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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 &  the “Credit
Qreanization™) the provisions of which shall be
binding upon the Shareholders and the executive
bodies of the Credit Organization. While carrying
out fts 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 Companiez™ (hereinafier referved 1o as the
“Law™}, the laws regulating the activities of credit
organizations, other legal acts (altogether referred
10 a8 “Amienign Law') and this Charter.

The Credit Orgenization shall commense  iis
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 thizs Charer shall have
the meaning set out herein,

ARTICLE L.
SHAREHOLDERS, NAME AND LEGAL
ADDRESS

I.1. Shareholders.

The Shareholder of the Credit Orpanization shall
be FINCA Internationzl, Inc, & nonprofit
corporation formed, incorporated and  validly
existing under the laws of the Stete of New Yark,
USA, with its principal office at 1101 14" Street,
MW, Weshington, DC 20005, LISA.
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L.2. Name of the Credit Organization.
The official trade name of the Credit Crganization
shall be:

In Armenian!  «BHT20s  FLHG BOET
JIIMGirghil. LUy B -3
sy prdliliphpulucd phihpnpmd

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

In  Russian: @QHHEA. YHHBEPCANLHAH
KPEMTHUTHAA OFFAHH3IAIIHA  saxpermoe
EXIHOHEpHOe 00mecTso.

The sbbreviated name of the Credit Organization
shall be:

In Armenion: wbbH L2005 (1 T o
In English; “FINCA"™ UCO CISC.
In Russian: «PHHEA= ¥EO 3AD

1.3, Legal Address of the Credit Orgpanization,
The legal address of the Credit Organization shall
be 2a Agatangeghos St, Yerevan, Republic of
Armeniz, Along with its principal office in
Yerevan, the Credit Organization may open branch
and representative offices within or outside the
Republic of Armenia, & may be necessary or
reasomable. 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.
The Credit Organization shall have its own balance
shect, a round z2al bearing ns name in English and
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Armenian languages, logo, stamp and other items
& 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 provisionz of
this Charter.

ARTICLE 2.
PURPOSES AND SPHERE OF ACTTVITIES
OF THE CREDIT ORGANIEZATION

2.1, Purposes.

Except as may be limited by the Armenian Law,
the Credit Organization shall provide a full range
of microfinance  services aimed a1 poverly
alleviation, increasing the employment rate, and
fostering entreprensurzhip and social mobilization
of the population of the Hepublic of Ammenia as
well as receiving a profit from the operations of the
Credit Organimtion principally to achieve these
chjectives.

2.2, Sphere of Activities.

T furiher the objectives of the Credit Organization
set forth hersin, the Credit Organization may, on
the basiz of a license issued by the CBA, carry out
the following operations;

a8) fp the extent permitted by law, attmact
borrowings and'or execute like ftransactions

not by public offer;
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extend loans, including business and consumer
lozns, amd finance debt or commercial
transactions {factoring);

provide guarantess;

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:

purchaze and zell non-cash foreign currency,
including execution of Dram and foreign
exchange futures, options and other like
iransactions ;

carry out leasing activities;

accept on deposil presious metals, stones,

jewelry, securities, documents end other
valuables:
create  and  maintain customer  credit

information system, perform debt collection
operations; and

engage in any other activity permitted by the
Central Bank of Armenia and specific o
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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. Armentan 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.

[n accordance with the Armenian Law, the Credit
Organization shall determine its management
structure, decision-making procedures, marketing
policy, pricing policy, finsncing structure, labor
compensation policy, and dividends as well as all
other aspects of i3 business and internal
governance. The Credit Organization shall be
completely independent financially &nd shall
maintain an independent balance sheet

The Credit Organization shall carry out i
activities at all times in accordance with the
Armenian Law,

J.1. Rights Of The Credit Organization
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To carry out its mission, the Credit Organization
shall have the following tegal rights to the fulles
extent permitted by the Armentan Law:

a)

bl

cj

be an independent legal entity in accordance
with the Armmenian Law with all nghts and
duties relating thereto and arising therefrom,
and create  subsidiaries, branch  and
representative offices within and owiside the
Republic of Armenia, a5 permitted by the
Armenian Law;

to the extent permitted by applicable laws,
obtain loans and credits from domors, lenders
and other credit institutions not by public offer
upon such terms and in such currencies as the
Credit Organization may consider appropriate,
if mot otherwise prohibited by the Arnmenian
Law; to secure payment uopon 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
deseribed in Article 2.1 above;

make direct investments and operafions with
securities in  the Republic of Armenia
according 1o aepplicable laws regulating
securities and investment activity, and in
accordance with normative acts of the CBA
and this Charter;
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leasing operations, in which the Credit
Organization shall act as an  infermediary
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 & lean to the customes;

extend loans to one and the same entity or
individual in the amount not excesding an
amount in AMD equivalent to US § 40 000
(forty thousand) US dollars at an official
exchenge rate of the Central Bank of
Armenia determined by the Central Bank on
the date of the loan provision or other
exchange rate determined by the law or loan
agreement except the loans provided 1o the
affiliated entities with the purpose to solve
the short-term lguidity issues in the amount
exceeding an amount in AMD equivalent 1o
US § 40 000 (forty thousand US dollars} or
US § 40 000 (forty thowsand) US dollars

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 3 major shareholder;

define, at its sole discretion and in accordance
with the normative actz of the CBA, interest
rates, commission fees and other fees for
services rendered in conmection with extending
i loamn;
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withdraw and sell the property pledged by a
pledgor for discharging obligations to the
Credit Organization;

create associations and other unions with other
credit and  financial  organizations, legal
entities and citizens of the ERepublic of
Armenia as well as foreign legal eatities;

itemiize its assets and credit portfolio, form
reserves o cover polential losses, write off bad
loans, a5 well as adjust reserves to cover
potential losses in  accordance with the
normative acts issued by the CBA;

purchase, lease, receive, invest, take by any
legal means, ar otherwise acquire, own, hold,
mmprove, use and otherwise deal in and with
immovable and movable property or any
inferest  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;

make contracts, meur labilities, borrow money
by mon 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 it assets,
property, rights and income, and make
contracts of guaranty and suretyship which are
necessary or convenient to the conduct,
promotion of attainment of its business;
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m) concluede transactions with its Shareholders and

m)

o)

P

q)

1)

third parties in accordance with the Armenian
Law and this Charter;

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

open, maintain and ufilize bank accounts in the
Republic of Armenia, according to  the
Armenian Law, and in other countries, in
AMD endfor in foreign currencies;

carry out its financlal 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™;

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;

employ citizens of the Republic of Armenia
and foreign persons and enfities and determine
scope  of employment and remuneration

10
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thereof;

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

The rights of the Credit Organization may be
restticied only in the cases and in the order
establizshed by the Armenian Law,

The Credit Organization i5 not entitled to attract
borrowings by public offer as well as sell and’or
buy cash foreign currency.

