed by the General Director only
after approval by the Supervisory Board.

Kabyan kapopu asaoxmaa a3 4oHuGwu
Iypo € Myaccuc TOkm OwmHHOMau
Ma3Kyp MMKOH A0pad.

10.18 YyOpon. VYssum IlIjpo OGapon

n4pou Ba3n(paxosII0H II0AOIL
Hamerupan4, arap Myaccuc xapopu
aurap  kabya  HakyHas. Myaccuc

VIHIYHUH XYKYK AOpad Kapoppo oug Oa
qyOponu xapoyot 0a y3su IIjpo 6apon
UIITUPOK dap Yaaacaxon [Ijpo xabya
HaMO:14,

10.19 Ilporokoaxo Ba Kapopxou
Illypo. dap xap 4vaaacau lypo 0osa
IIPOTOKOA IIyp KapAa 11aBaJ, K1 Aap OH
XaMan MyXOKMMapOHMXO Ba Kapopxou
kabyanamyda owma ©Oa Macbasaxou
py3HoMa akc €bana. I'lpotokoa 6os4 a3
younbu Pamcu Iypo, km 6Gapon
AAKUKNUY MabAyMOTXOU Aap
MIPOTOKOAXO akcédra macbya act, Oa
nM30 pacaa. IIporokoaxou gaaacaxou
llypo aap yom Oakangpacmaan
YaMBUAT HUTOX AOILITA MeElLllaBaHA,
10.20 HamositHZagopuy BakK0AaTXoO
oya 6a MM30M Xy44yaTxo a3 HOMMU
HIypo. Xaman mapTHOMaxo Ba AMUrap
XyydaTtxou a3  HoMM  Yambuar
um3oniaBanaa Ba 0Oa Tacauky Uljpon
HO3UPOH HME3AOIITa, a3 YOHUOU
Aupekropy reHepaai TaHXO Oabau
tacauku IIlypo MmeraBoHaHa Ga mMM30
pacaHg,.



ARTICLE 11
MANAGEMENT BOARD AND
GENERAL DIRECTOR

11.1 Management Board. The
Management Board is an executive body of
the Company that manages the Company’s
day-to-day activities and
responsibility for the efficiency of its
activities according to the principles and
procedures determined in this Charter and
decisions of the Supervisory Board. Within
its competence, the Management Board acts
on behalf of the Company and is
accountable to the Supervisory Board and to
the Founder. Decisions of the Management
Board shall be taken by an affirmative vote
of a majority of the members thereof. No
decisions of the Management Board can be
taken without an affirmative vote of the
Chairperson of the Management Board.

bears

11.2 Election of Management Board. The
members of the Management Board shall be
appointed by the Supervisory Board. The
Management Board shall consist of three
persons. The members of the Management
Board shall be appointed for a two-year
term. Members of the Management Board
are the General Director, the Chief
Operating Officer, and the Chief Financial
Officer, or/and such other individuals as the
Supervisory Board may determine, unless
otherwise required by Tajik Law. The
General Director shall be the head of the
Management Board and shall be responsible
for its activity (the “General Director” or the
“Chairperson of the Management Board”).

XI. PAECAT BA AVNPEKTOPU
TEHEPAAUV YAMBUNAT

11.1 Paécatn YaMbusT. Paécart
MakoMy ugpousn Yameuar mebomag,
K1 Ak4os 0o Jupekropu TreHepaail
ngpou ¢aspunu Kopxou YampuATpo
amaAan Meco3ag Ba Dapou caMapaHOKUU
davoanatu xya TUOKM NPUHCUIIXO Ba
pacMuéTu MyKappapHaMmyaan
MasKyp Ba Kapopxou
Iypon HO3MPOH Macbya MeOoIlaA.
Aap asoupau caaoxuAaTtu xy4 Paécar a3
HOMIK YamMbuAT amaa MeKyHaj Ba Aap
Hasau IIypou nosupon sa Myaccucu

Yambusar macbya acrt. Kapopxo a3

OuHHOMau

yoHnbu Paécat TapumKku OBO3AUXUU
akcapuATH 0BO3M ab3on Paécar kabya
JAron  kapopu Paécar
Ouaynu oBo3avxuy youudaopuu Pancu
PaécaT kaOya KapAa HamelllaBad,

MeIIaBaHA.

11.2 NaTtuxobmn ab3ou Paécar.
Ab30€Hn Paécar a3 yonubu Ilyponu
HO3UPOH TabMH Kapaa
ce Hadap wubopar acr.
Ab30énn Paécar Oa Myasgatum Ay coa
TabUH Kapaa MemuaBaHA. ba Paécat
Aupekropu  reHepaai, JupekTopu
amMaanéTtin,  JAuUpeKkropu  MOAMUIBI,
é/MHYyHMH AMTap IIaxcoH 00 Kapopu
[Iypon HO3MPOH AO0XMA MelllaBaHA,
arap uH Oa KOHyHrysopumu Yymxypun
Toyukncron  myxoand  nHabolaa.
AuipexTopu renepaai 6a cudaru Pancn
Paécat (MnHOaBA «AupeKTopu
reHepaan» € «Paucyu Paécar») Xmcob
€dra, bapou PaboAUATY OH MacChyA acr.

MelllaBaHA,
Paécar a3




11.3 Responsibilities of Management

Board. Subject to the provisions of this

Charter and applicable Tajik Law, the

Management Board as directed by the

Chairperson of the Management Board shall

be authorized to carry out and be

responsible for the following:

(a) conduct the day-to-day operations and
all activities of the Company, including
negotiation  and  conclusion  of
agreements, subject to approval as may
be required by this Charter by the
Founder or the Supervisory Board;

(b) prepare monthly reports on key aspects
of the Company’s business operations
and to present these reports to the
Supervisory Board;

prepare an annual budget, business plan
and periodic financial statements and
reports for approval by the Supervisory
Board and the Founder;

(d) prepare special reports at the request of

the Supervisory Board or the Founder;

(e) participate in the meetings of the
Supervisory Board at the invitation of
the Chairperson of the Supervisory
Board,;

appoint managers of branches offices,

representatives and other structural

units of the Company;

(g) perform all other tasks assigned to it by
the Supervisory Board and assure
compliance with Law of Republic of
Tajikistan.

