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1. GENERAL PROVISIONS

1.1. “VARKS AM” universal credit
organization closed joint stock company
(hereinafter — The Company) has been established
by the sole shareholder EC Investmets LLC decision
No 01/1 of 13.10.2016 with the trade name
“LENDO” universal credit organization closed
joint stock company, and has been renamed by the
sole shareholder EC Investmets LLC decision No 02
of 02.12.2016 to “YARKS AM” universal credit
organization closed joint stock company.

1.2. The Company is a legal entity founded as a
trade organization with a purpose of profiting from
the activity of credit organization, the capital of
which is divided into the shares with the amounts
defined in this charter.

1.3. The company is governed by the civil
legislation of the Republic of Armenia, RA law “On
Credit organizations” and “On Joint-Stock
Companies”, other legal acts and this charter
during its activity.

1.4. The Company firm name is:

niupybpuw|] Juplwiht  Yuqdwybpwynyentu  thwy
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«VARKS AM» universal credit organization» Closed Joint Stock Company

1.5. The location and legal (postal) address of
the Company is 12 Building, Saryan St, Yerevan,
0002, Armenia.

1.6. The Company is registered in the Central
Bank of the Republic of Armenia (hereinafter
referred to as CB) as established by RA Law “On
Credit organizations”. The Company acquires the
status of a legal entity and gets a credit organization
activity license upon registration.

1.7. The Company has a round seal, stamps and
blanks with the Company name and symbol.

1.8. The activity term of the Company is
unlimited.
1.9. The only founder and shareholder of the

Company is EC Investments limited liability
company registered in Latvia.

The only shareholder of the Company implements
the authorities defined by this charter or the
shareholders’ meeting defined by RA legislation and
Charter.

2. THE ACTIVITY AND FINANCIAL OPERATIONS
OF THE COMPANY

2.1. The Company implements credit organization
activity as entrepreneurial activity, namely attracts
loans and (or) concludes similar transactions
defined by Law and (or) provides credits or makes
other investments defined by Law.

2.2. The Company may implement the financial
operations defined by the Law for the credit
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organizations, including:

a) to attract loans and (or) conclude similar
transactions, except attraction of bonds and funds
via public offers,

b) to provide credits, loans, to implement
financing of the debts and other commercial
transactions, factoring,

c) to provide guarantees,

d) to issue securities, as well as to implement
transactions with securities at own its expense and
on its behalf,

d') to provide payment services connected
with the activity of credit organization,

e) to provide services of financial agent
(representative), to administer the investments of
other people, to implement entrusted management
of property,

f) to purchase, to sell and to administer
banking gold and standard bullions and coins,

g) to implement financial leasing,

h) to accept for storage precious metals,
stones, jewelry, securities, documents and other
valuables,

i) to provide financial consultation,

j) to create and serve informative center of
clients creditworthiness, to implements the activity
of debt collection,

k) to implement activities typical to credit
organizations, accepted in the international practice
with the consent of the CB.

The purchase and sale of the foreign
currency, including conclusion of futures, options of
dram and foreign currency, as well as other similar
transactions are considered as exceptions from the
financial operations of the Company.

2.3. Besides financial operations the Company is
entitled to implement other activity not forbidden
for the credit organizations by the Law and CB
normative acts.

3. THE STATUTORY CAPITAL OF THE COMPANY

3.1. The statutory capital of the Company is
455.000.000 (four hundred and fifty-five
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million) AMD which is divided into 455.000 (four
hundred and fifty-five thousand) ordinary shares,
the nominal value of each share is 1.000 (one
thousand) AMD.

3.2. The statutory capital defines the minimum
amount of the Company property guaranteeing the
creditors interests.

3.3. All shares of the company share capital are
distributed, fully paid and owned by "EC
Investments" LLC.

3.4. The statutory capital of the Company may be
changed as established by Charter and RA
legislation.

3.5. A reserve fund shall be created in a Company,
in the amount of 15 percent of equity. If the reserve
fund is smaller than the size foreseen by the
Charter, then allocations to this Fund shall be made
in the amount of at least 5 percent of profit, as well
as from the proceeds of the difference between the
emission value of new shares and their nominal
value.