Hotwithstanding  the  above, the Credit
Oreganization 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 linble for the Credit Organization’s obligations
and liahilities, and shall bear the risk of losses in
connection with the operation of the Credi
Orrganization only 1o the extent of their respective
capital contribution, as valued at the time o
Shareholder subscribed for or purchased his or her

Il
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shure o shares,

Shereholders shall not be liable for each other’s
obligations and liahilities. The Credit Organization
shall not be liable for the obligations or liabilities
of the Shareholders,

The CBA and the Credit Organization shall not be
responzible 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 1o
the fullest extent permitted or required by the
Armenian Law, and the Credit Organization may
advance cxpenses incurred by the Dircctor,
Shareholder, manager or officer upon the approval
of a majority of the Shareholders pamed 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 i the event it shall ulfimately
be determined that such Director, Shareholder,
manager or officer is not entitled to be indemnified
by the Credit Organization for such expenses, The
Credit Orpanization may also  indemmify its
employees and other representatives or agents to
the fullest extent permitted by applicable laws,
provided that the indemnification in each such
situstion is first approved by all of the
Sharcholders.
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ARTICLE %
THE FROPERTY OF THE CREDIT
DORGANTZATION

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 Sharcholders in the form
of payments for shares;

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

¢} non-allocated profi;

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

All the izsues 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 az by

other applicable laws governing such transactions.

13
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The property of the Credit Organization may be
seized only in the cases and in an order prescribed
by the Armenian Law,

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

6.1. Charter Capital.

The Charter Capital of the Credit Organization
cannod be less than the amount established by the
CBA ("Charter Capifal™). 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

1 364 720 000 comprised of 136 472 commaon
shares issued in non-documentary form with
nominal value of AMD 10 000 per share
("Common Shares™), All 136 472 Common Shares

shall be wllocated o end fully paid by the Sole
Sharcholder of the Credit Organization.”

6.2, Changes in the Charter Capital; Share
Issnance.

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 decizion on incréasing
the Charter Capital of the Credit Organization
through issuance of additional shares may he
adopted according o the procedure prescribed by
the Armenian Law and this Charter. Incresses 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 Orpanization shall have the right to
issuz preferred shares as provided for onder
Armenian Law on the condition of amending the
Charter with respect to the size and procedure for
distribution of dividends to shereholders owning
preferred shares, and the rights endowed by each
type of share. The nominal value of the issued
preferred shares shall not exceed 23 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 fype of
shares through a decision of the Shareholders’
Meeting. The Shareholders’ Meeting shall defing
the rights andfor restrictions of the owners of the
new type or ¢lass of shares, the terms of payment
for the shares and the procedure and timing for the
issuance amnd  allotment of the shares.
Motwithstanding the abowve, the common shares
shall constitute at least 75% of the Charter Capital
of the Credit Organization.

6.4, Closed subseription.

The shares of the Credit Organization shall be
gllocated among the Shareholders through closed
subscription af the nominal value or at a market
value, in an order defined by the Armenian Law,
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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,
the Charter Capital may be increased, among other
things, through reinvested profits. Increases in the
Charter Capital shall be effectiuated in zccordance
with applicable Armenian Law,

a) In the event an incresse 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 10 the
CBA of the documents required for the
registration of the relevant increase in the
Charter Capital. Each Sharcholder must pay
the remaining value of its shares no later than
one vear after the allocation of the additional

ghares,

b) In the event that a Shareholder declines o
subscribe to all or a portion of the shares
offered 1o him, such declined shares shall be
offered pro-rata to the remaining Shareholders
or a3 otherwise agreed by the Shareholders in
secordance with the Armenian Law,
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t &) The Sharcholders’ Meeting may decide to

decrease the Charter Capital only with the
consent of the CBA and with no objection
from the Credit Organization's creditors by
redeemning  some of the shares of the
Sharcholders st fair markel value with the
parpose of their cancellation or by lowering the
nominal value of shares and paying back the
difference in  nominal wvalues fto each
Shareholder. After such capital decrease, the
Charter Capital of the Credit Organization
cannot be Jower 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” Mesting consolidate its shares by
increasing the nominal value thereof or split them
inte shares with a smaller nominal value.

6.7, Sharcholder Register,

The Credit Orpanization shall provide for the
keeping and maintenance of the register of
shareholders  (° ister™) 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 Sharcholder
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 scquisition value, the requisites of persons
having the pledge rights to the shares and such
ather information a5 may be required by Anmenian
Law,

17



gpujungpdwb  hpudmbp mbbgng whiwbg
Jubpmyuplobbbpp  (ekljpdhgabbp) b
Lwpuunwbh opbhugpmppodp  gpmbubgdon
wiy wbn bl pbibp:

6.8. TMwhmunmhi hjniogpund:
Hwplpuyhl  Ywquwhkpymppub - swhoyph
hoplht  onbghiond o Yalnhungpoljpob
hompnugh  15%-hb  (nwubhpbg  wnlno)
howoop wwhmmnaghbh Wy pomnd:
Sapluhl Yuequmlbpynpub
yuwhmumnughh hlfbwgpan(p dlvan]opjmd &
Quphuipt  jwquulEpgooppel goune
swhayphg wwpbljwl wowpooghp 5%
dwuhwbnudbph hwaypl* Uhlbish
hhfimgpomip  hwubhh Ywlmbongpodpoh
oy funmyfr 15%-f:

Muwhmmnuih  hphwgpoalp jwpong  k
oquugnpdt] Tupluhl juqinlbpynpuot
gnpmumnbbpp  dwblEm.  hlgabu bwh
Yupljughh uguimlybpugnupui
uppamnnfubpp Jupkoe b pudibamiubpp
hiw qibjot hundwp, bph wy dhgogbpp gpu
bunfwp 3Eb punjuwpupnul: TMuhnuonughb
hplanpundp 3h Ywpnn  oquuugapbifby wy
ImyumulyiEph hondwp:

6.9. U hpwnpuand:

Qwplughl  juoqlelbpymppbp jupeg E
Swpunnnmbth gopbmn opbbunpmppuh
wwhwbebbpp  Quwwwpbm  bopoumnoling
unktinbly wy hnfAnugpuodlbp:

Z0UD 7.
FUALGSNTUGEM OSUMBTT

7.1, Pudbbnndubph cuvnmpmdp:
Zwpuunubh opblugpmppodp poygpusm]ud

sustm]’ Pudibunbplph Ynmuhg
pudlibnnlubph finfowbgnalp uwwplmd
wnmbyg nphk uwhihalnudalnulbkbp s
Jhwymd  fEpngppoghh,  jwdwnph bipod
ot homlup wmmugmpljng
pudibnmlukph («Umugwpling
pudlibnnlubipe) Lljumadundp
ubhwlwbmppalt  hpafmlpbkph  oplk
Judwep  Yuwd  owwpnud  sh lwpng
hpolwbagls,  bpE puypp dje
Pudubwnbpkpp lyund Hmpluyhb

Charier of FINCA LO0D CISC
FPage 18 of 62

6.8, Rezerve 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 3% from net
profits of the Credit Organizafion unfil the fund
reaches 15% of its Charter Capital.

The reserve fund may be used to cover losses of
the Credit Organization, a5 well as for refirement
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

T.1. Transfer of Shares.

Ta the extent permitted by the Armenian Law, the
transfer of shares by the Shareholders shall be
made without any limitations, Motwithstanding the
foregoing, no sale of or any transfer of ownership
rights to the shares offered for sale and’or fransfer
(the “Offered Shares™) may be effected unless all
other Sharcholders or the Credit Organization
exercise their preemplion rights to purchase the
Offered Shares under and in conformity with
paragraph 7.2 of thiz Article. Any share transfer
shall become effective after the entry. thereol is
made in the Register of Shareholders of the Credit

Cirganization. The provisions of paragraph 2 of the
present article shall also apply 1o the pledge of

1%
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instead of alienating them to any third person.

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:

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

b) after they receive the Sale Maotice, the Mon-
Selling Sharcholders and the Credit
Organization may exercise their préeemption
rights to purchase all or portion of the Offered
Shares from the BSelling Sharcholder (the
“Presmption 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 Mon-Seliing Shareholders);
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the Mon-Selling Sharcholders may exercise
their Preemption Rights by sending written
notice of acceplance of such offer, stating the
number of the Offered Shares that the Mon-
Selling Shareholder wishes to purchase (the
“Acceptance Motice™), to the Selling
Shareholder and the Credit Organization within
thirty (30} calendar days after receipt of the
Sale MNotice (the “Performance Period™);

if the Non-Selling Shareholders waive their
preemption right or Rl o furnish the
Acceptance Notice to the Selling Sharcholder
within the Performance Period, the ZSelling
Shareholder may sell or otherwise transfer the
Offered Shares with prior approval of Mon-
Selling Sharcholders 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 MNon-3elling
Shareholders, and that the buver iz a
creditworthy, socially responsible investor with
a pood 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 Sharcholder to (1) an affiliated entity, such
entity being an organization that iz either directly

or

indirectly  controlled andfor owned by a

Sharecholder (“Affiliated Entiny™) (2) a director,
officer, or employee of a Shareholder, or (3) a
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director, officer, or employee of an Affiliated
Entity.

ARTICLE 8
SHAREHOLDERS OF THE CREDIT
ORGANTZATION, THEIR RIGHTS AND
OBLIGATIONS

8.1. Shareholders of the Credit Organization.
The Sharcholders of the Credit Organization shall
be individuals and legal enfities having acguired
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 Sharcholders. 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 shal| have
the following rghts:

a} to parficipate in management of the Credit
Organization pursuant to this Charter;

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

to receive a written notification of the
Sharcholders’ Mestings and the proposed
agenda for such mestings;

to participate in the management of the
activities of the Credil Crpanization;

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

to exercise preemptive right with respect to
shares additionally isswed by the Credit
Organization and shares of the Credit
Organization offered for sale by other
Shareholders 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
Liaw;

T

should the Credit Organization be liguidated,
to receive part of the property of the Credit
Chrpanization or its valus comesponding 1o the
number of fully paid-in common shares held
by such Shareholder, after the settlement with
the creditors and preferred shareholders;
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to elect members and be elected a member of
elective bodies of the Credit Organization;

1

k) to submit proposals for discussion by the

supreme and other bodies of the Credit
Organization;

[} to receive information on the activities of the
Credit  Organization  including s audited
financial statements, have access b reporis of
the Controller, the Auwdit Committes 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, Sharcholders may exercise other rights
iz provided by the Armvenian Law,

8.3 Sharcholders® 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 Sharcholders” Meeting;

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 &

determined by the thiz Charter and decision of
the Shareholders’ Mesting;
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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;

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

fi mnot disclose any Confidential Information, as
defined hérein,

Shareholders of the Credit Orpanization may have
other obligations prescribed by Armenian Law and
the Sharcholders® Mesting of the Credit
Dirganization.

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

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

ARTICLE 9.
ALLOCATION OF PROFITS. DIVIDENDS.
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9.1. Dividends,

The net profit which is left over after the payment
of all xes and other necessary expenses made in
receipt of the profit is the property of the Credit
Organization which by a2 decision of the
Shareholders” Meeting shall be distributed as
dividends among the Sharcholders unless the
Shareholders Meeting decides to reinvest such
profit into other ectivities or ventures.

