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1. GENRAL PROVISIONS

“CARD AgroCredit” Universal Credit Organization Closed Joint Stock Company
(hereinafter referred as to the “Company”) is a commercial credit institution, the
statutory capital of which is split into a specified number of shares certifying the
responsible rights of shareholders in respect to the Company.

The Company is a legal entity and has property separated from that of its shareholders,
which is accounted on its independent balance sheet.

The Company is entitled on its own behalf to acquire and exercise property and personal
non-property rights, assume obligations, act as a plaintiff or a defendant at the court of
law.

The Company shall be responsible for its liabilities with its whole assets.
The Company shall not be responsible for the liabilities of its shareholders.

The Company shareholders shall not be responsible for the Company’s liabilities and
shall bear the risk of losses associated with the Company activities to the extent of value
of their shares.

The legal status of the Company shall be established upon its state registration (with the
Central Bank of Armenia) and terminated upon its state registration of liquidation.

The Company shall have a round seal (Armenian, Russian and English), stamps and
blanks with its firm name, as well as a logo, trademark and other requisites registered
in accordance with the procedures defined by the law.

In its activity, the Company shall be guided by the Civil Code of the Republic of Armenia
(hereinafter referred as to the “Code”), the Law of the Republic of Armenia on Credit
Organizations and on Joint Stock Companies, other laws, Prudential standards of the
Central Bank of the Republic of Armenia (hereinafter referred as to the “Central
Bank”), other legal acts and this Articles of Incorporation.

1.10 Relations between the Company and its shareholders are regulated by the legislation of

the Republic of Armenia and these Articles of Incorporation.

1.11 If the insolvency (bankruptcy) of the Company is caused by the actions (failure to act) of

the shareholders or other persons who either have the right to give instructions binding
upon the Company, or otherwise have possibility to predetermine the actions of the
Company, then these shareholders or other persons may be exposed to additional
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2. LLUGMNRE3UL ANMPONRLENRE3UL UNUNAUUL NR LAULSULL

(subsidiary) responsibilities for the Company’s liabilities if the Company’s own assets are
insufficient.

1.12 The action (failure to act) of shareholders or other persons stated in the clause hereof
shall be deemed causes to Company insolvency (bankruptcy) only if they used their rights
or opportunities to compel the Company to carrying out or refraining from carrying out
certain activities, knowing in advance that it would lead the Company to a state of
insolvency (bankruptcy).

1.13 The Republic of Armenia and its communities shall not be responsible for the liabilities
of the Company. Likewise, the Company shall not be responsible for the liabilities of the
Republic of Armenia and its communities.

1.14 The firm name of the Company is:

full name in Armenian: «RUM  UgpnYpbinhw»
Ywqdwybpwnreintu hwy pwdubnhpwlwu puytpniegntu
abbreviated name: LUM UgpnUpbinhwn

full name in Russian: “KAPJ] ArpoKpeput” yHusepcanbHas KpepuTHaA opraHu3auua
3aKpbITOe aKLMOHepHOe 0bLLEeCTBO

abbreviated name: KAPJ, ArpoKpeput

full name in English: “CARD AgroCredit” universal credit organization closed joint
stock company

abbreviated name: CARD AgroCredit

nwhybpuw - Jwplwhu

1.15 The location and legal address of the Company is 1/21, 40 Azatutyan Street, Yerevan,
Armenia.

1.16 The Company is established without any time limitation.

1.17 The founding document of the Company is the Articles of Incorporation.

1.18 The requirements of the Articles of Incorporation are binding upon all the shareholders
and all the bodies of the Company.

1.19 Amendments to the Articles of Incorporation, as well as the approval of the new edition
of the Charter shall be carried out by a decision of the Meeting, which is adopted by a
% vote of the shareholders or owners of voting shares participating in the Meeting, and
if the statutory capital is being increased, then by either a majority vote of the
shareholders or owners of voting shares in the Meeting, or by a unanimous decision of
the Board.

2. PURPOSE AND SUBJECT OF THE COMPANY ACTIVITY
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The objective of the Company is to obtain profit by carrying out activity of the credit
organization.

The license granted by the Central Bank of Armenia shall empower the Company to
carry out the following financial operations:

2.2.1 attract borrowings and/or conclude alike transactions;

2.2.2 extend credits, loans, provide debt or commercial transaction financing, and
factoring;

2.2.3 provide guarantees;

2.2.4 issue securities, as well as make transactions with securities on its own behalf;

2.2.5 provide payment services related to the activities of the credit organization

2.2.6 provide financial agent (representative) services, manage investments of other
persons, carry out accredited (authorized) management;

2.2.7 purchase and sell foreign currency, including Dram and foreign exchange
futures, options and other alike transactions;

2.2.8 undertake financial leasing;

2.2.9 accept on deposit precious metals, stones, jewelers, securities, documents and
other valuables;

2.2.10 provide financial consultancy;

2.2.11 create and operate an information system for customer creditworthiness, and
undertake debt collection activity;

2.2.12 On the Central Bank’s consent undertake internationally practiced credit
organization operations.

The Company may create and administer customers credit information system.

The Company may provide consumer credits and loans as regulated by the Central
Bank, as well as internal legal acts of the Company based thereon.

The Company provides financial services on non-cash process.

3. BRANCHES AND REPRESENTATIVE OFFICES OF THE COMPANY

The Company is entitled to establish separated subdivisions (branches and
representative offices) in compliance with the Law of the Republic of Armenia on Credit
Organizations and legal acts of the Central Bank.

Decisions on establishing separated subdivisions of the Company shall be adopted by
the Board of Directors of the Company (hereinafter referred as to the “Board”).
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Managers of the branches and representative offices shall be appointed by the Company
and shall operate on the basis a power of attorney issued by the Company.