4. ALIENATION AND PLEDGE OF THE COMPANY
SHARES

4.1. In case of the sale of a share to a third party
(other than a transfer to another shareholder) the
shareholder of the Company have the right of first
refusal to the share to be sold in accordance with
RA legislation. The timeframe for exercising the
right of first refusal is one month.

4.2. If more than one shareholder of the Company
wishes to exercise the right of first refusal, then
each such shareholder shall be entitled to purchase
a portion of the offered amount commensurate to
the quantity of voting shares they currently own

4.3. For avoidance of doubt, the right of first refusal
can only be exercised in respect of the entire
offered share and not in respect of a part of such
share.

4.4. A shareholder may transfer the share of the
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Company (or a part thereof) only with direct
consent of the shareholders’ Meeting. Resolution
relating the transfer of a share is passed with the
favorable vote of at least 2/3 of the votes of
Company’s shareholders represented at the
Meeting.

4.5. It is forbidden to pledge a Company share by
the shareholder without the direct consent of the
Meeting. Resolution relating to pledge of a share is
passed with the favorable vote of at least 2/3 of the
votes of Company shareholders represented at the
Meeting.

5. MANAGEMENT BODIES OF THE COMPANY

5.1. The management bodies of the Company are:
e Shareholder Meeting (hereinafter Meeting)
e Directors board (hereinafter Board)
¢ General Director.

THE MEETING
5.2. The highest managing body of the Company is
the Meeting, which has the rights of final settlement
of any issue relating the management and the
activity of the Company.
The Meeting may be ordinary or extraordinary.
Meetings shall be called by the Board.

5.3. The Company is obliged to convene ordinary
Meeting every year for confirming the annual
results of the Company activity. The ordinary
Meeting is convened by the Board once in a year
during six months after the end of financial year.

Special Meetings shall be held on the basis of a
Board decision, either at its initiative or at the
request of the executive body of the Company, the
controls commission, the external auditor, or a
shareholder of at least 10 percent of voting shares
of the Company as of the date of filing such request.
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Yuuntwnpwlwu Juwhwnwih swihh wybjwgnidp.

n) pwdubwnndubph wujwuwywu wpdbph thnppwgdw,
pwdubwnndubiph punhwunip pwuwyh Ypbwwndwu
uywuwwyny  Culbpnipywu  Ynndhg  nbnwpwotujwsd
pwdutinndubiph dbnppbpdwu, huswbu twl Cuybipnuyejwu
ynndhg &tinp pbpJwd Ywd hbwn quywd pwdubinndubipp
dwpdwt  Swuwwwphny  Ywunuwnpwlwt  Juwhwwih
swithh ujwgbignudp.

R) Cuybpnigjwu gnpdwnphp dwpdup (Jphwudujw Yuwd

Swiuwih

5.4. The Meeting sessions may be convened both in
Armenia and abroad. The members of the Meeting
may participate both in person and by the
representatives who have to submit a power of
attorney granted in writing or present current
documents confirming authorization of such other
representatives.

The decisions of Meeting may also be made in the
order of absentee voting defined by the RA law “On
the joint-stock companies” in accordance with the
set order, except for cases stipulated by laws.

5.5. A Meeting is eligible (has quorum) if, at the
time of completing registration of Meeting
participants, the owners (or representatives of
owners) of an aggregate of more than 50 percent of
the Company’s outstanding voting shares have
registered.

Meeting decisions are adopted by a simple majority
vote of all the owners of voting shares participating
in the Meeting, unless a greater vote is required
under this Law.

