THE PARLIAMENT OF THE REPUBLIC OF MOLDOVA
Law on Financial Institutions

The Parliament has adopted the following law

CHAPTER |
GENERAL PROVISIONS

Article 1. Scope of the law

The scope of this law is to protect the interedthousehold depositors and information
on deposits, to prevent excessive risk to financial system, to promote a strong and
competitive financial sector and to facilitate thmarket forces to operate in the provision of
financial services.

Article 2. Institutions covered by present law

(1) This law shall apply to financial institutieexcept for who, by virtue of the nature or
size of their business or the origin of their reses, shall be exempt from the operation of this
Law in whole or in part by the National Bank.

(2) The National Bank has the right to keafinancial institutions other than
banks, additionally subject to provisions of thaa, that refer to bank activities.

Article 3. Main definitions

The following definitions are used in this law:

administrator - means a member of the Board of Directorshef executive body, of
the Audit Committee, the chief accountant, manaea branch of the legal entity, as well as
any other person who alone or together witheio has the legal or statutory authority to
enter into commitments for the account of suclityent

affiliate of the legal entity means a person: a) that holds control over tha lkegtity; b)
that is under control by the legal person; c) thainder common control with the legal entity, by
another legal entity; d) that is a member of thefoof Directors, of the executive body and of
the Audit Committee of the legal person; tept according to the civil legislation is
related to the individual-member of the Boardafectors, of the executive body, of the Audit
Committee of the legal entity- by marriage aamsanguinity of first and second degrees; f)
which affiliation is determined by the Nationahik of Moldova in normative acts that are to
comply with generally accepted principles on eéfitibanking supervision;

bank - means a financial institution, accepting deposittheir equivalents of individuals
or their entities, transferable by different paymi@struments and utilizing these funds in whole
or in part for lending and investing on its own @act and risk;

capital - means the net worth of funds owned fayancial institution that
represent the difference between its assets anchdments (debts);

regulatory capital - means a financial institution’s own fundsmust maintain in
accordance with regulations issued by the iodat Bank that will describe the
components of regulatory capital and the minimumoant which must be maintained in
relation to risk weighted assets or total assets;

equity interest - means any ownership right or voting tighith respect to a
legal entity capital;

significant interest - means a direct or indirect holding of an interesa legal entity, that
represents the equivalent of 5 percent or morbettuity or of the voting rights, or that makes
it possible to exercise a significant influencerode management or policies of that entity;

debt security - means any negotiable instrument of indet#ed and any other
instrument equivalent to such instrument ofleintedness, and any negotiable instrument



giving the right to acquire another negotiabibtdsecurity by subscription or exchange.
Negotiable debt securities may be in certificatendsook-entry form;

credit - means any commitment to disburse a @fmmoney in exchange for a
right to repayment of the amount disbursed anglatgment of interest or other charges on such
amount, any extension of the due date of ebt,d any guarantee issued, and any
commitment to acquire a debt security or otigdrt to payment of a sum of money;

subordinate debt— means a sum of money placed on terms:

- that is not ensured;

-that the maturity term is 5 years at leasthé maturity does not provide a fixed term, the
debt is to be repaid on demand by the droldithin a term of 5 years at least from
the date of placement and providing the pmelary granting by the National Bank of
Moldova of the permission issued under conditioih&rt. 7 paragraph (2);

- that is not reimbursed before maturity, exagstes of bank liquidation;

- that in case of bank liquidation, is to be idpEter redemption of claims by all creditors
of the bank, but before redemption of claims byshalders;

-that may be considered as component of the agplilcapital under terms established by
the National Bank;

deposit- means a sum of money paid on terms:

- that is to be repaid, with or without interest premium of any kind, and either on
demand or at a time or in circumstances agreed loy dehalf of the depositor (person making
the payment) and the bank that accepts money;

- that are not referable to the provision of @y or services or the giving of security;

- whether or not evidenced by any entry in a r@ad the bank that accepts money, or by
any receipt, certificate, note or other document;

household deposits means deposits of individuals;

capital distribution - means a distribution of cash or other properyyabfinancial
institution to its shareholders made on accounhatf ownership, but not including:

- any dividend consisting only of shares of thetitution or rights to purchase such
shares;

- any amount paid on deposits of a cooperativik laat the National Bank determines is
not a distribution for purposes of article 28, ppegph 4;

credit documentation — means the documentation that serves ass bfor an
agreement entered into by a bank with any othesgmefor the provision of a credit that will
include at least:

- current financial situation of the bormw and of any other person, which
constitutes a personal guarantee;

- a description of methods to guarantee thepayiment of indebtedness and eventually an
evaluation of goods that make the object of theajutae;

- a description of credit terms and cadodd, including the amount of credit, the
interest rate, the reimbursement schedule, thectwgeof the debtor and the purpose of the
credit;

- the document with the signatures of personisaizing credit provision on behalf of the
bank;

