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ARTICLE 1. GENERAL PROVISIONS

1.1. The Eurasia Partnership Foundation (hereafter Foundation) is a non- commercial

organization without membership, established based on voluntary property contributions
by its founder, which pursues social, charitable, cultural, scientific, legal, environmental,
educational, economic, development and other objectives for the benefit of the public.

1.2. The Foundation is established and is governed in its operations by the RA Constitution, RA

Civil Code (hereinafter referred to as ‘Code’), RA Law on Foundations (hereinafter referred

to as ‘Law’), RA legislation and this Charter.

1.3 The founder is Eurasia Foundation, established in the USA, and incorporated on April 29,

1.4.
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1.8

1992 under the law of the US Columbia District at: Room #1000, Connecticut Ave., 1350
NV, Washington, DC, 20036, USA.

The name of the Foundation is:

in Armenian: Gypwuhw {widwgnpéwygnipinit <hdGwnpwd
in Russian: ®ownp MaptHepcTeo EBpasus

in English:  Eurasia Partnership Foundation.

The Foundation has its logo.
The Foundation may have stamps and letterheads containing its name, as well as other
means of identification.

The term of activity of the Foundation is unlimited.

The location of the Foundation is the residence of its permanently functioning body, i.e., its
executive body.

The Foundation is located at the following address: 56 Zarobyan street, Yerevan 0009,
Republic of Armenia.

ARTICLE 2. OBJECTIVES OF THE FOUNDATION AND ITS BENEFICIARIES

2.1,

The main objectives of the activities of the Foundation are:

2.1.1. promoting the development of civil society;

assisting in local self-governance reforms:

contributing to the development of municipalities;

contributing to increasing the role of young people in the society;

assisting in establishment of independent press and enhancing the development

of pluralistic society;

promoting reforms in the area of public policy and administration:

. promoting processes of development of private entrepreneurship;

. by methods and tools not prohibited by the RA Constitution and laws, supporting
and assisting in the development and delivery of social, legal, educational,
scientific, cultural and environmental programs in RA and between the RA and its
neighboring states.
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2.2.

2.3.

2.4

In order to achieve its objectives, the Foundation shall:

2.2.1. develop and implement grant and operational programs;

2.2.2. carry out management of grants and technical assistance;

2.2.3. develop and implement programs of technical assistance to Armenia and foreign
states;

2.2.4. organize scientific-educational, and academic-practical events, symposiums,
seminars, courses;

2.2.5. publish scientific, educational studies, monographs, as well as to the possible
extent sponsor publication of scientific studies, monographs;

2.2.6. contribute to the establishment and development of a competitive environment in
the areas which are in line with its statutory objectives:

2.2.7. cooperate with local and international, as well as public and private, commercial
and non-commercial organizations in the areas which are in line with its statutory
objectives;

2.2.8. participate in those public tenders for delivery of goods and services which are in
line with its statutory objectives;

2.2.9. participate in processes of developing and introducing legal reforms and wide-
ranging legal acts, including lobbying.

The beneficiaries of the Foundation should be those physical and legal entities in favor
of whom certain payments may be effected, services delivered or part of the Foundation
property be transferred in conformity with the Foundation Charter.

The beneficiaries of the Foundation are citizens, communities, non-commercial
organizations, and in some cases, commercial organizations of the Republic of Armenia.

ARTICLE 3. RIGHTS, OBLIGATIONS AND RESPONSIBILITY OF THE FOUNDATION

3.1.

In line with its statutory objectives, the Foundation can:

3.1.1. organize its financial resources independently;

3.1.2. receive grants, donations in the Republic of Armenia and other states, as well as
acquire property in the manner not prohibited by law;

3.1.3 disseminate information on its activities in an unimpaired manner:;

3.1.4. found print and other media outlets;

3.1.5. in the legally prescribed manner receive from state and local self-governance
bodies information necessary for implementing its statutory objectives;

3.1.6. create economic entities or be a participant thereof;

3.1.7. independently decide on its organizational structure, number of units and
management system;

3.1.8. in conformity with the RA legislation and its Charter, be a member of international
and foreign non-governmental organizations and structures;

3.1.9. transfer, lease the property held by the Foundation by the right of ownership;
3.1.10. in the manner prescribed by the RA legislation, export property lawfully acquired
in the Republic of Armenia, as well as import to the Republic of Armenia property lawfully
acquired oversees, establish international relations, collaborate with foreign and
international organizations for achieving its statutory objectives, perform services and
works for the Republic of Armenia, foreign and international organizations and citizens,
make use of their works and services;

3.1.11. invite international consultants and experts for the purpose of achieving its goals;
3.1.12. carry out other activities not prohibited by law.