()

The members of the Management Board
shall have such responsibilities as
determined by the Supervisory Board, or if

11.3 Basudgaxon Paécar. Paécat 6o
poxbapun Paécatr  TnOKU
OnHHOMau Ma3Kyp Ba KOHYHIY30puUM
Yymxypun Toyuxmcron YYHUH
Basnpaxopo amaAail Meco3as Ba Gapou
OH Macby/ acT:

Paucu

(a) naopakynunm GabvoOAUATH YOPUU
YaMpuaT, a3 yymaa Iy3apOHMAQHN
TyPTYLIYHUAXO Ba OacraHu
IIaPTHOMAaX0 XaHIOMM YOHUOA0pUn
MyOMMUAOTXOM  MYyailsHINyJa a3
younbu Illypo & Myaccuc tubxu
Mykappapotu OMHHOMan Ma3kyp;
OMO0Jaco3i1 Oa
xucoborxon xapmoxa 0Oa Lljpon
HO3UPOH onA Oa HaTMYaxou acocnm
davoanatu Yambusrt;

MEIIHUXO0 AU

(¢c) oMogaco3um  GasaHCHM  COAOHa,
OusHec  HakIlaxo Ba  Agurap
X1co0oTXou MOAVISIBIA Oapon

Tacauk a3 tapadu [lIypon Ho3upoH;
(d) 60 Tasabu MIjpon HO3MpPOH Ba
Myaccuc oMo04a
X1coBOTXOM Maxcyc;
MIITUPOK Aap 4aaacaxou Ilypon
HO3upoH 00 gabBaTy Pancu Uljpon
HO3VPOH;

COXTaHU

(e)

TabUH KapAaHU pox0apoHu
PpuAMaaxo, HAMOSHAATMXO Ba Aurap
BOXMAXOM COXTOPUU YaMbuiT;

amaay HaMyaaHu aurap Basudaxo,

ku a3 Tapadu Ilypom HO3MpoH

MyausiH IlyJaaH4 Ba TabMUH
HaMyAaH! puosin TasaboTu
KOHYHIY30pUU Yymxypun

Toyukucron a3 younbm Yamuur.
Vxaagopuxo Ba Basudaxoym ab30EHU
asoxuaam Paécar a3 Youubn Hljponu



not determined, by the Cha1rperson of the
Management Board.

114 General Director. The General
Director shall be the head of the
Management Board and shall be appointed
and dismissed by the Supervisory Board as
provided herein. The rights and duties of
the General Director are set out in the
present Charter, applicable Tajik Law, and
in the contract signed on behalf of the
Company by the Supervisory Board.
The General Director is not authorized to be
a member of the Supervisory Board. The
General Director shall maintain the minutes
of meetings of the Management Board and
shall be responsible for submission of
information on activities of the Company to
the Founder, creditors, and the mass media
as required under applicable Tajik Law.
With the exception of those powers reserved
to the Founder and the Supervisory Board,
the General Director shall be authorized to
appoint and, if necessary, to dismiss
members of staff and determine their
remuneration subject to the limitations
specified in the present Charter.

11.5 Meetings of the Management Board.
The members of the Management Board
shall have regular meetings to discuss
matters pertaining day-to-day operations of
the Company. The frequency and procedure

HO3MPOH Ba € Pamcu Paécar wmyaiisn
KapJa MelllaBaH,

11.4 AuipexTopn reHepaain.
Aupektopn renepaait Paucu Padcar
MeboiIlias Ba Yy a3 4YoHubwu Olypon
HO3MpPOH TuOKM OwuHHOMan MasKyp
TabuH Ba 0304 Kapaa Mmemnasaa. XyKyk
Ba Basudaxou JAupekropu reHepaamn
Aap OMHHOMau maskyp, KOHYHIy30pum
Yymxypuu ToYnkmcToH Ba HrapTHOMau
MeXHaTH, KM a3 HOMM Yambuar as

‘yoHnbu [lypou Ho3upon 6Ga wum3o

pacmuaaact, NemonHN

Iaxcoue,

LIy A2acT.
Basnucdan  Aupexropu
FeHepaAupo 0a yxaa 4opaH4, XyKyk
HajopaH4 XamsaMOH y3su Llypon

Kn

HO3MPOH Oorrana, Avipexropn
reHepaaii  Gapou aypycr GypaaHu
MMPOTOKO/AX0OU Jajsacaxou Paécar,

VHYYHUH IeLIHUX0AU UTTUAOOT O Oa
bavoauatn Yambuar 6a Myaccuc,
KpeAUTOPXO Ba HAMOSHAATOHM BacOUTU
axbop  myBoduku KOHYHIY30puUu
Yymxypun Toyukucron 4aBoOrap acr,
Oa mcTucHon X0AaTXxoe, Ku arap uH 0a
caaoxuati Myaceuc é Ulypon HO3MpPOH
Taaaayk ‘aowra Oowad. Aupexkropn
reHepaan KOpMaHAOHU mTaTun
Yambuatpo 6a sasuda Tabun Ba as
Basuda 0304 MeHaMOs4,  xaymu
HOAOLIN OHXOPO TUOKM MaxAyAMsITXOE,
kn  OMHHOMam  maskyp MYyKappap
HaMyJaaacT, MyaisaH MeHaMosI,

11.5 Yazacaxou Paécar. Yasacaxon
PaécaTt oua 6a MYXOKMMa Macbaaaxom
Pavoamarn  yopum Yambusr Bosa
AOVIMI  AOVIp rapaaHga,. Myxaat
TapTMOM  rysapoHmgaHu

Ba
qaaacaxo,



of calling meetings of the Management
Board shall be set in internal regulations of
the Company to be duly approved as
provided herein.

ARTICLE 12
LARGE SCALE TRANSACTIONS

12.1 Large Scale Transactions. A large
scale transaction described in the present
Charter shall be deemed to be a transaction
(including a loan, credit, charge, surety) or
several interrelated transactions, relating to
the acquisition or disposition or probability
of disposition of assets by the Company
directly or indirectly, with the value of the
assets being 25% or more of the balance
sheet value of the Company’s assets with
the assets appraised according to the
Company’s financial statements as of the
last accounting date, except for transactions
occurring in the ordinary course of business.

