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The Limited Liability Company “FINCA”
Microcredit (the
“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”).

Deposit Organization

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

of

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 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”).

the laws

Yambuatu
MaxayAu
Kapsun xypa «PVMHKA» («Yambuar»)
MyTOOMKM Kapopu Myaccuen Yambusr
a3 10 Maptu coam 2006, MHUyHUH
KonyHu YUymMmxypun
Togukucron «Jap 6opan TalIKMAOTXOM
Xypa»,
Mebépun bouku Mwnaanm Ba Aurap
Uymxypun  Toyuxkucron
(«<KOHYHIY30pUU YyMmxypumn
Toymkncron») Tabcuc édpraacrt.

A0pou MaCbyAMAIATU

TamkmnaoTu aMOHaTUU

MyTOOMIKMU

Mabaarrysopun caHaaAXou

KOHYHXOM

Puosmn Ounnomaun

MyKappapoTu
Ma3kyp ©Oapou xamau

Yambuat Ba Myaccucy OH XaTMUCT.

MaKOMOTH

3abonn pacmum Yambuar — 3abonu
TOYMKI Ba 3a0OHXOM KOpUM OH -—
TOYMKI, PyCil Ba aHTAMCI MeDOIIaHA.

I. MYACCHUC, HOM BA HUIIIOHN

1.1. Myaccuc.
Yambpusar

Myaccncn

44MM

MoausiBuu

SITOHaU
Mnpxatu

Xypan
KM  MyTOOMKM
néaotn Aeaassp VIMA

X0AAMHTUU
OUHKA,
KOHYHXOMU

Mebo1I1aa,

Tabcuc €dpra, MyTOOMKM MH KOHYHXO
davoamAT MexkyHas Ba 0O HUIIOHUMU:
IMupxatn XuamaTu KOPIOPATCUIXO,
2711 Centerville Road, Suite 400, aap
maxpyu Buammurron, Kumsapm Hio
Kacra, Asaasep 19808 yorrup mryaaact
(«Myaccmc»).



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

in Tajik transcription: Yambusatu aopoun
MacChbyAUATU MaxayAu
amoHaTuy Kap3uu xyp4, «PVHKA»;

TAIIKMAOTU

in  Russian transcription: OOmiectBo ¢
OIpaHMYeHHON OTBETCTBEHHOCTBIO
MuxpoxpeauTtHas AenosurHasi

Opraumsanmsa «OVIHKA»;

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

The abbreviated name of the Company shall
be:

in  Tajik transcription: YJAMM TAKX
«ODUHKA»;
in  Russian  transcription. OO0 MAO
«DPIVTHKA»

in English transcription: “FINCA” MDO LLC.

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

1.2. Homun Yambusar. Homu pacmun
Yambusr:

0o 3aboru moyuxu: YambusiT! A0pou
MaxAyAu
aMoHatu Kapaun xypa «OVIHKA»;

MaCbyAVITU TAITKNAOTU

6o  3aboru  pyci:  OOmWeECTBO  C
OTpaHMYeHHOM OTBETCTBEHHOCTBIO
MuxkpokpeanTHasl Aero3uTHas

Opranmsanysa «PVHKA»;

60 3aboru arzauci: “FINCA” Microcredit
Deposit Organization Limited Liability
Company.

Homu myxracaput YaMbusIT:

6o sabornu moyuxu: YAMM TAKX

«OVTHKA»;

60 3abonu pycii: OO0 MAO «DPVIHKA»;

60 3aboru arnzauci: “FINCA” MDO LLC.

1.3. Myxaatu ¢paboausatu YaMbusirT.
Ge MyXxaaT
Tabcuc éPpraact, Oa MCTUCHOU X0AATX0e,

YamMbusr MaxAyAUTU
Kyt KaTpy Ppaboansatu YaMbpuar TMOKu
Owunnoman maskyp 0a amaa baposapaa
111aBaa.

1.4. MakoHmu YOUIMpllaBi Ba
HUUIOHUU YamMbusr. 734060,
Yymxypun Touuxucron, AymianOe,
kyuan Yab6op Pacyaos 9.

1.5. dap Dapobapu oOH, KU capuaopau
Yampuar gap m. JymanOe BOKeD acr,

YaMBMaAT MeETaBOHaA Jap AOXUAU



necessary or reasonable for the operations
of the Company. Branch offices,
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 Branch Offices,
representatives and other structural units.
The heads of branch offices, representatives
and other structural wunits shall be
appointed on the basis of Power of Attorney
issued to them by the Chairperson of the
Management Board.

1.8. Authority of Branches Offices,
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 basis of internal

regulations approved by the Founder.

Yymxypun Toyukmucron Juanaaxo,

HAMOSIHAAQTMXO Ba AUTap BOXUAXOU
COXTOPUPO TabCUC Auxaa, Ku Oapon
davoansat  YambuAT  MyxuM  Ba
MakCagHOK  MebOomraHg. ®Puamaaxo,
HAMOSIHAQTUXO Ba AMUTap BOXUAXOMU
Yambusr 00514
KOHyHIy3opun Yymxypun Toynuxkucron

TabCUC raiTa, Oa Kamna Tupudra

COXTOpUM TUOKU

I1IaBaHA,.

1.6. CosamoHAMXIT Ba OapxaMAMXWN
Punanaaxo. YaMbpusaT XyKyK A0paa Aap
acocu xapopu Myaccuc Ba TaBCUAU
IIlypou
HaMOSTHAAT X0

HO3UPOH dbunanaaxo,

Ba AUTap BOXUAXOU
COXTOPMUPO TabcucC Ba Dapxam Anxaa.
Jdap xycycu  Tabcucu  puAMAAXO,
HaMOSHAAIMXO Ba AuUTrap BOXUAXOU
coxtopy YampusT 00514 bonkn Mmuaanm

Toyukncroupo xabapaop KyHaa.

1.7. Poxbapm Oa $unanaaxo,
HaMOSIHAATMXO Ba AUTap BOXUAXOWU
Poxbaponu

HaMOSIHAQTMXO Ba AuUTap
coxropit a3 yoHuOm Paécatu Yambusar
Ba Aap
Paucu

COXTOPI. Ppuanaaxo,

BOXVAXOU
TabUMH MerapAaaHd acocu

BakOJAaTHOMAae, Ku Paécar

A042acT, aMaAd MeKyHaHA,.

1.8. Makomy BakoaaTxom $puanaaxo,
HaAMOSIHAAIMXO Ba Aurap BOXMAXOM
coxTopii. Puanaaxo, HAMOSHAATUXO Ba
AUTap BOXUAXOM COXTOPI IIAXCOHU
XyKyki HaOyAa, a3 HomMu YambusT aap
acocu
Myaccuc

MeKyHaH/A.

HM30OMHOMAaU
TacAUK HaMyAaacT,

AOXMAME, KU

aMaa



1.9. After the signing of the present Charter,
the previuos Charter dated on December 20,
2019 of "FINCA" MicroCredit Deposit
Organization Limited Liability will forfeit
it's juridical rights.

1.10 Branches of the Company:

1. Company’s Branch located at 6 Tugdona
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 Lenina str.,
Dusti village.

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

9. Company’s Branch located at 45 Lenina
str., Kubodien village.

10. Company’s Branch located at Sino str.,
Jamoliddin Balkhi village.

1.9. A3
OuuHOMan

Aax3au
MasKyp,
A0pOou MacCbyAUSITU

MaxAayAu — TAIOKUMAOTM  aMOHATUM

kpeantun xypa «OVIHKA», xm 20

Aexadbpu coan 2019 racaux myaa 0ya,

KyBBay XyKyKUM XyApPO I'YM MeKyHaa,.

MM30  KapAaHu
OuHHOMAaU

Uambusatu

1.10 Puanaaxou YaMbuUsIT:

—

. Ouanaan YambuaATr gap waxpu
Baxaar, kygam Tyraona 6 yourup
nryAaacrt.

. Ouanaanm Yameusar gap maxpu Esom,
Kyuan Pacya Payab gonrup uryaaacr.
Aap  Iaxpu
Boxrap, xyuau IO. AormHos yourup

N

3. Oumanaan Yambuar
11y AaacT.

4, Ouanaan Yambuar
Kya06,

Aap LIaxpu

kyyan Xyao€p Hazapos
YOUIUp 1IyAaacT.

5. ®nanaan Yampuatr agap maxpu
Aanrapa, xydyau Mapxkasit 26 qoirup
Iy aacr.

6. GDuanaan YampuAT gap  IIaxpu

XygaHga, kydyam COMOHI 76 4OUIMP

11y AaacrT.
7. Duanaan YampuaAT dap  HOXUAU
Aycrin, xydaum /leHuMHa  YOMUTUP
1y AaacT.

8. Onanaan YampuAT Aap HOXUAU
Maxputyc, xyuyau VM.Comonii 49 «r»
YOMTUp Iy AaacT.

9. Ouavaan YaMbuUAT Jap HOXUAU
Kyb6oanén, kyuau JAenmuna 45 qomrup
Iy Adacr.

10. Ouanaan Yampuar aap Hoxusum Y.

baaxiz, Kyuyau

Cuno YOUTUP

11y AQacT.



11.  Company’s Branch located at 11. ®uamaan Yambuar apap HoOxuau

Somoniyon str.,, Abdurakhmoni Jomi AbBaypaxmonu Yomi, Ky4dau
village. CoMoHMEH yomIup mryAaacr.
12. Company’s Branch located at Rudaki 39 12. Ouanaan HYambusar gap  HOXUIM
str., Pyndj village. ITany xywam Pyaaxin 39 yourup
Iy AaacT.
13. Company’s Branch located at 30/3 13. dnanaan Yambuar asap HOXUAU
Somoni str., Rudaki village. Pyaaxu xyyan Comonnt 30/3 yoitrup
IIIy AAaCT.
14. Company’s Branch located at I. Somoni 14. ®uanaam Yambuar Jap HOXUAIU
str., Farkhor village. Dapxop, kyuyau V. Comoni yourup
1Ty 4aacT.
15. Company’s Branch located at 1st May 15. ®uanaan Yambusar sap HOXMsIU
str., Dusti village, Jayhun area. YarixyH, yamoatu Ayctm, Kydam 1

Man yonurup iyaaacr.
16. Company’s Branch located in Dushanbe 16. ®uanaan  Yampusar  adap  H.
city at Firdavsi 61 str., Firdavsi village. Qupaascum 1. Aymanfe,  Kyd.
®upaascu 61 qourup 1ryaact.
17. Company’s Branch located in Dushanbe 17. ®uanaan  Yambusar  gap  H.
city at 24 «a» Ayni str, Shohmansur Hloxmancypu maxpu  Aymanoe,

village. Ky4yau AVHI 24 «a» YOUIup nry4aacr.

18. Company’s Branch located in Gissar 18. Guanaanm UYambusir aap HOXUAK

village, .Somoni 4 str. Xuccop, kyuan VM.Comonn 4 yonrup
Iy AaacT.

19. Company’s representative office located 19. Hamosnaarun Yambuar gap maxpu

in Buston city, Khujand-Gafurov Road. bycron, Mloxpoxu Xy4yana- Fagypos
YOUTUP IIIyAaacT.

20. . Company’s Branch located in 20. Puanaan YaMbusT Aap H.
Dushanbe city at 19 F. Niyozi str,, MN.Comonun m. Ayuianbe, xyu. @.
L.Somoni village. Hwnésir 19 yorirup 1ryaaacr.

ARTICLE 2
PURPOSES AND SPHERE OF II. MAKCA A BA HAMY AXON
ACTIVITIES OF THE COMPANY DOABOANATN YAMBUST

2.1 Purposes. Except as may be limited by 2.1 Maxkcaaxo. Maxcaau ¢aboansitu
Tajik Law, the Company shall provide a full Yambusar, 6a mctucHOM X0AaTX0e, KI

range of financial services to low-income MaxAyAusT 0o KOHYHIY30pUM
individuals and entrepreneurs in the Tajik Yymxypum Toyuxucron mykappap
Republic aimed at poverty alleviation and rapanaaacr, [IEeIITHUX0 AN

increasing the employment rate, increasing xm3marpaconuu moaussit 6a tabakan



their standard of living and raising their xambuzoatm  axoam, a3  4Yymaa

household incomes, as well as generating HaMosAHAaroHu MMUKpoOuUsHec, OudHecn

profit from the Company’s operations Xypa Ba Mué€Ha aap xyAyan Yymxypun

principally to achieve the aforementioned Toyuxucron meforuas, ku 0a Oaaana

purposes. HapaormiTany caTXu 3UHAATUKM OHXO Ba
adsonmm gapomaa, mybOopmsa 6Oap
3UAAM  KaMOmsoaTy, 3ués ILIyAaHU
qOIXOM KOpPi, WMHUYHMH a3 4YOHUOUu
YampusiT Oa AacT osapdanm ¢ouga a3
amMaAail HaMyAaHu xagadxou kKanaliyaa
paBoOHa IIyAaacT.

