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l. GENERAL PROVISIONS

1. 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 12 of
this Charter.

2. The Company’s full name is:

in  Armenian - «Jdbnhw  2nLp»
pwdlbinhpwywl puytpnipiniu

in English — “Veolia Djur” Closed Joint Stock
Company

The Company’s short name is:

in Armenian — «4dGnthw 2nip» OPC

in English — “Veolia Djur” CISC

3. The location of the Company is 66

thuwy

Abovyan str., Yerevan, 0025, Republic of
Armenia.
4. 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 defined by the law only given the
presence of an appropriate license.

5. 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.

6. 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.
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i The Company possesses, uses, and
disposes its property according to its activities.

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

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

10. 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.

11. 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
organizations. Resolutions regarding above
mentioned issues shall be taken by the General
Meeting of Shareholders of the Company

(hereinafter “Meeting”), unless otherwise
stipulated by this Charter or RA laws.
1. THE CHARTER CAPITAL OF THE

COMPANY AND ITS CHANGE PROCEDURES

12.  The charter capital of the Company
(hereinafter the Charter Capital) is composed
of the nominal value of the shares acquired by
the shareholders. The Charter Capital is
3,000,000,000 (three billion) drams of the
Republic of Armenia (AMD), which is divided
into 300 (three hundred) ordinary nominal
shares (hereinafter referred to as shares) each
amounting to 10,000,000 (ten million) AMD.
The Company’s allocated shares have been fully
paid.

13.  The Company may change (increase or
decrease) its charter capital by resolution of the
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General Meeting of Shareholders of the
Company (hereinafter referred to as the
“Meeting”).

14. Notification of holding a Meeting for
making decisions on the issue of changing the
charter capital shall include:

1. the reasons, way and extent of change of
the Charter Capital

the draft of the amendment to this
Charter related to the change of Charter
Capital

the number of shares and the total
amount of their par value, which will be
obtained as a result of changing the
Charter Capital.

in case of allocation of new shares — the
terms and process of their allocation, the
rights of the shareholder as per that and
previously allocated shares.

15. The Company Charter Capital may be
increased through increasing the par value of
the Company’s shares or through allocation of
new shares.

16.  The following issues shall be specified in
the resolution on allocation of additional
shares:
1. the number of additional shares being
allocated within the limits of the declared
number of shares

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.

17. 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.
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18. After summarizing the financial results of
its activities, the Company can increase its
Charter Capital by increasing par value of
allocated shares by resolution of the Meeting
through:

1. transferring part of the profit to the
Charter Capital

2. transferring to the Charter Capital the
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.

19, 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 Meeting
or as identified by the results of the last audit.

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

21. The Charter Capital may be reduced by
means of:
1. reduction of the par value of shares

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

22. With the purpose of reducing the
Charter Capital 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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23. 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.

. THE SECURITIES OF THE COMPANY

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.

25. 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.

26. Under resolution of the Meeting 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 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.

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

28. 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
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decision of the Supervisory 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 is provided
by the Company for issuing of such bonds.
Bonds cannot be issued until full payment of the
Company’s Charter Capital.

29. The Company may issue one-time, as
well as 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:

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

2. bonds secured with guarantees provided
by third parties;

3. unsecured bonds.

30. 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.

31. In accordance with the decision of the
Supervisory Board the Company may issue
convertible bonds and other securities, which
give the right of converting the bonds and other
securities of the Company to shares or the

7
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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 if 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.

32.  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.

V. RIGHTS AND DUTIES OF COMPANY
SHAREHOLDERS

33. Each share of the Company grants the
same rights to the shareholder. The Company
shareholders have the preemptive right to buy
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
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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:

1. with the proportion defined on the basis
of share purchase applications if the total
number of shares indicated in those
applications does not exceed the total
number of shares offered, or

2. proportionately among shareholders
having  submitted share purchase
applications according to the percentage
of their participation in the Charter
Capital of the Company if no other
proportion is determined according to
their consent.

34. In case if due to distributing the shares
proportionately, each shareholder receives
shares of decimal value, the Meeting decides on
a change of the par value of shares so that each
shareholder receives shares of round value.
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35. If within a 30-day period after sending
the notification or handing it by the General
director or within 32 days from the moment of
sending the notification by the shareholder to
the General director the shareholders have not
send a written notification to the Company on
their intention to use their preemptive right,
upon the request of the General Director or on
the initiative of the Company’s Supervisory
Board the Supervisory Board announces an
extraordinary Meeting in the agenda of which
the issue of purchase or refusal to purchase the
shares by the Company is included. In case the
Company refuses to purchase the shares, those
can be sold to third parties.

36. The shareholder shall have the right to
sell the shares offered for sale to those
shareholders of the Company who have
submitted a share purchase application until the
end of the term stipulated by this clause
provided the other shareholders of the
Company waived their preemptive rights by
written announcement to the General director
of the Company or to the shareholder selling
the shares. The shareholder having presented
the offer to sell his/her shares in case of receipt
of purchase application(s) cannot call back
his/her offer unilaterally except for cases
stipulated in article 452 of Civil Code of RA.

37. If 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.

38. Provisions of the clauses 36 and 37 do
not cover those cases of transfer of shares that
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39.
Company shall have the right:
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1.

10.

11.

12.

YuwlnUwnpwlwl 40.

The shareholder owning a share of the

to participate in the Meeting, with a
voting right for issues in the competence
of the latter

to participate in the governance of the
Company

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

to buy shares allocated by the Company
in a priority order

to receive any information (except for

confidential documents)  on the
Company’s activities including datum
relating to balance sheet, financial

statements and the activities of the
Company

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

to make proposals on the agenda of the
Meeting

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

to apply to the courts with the purpose
of appeal against the resolutions taken
by the Meeting 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 the RA
law and this charter.

Shareholder(s) having shares with voting
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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.

41.  The shall not disclose
confidential information related to the
Company’s activities. The list of datum
containing confidential information shall be
defined by the Supervisory Board.

shareholder

V. THE COMPANY’S FUNDS

42. The Company creates a reserve fund in
the amount of 15 per cent of the Company’s
Charter Capital. If the amount of the reserve
fund becomes less than 15 percent 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
percent 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.

43. 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.

44. By the resolution of the Meeting 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. THE COMPANY’S DIVIDENDS

45. The Company shall pay dividends if it has
made a decision (has announced) on paying
dividends on the allocated shares. The
dividends shall be paid in drams of the Republic
of Armenia.
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46. Dividends shall be paid from the net
profit of the Company.

47.  The resolution on the payment of annual
dividends and the amount of dividends of the
shares shall be made by the Meeting upon
submission of the Supervisory Board. The
decision on payment of interim (quarterly and
semi-annually) dividends and the amount of
those shall be made by the Supervisory Board.

