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GENERAL PROYVISIONS

This Charter is the deemed v be the [unding
document  of  “FINCA™  Unbwersal  Credil
Organization Closed Joint Steck  Company,
ihorcinaller  referred o a5 the  *Credit
Qreaniention™ the provisions of which shall be
bounding upen the Sharcholders and  the
execative bodies of the Crodit Orsunivalion.
While cmryving out Its achivities the Credi
Crganization  shall be govermed by the Civil
Code of the Republic ol Ammenia (heremafter
referred Lo as the “Code™), the 1A Lew or “Tainl
Stock Crnpanics™ thereinafter relomed o es s
Taw™, tae laws repulating the actividezs of
credic crganizations, othor legsl acts and tus
{hartsr

The Credit Ursamizabion shall commence i3
aperations upon registration with and leensing
be the Central Dank of Ammenia (hereinafter
“the CBA™.

The «fficial language o the Credit Organization
shall be Armenian, and the working languapes
ol the Credit Organization chall be Armenian,
Russian and English.

All eapimalized terms used herein shall have the
meaning sel ool helowr,

SHARFEHOLDERS, NAME AND LEGAL
ADDRESS

The Shavehelder of the Credit Organixalion shall
be FINCA Tnternational, Ine., a nonprofit
corporation formed, incorporated and validly
cxisting under the laws of (he Suate of Mew
Vork, TSA, with its principal office at 1101 14"
SiresL NW, Washington, T2C 205, USA,

The official trade name of the Credit
CQrgamization shall be:
Tn  Armenian;  wbPLEDE OFLILEDTTULL

TR QTGO T RR-S0FL oy
prn il ol pllyhjpagzgmb

In English: “FINCA™ UNIVERSAT. CREDLT
ORGADNLE A TTON closed joint-stock company.

The abhreviated name of  the  Credit

-
-
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l‘.'_‘lrgmli_zaﬁ o shall be:

In Armnenian: sabl TP N, G PR
In BEnglish: SFINCA" TICO CISC,

The leyal address of the Credit Orpanization
shell he Za Agstangezhos st, 373023 Yerevan
Republic of Armenia. Along with its principle
alfice in Yerevan, the Credit (roanizaten may
apen brench and represeniative offices within ar
withaul e Republic of Armenia, a5 mey be
necewsary 0f easonuhle tor the operalivns of the
Credit Organization.  Such olices shall be
renistezed in sceordance wAlh the laws of the
Azpublic of Amnena

The Credit rganication is csiahlished for an
et imited period of time,

The melations between the Credit Oranpeation
aned ils sharehelders shall be regulated by the [LA
lwws and this Charter.

The Credic Organizalion owns 8 separale
properiy  and shall he iesponsible lor  ts
ahligations with all of its property.

The Credii Oreanization shell have its own
balance sheet, 2 round seal hearing its pame 1
English and Armenisn languages, logo, siamp
anil ¢+ther requisits nocessary for a legal enlity,

OBJECTTVES AND ACTTVITIES OF THE.
CREDIT ORGANTZATION

Excepl as may be limited by applicable lews ol
lhe Iepublic of Armenia, the Credit
Orpanization shall provide a full range of
aervices to the poor, sinall and medium business
awners in the Republic of Armenia as well as
receive o profit from the operations of the Credit
(rpanization.

Credit
Cipecdit

Lo further
Clrgunization

the objectives ol the
gxt forth  herem, the

Fi)
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Organization may, on the busis ol a license
issued by the CBA, camy oul the follawmg
OpErations;

to  the extoni pemmimed by law,  atinact
borrowitgs andior execute alike transactions:

exlend loans, meluding buginess and consnmor
loans, and  linaoce  debl  or  commercial
transactions (lastorngk

provide graranises:

igzue,  porchese  (diseount), sell  securities
truvelers checks, cards and other insloursents
imd implement other operations in connection
therswith as prescribed by the B4 legislation;

provide nuncial agent (representative) seraces,
manage investments ol clther persons, curmy out
aceredited manasement, cay out specialized
operations on the securitics market (dealing,
hrokerages, agency, subdopositaryy;

provide Mnancial consulling

purchase and sell foreign currcncy, meluding
cxecution of Dram and forelgm  exchenge
fitures, options and other alike transaciions;

carry out leasing achivilies;

accepl on deposit precious  metals,  slones,
jewelry, sccuriies, documents and  other
valuahles:

create and mainlain customer eredit infoomation
system, perform debt collechion operations.

with the prior consent of the CBA, carry out
other operations in furtherance of the objectives
sel [orth herein,

LEGAL STATUS OF THE CREDIT
DORGANIZATION

ol
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The Credit (rganization shall be an independent
legal emiity formed | a5 closed  jrint-stock
company 10 aceordance with the applicable laws
of the Republic of Armenia. The Credit
(rganization shall acquire the legal enlily status
as of the day of regiztration with the CRA, and
chall bhe entitled to carré out the [inancial
oparations set forth o clagse 2.2 af his Charter
as of the day of issuznce by the ORA of the
relevanl licensc.

In goconlerce with apolicable BA lews, the
Crecdit Orepzrdzation shall  determine s
M anaseet SITLLCTLE, degision-making
procedurss, merketing pelicy, priciog policy,
fingneing structure. labor eompensation policy,
and dividends as well as all other aspests ol its
business and internal eovernancs, The Credit
Crganization shall be completely independznt
rancially and shall maintain an independzn
bulance shect,

The Credil Organizaton shall cary oud L
activities al all thnes in accordanes with RA
lanars.

RIGHTS OF THE CREDIT
ORGANTIZATION

To curry out its mmission, the Credit Organization
shall have the following legal rights io the fullcst
exient permitted by applicabls laws of the
Republic of Armemia:

be an independent Tepul entity in accordance
with applicable luws of the Hepublic o Armenia
with all rights and duties relating thercto amd
arising  therefrom, and creawc  subsidiaries,
branch and Tepresentative offices within and
without the Republic of Armeniu, as permitred
by applicaile lavr:

i the extent permilted by applicable laws,
abtain loans and credits from entrepreneur of
legal entily denors, lenders and ather credit
instinmion upen such  lerms and in such
eurrcngies as the Credit Organmizabion may
consider appronriate, if not atherwise prohibited

[
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dmplyEph hudwp Shinppaimlui Mokl Yooy
oo b wéd wrnd lywego b qouiapg,

guphsp ppudwnpl) SN pamwpoghiephh b
b upaDwlwb whdwhy, puguempunip wgh
hpwmparnalpub wihdwhg, npnbp ondpnngmfih
apumplwimd LL whpoggguip uni  opofig
ubnbugnwlol  hunygfepoygood wipopgmibh
m [h Eombi g g vy g,

I boyjhgngmpqueip b AGppoidjuh PFmiilh
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by RA laws; to secure payment upon monics
borrowed, raised ar awing using all ar any part
of the property, properly rights or other assets of
the Credit Organization, and carry oul all ather
pperations  in fanhsrance of the pumoses
deseribeal in Article 701 above;

make dirsct Imvesomenms and operations with
securitizs i the Repzblic of Armenia according
o gpplizaale aws cogulaling scounitics ard
fwvestmiont solivine, znd in accordames wilh
nermatve acls ol the CBAS

gurchase aml sell aotes, camy out fmancial
lessing  operaticns.  in which  the  Credit
Organivation shall avt as an  inlermediary
hetwese: 2 supplier end a producer o proparmy,
by financing the zale of the sapplier's or the
producer’s property through the purchase and
sale thereot on terms of loan o the customer;

extend louns to one and the same embily oo
individust in an amouvnl not to excced 80 amAOL
in AMD which i3 cquivelent to TS 525,004
{rwenty five thousand US dollars) as delermined
by conversion at an official exchange rale of the
CBA Gxed on the date of giving the loun unless
another exchange wate or aoother date 1o
determine such is provided by law or agrecment
hetwen (he Credit Organication and such entity
ar individual: provided,  however, that the
armouet of the loan given to thal entity or
individual mayv not exeesd the maximum amount
of the Inan established by the CBAL

make loans te individusls and lepal entities of
the Republic of Armenia, except for legal
enfilies Tlly owned by the state or in which e
slate has 4 major sharebolding:

deline, at its sole discretion and in ascordunce
with the pormalive acts of the CBA, interest
fatz, commission fzes and foees for  services
rendered in comcetion with extending & loan;
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withdraw and sell the
pledgor for discharging
{depanizsiion;

property pledped by a
obligalions to the Credit

create associulions and olher unicns with other
credit and firancial crganizations. legal sotitics
and cidzens ol the Reprblic ol Arments as well
as forcign lepsl entitics:

Jemize ifs assels and erodit portfolio, lore
spsarves o cover potemiial losses. wiin off bad
Towms, 88 woll o3s wlusl (SEIIVOE E0 Cover
sotential  loswes in accordance wdih
noriative acls teced boothe CBAG

ihe

parchase, lease, reccive, mvesl, lake by say
legal mreans, or otherwisc soguite, oW, L.
improve, we and otherwise deal in and with
immuvahle and movable property OF any Intersst
therein, and sell, convey, leasc, cxchange,
transfer or olherwize dispose of, pledge o
atherwise encumber all or purl of it3 propormy
and asseis, or any interest therein,

to the extent permitted by the RA legislation,
muke contracts, mmeur habihlies, borrow money,
fssue  notes. bonds and other oblizations, and
secite any of s oblipations by morlgage.
pledae or other envumbrance of all or any of its
as3ets, property, rights and incoms, and make
comtracts of guaranty and surcryship which ars
necessary  or conveniemt Lo the  cenduct,
promotion or atainmend ol its business;

conclude transactions with s Shareholders and
third parties in accordiance with RA laws and
this Chartor;

impart wexsds, supplies and services necessary
for 163 operations;

open, maintain and wilize bank aecounts in the
Republic of Armema, sceording to applicable
124 lawes, amd in ather coontries, in AMD apdfor
i foreign curmencies;
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carry oul its financial sctivides either in AMD or
ir any other foreigm carrency as defined by the
A law on “Currency Repulation amid Conuol™;

be a plaiorff and defendant belore courts anil
arhitral tribunmals within and outside of the
Republic of Armenia, amd o puarsus such
procesdings  to judgment  and feCcomition,
enforcement and executon of julpment, and o
comelude amicab’e settlements o dispurz;

ermploy tilizens of “oo Repablic of Armenia and
foreign pelsons snd srtities and delerming scops
ol srmaloyment and remunerativn thersof;

cngage in such other activitics, which are
commected  with  the  Credit  Organization’s
puposes  and  which  are nol specifically
prithibited by appiicable BA law.

The rights of the Credit Organication may be
cestricted omly in the cases and in the order
eatablished by law,

The Credil Organization has the righls and
oblipguions prescribed by the B Jaws as they
apply to credit organizations, whether they are
ineoeperated inte this Charter by reference or
nil.

RESPONSIBLLITY OF TIIE CREDT
ORGANIZATION AND ITS
SHAREHOLDERS
The Credit Organication’s lahiliey lor itz debrs
and finaneial oblieations shall he limited to the

extend ol all of its properiy.

Sharcholders of the Credit Organization shall
not be lable for the Credit Oreanization's
ablipations and Nahilides, and shall bear the risk
of Tosses in connection with the aperation of the
Credit Organization only to the cxrent of lhei
respective gapiial contributon, as wvalued ar the

2
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tme a Shareholder subsenbed lor or purchazed
hiz o1 her Share or Sharcs.

sbarefolders shall not be Dakles Tor each other's
ablipations and liabilities:

the Credil Oreamcation shall ot be hable for the
ohlipations or labilities of the Shareboldens.

CHBA and the Credit Orzarization shall nol bhe
responsibls for the oblizausns of each alher.
umlzss ocherwize proviodsd b applicable lews,

The Republic of Avmneriz, the comumunilies and
the Credil Crgamization shall net be responsihle
for the obligations of each cther,

T the Tullesl extent permitted by laws of the
Bepublic of Armenia, no THrector, Sharcholder,
manager or officer of the Credil Organizaion
shall be liabls, responsible or accountable n
mametary damages of otherwise to the Credil
Croarmyulion or itz Sharcholders for anv act
performed or omitlad;

m geod faith on behalf of the Credit
Chrpamzation,

i a mamner reasonably  believed by such
Director, Sharcholder, manager or officer to be
within the scope of the srhority granted to him
ar her by this Charter, and

m a manner not constituting willfl misconduct,

Irazed, o breach of a fidueiary duty ol layalty,

The Credit Organization mey indemnify the
Directors, Sharcholders, manaspers und aMeers
to the fullest extent permitted or required by
apphsable law, and the Credit Organization may
advance cxpenscs ncurred hy the Dircctor
Shareholdsr, mznager o ollicer upon the
approval of a majoricy of the Sharcholders
named in the Credil Organization’s meaistry us ol
the date of the request [rom such Director,
sharcholder, munager or officer and the weecipt
by the Crodit Orpanteation of an undesteking by -
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such Director, Shareholder, manager or oflicer
o reimburse the Credit Orpanization i the

tevent it shall vlimately be determined that such

Director, Sharchelder, manager or ollicar is not
entiled #0 be indemopified by the Credi
Chryanization against such expenses.

The Credit Orgsnization may alse indemaify is
employees and vther reprosentalives af 43cOts 10
the fullest exten: pormilied Lo applicahle laws,
provided that the indemnificaiion in sach such
sitnaricn 1w Nrst oaprrosed by sl oof the
S-hqr:'hul:]:r:i.

THE PROPERTY OF THE CREDIT
ORGANZATION
The property of the Credil Orpanization belongs
to it by wvirme of the Credit Organizalion’s
awnership righes thereol
The chjects of the ownership right of the Credit
(Organization are:

All fumds that heve been investied by the
frunders of the Credit Organization in the fomm
of pavments for the shares.

The income received
The non-allocaled prodic

The properly acguired on the hases not
prohibited by the curreni lepisllation as well as
other kinds of properiy prescribed by the laws.
The Credit Orpanization may own eny Kind of
propenty cxcept for parbeular kinds of properiy
that muy not belong to a Credit Organization
according 1o the laws.

All the issues related 1o the acquisition af the the
awnership right of the Crodi-Orgamzetion over

i
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5 property  amd  the rmipation thereot]
particularitics ol posscssion), wse and dispesition
ol the properly are determingd only by the Laws,

The Credit Orgunizationcan roay have propery
and non-property rights as orescribed by The
lenislation.

‘The property of the Credit Organizsiion may be
soived only in the cases and in oan onder
prescribad by the Lew,

CHARTER CAPITAL OF THE CREDIT
ORGANZATION, OTHER FUNTRS

The Charter Capital of the Credit Oryenication
carmat be less than the amount established by
the CBA (“Charter Capitz]™). The Credit
Chrpanization shall have the Charter Capital
equial to the wtal value of all placed sharcs,

The charter capital of the Credit Organization
shill be gne hundreed fifty five milllon Armanian
Drams (AMID 135,000,000, comprised of
fificen thousand five hundred (13,3007 commuen
shares issued in pop-decwmentary form with
nominal valoe of ten thouwsand Armeman Drams
[AMD 10,000) per Share. All 15,500 shares are
allocatad to the sole shareholder and fully paid
by himn.

The Charler capital of the Credii Organization
may be inereased by way of increasing Lhe
nominal value of the common shares of the
Credit Oreanization or allocation of additiconal
sharcs, i lhe previcusly allocaled shares are
fully puid. The decision on increasing the
Charler capital of the Credit Ursanization
theouph allocation of additional sharcs may be
adopted according to the procedurs prescribed
by the RA Law on “Jeint Stock Companies™ and
this Chamer. Inerease in (he charter capital of
the Credil Orpanization shall become eflective
ws of the day of the registration of the amended
Charter rellecting such change with the CBA.
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A meserve find shull he established m s17e 0l 15
percent of the cherter capital at the expense of
allocations  [ram  the profit o the Credic
Oranivalion. [f the reserve fund decreases in
value, the fund shsll be replznished fhrough
transler of not less thes 5 percent of the annuzl
niel profir,

Crcher fomeds sieizz at the  esooomic
Jevziopment ol the Credu Oreameation ans
satisTaction ol socisl-rronomic requirements of
the employees of the Credil Organization mav
bz cstablished by the decision of the goneral
meeling of the sharsholders of the Credn
Organization. The issues  regarding  the
petablishment und use of orher funds as well as
the methads of making allpeefons and the
amnount thereod shall be delined by the decision
ol e Sharchelders”  Mseting,  The Credic
Oreanization shall alse cstablish (unds  for
coverime  possible  losses acconding to the
procedure prescribed by the BA laws,

SHANES AND OTHER SECLRITIES

The Cradit Organization may ssue and allocate
shares and other securitics as prescribed by the
Lawr and other legal acts.

The Shares of the Credit Orpanization shall be
allocated  among  the  Sharcholders  Through
clpsed subscription 8t the nominal velue or at a
marker value, in an order defined by law.

The Shares ol the Credit Orpanization shall be
Mully paid befors the realsmation with the CTIA.

Gv a decicion of the Sharcholders and b all
previously tssusd Shares have bean fully paid,
lhe (apital may be increased, smong others.