Dividends may be declared and paid quarterly,
semi-annually (inferim) or annually in accordance
with the provisions of this Charter and the
Armenian Law, All dividends pavable by the
Credit Organization shall be distributed among
Sharcholders 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 Shareholders' Mesting by 2
majority vote upon the recommendation of the
Board of Directors.

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

9.2, Mon-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 lizbilities as they become due in the
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ordinary course of business:

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
inselvency (bankrupicy) criteria stipulated by
law, or the Credit Organization will become
insolvent (bankrupt) due 1o 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 ihe
following management structure:

a) Shareholders’ Meeting
b} Board of Directors
¢} Executive Board;
d) Cieneral 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 poverning. body of  the Credit
Oreanization. All Shareholders moy participate in
the Shareholders’ Meeting. Members of the Beard
of Directors and Executive Board may participate
and take the foor at the invitation of the
Shareholders,

11.1. Annual Shareholders” Meeting.

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

year,

11.2. Extraordinary Sharebolders’ Meeting,
The Extracrdinary Shareholders' Meetings shall be
convened by the Board of Directors on its own
initiative or upon a request of the Controller orf
Audit committee of the Board of Directors, if such
iz created, if the intercsts of the Credit
Organization require so. The Sharcholden(s)
owning af least 1% of the voting shares shall have
the mght to request calling the Extraordinary
Meeting. Within 10 days after the receipt of the
request o hold an Extraordinary Meeling the
Board of Directors of the Credit Organization shall
make decizion on holding of on refusing to hold
such & meeting. The Board of Directors of the
Credit Organization shall have the right to refuse
the request on holding an Extracrdinary 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.

7
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In the event the Board of Directors of the Credit
Organization does not make & decision on holding
an Extraordinary Meeting within the period
specified herein or makes & decision on refusing to
hold a Mesting, the Extracedinary Meeting may be
held by the person/persons having submitted the
request at the expense of the Credit Organization.

11.3. Shareholders® lisi.

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 Orpanization 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 shafl 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 Sharcholders’ Meeting shall not  make

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

Any Sharcholder who owns at least 2 percent of
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 (o 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’ Moeting, such Sharcholder may
issue a written proxy o another Shareholder or &
third person to be the Shareholder's representative
at the Shareholders' Meeting and 10 vote on the
Sharcholder's behalf.

11.7. Quorum.

The Mesting is competent to transact business (the
quorum  is available) If  Shareholders (their
representatives) representing more than 50% of the
voling shares of the Credit Organization are
participatiog in the Mesting, Separate lisis of the
participants of the Meecting shall be prepared
should the Mesting of the Credit Organization last
more than one day.

In the event that the Credit Organization has a sole
Sharcholder, decisions on the matters within the
competence of the Sharcholders’ Meeting shall be
ntade by the sole Shareholder in writing, without
calling a Meeting and providing a notice thereof.
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11.8. Competence of the Sharcholders® Meeting.
The Sharcholders’ Meeting has competence to:

a) approve the Charer of the Credit Organization,
approve revised and restated Charter;

b) make decisions on the reorganization of the
Credit Organization;

¢} make decisions on the liquidation of the Credit
Organization,  appoint o liguidation
commission, approve the liguidation plan, the
final, interim, and liquidation balance sheets;

d) determine the number of the Board members,
clect them, and terminate their powers prior (o
the expiration of their term;

g} determine the maximum number of issued
shares;

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

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

h) decrease the Charter Capital of the Credit
Crrganization by decreasing the nominal value
of sheres, by purchasing by the Credit
Organization part of the shares in onder to
decrease their total number, and subsequent
cancellation of the shares purchased by the

30



il

d)

inbEnqupmafu]ws pudhbnnbdukph
Abmpphpml, plywgbe ol Dwploghb
yowquumhbpympuob Yoplhg dkop
phpiwed und hw glajmd podhbnmiukph

tpihah Emlauguphm]
Ywhnbwgpuiljwlh  Quglowgh  sunhh
ijwqhgndp,

Juapljuaghle GuguulEpynuppub
Jhpuamgnnh  plunprggmbp b bpw
(agnpnipmiilikph urududlun
rpununkEgnudp,

Huwpljughls fmquulbpymppub

Yuunjnp  whepblp b Jwpimppub

whnualibph Jwplwnpnippul suhh b
wyupmbiibph npopmadn,

chu) Upnmphh wmginnph hmmnunamdp,

dp)

dg)

gl b nuppul
wnupElmh ] pymchtskph,
huwo|wnyuwhwmljuh hwgp]Elyphintskph,
muhnyphiph b Jimubkph  poshnlmb
hunmnunanadp, wmupEljmb

swhmpuwpmdhibbph Jdwplmb  duhh

gyl

apnpfwl  plgmbmdp b wwpblpoh
puthnipupudhliibph suithh
hunnnwsanulp, Yuspljuaghl
Juglaobpogmprut  dwubwdmakph b
bkplpopugmgynipmibitkph

gnpenihbnuppuoh wpklpmh

wipnmuipbibph hawawnnalp,

Pudibwnbpbph  dngadh
Jungh npnpnudp,

Shopklibkph junphpah BEpluyuguunlp
wowehl  bundupulih,  Yhuuniuih,
Fhbwluwlwl  wwplm  wmughlh  hlp
wlhulibph wpmpmiiphibph bbb Jpa
swhmpupudhllibph  Jéwminl duupb
npnguwh  juyugmdp,  hipwho  ob
npuuatig  gouhwph, Jdwpiwh 4dbh kb
wiluwpdh npnponulp,

wiiglpuglunh

1

k)

m) determine procedures

)

dt) Opkipm] wwhiwinfwd Yuwpgm] fungnp o)

qupiwpplibph Yhplwl poyjunpnudp,

Charter of FINCA UCO CJSC
Page 31 of 62

Credit Organization;

elect and remove the Controfler:

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

approve the external auditor;

approve annual reports, accounting balance
sheets, allocation of profits and losses of the
Credit  Oypanization, 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;

for holding  the

Shareholders” Meating;

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

authorize the conclusion of larpe-scale
transactions and related party fransactions as
provided by the Law;
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p} wsuthorize purchase of issuped shares by the
Credit Orpanization in cases provided by the
Law;

q) upon recommendation of the Board of
Directors decide on split or congolidation of
shares;

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

51 exercise other powers pranted 1o the Meeling
by the Armenian Law.

