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AGREEMENT ON DONATION OF SHARES

Yerevan, 2024
Fedilco Group Limited, a company
incorporated under the laws of Cyprus

(registration number HE 433524, address:
Cyprus, Nicosia, Stasandrou 9, flat/office 201,
the by
its director Andreas Ourris , acting based on the

“Donor”) represented

company's charter;

and

The Government of the RA (the “Donee”),
represented by [the head of Staff of the Prime
Minister of the Republic of Armenia Arayik
Harutyunyan, on the other hand| and based on
the No. __ -A Decree of the Government of the
RA of 2024,

each a “Party” and together the “Parties”,

WHEREAS

A) The donor is the owner of 100% shares of
MTS Armenia closed joint stock company (state
registration number 273.120.03909, TIN
01551651, the “Company”) and wishes to
donate to the Donee 20% of the Company's
110,000 (one hundred and ten
thousand) nominal shares, owned by the Donor

shares, i.e

in the share capital of the Company (the
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“Shares”), and the Donee wishes to accept the
Shares as a donation.

B) MTS Armenia closed joint stock company
has a high strategic importance in the Armenian
telecommunication market

concluded this agreement (the “Agreement”)
on the following:

1. Definitions and interpretation

LL
the following meanings:

The below terms of the Agreement have

“RA” means the Republic of Armenia;

“Law” means the Law of the RA On Joint Stock
Companies;

“Account operator” means the entity
prescribed by the Rules On Operation Of The
Unified Securities Accounting And Settlement
System approved by the decision of the
supervisory board of Central Depository of
Armenia OJSC.

“Depositary” means Central Depository of
Armenia open joint stock company

1.2.  This
unified manner, and separate provisions shall

Agreement shall be construed in

not be construed in isolation from the full
context of the Agreement, but shall be
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construed in conjunction with the other
provisions of the Agreement, except Chapter 4
of the Agreement.

1.3.
an auxiliary nature for the purpose of ease of

The headings of this Agreement are of

working and shall not be used for interpretation
of the Agreement.

1.4.
of this Agreement shall not result in the

The invalidity of any seperate provision

invalidity of the other provisions and the entire
agreement, if the other provisions and the
might be
regardless of the existence of the invalid

entire  agreement performed

provision in this Agreement.

L.5.
Agreement will be recognized as invalid, or

In the event that any provision of this

circumstances of the impossibility of fulfilling
any of the obligations under the agreement will
emerge, the Parties undertake to make good
faith efforts to conclude a new agreement on

such provisions.

2. Subject of the Agreement

2.1.  Under the conditions set forth in this
Agreement, the Donor undertakes to transfer
free of charge to the Donee's ownership, and
the Donee accepts the Shares, not encumbered
by the rights of third parties, which constitute
20% of the share capital of the Company.
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nnudutiph  thnjuwugdwt  hwuduwpupu-
Yui(utq)p) wwwgws Yoy Yubpluw-
Jjugytiu Lijhpunnih Ynnuhg Swpuh ougl-
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2.2.
documents required for the registration of

The parties hereby confirm that the

transfer of the Shares (including the order(s) on
transfer) will be duly submitted by the Donor
to the Account Operator by | |
2024.

2.3.
the ownership to the Shares to the Donee

The obligation of the Donor to transfer

should be considered fulfilled from the moment
of registration by the Depositary of the Shares
in the name of the Donee.

2.4.
of the financial and legal status of the Company.

The Donee assures that it is fully aware

2.5.  The Parties hereby acknowledge that at
the moment of the conclusion of the Agreement
the Shares are free from defects and the Donee
hereby pre-emptively waives its right to claim

any and all damages from the Donor under the
Article 603 of the RA Civil Code.

2.6. On the basis of this
necessary changes shall be made in the register

agreement,

of the Company's shareholders related to the
transfer of ownership rights to the Shares and
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the necessary duties and other payments shall
be made by the Donor.

3. Warranties of the Donor and the Donee

3.1
is concluded and executed in compliance with
the Law of the RA On Joint Stock Companies,
other legal acts and the provisions of the

The Parties assure that the transaction

Company's charter.

3.2 that all the
necessary desisions have been adopted by the

The Donee assures,

RA Government or by other competent state
authority for signing the Agreement and
performing the obligations provided for by it.

3.3.
resolutions have been adopted by the relevant

The Donor assures that all the necessary
body of the latter's management for signing the

Agreement and performing the necessary
actions provided for by it.