12.2 Approval of Large-Scale Transactions.
The Supervisory Board shall approve by a
majority vote of the members of the Board
present at the meeting large-scale
transactions, the subject of which is assets
worth 25% to 50% of the balance sheet value
of the Company’s assets as of the date of the
decision to conduct such transactions.
Large-scale transactions, the subject of
which is assets worth over 50% of the
balance sheet value of the Company’s assets
as of the date of the decision to conduct such
transactions, shall be approved by the
Founder.

pacMuétu  gamBaTM  OHXO  TUOKMU
Huzomnomaxon goxmanm Yambuar, ku
MyTOOMKM  Tasabotu  OwHHOManu
MasKyp TacAUK LIyAaaH4, MyaiisH

Kap4da MellaBaHA.

XII. MYOMUAOTHU KAAOH

121 Myommaorn  kaaoH. TubGku
OuHHOMAaM Ma3Kyp MyOMMUAOTU XayMaH
KaA0H MyOMMAOTECT (a3 YyMaa A0AaH Ba
rmpudTaHn  Kap3, Kpeaur, rapasu
aMBO4, 3aMOHaT) € SK4aH4 MYOMMAOTU
Oa xam aaokamaHa BobGacra 0a xapuga,
Mycodupa € WMKOHMATU MyCOAUpau
BoOacTa Ba € HOBOOacTam aMBOA a3
Tapadu YaMbuaT, ki ap3uiinm oH as 25
dous Ba a3z mH xam 3uéam ap3uim
Oasancum akrusuy Yambusr Aap caHau
OXMPUMHM XUCOOOT TaIlIKUA MeAuxaa Oa
VICTUCHOM MYOMMAOTe, KU Aap YapasHu
bavoanarn xappyzaun Yambyar cypat
MerMpaHA.

12.2 Tacamkm wMyoMmaoTu KaaoH.
Kapop aap OGopau anyom gosanu
MYOMMAOTU KaA0H, K MaB3y 11 OH aMBO
mebowmaa, K ap3uiim oH a3 25% 1o 50%
ap3uiu Oasancumn AKTUBXOU
Yamemarpo 6a camam kabyam kapop
OMAV  YYHMH MYOMMAOT  TaIlIKUA
Meanxaga a3 youubu lIfpon Ho3MpoHU
Yambyar 60 0BO3AMXMM  akcapuUATH
yssu Iljpo, ku sap 4asaca uiTUpox
AOpaH/, Kabya kapaa merasad. Kapop
Aap Oopau aH4oOM A04aHM MYyOMUAOTU
XayMaH KaAOH, KM MaB3yU OH aMBOAU
apsumam a3 50% 3ués as aps3umm
Gasancu axruexou Yambuar 6a canau
Kabyan Kapop oAy 4yHMH MYOMMAOT



ARTICLE 13
INTERESTED PARTY TRANSACTIONS

13.1 Consummation of Transactions in
which the Founder, Member of the
Supervisory Board or General Director is
Interested. The Founder, member of the
Supervisory Board, General Director, and
family members thereof, are recognized as
the interested persons (the “Interested
Person”) if they (i) are the parties to a
transaction with the Company or participate
as representatives or agents therein; (ii) hold
20% (twenty percent) and more of the voting
shares (interest) of a legal entity which is a
party to a transaction with the Company or
which participates as a representative or
agent therein; or (iii) are the executive
officers of a legal entity which is a party to a
transaction with the Company
participates as a representative or agent
therein. The Company may consummate a
transaction with the Interested Person to

or

provide the Company with supplies and
services on the terms of an arm’s length
transaction. Otherwise, such transactions
where the Interested Person is the Founder
shall be approved by an affirmative vote of
no less than two-thirds of the total number of
the members of the Supervisory Board. All
other transaction with the Interested Person
shall be approved by the Founder. The
Interested Person shall fully disclose to the
Supervisory Board and the Founder any
relevant information concerning
transactions in which he/she may be deemed
to be an Interested Person.

a3 4voHMOu Myaccuc kabya Kapaa
MellaBaa.

XIII. MAHOUATAOPUN TAPADXO
AAP MYOMUAOTXON YAMDBUSIT

13.1 Tacaukm MyomMmnaoT, K1 gap OH
MaH$UaTAOpPUN
Iypon
JAvipeKTOpM reHepaan By4yd4 AOpaa.
Myaccuc, yssu IIjpom HO3UMpPOH Ba
Paécat, dupexropu reHepaAai, MHYyHUH

Myaccuc,
HO3VPOH,

y3BU
Paécat é

ab30€HM OmMAau OHXO Jap MYyOMMUAOT
MaH}UaTA0p 5TUpPOP Kapaa MelllaBaHA
(«axconu MaH@UaTAOpP») arap OHXO:

(i) aap on ©Oa cudaru Tapad,
Oenepucnap, muéHapas (gaaaoa) &
HaMOsIHAQ MIOTUPOK HaMOsHZ;  (ii)

coxudu 20% caxMmUAXou Aap OBO3AUXN
UINTUPOKYHaHAa (Xuccaranm) IIaxcoHu
XyKyKue Ooriiana, Tapadu
MyomMnaoT 60 Yambuar Oomana € aap
OH XaM4yyH HaMOsHJ4a € MMUEHapaB

K

MIITYPOK HAMOSIHA; (iil), Aap MaKOMOTH
MAOPAKYHUM LIaXCU XyKYyKH, Ki XaM4iyH
tapad, OeHmpurcuap, Muénapas &
HaMOsIHAa IIMpPKAaT MeKyHa4,
Basuda gomra OomaHa. Yambuar
XYKYK 40pad, 00 I1axcoHu MaHPUaTAop
60 YyHMH mIapTy UIaPOUT MyOMMAOT Oa
4o oBapad, KM OH a3 MyOMMAOT 00
aurap  dapke HaaOIlITa
Ooutaa. dap akcu X041 MyOMUAOTE, K1
Aap on IMaxcu manduataop Myaccuc
meboiaa, MeTaBoHas Oe  Kapopu
[Iypon HO3MPOH, kKM 00 YOHUOAOPUM
Ha KaM a3 3 Ay Xxuccam OBO3XO a3
mymopan ymymun yssu 1ypo kabya

