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Article 1. Organizational- Legal Status of the Company
Firm Name

1.1. Cartu Bank Joint Stock Company (hereinafter-“Bank”/"Company”) established by resolution of
the General Meeting of its founders is a legal entity — a com mercial, finance and crediting insutution,
a joint stock company licensed by the National Bank of Georgia, which takes deposits and, on it own
behalf carries out banking in line with the Law-s of Georgia, raises funds and deposits them in its
name relying on the principles of value, security and term, effects etc, transactions in accordance
with its Articles of Associaiton, Laws of Georgia and the international covenants.
1.2. On 1 November 1996, the Bank was initially registered by order of the Thilisi Vake District Court
(ref. N 5/5-54) under the name "Rosiisky Credit-Cartu” joi nt-stock company (a commercial bank).
1.3. By the Thilisi Vake District Court order as of 26 June 1998, the firm name of the Bank was
defined as Lb .BsBao gafow” (in Georgian), “Cartu Bank” Joint Stock Company (JSC) and
Axumoneproe Qfnectso (AOQ) «Bank Kapry» (in Russian).
1.4, The Bank has its firm name and in the course of its business has the right to the corporate seal,
letter-head, stamp(s) etc. paraphernalia of the legal entity. Availability/unavailability of the corporate
seal ete. paraphernalia on the documents issued or signed by the Company does not give rise 1o any
legal effects for those are affixed for safety reasons solely. A valid document shall be sihned by the
authorized representative of the Company.

1.5. Legal address of the Ba nlk: #39a Chavehavadee Ave., 0162 Thilisi, Georgis; info@eartubank.ge

Article 2. Guidelines of the Bank Activities

9 1. The commission of the Bank shall be indefinite and its economic year shall be the calendar year.
2.2, For its obligations, including the customers’ deposits, the Bank shall be responsible with its own
property but shall not bear responsibility for the shareholders’ obligations.

9 3 The shareholder that has not fully paid the value of the issued shares shall be responsible towards
the creditors pro rata its failed contribution (issued but not cashed shares) [rom the authorized
(declared) capital.

2 4. The Bank shall be entitled to establish branches, open service-centers and representations across
Georgia and abroad and grant them the rights under its constituent documents. The Bank shall
establish contractual relations with the foreign banks.

25, In conducting its business, the Bank shall rely on the applicable Laws of Georgia (including the
Organic Law "On the National Bank”, the Law of Georpia “On the Commercial Banks”. the Civil

Code, the Law of Georgia "On Entrepreneurs”, etc. bylaws and standard acts of the National Bank of




Georgia‘etc, regulatory authorities) and the international covenants regarding the actvities of the

commercial banks, its Articles of Association, resolutions of the General Meeting of the

Shareholders/Supervisory Board/Directorate.
J 2.6. The official language of The Bank is Georgian but the Bank shall have the right to use English,
( Russian etc. languages, draw up documents, contracts, certificates ete, in the said languages.

2,7. The circulation of the Bank document shall rely on its regulations.

Article 3. Capital. Funds and Assets of the Bank
3.1. The own funds of the Bank shall be: the chartered capital, reserve etc. funds (il any). The Bank
shall also own etc. property, including the movable/immovable and intangible assets.
3.2, The chartered capital of the Bank shall be formed by paid up shares of its shareholders and
utilized for the purpose of meeting its liabilities.
3.4. The chartered capital of The Bank shall be divided into ordinary registered shares. The par value
each shall amount te 1,.000.00 (one thousand) GEL, At the General Meeting of Shareholders of the
Compuny, a sharehelder shall be entitled to the votes pro rata the shares held. The capital of the
Company and the details of its shareholders shall be set out in the resolution(s) of its shareholders
or/and its Share Register.
3.5. In accordance with the applicable Laws of Georgia and these Articles of Association, the
chartered capital of the Company shall be increased/reduced by the resclution of the General
Meeting of the shareholders. The capital of the Company may be increased by increasing the par
value of the shares or issuance of new ones,
3.6. Change of a shareholder and issuance of additional shares (including the privileged), as well as
increase/reduction of the Company capital shall net require amendment to these Articles of
Association.
3.7. The Reserve Fund of The Bank may be used for covering possible losses arising from the bank
operations. The General Meeting of the Shareholders shall determine the volume and formation of
the reserve fund.

Article 4. Shares of the Bank
4.1. A share shall be an intangible registered security confirming liabilities of the Joint Stock
Company towards a partmer (shareholder) and a shareholder’s rights in it
4.2, The shareholder’s title to a share shall be confirmed by a record in the Share Register of the

Company. A shareholder shall be issued an abstract from the Share Register.
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4.3. The shares of the Bank shall be issued in the non-documentary form. The rights granted by the
chares of the Bank shall be in the printed and digital carriers. The shareholders of the Bank shall be
the persons, who duly hold the shares and are registered in the Share Register of the Company.

4.4, The Bank shall register the share in accordance with the applicable Laws of Georgia. The shares
shall be transferred by the relevant record in the Share Register. An abstract from the Share Register
shall be certified by the Director General, a Director or the person authorized to keep the Register of
the Company (il any).

45, Under section 4.6 of these Articles of Asseciation, in gich issuance of shares, the other
shareholders (if any) shall have the right of first refusal pro rata their share in the Bank capital. The
General Meeting of the Shareholders shall have the right to determine otherwise, including
cancellation (in whole or in part) the right of first refusal of the shareholders.

4.6. By its resolution, the Supervisory Board shall determine allacation of additional shares within the
number of the authorized (declared) shares. The resolution shall specify the way of notification the
aforesaid and the term within which the shareholders can exercise the right under 4.5 of these
Articles of Association. If a shareholder fails to exercise the right of first refusal within the term
specified by the Supervisary Board, the other sharehol ders shall have the right to the acquisition of
the remaining shares pro rata their share in the capital by the time. The resolution on the allocation
of shares shall specify the way, term and minimal value of the shares etc. terms.

