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GENERAL PROVISIONS

This Charter is deemed to be the founding

document of “FINCA” Universal Credit
Organization Closed Joint Stock Company,
(hereinafter  referred to as the “Credit

Organization™) the provisions of which shall be
binding upon the Shareholders and the executive
bodies of the Credit Organization. While carrying
out its activities the Credit Organization shall be
governed by the Civil Code of the Republic of
Armenia (hereinafter referred to as the “Code”),
the Law of the Republic of Armenia on “Joint
Stock Companies” (hereinafter referred to as the
“Law”), the laws regulating the activities of credit
organizations, other legal acts (altogether referred
to as “Armenian Law”) and this Charter.

The Credit Organization shall commence its
operations upon registration with and licensing by
the Central Bank of Armenia (hereinafter “the
CBA”).

The official language of the Credit Organization
shall be Armenian, and the working languages of
the Credit Organization shall be Armenian,
Russian and English.

All capitalized terms used in this Charter shall have
the meaning set out herein.

ARTICLE 1.
SHAREHOLDERS, NAME AND LEGAL
ADDRESS

1.1. Shareholders.
The Shareholder of the Credit Organization shall

be “FINCA Microfinance Codperatief U.A.”
incorporated and validly existing under the laws of
Netherlands with its address De Entree 99, 1101

HE Amsterdam, Netherlands.
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1.2. Name of the Credit Organization.
The official trade name of the Credit Organization
shall be:

In  Armenian: «bhURU» NFLHAYGLUUL
JUurggshvy qUQUUGELNIMIBOIMG uul
pwdlbmpmulwl nlGhbpmpnt G

In English: “FINCA” UNIVERSAL CREDIT
ORGANIZATION closed joint-stock company.

In Russian: ®WHKA» YHUBEPCAJIBHAM
KPEJIWTHAA OPTAHM3AIIVA
aKHI/IOHepHOE 06I.LLECTBO.

3aKpBITOE

The abbreviated name of the Credit Organization
shall be:

In Armenian: «bhULRU» NFU G OL
In English: “FINCA” UCO CJSC.
In Russian: «PMTHKA» YKO 3A0

1.3. Legal Address of the Credit Organization.
The legal address of the Credit Organization shall
be 2a Agatangeghos St., Yerevan, Republic of
Armenia. Along with its principal office in
Yerevan, the Credit Organization may open branch
and representative offices within or outside the
Republic of Armenia, as may be necessary or
reasonable for the operations of the Credit
Organization. Such offices shall be registered in
accordance with the Armenian Law.

1.4. Term of the Credit Organization.
The Credit Organization is established for an
unlimited period of time.

1.5. Seal.
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The Credit Organization shall have its own balance
sheet, a round seal bearing its name in English and
Armenian languages, logo, stamp and other items
as required by law for a legal entity. The General
Director of the Credit Organization shall provide
for the safe custody of the seal of the Credit
Organization. The seal, when affixed to any
instrument, shall be witnessed by the signature of
the General Director or any other person so
authorized in accordance with the provisions of
this Charter.

ARTICLE 2.
PURPOSES AND SPHERE OF ACTIVITIES
OF THE CREDIT ORGANIZATION

2.1. Purposes.

Except as may be limited by the Armenian Law,
the Credit Organization shall provide a full range
of microfinance services aimed at poverty
alleviation, increasing the employment rate, and
fostering entrepreneurship and social mobilization
of the population of the Republic of Armenia as
well as receiving a profit from the operations of the
Credit Organization principally to achieve these
objectives.

2.2. Sphere of Activities.

To further the objectives of the Credit Organization
set forth herein, the Credit Organization may, on
the basis of a license issued by the CBA, carry out
the following operations:

a) to the extent permitted by law, attract
borrowings and/or execute like transactions;
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extend loans, including business and consumer
loans, and finance debt or commercial
transactions (factoring);

provide guarantees;

issue, purchase (discount) or sell securities,
travelers checks, cards and other instruments
and implement other operations in connection
therewith;

provide financial agent (representative)
services, manage investments of other persons,
carry out accredited management services,
carry out specialized operations on the
securities market (dealing, brokerage, agency,
subdepositary);

provide financial consulting;

Purchase and sell cash and non-cash
foreign currency, including execution of
Dram futures,

and foreign exchange

options and other like transactions;

carry out leasing activities;

accept on deposit precious metals, stones,

jewelry, securities, documents and other
valuables;
create and maintain  customer  credit

information system, perform debt collection
operations; and
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k) engage in any other activity permitted by the
Central Bank of Armenia and specific to

International practice of credit organizations
in furtherance of the objectives set forth in this
Charter .

ARTICLE 3.
LEGAL STATUS OF THE CREDIT
ORGANIZATION

3.1. Legal Status of the Credit Organization.
The Credit Organization shall be an independent
legal entity formed as a closed joint-stock company
in accordance with the applicable Armenian Law.
The Credit Organization shall acquire the legal
entity status as of the day of registration with the
CBA, and shall be entitled to carry out the financial
operations set forth in clause 2.2 of this Charter as
of the effective day of the license issued by the
CBA.

In accordance with the Armenian Law, the Credit
Organization shall determine its management
structure, decision-making procedures, marketing
policy, pricing policy, financing structure, labor
compensation policy, and dividends as well as all
other aspects of its business and internal
governance. The Credit Organization shall be
completely independent financially and shall
maintain an independent balance sheet.

The Credit Organization shall carry out its
activities at all times in accordance with the
Armenian Law.
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3.2. Rights Of The Credit Organization

To carry out its mission, the Credit Organization
shall have the following legal rights to the fullest
extent permitted by the Armenian Law:

a)

b)

€)

be an independent legal entity in accordance
with the Armenian Law with all rights and
duties relating thereto and arising therefrom,
and create  subsidiaries, branch and
representative offices within and outside the
Republic of Armenia, as permitted by the
Armenian Law;

to the extent permitted by applicable laws,
obtain loans and credits from donors, lenders
and other credit institutions by public and non
public offer upon such terms and in such
currencies as the Credit Organization may
consider appropriate, if not otherwise
prohibited by the Armenian Law; to secure
payment upon monies borrowed, raised or
owing using all or any part of the property,
property rights or other assets of the Credit
Organization, and carry out all other operations
in furtherance of the purposes described in
Article 2.1 above;

make direct investments and operations with
securities in the Republic of Armenia
according to applicable laws regulating
securities and investment activity, and in
accordance with normative acts of the CBA
and this Charter;
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d) purchase and sell notes, carry out financial
leasing operations, in which the Credit
Organization shall act as an intermediary
between a supplier and a producer of property,
by financing the sale of the supplier’s or the
producer’s property through the purchase and
sale thereof on terms of a loan to the customer;

e) extend loans to the entities and

individuals in the amount and manner
foreseen by the legal acts of “FINCA” UCO
CJSC,

f) make loans to individuals and legal entities of
the Republic of Armenia, except for legal entities
fully owned by the state or in which the state is a
major shareholder;

g) define, at its sole discretion and in accordance
with the normative acts of the CBA, interest rates,
commission fees and other fees for services
rendered in connection with extending a loan;

h) withdraw and sell the property pledged by a
pledgor for discharging obligations to the Credit
Organization;

i) create associations and other unions with other
credit and financial organizations, legal entities
and citizens of the Republic of Armenia as well as
foreign legal entities;
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j) itemize its assets and credit portfolio, form
reserves to cover potential losses, write off bad
loans, as well as adjust reserves to cover potential
losses in accordance with the normative acts issued
by the CBA;

K) purchase, lease, receive, invest, take by any
legal means, or otherwise acquire, own, hold,
improve, use and otherwise deal in and with
immovable and movable property or any interest
therein, and sell, convey, lease, exchange, transfer
or otherwise dispose of, pledge or otherwise
encumber all or part of its property and assets, or
any interest therein;

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

m) conclude transactions with its Shareholders
and third parties in accordance with the
Armenian Law and this Charter;



dt)

dk)

opkuunpnipju i} unyl
Qubntwnpnipjut hwdwdwyl,
Ukpunish) 61 wnpunuwhwtl) hn

gnpéniubnipjut hpujuwbwgdwt hwudwp

wthpwdtown wwpwupukp,
woluwnwiipitp b Swnwynipniuubp,

Pwughk], mbbkbw; b oquuwugnpdly
puwtuyhtt  hwohdubp  Zwjwuwnwih

Zuupuybnnipjniunid ' Zujuwunwith
opkiunpnipjutt hwdwdwj, htyyku twb

wy  Epypubpoud,  gpudnd  WHwd
wnpunwpdnypny,
Ppuljwtwgty hnp dhuwmiumljute

gnpéniubnipnitp jud npudny fud wy
wpunwpdnypny’ «Updnipujhtt
jupquynpdwt i1 wpdnipwjht
Jtpwhulnnnipjut dwuphtyr Zujuunwih