Ranches and representative offices shall operate in the name of the Company. The
Company shall bear responsibility for the activities of the branches and representative
offices.

4. STATUTORY CAPITAL OF THE COMPANY

The statutory capital shall comprise the nominal value of the shares acquired by the
shareholders.

The statutory capital shall determine the minimum amount of the Company property
guaranteeing the interests of its creditors.

The Company may change the amount of the statutory capital by the agreement of the
Meeting. The procedure of changing the amount of the statutory capital is defined by
the Law of Republic of Armenia on Joint Stock Companies and this Articles of
Incorporation.

The Company has a statutory capital equal to 620,100,000 (Six hundred twenty million,
one hundred thousand) Armenian drams divided into 477,000 (Four hundred seventy-
seven thousand) ordinary shares with par value of 1,300 (one thousand three hundred)
Armenian drams each.

5. RIGHTS AND OBLICATIONS OF THE SHAREHOLDERS OF THE ORDINARY
(EQUITY) SHARES

All the holders of ordinary (equity) shares of the Company enjoy identical rights.
According to the Law on Joint Stock Companies and this Charter the owner of an
ordinary (equity) share has the right to:

a) participate in the Meeting with the right to vote on all the issues of its competence;

) participate in the management of the Company;

) receive dividends from the Company profit;

) acquire shares allocated by the Company on the priority basis, unless otherwise

stipulated by the Law;

e) receive any information on the activities of the Company, except for confidential
documents, including the access to the balance sheet, reports according to the
procedures defined by the Charter;

f) authorize a third person to present his/her rights at meeting;

g) make proposals at meetings;

h) have a vote at meetings equivalent to the amount of votes of shares owned by him;

i)  appeal to the court against decisions of the Meeting that contradict acting laws and
other legal acts;

j) in case of Company liquidation, receive his part of its property;
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k) enjoy other rights defined by the Law and this Articles of Incorporation.

The holder of ordinary (equity) shares may not be granted an additional voting right
that is inconsistent with the nominal value and quantity of ordinary (equity) shares owned
by him/her.

The Company does not guarantee the payment of dividends for ordinary (equity) shares.

Holders of ordinary (equity) shares shall refrain from disclosing confidential information
on the activities of the Company. The Board shall define the list of confidential
information.

In case of allocation of the Company shares and securities convertible into shares, the
interests of the Company shareholders are protected by the procedure and conditions
defined by the Article 47 of the Law of the Republic of Armenia on Joint Stock
Companies.

6. GENERAL MEETING OF SHAREHOLDERS OF THE COMPANY

The General Meeting of the Company Shareholders (hereinafter referred as to the
“Meeting”) is the highest management body of the Company.

The Company shall hold annual general meeting of shareholders.

The annual meeting shall be held not later than within six months after the end of the
financial year of the Company.

Meetings other than the annual meeting are considered to be extraordinary meetings.
Extraordinary meetings are held to discuss urgent issues.

The date and procedure for conducting the Meeting, as well as the procedure for
communicating to shareholders the conducting thereof, and the list of materials to be
provided to shareholders shall be established by the Board in accordance with the
requirements of the Law Republic of Armenia on Joint Stock Companies.

The following issues shall be within the competence of the Meeting:
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approval of the Charter, making amendments thereto, and approval of a new
edition of the Charter;

reorganization of the Company;

liquidation of the Company

approval of the final, interim, and liquidation balance sheets, and appointment of
Liquidation Commission;

approval of the quantitative composition of the Board, election of its members and
early termination of their powers, issues related to the quantitative composition of
the Board and the election of its members shall be discussed exclusively at the
annual meeting. Election of the Board members may be discussed at extraordinary
meetings if the Board has made decision on early termination of the authorities of
the Board or its member;

determination of the maximum amount of declared shares;

changing the amount of the statutory capital;

appointment of the executive body of the Company, early termination of its
authorities;

election of the Supervisor of the Company and early termination of its authorities.
Issues relating to the election of the Company Supervisor shall be discussed
exclusively at the annual meeting. The election of the Company Supervisor may be
discussed at the extraordinary meeting, if the latter has decided to terminate the
authorities of the Supervisor;

approval of the Auditor of the Company;

approval of the annual reports of the Company, its accounting statements, profit
and loss accounts, distribution of profits and losses, as well as adoption of a decision
on the payment of annual dividends and determination of the annual dividend
amount;

according to the part 3 of the Article 47 of the Law of the Republic of Armenia on
Joint Stock Companies, adoption of a decision on waiving the preemption right of
the shareholders owning Company shares or other securities convertible to shares;
determination of the procedure for conduction the Meeting;

appointment of a Counting Commission;

determination of the method of delivering information and materials by the
Company to the shareholders, including the selection of mass media, if the
information is to be presented in the form of a public announcement;
consolidation and splitting of shares;

conclusion of transactions in case provided by the Article 64 of the Law of the
Republic of Armenia on Joint Stock Companies;

conclusion of transactions in cases provided by the part 2 of the Article 61 of the
Law of the Republic of Armenia on Joint Stock Companies;

acquisition and buying back of Company outstanding shares in cases provided by
the Law;

determination of the terms of payment to the management officials of the Company;
establishment of subsidiary or dependent companies;

participation of subsidiary and dependent companies;
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w) foundation of holding companies, other unions of commercial organizations;

X) participation in holding companies, other unions of commercial organizations;

y) adoption of other decisions defined by the Law of the Republic of Armenia on Joint
Stock Companies and this Charter;