47 The Directorate of the Bank shall allocare shares in the way and on the terms determined by the
resolution of the Supervisory Board and in accordance with the applicable Laws.

48 A material share of the bank capital shall be acquired in line with the applicable Laws. The
volume of the material share of the Bank capital shall be determined in accordance with the Laws.
4.9. On the grounds of the resolution passed by the General Meting of Sharcholders, the Bank shall
be entitled to issuance of the privileged shares and their allocation in its chartered capital. A
privileged share shall not grant the voting right at the meeting of shareholders, unless otherwise
determinad by these Articles of Association or the shareholders. Payment of dividends shall not be
puaranteed.

4.10. The regulations for mandatory redemption of the shares by the Bank and compulsory sale of the
shares by a shareholder(s) shall be governed by the Law of Georgia “On Entrepreneurs”, the Law of
Georgia "On the Commercial Banks” and regulations of the applicable Laws.

Article 5, Ordinary Share, Shareholders of the Bank

5.1. Each ordinary share of the bank shall grant the shareholders equal rights. A holder of the

ordinary shares of the Bank shall have the right to:




5.1.1. participate in the General Meeting of Shareholders with the voring right (a share — a vote)
regarding all the issues within the scope of the Meeting;

5.1.2. a dividend according to & resolution of the General Meeting of Shareholders and the applicable
Laws:

5.1.3. the information on the activities of the Bank, familiarization with books and records etc.
documents;

5.1.4. the profit-sharing;

5.15. if approved by the General Meeting of Shareholders, alienation/pledge of its shares, save the
public shares;

5.1.6. the right of first refusal to the shares subject to alienation, as well as to the additionally issued
shares pro rata the share in the chartered capital or waiver the right in part or in whole;

5.1.7. upon liquidation of the Bank and in line with the applicable Laws, a part of the Bank property
pra rata its assets,

5.2. A shareholder shall be abliged to make 2 contribution in order to acquire a relevant number of
shares,

5 3. The shareholders or a group of shareholders holding 5% shares of any class shall have the right to
request the Supervisory Board to convoke the Extraordinary Meeting of Shareholders. The request in
writing shall specify the issues of the agenda whose content shall comply with the Laws of Georgia
and the objectives and nature of the business of the Company. No lather than 3 months from the date
of the request in writing, the Supervisory Board or the Directors shall be obliged to convene the
General Meeting. The Supervisory Board or the Directors, the shareholders or a group of shareholders
holding 5% shares of any class shall have the right to make additions to the agenda suggested by the
shareholders, The shareholders or a proup of shareholders holding 5% shares of any class shall have
the right to request convocation of the Extraordinary Meeting no earlier than | month from the latest
meeting,

Article 6. Banking. Authorized etc. Transactions of the Bank

6.1.Under the license, the Bank shall be authorized to effect the transactions and conduct the
activities below!

a) attract the interest-hearing and interest-free depaosits (call, term etc.) and the other returnable
means of payment;

b} issue credits (consumer, mortgage, unsecured etc.), effect factoring transactions with or without
recourse, Fnance commercial transactions, issue guarantees, letters of credit, bills of acceptance,

including forfeiring;



¢) sale-purchase of financial documents {quittances, notes and deposit certificates, securities, futures
and options with bonds or interest rates, CUrrency and interest instruments, certificates of
indebtedness, foreign currency, precious metals and gems) with own or clients’ funds;
d) settlement by cash and clearing and cash transactions and callecrion services;
o) issue means of payment (payment cards, cheques and bank drafts) and ensure their eirculation;
[} interest-free banking:
g) agency services at the financial market;
h) at the client's request, effect trust operations, raise and allocate funds;
iy storage and registration of valuables, including the securities;
i} supply of the credit-related information;
k) activities of the central depositary under the Law of Georgia "On the Securities Market';
1) lease of property;
m) tax services, operation the payment system, settlement agent services;
n} lease of assets;
o) service relevant to each of the activities above.
6.2. The Bank shall be entitled to etc. transactions and activities under the banking legislation of
Georgia.

Article 7. Protection of the Clients' (Customers’) Interests
71 At its own discretion; the Bank shall dispose of the raised funds and in line with the applicable
Laws, allocate a part of those on the correspondent account of the National Bank and meer the
standards and requirements prescribed by the Laws of Georgia/requested by the relevant regulatory
authority.
%9 The Bank shall take all the relevant measures to protect the clients’ and correspondents’ money
resources etc. valuables and deal with them with due care and diligence of a prudent businessman.
7.3. In line with the applicable laws, the Bank shall keep the bank secrets, the client's personal data
ete. confidential information, which may be supplied to the parties of the relevant transaction,
account holders and their representatives, as well as the authorities and persons under the Laws of
(Georgia orfand a contract executed with the Bank.

Article 8. Credit Resources of the Bank

8.1. The credit resources of the Bank shall be formed by:
- gwin funds;
- funds (deposits) of the natural or/and private/public laws legal entities in the accounts opened with

the B'd.n'l(',
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- call, term etc, deposits;

- credits of the other banks (including the Nationa] Bank of Georgia);

- etc. raised funds.

8.2, The profit undistributed during an operational year may also be used as a credit resource.

Article 9. Distribution of Profit and Compensation of Lasses

9.1. Under the applicable Laws of Georgia, net profit of the Bank formed according to the Regulation
shall be used for formation of various funds, and according to the resolution of the General Meeting
of Shareholders. payment of dividends. The net profit utilized for the payment of dividends shall be
divided among the shareholders pro rata their shares. The dividends shall be paid on an annual bass,
Also, according to the resolution of the General Meeting, the annual and interim profit may be
distributed as dividends.