I3
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li:‘lrl?u_g]] prinvesied |Jl'l_‘l.lE1!1' {dividends). Increases
in the Charler Capits]l shall be ellectnated in
accordance with applicable LA Laws.

lir the svent an inerexss in the Thater Capital
sopaires  adeitiopal  mooomEny  Tavmonts by
Shereboliers, gnd suaject o ke woms of ke
Charter. cach ol he Sharcholders shall pay ot
least 0% ol the rospective value ol Shaes of
the  new  ssuapce  allocated e It @&
correspondent  account o the  Cradil
Oreanization in such term xus indicsted by the
Shareholders Meeting, buf not later than the dats
ol submission Lo the Central Bank ol the
documenrs reguired for the regiztration of the
felevant increase in the Charter Capital. Each
Shareholder must puy in the remaining value af
ils Shares no laer than one  year  aller
renistration hy  the Ceniral Bank o the
amendments relating to the increase in the
Charter Capital. If & Shareholder pays 50% of
the walue of the Shares of the pew 15s0aR0S
allocated to it, b Tails w make Mol paymen
within such one-vear term, such Sharcholder
shall pay noe interest on the oulslanding amount.
Thees (3) montha after the expiration of the one-
wear term, the Sharcholder obrains such oumber
of Shares of the additiopal issuance
secordance with the amount of its astial
parment and [he unpaid Shares may be alloeuled
among the rest of the Sherehalders (which have
fully paid for their Shares) pro s w their
respective Shares, or may be sold w any other
party acceplable to the other Shareholders on
srch other terms and conditions as may be
ayreed among the Sharcholders  ws set forh
herein,

In the cwent (hat a Sharcholder declines to
subserihe Lo all or a portion ol the shaves-offered
1o him, such declined shares shall be llered

24
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pro-rata 1o the remaining Sharcholders or as
otherwise  amreed by the  Sharcholders *in
accardance with LA laws.

The Shargholders Meeling may decide o
decrease the Charier Czpial only walh the
consent of the Centrel Bank by roedesming some
of the Shares of the Skarcholders at fair market
value with the parpose ol their cancellation o
ty lowering the par value of Shares and paying
hack the eorrospondine value pomien to cach
Sherebolder. Afe- such capitsl decrease, the
Crarter Capital of == Ceedit Orgamizabizon
cannat e lewer the- the muinimum amournt
recuired by Law,

The allcation of =Shares of the {redin
Orgunizetion shall be memorialized o the
Reuister of Sharcholders.

The Credit Organizaton may consolidsic s
shares throwgh inereasing e hominal valos
thereof or spliting theen into shares with smaller
marnitgs] valee.

The share is mdivisible. If a share bolongs o
tamy or more persens they should be considered
a4 ome shareholder,

The right of the oew sharcholdar to the share of
the Credit Orpanization anses and hat of the
tormer sharcholder terminues  after making
televant amendments n the  shamholders’
ICElshy,

The payment for the shares of the Crodic
Orpanization shall be effoctuamed in AMTL

TIHE SITAREIOLDERS OF THE CREDIT
ORGANLZATION, THEIR BIGHTS AND
OBRLIGATIONS
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The Sharsholders of the Credin Oroamzation
shall be deemed to be the citizens and legal
cpfities hawing acquared shares of the Credit
Oryenization by virtue of ownerhizp right m an
arder areseribed by the Law and 1775 Chiaster.

The Credit Orpanization shall have oot moce
than 49 sharshiolders. If they are znoce than 49,
the Credil Ocpanization shall be reorgarized inte
an open jownt-stock company o 1ac number of
the shargholders shell be reduced within one
vear, Dtheradse the Credic Organteation shall be
dgquidated by court.

Each common 3hare ol the Oredis Orgamizatign
srives Lhe sanc rights o i sharekolder,

Tn aecordsnce with the Law and 1 charler the
awners of the comeon shares o ke Credit
{Orpanization shall have the nghl b

participele in the sharcholders” gensral meeting
al the Credit Organization with the right o vole
an all issues discussed during the mesting:

lake part in the management of te activities alf
the Credit Organizubion.

take purt in the allocation of the profit of the
Credit Organization and receive dividends from
the prodit of the Credit Organization.

have the privileze to acquire the  shares
additionally  allocated by the  Credit
Oreanization.

hove the preemprive nght o acguire e shaves
of the Credit Orwanizulion within 35 days afer
heving received a share sale proposel rom
another sharchelder,

cmpower 2 third person 1o represent hisher
interests at the shareholders® general mecting of
the Credit Organizadon.
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make proposals sl the sharelialders® wenerea) |
meeting of the Credit Croanization.

have a vole in the sharcholders” peneral meeling
of the Credit Organivalon eguiviienl w the
pxlent of vote pranms] pranted by histher shares.

bring a suit 10 the courl e 2ppealing sgaimar the
decizions of the sharebolZzzs’ gonors’ meeling
of the Crod’t Drzanizanss conlnolicing the
existing laws andd other egal acls

sequire an appropriate amount of addinenal
common shares al the expense of the dividends
peid to himer by the Uredit Oreantzation

receive the par of the properly of the Credit
Ureanization or ik valoe, after the setflement
with  the  creditors,  should  the Credit
Orrpunivation be liquidated;

elect members and be elecled member of
elective bodizs of the Credit Orpanization.

submit propesals for ihe discussion of the
SUPICE bodiez of the Credil

Clrganicatiorn.

and  other

pbtain information regarding the activitics of the
Credie Orgenization and become acguamled
wilh the accounting books and other kind of
documenrs, <xcepl  Tor  the  confidential
documents.

The shareholders owning at Teast 3% ol the
voting sharcs of the Credin Crganization may
reuite 2 comlrol o financial activides of the
Credic (rrpapization 1o be camied out by &n
auditor. n this ease the services af the aoditor
shall be pad hy thoss who have requiced it

The sharehnlders of the Credit Orzanization mey
have other righes preseribed by (he Taw and the
sharehalders” general mestins.



0.6

m’

9.8

.9

m?

mahfe ] g ppundalpllbp: _

RIS rudfismuuinloh
lahalpubmpbplphle ¢ Qupen  gipodogu]ly
Ll upuplpnbnn wmjnpeipnl pwdtapuieloh
sl unley dwy b pponjr by

TImi|apealymb pied Dl bp)r T Fndung
sk pupchiihph  Jémpmethpp Lesbughb
Dueepiubpegrpqueb hompipg sGD b
o d:

TTnmnwlmb podfopredofph plomlpopop
paep Lugpbog el lpoegpdwbEpagoyzwed Tpotnlm-

Al Gemgjuguernod oyl £ wlpea 2l 73
e amihig:
Jwplpnhdn Guedolfpogopomi Legdfc

e plp] czad iy gLUEL | Elghr W H bl
]yl wpdtpp uglaggs T hig Gaaimyin:

«Liplpyghl Lzl i
pusd il plplpp wuspguann L

unnl  notobwnprEpedp whddoio]aed
dinillapbspond i Jd@wph) g padiapnioloh

i lapn,

abatmymb Wiy Twplpuyhd Gugdellpuoiga b
btz fonpn Dhah I Ll hi
Ly Al pympguei gnpim bbb |hpmploguy
aumphha  hwbgpmogng phnbmgmbbbph
bpnugmpwlmdhy Gud my Yumy wyp mbdwbg
sty gyl o Dlyng,

Wl gl g i b by ml
pudiEnbpbpn lpopnn Eb mbkbun Opldpnd U
Jmplpghh lpegdwhbmympped phohwbog
danm|f iy i bt 1L
npempud npoeg ol
1Ihfin ui wno hbp ofuljwoolgfud widhip
gkl hunt 1h pmih gopbwepebbph hnpliesbpod
tfrapljiaghia Juwplpoghh  lpmgdamEpogog
Luwbehwomulmi umyhpugmd opoeg G0 Gew-
tnnlpunphg &nglth hpudmbp ynjeg podilaprdulph
10%-hy wil) tdwolwlgmpgel hep  phpbg
dhugl  Yhbmppoimlpnb - pwbbh oo ol
Lo diu [ @y umip:

Ubén Gud bpw bbap mjuljeeapulyq e widhbp
ek lpupng Jweplughl Gwgdmbhlpumpnal
lpulnbwnpulwb jogpuood &lep pliply
Lo balyusg g dami hgnupgned, Lyels

Lonepuiqe] uads
hundmp  mbp

il 1 fupeeon] repumk i ULGE
hwlpmonnioeamb  jupepho
el wdm agmi,

The owners of common shares shall be aranted a
voting rivghl consistent with the number of the
charze held by them, The Credil Organixation
doos not suarantes the pavment of dividends for
commTnen 30arsE.

The commuon shares of the Credil Organization
should constitute at l=ast 75% of the charter
caplul.

The nominal valus of B2 conunaon shares Jssuca
oy the Credit Crzaries fomshould ae the same,

The shareholders ure ohbliged to:

Fully pay for the shares ol lhe Credic
Oreanization within ths term prescribed by the
Charter.

Ahuain trom disclosing any kind of conbdential
infoemation relzted o the clicnds end the
activities of the Credit Orgamzalion.

The sharehalders of the Credit Organization mes
have other obligations as defined by (he Law
and the sherehalders™ pencral mesting of the
Crodit Omgunization.

A persen or olher persons related o him‘her
may, 1o resull of one or more unsactions.
acquire a significant participelion in the chartcr
capital of the Credit Crrganization that 13 more
than 10% of wotune shares of the Credin
Crmpanivation ouly by the prior consent of the
Central Bank.