48.  The amount of annual dividends may not
be more than that suggested by the Supervisory
Board and less than the amount of interim
dividends already paid out.

49.  The Company shall pay annual dividends
within the terms stipulated by the Meeting and
interim dividends within the term stipulated by
the Supervisory Board.

Vil. REGISTRY OF SHAREHOLDERS AND
HOLDERS OF OTHER SECURITIES OF THE
COMPANY

50. Record-keeping of the registry of
Company shareholders and holders of other
securities shall be delegated to the specialized
company which in accordance with the RA law
and other legal act is entitled to keep the
registry of shareholders and holders of other
securities.

VIll. STRUCTURE OF MANAGEMENT BODIES
OF THE COMPANY

51. The Company’s management bodies are:
The general meeting of the shareholders,
The Board: Supervisory Board,

Collegial executive body: Directorship
Sole executive body: General director.

B W e

Vil (A). General Meeting of Shareholders
of the Company (the Meeting)

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

53.
the annual

Any other Meeting held in addition to
Meetings shall be considered
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Upwnwhbpr

Gu

gnnndutp  gnudwpynid

wlhbwwaqbh hwunpgbph pLLwnpydwl hwdwp:

54.

dgnnnuh pwgwnrhy hpwywunipjwll Gl

wwunlwlnd hEnlyw hwpgbpp.

1.

CuyGpnLejwl Ywlnlwnpnipjwl
hwuwnwuwunniup, nnw dtio
thnthnhunieynlllph - W (pwgnudUbph
Juwnwnnedp, Cuybpniejwl
YwunUwnpnipywl  hwuwnwwnnwdp  Unp
fudpwanniejwdp (npnanwdp punnuyned
t dnnndhu  Jwulwlygnn'  pdtwplnn
pwdlbwnndutph ubthwywuwunbpbph
dwjubph  %-nd), pwgwnnipjwdp, btrb
nw  hpwlwlwgnuwp  pwgwnwwtu
wwydwlwynpdwd E [wjwunwlh
Swlpwwbwnnpyndund puybpniejwl
gubdtint - Juyph  tnthnfunieywdp
YwunUwnnpnipjwl  thnthnfunienllbn
Ywuwwnbind npwhuh  hpwywunieiniup
unyl YwunUwnpnipjwdp
JEpwwwhynd E Ywnwywnnn
unphpnhu.

Cuybpnrpjwl dEpwlwquwybnwnudp
(npn2nwdp - punnludnud B dnnndhl
dwulwygnn' pdbwpynn pwdlbnndubph
utithwlywlwuwnbpbph dwjutinh %-n4).

Cultpnipywl  nwwnnudp  (npnanwdp
punniudnd £ dnnndhlu  Jwulwlygnn'
pybwnynn pwdlbwnndubph

ubthwywlwwnbntnh dwjutinh %-ny, pwyg
ny wwlywu pdtwpynn pwdlbnndutiph
ubthwywlwwnbnbnh dwjutiph 2/3-hg).
(nLOwnwjhu hwUalbwdnnnyh
Lpwlwynwdp, dhowlljwi, wdihnthhy W
InLdwndwl hwadty2hnutph
hwuwnwuwnwdp (npnpnwdp punndudnud £
dnnnyhlu dwulwlygnn’ pybwplynn
pwdlbwnndubiph ubthwywlwwntpbph
awjubnh %-n4y),

hwjnwpwnpywd pwdlbunndubph
dwdwih, wujwlwlywl wpdteh, nwuh W
inbuwyh uwhJdwuntdp (npn2nudp
punniudnd £ dnnnyplu Jwulwlygnn'
pyGwnpynn pwdlbwnndubph
ubthwlwlwuwbnbph awjubph %-ny),
Ywnwdywnpnn  unphpnh  wunwdubph
puwnpniejntup W lpwlg
lhwagnnnieynultph Jwnwdwdybun
nuwnwntgnidp,

pwdlbwnndubph wuwlwlwl wpdbeh
thngpwgdwl, pwdlbunndubph

extraordinary. The extraordinary Meetings are
held for the discussion of the urgent issues.

54.

The following issues shall be under the

exclusive authority of the Meeting:

1.
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approval of the Company charter,
making amendments and changes in it,
approving the new edition of the
Company charter (the resolution shall be
adopted by a % of vote of the owners of
voting shares participating in the
Meeting), except for the cases than the
Amendment is due to the change of the
Company’s location in the Republic of
Armenia in the Company’s Charter which
power is delegated to the Supervisory
Board under this Charter.

reorganization of the Company (the
resolution shall be adopted by a % of
vote of the owners of voting shares
participating in the Meeting);

liquidation of the Company (the
resolution shall be adopted by a % of
vote of the owners of voting shares
participating in the Meeting but not less
than 2/3 of votes of owners of voting
shares);

appointment  of the liquidation
commission, approval of the interim,
summarizing and liquidation balance
sheets (the resolution shall be adopted
by a % of vote of the owners of voting
shares participating in the Meeting);

deciding on the volume, par value,
category and type of declared shares (the
resolution shall be adopted by a % of
vote of the owners of voting shares
participating in the Meeting);

election  of  Supervisory  Board’s
members and termination of their rights
ahead of the Schedule;

with the purpose of reducing the par
value of shares — reducing the total



10.

11.

12.

13.

punhwuntn pwlwyh yntéwwndwl
Lwwwwyny  Ccuybpnijwl  Ynnuhg
nbnwpw2hudwd pwdlbwndutph
abnppbpdwl, huswGu lwl

Cuybpniejwl Ynnuhg ating pGpdwd Ywd
hGin qudwd pwdlbnndubph Jwpdwl

dwlwwwnhny Ywlunbwnpwlw
Ywwhwnwih swithh Ujwabignudp
(npn2nudp  punniugnud £ dnnndhl

dwuliwygnn' pdbwnynn pwdlbnndutinh
ubthwywlwwnbnptnh dwjutph %-ny, pwjg
ny Wwywu pdtwpynn pwdlbunndubph
ubthwywlwwnbptnh awjutinh 2/3-hg),
pwdlbwnndubnh wudwlwlwl wnpdbeh
JGodwgdwl Juid [nwgnLghy
pwdlbGunndubinh nEnwpw2hudwl
dhongnd YwunUwnpwlwl Jwuwhwnwih
swithh wytjwgnudp,

dnnndh Jupdwl Jwpgh hwuwnwwnnedp,

hwayhs hwluabwdnnnyh alewudnpnedp,

CuytpnLpywl dbpuwnnignnh
puwnnnceintup W lpw
(hwannniyncultiph Jwnwdwdybwn
nwnwntgnudp,