9.2. According to the previous years performance results, the General Meeting of Sharehalders shall
declare the amount of a dividend per ordinary share. No dividends shall be paid on the not cashed
shares owned by the Bank before cashing,

9.3. The shareholders, who on the day before the distribution of dividends are registered in the Share
Register of the Bank. shall have the right to claim the dividends,

9.4, A dividend may be paid by way of shares or bank bonds (capitalization of profit).

9.5. The Bank shall declare a dividend net of taxes and pay it to a shareholder according to the
applicable laws,

9.6. The Bank shall have no right to declare and pay dividends:

- if the value of the Bank assets is smaller than its chartered capiral and reserve fund or as a result of
their payment, those will reduce,

9.7. The losses shall be compensated ar the expense of the reserve fund but if insufficient, by ete. own
tunds of the Bank, including the sale of assers.

9.8. The General Meeting of Shareholders shall have the right o decline distribution of dividend. By
resolution of the General Meeting of Sharcholders, the undistributed profit may be used to replenish
the reserve fund or etc, reason. If such a resolution is not adopted, the undistributed profit may be
used in the course of ordinary business of the Bank,

Article 10. Management Bodies of the Bank

10.1. The General Meeting of Shareholders (hereinafter “Meeting of Sharchelders”) acting in line
with the Laws of Georgia and these Articles of Association shall be the top management body of the

Bank,




10.2. The General Meeting of Shareholders shall elect the Supervisory Board, which shall supervise
the activities of the commercial bank and the Directorate and bear responsibility for the regular
operation of the Bank.

10.3. The Directorate (Directors of the Company) of the Bank, whose members are appointed by the
Supervisory Board, shall direct day-to-day operation of the Bank.

10,4 The structure, powers and activities of the management bodies of the Bank, which are not
determined by these Articles of Association shall be defined by the internal documents/standing
orders of the Bank approved by the Supervisory Board.

Article 11. Meeting of Sharcholders

11.1. The ordinary Meeting of Shareholders shall be convoked on an annual basis within 2 months
from drawing up the annual balance but no later than 6 moenths from completion of the previous
eCONOMIC year.

11.2. The annual Meeting of Shareholders shall discuss the annual results and distribution of profit.
11.3. The meetings other than the annual General Meeting of Shareholders shall be deemed the
Extraordinary General Meetings of Shareholders.

11.4. The Supervisory Board shall conveke the Meeting of Sharehalders, which is generally convened
at the domicile of the Bank or a pre-agreed venue across Georgia.

11.5. Unless otherwise prescribed by the Laws, under 5.3 of these Articles of Association, the
Extraordinary General Meeting may be requested by the Directorate, Supervisory Board and, also, the
holdars of 53 of the shares.

11.6. The General Meeting of Shareholders shall not be necessary if holders of over 75% of the voting
rights adopt a resolution regarding an issue on the agenda. The resclution shall be deemed the
protocol and decision of the Shareholders” Meeting in which case the other shareholders shall be
notified about the adopted resolution. If the shares under this section are held by more than one
shareholder, convocation of the Shareholders’ General Meeting shall be mandatory.

11.7. The notice of the General Meeting of Shareholders shall be sent 20 calendar days prior to its
date and published in the national newspaper under the Laws of Georgia. The notice of the General
Meeting of Shareholders shall be sent by registered mail to the shareholders holding no less than 1%
of the shares 20 calendar days prior to its date.

11.8. The notice of the General Meeting of Shareholders shall contain:

- full firm name and lepal address of the Bank;

- the date, place and time of the Meeting;

- the agenda;



- the accounting day;

- recommendations of the Supervisory board and Directorate:

- description of the procedure by which a shareholder may verify its eligibility to the Meeting.

11.9. The Directors or the Supervisory Board or in the case under these Articles of Association, the
shareholders may request the Extracrdinary General Meeting. The Supervisory Board shall define the
accounting day of the General Meeting, which shall not be earlier than 45 days prior to its date but
no later than the date of its declaration. Solely the shareholders who had the right of property to
their shares by the accounung day shall be eligible to the General Meeting, The Supervisory Board of
the Bank shall convene the General Meeting of the Company at its registered address or anywhere in
Georgia in 20 days from the publication date in a national newspaper defined by the Bank of Georgia
or the day of dispatch of the notice to the shareholders. In order to make the Meeting adequate for
the resolution, apart from the notice to the shareholders, the agenda and recommendations of the
Directors and Supervisory Board shall also be published. Description of the procedure by which a
shareholder may verify its eligibility to the Meeting within 10 days prior to its date shall be attached
to the relevant notice. The notice of the General Meeting of Shareholders shall be sent by registered
mail to the shareholders holding no less than 1% of the shares, In case of a reporting entity, the
National Bank of Georgia defines the holder of less than 1% shares eligible to receive the notice of
the Meeting by registered mail,

11.10. The chairperson of the Supervisory Board and, in its absence, deputy chairperson and, in the
latrer’s absence, the Director General (acting Director General) or if absent, the person elected by
majority vote of those attending the General Meeting of Shareholders shall preside at the Meeting of
the General Meeting of Shareholders. Within 20 working days from the General Meeting of
Shareholders, the secretary shall execute the protecol to be signed by the chairperson of the Meeting
and the secretary. The original protocols shall be filed with the secretary of the Supervisory Beard,
while the copies sent w the chairperson of the Supervisory Board and the Director General of the
Bank.

