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ARTICLE 1

General Provisions

1.1. PASHA Bank Georgia (hereinafter the “Bank”) is a joint stock
company established in accordance with Georgian legislation.

1.2.The Bank is a legal entity. Its rights and responsibilities are
determined by the present Charter, by the Law of Georgia on
Entrepreneurs (as amended from time to time), the Law of Georgia
on Activities of Commercial Banks (as amended from time to time)
and all other relevant laws and regulations, including the
regulations issued by the National Bank of Georgia.

1.3. The Bank has its company name, stamp and logotype
(trademark), as well as other relevant requisites of a legal entity:
— full name in English language: Joint Stock Company
PASHA Bank Georgia;
— full name in Georgian language: Lssggom bsbmasmgds
»3505 85630 LogoMmgganm®.
— abbreviated name in English language: JSC PASHA
Bank Georgia;
— abbreviated name in Georgian language: Ll ,358s 85630

Logdo®omggem®.

1.4. The legal address of the Bank is: 15 Shota Rustaveli Avenue,
Thilisi, 0108, Georgia.
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»00630%) 56G0b LogoGmgganmls
53373dbgdwero basggom

“d9630” 500l 0OHOEOMYo 3060. 33630L MBWGdIOO s TMZoEgMdIdO
3960LsBO3Mgds  Hobodwgdody “Gobgdom”, LodoMmmzgwml  3sbmboom
1000203900 dqLobgd” (@sbdo d9Boboeo (330 g0900L
239m35¢0L{obgdom), Lodo@mzgewml 3sbmboom ,,3m39M30wwo ds63900L
1593056MdOL dqLobgd" (@sbdo d9®obogo (33090900l
239m35¢0obfiobgdom), LogoMmNz9wml 96H™3bmwo 05630l
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“Bob3l” g3l LogoMdm Lobgwfimgds, 89390 ©s wmym (Lobsgmberm
608560), 91939 0OOONO JoMHOLLMZ0L sTobsllosmgdwo ygzgws
09330%o@0:
- LMo Lobgwfimgds 0bywobrm 9bsbyg: Joint Stock Company
PASHA Bank Georgia;
- LEmEo Labgeimgds oMo gbs®g: Losdom Lsbmgsmgds
»3505 05630 LagoMmggem®.
- 090m3wgdero Labgwfmgds 0bawolv® 9bsbg: JSC PASHA
Bank Georgia;
- 090m3wgdeo babgwfimgds Jo@omvem 9bsbyg: Ll ,3505 d5630
Logdo®mggam®.
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The email address of the Bank is: office@pashabank.ge

The Bank’s corporate existence is not limited in time.

The fiscal year of the Bank coincides with the calendar year. It
consists of twelve months, starting from 1 January and ending on
31 December. The period from the date of the Bank’s registration
until 31 December of the registration year makes one incomplete
year.

The Bank is established for the purpose of generating profit
by permanent and independent entrepreneurial activities.

The Bank has assumed the rights and responsibilities of a legal
person upon registration in the Entrepreneurs Registry maintained
by the LEPL National Agency of Public Registry of the Ministry of
Justice of Georgia.

The Bank has its independent balance sheet and is entitled to
open settlement and other types of accounts (including foreign
currency accounts) in Georgia and foreign countries.

The Bank can appear in legal transactions under its own name,
acquire property and non-property rights, undertake obligations, be
claimant or defendant in courts, arbitration courts and/or mediation
courts or any other forum of any jurisdiction.

The Bank shall be responsible for its liabilities only within the limits
of its property. The Bank shall not be responsible for the liabilities
of its Shareholder(s). The Shareholder(s) shall be responsible for
the liabilities of the Bank only up to the amount of its (their)
respective contribution(s) to the Bank’s capital.

The Bank may establish branches in Georgia as well as abroad
based on the resolution of the Supervisory Board of the Bank.
Such branches shall not constitute legal entities. The branches
shall be established in accordance with the applicable legislation
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2.1.

2.2.

and instructions of the National Bank of Georgia.

ARTICLE 2
Objectives of the Bank activities

While carrying out its activities the Bank shall be guided by the Law
of Georgia on Entrepreneurs dated October 28, 1994 (as amended
from time to time), the Law of Georgia on Commercial Banks dated
February 23, 1996 (as amended from time to time), instructions,
regulations and recommendations of the National Bank of Georgia,
terms and conditions of license issued to the Bank for carrying out
banking activities, and other laws and implementing legislation of
Georgia and this Charter. In case of absence of any regulation
relevant for a particular field of banking activity under Georgian
legislation, the Bank shall be guided by international best practices
in the relevant field of banking activity.

Based on and in accordance with the terms and conditions of the

license obtained from the National Bank of Georgia, the Bank shall

be entitled to render a full range of banking services, both in

Georgia and abroad, which includes, but is not limited to the

following activities:

2.2.1. Receiving interest bearing and non-interest bearing
(demand, term and other) deposits and other refundable
payment instruments;

2.2.2. lIssuing loans, including consumer, mortgage, unsecured
and other types of loans; engaging in factoring operations
with and without the right of recourse; trade finance;
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issuance of guarantees, letters of credit and acceptance
bills, including forfeits;

2.2.3. Purchase and sale of monetary instruments for the Bank’s
and the Bank’s clients’ account (including cheques,
promissory notes and depositary certificates), securities,
futures, options and swaps with debt instruments and/or
interest rates, currencies, interest rate instruments, debt
instruments, foreign exchange instruments, precious
metals and gems;

2.2.4. Carrying out cash and non-cash transactions, providing
cash collection services;

2.2.5. Issuance and circulation of payment tools (payment notes,
cheques and bills of exchange);

2.2.6. Intermediary services on financial markets;

2.2.7. Carrying out operations, attracting and placement of funds
on behalf of clients (trust operations);

2.2.8. Safekeeping and registration of valuables, including
securities;

2.2.9. Credit-information services;

2.2.10. Services related to any of the activities provided above;

2.2.11. Any other type of banking activity carrying out which is
permitted for the Bank under Georgian legislation.

2.3. When carrying out its activities, the Bank is obliged to comply with
the economic limits and economic standards set by the National
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2.4.

3.1

3.2.

3.3.

3.4.

Bank of Georgia.

The Bank shall adhere to the rules and regulations set forth by the 2.4,
banking legislation of Georgia regarding the equity interests of the
Bank in other legal entities.

ARTICLE 3

Share Capital, Shares and Other Securities

The total authorised share capital of the Bank amounts to GEL 3.1.
103 000 000 (one hundred and three million Georgian Lari).

The Bank’s total authorised share capital is divided into 103 000 3.2.
000 (one hundred and three million) common shares. Nominal
value per share is GEL 1.00 (one Georgian Lari). Each common
share entitles one vote to its owner at the General Meeting of
Shareholders. The Bank will issue the shares only in case of full
payment of their nominal value. The share is the security
certifying the Bank’s liabilities towards a Shareholder and a
Shareholder’s rights in the Bank.

