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L. General provisions

L1 Anelik Bank Closed Jomt Stock Company (the
“Bank") was established as a result of reorzumsation ol
Anelik Bank LLC pursuant to the resolution of the
participants of the Bank dated 7 April, 2007 (minutes N
1) and 1s the legal suceessor of Anelik Bank LLC which
wits established pursuant to the resolution of the general
meeting of founders of the Bank, dated 9 July, 1990
{minutes N |} in accordance with founding ngreement
signed on 1 August 1990

1.3. The founding document of the Bunk is this charter,
pravisions of which are binding for the sharebolders and
management bodies of the Bank.

|4 The legal capacity of the Bank arises (rom the
moment of its estublishment (registrotion) and termunates
upon its reorganization ({merger, restrucluring) or
liguidation.

1.4 During its activity the Bank is gumided by Civil Code
of the RA, the Law of the EA On Banks and Banking,
other laws of the RA. legul acts of the Central Bank of the
RA and other legal acts, this charter and the bylaws of the
Bank

1.5. The foll name of the Bank is:
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in Armenian: «UILELPE LYY

Pudubwinppuljpul Chljkpnipnih

in English: ANELIK BANK Closed Ioint

Company

in Russian: Jakprrtoe

«bBAHK AHENHE»

1.6. The short name of the Bank is;
in Armenian: «ILBLPE PULY PRD
in Russian: 3A0 «BAHK AHEITHK»
in English: ANELIK BANK CJISC

'Il}ml{

Stock

ARUHOHEPHOR  ODINECTBO

1.7. Legal address of the Bank is:

13; Vardanants str, 0010, Yerevan, Republic of
Armenia.

2. Legal Status of the Bank

2:1. The Bank is 2 conunercial orgamzation.

2.2. The Bank is considered established and acquires a
status of legal entity upon its registration with the Ceniral
Bank of the Republic of Armenia. and has the right to
carry out banking activities and financial transactions
provided by law since the moment of acquisition of
license for carrying out banking activities from the
Central Bank of the Republic of Armenia.

2.3, The Bank has property, which s separate from the
property of its shareholders, independent balance, round
seal bearing its name and cmblem. stamp. blanks and
numeric seals for the termtorial subdivisions of the Bank.

2.4. The Bank may sign agreements on its belalf, acquire
proprictary and personal non-proprietary rights, bear
obligations, act in courts as applicant and respondent,

2.5, The Bank is liable for its obligations with all of its
property.
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2.6 The Bank 15 not linble for obligations of its
shareholders. Sharcholders of the Bank are nat hable for
the obligations of the Bank and bear the risk ol losses in
connection with the operation of the Bank to the extent of
the value of their shares in the Bank. The shareholders.
managers of the Bank and other persons may be held
hable vis-a-vis the Bank for their actions or omission i
cases stipulated by law.

2.7. The Republic of Armenia and the communities ure
not liable for the obligations of the Bank and the Bank is
not liable for the obligations of the Republic of Armenia
and the communities, The Central Bank of RA and the
Bank are not liable for each other's obligations.

2.8. The Bank has rights and bears obligations provided
by laws, regardless of provision of such rights and
obligations under this Charter.

28, The Bank independently possesses, uses. and
disposes, as well as revaluates its assets

2.10. The Bank guarantees the confidentiality of
mformation of its clients, classified as banking secret. in
the manner prescribed under the law of the RA On
Banking Secrecy.

2.11. Money and other property (including deposits of
individuals) of the clients of the Bank under the
possession of the Bank may be seized or foreclosed solely
in accordance with and in the manner prescribed under
the existing legislation of the RA, The Bank is not liable
for damages incurred by its clients due to seizure, drrest,
foreclosure or confiscation of praperty or accounts of ils
clients by authorised bodies m the manner preseribid
under faws,
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2.12. It is forbidden to influence managers of the Bank

during performance of thew obligations or interfere with
the activities of the Bank, safe for cases provided by law,

Damages incurred by the Bank as a result of illegal
influence on the managers or interference with the day-
to-day activities of the Bank shall be indemnified in the
manner prescribed under laws and other legal acts,

3, Financial and other operations of the Bank

3.1. On the basis of licence for performance of banking
activities the Bank may exccute in the manner prescribed
by laws and other legal acts the following financial
transactions with residents and non-residents of the RA:

a) receive demand and term deposits,

bj provide commercial and consumer loans, including
mortgage loans, perform debt and wade financing,
factoring;

¢) issue bank guarantees and letters of credit;

d) open and operate accounts, including correspondent
accounts of other banks;

e) perform other payment-settlement services andfor
otherwise service accounts of the clients,

f) issue, purchase (discount), sell. and serve secunties,
perform similar operations;

g) perform investment and subscriber operations;

h) perform financial agent (representative) services,
manage (trust, authorized management) securities and
investments of customers,

i) purchase, sell and manage coins and banking
(standard) bars of precious metals:

j) purchase and sell (exchange) foreign currency,
execute futures, options and other operations in AMD
and foreign currency,

k) perform financial leasing,

[} accept for storage precious stones, metals, jewellery,
securities, documents and other values:
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m) perfonn financial and invesiment advising:

n}) establish and  operate clients'  creditworthiness

information system, carry out debt collection activity

3.2, The Central Bank may allow the Bank to perform
activity or operations which are not dircctly provided
under the Law of the BA On Banks and Banking and this
charter, if they arise from or are related to banking activit y
or operations provided under chapter 4 of the Law of the
RA On Banks and Banking and if allowing the Bank to
perform such activities does no contradict the purpases of
the Law of the RA On Banks and Banking and does not
endanger interests of the depositors and borrowers of the

Bank.

3.3, The Bank has the right to perform, in cases and n
the manner prescribed under the Law of the RA On Banks
and Banking, other laws and legal normative acts of the
Central Bank professional activity in sccurities market
(brokering, dealership  serviees, trust management.
custody services and other) The Bank performs
professional activity in state securitics market by
participating in allocation of stte bonds (dealership,
agency, custody: activities),

3.4. The Bank shall sign any ¢ivil law transaction which
15 necessary or expedient to perform any legal acuwiny
authorized by law., The Bank shall pertorm
praduction, commercial and insurince activities unjess

Tl

otherwise stpulated by law,



35 Pullp  ungy  Gwinbwnpegepudp  bggwd
Bhtnubowlute  gnpdwntneniitinp Yunwpnd - £
sy Cwjwunwih - Cwbipuygbnnipul ppudni,
wibighu b wnrmwpdnyeny, pwawanuyzudp opblpny
Lwfutuinbu]wd nuypliph:

2.6, Pwlll hupl £ npngnd Btpgpudynn wiwlinlibiph,
wpwdwnpdng  Juplbph,  hp Ynndhg  erawplfusd
wpdbpnebph  wnnuwnpnyptpp W pp Yandhg
dunnmiglnn  wy swnugniyeniibbph nhdwg gubddnn
dhgtnprudtuwpbbph swihp:

3.7 Putlih b hwéwpunpnh dhel hwpwpbpnipgaiiibpp
hpnd U wwydwbwgpugh  plnge: Pwllu bp
grpdniibnippul wibuthuh Guitinlibep £ uwhdwbinid,
npuwybugh puiguinih swhbph pfunidp,
duittppwbu’

w) bl hwhwhinpnh Wwendwdp Pwtlh vnwlidbwd
wwpmwnpngnitiubpp shuwlpwubl kil wy|
hwhwunpnh Ulpundudp Ui unwlidliwd
wwpwnpnuggnitibph.

p) Putigh qiludwptbiph b wyiwnwlhglbph awhbpp
shwlwubl Putibh hwdwhunpnh Wwndwdp Putiyh
utnwbdibwd wwpnwdnprgggaiiiepht:

3.8 Unwhg €€ YhUnpnbwlwl pwilh bwhibiwljwb
hwdwdwbngwl  Pwbljht wpgbnd £ wighuh
grpdwnplitn Ywd gnpdwnlinpniblibp hpwiutwglibp,
npntg wpmmbpnud Pwlih Swubwlgnipymup

w) bl wy wah Gutnbwnpwlut ihdbwnpudnu 4.99
%k tilh dwotsulygnipgnd £,

pf o odbl wbsh  Gubnbwnpulwt  hhduwnpadn
ghpugquiignud B Rwlilh plnghwtnp Guughowgh 15%-p,

g) papnp wlidiwlg Yuwintwnpulwt hhdbwnpudubpou
gbpwquwhgnu £ Rwulh plnhwbng Yueghnwih 35%-

Puwbiyp unyl Ynny vwhdwlidwd Yupgnd wy whidwlg
Gubriwnpulwy  hdbwgpudngd dwutroligngni
sbnp  phphhu wfwy wbidwlg  hwdblzhaiEpp
dhwdnpud £ hp hwgdblzond (hwdwfudpws
hwgdblghn) << Yblapnuwlwl  pwllh  Yendhg
uwhdwiwd Yuipgny:

Unil Yhny uwhiwligud upgnd €€ YEumpnlwljwl
puilih bwhbwlut hwdwdwibngeniip ywhwbsynd £
inipwpuiignip Lnp gnpdwpph Ywd - gapdwpplitin
hpwlwbwgdwy ntwpnud, npalig wpyndipnad Pwbilh
dwubwlgnigniup Ok wy Yud  dhliingt wbidh
Lubntiwnpwiuwt hhdiwnpuwdny gbpuqugnu £ 9 %-

3.5 The Bank may perform financial transactions
provided under this charter both in AMD and foreign
eurrency, safe for cases provided under law.

3.6, The Bank shall independently determine interest
rates for attracted deposits, disbursed loans and issued
securities, as well as amount of commissions aganst
rendered services

3.7. The relations between the Bank and its clients shall
be decmed as contractual. The Bank establishes rules of
its activity mimed at avoiding conflict of interests,
particularly:

a) obligations undertaken by the Bank vis-A-vis ane of
its chients shall not contradict obligations undertaken by
the Bank vis-a-vis another client;

b) interests of the managers and employees of the Bank
shall not contradict the obligations of the Bank vis-a-vis
its clients.

3.8 The Bank may not without prior consent ot the
Central Bank of the RA perform such activity or execute
such transactions as a result of which the participation of
the Bank:

a) in another entity's charter capital shall equal to or
exceed 4.99%;

b in another entity's charier capital shall exceed 15% of
the total capital of the Bank;

¢} in all entities’ charter capital shall exceed 35% of the
total capital of the Bank.

In the event of acquiring participation m other entitics’
charter capital in the manner specified in this paragraph,
the Bank shall consolidate its balance sheet with the
balance sheets of such entities (consolidated balance
sheet) according to the procedures established by the
Central Bank of the RA. Prior consent of the Central Bank
provided under this paragraph 15 required for each new
transaction(s), as a result of which the participation of the
Bank in charter capital of the same or other entity shall
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3.9, The prior consent provided under clause 3.8 of this
charter is not required in the event:

a) participation in the charter capital of another entity has
been transferred to the Bank against default of liabilities
undertaken vis-a-vis the Bank. The Bank shall alienate
such participation in the shortest possible terms, which
shall not be later than 6 months, The Central Bank af the
BA may extend the abovementioned term up to another 6
months taking into aceount the situdtion in securitics
market and fAnancial state of the Bank,

b} the Bank has acquired participation in another entity's
charter capital on behalf and on the account of s ¢lient o
on commission basis during performance of subscniption
activities, provided that pursuant to the agreement the
Bank shall renmburse the issuer solely the value of the
allocated (placed) securities.

3.10. The Bank has the right to open correspondent
aceounts in other banks,

310
operations in cases provided by legislation

The Bank may perform state budget cash servicing

4. Branches, representative olfices
and institutions of the Bank

4.1. The Bank may establish branches and representative
offices within the territory of the Republic of Armenia
and abroad in the manner prescribed under the Law of the
RA On Banks and Banking.

4.2, The council of the Bank establishes terntorial
subdivisions and approves their charters vesting them
with the powers provided under this charter.

4.3. A branch of the Bank 15 its separate subdivision
located out of the territory of the Bank and not having
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status of a legal entity, which operates withm powers it1s
vested with by the Bank and performs on behalf of the
latter banking activity or other f{inancial operations
provided under the law of the RA On Banks and Banking
both in Armenian Drams and foreign currency.

4.4. A representanive office of the Bank is s separate
subdivision located out of the territory of the Bank and
not having status of a legal entity, which represents
interests of the Bank, carries out market research, signs
contracts on behalf of the Bank and performs other
similar operations. A representative office shall not have
the right to carry out banking activities and perform

financial operations in accordance with the Law of the
RA On Banks and Banking.

4.5. The Bank mav, in the manner preseribed by the
Central Bank of the RA, temporarily (for a period of up
to one year) terminate operations of its subdivisions.

4.6. Property of branches and representative offices shall
be accounted both in the balance sheet of the Bank and
separate balance sheets of the branches and representative
offices.

4.7. The Bank may establish institutions, which are
organizations not having a status of legal entity, engaged
in governmental, social-cultural, educational and other
non-commercial dctivities, Decision on establishment of
an imstitution of the Bank shall be adopted by the council
af the Bank.

4.8, Establishment, registration and liquidation of the
branches and representative offices of the Bank shall be
effected in the manner prescribed by laws.

5, Shares of the Bank

5.1. The shares of the Bank are privately allocated
amanyg its shareholders
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5.2, The shares of the Bank are allocated at their nominal
value or market value determined by the council of the
Bank. The market value is determined w the manne
provided by law. The shares of the Bank are non-
documentary,

5.3, Shares shall be paid solely with Armenian Drams,

3.4, Each ordinary shure of the Bank emitles its halder
with one vote in the general meeting of shareholders

5.4. The Bank may, in the manner prescribed by law,
issue and allocate ordinary shares, as well as one snd more
types of preferred shares: The total nominal value of
preferred shares shall not exceed 25% of the charter
capital. In the event of issuance of preferred shares, this
charter shall include information on types and classes of
such shares, as well as rules determuming rights and
obligations of such shareholders:

5.6. Remstry of owners of the shares of the Bank shall
be maintained byva specialized organizanon i the manner
preseribed under the Taws of the KA

5.7. The number of ordinary shares owned by one
shareholder in the charter capital of the Bank shall not be
limited.

5.8. Shares of the employees of the Bank shall not exceed
23% of its eharter capital,

6.  Bonds and other securities of the Bank

6.1. The Bank may issuc bonds and other securities in the
manner prescribed by laws and other legal acts.

6.2. Issuance and allocation of bonds and other securities
shall be performed i the manner preseribed under the law
of the RA Law On Securities Market,

6.3,
upon resolution of the council of the Bank. The resalution
on issusnce of bonds shall include the terms, condinons

Bonds and other secunties of the Bank nre issued
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and methods of their repavment. Bonds shall have
nominal value. The total nominal value of all issued and
secured bonds shall not exceed the charter capital or the
security amount, provided for issuance of the bonds of the
Bank: In cases provided under the Law of the RA Un
Banks and Banking, acquisition of bonds and other
securities may be considered as indirect sigmificant
participation with relevant legal consequences.