STOH

I1axCOHU

111y AacT, Aoup rapaaa. Xaman
MyoMUAOTH  durap 00  IIaxcOHu
MaHPUaTAOp 0os14 as Tapadu



Myaccucu Yampuar youuba0pi Kapaa
HIaBaHA. ITaxconu MaHpUaTL0p
BasudasopaHa, KU UTTUAOOTPO oug Ba
MYOMMAOTE, KM Aap OH OHXO XaM4yH
mraxcoHy MaHQMaTAOp 9bTUPOP IIyaa
mertaBoHaHa, 6a LIypom HO3MpOH Ba
Myaccucy YambpusT pacoHaHA,.

13.2 Ordinary Transactions. Such 13.2 MyomMmaoTu wMyKappapi. VIu
transaction shall not require the approval myommaor Tubku mykappaporu 0o6u
according to this article and applicable law if Ma3kyp gornnGaopun Iliypon HO3MpPOH
it constitutes a loan by the Interested Person & Myaccucpo tasab HameKkyHaH4, arap
to the Company or is made in the ordinary myommaor uyn Kkap3 a3 Tapapu
course of business between the Company Yambuar 6a maxcm MaHbuataop
and the Interested Person that had taken 6omag, é ku aap Yapaéun pavoansitu
place before the Interested Person was oaauu (xappy3am) Xodarm MUEHU
recognized as such pursuant to this article. Yambuar sa maxcu Manpuaraop cypat
Transactions made in the ordinary course of rupag Ba MH Tr'yHa MyOMUAOT MUEHU
business shall include any and all payments Tapadpxo 1O  9bTMpODM  LIAXCU
of affiliation, management and other fees Mandpuatgop Tubkm wun Oana cypart
and royalties by the Company to the rmupudra Oomana. Myommaor Aap
Founder for expenses incurred on behalf of, vapaéun davoaustu Mykappapun
and services rendered to, the Company by xogarngopum Yambuar cypatrupudra
the Founder (“Ordinary Transactions”). XaMa IyHa IIapa0OXTXOM UAOpPaBY,

napAOXTX0 Gapom AUTCeH3Usl Ba Aurap
ryHa aAOKYHIXOM Kap3po, Ku a3 youubu
Yampusar O6a  Myaccuc  Gapon
XU3MaTpacoH/ Ba XapO4OTXO:ALI a3

HOMU YaMbusr («Myommnaoru
MyKappapii»).

ARTICLE 14
AUDIT COMMITTEE OF THE XIV. KYMUTAUN AYANTOPUN
SUPERVISORY BOARD, INTERNAL LIVPOUM HO3UPOH,
AUDIT, AND EXTERNAL AUDIT OF AYAUTU AOXUAN BA BEPYHUN
THE COMPANY YAMBUIT

14.1 Audit Committee of the Supervisory 14.1 Kymuran Ayautopuu IHlypon
Board. The Company shall institute policies Ho3upoH. YambuiaT Taxmsa Ba 4OpH
and procedures necessary to ensure its HamysaHum TaaaboT Ba  pacMMETH
compliance  with  applicable  laws, nasopatu  puosau KOHYHTY30pun



regulations and standards. The Company
shall institute policies and procedures
necessary to provide assurance to the
Founder and the Supervisory Board that
reasonable control over the Company’s
assets is being exercised. The Company’s
operations shall, therefore, be subject to the
review by the Audit Committee of the
Supervisory Board (the “Audit
Committee”). The powers and work
procedures of the Audit Committee shall be
determined by this Charter. The Audit
Committee consists of three persons as
selected by the Supervisory Board for a
three-year term. At least one member of the
Audit Committee shall be a financial expert.
Employees of the Company may not be
members of the Audit Committee, unless
the Supervisory Board expressly authorizes
otherwise.

14.2 Functions of the Audit Committee of
the Supervisory Board. The Audit
Committee shall;

(@) Ensure compliance with applicable
Tajik Law, regulations of the National
Bank of Tajikistan, and policies and
procedures of the Founder and the
Supervisory Board to which the
Company is subject to;

(b) Provide assurance of the likelihood that
the implementation of the approved
business strategy by the Company’s
management will achieve the set goals.

Yymxypun Toyukmucrorpo 6a yxaa
merupaa. VuayHmH YaMbuar Ttaxus
HaMyAaHU TIPUMHCUIIXO Ba PaBaHAXOEPO
0a yxaa mermpag, k1 oHX0 Myaccuc Ba
[Iypou HO3MpOHPO GOBap MEKYHOHAHA
HazopaTu 3apypun PaboANATY
MOAMABMIO  XO4armaopum Jambuar
amaan merapaaa. Kymuran Ayanropun

HIypon HO3MPOH («Kymuran
Ayautopit») 0os14 davoausaTu
YaMBUATPO — Taxama Ba  Hasopar
HaMmos14.  Taptubu  Pavoamsar sa

BakoaaTxou Kymwurtan Ayaurtopupo
OunHHOMAanU Ma3Kyp MyalsH
meHamosia. Kymuram Ayaurtopiti-as ce
ap30 mubopar Oyda, OHXO a3 4YOHUOU
[Iypou HO3MpOH Oa MyxaaTu ce coA

TaBUH Merapjand. JSlke a3 ab3om
Kymuranm Ayauropin 6014 KopuimHocu
moausein  Oomaa. Arap Iypou

HO3UpOH Da TaBpu aurap kapop xabya
Hakapaa Oomlag, KopMaHA0HY YaMbusT

ap3on  Kymuram Ayautopn 6Gyaa

HaMeTaBOHaHA.

14.2 Basudaxomn Kymuran

Ayautopun Ilypon HO3MPOH.

