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I. GENERAL PROVISIONS

“Veolia Djur” Closed Joint Stock Company
(hereinafter referred to as the Company) is an
economic enterprise representing a commercial
organization, the charter capital of which is
divided into shares certifying the ownership-
rights of shareholders towards the Company in
number specified in Clause 14 of the this
Charter.

2. The Company’s full name is:

in Armenian — «dbtnp hw 2nLp» thwy
pwdlbGwhpwywUupuybpnrpe)nLl

in English — “Veolia Djur” Closed Joint Stock
Company

The Company’s short name is:

«dGn hw2nL p» dLLC
“Veolia Djur” CJSC

2
&

E 4.

The location of the Company is Abovyan 66,
Yerevan, 375025, Republic of Armenia.

The Company may conduct economic activity
not prohibited by laws or other legal acts of the
Republic of Armenia (hereinafter “RA”). The
Company may conduct certain types of
activities only given the presence of an
appropriate license.

The Company is a legal entity, has a separate
balance, round seal, stamps and letterheads
with its firm name. The Company has a
Company name and brand names registered
according to procedures specified by laws. The
Company may sign agreements on its behalf,
conduct activities not in conflict with this
Charter, acquire property and personal non-
property rights, bear liabilities, act in the courts
as a plaintiff or defendant.
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The Company is considered to be established
and can operate as a legal entity from the
moment of Company’s registration according
to procedures stipulated by laws and other
legal acts. The Company operates within not
limited period of time.

The Company possesses, uses and disposes its
property according to its activities.

The Company has the right to open bank
accounts 1n banks of the RA and foreign states
according to procedures stipulated by the law.

The Company bears responsibility with all the
property owned by it on the basis of ownership
right under all its obligations.

The Company is not responsible for liabilities
of its shareholders and the shareholders of the
Company are not responsible for Company’s
liabilities and assume the risks of losses related
to the Company’s activities within the limits of
the value of shares owned by them.

The Company has the right to establish
branches, representations, daughter and
subsidiary companies with the status of legal
entities or hold shares in the charter capital of
those as well as hold participation in other
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. The

organizations. Decisions regarding above
mentioned 1ssues shall be taken by the General
Assembly of Shareholders of the Company
(hereinafter “General Assembly™).

II. THE CHARTER CAPITAL OF THE

COMPANY AND ITS CHANGE
PROCEDURES
The charter capital of the Company 1is

1,500,000,000 (one billion five hundred
million) drams of the Republic of Armenia that
constitutes 150 (one hundred fifty) allocated
ordinary registered shares (hereinafter referred
to as shares) the par value of each is
10,000,000 (ten million) drams of the Republic
of Armenia. The Company’s allocated shares
have been fully paid.

Company may change (increase or
decrease) its charter capital by decision of the
General Assembly of Shareholders of the
Company (hereinafter referred to as the
“General Assembly™).

Notification of holding an General Assembly
for making decisions on the issue of changing
the charter capital shall include:

a. the reasons, way and extent of change of
the charter capital

b. the draft of the amendment to this Charter
related to the change of charter capital

c¢. the number of shares and the total amount
of their par value, which will be obtained
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as a result of changing the charter capital.

The Company charter capital may be increased
through increasing the par value of the
Company’s shares or through allocation of
new shares.

The following issues shall be specified in the
decision on allocation of additional shares:

a. the number of additional shares being
allocated within the limits of the declared
number of shares

b. terms, time frame and conditions of
allocation of additional shares including
the par value of shares being allocated to
shareholders and holders of other securities
having preemptive right to purchase those
shares.

The Company’s shareholders have the
preemptive right to buy new shares
proportionate to their shareholding in the
charter capital of the Company in accordance
with procedure stipulated by the law and this
Charter.

After summarizing the financial results of its
activities the Company can increase its charter
capital by increasing par value of allocated
shares by decision of the General Assembly
through:

a. transferring part of the profit to the charter
capital

b. transferring to the charter capital the
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property (net assets) exceeding the total
amount of the difference of liquidation and
par values of charter capital, reserved
capital and privileged shares or its part.

The Company may not increase its charter
capital by means of increasing the par value of
the Company’s shares by more than the value
of net assets of the Company according to the
last balance sheet approved by the General
Assembly or as identified by the results of the
last audit.

The Company may not issue shares to cover
the losses resulted from 1its commercial
activities.

The charter capital may be reduced by means
of:

a. reduction of the par value of shares

reduction of the total number of shares
including in cases stipulated by the Law by
means of purchase or paying back of the
part of those shares.

b.

“—,

With the purpose of reducing the charter
capital of the Company the Company may buy
shares only with the consent of the owners of
shares. In this context, the purchase of shares
offered to the Company with this purpose is
the duty of the Company. If the number of
shares offered for purchase exceeds the
number of shares specified by the appropriate
decision, the shares shall be purchased by the
Company from the shareholders in the
proportion to their offers.
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Within a 30-day period after making the
decision on reduction of the charter capital, the :
Company gives written notification to its
creditors. Within a 30-day period after
receiving such notification, the creditors have
the right to claim from the Company additional
guarantees of fulfillment of the Company’s
obligations, termination or early fulfillment of
the Company’s obligations as well as
compensation against losses incurred due to
the latter.