6.4. Bonds may be issued solely upen full payment of the
charter capital of the Bank. The Bank may issue
convertible bonds and other securities, which give right
to their holders to convert such bonds and other securities
to shares of the Bank or acquire on a privileged basis
shares of the Bank. At that, the Bank shall not allocate
convertible shares or other securities, in the event the
number of the authorized shares per each class and type
is less than the number of shares per each such class or
type, which 15 necessary to ensure the conversion of
convertible: bonds and other securities to shares of the
Bank. Bonds and other sécurities of the Bank are
converted in compliance with limitations in connection
with acquisition of participation in the charter capital,
provided under the Law of the RA On Banks and Banking
and this charter.

6.5. The Bank may issue term. as well as seral bonds,
The resolution on issuance of bonds and other securities
shall determine types and classes of such bonds, as well
as rights and obligations of their owners and other
information required by Law
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6.6. The Bank has the right to ssue, in the manner
prescribed by the legslation of the RA, other securines
that shall be deemed instruments of money or seécuritics
market.

6.7. The registry of the veners of nomunal bonds and
other securities of the Bank s mantamed by the Central
Depository in accordance with laws and other legal acts

7. Sharcholders of the Bank

7.1, Shareholders of the Bank may be individuals and
legal entities, both resident and non-resident ot the
Republic of Armenia, in the manner presenbed by laws
and ather legal acts.

7.2, State and local self-governmental bodies of the RA
may be shareholders of the Bank in cases and in the
manner preseribed under laws, Parties and trade unions
may not be shareholders of the Bank,

7.3, Each ordinary sharve of the Bank gives cqual nights
(o I8 owners,

7.4. The shareholder having failed 1w fully pay the
allocated shares of the Bank bears jomnt and several
lability, including within the scope of the non-paid part
ol her investment

7.5, The sharcholder vested with the nght or power 1o
give mandatory instructions to the Bank or otherwise
legiimately foresee the activities of the Bank bears
subsidiary liability in connection with obligations of the
Bank in the event of its msolvency, 1f prior to exercising
such night or power such sharcholder knew that us a result
of such actvity the Bank will be in the state, detined by
the law as insolvency, including will consume sigmificant
part of its fixed assets.

7.6. Solely shareholders, which have fully paid ordinary
shares, shall have a voting right in the general meeting of
shareholders.
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7.7. Shareholders, holding ordinary shares of the
Bank have the right to:

7.7.1.  participate in person or through representative in
the general meeting of sharcholders with voting rights in
connection with all matters related to powers conferred to
the general meeting, such voting right being determined
in accordance with the number of the shares pwned by
cach sharcholder;

7.1.2. participate in person or through representative in
the management of the Bank;

7.73. receve dividends from the profit, gained as a
result of the activity of the Bank;

774 receive information on the activity of the Bank in
cases dand in the manner preseribed under laws and this
charter;

775, getacquamnted wath the financial and other reports
of the Bank and information provided by law upon their
written request on the 7" day following the end of each
month:

776, make suggestions in the general mecting,
meluding those in cannection with agenda of general
meeting in the manner prescribed by law and this charter;

7.7.7.  vote 1n the general meeting in the number of voles
of the shares held by them;

778, challenge in judicial order the resolutions of the
general meeting, contradicting to laws and other legal acts
n force;

7.79. recéive relevant part in the property of the Bank
upon liquidation of the latter;

T.7.100 unless otherwise provided by law, acquire in
priority right shares and other securities issued and
allocated by the Bank:

7.7.11, teceive, without any charge, comes of the most
recent annual report of the Bank and conclusion of s
external auditor;

7.7.2.  have other rights provided by Law and this charter.
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The Bank shall, upon request of anv sharcholder(s),
holding 2% or more of the shares ol the Bank provide the
following information  frée of <harge (even if such
information consittutes banking, comercial or other
confdential information);

a) information provided under part 3, aticle 43 of the
law of the RA On Banks and Banking concerning the
Counctl, Chairman of Management Boardand chiet
accountunt of the Bank;

b} information on the amount of remuneration (including
bonuses, payments aganst performaice ol certiin works
for the Bank, other income equalled 1o salary ) received by
members of the council, Chairman ef Management
Board, chief accountant from the Bank during the
preceding year, nformation on loans and borrowings
{meluding repaid) received from the Bank by them and
their afftliates, including amount, mterest rate and terms
of such leoans and bormrowings, informanoen on major
participants of the bank, meluding thar names, size of
their participation in the Bank (except for indirect major
participants who have no participation (shares) in charter
capital of the Bank) information on loans and borrowings
(ncluding repaid) recesved by them and their affilintes
from the Bank during the preceding vear, meluding
amount, interest rate and terms of such loans and
borrowing,

¢} information on major transactions entered into by and
between the Bank and ns aftilutes, aswell as transactions
coneluded within 2 vears preceding such date at which the
request on provision of mfbrmation has been submitted,
which are rélated to performance by the Bank of one of
the operations provided under clavses &, b, ¢, 1, ) or k of
part | ‘of article 34 of the Law of the A On Banks and
Banking;

d) infortnation on obligations of the Bank wvis-d-vis i1s
affiliates;

e) information on agreements abmed ot establishing
unions of participants of the Bank performing similar
policy, as well as names of participants, which wre parties
to such agreements;

f)  copies of documents certifying proprietary rights of

Bank over the property reflected in the balance sheat of
the Bank, internal acts approved by the general meeting
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of sharecholders and other management bodies of the
Bank, charters of the separated subdivisions of the Bank,
financial and statistic reports submitted by the Bank to
state. management hodies. minutes of the general
meetings of shareholders, council, management board of
the Bank, inspection acts of the Central Bank of the RA,
copies of decisions of Central Bank of the RA on
application of sanctions vis-d-vis the Bank and/or its
managers, copies of reports submitted by the head of
internal audit to the council and the Chaitman of the
Management Board (Management Board);

2) the list of legal entities in the charter capital of which
the managers of the Bank or their affiliates have 20% or
more participation or the power to affect their decisions.

At that, the abovementioned information shall be
provided to the shareholders of the Bank within 2 bankmg
days upon their written application:

7.8. The sharcholders of the Bank shall:

7.8:1.comply with the requirements of this charter and the
resolutions of the general meeting of the shareholders of
the Bank;

T8 pay i full the value of their shares within the terms
determined by the resolution on issuance of shares;

7.8.3.abstain from publishing confidential information on
the activities of the Bank;

7.8.4. abstain  from transferrmg to third parties
information acquired pursuant to clause 7.7. of this
charter, using such information for damaging the business
reputation of the Bank, vielating rights and legitimate
mterests of the clients and sharcholders of the Bank,

In the event of failure by sharcholders of the Bank to
comply with clause 7.8 4 of this charter, they shall be held
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b 8

liable 1n the manner presemibed by laws and other
normative legal acts of the RA

7.8.5. The shareholders of the Bank shall bear other
obligations provided under this charter and the legistation

ol the BA legislation.

B.  Charter capital of the Bank

8.1,  The paid-up charter capital of the Hank
constitutes of the nominal value of shares obtained by the
shareholders of the Bank. The charter capital of the Bank
15 the minimum amount of property, guaranieemg the
interests of the creditors of the Bank and shall be paid in
Armenian Drams,

8.2.  The charter capital of the Bank amounts to AMD
33971850000 (thirty-three  billion nine  hundred
seventy-one mullion eight hundred fifty  thousand

Arménian Drams), which includes 679, 437 (six hundred
seventy nine thousand hundred thirty-seven)
ordinary shares, with a nominal value of AMD 50,000
(fifty thousand) each,

four

The Bank may increase s charter capital by
issumg additional ordinary  shares wn the  amoum
determined by general meeting and with 4 nominal value
of AMD 30,000 {fifty thousand Armenian Drams) each.

9. Reduction of the charter capital

9.1. Reduction of the paid-up charter capital of the Bank
during its activity by distribution of dividends or
otherwise is prohibited, safe for cases provided under the
law of the RA On Banks and Banking and clause 9.2 of
this charter.

0.2,
Bank, have the right to reguire from the Bank

The shareholders, holding voting shares of 1he
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determination of buy-back price and buy-back of thew
shares or part of them ift

a) a decision was made on reorganization, disapplication
of pre-emption rights or execution of major fransaction
(in cases where the decision on execution of the
transaction is made by the general meeting) and such
shareholders wvoted against  such  reorganization,
disapplication of pre-emption rights or execution of major
transaction, or did not participate in the voting;

b) the charter has been amended or supplemented, or new
edition of the charter has been approved resultmg in
himitation of rights of such shareholders, which voted
agamst the decision on such amendment, supplement or
approval of new edition of the charter or did not
participate in the voting.

4.3, The list of shareholders of the Bank entitled to
require buy-back of their shares in the Bank, shall be
made on the basis of the data included in the registry of
the shareholders of the Bank, as of the date ol compilation
of the list of sharcholders entitled o participate 1 such
general meeting, the agenda of which includes issues in
conmection with decisions, adoption of which has resulted
in limitation of shareholders’ rights provided under
paragraph a) of clause 9.2,

9.4, Buy-back of shares by the Bank shall be executed ml
its market price. The market price shall be determined
without taking into account the changes arisen due o
operations of the Bank entitling the sharcholder 1w
demand evaluation and buy-back of her shares.

9.3, Reduction of the charter capital of the Bank 15 also
allowed in cases provided under the Law of the RA On
Bankruptey of Banks and Financial Organizanons.

9.6. Consent of the Board of the Central Bank of the RA
is required for buy-back of shares. The Central bank may
refuse providing such consent, iff

a) in the event of such buy-back the Bank will not be abie
to satisfy demands of its creditors,

b) such buy-back will result in breach of mam economic
noONMMAtives;
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¢) such buy-back will result in unstableness of the
banking system of the RA.

%7, The Bank shall inform its shareholders on their
right of buy-back and the procedure of exercising such
right.

MNotification on general meeting, agends of which
includes 1ssues i connection with decisions. adoption of
which may result in the manuer prescribed by law and this
charter in arising of the night of buy-back (9.2 clause)
shall include information provided under this clause. The
notification shall also include information on the buy-
back price.

The Bank shall notify sharcholders, entitled w demand
buy-back on ansing of thewr nght of buy- back and the
buy-back procedure within 7 days following <uch date al
which such decisions of general meeting have been made.

The written request of the sharcholder of the Bank on buv-
back of her share. which in¢ludes information on the
amount of shares; subject w0 bav-back and residence
address of the shareholder, shall be submitted to the Bunk
not later than within 45 days following the dwe ol
adoption by the general meeting of shareholders of the
relevant decision.

The Bank shall buy back the relevant shures from the
sharcholders, having submitted wntten request on buy
back, within 30 days upon expiration of the term provided
under this ¢clause

Buy back shall be executed at the price determined in the
notification provided under this clause.

The amount of proceeds (property) directed at buy-back
of shares of the Bank shall not exceed 10% af the value of
its net assets. The value of netassers shall be determined
as of the date of muking decisions provided under sub-
clauses "a'" and “b" of clause 9.2,

Il the total value of the shares subnuted by the
shareholder for buy-back exceeds the amount, which the
Bank may allocate for buy-back of shures, then the shares
are bought back pro rata to the requests of ithe
shareholders.

In the event the shareholder disagrees with the buy-back
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price, she has the right to apply to ceurt for revaluation
of her shares within 3 months following such date at
which payvment to the shareholders by the bank shall be
miade.

Shares bought back in accordance with clause 9.2 of this
charter are transferred to the possession of the Bank. Such
shares do not entitle voting rights, are net accounted
during calculation of votes or distribution of dividends.
They are subject to allocation within one year. Otherwise,
the general meetig shall make a decision on reduction of
the charter capital through redemption of such shares.

9.8  Intheevent of buy-back by the Bank of its shares,
deciston on reduction of charter capital or sale of such
shares shall be made by general meeting by 3/4 of votes
of shareholders, participating in the meeting, but not less
than 273 of votes of all shareholders, holding voting
shares,

10. Increase of charter capital of the Bank

10.1.  The Bank may increase its charter capital through
increase of nominal value of its shares or allocation of
additional shares,

10.2.  The bank shall not organize open subscription of
or otherwrse offer 115 1ssued shares to unhimited number
of persons.

10.3.  If previously distributed shares are not fully paid,
the charter capital of the Bank shall not be increased
through attraction of financing.

10,4,  The resolution on distribution of additional shares
shall establish:

a) the number of additional ordinary shares available for
allocation,
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b} termis and conditions, including allocabion price ol
additionally issued shares;

¢) other data provided under laws and this charter,

10,5, After summarizing its financial resulis the Bank
may increase its charter capital through merease of
nomunal value of ns allocated shares:

a) by wansferring a part of its profit to the charte
capital;

by by fully or partly wansfemng (rom the net ossa
value (equity) of the Bank the amount, exceeding the
difference of liquidation and nonunal values of the charter
capital, generil reserve and preferred shares (1 any ) 1o the
charter capital of the Bank.

[0).6,
through increase of nominal value of its shares, as g resull
of which it shall exceed the value of its net assets
established by the most recent audit resulis or the most
recent balance sheet approved by general meening of
shareholders.

10.7
when no application for their exchange or making of
relevant entry has been subimitted withan a term of one
year mininum,

The Bank shall not incréase its charter capital

Share certificates shall be deemed invalid in case

10.8 The Bank shall not issue shares to cover losses
meurred as a result of its coonome activity,

11. The reserve fund {general reserve) and other
funds of the Bank

L1.1, The Bank shall establish a reserve fund, which shall
be not less than |5% of 1ts charter capital. It the reserve
fund is less than the ameount provided under this charter,
then allocations o reserve fund shall be made m un
amount of not less than 3% of the profit of the Bank.
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11.2, Reserve tund shall be used for covering losses of the
Bank, as well as repayment of bonds issued by the Bank
and buy-back of shares of the Bank in case when profit
and other proceeds of the Bank are insufficient for such
purposes. The reserve fund shall be used upon decision of
the council of the Bank.

113 The reserve fund of the Bank constitutes, n the
manner preseribed by law, of annual allecations made
from the profit of the Bank until replenishment of the
HECCSSary AmoLnt,

11.4. The Bank may establish other funds in the manner
prescribed by law and other legal acts,

11.5. Establishment of funds, the procedure and amount
of allocations to such funds are determined by the general
meeting of sharcholders. Sueh funds are used upon
decision of the council of the Bank

12, Participation and restrictions of participation
in the charter capital of the Bank

12.1. The shareholders of the Bank may ot any time
alienate their shares in the manner prescribed by laws and
this clause

Restrictions on acquisition of other participation in the
charter capital of the Bank provided under the Law of the
RA On Banks and Bankmg shall be taken mto account
when alienating shares by the shareholder of the Bank.