- other documents determined by the bank;

subsidiary - means a separate subdivision, that is a legi@bendent part of a bank and
that conducts all or some financial activities;

financial institution - means a legal entity engaged in the businessadpting deposits
or their equivalent, non-transferable by any payinestrument and using such funds either in
whole or in part to make loans, or investmentst®own account and risk;

remedial action - means measures to correct the infractions destiin Article 38 which
include:

- the establishment of a plan to increase regulatapital;



- the establishment of committees of the board dakctors to oversee credit
administration, asset and liability managemernérimal audit and controls;

- replacement of the heads of departments;

- establishing and enforcing improved internaitools;

- other measures;

order - means an obligatory directive in implementatwinthis Law, issued by the
National Bank to one or more financial institutidhat constitute less than a class of a financial
institution;

person- means an individual or legal entity, associabommny group of persons acting in
concert, whether or not incorporated;

regulation - means an obligatory directive in implena¢ioin of this Law, issued
by the National Bank to one or more classésfinancial institutions and other legal
entities and individuals;

representative office - means a separate subdivision located outside bidwek’'s

headquarters and legally dependent on the banle wdplresenting and protecting its interests;

branch - means any legal entity in which anothemtity or group of entities
acting in concert holds:

- the equivalent of 50 percent or more of thengpshares;

- a significant interest that permits such otbkatity or group of entities to exercise
effective control over the management and actiwitgubsidiary.

CHAPTER Il
LICENSING OF BANKS

Article 4. Licensing authority
The National Bank has the exclusive right forigsiance of licenses to banks.

Article 5. Starting (statutory) capital

(1) The minimum amount subscribed and paidthe bank’s capital is established
in the quantum of 100 million lei.

(2) Shares shall be paid integrally with funds.

Article 6. License application

(1) Licenses for financial activity in aecdance with Article 26, shall be applied
for in writing to the National Bank in sucform as it is prescribed and shall be
accompanied by the following:

a) information on qualifications and experienaf the administrators of the proposed
financial institution, including professionalstory for the past ten years;

b) information on the expected paid in cdpdé the proposed financial institution;

c) a business plan for the proposed financiaktitution, setting out the
organizational structure, the types of finahcactivities envisaged, and projected financia
statements for the first three years etc.;

d) information on the name, residence, and bagsioe professional history for the past 10
years and ownership interest of each person whooges to own the equivalent of 5 percent or
more of any class of voting stock of the bank.r Rbhe purpose of this provision, the
proposed ownership interest of affiliated pessshall be aggregated to determine the amount
of the proposed ownership interest;

e) such additional information as shall be presctiby regulation of the National Bank.

(2) The National Bank may request an @gpli to submit additional information
for its license application if, in the opinioof the National Bank, the basic informatio
submitted is insufficient.



(3) The license concerning a branch office orssgiibry of a foreign bank shall be applied
for by the foreign bank as shall be prescribedhgyNational Bank regulations.

Article 7. License decision

(1) Within 3 months from the date of its recegbtan application for a license that has
been completed to the satisfaction of Artiéle the National Bank shall grant preliminary
approval or deny the application and notify th@lejant of its decision in writing. Decisions
refusing a license shall include an explanatiothefgrounds on which the license was refused.
The grounds for denial of an application may ineluthat the information submitted is
insufficient to determine whether the applicant tagke criteria in paragraph (2).

(2) The National Bank shall grant a license ohiyis assured that:

a) the bank will comply with the provisions ofgh.aw;

b) the qualifications, experience, and integatyts administrators and shareholders with
significant interest are appropriate for its busg@lan and for the financial activities that the
bank will be licensed to engage in;

c) the financial condition of the bank will beisgactory.

(3) After preliminary approval of an applicatidhg National Bank shall set the following
requirements for the bank to receive the license:

a) the payment of the bank initial capithlt shall not be less than the capital
provided by Article 5;

b) the hiring of the specialists;

c) signing an agreement with an auditing firmaactordance with Article 34;

d) the lease or purchase of operations equiparahbank premises.

(4) If a bank fails to comply within ongear with the enumerated requirements,
the preliminary approval of the application foi@hse shall become void.

(5) If the requirements described are Batls the National Bank shall issue the
license within one month.

(6) Licenses concerning a branch offices and ididrges of foreign the bank shall be
granted only if:

a) the foreign bank is authorized to engage énbihsiness of receiving money deposits or
other repayable funds in the foreign country whisdéead office is located;

b) the competent foreign authorities that supervihe financial activities at the head
office of the foreign bank concerned have givenrthgitten consent to the granting of such
license;

c) the National Bank determines that tbheeifjn bank is adequately supervised on
a consolidated basis by such foreign authorities.

(7) Financial institutions carrying out some fical activities that are not defined as
banks under this Law are issued licenses as shalidscribed by the National Bank.