Zuipuy bnnipyju opkupny
uwhdwtjwsd Jupgni,
Zujuutnwth Zuupuy bnnipjut

wnwpwspnid i1 npuithg nnipu
nuunwpwbitpnid b wpphnpwudwght
dwpdhubbpnid  hwunbu qup npyhu

huygynp i1 wuwnwujpuwbng,
nuunuywupnipju opowbwmljubpnid
htnwdnmn  hulyp puunwydhnubph

juugdutt b wbwsdwb, h Juwnwp
wédwtt b hwpluphp Juunwpdwl,
hyywbu twb Jtdbph puwnun nsdwb
Jbpwpkpyuy hwownnipinit Jupky,

Usluwmwnwiiph  punnibl]  Zwjwuwnwuh
Zutpuybnnmpjut  punupwughubph b
onwphpypu  dhghjujut whdwbg b
npnokp upwlg wohiunwiipuhte
wupunwlwunipniuibph  opowtwlp b
Jupdwwnpnipjub swihp,

Ppuljwbwgty guujugus )

gnpéniubnipni, npp Juuwdws k
Jwplught Juquulpynipjut
tywwnwljubkph htnn b mipgpuihnpku
wpglpus sk Zujuutnwth
opkuunpnipjudp:

Charter of FINCA UCO CJSC
Page 9 of 60

n) import and export goods, supplies and services
necessary for its operations;

0) open, maintain and utilize bank accounts in
the Republic of Armenia, according to the
Armenian Law, and in other countries, in
AMD and/or in foreign currencies;

p) carry out its financial activities either in AMD
or in any other foreign currency as defined by the
law of the Republic of Armenia on “Currency
Regulation and Control”;

g) be a plaintiff and defendant before courts and
arbitral tribunals within and outside the Republic
of Armenia, and to pursue such proceedings to
judgment and recognition, enforcement and
execution of judgment, and to conclude amicable
settlements of dispute;

r) employ citizens of the Republic of Armenia
and foreign persons and determine scope of
employment and remuneration thereof;

s) engage in such other activities, which are
connected with the Credit Organization’s
purposes and which are not specifically
prohibited by the Armenian Law..



Jupluyht Juquulkpynipjut
hpwyniupubpp upny b vwhdwbwhwlyby
dhuy Zujuunwith opkuunpnipjudp

twppwwnbtujws nhyptpnid b jupgny:

Dupluyhtt juquultpympeniup  hpudniup
nituh hpuwwpwlujhtt obkpunnuyh dhengny
Juwipuhly dbng quly Whwd Judwunby

wpunwpdniyp:

Utiljuiu Ytpngpyuihg, Luplught
Juquuljipynipnitt. nth  Zuwjwuwnwih
opktunpnipyudp twhwnbtujus

hpwyniupubpp b wwpunwynpnipniuubpp’
wijw wyu hwbquuwiphg, pt wpynp
npuip ninnuihnptu jud hnnid juwnwpbnt
dhongny ukpunyty tl uniyju
Quuntwnpnipjut Uky, pk ny:

ZNYU0 4.
TNP3ELES MUSUUNULUSY NP (E3UL
Uuubu:

4.1. Uwhdwbwthwuly
yuwunwupuwbwnynipjnii:

Jwpluyht Juquuljipynipjut
wuwnwupimbwwnynipnitt hp wupwnptph b
dhumiuwmjutn wuwpuwynpnipjniukph
huwdwp wwhdwbtwhwlynd E dwplught
Jjuquulbpynipjuip wuwunjuwing wdpnne
gnipny:

Jwpluyht juquulbkpynipjut
puwdubinbpbpp yuwwnwuputwbwnnt skl
Jupluyht juquulkpynipjut
wupuwynpnipjntutbph i}
yuwwnwuppwmbwwnynipjub hwdwnp, i1
punudbkip Juyhwnwnid hpkug
dwutwljgnipjutt vwhdwbubpmd pmd  Bu
Jwpluyhtt Juquuljipynipju

gnpéniubnipjutt htn juwdws Juwuubph
nhuljp, pun npnid, wyn dwubwlgnipjut swthp
npnoynid £ wyt wwhh ppmipjudp,  Epp
Pudtibnbtpp  pwdwlnpquqpdty E hp
pudubwnnduh/-tph hwdwp jud qub) E pputp:

Charter of FINCA UCO CJSC
Page 10 of 60

The rights of the Credit Organization may be
restricted only in the cases and in the order
established by the Armenian Law.

The Credit Organization is entitled to sell and/or
buy cash foreign currency by public offer;

Notwithstanding  the  above, the  Credit
Organization has the rights and obligations
prescribed by the Armenian Law, whether they are
incorporated into this Charter, expressly or by
reference, or not.

ARTICLE 4.
LIABILITY PROVISIONS

4.1. Limited Liability.

The Credit Organization’s liability for its debts and
financial obligations shall be limited to the extent
of all of its property.

Shareholders of the Credit Organization shall not
be liable for the Credit Organization’s obligations
and liabilities, and shall bear the risk of losses in
connection with the operation of the Credit
Organization only to the extent of their respective
capital contribution, as valued at the time a
Shareholder subscribed for or purchased his or her
share or shares.
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Shareholders shall not be liable for each other’s
obligations and liabilities. The Credit Organization
shall not be liable for the obligations or liabilities
of the Shareholders.

The CBA and the Credit Organization shall not be
responsible for the obligations of each other, unless
otherwise provided by the Armenian Law.

4.3. Indemnification.

The Credit Organization may indemnify the
Directors, Shareholders, managers and officers to
the fullest extent permitted or required by the
Armenian Law, and the Credit Organization may
advance expenses incurred by the Director,
Shareholder, manager or officer upon the approval
of a majority of the Shareholders named in the
Credit Organization’s registry as of the date of the
request from such Director, Shareholder, manager
or officer and the receipt by the Credit
Organization of an undertaking by such Director,
Shareholder, manager or officer to reimburse the
Credit Organization in the event it shall ultimately
be determined that such Director, Shareholder,
manager or officer is not entitled to be indemnified
by the Credit Organization for such expenses. The
Credit Organization may also indemnify its
employees and other representatives or agents to
the fullest extent permitted by applicable laws,
provided that the indemnification in each such
situation is first approved by all of the
Shareholders.

11
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ARTICLE 5.
THE PROPERTY OF THE CREDIT
ORGANIZATION

5.1. Property.

The property of the Credit Organization belongs to
it by virtue of the Credit Organization’s ownership
rights thereof. The property of the Credit
Organization includes:

a) all funds invested by Shareholders in the form
of payments for shares;

b) income received from the operations of the
Credit Organization;

¢) non-allocated profit;

d) property acquired by the Credit Organization
in accordance with the Armenian Law.

All the issues related to the Credit Organization’s
acquisition of ownership rights over property and
the termination thereof, particularities of
possession, use and disposition of property shall be
determined by the Armenian Law as well as by
other applicable laws governing such transactions.

The property of the Credit Organization may be
seized only in the cases and in an order prescribed
by the Armenian Law.

12
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ARTICLE 6.
CHARTER CAPITAL AND SHARES OF THE
CREDIT ORGANIZATION, OTHER FUNDS

6.1. Charter Capital.

The Charter Capital of the Credit Organization
cannot be less than the amount established by
the CBA (“Charter Capital”’). The Credit
Organization shall have the Charter Capital
equal to the total value of all issued shares

acquired by the Shareholders.

The Charter Capital of the Credit Organization
shall constitute AMD

4,905,960,000.00 comprised of 490 596 common
shares issued in non-documentary form with
nominal value of AMD 10 000 per share
(“Common Shares”). All 490 596

Common Shares shall be allocated to and fully
paid by the Sole Shareholder of the Credit

Organization.

6.2. Changes in the Charter Capital; Share
Issuance.

The Charter Capital of the Credit Organization
may be increased by increasing the nominal value
of the shares of the Credit Organization or by
issuing additional shares, if all previously issued
shares are fully paid. The decision on increasing
the Charter Capital of the Credit Organization
through issuance of additional shares may be
adopted according to the procedure prescribed by
the Armenian Law and this Charter. Increases in
the Charter Capital of the Credit Organization shall
become effective as of the day of registration of the
amended Charter reflecting such change with the
CBA.
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6.3. Preferred Shares; Other Classes of Shares.
The Credit Organization shall have the right to
issue preferred shares as provided for under
Armenian Law on the condition of amending the
Charter with respect to the size and procedure for
distribution of dividends to shareholders owning
preferred shares, and the rights endowed by each
type of share. The nominal value of the issued
preferred shares shall not exceed 25 per cent of the
Charter Capital of the Credit Organization.