A shareholder of the Bank has a pre-emption right to
acquire, pro rata to her shares in the Bank, shares sold by
other shareholders.

A sharcholder shall inform the Chairman of the
Management Board of the Bank on her intention to
alienate her shares. The Chairman of the Management
Board shall inform on such intention ather sharcholders
of the Bank within § days upon receipt of such
notification i the manner prescnbed under this charter
for notification on convocation of general meeting.
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The twm for application of presemption rights for
purchase of shares offered by other shareholders is 30
days. In the event none of the sharcholders uses her pre-
emption right within the term provided under this clausc.
the shares may be alienated to third parties. Shares mav
be alienated to third parties solely in the manner
prescribed by laws,

shares allocated by the Bank through private subscription
may he acquired by non-shareholders

Sharcholders of the Bank (owners of ordinary shares)
have pre-emption nght to acquire shaves and securities
convertible to shares, allocated by the Bank. except for
cases provided by law

Such pre-emption right shall be exercised by shareloldor
of the Bank within 10 days following receipr of
notification on relevant allocation.

The sharcholders, holding voting shares of the Bank. shall
be notified on the possibility of exercising their pre-
emption nghts i the manner prescribed for convacation
of i general meeting and at leust 30 days prior to such date
at which allocation of voung shares, subject to puviment
in cash and securities convertible to voting shares of the
Bank shall start,

The netification shall include information on:

a) the. number of voung shares and  secunties

converiible to voting shares subject w allocation;

by  allocation price of voting shares and secunties
convertible to voting shares (including allocation price ol
viting shares and securities convertible w voting shares
for the shareholders of the Bank, having a pre-emption
right of their acquisition);

¢} procedute of determining the amount of shares and
securities convertible to voling shares to be acquired by
the shareholders of the Bank with pre-emption right, as
well as on terms and information for exercising such
rights;

d)  types and classes of the shares to be acquired.
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A shareholder has the right to fully or partially exereise
her pre-emption right by sending a written notice to the
Bank on acquisition of wvoting shares or securitics
convertible to voting shares. Such notice shall inelude:

a)  full firm name of the shareholder (name 1n case of
individual), state registration data (passport data),
registered (residence) address;

b}y  the number of shares and/or securities o he
acquired;

¢)  document on payment of shares and/or securities

MNotification shall be submitted not later than one day
prior to the beginning of allocation of the voting shares
and securities convértible to voting shares of the Bank

123, Theshares in the charter capital of the Bank shall
be transferred to the hemrs of individual and legal
successors of legal entity shareholders of the Bank

123 A person or its affiliate may acquire, through ong
or more transactions, & significant participation in the
charter capital of the Bank provided under the Law of the
RA On Banks and Banking solely upon prior consent of
the Central Bank of the RA

To seek the prior consent for acquisibon of significant
participation in charter capital of the Bank a person shall
submit to the Central Bank of the BA through petition of
the Bank a declaration, whereby she shall confirm thar as
a result of its participation no other person shall acquire
an indirect significant participation in the charter capital
of the Bank. Otherwise, such person shall submit
documents determined by the Central Bank of the RA on
persons acquinmg ndirect major participation in the
charter capital of the Bank.

Prior consent of the Central Bank of the RA is required
for acquisition of indirect major holding in the charter
capital of the Bank.

To receive prior consent for acquisiton of significant

participation in the charter capital of the Bank a person or
her affiliate shall submit to the Central Bank of the RA

through petition of the Bank complete and satisfactory
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evidence (documents, information, ete.) on legality of the
ortgim of the invested proceeds, as well as daty (meludmg
name, address, financial reports, information on managers
and significant participants) in the manner preseribed by
the Central Bank of the RA on legal entities where the
person, acquinng significant participation in the charter
capital of the Bank, has a significant participation

The list, formal, procedure and terms of submission of (he
documents, provided by laws, and other documents and
intormation to be submitted by the person or its atfilute
to the Central Bank of the RA for seeking of prior consent
for acquisition of significant participation m the charer
capital of the Bank are determined by the Central Bank of
the RA.

Central Bank of the RA examines all documents required
under this clause within one month upon their receipt

The one-month term may be suspended upon decision of
the Board of the Central Bank of the RA for clarification
of ¢ertain facts by the Central Bank of the RA

In the event within one month the Central Bank of the RA
tails to reject the application or inform the person o
suspensiont of the one-month term, the consent shall be
deemed as provided

12.5.  The Central Bank of the RA shall reject the
applicanon in cases provided under the Law of the RA On
Banks and Banking.

12,6, An agreememt un sequisinon af  sigmificant
participation in the charter capital of the Bank is null
without the prior consent of the Central Bank of the RA.
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12.7.
charter do not apply to acquisition of participation n the
charter capital of the Bank, if the latter 15 at the moment
of such acquisition a reporting issuer in accordance with
the Law of the RA On Securities Market, if the transaction
was executed in the exchanpe market and as a result of
such transaction the share of the acquiring participant
does not exceed 20% of the charter capital of the Bank If
the shares of the acquiring participants exceeds 20% of
the charter capital of the Bank, prior consent of the Centril
Bank of the RA 15 sought in the manner prescribed under
the Law of the RA On Banks and Banking,

Restrictions provided under clause 12.3 of this

128, A person or her affiliates may not acquire
significant participation if:

a)  the person has been convicted for commutting a
deliberate crime;

b) the person has been deprived, pursuant to a court
decision in force, from the nght of holding positions n
the financial, banking, tax, customs, commercial,
economic and legal sectors;

¢} the person has been declared as bankmpt and has
overdus labilines;

d) the previous actions of the person have resulted n
the bankruptey of the Bank or other person;

¢} the persen or her affiliates have previously
committed an action, which, m the reasonable opinion of
the Central Bank of the RA, justified by the puideline
approved by the Board of the Cenwral Bank of the RA,
gives grounds to suspect that the actions of a member
having a voting right during the decision making of the
highest body of the management of the Bank may lead to
the bankruptey of the Bank or deterioration of its financial
state, or discrediting of its prestige and business
reputation;

1  the transaction is aimed at or will or may result 1n
the restriction of free economic competition;

g) as aresult of this transaction the person, acquiring a
significant participation in the charter capital of the Bank.
or her affiliates shall acquire a dominant position n the
banking market of the Republic of Armenia, which will
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enable them to predetermine the tariffs or werms ol at least
one of the operations provided under article 34 of the Law
of the RA on Banks and Banking:

h)  docwments have been subinitted with vielation of the
format and procedure established by the Central Bank o
the RA unreliahle
information;

or have reflected frawdulent or

i} in the reasonable opinion of the Central Bank of the
RA the person, acquiring significant participation n the
charter capital of the Bank or her affiliate is in a poor
financial state or the worsening of the financial state of
the significant shareholdeér or her affiliate may resull in
the worseming of the financial state of the Bank, or the
activity carried out by the person acguinng signficant
participation in the charter capital of the Bank and/or her
affiliates or the nature of their relationship with the Bank
may, in the reasonable opinion of the Central Bank ol the
RA prevenl performing of an eflicient control by the
Central Bank of the RA over the Bank or revealing and
efficiently managing its risks;

i) the person fals to subimit complete and satistactory
evidence (documents, information, ete. ) an the legahty of
the ongin of the proceeds to be mvested by her.

1210, Individuals permanently residing or conducung
business, and legal entities, or disregarded entities,
incorporated and registered in oflshore territones o then
affiliates’ may mequire. as & result of one or more
transactions, participation (regardless of its sized in the
charter capital of the Bank solely in the manner prescribed
by law and this charter and upon prior consent of the
Central Bank of the RA.

The list of offshore termitories is established by the Board
of the Central Bank of the RA.

The legal entities. in which the persons provided under
this clause or their affiliaes participate, may acquire
participation (regardless of its size) in the charter capital
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of the Bank solely in the manner prescribed under article
I8 of the Law of the RA On Banks and Banking and upon
prior consent of the Central Bank of the RA,

12.11. According to article 18 of Law of the RA On
Banks and Banking, the prior consent of the Central Bank
of the RA is required for any transaction(s), as a result of
which the participation of the person or her affiliates in
the charter eapital of the Bank shall exceed 10%, 200,
50% and 75% correspondingly.

12,12, A person or her affiliates may acquire, as a result
of one or more transactions, other (non-significant)
participation in the charter capital of the Bank solely upon
prior consent of the Central Bank of the RA. Other (non-
significant) participation s the participation that the
person or her affiliates acquire from the significant
participants of the Bank, as a result of which the
participation of the significant shareholder of the Bank
decreases,

Prior consent of the Central Bank of the RA is required
for any twansaction{s), as a result of which the
participation of a significant participant in the charter
capital of the Bank shall be less than 75%, 0%, 25% and
10% correspondingly.

A person or her affiliates may not acquire other (non-
significant} participation, in the event any of the grounds
provided under clause 12.7 of this charter, or any of the
tollowing grounds 15 present:

a)  Such acquisition shall result in violation of main
economic normatives of the Banlk;

b} in the reasonable opinidn of the Central Bank of the
RA, justified by the guideline, approved by the Boeard of
the Central Bank of the RA. there are grounds to suspect
that the transaction may cause worsening of the financial
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state of the Bank, damage of the business reputation of the
Bank.

Any agreement on acquisition of other participation
without prior consent of the Central Bank of the RA i3
null,

13, Distribution of profits of the Bank

13.1. Profits gained as a result of activities of the Bank is
subject to taxation pursuant to the laws of the Republic of
Armenia.

13.2. After paying taxes and making other mandatory
payments provided under the laws of the Republic of
Armenia, the net profit of the Bank 1s formed, which shall
remain at the disposal of the Bank and be distributed by
the general meeting of sharcholders of the Bank for the
purposes of replenishment of reserve fund and other
funds, provided under this charter and distribution of
dividends.

13.3. The Bank may decide (declare) on paymemt of
quarterly, semi-annual or annual dividends 1o its
shareholders, unless otherwise provided under the laws of
the RA and this charter,

15.4. The council shall decide on payment of intesim
(quarterly or semi-annual) dividends, os well as the
amount and method of payment of such dividends.

The amount of the intenim dividends shall not exceed
50% of dividends disbursed during the previous financial
year,

13.5. The general meéting of shareholders shall decide,
upoen recommendation of the council, on payment of
annual dividends, as well as on the ameunt and method of
payment of such dividends. The amount of the annual
dividends shall not be less than the amount of already paid
interim dividends.

13.6.1n the event when the amount of annual dividends,
determined pursuant W decision of the general meeting 15
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equal to the amount of already paid interim dividends, no
annual dividends shall be paid. In the event when the
amount of annual dividends. determined pursuant o
decision of the general meeting, 15 more than the amount
of already paid interim dividends, the annual dividends

shall be distributed in the amount equal to the difference

of the determined amount of annual dividends and the
amount of interim dividends already paid.

13.7. The general meeting may decide on non-payment of
dividends

13.8 The term of payment of annual dividends =
determined by the decision of the general meeting vn
payment of dividends. The term of payment of intenim
dividends is determined by the decision of the council on
payment of intenim dividends and shall not be earlier than
30 davs following the date at which such decision has
been made. Unless otherwise provided by the resolution
of the General Meeting of Sharcholders. any
declared annual dividends shall be paid by the Bank to the
shareholders within 15 business days after the relevant
decision of the shareholders for distribution of the profit
has been taken,

139, Foreach pavment of dividends the council makes
a list participanis entitled to dividends, which shall
include:

a) in case of payment of interim dividends, the names of
the sharcholders of the Bank, meluded m the registry of
shareholders of the Bank, as of at least 10 days prior to the
date at which decision of the council on payiment of
dividends has been made;

b} in ecase of payment of annual dividends, the names of
shareholders of the Bank included in the registry of
shareholders of the Bank as of the date at which the list of
shareholders, entitled to participate in the annual general
meeting of shareholders of the Bank has been made.

13.10. Payment of dividends to shareholders of the Bank
is prohihited, if as of the date of payment the losses of the
Bank are equal to or more than the amount of the refamed
profits of the Bank.



13.11.  Guwhnyph pwatumip
apbliunpnippudp b eyl
uu.ihlljl.uhl.iwﬁ L|u.| ELIE

Ywwwpdnd F LL
Yuwbintiunpnyewdp

14, Pwilh junwwpiwl dwpdhbbbpp

14.1. Pulyp Yunwdwpdwl dwpdhttbpu BU'

wh  Puwulh  pwdibnbpbph  punhwUngp  donnyp
(wyunthtin' Cunhwlnip dnnny),

g} Pwtlh junphnipnp (wjunithbn' luaphngn),

g} Puwblp Jupsnyggnip (wjunihbn’ Qwpsnuggnd),

) Pwblh  dwpsnieul Dwwgwhp (wuntibn’
“unsnpul bwfuwguh),
Cun npowd,  Pwbihp plpawghly  grpdniikngeput

nwdwpnudt hpwlwiwgund £ Pwbljh Dwpsngagut
bwliwgwhp' Pwiljh Dwpinipput hbn hwdwinbn:
Fuwgh Jbpp bpjwd  Qwnwywpdwl  dwpdhbubphg,
Fwbly nibh bwlb guusjnp hwaduepeh b bbppht
wnirfiof utnnpupudwlind:

15. Pwulh Pwdubnbpbph Cunhwbnip dnnnip

150, Pwllp Yuwnwfwpdwl  pwpdpwgnyt dwpdhtp
Pwllyh pwdubnbpbph pughwlinp danngu kB

152 Pwllp wwpunwnp b wdbl twph  gnulwph)
pudlibinbpbiph nwpblwl punhwlnp dngnd: Swpbljwl
punhwbnip  doandp  gnulwpdnd £ Shlwbuwlwi
tnwpyw wywpuihg hbun snpu wdudw pbpwgpnul:
15.3. Cunhwinp dnnnudp gnudwpdnud b pudbbinkpbph
hwdwinbn Uhunh, hbnwlps Gupgny pdbwplnput
(hwpgdwl) Yud hbnwhnuwluwuh Jhengny: Swpbljw
punhwinip dnnndp sh Yuwpnn wiglugdly hbnwlw
LYwpgny pdbwplniepul (hwpgdwl) dhgngni:

Unyl  Yubnbwnprpput 1526 Yhnh spe L sge
bbpwlhbwbpmd  Upwd hwpgbphg  nepupwtyniph
Ybpwpbpjug npngdwlp (npuw guililjugud

thnihnfunyeyniip) pwdubnbpbpp Ywpnn By uwy hpklg
hwuwnwnndp gpudnp dlny Gwd Cunhwung donngnu
w Uyl hrblg  fhwqnpyud
ubiplywywgnighstbph dhengny:

15.4. Pwllh pwdubinbpbph  pbphwbnip dnnnifubpp
Yuwpnn BU hub) hbppuwljwt wd wpewhbpe:

31

13.11. Dividends are distributed in  the

prescribed by the laws of the RA and thus chaner,

mannecr

14, Management Bodics of the Bank

14.1.  Management bodies of the Bank are:

a) general meeting of shareholders of the Bank (the
“General Meetimg"),

b} council of the Bank (the “Council™),
o) management board of the Bank (the "Bodrd™).

dy Chairman of the Management Board (the “Charman
of the Management Board™),

Management of day-to-day activities of the Bank is
carried out by the Chairman of the Board together with
the Board of the Bank.