11.11. Unless otherwise determined by these Articles of Association, the General Meeting shall be
adequate for resolution, if aitended by the partner(s) holding over half of the voting shares. If the
Meeting is not adequate for a resolution, within the term set by its chairperson, the adjourned
meeting of the same agenda shall be convened in line with the procedure specified in 11.9 of these
Articles of Association. The adjourned meeting shall be adequate for the resolution, if attended by the
partner(s) holding no less than 25% of the voting rights. If the Meeting is still inadequate for the

resolution, the within the term set by its chairperson, the adjourned meeting of the same agenda shall




be convened in line with the procedure specified in 11 9 of these Articles of Association, which shall
be adequate for the resolution regardless of the voting partner(s) attending it.

11.12. The terms below shall be within the scope of the General Meeting of Shareholders:

a) amendments and additions to these Articles of Association or approval of its new edition;

b) recrganization, termination or liquidation of the Bank;

¢) in case of increase of the capital by wuy of issuance of new shares, revocation (in whole or in part)
of a shareholder’s right of first refusal;

d} determination of the number and par value of the authorized (declared) shares. The decision over
division. conseolidation or redemption of the shares in line with the Laws;

o} approval of rearrangement of the shareliolders' composition/disposal of the shares in favor of a
third person/encumbrance of the shares, save the public securities;

f) determination of the number of the Supetvisory Board members, their election and definition of
their term in the office, termination of each or all the members’ office at any time, as well as a
rasolution on their remuneration, conclusion of a labor (agency) contract with a Supervisory Board
member, An incentive to a Supervisory Board member at the expense of the Commercial Bank shall
be unacceptable;

g) approval of the Bank's (the Supervisory Board and Directorate) annual report, the balance,
financial ete. statements and an audit committee opinion;

h) approval or disapproval the Supervisory Board's proposal regarding the use of profiv

i) resolution on the number, payment, the way of payment of the annual dividends:

j) election of an external auditor;

k) resolutions on acquisition, alienaticn (or the associated rransactions) or encumbrance of assets, if
the value of a transaction equals or exceeds 350 000 000 00 (three hundred and fifty million) GEL or
its equivalent in a foreign currency, save the ones, which under 6.1 of these Articles of Association
are effected in the ordinary course of business.

11.13. The General Meeting of Sharcholders shall adopt a resolution regarding the issues below, if
approved by over 75% of the vating shares present at the Meeting:

- an amendment and edition to the Articles of Association of the bank or approval of its new edition;
 resolution on recrganization, termination or liquidation of the Bank:

- in case of the capital increase by way of issuance of new shares, cancellation (in whole or in part) of
the shareholders’ right of first refusal.

11.14. Resolution on all the other issues shall be adopted if approved by over 50% of the voting

sharcholders.




Article 12. Supervisory Board

12.1. The Supervisory Board members shall be elected by the resolution of the General Meeting of
Shareholders. The 5 members of the Supervisory DBoard shall meet the legal requirements of
qualification and business standing,

12.2. No less than 173 but no fewer than 2 (two) members of the Supervisory Board shall be
independent. Upon elapse of 9 years in office, the status of an independent a Supervisory Board
member shall be auromatically terminated. The said rerm shall be counted from the day of
appointment of the Supervisory Board member. At least 20% (no less than 1 member) of the
Supervisory Board shall be female. The Supervisory Board members shall be elecred and appointed in
line with the Laws and internal document(s} of the Bank.

12.3, The commission of the Supervisory Board members shall be 4 years unless otherwise resolved
by the Shareholders’ Meeting. The Supervisory Board members may be reelected indefinitely. Upon
expiration, a Supervisory Board member's term in office shall be prolonged until election of a new
member by the Shareholders’ Meeting. The powers of each or all the Supervisory Board members
may be terminated at any time by the resolution of the General Meeting of Shareholders.

12.4. A Supervisory Board member may resign its office at any time for a reason or without it on the
grounds of an application submitted to the Board and discussed by the General Meeting of
Shareholders.

12.5. In case of resignarion or early termination of a Supervisory Board member’s term in office on
the grounds of a resolution adopted by the General Meeting of Shareholders, a new member shall be
elected within 6 months for the remaining part of the resigned or withdrawn Supervisory Board
member. Unless a new Supervisory Board member is elected within 6 months from withdrawal of a
member, on the grounds of an application of a shareholder, a Supervisory or Directorate member, a
Court local to the Bank may appeint a new Supervisory Board member.

12.6. Out of its number, the Supervisory Board shall elect its chairperson and deputy chairperson for
the full rerm in office. Unless the relevant resolution is adopred, a secret ballot shall be held. In case
of parity of votes, the elder Supervisory Board member shall be elected the chairperson.

127, The chairperson of the Supervisory Board (in its absence, the deputy/a Supervisory Board
member) shall conduct the activities of the Board, preside at the meetings, determine their agendas
and cause compilation of the minutes,

12.8. The chairperson of the Supervisory Board shall be respensible for its eflicient operation,
including trust-building among its members, coordination of the Directorate and Supervisory Board

activities and their due collaboration.
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12.9. Unless the chairperson of the Bank's Supervisory Board is an independents member, the
Supervisory Board shall elect the elder independent member. who shall be responsible for avoidance
of conflict of interests. The elder independent member may also be elected the deputy chairperson of
the Supearvisory Board. The elder independent member shall fulfill the duties of the chairperson of
the Board regarding the resolutions on the issues, which involve or may invelve his/her conflict of
interests, In discussing and resolving the issues directly associated with a Supervisory Board member,
which may give rise to the conflict of interests, the said member shall not participate in the decision-
making. 1l an issue is not directly associated with a Supervisory Board member, the Bank shall assess
the risks of the conflict of interests and take them into consideration in the decision-making.

12.10. The Supervisory Board meetings shall be held at least on a quarterly basis. The notice in
writing containing the agenda shall be sent at least 8 days prior to a meeting. A Supervisory Board
member may be represented by a proxy.

