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1 COMPANY

1.1 Viva Armenia Closed Joint-Stock Company
(hereinafter referred to as “the Company’) is a
commercial organization established by the decision
of its sole founder of the 2" of November, 2004, and
is duly registered with the State Register of Legal
Entities of the Republic of Armenia on the same date
under number 273.120.03909.
1.2 The full name of the Company is:
e in Armenian - «dhjw UpdtGhw» thwy
pwdbbnhpwlwh pGYtpnLpnLl;
e in Russian — 3akpbiToe aKuuoHepHoe
obulectso «Busa ApMerusi»;
e in English — Viva Armenia Closed Joint-
Stock Company.
1.3 The registered address and the mailing address
of the Company is:

e 4/1 Argishti Str., Yerevan
Republic of Armenia.

1.4 The Company may operate offices also at other
locations.

1.5 The activities of the Company and the relations
between the Company and its shareholders shall be
governed by the laws and regulations of the Republic
of Armenia (hereinafter referred to as “the Law”) and
this Charter.

2 PURPOSE AND SCOPE OF OPERATION OF
COMPANY

2.1 The purpose of the Company is to generate
profit by conducting commercial activity.

2.2 The main types of activity of the Company shall
be deployment and operation of public electronic
communication  networks, provision of public
electronic communication services, including mobile
telephone, data transmission and value added
services.

2.3 The Company may perform any type of activity
not prohibited by the Law.

3 LEGAL STATUS, RIGHTS AND
OBLIGATIONS OF COMPANY

3.1 The Company has a status of a legal entity from
the date of its state registration.

3.2 The Company has a round seal bearing its
name and other requisites stipulated by the Law. The
round seal of the Company may contain a logo or a
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trademark of the Company. The Company may have
other seals and stamps.

3.3 The term of operation of the Company is not
limited.
3.4 The Company shall have the right to:

(1) independently plan its activities, choose
suppliers and customers, determine
quantity and prices of goods produced and
services rendered,

conclude agreements, obtain rights and
carry out obligations;

acquire, possess, use and alienate assets,
including securities;

independently form its financial resources,
including through borrowing;

issue and place securities;

open bank accounts in the Republic of
Armenia and foreign countries;

establish separated subdivisions
(representative offices and branches) in the
Republic of Armenia and foreign countries;

establish or participate in other companies
(including subsidiaries and affiliates) and
partnerships;

(9) exercise other rights not prohibited by the
Law and this Charter.

3.5 The Company shall be obliged to:
(1) keep accounting and file financial, statistical
and other reports in accordance with the
procedure stipulated by the Law;

(2)provide safety of documentation of the
Company (minutes of meetings of
governing bodies, charters of separated
subdivisions, annual reports, accounting
documentation,  documents  certifying
property rights, contracts, correspondence,
internal documentation, other documents
stipulated by the Law);

(3) bear other obligations stipulated by the Law
and this Charter.

3.6 The Company shall have the right to establish
separate  subdivisions, ie., branches and
representative offices, in accordance with law and
other legal acts.
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3.7 Decisions on founding separate subdivisions of
a Company shall be adopted by the board of directors
of the Company.

3.8 The stipulations of Chapter 9 of the Law of the
Republic of Armenia on Joint-Stock Companies with
regard to transactions with interest are not applicable
to the Company.

4 STATUTORY CAPITAL AND OTHER FUNDS

4.1 The amount of the Statutory Capital of the
Company is AMD 550,000,000 (five hundred and fifty
million Armenian drams), which is divided into 550,000
(five hundred and fifty thousand) nominal ordinary
shares, each having a face value of AMD 1,000 (one
thousand Armenian drams).

4.2 All nominal ordinary shares of the Company are
paid in full through pecuniary investments.

4.3 Nominal ordinary shares of the Company are
non-documentary.

4.4 One (1) vote right is granted to the owner of one
nominal ordinary share of the company

4.5 The roster of owners of nominal ordinary
securities of the Company is kept with and maintained
by the Central Depository of Armenia.

46 The amount of the Statutory Capital of the
Company may be altered only by decision of the
General Meeting.

4.7 The Company shall create a Reserve Fund in
amount of at least 15% (fifteen percent) of the amount
of the Statutory Capital by allocating at least 5% (five
percent) of its annual profits, as well as any difference
between the funds received from allocation of new
shares of the Company and their face value.

4.8 By decision of the General the

Company may create also other funds.

Meeting

5 RIGHTS AND OBLIGATIONS OF
SHAREHOLDERS OF THE COMPANY

5.1 Owners of ordinary nominal shares of the
Company have the right to:

(1) to participate in the General Meeting with the right
to vote on all issues under its jurisdiction in proportion
to the shares owned by them;
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(2) participate in the management of the Company,
(3) receive dividends;

(4) to authorize a third persons to represent their rights
in General Meetings;

(5) have other rights provided by RA legislation and
the Charter.

5.2 The shareholders of the Company shall maintain
confidentiality of the information containing secrecy.

5.3 Shares owned by the shareholders of the
Company may be alienated to third persons in
accordance with the Law and/or the shareholder
agreement (if any).

6 DIVIDENDS

6.1 The Company shall have the right to declare and
distribute quarterly, semiannual, annual, as well as
dividends from the retained earnings of previous
years, for the placed regular stock in accordance with
the provisions of the Law and this Charter.

6.2 The annual dividends declared by the Company
shall be paid within 7 (seven) months after the end of
the preceding financial year, if not otherwise stipulated
by the respective decision of the General Meeting
about the payment of annual dividends.

