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Articles of Association
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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 commercial, finance and crediting
institution, 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 Laws 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 Association, Laws of Georgia and the international
covenants.

1.2. On 1 November 1996, the Bank was initially registered by order of the Tbilisi Vake District

Court (ref. N 5/5-54) under the name "Rosiisky Credit-Cartu" joint-stock company (2 commercial
-
Bank).

1.3. By the Tbilisi Vake District Court order as of 26 June 1998, the firt name of the Bank was

defined as UL ,d3630 dstiore” (in Georgian), “Cartir Bank” Joint Stock Company (JSC) and

-~

Axumoneproe Obutectso (AQ) «bank Kapry» {in Russian).

1.4. In the course of its business the Bank has the right to the corporate seal, letter-head, stamp(s)
etc. paraphernalia of the legal entity. Availability/unavailability of the corporatc scal etc.
paraphernalia on the documents issued or signed by the Company deces not give rise to 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 Bank: #39a Chavchavadze Ave., 0162 Tbilisi, Georgia; infogrcartuBiank.we

1.6 These Articles of Association is a part of the foundingqagreement concluded between the
shareholders of the Bank, which expresses their will, and is binding for them. The norms defined
by these Articles of Association are binding not only for the Founaers of the joint-stock company,
who signed the Articles of Association, but also for those who will become shareholders of the

entity, even though they did not sign the Articles of Association.

Article 2. Guidelines of the Bank Activities

2.1. The commission of the Bank shall be indefinite and its economic year shall be the calendar
year. '

2.2. For its obligations, including the citizens’ deposits, the Bank shall be responsible with its
own property but shall not bear responsibility for the shareholders’ obligations. On their part,

the shareholders of the Bank and the Management shall not bear responsibility for its obligations.

- 2
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'\ | The Bank shall be entitled to establish branches, open service-centers and representations

4--oss Georgia and abroad and grant them the rights under its constituent documents. The Bank

<rall establish contractual relations with the other Banks.

2 4. 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 Georgia “On the Commercial Banks”, the
Civil Code, the Law of Georgia “On Entrepreneurs”, etc. bylaws and standard acts of the National
Bank qof Georgia/etc. regulatory authorities, including the Code of Corporate Management of
Commercial Banks approved by the order of the National Bank of Georgia) and the international
covenants regarding the activities of the commercial Banks, its Articles of Association,
resolutions of the General Meeting of the Shareholders/Supervisory Board/Directorate.

2.5. The official language of The Bank is Georgian but the Bank shall have the right to use English.

Russian cte. languages, draw up documents, contracts, certificates etc. in the said languages.

2.6. The circulation of the Bank document shall rely on its regulations.

Article 3. Capital of the Bank e

3.1. The capital of The Bank shall be divided into ordinary registered shares. The par value each shall
amount to 1,000.00 (one thousand) GEL. At the General Meeting of Shareholders of the Company.,
a shareholder 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,

3.2. In accordance with the applicable Laws of Georgia and these Articles of Association, the
capital of the Bank shall be increased/reduced by the resolution 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 or in another manner established By law.

3.3. The amount of authorized capital of the Bank shall be 120,000,000 (one hundred and
twenty million) GEL, and the amount of allocated (and cashed) capite;I shall be 114,430,000
(one hundred and fourteen million, four hundred and thirty thousand) GEL. The number of
the authorized shares of the Bank shall be 120,000 (one hundred and twenty thousand) shares
out of which the number of the placed (and cashed) shareé shall be 114,430 (one hundred and

fourteen thousand, four hundred and thirty) shares.

Article 4. Shares of the Bank
4.1. A share shall be an intangible registered security confirming share participation of a person

in the capital of the Bank.



< 2. The shareholder’s title to a share shail be confirmed by a record in the Share Register of the
Company. The title to a share and the shareholder’s relevant rights shall arise, change or
terminate at the time of registration in the Shareholders’ Registry. A shareholder shall be issued
an abstract from the Share Register.

4.3. The rights granted by the shares of the Bank shall be recorded 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 (if any).