12.11. A Supervisory Board meeting shall be deemed quorated, if attended by over half of its alected
members,

12.12. The Supervisory Board resolutions shall be adopted by a simple majority of the members
attending the meeting. In case of parity of votes, the decision shall not be adopted. If the Supervisory
Roard is inadequate for a resolution, within 8 days, the chairperson (in its absence, the depury) of the
Supervisory Board, may convoke an adjourned meeting of the same agenda, which shall be adequate
for a resolution if attended by no less than 25% of its members, I the Supervisory Board is still
inadequate for a resolution, its powers shall be rerminated and its chairperson (in its absence, the
depury) shall convoke the General Meeting of Shareholders for the purpose of election of the new
Supervisory Board. The Directorate shall convoke the General Meeting of the Shareholders, if the
chairperson (in its sbsence, the deputy) of the Supervisory Board fails to do so.

12,13. The Supervisory Board meetings may be held by a conference call or etc. means of
COMIMURICATLON,

12.14, The chairperson (in its absence, member(s) of the Supervisory Board/the deputy chairperson)
shall sign the protacol of the Board meeting. The corporate secretary of the Supervisory Board may
sign the protocol of the meeting or an abstract from it. The secretary fcorporate secretary of the
Supervisory Board shall cause compilation of the draft, recording, registration and filing of the
original protocols, which shall be delivered 1o the Supervisary Board members and the Director
general(s).

12.15. The Supervisory Board shall have the right to pass the resolution in absentia (by a poll) in

which case, as instructed by the Supervisory Board chairperson, 8 calendar days prior to the meeting,
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the secretary shall send all the Supervisory Board members the materials regarding the issues on the
agenda and the draft resolutions by way of a ballot cast in absetntia. The materials may be emailed,
sent by fax etc. means of communication. By currier or a registered mail, the original ballots cast in
absentia completed by the Supervisory Board members shall be sent to the registered office of the
Bank within 3 calendar days from the date of the Supervisory Board meeting held in absentia. The
copies of the ballots shall be emailed or sent by fax. The Supervisory Board members shall
substantiate their pro or contra votes. Within 2 calendar days from the receipt of the ballots, the
secretary of the Supervisory Board count the votes, which shall underlie the protocel of the meeting
to be signed by the chairperson and the secretary of the Board. An emergency meeting may be held
without a prior notice in line with the sforesaid procedure.

12.16. The issues below shall be within the scope of the Supervisory Board:

a) determination of the Bank's main activities and strategies; approval of the Business plan;

b) convocation of the General Meeting of Shareholders, determination of its accounting day and
agenda;

¢) appointment of the Director General etc. Directorate members (Directors), supervision of theur
activities, restriction/termination of their powers, definition of their remuneration terms and
conclusion/termination of their labor/agency contracts;

d) control over the Directorate (each of its member’s) activities;

¢) establishment or liquidation of enterprises or a non-entrepreneurial (non-profir) legal entity etc.
organizational unit/ incorporation therein;

f) establishment, reorganization and liquidation of the Bank branches, service centers and
representations:

g) nomination and submission for consideration to the General Meeting of the Shareholders of the
external auditar of the Bank;

h) formation of the Supervisory Board committees, including the audit and risk assessment
committees, determination of their composition, office term and remuneration of their members, as
well as approval of the regulations of the said committees;

i) approval of the Bank’s organizational structure and staff list and definition of the payroll;

j) determination and approval of the house rules, regularions for the internal audit and nsk
assessment committees, the internal regulatery documents regarding the Bank/shareholder relations,
the main regulatery documents on the Bank activities, development of instrucrions and policies;
approval of the composition and regulation(s) of the Bank committee(s), etc. regulations, instructions,

policies/internal normative documents, if prescribed or subject to the applicable Laws;
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k) discussion and approval of the financial statements and their submission to the General Meeting of
the Shareholders, as well as supply of information and proposals on distribution of the profit to the
General Meeting of Shareholders;

1) resolution on the allotment of the authorized shares, the number and redemption price thereof, as
well as the decision on listing thereof;

m) in the cases prescribed by the Laws and these Arricles of Association, on the grounds of the
resolution of the General Meeting of Shareholders, adoption of a resolution on allotment of the
convertible debentures and shares etc. issuable securities in the Bank shares;

n} adoprion of a resolution on acguisition, alienation (or similar associated transactions) or
encumbrance of assets, if the value of a transaction is or exceeds 35,000,000.00 (thirty-five) million
GEL or the equivalent in a foreign currency, save the transactions, which 6.1 of these Articles of
Association are within the ordinary course of business of the Bank or under these Articles of
Association are within the scope of the Meeting of Shareholders;

o) a prior resolution on acquisition or alienation of over 50% of shares of a legal entity (capital share),
if a the value of a transaction is or exceeds 35,000,000.00 (thirty-five) million GEL or the eguivalent
in a foreign currency, save the case, where a transaction is within the scope of the Meeting of
Sharehelders;

p) investments, the value of which (separately or in whole) is or exceeds 35,000,000.00 (thirty-five)
million GEL or the equivalent in a foreign currency, save the case, where a transaction is within the
scope of the Meeting of Shareholders;

q) release of the principal of an issued bank credit (etc. credit product) and loans/its restructuring by
reduction, if the amount of the releasable /reducible (by way of restructuring) principal of a
loan/credit product exceeds 50% of the entire credit product/principal but amounts to no less than
50,000.00 (Rfty thousand) GEL or its equivalent in « foreign currency;

r} inspection of and control aver the financial documents, units, such as cash office, securities etc.
assers of the company, which may be performed by members or committees of the Supervisory
Board, Internal Audit Department or independent experts;

s) definirion of the Directors’ participation in the profit sharing etc. and their involvement in the
pension scheme, as well as the material incentives thereof:

t} filing a claim against the Directorate members in case of their default or inappropriately fulfilled
ohligations ete. acts, as a result of which the Bank suffered damages.