Adoption of decisions referred to in the clause 6.6 hereof shall be assigned to the

exclusive right of the Meeting and cannot be transferred to the Board or the Executive

Director, except for the cases provided by the Law of the Republic of Armenia on Joint

Stock Companies;

7. DECISIONS OF THE MEETING

Except for the cases provided by the Law of the Republic of Armenia on Joint Stock
Companies, the shareholders of ordinary (equity) shares have a voting right at the
Meeting;

Meeting decisions shall be adopted by a simple majority of votes of owners of voting
shares participating in the Meeting, unless a larger number of votes is stipulated by the
Law of the Republic of Armenia on Joint Stock Companies and this Charter;

Decisions with regard to the issues specified in the sub-clauses (b), (m), (p), (q) of the
clause 1 of the Article 67 of the Law of the Republic of Armenia on Joint Stock Companies
shall be adopted by the Meeting only upon the proposal of the Board;

Decisions with regard to the issues specified in the sub-clauses (a), (b), (d), (f) and (s)
of the clause 1 of the Article 67 of the Law of the Republic of Armenia on Joint Stock
Companies shall be adopted by the Meeting by a % vote of the owners of voting shares
participating in the Meeting;

Decisions with regard to the issues specified in the sub-clause (c) and (h) of the clause
1 of the Article 67 of the Law of the Republic of Armenia on Joint Stock Companies shall
be adopted by the Meeting by 3/4s vote of the owners of voting shares participating in
the Meeting, but not less than 2/3s vote of the owners of voting shares;

Decision-making procedure for procedure of holding a Meeting shall be defined by the
internal documents approved by the Meeting;



7.8

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

dnnnyp  punniuwd  npnonwdubiph dwuhtu - wbnbYnuygyniuubpp,  puswbu  twl
pybwnynipjwu wpryntuputipp wbiwp £ ubplujwgybu Culybpniegwu pwdubinbpbpht
«Pwdubinhpwywu puybpnieyniuubpp dwuptu» Cwjwuwnwuh <wupwwbnnigjwu
dwuphtu opbupny uwhdwudwd Ywpgnd U dwdybnmubpnd’ wyn  npnganwiubpu
punniubiint wwhhg' 45 opdw pupwgpntd:

8. dnN1ndbh UUULUUSELNR HGUMrGL
dnnnyhtu dwutwygbint hpwydniup niubu Cuybipnigywu hwuwpwy (unynpwlw)
pwdubwndubph  ubthwlwuwwmbp hwunhuwgnn pwdubnbpbpp (wujwwnbpbpp)'
hpttg  wwwlwunn pwdubtinndubiph  pwuwypht b wujwuwlwu wpdtiphu
hwdwwwwnwufuwt dwjubiph pwuwyny, Culbpnipjwu pwdubinbp shwunhuwgnn
funphpnh U gnpdwnpp  Jwpdup  wunwdubpp'  funphpnuygnipjwu  dwyup
hpwyntupny, Cuybipnipjwu Ytipunnignnp, Culjbpnypjuu wninhnu hpwywuwgunn
wudp (et upw Gqpwlwgnieyntut wnfw £ gnwdwnynn dnnnyh Ujniebipnid):
dnnnyhtu dwutwygbint hpwyniup niutignn pwdubinbiptiph gnigwyp Ywuqgdynd k
funphpnh Ynndhg vwhdwudwd wwpw, wduwpdh npnyudp’ Culbpnyewu
pwdubintiptiph ntGunph wyjwutph hhdwu Ypw:
dnnnyphtu  Jwutwlgbnt hpwyniup niubignn  pwdubnbpbph gnigwyp Yuqdbne
wnwphtu, wdhup, wduwpehyp sh Ywpnn uvwhdwuybp wybih wn, pwu dnnny
gnuwpbnt dwupt npnadwu punniunwdp b wybih nw, pwu dnnnyh gnwdwpnudhg 60
onhg wybi:
dnnnyh dwutwygbint hpwyniup ntubkignn pwdubntiptinh gnigwyp Yuqdbint hwdwnp
pwdubtnndubiph wujwuwwnbpp wwpwnwynp £ gnigwlyp Yugdbint wwpny, wduny,
wduwpyny nwiubp wpwdwnpb) wiu wudwug, npnug 2whbpp ubipyuyjwgutint
Uwwwwyny tw muophunwd £ pwdubitnndubipp:
dnnnyphtu  dwutwlgbint hpwyniup niubignn  pwdubimbpbph gniguyp wbwp k
wwpniuwyh wdjuiubp npupwuginip pwdubinhpng wujwu (wujwudwu), gunuybnt
(puwynrejwu) Juyph b upwt ywwnwunn pwdubnndutiph, puwin npwug wkuwlubph
U nwubph dwupu:
dnnnyptu  dwutwlgbint ppwyniup niubignn  pwdubimbpbph gniguwyp wbwp Lk
wnpwdwnnyh dwunpwgdwl twwwwyny Cuybpnipjwu wju pwdubinbpbphu, npnup
gpwugwd bu Culybpnigjwu pwdubinbpbph nGGunpnd L whpwwbnnd  Gu
Cuybpnipywu pybwnpynn pwdubnndubiph wnujwqu 10 tninynupt:
Cuybpnypjutu  pwdubinhpng  wwhwuony Cuybipniegniup  wwpunwynp £ tpwu
wpwdwnnpb wbnbywup' dnnnypt dwutwygbnt hpwyniup niubgnn pwdubnbpbph
gnigwynud upw pungpdwt dwuht:
dnnnypht Jwutwygbint  hpwyntup  niubignn pwdubinbpbph  gniguynud
thnihnfuniejniuubp Yupnn Bu Yuwnwnpyb) dhwju gnigulyp Yugubint pupwgpntd pnyg
nywd utuwubpu nipnbint Ywd npwunud spungpywd pwdubnbpbph fuwundwsd
ophuwlwu hpwyntuputipp b 2whtipp Yepwlwugubiint bwwwnwyny:
Unyu Ywunuwnpnigjwu 8.1 Ytwnd vwhdwujwd wudhup dnnnyh gnidwpdwu
opwuhg wnujwqu 15 op wnwy dwunigynwd Gu dnnnyh gnudwpdwu dwupt' upwug
hwdwwwwnwufuwu gpwynp dwunignid ninwnybnt, huy dnnnyp gnidwpdwt dwupu
npnadwdp bwhuwwnbudws |hubint nbwpnd' twl wiu hpwwwpwybine dJhongny:

7.7

7.8

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

The Meeting is not entitled to change the agenda, as well as to make decisions on issues
not included in the agenda;

Decisions adopted by the Meeting as well as the voting results shall be brought to the
information of the Company shareholders in the procedure and within the periods
provided for by the Law of the Republic of Armenia on Joint Stock Companies within 45
days since the date of the adoption of such decisions;

8. THE PROCEDURE FOR PARTICIPATION IN THE MEETING

The following persons shall have a right to participate in the Meeting: a) owners of
ordinary (equity) shares of the Company with a vote equivalent to the quantity and
nominal value of the shares belonging to them; b) members of the Board and executive
body not being shareholders of the Company with a consultative voting right, c) the
Company Supervisor, d) the Company Auditor (if its opinion is available in the materials
of the Meeting).

A list of shareholders eligible to participate in the Meeting shall be elaborated on the
basis of the Company’s shareholder registry data as of the date defined by the Board.

The date of elaborating the list of shareholders eligible to participate in the Meeting may
not be established earlier than the date of adoption of the decision on holding the
Meeting, and no later than 60 days after the date of holding the Meeting.

For the purpose of elaborating the list of shareholders eligible to participate in the
Meeting, the nominal owner of shares shall provide date (as of the date, month, year of
making the list) on persons in whose interests he/she processes the shares.

The list of shareholders eligible to participate in the Meeting shall also contain
information on the name, address (place of location) of each shareholder, as well as the
types and classes of shares owned by him.

The list of shareholders eligible to participate in the Meeting shall be provided to the
Company shareholders (for familiarization) that are registered in the Company’s
Shareholder Register and possess at least 10% of the voting shares of the Company.

At the request of a shareholder, the Company shall provide him a notification on his/her
inclusion in the list of shareholders eligible to participate in the Meeting.

Changes in the list of shareholders eligible to participate in the Meeting may be made
only to correct mistakes made while compiling the list or to restore the violated lawful
rights and interests of shareholders not included in the list.
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The persons listed in the clause 8.1 hereof shall be notified about the holding of the
Meeting by relevant written notification at least 15 days before, and published
notification in case of being defined by the decision on holding the Meeting.

8.9 If a person registered in the Company’s Shareholders Register is a nominal owner of
securities, the notification on holding the Meeting shall be sent to him. The latter shall
be obliged to send the notification to the persons, whose interests he/she represents,
within the period defined by the Law, legal acts or the contract signed between him and
those persons.

8.10The Company shareholder(s), who owns (own) at least 2% of voting shares shall, within
30 days after the end of the financial year, have the right to submit not more than two
proposals on the agenda of the Annual Meeting, as well as to nominate candidates for
the Company Board and Supervisory Commission. The number of nominated candidates
may not exceed the defined number of members of those bodies.

8.11 Proposals on the agenda of the Annual Meeting shall be submitted in writing, specifying
the grounds for raising the question, the name(s) of the shareholder(s) submitting the
question, the quantity of his/her shares (by type and class) as well as the signature or
its facsimile copy of the shareholder(s) making the proposal.

8.12 When submitting proposals on the nomination of the candidates for the Company Board
and Supervisory Commission (Supervisor), including in the case of self-nomination, the
candidate’s name, the fact of his being or not being the Company shareholder, the
quantity of shares (by type and class) he/she owns, the name of the Company
shareholders proposing his/her candidacy, and the quantity of the Company shares
belonging to them (including type and class) shall be stated.

8.13The Board shall discuss the submitted proposals and determine whether they will or will
not be incorporated in the agenda of the Annual Meeting or the list of candidates, within
15 days after the expiration of deadline defined in the clause 8.10 of this Charter. The
Board may decide the refuse to include the submitted proposals in the agenda of the
Annual Meeting or in the list of candidates, only if the shareholder(s) having submitted
the proposal does not meet the deadline defined by the clause 8.10 hereof or the
shareholder(s) having submitted the proposal does (do) not own the quantity of voting
shares provided for by the clause 8.10 hereof of the date required under the clause
8.12 hereof are either incomplete or missing; or the proposal does not comply with the
requirements of the Law of the Republic of Armenia on Joint Stock Companies and other
legal acts.