The equity capital of the Bank consists of the paid-in share
capital, statutory and voluntary reserves.

3.3.

The Bank has the right to issue preferred shares in accordance 3.4.
with Georgian legislation. Such preferred shares shall form part of

the share capital of the Bank and entitle their owners to a specific

rate of dividend. The amount and rules of preferred dividend
payout will be defined under the respective share issue
prospectus (if any) in accordance with the applicable laws.
Preferred shares will not entitle their owners to voting rights at the
General Meeting of Shareholders.
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3.5.

3.6.

3.7.

The Bank’s Shareholders
acquire additional shares issued by the Bank, in the same
proportion which the nominal value of such holder's shares
represents, to the total nominal value of all shares outstanding
immediately prior to the issuance of such additional shares.
Upon issuance of new shares, for which the pre-emptive right
has not been cancelled, the Bank shall notify its existing
Shareholders of such share issuance and their respective pre-
emptive rights by serving a written notification via registered
mail. If the number of Bank Shareholders exceeds 10, or if there
are Shareholders whose shares do not exceed 1%, it will
become necessary to publish an announcement in print media.
Shareholders willing to exercise their pre-emptive rights shall
acquire the shares within the term determined by the respective
shareholders’ resolution, after which the pre-emptive rights shall
become null and void. Cancellation/waiver of pre-emptive rights
to the newly issued shares shall be approved by the General
Meeting of Shareholders.

Maintenance of the registry of the Bank’s shares shall be carried
out by an independent registrar in accordance with the
established procedures. The transfer of shares shall not be
considered complete until their final registration in the
Shareholders’ Registry.

The General Meeting of Shareholders is authorised to make
decisions on increasing or decreasing the Bank’s share capital by
issuing new or cancelling the existing shares. The acquisition
price of the newly issued shares shall not be less than the
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3.8.

3.9.

3.10.

3.11.

nominal value per share.

The share capital can also be increased by means of the
conversion of the reserve funds into share capital. In such case,
cancellation/waiver of the pre-emptive rights to subscribe for the
newly issued shares is forbidden.

For the purposes of increasing the share capital, the Bank may
issue other securities convertible into common and/or preferred
shares.

When increasing the Bank’s share capital via authorized but un-
issued shares, the Bank’s Board of Directors is entitled, with the
approval of the Supervisory Board, to fully or partially increase the
share capital up to the amount indicated in the relevant resolution
of the General Meeting of Shareholders by means of issuing new
shares. The resolution of the General Meeting of Shareholders
regarding the increase of the share capital via authorised but un-
issued shares shall include whether or not and in what amount
the increase affects the preferred and common shares, as well as
the term of authorization, provided, however, that such term shall
not exceed 5 (five) years.

The Bank may redeem its shares in accordance with the rules
and in the amount defined by the relevant laws. Aside from the
mandatory redemption of the shares envisaged by applicable
laws, the Bank has the right to purchase and subsequently sell its
own shares (the “Treasury Shares”). The Treasury Shares shall at
no time exceed 10% (ten percent) of the total number of shares
outstanding. The Bank’s Treasury Shares are not accounted for
during the vote count, dividend distribution, liquidation and
enforcement of other rights with respect to shares.
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ARTICLE 4

The Bank’s Shareholder(s)

50995390MmEaL 256m93LYdMo 530900l 10%-b (500 3MHMEgbEL). bdob

©Om3¢0l, ©0300096@OL  Aobsfowgdol, 0330300l  OML  ©s
5330900L  BMBOELD Qo8MIEobstg Lbgs MBgdIdOL MgseoBsEool

d0BbgdoLomzgol (90mbgzg3qdd0), "dsb30L" dREMBdYEMdSTo sMLYdMEO

"bobabobm 5d30gd0" IbgE39w™dsTo 56 BooMgds.

dmbero 4

,»09630L" sJ30mbgPgdo

4.1.A Shareholder of the Bank is a person who holds shares of the 4.1.,85630L"5J30mBg®gdl  §o6dms©agbgb 306380, G@IBOE  BEmdIb
Bank under the established rules and regulations and is registered
with the Shareholders’ Registry of the Bank. The Bank’s
Shareholder can be an individual — citizen of Georgia and/or of
another country or a legal entity established under Georgian
legislation and/or in a foreign country.

4.2. A Shareholder of the Bank shall have the following rights:

4.2.1.

4.2.2.
4.2.3.

Attend or be represented at the General Meeting of
Shareholders and take part in the voting (holders of common
shares only);

Be elected in the Supervisory Board;

Participate in the distribution of profit and receive their pro
rata share of dividends; The Shareholder’s share in the profit
shall be determined in proportion to the nominal value of the
shares owned by them. The Bank shall fulfill the liabilities in
connection with other securities in the first instance; A
Shareholder who has not made contributions in full shall
participate in the distribution of the profit in proportion with
the contributions made;

,,096300” 2930900 5bsbdo sy9bowo Pbobs Qs
6930LEOOMGOMWBO 9™ ,,09630L7 5300 MYgLGH®To. ,,05630L"
5J30mbgMgdo dg0dergds 093696 LodsMrmNzgwMmBo /56 LoBMZsMYIMIm

6930LGHMOMIOMEO 0MOMOEOIEO 3060J30, BJoMMNIYEMUS /56 LbZs
d394b0l dmgdowsdggdo.

4.2. 5§30mbgMgdL Mggds sdgo:

4.2.1.

4.2.2.
4.2.3.

30055 96 FoMOmoagbols  89d39md0om  oglHimb
0d3ombgmoms  Loghomm  3M9dsL o Imboffoergmds  doowmb
39630lLy®s80o (AbmEm B3999wgdMH030 5d(30900L FREIMDdYEGRL);
sMhgme 04656 Lodgmgzsymemgm bodFmdo;

dmboffoemgmds  doomb  3mygdol  asbsfoemgdsdo s doowmb
0030096900 Fom  FRWMBYWMBsTo  9MLYIMO  5gd30gdOL
5m©gbMdoL  3OHMIMMEF0MMLE; 5d30mbymol fowo dmygdsdo
239b0LsBEgMgws o Logmm®madsdo  sMLGdMo  5g30gd0l
Bmdobsgrm®o  Bobol  3OHM3MME0Es©. 03630 39w YdIMO
306390  Mogdo  Fgolermemmlb  Ubgs  goLosh  Jowewgdmsb
05393000900 35¢YdMEgdgo0;  SJgombgMo,  GMmIgwrog
LOMESE o6 dgoglgdl  dgbo@obl,  dmagdol  gebsfoergdsdo



4.2.4.

4.2.5.

4.2.6.

4.2.7.

4.2.8.

4.2.9.