7 GOVERNING BODIES OF COMPANY

7.1 General Meeting

7.1.1 The General Meeting is the supreme governing
body of the Company.

7.1.2 The decisions of the General Meeting of
shareholders of the company are adopted by
convening a meeting with the physical presence of
shareholders or their authorized representatives or by
telephone conference or other means of
communication. The persons, whose presence at the
meeting is requested, shall receive written notices
containing information about the date, time, venue and
agenda of the General Meeting, as well as other
information required by the Law, at least 7 days in
advance.

6/17.



<hyw UnokGhw» thwly pwdtbinhpwlwd pOybpnepjuwt Yubnbwnpnipinl (10-nn fudp.)

ubthwywbwwnbptph dwybbph wwng deswiwulnipjwip, Gpt
npnntdGEph pinnLodwl hwdwn dwjibph wybh pwun pwbwy

uwhdwlywé st onpkGpny Juad CuytpnLpw
Huanbwnpnipjwop:
7.1.4 ConhwOnip  dnnndh  npngnudbbph wwwnakaltpp

inpwidwnpynud 50 Coybpnigiub StoptGbsph  funphpnh,
Qi uwynn Stoptuht W Ybpuwinnignnh(:

7.1.5 oyGpniginthp wWwipunwynp b wibl tnwph gnudwnt
Clnhwbnip dnnny (SwpGywh Cunhwinip dnnny):

7.1.6 Swpbywb  CUnhwlnip  dnnndp  gnidwpymd &
jntpwpwlgnip twpdw - dwpwh - snppnpn. nLppwe  onp
wrwynwnjuwb dwdp 11:00-h0o 2GYyGpnLpywh gunbybint yuypnid,
Gpt CO4tpnipwh StoptGuanh lunpnhpnh Ynnuhg wy™ hntthup
30-hg nt2 splyonn wiuwphy sGrwawyyh:
7.1.7 2uybpnipywb  Sboptbleph  lunphnipnp, Qlfuwynp
SGoptitp L dGpuwnnignnp  dwulwygnmd O Swpblwl
ClUnhwlnip drnndhl’ funphpnwlglwl dwjth hpwynibpny:
UwyuwyG,  dtpghlbnphu  pwgwluwynipintlp  sh - Yupnn
fungplnnunt]  Swptlwl  Conhwbnip  dnnngh  Ynndhg
npnanidlbnh pbnnibdwGn:
7.1.8 Luytpnipwlb  SGoptOLeph  lunphnipnp Jupnn &
ubthwlywl GwjuwdébrOniewip, hbswbu Gwbl YGpuwinnignnh,
gnpownhp dwpdbh Ywd wpunwpht wninhnnph wwhwGony
Conhwlnip dnnnyhg wwhwleh] nhuwpyb] gwllyuwgwd
hwipg Ywd gnudwintp $npdwy Upunwhbpe CUnhwbnip dnnny;
7.1.9 2uyGpnipwb Clrthwbnip annnyh pugwnrhy
hpwywunigjnilbnl &G

(1) elyspripjwlb  YwlnGwnpnipjwl  hwuwnwunnidp,

npw  0Go  thnthnfunegintdbbn Guid  (pwgnudbbp
ywinwnblp.

(2) Coybpnipjwl yEpwywgiwyspuniap.

(3) CGYEpnRWL [nLGwnnLdp,

(4) [(nuswpwihb hwbadtwdnnnyp Gpwbwyniap,
dhowlljuy L nSwpuwhb hwoytyhrlbnh
hwuwnwwnnidp.

(5) L2ayspnipwlb ywinbwnpwywb Yuwwhwwih swihh
thnthnfunidp (win pUNLO pwdltwnndubph
wOywbwlw wndbph thnthnfudwi(,
hwjunwpwpwagnywdé pwdbGunndubph uwhdwbdwa,
Lnwgneghs pwdbbwunndutph pnnwnyiwd,
pwdlbunndutph  wnbnwpwfuiwh, hGngbdwl L

dwpdwl dhengny),

pwdbbunndubph hwdwfudpnidp fwd pwdwbnidp.
Clyspnipwlb Stopkblbph tunphpnh wlnwidbtph
pwlwyh npnnudp, SbonptoLUGnh tunphpnh
wonwaltph  Gwbwyndp L wiiwwnwbphg
Jwnwdwaiybun wquunbp.

Coytpnugwb Quwiynp SGoptGh GwGwynitp L
w2fuwwnwlphg ywnwdwaybun wquunb(p.

Charter (10th edition) of Viva Armenia Closed Joint-Stock Company

7.1.3 Decisions of the General Meeting are adopted
by a simple majority of the votes of the owners of
voting shares participating in the meeting, unless a
higher number of votes is established by the Law or
the Company’s Charter.

7.1.4 Copies of the decisions of the General Meeting
shall be provided to the Board of Directors, the
General Director and the Controller of the Company.

7.1.5 The Company shall be obliged to convene a
General Meeting on an annual basis (Annual General
Meeting).

7.1.6 The Annual General Meeting shall be convened
on the fourth Friday of March of each year at 11:00am
at the registered address of the Company, unless
another date falling no later than the 30th of June has
been set by the Board of Directors of the Company.

7.1.7 The Board of Directors, the General Director
and the Controller of the Company shall participate to
the Annual General Meeting with deliberative voting
rights. However, their absence may not prevent the
Annual General Meeting from making any decision.