4.5. Under section 4.6 of these Articles of Association, in each issuance of shares, initially to the
holder of the same class shares, and subsequently - the other shareholders (if any) shall have the
right of first refusal pro rata their share in the Bank capital. By the majority vote, the General
Meeting of the Shareholders shall have the right to determine otherwise, i;icluding cancellation
(in whole or in part) the right of first refusal of tﬁe shareholders. The right of first refusal may
be canceled by the resolution of the General Meeting on the issue of new shares adopted by the
majority vote. The said resolution can be adopted only on the basis of a written report of the
Bank Directorate specifying the grounds of cancelation of the right of first refusal and
substantiating the cost of issuing new shares. The resolution of the General Meeting on the
cancellation of the right of first refusal shall be published in accordance with the procedure
established by the legislation of Georgia.

4.6. By its resolution and with the approval of the Shareholders' Meeting, the Supervisory Board
shall determine allocation of additional shares within the number of the authorized (declared)
shares. While issuing the new shares, regarding which the right ;)f first refusal has not been
revoked, the Bank shall notify the shareholders holding at least 1 (one) percent of the voting
shares by a registered letter, while the remaining shareholders shall be notified by a registered
letter or posting the information on its website or on the electronic portal of the registering
authority. The Shareholders who wish to exercise the fight of first reFusaL shall purchase the
shares within 14 (fourteen) days from the time of delivery of the notice to the relevant person or
publication of the information. Upon expiration of the said pe.riod, the right of first refusal shall
be considered revoked. In any other case, the General Meeting of Shareholders shall resolve to

cancel the right of first refusal to the newly issued shares.

\
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4~ The Directorate of the Bank shall allocate shares in the way and on the terms determined
5y 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 Meeting of Shareholders, the Bank
shall be entitled to issuance of the privileged shares and their allocation in its chartered Ca-pital.
A ;:Iivileged share shall not grant the v:;ting right at the meeting of shareholders, unless
otherwise determined by these Articles of Association or the shareholders. Payment of dividends
shall not be guaranteed.

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.

4.11. In case of sale of shares by a shareholder of the Bank, pro rata their‘;hares, the other
shareholders shall have the right of first refusal. . )
4.1.2. A shareholder who wishes to sell its shares shall Besobliged to send a notice to all the other
shareholders. The notice shall specify the number of shares for sale, the purchase price and the
settlement term, as well as the term of exercising the right of first refusal, which shall be 1 (one)
month. The said term shall be calculated from the time of delivery of the notice to the
shareholder.

4.13. The notice shall be sent by a registered letter or telephone and/or e-mail. A message sent
by a technical means shall be considered formally delivered to the relevant persen. The
shareholder shall decide which means the notice shall be se‘nt-by.

4.14. The right of first refusal shall be a shareholder’s obligation 1o offer its shares to the other

shareholders at the same price and under the same conditions, on which it,intends to sell its

shares to a third party.

Article 5. Shareholders of the Bank
5.1. The Shareholders of the Bank shall be the persons who, according to the regulation, hold the
Bank shares and are registered in its Share Register.

5.2. Shareholders shall have the right to:



5 2 1. personally or through a representative attend the General Meeting of Shareholders and
participate in voting (one share - one vote). In addition, only the holders of ordinary shares shall
have the voting right, the preference shares shall not grant the voting right;

5.2.2. familiarize themselves with the issues on the agenda of the General Meeting;

5.2.3. in accordance with the law, to familiarize themselves with the Bank documents and receive

their hard- or softcopies, if a shareholder has consented to receive information through

electronic means of communication;

i, s

5.2.4. during the General Meeting, the attending sharcholders shall have the right to ask
questions te the Directorate/Directors of the Bank regarding issues on the agenda and request
any information required for appropriate consideration and assessment of the issues;

5.2.5. receive a dividend in accordance with the requirements of the applicable legislation and
the resolution of the General Meeting of Shareholders;

5.2.6 dispose of their own shares in accordance with the legislation and these Articles of

bl
Association;
5.2.7. in the case under the law, to request the Bank to redeem their shares «
5.2.8. participate in profit sharing; ) -

5.2.9. alienate/pledge their shares as approved by the General Meetiﬁg of Shareholders. This shall
not apply to the public securities;

5.2.10. exercise the right of first refusal to the shares subject to the alienation, as well as the right
of first refusal to the additionally issued shares pro rata their share in the authorized capital or to
refuse (completely or partially) to exercise the said right;

5.2.11. upon liquidation of the Bank, receive a part of the Bank property, pro rata to the value of
the shares, in accordance with the applicable legislation, =

5.2.12. to enjoy the other rights under the law.,

5.3. The Shareholders of the Bank shall be obliged to: g

5.3.1. make a contribution in order to receive the relevant number of shares;

5.3.2. supply the registrar of shares the information on changes of their data registered in the
Register of Shares; _

5.3.3. fulfil etc. duties under the law and/or the Articles of Association.