(8) The National Bank shall not grant the licerfsine capital of the establishing banks
does not comply with the minimum capital providedder Art. 5 plus expenses for bank
establishment. Expenses related to bank establighshall be made within the limits provided
in the business plan worked out in accordance pribivisions of Article 6 paragraph (1) point c).

Article 8. Scope of license. Authorized copies atkense. Fees

(1) The license shall be granted for an indedingteriod of time and shall not be
transferable.

(2) Banks shall be issued authorized copies eflitense for each branch or another
separate subdivision of the bank, where the agthdtsed on the issued license will be carried
out.

(3) The fee for license issuance shall be estaddi at 50000 lei.



(4) The fee for issuing the authorized copy ot thcense, for re-issuance of
license/authorized copy of the license, asl sl the fee for the issuance of the dapd
of the license /of the authorized copy thesdddll be established at 450 lei.

(5) The amounts of the fees under paragraphsafd) (4) are transferred to the state
budget and shall not be refunded in case the beank¢h or another separate subdivision of the
bank does not commence business or ceases opsration

Article 9. Register of banks

(1) A register of authorized banks shall be Kepthe National Bank that shall record for
each licensed bank the name, the head dficesubsidiaries and representative offices
addresses, and copies of the documents listédlticle 17. This register shall be opened for
the public.

(2) A copy of the register of authorizédnks shall be kept for public inspection
by each separate subdivision of the National Bank.

(3) Banks whose licenses have been withdrstvall be removed from the register
through respective record.

Article 10. Withdrawal of license

(1) The National Bank may withdraw the bank lieemnly:

a) upon a request of the bank;

b) following an infraction pursuant to Article 38

c) the license has been obtained on the basifls¢ information submitted by or
concerning the applicant;

d) the bank has not commenced operatioitirwtwelve months after the receipt
of the license or has ceased for more than 6 msot@lengage in the business of receiving
money deposits or other repayable funds;

e) another bank that holds a significaminership interest in the bank has had its
license withdrawn;

f) a reorganization or sale of substantiallytlafl assets of the bank has occurred;

g) the holder of a significant interest timee bank has transferred or otherwise lost
such interest without the prior written consenthaf National Bank;

h) the shareholders of the bank have decidedjtidhte the bank, or the bank has ceased
to exist as a legally independent entity;

i) the financial activities of the bankrohg its first three years of operation €iff
substantially from those presented in the appboafor a license and in the opinion of the
National Bank, such deviation is not justified hanged economic circumstances;

]) the shareholders of the bank do not observallggovisions to ensure prudent
management of the bank or do not allow performariedficient supervision;

k) the circumstances that served as a ground ablesdt special supervision or special
administration of the bank have not been liquidatedn the opinion of the National Bank, they
cannot be liquidated during the application of soeasures.

(1Y The National Bank withdraws the bank’s licensease of its insolvency.

(2) When a bank or its shareholders, based on diopted decision, requests that the
National Bank withdraw its license, withdrawal @adense and bank liquidation is carried out
according to the provisions of the Chaptef.VI

(3) The license issued to a foreign bank conceritgigranch offices must be withdrawn
by the National Bank if the foreign bank has |ds tuthority to engage in the business of
receiving money deposits or other repayable fundke foreign country where its head office is
located.

(4) The National Bank decision on license withdabhave to include the grounds for
such withdrawal. The respective bank, Deposits @uae Fund and Main State Tax
Inspectorate must be immediately notified in wgtetbout the license withdrawal.



Article 11. Publication and coming into forceof the decision to withdraw the

license

(1) The decision to withdraw a license shall hilghed within 7 days after it was
adopted in the Official Monitor of the Republic dfoldova. An announcement on license
withdrawal have to be published within the spedifierm in the newspapers of general
distribution as well as in the newspapers wheréwebank has separate subdivisions

(2) The decision to withdraw a license shall eeceffective on the date of its approval.

(3) Starting on the date that the withdrawal dfcanse takes effect, the bank shall be
prohibited from engaging in any financial activignd shall as soon as practicable thereafter
liquidate its assets, terminate accepting depositd discharge its liabilities. During the
liquidation the bank has to comply with the proems of this Law, as before the license was
withdrawn, to the extent necessary for acquiringl @aecovery of assets, conservation and
liquidation of properties, as well as for fulfillmeof the obligations and taking other measures
for bank liquidation.

(4) The National Bank supervises the bank liquatatprocess until its completion and
erasure of the bank from the State Registry oflleggaties. At the request of the National Bank,
the bank have to ensure the access of authoriaéfdstthe premises and registries of the bank,
to submit documents, information and reports netato the bank liquidation.

Article 12. Prohibitions

(1) No one shall engage into financialiwaibés, including acceptance of deposits
or of equivalent of thereof without a licenseauisg by the National Bank of Moldova.

(2) No person other than a bank shall acceptdimid deposits or their equivalent.

(3) No one shall use the word “bank” or derivas of the word “bank” in respect of a
business, without a license issued by the NatiBaalk, unless such usage is recognized by law
or international agreement, or unless it shalllearcfrom the context in which this word and its
derivatives are used that it does not concern fighactivities.