7.1.8 The Board of Directors may at its own initiative
or upon request of the Controller, the executive body
or the external auditor of the Company, request the
General Meeting to consider any issue or to hold a
formal Extraordinary General Meeting.

7.1.9 The General Meeting has the exclusive authority
for:
(1) approval of the Charter of the Company,
making amendments thereto;

(2) reorganization of the Company;

(3) liquidation of the Company,

(4) appointment of a liquidation committee,
approval of summary, interim and liquidation
balance-sheets;

(5) change of the amount of the Statutory Capital
of the Company (including through changes to
the par value of shares, issuance of additional
stock, approval of authorized stock, placement,
buy-back and annulment of shares);

(6) consolidation and split of shares;

(7) determining the number of members of the
Board of Directors, appointiment and early
dismissal of the members of the Board of
Directors;

(8) appointment and early dismissal of the
General Director;
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(9) Caybpnipiwl glfuwynp winbonpklh htwn
wyluwwnwlpwiht L gwilwgws wj  wnbuwlh
wuwpiwbwagpbph 4opdwl, thnthnudwb L neédwb
Wwjdwbisph hwuwnwunnudp.

(10) coybpnipywb - dbpuwnnignnh Gpwlwyndp L
wfuwwnwbphg Juwnuwdwdybun wquuntp.

(11) cayGpnipywh wpuwphl wninhwnph
pEULwonLpWl hwuwnwwnnidp.
(12) cGybpnLpywb nwntlw hwdbundnipul,

hwaybyzeh, whnyplbnh L Jowulbph  hwyyh
hwuwwwnidp, whnipltph L Jbwulbph
pwi2funtdn, thwinpGlywl 2whnipwpwdhOlbbph

JAwndwl L twpelwlb whnipwpwdhlbbph swih
L Awpiwh Ywpgh dwuh0 npndwb pOnncanodp.

(13) Gwfunpn wwiphGlnh - spufudue  2whnyphg
2whnipwpwdhblbp pw2fuliwl hwunwwnned;

(14) COyLnnLRywh ShonkUGEph unphpnh Gwiuwaqwhh L
wOnwattph L dbpunnignnh Jwpdwunpniejuwl

wwjdwbbbph  npnniap,
gbwhwunnidp.

(15) gnuph ownwpdwl Yuwy dbrpptndwd,
gnijph ownwndw L
hhwnwynpnipjwin Jbpwpbpnn
gnpéwnplbph  hwuwnwunnidp,

Gpwbg  w2fuwunwbph

hiswbu Guwl

AdbrppLndwl

funznn

npnOg  gnudwpp

ghpwqwbgnid £ 5,000,000 (hhGg dhthnG) UUL

nniwnh hwawndtpp.
(16) LOybpnipwls  Yurwydwpdwd
dbpuwinnignnh - gnpdnibEmpynilp

dwpahbbbph L
Ywpgwynpnn

Gbppht Yubnbwlwngbph hwunwwnnidp,
(17) ontbunpnipjwip uwhdwGJws wy hpwdwunientl-

GBpp, npnGp  s6G thnjuwGgdty

SGopLLabph

funphpnht Guwd Yurwdwpdw dwpohbObpha:

7.1.10 Unijl Ywlnlwnpnipjwl 7.1.9 ytuinny
uwhdwlywo hwngtpny npnanudbtph pGnnibnudp
hwinhuwbnug k LlnhwOnip annnuh pwgwrhy

hnwywunipintbp L sh Jupnn  thnfuwbgdly) COYLpnipwl
SlontlGEph tunphpnhG, gnpéwnhp dwpdth Ywd Gppnpn
wadh: YwonGwnpnipiwG 7.1.9 Yeswnnud pquwnpydwé hwpgbph

dwuhb, pwgwenipjwdp (7), (8), (10) L (16)
G2dwélbph, npnanudbbph plnnibdwlp whnp
StoptGuGph  tunphpnh  Gwubw b

Stopttatph funphnipnp whwnp £

Ehpwytwbpny

t Guwfunpnh

nhuwnpynudp, L

alwytnpwh

wewownynipntblbn™ win hwpgbnh ybpwpetippw) Canhwnip

dnnnih
hwdwp:
7.1.11

hwiwwwuwnwufuwb  npn2nudbtph

Gwhuwgdtph

Clnhwanip gnnndb hpwyntbp snibh pGhwpyl L

npnzntiltn pannibbp wbwhuh hwpgbph YGpwpbppwy, npnGp
ontibpny L unyb Ywlnbwnpnipjwdp uwhdwidws sE50 npwtu

Upw hpwywunipnil:

dhyur Upatiahwy» thwl pudibnhnwyw plybpnpiwe GubnGwnnantpnil (10-pn fudp.)

Charter (10th edition) of Viva Armenia Closed Joint-Stock Company

(9) approval the terms of conclusion, amendment
and termination of labor and any other types of
contracts with the General Director of the
Company;
(10) appointment and early dismissal of the
Controller;

(11) approval of the candidacy of the external
auditor;

(12) approval of the annual report, balance-sheet,
profit-and-loss statement of the Company,
distribution of profits and losses, decision about
distribution of annual dividends and approval of
the size and payment procedure of annual
dividends;

(13) approval of the distribution of dividends from
the retained earnings of previous years;

(14) determination of the remuneration of the
Chairman and the members of the Board of
Directors and the Controller, evaluation of their
performance;

(15) approval of large transactions related to
disposal or acquisition, or possibility of disposal
acquisition of assets, the value of which exceeds
the equivalent of 5,000,000 (five million) US
dollars;

(16) approval of internal documents regulating
the activities of governing bodies of the Company
and the Controller;

(17} other authorities stipulated by the Law and
not delegated to the Board of Directors or the
executive bodies.