8.14 The justified decision of the Board on refusal to include the submitted proposal in the
agenda of the Annual Meeting or in the list of candidates shall be sent to the



9. dN1ndbh LUlUNUS,rUUSNRU

9.1 dnnnyp twjuwwwwnpwuwndwu pupwgpnd funphnipnp, huy «Pwdubnhpwlwu
puybpnieniuutph dwupt»  wjwuwnwuh  <wupwwbnnggjwu  optiuph  74-pn
hnnwdh 6-pn Ybwnny vwfuwwnmbujws nbwpbpnd' dnnndp gnwdwpnn wudhup,
npnonud GU'
w) dnnnyp gnidwpdwu tnwpht, wdhup, wduwphyp, dwdp W Jwypp.
p) dnnnyh opwlwngp.
g)dnnnyht Jwutwygbint hpwyniup niutignn pwdubinbiptiph gnigwyp Ywaqubine
wwphtu, wdhup, wduwehyp.
n) dnnnyh gnwdwpdwu dwuht pwdubinbpbphtu dwunigbint Yungp.
G) pwdubintptpht dnnnyh twjuwwwwnpwundwu plupwgpnd  npwdwnpynn
wbintyniejniuutiph U ujnyetiph gnigwyp.
q) pdbwebpehlubph &up W pndwunwynuyeiniup, bpebt  pybwpynyeniuutipp
Ywuwwnybnt Gu pybwpbpehlutpny:

10. UPSULEN (e dNNYL

10.1 Upwnwhbpp  dnnndp gnudwpdnud & funphpnh npnodwidp’  ubithwwiu
uwfuwdbnunipjwdp, Cuytipniejwu gnpdwnhp dwnduh, yepunnignnh, Culbpniejwu
wninpnt  ppwlwuwgunn  wuéh Ywd wwhwuop ubplwjwgubint  npnyejwdp
Cuybpnigjwt’ wnujwqu 10 winynu pybwpynn pwdubinndubiph ubthwlwuwwnbp
pwdubitnhpng (pwdubtinbintiph) wwhwugny:

10.2Upwwhbpp dnnnyh gnuidwpdwu bpwpbpjw) lunphpnh npnadwdp uwhdwuynd |
wpunwhbipe dnnnyp gnudwpdwu dup' pwdubnmbpiph hwdwwnbn ubpyuwyniejwdp
Ywd htnwyw Ywpgny pybwnpynigjwu dhongny: funphnipnp sh Ywpnn hp npnadwdp
thntubp dnnnyp gnudwpdwu &up, Geb unyu YGwnnw upqwd wpwwhbpe dnnnyh
gnuwpdwu Jwuhu ubplujwgpwd wwhwuop gnignd £ pndwunwynd dnnnyh
gnuwpdwu duh dwupu:

10.3Upwwhbppe  dnnndh  hbnwyw  Ywpgny pyYbwpyniygjudp  gnidwpdwu  dwuhu
Funphpnh npnadwdp whwnp | uwhdwuybu'
w) pytwetipphlh dup
p) Culbpnipuu  pwdubwmbpbpht'  pdbwpbpehlubpp UL pwdubwnbipbppu
wpwdwnpynn  wbkntynyegniuubpp W Ynpebipp wnwpbint  wwpht,  wdhup,
wduwphyp.
g)pwdubinbpbph  Ynndhg  pwgqwsd  pybwpbpehlubp Culbpnuyejwt Ynndhg
punniubnt ytpohtu dwdlybimh wwpht, wdhup, wduwehyp:

10.4Cuybpnypjwu  gnpdwnhp  dwpduh, YGpuwnnignnp,  Culybpniygjuu  wninphunu
ppwywuwgunn wudh Ywd wwhwuop ubpluwjwgubine npnugjudp Culbpniejwt’
wnujwqu 10 wnynu pybwpynn pwdubnndubph ubhwlwuwwbp pwdubnphpng
(pwdubtintiptiph) wpwwhbpp dnnnyp gnidwpdwu Jwupt ubpyujugpwd ywhwugh
wnywyniejwu nbwpntd lunphnipnp wbwnp b wpwnwhbpe dnnnyp gnidwph ywhwugp
ubpywjwgubint wwhg 45 opjw pupwgpnL:

10.5Cuybpnypywu  gnpdwinhp  dwpduh,  YGpuwnnignnp,  Culybpnyguu  wninhunu
ppwlwuwgunn wudh Ywd wwhwugp ubpyuywgubine npnigjudp Culybpnigywu’
wnujwqu 10 winynu pybwpynn pwdubnndutiph ubthwlwuwwnbp pwdubtitnhpng

shareholder(s) having submitted the proposal or nominated the candidate within 3 days
after its adoption.

9. PREPARATION OF THE MEETIN

9.1 During Meeting preparation, the Board, and in the cases stipulated by the clause 6 of
the Article 74 of the Law of the Republic of Armenia on Joint Stock Companies, the
persons assembling the meeting shall determine:

a) the date, place, and time of the Meeting;

the agenda of the Meeting;

the date of elaborating the list of shareholders eligible to participate in the Meeting;

the procedure of notifying the shareholders of holding the Meeting;

the list of information and materials provided to the shareholders during the

preparation of the Meeting;

f)  form and content of voting ballots, in case of voting by ballots.

egeg

o

10. EXTRAORDINARY MEETING

10.1 An Extraordinary Meeting shall be held by the decision of the Board at its own initiative,
upon the request of executive body of the Company, the Supervisor, the Auditor or a
shareholder(s) of at least 10% of voting shares of the Company as of the date of filling
the request.

10.2The form of conducting of an Extraordinary Meeting (either joint presence of
shareholders or remote voting) shall be determined by the Board decision on holding
an Extraordinary Meeting. The Board may not change the form of conducting an
Extraordinary Meeting by its decision, if the submitted request on holding an
Extraordinary Meeting stated in this point contains an indication on the form of
conducting it.

10.3The Board decision on holding an Extraordinary Meeting by remote vote shall specify:
a) the form and content of voting ballots;
b) the date of delivery of voting ballots and information and materials to the
shareholders;
c) the deadline for accepting the voting ballots filled in by the shareholders.