2.2 Sphere of Activities. To further the 2.2 Hamyaxom ¢avoamsr. Dbapou
purposes of the Company set forthin Article pacmaan Oa Makcaaxou aap Oangun 2.1.
2.1, the Company may, on the basis of a xanauiyaa, HYambpuiaT XyKyK A4opaj
license issued by the National Bank of nHamyaxom 3epunu ¢GaboauATpO Aap
Tajikistan and in accordance with the norms xoaatu maByys OyAaHu WI03aTHOMA
of the Law of the Republic of Tajikistan " On (autcensms) -u  bonkm  Muaauu
Microfinance Organizations" engage in the Toyukucron Ba MyBOQUKM MeBEPXOU
following activities: Konyun Yymxypun Toyukucrod «Zap
fopan TAMIKMAOTXOM MabAAFTy30puUM
XypA» amMaAl rapAaoHaA:
(a) accepting of deposits and savings of (a) yaabm amoHaT Ba TIaCaHAO3XOU

individuals and legal entities; IIIaXCOHU BOKEN Ba XyKYyKI;
(b) issuance of micro credits (secured and  (b) AosaHu xap3u xypa (60 TabMMH Ba
unsecured); Oe TabMUH);
(c) opening and serving of bank accounts;  (c) KymroaaHy memoOypAu CypaTxucoon
OOHKIA;
(d) cash transfers upon the instructions of (d) untuxoan wmabaarxou myanm 60
clients; dapmouniy MyImTapméH;
(e) provision of bank guarantees; (e) aoaanu kadoaart;
(f) forward and swaps contracts; (f) xapopaoaxou ¢opsapait Ba CBOII
Dapou xya;
(g) cash operations; (g) amaaméru Kaccasi;
(h) clearing and exchange transactions; (h) amaanétn xmcobOapobapkyHin Ba
My0DoAMAaBA

(i) issuance of bank payment cards and (i) Gapopuinm KOpPTXOM 11APAOXTUMA

carrying out operations with them. OOHK Ba aMaAneéT 00 OHXO;

(j) place its free funds in credit (j) mabaarxom 0304M XyApo  Aap

organizations; TAIIKMAOTXOU Kap3n YOUTIUp
HaMOSIHA;



(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.

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 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.,

in connection with

(k) TMOKM TaaaboOTM  KOHYHIY30pUM
YyMmxypum ToyukmcToH Aap
Aoupau aHAo3aM Kap3u Xypa 0a
Myopayu MOAMABY (AM3MHI) MAIIIFyA
II1aBaHA, XaMUyHMH a3 TallKMAOTU
Kap3y, IIaXCOHM BOKEMIO XyKyKNUMU

BaTaH¥ Ba XOpUYM Kap3 TMPaHA.

I1I. BA3BY XYKYKUM YAMBUSIT

3.1 Baszpm Xxykyky. YamMouar 1maxcu
xykykit mebomaga. IMlakau TarIkuAmnio
xykykum Yambuat- Yambpusatn A0pon

MaCbyAVSITU MaxAy 4 MeDoI1IaA,.
YaMbuUsT TUOK M KOHYHTY30pUMU
Yymxypun TOYUKMCTOH TaIIKUAOTH
amoHatuu  Kapsuu  xypa  Oyaa,
dbavoanaT  XYyApO  Aap  acocu
mdo3aTHOMan oo TapTUdU
MyKappapHamyAau KOHYHIY30pUHK
Yymxypun  Toyukucron  joasamryaa
amaanlm MerapaoHad. Pysm  aosaHn

MY03aTHOMA, MYaCCUCOH Ba3udagopaHs,
100% -1 xaumMm XaAAM aKaau capMosun
OMHHOMAaBUPO MyTOOMKU
KoHyHryzopuu Yymxypum TOYMKUCTOH

IIapAOXT HaMOJSIHA.

3.2 Macbyansitu maxayaA. Yampusat
HucHATU §XAaA0pUXOU MOAMSBUN XYA
6a tamomu ampoau Oa y manHcyO Oyaa
Macbhbya a3  pymu
VXAaA0PUXOU yapoOrap
nabyaa, xasdpu Tasadporepo, Ku 060
bavoanaty YaMbuaT aaokamaHj acr,

act. Myaccuc

YamMpuaT

Oa mMukaopu apa3umm xuccau Oa y
maucy® ©Oa 3ummam Xya Mermpaa.
a3 pym  yx4aldopuxou
Myaccucu  Xxy4 dasobrap Hecr, 0a

MCTUCHOM X0AaTX0e, KM KOHYHIY30pUu

YambusT



3.3

purposes

Rights of the Company. To foster the

and carry out microcredit

operations described in Article 2.1, the
Company shall have the following rights, to
the fullest extent permitted by applicable
Tajik Law:

(a)

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 wunprofitable
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, issue notes and other
obligations, and secure any of its
obligations by mortgage, pledge or
other encumbrance of all or any of its

Yymxypun  TOUMKUCTOH  TIemOuHM
HaMyAaacr.
3.3 Xykykxom Yambusit. bapou

pacugaH 0a MakcaAxO Ba pacOHMUAAHU
xuamaTtxou Aap OaHau 2.1 kamauyaa,
YambmAaT KOHYHIY30pUM
amaakyHanAau Yymxypun To4uKmCTOH
XYKYKXOU 3€pUHpPO A0POCT:

TUOKU

(a) TabCcuC A0AaHU duanaaxo,
HaMOSIHAATMXO Ba AUTap BOXUAXOU
COXTOpi1 Aap Aoxuam Yymxypun
TouukmcToH;

(b) dypyxranu Ba

rapaBMoH4a 00 mMakcaau MapAOXTH

Kap3u y aap Hazan YambusT;

MyCTaKMAOHa MyalsH HaMyAaHU

Mebépu Gomsit, K 4ap IapTHOMaU

aMBOAM  IIaXCU

(c)

Kap3u MnemoOnHI MelllaBaj;

(d) TacaudoTt aMBOA Ba CaHAYKMU
Kap3u, TallKNAN 3axupaxou
tasadpoT  BXTUMOAM,  Kap3xou
111y0XaHOK Ba 3apapoBap, MHUYHUH
MyarisH HaMyJaHU XaqymMu
3axypaxon TaaaoTu  DXTUMOAN

TuObKM canasxou menepum boHku
MUAAN;

6o 6o
MyKkappapkapaaiyaa
AOAaHU aCCOTCUATCUAXO
UTTUXO0AUSIXO 00
Kap3AnXun xypd, axcoHm XYKYKH,
HIaXpBaHAOHM Yymxypun
LI1axXpBaHAOH Ba

TapTNOU KOHYHIY30pU
CO3MOH
Ba

TAIKMUAOTXON

TouYMKUCTOH,
IINPKATXOU XOPUYY;
Hapou

davoansTu
IIIapTHOMAXxo,
YXAaA0pUX0, MyA Kap3 rupudray,
VXA8A0PUXOU Xy4,

aMaAm HaMyAaHU

Yambusar  OacraHu
kabya HaMyaaHu

TabMMHU



assets, property, rights and income, and
contracts of guaranty
suretyship, which are necessary or
convenient to the conduct, promotion or
attainment of its business;

make and

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

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

in

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.

3.4 Autonomy of the In

accordance with applicable Tajik Law and

Company.

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 maintain an
independent balance sheet.

tTaBaccytu 0Oa  rapas

aMBOAM MaHKyA Ba FalpUMMAaHKyA €

MOHAAHU

Tap3u Aurap;

AOZaHU 6o
Myaccuc Ba IIIaxCOHM CEIOM TUOKU
KOHYHIY30pUM
Hymxypun
OnnHOMaM Ma3kyp;

Ky1oaaH Ba kopbapit 60 xrcobxon
60
Yymxypun TOYMKMCTOH Ba acbopu
xopuum Jap Xyayau Hymxypun
Toyuxucron 60 TapTnd Ba TUOKU

CO3MOH MyoMuaa

aMa/lKyHaHAan

ToymKkMcToH Ba

DOHKI acLopu MUAAUN

KOHYHI'Y30pUN Uymxypun
ToyukncTOoH;

(i) MmTMpOK HaMyAaH Aap Cy4 Ba
CyAXOM  MUKTUCOAM O6a cudartn

AabBOrap Ba yaBoOrap Jap XyAyAu
Yymxypun ToyukncTon Ba OepyH a3

OH;

(j) Oa KOp Kabya HaMyAaHN
IaxpBaHAOHU Yymxypun
Toyuknucron Ba  IIaxpBaHAOHU
Xopmuyi, MyansH HaMyAaHU

yxaaaopuxon sasudapil Ba XayMu

MY341 MaOIlM OHXO.
3.4 MycTrakuansiTu YaMbusT.
YaMbuaT
KOHyHry30pun Yymxypuu TOUMKICTOH
OunHOMam  Maskyp
UAOPAKYHH,
Kapopxo,
DO30PILINHOCK Ba HAPXHOMABH, COXTOPU

MyCTaKMAOHa TNOKU

Ba COXTOPpU
MaKOMOTH pacMueTn
Kabyau cuécaru
MOAUSIBH,
KOPMaHAOH, Aurap 4y3bxou ¢baboAnaTn
XyA Ba COXTOpM AOXMAUPO MyavsaH
MeHaMOsIA. YaMbUAT MYCTaKUAWATH

XayMu My34aU  MEXHATU



3.5 Legitimacy. The Company shall carry
out its activities at all times (including
pursuant to the decisions made by the
Founder, Supervisory Board, Management
Board and Audit Commission of the
Company) in accordance with Tajik Law.

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.

nyppan Aopo  Oyaa,
aMBOAAIIpO Jap 0OadaHCU MyCTaKuA
HUTOX MeAOpPaa.

MOAUABUPO

3.5 Konynwmst. Yamsuar sazudasop
act GaboAUATU XyAPO (a3 4yMAa M4pou
Kapopxou Myaccuc, IIypon HO3UPOH,
Paécar Ba Komwmccmsan Tadprumorun
YaMbluAT) MYTOOMKM KOHYHTY30pUMU

Yymxypun Toyuxucron amaan
rapAoHaA.
3.6 Myxp. Yambusar MyTOOMKMU

mykappaporu OuHHOMau Ma3Kyp Ba
KOHYHIY30pUl
Yymxypunu TOYMKMCTOH Jap IIaKAn

aMaAaKyHaHAaln

tacaukaamyaan II§jpon HO3UPOH MYXP
Ba OAaaHK,
Dakamarupudrairya
aurapu  dapAMATU  IIAXCU  XYKYKUPO

Aopaa,.

TaMFaxou MOAMN

Ba MaBoAU

IV. CAPMOSIMI OMHHOMABI BA
AMBOAUN YAMBUSIT

4.1 Capmosmu YambusAT aMBOAU ypO

Oa fayp a3 Yx4aldOpuXO TallKuA
MeHaMOsIA. Acocu capMosu
Yampuarpo Capmosay OMHHOMaBUM
mnyppa MIapAOXTIIy Aa (MuHOaBA
«Capmosan __ OuHHOMAB#»)  TalllKUA
MEHaMOsIA,.

4.2 Capmosin OnnanomMaBun

Yambusit. bapou TabMuEM PaboAUATH
Yambuat, Myaccuc gap xaqymu
81, 216, 662. 00 comoHy,

OwnHnomMasupo
Tamrakkyan Capmoan OwuHHOMaBUM
TaA1ab0Tu

capmosu
TalllaKKyd MeAMXaA.

YamMbusar TUOKM



4.3 Changes in the Charter Capital. The
amount of the Charter Capital may be
increased or decreased pursuant to the
decision of the Founder. The Charter of the
Company shall be amended accordingly to
accommodate changes the Charter
Capital and shall be registered with the

in
relevant authority _in
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.

government

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.

KOHyHTy30puM  dopum  Uymxypuu
Toyukucron 6a amaa GapoBapaa 11aBaa.