4. Future cooperation of the Parties

41. The
acknowledge their common interest in the

Parties  hereby collectively
Company's growth and affirm their dedication
to cooperate with each other in good faith for

advancing the telecommunications sphere in
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4.13. Unnutiphg ny dbyu hpwyniup smuhp
wdpnnonipjudp Jud dwuwdp wmpudwnply

Armenia. In pursuit of the mentioned
objectives, the Parties agreed that as soon as
reasonably practicable, but in any event not
later than two (2) calendar months from the
moment of registration by the Depositary of the
Shares in the name of the Donee, the Parties
shall negotiate in good faith and sign a
shareholders' agreement, which will, among

other things also include the following terms:

4.1.1.
shares in the Company, in accordance with

In the event the Donor intends to sell its

legistlation of Republic of Armenia, it shall seek
the consent and approval of the Donee. The
Donee undertakes not to sell or transfer
ownership of all or part of the Shares within a
period of 5 (five) years from the date of this
Agreement without written approval of the
Donor. Following the expiration of the five year
period, the Donor has preemptive right to
acquire the Donee's shares.

4.1.2. The limitations outlined in sub-clause
4.1.1 of the Agreement will not be applicable in
case of the public listing of the Company as
provided under sub-clause 4.1.4.

4.1.3.
part of their shares to the management of a third

Neither of the Parties may provide all or
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hpwymuputipp b jhwgnpnipyniuutinp, nputiugh
wywhnybtt wuhpudum jud guuuih poinp
gnponnpnitiutiph  hpuljuwuwgnidp’  Culjlpni-
pjwu wpdtpnetph wdwu uwjuuwiwu hpw-
wuwpuluhy  wnwgwph  Ubyuwphh b
hpuwjuwuwgdwu hwdwp:

party, unless otherwise is agreed in written
between the Parties.

4.1.4. The Parties hereby acknowledge that
for boosting the Company’s growth and
the
telecommunications sphere in Armenia, the

introducing innovations to
Company may find beneficial to become a
public listed company on main stock exchange.
Therefore, the Parties agree that for the public
listing, the Company’s general meeting (based
on majority of votes) may adopt decisions on
executing the public listing of the Company on
a main stock exchange. Correspondingly, the
Parties shall collectively exercise all voting and
other rights and powers available to them to
procure the implementation of all the actions
necessary or desirable for the initiation and
execution of such an initial public offering of the
Company’s securities.
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Unyu Muypdwwghpp unnpugpyty £

4.2.  The Parties hereby agree that the
provisions of this Chapter 4 may upon mutual
agreement of both Parties be revised and/or
supplemented during the negotiations provided
for in Chapter 4 of this Agreement. However, if
no agreement will be reached by the Parties on
such matters, the terms provided in this
Chapter 4 shall be treated as final and legally
binding obligations of the Parties from the date
of this Agreement.

4.3.
independent from the provisions of Chapter 2

The provisions of this Chapter are

and Chapter 3 of the Agreement and are not
considered as reciprocal obligations within the
meaning of Article 594 of the Civil Code of the
Republic of Armenia.

44.
the invalidity of the provisions provided for in
this Chapter shall not lead to the invalidity of
the other provisions of this Agreement or of the

Subject to Clause 1.5 of the Agreement,

entire Agreement.

5. Miscellaneous terms

5.1.  This Agreement is signed based on the
Civil Code of the RA, the Law of the RA On
Joint Stock Companies and other applicable
legal acts, the provisions of the Donor's and the
Company's charters, as well as the No. ___-A
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htmn  Juwywd pnnp wmbintynipymuubpn
pugwhwynymd tu wyn wudahu, nd wnyty £ wyy

Decree of the Government of the RA of
2024.

5.2.
upon its signing by the parties and shall be

This Agreement shall enter into force

considered completed upon due execution.

5.3.
of any right provided for in the Agreement by

Failure to exercise or delay in exercise

the Parties shall not be considered as a waiver
thereof.

5.4.
and accept the meaning and significance of the

The Donor and the Donee acknowledge

Agreement, and confirm that the legal, property
and other consequences arising from the
their
interests. The Donor and the Donee also confirm

Agreement derive from economic
that the Agreement expresses their true

intentions and sign with free expression of will.

5.5.
that in case of invalidity of the Agreement for

The Donor and the Donee acknowledges

any reason, within one month from that
moment, both Parties will take all the necessary
steps to achieve the goal pursued by the
Agreement.