10.41f there is a request by the executive body of the Company, Supervisor, Auditor or a
shareholder(s) owning at least 10% of voting shares of the Company as of the date of
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filing the request on holding an Extraordinary Meeting, the Board shall hold an
Extraordinary Meeting within 45 days after the submission of the request:

10.5The request of the executive body of the Company, Supervisor, Auditor or
shareholder(s) owning at least 10 % of voting shares of the Company as of the date of
filing the request on holding an Extraordinary Meeting shall specify all issues proposed
for inclusion in the agenda of the Meeting, as well as a justification for their inclusion.

10.6 The Board is not entitled to make amendment to the agenda proposed by the executive
body of the Company, the Supervisor, the Auditor or a shareholder(s) owning at least
10 % of voting shares of the Company as of the date of filing the request, as well as to
change the wording of issues proposed for discussion, except for the cases, when the
proposed issues of the agenda are defined as the subject within the competence of the
Meeting by the Law of the Republic of Armenia on Joint Stock Company and this Charter.

10.7 If the request on holding an Extraordinary Meeting is filed by an owner(s) of at least 10
% of voting shares of the Company, it shall contain the name of the shareholder(s) having
submitted the request, the quantity of his (their) shares (including type and class). The
request on holding an Extraordinary Meeting shall be signed by the person(s) submitting
the request.

10.8The Board decision on holding or refusing to hold an Extraordinary Meeting shall be
adopted within 10 days after receiving the request of the executive body of the Company,
the Supervisor, the Auditor or a shareholder (s) of at least 10 % of voting shares of the
Company as of the date of filing such request.
The Board may refuse to hold an Extraordinary Meeting only in the cases stipulated by
the Article 74 of the Law of the Republic of Armenia on Joint Stock Companies.

11.PROCEDUR FOR PARTICIPATION OF SHAREHOLDER IN MEETINGS

11.1 The Company shareholder may exercise his/her right to participate in the Meeting either
personally or through his authorized representative.

11.2 The shareholder has the right any time change his authorized representative or to
participate in the Meeting personally.

11.3 The representative shall act in the Meeting based on a written power of attorney.
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11.4 In case of the transfer of a share the date of elaborating the list of shareholders eligible
to participate in the Meeting, but before the date of the Meeting, the shareholder
included in the mentioned list shall be obliged to issue a power of attorney for voting to
the buyer of his/her shares or to vote at the Meeting in accordance with the instructions
of the new owner of the shares. this principle shall also to further share transfers.

11.5 The Meeting is empowered (has a quorum) if at the end of registration of the Meeting
participants, the Company shareholders (their representatives) possessing in aggregate
more than 50% allocated voting shares have been registered.

11.6 If the Meeting lasts more than one day, registration of Meeting participants shall be
carried out for each day separately.

11.7 If the Company shareholders have received voting ballots in accordance with the
procedures defined by the Law of the Republic of Armenia on Joint Stock Companies,
the Company shall also take into account the votes delivered by voting ballots as of the
time of completing registration of the Meeting participants for purposes of counting the
quorum and the summarizing the voting results.

11.8 In the lack of a quorum, the date of a new meeting shall be announced. In case of
holding a new meeting, the agenda shall not be changed.

11.9 A new meeting instead of the meeting that failed to take place shall be empowered, if at
the end of the registration of participants, the Company shareholders (their
representatives) possessing in aggregate more than 30% of the Company outstanding
voting shares have been registered.

1110 The Company shareholders shall be notified of the new meeting in accordance with
procedure provided for by the clause 1 of the Article 71 of the Law of the Republic of
Armenia on Joint Stock Companies and in cases stipulated by the clause 2 of the Article
71 of the Law of the Republic of Armenia on Joint Stock Companies- at least 10 days
before the date of holding the Meeting.

11.111f as a result of a quorum, the Meeting is postponed for the period less than 20 days, a
new list of shareholders eligible to participate in a new meeting shall not be elaborated.

1112 Voting at the Meeting shall be based on the principle of "one voting share-one vote",
except for the cases stipulated by the Law on Joint Stock Companies.
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12. The Board of the Company

12.1 The Board carries out general management of the Company, except for the issues

pertaining to the exclusive authority of the Meeting under the Law of the Republic of
Armenia on Joint Stock Companies and this Charter.

12.2 The exclusive authority of the Board shall be:

a) determination of main orientations of the Company activities;

b) holding of annual and extraordinary meetings, except for the cases defined by the
clause 6 of the Article 74 of the Law of the Republic of Armenia on Joint Stock
Companies;

c) approval of the Meeting agenda;

d) approval of the date of elaborating a list of shareholders eligible to participate in
the Meeting, as well as settlement of all the issues related to the preparation and
conducting of the Meeting and which, according to the provisions of the Law of
the Republic of Armenia on Joint Stock Companies, are within the authority of the
Board,;

e) submission of issues referred to in the sub-clauses b) m) p) of the Article 1 of the
Law of the Republic of Armenia on Join Stock Companies for discussion at
meeting;

f)  allocation of bonds and other securities;

g) determination of market value of property in accordance with the procedure
stipulated by the Article 59 of the Law of the Republic of Armenia on Joint Stock
Companies;

h) acquisition of shares, bonds and other securities allocated by the Company in
cases defined by the Law of the Republic of Armenia on Joint Stock Companies;

i) making proposals to the Meeting on procedure and terms of payment and
remuneration of the Company Auditor

j)  determination of the amount of payment to the Auditor;

k) making proposals to the Meeting on the amount and payment procedure of
annual dividends

[) determination of the amount and payment procedure of interim (quarterly and
semi-annual) dividends;

m) utilization of reserve and other funds of the Company;

n) approval of internal documents regulating the activities of management bodies of
the Company;

o) establishment of branches and representations, units of the Company;

p) participation in other organizations unless the participation represents a major
transaction;
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q) conclude a major transaction on acquisition and alienation of the Company
property in cases stipulated in the Chapter VIII of the Law of the Republic of
Armenia on Joint Stock Companies;

r) conclusion of transactions stipulated by the Chapter IX of the Law of the Republic
of Armenia on Joint Stock Companies;

s) approval of the annual expenditure plan and its implementation;

t) approval of the staff list of the Company;

u) regulation of other issues stipulated by the Law of the Republic of Armenia on the
Stock Companies and this Charter.

