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Ll «MpnUphnhwn Puwlly» duy
Pwditmhpuwyui CayLpmpyniip  (wjunthtin®
Pwlly) dwywumnwh {wlpwytimmpjul optl-
ungpmpjulp hwdwupunuwufuw i hhdGungpdud
L gpugyuo welanpujhl uquiwybpuynipniG
kL, nph JuGnGunpulymb fuwwhnwp pwdw-
Jwd t Pwllyh (umduip pudibmbpbph wwp-
nuwynpuljul  hpuymbpp  hujwunhwgling
npnwh pyny puditmndubipp:

1.2. Pwillyp hhiGungpdly t {pdGwnhp dnnmih
Yynnihg, npp Yujughy t UwyGh dpublypnip-
wmnud, Q-tpdwGhwjh QGwGughl6 <wlpuwybnm-
pjnilnui 2007 p. hniGhuh 8-hG:

1.3. PwGyl hp gqnpomGimpjul plpugpnid
nhijujupynud £ {< Lwnupwghwliwl opkliu-
gppmy, «Pwlytph L pwllwhG gnpomGhni-
pjul dwupl» 44 opklipny, «PwdGhmhpuljwmb
pGytpmpymGaiph dwupl» <4 opklpny, << wy)
optifipGtpm], wyj Gnpiwwmpy ppujului
wilpntipny, uny G YulnGunpoip judp:

1.4, Pwlyh Phpiwghl wijwlnudb B

hwjtiptG phy’ «MpnUpbkinhn Pw(ly »
Qul] Puditmhpuljwb
CaYyLpmpymG
hwjtptl Ypdwwmnm «NMpnUptnhun Cwyy
opL
wlqibpkl phy “ProCredit Bank”Closed
Joint-Stock Company
wligipkl Ypduwn’ “ProCredit Bank™ CJSC
1.5. Puwlyh quin] Ejnu Juyph

(ppujuwpwluyui hwugkli) b Lwjwumwbh
Lulpwwybtmmpymb, p. Gplwb 0009, Skpjub
thnn. 105/1 pkup, phy 11 nmupwbp:

1.6. Pwlyp hwiwpymd bt puwdGiumhpulwi
piytpmpymb hwnlhuwgnn pbpwywpwiwljuwi

1. GENERAL PROVISIONS

1.1. “ProCredit Bank” Closed Joint-
Stock Company, (hereinafter referred to
as the “Bank™), is a commercial
organization established and registered
in accordance with the legislation of the
Republic of Armenia, the charter capital
of which is split into a certain number of
shares certifying the responsible right of
shareholders in relation to the Bank.

1.2. The Bank has been founded at a
Founding Meeting, held on the 8th of
June 2007 in Frankfurt am Main,
Federal Republic of Germany.

1.3. The activity of the Bank is
governed by the Civil Code of the
Republic of Armenia, the Law of the
Republic of Armenia “On Banks and
Banking™, the Law of the Republic of
Armenia “On Joint Stock Companies™,
other laws and legal acts of the Republic
of Armenia, and this Charter.

1.4. The firm name of the Bank is

in Armenian full «MpnUptinhun
Lwly » Guly
Pwdibmhpuljub
Caytpmpmi
in Armenian «MpnUnpbnhwn
abbreviated: Pwlly » OLL
in English full: “ProCredit Bank™
Closed Joint-Stock
Company
in English “ProCredit Bank™
abbreviated: CJIsC

1.5. The Bank’s location (legal address)
shall be: Republic of Armenia,Yerevan
0009, 105/1 Teryan Street, Premises
#11.

1.6. The Bank is considered to be a legal
entity in the form of a joint-stock



wid, npp YunGupgpuimli  Juwhnwp
Juqiywo L pwdinmbptph Ynnqihg d&tnp
phpJud puditmmiutph wijululjub
wipdtphg:

1.7.2wGYp dbpp bt phpnd hpujwpwGwijpwG
wldh Yupgquupduy Gpw’  dwjwuwmwmbh
Juwpuwybmmpjuli YbkGumpnGwlwl Pwlynd
(wjumbbwn’ UhGmpniwlju i publ) qpuigybnt
wwhhg:

1.8. Pwllh hpumbulnmpimbp pupupmi L
mowpiwl dwuhl huwiwwywwmwujuwi gpun-
dwl wyuhpg:

1.9. PwlyG hpugnifip nmilh hpuwywiwglity
pwlijujhl L optliunpmpjudp swpgbjug wyy
dhGwluwlwl gnpownimpnilitp Yhlwpn-
(wliw6 pwlyh Ynpihg wpjuwd  huniw-
wunwufuw i (hghlghwjh hhdw Jpuw:

1.10. PwlyG mGh Ympop YGhp bhuybkptl L
wligiiptl qpunnuibpny:

1.11. Pwllyp Yupnn £ mbGGGwy; hp $hpdwghl
wljwlnuip wwpmGwlng  gponpilip L
dLwpnplpn, hGyybue Gwl junphpouih) L
optiiunpnipjudp uwhiwljuwo Jupgny
qpulgywd wuwpwipwjhl, wnlanpuhlG L owyjp
ipwlGEp:

1.12. Pwlyp npybu ubthwlwlmpmbi nmbh
wnwidGugwd gnyp L hp  wwpwun]npni-
puliltph hudwp yuunwuppwlwmm L owgn
gnypny, Ywpnn b &kop phphy gnypuyhl L
wlidlfwlywlb ny qniypuwyhl hpwynGpltp, Ypky
wunnuuinmpymGitp, quuowpulind hwinbu
quip npuytiu hwjgynp Jud wunnwutuw Gnn:

1.13. Pwiyi Gpuyfuuwdnpmd t hp hwéw-
funprtph pwGluyhl qunuhp hwinhuwgnn
mbiniympymGihiph wwhwywimdip ophkGunpni-
pjudp uwhdiwiywd jupgny b vwhdwGGGpnud:

1.14. Pulyp unbtnoymd £ wlnpny dwdlbnny:

2. ARULYDR DhLTLUTHTL B USL
anerourever

2.1. Pwiyp optlunpnipjudp uwhdw Gjud
Yupgny Jupnn £

company, the charter capital of which is
comprised of the nominal value of
shares acquired by the shareholders.

1.7. The Bank acquires the status of a
legal entity from the moment of its
registration in the Central Bank of the
Republic of Armenia (hereinafter the
“Central Bank™)

1.8. The Bank’s legal capacity is
terminated from the moment of a
relevant record made regarding
liquidation.

1.9 The Bank has the right to carry out
banking and other financial operations
not prohibited by the legislation based
on the relevant license issued by the
Central Bank.

1.10 The Bank has a round seal with
Armenian and English notes.

1.11. The Bank may have stamps and
blanks bearing its business name, as
well as a logo, trademarks, and other
brand marks registered in accordance
with the procedure established by law.

1.12. The Bank owns property and the
property may be used to satisfy the
Bank’s liabilities. The Bank may
acquire both proprietary and non-
proprietary rights; it may carry
obligations and act as plaintiff or
respondent in court.

1.13. The Bank guarantees the secrecy
of its clients” information constituting a
bank secret, in accordance with the
procedure and within the limits
established by the legislation.

1.14. The Bank shall be incorporated for
an unlimited term.

2. FINANCIAL AND OTHER
TRANSACTIONS OF THE BANK

2.1. In accordance with the procedure
established by the legislation the Bank
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may perform the following operations:

accept demand and term deposits;

provide commercial and consumer
loans, including mortgage loans,
perform financing of debts or
commercial transactions, factoring;

provide bank guarantees and letters
of credit;

open and maintain accounts,
including correspondent accounts of
other banks;

render settlement services and (or)
otherwise service customer
accounts;

issue,purchase (discount), sell and
service securities, perform other
similar operations;

perform investment and
underwriting services;

provide services of a financial agent
(representative), manage the
securities and investments of other
persons (trust management);

buy, sell and manage bank gold,
standard ingots and memorial coins;

sell and purchase (exchange) foreign
currency, in particular — conclude
dram and foreign currency futures,
options and other  similar
transactions;

implement financial lease (leasing);

take precious metals, stones, jewelry
items, securities, documents and
other values for safekeeping;

provide financial and investment
advice;



e umbndot] L uwywuwplhl] hwiwhinpnltph
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umnwgiwl gnponiGbnipyma.

e  hpwlwwglly YkGumpnGuwliwl pwlyh
ynnihg Gwhiuombujwd  wy  gnpomb-
mpjnil L gnpownlnipmGlbp:

22, Pulyp Ywpnn b YOphp gullijugud
punuwpwghwhpujwywui  gnpowpp,  npp
wlhpwdbyn t pwliujhl gqnpomGhmpjuG
hpuljwGugiwl hwdwp:

3. AULUR PPUANRFLRLELER BUL
NuUeSUHTLAME3NFLLELR

3.1.LwGYp hpuyniGp mGh

e opklunpmpjuip uvwhiwlGgyuwo Yupgmy
dbinp phpty qoip, oquuwgnpoty L wnGophlty
wjG.

e pnnqupilp  wpdbpnplp,  wyn  pynd
pwditmniutp, optlunpmipjunip uwhiwi-
Jud lupgny.

e hpGmpmjG juqiwynpby bp phlwbumljui
ntumpuliipp, wjynp pymd  thnfjuwnm
uhongliiph Ghpgpuiunip L opkGunpn-
pjundp swpghiwd wyp dhengGhpny.

e umwliw Jupybp, wyy pynd  wpwm-
wpdnypny” opbklunpmipjudp uwhiwljwo
Yupgny.