Cuytpnipjwl wnwnhnlb hpwywlwglnn
wlah hwuwnwwnnudp (dnnnyhlu
Jdwuliwygnn pybwnynn pwdlbwnndutph
ubhwlywlwwbpbph  awjubph  wwpq
Jhowdwulntpjwdp),

Cuybpnipywl wnwnblywl
hwadbwnynientultph,
hw2Jwuwwhwywl hwpytl2hnutph,

cwhnyprUbtph W Juwulbph  hwayh,
cwhnyprlUbph W Juwulbph pwhudwl
hwuwmwwnnudp, huswbu Lwle tnwpblywl
swhniLpwpwdhlubph Jéwpdwlu dwuhl
npnodwl  punniunudp W wwpblwl
JwhnLprwpwdhUltbph swithh
hwuwnwwnnidp: LoJwd hwngbpp
pUlwnpyynd BU pwgwnwwbu tnwptywl
dnnnyubpncd: Gt uwhdwlywd
dwuybwnnud lnmwnptywl dnnnyp inknh sh
nlubgb, www  wpunwhbpe  dnnny
Ywpnn £ hpwdhpyt Jhwyu cCuybpnijwl
(nowpdwl  jud  unyl  GUupwybunnwd
Uywd hwpgbpp pUlwpybine hwdwn:
LoJwd hwpgbinny hpwyhpywd
wpwnwhbpe dnnndnud wyp hwpgkp
pUlwnyyb] s6U Ywpnn, pwgwnniEjwdp
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10.

11.

12.

13.

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 (the resolution
shall be adopted by a % of vote of the
owners of voting shares participating in
the Meeting, but not less than 2/3 of
votes of owners of voting shares);

increase of the Company Charter Capital
through the increase of the share par
value or allocation of additional shares;

approval of the manner of conducting
the Meeting;
establishment
committee;
election of the Company’s controller and
termination of its authorities ahead of
the schedule;

of  the counting

approval of the person conducting the
audit of the Company (the resolution
shall be adopted by a simple majority
vote of the owners of voting shares
participating in the Meeting);

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 dividend payment and approval of
the annual dividend size. If an annual
meeting has not taken place in the
prescribed time limits, an extraordinary
meeting may be summoned only for the
purpose of discussing issues concerning
the liquidation of the Company or the
issues referred to in this sub-point. No
other issues may be discussed in an
extraordinary meeting summoned to
discuss the mentioned issues, except for
issues related to the reduction of the
authorized capital triggered by the
decisions adopted on the issues referred
to in this sub-point;



14.

15.

16.

unyl GBupwybwnnud Updwd hwnpgbpny

Yuwjwgdwd npn2ncdlbnny
wWuwydwlwynnyuwd JuwlnUwnpwywl
Uwuwhwwih LWjwabgdwl ntwpetinh.
CuybpnLejwl Qhuwynp wnlonpkuh,
Ywnwywpnn lunphpnh wunwdJubph W
dEpuwinnignnh w2huwwnwligh
dwpawuwnnpnipjwl wwjdwllbnph
npn2nwdp,

Cuybpnipywl  Ynnuhg nnunp  Yud
Ywhywy puytipnipyniilitinh,
hninhugujhu puytipnipyniulitinh,

wnlinpwiht - Ywgdwybpwnieinuubph
wjl dhniejntuubph unbindnudp, huswtu
Lwl nphwugnud Jwulwlgniejnilp,

«Pwdlbnhpwlywl  Cuybpnipeyntuutbph
dwuhU» 33 optupny uwhdwlywd
Jwnpgny 2whwagpgnywdnipjwl
wnywynipjwl nbwenwd, gnpdwnpeubph
Yupdwl nnn2dwl Ywjwgnrdp
(gnpdwpep  Yupbine JdwuplU  npnanedu
punniuyned £ pdEwinpynn pwdubunndubph
ubthwlywlwuwnbn L ghpdwneh
Juunwpdwl Jbe 2whwapgnwdnientu
snitubignn pwdlbwnbpbph awjubph wwng

dbowdwulnipjwdp), Jwulwynpwwbu,
Grb
ghpdwneny Jéwndwl Eurprwlyw

gnwwpp Ywd gnpdwpph wnwnplw
hwunhuwgnn gnueh ontlugny
uwhdwldwd YJwpgnd hw2dwplyywd
antyuwjwywl  wpdbpep hwyjwuwn E
Cuytpnipywl  wywnmhyubpnh  wndtgh
wnUywql 10 nnynuhli.

gnpdwngep Yud uh 2wnge
thnhujuwwwlgdwd gnpdwpeltin
Yupynwd BU Cuybpnipywl pybwnynn
pwdlbwnndubph  Juwd  pdbwpynn
pwdlbunndubph thnpuwnyynn
Cuybpniejwu wjl  wnpdbrenrtph
nbnwpwhudwl  Lwwuwwyny, W

nnpnug pwlwlu wybih E cuybnpniejwl
wnnbl  wnbnwpwhudwd  pdtiwnpynn
pwdlbwnndubph pwlwyh 2 nnynuhg:
Gt  tunphpnh  pninp wunwdutipp
2whwapghn wuadhbp GU Gwlwyby,
Gnp ontlupny W unylu
Juwunuwnpnipjwdp  Lwhiwnbuywd
ntwetnnud  2whwagpgnywdnipjwl
wnyuwjnipjwdp gnpowpep Gupwyw E
hwunwundwl Ywnwywpnn lunphpnh

16. approval of the

14. deciding on the remuneration of the

General director, Supervisory Board
members and controller;

15. creation of daughter and subsidiary

companies, holding companies,
commercial organizations and other
associations as well as participation in
those;

interested-party
transactions in the matter stipulated by
the Law of RA “On Joint Stock
Companies” (the resolution on
conclusion of the transaction shall be
adopted by the simple majority of votes
of the owners of voting share owners
who are not interested part of the
transaction); in particular, if

i. the amount payable wunder the
transaction and the market value —
estimated in the manner prescribed
by law — of the property constituting
the subject of the transaction exceeds
10 percent of the value of the
Company assets;

ii. the transaction or a series of related
transactions are concluded for the
purpose of allocation of voting shares
of the Company or other securities of
the Company convertible into voting
shares, and the amount of which is
more than 2 percent of the number of
already allocated voting shares of the
Company.

iii. Allthe members of the board have been
identified as interested parties when
the interested-party  transaction
subject to approval by the Supervisory
Board under the Law and this Charter.

iv. In case the interested-party transaction
is a large-scale transaction defined
under subclause 17 of Clause 54 of the
Charter.