III. COMPANY’S SECURITIES

i

dnnnyh 26.

t  24. The Company can issue and allocate shares,

bonds and other securities specified by law.
The issued and allocated shares and bonds of
the Company are registered and in a non-paper
form.

The par values of shares issued by the
Company should be the same. The share is
indivisible. If two or more persons are Owners
of one share, they are considered as one
shareholder.

Under decision of the General Assembly the
Company may consolidate the allocated shares
as a result of which two or more shares of the
Company shall be converted to one new share
of the same type, or to split those as a result of
which one allocated share of the Company
shall be converted into two or more shares of
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the same type. In both mentioned cases
relevant amendments shall be made to the
number and the par value of allocated and
declared shares of the Company in this
Charter.

The shares of the Company may be paid by the
property including property rights, securities,
intellectual property, money.

The Company has the right to issue bonds and
other securities specified by the law. The
allocation of bonds and other securities shall
be performed in accordance with the decision
of the Board, which should define the way,
terms and conditions of their repayment. The
bonds and other securities of the Company
may be paid by the property including
proprietary rights, securities, intellectual
property, money. The bonds shall have a par
value. The sum of par values of all secured
bonds issued by the Company should not
exceed the value of the charter capital or the
amount of the guarantee, which i5 provided by
the Company for issuing of such bonds. Bonds
cannot be issued until full payment of the
Company’s charter capital.
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29. The Company may issue one-time, as well as

30.

31.

deferred redemption bonds (with timing
(schedule) specified by the Company). The
repayment of bonds shall be done with money
or other property according to the decision on -
issuing the bonds. The Company can issue:

a. bonds secured with mortgage of property
of the Company;

b. bonds secured with guarantees provided by
third parties;

c. unsecured bonds, the issuing of which 1s
permitted at least 3 years after the
registration of the Company provided at
least two annual balance sheets of the
Company have been approved according to
stipulated procedure.

The Company may provide an opportunity for
early repayment of bonds at will of their
owners. In such a case in the decision on
issuing the bonds the amount of repayment and
the term when the bonds may be submitted for
early repayment shall be specified.

In accordance with the decision of the Board
the Company may issue convertible bonds and
other securities, which give the right of
converting the bonds and other securities of the
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Company to shares or the privileged right to
buy shares of the Company. In this context the
Company does not have the right to allocate
convertible bonds and other securities 1if the
number of declared shares of such type and
form is less than the number of shares of the
mentioned types and forms which are
necessary to provide the opportunity to convert %
such bonds and other securities into respective
shares of the Company.

. The bonds interest shall be paid within the

term indicated in the bond but not less than
once a year regardless of the financial situation
and profit (except for bonds included in the
profit) of the Company. If the bonds are
allocated with prices lower than the par value
of the bond the annual interests may not be
paid to the owner of the bond, which shall be
specified in the decision on issuing the bonds
and indicated on the bond. For failing to pay
the bond interest or repay the bonds within the
specified term, the Company may be liquidated
by court decision.

IV. RIGHTS AND DUTIES OF COMPANY
SHAREHOLDERS

IV.CLuyEernr/e3UL
rrUdNFLELEre
TursuuyvLnr@3nruuerc
3B.Cculytbpnerpejwl jnetpwpwlsg jynLn
pwdlUbGuwndu tnw| hu 5 hn
u & thwly wlu wwnb p hwunhuwgnn

FUJLESErEre
c4d

33. Each share of the Company grants the same
rights to the shareholder. The Company
shareholders have the preemptive right to buy
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shares being sold by other shareholders of the
Company. If a shareholder wishes to sell
(place a sale offer, invite to bid or offer or
grant) shares owned by him/her, he/she shall
notify the Company by sending a relevant
notice to the General Director of the Company.
The notice should contain data on the number, .
price and other important conditions of sale of
shares being sold. Within two days after
receiving the above-mentioned notice the
General Director sends this notice containing
its total text with a registered letter or hands
over (with appropriate signature on receipt) to
other shareholders of the Company. The date
of sending of the ordered letter or handing it
over is considered to be the day of offering
shares for sale. The shareholders who have
received such a notice within 30 (thirty) days
period after its receiving can accept the offer
for sale of shares with the same or more
favorable price compared to the price which
has been offered by the shareholder who
wishes to sell or transfer his/her shares in
another way. Within 30 (thirty) days after
acceptance of the offer the shareholder having
accepted the offer and the seller should
complete the transfer of shares constituting the
subject of the transaction and put their best
efforts to take, conduct or implement actions
which will result in registration of the
ownership right. If shareholders agree to buy
the offered shares, these shares are allocated:
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[f upon expiration of the term specified in this
Section no shareholder has submitted a purchase
application and the Company has decided not to
buy the offered shares, the shareholder shall have
the right to sell the shares offered for sale to a third
party. The shareholder may not sell the shares to
third parties with a lower price and other more
favorable conditions than those that have been
offered to other shareholders.