A pesson or other persoms related to himdher
may 1ot acquirs a sipnilcant participation in the
charter capital, i

llefshe hes a frmer conviclion on inrentionall
commilled crimes

T



R

IZ:|__,I

PRIK

%11

Q.12

PRl

1.1

whidn Tll[_]llllupmfjh "‘fluh]'l Ly e e ok
ophiumprigranip umhdmbn] md opgnd dmboa] G
1. mehgnpdm Douly Yuod vwlnfuecbhuesunl gopdocloml,

wibifp gafehwlpnh mdf ghe dunod o] S|
quipdl £ odkbuminmlpmi, publpoeghi, hmplpooghi,
dipmngph, mrlippughiy, i [ lsndyi,
ppwdulymb  mnpipbbpoid. wwepgquebiip Jupkm
Py L.

wiap ewiraghy bowfmublp T mith gfmpdod
Cshlmelmd) mpmmpun]npm e do:

Lhinppmlnayb  posbls coculalpub
quepuygpo Loogdudybm-
e ool sl LU gy ca 'l
oonlnulpwpho Gwobhoonge b SbGnaphpio
caiiiminnrchof wennchlg 1

WIrmuly
huni& gl

dphugpi QugiuaEp ool poadimuntaG
pwpnn BB gpun| gmlbp o pelwoguibinl S5
eplhphlpm| bl d ool :

JJuplpag bl o dudjipymigqnd podblapmiulgi
whglmd G0 poudbluplp - puan g
chiumu g bl [ powchtiga by -
arwwpwinulub mbah puduabwgoapohbpple

UM AN UG e FR-SUE L
CHESMF3 WL B GUSO RG-SR LR

Cirhnppmdhibbpn [ kh
humppurpeapdly b Jéwmll bmosdugudyoe b,
Uhuwdypwlughi Yool pupblpnd lpppejmbem] 5%
onEbunguopub b owngb  Quebninungpmepgeni
hwdwdongh; mphoghtn SoogGobbpwym ppoub
Lnndhyg ltnmm|nn smbungampmdhiibn

bug Eua ey oyl puxl blaphphph tThakh
Pz oul Ll Lpuehg uyunplyubing
mucdibeprdubqil hunhodumbopis: Swpblod

Autbrpwpwdhiiilph afmmind, gpuobg authh b
dimuuimb Guzpah dwebl opasnidp Yugoghoud ©
Padilaplipbph  Chnbwbog  Gugodh Yogudhy
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Huishe has beem etther recognized oy lacking
dispositive cupacily ot hmiled m dispositive
capacile according @ the RA lepislaion.

Hedshes hay been deprived [rom the righl i hold
plfices in Imancial, banking, lax, customes, trade,
economis, lepal areas by cowrt.

[Tefshe has been declared baoloupt and sl has
outstandioz oblissrons.

Ihe agreement on scquision of a sionificz:--
parizipation in the charer capital of the Ciedis
Orgamization saall net be valid without pria:
coipsent ol fhe Cepral Bank.

The shares of the Credit Orgamizationn may be
pledped and served acconding ke the procedurs
presicrihed by the A laws,

The shares of the Credit Orpanization may he
tranaferred to the heics of the citizen sharehalder
and to the assiopess of the lepal antity
sharcholder.

ALLOCATTON OF PROFITS. DIVIDENDS,

Dividends mav be declared and paid on a
quartcrly, scmi-snnually or ammisl basis in
accordance with the provisions of this Charter
and the laws of the Fepoblic of Ammenis. All
dividends payable hy the Credil Orgsniealion
shall be distributed among the Shareholders in
proportion to the number of Shares beld by such
shareholders. A decision en payment of annual
dividends, their sive and lirm of pavment, shall
be made by the Shareholders Meeting upon the
recommendation of the Board of Directors by a
majorily decision (in accordanee with the Articls
49 of the Law).

Dividends rmay be paid in cash or bar other assers
pursuant w4 decision ol ke Shareholdars
Meeling, The dividends shall be paid 4 an
aceounl or delivered to an address of ach of the
Shaveholders. as designaled in the Shareholder
Begister. The dare of commencing the pavmont
of dividends shall be  defned hy  the

ig
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Shareholders Meeting, The non-resident toreign
Shureholders shall have the right to repaiviate
Jividends in freely convertible eurmency withoul
any pestrictions in accordance with epplicable
.

The Credit Organization may not declare and
pay dividends il by the time of payment of
dividends:

e Credit {rzarizes o s, or may be zendzred
chier the dividsad:  are paid, bankmupt or
imstlwent)

IMe net assors are srsller than the Cepimal of tae
Crediz Qreanization or they may becoms smaller
st g result of dividend pavmenns;

the declured chamer capial ol the Credit
Oirgunization has ot been fully peid up.

GOVERNING BODIES OF THE CREDIT
OQRGANIZATION

The poverning bodies of the Credil Organization
ATL:

The Shamholders”
Organization

Mesting of the Credit

Ihe Beard of Directors of the Credit
Organization (hereinafier reforred b o2s the
“Thound™)

The Execmtive Boarsd ol the Credit Organization

The CGeperal Dirsctor

The Shareholders” Meeting

The Sharchollers® Meeting (the “Meeting™} 15
the supreme poverning body of the Credit
Organization.

The Credit Organizstion shall convens  the
snmuzl Meeling onee a vear. The first anmusal
meeling of the Credit Orpapization shall be
convencd after the cod of the Orst hinancial year.
Lhe amual Mesting of the Credit Organization
shall be convened within six maonths after the

el
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end of 2 fuhsequent financial year,

Any Meeting in addition to the annual Macting
shalt be considered ms  exiracidiosry. The
extaordinary mectings shall be convensd in
apder to discuss urgenl ssees.

1= Jigl of the sharsholders hzvieg the nght tw
ca—icipale in the mesting shell 2o mads a5 of the
dx = determined by the Board ol the Crediz
Cresolzation in eccordance  with the dats
provided in the sharcholders® realstiy.,

The sharsholders may assizn their voling right
o znother sharcholder by virtue of a power of
AtLoTnEy.

The Sharcholders” Macling 13 compeienl {the
quorum s available) 17 the sharsholders (their
representatives) possessing jointly mers than
5084 of the allocared voting shares of the Credit
Organization have been registersd as ol the
moment ol closing of the registration ol the
mccting participants,

Separale lists of the participants of the meeting
shall he prepared, should the Shareholders”
meeting of the Credit Organization last mere
than one day.

In the event that the Credit Organization has one
single Sharcholder, decisions on fhe matiers
within the eompelence of such Sharehalder shall
be madc in writing, without calling a mectmg
and a natice thereof.

The Meeting has the right {o:
appriwe the Charter of the Credit COrpanization,

make changes and amendments therelo, approvs
the Charler in 8 new edition:
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Wialke decision on reorganization ol the {fredi

{rroanization; i

Make docisiom on lquidadon of the Credin
Uzgamization, appoint a ligudation commmssion,
approve the liguidstion plan, the fimal, inlerim,
sl Fguidation balsnce sheeis

determine the nmumber of the Board members,
eleet them, and carls eocinate their powers.

define the maximur cumbsr o anoowuesd

shares,

Tncreaze the equity of the Credit Organrzabon
through increasing the nominal value of shares
or allpcating addinoenal sharss,

elect the members of the Avdil Commission of
the Credit (rpanization and early terminges their
PEIwErS.

Apprive anmual Tepords, sccounting  balance
sheets, allocadon of prafits and losscz ol the
Creclit (npanization, adopt decizions on payment
af annual dividonds and define the size thereal
approve anmual resuls of the work carmied out
by the branch offices and reprosentations of the
Credit Qrpanization

delermine the procedure of summaning of the
Meeting, appoint # counling commission in the
cases presciibed by the Taw.

Determine the form  of giving notiee and
materizls o the shareholders of the Credit
Orpanization, including the selection of the
approprste media, in case it the netics i3 to be
made in the form of a public announmcement.

conclude large tramsactions on alienalion and
acquisision of the asses of the Credit

Orgsmizetion, in (he cases prescribed by RA

22
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Taws:

determine the comditions of salary payments of
5|;:'|'|'i|:'|:' g‘]fﬂi‘i_a-]]l-: ol the t:fn_'-cliT_ UI‘E}]'!'I'-IL-'Zﬁti.DIJ.'_

Tnerease {Conselidation) ol decrease
(defragmentation) e nominal wxlue of the
shares of the Credit Organization,

approve  intermal  documents  Tegulatiog the
aciivities of soverming bodics o the Credit
Oirganizanon;

Cter perwers wranted 1o the Booning by the Lew
anied Tas Charles

The Meeting decisions shall be adopred by a
simple msjorty vots of all owners of voting
shares pariivipating in the Meeting.