(4) No foreign bank shall be permitted éngage directly in any financial activity
in the Republic of Moldova unless the acyivis undertaken through a branch office or
subsidiary for which a license has been d@sbg the National Bank. A foreign bank may
open representative offices in the Republic of Mgl only after notifying the National Bank as
in accordance with the normative acts of the Natiddank of Moldova. Representative offices
of foreign banks shall limit their activity to aat$ information, connection or representation and
shall not be engaged in any activity provided iticle 26.

(5) No person shall make a misstatemenmaterial fact or false representation or
do anything to create a false appearance or enigagey manipulative device to practice in
relation to taking of deposits.

CHAPTER 1lI
ORGANIZATION AND ADMINISTRATION OF BANKS

Article 13. Organization and independence of bark

(1) Banks shall be organized as joint stock canmgsaunder the Company Law.

(2) Each bank shall enjoy complete legal, openati, financial and administrative
autonomy from any other person, including tdational Bank, the Government and any
other public administration entities, unless the kpecifically otherwise provides. No person
shall limit the banks’ autonomy, influence any adistrator of a bank in the discharge of his
duties or to interfere in the activities of any kaexcept in the execution of a specific authority
or duty under the law.



(3) Each bank shall enjoy freedom of contraci] #me right to own and dispose of
movable and immovable property, and to be a partgdal proceedings.

(4) Banks may open branches and representabffices in the Republic of
Moldova and other states only upon the prelimirepgroval of the National Bank, as provided
in normative acts adopted by the National Bank.

Article 13*. Bank branch and representative offices

(1) The bank branch carries out, on its own belsdllfor some of the financial activities
provided by the license issued to the bank andveithén the powers granted by the bank.

(2) The bank representative office is not entitiedonduct financial and other activities,
excepting the activities related to informatiomresentation, and protection of bank interests.

(3) The name of the bank branch or representafiigeamust specify the fact that it is a
branch or representative office of a bank thatdpeed it.

(4) The branch or representative office is opewtaied through the decision of the bank’s
management body entitled with such right accordintipe bank’s statute.

(5) Registration of a branch or representativeceffat the state registration authority is
made by submission of the National Bank notice len dpproval of opening such a branch or
representative office.

(6) A bank branch can have internal structural subidns (agencies, exchange offices)
located outside bank’s headquarters and havingeqparate bookkeeping (hereinafter referred to
as theauxiliary offices). The name of the auxiliary office have to contaireference to its type
and the affiliation to the specific branch withimieh it was opened.

(7) The agency can engage in activities (includirgse of an exchange office) determined
by the bank according to its list of permitted atieés, as established by the National Bank
normative acts. The exchange office conducts itisines according to the provisions set forth
in the Law on Foreign Exchange Regulation, No.62LX0¥ March 21, 2008.

(8) The auxiliary office is opened/ closed basedhmndecision of the bank’s management
body that is entitled with such right accordinghie bank’s statute. The auxiliary office must be
indicated in the regulation of the bank’s branch.

(9) In case of taking the decision on closure adbranch (auxiliary office), the bank
(branch) must notify, within 10 days, the clienev&d by that respective branch (respective
auxiliary office) and take measures to ensure ulfélinent of its obligations towards them.

(10) The bank shall notify the National Bank onstiee of its branches or representative
offices, on opening and closing of its auxiliaryficd under the conditions set forth in the
National Bank normative acts.

Article 14. Regulatory capital

(1)The starting amount that banks must maintairegulatory capital shall not be lower
than the quantum of the starting capital set odeurrt. 5 (1).

(2) Shares shall be paid integrally with funds.

Article 15. Restrictions on ownership and holding

(1) The transfer of a holding in the capital obank is performed exclusively with the
preliminary written permission of the National Baskbject to absolute nullity, as follows:

a) by way of transactions and other legal act&libwing such a transfer any person or
any persons acting jointly will hold, directly ardirectly, a significant holding in the capital of
this bank, as well as in the case where followimgrise of such a holding, the limits of 25 per
cent, 33 per cent and 50 per cent will be reachekeeeded.

b) under irrevocable judgments or under transastion other legal acts performed
following these judgments;

c) by way of transactions or other legal acts,hé transfer is performed between the
residents of off-shore countries and/or zones, el ag and/or groups of persons acting jointly,



that include a person from off-shore countries andbnes, or between the resident of an off-
shore country and/or zone and other persons, gotise of the holding size representing the
object of the transaction.