Kymuran Ayautopit XYKYKXOU

3epUHPO AOPOCT:

(a) Tapmun HaMyAaHU puosmn
KOHYHIY30pUM  YOp¥, CaHaAXOu
Mebepun Boukn MUAAVIN
ToyukncroH, TaaaboT Ba pacMueéTn
MyKappapHamyaau Myaccuc  Ba
IIIypown HO3MpOH;

(b) dosann kadoaaTut OH, Ku xagadpxoun
Aap  Hasam  Yambpusar, OusHec

HaKIIax0 Ba HaKIIaM CTpaTeruu
pyman  YaMBMAT Ty3O0LITALIyA],
aMaAau Merapaang;



(c) Mandate, review, analyze  and
communicate the contents of reports
concerning  the compliance and
assurance function, as submitted by
Internal and External Auditors to the
Founder.

The Audit Committee shall be entitled to
involve independent and internal experts
and auditors in the inspections and audits.
The Audit Committee shall report to the
Founder and to the Supervisory Board of
the Company on the results of inspections
and audits performed. The Audit
Committee shall prepare its conclusions
relating to reports and financial statements
of the Company. The Founder shall not have
the right to approve the Company's
financial statements without considering
the opinion of the Audit Committee.

Members of the Audit Committee have the
right to take part in the meetings of the
Supervisory Board and the Management
Board of the Company with the right of an
advisory vote.

The Audit Committee shall meet as required
but at least once a year. Extraordinary
meetings of the Audit Committee may be
called by the Chairperson of Supervisory
Board of the Company or upon the initiative
of the Founder. Decisions shall be taken by
amajority of votes of the Audit Committee’s
members.

14.3 External Audit. As required by Tajik
Law, on an annual basis, the activity of the
Company shall be subject to review by an
external auditor, i.e., an independent audit
organization licensed under Tajik Law to
conduct such reviews and otherwise

(c) Taaab HaMyAaH, TaxAuA KapAaH Ba
CaHYMAaHM Ma3MyHU XMCOOOTXOM a3
qoHuOu HazopaTumMmM AOXUAN Ba
Gepyna Gapom Tacauxky Myaccuc
Taxysralira.

Kymuran AyAUTOPII MeTaBOHAA YMXaTu
caHyuiry  TapTUIIXO KOPIIMHOCOHY
Ha30paTUMEHU AOXUAN Ba MYCTaKuApO
4aa6 HamosA. Kymuran AyAUTOpN oug,
Da caHYyumy  pavoaAUITU
MOAUSABUIO Xoyarnaopuyu Yambusr Ga

HaTuU4yau

Myaccuc a Hlypou nosupon xmucobor
Meanxaa. Kymurtaun Ayauropit as pym
HaTUYay CaHYUIIY Xy94yaTXOU MOAUSBIA
Ba xmcoboramxum YaMbuaT Xyaoca
Taliép  MeKyHaa. Myacane  Xykyx
Hagopaa xucobotu moausABupo Ge
Bappacun Xyaocau Kymuran
AyaUTOPH TaCAVK HAMOSIA,.

Ab308un Kymmranm Ayauropit xykyx
AOpaHa  gap  wmayaucxou Iljpon
HO3MpPOH Ba Paécart 00 XyKyku 0BO3M
MallBapaTi LIMpPKaT HAMOSIHA,

Kymuran Ayauropi 6054 mayancxopo
a3 pyu sapypat, AeKUH Ha KaMTap a3 sIK
MapoTba 4ap AK C€OA  Iy3apoHaa.
Mayaucxon Maxcycu Kymuran
Ayautopn as younbu Pamen Uljpon
HO3UpPOH € 0o Tamabbycn Myaccuc
AabBaT Kapaa MemasaHA. Kymuran
Ayantopit 60 aKcapuATH MUKAOpPU
yMyMUI OBO3XO Kapop Kabya MeKyHad.

14.3 Ayantmn 6epyna. Tubxu rasaboru
KOHyHTy3opun Yymxypun Toyukumcron
bavoamarn Yambusr xapcoa 6os4 as
YOHMOM  ayAuUTOpM  MYCTakmMa, Ku
coxubu myosaTHOMan Aaxasop Gapou

ry3apondann canyumy CTaHAApTXOU



authorized to provide audit reports in
accordance with International Accounting
Standards (the “External Auditor”).

14.4 Internal Audit. The internal audit (the
“Internal Audit”) shall be established to
oversee the compliance and assurance
function within the Company. The Internal
Audit service shall perform the following
functions:

(a) ensure that the activities of the
Company are in compliance with
applicable Tajik Law, regulations of the
National Bank of Tajikistan,
international standards, policies of the
Founder to which the Company is
subject to and other applicable
standards;

review results of the financial activity of
the Company;

analyze information and reports on the
activity of the Company, on professional
activity of its employees, on the cases of
abuse of authority by the officers of the
Company;

(d) provide conclusions and
recommendations  to  the  Audit
Committee of Supervisory Board and
the Management Board as a result of
reviews;

other functions associated with the
review and audit of the Company’s
activity.

(b)

(e)

The Internal Audit shall be operationally
responsible to the FINCA Microfinance
Holding Company’s LLC, Regional Auditor
and administratively reports to the General
Director of the Company. The Internal
Audit shall be accountable to the Audit
Committee of Supervisory Board. Reporting

bannaamuaaaun Xucoboru Moamssii
(CBXM)  («Hasopatumm __ Gepyna»)
mMe0oIllaa, caHYMAa MelllaBag.