5.4. Apart from the rights under Article 5, the holders of 5 percent voting rights shall have the

right to:



2 request the Directorate of the Bank copies of the transactions concluded on behalf of the Bank.
Based on the interests of the Bank, the Directorate shall have the right to refuse to provide the
said copies/information;

b) request to hold an extraordinary meeting of the Supervisory Board of the Bank;

¢) convene an extraordinary General Meeting in the case provided for by the law;

d) 14 days prior the General Meeting, request the Bank Directorate (in writing) to add issues to
the agenda of the General Meeting, substantiate each issue or attach a draft resclution and submit

- = - .
drafts and substantiation of the resolutions on the issues on the agenda of the General 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-bearing and interest-free deposits (call, term etc.) and the other returnable
means of payment; °

b) issue credits (consumer, mortgage, unsecured etc.), effect factoring' transactions with er
without recourse, finance commercial transactions, issue guarantees, letters of credit, bills of
acceptance, including forfeiting; )
¢) conclude a derivative, sale-purchase of financial documents (quittances, notes and deposit
certificates, securities, futures and options with bonds or interest rﬁtes, 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 collection services:

e) issue means of payment {payment cards, cheques and Bank drafis) and ensure their circulation;
[) interest-free Banking;

g) agency services at the financial market; ;

h) at the client’s request, effect trust operations, raise and allocate funds:

i) storage and registration of valuables, including the securities;

j) 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:



= accordance with the Organic Law of Georgia "On the National Bank of Georgia" rendering
wirtual asset services for the benefit of another person;
p) service relevant to each of the activities above.

r) etc. Banking activity, the Bank is entitled to by the legislation of Georgia.

Article 7. Distribution of Profit and Compensation of Losses

7.1..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 basis. Also, according to the resolution of the General Meeting, the annual
( and interim profit may be distributed as dividends.

7.2. According to the previous year’s performance results, the General Meetin‘g‘ of Sharchoelders
shall declare the amount of a dividend per ordinary share. No dividends shall be paid on the

~

uncashed shares owned by the Bank before cashing, .

7.3. 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 divide;lds.

7.4, A dividend may be paid by way of shares or Bank bonds (capitalization of profit), or in any
other way prescribed by the Law.

7.5. The Bank shall declare a dividend net of taxes and pay it to a shareholder according to the

applicable laws.

7.6.The losses shall be compensated at the expense of the reserve fund but if insufficient, by etc.

Y
e

own funds of the Bank, including the sale of assets.
7.7. The General Meeting of Shareholders shall have the right to decline distribution of
dividends. By resolution of the General Meeting of Shareholders, the undisttibuted 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 8, Management Bodies of the Bank
8.1. The Bank shall have a dual management system and its management bodies are: General
Meeting, an Executive Body (Directorate) and the Supervisory Board. The General Meeting of

Shareholders (hereinafter - the "Meeting of Shareholders") which operates in accordance with



" ezisiation of Georgia and this Articles of Association, shall be the top management body of
ghe Bank.
52 The General Meeting of Shareholders shall elect the Supervisory Board to supervise the

activities of the commercial Bank, control the activities of the Directorate and shall be

responsible for appropriate operation of the Bank.

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

8‘.4. The structure, powers and activitiesﬂ of the management bodies of the Bank, which are not
determined by these Articles of Association shall be defined by the internal
documents/regulations of the Supervisory Board and the Directorate.

8.5. The main documents regulating the activities of the Supervisory Board shall be approved by
the General Meeting of Shareholders of the Bank, while the main document regulating the

activities of the Directorate shall be approved by the Supervisory Board.

Article 9. Meeting of Shareholders . ]
9.1. Generally, the annual General Meeting of Shareholders shall be convened annually, no later
than 3 (three) months upon completion of audit of the annual Balance.

9.2. The annual Meeting of Shareholders shall discuss the annual results and distribution of
profit.

9.3. The meetings other than the annual General Meeting of Shareholders shall be deemed the
Extraordinary General Meetings of Shareholders.