The Credit Organization may from time to time
create, issue and allot any other class or type of
shares through a decision of the Shareholders’
Meeting. The Shareholders’ Meeting shall define
the rights and/or restrictions of the owners of the
new type or class of shares, the terms of payment
for the shares and the procedure and timing for the
issuance and allotment of the shares.
Notwithstanding the above, the common shares
shall constitute at least 75% of the Charter Capital
of the Credit Organization.

6.4. Closed subscription.

The shares of the Credit Organization shall be
allocated among the Shareholders through closed
subscription at the nominal value or at a market
value, in an order defined by the Armenian Law.

6.5. Changes in the Charter Capital; Additional
Share Issuance.

By a decision of the Shareholders’ Meeting and if
all previously issued shares have been fully paid,

14



Pwdubwnbptph  dnnnyh  npnpdwdp, Gphk
twpujhtunid ponupyyus PRI
pudubwnndubpp  (hndht  Jdwpduws G,

Quintwunpulwi Juwwhwwp jupnn E h
phiu wyp tnubwlubph, wtjugyt) pwhniyph

uh

thnjuwtigbint  Uhongny:

dwup Ywlnbtwnpulut  juuyhunwg

Jutntunpulju

Juwyhwnwih wybjmgnudubptt nidh dbky Gu
dntunid Zwjwunwh gopénn opkunpnipjut

hwdwdwyt:

w) Bphk  Yuwntwnppuiwt  juwhunwb
wybjugubint hwdwp wwhwbeynid Eu
ipugnighs ppudwlut  J&wpnidubp
Pwdubwnbtptph Ynnuhg, www, unyh
Qulntwnpnipjut npnypubph

P)

hwdwdwjl, jmpupubynip Fwdubnbp
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the Charter Capital may be increased, among other
things, through reinvested profits. Increases in the
Charter Capital shall be effectuated in accordance
with applicable Armenian Law.

a)

b)

In the event an increase in the Charter Capital
requires additional monetary payments by
Shareholders, and subject to the terms of the
present Charter, each of the Shareholders shall
pay at least 50% of the respective value of
shares of the new issuance allocated to it to a
correspondent  account of the Credit
Organization in accordance with such terms as
indicated by the Shareholders’ Meeting, but
not later than on the date of submission to the
CBA of the documents required for the
registration of the relevant increase in the
Charter Capital. Each Shareholder must pay
the remaining value of its shares no later than
one year after the allocation of the additional

shares.

In the event that a Shareholder declines to
subscribe to all or a portion of the shares
offered to him, such declined shares shall be
offered pro-rata to the remaining Shareholders
or as otherwise agreed by the Shareholders in
accordance with the Armenian Law.

The Shareholders’ Meeting may decide to
decrease the Charter Capital only with the
consent of the CBA and with no objection
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6.6. Pwdubwnbptph ptkuwnpp:
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Zujuutnuwth opktunpnipjwun
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from the Credit Organization’s creditors by
redeeming some of the shares of the
Shareholders at fair market value with the
purpose of their cancellation or by lowering the
nominal value of shares and paying back the
difference in nominal values to each
Shareholder. After such capital decrease, the
Charter Capital of the Credit Organization
cannot be lower than the minimum amount
required by the Armenian Law.

6.6. Consolidation and Split of Shares.
The Credit Organization may upon the decision of
the Shareholders’ Meeting consolidate its shares by
increasing the nominal value thereof or split them
into shares with a smaller nominal value.

6.7. Shareholder Register.

The Credit Organization shall provide for the
keeping and maintenance of the register of
shareholders  (“Shareholder  Register”) in
accordance with Armenian Law. The Shareholder
Register shall be kept by the Credit Organization or
an independent legal entity licensed to keep and
maintain shareholders registers. The Shareholder
Register shall contain data on number and class of
the issued shares, their nominal value, date of
acquisition of the shares by a Shareholder, name
and location (address) of each Shareholder, number
of the shares owned by the Shareholder, as well as
their acquisition value, the requisites of persons
having the pledge rights to the shares and such
other information as may be required by Armenian
Law.
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Jupluyht Juquuljbpuynipjui
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6.8. Reserve Fund.

A reserve fund equal to 15% (fifteen percent) of
the Charter Capital shall be created from the profit
of the Credit Organization. The reserve fund of the
Credit Organization shall be formed by compulsory
annual deductions in the amount of 5% from net
profits of the Credit Organization until the fund
reaches 15% of its Charter Capital.

The reserve fund may be used to cover losses of
the Credit Organization, as well as for retirement
of debentures and redemption of stock of the Credit
Organization in the event that no other funds are
available. The reserve fund shall not be used for
any other purposes.

6.9. Other Funds.
The Credit Organization may establish other funds
to comply with applicable Armenian laws.

ARTICLE 7.
SHARE TRANSFER

7.1. Transfer of Shares.

To the extent permitted by the Armenian Law, the
transfer of shares by the Shareholders shall be
made without any limitations. Notwithstanding the
foregoing, no sale of or any transfer of ownership
rights to the shares offered for sale and/or transfer
(the “Offered Shares”) may be effected unless all
other Shareholders or the Credit Organization
exercise their preemption rights to purchase the
Offered Shares under and in conformity with
paragraph 7.2 of this Article. Any share transfer
shall become effective after the entry thereof is
made in the Register of Shareholders of the Credit
Organization. The provisions of paragraph 2 of the
present article shall also apply to the pledge of
shares and their subsequent execution; however,
the pledgee may reserve its title to such shares
instead of alienating them to any third person.
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Qwpluwihtt juquuybpynipmnitp jupng
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7.3. Preemption Rights.

Each of the Shareholders and the Credit
Organization shall have preemption rights to
purchase Offered Shares in accordance with the
Armenian Law as well as in conformity with the
following procedure:

a) the Shareholder willing to sell or otherwise
transfer all or portion of his shares (the
“Selling Shareholder”) shall notify in writing
(the “Sale Notice”) other Shareholders which
are not selling their shares (the “Non-Selling
Shareholders™) and the Credit Organization of
a price, terms and conditions of such offer;

b) after they receive the Sale Notice, the Non-
Selling  Shareholders and the  Credit
Organization may exercise their preemption
rights to purchase all or portion of the Offered
Shares from the Selling Shareholder (the
“Preemption Right”). If more than one Non-
Selling Shareholder wish to exercise their
Preemption Right, they can purshare shares
offered for sale on a pro rata basis (in
proportion to the number of Shares held by
such Non-Selling Shareholders);
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QJw&wnnn pwdubkinbtpkpp Jwupnn ki €) the Non-Selling Shareholders may exercise
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hpwdwupynid tl hnpkug
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d)

their Preemption Rights by sending written
notice of acceptance of such offer, stating the
number of the Offered Shares that the Non-
Selling Shareholder wishes to purchase (the
“Acceptance  Notice”), to the Selling
Shareholder and the Credit Organization within
thirty (30) calendar days after receipt of the
Sale Notice (the “Performance Period”);

if the Non-Selling Shareholders waive their
preemption right or fail to furnish the
Acceptance Notice to the Selling Shareholder
within the Performance Period, the Selling
Shareholder may sell or otherwise transfer the
Offered Shares with prior approval of Non-
Selling Shareholders to third persons on the
terms as agreed with such third person;
provided, that the offer price may not be less
than such price offered to the Non-Selling
Shareholders, and that the buyer is a
creditworthy, socially responsible investor with
a good reputation and like minded social
objectives consistent with the mission of the
founders and the Credit Organization.

This Article shall not apply to transfers of shares
from a Shareholder to (1) an affiliated entity, such
entity being an organization that is either directly

or

indirectly controlled and/or owned by a

Shareholder (“Affiliated Entity”) (2) a director,
officer, or employee of a Shareholder, or (3) a
director, officer, or employee of an Affiliated
Entity.
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ARTICLE 8.
SHAREHOLDERS OF THE CREDIT
ORGANIZATION, THEIR RIGHTS AND
OBLIGATIONS

8.1. Shareholders of the Credit Organization.
The Shareholders of the Credit Organization shall
be individuals and legal entities having acquired
shares of the Credit Organization by virtue of
ownership rights in an order prescribed by the
Armenian Law and this Charter.

The Credit Organization shall not have more
than 49 Shareholders. If there are more than
49, the Credit Organization shall be
reorganized into an open joint-stock company
or the number of the Shareholders shall be
reduced within one year. Otherwise the Credit
Organization shall be liquidated by court.