Eurasta Partnership Foundation-Armenia 3



3.2. The Foundation may engage in business activities either at its own or through its
established economic entities or participation therein, and use the income from such
activities for achieving its statutory objectives.

3.3. The Foundation is entitled to be engaged in types of entrepreneurial activity envisaged
exclusively by this charter in person. The Foundation carries out the following types of business
activity at its own:

providing consulting services:

organizing training, professional development and/or advanced qualification courses on
a paid basis in the manner prescribed by the RA legislation on education:

engaging in publishing activities:

engaging in expert activities:

carrying out activities aimed to reform legal and institutional frameworks;
developing drafts of various legal acts and documents:

delivering information and library services:

conducting surveys and studies on a paid basis:

providing and delivering translation services.

Where separate types of activities specified in this Article are subject to licensing as per law, the
Foundation may engage in such types of activities only upon issuance of license by the
respective authorized body.

3.4. The Foundation should not be responsible for the liabilities of its founders, and the

3.5.

3.6.

.

3.8.

3.9.

founders of the Foundation should not be responsible for the liabilities of the Foundation.

The Republic of Armenia and municipalities assume no responsibility for the liabilities of
the Foundation. The Foundation assumes no responsibility for the liabilities of the
Republic of Armenia and communities.

The Foundation should be responsible for its liabilities at the value of the entire property
owned.

The Foundation should disclose the report on use of its property within the timing and in
the manner prescribed by law.

Income generated as a result of activities of the Foundation may not be handed over or
provided to its founders or members of the Board of Trustees.

By March 25" of the year following each reporting year, the Foundation should report the

following in press publishing information on state registration of legal entities:

e its performance report;
e conclusion of a person conducting the audit of its financial statements (auditor) if the

value of the Foundation annual budget exceeds AMD 10 million.
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ARTICLE 4. PROPERTY OF THE FOUNDATION, MANNER OF DISPOSING AND
MANAGING THE PROPERTY. EXPENSES OF THE FOUNDATION

4.1. The property transferred to the Foundation by its founder should belong to the Foundation
by the right of ownership. The Foundation may own, use and manage its own property
for the purposes specified in this Charter.

4.2.  The Foundation may own buildings and structures, residential houses and apartments,
equipment, vehicles, cash in Armenian drams and foreign currency, securities and other
immovable or movable property.

4.3. The value of the Foundation property should be reflected in the own balance sheet of the
Foundation.

4.4. The sources of forming the Foundation property should include:

4.4.1. property contributions and investments of the Founder, transferred funds:

4.4.2. grants and donations received from Armenian and foreign organizations, the
Republic of Armenia and foreign states:

4.4.3. donations of other persons:

4.4.4. return (interests) on securities, shares, as well as deposits;

4.4.5. income from business activities carried out by the Foundation at its own:

4.4.6. other property and income obtained in the manner not prohibited by the legislation
of the Republic of Armenia.

4.5. The property of the Foundation should be disposed and managed by the Foundation
bodies in conformity with this Charter and in the manner prescribed by the RA legislation.

4.6. The property of the Foundation may not be used for the benefit of its founders, members
| of the Foundation bodies, as well as employees of the Foundation, except for the salaries
to employees and expenses related to discharge of duties by the members of the
Foundation bodies which are subject to reimbursement, as well as those cases where the
p founders of the Foundation, members of the Foundation bodies, as well as its employees
act as beneficiaries as per this Charter.