Besides the abovementioned management bodies, the
Bank has a chief accountam and
subdivision.

miernal audi

15. General Meeting of Shareholders

15.1. The General Meeting is the highest management
body of the Bank.

15.2. The Bank shall convene the
Meeting each yvear, The annual General Meetipg shall be
convetied within the period of four months upon the end
of the financial vear.

15.3. The General Meeting may be held vig joint meeting
of shareholders, remote voting (through mquiry) or
communication by telephone. Annual General Meeting
shall not be held by remote (through inguiry ) voting

annual  General

The Sharcholders may give their approval to any af the
matters stated in sub-point “b)" and “¢)” of clause 15,26
of the present charter {or to any vanation of them) either
in writing or through their auwthorised representatives (or
this purpose at a General Mecting.

15.4. The
extraordinary.

General  Meetings may be ordinary oo
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uwnnpupaculidwl

15.5.Durmg preparation of the General Meeting, the
Council shall determine the date, place and time of the
General Meeting, agenda of the General Meeting, the date
of the list of shareholders having right to participate at the
General Meeting, hist of information and documents to be
provided to the shareholders duting preparation of the
General Meeting, form of the notice, form and content of
the voting ballots in case 1f voting shall be cammied out by
voling ballots.

15.6. The following individuals are entitled 1o
participate at the General Meeting:

a) shareholders holding ordinary {(common) shares of the
Bank pro rata to the number of therr votmg nights, as
well a5 nominees, 1f they present names of the
shareholders represented by them and the documents
certifying the number of the shares held by them;

b) in case if preferred shares have been allocated as
prescribed by this charter, sharcholders holding
preferred sharves of the Rank by the voring rights pro
rata to the number and nominal value of the preferred
shares held by them, as well as nominees, if they
present the names of the shareholders represented by

them and the documents certifving the number of the
shares held by them,

¢) non-shareholder members of the Council and the
Board with a right of advisory vote,

d) members of internal audit subdivision as an observer,

e} individuals carrying out external audit of the Bank (in
case when their report is included in the agenda of the
General Meeting} as observers,

) representatives of the Central Bank ds observers,

g} other employees of the Bank in case of reporting
matters mcluded in the agenda of the General Meeting,

I} heads of termtorial and structural subdivisions as
observers,

i) individuals having professional knowledge on certain
matters included in the agenda of the General meeting.
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15.7. The list of sharcholders entitled 1o participate at the
General Meeting is compiled as of the date determined by
the Council on the basis of the data of shareholders’
register of the Bank, Compilation date of the list of
shareholders entitled to participate at the General Meeting
shall not be earlier than the date of the Council resolution
on convocation of the General Meeting and later than 45
days prior to convocation of the General Meeting.

In case if the General Meeting 18 convened by remote
voting, compilation date of the list of shareholders
entitled to participate al the meeting participants shall be
at least 35 days prior to the date of the General Meeting
convocation.

15.8. The Central Bank of the Republic of Armenia shall
be notified by the Bank on convocation of the General
Meeting not later than 15 davs prior to convocation

159, For the purpose of compilstion of the list of
sharcholders entitled to purticipate at the General
Meeting, the nominees shall provide information on
sharcholders, for representation of whose interests the
nominee disposes of the shares.

15.10. The list of sharcholders entitled to participate at
the General Meeting shall include information on the
name ( firm name}, legal (residence) address of cach of the
shareholders of the Bank and her sharcholding in the
charter capital of the Bank.

15.11. The list of shareholders entitled 10 participate at
the General Meeting shall be provided for acquainiance
purposes to those shareholders of the Buank, who e
included in the sharcholders' register of the Bunk. The
above mentioned list shall be provided to the shareholder
entitled to participate a1 the General Meeting together
with the notice mentioned in section 15,14, of this charter,

Upon request of the sharcholder, the Bank shall provide a
certificate on her inclusion in the list of sharcholders
entitled to participate at the General Meetinis
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The foregoing certificate shall be prowvided to the
shareholder entitled to participate at the General Meeting
within 2 days upon her written request,

15.12. The list of shareholders entitled to participate at
the General Meeting may be amended solely for the
purposes of correcting the mistakes made during
compilation of the list or restoring the nghts and legal
interests of the shareholders of the Bank not included in
the list.

15.13, The Bank notifies its shareholders on helding the
annual General Meeting at least 30 days prior to its
convocation.

The Bank notifies its shareholders on holding the
extraordinary General Meeting at least 10 days prior to 115
convocation.

15.14. Notification of the shareholder enttled o
participate at the Cieneral Meeting shall be made by
registered mail or by hand delivery or via electronic mail.

15.15, The announcement of convacation of the annual
General Meeting shall be published on the website of the
Bank and in press within the terms prescribed by the law.

15.16. The notice on the General Meeting shall contain:
al  [irm name and legal address of the Bank:
by date and location of General Meeting convoeation;

¢} list of the shareholders entitled to participate at the
General Meeting;

dy issues included in the agenda of the General
Meeting;

¢) order of acquaintance with the information and
documents related to issues to be discussed during the
General Meeting, which shall be provided to the
shareholders during preparation of the General Meeting.

15.17. In case if the person registered n the
shareholders’ register is a nominee, the notice on the
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General Mecting convocation is dispatched w her Such
person shall dispatch the notice 1o the persons, whase
interests she represents within the terms preseribed by the
legal acts or the agreement entered into between her and
those persons.

15.18. Shareholder of the Bank. who becomes the owner
of at least 2 percent of the shares providing voting rights,
is entitled to submit ne more than 2 sugeestions with
respect to the agenda of the annual General Mecting
within 30-60 days upon the end of the financial year
Suggestions on the agenda of the annual General Meeting
are submutted nowriting and mclude:

a) grounds for suggestion,
b) name (firm name) of suggesting shareholder,
¢} number of shares held by her,

d) signature of the author of suggestion and its facsinile
repreduction.

15.19. The Council shall discuss the presented
suggestions and resolve to include the suggested issies in
the-agenda of the annual General Meeting within 15 days

upon expiry of the term mentioned in section 1518 of this
charter.

The Council resobve o refuse ncludme  the

suggested 1ssues i the agenda of the annual General
Meeting in case il

iy

a) the sharcholder making the suggestion has nol
complied with the term set forth in secuon 15 15 of this
charter;

b} the shareholder making the suggestion does not hold
the number of shares set forth in section 15,18, of this
charter;

¢} the information prescribed under section 1518 s
mcomplete or has not been provided;

d) the suggestion contradicts to the requirements of the
taw and other legal acts.
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1520, A well-grounded resolunon of the Council
concerning rejection to include the presented suggestion
in the agenda of the annual General Meeting shall be
dispatched to the shareholder(s) within 3 davs upon
adoption of the resolution. Such resolution may be
challenged in judicial order,

15.21, During. preparation for General meeting the
Council shall determine:

a) the date and location of the General Meeting;
b) -agenda of the General Meeting;

€) compilation date of the list of shareholders entitled
to participate at the General Meeting;

d) order of notifying the shareholders on the General
Meeting convocation,

¢) formand content of the ballots, in case if the vetng
shall be made via ballots.

1522, Any General Meeting other than the annual
General Meeting shall be considered extraordinary,

15.23. Extraordinary General Meetings shall be
convened by the decision of the Council upon s
imitiative, upon request of the Board, person carrying out
the audit of the Bank or the shareholder(s) holding 10
percent of the voting shares of the Bank as of the date of
subrmission of such request.

In the event if the Council has resolved to refuse the
suggestion on convocaten of extraordinary General
Meeting, the resolution on refusal shall be adopred within
5 days upon submission of the request,

In cise of adopting a resolution on convocation of
extraordinary General Meeting, the Council shall convene
the General Meeting in the manner preseribed under this
charter and the legislation of RA.

The resolution en convecation of extraordinary General
Meeting shall determune the agenda, procedure of



opwljwpgp, wpunwhbpp  punhwlng  dnnndh
grdwipdul lip pudtibinbpbph hwidwinbn
ubnluynieiudp Yuwd hbnwlw Yupgny plbwplngejuwl
dhgngni;

1524, Puwdubwbpbpp mubl Puwbh Yustinbaunpwlul
hhduwnpuwdnud hpbug pudbnndubphl
hwdwdwobiwlwb dwjh hpwynip:

1525 Pwtibh  puwdtibunbipbph punhwlnp  dnnnyu
hpwwun £, bl Cunhwlmip dnqnuh Jwuliwlhglibph
gruitigdwli wywpunh wwhhl gpubigdl b Pwblyh
pwdlbinbpbipp (Upwlig Ubpljwpwgrighstitpp), npntip
hwdwwnbn whpwwbonad By Pulilih nbnupwghu]ws
pybwplnn pwdubnndubph 50-hg wdbh winlnupb:
Bdnpnudh puguiliwiniewl nhwpnu hugunwppemd £
unn Cunhwbnip dnnndh gndwpdwl supht, withup,
wduwphdp: Beb  punprulh  pwgwlugnipwl
wwnGunng shuwjugud Cunghwling dnnnuh grudwpdul
wiluwphyp  whnwdnfudedd £ 20 ophg  wwlwu
dwdybinnd,  www  wry Cunhwbnp dnnnuhb
Hwubyglyne hpunniip nidibgnn pwdbbnbpbph Unp
gmguwl sh Qwaddnud: Lnp  Cunhwuny  dngndp
gnulwpdwl nhwpa opwlwngh  thathnunyegnil sh
poynpynud;  Wuywgwd  Cunhwlnp dnnnudh
thnfuwipbl  gawdwpdnn bnp Cughwbmp dannyt
hpwyuund £, bk dwuliwlibgbph qpuwbgdwl wlwpuh
wuwhhl gpuwtigb) B Pwlyh pwdbbnbpbpp (Upwhig
Ubphuywamahsubnp), npnbip hwdwnbn whpwubinnd
Bl Pwblh nbnwpwsbudwd pdbwplng pudbbnndubiph
30-hg wbh wnlnupb:

1526, Pwulh  Cunhwlng
Ppwdwunipiubl B wwelwinod.
w) Pwblp Guwuntbwnpnipwl hwunwondp, gpwtng
thndhnfunteniliibph U pugnulubph wnwpnudp.
pl Pwllh  Jbpwlwqdwlbpynup, ubpuwnpuy’
wldwlg hbiwn dhwgnuip.

g} Puwbilih ndwpnudp.

i withnih, dhowblguy b pmdwpduwt hwzdblshnlbph
hidunwnndp, [ g hl hwbélwdnnnih
bgwbwlynudp.

B} funphpnh putnelpwlpul Yugdh hwutwwnedp, npw
wnwubinh plwpnyagniup b bpwiy hugnpnuegnitbph
Yuwnwduwidlibn puqwptgnup: lunphpnh pubwlwlwt
Yuqdh hwumwmdwl b gpw wbnudubph pbnpnyewl
hwngbpp  plbwplynd BU  pwgwnwwyby  nwpblw
Cunhwinin  donndubpaud:  funphpnp whnwdubph
plunpnyajul hwpgl wpuwhbpe Cunhwbng dnnnynd

dnnndh  pwgwnhl

L

E¥)

convocation of the General Meeting, 1.e. by jomnt theeting
or by remote votng,

15.24. The shareholders have voting rights proporticnl
to the number of shares held by them in the charter eapstal
of the Bank,

15.25. The General Meeung has quorum if at the end of
registration of the sharcholders purnicipating o (he
General Meering, shareholders (their nominees) jirintlhy
halding more than 50 percent of the allocated vty
shares of the Bank are registered.

In case of absence of a quorum. the date of the new
General Meeting is announced. In case if the date of the
General Meeting, failed as a result of absence of quorum,
is postponed for less than 20 davs, no new list of
shareholders shall be compiled,

In case of convocation of a new General Meeting, no
changes may be made in the agenda.

The General Meeting convened n place of the failed
General Meeting 15 valid m case i as of the end 6f the
registration of the sharcholders participating at the
General Meeting, shareholder (their nomunces) jointly
holding more than 30 percent of the allocated varing
shares of the Bank are registered.

15.26. The exclusive powers of the General Meeting ase:
a) approval of the charter of the Bank, 115 amendments

and supplements;

b} reorganization of the Buank, including « meruer
with/into other legal entities:

¢) liquidation of the Bank;

d) approval of the summary, interim and liquidation
balance  sheets,  appointment  of
CODMUSSInN;

lepndation

¢) approval of the quantitative composition of the
Council, election of its members, early termination of
their  powers,  The the
quantitative composition of the Council and election
of its members are addressed exclusively during

issues of approval of
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dq) optlurpnipurip uwhiwliwd nbwpbpnud Pubigh
gnyph owwpdwl b sbnppbndwl hbw Guwdwd fungnp
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Swijuwh
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h)

1)
k)
1)

m)
nl

0}

i

q)

annual General Meetings: The 1ssue of election of the
Council members may be addressed dunng the
extraordinary General Meeting in casef the latter has
adopted a resolution on early termination of the
powers of the Council or its separate members.

determination of the maximum number of
authorized shares, as well as increase of charter

capital;

approval of the external auditor of the Bank upon
submission by the Council,

approval of annual financial statements, distbution
of profits and losses, decision-making on the amnual
dividend payment and approval of amount of annual
dividends,

approval of the procedure of holding the General
Meeting,

formation of the counting commission,
consolidation and splitting of the shares,

of

establishmemt  of

organizations,

UIans cormmiercial

participation in unions of commercial organizations.
determination of remuneration of Council members,

conclusion of transactions with conflict of interests
in cases prescribed by the legislation,

related  to
alienation and acquisition of property in ¢ases
prescribed by the legislation (in case il the value of
the transaction exceeds 50% of the book value of the
Company assets), as well as in case if the value of
the transactions is equal to 25-50% of the book value
of the Company assets, provided that the Council
has failed to unanimously resolve the issue and 11 has
been submitted to the consideratuon of the General
Meeting,

conclusion of major  transacnons

disapplication of pre-emption right to acquire the
shares in cases prescribed by the legislation.