12.3 Issues relegated to the exclusive competence of the Board may not be transferred to
and settled by the executive body of the Company.

12.4 Members of the Board shall be elected by the Annual Meeting or in case of early
termination of the authorities of the members-by the Extraordinary Meeting under the
Law of the Republic of Armenia on Joint Stock Companies and this Charter. The
authorities of the Board members shall be terminated when the next Board is elected.

12.5The Meeting may decide on early termination of authorities of any member (all
members) of the Board.

12.6 The shareholder as well as nominal holders of the Company who own 10% or more the
Company outstanding voting shares as of the date of elaborating the list of shareholders
eligible to participate in the Meeting may either become Board members without election
or appoint their representative in the Company Board.

12.7 The candidates having received the maximum number of votes shall be deemed elected
Board members.

12.8 Board sessions shall be held by the Chairman of the Board at his own initiative, at the
request of a Board member, the Company Supervisor, the Company Auditor, the
executive body of the Company. The procedure of organizing and conducting Board
sessions shall be defined by the Board regulation approved by the Meeting. The Board
may adopt decisions by remote voting (inquiry).

12.9 The sessions of the Board require a quorum of 2/3 members of the Board to be
present.

12.10  Decisions of the Board shall be adopted by a 2/3 vote of the Board members
present at the session. Each member of the Board shall have only one vote. A
company Board member may not transfer his/her vote and voting right to another
Board member (including any third person).

121 The Chairman of the Board has a decisive voting right.
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13. THE EXECUTIVE BODY OF THE COMPANY

13.1 Executive Body of the Company

13.1.1

13.1.2

13.1.3

13.1.4

The management of current activities of the company shall be implemented by
the executive body of the Company - the Executive Committee (henceforth, the
"Committee") and the Executive Director of the Company. Persons, who do not
meet qualification compliance criteria established by the Central Bank of
Armenia and/or who are prohibited by the law to become a manager of
company shall not hold the positions of the director, the deputy director and
the Committee member of the Company. The composition of the Committee
shall necessarily include the Director, the Deputy Directors and the Chief
Accountant. Composition of the Executive Committee is approved by the Board
of the Company.

The Executive Body shall be responsible for the Company management issues,
except for cases that, under the Law of the Republic of Armenia on Joint Stock
Companies and this Charter, may be resolved exclusively by the Meeting and
the Board.

The Company executive body shall organize the implementation of the decisions
adopted by the Meeting and the Board.

The establishment of the Company executive bodies and early termination of
their authorities shall be carried out by the decision of the Meeting.

13.2The Executive Committee of the Company

13.2.1

The Executive Committee performs following functions:

a) Define interest rates of loan products and tariffs of services offered by the
Company;

b) Approve the staff positions of the Company and conditions for staff
promotion and encouragement;

c) Discuss and make decisions on follow-up inspections and reports of
managers of structural and territorial subdivision of the Company;

d) Discuss and make decisions on alienation of the Company's property, within
the scope of its authorities;

e) Discuss and make decisions on expedience of creation of branches and
representations, termination of their activities;

f) Submit for the approval of the Board internal procedures and regulations of
the Company, regulations of separated subdivisions, administrative
organizational structure of the Company, the staff list, as well as other internal
legal acts subject to the approval of the Board;

g) Fulfill other duties vested in it by internal legal acts of the Company.
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13.2.2 The session of the Committee of the Company shall be competent (has a
quorum), if over half of the Committee members participate in the session in
person or by remote voting. Decisions of the Company Committee shall be
adopted by a majority votes of members present in the session; each member
shall have one vote. During the voting, each Committee member has the right
to voting. Transfer of the vote and the voting right to other persons (including
other member of the Committee) is prohibited.

13.2.3 The Executive Director shall have a casting vote.

13.2.4 Committee members who vote against or abstain from voting on any agenda
item shall substantiate their opinion.

13.2.5 Sessions of the Company Committee shall be convened at least once in a
month, as well as when necessary.

13.2.6 Minutes of the Committee sessions shall be taken. The minutes of a session
shall be produced in 10 days after the date of completion of the session.

13.2.7 Committee session shall be organized and held by the Executive Director, who
signs decisions made at the session.

13.3The Executive Director
13.3.1 The Executive Director performs following functions:
a) Manage the Company's property, including assets, execute transactions on
behalf of the Company;

b) Represent the Company in the Republic of Armenia and abroad;

c) Act without a power of attorney;

d) issue powers of attorney;

e) Sign contracts, including employment contracts, in the established
manner;

f)  Open the Company's settlement and other account (including in foreign)
with banks;

g) Within his/her authorities issue orders, decrees, binding instructions, and
supervise their implementation;

h) In a stipulated manner hire and dismisses from work employees of the
Company;

i)  Apply rewarding and disciplinary measures towards employees of the
Company.

j)  Fulfill functions of the Chairman of the Committee, in particular:
1) Organize works of the Committee;
2) Convene and preside over sessions of the Committee;
3) Organize taking of minutes of the Committee sessions;
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13.4.10

4) Represent the Committee at the meeting of the Board;
5) Sign decisions of the Committee;

13.3.2 ALL matters related to management of current activities of the Company are
reserved to the authorities of the Executive Director, except for matters
reserved to the exclusive authorities of the General Meeting, the Board and the
Committee pursuant to the law and this Charter.