7.1.10 Decisions on the issues defined in Article
7.1.9 shall be the exclusive authority of the General
Meeting and may not be delegated to the Board of
Directors, an executive body or any third party.
Adoption of decisions on issues listed in Clause 7.1.9,
except for those mentioned in points (7), (8), (10), and
(16), shall require their preliminary consideration by
the Board of Directors, and the Board of Directors shall
formulate recommendations with respect to the draft
decisions of the General Meeting on such issues.

7.1.11 The General Meeting shall not have the right
to discuss and make decisions on issues, which have
not been defined as its authority by the Law or this
Charter.
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7.2 SbopbtGtph tunphnipn.

7.21

StonpGulEph funphnipnp

Coytpnipjwb

wwinwufuwowwnne t 2ayspnupjwt pbnhwbnip urewdwpdwl

hwdwp’

pwgwenipjwdp  COnhwlnip  dnnndh puigwrhy

hpwywunipjwip wwwnwlnn hwpgbph:

7.2.2

wwpunwiywbnupntabbnp

QoybpnipjwlG  SGoptLotph  funphpnh  wlnwalbtph
uwhdwoywé G0 L

optlunpnipywdp, unyl Yubnbwnpmpwdp L CUGpNLpIWG

Gtnphl

Yulnbwywnpgbnpny. SlhoptLltph funphpnih

whnwabbpp dwubwynpwwbu wwpwwynp Go.

1)

2)

7.2.3

wwhwuwbb| unyl YubnbGwnpnipjwidpe L COYGERNLRJWG
pwdltwbnptph QGnhwanip dnnndh  npnnudtbpny
uwhiwbyws wwhwbgltpp.

dwiwbwyhb Laybpnipjwp OEpYwywglbg
wnbnbYynipnibLtp hntlg L hpthg h&wn
thnfujuwwygdwsd whdwlg dwuhl L wnbnbywglt)
win wbnGynpnlbbtnnud gubwgwd thndhntunt pjwl
duwuhl optibpny uwhdwbws Yupgny.

dwdwbwyh Coytpnywlp bEpYwjwgll
wintbnGYnipnlbbEp hpkbg dwuhl, LayEpnLpjwl Ynndhg
uwunwpynn  gnpdwppbbpnud hpbhg  hGwpwidnp
whwagnpgryuwdntpjul dwuh(, oayspnippuilp
wnpwdwnnt| L gnpénn opthunpnipywip
uwhowbyws wy nbnbynipinblbn, inbnbywglt win
wptnGYnupnLtbbpnud gwllugwsd  thnthnfuntpuil
duwupl << opblunpnipjudp uwhdwOywd Yungny.
wwhwwb] << hwywyneniwghnb opbbunpnipwdp
uwhdwbywsé, hbswbu Gkt LoyGpnLpjw
gnpontbbnigiuilh Jpw  wnwpwéynn  dhowqguiht
hwlwlneniwghnb  optlunpnipjwl Gnpdkph
wwhwbelbnp:
Stontubtph

funphninnh pwlwlwywo  Yuwagdp

uwhdwoyma £ Coanhwbnip dnnnyh npndwdp, pwg sh Yupnn
3 (tiptp) wlnwdihg wwywu |hby:

7.2.4

Coytpnipjulb  StopkuGeph  tunphnipnh  pwgwrehy

hpwdwuniginibbnpb 6U°

Ahdw Upadkohwy thwy pwdtinhpwlwt pbyspnuewl YwinGwapnipnia (10-pn fulp.)

(1) CaytEpnipywl rwadwdwnnipjwb L gnpénibtneejwl
hhatwywhb nupnnipnibbbph npnonudp, Gbpwrjwy
bn anpénubtnipiult nplt twyws  pOnwGndp
{wjwuwnwlbhg  nnipu, rwadwdwpwywa L
nwptlw agnpénLbbinuewl wwabeph
hwunwwnudp, wnwnpbyw, Grwdwywyuwht L owy
pinugtiliinh, rwgdwdwnnipintllbph, npwabg
Ywuwnwpiwl hwzybunynipinibbbph hoswbu  Gwb
wmwpblwl pneth thnthnfunipjwb hwuwnwunnidp,
Gpb wy| pwh uwhdwOyws sk StopkLuLph funphpnh
npndwdp.

Ywlnbwnpnigjwb  7.1.9  ybwnd  pqunpyyws
hwngtiph, pwgwenipwdp (7), (8), (10) L (16)
Glpwytwbnny Gpqwesbnp, Gwubwyw
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7.2 Board of Directors (BoD):

7.2.1 The Board of Directors shall be responsible for
the general management of the Company, except for
the issues considered the exclusive authority of the
General Meeting.

7.2.2 The obligations of the BoD members are defined
by the legislation of the Republic of Armenia, this
Charter and the internal regulations of the Company.
The BoD members are particularly obliged to:

1) comply with the requirements of this Charter
and decisions of the General Meeting of
Shareholders of the Company;
timely present information about themselves
and their affiliated entities to the Company
and inform about all changes of such
information in accordance with the procedrure
envisaged by law;
timely present information about themselves,
their possible interest in the transactions
conducted by the Company, present other
information to the Company provided for by
the legislation in force of the Republic of
Armenia, inform about all changes of such
information in accordance with the procedure
envisaged by the legislation of the Republic of
Armenia;
comply with the norms of Anti-Corruption
legislation of the Republic of Armenia, as well
as international Anti-Corruption Law, the
effect of which extends to the Company.