Unnuhg:

iv. Gt 2whwagpgnywdnipjwl
wnlwjnijwdp  gnpdwnppp  unyl
JuwlunUwnpnipjwl 54-pn. YGwnh 17-pn
Gupwybnny uwhdwudwd funynp
gnnpdwng k:

17. cuybpniywl  gnyph  owmwpdwl L
dGnppbpdwl  hbn  Yuwywd  funpnp
gnpowneutph Yupnudp (npnanudp
punniuynd £ dnnnyht Jwuliwlygnn’
pdbwnynn pwdlbwunndutph
ubthwlwlwuwbntph awjubph 3/4-ny):

fungnp U hwdwpdnwd JGYy Ywd Jdh pwlh
thnhujwwdwd wjl gnpdwngltinp, npnlg
i. ninnwyh Ywd wuntnnwyh Yuwywd Gu
Cuytipnipjwl Unnuhg anygh
atnppbpdwl, onwpdwl Ywd gnyeh
onwnpdwl huwpwdnpnipjwl  hbwn,
pwgwnnLpjwdp CuytpnLEjwl
pLwywunlu inunbuwlwl
gnhpdnLubinLwl 2nowliwlubpnud
Jwuwwndnn gnpdwnpeutph, W npnug
wnpdbpp gnpdwnpep Yupbine Jdwuhl
npn2nwd punnduGine wwhh npniejwdp
Ywaunwd E Cuytpniejwl wynmhyutph
hwpdblonwihu wndtph 50 W wykih

wnnlnup,

i. npnug  wnwpyw £ hwunhuwund
CuytpnLjwl hwuwnwy
(undnpwwl) ywdJ hwuwnwy
(unynpwywl) pwdlbunndubinh
thnfuwnlynn wnuinbjw

pwdlbwnndubph intnwpwhuncdp, npp
Jwaunwd E cuybpnipywl  Ynndhg
wpnbl  wbnwpw2hudwd hwuwpwy
(unynpwywl) pwdlbwnndubph 50 W
wybkh winynup):

18. pwdlbwnndubph  hwdwhudpnudp  Yud
pwdwluntdp  (npnanwdp  punndudnud
dnnnyhlu dwulwygnn’ pybwpynn
pwdlbwnndutph ubthwwlwwnbntph
awjubph  3/4-nd, pwyg ny wwlwu
pdbwnynn pwdlbwnndubph
ubthwlywlwunbptph dwjutkph 2/3-hg),

19. cuybpnieywl Ywnwywnnn tunphpnh W
ytpuwinnignnh gnpdnlubnieintup
ywunbwlwnpgnn utpehu
thwuwnwppenrtnh hwuwnwwnnidp,

20. cuybpniywl - Qpuwygnp  wnlboptluh W
Unitahw gnpdwnhn Jwpduh

17.

conclusion of large-scale transactions
related to the sale and acquisition of
Company assets (the resolution shall be
adopted by a 3/4 of vote of the owners
of voting shares participating in the
Meeting).

Large-scale transactions are deemed to one or
more interconnected transactions
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18.

19.

20.

which directly or indirectly related to the
acquisition, alienation or the
possibility of alienation of property by
the Company, except for the
transactions performed within the
normal economic activity of the
Company, and the value of which
upon concluding the transaction as of
the moment of adopting the decision,
is 50 percent or more of the book
value of the Company's assets,

the subject matter of which is either
common (ordinary) shares of the
Company or preferred shares of the
Company which are convertible to
common (ordinary) shares of the
Company should the number of those
shares be 50 percent or more of the
already placed shares of the Company.

consolidation and splitting of shares (the
resolution shall be adopted by a 3/4 of
vote of the owners of voting shares
participating in the Meeting, but not less
than 2/3 of votes of owners of voting
shares);

approval of internal documents
regulating the activities of the
Supervisory Board and the controller of
the Company;

Appointing and early terminating the
authorities of the General director and of



wlnwdubph  Lwlwynwp W Upwlg
lhwgnpniniultnph Jwnwdwdybwn
nwnwnbgntup, huswbu lwl
Cuybpnieywlt - Quwydnn  wnlopbuh W
Unitghuwy gnpdwnhp Jwnduh
wlnwdJlubph Lpwluwydwl wwjdwluubph
npnanwdp W npwlg  thnthnpundp,
UGpwnywp Upwlg  wphuwwmwywndh
swithp W wywjdwllbkpp:

Uniighw gnnpdwnhn Jwnpduh
wlunwdlubphg wju ywwnUwwnwnp wlah
Lpwlwynwdp npp Gpuwdnp  wnlontbluh
dwdwlwlwynp pwgwluwjnLpjwl
ntwend  wbwp £ hpwlwlwglh
Q{huwydnp innboptuh hpwywunceindulbpp
W gnpdh npwbu SQuwdnp wnlopblh
wuw2unnUwlwwnwn Jhbsle Unp Gfuwynp
nloptuh Lpwluwynwp Hwd Quwdnp
inlopkluh dwdwlwlywdnp
pwgwlwjnLrjwl hhdeptnh yGpwgnudp:
Cuytpnipjwl Ynndhg wnbnwpw2hudwd
pwdlbunndubph atinpptipnudp W
hGwngunidp, pwgwnnipjwdp 33 optupny
pnywwnpdwd nbwetpnud W Jupany
Cuytnnipjwl Unnuhg hn
nbnwpwohugwd pwdlbunndubpp
funphpnh nnn2dwup abnppbpbinc
ntweh.

33 onpklplbpny W unyl
JuwunUwnpnipjwdp  uwhdwldwd — wyj|
npn2nwdutph punniuncdp:

55. Unylu Jwunuwnpnipjwl 54 Yybunny
uwhJdwuywd hwngbtpny nnpn2ncdubph
punniunwdp depwwwhynwd  E dnnnyh
pwgwrhy hpwdwunipjwlp L sh  Ywpnn
thnpuwligytp Ywnwdwpnn nphpnht  Yud
Qihuwynp wnuonptluplu: 54 YGnh 2-pn, 16-nn, 17-
nn, 21-nn, 22-nn W 23-pnn GUpwybunbpny
Lwhiwwnbudwd hwngbpny nnpn2nudubnu
punnciudned U dnnnyh  Y4nnuhg  dhwjl
Ywnwywnnn lunphpnh uEpjuwjwgdwdp:

56. dnnnyu hpwyniup sniuh pUlwpybp W
npnonudlubp  punndubp wyl hwpgbph  2nipo,
nnnup 33 optuplbpny W unulu
ywunuwnpnipywdp s6U  uwhdwudb npwbu
Upw hpwydwuntpjnil:

57. dnnndh npnanudubpu punniugnud Gl
dnnnyhlu Jwulwlygnn® dawjuh hpwynitup nygnn
(pdEwnynn) pwdlbwunndubph
ubthwlwlwwnbnpbnh awjubph wwpg
dGdwdwulnipjwdp, Grb 33 optluplbpny Yud

21.