Dispose of their shares in accordance with the rules defined
by Georgian legislation and this Charter;

In case of liquidation of the Bank, receive their pro rata share
of the assets remaining after the payment of the claims of
the creditors;

Have access to information concerning the economic
activities of the Bank;

Request the Directors to specify issues in the agenda of the
General Meeting of Shareholders;

Shareholder(s) holding at least 5% of the share capital, in
accordance with the Bank’s interests and with clear
indication of reason, have the right to request an
extraordinary General Meeting of Shareholders or add
issues for consideration to the agenda of appointed General
Meeting of Shareholders within one calendar week from the
approval of the agenda. The request to that effect must be
submitted to the Board of Directors of the Bank;

Shareholder(s) holding at least 5% of the share capital have
the right to request special inspection of the Bank’s
economic activities and annual balance sheet if they believe
in their reasonable judgment that material irregularities have
taken place. Such request shall be submitted to the
Supervisory Board in writing;

4.2.10.Unless cancelled by the General Meeting of Shareholders,

enjoy pre-emptive right to subscribe for newly issued or
existing shares of the Bank on a pro-rata basis in
accordance with the terms and conditions of this Charter;

42.4.

4.25.

4.2.6.

4.217.

4.2.8.

4.209.

4.2.10.

4.2.11.
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4.2.11.In accordance with the conditions stated in this Charter,
Shareholders may address the local court or, at the
agreement of the parties, private arbitration for the solution
of a conflict between themselves and the Bank.

4.3. The Shareholders of the Bank are obliged to make contributions to
receive their respective shares and act in accordance with the rules
defined in this Charter and established under effective Georgian
legislation.

4.4. The Shareholders shall be entitled to transfer their shares taking
into consideration the restrictions set out in Section 4.5.

4.5. Any transfer of shares by a Shareholder, aside from a transfer of
shares to a Permitted Transferee, shall be subject to the right of
first refusal of the other Shareholders, as set forth in Section 4.6
below. For the purposes of Section 4.5, Permitted Transferee refers
to (i) any entity controlling, controlled by or under common control
(directly or indirectly) of the transferring party, and (ii) any individual
controlling it (directly and indirectly), in each case, which has been
agreed in writing to be bound by the terms and conditions of this

Charter.

4.6. Any transfer of shares that is subject to the right of first refusal of
another Shareholder shall be made in accordance with the following
procedure:

4.6.1. A Shareholder wishing to transfer their shares (the “Offeror”
and the “Offered Shares”, respectively) shall first offer the
Offered Shares for sale, on such terms and in such manner
as hereinafter provided (the “Offer”) to the applicable
Shareholders (the “Offerees”);

4.3.

4.4.

4.5.

4.6.

46.1.
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4.6.2.

4.6.3.

4.6.4.

4.6.5.

The Offer shall be made in writing and shall be sent by
registered mail to the Offerees with one copy to each of the
Supervisory Board and the Board of Directors. The Offer
shall specify the proposed terms of sale of the Offered
Shares and shall include the identity of the proposed
purchaser, the number of Offered Shares and the
consideration requested per Share. The Offeror shall attach
to the Offer a copy of the executed agreement / binding offer
received from the third party purchaser;

The Offerees shall have a period of 21 (twenty one) calendar
days from the date the Offer is sent in order to notify the
Offeror in writing of its desire to accept the Offer and to
purchase the Offered Shares in accordance therewith (the
“Acceptance Notice”);

An Offeree, which has not given an Acceptance Notice
within the said 21 (twenty one) calendar day period, shall be
conclusively deemed to have rejected the Offer. A partial,
conditional or qualified acceptance of the Offer shall not be
deemed an acceptance of the Offer;

The closing of the transaction for the sale of the Offered
Shares by the Offeror to the purchasing Offeree, if any, shall
take place and be consummated on the 5" (fifth) calendar
day following the date of receipt of the Acceptance Notice by
the Offeror, in accordance with the provisions of this Charter,
which shall apply mutatis mutandis. At such closing, the
Offeror shall sell and transfer the Offered Shares to the
Offeree against payment of the consideration specified in the

4.6.2.

4.6.3.

4.6.4.

4.6.5.
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4.6.6.

4.6.7.

Offer;

In the event that more than one Offeree gives Acceptance
Notice, all Acceptance Notices shall rank pari passu, and the
shares shall be sold and transferred to such Offerees in
accordance with Section 4.6.5 above, mutatis mutandis, on a
pro-rata basis, calculated by dividing (a) the number of
shares held by each such Offeree on the date his
Acceptance Notice was given, by (b) the total number of
shares held by all such Offerees;

In the event that by the end of the 21 (twenty one) calendar
day period specified in Section 4.6.3 above, the Offeror has
not received Acceptance Notice with respect to all of the
Offered Shares, the Offeror shall be free to sell the Offered
Shares under the terms specified in the Offer, to the
proposed purchaser indicated in the Offer, provided that a
binding agreement in respect of the Offered Shares is

entered into between the Offeror and the purchaser
indicated in the Offer within forty five (45) calendar days
thereafter.

4.6.6.

4.6.7.
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ARTICLE 5

Management of the Bank

dmbero 5

“dobgols" dsrmgs

5.1. The supreme governing body of the Bank is the General Meeting of 5.1 ,,05630L” 356m30l 1850l MMYEMS 530MBIOMs LogPHoMm 3GHYdo.

5.2.

5.3.

Shareholders.

The Supervisory Board oversees the activities of the Bank.
Members of the Supervisory Board are elected by the General
Meeting of Shareholders.

The Bank’s day-to-day management is carried out by the Board of
Directors, appointed by the Supervisory Board. As of initial
registration of the Bank, the Board of Directors shall be appointed
by the General Meeting of Shareholders. Each subsequent
appointment shall be carried out by the Supervisory Board as per
Section 5.2 above. The Board of Directors is led by the Chairman of
the Board of Directors (Chief Executive Officer).

5.2.

5.3.

,»00630L” bogd0sbmdaby b9odbgzgemds bmME0ge©gds
Lodgmgoerguy®gm  basdFml  doge.  Lsdgmgowynydgm  badFml  §936Mgd0
5068935 5J30MmbgMms LsgHomm 3G9d0l Joge.

,»00030L”  4m39wEomo  Loddosbmdol dgbgxdgb@o bmMEogwgds
Lodgmgowygwy®gm LodFmb 80gH ©sbodbmmo oMmgd@mes@ol dogh.
»00630L° 306039000 BJA0LEHMOEO0LAL,  OMYIEHMOSEHOL  F930gdl
6086536 ogd30mbgMms Loghmm 3Mgds. BgdobdogMo dgdymdo ©sbodzbs
bmME0gewgds Lodgmgowyydgm bsdFml dogh 5.2 3MbJEoL ™Mobabds.
O0M9JEHMMOGL bqddw3sbgwmdls ©O0MHJAHMOMS LodFl
530X ©MI>6Y.
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ARTICLE 6

General Meeting of Shareholders

dmbero 6

5gd30mbgMmms Laghom 36Mgds

6.1. The General Meeting of Shareholders is the supreme governing 6.1. LsbmysEMgdOL BsGMZ0L 7BsE@glo MORBMS 3JgombByPms LsgOM®

body of the Bank. The General Meeting of Shareholders is
summoned either as regular or extraordinary meetings. The regular
meeting shall be held within two months following the signing of
annual audited financial statements.