4.3 Tazitnp goaann xaymm Capmosin
OuHHOMABIA. Xaumu
Owunnomasit 60 Kapopu Myaccuc 3uég é

Capmosn

KaM IIyAa
Aaxaaop 0os4 6a Onnnoman Yambust
Kapaa 1yaa, 60
MyKappapHamMyAanu KOHYHIY30pUHA
Uymxypun Toyukucron ©Oa xaug
rupudTa 3ués  1Iysanu
Capmosiu OnHHOMaBM a3 Xucodu 3epuH
merapdaa (i)
(ii) caxmxou
Myaccuc; (iii) caxmMXxou IIaXCOHM CEIOM.

MeTaBoHaa. TarmupoTtn

AOXIA TapTNOM

1IaBsaa,.
aMaAan MOAUKUSITU
YaMbpusT; MAOBaTUN
Kam myaaun Capmosu OunHOMaB a3
xucobu 3epun amaain merapaaa;: (i) kam
IIyAaHM ap3MIIM HOMMHAAUM XyCcan
Myaccuc; (i) mapgoxtu xmccaxom Oa
YaMbusT TaaaaykaowmTa. Kam myaanm
Capmosan TaHxo dJap
xoaatn Oa TaBpu xaTTii xabapaop
HaMyAaHM XaMal Kap34MXaHAarOHM
YambusIT, MHIYHNMH Halipy xabapu Kam
mygann Capmosiu  OuMHHOMAaBI  Aap

OusHOMasMn

py3HoMa uMKoHmasup act. Jap xama
Aax3axo a3
Xaymy Mykappapliiylan XaiAu akaam
Bouku mmaan ToymkmucroH kam Oyaa

Capmosu  OuHHOMAaBM

HaMeTaBOHaA.

4.4 AMBOAU
YaMbpuATpO
doHAxOoM 3axupasit Ba POHAXOU AUTAPY
60 xapopu
Mabaarxou acocii Ba Mabaarxom Aap
rapAuidyaa Ba aMBOAU AUTAp, KA Aap
Oaaancu Yambpuar Kaug o LIydaact,

TalmKMA MEKyHaHA.

AmMmBoan YamMbusar.
Capmosan  OunHOMaBH,

Myaccuc — Tabcucédra,



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

sources not

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.

TABCUCEOUN  aMBOAU
YaMBUATPO 6a
Capmosanu OuHHOMABI, AapoMaAu a3
davoauatn Yampuar Hagacromada,

ampoae, ku Oa TaBpu Oemosom 0a

CapuarnmMaxou
caxmxor  Myaccuc

YaMbuAT a3 YOoHUOM AUTap IIAXCOHU
XyKyKn Ao4a  ILIyAaacrT,
capyarmMaxou AUTape,
KoHyHIy3opun Yymxypuy TOYnKMUCTOH
MaHb HaKapA4aacT, TAallIK1UA MEKYHaHA,.

MHYYHNMH
KW

V.T'Y3APUIII BA TAPABI
XVICCA MYACCUC (E KUCMU
OH) AAP CAPMOsIN
OMHHOMABUUN YAMBUSAT
5.1 I'ysapumm xmccam  Myaccuc.
Myaccucn YaMBUAT XyKyK A0paj, Ku
XMCCay Xy4, € KMCMU OHPO 4ap aMBOAU
KOHYHTY30pUU
Yymxypun ToYynkmncron sa OunHomMman
maskyp dbypyuas é 60 tap3u aurap 0Oa

Tapadu ceroMm Auxad.

YaMBUAT MYTOOUKU

5.2 Xucca aap ampoam Yambuar 00

TapTUON MyKappapHamyaau
KOHyHTy30pun Yymxypum TOYMKUCTOH
6a Bopmconm  Xykykum  Myaccnc
Merysapaa.

53 ba rapas MOH4aHM  Xucca.

Myaccucun  YaMbUAT  XYKyK  40paA
Xpccam XyZ € KMCMM OHPO Aap aMBOAM
Yampusar Oa Tapadu cerom Oa cudarn
TabMUHU YXAaA0PUXOU XY4 Adp Ha3AU
Tapadu ceroMm, 60 nyozaru YaMbusT Ba
KOHyHTy30pmmu  Yymxypun
TouunkucToH Oa rapas AuXxaa.

TUOKU



ARTICLE 6
RIGHTS AND DUTIES OF THE
FOUNDER

6.1 Rights of the Founder. The Founder
shall have the following rights:

(a)

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;

(d) to receive audited financial statements

of the Company prepared in accordance
with Accounting
Standards (“IAS”); upon request, the
Company must provide the Founder

International

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 ¥XJAAOPUXOU
MYACCUC

Myaccuc.  Myaccucn

6.1 XyKykn
YaMBbUAT XyKYKXOU 3epUHPO AOPOCT:

(a) aap wmgopakynun Yambuar 60

taptnbe, ku gap OuMHHOMAaM Ma3Kyp
KOHyHIy3opumu  Hymxypun
ToyuknucTtoH Mykappap IIyAaacT,
MUIITUPOK HAMOSIA;

Ba

xauromu Hapxam xypaanu Jambpusrt

Da kucMu amBoae, Ku Oabg a3

x11co0bapobapKyHUXO 60
KOPMaHAOH, MaKOMOTU AaBAAaTil Ba
KpeAUTOPOH OOK1 MOHAAacCT,
MyTOOUKM KOHYHIYy30pUHK
Yymxypumu  ToYMKICTOH coxuno
111aBaA,;

xkucmn doungan Yambusarpo daban
CylopuAaHu aHao3xo 60 rTaptubn
myaitsiakapAan OuMHHOMaM Ma3kyp
KOHyHIy30puM  Yymxypunu
ToYMKMUCTOH TUPa4;

Ba

X1CoOXon ayAUTLIyAau MOAMSBUN

Yambuiar, KU MyTOOMKM
Crangaptxou Bannaammaaaum
Xucobotn Moanasin  («CBXM»)
Taxus IyAaaHa TIupaa; a3 pyu
aapxoctm  Myaccucn  Yambuar

Ba3udalop acT, KM UTTUAOOTPO Aap
bopan ¢avoauaTu HYambUAT, a3

qymMmaa X1CO0OTU Myxocu0,
xucobot aAap Oopam ¢aboaAMUsITU
YambusiaT, Xxmuco0oTU  AyAUTOPU

Bepynir, Hycxam xmcoboOTxo, Ku a3
qoHudOu Yambusar 0Oa MaKOMOTH
HIEITHNXOA

TYHOI'YHU AaBAaTU

yAaaH4, AacTpac HaMOsIA,



(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 xuccam xys 4ap Capmosan
OuHHOMaBM Ba amMBOoAU YambusT
03040Ha MXTUEPAOPI HaMO:AJ, a3
yymaa Qpypyiiag, 6a rapaB MOHag, €
0o Tapsu aurap 6a pomaan maxcu

CeIOM 6o TapTUOU
relmIOMHMHAMY Aan Ounnoman
Ma3Kyp Ba KOHYHIY30pUMA
Yymxypunu TOYMKMCTOH BOIy30p
HaAMOsIA;

HucOaTH Kapopxou KadOyaHamyzan
HIypou HO3upOH, Ku Oap xmaodu
tasabotm OwmHHOMaM Maskyp Ba

KOHYHI'Y30pUM Yymxypun

Toumkncron Mebomana, 0Oa cya
YbTUPO3 DaéH HAMOA;
PyiixaTtn XYKYKXOU Aap 0020
oBapaallyja Iyppa HecT. Myaccuc

MeTaBoHag 003 agurap XyKykXopo, Ku
KOHyHry3opum Yymxyprn ToymkmcTon
6a y xacpoaar goaaacrt, go1mrta Horaa.

6.2 S—’xaaaopmxom Myaccuc. Myaccuc
yXAa40p acT:

(a) taaabotm OuHHOMamM MasKyppo
pMOST HAMOSIA;

(b) yxaasopuxon Oa
rupudraampo Hucbatn YamMbuAir,

3MMa

a3 yymaa sobacra 0Oa mapaoXTu
xyccaaur gap Capmosan OunHoMaBn
NYPO HAMOSA;

(c) Aap amaa;m TalllTAaHM Makcaldy
pasudaxon YYambpaAuT Ba PyHIAU
fomapomu PpaboAMATU OH
MyCOMAaT HaMos14;

(d) mapaymoTxopo, KU TUOKU
mykappapotu OuHHOMaM Ma3Kyp
Mabaymorn Maxpum  Yambuar
xXmcodmaa MelIaBaHA, OLLKOP

HacCo3aa.



The Founder may have other duties Myaccue, MHIyHMH MeTaBOHaJ AuUrap
stipulated in the present Charter and Tajik yxaazopmxom  tubku  OunHOMan
Law. Ma3Kyp Ba KOHYHIy3opum Yymxypun

ToyukncToH nemdUHUIITYAapO AOIITA

Oor1ag,.
ARTICLE 7
PROFITS, LOSSES AND RESERVES OF VII. DOUAA, 3APAP BA
THE COMPANY SAXUPAXOU YAMTBUSIT

7.1 Profit Distribution. The net profit, 7.1 ®ougau Yambusr 6Gaba a3
which is left over after the payment of all mapaoxTu aHA03x0 Ba Aurap xapo4oTu
taxes and other necessary expenses is the Yampumar tubku kapopmu Myaccuc
property of the Company, which upon the wmerasonas 6a Xyau y A0o4a 1maBaa Ba &
resolution of the Founder shall be either 6a davoanstTu Yambusr a3 nas 6Oa
allocated to the Founder or reinvested into capmost aoaa 1asaa. Douga Aap
other activities or ventures. Profit may not MaBpUAXOM 3epuH MeTaBOHas4 Oa
be allocated to the Founder if: (i) the Charter Myaccue Takcum Hamiasas, arap: (i)
Capital is not paid in full; (ii) the Company Capmosn OunHomasi myppa [apaoxt
is, or may be, rendered bankrupt or wnamysa Gomraa; (ii) Yambusar Gavau
insolvent after the profit allocation; (iii) the Takcumm douaa mydauc urasas &
net assets of the Company are, or may »baoHu MydauciiaBuaiil UMKOH AOILTa
become after the profit allocation, less than Gouraa; (iii) Axrusxou codpu Yambust
the Charter Capital of the Company; and in 6abau takcumu douasa az Capmosiu
other cases stipulated by Tajik Law. OunHOMaBI1I KaM IIIaBaHA € Kam

Ty AaHaIIOH MMKOH A011Ta OOIllaj; 4ap

AMTap MaBpUAXOM MeIOMHMHAMYAan

KOoHyHry3opun Yymxypum Togyukucron.

7.2 Formation of Reserves. Losses of the 7.2 Tamakkyam 3axmpaxo. 3dapapu
Company shall be covered from the reserves Yambusar a3 xucobu 3axypaxou OH
of the Company. The reserves for covering myuionaa memasag. 3axupau taaadpoTu
potential losses (the “Reserve Fund”), mmxonmasup («Poumsau 3axupasin»),
doubtful and bad debts shall be formed in kap3xowu 1ry6xaHoK Ba 3apaposap 6054
accordance with the regulatory acts issued Mysodukm canaaxoum mebépum BoHkm
by the National Bank of Tajikistan. muaanm  Toyukmucron 0Oa  TapTud
AapoBapaa Il1aBaHA,.

ARTICLE 8
MANAGEMENT OF THE COMPANY VIII. UAOPAKYHUN YAMBUSIT



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
operations of the Company.

day-to-day

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
the Founder, members of the
Supervisory Board, Management Board and
other officers of the Company shall not be

Law,

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.

ARTICLE 9
THE FOUNDER

9.1 The Founder shall be the highest
governance body of the Company. The
Founder adopts decisions on the issues

8.1 MaxkoMoTu naopakyHm. YaMbuaT
a3 youndbu Myaccuc, IIlypon HO3UPOH,
Paécar Ba AupexTopu reHepaaiu, Ku

TMOKM  KOHyHIy3opum  Yymxypun
TO‘II/IKI/ICTOH Ba OwuHHOMAaU Mas3Kyp
TabUH 11y AaaHa, naopa Kapaa
MelllaBaa.

8.2 Myaccuc MakoMu OAUM MAOpan
Yambuar meboinaa. Ilypou Hos3mpon
a3 youmbm Myaccuc  MyBOPUKM
tasaabot OMHHOMAaM Ma3Kyp MHTMX00
Kapaa Mmelasag. Paécar Ba Jdupexropu
reHepaan dapoanaTn qopun
YaMbpuaTpo ngopa MeKyHaHA.

