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Resolution #28/201 of Georgian Financial Group B.V. in its
capacity of the shareholder owning more than 75% shares of
JSC Liberty Bank

Amsterdam, the Netherlands
15 May 2019

Georgian Financial Group B.V. (former European Financial Group
B.V. a company established and existing under the laws of the
Netherlands, having its registered address at Keizersgracht 311,
1016 EE Amsterdam, the Netherlands, registered on 20 January
2015 under the establishment number 000031442803, CCl #:
62435523; RSIN #: 854817165; hereinafter “GFG”) hereon duly
represented by its director Van Doorn CFS B.V. (a company
established and existing under the laws of the Netherlands,
having its registered address at Keizersgracht 311, 1016 EE
Amsterdam, the Netherlands, registered on 14 August 2008
under the establishment number 000012321710; CCl #:
34292344, RSIN #: 818931887), owning more than 75% ordinary
shares of JSC Liberty Bank (a joint stock company established and
existing under the laws of Georgia, having its registered address
at 74 . Chavchavadze Avenue, Thilisi, Georgia, registered under
identification code 203828304, hereinafter the “Bank”), in
accordance with Article 54.1.1 of the Georgian Law on
Entrepreneurs and the charter of the Bank, hereby adopted the
following resolutions:

WHEREAS:

1. It is in the best interests of the shareholder and the Bank
to establish sound corporate governance system, to ensure
effective cooperation between the supervisory board and the
management board and effective implementation of their
respective duties regarding the corporate governance issues,
which will contribute to the improvement of the Bank’s
corporate governance standards and will have positive impact on
the business of the Bank;

2. Considering the abovementioned, for more diversification
and effective implementation of the control functions, GFG
hereby intends to make certain changes in the composition of the
supervisory board of the Bank ;

HEREBY RESOLVE AS FOLLOWS:

1. To elect the following person, subject to no objection
from the National Bank of Georgia, as the member of the
Supervisory Board with a four-year term:
e  Giorgi Kalandarishvili, citizen of Georgia, personal
number 01017008854, born on 08 January 1976,
residing at #1 Shota Rustaveli Avenue, Thilisi, Georgia;

2. Election of Giorgi Kalandarishvili to the supervisory board
of the Bank shall be made upon his resignation from the position
of the Chief Executive Officer of the Bank. His monthly salary shall
remain unchanged and constitute the amount applicable at the
date of resignation from the position of Chief Executive Officer of
the Bank;

3. GFG has examined the information related to the
Supervisory Board membership candidate and therefore, Giorgi
Kalandarishvili is in full compliance with the requirements
determined under the “Regulation on Fit and Proper Criteria for
the Administrators of a Commercial Bank” approved under the
decree #50/04 issued by the President of the National Bank of
Georgia on 17 June 2014 and the information provided is full and
accurate;

4. To approve and authorise the Chief Executive Officer
and/or the Chief Financial Officer of the Bank to implement the
resolutions made herein and sign any and all documents for



LbogotMm  Bgdoldogh s Yy3zgms  ©m3ydgb@dl, dson  BmMol
MbOMB3gymb 0509300y YMgm LodFmdo“ b0
(330gdgdool  MHIRoLEMs305  Fgbedsdol  JoRoLBHMOMIdYL
Meobmdo.

Q3LGMHIV0 5 096HIMDdIdO:

GFG-0  B90mombodbmmo  gows(Y39@BHowgdgdo  doomem LMo

399olbdogMgdom, Y3gws  dgbsdsdolbo  Bog@olbs s  FoMgdmgdol
3903500LFobgd0m s Joohbos BHMI:

5) 900g0vI0 3o(Y39H0WIdIOOL gobbMMEgEgds (i) Tgglsdsdgds
#00630L° Lovy39mglier 3M3MMs@ovge 0bGHIMILYdL s 5oL ,d5630L°
30M30M5@0nmo  Gobbgdol  HYomoBogool  bgwdgdfymdo o
LoboMaderm o (i) o6  ogbgds  ,0630L°  3Gg0G™MIdOL
(595500690 s 8M535¢00) 06EIMILdOLmZ0L bsbosbm; o

) 9953 306, Moz F9be3oL FsMgdy dm0Es3L LssMdOEGMIz M
GM0dMBoWIdL, Lomsbom 3md3gEHgbaool 3gmby Lslsds®omemgdl,
Lobgedfonm memasbmgdl s 0mdoome 303356090, dgmdrosm
9000mb  LoOfIMbme  Hobsdgdody  ©m3MIgbBHom  Jowgdmwo
3903930 0wwgdgd0-

39L5ds30Ls bywdmfoowos:

Van Doorn CFS B.V.

Director of Georgian Financial Group B.V.
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successful implementation of such resolutions including the
registration of the changes in the supervisory board with the
relevant registration authority.

CONFIRMATIONS AND RATIFICATION:

GFG hereby adopted present resolutions in good faith,
considering all relevant facts and circumstances and it considers
that:

a) The implementation of the resolutions adopted (i) to be in
the best corporate interest of the Bank and conducive to the
realisation of and useful in connection with the corporate
objectives of the Bank and (ii) not to be prejudicial to the interests
of (present and future) creditors of the Bank; and

b) Third parties, including but not limited to arbitral tribunals,
competent courts, state authorities and law firms may rely on the
present resolution.

THUS signed by:

90O 39600339
Eduard Verbeke
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