4.7. Funds generated from fundraising may be spent only for the Foundation purposes.
ARTICLE 5. FOUNDER, ITS RIGHTS AND OBLIGATIONS

5.1. The Founder has the right to:

5.1.1. receive information on any matter related to the activities of the Foundation:

5.1.2. have permanent access to the accounting statements and records of the
Foundation, request conducting audit through applying to the Board of Trustees of
the Foundation (hereinafter referred to as ‘Board’);

5.1.3. attend the Board meeting through its ex officio appointed representative (member)
of the Board,;

5.1.4. include questions in the agenda of the forthcoming board meeting at its own
initiative;

5.1.5. appoint a temporary acting chief executive officer when establishing the
Foundation, after which the power of election and dismissal of chief executive
officer shall be transferred to the Board:;

5.1.6. nominate a new candidate for the vacant position of a Board member;

5.1.7. upon its own decision, make changes in the Charter;

5.1.8. enjoy other rights as laid down by the RA legislation and this Charter.

Eurasia Partnership Foundation-Armenia 5



ARTICLE 6. BODIES OF THE FOUNDATION. BOARD OF TRUSTEES

6.1. The bodies of the Foundation are:
- the Board of Trustees of the Foundation (Board)
- the Manager of the Foundation (hereinafter Chief Executive Officer ).

6.2. The Board of Trustees should be the supreme management and controlling body of the
Foundation. It should comprise of 13 (thirteen) members.

g 6.3. The Board of Trustees of the Foundation should have the authority to decide on any
, matter which relates to the activities of the Foundation and is beyond the competence of
other bodies of the Foundation.

6.4. The exclusive powers of the Board of Trustees should include:

| 6.4.1. approving the strategic program(s) of the Foundation;

' 6.4.2. approving the budget of the Foundation and changes thereof, annual financial
statements and annual performance reports of the Foundation;

6.4.3. approving the policy on managing the property of the Foundation;

6.4.4. approving the structure of the Foundation;

6.4.5. approving the salary structure of the Foundation;

6.4.6. defining the types of business activities carried out by the Foundation;

6.4.7. taking decision on reorganization of the Foundation;

6.4.8. taking decision on liquidation of the Foundation;

6.4.8.1. taking decision on filing a request on liquidation with the court;

6.4.8.2.designating the Liquidation Commission (Liquidator) of the Foundation,

establishing the manner and timing of liquidation, approving the interim balance sheet of
liquidation;

6.4.9. taking decisions on premature termination of powers of members of the Board of
Trustees of the Foundation;

6.4.10. taking decisions on premature termination of powers of the chairman of the
Board of Trustees, on election and premature termination of powers of the Chief
Executive Officer and other bodies as per the Charter;

6.4.11. setting up other bodies of the Foundation as envisaged by the Charter,

6.4.12. taking decisions on amending, revising the Charter of the Foundation, and
approving the revised Charter;

6.4.13. taking decisions on establishment of economic entities or participation therein, as
well as establishment of separated units and institutions and approving their
charters;

. 6.4.14. overseeing the financial-economic performance of the Foundation;

“ 6.4.15 hearing the reports of the Chief Executive Officer at the frequency as set forth by

i this Charter and the Board of Trustees;

! 6.4.16. overseeing the progress in implementation of decisions taken by the Board of
Trustees;

6.4.17. selecting the auditor of the Foundation;

6.4.18. setting up committees (including Selection Committee, Financial Committee),
sub-committees, advisory boards;

6.4.19. exercising other powers as prescribed by law and this Charter, as well as the
ones not assigned to other bodies of the Foundation.

Eutasia Partnership Foundation-Armenia 6
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6.5. The matters which are within the competence of the Board of Trustees may not be handed

6.6.

6.7

6.8

over to any other body based on this Charter or the decision of the Board of Trustees.
The Board of Trustees may have access to all documentation of the Foundation.

The Board of Trustees should exercise control over targeted use of the Foundation
property, as well as the activity of the Foundation’s Chief Executive Officer

Within a three-month period after state registration of the Foundation, the Board of
Trustees will be formed as per the Founder's decision based on the quantitative
composition specified in Clause 6.2.