2)

4)

7.2.3 The number of board members shall be defined
by the decision of the General Meeting and may not
be less than 3 (three).

7.24 The Board of Directors has the exclusive
authority for:

(1) determination of the strategy and the main
directions of the Company's activities,
including any material expansion of its
business outside of Armenia, approval of
the strategic and annual business plans,
approval of the annual, quarterly and other
budgets, strategies, reports on their
executions, as well as any alterations to the
annual budget, unless  otherwise
envisaged by the decision of the Board of
Directors;

preliminary consideration and formulation
of recommendations with respect to the
draft decisions of the General Meeting on
issues listed in Clause 7.1.9 except for

9/17.



(9)

(10) COyGpnLpjwl

nhunwpynudp L wpweowpynipnubbbph
aLwybpwnidp COnhwlnip gnnngh npnznudbbph
Gwhuwagdbnph hwdwn.

gnijph 2nLlyujwilul wndtph npnanudp’
opblunnnigjwip uwhdwlywdsd Yungny.
wwpuwwnndubph L wj| wndbpnptnph

wnbnwpwiunidp b hGungbnmdp® opGGunpnipjwip
uwhtwOywé nbwpbpnid L Ywpgny.

COytpnipjwl  depunnignnh  Jwipdwwnpnipgwl,
hoswtiu Gwl Jbpehthu Swiuubph  hwnnigdwh
wwdwbGbph L Ywnpgh ygbpwpebpjw] CGnhwlnep

donnyhl  GEpYuwjwgdnn  wewownynipnibbsph
Gwfuwwwwnpwuwnnedn,

COLyEpnLRjWG wnuwphO wninhwnph
rEULWSENLRIWG hwuwnwwndwi Jbpwpbnjug

COnhwanip dnnnyhl wewownyh Gbpywwgnuip b
Opw Jwpdwwnpnipjwd hwunwwnudp.
inwpBlwl pwhnipwpwdhbabph swihh b Y&wpdwl
Ywnagh dwuhl Chnhwinip dnnnyhl GEpYwjwgynn
wrewownynipintbbbph Gwwuwwwnpuwuwnndp.
dhowbyyw) whnipwpwdhbOtph swihh L y&wnowd
Ywngh npnzniap.
Caytpnipiwl wwhnwuinwiho hhdbwnpwioh bowy
hhulwnpwdbGph oguwgnpdnLap.
unnpbit  GpJwd
gnpénulbinupuil  uygpeniGpltpp
GGpphl Ywlnbwlwnatiph,
Juwwnwnpowb  Jbpwpbpiwyg
hwunmwwinidp  pwgwenipjwldp  wil  GepphG
Yulbnbwlwngbph, npnlg hwuwnwuinnidp
Ybpwwwhyws t 2oytpnipjub CanhwGnip dnnndh
hpwywuntpywln.
- UGdGwlywqih Yuwrwywnpdwi
rwgiwywnnipintlp Gt wpfuwwnwyhgltph
dnuinhjuwgiwb nt Jwpéwuwnnipul

ninpunObpnug
Uwpgwynpnn

GGnpwrjw)  npuwlg
hwayGunynignibbbph

hwawlwngbpp.
- npnuwnn pabspnupntbbbpned
duwulwygnigntbp,  dwubwsnintph Gt

GEpbuwywgnigsnipntlobnh  uinbnénuip G
agnnénibtnienlp.

- Ynpwnpwuhy Yurwdwpnoip.

- Obpph0 yEGpwhuynnnipywb hwdwyuwnagp.

- rhuybph Yurwywpnudp.

- hwywyneniwghnb opthunpnipniGp:

(11) 20YGpNIRWG  dwubwdnintph L GepYuwjwgnig-

<hyw Unatilhw» thul pudibnhpuwlwt poytpneiwt Ywonbwnpnipnta (10-pn fudp.)

snipinLbbtnh hhdbwnpdwd L midwpdwO dwuhb
npnznudbtiph plnmbnudp,  hboswbu Gl npwbg
Juibnbwywnpgbph hwuwnwunnudp.

(9)

those mentioned in points (7), (8), (10) and
(16);

determination of the market value of assets
in accordance with the procedure
stipulated by the Law;

placement and buy-back of bonds and
other securities, in cases and in
accordance with the procedure stipulated
by the Law;

preparation of recommendations to the
General Meeting on the terms and
conditions of remuneration of the Controller
and compensation of his expenses;

Recommendation to the General Meeting
on approval of the candidacy of the
external auditor, and determination of its
remuneration;

preparation of recommendations to the
General Meeting on the size and payment
procedure of annual dividends;

determination of the size and payment
procedure of interim dividends;

use of reserve fund and other funds of the
Company;

(10) approval of internal regulations of the

Company which regulate the principles of
the Company's activity in the below
mentioned areas, including consideration
of reports on their implementation, with the
exception of internal regulations the
approval of which is within the competence
of the General Meeting of Shareholders of
the Company:

- HR strategy and employee
motivation and compensation
systems;

— participation in  subsidiaries,

creation of  branches and
representative offices, as well as
their activities;

— corporate governance;

— internal control system;

— risk management;

- Anti-Corruption legislation.