14.4 Ayauru goxuaii. bapon rapmunn

puosanm xamam TaaaboTu KOHYHIY3O0pi

Ba CTaHAAPTXO, YamMbuaT 6014 ayaurn

AOXMAMK  PaBOAUATPO («Ayautn

AOXUAVI») ry3apoHad. Xa4aMOoTy ayAUTH

Aoxuan 00514 Basudaxon 3€PMHPO NYPO

KyHa/:

(a) puosn caHaAXxou MeBEPTI,
CTaHAAPTXO Ba TaaadoTxom BoHkKu
Muaany TOYUKUCTOH, CTaHAAPTXO
Ba [IPUHCUIIXOU DallHAAMMAAANY a3

4OHNOU Myaccuc
MyKappaprapguaa Ba  HucbaTu
Yampuar ucrudoaamasaHiapo

TabMMH HaMOsIA;
HaTu4au PaboAMATA MOAUSBUA
YaMpuaTpo tadpTiin Hamosia;
MaBAYMOT Ba XUCOOOTpPO ouan
bavoanatn Yambusr, dbaboanaTu
KacOnuy KopMaHAOHM YaMbusT Aap
Xycycn cyucrtudoga a3 BaKOAATXOU
XU3MaTu TaxAuA HaMOsIA;

(b)

XyA0ca, MeIHUX0A0T Ba TABCUAXOU
Xyapo 0Oa Kymuram ayauropun
[Iypon  nHO3MpoH Ba  Paécar
MEITHUX0A HaMOsIA;

(e) Basudaxon aurappo, ku 60 caHquIII
Ba HazopaTu paboAusITH YamMbusT
BoOacraang, 6a M4ypo paconag.
XajaMoT ayAuTu A0XMAV, a3 pyu
amMaAneér Oa ayAUTOPUM MMHTaKaBUN

YAMM Inpkatn X0AAMHIUU
Moaussuu ~ Xypau  OUMHKA  Ba
Mabmypit Oa JupexkTopum resepaauu
Yampuar Macbya MeOOLIaHA.

Xaaamoru ayautu aoxuaii 6a Kymuran



shall be conducted in accordance with the
internal policies and procedures of the
Company.

ARTICLE 15
BOOKS, RECORDS AND
ACCOUNTING

15.1 Responsibility for Record-Keeping;
Location of Company Records. The
Company and members of the Management
Board responsible for preparation and
maintenance of accounts and financial
records shall bear responsibility for the
authenticity of the information contained in
the accounts, for proper and safe record-
keeping in documentary and electronic
form, as required by applicable Tajik Law,
and for timely submission of periodic and
annual financial and other reports of the
Company to the Supervisory Board, the
Founder and the relevant authorities of the
Republic of Tajikistan. The Company shall
keep its corporate records at its registered
address.

15.2 Fiscal Year and Annual Financial
Report. The fiscal year of the Company shall
be the calendar year (January 1 through
December 31). The annual report of the
Company shall be approved by the
Supervisory Board no later than 30 days
prior to the date when it is submitted to the
Founder for the final approval.

Financial records, statistical accounting and
periodic financial reports shall be prepared

ayAUTOpUN [Ilypon HO3MPOH
xmucoboTamxaHaa acrt. Xucoborxo 0o0s14
TUOKM  KOMAAXO pacmuétn 6o
Xy44aTxou AOXUAUU Yampusr
MyKappaprapauaa aMaAi I1aBaHA,.

Ba

XV. XNCOBM MYXOCUEM BA
XMCOBOT AMXW

15.1 Xncob6u MYXOCuOu Ba
HUTOXAOopuUM Xy4daTxou Yambusar.
Yambusar Ba ab3oéHnm Paécat Oapon
Tal€ép HaMygaH Ba  HUTOXA0pUMU
Xy44qaTxou MOAWUBU Ba Myxoc1/161'4 XaM
Aap IIaKAM YOIV Ba XaM JAap HIaKAK
DAEKTPOHN, Oapoy aMUKUU MabAyMOTH
Aap  Xy44yaTxo HUIIIOHA0AIITY A3,
VHYYHUH Oapon ITeINHNX0AM
CapMBaKTUM Xy4Y44yaTXOM MOAWUSIBI Ba
myxocubu Oapom Tacauk Oa Lypon

HO3MpPOH, Myaccuc Ba  MakKOMOTH
Aapaatun  YUymxypunm  Touymkmcron
TUOKU Taaab0Tn KOHYHTY30pUn
Uymxypunu  ToymkmcroHn  yasoOrap

mebomana. Yampuar xydsatxou 060
PavoanaTam BOOacTapo TUOKU
MaxaAAu YOUTUPIIIaBi HUTOX MeAOPaA.

15.2 Coan w™MoamusiBIM Ba XMCOOOTHU
MoausBUMy coaoHa. Coanm MOAMUABUU
Yambuar 60 coan TakBuMin (a3 1 AHBap
TO 31 Aekabp) Oapobap act. Xmucobotu
coaoHan Yamwpusar 00514 a3 4yoHUOM
[lIypou HO3MPOH MaBPUAM TaCAUKU
IIeIIaky Kapop IMpa/ Ba OH Ha depTap
a3 30 pysu caHae Oo1ag, K1 a3 YoHUOU
Myaccucn  Yambuar  0Oa
XOTUMAaBY TaCcAUK IIyAaacT.

XucoboTX0M MOANSABI Ba OMOPI TUOKU
OunHOMamM Maskyp,

TaBpu

HNPpUHCHUIIXO Ba



and, to the extent required, submitted to the
competent state authorities and to the
Supervisory Board and the Founder in
conformity with this Charter, accounting
principles mandated by Tajik Law, and
International Accounting Standards. The
Company shall regularly submit to the
National Bank of Tajikistan such reports
and information as the National Bank of
Tajikistan may require.

The Company’s financial results shall be
stated in national currency of the Republic
of Tajikistan. Currency conversions shall be
recorded in accordance with applicable
Tajik Law and sound accounting principles.
The Company may maintain a parallel set of
books in US Dollars or other foreign
currencies as  determined by the
Supervisory Board.

15.3 Founder’s and the Supervisory Board
Access to the Company Records. The
Company shall ensure that the Founder and
members of the Supervisory Board have
access to the Company’s records and shall
provide copies thereof upon request.