15.27. DCughwbnp dnnndt whglugdnud £ hbnbyug 15.27. The General Meeting shall be held as follows:

bupgny,
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Clnhwbnp donnh Ynndhg plignibnad B pybwnlnn
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a) secretary of the General Meeting reports 1o the
chairman of the General meeting on presence of the
shareholders prior o openimg the session,

b) chawrman of the General Mecting welcomes the
shareholders present at the session and declares the
seaslon open,

¢) chawrman of the General Meeting presents the
agenda, following which the issues included in the
agenda are provided for discussion by sequence.

d} chairman of the General Meeting suggests the ones
wishing to present their opinions on the suggested

IS8,

e) upon completion of the opinion expression phase,
the issue discussed 1s put for voting,

f)  votngat the General Meeting 15 carried out upom the
principle of “one share of a Bunk, one vote”

1528, Resolutions of the General Meeting are adopted
by simple majonity of the votes of the vating shurcholders
participating at the General meeting. except for following
cases:

a) Decisions concerning matters on reduction of the
charter capital or sale of the shares as a result of by
back of the shares of the Bank, shall be taken by the
General Meeting by 34 of the voles of voting
shareholders participating in it, however not less than 273
of the votes of voting shareholders:

b) decsions concerming mateers stated 1n sub-points
"a)", *d)", ") and “p)" of clause 1526, shall be wken
by the General Meeting by 34 of the votes of voting
shareholders participating in it

) decisions concerning matters stated m sub-points
“b)" and “¢)"” of clause 15.26 of the present charter shall
be token by the General Meeting by unanimous vote of
all voting shares;

d} any decision on the capital increase involving the
subscription by a third party for newly 1ssued additional
shares representing 10% or more of the Bank’s voting
shares shall be taken by the General Meeting by a
unamimaous vote-of all voling shares.
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Decision-making on the matters prescribed under clause
1526, (except for subsection “pi") 15 exclusive
competence of the General Meeting and may not be
transferred to the Council, members of the executive body
of the Bank or another person, except for the matters listed
in subsections “1)"-"n)" of clause 15.26 and the issue of
charter capital increase, decision-making on which mav
be transferred to the Council upon resolution of the
General Meeting,

(529 While making decisiens on other matters
prescribed by the Law of the Republic of Armenia On
Closed Joint-Stock companies, the General Meeting is
guided by the procedure prescribed by the foregoing law
for decision-making on those matters taking into
consideration the provisions defined by the Law of
Republic of Armenia On Banks and Banking Activity.
The General Meeting is not entitled to amend the agenda,
as well as adopt decisions on the issues not included
therein.

15.30, The voting results are announced durmg the
General Meeting, or the shareholders are informed about
the voting results after it

15.31. Resolutions of the General Meeting may be
adopted via remote voting (inguiry), except for the
matters set forth by ponts “h)7, “7" and “h)” of clause
15.26 of this charter.

Notification on a General Meetings 1o be held in absentia
is filed in the manner prescribed under this charter for
notification on General Meetings, by indicating that the
General Meeting shall be held inabsentia.

While convening the General Meeting in absentia, all the
shareholders entitled to participate at the General Meeting
shall be provided with the information and documents set
forth by the law together with the hallpts and the agenda
of the General Meeting.

Resolutions of the General Meeting adopted by remote
vating shall be valid i case if more than half of the
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sharcholders holding voting shares of the Bank have
participated in the voung.

Remote voting is carried out via ballots complying with
the requirements of the Law of the Republic of Armenia
On Closed Joint-Stock Compames.

In case of remote voting, the ballots shall be provided 1o
shareholders at least 30 days prior to the deadling of
accepting the completed hallots

1532,
adopted at a meeting during which the parucipants of the
General Meeting may communicate with ¢ach other via
telephone;  telecommunicanon
communication in real time operation mode.

The resolutions of the General Meeting may be

or  othér  means  of

Such a meeting shall not be deemed o be held in absentia
(via inguiry),
The notification on a General Meeting to be held via

telephone, telecommunication  or
communication shall be fled in the manner preserbed

other means of

under this charter for notification on Geperal Meetings

All the shargholders entitled to participate at the General
Meeting shall be provided with the nformation and
documents with respect to the issues meluded o the
agenda together with the notice on the General Meeting

On the date of convecation of the Genersl Meeung,
shareholders of the DBank,
foregoing means, discuss the matters ncluded in the
agenda and adopt respective resolutions. Based on the

by communicating  via

foregoing, minutes are drafted on the matters discussed
during the General Meeting and the resolutions adopied
with respect to them, and are provided Lo the sharcholders
of the Bank for their signing and retum 1o the Bank.

The established communication means shall be registered
as the place of the convecation of General Meeting.

1533
within 5 days following the General Meeting in 2 copies,

Minutes of the General Meeting shall be drafled
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which are signed by the chairman and secretary of the
General Meeting,

Chairman of the Meeting is liable for accuracy of the
information included in the minutes. The minutes include
the following information:

a} date and place of convocation General Meeting,
b) total number of allocated voting shares of the Bank,

c) total number of wvotes held by shareholders
participating at the General Meeting,

d} chairman (presidency) and secretary (secretariat) of
the General meeting,

e) agenda of General Meeting.

The minutes shall include the key points made during the
General Meeting, matters to be voted on, voting results
with respect to the foregoing matters, resolutions made hy
the General Meeting,

Shareholders of the Bank have right to be acquainted with
the minutes of the General Meeting,

16. Council of the Bank

16.1.  The Council of the Bank shall implement the
general management of the activity of the Bank within the
scope of 13sues reserved to the competence of the Council
pursuant to the Taw and this Charter

16.2, Members of the Council shall be elected at the
annual General Meeting by shareholders present at it, and
in ease of early termination of the powers of Council
members, at the extraordinary General Meeting by the
participants present at it pursuant to the law and this
charter. Proposals with respect to candidates of Council
members may be provided to the General Meeting by the
shareholders of the Bank, as well as the Council (except
for the formation of the Council for the first time).

16.3. In case of early termination of the powers of a
Council member at the extraordinary General Meeting,
election of the new Council 1s implemented as follows:

I'he group (sharcholder) representing the Council member,

whose powers have been terminated, provides the
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sharehiolders of the Bank and the {(ieneral ['q.-lun;:n]]g with
nformation required with respeet o the Couneil membi
candidate representing their group (sharcholder) within 3
dayvs upon being potified on convecatton of the
extraordinary General Meeting and election of the new
Council member at the exraordinary general meeting 15
made pursuant to the order defined by the law and this

charter.

16:4. Members of the Bank Council shall beelected fora
minieaum term of one year with a nght of re-election,

16.5. Adl the shareholders of the Bank having 10 percent
or more of allocated vating shares of the Bank as o the
compilation date of the list of sharcholders entitled
participate at the General Meeting, miay be mcluded in the
Couneil without any kind of election, as well as appoint
their representatives

16.6. Sharcholders of the Bank, who hald alloeated
voting shares of the Bank not exceeding 10 percent of the
allocated ordinary shares of the Bank us of the date ol
compilation of the list of sharcholders entitled to
participate at the General Meetng may unite and in case
of reaching 10 % or more of the allocated voting shares,
include therr representative in the Council without
election n the Council,

Engagement of the representative in the Council pursuant
to the order defined in the first paragraph 1s possible in

case If an agreement 15 entered on establshment af the
group ol partictpants, as well as motifying the General
Meeting on 1.

The agreement set forth in second paragraph of this clause
shall include the following terms and mfarmation
a) data on uniting shareholders of the Bank including

number of allocated voting shares of the Bank held by
them,

b) information set forth under part 5 of article 43 of Law
of the Republic of Armenia On banks and banking
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activity with respeet to the candidate of the Council
member proposed by the uniting shareholders,

¢) provision according to which the agreement shall be
concluded for at least one year and o shall not be
subject to amendment or terminabion until expiry of
the foregoing time period,

d) other terms at the discretion of umting sharcholders.

Copies of the agreements shall be provaded w all
participants of the General Meeting at least 30 days prior
to the date of convocation of General Meeting or in'case
of remate voting, at least 30 days prior to the deadline of
accepting the completed ballots.

16.7. Shareholders having minor sharcholding in the
charter capital of the Bank are entitled to mclude their
representative in the Council of the Bank,

The shareholder iz considered as having minor
shareholding in the charter capital of the Bank if she holds
less than 10 percent of ailocated voting shares of the Bank
and she did not conclude the sgreement menuoned under

clause 16.6 of this charter,

The commen representative of shareholders having nunor
sharcholding in the charter capital shall be nominated
from among them and shall be included in the Council
without electien by the General Meeung Solely the
shareholders having minor shareholding n the charter
capital of the Bank or their representatives present at the
General meeting shall participate at the election of the
representative of shareholders having nunor shar¢holding
in the charter capital of the Bank, even if there is only one
such shareholder. The information required with respect
to the representative nomunated by the shareholders
having minor shareholding in the charter capital of the
Bank pursuant to the law, is provided to all the
participants of the General Meeting by the Council at least
30 days prior to the convocation of the General Meering
and in case of the General Meeting in absentia, at least 30
days prior to the deadline of accepting the completed
ballots

16.8. Representatives of the group of sharcholders by
minority shareholders, as well as sharcholders holding
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tess than 10% of the allocated votng shares of the Bank
are included in the Council as tollows;

Within 5 days upon receipt of the notice on General
Mecting convocation, shareholders holding bess than 10%
of the allocated voting shares of the Bank, who wish 1o
unite and establish a group of shareholders and whose
collective shareholding will constitute 10 or miore percent
of voting shares of the Bank, shall conclude an agreement
on establishing a shareholders’ umon. by mentiommng
their representative, information with respect to the
representative as prescribed by the law, while their copies
are submitted to the Council of the Bank for provision to
the General Meeting and all the parncipanis of the
General Meeting.

Within 5 davs upon receipt of the nofification on
convocation of General Meeting, minerity shareholders
present their representative W the Council and provide
information with respect to the representative as reguired
under the law, and the Council presents them w ull the
participants of the General Meeting,

Election ‘of the joint representative nommasied by the
minority shareholder during the General Meeting is
implemented exclusively by minority sharcholders, even
if there 1s only one of them.

Representative of the union of shareholders cstablished
durng the General Meeting shall become @ member of the
Council without election.

16.9, The Council of the Bank shall consist of at least 5
and no more than 7 members.

16,10. Members of the Council shall not be affiliated 1o
each other. Members of the Counctl and members of
executive body of the Bank shall not be atfiliated to each
uther.

1611, Members of Council shall be remunerated. The
term of office of Council members shall be defined by the
Gieneral Meeting and may not bie less than one year

16.12. Chairman of the Council
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The Chairman of the Couneil shall be elected from among
the Council members by simple majority of their votes.

Chairman of the Council shall;

a) organize the works of the Couneil,

b} convene and preside at the Council meetings,

¢) organize maintenance of Council meetings’ muinutes,
d) preside at the General Meetings;

e) organize the works of committees of the Council,

In case of absence of the chairman, her powers shall be
undertaken by the eldest member of the Council,

1613, Powers of the Council are as follows:

a) determination of the main directions of the Bank
activities, including approval  of strategic
development plan,

the

b) convocation of the annual and extraordinary General
Meetings, approval of their agenda, as well as
arrangement of preparatory works with respect to then
convocation and conduet,

¢} decisions on establishing of or participating in other
legal entities (including subsidiaries and dependant
companies),

d) appointment of the members of executive body of the
Bank, early termination of thew powers and-approval
of their remuneration terms,

e) approval of internal control standards in the Bank.
tormation of internal audit subdivision, approval of its
annual working plan, early termination of the powers
of internal audit members and approval of their
remuneration ferms,

f) submission of recommendations to the General
Meeting with respect to the payment of dividends,
including compilation of the hst of shareholders
having right to receive dividends for each case of
dividend payment, which shall include the
sharcholders. who  have been included in  the
shareholders' register as of the date of compilation of
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gl

fil

1)

k)

the hist of sharchalders catitled to participate at the
anmnual General Meeting,

preliminary approval of annual financial staements of
the Bank and thetr submission to the General Mecting,

submission to the General Meeting's approval of the
external auditor of the Bank.

approval of remuneration of the external auditor of the
Bank,

trutiation of measures to remedy the deficiencics
identified as a result of audit or other mspections
carried out n the Bank. as might be necessary, and
supervision of therr nuplementation,

adoption of bylaws defiming the order of conducting
financial operations by the Bank as prescribed by
section 3.1, of this charer,

approval of charters of terrtorial and independent
structural subdivisions of the Bank, distribution of
functional  obhgations the
structural subdivisions,

among independent

m} submission of the matters prescribed under puoints

n)

)

p)

q)

r)

)7, "I)"p)” of this clause for the review of the
General Meeting,

decision-making on allocation of bunds and other
securities of the Bank,

use of the reserve fund and other funds of 1he Bank,

establishment of branches. representative offices and
offices of the Bank,

determunation of accounting policy, 1.¢. the principles.
basics, methods, rules. means and procedures applisd
for the purpose of bookkeeping and financial reporting
ef the Bank,

i cases prescribed by the legislation, conclusion of
major transactions related o alienation and acquisition
of property (23-50% of the book value of the Compuny
assets), the resolution on which shall be adopted
unamimously and in casé of failing o be adopied
unammously, decision-making on submitting the1ssue
to the review of the General Meeting,
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g) conclusion of transactions with conflict of interests in
cases prescribed by the legislation,

t) determunation of the market price of the property as
prescribed by the legislation,

u) decision-making on other 1ssues set forth by the law.,

16.14. Decision-making on the issues set forth under
clause 1613, is reserved to the exclusive competence of
the Council and may not be transferred to other
management badies or persons

16.15. At least once a year, the Council discusses the
report of the external auditor (letter to the management).

Prior to being discussed at the meeting of the Council, the
report of the external auditor (letter to the management)
shall be discussed at the meeting of the board, respective
resolutions shall be adopted with respect to the recorded
facts, following which the external audit report {letter to
the management) is discussed al the first meeting of the
Council held after the annual General Meeting.

Following the end of cach financial year and prior to
February 10 of the current vear, the Council of the Bank
based on the planned and actual indicators discusses
during its meeting the perspective development plan of
the Bank, and depending on the results of such discussior.
decides on revising the main directions and the strategy of
the activity of the Bank or leaving them unchanged

At least once a year the Council of the Bank prior to May
of the reporting year shall revise the regulations and
bylaws regulating the activity of the Bank. Amendments
in the existing regulations and bylaws of the Bank, as well
as new regulations and bylaws are submitted to the
consideration and approval of the Council of the Bank by
the Board

The relevant subdivisions of the Bank, taking into
consideration amendments in the laws, normative legal
acts regulating banking activity and changes in the
organizational structure of the Bank, as well as in the
procedure of implementation of executed transactions,
revise existing regulations and bylaws, draft, if necessary,
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new regulations and bylaws and submit them 1o the
approval of the Board of the Bank, after which they shall
be submilted o consideration and approval by the
Council of the Bank

At least once every quarier. during the first meeting
convened after the 15" dav of the month following such
quartér the Council of the Bank shall discuss in the
manner and according to the procedure set forth by itself
the reports on the activity of the Bank durmg the
preceding gquarter submitted by itérnal audit subdivision,
Board and chief accountant of the Bank

In the event of revealing, in the reasonable apinion of the
internal audit of the Bank, matenal violations. as well as
breaches of laws and other legal acts, the Council of the

Bank discusses the report submitted to it or, if necessary
to its Chairman by the head of the: internal audit in an
extraordinary meeting not later than within one week

upan receipt of the report.