Provisions of the this Clause do not cover those
cases of transfer of shares that are performed with
the rules of transfer of shares to other persons on
the bases of heritage.

37. The shareholder owning a share of the
Company shall have the right:

a. to participate in the General Assembly
with a voting right for issues in the
competence of the latter

b. to participate in the governance of the
Company

c. to receive dividends from the profits
generated from the Company’s activities

d. to buy shares allocated by the Company in
a priority order

e. to receive any information (except for
confidential documents) on the Company’s
activities including datum relating to
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38.

balance sheet, financial statements and the
activities of the Company

J.p

to authorize a third party to represent
his/her rights in the General Assembly

to make proposals on the agenda of the
General Assembly

to vote in the General Assembly within the
limits of votes of shares owned by him/her

to apply to the courts with the purpose of
appeal against the decisions taken by the
General Assembly contradictory to adopted
and effective laws and legal acts

in case of liquidation of the Company to
receive portion of the Company’s property
according to his/her receivable portion

in case of increasing the Company charter
capital at the expense of the Company’s
resources to receive shares free of charge
In appropriate number

to enjoy other rights stipulated by this
Charter.

Shareholder(s) having shares with voting right
which account to at least 5 (five) percent of the
Company’s charter capital may demand the
audit of financial and economic activity of the
Company by an independent auditor. Audit
related expenses shall be covered by such
shareholder(s), at the request of which the
audit has been conducted.
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39. The shareholder shall not disclose confidential
information related to the Company’s
activities. The list of datum containing

confidential information shall be defined by
the Board.

V. THE COMPANY’S FUNDS
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amount of 15 per cent of the Company’s
charter capital. If the amount of the reserve
fund becomes less than 15 per cent of the
Company’s charter capital, the contributions to
the fund shall be made from the Company’s
annual profits in the amount of at least 5 per
cent of the Company’s annual profits as well
as from funds generated from the difference
between the issuing value of new securities of
the Company and their par value.

The reserve fund shall be used for covering
Company’s losses, repaying the bonds and buying
back the shares of the Company if the Company’s
profits and other resources are not enough for
those purposes. The reserve fund may not be used
for other purposes.

By the decision of the General Assembly the
Company may create other funds as well, which
may be used for social, cultural, benevolent
purposes, development of trades, encouragement
of workers and other purposes.

VI. COMPANY’S DIVIDENDS

41. The Company shall pay dividends if it has

16




28uwpb 2whnLrpwpwdhlulbbnp, made a decision (has announced) on paying
EPE npn2nLd E punniLlubyg dividends on the allocated shares. The
"W nwpwpb E) mEnwp w? fud wé dividends shall be paid in drams of the
paduGundubtiph nhduwg Republic of Armenia, other property.
JeanLpwpwdhulbbGp Jdwpbpni

damuu hl: CwhnLrpwpwdhlUlbnpp

RéuwpudncL J G U R wj wu wnwlhn
SeupwwbunnL ) wu npwdny, wy |

| BRL ) PpNnyY:

S tunanLtpwpwdhlUlUbpp JSdwpdnio Jd 42 Dividends shall be paid from the net profit of
& U pnubbpnt B) wl qntL wn the Company.
gwhnt JRrhg:

S Fuwcubundubnh tmwn & §wl  43. The decision on the payment of annual
JuanLpwpwdhuutph (& wpdwl dividends and the amount of dividends of the
4 2whnLrpwpwdluh s whh Jdwuhl shares shall be made by the General Assembly
mpn2nL Up punnrudnc d E upon submission of the Board. The decision on
gnnnyh Unndhg lunphpnh payment of interim (quarterly and semi-
wonwpwpynLpjwdp: Uhgwlly) w annually) dividends and the amount of those
Gowdu) wwj hu u shall be made by the Board.

Yhuwd) wywj hlu)
cwhnLrpwpwdhuubGph (48 wpdJduwl
4 2whnLrpwpwdluh s whh dwuhtl
npn2ncedp punncrudnc d E
uwnphpnh Ynnuhg:
L SwpbElwlu p2whnLrpwpwdhlUlbnph 44. The amount of annual dividends may not be

swhp sh Jwpnn wdbGir h thubyt more than that suggested by the Board and less
unphpnh wnwe wpnywdhg b than the amount of interim dividends already
gwhwu hutG  wpntGU & wpywd paid out.

Jhgwul) w

cwhnrpwpwdhlblubph g whhg:
LS Swpblwl pwhnipwpwdhUlUbpp 45 The Company shall pay annual dividends

qéwpyntd &GU dnnndh, hul within the terms stipulated by the General
Jhpwl ) w Assembly and interim dividents within the
whnLrpwpwdhlUlUbpp® fjunphpnh term stipulated by the Board.