The decision on such a preliminary permissionsgaeasl under the art. 7, paragraph (2).
The exercise of the voting right held by persorat thave not obtained the National Bank
preliminary permission or have obtained holdingat tked to exceeding the maximum limits
provide for in paragraph (2) is suspended fromdduwe of its approval by the National Bank, for
the holding size held without the preliminary pession of the National Bank. These persons are
obliged, within 3 months, to obtain the NationahBgermission or to sell their shares for which
the voting is suspended to a person that has @uatdive National Bank preliminary permission.
After the expiry of this time-limit, if the shardsave not been sold or the National Bank
permission has not been obtained, the National Badé&rs to the bank to annul these shares, to
iIssue new shares in the same number and of the slas® and sell them, and to transfer the
amount obtained from sale to the initial holdetair@ng the expenses related to sale. In case of
a judicial dispute, the National Bank orders to biamk to annul the shares and to execute the
above mentioned measures, only after the pronougritenf an irrevocable judgment.

(2) The amount of all equity interedts a bank, owned directly or indirectly by
resident persons of off-shore zones and / or casitas well as / or by groups of persons acting
in concert, within which there is a persownir mentioned zones and / or countries, shall
not exceed the significant interest.

(3) No bank shall, alone or in concert with orrenmore other persons, without prior
written authorization of the National Bank, dirgablr indirectly:

a) hold an equity interest in a legal entity tisaéngaged in other than financial activities
that either represents a significant interest exceeds as to its net current value the
equivalent of 15 percent of the bank’s regulatapital;

b) or permit the aggregate net currenueabf all such equity interests to exceed
the equivalent of 50 percent of the bank’s regulatapital.

(4) No such authorization from the National Banlalklbe required for equity interests
except equity interest in capital of banks:

a) that have been acquired by a bank in lieepayment of credit granted by the bank, in
which case the bank may entirely dispose of suchtyeqinterests within one year or within
such longer time period as the National Bank iregxional circumstances may decide;

b) held by a bank as an agent.

Article 16. Reorganizations of banks

The reorganization or sale of substantialy the assets of a bank shall require
the prior written authorization of the NatibrBank. Determinations shall be b ased upon the
criteria described in Article 7(2). The bank or ksnestablished following merging or
decomposition shall start the activity only if hagireceived the authorization of the National
Bank. Reorganizations that would be inconsistertlh wie provisions of Article 27 shall not be
authorized.

Article 17. Charter and by-laws

(1) Each bank shall have a charter thlaallsspecify its corporate name and
address, its purposes, Jurisdiction and authofitis Board of Directors, as well as the amount
of its capital, the classes, numbers and nominalegaof its shares, and the voting rights
attaching to its shares. No amendment of the ahafta bank shall take effect without the prior
written consent of the National Bank.

(2) Each bank shall be governed by interdoglaws, approved by its Board of
Directors, which in compliance with its charter leatablish:

a) the structural organization and functions lté bank, including administration and
control units and their jurisdiction;



b) sub-units functions, supervisory positionsh&f employees;

c) the limits of the authority of the administret and other employees of the bank to
engage in financial activities in the name andlieraccount of the bank;

d) the functions of the Audit Committee and othermanent committees.

(3) Each bank shall submit to the Natio@dnk a duly certified copy of its
registered charter, its by laws, and a list ofdffecials of the bank who are authorized to act on
its behalf, together with their specimen signatuaesl a description of the limits of their
authority.

Article 18. Administrative and control structure of banks

(1) Each bank shall be managed by theergénmeting of shareholders, the Board
of Directors, the executive body and the Audit Cdttee. The Board of Directors is the
administrative authority of the bank that shehrry out supervision functions and shall
establish and ensure the bank policy operafMinibutions of the Board of Directors shall be
specified in the charter and internal regulatiohthe bank.

(2) Each bank shall be overseen by an itAl@bommittee, as responsible for
control of the bank’s activity.

Article 19. Board of Directors

(1) The Board of Directors of a bank shiaave an uneven number of not less
than three members. Board members shall be agpoolnyt the general meeting of shareholders
of the bank for a period of not more than four geddoard members may be reappointed for
subsequent periods of four years. The general meefi shareholders of a bank may establish
remuneration for Board membership. The majorityBofard members shall be persons not
affiliated to the bank, except for affiliation deténed by membership in bank Board.

(2) A person shall not be eligible to become antper of the Board of Directors of a
bank, or shall by decision of the general meetihghareholders of the bank be relieved of his
membership on the Board of Directors of the bamkhe event that:

a) he is or would be a member of the Board oé@ors of two or more other banks of the
Republic of Moldova;

b) he has been deprived of the right to sit @Bbard of Directors;

c) he serves, or he served during the precedwgivé months’ period on the
Administrative Council of the National Bank;

d) he has been subject to an insolvency procgeatid not discharged from payment of
past debts.

(3) The Board of Directors of a bank and its membcannot delegate their
responsibilities to others.

Article 20. Audit Committee

(1) The Audit Committee shall have an werewumber of not less than of three
members appointed by the general meeting of shialeisoof the bank for a period of 4 years.
Members of the board of Directors shall nonaurrently serve on the Audit Committee.
The majority of members of the Audit Committee shat be persons employed at the bank.