9.4 The Bank Directorate shall convene the Meeting of Shareholders. If the Directorate of the
Bank does not fulfill its duty to convene the General Meaiing. the Supervisory Board shall be
obliged to convene it. Generally, the Meeting of Shareholders shall be held at the location of the
Bank or any pre-agreed location in the territory of Georgia.

9.5. An extraordinary General Meeting may be held by the request in writing of the Directorate,
the Supervisory Board, as well as the holder/holders (group of shareholders) of 5 percent of
shares, Within 10 days upon receipt of the said request, the Directorate shall be obliged to publish
the resolution on convening the General Meeting. The request (in writing) for convening the
General Meeting shall specify the necessity, purpose and reason for convening the General
Meeting, as well as its agenda. The Directorate shall have the right to add issues to the agenda of

the General Meeting.



9.6. The resolution to convene the General Meeting shall be published on the electronic portal
of the registering authority at least 21 days prior the date of the General Meeting, as well as on
the Bank website (if any).

9.7. Only the shareholders who were entitled to shares on the accounting day of the General
Meeting shall have the right to attend it and vote. The accounting day of the General Meeting
should not be more than 30 days prior its date.

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

- full firm name and legal address of the Bank;

- the date, place and time of the Meeting;

- the agenda;

- the accounting day;

- the information whether it is an ordinary or an extraordinary General Meeting;

- etc. information and data under the legislation. -

9.9. The General Meeting of Shareholders shall be presided by the Chairperson of the Supervisory
Board, in its absence - the Deputy Chairperson, in the absence of the latter - by the Director
General (acting Director General), and in the ab‘sence- of the latter person - a person elected by
the majority of the members attending the General Meeting of éhareholders. Within 10 (ten)
calendar days upon completion of the General Meeting, its protocol shall be drawn to be signed
by the Chairperson of the General Meeting. If a notary is attending the General Meeting, it shall
also draw up and sign the protocol.

9.10. the General Meeting shall adopt a resolution if attended by a partner(s) holding at least
more than half of the votes.

9.11. each subsequent General Meeting may be convened earliér than the minimum period under
9.6 of the Articles of Association if the General Meeting is convened due to the lack of quorum
required for the first General Meeting, in which case, the interval between the dates of the last
and subsequent General Meeting shall be at least 10 days, while the interval between the date of
convocation of the General Mecting and the accounting day/date shall be at least 6 days.

9.12. The General Meeting of Shareholders shall adopt resolutions on the issues below and/or the
ones under the Laws of Georgia and/or these Articles of Association:

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

b) reorganization and/or dissolution or liquidation of the Bank;



¢) in the case of capital increase by issuing additional shares, complete or partial cancellation of
a shareholder’s right of first refusal;

d) definition of the number of shares and their par value, the class and the rights attached to the
shares: division or consolidation of shares; redemption of the Company shares in accordance with
the law;

e) approval of change of the composition of the Bank shareholders/alienation of shares in favor
of a third party/legal encumbrance thereof save the public securities;

f) Yefinition of the number of the Supervisory Board, election of its members, determination of
their term of office, termination of the powers of a member or all members of the Supervisory
Board at any time, as well as decisions on the compensation of the Supervisory Board members,
conclusion of a labor (assignment) contract with a member of the Supervisory Board;

f) approval of the annual report of the Bank (the Supervisory Board and Directorate), the balance
sheet, the financial statements etc. reports;

g) approval or dismissal of the Supervisory Board/Directorate proposal regarding the use of
profits; "
h) a decision on the amount and payment of annual d.i\(idends, and the way of payment Lhere'of;
i) election of an external auditor; =

j) approval of the acquisition, alienation (or the related transactions) or encumbrance of property,
if the value of a transaction is or exceeds 350,000,000.00 (three hundred and fifty million) Gel or
the equivalent in foreign currency, save the transactions that, in accordance with clause 6.1 of
these Articles of Association, are considered ordinary business activities;

k) on changes to the allocated capital,

9.13. The General Meeting of Shareholders shall adopt a resolution regarding the issues below, if
approved by over 3/4 of the voting shares attending the Meeting:

- anamendment/addition to the Articles of Association of the Bank or approvél of its new edition;
- a decision on reorganization, dissolution or liquidation of the Bank. .

§.14. A resolution on all the other issues shall be adopted if approved by over 50% of the voting
shareholders, unless otherwise determined by these Articles of Association or an imperative

provision of the law.