unnuhg h wu tnwwny wod
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VIL cuubtrnre3SUL RUGLESErErk VI REGISTRY OF SHAREHOLDERS

o4 US3L urdcmeletcrh AND HOLDERS OF OTHER

Jeouyuuusererhr nUusrc SECURITIES OF THE COMPANY

L5 Cuubpnup)ynetup pwdubwmbenbph 46. Record-keeping of the registry of Company
I Wy | wndtrnrtnh shareholders and holders of other securities
eShwywbwnbpbph nGGuwph shall be delegated to the specialized company
gupnL Up hwbdlUdntr d E which in accordace of the law and other legal
s wu bwaghuwnwg J wé act is entited to keep the registry of
sugduwltbpwne p) wup, nnl shareholders and holders of other securities.

ppGlUpNnd LU wy L hnwy wy wl
sowtpnd vuwhdwbdwd YJwpgny
BpudnL up nLUh dwnpb| nt
b J wl wy wl wndbpnprtnh
schwhwbwinbptph
suodwbwwnmbptph)nbGbuwp:
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VIII. STRUCTURE OF MANAGEMENT
BODIES OF THE COMPANY

VIII (A). General Assembly of Shareholders
of the Company

47. The General Assembly is the supreme body of
the Company management. The Company
shall hold the annual General Assembly once a
year within six months from the end of the
fiscal year.

Any other General Assembly held in addition to
the annual General Assembly shall be considered
extraordinary. The  extraordinary  General
Assemblies are held for the discussion of the
urgent 1ssues.

48. The following issues shall be under the
exclusive authority of the General Assembly:

(1) approval of the Company charter, making
amendments and changes in it, approving
the new edition of the Company Charter
(with 3/4 of participating votes);

(2) reorganization of the Company (with 3/4 of
participating votes);

(3) liquidation of the Company (with 3/4 of
participating votes but not less than 2/3 of
votes of owners of voting shares);

(4) appointment of the liquidation commission,
approval of the interim, summarizing and
liquidation balance sheets (with 3/4 of
participating votes);
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(5) deciding on

the volume, par wvalue,
category and type of declared shares (with
3/4 of participating votes);

(6) approval of the quantitative composition of
the Board, election of its members and,
termination of their rights ahead of the
schedule

(7) with the purpose of reducing the par value
of shares - reducing the total number of
shares, reduction of the charter capital by
means of purchase of allocated shares by
the Company as well as repayment of
shares bought or bought back by the
Company (with 3/4 of participating votes
but not less than 2/3 of votes of owners of
voting shares);

(8) increase of the Company charter capital
through the increase of the share par value
or allocation of additional shares

(9) approval of the manner of conducting the
General Assembly;
(10) establishment of the counting committee;

(11) election of the Company’s controller and
termination of its authorities ahead of the -
schedule;

(12) approval of the person conducting the
audit of the Company;

(13) approval of the Company annual
statements, balance sheets, profit and loss
accounts, distribution of profit and loss,
as well as decision-making on the annual
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(14)

(15)

(16)

(17)

(18)

dividend payment and approval of the
annual dividend size;

approval of the way of providing the
shareholders with information and
materials by the Company, including
selection of mass media channels if the
message 1s to be conveyed also in the
form of a public announcement;

deciding on the remuneration of the
management of the Company (Board
members and controller);

creation of daughter and subsidiary
companies, holding companies,
commercial organizations and other

associations as well as participation 1n
those:

approval of the interested-party
transactions in cases stipulated by the
Law of RA “On Joint Stock Companies’;

conclusion of large-scale transactions
related to the sale and acquisition of
Company assets (the value of which
exceeds 50 per cent of the balance value
of assets of the Company) (with 3/4 of
participating votes);
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(19) consolidation and splitting of shares;

(20) approval of internal  documents,
regulating the activities of the Board of
Directors and the controller of the
Company

(21) appointment or dismissal of the General

Director of the Company, definition of

his/her remuneration;

(22) Acquiring and buying back of the shares
distributed by the Company in cases

stipulated by the law;

(23) adoption of other decisions stipulated by

the Law and this Charter.

The decision-making on the issues defined by
the article 48 of this Charter shall be the
exclusive authority of the General Assembly
and may not be delegated to the competence of
the Board or the executive body. Resolutions
on the issues listed in sub-paragraphs (2), (14),
(17), (18) (19) and (22) of Clause 48 shall by
adopted only upon presentation of the Board.

—

The General Assembly shall not have the right
to discuss and make decisions on 1ssues, which
have not been defined as its authorities by the -
laws of the Republic of Armenia and this
Charter.

The decisions of the General Assembly shall
be made by simple majority of the voting share
owners, unless a bigger number of votes are
specified by the laws of the Republic of
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Armenia or this Charter.
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52. The General Assembly shall not have the right
to change the General Assembly agenda, as
well as to make decisions on 1ssues not
included in the agenda.

53. The decisions of the General Assembly may be
made by a correspondence voting (through
inquiry). The annual General Assembly may
not be held by correspondence voting.

During the correspondence voting, the ballots
should be given to the shareholders at least 30
days before the deadline of accepting the filled in
ballots by the Company.

54. Shareholders — owners of allocated shares of
the Company shall have the right to participate
in the General Assembly with vote number
corresponding to the number of shares owned
by them and to the respective par value.

Members of the Board and executive body of the
Company as well as the controller and auditor (1f
their conclusion is present in the materials of the
General Assembly held) of the Company who are
not sharecholders of the Company may also
participate in the General Assembly with a right of"

consultative vote.