5.6. The Meeting has a exclusive right to make
decisions regarding:

a) approve the Charter, amendments and
extensions thereto, and a new edition of the
Charter;

b) reorganize the Company;

c) liquidate the Company;

d) approve the final, interim, and liquidation
balance sheets, and appoint a liquidation
commission;

e) determine how many members there shall be
in the Board, select them, and implement early
termination of their powers; the matters referred to
in this subparagraph

f) define the maximum amount of announced
shares;

g) increase Company equity by means of
increasing the nominal value of shares or allocating
additional shares;

h) reduce Company equity by means of
lowering the nominal value of shares, reducing the
total of shares the

number outstanding by



Ynitighwy) duwynpnudp, upw (hwanpniejniutinh
Juwnwdwdybtinn nwnwnbignup,
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dw) Culybpnyejwt  wniphnt  hpwlwbwgunn  wudh
hwuwnwwnnudp.

dp) Culybpnipjwu  wwpblwu  hwoybinygnyeniuubph,
hwoqwwwhwlwu  hwodbyphnubiph, owhnyptbph U
quwuubiph hwaoyh, 2whnypubpp L Juwuubph pwotudwu
hwuwnwwnudp, nwpblwt swhnewpwdhuubph Yéwpdwu

dwupu npnadwu punniunwip L mwnbywu
owhnipwpwdhuubiph swihh hwunwwnnidp:

dq) opbtuph hwdwwwunwufuwtu  Culybipniejw
pwdubunndubph  Ywd  pwdubwmndubph  thnfuwpyynn
Cuybpniejwu wj| wndtipnetph Cuytpniejwu

pwdubwnbpbph twuwwwwnynipjwu hpwyniupp syhpwnbint
dwuhu npnadwt punniundp.

dn) dnnndh Jupdwt Yupgp.

dt) hwoyhs hwuduwdnnngh duwynpnidp.

dq) Cuybpnipjwu ynndhg pwdubnbpbphu
nbnbGYnieyniuutph W Unyebph hwnnpndwu duh npnanudp,
ubpwnyw|' quugywdwiht (puwnynipjwt hwdwwwwnwufuwu
dhongh  puwpnieniup, bGebt  hwnnpnnp  wbwnp |
hpwlywuwgyh twl hpwwywpwlwiht  hwnwpwpniejwu
auny.

df) pwdubunndubph hwdwfudpndp (Yntunihnwghwu),
pwdwunudp.

dp) gnpdwppubph Yupdwu Jwuhu npnodwu punniunudp’

optupny UL Ywunuwnpniejwdp uwhuwwnbujwd
nGwpbpnud.
h) Cuybpniejwl Ynndhg nbnwpwfujws

pwdubiinndubiph dbnppbpnuwdp L hbwngunuwp' unyu opbiupny
uwhuwwnbujwd nbwpbpnid.

hw) nnwwp U Ywlyw) puytipnyegniutbph unbindnidp
Ywd dwutwygnip)niup,

hp) hninhuquihu  puybipnueynwuutiph,  wnlwwnpwjhu
Ywqdwybpwnipyniuutiph wy dhnuejnwuutiph  hhduwnpnudp
Ywd dwutwlgnie)niup.

hqg) unyu optupny U Ywuntwnpnigjwdp twiuwnbiujwsd
wy| npn2nwdubiph punniunwdp.

hn) «Updbpnetph onlywih  Jwuhtu»  Lwjwunwuh
Lwupwwbwnnyejwu optupny uwhdwuwd nbwpbpnud W
Ywpgny npnonidubiph punniunwdp:

Company, or by means of redeeming shares
acquired or bought back by the Company;

i) appoint the executive body (director, general
director, executive board, management board) of
the Company and terminate its rights before the
expiration of its term,

k) approve the external auditor of the Company;

I) approve the annual reports of the Company,
its accounting reports, profit and loss accounts, and
the distribution of profits and losses, as well as
decide on the payment of annual dividends and
determine the size thereof.

m) according to the law adopt a decision on
waiving the right of first refusal of Company
shareholders owning Company shares or other
securities convertible to Company shares;

n) determine the procedure of operation of the
Meeting;