ARTICLE 16
REORGANIZATION AND
LIQUIDATION OF THE COMPANY

16.1 Reorganization. The Company may
be reorganized (i) voluntarily by a decision

CTaHAAPTXOU MyxocmOnm Aap
Yymxypun ToyukmcToH Ba
Crangaprxon barinaammuaaann
Xucobortu Moawssi (CBXM)

MyKappaprapanuia Taxus Ba a3 YOHuUOU
YampuaT 6a MakOMOT Ba Myaccucaxou
Aaxaaopu gasaatii, LIypou HO3uPOH Ba

Myaccuc [TEILITHIX0A, MerapAaHA.
Yambuar  yxaagop act 6Ga Bouku
MUAAUN Toyukucron MYHTa3am
X1codoTxou AapXOCTLIyAapO
IIeIITHUX0A HaMOsIA,

Hatuyaxom dJavoausatu mMoausasum

HYambuar 6os4 60 ackopu MmMAAUM
Yymxypun Tounkncron ndosa édauna.
Fapanimn acbop 00514 TUOKU
MyXx0ocuOum
MyKappaprapanda Ba KOHYHIY30pUU
Yymxypum TOYMKUCTOH Iy3apoHAa Ba
Kana KapAa aBaHA. YamMbuAT XyKyk
Aopaa, xu Tubku xapopu ljpou
HO3MPOH XaM3aMOH 00 goasapu VIMA
Ba achOpyM XOpUYUU AUTap XUCOOU
Myxocubi e Hapada.

IIPUHCUIIXOU

15.3 Adacrpacumn
Yambussr 6a Myaccuc Ba  y3Bu
HIypon HoO3MpOH. Yambuar 0Oa
Myaccuc Ba yseu Illjpou Ho3mpoH

Xy94aTxon

AacTpacuu  Xyydatxou  YaMbusarpo
TabMUH HamyAa, Basudagop act 0Ga
OHXO a3 pym TasabalioH akcu
Xy94aTxXOM  AaxXAA0PpO  IEIHUX04,

HaMOsIA,

XVI. ASBHABTAUIKUAAVXV BA
BAPXAMANXUN YAMBUSIT

16.1 AsHaBTAIUKWAAVIXIL. Yambusar
MeTaBOHa/ (i) Ga TaBpu wmxTmépin 60



of the Founder, or (ii) by a decision of the
authorized body of the Republic of
Tajikistan; in each case in accordance with
Law of Republic of Tajikistan and only after
obtaining permission of the National Bank
of Tajikistan. Reorganization shall take
place in the form of merger, accession, split,
segregation and transformation. In the
event of reorganization, the rights and
obligations of the Company shall be
transferred to its successor(s)/assignee(s).

16.2 Liquidation. Liquidation of the
Company shall result in termination of the
Company’s existence as legal entity. The
Company shall be liquidated upon a
decision of the Founder or in other cases
stipulated by Tajik Law, pursuant to the
procedure established in the Civil Code of
the Republic of Tajikistan.

16.3 Termination of Certain Rights. The
liquidation of the Company shall be deemed
complete and the Company shall cease all of
its activities and shall lose its rights as a
legal entity from the moment the record of
its liquidation is made in the state register of
legal entities. The Company documents
remaining after liquidation shall be
preserved and archived in accordance with
Tajik Law.

Kapopu Myaccuc; € (ii) 6o xapopu

MaKOMOTH cyaun Yymxypun
Touyukucron; gap xapay xoaat 00
TapTNON MyKappapHaMyaAanu
KOHYHI'Y30pUA aMaAKyHaHAau

Yymxypun ToumkucToH TaHxo Oaba a3
rupuTann posurnu BoHKM Muaaun
ToyukucroHn a3 HaB Tamkma 806aa.
YambusaT MeTaBoHa4 Jap  LIAaKAM
MyTTaxuAllaByi, XaMpOXIIaBii,
TaKCUMIIIABH, YyAOIlIaB, € TadAMAAMXTA
a3 HaB Tawmikua é€0aa. dap xoaatu
a3HABTAIIKUAEON XyKYKY yX4aA0puxon
Hambuat 6a BOpuCH OH Mery3apad.

16.2 bapxamanxii. Bapxamanxum
HambuaT 6a KaTsy OH XaMUyH IIaxcu
XyKyKn oBapaa MepacoHad. Yambusr
6os4 60 kapopum Myaccuc Ba Aap
X0AaTXOU AUTap 00 TapTUOU
MyKappapHamyJzau Kogekcn
rpaxkaanny Yymxypum ToumKucTOH Ba
AVrap CaHaaxou MeBepUM XYKYKuu
Yymxypun ToymuxucroH Gapxam goaa
MellaBag,.

16.3 Katbn Xxykykxo. Yambusar as
Aaxzau Kamam AO3UMM Aap HOMIyU
IIaxcoHm  Xykykin Gapxamaogaliryaa
xncob meébaa Ba PpavoausTu XyApo 0Oe
Tysapuiim  XykKyky Basudaxo 0a
I1axcoHu Aurap 00 TapTubu BoOpuCi
KaTb Meco3ag. XyydaTrxon YamMbusT rac
a3 OapxamAanxum OH TUOKU
KOHyHry3opun Yymxypun Toymkmcron
Oapou HUTOXA0pPVI CyIIOpUAa MelllaBad.



ARTICLE 17
CONFIDENTIAL INFORMATION

17.1 Confidential = Information.  The
Founder acknowledges that it may need to
disclose to the Company, or the Company
may have a need to disclose to the Founder

certain commercial secrets, know-how,
technical, financial, commercial and/or
business information of a private or
confidential nature (the “Confidential

Information”). Provided that the Founder
complies with the broader commitments
taken under other agreements allowing the
disclosure of such information, the Founder
shall ensure that its subsidiaries, directors,
officers, agents, and personnel keep
confidential the Confidential Information
pertaining to the Company, and make no
use thereof unless permitted in writing by
the owner of the Confidential Information.