8.2. Shareholders’ rights.
Shareholders of the Credit Organization shall have
the following rights:

a) to participate in management of the Credit
Organization pursuant to this Charter;

b) to participate in the Shareholders’ Meeting of
the Credit Organization in person or by proxy
with the right to vote on all issues discussed
during the meeting;
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h)

)
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to receive a written notification of the
Shareholders” Meetings and the proposed
agenda for such meetings;

to participate in the management of the
activities of the Credit Organization;

to participate in the distribution of profits of
the Credit Organization;

to exercise preemptive right with respect to
shares additionally issued by the Credit
Organization and shares of the Credit
Organization offered for sale by other
Shareholder/s in accordance with the Armenian
Law and procedures specified in this Charter;

to make proposals at the Shareholders’
Meeting of the Credit Organization;

to seek court protection and challenge
decisions adopted by the Shareholders’
Meeting or the Board of Directors according to
the procedure prescribed by the Armenian
Law;

should the Credit Organization be liquidated,
to receive part of the property of the Credit
Organization or its value corresponding to the
number of fully paid-in common shares held
by such Shareholder, after the settlement with
the creditors and preferred shareholders;

to elect members and be elected a member of
elective bodies of the Credit Organization;
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k) to submit proposals for discussion by the
supreme and other bodies of the Credit
Organization;

I) to receive information on the activities of the
Credit Organization including its audited
financial statements, have access to reports of
the Controller, the Audit Committee of the
Board of Directors, if such is created, and
External Auditor, accounting information, and
other documentation as provided for under
Armenian Law and this Charter.

The rights of the Shareholders stated herein are not
exhaustive. Shareholders may exercise other rights
as provided by the Armenian Law.

8.3. Shareholders’ obligations:
Shareholders of the Credit Organization shall:

a) support the activities of the Credit

Organization;

b) comply with the provisions of this Charter and
decisions of the Shareholders’ Meeting;

c) execute all obligations to the Credit
Organization, including those, connected with
property participation, as well as pay the value
of shares at the rate, in the order and manner as
determined by the this Charter and decision of
the Shareholders’ Meeting;
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d) perform all obligations under any separate
agreements entered into with the Credit
Organization subject to the terms and
conditions of such agreements;

e) notify the Credit Organization of any transfer
or pledges of shares or any changes of address.

f) not disclose any Confidential Information, as
defined herein.

Shareholders of the Credit Organization may have
other obligations prescribed by Armenian Law and
the Shareholders’ Meeting of the Credit
Organization.

8.4. Significant Participation in the Charter
Capital of the Credit Organization.

A person individually or together with other
persons related to him/her may, as a result of one
or more transactions, acquire a significant
participation in the Charter Capital of the Credit
Organization that is more than 10% of voting
shares of the Credit Organization only with the
prior consent of the CBA.

ARTICLE 9.
ALLOCATION OF PROFITS. DIVIDENDS.

9.1. Dividends.
The net profit which is left over after the payment
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of all taxes and other necessary expenses made in
receipt of the profit is the property of the Credit
Organization which by a decision of the
Shareholders’ Meeting shall be distributed as
dividends among the Shareholders unless the
Shareholders Meeting decides to reinvest such
profit into other activities or ventures.

Dividends may be declared and paid quarterly,
semi-annually (interim) or annually in accordance
with the provisions of this Charter and the
Armenian Law. All dividends payable by the
Credit Organization shall be distributed among
Shareholders in proportion to the number of Shares
held by such Shareholders. A decision on payment
of dividends, their size and form of payment, shall
be made by the Sharcholders” Meeting by a
majority vote upon the recommendation of the
Board of Directors.

Dividends shall be paid in cash unless otherwise
specified by resolution of the Shareholders.The
date of payment of dividends shall be set in the
resolution of the Shareholders. Foreign
Shareholders shall have the right to repatriate
dividends in freely convertible currency without
any restrictions in accordance with Armenian Law.

9.2. Non-Payment of Dividends.

The Credit Organization may not declare and pay
dividends if immediately after the payment of
dividends:

a) the Credit Organization will not be able to
satisfy its liabilities as they become due in the
ordinary course of business;
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b) the Credit Organization’s Charter Capital has
not been paid up;

¢) the Credit Organization has not bought back all
the shares under the provision of Article 58 of
the Law;

d) as of the time of adopting a decision on
payment of dividends, the condition of the
Credit Organization is consistent with the
insolvency (bankruptcy) criteria stipulated by
law, or the Credit Organization will become
insolvent (bankrupt) due to the payment of
dividends; and

e) the Credit Organization’s net assets are less
than its charter capital, or they will become
less as a result of dividend payment.

ARTICLE 10.
MANAGEMENT OF THE CREDIT
ORGANIZATION

10.2. The Credit Organization shall have the
following management structure:

a) Shareholders’ Meeting
b) Board of Directors

¢) Executive Board;

d) General Director.

The highest managing body of the Credit
Organization shall be the Shareholders’ Meeting of
the Credit Organization. The Board of Directors of
the Credit Organization shall be elected by
resolution of the Shareholders in accordance with
this Charter. The Executive Board and the General
Director shall manage the day-to-day operations of
the Credit Organization.
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ARTICLE 11.
THE SHAREHOLDERS’ MEETING

The Shareholders’ Meeting (the “Meeting”) is the
supreme governing body of the Credit
Organization. All Shareholders may participate in
the Shareholders’ Meeting. Members of the Board
of Directors and Executive Board may participate
and take the floor at the invitation of the
Shareholders.

11.1. Annual Shareholders’ Meeting.
Shareholders” Meeting may be of two types:
annual and  extraordinary.  The  Annual
Shareholders’ Meeting shall be convened once a
year prior to July 1. The exact date, time and place
of the Meeting shall be fixed by the Board of
Directors. The first Annual Shareholders’ Meeting
of the Credit Organization shall be convened
within six months after the end of the first financial
year.

11.2. Extraordinary Shareholders’ Meeting.

The Extraordinary Shareholders’ Meetings shall be
convened by the Board of Directors on its own
initiative or upon a request of the Controller or
Audit committee of the Board of Directors, if such
is created, if the interests of the Credit
Organization require so. The Shareholder(s)
owning at least 10% of the voting shares shall have
the right to request calling the Extraordinary
Meeting. Within 10 days after the receipt of the
request to hold an Extraordinary Meeting the
Board of Directors of the Credit Organization shall
make decision on holding or on refusing to hold
such a meeting. The Board of Directors of the
Credit Organization shall have the right to refuse
the request on holding an Extraordinary Meeting
only in the cases prescribed by the Law. The order
of holding an Extraordinary Meeting shall be
determined by the Board of Directors of the Credit
Organization in accordance with the Armenian
Law.

In the event the Board of Directors of the Credit
Organization does not make a decision on holding
an Extraordinary Meeting within the period
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specified herein or makes a decision on refusing to
hold a Meeting, the Extraordinary Meeting may be
held by the person/persons having submitted the
request at the expense of the Credit Organization.

11.3. Shareholders’ list.

The list of the Shareholders having the right to
participate in the Meeting shall be made as of the
date determined by the Board of Directors of the
Credit Organization in accordance with the data
provided in the Shareholders Register.

11.4. Notice of the Meeting.

Written notice of the Shareholders’ Meeting shall
be provided to all Shareholders entitled to attend
the Meeting by facsimile, fax, mail, courier or
electronic mail provided that receipt of such
electronic mail is confirmed by the recipient. The
notice of the Annual Sharheolders’ Meeting shall
be provided not later than 10 days in advance of
the date of the Meeting; the notice of the
Extraordinary Shareholders’ Meeting shall be
provided to the Shareholders as far in advince as
reasonably possible. The notice shall include the
date and place of the Meeting and its proposed
agenda.

11.5. Agenda.

The Shareholders’ Meeting shall not make
decisions on the issues not included in the Meeting
agenda. The agenda of the Meeting shall be
approved by the Board, taking into consideration
the propositions made by different Shareholders in
the order prescribed by the Law.

Any Shareholder who owns at least 2 percent of
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the voting shares of the Credit Organization shall
have the right to submit his/her proposals to the
agenda of the Shareholders’ Meeting as well as
propose candidates for the members of the Board
of Directors and the Controller position not later
than 30 days prior to the Meeting convocation. The
Board of Directors shall discuss and decide in
accordance with the Armenian Law whether it will
or will not incorporate the proposals in the agenda
or the list of candidates.

11.6. Proxy.

If a Shareholder does not plan to participate in a
Shareholders’ Meeting, such Shareholder may
issue a written proxy to another Shareholder or a
third person to be the Shareholder’s representative
at the Shareholders’ Meeting and to vote on the
Shareholder’s behalf.