6.8.1. The Board of Trustees shall be formed in the following procedure:

All 13 (thirteen) members of the Board shall be appointed by the founder of the
Foundation by the decision of the Eurasia Foundation Board of Trustees by a simple
majority vote of the members attending the meeting.

The composition of the Board shall be formed as follows: 1 member out of 13 members
of the Board shall be appointed ex officio by the Founder:

Board member — president of the Eurasia Foundation

6.8.2. Upon termination of the powers of a Board member the Founder nominates a new
candidate for the vacant position. A new member shall be appointed by a simple majority
decision of the Board of Trustees no later than 30 days after receipt of notice of a
vacancy on the board from the Chief Executive Officer.

If founder fails to nominate a new candidate for the vacant position during a one-month
period after receipt of notice of a vacancy on the board from the Chief Executive Officer
then the Board appoints a Board member at its own discretion by a simple majority of
votes of the board members attending the meeting.

The chief executive officer of the Foundation will inform the Founder and the Board of a
vacancy no later than 10 days after the receipt of notice of a vacancy on the Board of
Trustees

6.9. The term of the Board member should be three years.

6.10. The Board members are entitled to:

6.11.

0.2,

6.10.1. present proposals on agendas and discussion issues of the Board meetings of the
Foundation;

6.10.2. prepare questions, recommendations and draft decisions and submit them to the
Board for review;

6.10.3. receive information on any matter related to the activities of the Foundation;

6.10.4. receive reimbursement against expenses arising from the performance of their
duties.

The Board members should be obliged to:
6.11.1. participate in the Board meetings;
6.11.2. be guided by the interests of the Foundations when discharging their duties.

The Board of Trustees of the Foundation should elect the Board chairman from its
members who should coordinate to work of the Board and chair the Board meetings.

Lurasia Partnership Foundation-Armenia 7
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6.13. The Board meetings shall be held at least 2 times per year.

6.14. The Board meetings shall be convened and held in the manner established as per the
Board decision. As necessary, the meetings may be held by phone, e-mail or other means
of communication.

6.15. There should be quorum at the Board meeting if such meeting is attended by more than
the half of the Board members.

6.16. Participation of a Board member in the Board meeting via phone or internet is permitted.

6.17. During voting each Board member should have one vote.

6.18. The decisions of the Board shall be taken in accordance with the procedure established by
the Board by open or secret ballot and a simple majority vote of the members attending the
meeting.

The decisions on the election and dismissal of the chairman of the Board of Trustees and chief
executive officer of the Foundation, as well as the change of the name of the Foundation,
dissolution and amendments to the charter or approval of the charter in new edition shall be
made by a majority of the votes cast.

6.19 The decisions on the election and dismissal of the Chairman of the Board of Trustees and
Chief Executive Officer of the Foundation, as well as the change of the name of the Foundation,
dissolution of the Foundation and amendments to the charter or approval of a revised charter
shall be made by a majority of votes of the total number of board members. Decisions on all
other matters, should be taken by the Board by the simple majority of votes of the quorum in
attendance.

6.20 The powers of a Board member may be terminated in the following cases:
6.20.1 upon expiration of the term of powers;
6.20.2 based on the written request of the Board member;
6.20.3 as per the decision of the Board, in line with the provisions of regulation;
6.20.4 where the powers of the half or more than the half of the Board members have
expired;
6.20.5 if he or she is recognized as incapable as per the valid court decision;
6.20.6 other cases not prohibited by law or this Charter.

6.21. The Board members should perform their duties without any compensation. Reasonable
reimbursement may be assigned for those expenses of the Board members which
originate from the performance of their duties.

6.22. The Chief Executive Officer of the Foundation may attend the Board meetings without
any voting right.

6.23. The Chief Executive Officer should:

6.23.1. manage the property of the Foundation, including its financial resources as
agreed with the Board,

6.23.2. hire and dismiss the staff of the Foundation;

6.23.3. implement the approved programs;
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6.23.4. prepare and present to the Board the report on use of the Foundation
- funds/property;

6.23.5. on a regular basis report the progress in implementation of the ongoing
programs of the Foundation to the Board in line with the procedure established
by the Board;

6.23.6. The Chief Executive Officer may also carry out other activities not prohibited by
law and this Charter.

ARTICLE 7. REORGANIZATION, LIQUIDATION OF THE FOUNDATION AND ALIENATION
OF PROPERTY UPON LIQUIDATION

7.1. The Foundation may be reorganized and/or liquidated in the manner prescribed by the
RA Civil Code, the Law and this Charter.