6.2.An extraordinary General Meeting of Shareholders may be
summoned by the Board of Directors, Supervisory Board or
Shareholder(s) holding at least 5% of the share capital of the Bank.
The request shall be made in writing with the indication of reasons
for calling the meeting, and an agenda. The Directors shall summon
an extraordinary General Meeting of Shareholders if the interests of
the Bank require so or if it is specified in the Bank’s Charter.

6.3. The Supervisory Board shall fix the registration date of the General
Meeting of Shareholders that must not be 45 calendar days prior to
the calling of the meeting or later than the date on which the calling
of the meeting was declared. Only those Shareholders holding
shares by the registration date shall be allowed to participate at the

General Meeting of Shareholders.

6.4.Summoning the General Meeting of Shareholders shall not be
necessary if one Shareholder holding more than 75% of the Bank’s
shares (“Majority Shareholder”) adopts a decision with regard to the
issues to be considered. The Decision shall be rendered by such
body of the Majority Shareholder which is authorised to render such
decisions under the applicable law and constitutional documents of
the Majority Shareholder. The decision is identical to the minutes of
the General Meeting of Shareholders and shall be deemed as the
decision of the General Meeting of Shareholders. In such case, the
notification on the adopted decision shall be sent to the rest of the
Shareholders (if any). For avoidance of any doubts, any reference

6.2.

6.3.

6.4.
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to the decision/resolution of the General Meeting of Shareholders in
this Charter shall include reference to the decision/resolution of the
Majority Shareholder.

6.5.The General Meeting of Shareholders shall be called on the
territory of Georgia or abroad within the term of 20 calendar days
after the Directors have sent notification to the Shareholders or
published the natification in print media. An invitation to the General
Meeting of Shareholders shall be sent to the holders of at least 1%
of the Bank’s shares via registered mail. If the number of the Bank
Shareholders exceeds 10 or there are Shareholders whose shares
do not exceed 1%, it is necessary to publish the announcement in

print media.

6.6.1n the announcement and invitation, the date, time, venue, agenda
of the General Meeting of Shareholders, recommendations of the
Supervisory Board for the adoption of the decision, and proposals

regarding the amendments to the Charter, if any, shall be specified.

6.7.If the Directors fail to hold the meeting within 20 calendar days from
the date of request by the Shareholders, the Shareholders may

apply to the court according to the location of the Bank.

6.8.The General Meeting of Shareholders shall be chaired by the

Chairman of the Supervisory Board, his deputy - in case of his

absence and the Chairman of the Board of Directors in case of the

deputy’s absence.

6.9. The Shareholders may be represented at the General Meeting of
Shareholders by a proxy under duly notarized and legalized

(apostillized) (where required) power of attorney.

6.10. The General Meeting of Shareholders is authorised to make
decisions if at least 50% of the holders of the authorised capital or
representatives thereof are present. If the General Meeting of
Shareholders is not authorised to make decisions, within the term
defined by the Chairman, a new General Meeting of Shareholders
shall be called with the same agenda, which shall be authorised
to make decisions if at least 25% of the holders of the authorised

6.5.

6.6.

6.7.

6.8.

6.9.
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capital are present or represented. If the General Meeting of
Shareholders is still unauthorised to make decisions, within the
term defined by the chairman, a new General Meeting of
Shareholders shall be called again with the same agenda. The
said meeting, though, shall be authorised to make decisions
regardless of present or represented voting Shareholders.

6.11. The General Meeting of Shareholders reviews and makes
resolutions on the following issues:

6.11.1. Approval and amendment of the Charter of the Bank;

6.11.2. Approval of annual audited financial statements of the
Bank;

6.11.3. Reorganisation of the Bank, which include mergers,
divisions, transformations (change of organisational-legal
form) and liquidation of the Bank;

6.11.4. Full or partial cancellation of pre-emptive rights during the
increase of the share capital of the Bank and issuance of
new shares, sale of shares by the existing Shareholder(s)
or other securities convertible into shares;

6.11.5. Accepting or rejecting proposals of the Supervisory Board
or the Directors concerning the utilization (including
distribution) of profit or to make decisions concerning the
utilization of the net profit, if the said bodies fail to make
an agreed proposal;

6.11.6. Approval of reports by the Directors and the Supervisory
Board;

6.11.7. Election and dismissal of members of the Supervisory
Board, determine the question of the remuneration of its
members and conclusion of contracts with them;

6.11.8. Approval of the first composition of the Board of Directors
of the Bank, provided that the Directors so elected can be
dismissed by the Supervisory Board. Any subsequent
member of the Board of Directors shall be appointed and
dismissed by the Supervisory Board in accordance with
the terms and conditions of this Charter;

6.11.9. Approval of the first composition of the Audit Committee
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of the Bank, provided that the Auditors so elected can be
dismissed by the Supervisory Board. Any subsequent
member of the Audit Committee shall be appointed and
dismissed by the Supervisory Board in accordance with
the terms and conditions of this Charter;

6.11.10. Make decisions on the participation in court proceedings
against the Directors and Supervisory Board members,
including appointment of representative for such action;

6.11.11. Adopting resolutions on issuance and sale of shares and
other securities in accordance with this Charter and
Georgian legislation;

6.11.12. Making decisions on the acquisition, sale, transfer,
exchange (or other transactions tosimilar effect) or
encumbrance of the Bank’s properties the value of which
is more than 25% of the book value of the Bank;

6.11.13. Deciding on other matters pursuant to effective Georgian
legislation.

6.12. The decision of the General Meeting of Shareholders indicated in
Section 6.11 of this Charter shall be made according to the rules
established by the Georgian Law on Entrepreneurs and this
Charter.

6.13. The Minutes of the General Meeting of Shareholders shall be
drawn up in writing in Georgian and Azerbaijani languages and
be certified by a notary. To avoid any doubt, the form requirement
envisaged in this section shall not apply to the resolution of the
Majority Shareholder, as defined under Section 6.4 of this
Charter.
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ARTICLE 7
Supervisory Board

7.1.The General Meeting of Shareholders elects the Supervisory Board
consisting of (3) three to (21) twenty one members, provided that
the number of the members within the Supervisory Board shall be
odd at all times. Each member to the Supervisory Board shall be
elected for the term of four years, but the authority shall be
prolonged until calling of the next General Meeting of Shareholders.
The General Meeting of Shareholders may at any time re-elect a
Supervisory Board member before the expiry of the above term. At
the same time, any member may resign at any time.

7.2. The member of the Supervisory Board may at the same time serve
as a Director or in any responsible executive capacity in the Bank.
A member of the Board of Directors may not hold a majority of
seats in the Supervisory Board.

7.3.A member of the Supervisory Board shall not have the right to
participate in any other companies conducting similar activities, in
the capacity of a partner (shareholder) holding more than 5% of the
share capital or as a director (conflict of interest). The foregoing
limitations are limited geographically to Georgia only.

7.4. A Shareholder(s) holding at least 20% of the Bank’s share capital
has the right to have at least one representative in the Supervisory
Board if the number of members of the Supervisory Board allows
such.