11.9, ¥oting,

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

Resolutions referred to in Clauses a0 b, e and o
above, shall be passed by the majority of 34 (three
fourths) of votes of the Shareholders participating
in the Meeting.

Decisions on liguidation 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
Sharcholders participating in the Mesting. but not
less than 273 (two thirds) of all vating shares of the
Credit Organization.

111 Sharcholder resolutions without holding
a meeting.

Resolutions of the Sharcholders” Meeting may be
made without holding & mesting (joint session of
shareholders for  dizcussion of agenda  and
resolving issues put to vote) through a remote
voting. Decisions adopted by means of a remote
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vote shall have legal effect if more than 50% of the
owners of the voting shares participated in the
vole. In & remote voting the draft resolution of the
Sharcholders” 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,

1111 Minutes and voling results.

The Sharcholders® 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 paricipate in
the Meeting af the request of the Shareholders,

The minutes of the Shareholders’ Mesting shall be
prepared within 5 days after the Mesting is closed
af least in two orginal copies and shall be signed
by the chairman and the secretary of the Mesting,
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 wvotes held by all Shareholders
participating in the Meeting, the chaimman and
secretary of the Meeting, the agenda, the principal
topics addressed in the speeches, the issues put o
the vote and the voting results, and the resolutions
adopted by the Meeting,

Information regarding the decisions adopted by the
Sharcholders” Meeting as well as voting results
shatl be provided to the Shareholders of the Credit
Organization within 45 days after adoption of those
decizons,
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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 mest the qualifications
and professional requirements determined by the
CBA.

12.2. Election of the Board.

The Board shall consist of four members elected by
the Annual Shareholders” Meeting, unless
otherwise specified in this Charter, by a majority
vote of the Sharcholders participating in the
Meeting for indefinite term. The rights of the
Board terminate when the Annual Shareholders’
Mecting 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
Sharcholders” Mesting. Any Board member may
resign from the Board at any time by providing a
priar written notice to the Chairman of the Board,
All vacancies in the Board dug to early remaoval or
resignation of the member's shall be filled in by the
Shareholders" Meeting. Motwithstanding  any
vacancy on the Board, as long as a quorum of the
Board, as defined herein, remains in office, the
Board 15 competent to exercise all and any of i1z
POWETS.

Shareholders of the Credit Organization owning
10% or more of the voting shares as of the date of

34



hpwdmpulmbh ghiugpnul
wmugmgnn prjnp pushop nbnbpp pagdeod
b Fudubwabpbph dngodh Yonihg: Wkl
hmphpgoud prufaip wknbph
wnljumpotihg, Rmphoupgh ppudoum |
ppulmbwghiy hp gubljngub
hpuojuumpmb, ek swpmbwbpad  k
wpuznnbunupky Bnphpgh pynpaud
wywhnfng  whonlbbph  pululnuod
unylimy b punmnbodmod o)
Pumdlibmbpbiph  gnugmlh  foghlob  opjw
npmipgenlp  Qwpljughl uguulkpegnopguh
pbwpling pudhbnndubph 10%-h Gonl wikh
ks twuh whkp pudibinbpbpl hpodwun Bh
nphpnh UEY winonlh bpwmbwll wmubg
plunpmupgmb:

12.3.  lophpoh hpodwunpymbbbpp:
hmphnupnb hpofuem £

w) Npnghy <wplpogpl Yoglohbponpgul
gnpbmbknpgpob hhlinolpuh npapuabbkpp,

p)  Whpubully upljuy s
ymqUulEpynmppub nEljunjwp
Ummihbibbkph gnpbm ko,

g) Awwmmuwnky Ll
Yugquwlbpynuppmh
Jupsulymgilulbpeulpl juomglwbpn,

n)  Goufwph]  wwpkiubh b wpowhEpp
dunnlikp,  puguemppodp  Opkbpnyd
bhwjuunnkEum]wd ghuypkph.

E)  Zwwnannk) dogmjubph epulwpgp,

q) Zwowmnnb] donmijbbkphh  dwoimolghn
ppumibip  mbbkgnn  pwdbbwbpbph
gmgulp hwgdbym wihuwmphdp, plyb
hwh jmbk; popop ugh hwpghkpp, npobp
g wads Eh dangmiubph
Lwewguoapuumndub m gnufopdab
htwn b fhpuspwhdud &b Reaphpnh
ppunjmunppubh - Opkiph  gpoygpbipph
hi o) wiuful,

£}  Opkhph hunfwdmih wmoguplnipmoidhtip
bhEpuughk) dngmlbbkph phwopldwip,

Charier of FINCA LCO CISC
Page 35 of 62

lunphpgoad  the preparation of the Sharcholders® list shall have

the right to appoimt one member of the Board
without election.,

122, Board Functlions.
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;

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

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

&) approve the Mecting agenda;

fy dpprove 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
Mesting, which the Board i3 authorized o
resalve according to the provisions of the Law;

g} present recommendations to the Meeting in
accordance with the Law;
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h) determine the market price of property in the
manner stipulated in the Law;

i) prepare recommendations to the Meeting
regarding the procedurs and conditions of
remuneration and compensation to the Credit
Orpanization's Controller;

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

k) prepare recommendations to the Meeting
regarding the size and payment procedure of

interim and annual dividends;

I} wtilize the Credit Organization’s reserve fund
and other funds;

m) approve internal documents regulating the
activities of management bedies and other
internal regulations;

n) approve annual budget and business plan of the

Credit Organization;

0} decide on acquiring outstanding shares, bonds

and other securities of the Credit Organization;

appoint General Director and other members of
the Executive Board of the Credit
Organtzation, erminate their powers priot I
the expiration of their terms;

P

make decision on creating a subsidiary and on
the size of paricipation of the Credit
Organization in its charter capital unless such

a)
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participation is considered a large-scale
transaction which is subject to the approval of
the Shareholders” Meeting as specified by the
Law;

r} make decision on establizhing branches and

representative  offices  of the Credit
Organization and epprove their internal
regulations;