11.7. Quorum.

The Meeting is competent to transact business (the
guorum is available) if Shareholders (their
representatives) representing more than 50% of the
voting shares of the Credit Organization are
participating in the Meeting. Separate lists of the
participants of the Meeting shall be prepared
should the Meeting of the Credit Organization last
more than one day.

In the event that the Credit Organization has a sole
Shareholder, decisions on the matters within the
competence of the Shareholders’ Meeting shall be
made by the sole Shareholder in writing, without
calling a Meeting and providing a notice thereof.

11.8. Competence of the Shareholders’ Meeting.
The Shareholders’ Meeting has competence to:
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approve the Charter of the Credit Organization,
approve revised and restated Charter;

make decisions on the reorganization of the
Credit Organization;

make decisions on the liquidation of the Credit
Organization, appoint a liquidation
commission, approve the liquidation plan, the
final, interim, and liquidation balance sheets;

determine the number of the Board members,
elect them, and terminate their powers prior to
the expiration of their term;

determine the maximum number of issued
shares;

determine the number, nominal value, type of
the authorized shares and the rights vested in
these shares;

increase the Charter Capital of the Credit
Organization by increasing the nominal value
of shares or issuing additional shares;

decrease the Charter Capital of the Credit
Organization by decreasing the nominal value
of shares, by purchasing by the Credit
Organization part of the shares in order to
decrease their total number, and subsequent
cancellation of the shares purchased by the
Credit Organization;
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elect and remove the Controller;

and conditions of
the
the

determine the terms
remuneration and compensation for
General Director and members of
Executive Board of the Credit Organization;

approve the external auditor;

approve annual reports, accounting balance
sheets, allocation of profits and losses of the
Credit Organization, adopt decisions on
payment of dividends and define the size
thereof, approve annual results of the
operations of the branch and representative
offices of the Credit Organization;

determine  procedures  for the

Shareholders’ Meeting;

holding

upon recommendation of the Board of
Directors decide on dividends payment upon
the results of first quarter, half year, nine
months of the financial year, as well as their
amount, form and date of payment;

authorize the conclusion of large-scale
transactions and related party transactions as
provided by the Law;

authorize purchase of issued shares by the

Credit Organization in cases provided by the
Law;
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g) upon recommendation of the Board of
Directors decide on split or consolidation of
shares;

r) determine composition of the Executive Board
of the Credit Organization;

s) exercise other powers granted to the Meeting
by the Armenian Law.

11.9. Voting.

Voting at the Shareholders’ Meeting is based on
the principle “one share — one vote”. Resolutions
of the Shareholders’ Meeting are, except as
otherwise provided by the Armenian Law or this
Charter, passed by a simple majority of votes
belonging to the Shareholders attending the
Shareholders’ Meeting.

Resolutions referred to in Clauses a, b, e and o
above, shall be passed by the majority of % (three
fourths) of votes of the Shareholders participating
in the Meeting.

Decisions on liquidation of the Credit Organization
and decreasing the Charter Capital of the Credit
Organization by any means shall be passed by the
majority of % (three fourths) of votes of the
Shareholders participating in the Meeting, but not
less than 2/3 (two thirds) of all voting shares of the
Credit Organization.

11.10. Shareholder resolutions without holding
a meeting.

Resolutions of the Shareholders’ Meeting may be
made without holding a meeting (joint session of
shareholders for discussion of agenda and
resolving issues put to vote) through a remote
voting. Decisions adopted by means of a remote
vote shall have legal effect if more than 50% of the
owners of the voting shares participated in the
vote. In a remote voting the draft resolution of the
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Shareholders’ Meeting shall be provided to the
shareholders and will take effect from the moment
of signature or later as foreseen by the resolution.
In a remote voting the voting ballots shall be
provided to the shareholders at least 30 days in
advance.

11.11. Minutes and voting results.

The Shareholders’ Meeting shall be chaired by the
Chairman of the Board of Directors; failing him,
the person appointed by the Shareholders’
Meeting. Members of the Audit Committee,
Controller as well as the members of the Board of
Directors who are not Shareholders, the General
Director, the deputy general director and other
members of the Executive Board may participate in
the Meeting at the request of the Shareholders.

The minutes of the Shareholders’ Meeting shall be
prepared within 5 days after the Meeting is closed
at least in two original copies and shall be signed
by the chairman and the secretary of the Meeting.
The minutes must record the place and time of the
Meeting, the total number of votes held by all
Shareholders who own the voting shares, the
number of votes held by all Shareholders
participating in the Meeting, the chairman and
secretary of the Meeting, the agenda, the principal
topics addressed in the speeches, the issues put to
the vote and the voting results, and the resolutions
adopted by the Meeting.

Information regarding the decisions adopted by the
Shareholders’ Meeting as well as voting results
shall be provided to the Shareholders of the Credit
Organization within 45 days after adoption of those
decisons.
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ARTICLE 12.
BOARD OF DIRECTORS

12.1. Board of Directors.

The Board of Directors (the “Board”) implements
the general management of the activities of the
Credit Organization except for the matters that are
within the exclusive competence of the Meeting or
matters delegated to the Executive Board and the
Chairman of the Executive Board pursuant to this
Charter or decisions of the Board of Directors.
Members of the Board shall meet the qualifications
and professional requirements determined by the
CBA.

12.2. Election of the Board.

The Board shall consist of five (5) members
elected by the Shareholders’ Meeting, unless
otherwise specified in this Charter, by a majority
vote of the Shareholders participating in the
Meeting for a term of three (3) years with the
possibility of re-nomination upon the close of each
term. The rights of the Board terminate when the
Shareholders’ Meeting elects new Board members.
General Director and members of the Executive
Board of the Credit Organization can not be
members of the Board of Directors.

Any Board member may be removed from the
Board with or without cause by the decision of the
Shareholders’ Meeting. Any Board member may
resign from the Board at any time by providing a
prior written notice to the Chairman of the Board.
All vacancies in the Board due to early removal or
resignation of the member/s shall be filled in by the
Shareholders’ Meeting. 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.

Shareholders of the Credit Organization owning
10% or more of the voting shares as of the date of
the preparation of the Shareholders’ list shall have
the right to appoint one member of the Board
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without election.

12.3. Board Functions.
The Board shall have the following functions:

a) determine the main areas of Credit

Organization activities;

b) supervise the activities of the management of
the Credit Organization;

c) approve the internal organizational structure of
the Credit Organization;

d) assemble annual and special Meetings, except
for cases specified in the Law;

e) approve the Meeting agenda;

f) approve the date of preparing the list of
shareholders eligible to participate in the
Meeting, and resolve all those issues related to
the preparation and implementation of the
Meeting, which the Board is authorized to
resolve according to the provisions of the Law;

g) present recommendations to the Meeting in
accordance with the Law;

determine the market price of property in the
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manner stipulated in the Law;

prepare recommendations to the Meeting
regarding the procedure and conditions of
remuneration and compensation to the Credit
Organization’s Controller;

determine the amount of payment to the
External Auditor of the Credit Organization;

prepare recommendations to the Meeting
regarding the size and payment procedure of
interim and annual dividends;

utilize the Credit Organization’s reserve fund
and other funds;

approve internal documents regulating the
activities of management bodies and other
internal regulations;

approve annual budget and business plan of the
Credit Organization;

decide on acquiring outstanding shares, bonds
and other securities of the Credit Organization;
making a decision on placement, including
of bonds

securities of the Credit Organization;

public placement and other

appoint General Director and other members of
the Executive Board of the Credit
Organization, terminate their powers prior to
the expiration of their terms;
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r) make decision on creating a subsidiary and on
the size of participation of the Credit
Organization in its charter capital unless such
participation is considered a large-scale
transaction which is subject to the approval of
the Shareholders’ Meeting as specified by the
Law;

s) make decision on establishing branches and
representative  offices of the  Credit
Organization and approve their internal
regulations;

t) make decision on participation in the charter
capital of other legal entities unless such
participation is considered a large-scale
transaction which is subject to the approval of
the Shareholders’ Meeting pursuant to the
Law;

u) make decision on participation in holding
companies, financial and industrial groups,
associations and other unions of commercial
organizations;

V) approve any and all agreements, including,
but not limited to the disposal of the Credit
Organization’s property, any loan agreement, the
non-budgeted transfer of money, a check, a draft, a
loan, guarantee or endorsement, note, or other
financial instrument or activity, exceeding the local
currency equivalent of USD 25,000. Transfers
between the Credit Organization’s bank account
and any budgeted activities as well as the loans
provided to Clients as a main activity performed by
the Credit Organization as well as deposits in the
banks of Armenia as well as short-term (with
maturity less then six months) deliverable back to
back transactions (including swaps), repo, loans
with cash collateral, loan and deposit loans
received from non-financial companies, which are
residents of the Republic of Armenia,Foreign
Exchange and cash deals are not included in the
$25,000 limitation
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w) authorize the conclusion of a large-scale
transaction in the cases specified by the Law;

X) determine the credit policy line and the internal
control rules, including audit and financial
supervision  procedures of the Credit
Organization and amend them as necessary;

y) resolve other issues which the Board deems
material for the development of the Credit
Organization or which are stipulated by the
Law and this Charter.