8.3 VYs3pu Illypou nosupon, Paécar Ba

Aupexropu
MaHcabao0pu

UHYYHIH reHepaau
IIIaXCOHU Yambusar
mebDomaHg Ba BasudagopaHa, K1 Aap
aoupay caaoxuATu xy4a 0a ¢owmasan
Xu3mar

Yambusar ITOKBUYAOHOHA

HaMOSIHA,

8.4 ba ucrucHou xoaarxoe, K1 TUOKU
MyKappapoTu KOHYHIY30pUn
Yymxypunm  Toymkmucron  nemOuHmR
11y A2aHA, Iypon
Hosupon, Paécar Ba aAmurap IIaxcoHu
6o cababu
Myaccuc, y3su Illypou HO3upon &
aurap maxcu Basudasop Oyaan ong 6a
yxaagopuxou Yampuar gap Hazau
LIaXCOHM CEIOM 4aBoOrap HeCTaHA.

Myaccuc, y3su

MaHcabgopun  Yambuar

IX. MYACCHUC

9.1 Maxkomu
Yambuat Myaceuc meboinag. Myaccuc
oua 0Oa TUOKM

0AMM  UAOPaKyHUMU

Macbalaxoe, Ku



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 Founder's competence. The
following matters shall be within exclusive
competence of the Founder:

(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 and indemnification

thereof;

appointing and removing members of

the Audit Commission of the Company

and External Auditor and approving

remuneration thereof;

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;

approval of large scale transactions the
subject matter of which is property with
the value of 50% (fifty percent) or more

OunnoMam Ma3Kyp Ba KOHYHIY30pUU
Yymxypunu Toumxkucron 6Oa goupan
CaA0XMATaII
Kapopxou XxarTii Kabya MeKyHad, Ku
14pou OHXO Dapom xamau MakOMOT Ba
KOpPMaHAOHM YaMbUAT XaTMUCT.

A0XUA MelllaBaHA,

9.2 CaaoxusTu
Macrasaaxon 3epuH 0Oa
ncTUcHOUM Myaccuc 40X1A MelllaBaHA:

Myaccuc.
CaAOXUATU

(a) MyalisiH HaMyAaHM CaMTXOU acoCumn
(pabvoanAT Ba Bazudaxon YamouAr;

(b) BOpMA HaMyAaHM TarNIPy UAOBAXO
6a OmnHomanm Yambuar € Tacauk
HaMyAaHu Hallpy Hasu OMHHOMA;

TaFuUp A0AaH, 31€4 Ba KaM KapAaHuU
Capmosan OunHomasun YamMbuAir;

MyaiisiH HaMyAaHM XayaT, TabMH Ba
y3BU ypon
Ho3upoHMn Yampuar, pancu Hlypon

YOUVBA3KYHUM

HO3MPOH, MyalisIH HaMyAaH! XauMU
napAoXTu 4yopoH 0a OHXO;

TabUH Ba YOMMBA3KYHUM ab3oU
Komuccensan TadpTumorun
Yampuar Ba Ayautopmu OepyHa,
MyalsiH HaMyAaH! XaqyMU NTapA0XTH
yyOpoH Oa 0HXO;

Kabyau kapop ong 0a UIITUPOK Aap
LINPKATXO, XapuaaHUu
CaxXMMIX0 € Xuccaxou IIUpKaTxo Oa
mabaaru ymymue, ku 20 ¢pous é a3

VHYYHUH

MH 31eA ap3uiy  TaBO3yHU
akTupxou YYaMpuATpO Aap pys3u
Kabyay 4YyHMH Kapop TallKuA
MeAUXAHA;

qOHMOA0PN KapaaHUM MYOMMUAOTU
KaAOH, KM MaB3ysIIOHPO aMBOAMU
Yampuar gap xaumu 50 ¢pons Ba a3



of the book value of the Company’s total
assets on the date of decision on
conducting such transaction;

upon  recommendation of  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 Audit Commission of
the Company and External Auditor;

formation of the reserve funds and
approval of policies regarding the use of
the reserve funds of the Company;
approval of liquidation
reorganization of the
of a
and approval

and

Company,
liquidation
of the

appointment
commission,
liquidation balance sheet;

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

referred

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
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

OH 3M€J ap3UIlIM aMBOAU YaMbUIT
XaHroMu Kabyam dUyHUH Kapop
TallIKMA MeAUXal;

(h) 60 TaBcusan Hlypon Ho3upon kabya
HaMyAaHM Kapop ong Da Tamikma é
BapxamManxum Ba
HaMOSHAArmxon Yamuusir;

Ppnanaaxo

TacAukyu Oydetm coaAOHa, OasaHCU
Myxocu0aBil, pacMMETU TaKCUMU
donga sa yyOpoHu 3apap, ku Hapon
Ttacauku IIlypon HosupoH Ba Paécar
1yAaata,
TaCAMKM HaTU4axo Ba XMUCODOTXOU

ITELTHUXO0A, VIHUYHUH
Komuccusan
Yambuar Ba Aygutopu OepyHanu
Yampusr;

Tadruimorun

(j) tabcuecum QOHAXOM 3axMpaBil  Ba

TAaCAUKU ucrudosan
OHXO0;
(k) xabyan Kapop 6a

a3HaBTAalUKMAKYHI Ba DapXamMAMXUM

pacMuETH
on4,

YaMbusar, TabUH HaMyAaHU
Bapxamanxi
TacAMKM OaaaHcu DapxaMAUX;

AUTap

KOMMUCCHUAN Ba

Macbalaxo, KU TUOKU

Onnnoman MasKyp

KOHYHIY30pUU Yymxypun
Toyukncron 0a caaoxuaru Myaccuc

Ba

MaHCy0 AOHMCTa 11yAaaHA,.
Macbaaaxou 6a caa0XUsATU UCTUCHOUU
Myaccnc MaHCy00yaapo Dapon
Bappaci 0a aurap makomoTu YaMbuaT
BOI'y30p KapAaH MyMKUH HeCT.

9.3 Xap coa Ha Jeprap a3 ce MOXMU

aHYOMU MoausaBn  Myaccuc
Basudalop acT, Ku Kapoppo oua 6a
TaCAUKI coaoHau
Pavoamatn  Yambuir, yymaa

TacAuKy Xyucobotu coaonau Ilypon

coaun

HaTHUYaxou
as



Company's affairs and business conducted
in the past year.

[f 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. 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
Management Board and Audit Commission

Members

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

HO3MpPOH ona 0a Paboamsatu YaMbuar
Aap coaAM cunapuramira kabya HamosA.

Arap xapop omng 0Oa Macbasaxou
HoMDapittyaa Aap MyXAaTu
HUILIOHAOAAIlyda  Kabya  Hallyaa

6o1raa, oH 6014 dap MyxaaTu MakoOya
Kalya xapaa 11aBag,.

X. [ITYPOU HO3UPOH

10.1 HIypom HO3VIPOH. Iypou
HO3MPOH («Iypo») PpavoanaTu

YamMbpuATpO Aap A0Mpau BaKoAaTalll, K1
OnunHHOMamM Ma3Kyp Ba KOHYHIY30pUMU
Yymxypuu Toyuxkucron MyarsiH
Kap4aact, 140pa MeKyHaa.

10.2 Mutnxod6mu Ilypom HO3UPOH.
Hlypou HO3MpoOH a3 5 Hadap mbopat
acT, k1 a3 yoHndbm Myaccuc ba myxaatu
TO ce coA MHTMUXOD MellaBaHA. Xap K
Iypo MeTaBOHa/, DabAU
Ty3alllTaHM MyXAaTy BakoAaTxosm 603

y3BU

a3 HaB MHTUXOD ImaBad, MHUYHUH ¥
MeTaBOHa/ IIell a3 MyxJaTu KaTbu
BakoAaTali 00 3uKpu acoc € Oe 3SuKpu OH
60 kapopu Myaccuc 0304 Kapaa 11aBad.

10.3 Taxaccyc. Y3pu lIlypo 6os4 a0pon

cudgarxon  OasaHAM ~ mIAXCH  Ba
MaaakKaxou xXyou KacoOm Oyaa,
IMOKBMYAOH Ba Hucbatu Bazudalo

manbuaTxou YaMbuAT Cas0KaTMaHA
Oortang. OHx0 00514 40pou KOOMAMSA T
Daxoauxun OOBEeKTUBUM Ba KoOUAU
Kabya Oomrana. Aw3om Paécar Bsa
Komuccenan Tagpruimorun Yamousar 6a
Mlypou
HaMeTaBOHAHA.

HO3MPOH MHTHXOD 1Iyaa



104 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;
submit recommendations to the
Founder on the appropriate distribution
and allocation of profits and losses of the

Company;

10.4 Caaoxustu Illypom HO3MpPOH.
Iypon HO3MpPOH Bazudaxou 3epuHpPO
UYPO MEHAMOSIA;

(a) TapuH Ba a3 Basuda 0304 KapAaHU
AVIDEKTOPM TeHepaauym YamMbuAar.
MyariakyHum xanatu Paécat, TabuH
Ba a3 Basuda 0304 KapAaHu ab30EHN
Paécar. MyansHHaMOMUM aHAO3au
MyKkopOTIIyAuN ab30eHu Paécar;

TabCUCU MAKOMOTXO Ba KyMMTaxo,
a3 oH yymaa Kymuran Ayantopuu
[lypou HO3MPOH;

TaCAUKU HaKIIau cTpaTery,
ayAUT  Ba

Haszopaty PabOAMATU MOAUSBI Ba

pacMmuETU  AOXUAUN
UKTUCOAUN YaMbuUsIT;
Hazopatu Qavoansatu Paécar Ba
Aupextopu reHepaamn, Oappacuu
xucoborxou Paécar Ba Jdupekropu
ona Oa

reHepaan davoausaTu

Yampusr;

Hasopar oung Oa mypom Kapopxou
Myaccuc Ba TaxmuamM TaBcuAxo Oa
pyn

PpavoauaT Yambusr;

Myaccuc a3 Macbaaaxoun

MeNIHNX0A HaMyJaHU TaBCUAXO

Myaccuc oma ©Oa  Tamkma
Bapxamauxum

HaMOsIHAATUXO;

dpranaaxo

ITeIHUX04 HaMyAaHM TaBCUIXO
Myaccuc ong 6a macvasam Tarnup
AOAaHI Xaymu
Ounnomani

Capmosan

ITeIITHIX0/ HaMy/AaHM TaBCUAXO 0Oa
Myaccuc ona 6a Takcumu pounaa Ba

qyOpoHU 3apap;



(i) submit an annual report, balance, and (i) nemHUXO0AM

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 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;

or

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

conducting such

()

4y

X1cobOT  COAOHA,
xucobor  aap  Gopan
¢dougaio 3apap Ba Oyyern COAOHA
bapon Tacauku Myaccuc;

YOHMDAOPN HaMyJaHM XaMa TyHa
LIIapTHOMAax0 a3 yyMaa KapopAoaxo

DaaaHc,

ona Oa MycoaupaM — aMBOAM
YamMbuaT, IMIapTHOMaxou Kap3,
xama IyHa 11y ATY3apOHUXOU
raipubydyerun  mabaar,  4YeKxo,
I1apA0XTHOMaXxo, BOMOaprxo,
KadoaaTxo, CYyIIOPUIIIHOMAXO,

3abouxat, Xx1ucobxo, MHAOCCAMEHTXO
Ba XaMa TyHa Xy4Y4aTXOM AuUrapu
MOAUABI € MyoMuaoT Da mabaarn
3uéaa a3 50 000 aoaaapu VIMA 6o
Hymxypun
[Ilypon HO3MpOHU

acropu MUANU
ToyukucroH.
Hambusat metasonag, 6a Jupexropn
reHepaan € paucu llypon Ho3upon
BakoAaTU HaMOsHJarmpo Oapou a3
HOMMU Yambusit OacraHu
IIIaPTHOMAaxou KpeAWUTH, Kap3il Ba
AUrap mapTHoMaxou MabAarry3opi
Oa a3 50 000

Aoaaapu VIMA agap acvopu mMuaamn

Mabaaru 3méaa

A0/a, MapTX0 Ba Mabaarm yMyMuu

Aap
mayanucu Ilypou HO3MPOH MyaiisiH

MYOMUAOTPO IIPOTOKOAU
HaMOSIA;

4oHMOA0PI HaMyAaHU MYOMMUAOTHU
KaAOH, KM MAaB3ysIIIOHPO aMBOAMU
Yambuar 6a apsumm a3 25 to 50
Ppousm ap3ummm GasaHCUU aMBOAM
YaMbusaTpo xanromu Kabyan Kapop
TaIlIKNA MEAUXa;

KyLIO4aHM XucoOxou OoHkim 00
acbOpU MUAAU Ba XOPUYM, MyalsH
HaMyJaHM II1aXCOHE, KU XYKyKU
MM30M Xy4q4aTXou OOHKUPO AOpaHA;



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

(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;

(0) 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
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

(m)xabyau xapop omg 6a UIITUPOKM
Yambusr gap mypoduan cyain 6a
cudarn aavsorap Ba 4YasoOrap,
VHUYYHUH Aap Mypoduan
apOuTpaKi1 Ba rampa;

TaCAMIKM  Xy4ydaTXOM AOXMAW Ba
pacmuéru Yamouar, Oa raip as
Xy4gdaTxoe, KU TaCAMKM OHXO TUOKM
OunHOMaM MasKyp € KOHyHTY30puUn
Yymxypun Oa
caaoxuaT Myaccuc € MakoMoTu
Avrapu ngopam Yampuatr maHcyd
AOHICTA 111y AaacT;

Aurap Kapopxopo pyu
Macbasaxoe, K TMOKkn OmHHOMaU
Ma3kyp ©Oa casoxuatu Hlypou
HO3MPOH MaHCyD 40HMCTa 11Ty AdaHA,

Toyukucron

a3

Kabya MekyHad,.