22.

23.

the members of the collegial executive
body, as well as deciding and changing
the terms and conditions of appointment
of the General director and the members
of the collegial executive body, including
the amount and conditions of their
salaries.

21. Appointing an official from the members
of the collegial executive body who in
case of temporary absence of the
General director shall exercise the
powers of General director and be an
Acting General director until the
appointment of a new General director
or elimination of grounds causing the
temporary absence of the General
director.

22. The purchase and buy back of the
Company’s shares, except for the
Company’s purchase of its own shares
under the decision of the Supervisory
Board in the cases and manner allowed
under the RA law.

23. Making the other decision stipulated
under the Armenian laws and this
Charter.

55. The decision-making on the issues
defined by the article 54 of this charter shall be
the exclusive authority of the Meeting and may
not be delegated to the competence of the
Supervisory Board or the General director.
Resolutions on the issues listed in sub-
paragraphs 2, 16, 17, 21, 22 and 23 of Clause 54
shall by adopted only upon presentation of the
Supervisory Board.

56. The Meeting shall not have the right to
discuss and make decisions on issues, which
have not been defined as its authorities by the
laws of the RA and this charter.

57. The decisions of the Meeting shall be
made by simple majority of the voting share
owners, unless a bigger number of votes are
specified by the laws of the RA or this charter.
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unyl Ywunbwnpnipywdp dwjutinh wybh 2wun
pwlwly uwhdwudwd sk:

58. dnnndu  hpwynitle  sntuh  thnthnhuby
dgnnnyh opwlwnagp, hugwbu Lwle npnanwdubn
punnilb opwlwpgnid spunanydwd hwngtiph
dGpwptipjw:

59.  dnnndh  npnanudubipp
punnicuybg hEnwlyw
(hwpgdwlu Uhongny):

60. Swptywl dnnnynwd npdwd hwngbph
dtnpwptinwi htnwlw Yungny pdtwnyniejwl

wpnn Gu
pdGwnynipjwdp

dwdwlwy  pdbwptpehlutpp  wbwnp  E
wpwdwnpdbl  pwdlbwnbptphl® (pwgpwd
pdbwptinehlutipp  CUybpnipjwl  Ynnuhg

punniutiip wjwnuntint wwhhg wnldwql 30 op
2nun: - ElGlunpnuwihl, hGnwwhwwht  Yuwd
htnwhuinuwht  Ywwh dJhengubpny dnnnyh
wlglwgdwl pybwnpynipjwl ntwenwd
edbwprbprhlutpp (wn pynd” ElGGunpnLwhu
pdbwpbprhyutipn) wbwp E wpwdwnpybu
pwdlbintinphu dnnnyh wuglwgdwl wwhhg
wnUdwql 7 op wnwoy:

61. dnnnyhl dwulwygbint hpwyniup nlutu
Cuybpnrpjwlu nbnwpwhujwd
pwdlbwnndubph ubthwlwlwwnkp
hwlunhuwgnn pwdlbwnbptpp
(wuwlwwnbkntpp), hntug wwwnlwlnn
pwdltwndubph pwlwyhl L wljwlwywl
wndtehl hwJwwwwnwuhuwl awjubph
pwlwyny:

62. tunphpnwlygwywl adwjuh hpwyniupny
dgnnndht Jwpnn GU  Jwulwlygh] lLwl
CuybnnLpjwl pwdlbwunbn shwlnhuwgnn
Ywnwywnnn funphpnh wunwdutpp, Suwynp
wnlontlp, huswbu Lwle cuybpnipjwl
Jtpuinngnnp W wnnhnb - hpwlwlwgling
wlap (Grb Unwlg Ggnwlwgnipynlll wnlw E
gndwpynn dnnnuh Ujnpbipnid):

63. dnnnyhlu Jwuliwygbint  hpwyniug
ntubignn pwdlbwntpbph gnigwlp Ywquunud E
Ywnwywnnn unphpnh Ynnuhg uwhdwudwd
wwnpyw,  wdujw, wduwpedh npngpyudp’
Cuytpnipjwl pwdlbwntnptph nbbuwnph
wwubph  hhdwl Jpw: bGrbt dnnndn
gnudwpynud £ hEnwlw pdbwpynieywdp, www
npwl  Jwulwygbint  hpwdniup  nlubgnn
pwdltwnbptph gnigwyp Ywaubine wnwnhpl,
wuhup, wduwphyp uwhdwluynd t dnnnyh
gnudwpdwl wduwrryhg wnudwql 35 onp 2nLun:
64. Cuybpnipywl  pwdlbntntpp, huswbu
Lwl  dnnnynd funphpnuwygwlwl  dwjlh

58. The Meeting shall not have the right to
change the Meeting agenda, as well as to make
decisions on issues not included in the agenda.

59.  The decisions of the Meeting may be
made by a correspondence voting (through
inquiry).

60. During the correspondence voting,
regarding questions raised at the annual
Meeting, the ballots should be given to the
shareholders at least 30 days before the
deadline of accepting the filled in ballots by the
Company. Should the voting in the Meeting
performed by voting electronic, teletype or
telecommunication means (including by using
electronic ballots) the ballots shall be given to
the shareholders at least 7 days before the day
of holding the Meeting.

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

62. Members of the Supervisory Board and
General director as well as the controller and
auditor (if their conclusion is present in the
materials of the Meeting held) of the Company
who are not shareholders of the Company may
also participate in the Meeting with a right of
consultative vote.

63. The list of shareholders who have the
right to participate in the Meeting shall be
prepared as of the date specified by the
Supervisory Board based on data of the
Company’s shareholders’ registry. If the
Meeting is held by correspondence voting, the
date of preparing of the list of shareholders
who have the right to participate shall be set at
least 35 days before the date of holding the
Meeting.