(2) The Audit Committee shall:

a) establish appropriate accounting proceduwsied accounting controls for the bank,
according to the National Bank regulations, sumerwompliance with such procedures, and
audit the bank’s accounts and records;

b) monitor compliance with the laws and regulasi@pplicable to the bank and report to
the Board of Directors thereon;

c) deliver advise on any matters submitted toyithe Board of Directors or that it wishes
to address.



(3) The Audit Committee shall meet ordinasgyice per quarter and extraordinarily
when convened by the Board of Directors or by twdsomembers. Decisions shall be taken by
a majority of the members that have no right tdahs

Article 21. Requirements to administrators

All persons elected or appointed as admmaters of a bank must meet the criteria
established by National Bank regarding quadifions, experience, reputation in business
circles, must be free of any legal proceedings evidence of financial and administrative
problems at previous work, financial fraud, tax idemce etc. Only individuals may be elected
as administrators of a bank, except memberghef Audit Commission whose powers and
authorities may be delegated to the audit paony, is such company does not conduct
the audit of the bank. Such persons mustvedbéie confirmation of the National Bank prior
starting to act as administrators. The decisionsanh confirmation shall be issued under
provisions of Art. 7 (2).

Article 22. Banking secrecy and fiduciary obligabns

(1) Banking secrecy is any information about ferson, goods, activity, business,
personal or business relations of the bank, cusmecounts, (balances, turnovers, performed
operations), the customers transactions, and datifermation about the customers, which
became known to the bank.

(2) Under this article, a bank customer is com®d any person benefiting or has
benefited from the services of a bank or persoh whiom the bank has negotiated a transaction,
even if that transaction was not completed.

(3) Bank managers and clerks, persons actingetvalbof the bank and other persons
who, by virtue of execution of the job duties, h@aned access to the information provided in
paragraph 1 are obligated to keep the bankiegyecy; the information shall be used only
for job purposes. This obligation shall subsisbafter the termination of the above-mentioned
persons’ activity or during the suspension of aigtiv

(4) Information provision constituting bank sexy, including to the public authorities
empowered by law to request information framdividuals and legal entities, is done in
strict accordance with this article.

(5) Information that is considered bankisgcrecy shall be provided by the bank,
to the extent that providing such informatia justified by the purpose for which is
requested in the following cases:

a) At the request of the customer's bank oepsesentative;

b) In case of death of the bank custonarthe request of his heir, attaching the
heir certificate, and at the request of thetary that started the succession procedure,
attaching copy of death certificate of the banka@uner;

c) At the request of the criminal proseeonti authorized by the investigating judge,
regarding the concrete criminal case;

d) With the judge authorization the concrete anathcase;

e) At the request of the court, to resolve a pendase;

f) At the request of the customs authority, ispect of the person subject to customs
supervision, in accordance with the provisionshef Customs Code;

g) At the request of the Court of Accountsgarding the interviewed person, in
accordance with the special law governing the Coluftccounts;

h) At the request of the Information and SecuBgrvice, in order to exercise the duties
related to state security assurance;

i) At the request of the Center for Conmgat Economic Crimes and Corruption,
regarding the person who falls under theislajon on preventing and combating money
laundering and terrorist financing;



]) Atthe request of the National Commission ofdfacial Market, in order to exercise the
duties related to the non-banking financial market;

k) At the request of the enforcement body, uradet within the limits stipulated by the
enforceable document;

[) When the bank has a legitimate interest.

(6) Requests for information provision constiigt bank secrecy, by the authorities
mentioned in paragraph (5), must contain: the legals of the request, the identity of the person
to whom the requested confidential informationeferred, the category of information requested
and the purpose for which is sought. The requebtngted must be signed by an official
empowered person and must be stamped by the gitbardy.

(7) The following cases are not considered breaichhe obligation of keeping the
banking secrecy:

a) Providing the information by the National Bardeded to perform its duties;

b) Providing the information and data compiledtisat the identity and information on
each customer’s activity can not be identified;

c) Obligatorily providing the informatiorto the tax enforcement on opening,
modification and closing of bank accounts in casil reference to the categories of taxpayers
under the law;

d) Providing fiscal authorities of the informatioequired for the opening, modification
and closing of bank accounts in cases with referémt¢he categories of taxpayers under the law;

e) Providing the information to the audit of thank, within the limits required by the
exercise of audit activity;

f) Providing the information to the credhtistory bureaus on granted loans, in
accordance with the law;

g) Providing the information to the Centfer Combating Economic Crimes and
Corruption on any suspicious activity or transattim accordance with the law on preventing
and combating money laundering and terrorist fimagic

(8) The persons and bodies entitled touesti and receive information constituting
bank secrecy are required to keep such informatmfidential and may use them solely for the
purpose for which they have been requested or geovby law and are not obliged to provide or
disclose to a third person, except cases of exatofithe obligations stipulated by law.

(9) It is prohibited to provide by the banket information on the clients of another
bank, even if the first and last name/ naamne listed in the documents and contradts o
the client or contain within its operations.