- - . . o
According to the result of the discussion, the Council of
the Bank adopts relevant resolutions giving, iF necessary ¢

relevant instructions.

{6.16. Council meetings

a) The Council meetings shall be convenad at lenst once
in a two-month period.

The Council meetings may be convened by the chairman
af the Council upon her inittative, upon written request ol
the Council member, Chairman of the Managemen
Board, head of the intérnal audit subdivision, extemal
auditor of the Bank, Board of the Central Bank of BA, us
well as the sharcholder(s) of the Bank holding 3 % or
more voting shares of the Bank.
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Uponwritten request of the sharcholder(s), the chairman
of the Council of the Bank notifies all the Council
members, the Board chairman in cases prescribed by the
law, as well as the person who submitted a written request
for convening the Council meeting, on convocation of the
Council meeting in writing within a 10-days' period
(including, in case of convocation of the Council meeting
i absentia or by other means of telephone
communication).

Notice on convocation of the Council mesting of the Bank
shall include the location, term, time, agenda of the
meenng, order of getting acquamted with the information
and documents related to the matters to be discussed
during the meeting, and in case of convocation in ahsentia
or by telephone, telecommunication or other means of
communication, the notice shall contain indication about
it, as well as the specific means of communication.

Notification of the Council member on convocation of the
Council meeting shall be made by registered mail or by
hand delivery or via electronic mail,

The Council members are notified on convocation of the
Council meeting at least 5 days prior to its convecation,

b) The Council meeting may be convened in absentia,

In case of convocation of the Council meeting in absentia,
the Council members are provided with the ballots along
with the notice, which contains indication on the date of
return of the completed ballots

The decisions during the Council meetings convened in
absentia are adopted based on the ballots completed by the
Council members.

Resolutions with respect to matters specified under pomnts
“¢)7, “d)”, ") and "m)” of clause 16.13. of this charter,
as well as approval of the strategic development plan of
the Bank, election of the Council chairman may not be
adopted during the Council meetings in abisentia,

The Couneil may adopt decisions at a meeting, during
which all the Council members may communicate with
each other by telephone, telecommunication or other
means of communication in reéal-time operation mode.
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The forepomng meeting 15 not considered a meeting in
absentia;

The convocation of the Council megting by 1elephone,
telecommunication or other meuns and sumimianizing of
its results 1s carned out as follows

Along with the notice on convogation of the Council
meeting, documents and information related w the 1ssues
included in the agenda are delivered to the participants of
the Council meeting,

On the day of convocation of the Council mestig, the
meeting participants, by communicating with each other
by the defined communication means, discuss the matters
meluded in the apenda and adopt respective resolulions
Based on the foregoing, minutes are drafted with respect
to the matters discussed during the Council meeting and
the resolutions are adopted, which are later deliverad 10
the chairman and members of the Council for signing dnd
returning.

The established commumcation means shall be regrstered
as location of Council meeting convocsiion

¢} Unless otherwise provided i the Charter, the quoram
for transacting business at any Council meeting shall be
three (3) members of the Council, and decisions ol the
Council shall be taken by majority of votes of the Council
members present at the relevant meetng. provided
however that resolutions of Council on matters stuted in
sub-points. ¢} and p) of clause 16,13, the quorum tor
transacting business shall be five (5) members ol the
Council and decisions shall be adopted by unanimaus
vote of all members af the Council. In cases when the
miatters under sub-point d) of Clause 1613 require the
approval of &
Muanagement Beard of the Bank and such remuonetation

remunérmation of the Chatrman ol
excecds market stundards, the guorum [or transeeting un
sich business shall be five (3) members o the Courncil
and decisions shall be adopted by unanimous vote ol all
members of the Council. In the cuses when the matters
under sub-point k) of clause 16.13 require approval
(including  the amendments) to internal regulations in
connection with linancial transactions mvobving ceramn
portfolio of loans and selected assets, the quorum for
transacting on such business shall be five (3) members of
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the Council and decisions shall be adopted by unanimous
vote of all members of the Council.

Each member of the Council has one vote during the
voting. Transfer of the vote and voting right to another
person  (including, Council member) 1s
prohibited,

another

The chairman of the Council shall net have a casting vote,

d) Presence of the Board chairman 15 mandatory for
discussion of all the matters during the Council meeting,
except for the issue on early termnation of the powers
of the Board chairman and approval of her remuneration
terms.

The Board chairman participates at the Council meeting
with an advisory vote.

g) The Council meetings are recorded. The minutes of
the meeting are drafted within a 10-davs’ peried upon
the end of the meeting.

The minutes contain the following information:
1} date and location of the meeting eonvocation,
2) persons having partcipated at the meeting,

3) agenda of the meeting,

4) issues submitted to voting, as well as the voting
results for each of the Council member having
participated at the meeting,

5) opmions of Council members and other persons
participating at the meeting regarding the matters put
Lo vole,

6} decisions adopied during the meeting.

The minutes of the Council meeting are signed by all the
members participating at the meeting. who are liable for
the accuracy and credibility of the mformation provided
in the minutes.

Chaitman of the meeting presides the meeting, signs the
resolutions of the meeting and is liable for the credibility
of information mcluded in the resolution,
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16,17, Commissions under the council af the Bank

Commissions may be established under the Counail of the
Bank.

1618, Grounds for early termination af the powers of
member of the Council

a) The powers of the member of the Couneil may be
carly terminated by the General Meeting upon the
application of the member, or if

|, upen a legimate decision of the cour, entered into

force she hos been recognized incapable or having
limited capactty:
2. ewrcumstances have ansen during the office ol the

member, by virtue of which the member 15 {orbidden
to be-a member of the Council (manager) of the Bunk;

3. the member has been absent without o justiRed reason
from at least 1/4 or wotally (including both justified and
unjustified absences) from at least 1/2 of the meetings
of the Council. For the purposes of this clause remote

participation  via

means of real time operation mode shall be deemed as
full participation;

participation or COMIMLNICALIOnN

4. the member has been disquahified or deprived lrom
the right of holding certam positions in the manner
preseribed under law:

b} The powers of the member of the Council may alse be
garly ternunated for the remaming term ol e
member’s office. In the event the remainimg werm i
maore than one year, the powers of the member of the
Council may be early terminated upon the condition of
reimbursement by the Bank of the unnual salary of the
member,

The Bank is entitled 1o claim from the person dismissed
from the position of the member of the Council the
amount transterred to the latter in accordance with
paragraph | of this clause, upon condition of proving o

the court mizconduct of the member of the cournt
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16,19 The Chiirman ar the member of the Council of
the Bank shall not be a member or other employee of the
executive body of the Bank, as well as member of council,
executive body or other employee of other bank or credit
argamization, safe for cases when the Bank 15 affibiated
with the other bank or credit organization.

17.
17.1. The Management Board of the Bank shall:

Management Board of the Bank

a) ensure execution of resolutions of the General
Meeting and the Council, organise and perform other
pewers related to the management of the dav-to-day
activity of the Bank within the framework of the Law,
charter of the Bank and legal acts adopted by the Council.

b}  present the bylaws 1o be approved by the Council,
regulations of separate  subdivisions, administrative.
organizational structure of the Bank for the Council's
approval,

¢) - establish the amounts of commissions for services
provided by the Bank, interest rates of deposits and loans,

d)  discuss materials of audit and monitoring, reports of
heads of territorial and structural subdivisions,

17:2. The Management Board consists of at least 3 and
maximum 9 members: Chayman of the Maragement
Board, deputies of chairman, chief accountant of the Bank
and members of the Board.

[7.3. The Chairman of the Management Board, deputies.
and members of the Manageament Board shall be elected
for a term of at least one year

174, Chairman of the Management Board shall be
appointed by the Council

17.5.  Deputies and members of the Management Baard
shall be appointed by the Council upon recommendation
ot the Chairman of the Management Board
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17.6.
this charter, regulatons of the Management Board
approved by the Council, and other acts, which establish
terms and procedure for convening and holding meetings
of the Management Bouwrd, as well as the procedure of
making decisions by the Management Board.

The Management Board shall act on the basis of

17.7. Chairman of the Roard, har

deputies, chief accountant shall be mcluded in the
structure of the Management Board.

Managemen!

178, Meetings of the Management Board shall be held
when necessary, but not less than once a month. Meetings
of the Management Board shall be convened upon the
initiative of the Chairman of the Management Hoard.
Meetings for discussion of 1ssues to be resolved by the
Management Board may convened  upon
suggestion-of deputies of the Chairman, members of the

also  be

Management Board, heads of structural subdivisions of
the Bank, subdivision of internal audic

17.9.  Members of the Management Board participate at
meetings. Other persons mvited by the Chairman of the
Board may participate at meetings of the Muanagemen
Board. Meetings of the Management Board shall be
presided by the Chairman of the Management Board or
her deputy upon her assignment

17.10.  Preparatory works for organization of dhscussions
of projects and other documents that are to be discussed
by the Management Board are coordinated by the Hourd
secretary. Matertals provided by struetural subdivisions
shall be submitted to relevant deputies of the Chairman ol
the Management Board for approval and opimon. atter
which they can be discussed ot the Management Board
meeting.

17.11. The Management Board is autharized 10 discuss
and make decisions il ar least 2/3 of the Management
Board members participate at the Management Board
meeting.
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|7.12. Decisions of the Management Board shall be
made by majority of votes of members participating at the
meeting. Each member i entitled to only one vote,
Transter of vote or voling right 1o another person
{includmg to another member of the Management Board)
15 prohibited. In the event of tie vote, the vote of the
Chairman of the Management Board shall be decisive.

17,13, Meetings of the Management Board shall be
recorded. Minutes of the Management Board mectings
shall be submutted to the Council, internal audit, person
implementing the external audit of the Bank upon thewr
request, Minutes shall be drafted within 10 days
following the end of the meeting.

Minutes shall melude:

a) date, ime and location of the meeting:

b) names of persons participating al the meeting,
) agénda of the meeting,

d) 1ssued 1o be voted upon, as well as the voting results
for each member participating at the meeting;

¢} the Management Board members’ and other

participating persons’ opinion on the issues on vote;
f} decisions made during the meeting,

Minutes are signed by all the members participating at the
meeting who are liable for information meluded in the
minutes. All the members participatung at the meeting
shall sign the minutes of the Management Board meetings
and are liable for accuracy of information included in it

The meetings of the Management Board are organized
and presided by the Chairman of the Management Board
who signs the resolutions of the meeting and is
responsible for the aecuracy the information included in
the resolution.

17.14. The i1ssues which have not been reserved by Law
or charter to the competence of the Gencral Meeting,
Council, Chairman of the Management Board or
subdivisions of internal audit, fall under the competence:
of the Management Board,
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17.15. The Management Board shall submit from time
to tme bul not less than once a quarter reports on 118
activity to the Counail in accordance with procedure
established by the Council. Obligation for holding and
maintenance of order book of personnel admission.
transfer of officers and disimissal talls under competence
of the secretary of the Management Board of the Bank-
head of HR department.

18. Chairman ol the Management Board

18.1
the Management Board o represent the Bank (1 the
Republic of Armenta and abroad, execute transichions
and act on behalf of the Bank without a power of attorney,

It is the exclusive competence of the Chamman of

grant powers of attormey,

8.2, The Chairman of the Managemént Board shall

a)  manage the properny, including financil meins ol
the Bank, issue orders. mstructions within her powers.
mandatory and  contral  their

give structions

performance;

b)  hire and dismiss managers of the branches of the
Bank; their deputies, chief accountants {other employees
of branches shall be hired and dismissed by branch
managers), Head office employees, except for the
employees the power to lire and dismiss of which
belongs to the Meeting or the Council,

¢} approve the positions of the Bank 1n the scope of the
estiniiate annual expenses of the Bunk approved by the
Council;

d) enforce incentive
sanctions over the Bank employees;

measures: und  disciphiniey
e} from tme o tme but nol less than onee a guarmer
file réporns with the Council on her acuvity i the o
prescribed by the Council,

18.3. Making of decisions on issues which are reserved
to the competence of the Chairman of the Management
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Board may not be transferred to other management bodies
of the Bank, intermal audit of the Bank, chiel accountant
or any other person except when the fulfilment of powers
of the Chairman of the Management Roard has been duly

‘and temporally wansferred to the person substituting her,

Powers of the Chairman of the Management Board may
be duly and temporally transferred to the person
substituting her, if such person satisfies the qualification
and professional requirements set forth by the Central
Bank of the Republic of Armenia

[8.4.  Powers of the Chamman of the Management
Board shall be early terminated upon the laner's
application by the Council, or if:

a) she has been recognized upon judgment of the court
entered into legal force incapable or having limited
capacity,

b} such circumstances have heen disclosed while
serving as a Chairman of the Management Board which

prohibit him from holding the position of the Chairman of
the Management Board {Bank Manager),

e} she has been disqualified or deprived from holding
certam position in accordance with the law.

18.5. Powers of the Chairman of the Management Board
miay be early terminated upon compensation for the
remaining period of her powers, and if this perod exceeds
one year. on compensation of the remuneranon for one
yaar

The Bank may present a ¢laim on return of the
compensation by the person dismussed from the positron
of the Chairman of the Management Board upon
condition of provimg n the court musconduet of such
person.

19, Chiel Accountant of the Bank

19.1. The Chief Accountant of the Bunk:

a) The chief accountant of the Bank or the pesson
performing such obligations (the "Chief Accountant”}
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performs the rights and obligations provided for chief
accountant under the Law of the RA On Accounting.

b)  The Chiel Accoumant of the Bank is appainted by
the Council of the Bank upon recommendation of the
Chamrman  of the Management The Chiel
Accountant of the Bank 1s appointed for a minimuom term
ot ane vear,

Hoard

©)  Rughts and obligations of the Chiel Accoumtant may
not be transferred to the Genernl Meenng, Coundil
members of management bodies. subdivision of internal
audit or other person.

d}  The Chief Accountant of the Bank shall at least once
a quarter file financial reports with the Council und
Chairman of the Management Board, substantally in the
torm approved by the Council

¢)  The Chief Accountant of the Bank is hable lor the
accounting of the Bank, its state and accursey, for imely
filing of the annual, financial and statistics reports Lo state
executive bodies provided by law and other legal acts. as
well as for the accuracy of the mformation ineluded
therein. In accordance with legal acts and the charter of
the Bank. the Chief Accountant is also liable for the
aceuracy of financial information of the Bank submirted
to the members, creditors of the Bank, press and other
means of mass media pursuant to the law, other lepal ters
and charter of the Bank,

19.2 In the event of disclosure of incarrect data in the
reports and in the information, the Chiel Accountant shall
present causes of their origination, refer the employvees of
the Bank who directly participated in the process of
making reports and suipgest measures 1o avoud repedting
such mistakes in [uture or to elimnate the existing
shortages. If such cases bear repeating nature, the Council
shall raise a question on discussion of professional
compliance of the Chief Accountant.