10.5 Yaaacan Iypou
Yazaacan I[lypou HO3upon 60 xapopu
HIypou HO3MPOH gap TaMOMU XYAyAU
Toyukucron € GepyH a3 OH rysapoHnga
MemaBag. Yaaacaxopo xamuyHuH 6Oa
BOCUTaM aaokam reaeoHM IrysapoHAaH
Yazacaxou HapbaTtuu

HO3MPOH.

MYMKMH  acT.
Olypou HO3uMpOH Ha KaMTap a3 sK
MapoTuba Jap ce MOXxaM TaKBUMIA

rysaponuga MellasaHa. Yaaacaxowu
raipuHasbatum  Ilypou  HO3MpoOH
MeTaBOHaHJ4  XaMa BakKl  XaHIomu

3apypar € 60 Tasaabu yssu Illypon
HO3UPOH Dapou xaaAu mMacbalaxou as
yonnbu yssu Hlypo myaitaHiya, € a3
pyn aurap macbaaaxo AOUP TrapAaHA.
Tanab oua Oa aawBat Kapaanm yaaacau
raripuHasbatnm IIypon nozupoH 6o0s14
Aap 1IakKAM XaTTini Ba € TaBacCyTu
rouTau DAEKTPOHII € Aurap HaMyAu
aaoka 6a Pancu Illypon HO3upOH npcoa
Kapaa 1aBad. Yaasacaxom HaOaTit Ba



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

rapunasbatuy  Illypon HO3MpOHPO
Panc («Paucu Illypo») 6o TtamrabOycn

xy4 € 00 rtaaabm aurap y3su Iypou
HO3UPOH, PaécaT 2abpBaT MEeHaAMOSIA.

10.6 Oroxmuoma. Yasacaxom HaBOaTi
Ba rayipuHasOaTtun llypou HO3UpPOH a3
gouunOu Paucu HIypo Tapukm capy BaKT
PaBOH KapJaHM OTrOXMHOMa 00 Kanau
3aMOH, MaKOH Ba py3HOMam yadaca 0a
xaman y3su ILlIypon HO3MPOH TaBaccyTu
roura, akc, Tederpamma € IouTau
9AEKTPOHN AabBaT Kapda MellaBaHA,.
Arap caHa, BaKT Ba YoM Ty3apOHMAAHU
yasacan HaBOatuu llypo sap daaacan
IelrTapa 9bAOH 1Iysa OOIIaHA, paBOH
Tasaab Kapaa
Aap
Halry/a

KapdaHnm  OroxmHoma

Machasa
A0Aa
Ooilag, xap TyHa Kapop Aap dadacau
maxcycem  Ilypo kabya  memasaa.
Yasacam IIIypo MmeTtaBoHas MabKyd
Ty3OLTa IlaBad, arap Xamau Yy3BM OH
pO3UTUM XYAPO Ou4 Da OH IIeIIHMXO0A,
HaMOsIHA,

HaMelasad,.

Arap

OI'OXIMHOMa HWMIIIOH

10.7 Pag kapdaaHu OTOXMHOMaA. Xap K
y3su lIlypo meTaBOHAa4 a3 XyKyKu Taaad
HaMyZaHU IIeITHMXO0AM OTOXMHOMA OUA,
6a ryszaponmaanu IIlypo TO oro3 &
Gabam mH yaaaca Oa TaBpu XaTTil €
mnoxin Aact Kamag. Ys3su lIypo, ku
Aap Yajaca MINTMPOK MeKyHad, a3
XyKyku Taaabu oroxmHoma dap Oopau
OH yaJdaca JacTKallnga Xucob kapaa
masag, 0a MCTUCHOU X0AaTX0e, KU Y3BU
IIIypo aap 6opan 9bTHPO3U Xy4 oung Oa
MH Macbada TO OFO3M MyXOKMUMau
Macbhalaxou py3HOMa 9bAOH AOLITaacT
Ba Aap Myxokumam MuHOabiau OH
MHIITMPOK HaKapAaacr.



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 the
presentation will then be confined to the

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

10.8 Masoaxoe, ku Oa y3su IIlypo

rneulakm MEeIIHU X0, MelllaBaHA.
PysHoMa Ba MaBOAX0M yasaca, a3 yymaa
X1co00TX0, pe3oatorcus 00:a4 0a y3Bu
IIlypo nemakii, capupakT, Oa Kagpwu
MMKOH Xap 4il Te3Tap IIeIHMXO0A
masaHAd. Tubkm Komgam ymMyMmiu,
MaBOAXO Ba TaKAMMXO, KM TaBayyyX Ba
xaaam xyapo a3 youmOu ysspm Illypo
Taaab MeKyHaH/, 00s4 11eI1 a3 Oro3u
yajsaca Oapom IIMHOCON ITEIIHUXOZ,
Kapaa masaHA. VITTmaoorn maxdir Ba
AUTap UTTUAOOTU MYXUM, K1 Oa y3Bu
HIypo xaHromMm vadaca ITEITHMXOA

MelnaBaHJ, MKTUOOC 1Iyaa MeTaBOHaHA.

10.9 Paucu lIypon Ho3upoH. Paucu
Illypon HO3MpOH a3 yoHmubu Myaccuc
Kapaa Pauc
Ppavoaustu Hlypopo Talmukma MeKkyHaa,
jyaaacaxopo JabBaT MeHaMos14, 0a OHXO
Bapon mnemdypan

TabMH MellaBad.

paucit  MeKyHad,
IIPOTOKOAM  Yaaacaxo acr.
Xanromu HaOyaanm Panc sasudaxon
ypo 0osaa sxe a3 yssu Illypo umypo

HaMOsIA,

Macbya

10.10 Yo xoaum KOp Ba YOMXOMU
HaBu Kopn aap Ilypom HO3IMPpOH.
Yom xoaum xop aap HIypo Ba youxoun
HaBM KOpM, KM Jap Hartudam ad3yH
myaanyu  xaatm  Ilypou HO3MpPOH
nmanzo MemasaHa, 0osa a3 Ttapadnu
Myaccuc myToOmuku OMHHOMAaM Mas3Kyp
1yppa Kapaa Iasas4. HosoOacra 0Oa
YOMXOU XOAN TO MaBUYYyAMATU KBOPYM
IIypo MeTaBoHaA Kapopxopo omua Oa
Macbaaaxou Da

AaxaaomTa kabya HaMos1 4,

CaA0XUsTAII



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 such person’s
competence.

10.13 Access to Information. Members of
the Board shall have the right to obtain any
information from the Management Board

10.11 Mcrebdo, 0304 HamysaH a3
Basuda. Xap sk y3su Illypo meTaBonag,
Oabau Oa Pamcu ILlypo cynopmaanu
oroxuHoman xarrin 30 py3 1em a3
O6a wucrendo Oaposa.
Vcrepdo a3 aax3am Jap OroxmMHOMa
Karauyaa spTubOp Aopaa Ba Dapon
aMaai1 ramrranu od youubaopuu Ilypo

Dapomagan,

€ Myaccuc A03uM HecT. Xap SK y3BU
[Ilypo MeTtaBoHa4 XaMuyHOH Aap Xama
MaBpu4 00 kaiau cabad Ba € De kanau
oH 0o kapopm Myaccuc 0304 Kapaa
maBaa. OroxmHoma ona Oa Makcaau
0304 Hamyaanu y3su Illypo 0o0:14
MEIIHUX0 TT1aBaJ,.

10.12 S_’xaaﬂ,opmxom yssu Illypou
HO3upOH. Y3Bu lllypo 6o 0a mypon
Baszudaxo qy A0
HaMOsIHA Ba OMOga 0OolaHAa, Ku Aap

BaKTU  AO3UMUPO
AQBOMM BaKTU TYAOHI XaM4yH Y3BU
[ITypo 6okt MoHaHA. ¥Y3su LIypo 0os4
[I0KAMAOHa, 0O
Ku 0a MHCOHU

Ba3uQaxosIIOHPO

XMCCH  MacbyAMsATe,
COAMMAK/ XOC acT, Aap XxaMa XoaaT uypo
HamostHa. Y31 IIIypo xyKyk gopaHg 0a
Xamam Xy4daTxo, xmco0OTXo Ba Aurap
UTTUAOOT, KM a3 YOHUOM II1aXCOHU
MaHcabA0p Ba KOpMaHAOHM YamMbuAT
Aap Aoupan CaA0XUSATallIOH MeIIHMX0A,

IIyAaaHa, 9bTUMO/ A01ITa OOIIaHA,

10.13 Adacrpacit 0a UTTMAOOT. Y3BU

[IIypon HO3UPOH XYKYK AOpaHA Xxap
I'yHa UTTNA00TpO a3 Paécat, ku Illypon



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.

10.16 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,

HO3MPOH UH I'yHA UTTUAOOTPO KOOMAM
TaBay4yyx MeAOHaHJ, AacTpac HaMOHA,
0a OmHOXO€, KM Aap OHXO (PaBOAMATU
YamMbuaT amaanm Mmerapaaa AaposiHA,
vHYyHMH 0Oa Kurobxom Mycoxmubasi,
KOPIIOpaTUBM Ba X1co0oTn AacTpacm
Aomrra OolIaHA.

10.14 Ksopymu IlIypom HO3IMpPOH.
Hucdn  y3sum  Hlypon
KBOPYMpPO bapou
qasacaxou IlIypo Tamkma Meauxaug.

HO3UPOH
Iy3apOHMAaHU

Y3su llypo MeTaBoHAHA Aap Yasacaxou
MIypo Tapuky KOHQeEepeHCc-al0Ka Ba
Aurap
MNIITHPOKM OeBOCKTa, arap xamau y3Bu
lypo xamaurappo
rypTyry Kapaa TaBOHaHJA, WIITUPOK
Hamosa. Illaxce, km uyHuMH Tap3
MeKyHa/4,  MUINTUPOKINU
OeBocHTau yaaaca xmucoOuaa mMeruasaj,
XyKYKU OBO3AMXV AOpPaj Ba Aap KBOPYM
6a nnobar rmpudra Meliasaa,.

HaMyAan ad0Ka, XaM4YyHUH

IIIyHaBaH/ Ba

UIITHPOK

10.15 Xosup HaOyaanu y3su llypomn

HO3UpOH. Y3pu Illypon HO3MPOH
METaBOHaJ TapUKU XaTTil PO3IUTH €
MYyKOOMAMATI XyApO HucOaTu

IeIIHMX04AX0, Ku gap daaacan Ilypo
Oappacit melllaBag,
Hamos14. Arap uynmH y3su Illypowu

elakm Mnpcoa

HO3UPOH Aap daaacau IIypo umtupox
HaMeKyHad, po3uri € MyKoOmauATH y
Dapou
MaKCaAXxou MyarisiHHaMOMM KBOPyM Oa

HucOaTu IIEIITHUXO0AXO0,

nHoOaTt rupudTa Mellasad.