64.  The Company’s shareholders as well as
other persons having the right to participate in
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hpnwyniupny Jwuliwygbint hpwyniup nilkignn
wlshup owunwgynd U dnnnyh gnidwnpdwl

dwupU’  Upwlg wwuwdhpywd  Lwdwyny
hwdwwwwnwupiwl gpwynn dwlnignid
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1. dnnniyh gnudwpdwl wnuwnhl,
wduwrzhyp, dwdp W Jwypp,

2. dnnndh opwlwnap,

3. dnnnyhlu dwulwygbin hpwyntug
ncubignn pwdlbwntptnh gnigwlp
YwagutinL tnwnhl, wdhup, wduwrshdp,

4. dnnndh gnudwndwl Jwuhlu
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5. pwdlbwnbtptphlu dnnndh
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pUtiwptnrhyutinnd:
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the Meeting with a consultative vote shall be
notified about holding a Meeting through
sending a written notification by an ordered
letter or by handing over with the signature on
receipt. The written notification on holding the
Meeting shall be sent or handed over in at least
20 (twenty) calendar days before holding the
Meeting unless longer period is specified by the
RA law. The notification on the Meeting shall
include:

Company’s name and location

date, month, year, time and place of
holding the Meeting
issues included in the agenda of the
Meeting
the procedure of disclosure of the
information and materials related to
issues covered by the Meeting agenda
which  should be presented to
shareholders during the preparation of
the Meeting
date, month, year of preparing the list of
shareholders who have the right to
participate in the Meeting.
65. During the preparation of the Meeting
the Supervisory Board and, in cases stipulated
by the law, the persons organizing the Meeting
determine:

1. the date, month, year, time and place of
holding the Meeting
Meeting agenda
date, month, year of preparing the list of
shareholders who have the right to
participate in the Meeting
the procedure of notifying
shareholders on holding the Meeting
list of information and materials to be
provided to shareholders during the
preparation of the Meeting

the

the form and content of the voting
ballots if voting is to be organized
through voting ballots.

66. The extraordinary Meeting of the
Company’s shareholders is held under decision
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dwulwygbint  hp  hpwyniipp  Ywpnn E
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of the Supervisory Board, on the Supervisory
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.

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

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

69.  The counting committee decides on the
quorum of the Meeting, 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.

70. The Company’s shareholder may
exercise his/her right to participate in the
Meeting in person or through an authorized
representative (in case of presence of a duly
formalized power of attorney).

71.  The Meeting 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.

72.
for

In case of absence of quorum, the date
holding the new Meeting shall be

21



nwphl, wudhup, wduwprhyp: Lnp dnnnyh

gndwpdwl nGwencd opwlwpnpgh
thnithnhunteindu sh pnywnpyned:
73. Quywgwd dnnnyh thnhuwntl

gnudwpynn Unp dnnndu hpwywunt k, Grb
dwulwyhgubph gpwlgdwl wywpwnh wwhhl
agpwlgyt] U Culybpnipywl  pwdlbnbpbpp
(Upwlg Utipyujwgnighgltinp), nnnup
hwdwwnbn whpwwbunnwd Bu  Cuybpniejwlu
nGnwpw2hudwd  pybwnpynn pwdlbunndubph
30-hg wybh tnnynuhl:

74.  2dbwpynipyniup punhwunwp dnnnynud
hpwywlwgynd £ «Cuybpnipywlt JGy
pdGwnlynn pwdlbunndu® Jty awjlu»
uygpnilpny, pwgwnnipjwdp 33 onptuplbpny
Lwhiwwnbuwd wiu nbwetinh, Gnp Yyhpwnynwd
E gnudwnwihU pdEwpynoeywl uygpeniuen:

75. dnnnyncd pdbwpyniejncdultpp
Ywwwnpynwd BU pdtwptpehlutnh Jhongny,
huy Uhusle 25 pwdlbwntn nlubuwnt nEwend
wnwlg pdbwrbtnrhyubph, et Ywnwldwnnn
funphnipnU - wyp pwl sh npnonud: Gk
pyGwpynipgnilbpp Ywuwwpybp 6B wnwlg
pybwprtippnphutinh, wuyjw dnnnyh
wpdwlwagnpnieintlubpnp wbwng £ unnpwagnytl
Lwle dnnnyhu Jwulwlygwd pwdlbunbpbph

Unnuhg:

76. Wu nbwpenwd, Bpp Cuybpniywl awjuh
hpwUnitlp  wndnn pninp - pwdlbunndubpp
wwwnywuncd Gu Jty pwdlbGwunhpnon,

Cuybpnipjwlu Jhwly pwdlUbinbpu hpwyniup
ntuh Ywjwgub vhwlalyw gpwdnp npnanudlbn

dgnnndh  hpwdwunipjwlp  Jtpwptipnn pninp
hwpgtph  2npe: Wn nbwenwd  unyl
JwlunUwnnpnijwl nnnyprutnp, npnup

uwhdwuntd 68U dnnnyh Lwhuwwwunpwuwndwl,
gnuidwpdwl W wlglwgdwl Ywpg, s6U
Uhpwnunwd, pwgwnnipjwup wju npnyrutnh,
npnug  uwhdwlunw GUu  wnwptlywl  dnnnyh
gnidwpdwl dwdybwnp:
Vil (R). Ywnwywpnn lunphnLpnp

77. dnnnyh  npndwdp  CulyGpniyniuncd
unbndynud £ Ywnwdwnpnn  unphnipn:
Ywnwywnnn nphnipnu hpwwlwglnud £
gnpdnillbnujwl  punhwlunip  nGYwdwnndp,
pwgwnnijwdp wyl hwngtiph, npnup
Jepwwwhywd Gu dgnnnyh pwgwnhy
hpwywuncpjwlp:
78. Ywnwdwnnn funphpnh
hpwdwuntpjwll U wywunlwlnwd

1. Cuybpnipywl gnponcubnipjwl hhdluw-
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announced. In case of holding a new Meeting,
change of agenda shall not be permitted.

73.  The new Meeting to be held instead of
the canceled Meeting 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.

74. In the Meeting 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.
75.  The voting during Meetings shall be

made through voting sheets and if there are less
than 25 shareholders, the voting shall be made
without voting sheets unless the Supervisory
Board determines otherwise. If the voting has
been made without voting sheets, the Minutes
of the Meeting has to be signed also by
shareholders who participated in the Meeting.

76. In case all Company’s voting shares are
owned by the sole shareholder decisions on all
issues in the competence of the Meeting 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 Meeting shall not
apply except for the provisions on the time of
holding of the annual Meeting.

viii (B). Supervisory Board
77. At the Resolution of the Meeting the
Supervisory Board is formed in the Company.

The Supervisory Board effects the general
management of the Company activities, with
the exception of issues attributed to exclusive
competence of the Meeting.