ARTICLE 18
MISCELLANEOUS PROVISIONS

18.1 Indemnification. To the fullest extent
permitted by applicable law, no
Supervisory Board, Founder, manager or
officer of the Company shall be liable,
responsible or accountable in monetary
damages or otherwise to the Company or its
Founder for any act performed or omitted
(1) in good faith on behalf of the Company,
(ii) in a manner reasonably believed by such
Director, Founder, manager or officer to be
within the scope of the authority granted to
him or her by this Charter, and (iii) in a

XVIL. UTTUA0OOTU MAXDI

17.1 Uttnaootn maxdit. Bo un
Myaccuc Tacauk MeHamosa, ku 6Ga
Yambuar Ba Yamwmar Ga Myaccuc
CUPPM MYaWsHU TUYOpAT, «HOY-Xay»,
MabAyMOTU TEXHUKI, MOAWIBH,
TUYOPpATIt Ba MabAYMOTU AUTAppo, Ku
maxdi  act, («MArtuaooru maxdii»)
MEIIHNX0A HaMos4. Jdap xoaaTxoe, Kiu
Myaccuc  mapry Ttazabotm  xaman
IIapTHOMA Ba KapopA0AXou
aZ0XMAapo, KM MyMKIH acT GaliHu ¥ Ba
Yampuat Gacra masang, pros MekyHag
Ba THOKM OHXO Mabaymoru Maxdi
MeTaBOHa/, OLUKOp Trapaad, Myaccuc
KaposaT MeAMXad, Ku AMPEKTOPOH,
IIaXCOHM  Macbyd,  areHrxo  Ba
KOpPMaHAOH Maxpuu
Yambuatpo maxdu Hurox mesopang,
6a wmcTucHOM Xxo0aatxoe, Ku Gapou
ucrtudosan ITyHa  MabAYMOT
capmo:rysop Ga TaBpu XaTTit MY03aT
A0AACT.

MabAyMOTU

1H

XVIII. MYKAPPAPOTU AUTAP

18.1 Osog Hamyaan a3 4asoOrapi. To
40, KM KOHYHrysopum Uymxypun
TOYMKMCTOH VUMKOH MeAuxad, y3Bu
[Iypon nHosmpon, Myaccuc, raxconn
Macbyan Yambuar Gapou 3apapu aap

HaTuyam aMaau é OeaMaann
copamaonanm (i) OHXO a3 HOMWU
UaMbuiar; (ii) Aap Aoupan
CaAOXUSTALLIOH; (iii) Oe AYPYF,
raripubapkacaona €  BalipOHKyHUM
yXaaaopuxou buayrcuapun  oHx0



manner not constituting willful misconduct,
fraud, or breach of a fiduciary duty.

18.2 Correspondence. Any correspondence
to be made between the Company and the
Founder shall be in writing in English and,
if necessary, in Russian and signed by a
person sending such correspondence. Such
notice and other correspondence shall be
deemed to have been duly given to the
Founder and the Company when it is
delivered: (i) in hand with receipt
confirmation; (ii) by telex, facsimile or other
of receipt
confirmation; or (iii) by express mail;
provided that such  notice
communication is sent at such party's
address specified in this Charter.

means transmission with

or

18.3 Severability. Each of the provisions of
the present Charter is severable from every
other provision of the present Charter and
the invalidity or unenforceability of any one
or more provisions of the present Charter
shall not affect the validity or enforceability
of the remaining provisions of the present
Charter.

18.4 Language. The present Charter is
made and executed in English and Tajik
originals. In the event of any inconsistency,
the Tajik original hereof shall prevail and
the English original hereof shall then be
corrected and amended accordingly
pursuant to a procedure set forth in the
present Charter.

pacoHgaaHs,
MeOoIIaHA,.

a3 yaBoOrapit 0304

18.2 Mykotu6ot. MykoTtuGor OGarHu
YambuaT Ba Myaccuc gap makam xaTTi,
60 3a00HM aHTAMCI Ba XaHTOMU 3apypaT
60 3aboHM pycit, 00 MM30U I1axce, Ku
MabAyMOT € OTOXHOMapo MepacOoHad,
amaam  Merapgaa. OroxHoma &
mykotTubotn Aurap ©Oa Myaccuc €
Yambuar Oa TaBpu
paconzarrya xucob meébaa, arap oH (i)
a3 aacr Oa agact 60 TacAuMKY TMpuQTaHN
OH A0Ja HiaBaj; (i) TaBacCyTu TeAEKC,
dakc é anrap HaMyAu aa0Ka 00 TaCAUKA
rupudranu on; (iii) € noutan daspin
(akcmpecc); 00 Ha3apAOLITU OH, KU
YyHUH OTOXHOMA & MabayMOT 0a I1axcu
rupaHia 60 Humonuu Aap OuHHOMaN
MasKyp Kaiallyda pupucroda iiyaa
formaa.

A03UMMA

18.3 TakcuMuIaBaHAATUW

Mmykappaporu OwunHOMa. Xap JK
MyKappapoTu MasKyp
MyKappapoTu aaoxmuay OH medoinaa.
BessTnbopun

OunHoman
SIK e SIKYaHA,
mykappapotu OwuHHOMau Mmaskyp 0a
MyKappapoTu OOKMMOHAAM OH TabCUP
HaMepacoHaa,.

18.4 3a60oum OmuHHOMa. OuUHHOMAaU
Maskyp 00 3a0oOHXOM aHTAKUCH Ba
Toyukin TapTMO Aoda 1mygact. Aap
X0AaTu pyil A0AaHU MXTNA0POT, HyCXau
OwunHoMa 00 3a00HM TOYUKIL - aCOCH acT
Ba adzaamar gopag. Hycxan OmHHOMA
60 3a0oHM auraucim 00584 UCAOX
rapanaa, TaFMuMpoOTU AaXAAOP 60514



18.5 Section Headings and Items. The
section headings contained in the present
Charter are for reference purposes only and
shall not affect in any way the meaning or
interpretation of the present Charter.

18.6 Effective Date. This Charter shall
become effective from the date of signing by
Founder.

TOKM  Mykappapotm  OuHHOMan
Ma3Kyp 40X1A KapAa IIaBaHA,.

18.5 Homu 606x0 Ba Mogaaxo. Homu
0006x0 Ba Mogaaxo 6054 TaHXO Oapon
VICTMHOAXO uctudoaa rapsas Ba Oa
MasMyHy — Tapcupu  MyKappapoTru
OuHHOMan MasKyp TabCUpP HapacoHaA.

18.6 DbpTHOOpP TaiA0 HaMyAaH.
OunHoMamM Ma3Kyp a3 Jax3aum a3
qoHubn Myaccuc 6a mMM30 pacmuaan
9BTUOOPU XyKyKit ITalig0 MeKyHaA.