[9.3.
caused to the Bank as a resull of her mtentional nclions
{omission) - accordance with the Law of the RA On

The Chiel' Accountamt is liable for damages
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Banks and Banking, other laws and the agreement on Full
material liability executed by her.

0. Subdivision of Internal Audit

20.1. The head and members of internal audit subdivision
(the “Internal Audit™) are appointed by the Council of the
Bank.

20,2, Officers of the subdivision of internal audit of the
Bank are appointed for @ minimum term of one year

20,3, 0ther manapers and officers of the Bank, as well as
persons affiliated with the members of the management
bodies of the Bank shall not be members of the mteral
audit the members of management bodies of the Bank,

20.4. The head and members of internal audit shall follow
diseiplinary rules provided for the employees of the Bank.

20.5. In sccordance with the charter approved by the
Council of the Bank, the internal andit of the Bank:

4)  exercises control over the day to day activity and
aperattonal nsks of the Bank.

h) exercises control over the fulfilment of the
requirements of laws. other legal acts and bylaws of the
Bank, mstructions given to  the Chairman of the
Management Board (the Board), territorial and structural
subdivisions of the Bank:

¢) makes conclusions and suggestions with regards to
the issues submitted by the Council of the Bank as well as
un Its own inihative.

20,6, Matiers reserved to the competence of the internal
audit may not be transferred to the management hodies of
the Bank or other parties. Officers of the subdivision of
internal audit may participate as observers in the meetings
of the Council and the Board, Minutes of the Board
meetings are submitted to intermal audit upon 1ts request
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20,7, The Head of internal audit files with the Couneiland
the Chawrman of the Management Board (the Bourd) the
following repons on:

a) ordinary reports on the results detérmined by annual
program;

b) extraerdinary reports, in the event material violations
have been disclosed in the reasonable opinion of the
mternal audit. Moreover, if the vielations are the results
of the actions or maction of the Chairman of the
Management Board (the Boasrd) and the Courncil. the
reports are directly filed with the chairman of the Council,

20.8. When  disclosing  material  violations  in the
reasonable opimion of the intermal audit, respective
are drafied which
description of the violation, the person committing it, und
atter being recorded by the head of the internal audit in

the respective record book 1s submutted m a closed

minuies meludes  the  detatled

envelope to the Counerl of the Bank and the { hairmmn of
the Management Board, and 1f the violation is & result ol
the actions or inaction of the Charman of the
Management Board (the Board) or the Council, then
submitted divectly to the chairman of the Council. In such
cases the reports are filed within maximum two business
days fotlowing the disclosure of the violation

20.9.In the event of disclosure of violutons of laws,
other legal acts. the mternal audit shall present them o
the Council of the Bank, meanwhile proposing mesures
aimed at elimmation of the violations and their avouding
in the lutere,

20.10. In the event of disclosure of violativns ol laws,
other legal acts, relevant minutes are drafied v the
internal audit which includes the detailed description of
the violation, the person committing i1, suggestions of the
internal audit on the measures aimed at elimination ol the
violations and their avoiding in the future. and afier being
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recorded by the intemal audit in a record book, 1
submitted in a closed envelope to the Couneil of the Bank,
within 10 business days following the disclosure of the
viokation,

21. Independent Audit of the Bank

21.1, The Bank shall, for the purposes of audit of 1ts
financial-economic  activity, each year engage an
independent auditor (heremafter “external auditor”)
having the night to perform audit services in accordance
with the laws and other legal acts, by concluding a
respective agreement,

21.2. The external auditor of the Bank 1s selected by the
General Meeting in the manner prescribed by the Central
Bank of the RA. The amount of payment for the external
audit services is determined by the Council of the Bank,

21.3. The audit of the financial-cconomic activity of the
Bank may be performed by the external auditor also upon
request of the shareholders of the Bank, holding at least
5% of voting shares.

In such case, the external auditor 15 selected, an agreement
is concluded with her, and the payment for its services is
made by the shareholders demanding audit. The
shareholders may demand a compensation for ther
expenses i the audit has been justified for the Bank by the
decision of the General Meeting. An external audit of the
Bank may be initiated any time by the Council at the
expenses of the Bank.
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21.4. Besides submission of an audit conclusion the Bank
shall provide in the agreement concluded with the auditor,
submission of audit report (letter to the Management of
the Bank).

Ihe Bank shall also provide in the agreement o be
concluded with the auditor verifying of accuracy of the
reports to be filed with the Central Bank of the RA

21.5. The external audit shall immediately inform the
Central Bank of RA about the facts that n its apimion
significantly aggravates the financial status of the Bank,
as well s of defects of the mternal systems (including
nternal control system) disclosed when perfonming audil
i1 the Bank,

21.6.  The Central Bank of the RA may demand from
the Bank to initiate an external audit within four months
and publish its conclusion, as well as W dismiss the
ouditor and appoint 4 new auditor

22.  Accounting, Reporting and Control of the Bank

22.1. The Bank prepares, publishes and submits to the

Central Bank of the RA annual and quarterly financial s
other statements the form, filing procedure and terms of
which are set forth by the Central Bank of RA. wking into
account the international standards. The
submitted by the Bank to the Central Bank of the RA shall
be complete and accurate.

stalements

with the accounting standards of the Republic of
Armenia, accarding to the procedure coordimated with ihe
Central Bank of the RA and suthorized state body ol the
Republic of Armenia.
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223, The operational year of the Bank commences on
January | and ends on December 31 of the same vear.

2324,  The Bank shall submit to the Central Bank of the
RA ir the form, cases; manner and terms established: by
the Central Bank of the RA,; but not less than once a year
the following;

a) financial reports of legal entities with significant
participation i the charter capital of the Bank,
mformation on heéads of such legal entities and individualy
with significant participation,

b)  financial reports of legal entities affiliated with
individuals with significant participation in the charter
capital of the Bank, information on heads of such
affiliated legal entities and individuals with significant
participation,

¢} declarations of indviduals  with  significant
participation in the charter capital of the Bank about the
fact that no other person has acquired status of a person

with indirect significant participation in the Bank,

Otherwise, to seck the consent of the Central Bank. the
Bank shall within 10 days following through such person
documents provided by the Central Bank for indirect
significant participants, as well as documents in relation
to such legal entities (including name, address, financial
reports, information about on and significant participants)
where the person having indirect significant participation
in the Bank has signiticant participation.

Persons with significant participation in the eharter capital
of the Bank are liable for submission of information and
reports 1o the Bank provided under this clause.
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22.5. The exclusive right of control over the activity of the
Bank belongs to the Central Bank of the RA. The Central
Bank of the RA performs such control in accordance with
the Law of the RA On the Central Bank of the Republic
of Armenia,

22.6. The Bank shall accept and assist the officers of the
Central Bank. It is prohibited to interfere with or 1o disturb
the lawful actions of the officers while processing contral
and audit

23, Liability of Managers of the Bank
231, Managers of the Bunk aet in the interests of the
Bank, flil their nghts and pectorm therr shligations with

regard to the Bank in good faith and reasonable manner
(fiduciary obligation)

Managers of the Bank are liable for the actual damage
caused to the Bank as a result of their intentional actions
{inaction) in accordance with the laws of BA

In the event the action causing damage 1o the Bank has
been committed by more than one Manager of the Bank
they shall be jointly hable

Shall be relieved of liability those munarers of the Bank
who voted against the decision causing damage to the
Bank or-were not been present at the meeting

23.2. In the event the reports filed with the Council of the
Bank disclose violations of laws, other normative legul
acts and bylaws of the Bank, the Council shall take
measures o eliminate such violations and to not to repeat
them in future.

23.3. The liability of the Managers of the Bank in¢ludes
without limitation the following possible situations:
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a) The Chatrman of the Management Board of the Bank
is liable for the actual damages caused 1o the Bank as a
result of disbursement of loans with vielations of
normtatives  established for one  borrower,  major
borrowers, Bank affiliates or other executed transactions,
and where the resolution of the Council 15 required by law
tor conclusion of such transactions. then the members of
the Council and the Chairmian of the Management Board
are hable.

b) Members of the Management body shall compensate
the actual damages caused to the Bank as a result of
transactions made with violations of bylaws adopted by
the Council of the Bank.

¢) In the event the reports filed with the Council of the
Bank have disclosed viclanons of laws, normative legal
acts and bylaws of the Bank and that damages have been
subsequently caused to the Bank in connection with the
same violations, then the members of the Council are
jomtly hiable for the compensation of such actual
damages, except where the member of the Counctl has
taken reasonable actions within his‘her powers to prevent
such violations

d} In the event the imformaton on the vielations of laws,
other legal acts discovered durning by the imternal audit has
not been présented to the Council of the Bank and that
damages have been subsequently caused to the Bank in
connection with those violations, the Head of internal
audit shall compensate those damages,

¢} In the event the transaction with the Bank has been
made upon the affirmative conclusion presented o the
Council m violation of internal procedures of the Bank,
the Chairman of the Management Board shall be liable tor
the compensation of actual damages caused to the Bank
as a result of such transaction.

234, Shall be relieved of hability for the damages
caused to the Bank the person who acted in good faith,
with the conviction that his‘her actions are in the interests
of the Bank. In particular:
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a) if decisions were tiken as per repsonable business loge
even if they subsequently caused such damages 1o the
Bank, the origination of which wos considered as a
business rsk when making them.

b) 1if the taking of wrong or incomplete deécisions by a
manager was in good faith, without the intention o cause
damages and if the requirements of laws and other legal
acts have not been violated as a result of such decisions.
The dismissal of the managers of the Bank from their
position does not relieve them of hability for the damages
caused to the Bank by their fault.

23.5 The Bank or the shareholder of the Bank who jomtly
possesses (possess) 1% and more of the chaster cupital of
the Bank consisting of allocated ordinary shures, may
initiate a couwt action against the managers of the Bank,
claiming compensation of the damages coused 1o the
Bank.

24. Major Transactions Related to the Acquisition
and Alienation of the Froperty of the Bunk.
Transactions with conflict of interest

24,1, Are deemed major transactions

@) one and more rebated transactions that, éxcept for the
transactions made within the framework of the regulur
activity of the Bank, are directly or indirectly related to
the aequisition, alienation of the property of the Bank or
the possibility of s acquisition or alienation. and the
amount of which at the moment of conclusion of the
transaction makes 25% or more of balance sheer value of
the assets of the Bank,

b} one and more related transactions which hove as
subject the allocation of prefemed shares ol the Hank
convertible to ordimary shares, which makes 25% dnd
muore of the ordinary shares already allocated

The price of the property subject 1o mijor transaction is
determined in the manner preseribed by this charter
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24.2. The decision on conclusion of a major transaction
hiaving ‘as subject a property the price of which at the
motnent of taking the decision on conclusion of & major
tranzaction malkes 25%, to 30% of the book value, shall be
adopted unanimously. If the decision on conclusion of a
major transaction hasg not been adopied by the Courncil,
then the Council may decide to discuss the question at the
Cieneral Meeting.

In such n case as provided by this clause, as well as when
the price of the property subject of transaction at the
moment of taking the decision makes more than 50% of
the book value of the assets of the Bank, then the decision
on conclusion of the wansaction 15 adopied at the general
mesting, by % of the votes of owners of voting shares
participating in the meenng.

Failure to meet the requirements under this clause leads to
invalidity of the transaction.

Failure to meet the requirements under this clause while
concluding a major transaction does not lead to invalidity
of the transaction if the person concluding the transaction
with the Bank acted in good faith, did not know or could
not know that the Bank fatled to meet the mentioned
TEUIrEnents,

243, Are deemed interested parties in the transactions
of the Bank the member of the Council, the person
helding another position in the management bodies of the
Bank or the shareholder, who along with las/her affiliate,
possesses 10% and more of voting shares if those persons
or their affiliated persons:

a) are considered as a party to the transacnon or
participate i1 the transaction as-an agent or representalive,

by possess 20% or more of votng shares of the legal
entity acting as & parly 1o the transaction. agent or
répresentative,

¢} heold positions in management bodies of the legal
entity acting as a party to the transaction. agent or
representative.

244, Persons mentioned i Secuon 243 of thas charner
shall give information to the Council. internal auditor and
external auditor about:
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a) the legal entities where they alone or along with their
atfiliated person (persons) possess 20% and more nr
voting shares.

b) the legal entities in the management bodics of whici
they hold positions,

¢} the transactions already made or w0 be made wnd
known to them m which they may be considered as
interested parties,

24.5. The decision of the Bank on conclusion of o
major transaction is adopted by the Counail. by mujority

of votes of its members not interested in the transaction

24.6.
transaction with interested persons. the Council shall

In order to adopt 4 decision on conclusion of the

come to the Conclusion that!

4) the payment received by the Bank as a result of
conclusion of the transaction is not less than the market
value of the property transferred by the Bank to the other
party, of the services and works performed. caleulated in
accordance with Section 24.12 herenf

b) the payment for the property acquired. services
received by the Bank or for the work performed lor the
Bank as a result of conclusion of the transaction does not
exceed the market value of this property, service or work
calculated in accordance with Section 24,12 hereof

24.7.
which theére is a conflict of muerest is adopted by the
General Meeting by majonty of vores of shurcholders

The decision on conclusion of the transaction in

owners of vating shares if the ransaction and (o) related
transactions are concluded for the purposes of allocation
of voting shares or other sccurities of the Bank
convertible to voting shares the amount of which 18 more
than 2% of the allocated voting shares of the Bank,
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24.8.  The transaction in which there is a conlict of
interest and which satisfies the requirements of Section
24.7 hereof, may be concluded without the decision of the
General Meeting if;

a) the transaction is 4 loan provided to the Bank by the
interested person,

b} the transaction is the result of the regular economic
activity between the Bank and the ather person, which has
been concluded before the recognition of the conflict of
interest in accordance with Section 24.3 hereofl (no
decision is required until the date of holding the next
Gieneral Meeting),

In the event it is impossible to foresee the possibility of
the conflict of mterest in the regular economic activiry of
the Bank and the other party lo the transaction, the
requirements under Section 24.7 hereof are deemed to be
respected if the General Meeting takes a decision on
approval of contractual relations between the Bank and
the other party. which shall stipulate the nature of
transactions concluded and the maximum amount of the
Iransactions.

24.9. In the event all members of the Council are
recogmzed interested persons, then the decision on
conclusion of the transaction is taken by the General
Meeting, by majority of votes of shareholders not
interested n the ransaction

24.10. In the event the transaction in which there is 2
conflict of interest is at the same time considered as a
major transaction on alienation or acqusiion of the
property of the Bank, 1t is coneluded in consideration also
of the provisions of Sections 24.1 and 24.2 hereof

24.11. The transaction in which there is a conflict of
interest and which has been concluded in violation of
requirements provided herein. does not lead to invalidity
of the transaction if the party concluding the transaction
with the Bank acted in good faith. did not know and could
not know about the failure of the Bank to keep the
mentioned requirements.