The list of shareholders who have the right to
participate in the General Assembly shall be
prepared as of the date specified by the Company
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S.CUybGpni ey wl pwdlUbGwbpbpp, 55 The Company’s shareholders as well as other
N U wbu L wl dnnnyncd persons having the right to participate in the
unnhpnwyguwy wl dwj Uh General Assembly with a consultative vote
"pwdnLlupny Jwulbwygb|nt shall be notified about holding an General
npwynLup- nLrubgnn wladhlp Assembly through sending a  written
SwUunrgynr d G u dnnnyh notification by an ordered letter or by handing
gnt Jwpduwl JdwuhlU® Upwlg over with the signature on receipt. The written
wwwny hp 4 wé . Lwdwyny notification on holding the General Assembly
N wd wwwwnwu fuwl agpwynn shall be sent or handed over in at least 20
SwbnrgnLtd nirnuwpybrnt Yuwd (twenty) calendar days before holding the
wwwn wd ytpwnyd uvuwnpuwagpywd General Assembly unless longer period is
SwbunLrgnL du wndétnl specified by the law. The notification on the
nwbdlubyrnLt Jhgngny: dnnnyh General Assembly shall include:
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P. dnnnyh gnrdwpdwl wvwphl, b. date, month, year, time and place of
wdhup, wluwphdnp, dwdp L holding the General Assembly
Jwjpp,
B dnnndh opwywpgnod c. issues included in the agenda of the
pungpyywé hwpgbpp, General Assembly
n. pwoubwmbptbph dwunpwlbw nt d. the procedure of disclosure of the
Uwpagnp dnnndh information and materials related to issues
opwwnpgnynetd plLlbwplydnn covered by the General Assembly agenda
hwnpgbphl ytpwpbtpnn which should be presented to shareholders
mtntynLrpe)ynrulbtnphl b during the preparation of the General
UjnLptphUu, npnup wtwnp E Assembly
UGplyw wgdbl
pwdubwbtpbphl gnnndynp

23



-
-
"

- —-—
-

th

U whuwwwwnp wu inb | nL
nUpwgpntL U:

¥».dnnnyh U whuwwwwnnp wu nd wl
pupwgpniLd funphniLpnp, huly
opGlupny U wfuwwnb u d wé

nGwpbpnLrd dnnndp gnetdwpnn
wbdhUpnpn2netd GU°

W donnnyh gnedwpdwl wwphl,
wduwphdyp,dwdp U dwj np,

2. gnnnyh opwlwpgn,

§. dnnnyhlu Jwulbwlgbnt

PpwyntL up nLubgnn

pwdubwbptph gnLguwynp
ywqub| nL mppb, ~whup,

wluwphynp,

gnnnyh gnitdwpJdwlt Jwuhl
pwdoubwbtptphU dwunLgb| ntL
-=nqp,
prwoubwbptphl
U whuwwwwnn wu nd wl
cUpwgpnitd wpwdwnpdnn

-

dnnnyh

mEnGynLpynLulutph b
Ujniptphgniguwyp,

2. pyGuwpbtpphylUbtnh alup u
enjwbnwynrpe)yntlp, GG
eyGwnpynrpynLlnp

guwunwpybnt E
pyGuwptpprhylUtpny:

CuytbpnL p) wl pwdubGwmbnpbtph

upunwhbppe gdnnnynp

gnLrdwnpynr d E funphpnh
npn2dwdp’ u bt thwy wu
swhuwd tnlUuniL pjy wdp,

aulybpnip) wl gnpduwnhn

duwpJduh,
nuybpniLp) wl
Tpwywlbwglnn

wntLnhuwul
‘wl & h 4 wd

ywh wu e p UGpJwjywglub| nL
npnLpE) wdp puytGpnLp) wlu’
wnbdwqlu 10 wnnynu pdGwplynn

cwdbbGwndubph
cwdubGuwhnpny
Jquwhwlbe ny:

u bt hwly wb wwnb p

dpunwhtppe dnnndh gnt JwpdJdwl 58.

g wd wn wnwhbnpe gnnndh
agnLdwpnierdp dGpdtrnt dwuhl
unphpnh npn2nidp wbwp L
aunncrudh 10 w? fjuwwnwlupw) hl
onpyw pUpwgpntL U: Erb
JwhJwlbyd wé cwdybuwunL d
unphnepnu wpwnwhtGpp dnnnyh

antJwpJdwlu JwuhU npn2nted s h

JtpuwniLgnnh,

(pwoluGwmbnpbph)

56.

During the preparation of the General
Assembly the Board and, in cases stipulated by
the law, the persons organizing the General
Assembly determine:

the date, month, year, time and place of

a.
holding the General Assembly
b. General Assembly agenda
c. date of preparing the list of shareholders
who have the right to participate in the
General Assembly
d. the procedure of notifying the shareholders
on holding the General Assembly
e. list of information and materials to be
provided to shareholders during the
preparation of the General Assembly
f. the form and content of the voting ballots if
voting 1s to be organized through voting
ballots.
. The extraordinary General Assembly of the

Company’s shareholders 1s held under decision
of the Board, on the Board’s initiative, at the
request of the executive body of the Company,
the controller, the auditor, or shareholder(s)
owning at least 10 per cent of voting shares of
the Company as of the moment of submitting
that request.