78. The following issues shall be under the
exclusive authority of the Supervisory Board:
1. determination of the main directions of
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9.

the Company’s activities;
convocation of annual and extraordinary
Meetings except for cases specified in
clause 67 of this charter;

approval of the agenda of the Meetings;
approval of the date of preparation of
the list of shareholders having the right
to participate in the Meetings as well as
addressing of all those issues which are
connected with preparing and holding
the Meetings and are under the authority
of the Supervisory Board according to
provisions of the laws of the RA;

Preliminary consideration and
formulation of the recommendations
with respect to the drafts of the decisions
of the Meeting on the issues specified in
Sub-clauses 2, 16, 17, 21, 22 and 23 of

Clause 54 of this Charter and
presentation of such issues to the
Meeting;

determination of the market value of the
property according to procedures
stipulated by the RA law "On Joint Stock
Companies", including the decision to use
the services of an independent appraiser
to determine the market value of the
property, in all cases when the RA Law
"On Joint Stock Companies" requires the
determination of the property's market
value to be performed by an
independent appraiser,

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;

preparation of recommendations for the
Meeting on the procedure and conditions
of remuneration of the Company’s
controller and compensation of
respective expenses;

submission of recommendations to the
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10.

11.

12.

13.

14.

15.

16.

17.

Meeting on approval of the auditor of the
Company and determination of the
auditor’s remuneration;

preparation of recommendations to the
Meeting on the size and payment
procedure of annual dividends paid on
the Company’ shares;

definition of the size and payment
procedure of interim dividends paid on
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 in
the competence of the Meeting or the
General director;

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 Meeting;

election of the Chairperson and the
Deputy Chairperson of the Supervisory
Board;

approval of the interested-party
transactions, if approval of such
transaction is not under the exclusive
competence of the Meeting;

Deciding on conclusion of transaction
related to the purchase or alienation of
the Company’s property if the value of
the property at the time of deciding is no
less than 25 percent of the book value of
the Company’s assets and no more than
50 percent of the book value of the
Company’s assets. In the meaning of this
clause the transaction shall be deemed
one or several related transactions
which, except for the transactions
implemented within the framework of a
Company's regular economic activities,
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are directly or indirectly connected with
acquisition, alienation or a possibility of
alienation of a Company property.

18. Approval of the annual budget of the
Company, the changes to the approved
budget as well as approval of the budget
performance report .

19. addressing of other issues left under its

authority as stipulated by this Charter.

79.  The Supervisory Board members shall be
elected by the annual Meeting or the
extraordinary Meeting in case of early
termination of authorities of members. The
number of Supervisory Board members shall be
4 (four). The General director and other
personnel on the Company’s payroll cannot be
members of the Supervisory Board.

80.  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 Meeting, shall have
the right to be included in the Supervisory
Board without an election or to appoint their
representative in it. Each shareholder may take
only one seat in the Supervisory Board. The
candidates having received the maximum
number of votes shall be considered to be
elected as members of the Supervisory Board.

81.  The chairperson of the Supervisory
Board and his deputy shall be elected by
Supervisory Board members among the
Supervisory Board members. The Supervisory
Board can re-elect the chairperson and his
deputy or elect a new chairperson and a deputy
at any time by the decision of simple majority of
the Supervisory Board members participating in
the meeting.
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82.  The chairperson of the Supervisory
Board or his/her deputy presides the Meetings
except in cases where otherwise stipulated by
the procedure of holding the Meeting.

83.  The Supervisory Board meetings may be
ordinary and extraordinary types. The meetings
that are not ordinary meeting shall be deemed
extraordinary.

84.  The ordinary meeting of the Supervisory
Board shall be convened not less than twice a
year. The meetings of the Supervisory Board
shall be held by the initiative of the Chairperson
of the Supervisory Board or at the request of
the member of the Supervisory Board or the
controller or the Directorship or the auditor or
the shareholders possessing 10 or more percent
of voting shares of the Company. A written
notice of the convocation of a meeting of the
Supervisory Board, together with the materials
to be discussed and other information, is sent to
all members of the Supervisory Board at least
fourteen (14) calendar days before the day of
the meeting of the Supervisory Board.

85. Decisions of the Supervisory Board
meeting may be taken in the presence of
members of the Supervisory Board or during a
meeting without such presence, by the
following options, but not limited to:

i. video conference;

ii. phone call; or

iii. absentee voting (by poll).

Such absentee voting may be held by way of
exchanging the documents via postal, telegraph,
other

the
authenticity of the transmitted and received

teletype, telephone, electronic or

communication means, ensuring

messages and their documentary confirmation.

The rules of procedure for Supervisory Board
meetings held without the physical presence of
Supervisory Board members may be regulated
by documents approved by the
Meeting.

internal
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86. The notice on the Supervisory Board
meeting shall contain time and place of the
Supervisory Board meeting, full agenda with all
required documentation related to matters to
be considered at the meeting. Any member of
the Supervisory Board shall have the right to
submit its suggestions with regard to the
agenda no later than four (4) days before the
date of the meeting. The suggestions of a
member of the Supervisory Board with regard
to the agenda shall be included to the agenda of
the Supervisory Board meeting following the
receipt of the suggestion about which the
General director shall notice the members of
the Supervisory Board. The suggestion with
regards to the agenda of the Supervisory Board
meeting could not be presented out of scope of
competencies of the Supervisory Board under
the RA laws and this Charter.

At the Supervisory Board meeting, only those
matters specified in the agenda as set out in the
notification may be discussed and voted upon,
which are indicated in the relevant notification
of the meeting.

87. The chairperson of the Supervisory
Board presides on the Supervisory Board
sessions. In case of absence of the Supervisory
Board chairperson, his duties shall be
accomplished by the deputy chairperson of the
Supervisory Board. Quorum of Supervisory
Board sessions is ensured if simple majority of
members of the Supervisory Board (50 percent
and above: at least 2 members) are
participating in the session. Decisions of the
Supervisory Board shall be taken by simple
majority of votes of all Supervisory Board
members unless otherwise stipulated by the
laws of RA. During the voting each member of
the Supervisory Board shall have only one vote;
in case of tie vote the chairperson of
Supervisory Board has the right of casting vote.
Transfer of the vote or the voting right shall not
be permitted. The Supervisory Board sessions
may adopt decisions by means of a remote vote
by telephone or fax. The procedure of holding
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Supervisory Board sessions shall be specified by
the procedure of the Supervisory Board
adopted by the Meeting and by this charter.

88. If a Supervisory Board member refuses
or is not able to accomplish his/her duties the
Chairperson of the Supervisory Board shall
convene an extraordinary General Meeting of
the Company’s shareholder for electing a new
member of the Supervisory Board.

89. In case of Supervisory Board is not
formed in the Company, the powers of the
Supervisory Board stipulated under this Charter
shall be exercised by the Meeting, except for
the powers listed in the subclauses 2-5 of the
Clause 78 of the Charter which in the said case
shall be exercised by the General director.