12.17. The activities below shall be subject to the approval by the Supervisory Board:

a) commencement of a new type of banking or termination of the one in place;



b) development and approval of the internal policies and procedures regarding the management of

the credit. investment, currency, assets and commitments, assessment, classification of assets and
farmation of the adequate reserve for a possible Inss;

¢) definition of a minimal and maximal interest rate to the credit and deposit;

d) redemption of the Banl shares under the Laws;

¢) in the case under the Law, closing/effecting transactions with the parties associated with the Bank,
as well as adoprion of resolutions on the issues within the scope of the Supervisory Board {unless the
caid right is delegated).

12.18. Along with the other functions, the Supervisory Board members of the Bank are separately or
jointly responsible for:

a) definition of the Bank values, vision, mission, organizational structure and its management relying
on the principles of good faith, competence and ethics:

b} definition of the Bank’s ethical standards and code of conduct, assessment of the Directorate’s part
in terms of creation and preservation of a sound corporate and ethical environment, which includes
but is not limited to compliance with the applicable laws, principles of ethics, standards of
professional conduct, as well as prevention of legalization of illicit income and internal standards of
the Bank;

¢} monitoring of the Bank's whistleblowing and impartiality policies and procedures. The
Supervisory Board members shall ensure that the Directorate report the important 1ssues raised by
the other components of the Bank that must be protected from discrimination and potential damage;
d) development of the Bank's strategy and monitoring pursuance of the strategic objectives by the
[Directorate;

e) compliance of the banking with the legislation, including the regulalory requirements;

f) jointly with the Risk Management Director (hereinafter “Risk Director”) and ete. Directorate
members, definition of the risk appetite of the Bank. In defining the risk appetite, the Supervisory
Board members shall take into account the competitive environment, the supervisory visions, long-
terim interests and risk position of the Bank. The efficient risk management, monitoring an internal
control functions shall be adequate with the declared risk appetite, policy and limits;

g) definition of the organizational structures, including the roles and responsibilities so that the
Supervisory Board and Directorate duly fulfill their office duties and adopt viable decisions;

h) monitoring the activities of the Directorate and assessment of its decisions and taking the relevant
measures. The Supervisory Board members shall ensure obtainment of sufficient information,

explications and guarantees of the Directorate that its activities fully comply with the strategy and
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risk appetite approved by the Supervisory Board, as well as efficient operation of the Bank's internal
control mechanisms;

i) monitoring the remuneration system of the Bank, including consideration and monitoring the
remuneration of the executives and its correspondence to the risk culture and appetite of the Bank;

i} ensuring efficient control and independence, which implies fair and independent decision-making
free from an outside/potential influence;

k) introduction and maintenance of efficient management, which includes development of the
relevant strategy and procedures required for business continuity in case of loss of the Directors ete.
staff taking material risks. Also, introduction of the efficient management shall include continuous
agsessment and development of the Bank staff and attraction of candidates;

I) monitoring the transactions with the associated parties and introduction of the relevant policies
and procedures.

12.19. In the perfermance of its office duties, the Supervisory Beard shall pay due attention to the
interests of the Bank, its depositors, shareholders etc. interested parties. The Supervisory Board shall
ensure efficient communication and cooperation with the regulatory authorities.

12.20. The Supervisory Board af the Bank or its members shall not delegate their powers without the
approval of the General Meeting of Shareholders, save the delegation to its committees.

12.21. A decision taken by a Supervisory Board member shall be in the interests of the Bank, Their
activities of the Board must rely on the principles of fairness and independence. It shall ensure
selection and retention of the competent Directors, control ever their activities, define the business
strategy of the Bank and documented Bank policy.

12.22. At the Meeting, a Supervisory Board member may be represented by a proxy on the grounds of
the relevant power of attarney.

12.23. The Supervisory Board shall fulfill erc. duties preseribed by rhe Laws.

Article 13. Directorate

13.1. The Directorate shall be in charge of the Bank management in compliance with the applicable
Laws, these Articles of Association etc. internal regulatory documents,

13.2. The compesition of the Directorate and number of its members shall be defined by Supervisory
Board resolurion and organizational structure approved by the Board. The Supervisory Board shall
appoint the Directorate members, The Directorate shall be made up of no less than 3 members
(Directors), who shall meet the relevant legal requirements.

13.3. The Bank Directorate shall inchude:

* Director General;



« Chief Financial Officer — deputy Director General;

o Chief Commercial Officer - deputy Director General;

e Chief Risk Officer - deputy Director General;

o Chief Operations Officer - depury Lirector General,
13.4. The office term of the Directorate member(s) defined by the Supervisory Board shall not exceed
4 years unless otherwise determined by the Supervisory Board resolution on the appointment of the
Director. The Directors may be elected repeatedly. Upon expiration of a Directarate member’s office
term, it <hall be prolonged until the Supervisory Board approved a new Directorate /elects a new
Director.
13.5. Within its scope, the Directorate shall act on behalf of the Bank and be accountable towars the
General Meeting of Shareholders and the Supervisory Board.
13.6. At any time, the Supervisary Board of the Bank may adopt a resolution on termination of
powers of a Directorate member, abrogate a labor contract with it and appoint a new Directorate
membar.
13.7. The scope of the Bank Directorate:
a) for the purpose of profitable and sustainable activities, day-to-day management of the Bank;
b) development of the Bank strategy regarding the main business types, branches, management, IT
and infrastructure and contral over them;
¢) fulfillment of the resolutions passed by the General Meeting of Shareholders and Supervisary
Board of the Bank;
d) appointment and dismissal of the Management of a branch/service center/representation, approval
of their Regulations, control over them and provision of instructions for the purpose of due and
appropriate operation of the branches, service centers etc. structural units;
e} approval of the regulations, instructions etc. rules of the sub-divisions of the Bank/its branches and
cervice centers ete, structural units/persons, as well as the office duties of the staff. The Directorate
chall submit to the Supervisory Board the Bank regulation, house rules etc. regulatory documents of
the Bank and approve its budpget;
f) approval of the internal regulatory documents regarding the Bank activities, procedures and
business processes:
g) the Directorate shall adopt resolurions on acquisition, alienation (ar similar associated transacTions)
or encumbrance of the assets, the investments and sgreements or CONLracts, if the value of a
transaction /one time or stage-by-stage costs incurred by the Bank are not over 35,000,000.00 (thirty-