The Board’s decision on holding the
extraordinary General Assembly or refusal to
hold an extraordinary General Assembly shall
be made within 10 business days after
submission of the request. If within a specified
period the Board does not make a decision to
hold the extraordinary General Assembly or to
refuse to do that, the extraordinary General
Assembly can be held by the persons having
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submitted the request for holding an General
Assembly.

59.In cases stipulated by the law and by the
decision of the Board, a counting committee is
formed in the Company, which should consist
of at least 3 members. The members of the
Board, the controller, auditor, and the General
Director of the Company, as well as persons
who have been suggested as candidates for
these positions may not be members of the
counting committee.

The counting committee decides on the quorum of
the General Assembly, ensures the procedure
stipulated for voting, the right to vote, implements
the vote count, summarizes the results of voting
and prepares the minutes and transfers the voting
questionnaires to the archive of the Company.

60. The Company’s shareholder may exercise
his/her right to participate in the General
Assembly in person or through an authorized
representative (in case of presence of a duly

formalized power of attorney).

61. The General Assembly shall be deemed
authorized (having quorum) if shareholders
owning more than 50 per cent of voting shares
of the Company in total have been registered
as of the moment of the end of the registration
of participants.

pPrwgwlyuw) nepE) wl 62 In case of absence of quorum, the date for
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holding the new General Assembly shall be
announced. In case of holding a new General
Assembly, change of agenda shall not be
permitted.

The new General Assembly to be held instead of
the canceled General Assembly shall be deemed
authorized (having quorum) if shareholders (their
representatives) owning more than 30 per cent of
allocated voting shares of the Company in total
have been registered as of the moment of the end
of the registration of participants.

63. In the General Assembly the voting shall be
conducted with the principle “one vote for one
voting share of the Company™ except for those
cases stipulated by the laws of RA when the
principle of ‘“cumulative voting” shall be
applied.

64. The voting during General Assemblies shall be
made through voting sheets and if there are
less than 25 shareholders, the voting shall be
made without voting sheets unless the Board of
the Company determines otherwise. If the
voting has been made without voting sheets,
the minutes of the General Assembly has to be
signed also by shareholders participated in the
General Assembly. -

65. In case all Company’s voting shares are owned
by the sole shareholder decisions on all issues
in the competence of the General Assembly are
to be made unilaterally by this shareholder in
writing. In this case provisions of this Charter
defining the procedure of preparation,
convening and holding of the General
Assembly shall not apply except for the
provisions on the time of holding of the annual
General Assembly.
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(D)puybpnt ) wl (1) determination of the main directions of the
gnpéniLrubnepe) wu hhdUuwywl Company’s activities;
nLnnnLrpE)jnLrulbph
npn2ntUp,

(2) nwnp &y wu b wn nwhbnppr (2) convocation of annual and extraordinary
dnnnyubtph gnrdwpniudp, General Assemblies except for cases
pwgwnnt @) wdp uni b specified in Clause 58 of this Charter;

wuntbwnpnrp)wu 58 JYLGwny
uwhdwlbdwéd ntwptnh,

(3)dnnndubph onpwyuwpagh (3) approval of the agenda of the General
hwuwmwwnnte Up, Assemblies;

4)dnnndutpphlt Jdwulbwygb|nt (4) approval of the date of preparation of the
hpwynrlup nLubgnn list of shareholders having the right to
pwdubwbpbph gnLguwlnp participate in the General Assemblies as
ywgdb| nL nwnpyw, wduduw, well as addressing of all those issues which
wd uwpryh hwuuwwwnt Up, are connected with preparing and holding
Bhs wbu  Lbwl- pneEap w) U the General Assemblies and are under the
hwpgbph | ntédnedp, npnlup authority of the Board according to
U wwd wé G U dnnndubtph provisions of the laws of the RA;
U wuwwwunnn wu nd wl ntL
gnt JwnpdJduwl hGuw b
JGpwwywhdwéd GU funphpnh
hpwjwunt ) wup’ _a

optluplbtph nnnijpRUGPhU
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(5) Preliminary consideration and formulation
of the recommendations with respect to the
drafts of the decisions of the General
Assembly on the issues specified in Sub-
clauses (2), (14), (17), (18), (19) and (20)
of Clause 48 of this Charter and
presentation of such issues to the General
Assembly;

(6) determination of the market value of the

property according to procedures stipulated
by the laws of the RA;

(7) purchase of the Company’s allocated
shares, bonds and other securities, and
placement of the Company’s bonds and
other securities according to the procedure
and cases stipulated by the laws of the RA;

(8) preparation of recommendations for the
General Assembly on the procedure and
conditions of remuneration of the
Company’s controller and compensation of
respective expenses;

-

(9) submission of recommendations to the
General Assembly on approval of the
auditor of the Company and determination
of the auditor’s remuneration;