5.6.
confidentiality of information related to the

The parties undertake to maintain the

Agreement, except for the cases defined by RA
legislation, as well as the cases when all
information related to the Agreement is
disclosed to the person who has given written
consent to maintain the confidentiality of such
information.
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5.8.
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hpuwywunpjut punupughwljuwi nuunwpuwh
Unnuhg:
59. Unyu wuwdwuwgph  ujuwndwdp
Jhpwnthh E Sugwunnwiuh Cwupuytinnipjw
optiuun pnipniup:
510. Unyu MNuydwuwghpp YJuqujwo E
huytintiu b wugytiptiu (gniutinny: Cwjuunipju
wnwowguwu nhypnid glipuuynid £ hwytiptiu
nwppbpuyp:
511. Unmyu wwydwbwghpp Yupynmd E 3

ophuwlhg,
hpujwpwuwuu nid: Smpwpwuygnip Ynnuhu
npymd L odbuiuu ophuwly, hul wuwydw-
uwgnh Uk oppuwyp utipjuyugymu £ Lwipyh
oy tpuwnnphu:

npnup mubu  hwjwuwpwgnp

5.12.
optuunpnipyuldp poyjwnpwd wnwybjugnju
swthny hpuwdwpymd £ hpujwunipjuu, wpgb-
Jwuph (huswytiu nuunuywu Yanhg wnwy, wyu-
wtu L] ppwuhg hbtnn) U Juunwpdwu
ujuundwdp wudtinudjuthnipjniuhg (jhuh nu

Unyuny jmpupwugmp Unnup fhpwntyh

5.7.
fulfillment of the obligations provided for in this

For non-fulfilment or improper

Agreement, the parties bear the responsibility
provided for by RA legislation.

5.8.
Agreement

Disputes arising in relation to this
shall  be through
negotiations, and in case of failure to reach an

resolved

agreement, all disputes arising out of or in
connection with the present Agreement shall be
resolved by judicial procedure by the Civil
Court of General Jurisdiction of the City of
Yerevan.

5.9.
Armenia is applicable to this Agreement.

The legislation of the Republic of

5.10.
and English languages. In case of discrepancies,

This Agreement is drafted in Armenian

the Armenian version shall prevail.

5.11.
copies, which have equal legal force. One copy

This Agreement is concluded in 3

is given to each party, and one copy of the
Agreement is presented to the Account
Operator.

5.12.
extent permitted by

Each party hereby waives, to the fullest
applicable law, all
immunity (whether on the basis of sovereignty
or otherwise) from jurisdiction, attachment
(both before and after judgment) and execution
to which it might otherwise be entitled in any
action or proceeding in any court of any



hupuhuwunipyw Guid wy) hindpnd), nphg
nplb Ytpwy hpwynup Ymubuwp oguytym
unyu Nuydwuwgph Jud unyuny  uwjuuntu-
Ywd gqnpowpph htin Juwgjwo npuk tpyph
Jud hpwjwunipjuu puunwpuumd  hpuww-
uwgynn nuunmwyupwwu gnponnnipjniuutiph
Jud Jupnyph opowtwutinnud, b hwdwawy-
unid £, np wyu $h pwpapwguh, sh yuwhwush
Jud sh puunph wuabtnudfubijhnipymu nplk
nuunuwyupuljuu gnpdonnnipjuu jud yupnyph
pupwgpnid  Jud  uwiwu npuunwjupuyuu
qnponnnipjniuhg fund Jupnyphg:

6. Unnuliph dwumiguwu hwugbntipp

7. Umnpugpnipjninutip

country or jurisdiction, relating in any way to
this Agreement or any transaction hereunder,
and agrees that it will not raise, claim or cause
to be pleaded any such immunity at or in
respect of any such action or proceeding.

6. Addresses for the Notices of the

Parties

Uhwpnu, p. Uhinuhw, Unwuwunpnm 9, phy
201 / Cyprus, Nicosia, Stasandrou 9, flat/office

7. Signatures

‘U hpunnnt / Donator

Suonpbiu, Uunpliwu [ipphu / Director Andreas Ourris

‘Uyhpwnm / Donee

L8 Jwpswwy liuph wpuuwpwluguh nblwywp Upwyhly Swpnieniywie / the Head of Staff of the
Prime Minister of the Republic of Armenia Arayik Harutyunyan

cusuusuvh cULMrUNESNNM8UL
JurUANGSh UChuUsSUuuULUh
asuudunr
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