five) million GEL or its equivalent in another currency;
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h) release of the forfeit and interest etc. sum related to servicing a lean/a credit product /their
reduction (in part or in whole) by way of restructuring, as well as release/restructuring the principal
of 8 loan/eredit product, if the reloasable/reducible (by way of restructuring) principal of the loan
feredit product does not exceed 50% of the principal of the entire credit product/loan but amounts to
no less than 50,000.00 (ffty thousand) GEL or its equivalent in a foreign currency. The Directorate
may delegate this right (in whale or in part) to the credit committee orfand etc. structural unit of the
Bank /a person;

) discuss the day-to-day activities of the Bank;

i) adopt resalutions on the issues, which on the grounds of the resolution of the General Meeting of
Shareholders have been delegated to the Directorate by the Supervisory Board;

k) consider and resolve the issues, which according to the Articles of Association of the Bank and
Laws of Geargia are not within the scope of the General Meeting of Shareholders and the Supervisory
Board.

{3.18. The Director General/in its absence a Director/a Deputy Director General shall preside at the
meetings of the Directorate. A Directorate Meeting shall be quorated, if attended by over half of the
Directorate members. A resolution shall be adopted by the majority vote by the attending Directors.
In case of division of votes, the Director General shall have the casting vore.

13.9. The Directorate shall have the right to pass the resolution in absentia (by a poll] providing that
half of the total number of its members participate in voting. The Directorate Meeting may convene
and adopt a resclution by the electronic means of communication, such as the telephone, Internet
ete. means of remote communication and software.

13.10. The proceedings of the Meeting of the Directorate shall be set out in the minutes by the
secretary of the meeting and signed by the Director General or/and ete. Director(s). A Director may
sipn an abstract from the protocol. At request, resclution adopted by the Directorate meeting shall
be submitted to the Supervisory Board members and the audit committee. etc. persons determined by
the Directorate,

13.11. In case of a major disagreement of the Directorate members regarding a resolution adopted by
the Directorate Meeting. the Directorate members shall have the right to communicate thelr opinion
to the Supervisory Board.

13.12. T certain cases and on the prounds of Supervisory Board's prior approval in writing, the

Directorate shall have the right to delegate its powers in whole or in part.



13.13, The Directorate of the Bank shall fulfill etc. executive funcrions under the Laws, these Articles
of Association and the Regulation etc. internal documents of the Directorate approved by the
Supervisory Board.

Article 14, Director General and Directors

14.1. Within the frameworks of these Articlés of Association and the applicable Laws, the Director
General/Director(s) shall;

a) direct the departments/divisions making up the organizational structure approved by the
Supervisory Board of the Bank and adopt resclutions according to the Articles of Association of the
Bank, the normartive acts issued by the National Bank/etc. regulatory authority and the labor contract
concluded with it and the applicable Laws of Georgia;

b) direct the activities of the Bank within the scope defined by the resolution of the Supervisory
Board, the Arricles of Association of the Bank etc. regulatory documents;

c) represent the Bank unilaterally in Georgia and abroad, sign (close transactions), dispose aof the Bank
assets, including financial resources in line with the requirements under articles 11, 12 and 13 of
these Articles of Association. Also, the Director General/Director(s) shall close transactions/conclude
contracts/effect transaction that under section 6.1 of these Arricles of Association are within the
ordinary course of business of the Bank;

d) issue powers of attorney, determined the way of execution /signing the contracts and agreements;
e} canduet the current affairs, which are not within the scope of another management body.

14.2. The Director General shall have the right to delegate the power of resolving the issues under
section 14.1 of these Articles of Association to the Directorate members. The Directar(s) shall be
authorized 1o sub-delegate some of the above issues to the managers etc, of the Bank's service centers,
representations and branches.

14.3. The Director General and Directors shall be obliged to [fulfill their managerial and
representative duties in good faith as a sensible person of similar competence would do.

14.4, The Director General and Directors (Directorate) shall be accountable to the Supervisory Board.
Also, the Directorate members (deputy Director Generals) shall be accountable to the Director
General.

14.5. The Director General shall be enritled to:

14.5.1. coordinate and direct the business of the Directorate; receive information from a structural
unit and staff (regardless of its subordination and position) relevant to fulfillment of the special and

rapid response tasks charged by the Directorate and Supervisory Board;
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14.5.2. receive the formal reports from the heads of the departments, service centers, divisions and
services, executors and office managers on the progress of tasks under control, prolongation of the
deadline and, also, the reasons of non-fulfillment;

14.5.3. check the level of control over the progress of tasks charged by the Directorare and Director
General to the departments, service centers, divisions and services, give the relevant instructions and
raise the issues at the Directorate and Supervisory Board;

[4.5.4. exercise ete. rights and fulfill the obligations under the Laws of Georgia, normative acts of the
National bank/etc. regulatory authority, these Articles of Association and the house rules.

14.6. As instructed by the Director General, in its absence, it shall be replaced by a deputy Director
General or in case of no instructions, a Directorate member.