Dhecisiong on the issues defined by subclauses A
¢ T and JA of he clause | 1.2 % shall he adopred
by the Macling by the vole of's of the owhiers of
voling shares participating in the Meeting, and
the decisions on the issues defined by subclanses
B- of the elause 11.2.8 shall be adopled by the
wvore of 5 of the owners of voling shares
participating in the Meeting but nol less than 2/3
of the owners of vohing shares,

Deeisions on  the issues delimed by the
sybclauses A-JE al the clause 1128 arc within
the exclusive competence ol the Meeling and
cannot be transferred to the Board or the
executive Body of the Credit Crpanizatiom.
Diecisions oo the issues defined by subclauzes B,
I, JA_ I3 and JT? ol the clause 11.2.8 shall be
adopied by the  Meeting  oculy  upon
recommendation of the Board,

Any Meeting decision may he adopred by means
of assembling the Mecling in & remole matner
and holding & Temole vote {survey) exeapt for
the decisien on issues defined by the subclause
y) of the clause 11.2.8 of this charter.

Decisions adopled by a remote Meeting shall
have legal force if more than half of the vwners

Z1
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of voting shares of the Credit Crranization heve
participated in the vote,

The information reganling the decisions of e
sharcholders’ peperal meeting of the Credit
Craemization as well as the vole results shxll be
announced Lo the shereholders of the Credit
Organiealion by felecommaonicalions  Means
within 43 davs after adoptoon of those declsons.

‘embers of the Awdic Commission 2 well ss
the members ol the Boanl of the Credi
Orpanization who are nol shareholders, the
(jeneral Threetor, the deputy peneral direclor
and other members of the Txecutive Board may
parlicipute in the Meeling with a consulmative

Vi,

The notice an helding & gerenal meenng should
be miven to the shercholders at leasi 10 days
privr w the date of convening the meeting by
mail and/or fax. The azends of the meering shall
be approved by the Board taking inlo
consideralion the propositions made by dillerent
sharchilders in an order prescribed by the Taw,

The sharcholders’ extraordinary general mesting
may he convened tor discussion o urpent issnes.
The shareholders” extraordinary mectings shall
he convened on the decision of the Board of the
Credit Organization on i own inifiative, on the
demand of the control commission, the audiror
of the Credit Oreanization, the sharehelden(s)
gwning af least 109 of voling common shares as
of the momen! of submiting the sa1d demoend.

The order of haolding a  sharchelders’
extraordinary  peneral  meeting shall  be
detormined by the Board of the Credit

Crganization and depending on thut, the meeting
shall be convened within (he terms and in an
order prescribed by the B Taws,

2
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Within 10 duys after receipt of the demand of
the control commissinn, the sudilor al the Credis
(hpanization, the shareholdar(s) owning af least
1085 of voting cormmon shares 2 ol the mamsni
of submiting the albremermonsl demand, the
Board of the Credit Orgamration shall make
decision  on holding a  shareholders’
exiraordinary pencral mesting or on refusing the
demnand on halding the mesting.

The Besed of the Credit QOronization shall bave
the dzhe io reluse the damand en holding a
sharcholders’  extraordipary  peneral  meeling
only in the cases preseribed by fhe RA Taws.

Tn case il the Board of the Credit Organization
does  not make decisions on lholding  a
sharehiolders’  cxmaordinary  pencral mecting
within the pemod prescribed by the elause
11.2.19 of this Charler or makss a deeision on
refusing the demand, then the sharehalders®
exireprdinary pencral mecting may be held by
the pemson having  submilied the demand,
making a decivin on compensation of the
expenditures  related 1o the holding of the
mesting a4l the  expense of the Credit
i gamiFalion.

A shareholder has the tight w appeal the
decisions of the general meeting adopted
vialation of the requircments of the Law. other
legal acts and this Charler, in an  order
proseribed by the Taw.

The minitucs of the sharcholders’ peneral
mceting shall be prepared within 3 days after its
clasing at least in two original copies which
shall be signed bw the chaimman and the
secrotary Of the meeting.

If the votng shares of the Credit Oreanization
are awned or held nominally by one person the
meeting decisions shall be adopied by that
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persen in wriling.

The Board of the Credil Oreganization

Lhe Board smplements general manapement of
the gchivibes ol the Credit Oraanization excspt
for the matlers that are within the exclusive
cornpetence of the Meeting,

The chairman snd the members of (he Toard
should correspon:d 1o the gualifiestion ard
profossions] ~equirements determiced bi he
ziztral Bank of thz Republic af Armcoiz

The Board shall have the right L

deterrmine the riain arsas of activities of the
Credit Organigaiion

LHold annual and extraordinary Meetings, in the
cazes prescribed by the luws and this Charer.

approve the Moeting agends of The Credic
Crronization;

Resolve the issees related to the preparation and
holding o the Meating of the Credit
Chrygmmivalion

AMllocate the bonds and other securibies ol the
Credit Orguniration in an order prescribed by
the law:.

Detarmine the market value of the property of
the Credit Cheganmization (including  the
geonritics) in an order prescribed by the Taw.

Prepure proposals on the derms and conditions
reimunerating and compensating the members of
the contmol  commission of the Credic
Chryramizaion.

determine 1The amgunt of memunerzion of the
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cactermal auditor of the Credit Orgumieation,

propare proposals for ine Meeting regarding the
sive and myethod of payment of anmeal dividends
lur the sharcs ol the Credic Organizalion:

approve the zize and method of payment of the
mlerim (quarterly =nd seml-annual} divicencs
lor the shares oof (e U: zdit Orzamization,

Anpnine e exceui.z bods ol he Cradic
Crganization (Excowie Board and Gensoa.
Threctory,  carly  ieoaicee cheir poswes
determine the  lerms  and  condilions oI

remunesating snd  compensaing  the (Gensal
Director and members of the Executive Sesrd.

Apprave the work regulations ol the Credit
Crrganizalion.

Meke decisions on fouding of  susidiar
companies, the size of the participenon ol the

{Credit Organizstion in their charter capiial.

Muke decisions on [punding  branches,
representations of the Cradit Orgamcabion,
approve their charlers.

Idake decisions on pardcipation in the charter
capital of the other persons,

approwve any and all agreements, including. b
not  limited o a disposzl of the Credn
Organizalion’s prope:sty. any loan sgreement.
the nun-budpeted fransfer of money, a checx, s
draft, a loan, guarunt== or endorsement, pots, ot
other financial instniment or gotvity, croeeding
the leseal currency equivalont of T0ETD 25,000,

Enter inte large fransachions on alienation anc
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acquisition o the assws of the Credit
Crpanization, [n the cases preserihed by the BA

L. :
“elee declsions o use of the main reserve funds

Thetermine the eredit poliey line and the intems.
contral reies of the Cradit Oresnization, meke
amendiments W them.

[fazalvz glhor jasnes thal within  the
somaetence of e Heard (o seeo~desce with the
Law, this Charier acc ths megulations of the
Baoard, ?

ars

The issees defined by the clanse 1130 arc
witkin the exclusive compeience of the Board ol
e Credit Organization aod cannet be assigned
o the executive body oxecpt lor Lhe cases
defined by the law.

The members of the Board of the Credit
Creanization  shall  be  clegted hy  the
sharchelders® meeling in sccordance with a
procedure prescribed by the Law.

The temm of powers of the members ol the Board
of the Credit Crpanization 15 ook restricled.

The shareholders” meeting may malke decisions
on eatly termination of the powas of any
member {all members) of the Board of the
Credil Oreanization,

The shareholders of the Credit Organization
vwning 10% and more of the allocated voting
shares as of the date of preparation of the list of
the sharcholders, having the ripht w participate
in the gemers]l mesting of Credit Orzanization,
shall have the right to be neluded in the Board
of the Credit Orpandzation or b appoint their
represcnfatives i the Toard witheut election,
This might shall be applied w the neominal
sharcholders registered in the rawstry of the
Crodit Organmizalion as well,

Cach shareholdzr can have only one sest in the
Broard ol the Credil Oreanication.

ag
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andidates having sathered maxinurm number
of votzs bul nol less than & femple majorily of
the votes of the meeting shall be deemed 10 be

clocredd Thoard membars,

Lo mumber of the Doarl membees shall he
deficed by 1he declsion 2¥the sharcholde:s®
meeiny ¢ e Ciedit Oezzunzation, but not less

fo i B L
{1 'l.:!:-:'.llh.

{rly the elrdzen baving dizposthive capacily can
be mombers of the Beoxpd all the Credi
Crganization,

Persens who are nol sharenolders ol the Credit
Ohrganizalion cen also be members of the Board
of the Credit Orzanization on che decizion of the
Mzoring,

Representatives ol the executive bodies of tas
Credit Orpsnization canoot have 3 majority in
the Board of the Credit Organization,

(dther reswictions and roquircments may be
zpplied in regard to the members of the Board of
the Credit Organization by the Begulation of the
Board of the Credit Orgamization approved by
the sharcholders® mecting of the Credi
Orgenization,

The chaitman of the Board shall he elected, re-
elecied and dismissed by the members of the
Board by a simple majority of the woles,

Fxeepl Tor the case provided in this clauss, the
chairmarr ol the Boacd ol the Credit
Orzanization may not hold another payable
ofice in the Credit Oreanization.

The Chairmean of the Hoard of the Credir
Orgunication:

caardinales the activities of the Board of the
Credit Oreanization:

assembles Board sessions and resides over them;
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organizes the filing of sexsion minutes; an:d

resides  over the Meelings of the Credit

Orgamization.