0) appoint an enumeration commission;

p) determine the method the Company will use
to deliver information to shareholders, including the
selection of a mass media, if the information is to be
presented in the form of a public statement;

q) decide on consolidation and fragmentation of
shares;

r) decide on consummation of transactions
stipulated by law and the charter

s) decide on consummation of transactions in
cases foreseen by law and the charter

t) decide that the Company shall acquire
outstanding shares and buy them back in cases
stipulated hereunder;

u) decide that the Company create or participate
daughter or dependent companies,

v) decide to establish or participate holding
companies and other associations of commercial
organizations,

w) adopt other decisions stipulated by the RA
law on securities market.
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pwdubwnndubiph ubthwlwuwwntbp pwdubiinhpng
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Uhuwbipp Ywpnn Gu hpwywuwgyb huswybu <wjwunwundd,
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5.12. tunphpnh hpwywunigjwut Gu wwunwunwd hbnbyw)

hwngtipp.
w) Cuybpniejwu

ninnienuutiph npnandp.

gnpdniubiniejwu hhduwywu

5.7. The Meeting shall be called by registered mail
letters or letters sent by courier no later than three
days before the appointed date of the Meeting. In
place of a registered mail letter or a letter sent by
courier, a notice may be sent to a shareholder by
electronic mail. The invitation should specify the
date, time and place, the detailed agenda of the
Meeting, as well as other information determined
by law.

5.8. If a share is held by more than one person
jointly, such persons may only exercise the rights
attaching to the share through a joint
representative.

BOARD
5.9. The Board of the Company implements the
general management of the Company within the
scopes of its authorities and can settle any issue
which is not in the exclusive authorities of the
Meeting.
5.10. The Company Board is composed of three
members, whose authorities term is not limited. The
Board Chairman will be elected among the Board
members by the Board members by
the majority of their general votes number. The
Board chairman will organize the Board works and
preside the sessions.

5.11. The Board sessions are convened by the Board
chairman by the initiative of the Chairman of the
Board, at the request of a Board member, the
Controls Commission, the Company’s auditor, the
executive body, or a shareholder of at least 10
percent of voting shares of the Company.

The sessions may be convened both in Armenia and
abroad. The Board members participate in the
sessions in person.

The board is competent in case in case the 2/3 of
the members takes part in it.

The Board decisions are made by the 2/3 of the
total number of Board members.

5.12. The Board
following issues:
a) determine the main areas of Company activities;

is authorized to resolve the

b) assemble annual and special Meetings, except for
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dq) Cuybpnipjwu U Ywnwlwpdwu Jwpdhuubph
gnpdniubinie)niup Jwunuwlwpgnn ubppht thwunwenebph
hwuwnwwnnudp.
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cases specified by the law

c) approve the Meeting agenda;

d) approve the date of preparing the list of
shareholders eligible to participate in the Meeting,
to the
preparation and implementation of the Meeting,

and resolve all those issues related
e) present to the Meeting the matters specified by
the law

f) increase Company equity by means of increasing
the nominal value of shares or allocating additional
shares,

g) allocate bonds and other securities, unless
otherwise stipulated by the Charter;

h) determine the market price of property
according to the law

i) in cases stipulated hereby, acquire outstanding
shares, bonds, and other securities of the Company;
j) form the executive body of the company, carry
out early termination of its operation, determine the
procedure and conditions of remuneration and
compensation to the director (general director), the
executive board, and the management officials,

k) prepare recommendations to the Meeting
regarding the

remuneration and compensation to the Company’s

procedure and conditions of
controls commission (controller);

[) determine the amount of payment to the auditor
of the Company;

m) prepare recommendations to the Meeting
regarding the size and payment procedure of
annual dividends;

n) determine the size and payment procedure of
interim (quarterly or semi-annual) dividends;

o) utilize the Company’s reserve fund and other
funds;

p) approve
activities of management bodies;

internal documents regulating the
q) create daughter and dependent companies,
daughter
dependent companies, if so entitled by the Charter,

determine on participation in and

and if such participation does not represent a large
transaction;
r) create

Company branches, representative
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offices, and institutions;

s) participate in other organizations, unless such
participation represents a large transaction;

t) enter into large transactions on alienation and
acquisition of Company property in cases stipulated
by the law and the charter

u) approve the organizational structure of the
Company;

v) approve the annual cost estimate and its
execution;

w) resolve other issues stipulated by this Law and
the Charter.