Article 10. Supervisory Board



ia
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10.1. The Supervisory Board members shall be elected by the resolution of the General Meeting
of Shareilolders. The Supervisory Board shall consist of at least 5 members, who shall meet the
legal requirements of qualification and business standing.

10.2. No less than 1/3 but no fewer than 2 (two) members of the Supervisory Board shall be
independent. Upon elapse of 7 years in office, the status of an independent Supervisory Board
member shall be automatically terminated. The said term shall be calculated from the day of
appomtment of the Supervisory Board member. The number of representatives of different
genders (the minority) determined by the law shall be represented in the Supervisory Board.
Selection and appointment of the Supervisory Board members are determined by legislarion and
internal statutory document(s) of the Bank.

10.3.The Supervisory Board members' term in office shall be 4 (four) 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 power; of each or all the
Supervisory Board members may be terminated at any time by the resdblution of the General
Meeting of Shareholders. ) T

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

10.5. In case of resignation 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 term in office of the resigned ox
withdrawn Supervisory Board member. Unless a new meml‘xﬂv of the Supervisory Board is elected
within 6 months after the member's withdrawal, the Court may appoint a new member of the
Supervisory Board based on the application of the governing body.

10.6. Out of its number, the Supervisory Board shall elect its Chairperson and deputy Chairperson
for the full term in office. Unless the relevant resolution is adopted, a secret ballot shall be held.
In case of parity of votes, the oldest Supervisory Board member shall be elected the Chairperson.
10.7. The chairperson of the Supervisory Board (in its ﬁbsence. the deputy/a Supervisory Board
member) shall conduct the activities of the Board, preside at the meetings, determine the agendas

thereof and cause compilation of the minutes.



10.8. The Chairperson of the Supervisory Board shall be responsible for its efficient operation,
including trust-building among its members, coordination of the Directorate and Supervisory
Board activities and their due collaboration.

10.9. Unless the Chairperson of the Supervisory Board is an independent member, the
Supervisory Board shall elect the elder independent member, who shall be responsible for
prevention and avoidance of an existing and potential conflict of interests. The elder independent
member may also be elected the deputy Chairperson of the Supervisory 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 involve its conflict of interests. In discussin g 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. If 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 decisiog-making,

10.10. Meetings of the Supervisory Board shall be held at least on a quarterly basis. The invitation
shall be made in writing or by the other means of communicaticn,‘ at least 8 days prior the
Meeting and, if necessary, immediately, in«:iicatil-'lg the provisional agenda. Members of the
Supervisory Board may be represented by the other mem‘bers, but one member shall be
represented by one member. The Supervisory Board shall be convened by the Chairperson of the
Supervisory Board, and in the cases determined by the legislation, also, by a Supervisory Board
member the Directorate.

10.11. Over half of the elected members of the Supervisory Board shall make up the quorum at
it meeting.

10.12. The Supervisory Board shall adopt a resolution by a majority votes of the participating
members. In case of division of votes, the Chairperson (in its absence the Deputy Chairperson)
of the Supervisory Board shall have the casting vote, If the Supérvisory Boird is not adequate for
a resolution, the Chairperson (in his ebsence — the deputy) of the Supervisory Board may, no
later than 10 days, convene a new meeting on the same agenda, which shall be adequate for the
resolution regardless of the number of the participating members.

10.13. The Supervisory Board meetings may be held by a conference call or etc. means of
communication.

10.14. The Chairperson (in its absence, the deputy Chairpers,on and in the latter’s absence a
member of the Supervisory Board) shall preside and sign the protocol of the Board meeting. The

corporate secretary of the Supervisory Board may sign the protocol of the meeting or an abstract

L



from it. The secretary /corporate secretary of the Supervisory Board shall cause com pilation of

the draft, recording, registration and filing of the original protocols, which shall be delivered to

the Supervisory Board members and the Director general(s).

10.15. 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, the secretary shall send all the Supervisory Board members the materials regarding the
N :

issues on the agenda and the draft resolutions by way of a ballot cast in absentia. The materials

may be emailed 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. 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 counts the votes, which shall under t}“:a protocol of the

meeting to be signed by the chairperson of the Board. An emergency eeting may be held

without a prior notice in line with the aforesaid procedure.