The chairman of the DBoard of the Credit
Organization may also exercise other powers
preseribed by the regulation of the Board of the
Credit  (drpanization  approved by the
sharehalders” gorena]l meeting of the Credit
iJrzanization. :

The powers of the chainmarn ©f the Board shall
he exercised by one of the Board members on
the dectston of (he DBoacd of the Crodi
Urzanizafion showld the chairman of the Board
bz absent ol unable w porform hsther
ohligations.

The Credit Organization keeps the repistry of
ke board membears in accordance with the BA
current legislation snd other legal aets, The
repistry shall be avadlahle tor the sharcholders of
the Crodit Orpaniation.

The sessions of the Board of the Credit
Oreanization shall be convened by the chaimman
of the Board of the Credit Orgamizabfiom om
his/her initiative. on the demand of the member
of the Board of the Credit Organization, the
control commission of the Credit Organization,
the auditor of the Credil Organization, the
general dircelor or the Brecutive Board of the
Crodit Organization.

The procedure of holding the sessions of the
Board of the Credit Orgamization shall he
defincd by the Regualiiom of the Boand of the
Credit. Orpanization,  approved by the
shareholders® gencral meeting of the Credit
Urganization.

The quorwn at the session of the Beoard of the
Credit Organization shall be defined by the
Eogulation  of the Bosrd of the Credil
COrrgranivalion, hul il cannol be less than the half
of the members of the Board of the Credit

o
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Orpanization.

The Reard decizions shall be sadopted by the
majonily of the wotes of the Board members
present in the session unless otherwise stpulated
by the Law, the Regolation of the Board of the
Credit  Oreenization appeoved by the
sharcholders” peneral meeting of the Crodit
Orpanization. Each Beard member shell huave
ane wote, 1t is prohibited to transfer the volop
right and the vote Isell rom ane board member
ter annther. The chaimman ol the Board of the

Credit Orvpapization shall have a casting vore.,

Minitues are taken lor the sessions of the Board
of the Credit Organization. The minitues shall be
prepured within 5 days after closing of the
session. The minities of the sessions shull be
sipned by all the members of the Board who are
responsible for validily of the data provided in
the minitcs.

The Executive Roard of the Credit

Crreanizalion
Cument scbivilies ol the Credit Orpanizatdon
shall be manaped by the General Director of the
Credit Qrganization togethor with the Txeculive
Board of the Credic Orpgenieation. The General
Diireclor and the FExecutive Board of the Credit
Crrganization shall report to the sharcholders®
peneral meeting and the Board of the Credit
Orpanization.

The Txecutive Board of the Credit Crreanization
iz 2 collegial bodv in which are included the
General Thrcotor, hisher depoly, the chief
pecouniunt and other emplovess. The peneral
dircctor and the Excoutive Board members
should meel the gualifeation and professional
requiramnenis determined by the Central Bank of
the Republic of Armenia.

The Executive Board shall act on the basis of the
Bepulation spproved by the Board of the Credit

i
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Crganization that shall also determine  the
procedure of holding sessions and adopting
decisions ol the Manapemenl Body,

The comtracls with the (General Threclor and
Exceutive Board members should he signed by
the Chainuan of the Board. Tn case it the office
all the Chaiman ol the DBoard and that ol the
tiencral Dirscior are simultanemusly held by the
gama person, then the comtmcl with the General
Director should be siemed by ons of the Toard
menkers o the bests ol the Board docision and
e contract wath che Tazoutive Boand members
should ke siencd by the Chairman of the Thoard.
The Execntive Board of the Credit
{Irganization shall exercise the following
[unctions:

Approves the internal organiativnal stuctue of
the Credit (hrpanization,

Approves the annuael costs estimare of the Credit
Crganization.

nlakes decisions relaled o the  sclechion,
assiptunent and retruining of the staif,

Makes decisions oo providing new kinds of
services, carrving out of new lransactions and
activities by the Credit Organization within the
ramework of this Charler.

Determines the terms  and  conditions of
providing credits, engaging loaning funds by (he
Credit Orgameation as well as the rales of
services pravided by the Credil Organization.

Wlakes decisions on other matters thet are within
it competenes and  melaed 10 the cument
activities al the Credit Croanization,

The Exceutive Board may exercise other powoers
defined by the KA laws and the Regulation of
the Managemeant Body.

72
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‘The (ieneral Director shall:

Dispose  af  the property ol ihe Cradit
Organization, including the financial means,
cpler inmo transactions on behall ot the Credil
Organization in sccordance with the provisions
ol this Charler:

epresenl. the Credit Organization o the
Republic of Armeia and akioac;

lssue powels o alerney;

Act on behull of the Credit Chpanizetion
wilhout a power of allomey,

Tater inlo commacks in avcordance with the
peovisions of this Charter . including labor
Cantraniy;

Yubmit  irternal work egulutions, charlers of
territorial  subdivisions o the  Credit
Organization for the approvel of the Poard of
the Credit Organication,

issue  decrecs, orders, give compelling
insiructions, amd monitor the way they arne
implernented;

take on und dismisse the cmplovees aof he
Credit Orpanization,

spply  inccntives and impuose  disciplinary
punishment measares to the employees of the
Credit Orgunization,

Gxercise other powers as defined by the RA
[aws and e Regulation of the Exceulive Board.

The General Director of the Credit Oroanization
shall act in good [uith and resson in favour of
the Credit Organization represented by hiomTer.

T
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the Credit Organiation represented by kimher,
He/she shall compensate for the losses causcd fo
the Crediv Orpanization by himdber unless
otherwise stipulated by the RA Jaws,

The ¢ieneral Director of the Credit Urgamzation
shull act on the hasis of the BA laws, other fepal
acly and thiz Charler.

The Gencrs] Tirector of the Credit Orgerianion
shall orgunize the implementation of the
deeisioms adopted by the saarcholden” pencral
mesting, the Board and the Executive Boardand
<hall have no right to mske hinding decisions
for the shareholders and Toard members.

The rights amd ochlipations of the Geoersl
Nirector of (he Credic Crganization shall he
defined by the RA laws, other lepal acts, this
harter and the Regulation ol the Managemenl
Bodsr,

‘T'he rights and obligativns of the deputy
generul director of the eredit organization

Analizys of the financial and slatistical reports
Development, planming ol strategic proposals
Tmpravement of regulations/procedures

In time detection of problems adsing out dunmg,
the activity of the organization and making

proposals an ways of their solulin

Performance of the current tasks and orders of
the peneral direclor of the organizahion

keeping the credit and wade seerels

The powers of the depuly general dircctor shall
be defined by the Regulation of the Execulve
Board and the internal work reyulations of the
Credit Organization.
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The powers of the General Director shall be
exerdised by the deputy gencral direclor should
the General Director be absent or unable to
perform hisher obligations.

The chief Ooaucial officer of the Credit
Oruwanizztion shall;

Carry om the accouniing and reporting o
aceordance with the coerrent lezislation and
inte:nal =:les of the Cradil Organization

Direfting "of the daily balance ol the Credil
Clroanization

Agconnting  supsrvision over the operations
carricd out by the Oredic Organization

TDiralting and submitting of financisf, tex and
cther kind of reports of the Credil Organization
w the EA authoreed bodies and the
shareholders within the defined time period and
in a defined order enswing that  the the
information inserted in them arc crodible,

Publication of the finuncial repors of the Credit
{Organization within the delined tims peried and
in a defined order.

Caleulation of the salaries of the emplovess of
the Credht Organizabion

Supervision over carrying out of the accounting
and repistration of the operations performed by
the branch offices and wmilemal subdivisions of
the Credit Cirganiration.

Performance of the tasks of the poverming
bodics of the Credit Orgamizahon

ATUTAT COMMISSTON, EXTERNAL
AUDIT OF THE CREDIT ORGANIFATION

Aundit Conamissiom,

'The Credit Oreanization shall institere policics
and proccdurcs  noccssary to cnsurc  the
orgamzaton it in compliance with appheable
lows, reculations and slendards.  The Credic
Organization will instine  policies  and
procodimes necessary to provide assurangs to the
Sharcholders snd  the eppointed Board of

¥
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Iirectors of

Liirectors thas ressonabls conimal over the Cradic

Oirgenizalion ' s gssels 15 being exgreised.  The
Credit Orzanizaoon's  operatbns shall,
therelore, ke subject to the review by the Audit
Coommission (the “Audil Commission™.  che
prwers af the Aciil Commission shad e
deiermined by Uns Charter, and 1tz work
procecares  shall be  determinegd by the

Bzgulation an the Aundit  Commizssion.  as
apprivesd 7w the Sharsholdoms Meeting,  [he
Avdit Corrcatizsien shall  consist ol oes
reprezormans iz of the Sharcholders az sslz i
av orhe Shercsclders [ora chree-wear forme Al

omner of the Audic Commzzio
“npncial expert. Officlals or e
p he memhers o7 e

25 N oy
slel s g
Crad®t Orpa—tralion niay o

Soadit Corne

ST,

Ths Audst Coruniasion shall:

Ensure compliance with applicable laws o7 the
Republic o Amenis, CBA rcpulations. and
internal policies and procedumes;

Provide assumance of the likelthood that the
impiementation  of the approved  buosiness
strategy by the Credit Omgamwation's
managemenr will achizve the set poals:

review_ analvee amd commuonicate the contents
of repors concerming the compliance and
assurenes function, as submilled by Extemal
Awlitors to The Shareholdars.