(10) preparation of recommendations to the
General Assembly on the size and
payment procedure of annual dividends
paid on the Company’ shares;

(11) definition of the size and payment
procedure of interim dividends paid on
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

the Company’ shares;

use of reserve and other funds of the
Company;

approval of those internal documents
regulating the activities of management
bodies of the Company which are not the
in the competence of the General
Assembly or the executive body;

establishment of branches, representative
offices, and making a decision on the
Company’s  participation in  other
organizations provided such a
participation does not represent in itself a
large-scale transaction to be approved by
the General Assembly;

completing or approval of large-scale
transactions in cases stipulated by the
laws of the RA, if such approval is not
under the exclusive authority of the
General Assembly:

—

approval of the organizational structure
of the Company:;

approval of the personnel list of the
Company;

election of the Chairman and, if
necessary, the Deputy Chairman of the
Board;

approval ~ of the  interested-party
transactions, if approval of such
transaction is not under the exclusive
competence of the General Assembly;
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68.

69.

(260) Lease or purchase of real estate property
with area of more than 400 square meter,
unless such decision is wunder the
competence of the General Assembly;

(27) Use of Veolia name for domain name,
subsidiary or any significant

communication operation;

(28) Making decision on any operation or
communication of the Company outside
the borders of the Republic of Armenia,
as 1Internationally recognised by the

United Nations;

(29) addressing of other issues left under its
authority as stipulated by the law of RA

and this Charter.

Board members shall be elected by the annual
General Assembly or the extraordinary
General Assembly in case of early termination
of authorities of members. The. number of
Board members shall be determined by the
General Assembly.

Those shareholders of the Company who
possess 10 or more percent of the Company’s
allocated voting shares as of the day of
preparing the list of shareholders having the
right to participate in the General Assembly,
shall have the right to be included in the Board
without an election or to appoint their
representative in it. Each shareholder may take
only one seat in the Board. The candidates
having received the maximum number of votes
shall be considered to be elected as members

of the Board.
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U Upw 70.The chairman of the Board and his deputy

shall be elected by Board members among the
Board members. The Board can re-elect the
chairman and his deputy or elect a new
chairman and a deputy at any time by the
decision of the Board members. The positions
of the chairman of the Board and the General
Director of the Company may not be taken by
the same person.

The chairman of the Board or his/her deputy
presides the General Assemblies except in
cases where otherwise stipulated by the
procedure of holding the General Assembly.

The sessions of the Board shall be held when
necessary but not less than once a quarter by
the initiative of the chairman of the Board, at
the request of the member of the Board, the
controller, the executive body, the auditor as
well as the shareholders possessing 10 or more
percent of voting shares of the Company in the
form of written notice to all members of the
Board accompanied by any reports or other
relevant information to be discussed on such
Board session at least 14 (fourteen) calendar
days prior to the day of holding the session of
the Board. The Board session may be held in
the form of the presence of Board members or
by teleconference.
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Uhuwbnniod 73.The chairman of the Board presides on the

Board sessions. In case of absence of the
Board chairman, his duties shall be
accomplished by the deputy chairman of the~
Board. Quorum of Board sessions is ensured if
simple majority of members of the Board are
participating in the session. Decisions of the
Board shall be taken by simple majority of
votes of all Board members unless otherwise
stipulated by the laws of RA or this Charter.
During the voting each member of the Board
shall have only one vote. Transfer of the vote
or the voting right shall not be permitted.
Board sessions may adopt decisions by means
of a remote vote by telephone or fax. The
procedure of holding Board sessions shall be
specified by the procedure of the Board
adopted by the General Assembly.

.If a Board member refuses or is not able to

accomplish his/her duties the Chairman of the
Board shall convene an extraordinary General
Assembly for electing a new member of the

Board.

.In case the Board was not formed in the

Company all functions of the Board are to be
performed by the General Assembly, except
for the functions described in Sub-clauses (2),
(3) (4) of Clause 67 of this Charter to be
performed by the Executive Body of the
Company.
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VIII (C). Executive Body of the Company
76. The management of day-to-day activities of

77.

the Company shall be conducted by the
executive body of the Company (one person) -
General Director. The authorities of the
General Director of the Company include all
issues of the management of the everyday
activities of the Company except for the issues
under the exclusive competence of the General
Assembly and/or the Board. After appointment
of the General Director of the Company, the
chairman of the Board shall sign a contract
with him/her on behalf of the Company.

Notwithstanding anything otherwise provided
for in the Charter the General Director of the
Company:

a. manages the Company’s property
including financial resources, conclude
transactions on behalf of the Company;

b. acts on behalf of the Company without a
power of attorney;

c. represents the Company in the Republic of
Armenia and abroad;

d. signs agreements according to stipulated
procedure, including employment
contracts;

e. 1ssues powers of attorney;

f. opens accounts of the Company in the
banks (including in foreign exchange);

g. submits the internal procedure of activities
of the Company, procedures of individual
units, organizational structure, personnel
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78.