5) 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 Sharcholders® Meeting pursuant w0 the
Law;

) make decision on participation in holding
companies, fnancial and industrial groups,
aszociations and other unions of commercial
organizations;

u} approve eny 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 anmy budgeted activities as well as the loans
provided to Clients as a main activicy performed
by the Credit Organization as well as deposits in
the banks of Armeniz are not included in the
£25,000 limitation;
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v} authorize the conclusion of a  large-scale
transaction im the cases specified by the Law;

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

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

The issuecs 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 devotz
sufficient time to carrying out their duties and
responsibilities effectively, and shall be commitied
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 uwse under similar
circumstances., The directors shall be entitled to
rely, in the performance of such dufies, on
information, opinions, reports or siatements,
including financial statements, in each case
prepared by one or more agents or emplovess,
counsel, public accountants or other persons
employed by the Credit Organization as 1o matters
that the members of the Board believe to be within
such person’s competence.

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

12.5. The Chairman of the Board.

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

g) coordinate the activities of the Board of the
Credit Orpanization;

b) assemble Board sessions and preside owver
them;

¢} organize the hling of session minutes; and

d) presides over the Sharcholders™ 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.

11.6. The Board Members Register.
The Credit Organization shall keep the register of

9
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the Board members in accordance with the
Armenian Law. The register shall be available to
the Shereholders of the Credit Qrganization.

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 couniries
@s determined by the Board, and may also be held
vin telephone conference, video-confersnce or
similar  form  of electronic  or  telephone
communication.

2.8, 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
of the place, date, and time of a special meeting
shall be given 10 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 ransacted at a
special meeting.

Maotice of any meeting of the Board may be waived
by any member of the Board either before, ai, or
after such meeting orally or in & writing, signed by
such member. A member, by his attendance at any
meeting of the Board, shall be deemed to have
waived notice of such meeting, except where the
mermber objects at the beginning of the meeting to
the transaction of business because the mesling s
not lawfully called or convened and does not
participate thereafter in the meeting,



whrpun Ywpnn E wdpu) bhunhg wmaog, bhewh
phpwgpnud fund Ghuinhg hwn hpedwmll)
lynl pusbsmfnp, Gul qpusian e whgundh
wnnpuigpripjunfp:  Rnphpnh opbk Uhunhh
hnphpnh whguefh GEplw guly]bne quamap
hunfwpdoud | wyy bhonh dumhis Saslmugd b
wymhmwbehg hpodopoed vy wlmuidh
Ynnuhg, puguompudp bpp whgualp bhonh
uljgemd  wowphpnul b opnpmuadhbiph
juugubh wh  hifpnd, op  hunp
oppluwljul Ywpqny sh hpudhpdly b
gqoulupfby, b gpulhg binnn sh Jwebulgnod
hunhb:

12.9. Opmipmpgp b hwmnmpgpbpp:

unphpnh L Zwbilmdngmlbkph hEppomlmb
Upunbph epwlmpgp b hwpwlhg bmpbpp,
uagn pnul” $himirmlpmb
bunlbndmpmbltpp b npaznidbbpp,
pudwinjmd kb popnp whguolbbphh Ghunhg
wrinjwqll hhhg (5) wome: Opmbo Ymimb,
nllypkun phuwlbph Epupbpyeyg
hbplpugugdbihp ympbplh mguplplood B
nphpnh b ZwbdAlmdngmibkph whyunlbbphh
bwhungbku, npygbegh  hinwpundnp (hbh
nbinbuly  Ghownh  dodwiwbp b Ghwnh
plipmgpoud phitsaplynulp ubbek] wpu) nph
Ybpphppag whrpunfikph hwpghph
nunnupgundp: Ul ghaplipoul, Lpp julinpn
wnwplwh poinguby gguymb £ b sh jupnn
grufnp bbplupoglly, gpa bbpluwpognadp
juwwpinod £ dpugh bhownh phpwgpnul:
unphpnh b JEpehbhn  2wbdbwdnymlbbph
wipuhbpp bpunbph opwljupgp b hapwihg
bmptpp  pwdwinjmd &b  bwjooggbe’
nnguninnpkh himpon]nphb smth pouon:

12.10. Upmhg bhunh gonpéngupymbbkn
Yunnmphyp:

Sublpmgud qnpbngnumnch, npp wyuhubgdnud
Yud pooueapfond © juunwply  Renphpgh
gulljuwgud bpunh phpogpnul, Ywpng k
Junnwmlk]  wowbg  bhownh,  woobg
ufumuy e bl ghym, b wmmubg
pUbmplfm, bpk wnygh “Ywinbogpooppoub
1211 Ybnh hufwdugh piopmy fuwglng'
funphpgh whnuadblph  Ynpdhg  qpasgnp
unnpugpinud £ jpuod  vinnpugpdod (B
funwmlbipp  gopbnnmupgmbp bwpagpnn

Charter of FINCA UCG CISC
Page 41 of 62

12.9. Agenda and docoments.

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 (3} days in advance, As
a generel mule, presentations on specific subjects
will be sent to the Board and Committes membaers
in advance 50 that meeting time may be conserved
and discussion time focused on the members'
guestions on the meterals, 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
Commifiees thereof, the agends and associated
materials shall be circulated as far in advance as
reasonably possible,

12.10, Action withowt a meeting.

Any action which is required or permitted to be
taken at any meeling of the Board, may be taken
without a meeting, without prior notice and without
g vole if a consent or consents in writing, setfing
forth the action o taken, shall be zigned by the
members of the Board constifuing a guorum in
accordance with section 12.11 of this Charter. A
decision signed or approved in writing by members
of the Board pursuant o 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
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davs after the action has been taken by writien
consent, a copy of the written consent shall be
distributed to those members who have not
consented in writing.

12,11, Quaorum.

Thres members of the Board shall constitute a
quorum for the transaction of businegss 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 1o
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 a8 quorum,

A member of the Board may give advance written
consent or opposition to @ proposal to be acted on
at a meeting of the Board, If such member af the
Board is not present af the session, consent or
opposition to the proposal shall constitute presence
for purposes of delermining the existence of a
BT,

12.11, Board decisions.