The Avdit Comunizsion shall be entitled 1
ivglve ndenenden: and internal experts and
auditozs 12 inspeclions snd andits,

The Andit Commission shell repert to the
Shareholders Meeting and to the Board of
the Credit Ovpanization on 1he

A
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hmphprghi hn [mmdhy prwluluguiy  esults of inspections and audits performed. The
wpmynnilliph wpeymbpbbph gbpopbppoop Audit Cemmission shall prepare it conclusions

o Hprgmtgu Swhdbwdrnmlp  relating 1 seports and financial statements ol
bapmlpugmpgmifiiln L yooppuowgaed JDopughl  the Credit Organizaton. The  Sharcholders
Tyl pywb banpd by avggmbicnh,. Meehng shall not have the night o approve (he

hswbe wwb $hlwbohmb o bygofoppubéibph Credit Organication’s financial  stalemenis
Jepopbymy:  Smpuyht Swgqiwlbpympmol withoul considesing the opinion of the Audit
fwdbtphpbph cronmdi hpudmbp  cibh Cormissio.

himnpunply Swgiwlbpomppab Qhlobondgai

husp]lupudmipmibibpit wombg Jlipmprignn

Sulidneinnnik ST ITEESTRRRRRTITY (ATATAN

Ggrnuuegrm b

b B W R (T mbEindi afa whranihizpr Members of 102 Audil Commission have The
Smeimiz mik hophppalimwlwi 3weip o right o taks pect i the meetings of the Board o
aniuL il Lanpljugph  Disectoss and e Menapement Bos:d of the
Lwgdallmymepul Sbophbbbnh loophpgh U Credit Orgamizzion with the rigar of zn
oo il brogakafat: achvisomy vote.

W Epmyuiao wibdicnn mff ipupbpp The Aodic Commission shall meet as reguired

grdwmlrod W0 spuphh eenldogl @y wbogeod:  buc at least once 2 vear. Extraordinary meetings
v apuipmionn Twbiibuednnndh wpynohbpe  of the Audit Commission may be called by the
bhumbpp Yupen Bb hpoalppdl Adwpboghtn Besvd of Direetors of the Credit Orgamzation or
Lnngril Epogouwh ShopkGbtph oaphpgh Gud upon the mifiatve of the Sharchalders, holding
Twinlupht wguwhbpunuegut 10 quolopvhg more than 10 per cenl ol the voles. Decisions
TN pud ilnpmiiulqpf wlifudpulinplp shall be mken by a majonty of votes of the
hrubnhunynn punlilaplipbinh Uiy Audit Commission’s membears.

Opeeprodbbpp Jwjwgdmd &L dEpogpmgon

st g o mbpmdibiph Ak

WhEmime b s

Tnapurphfi mmgfuq. External Awdit.

S5 opkbpbbpny] wohebufdwd Yopgad Lwplughln As required wnder Jaws of the Republic of
Lngiubbpyymppuol gopdnebbmpmbl wdbl Armeniw, on an annuwal bass, the actvly of te
mwph whpe £ ogunglh wmpqoaphh wouplpeph Credit Organization shall be subject to review
lynmaihg {mhblpnfo wnuphmepulmbl - by an carernal anditer, e an independent andit
puwpduypugruggeel,  npp SN opbipbbph  organization liccnsed in Armenda to coodner
banfwedwb  jhgbbgufapduee® 1. ppulwbhingbly  such reviews snd  otherwise authorzed to
Dimfl mpmgmudiatp b hogpomgo b o dhemgoayghll provide audit meports in wccordsnece with the

mrug i bueh wipwbnumplblph Armemian accounting standards and LAS (the
hwdmuung|mn mpunimnnlr  “External Aodiror™)

wreer ooy uade o] ap]negpneibibm);

ROOKS, RECORDS, ACCOUNTING AND
%) 1 A H 3 : 6 TEE CREDTE
UMY TAR, GHOU TGN (-3 e

SUGTENUS YL YrL60L, e
GPUANFTLEPE, SESLUDUS LU, DRGaGRIL,
SESAEANFIT B
NUSALSUOFRS3AFLLERD

Spwnenfibp Qupoplyo  wuopochoalng)n-
e, Tueplyny Lol Epugeigauals
Swajwubmlmb  doenpuopnpbph quoin]bijm
t{uypm,

Lwphughtt  ogdwlbpoyyopgebl m bpo The Credic Organization and the members of the.

Responsibility fur Record-Keeping; Location
ol Credit Organization Records.

37
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Exccutive Board of the Credit Organization
responsible for proparation and maintenance of
accounts  and recerds  shall  heur
esponsibility  for  the  awthenticity of  the
mlvrmebion  contained I the sccounts, for
praper and safe record keeping i documentary
and clectronie form, as required hy applicable
Ameman laws, snd [or tmely submission of
periisdiv snd wonoal fioancial and other reports
af the Credit Orpanization to the CEA, Board of
Directiers,  Shasehoelders #nd  other  relevant
autharities of the Republic of Anmenia Ths
Credit Organization shall keep s corporsss
recasds &7 A0s rogistored sddnees.

financial

Figcal Year and Annwal Fimancial Report. The
fiscal year of the Credit Organmization shall be
the calendar yesr (January | - Decsmber 310
The arowsal reporl of the Credit Crrpanization
ghall he approved by the Shareholders General
Meeting,

Financial iecords, statistical accounting  and
periodic financtal reports shall be prepared and,
to the extent required, submited w te CTA and
other compelent povemmental authorities and 1o
the Board of Divectors and the Sharcholders
Moeeting in conformity with this Charter,
accouniing principles mandaied by Armenian
fawy and TASR, The Credit Orgunabion shall
revularly  submil o the CRA  (and other
authorfies  in sccordance applicable
Armenion law) such reports and information as
the CBA (or ancther authority ) may require.

with

The Credit Organtalions Anancial resulls shall
be stated in AMD. Currency conversions shall
be moeorded in accordancc with applicable
Armenian lews and sound accouming panciples.
The Credit Orpanization may maintain & paralle]
set of books in TIS Dallars or other forcion
currencies, gy shall be determined by the Board
of Dhrectirs.
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Sharcholders Akcess fo Credit Oreanization
Recprds, The Crediz {]J'g_a.l'li?ﬂli-.’m shall ensure
that the Shareholders have access 1o the Credin
Crrpamivalion records and shall provids copies
theren! upan reguest.

SUBDIVISLIONES AND SUBSIDMARIES OF
THE CREDIT ORGANZATION

The Credit Orpanizenon may foud, cither in
e Bopublic of Armenia or abrowad, branche
offices and represenistions that are not legal
entities. [n case if they arc founded in the
Republic of Armenia they shall be able 1o
aperate after registration at the RA Cenlral Tank
and in casc 1f they are founded abroad they may
operate I accordapes  with the  procedure
determined by the laws of those counlries
complving with the requremenls ol the laws of
the Bepublic of Armernia.

The Credit Organization shall approve the
chartery ol s hmanche  ollices  amd
representations.  where  their  powers  and
liquidation crder shall be defined.

The foundation, reostration and hguidation of
lhe branche offices and representabions of the
Credil Orgumization shall be camed oot in
aceordance with the procedure defined by the
EA laws and this charter.

The branche olTices of the Credil Organisation
ghall operate oo behalf of the Credit
COreanization within the framework of the
pirwers pranted by the latter, The branch offices
ghall carry cut financial bansactions dalined by
the BA laws (cither in AMIY or In foreipn
currencies) and the charler of the relevant
branch office.

The Credil Organization  shall have the
fllowang  branches, which shall become
operative from the date of their regisiration with
the CBA: '
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FINCA Yorcvan Branch 373033, Yerewan
Arubkir disinict., 68 Baghramyan strees,

FINCA Vanadzor Branch, 377200, Vanadzor
(Lor mare), 331 Lussvorich street
FINCA  Gyumm Branch, 377504
{Shiraki marc), 274 Abovvan street,
FINCA Levan branch, 377260, Tjevan (Tavushi
marz), 13 Ganini smeet, "Kentsaghi Ton™ 2-nd
[Tear.

The Credit Organization may [ound, cither in
tha Republic of Armeniz or abroad, Tewal entine
si:bsidianics or patticipate in them. T ocase if
thew are founded in the Bepublic of Armcenis
they should be registred in accordance with the
prosedure preseribed by the 1A Taws and i they
are founded abroad they should be renistred
accordance with the procedure prescibed by the
laws of those countries complying with the
requitements of the BA laws.