19,

plan to the Board for approval;

1ssues orders, instructions within the scope
of his/her authority and controls
implementation of those;

hires and dismisses the employees of the
Company;

applies employee encouragement and
disciplinary measures to the employees of
the Company;

reports to the Board on a quarterly basis on
the level of exposure of the guarantees and
sureties provided by the the Companies.

The round seal with the Company’s name shall
be at the disposal of the General Director. The
authority to use it belongs only to the General
Director or to a person duly authorized by the
latter.

The General Director shall act in the best
interests of - <the Company during
accomplishment of his/her duties. He/she bears
responsibility for any loss caused to the
Company as a result of his/her actions and/or
inaction.
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CuyGpnerpy wt VI (D).

80. The control

1.

Controller of the Company

over the financial-economic
activities of the Company is implemented by
the controller or controlling committee
(hereinafter — the “controller”) who is elected.
by the General Assembly. The controller may
be any person capable to conduct the control of
the Company’s economic activity, not
involved in the management bodies of the
Company.

The controller monitors the implementation of
decisions of the management bodies of the
Company, checks the compliance of the
Company’s documents with laws, other legal
acts and this Charter. He/she shall have the
right to perform examination of annual results
of financial-economic activities of the
Company, to examine the financial-economic
activities of the Company at his/her own
initiative, by the decision of the General
Assembly or the Board as well as at the request
of shareholder(s) owning at least 10 per cent of
the voting shares of the Company. The
controller may perform examinations at his/her
initiative not oftener than twice a year. During
his/her activities the controller is guided by
this Charter and the procedure of the controller
approved by the General Assembly.



gnponLrubGniLrpe)wl plUpwgpntid
nGhwjwpync d E unt U
GwUnUbwnpnirpjwdp U dnnnyh
Unnuhg h wu nwwny wé

UGpuwnirgnnh ywunbwlywpagny:
dGpuwnrgnnh wwhwbend Upwl
wb wnp E mpwdwnnpybu
pubytGpntL p) wl
dhUwluwnlwnt uwly wl
gnpéniLrubniLpe)wlp Jbpwpbnpnn
PN Nn wlUhpwdb? wn
thwu nwpnrtnp, Ujniptpp U
pwgwwnpniLr e nLrulbbpp:

82.

3.Cuybtpnt p) wl tnwn Gy wl
hwp JGlU2nh UG pwnj) w
Gy wdwnh, h w? J wwywh wy wu
hwadbGlznh Wnpwdwywl hnuph

UGpwptpjyw hwdbwdnt p) wl

h wu nwwnd wl d wd wl wy
dGpuwmnLrgnnh
Gagpwwgnipe)nLtlUp wwnpwwnhnp

£

CuytbpnL e wlu
$hUwluwwnl ntb uwly wl
gnpnédnLlubnt ) wl uwnnt gduwl
Uwwwnwyny, pwolbbtwbtpbph
punhwUunctp dnnndh npn2dwdp,
puybpnLrp)nLlp wnpnn E
uGpgpwdb| wuwuwnL nhwnp:

84.

LLYErNnFe3UL LNrFesurnruc

85.CuybtpnL @) wl LnLSdwpnL dnp
hwbgtgunLtd E pulybpnipe) wl
nwnwpdwlnp wn wlg
puytbpnrpe)ywlb hpwynrluplbph
b Wywpunwywunereynrulbph
hpwywhwenpnnip) wlt Yuwnpgny

wj | wludwlg thnfuwbgd wl:

Lnt & wpdwl hwudlUwdnnnyh
U2 wlwy Jdwl wwh hg Uupnwl Gu
wugluniLtJd puytpnrpe)wl gnpdbtph
4 wn wy wp J wl

L hbwgnpnLrp)ynerlulbpp:
Lnodwpdnn puybpnci ey wl
wunt Uhg nwunwpwlunitd hwlbnbu E

quw| hu LnLtdwnpwj hu
hwbudlbwdnnndnp: EBJtwnplnn
pwdbGuwndubph wn Udwql 25

nmnynuh utb hwywlbwnbpbp
hwlbnhuwgnn pwdubwbnpbpp
hpwynt up nLlubtl nunanplydby

| nL 6 wp Jwl hwbédlUwdnnndh

(]

82. At the request of the controller, he/she shall be
provided by all necessary documents, materials
and explanations related to financial-economic

activities of the Company.

. Obtaining of the controler’s opinion with
respect to approval of the annual financial
statements, 1including income statement,
balance sheet and cash flow statement of the
Company 1s compulsory.

84. With the purpose of examination of the
financial-economic activities of the Company,
by the decision of the General Assembly, the
Company may initiate an audit of the
Company’s financial-economic activities by an

independent auditor.

IX. LIQUIDATION OF THE COMPANY
85. The liquidation of the Company results in the
termination of the Company without transfer
of rights and duties of the Company to other
parties on a basis of legal succession.

From the moment of appointment of the
liquidation  committee, the authorities of
management of the Company pass to the

liquidation committee. The liquidation committee
acts in the court on behalf of the Company being
liquidated. The shareholder(s) owning at least 25
per cent of voting shares have a right to be
included 1n the liquidation committee or appoint
their authorized representatives in it.
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