The Board decisions shall be adopted by the
majority of the votes of the Board members present
in the mesting unless otherwise stipulated by the
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Law or this Charter, Each Board member shall
have one vote. It is prohibited to transfer the voting
right and the vote itself from one Board member o
another, The Chairman of the Board of the Cradit
COrganization shall have a casting voie.

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

12.13. Minutes.

Minutes shall be taken at the meefings of the
Board. The minutes shall be prepared within § 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 valldity of the data provided in the
minutes, Minutes of the meetings of the Board shall
be safe-kept at the Credit Organization’s principal
affice,

12.14. Commitiees 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
adopted by a majority of the members of the Board
present at 8 meeting at which a quorum is present,
The Chairman of the Board may appoint ad hoc
committees. Meetings of a committes 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 anv committes shall constitute
o guorum, unless the committes shall consist of
two (2) members, in which event any action must
be by unanimous consent, or of ene (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
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writing or writings are filed with the minutes of the
proceedings of such committes. Each committes
shall keep records of its actions, and report such
actions 1o the Board,

1215, 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 Committes which shall
consist of not less than three members. Persons
may be designated as committee members who are
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 Commitee members and the size
thereof, and vacincies in the membership thereof
shall be filled by, the Board of Directors,

The Audit Committee shall not exercise fnancial
control  functions which are reserved for the
Controtler of the Credit Organization in accordance
with this Charter and the Armenian Law,
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ARTICLE 13.
THE EXECUTIVE BOARD

The day-to-day activities of the Credil
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 Directar,
the Chief Financial Officer and the Chief
Operational Officer shall be the designated ex
officic 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 Gemeral 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 coniracis
between the Credit Organization and such
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,
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The Executive Board shall meet regularly to
discuss the day-fo-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. Mo decisions of the
Executive Board can be taken without an
affirmative voie of the General Director,

The Executive Board shall act on the basis of the
regulation approved in accordsnce with this
Charter, Sech 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 exercize 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 1o the
Board the annual budget and business plan of
the Credit Organization;

¢) 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 Sharcholders® Meeting or the
Board of Directors;

d) make decisions related to personnel selection,
assignment and retrainment, develop, approve
and, when necessary recommend for approval
i the Board of Directors, salary structures,
incentives and benefit plans for the Credit

Crrganization®s emplovees;
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¢} submit internal regulations and regulations on

branch and representative offices of the Credit
Oirganization for the approval of the Board of
Drirectors;

recommend to the Board for approval new
kinds of szervices amd camving out new
transactions and activities by the Credit
Organization within the framework of this
Chaner 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
office managers inceéntive system, loan
restructuring  terms, interconnection with
the internal awdit department, the general
deseription of lvan products which are
adopted by the Board of Directors of the
credir organization;
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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 eperations.

The Execufive Board may exercise other powers
defined by the Armenian Law and the regulstion
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 Sharcholders' 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
pelicy of the Credit Organization and responsible
for its operations. The General Director shall act on
behalfl of the Credit Organization without a power
of ettorney, and in particular shall:

a) dispose of the property of the Credit
Omganization;

b) enter into transactions and execute contracts,
including labor contracts, on behalf of the
Credit Chganization in accordance with the
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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;

issve  decrees, orders, pive 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;

ensure  that expenditures of the Credit
Organization are within the approved budget;

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 shart
and long-range objectives, plans and policies for
approvil of the Board of Directors andior
Shareholders” Meeting, and through implementing
and maintaining the approved policies.
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14.2. Chief Financial and Chief Operational
Oificers.

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 Cradit
Organization.

ARTICLE 15,
FINANCIAL CONTROLS

15.1. Audit Function.

The Credit Organization shall have the following
structure for the audit function:

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 Credii Orgenization is
in compliance with applicable laws, regulations
and standards. The Controfler shall be gppointed 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 Contraller
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there is no resolution on the appointment of the
Controller the same Controller i3 considered
dppointed 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 fnancial
performance, financial activities of the Credit
Organization either an its own initiative at any time
or based on a decision of the Sharsholders’
Meeting or Board of Directors, as well as at the
request of the Shareholder(s) owner(s) of at least
10% of the wvoling shares of the Credit
Organization.

In performing inspections the Controller shall have
aocess 10 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.

15.3. Internal Audit.

The internal audit (“Intemal Audit™ shall be
established to  oversee the compliance and
assurance function within the Credit Organization.
The Internal Audit shall perform the following
functions:

a) ensure that the activities of the Credit
Organization are in compliance with applicable
Armenian Law, policles of the Shareholders to
which the Credit Organization is subject to and
other applicable standards,
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b) review results of the financial activity of the
Credit Organization;

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

Organization;

d) upon completion of the review, provide
conclusions and recommendations 1o the
Controtler, the Executive Board and the Audit
Committee of the Board of Directors, if such is
established pursuant to this Charter;

e} other functions associated with the internal
review and eudit of the Credit Organization’s
activity.

The Internal Audit shall be operationally
responsible to the FINCA Intemational, Inc.'s
Regional Auditor and administratively reports 1o
the General Director of the Credit Organization.
The Internal Audit shall be sccountable 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 Orrganization shall
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be subject to review by an external auditor, ie., an
independent audit  organization licensed in
Armenia to conduct such reviews and otherwize
suthorized to provide audit reports in accordance
with the Armenian accounting standards and [AS
{the “External Ayditor™),

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

161, Hecord-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 pericdic and annual
financial and other reports of the Credit
Ohganization to the CBA, Board of Directors,
Shareholders and other relevant authorities of the
Republic of Armenia, The Credit Organization
shall keep its corporate records at ts registered
address.