7.2.  Upon liquidation, the Foundation should cease its operations without transferring its rights
and obligations to any other person by virtue of legal succession.

7.3. The decision on liquidating the Foundation may be taken exclusively by the court upon the
request of the interested parties.

7.4. The Foundation may be liquidated where:

7.41. the property of the Foundation is not sufficient for carrying out its activities and it
is unlikely that the Foundation will receive the necessary property;

7.4.2. it is impossible to achieve the Foundation objectives and no necessary changes
in these objectives can be made;

7.4.3. the Foundation deviates from its statutory objectives;

7.4.4. the court recognizes the registration of the Foundation as invalid;

7.45  the Foundation has committed multiple or flagrant violations of law or on a
regular basis has engaged in activity which is in contradiction with its statutory
objectives;

7.46. the activity of the Foundation jeopardizes the state and public security, public
order, public health and morale, rights and freedoms of other persons;

7.4.7. Other grounds stipulated by the legislation of the Republic of Armenia.

7.5. The liquidation of the Foundation should be executed with the participation of its Board in
the manner prescribed by the RA legislation.

7.6. The information on liquidation of the Foundation, as well as the timing (which should not be
less than 2 months) and manner of satisfying the creditors’ claims shall be published in
mass media.

7.7. Upon the completion of the timeframe for submission of creditors’ claims, the Liquidation
Commission should prepare the interim liquidation balance sheet which should contain
information on the composition of property of the liquidated Foundation, the creditors’
claims and results of their review. The interim balance sheet should be approved by the
Foundation Board.

Lurasia Partnership Foundation-Armenia 9



7.8

7.9

. The residual property disposed by the Foundation after settling the creditors’ claims should
be used by the Liquidation Commission for achieving the statutory objectives of the
Foundation, and where it is impossible to do so, such property should be transferred to
the state budget.

. The Foundation should be deemed as liquidated and its operations as terminated from the

moment the respective record is made in the State Registry of Legal Entities.

ARTICLE 8. CONFLICT OF INTERESTS

Bl

8.2.

8.3.

All members, employees, agents, representatives of the Foundation bodies should exert
maximal efforts to follow the highest ethical criteria in all cases which may relate to the
Foundation, and should comply with all requirements set forth in this Charter, Regulation of
the Board and other internal legal documents related to the policy and procedures of the
Foundation.

The Foundation prohibits providing of grants to or concluding agreements with any member
of the Board of Trustees, or any employee of the Foundation or his or her relation, or any
private organization directly or indirectly controlled by the above persons. Therefore, when
any member of the Board, employee of the Foundation or their spouse (or other persons
living together with them), or their close relations (including uncles, aunts) acts as a
Director, employee of any company, association, union or any other organization (including
the ones which deliver works and services), or has financial interest in those entities with
whom the Foundation has concluded or is going to conclude a deal or provide a grant,
such member of the Board or employee shall be obliged to declare to the Director or
Executive Committee of the Foundation in writing all factual circumstances of his or her
interest or affiliation.

No member of the Board, or employee of the Foundation shall have the right to use for
financial or other considerations any information treated as confidential or intended for
official use to which he or she has access due to his or her position held at the Foundation.
In the context of applying this principle/policy, the information of the Foundation should not
necessarily be annotated with the notes “Confidential” or “For Official Use Only".
Information treated as confidential or for official use only includes, but is not limited to the
following: Software packages and databases, and similar other information, such as
personal information on employees, analytical and development information, strategic
programs, technical information, correspondence of the Foundation and its representatives,
financial information, consultancy of accountants and lawyers.
The information treated as confidential or for official use only should be used exclusively for
the official purposes of the Foundation, and it may be disclosed exclusively to those persons
who need to be informed in order to discharge their official duties.
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Head of State Register
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Seal

AMENDMENT TO THE CHARTER OF
EURASIA PARTNERSHIP FOUNDATION

/amended/

The following amendments are to be made to the Charters of
Eurasia Partnership Foundation:

Article 2 of the Charter shall be added with the following content
with Clause 2.1.9.