13.3.3 The Executive Director shall organize implementation of decisions of the
General Meeting, the Committee and Board.

13.4The Deputy Directors and Chief Accountant of the Company
13.4.1 The Executive Director of the Company may have deputies.

13.4.2 Deputies of the Executive Director shall be appointed by the General Meeting,
upon presentation of the Executive Director of the Company.

13.4.3 Deputies of the Executive Director shall be responsible for fulfillment of duties
reserved to them in concrete of the Company activities, as well as for
coordination of works of the Company's territorial subdivisions.

13.4.4 The Chief Accountant of the Company shall fulfill rights and responsibilities
defined for a chief accountant by the Law of the Republic of Armenia "On
Accounting".

13.4.5 The Chief Accounting of the Company carries out his/her functions in
accordance with the Law of the Republic of Armenia "On Accounting", this
Charter, the Accounting Policy of the Company.

13.4.6 Right and responsibilities of the Chief Accounting of the Company shall not be
transferred to the General Meeting, the Board, the Executive Director or any
other person.

13.4.7 The Chief Accounting of the Company shall be appointed by the General
Meeting, by the presentation of the Executive Director.

13.4.8 The Chief Accountant of the Company shall bear responsibility for maintaining
the accounting of the Company, timely submission of financial and statistical
reports to the public administration bodies stipulated by laws and other legal
acts, reflection of trustworthy information therein, as well as provision of
unbiased financial information about the Company to the General Meeting, the
Board, the creditors and in the mass media.
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13.4.9 Fulfillment of assignment of the Chief Accountant regarding submission of data
and documents required for accounting shall be mandatory for all employees of
the Company.

In case of disagreements between the Executive Director and the Chief
Accountant of the Company regarding execution of individual economic
transactions, the Chief Accountant shall accept the documents for performance
by the instruction (assignment) of the Executive Director, and the Executive
Director shall bear responsibility for consequences of execution of such
transactions.

13.4.11 The Chief Accountant of the Company shall hold a Professional Qualification

Certificate entitling to work in that position granted by the Central Bank of

Armenia.

13.4.10

14. THE RESERVE FUND THE COMPANY

14.1 The Company shall create a reserve fund in the amount of 15% of the statutory capital.

14.2 The reserve funds shall be utilized to cover losses of the Company, as well as to repay
the bonds and back Company shares, if the profits and other funds of the Company are
insufficient for such purposes.

14.3 The reserve, fund may not be utilized for other purposes.

15. THE SUPERVISOR OF THE COMPANY

15.1 The Meeting shall elect a Company Supervisor to control the financial activities of the
Company.

15.2 The authorities of the Supervisor as well as the procedure of controls shall be defined
by the Law of the Republic of Armenia on Joint Stock Companies and this Charter.

15.3The Supervisor shall monitor the implementation of decisions of the Company
management bodies; check the compliance of the Company documents with laws and
other legal acts and the Charter.

15.41n its activities, the Supervisor shall be guided by the Legislation of the Republic of
Armenia, this Charter, as well as by internal document approved by the Meeting, by-law
of the Supervisor.

15.5 The Supervisor shall inspect the results of the annual financial and economic activity of
the Company, inspect the financial and economic activities of the Company at any time
at its own initiative, 08 based upon a decision of the Meeting or the Board, as well as at
the request of the owner (s) of at least 10% of the voting shares of the Company.
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15.6 The Supervisor is entitled to request to hold an Extraordinary Meeting in accordance
with the article 74 of the Law of the Republic of Armenia on the Joint Stock Companies.

15.7 Upon the request, the Supervisor shall be provided with all the necessary documents,
materials and explanations relating to the financial and economic activities of the
Company, its branches, representations and units.

15.8 The Supervisor shall be elected by the Meeting for three-year term.

15.9The Supervisor shall report to the Meeting. The Supervisor shall report to the Board on
quarterly basis.

1510  The amount and terms of payment and (or) remuneration of the Supervisor shall
be determined by a decision of the Meeting.

16. THE AUDITOR OF COMPANY

16.1 To carry out an inspection of the financial and economic activities of the Company, the
Company shall involve an auditing organization not having any property interests with
the Company or its shareholders by concluding a relevant contract.

16.2 The Auditor may also audit the financial and economic activities of the Company at the
request of shareholder owning at least 5 % of Company's voting shares. In this case, the
requesting shareholders shall pay for the Auditor's services.

16.3The Company Auditor shall be approved by the Meeting. The contract with the Auditor
shall be signed by the Chairman of the Board. The Board shall determine the amount
of payment to the Auditor.

17. THE CONCLUSION OF THE SUPERVISOR AND THE AUDITOR

17.1 On the basis of the inspection results of the Company's financial and economic activity,
the Supervisor or the Auditor shall prepare conclusions which shall contain:

a) an analysis of the financial and economic performance of the Company;

b) an analysis of the establishment of the Company funds and their targeted utilization;

c) confirmation of the reliability of the information included in the statement and other
financial documents of the Company;

d) confirmation of the compliance of the decisions of the Company management
bodies, accounting, financial and other reports with existing laws and other legal
acts;

e) other information relating to the auditing specifics.

17.2 The Supervisor shall submit conclusion on the inspection of the annual reports on the

Company activities and balance sheet at the Annual Meeting. The conclusion of the

Supervisor is mandatory in the approval of the Company annual balance sheet.
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