(10) The bank organizes its activities so thataministrators, clerks, and persons acting
on its behalf shall not be put in the dima when their obligations to a client confflic
with the obligations to another client or when thawvn interests conflict with their obligations to
the client.

Article 23. Preventing and combating money laundéng and terrorism financing

(1) No bank shall conceal, convert, or transshcor other valuables, knowing that it is
derived from criminal activity, for the purpose @ncealing its illicit origin or of assisting any
person who is involved in such activity to evade ldgal consequences of his action.

(2) It is considered that the bank is knowleddgealh the illicit origin of the cash or other
valuables if it is inferred from objective factiaicumstances.

(3) The bank takes measures to identify its tliemd other persons with whom the bank
enters into business relationships, including itsreholders and effective beneficiaries,
precautionary measures, and safekeeping of dattedeto such measures, as well as reports to
the competent authorities on the suspicious a@svibr transactions (operations) and other
information subject to reporting according to thewLon Preventing and Combating Money
Laundering and Terrorism Financing and the regutatiadopted to implement it. Banks shall
inform the competent authorities of the evidenc ttash or other valuables are derived from



criminal activity, as prescribed by the law. Promgl such information is not considered a
violation of Article 22.

(4) The bank requests, while its clients and offegsons with whom it enters in business
relationships must submit documents and informatemyuired for their identification. In case of
failure to submit or submitting false (inaccuratecuments and information, the bank refuses to
open an account, carry out a transaction (opefatioastablish business relationships. In case of
reasonable suspicion of deliberate presentatidaleé (inaccurate) documents and information
for the purpose of misleading, the bank reportf fircumstances to the competent authority.

(5) In order to identify a client and other perseith whom the bank enters into business
relationships, as well as to ensure compliance Withinternal control procedures, including
those related to the identification of suspiciouBvaties and transactions (operations), the bank
may request, through a reasoned request, the maegasgormation from public authorities,
banks and other legal entities, and may take amhgromeasures in order to obtain such
information from other sources. Public authoritieanks and other legal entities are obliged to
submit the requested information as soon as pessBlibmitting such information is not
considered an infringement of the provisions on Hamking, commercial or other secret
protected by law.

Article 24. Conflicts of interest

(1) An administrator of a bank who is a partyatmaterial contract or a proposed material
contract with the bank or is an administrator efhas a material interest in or a material relation
to any person who is a party to a material contaet proposed material contract with the bank,
shall disclose in writing to the bank about its el interest when the contract comes or ought
to come to the attention of the administrator.

(2) Any administrator shall submit to the Boardirectors not less than annually a
notice in writing that shall be a sufficienteclaration of conflict of interest. Sufficten
declaration of conflict of interest means providthg names and addresses of the administrator’'s
associates, full particulars of activity or figminterest that such person has, and rejati
that the person is to be regarded as inter@stany material contract with a person named in
the notice.

(3) An administrator who has a materiaterast to a contract shall leave any
meeting at which the contract is discussetl.thb® same time his presence at the meeting
is considered for purposes of constituting a gooand when voting as refrained. The chairman
of the meeting has the decisive vote if therepsudty.

(4) For the purposes of paragraphs 1 and 2 amesit shall be material if it is material
with reference to the wealth, business or familys{fand second degree of consanguinity)
interests of the person having the interest. Asqe has a material interest in any company
if the person owns, directly or indirectly, ayrsficant interest in the company, or is an
administrator of the company, and any partnerdtagtie person is a partner.

(5) Where an administrator fails to disclose demal conflict of interest:

a) a court may, on the application of thenk, one or more shareholders, or the
National Bank set aside the contract on such tasnsthinks fit;

b) the National Bank may, by written order, sugpthe administrator from office for any
period not exceeding one year, or remove the adtnittor from office permanently.

(6) Independently of the fiduciary obligation w@ndArticle 22, paragraph (10),
administrators of banks have a fiduciary duty te trank that they serve and to the bank’s
customers to place the bank’s interests and itoomess’ interests before their own pecuniary
interest.

CHAPTER IV
OPERATIONS



Article 25. Prudential requirements

(1) Financial institutions shall conduct theimadistration and operations in accordance
with sound administrative and accounting proces, the requirements of the law, and the
regulations issued by the National Bank.

(2) Financial institutions shall maintain adeguatpital and sufficient resources, and,
with due regard to the nature of their businesall #msure that their assets are diversified as to
risk of loss.