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

a) determination of the Bank’s main activities and strategics; 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 ete. Directorate members (Directors), supervision of their

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;

e) approval of the establishment of enterprises or the liquidation thereof, as well as establishment

of a non-entrepreneurial (non-commercial) legal entity or other organizational

formation/merger in them;

f) establishment or liquidation of enterprises or a non-entrepreneurial (non-profit) legal entity

etc. organizational unit/ incorporation therein;

g) establishment, reorganization and liquidation of the Bank branches, service centers and

representations;

h) nomination and submission for consideration to the General Meeting of the Shareholders of

the external auditor of the Bank;



i) formation of the Supervisory Board comumittees, 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 organizational structure of the Bank and the staff schedule, determination of
the salary/remuneration fund of the employees of the Bank/temporary employees/contracted
persons, approval of the Bank budget and review of the quarterly report of the Directorate on
the implementation of the budget;

k) a;proval of the salary and bonus budget ﬁarameters;

1) processing and approval of the Bank by-laws, the regulation on the internal audit, the Risk
Committee regulation, the internal regulatory document defining the relationship with the
shareholders of the Bank, the main regulation(s), rules, instructions, policies regulating the
Bank's activities, approval of the composition and regulation of the Bank Committee(s) and the
other permanent collegial bodies, determination of their authority and scope, the other
regulations, rules, instructions, policies/internal statutory documents, if those are within the
scope of the Superviséry Board under the applicable legislation; . i
m) discussion and approval of the financial statemerits. 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;

n) resolution on the allotment of the authorized shares, the number and redemption price
thereof, as well as the decision on listing the shares etc. securities;

0) in the cases prescribed by the Laws and these Articles 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;

p) approval of the purchase, alienation (or the related transactions) or encumbrance of property,
investments and those agreements or contracts, if the value of the transaction/expenditure
incurred/to be incurred by the Bank in one or several stages (within a single transaction) is or
exceeds 1,000 000 (one million) GEL or its equivalent in a foreign currency, save the transactions,
which in accordance with paragraph 6.1 of these Articles of Association constitute an ordinary
business activity, or in accordance with these Articles of Association are subject to the approval
by the Supervisory Board and/or the Meeting of Shareholders. For the purposes of this paragraph,
the related transactions or an aggregated transaction shall be the ones effected within 30 calendar

days, where the subject of the transactions is uniform and they are related to each other by a

common econemic purpose and/or concluded with the same counterparty/its related person(s).
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For the purposes of the term “one-time transaction”, there is no summation of the one-time
transactions independently effected within 30 calendar days;

q) approval of the purchase or alienation of shares of a legal entity;)

r) inspection of and control over the financial documents, units, such as cash office, securities
ete. assets of the company, which may be performed by members or committees of the
Supervisory Board, Internal Audit Department or independent experts;
%) definition 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 obligations etc. acts, as a result of which the Bank suffered damages.

u) revision of the Directorate’s quarterly/annual report on the implementation of the Bank
budget.

10.17. 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 managénem
of the credit, investment, currency, assets and commitments, assessment, classification of assets
and formation of the adequate reserve for a possible loss;

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

d) redemption of the Bank shares under the Laws;

e) in the case under the Law, closing/effecting transactions with the parties associated with the
Bank, as well as adoption of resolutions on the issues within the scope of the Supervisory Board
(unless the said right is delegated). .

.

10.18. 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 structur.e. 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 issues raised
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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 regulatory requirements;

f) jointly with the Risk Management Director (hereinafter “Risk Director”) and etc, Directorate

members, definition of the risk appetite of the Bank. In defining the risk appetite, the Supervisory
k. &

Board members shall take into account the competitive environment, the supervisory visions,

long-term 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 andladopt 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 obtaintent of sufficient

information, explications and guarantees of the Directorate that its activities fully comply with

the strategy and risk appetite approved by the Supervisory Board, as well as efficient operati:)n

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;

j) 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,‘yvhich includes development of the

relevant strategy and procedures required for business continuity in case of loss of the Directors

otc. staff taking material risks. Also, introduction of the efficient management shall include

continuous assessment and development of the Bank staff and attraction of candidates

(Directorate members);

1) monitoring the transactions with the associated. parties and introduction of the relevant

policies and procedures.

10.19. In the performance of its office duties, the Supervisory Board shall pay due attention to
the interests of the Bank, its depositers, shareholders etc. interested parties. The Supervisory

Board shall ensure efficient communication and cooperation with the regulatory authorities.
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10.20. The Supervisory Board of 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.
10.21. 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 retainment of the competent Directors, control over their activities, define
the business strategy of the Bank and documented Bank policy.