The issues defined in this clause are within the
exclusive competence of the Board of the Credit
Organization and cannot be delegated to the
executive body except for the cases defined by the
Law.

12.4. Duties and responsibilities of the Board
members.
Members of the Board must be willing to devote
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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 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,
counsel, public accountants or other persons
employed by the Credit Organization as to matters
that the members of the Board believe to be within
such person’s competence.

Members of the Board shall have the right to
obtain any information from the Executive Board
that the Board reasonably deems necessary, to visit
the premises where the business of the Credit
Organization is conducted, and to have access to
the Credit Organization’s corporate books and
records.

12.5. The Chairman of the Board.

The Chairman of the Board shall be elected, re-
elected and dismissed by Shareholders Meeting.
The Chairman of the Board of the Credit
Organization shall:

a) coordinate the activities of the Board of the
Credit Organization;

b) assemble Board sessions and preside over
them;
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¢) organize the filing of session minutes; and

d) presides over the Shareholders’ Meetings;

The duties of the Chairman of the Board shall be
exercised by one of the Board members on the
decision of the Board should the Chairman of the
Board be absent or unable to perform his/her
duties.

12.6. The Board Members Register.

The Credit Organization shall keep the register of
the Board members in accordance with the
Armenian Law. The register shall be available to
the Shareholders of the Credit Organization.

12.7. Board Meetings.

Regular meetings of the Board shall be held not
less than once every calendar quarter. Regular and
special meetings of the Board shall be convened by
the chairman of the Board on his/her initiative, on
the demand of a member of the Board, the
Controller, the General Director or the Executive
Board of the Credit Organization.

Meetings of the Board may be held in any location
in the Republic of Armenia and in other countries
as determined by the Board, and may also be held
via telephone conference, video-conference or
similar form of electronic or telephone
communication.

12.8. Notice.

Regular meetings of the Board shall be called by
the Chairman of the Board (or his/her designee) by
giving at least five (5) days’ notice of the date,
time, place, and agenda thereof to each member of
the Board by mail, fax, telegram, or e-mail. If the
day or date, time and place of the regular meeting
of the Board has been announced at a previous
meeting of the Board, no notice is required. Notice
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of the place, date, and time of a special meeting
shall be given to each member of the Board as far
in advance as reasonably possible by mail, fax, or
e-mail. Unless otherwise indicated in the notice
thereof, any and all business may be transacted at a
special meeting.

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 a 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.

12.9. Agenda and documents.

For regular Board and Committees meetings, the
agenda and associated materials, including
financial reports and resolutions, will be circulated
to all members at least five (5) days in advance. As
a general rule, presentations on specific subjects
will be sent to the Board and Committee members
in advance so that meeting time may be conserved
and discussion time focused on the members'
questions on the materials. On those occasions
when the subject matter is too sensitive to put in
writing, the presentation will then be confined to
the meeting. For special meetings of the Board and
Committees thereof, the agenda and associated
materials shall be circulated as far in advance as
reasonably possible.
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12.10. Action without a meeting.

Any action which is required or permitted to be
taken at any meeting of the Board, may be taken
without a meeting, without prior notice and without
a vote if a consent or consents in writing, setting
forth the action so taken, shall be signed by the
members of the Board constituing a quorum in
accordance with section 12.11 of this Charter. A
decision signed or approved in writing by members
of the Board pursuant to this paragraph shall be as
valid and effective as if the same had been made at
a meeting of the Board duly called and held. Such
a decision may consist of one or more documents
in identical form signed in counterpart. Within 3
days after the action has been taken by written
consent, a copy of the written consent shall be
distributed to those members who have not
consented in writing.

12.11. Quorum.

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

A member of the Board may give 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 session, consent or
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opposition to the proposal shall constitute presence
for purposes of determining the existence of a
quorum.

12.12. Board decisions.

The Board decisions shall be adopted by the
majority of the votes of the Board members present
in the meeting. Each Board member shall have one
vote. It is prohibited to transfer the voting right and
the vote itself from one Board member to another.
In case the votes of Board members present in the
meeting are equally distributed the Chairman of the
Board of the Credit Organization shall have a
casting vote.

All contracts or documents to be signed on behalf
of the Credit Organization which require approval
by the Board may be signed by the General
Director only after approval by the Board.

12.13. Minutes.

Minutes shall be taken at the meetings of the
Board. The minutes shall be prepared within 5 days
after closing of the meeting. The minutes shall be
signed by all the members of the Board
participating in the meeting who shall be
responsible for validity of the data provided in the
minutes.Minutes of the meetings of the Board shall
be safe-kept at the Credit Organization’s principal
office.

12.14. Committees of the Board of Directors.

Committees not having or exercising the authority
of the Board in the management of the Credit
Organization may be designated by resolution and
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adopted by a majority of the members of the Board
present at a meeting at which a quorum is present.
The Chairman of the Board may appoint ad hoc
committees. Meetings of a committee may be held
within or outside the Republic of Armenia and may
be held by means of telephone conference, video-
conference or similar form of electronic or
telephon communication. A majority of then
serving members of any committee shall constitute
a quorum, unless the committee shall consist of
two (2) members, in which event any action must
be by unanimous consent, or of one (1) member, in
which event one (1) member shall constitute a
quorum; and all matters shall be determined by a
majority vote of the members present. Action may
be taken by any committee without a meeting if all
members thereof consent thereto in writing, and the
writing or writings are filed with the minutes of the
proceedings of such committee. Each committee
shall keep records of its actions, and report such
actions to the Board.

12.15. Audit Committee of the Board of
Directors.

The Board of Directors by resolution adopted by a
majority of the Directors in office may designate
and appoint an Audit Committee which shall
consist of not less than three members. Persons
may be designated as committee members who are
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not members of the Board. At least one member of
the Audit Committee shall be a financial expert.
Audit Committee is subject to the direction and
control of, including the decision on remuniration
of the Audit Committee members and the size
thereof, and vacancies in the membership thereof
shall be filled by, the Board of Directors.

The Audit Committee shall not exercise financial
control functions which are reserved for the
Controller of the Credit Organization in accordance
with this Charter and the Armenian Law.

ARTICLE 13.
THE EXECUTIVE BOARD

The day-to-day activities of the Credit
Organization shall be managed by the General
Director of the Credit Organization together with
the Executive Board. The General Director and the
Executive Board of the Credit Organization shall
report to the Board of Directors and to the
Shareholders’ Meeting.

13.1. Composition of the Executive Board.
The Executive Board is a collegial executive body
of the Credit Organization. The General Director,
the Chief Financial Officer and the Chief
Operational Officer shall be the designated ex
officio members of the Executive Board. The
composition of the Executive Board can be
changed from time to time by the decision of the
Board of Directors. The General Director shall be
the chair of the Executive Board and shall be
responsible for its activity.

The contracts with the General Director and
Executive Board members should be signed by the
Chairman of the Board of Directors, unless
members of the Executive Board shall be
employed by the Shareholder and shall act in their
capacities as officers of the Credit Organization
under management or secondment contracts
between the Credit Organization and such
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Shareholder.

The General Director and the other Executive
Board members should meet the qualifications and
professional requirements determined by the CBA.

13.2.  Meetings of the Executive Board.

The Executive Board shall meet regularly to
discuss the day-to-day activities of the Credit
Organization. Decisions of the Executive Board
shall be taken by an affirmative vote of a majority
of the members thereof. No decisions of the
Executive Board can be taken without an
affirmative vote of the General Director.

The Executive Board shall act on the basis of the
regulation approved in accordance with this
Charter. Such regulation shall determine the
procedure of holding meetings and adopting
decisions of the Executive Body.