14.7. The Bank shall have the Risk Director, who shall monitor the efficient risk management. The
Supervisory Board shall approve appointment, dismissal etc. of the Risk Director.

14.8. The duties, rights and obligation of the Risk Director shall be defined by the Laws, the Articles
of Association and internal normative documents of the Bank.

Article 15, Control and Audit. Risk Committee

15.1. By its resolution, the Supervisory Board shall establish the Audit and Risk Committees
consisting of 3 members each, 2 out of which shall be independent members of the Supervisory
Board, while one of the independent members the chairperson of the respective Committee.

15.2. The Commitees shall periodically report to the Supervicory Board.

153, The mandare, function, directions of their activities, procedures and reporting to the
Supervisory Board shall be defined by the Regulutions approved by the Supervisory Board.

15.6. For the purpose of accuracy, inspection and approval of the Bank's annual report, on an annual
basis, the Bank shall engage the audit organization (external audit), which shall have no proprierary
interest in the Bank or its shareholders and hold the relevant license for inspection (external auditor).
15.7. On the grounds of the International Accounting Standards, in the form, detailing level and
accounting norms defined by the National Bank of Georgia/etc. regulatory authority, the Bank shall
regularly keep records and make out reports, draw up the annual financial statements that accurately
reflect its operations and standing,

Article 16. Termination

16,1, The Bank shall terminare its operation by the resolution of the General Meeting of Shareholders
and in the cases under the laws of Georgia. The termination may ensue from cancellation of the Bank

license,
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16.2. In the way prescribed by the National Bank/etc. regulatory body, the person appointed by the
same shall be the liquidator. A person associated with the Bank shall not be appointed the liquidator.
Immediately upon commencement of the liquidation procedure, enforcement proceedings against the
Bank shall terminate,

16.3. The liquidation process and distribution of assets upon the liquidation are defined by the Law of
Georgia "On the Commercial Banks” and bylaws of the National Bank/ete. regulatory authority. Upon
satisfaction of the creditors in the order determined by the ssid Law, the remaining asset (a sam, if
any) shall be distributed among the shareholders pro rata their share (number of shares) in chartered
capital by the date of liquidation.

16.4. Liquidation of the Bank shall be deemed complete and the Bank shall terminate its operation
upon deregistration from the Entrepreneurial registry. The liquidation notice of the Bank shall be
published.

Article 17. Final Provisions

17.1. A dispute among the shareholders of the Company associated with its activities shall be referred
to the Georgian Courts.

17.2. Tf a provision of these Articles of Association is declared null and void. it shall not affect the
validity of the other provisions.

17.3. The issues unspecified in these Articles of Association shall be resolved on the grounds of the

Law of Georgia "On Entrepreneurs” etc. normative acts.

Mr. Gocha Chikviladee /-——----mmcees, /
Executive Director of “Cartu Group™ JSC,
100% shareholder of Cartu Bank [SC



Georgia

Notarial Act

On the day of 37 of June two thousond nineteen, |, EKATERINE GVANTSELADZE the Notary
Public, in my Notary Office located at the following address: 39a |. Chavchavadze Ave,, Thilisi,
was applied by Mr. GOCHA CHIKVILADZE (Personal number: 01023008103) as an Executive
Director of the JSC Cartu Group (IC: 204876642) the 100% shareholder of the ISC Cartu Bank
(IC: 204891652) that is confirmed by the Extract from the Register of Entrepreneurial and
Non-Entrepreneurial (Non-Commercial Legal Entities issued to the company JSC Cartu Group
(IC: 204876642); date of issue: 13/03/2018). Mr. GOCHA CHIKVILADZE presented the
company Charter (Revision of 03/June/2019) of the JSC Cartu Bank and requested its notarial
certification.

| have verified the identity and legal capability of Mr. GOCHA CHIKVILADZE and made sure in
having no grounds to suspect his legal capability, as well as in the authenticity of his will
following to which he put his signature to the stated Charter personally in my presence.

Paid by notariol tariff: 80 (Eighteen) GEL, VAT: 14.40 (Fourteen end fourty) GEL {in complionce with the Governmient Decres &
507 of 28 December 2011 (the Article 19, paragraphs 1 and 2) on Matary fees and the Chomber af Notades of Georgia
grescribed fees, the payment rules and service rules and opprovel of the terms of services, in complionce with the Article 165
af the Tox Code of Georgio + GEL 2 for electranic register — in complionce with the he Article 39 of the Government Decree #
30/ of 22 Decamber 2011 on Notary fees and the Chamber of Natarles of Georglo prescribed fees, the paymeant rules and
service riles and approval of the terms of services.

Signed by
EKATERINE GVANTSELADZE
Motary Public
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I Ms. Ekatering Grvantseladze, notary public of Thilisi, with my notary office located in #39a 1. Chavchavadze ave.,
Thilisi, was approached by Ms, Megi Saralidze (1D 2#01030021021) translator the identity of which is familiar to
me. The copy of her diploma is kept at my notary office. She requested the notary certification of her signature of
the wranslation. 1, the notary warned her about her responsihility for an inaccurate twranslation. Ms. Megi Saralidze
stated that she has a good command of English and warranted the accuracy of the translation.
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19% juneof 2019 I, the Motary Ms. Ekaterine Gvaniseladze, with my notary office lpcated in #39a 1, Chavehavadze ave., Thilisi, was
addressed by ALEKSANDRE TVILDIANI (1D # 53001013806) with the request ¢ certify and notarize the photocopy of the document
Charter of cntrepreneurial lepal entity registration number N190620013, 03.06.2019, Certified by me I, the notary, Ekalerine
Crvamiseladze, certify (hat this is a true and correct copy of the original document.
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Paid fee for performing notarial act, Gel 22.00 under Article 31 of the Resolution # 507 of the Georgian Government “on approving the
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