Financial records, statistical aotounting  and
periedic Bnancial reports shall be prepared and, to
the extent required, submitted to the CBA and
other competent governmental gutharities and to
the Board of Directors and the Shareholders®
Meeting in  conformity with this Charter,
accounting principles mandated by the Armenian
Law and JAS. 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.
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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 sccounting 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
Report,

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

Year and Annusl Financial

16.4. Sharcholders Access ta
Organization’s Records,

The Credit Organization shall ensure that the
Sharcholders and members of the Board of
Directors  shall have access to the Credit
Organization records and shall provide coples
thereof upon request,

the Credit
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ARTICLE 17.
SUBDIVISIONS AND SUBSIDIARIES OF
THE CREDIT ORGANIZATION

17.1.  Establishment
Representative Offices.
The Credit Organization may establish, cither 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 abrosd 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 liguidation 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
Charter and the charter of the relevant branch or
representative office,

of Branches and

35



twubwdminh  Jud  Ubpluyugnigsnppub
Jutmbwgpmppuh hudhodugl:

17.2.  "tmunap Akelpimppoh wnbgbnulp:
Hupughl jwodwlbpynupmbp upnn E
dupuurnubh  Zwhpuybnopmimed lund
wpnbphpod  winkndk]  hpudwputuloh
whdh  Qupquulhfwl  nbbkgen  gounp
dhnbuplmpnibikp fund tmubwhhg (bl
ppuhg: Zuuunwb) Zubpowbnngpmbnal
unbndybine ghwpnd ppolp Bhpwlm by
qpubgimb  Zwpuwawhh  opbbunpnupgadp
wwhiwinfwd  fupgn], hol  wpabplpood
wnbndbioe  phwypaad  hwdug oot
wyhnmpuh opbliphbpny vwhdwinfws fupgh
Busfu gy

20 UD 18,
HUraUshu yUuSUruysMNResUL
MY URUUYEMM ORI B
LORTUCNsUe

18.1.  Epwlugimlbpgnual;

Homplughl Juqlwlbpympmip Yupng E
hndupuljund Ybpuw gl gy by
Pudlbinbkpbph  npnafwb  hhdwlh  opm,
Zuquunwbh epbbugpoippoip  wobilobngos

Yupgny:  Akpmimquulbpgoup Yuopnn |

wbnp  mbbbw)  wdmplub,  Jdhoglob,
purchulinfush, wnubainuguiuk lyund
YEpulugdundnpiuh Aling:

Wpulpwqimibpopheb ghuypmd 2wplughh
Yuglohbpympub ppudmbpbbpp b
vpupnmnpripmbbbph  ofewbgdomd Bl
ipm ppujwhwenpahly-bphl I b Yonuhg
b wd whahbmbawhg:

18.2. Loubmpnul:

Twpluyhl. Yuqimlbpynppub  poiwpoodp
hwbgbglinul k Jupluhi juqiulbpompuot
qrpbmbhinppundp qpungbn thgbbghugh ndp

fopgpud Swhuskm b Dwplywghh
gl Epuyn i npubu
hpufupwienljuh mhdh gryntpwh
nurpupbglml: Cunlyuyhh

Yuplohbpympmbp  Yupon b pmbwmjl
hEwbju upgm).

w) Zuyuuwbh opkbunpmpub hufodogh

Charter of FINCA UCO CSC
Page 56 af 62

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 reorpanized
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 rearganization. the rights and obligations of the
Credit Organization shall be transferred to it
suceessor(s) and assignee(s),

18.2. Liquidation,

Liguidation 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
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empowered to grant such order pursuant to
Armenian law:

b) by a decision of the Shareholders with prior
consent of the CBA: ar

¢) on other grounds stipulated by the Armenian
Laver.

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

18.3. Liguidation 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  “Liguidati ission™)
appointed by the Shareholders in accordance with
the Armenian law, and, in case of liquidation by a
Judicial decision, by the Liguidation Commission
appointed by the court. The Liguidation
Commission should comprise of at least 3 persons.
The Liguidation Commission shall appraize the
assets of the Credit Orpanization, reveal jts
liabilities, make settlements in relation thereto, snd
draw up and submit a liquidation balance shest for
approval to the Shareholders,

184. Liguidation Procedure.

The liquidation of the Credit Organization shall be
carried out In accordance with the liquidation
procedure approved by the Shareholders and the
Armmenian law,

The term for submitting creditors’ demands shall
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b set forth in the announcement on the liguidation
of the Credit Orgenization 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
Liguidation Commission on its sctivities 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 allenation of the
property of the Credit Organization, shall be used
to safisfy 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 & sequence prescribed by the Anmenian law in
proportion to the number, type and class of their
shares.

ARTICLE 1%,
MISCELLANEOUS PROVISIONS

19.1. Confidential Information.

The Shareholder(s) acknowledge that it may nesd
to disclose 1o the Credit Organization, or the Credit
Organization may have a need to disclose to the
Shareholder certain commercial secrets,  know-
how, technical, financial, commercial andior
basiness information of a private or confidential
nature (the “Confidential Information™. Provided
that the Shareholder complies with the broader
commitments  taken under other agrecments
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
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subsidiaries, directors, officers, agents,  and
personnel  keep confidential the Confidential
Information pertaining to the Shareholder, and
make ne use thereof unless permitted in writing by
the owner of the Confidential Information.

19.2. Correspondence.
Anyumespnnd:mmbamadebcmw|ﬂw
Credit Organization and its Shareholders shall he
i writing in English and, if necessary, in
Armenian and signed by a persen sending such
correspondence. Such notice and other
corresposdence 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 transmission  with receipt
confirmation; or (c) by express mail: provided thar
such notice or communication is sent ar such
party’s address specified in the Sharsholder
Register. The notice shall be deemed to he received
and effective as of the date of its receipt
confirmation. The Sharcholder may specify any
other address for receipt of such documents oF
correspondence by notifying  the  Credit
Organization thereof, which information should be
immediately incorporated in the Shareholder
Register,
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19.3. Governing Law and Arbitration.

This Charter shall be governed by, and shell be
construed in accordance with, the laws of the
Republic of Armenia, without regard 1o 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 er 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 affuirs of the Credit Organization, such
difference shall be settled by arbitration by a single
arbitrator, which shall be conducted in
Washington, D.C. purseant to the then prevailing
International Arbitration Rules of the American
Arbitration Associstion. Any arbitral award
resulting from arbitration may be enforced by any
court of competent jurisdiction. Each party shall
bear its own eosts, including but not limited to
attorneys’ fees, of arbitration and any litigation
thereon,

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
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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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