Cvumri

REQRGANIZATION AND LIQUIDATION
OF THE CREDIT ORGANIZATION

Reorganization. The Credit Creanization may
he reorganized voluatarily by 2 decision of the
Sharehalders in aceordance with applicable laws
of the Republic of Armcnia. Reorpanization
shall take place in the form of merper,
acguisition, division, HCPETAEON ar
transformation. [n the event ol reorsanization,
the nghls snd oblipations of the Credit
Chrpanization shall be  transferred (o =
sucecssor(s) and assignee(s).

Ligmidation. Liquidation of the Credit
Organization shall result in revocation of ity
license to operate as credil organization and
terpupation  of the Credit  COrganization's
cuistence  as  degal  entity.  The  Credit
Crgumization shall be liguidaled as follows:

By order of a relevant cowrt or arbitmtor
empawersd 0 grant such order pursuant i
applicable laws of the Republic of Armenia;

By a decisien of the Sharcholders with prior
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consent of the CBA;

On other prounds stipulated by law,

In the event of insolvency or bankruptcy, the
{‘tedit Organization shall be liquidated
accordance with the insolvency (bamruptey) law
of the Eepublic of Armoma.

Liguidetion Commission. Ligwdation of the
Credit Organizalion on the initiative of the
Credis Orgenientions  Sharcholders  shall be
sxceutad in necordance with the appheuble Laws
¢f the Republic of Avmemz and with the poior
consenl ol the CBA. Liquidstion ol the Credic

Orpunization shall be carmed out by the
Fguidation  commission  (hereinafter  the

“Lignidaden Commission™) appointed by the
Shareholders in acconlance with applicable
Armenian laws, and, in case of liquidation by &
judicizl  decisiom, by  the Liguidation
Commission  appointed by the coort. The
Liquidation Commission should comprise at
least 3 porsons.  The Ligoidation Commission
shall sppraize Lhe assers of the Credil
Orgamization, reveal its  habiblies, make
selllements in relation thereto, snd draw up and
submit a liquidaticn balanes sheet for appeoval
l the Sharchelders.

Lignidation Procedore. The liquidation of the
Credit Orgunization shall be camed oul in
accordance  with the ligmdation proceduce
approved by the Sharcholders and  applicable
BA laws,

The term for submitling credivors” demands
ghall he sel forth in the announccment on the
liguidation of the Credit Organizalion L be
puhblished in the newspapers I accordance with
the procedure defined by law.

The Credit Organization shall be deemed fo be
liguidated after approval of the reporl of the
Liquidation Commission on it activities by the
RA Central Bank. Helevant records shall he
made in the Credit Organizabions repstry al the
FA Central Rank and with the State egister of
Lepal Entities on the liquidation of the Credit
Organization.

41



13.4

7

dwubnud b SN ipodupmbmbmb  wbiobyg
wlypulub  phghmpprd hundwougengmohonb
qpudgod £ oo o

Laplpaghh lpogiwbpopnppub jmsnpdmb
aphwpnid Dpan pognp gpundodpoft  Ghengbbp
ehpmmm) Lmphuyhb Jugdwlbmymepub gogoh
bpwygnnipg  wpogqoed bwoogpp, asgdod T
Lmplpug bl Yuagdailihpogmpmuh wpoepgpungbpbph
upubmbcibph  puddwpopdobp Swopoopoih
Sl by el opllimpuua pdp
wahdniimd Eppwlwbmpoodps ol dlogmd
ciinr) enatany vwbdubdwd hinpoubnigudp
pughelnl L <Lwplpoghd  Guodubbpwo paud
puwdbbpbplph dbel bpaby wwglombog
pandhbimodoGph  @lewbilphh m puboikh
huninnimubaphbi:

ELSLhOFR-3OFLED

Tanngbh plallympmbiln: fodibpEppbpp b
Lt kb Lonuq Aol phpoym ey mig
upnppu|epdmd B whbpodbppmip ol qlogpont
dhidpulyg appunfunpl)  wobppyghl gon b
b faagnn npnzwilih quby bl o L,
hbggho Dol om-hwmiblp,  phjoihlpobet,
oo fron i, welipmughh RN
gnpdn il bp wslgdon plolympqmbiin
(wtjunihlup’ quin i tekir byrr e i ):
Furdubuplippibnn} upompeednp B woguhn] by,
npybugh pplhplbg) nmmpp pblEpeiembiLpe,
nhopbbtitnn, upmpn i wihiifip,
gopimelpbbiph m wopueepudihaitpn  gumnih
wpushbl sEuplionhh hngdmbEpympqwh qumpbhh

b Bleuym LiLpp, hual Ll hl
Yaweeydml by aipa o bp apmppun]np|pd k
b by, nnuyhugh hp Ep TR

oo mblbpn, wphophiii,  oyoeygmnbee] w-
[nn, widhp, qupdanipolipl m wphrnpunlhgltpg
quiepnbih upwhbh Pwdubyphpmelplnh) quumbj
ki Elym gy ibipn: PurdbiEpbppLpp) h
Jwploo b Tawepiwpumpmbp - epompun]og-
Unod BO wwnby  ddymbg unopnp  gpoeadnp
buwdwgughimpmhb wnguugrpibn hinkbg
ujn e e gueryinieh mbin Bl g kellpp,
wuydenbing, op queapih qbaLlmpnehhbp) bbb
mpuniunniw L ogyoogopddol  Iwpgp sh
hudpueemnud Pardblgphpnethpbiph) wy wpweydwbm-
gnbpnyd wpoabd Guwd wuppuednpopmbbbppti:
LEMEUSRL YESTTIGEMNFR-S3U L
G LR OFR-ST L UES

P B e SR e B = ot e = e P

Distrilation. In case ol e lguidstion of the
Credit Orpanization all of s funds, lochuding
the proceeds reecived from the alienation of the
properly ol the Credil Organization, shall be
nzed o satsly demands of the creditors of the
Credit (rganization: in a seyusnce preseribed by
the laws of the Hepublic of Ammeniz. The
baleee shell  be  disuiboled  among the
shurenolders of the Credit Chganicaior inoa
sequence preseribed by the law in propostion
the jmnber and Lypes o 1heir sharcs.

CONFIDENTIAL INFORMATION

Confidential Tnformation. The Shareholdens)
acknowledne that it may need to disclose o the
Credit Orpanization, or the Credil Crganization
may have 3 need to disclose 1o the Shareholder
cerlam commercial  osecrets,  know-how,
technical, linancial, commercial andfor business
information of a private or confidential nature
(the “Confidestial Tnlirmalion™). Provided that
the Sharchelder complies with the broader
commifments taken undsr olher agrocments
allowing the disclosure of suck information, the
Sharehalder shall ensure that its subsidiares,
directors, olficers, agents, and personnel keep
eomfidential  the  Confdential  Information
perlaining to the Credit Orgonteation, and the
Credit  Organization  shall ensure that  its
subsidiaries, direclors, olficers, agents, and
persomme]l keep confidentiul the Confidential
Intormation pertaining to the Sharehelder, and
make o wse thereof undess permitied in writine
by the owner of the Confidential Infirmation.

CIIANGES AND AMENDMENTS TO THE
CHARTER OF THE CREDIT
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DRGANIZATION

Changes and amendments tzay be made to the
Cherler of the Credit Chraanizstdon and a new
edition of the Charler may be aproved by the
sharsholders. The decision shall he adopied by
314 of the votes of the shareholders parmicipating
n the Mecting,

MISCELLANEOLUS PROYISTONS
Correspondence, Any comespandence 1o he
made belwesn the Credii Chgunization and iy
shorebolders shall be in wriling in Foglish aud,
It necessary, o Armenian and sigmed by a
petson sending such correspondence. Such
nofee wnd  ofher correspondence shall he
desmed w have been duly siven or mude £ thz
Sharcholder and the Credit Urpanization whon it
I delivered: (1) in  hand  with receipl
confimation; (b hy telex, facsimile or other
means ol fansmizsion with  reccipt
confimmation; or (¢) by cxpress mail; provided
hal such notice or communicelion is scut al
such party’s address speeified in the Sharchalder
Register. The notice shall be deemed 1o be
received and effective sz of the dule of 18
teceipt confinmation. The Sharcholder Ay
specily any other address for reccipt of such
documents or correspondence by notilving the
Credil Chrpamization therenf, which information
should b mmedistely incorporated in the
Sharehuolder Register.

Applicalble Law. The proscat Charter slall be
govemed by Armenian law.

Severahility. Each of the plovisions of the
present Chatter 1z scvershle from every olhey
provision of the present Charter and  the
mvalidily or unznfurecabiliy of auyr ane or
tmore provisions of the present Charter shall not
affect the validity or enforeesbility of he
remaining provisions of the prosent Charter,
Langmage. The present Charter is made and
executed inosix Enplish and sy AIIEnian
originafs, [n the evenl of uny invonsistency, the
armema) version shall prevai] aml the Cnglish
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wersione  |shall  be  corrcetod  and  amended
accatdingdly pursuant to 8 procedure set forth in

the prescht Charter.

Section Headings.  The section headinps
contaned  an the present Chater wec for
reference purposes coly and shall net affect
eny way the mesmng or wierpretziion of lhe
present Chater.