¢ ophlunpmpyjunip wvwhiwGwd  YJupgny
Jdwpnh ownwympmGitp dwwmmgh] L
wpfuwmwbplbp  fuwmwpl]p dwjuunwbh
Luwlpwybtmmpjul L omwptipypjw
hpujuwpwlwlwi wlidwlg, w(hwm
dtnGupluwwmbpiph L wy  phghjwljuwb
widwlg hwdwp, oquuyty Gpwlg YJuwnw-
pwd  wluwmwbpliphg L  Jwunmgyuo
ownwymp)mbltphg.

e umbinoh] L dwulwhgh; wjy  hpugw-
pufwlwl  wGdwlg, opkGunpmpjudp
uwhiwijwd Jupgny.

e establish and service customer
creditworthiness information
system, perform debt recovery
activity;

e perform other operations and
transactions specified by the Central
Bank.

2.2. The Bank may conclude any civil
transaction which is necessary for
implementing banking activity.

3. RIGHTS AND OBLIGATIONS OF
THE BANK

3.1. The Bank has the right to perform
the following:

e acquire, use and manage property in
accordance with the procedure
established by the legislation;

e issue securities, including shares, in
accordance with the procedure
established by the legislation;

e independently organize its financial
resources, including by means of
attraction of borrowed resources and
other measures not prohibited by the
legislation;

e obtain loans, including in foreign
currency, in accordance with the
procedure  established by the
legislation;

e in accordance with the procedure
established by the legislation render
paid services to and perform work
for local and foreign legal entities,
sole entrepreneurs and other
individuals, use their work and
services rendered;

e establish and participate in other
legal entities in accordance with the
procedure  established by the
legislation;
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4, RULUD GULNLUAPTETL GUMBSULER

4.1. Pwlyh Yulnbwgpuiui Juuhunwp
Juqinui £ 6 490 000 000 (Jkg dhihwpny snpu
hwpnip hGGumG dhihnG) 22 gpu:

42. Pwlyh Yulnwnpuliwl Juuhuowp
puwdwlijuo t 6 490 (kg hwqup snpu hwpynip
hGGumG) uwnynpuluG pYtwpynn pwdGhb-
wndubiph, jmpwpwlympp 1,000,000 (dkY
dhihnG) 22 gpud wijwGuwlwl wpdbpny:

PwdGtwmbptiphg Joipupu(isjopp pwilijh
JuinGunpuljul Yuwyhunwmd Jupnn t dtnp
plintip Whisk wnwjugnylp 100% unynpuljpub
pwdibmniubip:

43. Pwlyh Yulnwnpuywl Yuuhuowp

uwhiwlnd b Pwilh pwhtpp Gpupfuanopng’
Pwliyh gnyph GJuqugnyyG suhp:

44. Pwlyh pnpp pwdihmniubpp  wbnu-
pufudwo &G, phy Ewpuo B0 L wpunjuinod

e enjoy other rights established by the
legislation.

3.2. The Bank is obliged to

e maintain accounting in accordance
with the procedure established by
the legislation;

e submit financial and other reports in
accordance with the procedure
established by the legislation;

e publish and provide data regarding
its activity in accordance with the
procedure  established by the
legislation;

e keep bank documentation (including
financial reporting, accounting
documentation, etc.) for a time
period specified by the legislation;

e perform other obligations specified
by the legislation and the present
Charter.

4. CHARTER CAPITAL OF THE
BANK

4.1. The charter capital of the Bank
amounts to AMD 6 490 000 000 (six
billion four hundred and ninety million).

4.2. The Bank’s charter capital is
comprised of 6,490 (six thousand four
hundred and ninety) ordinary voting

shares with a nominal wvalue of
1,000,000 (one million) AMD each.

A shareholder may acquire up to
maximum 100% of the ordinary voting
shares in the charter capital of the Bank.

43. The Bank’s charter capital
establishes the minimal size of the
Bank’s assets guaranteeing the interests
of the Bank’s creditors.

4.4. All shares of the Bank are allocated,
fully paid, and belong to the
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4.5. UGdp Yud thnfujuuulgyuwd wGdhGp
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shareholders.

4.5. A party or related parties can
acquire significant and insignificant
participation in the Charter capital of the
Bank subject to the preliminary
agreement of the Central Bank, in
accordance  with the  procedure
established by the legislation.

4.6. The Bank’s Charter capital may be
increased:

o by means of increasing the nominal
value of the shares;

e by means of allocating additional
shares.

4.7. The Bank’s Charter Capital may be
increased by means of additional
investments, based on a respective
resolution of the Meeting (as defined
below) which is adopted by a 3/4
majority vote of the shareholders
present or represented at the Meeting.