10.16 KaOyau Kapop Oe
rysapoHnganu  4jaaaca.  Juaxox
kapopu  Illypom  HO3MpOH  4ap

gaxopuyOau caaoxmusatu oH Oe aabBaT



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
accordance with the provisions of the
present Charter.

in

HaMyZAaHu qaaaca, 6o poxu
4aMbOBapUM KAPOPU XaTTUU XamMau
yseu Ilypon wnosupon, kabya uryaza
meTaBoHas, Kapope, kxu 0Oe aabpBaTtu
HJasaca Kabya xapaa uiyaaact, 6054
TapuKM xaTTu Taptudb Aoga Iiyaa, a3
rapadu xamau yssu IlIjpon Hosupon
MIM30 Kapaa 11asag sa 6a cypaTMayaucu
4aaaca BOpuA Kapaa masag,. Kapope, ku
60 1H pox xalya kapaa 11y aact, A0pou
XaKKOHMATU Kapope MeOorliiag, ku 00
POXM OBO3AMXVU aap 4dadacau BOKeUU
[ypo xabya xapaa myaaacr. Uyumn
Kapop MeTaBOHaA Jap sKYaH4 Hycxa
TapTnb A0Aa masag Ba a3 rapadu y3su
lllypou HO3MpPOH MM30 KapAa 11aBag.

10.17 Oso3amnxii. Arap MyKappapoTu
aurape TnOku OwuHHOMau Ma3kyp €
KoHnyHrysopun Yymxypum Toumnkucron
nemOynn  Halryaa 6oirag, Kapopu
IIypon no3mpoH 6abau TacAMKY OH (1)
Aap JaJacay BOKEN Ba CaAOXVITAOPU
Hlypo; (i) xamromm kaGyau kapop
TMOKY OBO3AUXMM aKCAPUATU OBO3M
yssu IlIypo, ku aap vasaca umTupox
Aopang; é (iil) Tubku Kapopu 00 sIK 0BO3
kabyaHamyaam xattum  y3su  Lypo
mysopuku  Oanau  10.16, »bTH6OP
NanA0 Kapda, MaBpUAM amaa Kapop
Merupag. J4oaanmu xyKyku oBo3auxit H6a
y3su aurapu Illypo é maxcu cexom MaH®
act. Xauromu 6apobapuit 0Bo3xou y3su
Illypo Pauen Iljpo xykyku oBO3U
XaaKyHaHAa ao0paa. Bopma Hamyaanun
Tarnupy maAoBaxo & Oekop KapaaHu
Kapopxou Illypo Tanxo 06a
Kabyan kKapopm aaoxuaa a3 yoHuGu
Ilypo & Myaccuc tmbxu OunHoMman
Ma3Kyp MMKOH AOpaA.

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.

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 bears
responsibility for the efficiency of its

10.18 Yy6pon. Vssu Iypo Gapou

NYypoun Ba3npaxoAIIoH I10A0LI
Hamernpan4, arap Myaccuc kKapopu
anrap  xabya  HakyHaa. Myaccuc

MHYYHMH XYKYK A0paj Kapoppo oua Ha
4yOpoHu xapo4ot 6a y3su Iypo 6apou
MIITUPOK Aap 4asacaxou IlIypo xabya
HaMOsIA,

10.19 IIporokoaxo Ba Kapopxou
HIypo. Aap xap waaacam IIypo 6os4
IIPOTOKOA Iyp KapAa 11aBad, Ki 4ap OH
Xamay MyXOKMMAapOHMXO Ba Kapopxou
Kabyanamysa oug ©Oa Macbadaxou
pysHoma akc é6ana. [Tporokoa Gosia a3
youndbu Pamcu IlIypo, xu Gapon
AAKMKUU Aap
IIPOTOKOAXO akcédra mackya act, Oa
1M30 pacaa. Ilpotokoaxou yazacaxon
Ilypo aap 4yom Gakaitapacuaan
YaMBUAT HUTOX AO0IIITA MellIaBatA,.

MabAyMOTXOU

10.20 HamMosiHAaaopuMm  BaK0aAaTXo
ona 0a MM30M Xy4d4yaTXO a3 HOMU
Hlypo. Xamau mapTHOMaxo Ba aurap
Xy4q4aTxoun
mMm3omasaHAa Ba 0a tacauku HIypou
HMUE3AOLITA, a3 YoHuOu

reHepaAm TaHXO OabAu

as HOMU Yambusirt

HO3MPOH
Aupextopu
Tacauku llypo meraBonaua 6a mmso
pacaHa.

XI. PAECAT BA AUPEKTOPU
I'EHEPAAVN YAMBUSIT

11.1 Paécatu Paécart

MakoMu mypousan Yameusat mebomiaa,

K1 s1k40s1 060 Jupekropm reHepaai

mapou  daspun  kopxou HYambusTpoO

aMaAy Meco3aa Ba Dapou camapaHOKUM

YamMbusT.



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.

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”).

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

dpaboanaTH Xy4 TUOKM IIPMHCUIIXO Ba

MyKappapHamyAan
Mas3Kyp Ba Kapopxou
Olypou HO3MPOH Macbya Medomiaa.
Aap asompau caaoxmatu xy4 Paécar a3
HOMM YambusAT amaa MeKyHaJ Ba Jdap

pacMuéTn
Ounnggoman

Hasau Ilypom nosumpon Ba Myaccucu
Yampuar Macbya acT. Kapopxo a3
yoHnbOmu PaécaT Tapuku 0BO3AUXUU
akcapuATH 0BO3M ab3ou Paécar xabya
Kapopu
OuayHM 0BO3AMXMM YOHMOA0pMM Pancn
Paécar xabya Kapaa Hamel1aBag,.

MelllaBaHA. Jlron Paécar

11.2 THTNXO0M Paécar.
Amp3oénn Paécar a3 yonubwm Illypown
HO3MPOH TabMH KapAda MeIlaBaHA.
Paécat a3 ce mnadap wmbopar acrt.

Ap3zoénn Paécat ba MyasaTu 4y coa

ab3on

TabMH Kapda MemaBaHa. ba TPaécar
Aupexropu Aunpexropu

aMaAMETH, MOAUSIBH,

reHepaan,

Aupexropu
é/HYyHMH Aurap IIaxcoH 00 Kapopu
[IIypou HO3MPOH AOXMA MelllaBaHJ,
arap 1H 0a KOHyHry3opum Yymxypun
Toymkncron  myxoamdp  nHabomraa.
Aupexropu renepaair 6a cugaru Paucu
Paécart (MuHOaBA «upexropu
redepaan» € «Pamcmu Paécar») xmucod
édra, 6apou paboAMATU OH MACHY A ACT.

11.3 Basumdaxou Paécar. Paécar 060

poxbapun  Pamcu  Paécar  tubxm
OmnHHOMaM Maskyp Ba KOHYHIY30puUU
Uymxypnuu Toyukucron 9yHUH

Ba3u@axopo amaait Mecosas Ba Daponu
OH MacCby4 acT:

(a) naopakyHun $aboAUATU YOPUU
YambuaT, a3 yyMaa I'y3apOHUAAHU
ryPTYLIYHUAXO Ba OacraHmn



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.

(f)

The members of the Management Board
shall have as
determined by the Supervisory Board, or if
not determined, by the Chairperson of the

such  responsibilities

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

IIIaPTHOMAaXO0 XaHTOMU YOHUOA0p1U
MYOMMAOTXOM  MyaisIHIIyAd a3
yonnbu Hlypo € Myaccuc TtnbOxm
mykappapotu OMHHOMau Ma3kyp;

oMO04aco3i1 Da
xucoborxon xapmoxa 0Oa Illypon
HO3MPOH ong Ba HaTMyaxou acocum

IIeTHUXO0AU

PpavoanaTu Yambuar;

(c) omogaco3un  HasaHCU  COAOHA,
Ou3nec HaKIIIaxo Ba AUTap
X11codoTxXoun MOAMSIBIA Hapou

TacAuk a3 Tapadpu Ilypou nosupou;
60 Taaabm Illypom HO3MpPOH Ba
Myaccnc oMo4a COXTaHU
X1COO0TX0U Maxcyc;

MIOTUPOK Aap dYaaacaxou Ilypou
HO3MPOH 00 gabBaTu Pancu Iypon
HO3MPOH;
TabUH KapAaHu poxbaponu
Ppunamaaxo, HaMOSHAATUXO Ba AUTAP
BOXMAXOM coxTopun YamMbuir;
aMaAil HamyZAaHU gurap Basnudaxo,

k1 a3 Tapadu HIypou HO3MPOH

MyayisiH = LIyAaaH4, Ba  TabMUH
HaMyAaHU puosn TaaaboTu
KOHYHIY30pUl YyMxypum

ToynkucTon a3 yonudbu Yamopusr.
S’xaaaopmxo Ba Basudaxom ab3oeHU
aaoxugau Paécat a3 Youndbu Illlypon
HO3MpPOH Ba € Pamcu Paécat myansn
KapJa MelllaBaHJ,.

11.4 Aupexropu
Aupexropu reHepaan Paumcnm Paécar
meOomag Ba y a3 yoHubm Ilypown

reHepaan.

HO3MpPOH TuOKM OMHHOMau MasKyp
TABUH Ba 0304 Kapda Meruasad. XyKyK
Ba Basmbaxom AuUpexTopu reHepau
Aap OnHHOMaM Ma3Kyp, KOHyHIY30pUM



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
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

Yymxypun ToynKuCTOH Ba IIapTHOMau
MexHaTyi, K1 a3 HoMu Yambpuar as
younbu Illypom Ho3upoH ©Oa wuM30
pacuaaact, IeIOMH 111y A3aCT.
Taxcone, Basudan Jupexropu
reHepaaupo 0Oa yxaa AopaHda, XyKyK
HajgopaH4 xamsaMoH y3su Illypon

K1

HO3MPOH Dorana, Aupexropu
resepaanmt  Oapom aypycr OypaaHu
IIPOTOKOAXOU yasacaxou Paécar,

VIHIYHMH HEeIHNX0AU UTTUAOOT oug Oa
davoauarn Yambuar 0Oa Myaccuc,
KpeAUTOPXO Ba HaMOsHAAIOHM BacOUTH
axbop  MyBOPUKU  KOHYHIY30pUM
Uymxypun TouymkmcToH yasoOrap acrt,
0a mcrucHOM X0AaTxoe, K1 arap uH 0a
caaoxyatu Myaccuc € llypou HO3MpOH
TaaaayK AowTa Oomag. Aupexropu
reHepaan KOpPMaHAOHU mTaTun
Yampuarpo Oa pasmuda TabuH Ba a3
Basuda 0304
ITI0AO0IINM OHXOPO TUOKU MaxXAyAUsITXOe,
OmHHOMam Maskyp Mykappap

HaMyAaacT, Myal1sIH MEHaMOsIA.

MeHaMOs4, XayMu

K

11.5 Yaaacaxom Paécar. Yaasacaxou
Paécat ong 6a MyxoxkmMma mMacbalaxom
Ppavoauatu yopuu YHamwuar 6osig
rapaasa. Myxaat
Ty3apOHMAaHM  Yaaacaxo,
AabBaTU  OHXO
Huszomuomaxon aoxmannm YamMbusat, Ku

AOUIMI  A0UP Ba
TapTUON
pacMuéTn TUOKU

MyTOOMKMU TaaaboTu Ounnoman
Ma3Kyp TacAuK ILIyJaaHd,

Kap4a meniaBata.

MyansiH

XII. MYOMHUAOTHU KAZAOH

121 Myommaotu  KaaoH. Tubku
OuHHOMaM Ma3Kyp MyOMMUAOTH XayMaH



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
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

present

Founder.

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

KaAOH MyOMUAOTECT (a3 yyMAa 404aH Ba
rmpudTaHu  Kaps, Kpeaur,
aMBOJ, 3aMOHAT) € sAKJYaH/A MYOMUAOTU
Oa xaM aaokamaHg BoDacra Da xapug,
MycoAupa € UMKOHMATU MycoAupan

rapasmn

BoOacrta Ba € HoBoDacTam amMBOA a3
tapadpu YambuaT, Ku ap3uium oH a3 25
ousz Ba a3 mH xaM 3UEAM aApP3UIINM
OasaHcuM aKTMBUM YaMBUAT Aap caHau
OXMPUHU XUCODOT TallKuA Meauxas 0a
JICTUCHOVM MYOMMAOTe, KM Aap YapaéHu
davoansaTu xappysan Yambuar cypar
MerupaHAa.