(11) establishment and liquidation of branches

Charter (10th edition) of Viva Armenia Closed Joint-Stock Company

and representative offices, as well as
approval of their regulations;
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Hhw UnaBahus thuly pudthnhpwul pblytpnieiwt Ywiniwnpniggnih (10-pn fuop.)

(12) pwhtph pwiudwdp gnpdwnplbph hwunwwnnudp

wolywhu gnpéwneh qbhg, hOswbu Gwbl otplpny
uwhdwGyws nGwpbpmd  wyp  gnpéwpplbph
hwuwnwunnudp.

(13) Gbppnhhpjw) gnpsdwnplbbnh ((hGh nw oGy wrwidhl

uwd dh  pwlh thnfujuuwwygws gnpdwnp)
hwumnwwnndp, Geb wnwhuh  hwunwunnop sh
hwlnhuwlnd  Clnhwanip  dnnndh  pwgwnhy
hpwydwuntpnilp.

(i) CoaytpnLpjwl hwuwnwinyws pinugbiny
shwpuwnbudwd  gnpdwppbbph hwunwuinntd
(wwpdwbwagph ybpniy, dhlwlbuwlywl
wwnpunwdnpnipjwlb  unwbdbnd Ywad  Swiuubph
Juwuwwnpnud), npnlg wpdbpp  gbpwquiognd b
1,250,000 (&Y upthnO Bpyne hwpnep hhuntd
hwquwn) UUL nnjwph hwdwndtipp.

(i) COytpnipywG hwuwnwnywé pjnegtinyg
bwhwwnbudjws  gnpdwippltph hwuwnwuinnid
(Wwjdwlwaph Ybpny, Phlwlbuwlyuwl
wwpwnwynpnipwld  unwbabnd  Guyd  swfuubph
Jwwwnpnua), Grt  gnpdwpph  ($hOwluwlul
wwnpuwynpnipjwa, Jwwwnynn Swifuubinh)
wndtipp gbpwquwoignid £ hwunwnyws pneting
lwpuwwnbujwséd hwiwwwwnwuuwb gnedwnp.

o Udtith, pwl 1,250,000 (0G4 dhihnG Gpyne
hwpjnip hhuntl hwgqun) UUL nnjwph hwiwndbph
swithny.

» Uyblh, pwl 50%-h swhny wil gnpéwpplbnh
hwdwp, npnbg  uygplwlhwl  gnidwpp  sh
gbpwquibgnid - 1,250,000 (d&Yy  dhihnG  Gpyne
hwpjnup hhunt o hwquin) UWU nnpwnh hwdwnpdtipp,
Gpti  gnpéwppltph  dGpotwlwl  plnhwinip
gnudwnp gbpwquogned £ 1,250,000 (dkY dhihnG
Gnynt  hwpjnip hhuntt hwqwp) UWWGW  gnpwph
hwdwndtipp.

(iii) hnqwbwynpnipjul wwjdwlhwgnptp L
wwpunwynpnieniGbtn W/ywd
OGdhpwunynipnt0/Ghpwpbpnipni & pintotiny
OwhiwwntiuJwé uwhdwbbEphg nnipu.

(14) COYGpnLRWO  Quwynp  SGopkbht  inGonpkGhG

whdhowywlnpbt  Glpwyw  Ywenigwédpwihl
unnpupwdwinidOtph L wwwnnbbtnph
(pwgwrenipjwip COGYEPNLRJWG Quwynp Stoptlh
pwpuninupnipjwi gnpowrnypLENG
hpwlwGwglbnn QOybpnipjwl wpuwwnwlhgbtph)
wnGupny LayGnnipjw Juwgdwybpuwswywl
Gurnigywidph hwuwnwunnidp.

(12) approval of transactions with conflict of

interest irrespective of the amount of the
transaction, as well as other transactions in
cases stipulated by the Law;

(13) approval of the following transactions

(whether being a single transaction or a
series of interrelated transactions), unless
such decisions are the exclusive authority
of the General Meeting:

(i) approval of transactions (conclusion of
contracts, undertaking of a financial
commitment or conducting expenditures)
not envisaged by the approved budget of
the Company, the amount of which
exceeds the equivalent of USD 1,250,000
(one million two hundred fifty thousand);

(ii) approval of transactions (conclusion of
contracts, undertaking of a financial
commitment or conducting expenditures)
envisaged by the approved budget of the
Company, in case the amount of the
transaction  (commitments, conducted
expenditures) exceeds the relevant
amount envisaged in the approved budget:

» for more than the equivalent of USD
1,250,000 (one million two hundred fifty
thousand);

» for more than 50% for the
transactions the initial amount of which
does not exceed the equivalent of USD
1,250,000 (one million two hundred fifty
thousand) in case the final total amount of
the transactions exceeds the equivalent of
USD 1,250,000 (one million two hundred
fifty thousand);

(iii) agreements and commitments on
sponsorship and/or charity contributions
beyond the limits envisaged by the budget;

(14) approval of the organizational structure of

the Company in the form of structural
divisions of the Company and positions
directly subordinate to the General Director
of the Company (with the exception of the
employees of the Company performing the
functions of the secretariat of the General
Director of the Company);
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{hywr Updbahus guwly pwdtinhpwiws pbyspnipui GuonGwnpnigmd (10-pn fudp.)