Vil (C). Executive Body of the Company

90. The management of day-to-day activities
of the Company shall be conducted by the
executive body of the Company (one person) —
General director and the collegial executive

body - Directorship. The General director ex-
officio is the Chairperson of the Directorship.
91. 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 Meeting and/or
the Supervisory Board and/or the Directorship.

92. After appointment of the General
director of the Company, the chairperson of the
Supervisory Board shall sign a contract with
him/her on behalf of the Company. The
contract with the other members of the
Directorship shall be signed by the person
authorized by the Supervisory Board of the
Company.

93. In case of absence of the General
director as well as in the other cases of
impossibility to exercise of powers by the
General director, and until the appointment of a
new General director or elimination of
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impossibilities, the powers of the Company’s
General director may be exercised by the acting
General director determined or elected by the
Meeting beforehand.
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The Directorship:

. Approves in prior the internal acts of the

Company that are subject to the final
approval of the Supervisory Board;

. Approves those internal acts of the

Company the approval of which is not
power of the Meeting, the Supervisory
Board or the General director, in
particular, the internal regulation on
labour, the internal disciplinary rules of
the Company, the regulations of
Company’s divisions;

. Organizes the selection of the auditor of

the Company’s external auditor under
the instruction of Supervisory Board and
presentation of the selected candidacy
to the approval of the General Meeting
as well suggests the remuneration for
external auditor by presenting the
amount to the approval of the
Supervisory Board;

. Provides performance of the instruction

given to it by the Meeting and the
Supervisory Board and presents the
reports on performance;

. Presents suggestions to the Supervisory

Board on wusing of the Company’s
reserve and other funds;

. Discusses and approves the marketing

campaign in the scope of approved
budget;
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7.

10.

11.

12.

Approves the performance indicators for
the divisions of the Company in
accordance with the performance
indicators of the Company as well as
control execution thereof;

Hears the reports of the Company’s
division reports on performance of the
performance indicators approved by the
Supervisory board;

Presents reports to the Supervisory
board on activities of the Company,
including the report on performance of
the performance indicators in the
periodicity defined by the Supervisory
Board or Regulation of the Executive
Body or under the request of the
Supervisory Board;

Prepares the annual budget of the
Company. The annual budget of the
Company shall be prepared, presented
to the approval of the Supervisory Board
and approved until the start date of
period defined under the budget.

Presents to the Supervisory Board the
report on performance of the annual
budget approved by the Supervisory
Board at least once a year not later than
the approval of the agenda of the
Annual General Meeting of the Company
by the Supervisory Board. The
Supervisory Board may request the
submission of reports on performance of
the budget quarterly or semiannually.

Executes the other powers defined
under this Charter as well under the
decision of the Company’s Supervisory
Board which are related to the day-to-
day activities of the Company.

The composition of the Directorship shall

Cuytpnipjwl  Yruwynp wlonptlup® punn 33 be established by the General director in
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accordance with the RA law and the list of
officials preliminary agreed with the Supervisory
Board.

96. The Directorship shall consist of at least
4 (four) members.

97. The meeting of the Directorship is
eligible if the half of its members or at least 2 of
them participate in the meeting. The summon,
holding and decision-making process of the
Directorship shall be defined by the regulation
adopted by the Executive Body of the Company.

98. In case the Directorship is not formed in
the Company, the powers of Directorship set up
under this Charter shall be exercised by the
Company’s General director.

The General director of the Company:

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

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

represents the Company in the RA and
abroad;

signs agreements according to stipulated
procedure, including employment
contracts;

issues powers of attorney;

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

issues 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;

10. the administrative-
structure  of  the

approves
organizational
Company;

11. approves the Company’s payroll;
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hwldwwwwnwuhuwl dhongh puwnpnieindup,
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17. Ywnwywnpnn lunphpnh Uhunkph
wluglwgdwl hbn  Juwwdwd [nond E
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W wlglwgdwl Juwaguwlybpwswywl
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12.

13.

14.

15,

16.

17.

Decides on conclusion of transaction
related to the purchase or alienation of
the Company’s property is the value of
the property at the time of deciding is
not exceed 25 percent of the book value
of the Company’s assets. In the meaning
of this clause the transaction shall be
deemed one or several related
transactions which, except for the
transactions implemented within the
framework of the Company's regular
economic activities, are directly or
indirectly connected with acquisition,
alienation or a possibility of alienation of
a Company property.

Decides on conclusion transactions
implemented within the framework of
the Company’s regular economic
activities.

approves the annual cost estimates of
the Company and performance report
thereof in accordance with the annual
budget of the Company approved by the
Supervisory Board, the approved
changes or performance report thereof.

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

participates in the Supervisory Board
meetings without the right to vote.

settlement of organizational matters of
the convocation and conduction of the
Supervisory Board meeting, including
timely preparation and distribution of
notifications to the Members along with
all required information and materials;
maintenance of a permanent file of all
the  Supervisory Board meeting
determinations, all original documents
of which shall be kept in the Company’s
office.
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101. Qpuwynp wloptUl W SUophUnipejwl
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Vil (). cuybpnipywl yGpuwnnignnp

102. Cuybpnipywl  $huwluwinunbuwlwl
gnpdncubnLpjwl Lywundwdp
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(pwdUbwnbtintph) wwhwlony: Cun  npnd,
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18. Exercises the other powers defined in
the RA laws, this Charter and the
Regulation of the Executive body related
to the day-to-day activities of the
Company.

100. 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.

101. The General director and members of
the Directorship shall act in the best interests of
the Company during accomplishment of their
duties. They bear responsibility for any loss
caused to the Company as a result of their
actions and/or inaction.

Vil (D). Controller of the Company

102. The control over the financial-economic
activities of the Company is implemented by the
controller or controlling committee (hereinafter
— the “controller”) who is elected by the
Meeting. 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.

103. 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 Meeting or the Supervisory
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
Meeting.
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hwoybunynizjwl  hwunwndwl  dwdwlwy
JGpunngnnh Gopwlwgnieintup wwnpwnwnhp
E:
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rjwl Ywpgny wy wudwlg thnfuwlgdwl:
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104. 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.

105. Obtaining of the controller's opinion
with respect to approval of the annual financial
statements, including income statement,
balance sheet and cash flow statement of the
Company is compulsory.

106. With the purpose of examination of the
financial-economic activities of the Company, by
the decision of the Meeting, the Company may
initiate an audit of the Company’s financial-
economic activities by an independent auditor.
IX. LIQUIDATION OF THE COMPANY

107. 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.

108. From the moment of appointment of the
liquidation committee, the authorities of
management of the Company pass to the
liqguidation ~ 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 in the liquidation
committee or appoint their authorized
representatives in it.

109. The Company liquidation is considered

finished, and its existence terminated from the
moment of state registration.
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