2.1.9  Promote and conduct research , including research connected to the Frp
objectives referred to in sub-section 2.1.1-2.1.8. =
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APPROVED BY
The Resolution of the Special Sitting of the

Board of Trustees of Eurasia Partnership
Foundation held on 17.04.2013

George Zarubin,
General Director [signed]

ROUND SEAL [Eurasia Partnership
Foundation, Republic of Armenia,
01561361]

Translated from Armenian into Engilsh

Drawn up on 25.04.2013, composed of 1 page
Printed only in 5 copies
COPY 01
REGISTERED
BY THE CENTRAL AUTHORITY OF
STATE REGISTER AGENCY OF
JURIDICAL PERSONS OF THE REPUBLIC
OF ARMENIA on September 20, 2007
Registration number: 222.160.00823
Certificate: 03A 077883
TIN: 01561361
Amendment N.003.3 to the Articles of
Association registered on
September 20, 2007
was registered by the Central Department
of State Register Agency of '
Juridical Persons on July 26, 2013

A.Gevorgyan,
Head of State Register [signed]

ROUND SEAL /RA Ministry of Justice, State
Register Agency of Juridical Persons/

EURASIA PARTNERSHIP FOUNDATION

ARTICLES OF ASSOCIATION

(as amended)

The following amendments shall be made to the Articles of Association of EURASIA

PARTNERSHIP FOUNDATION, particularly:

1. Clause 5.1.7 of the Articles of Association shall thereafter read as follows: ;
“5.1.7 to adopt decisions within the authorizations prescribed by the Legislation of the

Republic of Armenia”.

2. Clause 6.2 of the Articles of Association shall thereafter read as follows:
“6.2. The Supreme Managerial and Monitoring Body of the Foundation sha]l be the Board of

Trustees of the Foundation composed of 9 (nine) members”.

3. Clause 6.8.1 of the Articles of Assoc1at10n shall thereafter read as folléws :

of the Board of Trustees shall be made by the Board of Trustees in the pr
by Clause 6.8.2 of this Articles of Association”.



4. Clause 6.8.2 of the Articles of Association shall thereafter read as follows:

“In case of termination of the authorizations of the members of the Board of Trustees, the
Chairman of the Board of Trustees shall put forward the candidacy of a new member within
10 days’ time. In the event the Chairman of the Board of Trustees fails to put forward the
candidacy within 10 days’ time, then the other members of the Board shall be entitled to put
forward the candidacy for a new member of the Board.

A new member shall be appointed by the decision of the Board of Trustees by a
net majority of the votes of the members present at the sitting not later than within 30 days’
time upon the receipt of the notification from the General Director regarding the emergence
of a vacancy for a new member of the Board of Trustees.

In the event no new member of the Board is appointed within 30 days’ time upon
the receipt of the notification from the General Director, a new member of the Board shall
be appointed in the procedure of the appointment of the first staff of the Board.

The General Director of the Foundation shall notify the Board of Trustees and
the Founder within not later than 10 days’ time after being informed of the emergence of a
vacancy for a member of the Board of Trustees.

ROUND SEAL [Eurasia Partnership Foundation, Republic of Armenia, 01561361]
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The text is translated entirely, correctly and co 'l}letely by Notarial translator of

Kentron Notarial Territory Karapetyan A.S. A 1y

On this day of August seventh, two thousand and thirteen, I,
E.SHABOYAN, Notary Public of Kentron Notarial Territory, RA, certify the authenticity
of the translator’s signature of the given translation from the Armenian language into the
English language . '
According to the Law “About Notary of RA “, Article No 68, I, hereby certify the

translation of the do e wdgge by the trusted translator, but not the facts stated therein.
‘E’“‘\

- Registration No--A2 ¢ S/

“ Paid State and Service Duty According to the
;i% ‘Law of State Duty}’ & “About Notary of RA”.
"”é‘*}g Notary Pubhci

../ ESHABOYAN
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