4.8. The following is established by the
resolution of the above Meeting:

e the summary value of additional
investments;

e the time period within which the
priority right to acquire new shares
by the shareholders is in force;

¢ terms and procedure of making
investments;

e in cases when the issued shares are
sold at a price which is higher than
their nominal value - the price of
the issued shares.

4.9. The Meeting resolution indicated in
point 4.7. of this Charter is sent to the
shareholders who have not participated
at the Meeting, within 15 days after
adopting the resolution.

4.9.1. Each shareholder of the Bank has
a priority right to buy the newly
allocated shares, proportionate to the
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number of his shares in the Bank’s
Charter capital prior to increase of the
Charter capital — within the time limits
indicated in the Meeting resolution.

4.9.2. The Charter capital of the Bank
may be increased by transferring the
entire profit of the Bank or a part of it to
the Charter capital of the Bank by
means of increasing the nominal value
of the shares, based on a Meeting
resolution, which may be adopted no
later than within 3 (three) months after
the financial statements of the preceding
year have been approved. Such
resolution is adopted by a 3/4 majority
vote of the shareholders present or
represented at the Meeting,

4.9.3. The resolution on the increase of
the Charter capital of the Bank enters
into effect from the moment of State
registration of such amendment.

494, The decrease of the actually
replenished Charter capital of the Bank
in the course of its activity, by means of
allocating dividends from it s
prohibited, except for the instances
specified by the Republic of Armenia
Law “On Banks and Banking”.

5. BANK SHARES AND OTHER
SECURITIES

5.1. The Bank may issue ordinary as
well as some types of privileged shares
prepared in documentary printed form.
The documentary form of issuance of
shares is the share certificate.

5.2. Shares issued by the Bank are
allocated in the form of a closed
subscription, unless otherwise specified
by the legislation or the present Charter.

5.3. The Bank shares may be paid only
with monetary resources.
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hpunnilipp nupupmd b pwdGhmbpbph qpui-
gutiuwnjuind  hwiwwywumwufuwli  qpunmd
Juumwptint yuwhhg:

5.7. PwdGhmbp-phghjuljuli wldwlg dwn-
wlglitpp Yuwd pwditmbp-hpuguwpwiwyud
whldwlg ppujwhwenpnltpp vomwlmd GG
hpwjwlwunpy-puditmhpne hpuwymbGplGhpp
ontunnnipjuiip uwhdwGyuod Jupgny:

5.8. Pwlyh hhdGunpiwl dwdwGwl wbnu-
pufujud  pwdtnndutiph wpdtpp whwp L
YGupfh wdpnnenipjunip:

6. PUFULEGSELELE hPUUNFLELEIE L
NULSUYULNME3NFLLEIR

6.1. Pullyh unynpujul pwditmniu mGhgny
pwdGtmbipbpp hpwyniGp mGLG

e dwulwlyglhy dnnnyhG® JtpehlGhu hpunjw-
umpjulip wuwwmlwlng pnmpp hwpgbph
(uuniwdp dwjlh hpuyniipny.

o dwuliwhgh Aullyh jupwgupdwip.

e unuwl(w] whmpwpwdhGGtp’ Pwlyh
qnpomltmpniihg wnwewgwd whnyphg
dnnqniyh  hwiwwywmuufuwl  npnpdwG
hptwlG Jpw: Clyg npowd, Pwlhp sh
Lpwfuwynpnid 2uhnipupwdhlbbph

5.4. Shares allocated by the Bank are
recorded and included in the Bank’s
shareholders  register, which is
maintained by the Central Depository of
the Republic of Armenia (hereinafter -
Central Depository).

5.5. In instances when two or more
persons are owners of a share, they
should agree between themselves which
of them will represent them in the
Meetings as a shareholder.

5.6. The disposal of shares is recorded
by means of registering the transaction
of share disposal in the Central
Depository. The right to ownership
towards the Bank shares arises for the
new shareholders, and the right of the
previous shareholders ceases from the
moment when a corresponding record is
made in the shareholders’ register.

5.7. Heirs of the individual shareholders
or the legal successors of the legal
entity-shareholders acquire the rights of
the legal predecessor-shareholder in
accordance  with  the  procedure
established by the legislation.

5.8. The value of allocated shares at the
moment of the Bank’s establishment
should be paid in full.

6. RIGHTS AND OBLIGATIONS OF
THE SHAREHOLDERS

6.1. The shareholders holding ordinary
shares have the right to perform the
following:

e to participate at the Meeting with a
voting right regarding all matters
within the capacity of the Meeting;

e to participate in the Bank’s

management;

e to receive dividends from the profit
derived from the Bank’s activity
subject to a respective Meeting
resolution. Moreover, the Bank does
not guarantee the payment of