10.22. The Supervisory Board shall fulfill etc. duties prescribed by the Laws.

Article 11. Directorate

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

11.2. The personnel and quantitative composition of the Directorate shall be determined by the
resolution of the Supervisory Board, as well as the organizational structure a;proved by it. The
Supervisory Board shall appoint the members of the Directorate, who hall comply with the
eligibility criteria of the Bank Directors established by the law.

11.3. The office term of the Directorate member(s) defined by the Supervisory Board shall not
exceed 4 years. The Directors may be elected repeatedly. Upon expiration of a Directorate
member’s office term, it shall be prolonged until the Supervisory Board approved a new
Directorate /elects a new Director.

11.4. Within its scope, the Directorate shall act on behalf of the Bank and be accountable towards
the General Meeting of Shareholders and the Supervisory Board.

11.5. At any time, the Supervisory Board of the Bank may a{dopt a resolution on termination 6
powers of a Directorate member, abrogate a labor contract with it and appoint a new Directorate
member. 2

11.6. 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 control over them;

¢) fulfillment of the resolutions passed by the General Meeting of Shareholders and Supervisory

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 service centers etc. structural units/persons, as well as the office duties of the staff. The
Directorate shall submit to the Supervisory Board the Bank regulation, house rules etc.
ddcuments subject to approval by the Supervisory Board;

f) approval of the internal regulatory documents regarding the Bank activities, procedures and
business processes;

g) resolution on approval of the acquisition, alienation (or the related transactions) or
encumbrance of property, investments and those agreements or CONLracts, if the value of the
transaction/expenditure incurred/to be incurred by the Bank in one or several stages (within a
single transaction) is less than 1,000 000 (one million) GEL or its equivalent in a foreign currency,
save the transactions, which in accordance with paragraph 6.1 of these Articles of Association
constitute an ordinary business activity. For the purposes of this‘ paragraph, the refated
cransactions or an aggregated transaction shall be t}\le ones effected within 30 calendar days,
where the subject of the transactions is uniform and they are related to each other by a common
economic purpose and/or concluded with the same counterparty/its related person(s). For the
purposes of the term “one-time transaction”, there is no summation of the one-time transactions
independently effected within 30 calendar days;

h) in the subsidiaries of the Bank (where the shareholding of the Bank exceeds 20%), approval
of the resolution on such issues, which are within the scope of the General Meeting of Partners
according to the Articles of Association of a subsidiary cc;mpany and are related to approval of
the agreements/contracts on the investments, acquisition, alienation or encumbrance of property
by a subsidiary, which provide for the outflow of funds 'from the subsidiary, as well as
determination and/or changes to the authority of the shareholder/partner and/or the General
Meeting determined by the Articles of Association of the subsidiary;

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

j) adopt resolutions on the issues, which on the gro.unds 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 t};e Articles of Association of the Bank and
Laws of Georgia are not within the scope of the General Meeting of Shareholders and the

Supervisory Board.




11.7. The Director General shall preside at the meetings of the Directorate and in its absence the
acting General Director, upon the instructions of the General Director. In the absence of such an
assignment, the duties of the Director General shall be assigned to the member of the Directorate
who had such authority last. 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 vote.

11.8. 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 resolution by the electronic means of communication, such as the
telephone, Internet etc. means of remote communication and software.

11.9. The resolution of the Directorate shall be formalized by the protocol drawn up by the
secretary of the Directorate meeting and signed by the Directors participating in the decision-
making. At request, a resolution adopted by the Directorate meeting shall be submitted to the

Supervisory Board members and the audit committee. etc. persons determined by the

~
-

Directorate.

11.10. In case of a major disagrcement of the D.irect;)rate members regarding a resolution adopted
by the Directorate Meeting, the Directorate members shall ha\;e the right to communicate their
opinion to the Supervisory Board.

11.11. In certain cases and on the grounds of Supervisory Board's prior approval in writing, the
Directorate shall have the right to delegate its powers in whole or in part.

11.12. The Directorate of the Bank shall fulfill etc. executive functions under the Laws, these
Articles of Association and the Regulation etc. internal documents of the Directorate approved

+

by the Supervisory Board.