13.3. Competence of the Executive Board.
The Executive Board of the Credit Organization
shall exercise the following functions:

a) prepare and recommend for approval to the
Board of Directors the internal organizational
structure of the Credit Organization;

b) prepare and recommend for approval to the
Board the annual budget and business plan of
the Credit Organization;
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Jwplughtt ¢€) conduct the day-to-day operations and all

activities of the Credit Organization, including
negotiation and conclusion of agreements,
subject to approval as may be required by this
Charter by the Shareholders’ Meeting or the
Board of Directors;

make decisions related to personnel selection,
assignment and retrainment, develop, approve
and, when necessary recommend for approval
to the Board of Directors, salary structures,
incentives and benefit plans for the Credit
Organization’s employees;

submit internal regulations and regulations on
branch and representative offices of the Credit
Organization for the approval of the Board of
Directors;

recommend to the Board for approval new
kinds of services and carrying out new
transactions and activities by the Credit
Organization within the framework of this
Charter and in furtherance of the objectives of
the Credit Organization;

determine the terms and conditions of loans,
the fees for the services provided by the
Credit organization as well as adopt internal
legal acts providing lending procedures,
except the mission of the credit organization,
the structure of the credit department,
criteria for clients selection, loan officers,
team leaders and branch and representative
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office managers incentive system,

restructuring terms, interconnection with
the internal audit department, the general
description of loan products which are
adopted by the Board of Directors of the
credit organization;

h) prepare monthly reports on key aspects of the
Credit Organization’s business operations and
present these reports to the Board of Directors;

i) make decisions on other significant matters of
the Credit Organization’s operations.

The Executive Board may exercise other powers
defined by the Armenian Law and the regulation
on the Executive Board.

ARTICLE 14.
GENERAL DIRECTOR AND OTHER
OFFICERS OF THE CREDIT
ORGANIZATION

14.1. General Director.

The General Director shall be the head of the
Executive Board and shall be appointed fora two-
year term by the Shareholders’ Meeting upon the
recommendation of the Board of Directors as
provided herein.

The General Director shall be the highest ranking
full time officer in charge of implementing the
policy of the Credit Organization and responsible
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for its operations. The General Director shall act on
behalf of the Credit Organization without a power
of attorney, and in particular shall:

b)

<)

d)

f)

0)

dispose of the property of the Credit

Organization;

enter into transactions and execute contracts,
including labor contracts, on behalf of the
Credit Organization in accordance with the
provisions of this Charter;

represent the Credit Organization in the
relations with the government and agencies of
the Republic of Armenia as well as with
organizations, legal entities and individuals in
the Republic of Armenia and abroad;

issue powers of attorneys to act on behalf of
the Credit Organization;

issue  decrees, orders, give compelling
instructions to the staff members and
employees, and monitor the way they are
implemented;

hire and dismiss employees of the Credit
Organization;

apply employment incentives and benefits
approved by the Executive Board as well as
impose  disciplinary  measures on the
employees of the Credit Organization;
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h) ensure that expenditures of the Credit
Organization are within the approved budget;

i) exercise other powers as defined by the
Armenian Law and the Regulation on the
Executive Board.

The General Director shall give leadership to the
Credit Organization through developing both short
and long-range objectives, plans and policies for
approval of the Board of Directors and/or
Shareholders’ Meeting, and through implementing
and maintaining the approved policies.

14.2. Chief Financial and Chief Operational
Officers.

The members of the Executive Board, Chief
Financial and Chief Operational Officers, shall
have such responsibilities as determined by the
Board of Directors or if not so determined, by the
General Director of the Credit Organization.

14.3. Code of Conduct of the Officers.

Officers of the Credit Organization shall act in
good faith and in the best interests of the Credit
Organization.

ARTICLE 15.
FINANCIAL CONTROLS

15.1. Audit Function.

The Credit Organization shall have the following
structure for the audit function:
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a) Controller;
b) Internal Audit;
¢) External Audit.

15.2. Controller.

Controller shall monitor the implementation of the
decisions of the management bodies of the Credit
Organization and ensure that Credit Organization is
in compliance with applicable laws, regulations
and standards. The Controller shall be appointed by
the Shareholders’ Meeting for a three-year term
and shall have financial experience and expertise.
Members of the Board of Directors and Executive
Board of the Credit Organization may not be
appointed as the Controller If after the expiration
of the term of appointment of the Controller
there is no resolution on the appointment of the
Controller the same Controller is considered
appointed for the next three years.

The Credit Organization’s operations shall be
subject to review by the Controller who shall
inspect the results of the annual financial
performance, financial activities of the Credit
Organization either on its own initiative at any time
or based on a decision of the Shareholders’
Meeting or Board of Directors, as well as at the
request of the Shareholder(s) owner(s) of at least
10% of the wvoting shares of the Credit
Organization.

In performing inspections the Controller shall have
access to all necessary documents, materials, and
explanations concerning the financial activities of
the Credit Organization, its branches and
representative offices. The Controller shall be
accountable to the Shareholders.
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15.3. Internal Audit.
The internal audit (“Internal Audit”) shall be

established

to oversee the compliance and

assurance function within the Credit Organization.
The Internal Audit shall perform the following
functions:

a)

b)

d)

ensure that the activities of the Credit
Organization are in compliance with applicable
Armenian Law, policies of the Shareholders to
which the Credit Organization is subject to and
other applicable standards.

review results of the financial activity of the
Credit Organization;

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

upon completion of the review, provide
conclusions and recommendations to the
Controller, the Executive Board and the Audit
Committee of the Board of Directors, if such is
established pursuant to this Charter;

other functions associated with the internal
review and audit of the Credit Organization’s
activity.

Internal Audit shall be operationally

responsible to the FINCA International, Inc.’s
Regional Auditor and administratively reports to
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the General Director of the Credit Organization.
The Internal Audit shall be accountable to the
Controller and the Audit Committee of the Board
of Directors, if such is established pursuant to this
Charter. Reporting shall be conducted in
accordance with the internal policies and
procedures of the Credit Organization.

15.4. External Audit.

As required under the Armenian Law, on an annual
basis, the activity of the Credit Organization shall
be subject to review by an external auditor, i.e., an
independent audit organization licensed in
Armenia to conduct such reviews and otherwise
authorized to provide audit reports in accordance
with the Armenian accounting standards and IAS
(the “External Auditor”).

ARTICLE 16.
BOOKS, RECORDS, ACCOUNTING AND
REPORTING OF THE CREDIT
ORGANIZATION

16.1. Record-Keeping.

Members of the Executive Board of the Credit
Organization 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 the Armenian Law,
and for timely submission of periodic and annual
financial and other reports of the Credit
Organization to the CBA, Board of Directors,
Shareholders and other relevant authorities of the
Republic of Armenia. The Credit Organization
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shall keep its corporate records at its registered
address.

Financial records, statistical accounting and
periodic financial reports shall be prepared and, to
the extent required, submitted to the CBA and
other competent governmental authorities and to
the Board of Directors and the Shareholders’
Meeting in conformity with this Charter,
accounting principles mandated by the Armenian
Law and IAS. The Credit Organization shall
regularly submit to the CBA (and other authorities
in accordance with the Armenian Law) such
reports and information as the CBA (or another
authority) may require.

16.2. Currency.

The Credit Organization’s financial results shall be
stated in AMD. Currency conversions shall be
recorded in accordance with the Armenian Law
and sound accounting principles. The Credit
Organization may maintain a parallel set of books
in US Dollars or other foreign currencies, as shall
be determined by the Board of Directors.

16.3. Fiscal Year and Annual Financial
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Report.

The fiscal year of the Credit Organization shall be
the calendar year (January 1 - December 31). The
annual report of the Credit Organization shall be
approved by the Annual Shareholders’ Meeting.

16.4. Shareholders Access to the Credit
Organization’s Records.

The Credit Organization shall ensure that the
Shareholders and members of the Board of
Directors shall have access to the Credit
Organization records and shall provide copies
thereof upon request.

ARTICLE 17.
SUBDIVISIONS AND SUBSIDIARIES OF
THE CREDIT ORGANIZATION

17.1. Establishment of Branches and
Representative Offices.

The Credit Organization may establish, either in
the Republic of Armenia or abroad, branch and
representative offices that are not legal entities. In
case if they are established in the Republic of
Armenia they shall be able to operate after
registration with the CBA and in case if they are
founded abroad they may be opened and operate in
accordance with the laws of such other countries.
The Credit Organization shall approve regulations
on its branch and representative offices where their
powers and liquidation process shall be defined.
The opening, registration and liquidation of the
branch and representative offices of the Credit
Organization shall be carried out in accordance
with the procedure defined by the Armenian Law
and this Charter.