7.5.The Supervisory Board elects the chairman and the deputy
chairman from amongst its members. If a decision is not reached,
then the question shall be settled by a secret vote. In case
candidates receive equal number of votes, the eldest candidate is
appointed as the chairman.

7.6. The chairman (the deputy chairman when the chairman is absent)
calls the meetings, determines the agenda and signs the minutes
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and the resolutions adopted by the Supervisory Board.

7.7.The meetings of the Supervisory Board shall be held at least on a
quarterly basis in Georgia or abroad. A notification shall be sent in
writing, with indication of the intended agenda prior eight calendar
days

7.8.The Supervisory Board is authorised to make decisions if at least
51% of the members are present or represented. If the Supervisory
Board is unauthorised to make decisions, the chairman may, within
the term of at least eight calendar days, call a new meeting, which
shall be competent to make decisions if at least 25% of the
members are present. However, if the Supervisory Board is still not
authorised to make decisions, then the authority of the Supervisory
Board shall be terminated and the chairman shall call an
extraordinary General Meeting of the Shareholders. In case of
inability to attend the meeting, members of the Supervisory Board
are allowed to deliver to the Chairman their opinion on the issues of
agenda in writing. The decisions of the Supervisory Board are
adopted by a simple majority of votes.

7.9. Objectives and the competence of the Supervisory Board include

the following:

7.9.1. Appointment and dismissal of the Directors, except for the initial
appointment of the Directors pursuant to Section 6.11.8 of the
Charter; concluding the agreements with the Directors,
determining their remuneration and working conditions;

7.9.2.  Appointment and dismissal of members of the Audit Committee
except for the initial appointment of the Directors pursuant to
Section 6.11.9 of the Charter;

7.9.3. Election of the external auditors of the Bank;

7.9.4. Approving and amending the Bank’s policy and other regulatory
documents;

7.9.5. Approving annual budget of the Bank;
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7.9.6.
7.9.7.

7.9.8.

7.9.9.

7.9.10.

7.9.11.

7.9.12.

7.10.

Determining the rights and obligations of the Directors;
Controlling and supervising the activities of each of the
members of the Board of Directors;

Requesting reports from the Directors concerning all activities
of the Bank;

Controlling the Bank’s accounting books and entries, the cash,
property and other securities, assigning this task to the
respective experts;

Convening extraordinary General Meetings of Shareholders if
deemed necessary for the interests of the Bank;

Checking the annual financial reports, proposals on profit
distribution and information on the Bank’s standing and
presenting its opinion to the General Meeting of Shareholders;
Preparing its own report to be presented to the General
Meeting of Shareholders.

The following activities shall be performed only by the
Supervisory Board:

7.10.1. Strategic supervision and control of the Bank;
7.10.2. Approval of the corporate strategy and strategic

objectives, review of delivery of the strategy and
performance against strategic objectives and operational
plans;

7.10.3. Approval of the business plan, review of delivery of the

performance against the business plan;

7.10.4. Approval of the annual budget, review of delivery of

performance against the annual budget;

7.10.5. Initiation of new banking/commercial activities and

termination or suspension of existing activities;

7.10.6. Establishment and liquidation of new enterprises,

branches;

7.10.7. Acquisition and disposal of shares in other companies;
7.10.8. Approval of the organizational structure;

7.10.9. Approval of the Code of Ethics and whistleblowing

procedures;
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7.10.10.

7.10.11.

7.10.12.

7.10.13.

7.10.14.

7.10.15.

7.10.16.

7.10.17.

7.10.18.

7.10.19.

7.10.20.

7.10.21.

7.10.22.

Rendering resolutions for implementation of the decision
of the General Meeting on admission of the Bank’s
shares and other securities to the stock market;

Submit proposals for profit distribution to the General
Meeting of Shareholders;

Redemption of shares by the Bank as provided under the
Georgian legislation;

Perform strategic supervision of
activities;

Approval of the risk appetite statement, conducting
annual reviews;

risk management

Approval of the business continuity plan;

Authorization for conflicts or possible conflicts of interest
and related party transactions within the limits established
by the Bank;

Approval of policies, standards and procedures in respect
to conflicts of interest and related party transactions;

Approval of structure, size and composition of the Board
of Directors, including appointments and dismissal of its
members;

Determining rights and obligations of members of the
Board of Directors, monitoring and supervising their
activities, requesting reports from the Board of Directors;

Approval of succession policy and succession planning
for members of the Board of Directors;

Conclude the Ilabor agreements and determine
remuneration packages for members of the Board of
Directors;

Approval of the regulatory framework for determining

-22-

7.10.10.

7.10.11.

7.10.12.

7.10.13.

7.10.14.

7.10.15.
7.10.16.

7.10.17.

7.10.18.

7.10.19.

7.10.20.

7.10.21.

7.10.22.
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7.10.23.

7.10.24.
7.10.25.

7.10.26.
7.10.27.

7.10.28.

7.10.29.

7.10.30.

7.10.31.

bonuses and/or additional benefits for employees,
including for members of the Board of Directors of the
Bank;

Approval of structure, size and composition of the
Supervisory Board committees, including appointments
and removals of the Supervisory Board committee
members; reviewing reports of the Supervisory Board
committees;

Election of the external auditors;

Appointment and dismissal of trade representatives
(procurators);

Appointment and dismissal of the Corporate Secretary;
Approval of transactions including but not limited to
attraction of borrowings, granting lending and trade
finance products, approval of loan restructuring, loan
write-off, approval of acquisition and disposal of fixed
assets and intangible assets, administrative expenses,
cash limits, Implementation of equity investments in public
and private companies in case the transaction is above
the decision making and signatory authority limits of the
Board of Directors;

Approval of the decision making and authority limits of the
Board of Directors;

Securing borrowings or any other liabilities of the Bank or
any third party, if they fall outside the scope of the regular
economic activities of the Bank;

Approval of issuance of bonds;

Approval and amendment of the Bank's statute,
framework and policy type of documents;

7.10.23.

7.10.24.
7.10.25.

7.10.26.
7.10.27.

7.10.28.

7.10.29.

7.10.30.
7.10.31.
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7.10.32.

7.10.33.

7.10.34.

7.10.35.

7.10.36.

7.10.37.

7.10.38.

7.10.39.

Determining and approving amount of minimum and
maximum interest rates to be used with regard to credit
recourses and deposits;

Determining and approving the terms and conditions to
be used with regard to credit recourses and deposits to
the Bank’s employees;

Convening General Meetings, if deemed necessary for
the interests of the Bank;

Supervision and representation of the Bank in case of
conflict between the members of the Board of Directors;

Based on the decision of the General Meeting,
procession of legal dispute against members of the Board
of Directors on behalf of the Bank, submission of a claim
against members of the Board of Directors without the
decision of the General Meeting if the issue is related to
the responsibility of members of the Board of Directors;

Supervising implementation of measures in accordance
with results of examinations carried out by the External
and Internal Audits, as well as the National Bank of
Georgia;

Making a decision on such issues that are beyond the
scope of the Board of Directors’ powers;

Perform any other duties as required by the General
Meeting.