(15) cGybpnLpjwl Quwynnp ShoptUhh
whihowywbnntl Glpwyw wwiwnnbbbph
(pwgwrnipjwdp Qihuwdnnp wnbontlh
pwpuninupnipjwi gnpdwnnuplbpl

hpwlwoOwglnn COyGpnLRwG  wfuwwnwlhglbbnh)
pGyGwonttbph  hwuwnwwnny,  hOswbu  Gwl
Coybpnipywlb  Quwydnp  SlopbLh  wbdhewlywl
Gopwlwinipjwlb wwly gubynn  wwwnnGObph
(pwgwrenipjwip 2aybpniejwb Quwdnp Stonklh
pwpunniwpnijwl gnpdwrenyplbnl
hpwywbOwglnn COyGpnigwb wpfuwwnwyhglbph)
hGwn Yapynn w2 fuwwnw b puwh,
punuwpwghwhnwywywl b gwlywgwsd wy whuwh
wwjpowbwgntnh wwydwolbph hwunwwnnd.

(16) Quuwynp  wnboptbh L Guwynp  SGonpkGhd

wbdhowywlnntl Ghpwlw wwwnnabbnh
{(pwgwrenipudp Quwynp wnloptlh
pwpunnuinniewb gnpswenuplbn
hpwywbwglbnn CGYGPNIRIWG  wiluwuwyhglbbph)
gnpontbbnupjwl  ghwhwwniwl  uygpnibplbph L
qupdwunnnipjwl hwiwlwnpgh, Yuwwnwpnnquywah
wrwbgpuwihl gnigwbhpobph (KP1) hwuwmwuinindd,
hUswtiu Gwle dtnwhulynnnipincl {inwbg
gnpénbtnupjwl GUwndwdp.

(17) coyGpnipwt  hwpdwwwhwyws  hwoywediwo

punuwpwywinipgul hwuwnwunnedp b dinthnfunidp.

(18) LOYEpnpwh StopkbGeph tunphpnh Owiuwgwhh,

Owhuwgquhh wnbnwywih pbuipnupinibp L OpwGg
thwannnipntbbbph Junwdwiybu nuwnwnbgnop.

(19) uybnnipjwl nhppnpndwl dywynidp:

Unpunpuinhy UnGPIhywnlnph
JEpwpetpw), npnbp dwab &0, win pynd,
pwdlbuintpbph hwiwdw)tnipniabnh,
Unpwnpwuwnpy Juwewywniwb
uinbwYwpgh G wy  Ynpwnpwunhy
thwunwpnpEph wrlbsnipjwip.

- Coybpnipjuw Qifuwynn wnbonkbh
gnpéniliGnipiuib dee  pwhbph  puwudwi
Ywpgwdnpdwb Yuwngh npwlg  nuddw
Gnwlwybsph websnipwip.

- Coytpnipjwlb Ynnohg hwlwyneniwghnl

onGhunpnipjwl wwhwbebbph
wwhwwbdwl owwwnwynd  aErbwpydws
dhongltiph pwywnwn thaGnL
wrbsNLRjwdp tit hwiwwwnwuuwbntpuwl
nGwptnph (compliance incident)
JGpwptpjw nbnbynipgntbbtph

nhuinwpydwb wpnynibpbbph hhdwG Ypw:

(15) approval of candidates for positions directly

subordinate to the General Director of the
Company (with the exception of the
employees of the Company performing the
functions of the secretariat of the General
Director), as well as approval of the terms
of labor, civil and any other types of
contracts with positions directly
subordinate to the General Director of the
Company (with the exception of the
employees of the Company performing the
functions of the secretariat of the General
Director);

(16) approval of the principles of performance

assessment and the system  of
remuneration, key performance indicators
(KPI) of the General Director and officials
directly subordinate to the General Director
(with the exception of the employees of the
Company performing the functions of the
secretariat of the General Director), as well
as control over their activities;

(17)approval and amendment of the

Company’s accounting policy;

(18) election of the Chairman and the Deputy

Chairman of the Board of Directors, early
termination of their powers;

(19) determination of Company's position:

~ with regard to corporate conflicts
arising, inter alia, in relation to
shareholder  agreements, the
Corporate Governance Code and
other corporate documents;

— with regard to the procedure for
settlement and methods of
resolving conflicts of interest in the
activities of the General Director of
the Company;

- onadequacy of measures taken by
the Company in order to comply
with Anti-Corruption legislation and
based on the results of
consideration of information on
compliance incidents.
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(20) taking decisions on participation and
termination of participation of the Company
in non-profit organizations;

(21) taking decisions on participation, change of
stakes and termination of participation of
the Company in other organizations,
including the creation of subsidiaries of the
Company, approval of the terms and
conditions of agreements on the
establishment of a subsidiary,
shareholders’ (participants’) agreements
and other documents regulating the
establishment of legal entities, in the
statutory capital of which the Company
plans to participate;

(22) other authorities stipulated by the Law.

7.2.5 The Chairman of the Board of Directors shall be
elected by the Board of Directors from its members by
the majority votes of the BoD members. The Chairman
may be re-elected at any time. The positions of the
Chairman of the Board of Directors and the General
Manager may not be held by the same person.

7.2.6 BoD meetings shall be held when necessary in
accordance with the schedule approved by the BoD or
at any time by the initiative of the BoD Chairman or
upon request of the shareholders, a BoD member, an
executive body, the Controller or the external auditor,
by sending a written notice to all BoD members
accompanied by the reports and other relevant
information to be discussed on the respective
meeting.