The person recognized interested party is hable in the
amount of damages caused to the Bank. If more than one
person are to be liable. they will be jomtly lable:
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A person is relieved of liability under this part if acted n
good faith, did not know and could ngr know about the
failure of the Bank 10 meet the mentioned requirements.

The person recognized interested in the transaction 18
liable in the amount of damages caused to the Bank. If
more than one person are to be liablg, they will be joartly

liable,

A person is relieved of liability under this part if acted n
good faith, did pet know and could nol know that the
damages wouid be caused to the Bank by concluding the
transaction.

When there is @ conflict of mterest. the requirements vl
this charter and the law do not apply to the conclusion o
transactions of the Bank 1ff

a) all shareholders excrcise their pre-emption nght of
aequisinon of shares:

i} other securities are converted it shares;

c) in ease of acquisition by the Bank of participation in
the charter capital if all owners of such kind {class) af
shares have equal right to sell their shares of the given
class proportionally.

Failure to meet the requirements of the present clause
leads 1o mmvahdity of the transaction,

2412, 15 deemed market wvalue of the wansacthon
(including the value of shares and other securitics ol the
Bank) the price for which the person having necessary
information on the value of the property and not having
the obligation to sell it would agree w sell it and the
person having all the necessary information on the value
of the property and not having the obligation to aceuire if
would agree to acquire that property.

The market value of property is determined by the
deciston of the Council except for the cases provided by
law when the market value is determined by the cowrt,
other body or person

If in one or more transactions for which the deternunation
of the market value of property is required, the member
of the Council is considered as interested party, then the
market value of the property 15 determined upon decision
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of those members of the Council who do not have any
conflict of interest in the transaction concerned.

For the determination of market value of the property the
Bank may upon decision of the Council use the services
of independent auditor.

The determination by independent auditor of the mirke
value of property is mandatory in cases of buyhack of
shares of the sharcholders of the Bank 1 the charter
capital of the Bank.

When it is necessary to determine the market value of
shares or other securities of the Bank are taken into
consideration the information on the prices of acquisition
of those shares, as well as the information on the prices
retated to offers and demands and regularly published in
the respective mass media.

It 15 indispensable 1o take into consideration the net assef
value (main capital) of the Bank, as well as the price
which the buyer having complete information on the
property of the Bank aprees to pay for all allocated
ordinary shares of the Bank, as well as other factors which
the body (person) determining the market value of
property of the Bank will consider important

The market value of ordinary shares determined in
accordance with this Section may not be less than the
price which have been calculated based on the net asset
vilue (mam capital) of the Bank.

25. Information and its publication

25.1.  The Bank 15 obliged to publish on the website of
the Bank:

a) Financial reports of the Bank (at least the last annual
and quarterly reports) and the vopy of external audit report
regarding the financial reports,

The Bank 1s also obliged to publish them in a form of a
separate brochure or in any other form accessible for the
public (at the head office, branches and representative
offices of the Bank).

b) Announcement on the annual General Meeting

convocation within the terms defined by the law. The
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Bank is obliged to publish the announcement on General
Meeting convocation in press as well.

¢} copies of resolutions on payment of dividends. as well
as the copres of acts approving the dividend policy of the
Bank, if available,

d) information on significant shareholders of the Bank,
L.e. their name (denomination), the size ol participation
the Bank (except for indirect significant sharcholders who
have no participation in the charter capital of the Bank,
i.e. shares, stock and stake), information refated to the
loans and other borrowings (including repaid loans and
borrowings) received by them and thew affiliates from the
Bank dunng previpus veur, including their amount,
interest rate and the term,

e} list of members of the Council und exccutive budy of
the Bank and their personal data, te: their name. date ol
birth, biographies, dath on remuneration  (ncluding
bonuses, payments for execution of certam works for the
Bank. other income equivalent to salary), received by the
members of the Council, Chairmun of the Management
Board and chief accountant during the preceding year,
information on loans and other bormowings received
(including repaid loans and borrowings) by them and
their affiliates from the Bank, indicating the amount,
interest rate and the term.

252, In addition te the mformauon preseribed by
subsections “a)-e)” of section 25 1. of this chaner, the
Central Bank of RA may reguire publishing of other
information on the website of the Bank, in press or other
means of mass media in frequency and manner provided
by the Board of the Central Bank of RA, except for
commercial secret, banking seeret and other confidential
nformation.

25.3, The Bank shall publish the changes in any of the
data prescribed by subsections “a}-e}” of section 25.1. if
this charter within 10 business duvs upon  hew
acourrence,
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254, The Bank shall publish daily updated information
on acceptance of deposits, provision of loans, as well as
all the services provided by it and financial operations
carried out for the clients on its website and in a form of a
brochure or in any other form accessible for the public (at
the head office, branches and representative offices).
mncluding the interest rates, service commissions, (he
terms and other essential terms.

25.5.  The Bank s obliged t provide following
information upon request of any person;

a) copies of the state remstration certificate and charter
of the Bank,

b} in case of public allocation of bonds and other
securities issued by the Bank, information in amount and
order prescribed by the law of the Republic of Armema
“On securities market”, as well as normative lepal acts
adopted based on the law,

¢} information and copies of documents prescribed by
section 25.1. of this charter,

The fee charged for provision of the foregoing
information may not be more that the factual Expenses

made for their preparation and (or) postal delivery.

The Bank shall pest announcement on a visible place in
headquarter, branchies and represeniative offices of the
Bank on the opportunity to acquire the foregomng
information and the order, location and termis for
aCOUIring it.

25.6. The Bank is prohibited from using such
misleading information or announcements made by other
parties with respect to the Bank in s advertisements,
public offers and in any announcements made by the
Bank, which might serve as a ground for false
assumptions with respect to the financial condition of the
Bank, its position in the financial market, prestige,
business reputation or legal status of the Bank.
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25.7,
pursuant to this charter and the law shall be complete and
cridible.

Information published or provided by the Bank

26. Reorganization of the Bank

26.1. The Bank may be reorganized into 3 Bank by
merger with another Bank or restruciuring of the Bank.

0.2,
corporate-legal form) 15 implemented pursuunt o the
order defined by the civil code of the Republic of
Armenia and other laws. Merger of the Bank is carried

Reorgamization of the Bank (change of the

out pursuant to the order defined by the Law of the
Republic of Armenia On Banks and Banking

27. Liguidation of the Bank

27.1. The Bank may be liquidated i tollowing cases

a) m case of annulment of the licence.

b} inease of revocation of the licence,

¢) in cases prescribed by the law ol the Republic ol
Armenia “On Bankruptcy of the banks and credi
organizations”,

d} upon decision of the General Meeting of the Bank.

@) in other cases prescribed by the laws,

In cases prescribed by subsection “c)” of this section, the
Bank is liquidated pursuant to the order defined by the law
of the Republic of Armema “On Bankruptey of the banks
and credit organizations”

27.2.

decisions on liquidation of the Bank, in case it the Buk

The General Meeting s entitled to adopt

has no outstanding obligations with respect 10 the deposit
holders, bank account holders, as well as creditors in
money transfer transactions.
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27.3.  Based on the resolution of the General Mecting,
the Bank submits to the Central Bank of RA application
for recerving prior consent of the Central Bank of RA for
liquidation based on the resolution of the General
Meeting, by attaching to it documents justifying the
Liquidation based on the list provided by the Board of the
Central Bank of RA.

The Board of the Central Bank examines the application
within a 3-month period and is entitled to reject it, in case
it the Central Bank of RA reasonably believes that
liquidation may lead to destabilization of the banking
system of the Republic of Armenia. In the foregoing case,
the Board of the Central Bank of RA may prolong the
activities of the Bank for 2 vears.

In case if the Central Bank of RA provides. the prior
consent, the Bank may undertake measures for discharge
of obligations of the Bank with respect to the deposit
holders, bank account holders, as well as debtors engage
m meney ransfer transactions.

In case if the Central Bank of RA provides the prior
consent, the Bank may undertake measures for discharge
of obligations of the Bank with respect to the deposit
holders, bank account holders, as well as debtors engaze
in money transfer transactions

Pursuant to this section, for the purpose of verifymng the
abscnce of grounds for refusal of the applications
submitted by the Bank, the Central Bank of RA may
perform inspections pursuant to the order defined by the
Law of the Republic of Armenia “On Central Bank of the
Republic of Armenia”. In case if the Central Bank of RA
authorizes the hquidation, it also resolves to revoke the
licence of the Bank.
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274, The hgudatien commussion of the Hank s
established within 5 days upon ruling by the court or
deciston-making by the Central Bank of RA as defined
by articie 72 of the law of Republic of Armenip “On
banks and banking activity”™, for the puarpose of
liguidation, sale of its property {assets) and satisfaction
of Tegitimate claims of creditors. Tt shall be compuosed of
three members

Solely persons having acquired proper qualification by
the Central Bank ol RA may become chuirman nd
meniber of a Liquidation compussion.

Prior to formation of the hquidation commission, s

powers are cwrried out by the: Chairman of the
Management Board of the Bank.
Upon formation of a liquidation commission, the

regulatory powers of the Bank are transferrod to the
liquidation cammigsion.

Within three days upon formation of the liquidation
commission, it shall publish announcement m the press
and nouly the Cemtral Bank of BA on hquidanon of the
Hank and on order and terms for submission of ¢laims by
the creditors, which may not be less than two months

In case if no liguidition commission is estiblished, o
shill be gstublished upon resolution of the Board of the
Central Bank of RA.

27.5.  Within three-day pernod upon adoption of the
decision on formation of the ligudation commission, the
management bodies of the Bank shall provide to the
liquidiation commission the seal, stamps, documents,
material and other valuables;

Within three-day period upon formation of the Tiguidation
comimission, chairman of the commission applies 1o the

authorized stute agency to amend the firm mame of the
Bank to include the words “liguidating Bank”, Witlun
three-days period upon receipt of the application, the
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authorized state agency makes the foregoing change by
including the words “liquidating Bank™ in the firm name
of the Banl.

The liguidation commission shall change the seal, stamp,
letterheads of the Liquidating Bank within reasonable time
period upon changes made in the firm name of the Bank
as preseribed by second paragraph of this section.

Within the period for submission of the creditor clasms
prescribed by this charter, the liquidation commission;

a) wnderiakes the necessary measures for returning the
property. deposited to the Bank to itz owners and for
making the final calculations related to the transfer, The
liquidation commission notifies the owners of the
property, Within one-month period upon receipt of the
notice of liquidation commussion, owners of the property
shall colleet the property deposited to the Bank. In case il
the owners of the property do not address to the Bank
within the one-manth period, the liquidation commission
provides the property for maintenance by concluding an
agreement pursuant to the order prescribed by the law,

by inventories and evaluates the assets and habilites of
the liquidating Bank.,

¢} undertakes the necessary measures for the purpose of
detecting the creditors of the Bank and recovering
receivables of the Bank, accelerating repayment of the
loans provided by the Bank,

d) undertakes measures for a more profitable sale of the
assets of the Bank,

e} undertakes measures for fulfilment of obligations with
respect to the Bank,

i determines the order of distrbution of the assets
remaining upon fulfilment of obligations of the Bank
Within one week upon expiry of the submission term of
creditor clmms, the liquidation commission prepares.
approves and publishes the interim hiquidation balance in
press having a circulation of at least 2.000 copies, which
shall inelude information on:

a) the composition of assets of the liguidating Bank,

b} list of creditors’ claims, ineluding: the total amount of
claims reflected in the balance shieet of the Bank and
submitted to the Bank, amount due to each depasit holder,

ereditor providing the loan or other creditors, the order of
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satistaction of the clauns prescribed by the law, as well
as 2 separate List of claims rejected by i,

¢) the results of examination of the ¢laims,

d) other information requested by the Cemiral Bank of
RA,

Liguidation comumission shall subumt to the Ceneral Bank
a copy of the press that has published the ntenm
liguidation balance as on the day of publication. The

Board of the Central Bank of KA muay ablige ihe
hguidaton comnussion to publish the interim hguidation
balance inanother press with a minimium of 2,000 copics

27.6.  The hgudation commussion shall sansty the
claims of the creditors m order set forth by the Law of the
Republic of Armemna “On Bankruptey ol banks and
banking activity™, in line with the nterim hgwidation

balance starting with the date of publication

27.3.
process of the Bank, the Central Bank of RA may carry
out inspection in the hguidating Bank. The lgudation
commission is obliged (o submit reports to the Centril

In order to exercissé control over the liquidation

Bank as per the order, form. frequency and terms set forth
by the Central Bank of RA.

The hquidation commission 15 obliged to  publish
intormation on its activity regularly. but no later than once
a month as per the order. list and form set forth by the
Central Bank of RA.

The Central Bank of RA is entitled 1o reques) anv
information from the liguidation comnussion recarding
its activaty,
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27.8. When calculations with the creditors are closed
the ligudation commission prepares a  lguidanon
balance sheet which shall be presented to the Central
Bank within 3 days following the approval of the General
Meeting of the liquidating bank.

The Central Bank makes a decision within 10 days on
approving or refusing to approve the hiquidation balance
sheet indicating the grounds for refusal. In the event the
Central Bank does not approve liguidation balance sheet,
the liquidation commission shall liquidate the grounds for
refusal of balance sheet and submit a new application to
the Central Bank for approval of the new hiqudation
balance sheet after it has been approved by General
Meeting of the liquidated Bank

Within three days following the approval by the Central
Bank of the liquidation balance sheet, the Central Bank
shall register the removal of the liquidating Bank in the
record book of Banks, after which the Bank shall be
considered as liquidated and its activity terminated. The
Central Bank shall inform state registry of legal enties
about this.

Within three days following the decision of the Central
Bank on approval of the liguidation balance sheet the
liguidation commission publishes a statement in the form
provided by the Central Bank, after which the liquidation
commission is relieved of all obligations related (o the
liguidation of the Bank.

279, Members of
remunerated on the funds of iquidating Bank:

liguidation commussion  are

Members of hgudation comnussion shall be hable for
violations committed during the performance of their
activity and damages caused by their actions mn
accordance with law and other legal acts,

The Council of the Central Bank may revoke the
qualification certificates of the chairman and members of
Ligmdation Commission  for
improper performance of their obligations under the law

non-performance  of
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and other legal acts, In such case, the Meeung of the Bank
appouits & new chairman or member {members) af
lguidation commission within a week, I reverse case, the
new chamman or member (members) of hguidation
commission 15 apponted by the Council of the Central
Bank,

The actions of lguidation cormmission may be uppealed
to the court by the creditors, debtors of the Bank, Central
Bank of KA.

2710, The: claims of creditors satisfied by

liquictation funds dwned by the Bank.

are

In case of inadequacy of liquidation means the
distribution of such means among shareholders of the
Bank 15 performed proportions] e the claims ol

shareholders.

Chairman of the Management Board of Anelik Bank
CIsC

N, Karamanukyan