7.11. The members of the Supervisory Board shall fulfill the undertaken
obligations in good faith and act in the Bank’s best interests. The

members of the Supervisory Board shall

bear the joint

responsibility for the unfulfilled undertaken obligations if they fail
to prove that they have not breached their fiduciary duty.

7.10.32.

7.10.33.

7.10.34.

7.10.35.

7.10.36.

7.10.37.

7.10.38.
7.10.39.
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7.12. The responsibilities of the Board of Directors may not be
delegated to the Supervisory Board.

ARTICLE 8

Board of Directors (Directors)

8.1. The Bank has the Board of Directors appointed by the Supervisory
Board (General Meeting of Shareholders pursuant to Section 6.11.8
of this Charter) in order to lead the day-to-day business of the
Bank.

8.2. The Board of Directors comprises of at least 3 (three) directors. The
position and scope of activity of each member of the Board of
Directors shall be determined upon appointment of the respective
member. The Supervisory Board may at any time determine to
increase the number of the members of the Board of Directors by
adopting the respective resolution in writing.

8.3. The obligations of the Board of Directors include the following:
8.3.1. Carry out the Bank's day-to-day business operations in
accordance with the internal policies and business plan as
determined by the Supervisory Board;
8.3.2. Prepare proposals and draft resolutions, reports and any
other information requested by or to be presented to the
Supervisory Board or the General Meeting of Shareholders;

8.3.3. Decide on selection, dismissal and remuneration of the staff,
determine any other matter related to the staff of the Bank,
provided however that the Board of Directors shall adhere to
the recommendation of the Supervisory Board with respect

to the top management of the Bank;

7.12. @o69dAHMOms  LodFMl  35¢YdMEgdgdo 56  TJodwgds  4og(39L

8.1.

8.2

8.3.
8.3.1.

8.3.2.

8.3.3.

Lodgmgzoeygwy®gm lod Fmb.

dmbero 8
©0M9JHMOmS bodFM (EOMIGHMMSBHO)

,00030L”  ym39w oMo Loddosbmds bmMmE0gwgds ©oMgd@mms@ol
dog6, 0936090Ls3  B0odbogl  LsBgMZoEryGgm  LodFMm
(5Jgombgdoms  30gds - Fobsdgdstg fgbgdol 6.11.8  3mbjEHom
39m35¢0b{obgden d980bg9390d0).

©O0M9JAHMOMG0  89gds  96bs3wgd 3 (1sdo)  OMYIEHMMOLAS.
©0M9JAHMMGOL MmomMmgyeo 93¢0l LEGSGMLO s Imddggdol bggghhm
Jogoboll  obodgbolisl.  LsdgmgzgowymEgm  LodFm
B900L30gH OHML 5HOL MBEGOSTMBOWO FoBIMEML OMYJBHMMsEHOL

Mmdol

00MMYIE0

093005 MHom©abmds  Gglsdsdolo  HgMowmdomo  gowsfiy39@owgdols
domadol gboo.

,»000630L” 0MgdE MGG 0L FoeEgdEgdgd0 BmoEsgL 89daal:
Pom8sm0mb s 2obsbmd309wmb ,,05630L” d090bstg Logdosbmdes
bsgmgoygmeagem  bsdFml  Boge 9Bl BEZOWWO
303030Ls s BOBBIL 29330l Fgbsdsdobo;

dood

Hobobifot asbobowml ,,85630L” od30mbgmoms 96 LedgmgswymMgm
Lodmlb  3698900L oL fabdogdo dg@sbowo yzgms Lsgombo,
959boml Lomobom 0bxgm®mdsgos, Fobswowgdgdo s Jomnby
90boM9d0 2505HY39GH0W OO0l 36HMgIEgd0;

9000mb  3505(Y39GH0wWwgdgd0  056598MMIgdol  ©sbodzbol,
23900030L99R3qd0L S  9BIBEIMOIBOL MOMBIDBY, 9)Y30EHML
»00030L°  @oLaddgdEgdMsb e39380MgdMEo BgdoldogMo Lbgs
b53ombo 030l domzsoljobgdom, GMI OMgdBHMMsETs b
503356 Lodgmzowymegem  LodFmb  093mgbszogdo  ,00630L*
b9 ddmzs6gw 30693096 ©s353006M7d00m;

-25-



8.3.4.

8.3.5.

8.3.6.

8.3.7.

8.3.8.

8.3.9.

8.3.10.

8.3.11.

Draft and present to the Supervisory Board for approval the
annual business plan for the current year no later than 1
(one) month from the end of the previous fiscal year;

Supervise the operation of the Bank and its branch offices
and service centres, ensuring that each of the managers of
the branch/service centre duly fulfill its obligations and
functions;

Review information provided by internal (Audit Committee)
or external audit of the Bank, as well as any expert and/or
advisor engaged by the Bank, as well as reports submitted
by the managers of the branch offices/service centres;

Take all reasonable measures to have up to date information
on the financial standing of the Bank and make informed
decisions on any matter concerning the operation of the
Bank; in co-operation with the other organs of the Bank, the
Board of Directors shall ensure maintenance of the Banks
solvency and liquidity and shall also ensure that all
measures required for this purpose are taken;

Develop and draft any and all policies and internal
regulations and submit them for the approval of the
Supervisory Board;

Supervise any and all unit and or department of the Bank
ensuring that the Bank provides proper service to its
customers;

Execute and implement resolutions
Supervisory Board and
Shareholders;

Provide information to the National Bank of Georgia on the
development of the Bank's business in accordance with

rendered by the
the General Meeting of

8.3.4.

8.3.5.

8.3.6.

8.3.7.

8.3.8.

8.3.9.

8.3.10.

8.3.11.
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applicable Georgian law;

8.3.12. Carry out any other action assigned by the Supervisory

Board and the General Meeting of Shareholders;

8.3.13. Approve all kinds of technical assistance, service and

8.4.

8.5.

8.6.

8.7.

purchase agreements and know-how.

The activities of the Board of Directors are led by the Chairman of
the Board of Directors who delegates tasks to the Directors with
the approval of the Supervisory Board.

The Bank’s Directors shall manage and represent the Bank. The
Bank representation authority shall be vested upon the Chairman
of the Board of Directors (Chief Executive Officer) and/or in
absence of the Chairman of the Board of Directors — any two
persons specified in Section 8.2 acting jointly, unless specified
otherwise in the relevant internal order of the Bank. To prevent
doubts, the Chairman of the Board of Directors and/or in absence
of the Chairman of the Board of Directors — any two persons
specified in Section 8.2 acting jointly (unless specified otherwise in
the relevant internal order the Bank), may act on behalf of the
Bank without any power of attorney.

The Directors adopt decisions by a simple majority of votes. The
Chairman of the Board of Directors, or in his absence - any of the
Directors, shall chair the meeting of the Board of Directors
without a casting vote. The Resolution rendered at the meeting of
the Board of Directors shall be drawn up in writing and signed by
the chairman of the meeting.