7.2.7 The Chairman of the Board presides on the BoD
meetings. In case of absence of the Chairman, by the
decision of BoD his duties shall be accomplished by
one of the BoD members. Quorum of a BoD meeting
is met if the simple majority of BoD members are
participating to the meeting. BoD decisions shall be
made by simple majority of votes of all BoD members
unless otherwise stipulated by the Law or the Charter.
Each BoD member has one vote. If the votes of BoD
members are equal the vote of the Chairman of the
Board of Directors is decisive. Transfer of votes or
voting right shall not be permitted.
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7.2.8 If the quorum of the Board of Directors is
impossible to be met, the remaining members of the
Board of Directors shall have the authority and the
obligation to promptly call an Extraordinary General
Meeting for electing a new Board of Directors by
sending a notice to the shareholders, with copies to
the General Director and the Controller. If the
Extraordinary General Meeting is not called by the
remaining members of the Board of Directors within 5
(five) days from the occurrence of such situation, it
shall be called within 1 (one) working day by the
General Director, or in his absence the Controller.

7.2.9 The BoD meetings may be held in the form of
meeting in praesentia (including via a conference call)
or in the form of absentee voting. The procedure of
holding BoD meetings shall be established by BoD
Regulations approved by the General Meeting.

7.2.10 If a BoD member refuses or is not able to
accomplish his/her duties, the General Meeting may
elect a new BoD member.

7.3 General Director

7.3.1 The management of day-to-day activities of the
Company shall be conducted by the individual
executive body — the General Director. The authorities
of the General Director include all issues of
management of the everyday activities of the
Company, except for the issues under the exclusive
authority of the General Meeting and the Board of
Directors. After appointment of the General Director
by the General Meeting, the Chairman of the Board of
Directors, or another person authorized by the Board
of Directors, shall sign a contract with him/her on
behalf of the Company.

7.3.2 The General Director of the Company:

(1) organizes the efficient management of the
Company’'s day-to-day operations;
manages the Company's property
(including financial resources), concludes
transactions on behalf of the Company;

(2)

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

represents the Company in the Republic of
Armenia and abroad;
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(5) approves the staffing table of the
Company;
(6) approves internal policies of the Company;

(7) signs agreements, including employment
contracts, following the  approved
procedures, and obeying the requirements
for seeking prior approval of the BoD or the
General Meeting, as stipulated by the
Charter and the law;

(8) issues powers of attorney;

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

(10) submits the internal procedures of activities
of the Company, procedures of individual
units, organizational structure, staffing
table for approval by the Board of Directors;

(11) issues orders and instructions within the
scope of his/her authority, and controls
over their implementation;

(12) hires and dismisses the employees of the
Company;

(13) develops and enhances the empioyee
motivation systems;

(14) applies employee encouragement and
disciplinary measures to the employees of
the Company.

(15)ensures the implementation of the
decisions of the General Meeting and the
Board of Directors;

(16) drafts and submits for approval by the
Board of Directors quarterly, annual and
strategic plans of the Company’s activity
and investment programs, and ensures
their implementation;

(17) drafts proposals to the Board of Directors
of the Company for approval of the budget
of the Company as well as for making
amendments to the previously approved
budget;

(18) drafts and submits for approval by the
Board of Directors proposals related to the
annual results to be achieved by the
Company in pursuing the general goals of
activity;

(19) drafts and submits for approval by the
Board of Directors proposals on
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improvement of the internal organizational
structure and the management structure of
the Company;

(20) drafts and submits for approval by the
Board of Directors key standards of
corporate ethics, including on matters of

confidentiality and information
management;

(21)ensures  preparation  of  materials
necessary for conducting  General

Meetings and meetings of the Board of
Directors, and submits them to the
participants;

(22) manages the relations with the Company'’s
subsidiaries and affiliated companies;

(23) examines the activity results of the
subsidiaries and affiliated companies;

(24) makes the preliminary examination of the
major innovation and investment projects
and programs of the Company's
subsidiaries and affiiated companies
submitted for the BoD’s consideration;

(25) concludes contracts, undertakes financial
commitments and conducts expenditures
within the approved (actualized) budget or
in terms of the transactions conducted
within his/her competence;

(26) manages other issues related to the
current activities of the Company.
7.3.3 The round seal of the Company shail be at the
disposal of the General Director. The authority to use
it belongs only to the General Director or to a person
duly authorized by the latter.

8. CONTROL OVER FINANCIAL AND ECONOMIC
ACTIVITIES OF COMPANY

8.1 The General Meeting shall elect a Controller to
oversee the financial and economic activities of the
Company.

8.2 The Controller may be any person capable to
conduct the control of the Company’s economic
activity, not involved in the governing bodies of the
Company.

8.3 The Controller shall:

(1) control due execution of the decisions of the
Company's governing bodies and check the
compliance of the Company's documentation with the
Law and this Charter;
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(2) perform examination of the annual statements and
the balance-sheet of the Company;

(3) perform examination of the financial and economic
activities of the Company at its own discretion or by
request of the Board of Directors or the shareholders;

(4) report the results of his examination to the General
Meeting of the Company.

8.4 Obtaining of the Controller's opinion with respect
to approval of the annual financial statements of the
Company is compulsory.

8.5 The Controller shall be accountable only to the
General Meeting.

8.6 An external auditor of the Company shall be
appointed by decision of the General Meeting.

8.7 The agreement with the external auditor shall be
concluded by the Chairman of the Board of Directors.
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