Branches and representative offices of the Credit
Organization shall operate in the name of the
Credit Organization in accordance with the powers
granted by the latter. The Credit Organization shall
be responsible for the activity of its branches and
representative  offices. The branch  and
representative offices shall carry out financial
transactions in accordance with the Armenian Law
(either in AMD or in foreign currencies), this

54



twpwwnbudws Jupgny:

Jupluyht Juquuljipynipjut
dwubtwgninbkpp b ukpyuyugnigsnipyniuubpp
gnpénid ki dwpluyhtt juquulbkpynipjut

wunithg,  dkpghthu  Ynnuhg  hptig
JEpuwywhyus 1hwugnpmipinitubph
uwhdwtiibpnud: Jupluyht

Juquulkpynipmniip wunwupiwbunnt £ hp
dwubtwgninbkph b ukpiuyugnigsnipniubph
gnpéniubnipjut hwdwp: Uwubwdnintpp b
ubipjuyugnigsnipniuubpp dhumiuwmjutn
gnpdwnunipnitttp . hpulwbwugtnud
Zujuunnwth  opkuunpnipjut hwdwdwygh
(qpuuny  Yud  wpuwpdnypny),
Quintwunpnipjutt b huwduwyuunuujuwt
dwutwgninh Jud  ukpjujugnigsnipjut

unyut

Juintwnpnipjut hwdwdwyh:

17.2.  “nunp dEntwplnipjut unkndnudp:
Qwpiuyhtt uquultpympemniip jupng  E
Zujwunwtth  Zwipuybnmppionmd Jud
wpubpypnd  unbnsdt] hpuwjuwpwbwlut
widh  Jupquyhdwl niukgnn  nniuwnp
Atntwplmipniuubp jud dwutwlhg htuly
npuig: Zwjwunwbh Zwbpwybnnipmniinad
unbndybint phypmd npwp bupwlu Eu
qrwiugdwtt  Zwjwuwnwth opktunpnipjudp
uwhdwtywsd Yupgny, hull wpubplhpnd
unbndybint  phypnud’  hwdwwyuwunwupiwb
whunnipjut optuputipny vwhdwdws Jupgh
hwdwdwjt:

ZN1qU0 18.
qur4qusku tuQUuuyerNNke3UL
45ruvvuuutrnNhUC Y,
LOROULCNRUC

18.1. dhpuwluquulykpunid:

Qwpluyhtt juquultpynipmip jupnn £
hndwpulwud YEpuljuquulbpuybyp
Pudubnbptph  npnodwtt hhdwt  Jpuw,
Zujuunnwith opktunpmpjudp uwwhdwidws

Qupgny:  dEpwjuquultpynudp jupnn &

wnbtnh nibbktw] dhwdnydwb, Jhwugdwl,
pudwtidwl, wnwbdtwgdw Jud
JEpuljuquuynpdui Alny:

dhpujuquuitpyiut ghypmid dwplught

Juquuljkpynipjut hpwyniupubkpp i1
wupunuwynpnipjniubpl  thnjowbgymd  Eu

Charter of FINCA UCO CJSC
Page 55 of 60

Charter and the charter of the relevant branch or
representative office.

17.2. Establishment of a subsidiary.

The Credit Organization may establish, either in
the Republic of Armenia or abroad, legal entity
subsidiaries or otherwise participate in them. In the
event they are founded in the Republic of Armenia
they should be registered in accordance with the
procedure prescribed by the Armenian Law and if
they are founded abroad they should be registered
in accordance with the procedure prescribed by the
laws of such other countries.

ARTICLE 18.
REORGANIZATION AND LIQUIDATION
OF THE CREDIT ORGANIZATION

18.1. Reorganization.

The Credit Organization may be reorganized
voluntarily by a decision of the Shareholders in
accordance with Armenian law. Reorganization
shall take place in the form of merger, acquisition,
division, separation or transformation. In the event
of reorganization, the rights and obligations of the
Credit Organization shall be transferred to its
successor(s) and assignee(s).
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18.2. Liquidation.

Liquidation of the Credit Organization shall result
in revocation of its license to operate as a credit
organization and termination of the Credit
Organization’s existence as legal entity. The Credit
Organization shall be liquidated as follows:

a) by order of a relevant court or arbitrator
empowered to grant such order pursuant to
Armenian law;

b) by a decision of the Shareholders with prior
consent of the CBA; or

¢) on other grounds stipulated by the Armenian
law.

In the event of insolvency or bankruptcy, the
Credit Organization shall be liquidated in
accordance with the insolvency (bankruptcy) laws
of the Republic of Armenia.

18.3. Liquidation Commission.

Liquidation of the Credit Organization on the
initiative of the Credit Organization’s Shareholders
shall be executed in accordance with the Armenian
law and with the prior consent of the CBA.
Liquidation of the Credit Organization shall be
carried out by the liquidation commission
(hereinafter the “Liquidation Commission”)
appointed by the Shareholders in accordance with
the Armenian law, and, in case of liquidation by a
judicial decision, by the Liquidation Commission
appointed by the court. The Liquidation
Commission should comprise of at least 3 persons.
The Liquidation Commission shall appraise the
assets of the Credit Organization, reveal its
liabilities, make settlements in relation thereto, and
draw up and submit a liquidation balance sheet for
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approval to the Shareholders.

18.4. Liquidation Procedure.

The liguidation of the Credit Organization shall be
carried out in accordance with the liquidation
procedure approved by the Shareholders and the
Armenian law.

The term for submitting creditors’ demands shall
be set forth in the announcement on the liquidation
of the Credit Organization to be published in the
newspapers in accordance with the procedure
defined by the Armenian law.

The Credit Organization shall be deemed to be
liquidated after approval of the report of the
Liquidation Commission on its activities by the
CBA. Relevant records shall be made in the Credit
Organizations registry at the CBA and with the
State Register of Legal Entities on the liquidation
of the Credit Organization.

18.5. Distribution.

In the event of the liquidation of the Credit
Organization, all of its funds, including the
proceeds received from the alienation of the
property of the Credit Organization, shall be used
to satisfy demands of the creditors of the Credit
Organization in a sequence prescribed by the
Armenian law. The balance shall be distributed
among the Shareholders of the Credit Organization
in a sequence prescribed by the Armenian law in
proportion to the number, type and class of their
shares.

ARTICLE 19.
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MISCELLANEOUS PROVISIONS

19.1. Confidential Information.

The Shareholder(s) acknowledge that it may need
to disclose to the Credit Organization, or the Credit
Organization may have a need to disclose to the
Shareholder certain commercial secrets, know-
how, technical, financial, commercial and/or
business information of a private or confidential
nature (the “Confidential Information”). Provided
that the Shareholder complies with the broader
commitments taken under other agreements
allowing the disclosure of such information, the
Shareholder shall ensure that its subsidiaries,
directors, officers, agents, and personnel keep
confidential  the  Confidential  Information
pertaining to the Credit Organization, and the
Credit Organization shall ensure that its
subsidiaries, directors, officers, agents, and
personnel keep confidential the Confidential
Information pertaining to the Shareholder, and
make no use thereof unless permitted in writing by
the owner of the Confidential Information.

19.2. Correspondence.

Any correspondence to be made between the
Credit Organization and its Shareholders shall be
in writing in English and, if necessary, in
Armenian and signed by a person sending such
correspondence. Such notice and other
correspondence shall be deemed to have been duly
given or made when it is delivered: (a) in hand
with receipt confirmation; (b) by telex, facsimile or
other means of ftransmission with receipt
confirmation; or (c) by express mail; provided that
such notice or communication is sent at such
party's address specified in the Shareholder
Register. The notice shall be deemed to be received
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and effective as of the date of its receipt
confirmation. The Shareholder may specify any
other address for receipt of such documents or
correspondence by notifying the  Credit
Organization thereof, which information should be

immediately incorporated in the Shareholder
Register.
19.3. Governing Law and Arbitration.

This Charter shall be governed by, and shall be
construed in accordance with, the laws of the
Republic of Armenia, without regard to the
principles of conflict of laws therein.

Whenever any dispute arises between the Credit
Organization on the one hand and any of its
Shareholders, their executors, administrators or
assigns on the other hand touching the true intent
or construction or the incidence or consequences of
this Charter, touching anything done or executed,
omitted or suffered in pursuance of the Armenian
Law, or touching any breach or alleged breach or
otherwise relating to the premises or to any
ordinance affecting the Credit Organization or to
any of the affairs of the Credit Organization, such
difference shall be settled by arbitration by a single
arbitrator, which shall be conducted in
Washington, D.C. pursuant to the then prevailing
International Arbitration Rules of the American
Arbitration  Association. Any arbitral award
resulting from arbitration may be enforced by any
court of competent jurisdiction. Each party shall
bear its own costs, including but not limited to
attorneys’ fees, of arbitration and any litigation
thereon.
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19.4.  Severability and Section Headings.

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. 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.

19.5. Language.

The present Charter is made and executed in six
English and six Armenian originals. In the event of
any inconsistency, the Armenian version shall
prevail and the English version shall be corrected
and amended accordingly pursuant to a procedure
set forth in the present Charter.
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