The Supervisory Board concludes relevant agreements with the
Directors. The agreement concluded with the Directors is not an
employment agreement and as such shall be regulated by

8.4.

8.5.

8.6.

8.7.
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Georgian civil legislation and not by the Labour Code of Georgia.

8.8. The competence of the Directors shall be determined by this
Charter and Georgian legislation currently in force. The
Supervisory Board is authorised to approve the regulations of the
Bank’'s managing bodies, which shall determine the rights and
obligations of each Director and limitations of their power based on
the principal provisions specified in the Charter. Any limitation of
right shall affect any third party only if such limitation is envisaged
in this Charter or registered by the LEPL “National Agency of

Public Registry”.

8.9. The Directors ensure the organisational-technical activities of the
General Meeting of Shareholders, Audit Committee and the

Supervisory Board.

8.10.The Directors shall faithfully and diligently perform their duties and
adopt the decisions in the best interests of the Bank.

8.11.The Directors shall bear responsibility before the Bank for failure to
fulfill their obligations.

8.12.The responsibilities of the Supervisory Board may be delegated to
the Board of Directors, in compliance with Georgian legislation.

8.8.

8.10.

8.11.

8.12.
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ARTICLE 9

Audit Committee

9.1.The Audit Committee of the Bank consists of at least 3 (three)
members elected by the Supervisory Board of the Bank (General
Meeting of Shareholders pursuant to Section 6.11.9 of this Charter)
for a term of 4 years, or until such lesser term as may be
determined by the Supervisory Board. Chairman of the Audit
Committee is appointed by the Supervisory Board. Any member of
the Audit Committee may be re-elected.

9.2. The members of the Audit Committee act autonomously and are
not subordinate to, or influenced in the performance of their duties
by, members of the Bank's management, Chief Executive Officer or
other members of the Board of Directors.

9.3. The Audit Committee acts in compliance with this Charter, effective
Georgian legislation and respective regulation approved by the
Supervisory Board, is accountable to the Supervisory Board of the
Bank.

9.4.The Audit Committee follows and controls the Bank's business,
establishes appropriate accounting procedures and accounting
controls for the Bank, supervises compliance with such procedures,
and audits the Bank's accounts and records, and monitors
compliance with Georgian law and this Charter.

9.5. The Audit Committee shall:

9.5.1. Establish appropriate rules for accounting controls and
oversee their observance and conduct inspection of reporting
and accounting records through the Bank's internal audit
department;
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9.5.2.

9.5.3.

9.5.4.

9.5.5.

9.5.6.

9.5.7.

9.5.8.

9.5.9.

Supervise the Bank's compliance with applicable law;

Comply with the internal auditing policies as approved by the
Supervisory Board and organise the operations of the Bank's
internal audit department;

Ensure that the internal audit department is objective and
independent from the Bank's Board of Directors;

Approve the work plan of the internal audit department for the
coming fiscal year, which, as a rule, shall include the exercise
of control by the Bank's appropriate bodies over the
management of currency, credit, investment, settlement,
accounting and other types of risks;

Draft quarterly reports and report audit findings and
recommendations to the Supervisory Board and the Board of
Directors;

Monitor the activities of the internal audit department and any
and all of its employees, comparing its actual performance
against its work plan for each quarter and year; evaluate the
performance of the heads of the internal audit department
and of individual internal auditors; make appropriate
decisions;

Ensure cooperation of the internal audit department with other
units of the Bank;

Facilitate the activities of the external auditors.
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9.6. In order to obtain information needed to perform internal control
functions, members of the Audit Committee may have access to
any and all business documents. Employees are obligated to
provide all accounting and other document and information to any
member of the Audit Committee which such member may
reasonably request.

9.7. The Audit Committee reports periodically (which shall be at least
on a quarterly basis) to the General Meeting of Shareholders and
the Supervisory Board on its work.

9.8. The Audit Committee meets at least once per quarter or as often
as is deemed necessary for proper fulfilment of its duties, or when
convened by the Supervisory Board. Decisions shall be taken by a
simple majority of the members present. The members present
have no right to abstain from voting. The meeting of the Audit
Committee is chaired by the chairman.
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ARTICLE 10

Distribution of Profit

10.1. Net profit of the Bank shall be formed upon payment of all taxes
and other mandatory payments. The distribution of the net profits
of the Bank for the respective fiscal year shall be carried out upon
the decision of the General Meeting of Shareholders of the Bank.

10.2. After all statutory deductions and mandatory payments, the
remaining portion of the net profit shall be distributed among the
Shareholders in the form of dividend upon respective resolution of
the General Meeting of Shareholders. To avoid doubts, the
Shareholders are not entitled to any payment or compensation
other than the dividends distributed in accordance with Article 10
of this Charter.

10.3. Within one month after signing of the annual audited financial
statements, but in any case at least one month prior to the annual
General Meeting of Shareholders, the Board of Directors shall
prepare a proposal regarding distribution of profit and submit it to
the Supervisory Board for approval. If the proposal on the
distribution of profit is agreed upon, the Supervisory Board and
the Board of Directors shall submit a joint proposal to the General
Meeting of Shareholders. If the Board of Directors and
Supervisory Board fail to reach an agreement on distribution of
profit, each shall submit separate proposals to the General
Meeting of Shareholders. The General Meeting of Shareholders
shall finally and independently resolve and determine the issue of
distribution of profit based on joint or separate proposals
submitted by the Supervisory Board and the Board of Directors.
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10.4.

10.5.

The General Meeting of Shareholders shall fix the dividend record
date which shall be at least 15 (fifteen) calendar days after the
date of the General Meeting of Shareholders, provided that such
day is a business day. Only Shareholders holding Bank’s shares
as of the record date will be eligible for dividends in proportion to
the number of shares held by them.

The same General Meeting of Shareholders shall fix the dividend
payout date. The dividend payout date shall be at least 15
(fifteen) calendar days after the dividend record date, but in any
case within two months from the date of the relevant General
Meeting of Shareholders.
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11.1.

11.2.

ARTICLE 11
Bookkeeping, Reporting and Audit

The Bank shall perform bookkeeping and present accounting
information in accordance with the rules and terms stipulated by
Georgian legislation.

The main purposes of the bookkeeping are as follows:

11.2.1. The formation of complete and trustworthy information

11.2.2.

regarding the economic processes and results of economic
activities, required for management, and its use for
investors, creditors, taxation, finance and banking
institutions and other interested organisations and
authorities;

Ensuring control over the use of property, material, labour
and financial resources in accordance with the established
norms;

11.2.3. Timely revealing (prevention) of negative figures in the

11.3

114

economic and finance activities, and mobilization of intra-
economic resources and reserves with consideration of the
Bank’s interests.

The reporting year of the Bank shall commence from the date
of its registration and end on 31 December of the same year.
The following economic years should correspond to the
calendar years.