12.2 Tacamku MyOMMAOTM KAaAOH.
Kapop aap Oopam aH4OM AO0JaHU
MyOMMAOTY KaA0H, KM MaB3yu OH aMBOA
meboiraa, K1 ap3uiun oH a3 25% 1o 50%
ap3uIu DasancuM
Yambuatpo Oa caHam kabyam xapop
onAu

aKTUBXOU

YyHUH
Meanxaz a3 4yoHuOm Illypon Ho3mponu

MYyOMMAOT  TaIlIKUA
Uambuar 60 OBO3AUXUM aKCapUITU
y3su [lypo, xu gap yadaca MIITUPOK
AopaH4, Kabya kapaa memrasag. Kapop
Aap Oopam aHYOM AOAaHU MyOMMAOTHU
XayMaH KaAOH, KM MaB3yM OH aMBOAU
apsumam a3 50% 3uéa a3 apa3uim
OasaHcu akTuBXoM YamMbuMsiaT O0a caHau
Kabyanu Kapop OMAM YyHMH MYOMMAOT
a3 youmbum Myaccuc kabya Kapaa
MelllaBag,

XIIL. MAH®UAT AOPUU TAPADXO
AAP MYOMMAOTXOUM YAMBUSIT

13.1 Tacauky MyoMmMAOT, K Aap OH
Mmanduargopun  Myaccuc,  y3Bu
IITypon Paécart é
AupexkTopu reHepaan By4ya aopaa.
Myaccue, y3pm Ilypom HO3upoH Ba

HO3UPOH,



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; (i1) 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

or

transaction with the Interested Person to
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.

13.2 Ordinary Transactions. Such
transaction shall not require the approval

according to this article and applicable law if

Paécar, Aupexkropu renepaai, MHIYHUH
ab30€HM OmAau OHXO Aap MYOMMAOT
MaHPMaTA0p 3TNpPod Kapa MellaBaHA
(«IIlaxconn mau(duaTaop») arap OHXO:

(i) aap om 0Oa cudarm Tapad,
Oenepucuap, mménapas (a4aaaoa) &
HaMOsHAQ MINTUPOK HaMoOsAHA, (i)

coxnbmn 20% caxMmaxom Aap OBO3AUXIA
MIITUPOKYHaHAA (XMccariay) LIaXCOHU
XyKykue  OomiaHg, Tapadn
MyomMuaoT 6o Yambuar Oolnang € aap

KU
OH XaMuyH HaMOsHAa € MuéHapas
MIITUPOK HaMOSIHA; (iil), 4ap MaKOMOTHU
MAOPAKYHUM IUaXCU XYKYKU, KU XaM4uyH
tapad, OeHmdurcuap,
MeKyHag,
DormaHa. YamMbuUAT

MuéHapap &
HaMOsIHAQ
BasuQa
XyKyK Aopag 00 11axcoHn MaHPuaTAOp
00 YyHMH IIAPTY IIAPOUT MyOMHAOT Da

UIMpKar SITOH

AOIIITa

4o oBapad, KM OH a3 myomwmaor 60
II1axCOHM  Aurap ¢apke HagoluTa
bomraa. Jdap akcu X04 MyOMMUAOTE, KU
aAap oH Hlaxcu mandumaraop Myaccuc
MeTaBOHaa ©Oe  Kapopu
[ypon nHO3mpoH, Ku 060 YOHMOAOPUM
Ha KaM a3 3 Ay xmuccaum OBO3XO a3

Mebo11aa,

mymopan ymymnuu y3su Illypo kabya
Aoup  rap4daa. Xamau
MyOMMAOTM  aAurap 0O  IIaXCOHMU
manpuaraop  6os14 a3 Tapadu
Myaccucn YaMbuaT yoHnOA0pH Kapaa
ITaxconm

11y 42aCT,

I11aBaHA,. MaHpuMaTAOp
Basudasopand, K1 UTTUA00TPO oug Ha
MYOMMAOTE, KM Jap OH OHXO XaM4yH
IIIaXCOHM MaH(UATAOp BTUPOP IIyAa
MeTtaBoHaH4, Oa IlIypou Ho3upon sBa

Myaccrucu YaMbusT pacoOHaHA,.

13.2 Myomuaotn wMmykappapit. Vu
MyoMuAO0T THOKM MyKappaporu 0o0u
MasKkyp youmnbgopun Illypou nHozupon



it constitutes a loan by the Interested Person
to the Company or is made in the ordinary
course of business between the Company
and the Interested Person that had taken
place before the Interested Person was
recognized as such pursuant to this article.
Transactions made in the ordinary course of
business shall include any and all payments
of affiliation, management and other fees
and royalties by the Company to the
Founder for expenses incurred on behalf of,
and services rendered to, the Company by
the Founder (“Ordinary Transactions”).

ARTICLE 14
AUDIT COMMITTEE OF THE
SUPERVISORY BOARD, INTERNAL
AUDIT, AND EXTERNAL AUDIT OF
THE COMPANY

14.1 Audit Committee of the Supervisory
Board. The Company shall institute policies
and procedures necessary to ensure its
compliance ~ with  applicable  laws,
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

é Myaccucpo Ttaaab HamMeKyHaH/, arap
Kap3 Tapadu

maxcu  MaHpuaTaop

MyOMMAOT YyH a3
Yambusar 0Oa
fomaa, € xu aap Yapaéun GaboAUITH
oaaumn  (xappysam) Xxodaru

YambusIT Ba HIaXCM MaHPUATAOpP Cypar

MUEHU

rMpaj Ba MH IyHa MYOMMAOT MUEHU
tTapapxo  TO  DBTUPOPU
manduargop TuOku uH 0OaHA Ccypar
rupudra MyoMuaor aap
yapaénu MyKappapumn
xogaruaopuu Yameuar cyparrupudra
XamMa TyHa UAOpPaBN,
1apa0XTX0 Dapou AUTCeH3UsI Ba AUTAP

II1axcm

DoI11aHA,
davoanaTu

I1apAOXTXOU

ryHa aAOKyHMXOM Kap3po, Ku a3 90H1Oun
Yambuar  Oa Myaccuc Bapon
XM3MaTpacoHM Ba XapoyoTXOsIl a3
HOMU («MyomuaoTu

MyKappapii»).

YaMBuaT

XIV. KYMUTAU AY AUTOPUN
IIYPOU HO3UPOH,
AYAUTU AOXUAN BA BEPYHUU
YAMBUSIT

14.1 Kymnran Ayautopuu Illypon
HO3MPOH. YaMbUAT Taxusa Ba YOpu
HaMyAaHM TaaaboT Ba
HasopaTu KOHYHIY30pUHK
Uymxypun Touyuxucronpo 0Oa yxaa

Merupad. Viauynmn Yambuatr Taxus

pacMuéTu
puosin

HaMyZaHU NPUHCUIIXO Ba PaBaHAXO0EPO
6a yxaa merupag, Ku oHxo Myaccuc Ba
Olypon HO3UpPOHPO DOBap MEKYHOHAHA

3apypun
xoyarmgopum Yambuat

Ha3oparu davoansaTu
MOAMSABUIO

amaan merapaaa. Kymuranm Ayamnropun

[Mlypou HO3MPOH («Kymurtan
Ayautopin») 00514 davoansaTu
YambuaATpo  Taxaua  Ba  Hazopar



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:

(a) 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;

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

(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

Hamos4. Taptubm  davoamar

pakoaatxon Kymuranm Ayauropupo

Ba
OunHHOMaU MasKyp
meHaMos14. Kymutau Ayautopi a3 ce
ap30 ubopar 0Oyda, OHXO a3 YoHUOU
IIypon HO3MpOH Oa MyxaaTu Ce COA

Myaﬁ;m

TapMH Merap4aHa. ske a3 abn3oun
Kymuran Ayantopnn 60:4 KOPIIMHOCK
mMoausasit  Oomaa.  Arap  Hlypown

HO3MPOH Oa TaBpu aurap Kapop kKadya
Hakapaa Oolllag, KOpMaHAOHU YaMbuisIT

ap3on Kymuran Ayauropin 0Oyaa

HaMeTaBOHaHA.

14.2 Basudaxou Kymuran

Ayautopumn IIypou HO3MPOH.

Kymuran Ayautopn XYKYKXOU

3epMHPO AOPOCT:

(a) Tapmun HaMyAaHU puosu
KOHYHIY30pUM  YOpH, CaHAAXOM
MEBEPUN bonku MUAAUA

ToyukucroH, TaaaboT Ba pacMUETH
MyKappapHamyaan Myaccuc
[IIypon HO3UPOH;

(b) Aoaanu kadoaatu oH, Ku xasadpxou
Aap YaMbusT,
HakIllax0 Ba Hakllay CTpaTerum

Ba

Ha3z AU Ousnec
pymian  Yamepuar TIy3omTallysa,
aMaAl MerapAaHd;

Taaa® HamyaaH, Taxaua KapAaH Ba
CaHYMAAHM Ma3MYHU X1CODOTXOM a3
qyoHMOM HazopaTymm AOXMAN Ba
OepyHa Oapom Tacauku Myaccuc
TaxusATamITa.

Kymurau Ayanutopit meTaBoHas YymxaTu

CaH4YUIIT TaTUIIIXO KOPIMIMHOCOH
y

HA30PaTYMEHN AOXUAN Ba MYCTaKUAPO
yaab Hamos14. Kymuran Ayautopi oug,
Oa

HaTU4Yay CaHYUIIM  PabOAUATU



the Company on the results of inspections
and  audits 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.

performed.

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

reviews and otherwise

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:

MOAUSBUIO xoyarugopuy Yamsust Ga
Myaccuc Ba Hlypou HO3MpOH Xucobor
meanxaa. Kymurtan Ayaurtopin a3 pyu
HaTUYyau CaHYUMIM Xy4yaTXOU MOAUSIBI
Ba Xxucoboraumxum Yampuar xyaoca
MekyHaa. Myaccuc  XyKyK
Hagopaa xmucobotm moausasupo Oe

Tanep

Oappacuu XyAaocau Kymuran
AyAUTOPI TaCAUK HaMOSIA,.

Ab30éun Kymurtam Ayautopin XykKyk
Aopana  gap  Madamcxom  Ilypou
HO3UpPOH Ba Paécat 00 XyKyku o0BO3M

MamBapaTy IUPKAT HaMOIHA.

Kymuran Ayautopn 0054 MagyauCcxopo
a3 pyu 3apypaT, AeK/H Ha KaMTap a3 5K
MapoTuba gap K €04 TIy3apOHaA.
Mayaucxon Maxcycu Kymunran
Ayautopnn a3 qoumnbm Pamcm HIypon
HO3upoH € 0o Tamabbycn Myaccuc
AabBaT Kapaa MewnasaHa. Kymuran
Ayautopin 00 axkcapuATH MUKAOPHU

YyMYMUM OBO3XO Kapop kabya MekyHaa,

14.3 Ayantm GepyHa. Tubku raaaboru
KoHyHrysopunu Yymxypun Toyuxncron
davoanaTu Yampuar xapcoa 6os4 a3
ayAuTopu
coxuby myosaTHOMau gaxajop Oapon

YOHMOU MyCTakmna, KU
rysapoHganu canyumy  CranaapTxou
bartnaammnaaanm Xmcoborn Moamsasin
(CBXM)

Me0DoII1aA, caH4yuAa MelllaBag,

(«Hazopatunu __ HepyHa»)

14.4 Ayautn aoxmait. bapou tabMuHM
prosiu xaman TaaaboOTM KOHYHIY30pii
Ba CTaHzapTxo, Yamwuar 6054 ayautn
AOXUAUU $paroaAUATPO («Ayantn
AOXUATI») I'y3apoHad. XajaMOT! ayAUTH
Aoxman 6054 Ba3udaxou 3epuHPO UYPO

KyHaA!



the of the
in compliance with

(a) ensure that activities
Company are
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;

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

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

shall be conducted in accordance with the

internal policies and procedures of the

Company.

ARTICLE 15
BOOKS, RECORDS AND
ACCOUNTING

(a) puosan caHaAXou MEBEPH,
CTaHAAPTXO Ba TaaabOTxoM boHkn
myuaany TOYUKMCTOH, CTaHAAPTXO

Ba [IPMHCUIIXOU DaltHAAMMAAANY a3

YoHUOM Myaccuc
MyKappaprapamaa Ba Hucbatu
YamMbusar ucrudogaruabBaHaapo

TabMUH HAMOSIA;
HaTU4yau
YamMbuATpo TaTUII HAMOSIA;

xncoboTpo ouan
davoavatu Yambusr, dbavoansitu

davoanAT MOAMABUK

MabAyMOT Ba
KacOum KopMaHAOHM YamMBUAT Aap
xycycu cynctudoga as BakoAaTxou
XM3MAaT! TaXAUA HAMOs14;

XyA0ca, TIeIIHUXO0AOT Ba TaBCUAXOM
xyapo 6a Kymuram ayautopumn
Iypon Paécat
IIeIIHNX0A HaMOsIA,;

HO3MPOH  Ba

(e) Basmdaxon gurappo, Kku 00 CaH4MIII
Ba Hazopatu $aboausaTy YamMbusaT
BoDacTaaHg, 6a M4po pacoHag,

XasaMoTu ayauTu AOXMAH, a3 pyu
amaanér Oa ayAuUTOPUM MMUHTAKaBUU

Y/ AMM

Moaussuun

MupxaTyn XoaauHTUU

Xypan  OUMHKA
MabMypit Oa JAupekropum reHepaAnu
MeODOoIIaHA,
XagamoTu ayantn Aoxmuain 6a Kymuran
ayAUTOPUN IMypon HO3UPOH
xucoboTamxaHaa act. Xucoborxo 00514

Ba

YambusaT MachbyAa

TUOKM KOMAAXO

Xy4qaTxou
MyKappaprapamnia amaAu 111aBaHa,.