Article 12. Director General and Directors

12.1. Within the frameworks of these Articles 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 resolutions according to the Articles of Association of
the Bank, the normative acts issued by the National Bank/etc. regulatory auﬂmrity and the labor
contract concluded with it and the applicable Laws of Geérgia;

b) direct the activities of the Bank within the scope defined by the resolution of the Supervisory

Board, the Articles of Association of the Bank etc. regulatory documents;



c) Solely and separately represent the Bank both in Georgia and abroad, sign (make deals),
manage the Bank property, including the financial funds, in compliance with the requirements
of these Articles of Association. Within the scope of the powers granted by the Articles of
Association and etc. regulatory documents, conclude  transactions/agreements/perform
operations, which in accordance with paragraph 6.1 of these Articles of Association constitute
the ordinary business/Banking activities;

dhissue powers of attorneys;

¢) conduct the current affairs, which are not within the scope of another management body.
12.2. The Director General shall have the right to delegate the power of resolving the issues
under section 12.1 of these Articles of Association to the Directorate members. The Director(s)
shall be authorized to subdelegate some of the above issues to the managers etc. of the Bank’s
service centers, representations and branches.

12.3. 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.

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

12.5. The Director General shall be entitled to:

12.5.1. coordinate and direct the business of the Directorate; receive information from a
structural unit and staff (regardless of its subordination and position) relevant to any kind of
information necessary for the performance of tasks;

12.5.2. receive the formal reports [rom the heads of the departments, service centers, divisions
and services, executors and office managers on the progress of tasks, or the reasons of failure, the
reasons of non-fulfilment;

12.5.3. check the level of control over the progress of tasks éharged by ‘the Directorate 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;

12.5 4. exercise etc. 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.
12.6. 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.

In the absence of such an assignment, the duties of the Director General shall be assigned to the

member of the Directorate who last had such authority.




Article 13. The Supervisory Board Committees

13.1 The audit and risk committees shall be established with the Supervisory Board. The other
committees may also be established in accordance with the law

13.2 The audit and risk committees shall consist of 3-3 members, of which 2-2 members shall be
independent members of the Supervisory Board, and the Chairperson of the relevant committee
shall be one of the independent members of the Supervisory Board.

13.2*». The Committees shall periodically report to the Supervisory Board.

13.4. The mandate, function, directions of their activities, procedures and reporting to the
Supervisory Board shall be defined by the Regulations approved by the Supervisory Board.

13.5. 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
proprietary interest in the Bank or its shareholders and hold the relevant license for inspection
(external auditor). -~

Article 14, Termination .

14.1. The Bank shail terminate 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.

14.2. 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.

14.3. 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/etc. regulatory
authority. upon satisfaction of the creditors in the order defermined by the said Law, the
remaining asset (a sum, if any) shall be distributed among the shareholder.s -pro rata their share
(number of shares) in chartered capital by the date of liquidation.

14.4. Liquidation of the Rank 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 15. Final Provisions

15.1. A dispute among the shareholders of the Company associated with its activities shall be

referred to the Georgian Courts.




15.2. If a provision of these Articles of Association is declared null and void, it shall not affect

the validity of the other provisions.

15.3. The issues unspecified in these Articles of Association shall be resolved on the grounds of
the Law of Georgia “On Entrepreneurs” etc, normative acts. In case of discrepancy between the
imperative norms of the Laws of Georgia and these Articles of Association, the legal provisions

shall be applied,

Nikoloz Chkhetiani
Chairperson of the Shareholders’ Meeting of "Cartu Bank" JSC

Chairperson of Cartu International Charity Foundation
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I MstJE%?stcrinc Gvantseladze, notary public of Tbilisi, with my notary office located in #39a 1. Chavchavadze ave.,
Thilisi, was approached by Ms. Marine Maisuradze, (ID#01009006243) 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
translation. I, the notary warned her about her responsibility for an inaccurate translation. Ms. Marine Majsuradze
stated that she has a good command of English and warranted the accuracy of the translation.
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On the day of January 08 © of 2025 |, the Notary Ms. Ekaterine Gvantseladze, with my notary office jocated in #39a L.

Chavchavadze ave., Tbilisi, was addressed by TATIA AVLOKHASHVILI (ID N 35001076027) with the request to certify

and notarize the photocopy of Charter of JSC "Cartu Bank " certified by me thereof the notary, Ekaterine Gvantseladze,
certify that this is a true and correct copy of the original document. The notary Ekaterine Gvantseladze, certify that this Is a
true and correct copy, and represents a true likeness of the original.
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