Bookkeeping shall be maintained in accordance with the
legislation of Georgia. The books, records and financial
statements of the Bank shall be properly and accurately

11.1.
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11.5.

prepared in accordance with International Financial Reporting
Standards ("IFRS") promulgated by the International
Accounting Standards Boards ("IASB") (which include
standards and interpretations approved by the IASB and
International Accounting Standards issued under previous
constitutions) together with its pronouncements thereon from
time to time, and applicable law and shall be maintained at the
Bank’s principal place of business.

The Supervisory Board shall annually elect an auditor (external
audit), which shall be economically and legally independent
from the Bank. The annual audit review conducted by said
auditor shall include the accounting procedures, balance sheet
and business practice of the Bank and its subsidiaries.
Immediately upon completion of the annual audit, the full report
shall be submitted to the National Bank of Georgia; the Bank’s
financial statements and auditor’s report shall also be published
in accordance with the rules set by the National Bank of
Georgia.
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ARTICLE 12

Intellectual Property

12.1. Any and all knowledge, inventions, designs, methods, trade-
names or trademarks, which are generated and developed by the
Bank (the “IP”) shall be owned exclusively by the Bank. Each
Shareholder shall take such safeguards and measures as are
necessary to ensure that the rights of the Bank with regard to the
IP are protected and cause any person or entity which provides
services to the Bank or otherwise permitted access to the IP to
sign an irrevocable undertaking to immediately assign to the
Bank, upon the Bank’s first request, any and all rights, titles and
interests in and to the IP.

ARTICLE 13

Confidentiality

13.1. Each of the Shareholders (the “Receiving Party”) shall
maintain in the strictest confidence all Confidential Information
(as such term is hereinafter defined) belonging to or held by the
other Shareholders or the Bank (the “Disclosing Party”). For
purposes hereof “Confidential Information” shall mean all
non-public information, including without limitation all
information, data, technology, know-how, inventions,
discoveries, designs, processes, formulations, models, prices,
marketing, suppliers and sales data, the identity and

requirements of customers and prospective or potential

12.1.

13.1.
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13.2.

customers, methods of doing business, information relating to
marketing operations, and/or trade and business secrets, which
have been, or may hereafter be, transmitted or otherwise
disclosed to the Receiving Party by the Disclosing Party or on
its behalf, or which the Receiving Party otherwise acquires from
the Disclosing Party. The Receiving Party shall not use any of
the Confidential Information for any purpose other than as
provided in this Charter and shall not divulge any Confidential
Information to any Person without the prior written consent of
the Disclosing Party.

The obligations under Section 13.1 above shall not apply to
information which (a) is in, or enters, the public domain
otherwise than by reason of a breach hereof; (b) was known to
the Receiving Party prior to the disclosure thereof to the
Receiving Party as aforesaid, provided that, immediately upon
such disclosure, the Receiving Party shall have brought such
fact to the attention of the Disclosing Party, and shall have
demonstrated in writing that such information was in fact so
known to the Receiving Party; (c) is legally transmitted or
disclosed to the Receiving Party by a third party which owes no
obligation of confidentiality to the Disclosing Party; or (d) which
the Receiving Party is required to disclose pursuant to any
applicable law or regulation or under the rules and regulation of
any stock exchanges applicable to the Receiving Party or to its
affiliates.
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ARTICLE 14
Termination of Bank Activities

14.1. The Bank’s activity shall be terminated in accordance with the
applicable laws.

14.2. In case of termination of the Bank’s activities or suspension of
the banking license, the Bank will be liquidated. A person
appointed by the National Bank of Georgia shall act as a
liquidator in accordance with the rules set by the National Bank
of Georgia and applicable laws. Appointment of the party
related to the Bank as a liquidator is prohibited.

14.3. The Bank activities are terminated through reorganisation
(merger, acquisition, division, transformation) or liquidation. In
case of reorganisation of the Bank, all of its rights and
obligations shall be transferred to the successor.

ARTICLE 15

Miscellaneous

15.1. Indemnification. The Bank shall indemnify each of the Directors
and members of the Supervisory Board to the maximum extent
permitted under applicable law for any costs, expenses or
liabilities incurred by each such Director or member of the
Supervisory Board in the course of, or in any way related to, his or
her activities or his or her position as a Director/member of the
Supervisory Board. The reasonable costs incurred by each
Director/member of the Supervisory Board who is not an
employee of the Bank in attending a meeting of the Board of
Directors, Supervisory Board or a General Meeting of
Shareholders (including the reasonable costs of travel and
attendance) shall be reimbursed by the Bank.
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13.2.

13.3.

13.4.

15.5.

Amendment or Modification. This Charter shall not be modified
except in writing signed by the parties hereto and notarized in
accordance with the laws of Georgia.

Successors. This Charter shall be binding upon Shareholders of
the Bank and their legal representatives, successors and
permitted assignees and/or any other persons related to them.

Governing Law and Jurisdiction. This Charter shall be governed
by and construed in accordance with the laws of Georgia, without
regard to conflict of legal principles. In case of any dispute
between the Bank’s Shareholders and its bodies in connection
with the rights and obligations under this Charter or with regards
to the interpretation of any of its provisions, the relevant party may
refer to the courts in Thilisi, Georgia. It is hereby agreed that no
other court will have jurisdiction over any matter related to this
Charter.

Severability. To the extent that any provision hereof is
unenforceable under applicable law, it shall be replaced by an
enforceable provision to the same or the nearest possible
equivalent effect. In such event the other provisions hereof shall
continue in full force unless the effect of the unenforceability of
any provision, or consequences of its replacement provision, shall
be such as to cause a disruption to the essential purpose of this
Charter.
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15.6. Enforcement. This Charter comes into effect on the day of its
registration with the LEPL National Agency of Public Registry.

15.7. Inconsistency. In case of any inconsistency between this Charter
and Georgian legislation, the rules laid down by existing
legislation shall prevail over the provisions of this Charter.

15.8. Counterparts. This Charter is made and entered into in 5 (five)
copies having equal legal force.

Name: Shahin Mammadov

Position: Chairman of the Board of Directors of JSC “PASHA Bank
Georgia” - Fully authorised representative of the founder/sole
shareholder

Date: 27.12.2016

Place: Thilisi, Georgia
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ANNEX Ne 1

Shareholding Structure of the Bank

As of the date hereof, the shareholding structure of the Bank is as
follows:

Ne

Full Name of the
Shareholder

Open Joint Stock
Company “Pasha
Bank” (an open
joint stock
company duly
registered and
operating under
the laws of the
Republic of
Azerbaijan with the
registration
No0.1700767721,
previous State
registration No.
1107-A3-455)

Address

13 Yusif
Mammadaliyev
Street, Sabail
District, Baku
City, AZ1005,
the Republic of
Azerbaijan

Number
of
Shares
103 000
000

Percent
in Share
Capital
100%

36500 Net
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FOR AND ON BEHALF OF OJSC PASHA BANK:

Name: Shahin Mammadov

Position: Chairman of the Board of Directors of JSC “PASHA Bank
Georgia” - Fully authorised representative of the founder/sole
shareholder

Date: 27.12.2016
Place: Thilisi, Georgia
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