Ba pacMuéru 60

AOXMAUN Yambusr

XV.XUCOBU MYXOCUBI BA
XMCOBOTAUNXMN



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 the
Supervisory Board no later than 30 days
prior to the date when it is submitted to the

be approved by

Founder for the final approval.

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

15.1 Xncoon MyxocuOn Ba
HUTOXAOpUM Xy4d4yaTrxou Yambusir.
Yampuar Ba ab3oéHu Paécat Oapon
Tailép HaMydaH Ba  HUTOXAOpPUU
Xy44yaTXOM MOAMSBI Ba MyxocuOI Xam
Aap IIakAM YOI Ba XaM Aap IIaKAU
DACKTPOHM, DapOou aMUMKUM MabAYMOTU
Aap  Xyqdyarxo

VIHYYHUH Bapon
CapMBaKTUM Xy44aTXOM MOAMSBI Ba

HUIIIOHAOAAIIY AQ,
TIeIIHUX0 AU

myxocubi Oapou Tacauk 6a ILlypon

HO3UPOH, Myaccuc Ba MakoOMOTHU
AaBaatuy  Yymxypum  Toymkucron
TUOKM TaaaboTn KOHYHIY30pUM
Yymxypun  Touyukucron  yasobrap

mebowmang. Yampuar Xxygyarxom 00
PpavoanaTal BoOacrapo
MaxaAaAu YOUTUpIIaBil HUTOX MeA0opad,

TUOKU

15.2 Coanm ™MoamusiBii Ba XucoOOTH
MoAusIBUM cOAa0HA. CoAU MOAMUSIBUN
Yambuar 60 coan taksumi (a3 1 sHBap
T0 31 aekabp) Oapobap acr. Xucoborn
coaoHam Yambuar 0o0s14 a3 YoHUOU
[llypou HO3MPOH MaBpuAM TaCAUKU
IIeI1aKkil Kapop rmpag Ba OH Ha JepTap
a3 30 pysu caHae Ool1aa, K1 a3 YoHUOU
Myaccucn  Yambuar  6a  TaBpwu
XOTUMaBM TaCAUK ITyAaacT.

X1cobOTX0M MOAMABI Ba OMOPII TUOKU

OmHHOMamM Maskyp, MPUHCUIIXO Ba

CTaHAAPTXOU MyX0CcnOmm Aap
Yymxypun Toyukucroun Ba
Cranaaprxon bannaammaaann
Xucobotu Moaussin (CBbXM)

MyKappaprapauda Taxus Ba a3 yoHnOu
Yambuar 6a MakOMOT Ba MyacCHCaxou
Aaxaaopu sasaatit, llypou HO3MpPOH Ba

Myaccuc IIeIITHUXOA, MerapAaHJ,.
Yampuar yxgagop acr 6a bouxu
MUAAUN TouynkmcToH MyHTa3aM



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 determined by the
Supervisory Board.

as

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
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

XMCOOOTXOU AAPXOCTIIy 4apo
MeUIHUX0A HaMOSIA.
Hatuyaxon davoauaru moamssun

Yampusar 0osa 60 achOpu MUAAUU
YUymxypun Toyukucron ndosa ébaug,.
acLop Dos14 TUOKU

MyxocrOun

Fapaumn
IPUHCUIIXOU
MyKappaprapamuaa Ba KOHYHIY30puu
Yymxypun Toymkucron ry3apoHAa Ba
KayA Kapaa IiaBadA. Yambusr XYKYK
Aopad, Ku TUOKU Kapopu Ilypon
HO3MPOH XaM3aMOH 00 goaaapu VIMA
Ba acbopu Xxopmymm Aurap xucodbu
Myxocubit 1tern Hapaa.

15.3 Adacrpacun Xy4qyyaTxou
Yambusar ©6a Myaccuc Ba  y3Bu
HIypoun Ho3upow. Yampusar 6a
Myacene Ba yssu Illypou mnosmpon

Aactpacum - xyyqarxom  YampuaTpo
TAbMUH HaMmyJa, Basudaiop act 0Oa
OHXO a3 pyum TaaabamoH axcwu
Xy94aTxXon  AaxXAA0ppO  MELIHUXO0A
HaMOs1J,.

XVI. ABHABTAUIKUAAVXI BA
BAPXAMANUXUU YAMBUSIT
16.1 AsnaBTatukmaanxii. Yampbusr
MeTaBoHa/ (i) Ga TaBpm mxrtuépit 60
Kapopu Myaceuc; € (ii) 6o xapopwu

MaKOMOTH cyann Yymxypun
Toymukmcron; Aap xapay xoaaT 00
TapTNOU MyKappapHamyaan
KOHYHIY30pUHU aMa/aKyHaHAau

Yymxypun ToYuKmCToH TaHxo Oaba a3
rupudTanu po3urnu BoHKM MuAauu
Touymkmcron a3 HaB TalIKuA €Daga.
YampuAT MeraBoHag Aap  IIaKAU
MYTTaxXUAILABI, XaMpOXIlaBi,



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 be
preserved and archived in accordance with
Tajik Law.

liquidation -shall

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, commercial and/or
business information of a private or
nature (the “Confidential
[nformation”). Provided that the Founder
complies with the broader commitments
taken under other agreements allowing the

financial,

confidential

TaKCUMIIIABU, YyAOLIIaBH, € TaDAMAAUXIA
a3 HaB Tamkua €baa. Jdap xoaatu
A3HABTAIIKUAEON XyKYKY §X4aA0pUXou
Yambuar 6a Bopucu o merysapag.

16.2 Bapxamamxix. bapxamaunxun
Uamsusat 6a KaTbM OH XaM4yH ILIaxcu
XYKyKIn oBapga MepacoHad. YambusT
bosa 60 xapopu Myaccuc Ba aap
Aurap oo TapTUON
MyKappapHamyJau Koaekcn
rpaxkaanun Yymxypum TOYMKUCTOH Ba

X0AaTX0U

AUTap CaHaAXOU MeBEPUU XyKyKUU
Yymxypun Toyukwmcron Gapxam aoaa
MellIaBaJ.

16.3 Katem xyKykxo. Yambumar as
Aax3am KauAM AO3UMI Aap HOMIyu
IIaXCOHM  XyKyKi Dapxamgojamniyaa
x1co0 Meébaa Ba PaboOAMITU XyAPO Ge
rysapuinu - Xykyky — Basmudaxo 0a
maxcoHn aurap 60 taptmOu BOpUCH
KaTb Meco3ad. Xyqygatxou YamMbusar nac
DapxaMaMxUm
KonyHryzopun Yymxypunu Toqukucron
Dapou HUTOXA0PT1 CyTIOpUAa MelaBag,

a3 OH TUOKU

XVIL. UTTUAOOTU MAXDH
17.1 Uttnaootm wmaxpn. bo wun
Myacecne TacamMk MeHamosia, Ku o Oa
Yambuar sa Yambusar Ga Myaccuc
CUPppM MyansHU TUYOpaT, «HOY-Xay»,
MabAyMOTU TEeXHMKIA, MOAUSBI,
TUYOpaTil Ba MabAyMOTU AUTAPPO, KU
Maxdir  acrt,
IeIHNX0A Hamos4. Jap xoaaTxoe, ku
Myaccuc wmapry Ttasaborm  xamau
1rapTHOMa Ba KapopAaoAxoun
aa0xMAapo, KM MyMKUH acT OaliHu ¥ Ba

(«UArtnmaooru maxdii»)




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
(i) 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
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
confirmation; (ii) by telex, facsimile or other
means of with  receipt

receipt

transmission

Yampusir Gacra masana, puos MexyHag
Ba THOKM OHXO Mabaymoru maxdit
MeTaBOHaA OLIKOp rapaad, Myaccuc
kadoaaT Meamuxaa, Ku AVIDEKTOPOH,
IIaXCOHM  MacCbyl,  areHTxo
KOPMaHAOH  MabAyMOTU
Yampuarpo maxdi HUrox Meaopawg,

Ba
Maxpum

Oa ucTuCcHOU xo4aTxoe,
uctudogan ryHa
capMosAry3op 0a TaBpu XaTTil mMyo3ar
AOAACT.

K Oapon

H MabAyMOT

XVIIL. MYKAPPAPOTU AUTAP

18.1 O304 HamyaaH a3 vaBoOrapit. To
40e, KM KOHyHIy3opuu YyMmxypun
TOYMKUCTOH MMKOH Meamxaa, y3Bu
llypou Hosupon, Myaccuc, 1axconm
mMacvyan Yampuar 6apou 3apapu aap

HaTu4au amaAau é Oeamaann
copanaonan (i) OHXO a3 HOMU
YaMpuiar; (ii) Aap Aoupanu
CaAOXUSITAILIOH; (iii) Oe AYPYT,
Falipubapkacaona €  BallpOHKyHUU
yxaasopuxou  puAyTCMapumM  OHXO
pacoHgaan4, a3 yaBobrapim 0304
MeDoIanA.

18.2 Mykotubor. Mykorubor 6aituu
Hampuar sa Myaccuc Aap IaKAM XaTTi,
00 3a00HM aHTIAMCII Ba XaHTOMU 3apypar
60 3aboum pycit, 60 uM3on miaxce, Ku
MabAyMOT € OrOXHOMapo MepacoHag,
MerapAag,. OroxHoma e
MyKotnOoTH aurap 6a Myaccuc &
Yambuar Oa TaBpu
pacoHaamyaa x1cob meébaa, arap oH (i)

aMaAm
A03UMMN

a3 aact 0a aacr 60 TacAUKU rupudranu
OH A0Aa I1aBad; (ii) TaBacCyTM TeAexc,



confirmation; or (iii) by express mail;
provided that such notice or
communication is sent at such party's
address specified in this Charter.

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.

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.

daxc & aurap Hamyan aaoxa 60 Tacamku
rupucrann oH; (iii) 8 rouran Paspn
(sxcnpecc); 60 Ha3apAOoWTN OH, KU
YYHUH OrOXHOMA € MabAyMOT Oa Iaxcu
mMpanga 60 Humonun dap OuHHOMAau
Maskyp Kauamiysa upucroja imyaa
bomraa.

18.3 TakcuMinasauaarumn
MyKappapotn OwnHOMa. Xap sk
Mykappapotu — OuHHOMam  Maskyp
MyKappapoTu aaoxuaau oH meborrag,
Besbrubdopun
Mykappapotu OwunHomau wmaskyp 6a
MyKappapoTu DOKMMOHAAM OH TabCUp
HaMmepacoHaga,.

SK e SIKYaHA

18.4 3a60oum OwunnOomMa. Ounnoman
Maskyp 00 3abonxomn Ba
TOYMKN  Taptub Aosa myaacr. Jap
X0AATU PYM A0AQHU UXTUAODOT, HycXan
OunHoma 60 3a00HM TOUMKIT - aCOCHT acT
Ba adpzaauar gopas. Hycxan Ounnoma
0o aHTAUCH 00514  UCAOX
rapamnaa, TardUpOTU 4axAA0p 6os4,
TMOKM  Mykappapotu  OuHHOMan
Ma3Kyp AOXMA KapAa IllaBaHJ,

AHTANCI

3a00HU

18.5 Homu 606x0 Ba Mmoaaaxo. Homu
600x0 Ba Mogaaxo 6osia TaHnxo Gapou
UCTMHOAXO wnctudoga rapaaa Ba 6Ha
MasMyHy  rtadcupu  MyKappapoTu
Ounnoman maskyp TabCUP HapacoHaa.

18.6 Dw»TMGOpP maiigo HaMyJaH.
Ounnomanm Maskyp a3 Jaxzau a3
youmby Myaccuc 6a uM3o pacugan
9BTUDOPYU XYKYyKH ITaiiA0 MeKyHag,