GENERAL DIRECTOR
5.13. The management of the current activity of the
Company is implemented by the Company executive
body, general director, who is elected by the
Meeting.
5.14. The general director of the Company:

a) manages Company property, including cash, and
enters into transactions on behalf of the Company;
receiving the relevant law or decision of the Meeting
or the Board in cases stipulated by the statute.

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

c) acts without a power of attorney;

d) issues powers of attorney;

e) enters into contracts, as designated, including
labor contracts;

f) opens Company bank accounts (including forex
accounts);

g) submits to the Board for approval the internal
labor regulation of the Company, the by-laws of
separated subdivisions, the organizational structure
of the Company, and the staff/payroll lists;

h) as entitled, issue decrees, orders, compelling
instructions, and monitor their enforcement;

i) in the established manner, recruit and dismiss
Company staff;

i) apply encouragement and discipline-related
liability in regards to employees.

k) confirms the internal procedures, crediting and
service terms,

typical examples of documents
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(forms) and other internal documents, expect the
documents to be confirmed by the Meeting and
Board,

[) implements other functions related to the
management of the company, the implementation of
which is not under the Company's other managing

bodies or which are stipulated by the law.

5.15. The Company director (general director) shall
be responsible for organization of accounting, its
condition and truthfulness, the timely submission of
the annual report, financial and statistical reports to
the public administration bodies stipulated by laws
and other legal acts, as well as the truthfulness of
Company-related information provided to Company
shareholders, creditors, and the mass media, as
required by laws, other legal acts, and the Charter.

6. THE ACCOUNTINGS , REPORTS FINANCIAL
CONTROL AND AUDIT OF THE COMPANY

6.1. The Company keeps the accounts in accordance
with the requirements defined by the RA legislation
and CB. The chief account is keeping accounts of
the Company, who implements the rights and
obligations defined by the RA “On the
Accounting”.

law

6.2. The Company prepares and publishes annual
financial, as well as other obligatory reports defined
by RA legislation and CB normative legal acts in the
terms defined by law.

6.3. The functions of the Controls Commission is
executed by the Controller, who shall be elected by
the Meeting for three-year term. The Controller of
the Company controls the financial activities of the
Company, including inspects the results of the
annual financial performance of the Company.

The Controller shall inspect the financial activities of
the Company either at any time at its sole initiative,
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dhuwtuwnunbuwlwu gnpdniubinipjwu uinnigdw
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wjl  ppwwywu  wywbpny  uwhdwudwd  Jupgny
wninhnnpwlwu Swnuwjnijnutipp hpwlywuwgdwu
hpwyniup niubignn wulwfu wninhin hpwlwtwgunn wudéh,
npp gnypwjht 2whbpny uwywsd sk Culybpnigjwu Yud upw
pwdubinbpbph htwn' Yupbind upw hbwn hwdwwwunwutuwu
wwjdwuwghp:
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7.2. Cuytpneyniup Ywpnn £ Jbpwlwuqdwybpwyb) Yud
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Yuwpgny:
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or based upon a decision of the Meeting or the
Board, as well as at the request of the owner of at
least 10 percent of the voting shares of the
Company or General Director.

6.4.
rights to render audit services in the order defined

Each year an independent auditor having the

by the laws and other legal acts is involved by the
Company for the purpose of reviewing the financial-
economic activity of the Company by signing an
appropriate contract with that auditor.

7. FINAL PROVISIONS

7.1. The issues not regulated by this charter are
regulated by the RA legislation, internal legal acts of
the Company and the decisions of the Meeting.

7.2. The Company may be reorganized or liquidated
in the cases and order defined by the RA legislation.

7.3. This charter is made in English and Armenian.
In case of discrepancy between the Armenian and
English versions of the charter, the Armenian
version shall prevail.
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