Article 26. Financial activities allowed to banks

(1) Banks may conduct the following activitieghim the issued authorization:

a) receiving deposits (in the form of demandimetdeposits etc.) bearing interest or not;

b) extending credit (consumer and mortgagedit, factoring, with or without
recourse, financing of commercial transactionsjassf warranties and collateral etc.);

c) borrowing funds, buying and selling ftiweir own account or for account of
customers (excluding underwriting) of:

- money market instruments (checks, bills of exgje and certificate of deposit etc.);

- futures and options relating to debt securibiesterest rates;

- interest rate instruments;

- debt securities;

d) providing payment and collection services;

e) issuing and administering means of paymenynjeat cards, travellers’ checks and
bankers’ drafts etc.);

f) money (including foreign currency) broking;

g) financial leasing;

h) providing credit reference services;

i) providing services as a financial agent orstgtant not including services described in
subparagraphs (a) and (b);

j) dealing in foreign currencies, including cauis for the future sale of foreign
currencies;

k) providing trust services (investment amadministration of funds received in
trust), safekeeping and administration of secwwidied other valuables etc.;

[) providing services as an investment portfolianager or investment adviser;

m) underwriting and distribution of debt darequity securities and dealing in
equity securities;

n) such other financial activities as approvedhsyNational Bank.

(3) No bank shall engage in financial activitibat exceed those specifically authorized
by its license.

Article 27. Prohibited anticompetitive transactionsand practices

(1) Financial institutions shall refrain from:

a) entering into transactions or operations thatild provide them, alone or together
with others, a position of dominance on the mofiegncial and foreign exchange markets;

b) engaging in manipulative practices that cowdgult in an unfair advantage for
themselves and third parties.

(2) No financial institution shall requirany person to contract to receive any
financial service or any goods or other servicenfilan affiliate as a condition of being permitted
to contract with the financial institution to reegeiany financial service.

(3) No bank and no financial institution affikabf a bank shall:

a) extend credit beyond limits determined byN@ional Bank to a person or underwrite
or place tangible assets or arrange financing fitand parties to that person to enable the person
to repay his obligation to the affiliate;



b) underwrite or place tangible assets of a pe@ad extend credit to that person to
enable him to pay the principal, interest or divid®n such securities;

c) underwrite, place, or distribute securitied anthin 60 days of the initial sale, purchase
or recommend the purchase of such securities ircdipacity of asset manager or investment
advisor.

(4) No bank shall purchase from an affiliatelsd bank:

a) assets of that affiliate;

b) securities to be underwritten, placeddastributed by that affiliate or that have
been sounder written, placed or distributed withi past year.

(5) No bank shall provide credit enhancement dorextend credit to facilitate the
purchase of securities underwritten, placed oribigied by an affiliate of the bank.

Article 28. Prudential measures

(1) Banks shall observe the following maximum itgnas prescribed by the National
Bank:

a) the maximum ratios and exposures to be mairddigea bank concerning its assets, risk
weighted assets, and off-balance sheet items amalisacategories of capital and reserves;

b) the maximum aggregate amount of creditspresssed as a percentage of its
regulatory capital, that a bank shall be ptet to extend to any single person orugro
of interrelated persons;

c) the maximum aggregate amount of credits, espregas a percentage of the aggregate
amount of all its credits, that a bank shall berpged to have committed or outstanding to or for
the benefit of the ten largest borrowers (includingups of interrelated persons).

(2) According to the regulations of the NatioBank, banks shall observe the following
requirements concerning:

a) the minimum amount of liquid resources specific categories of such
resources in relation to the value or change ilmevaf assets (including guarantees and
collateral received) or specific categories therewfin relation to the amount or change in
amount of liabilities or specific categories otilities;

b) the maximum aggregate amount of real estatestments, or specific categories
thereof;

c) classification and evaluation of assets areti§ip risk provisions to be made on the
basis of such classification and evaluatiorairzg} losses on loans and the time when
earnings on such loans may no longer be accodotes income except as received in cash;

d) the types or forms of credits and investmemsle;

€) matching as to maturity and interest in respéassets and liabilities;

f) unhedged positions in foreign currencies, jneés metals or precious stones, exceeding
a specified size.

g) transparency of the ownership structure andaoitrol over the bank by obtaining,
accumulating, storing and updating information atiba shareholders (actual beneficiaries);

h) outsourcing of materially important activities;

i) internal control systems.

(3) Non compliance with the requirements descriimeparagraphs (1) and (2) will result
into use of the provisions of Article 38.

(4) A bank shall make no capital distribat if in the opinion of the National
Bank, this will determine the non-compliance wtitle requirements set forth in Art.7 paragraph
(2).

(5) A bank shall not extend credits under theramty of own issued stocks.

(6) No financial institution may engage directty enterprise activity, or services other
than financial services.

Article 28* Outsourcing



(1) Outsourcing is an employment on a contractid of a legal entity (hereinafter
referred to as theontractor) in view of carrying out/conducting operations tttzse usually
carried out/conducted by the bank.

(2) The Bank is entitled to outsource the materimtfiportant activities after receiving the
written permission from the National Bank. Matdgiamportant activities are activities subject
to licensing and authorization, any other actigitog operations of such importance, so that any
difficulty or failure to carry out/conduct them camsult in bank’s inability to continue its
financial activities and/or comply with the prowias set forth in laws and other regulations.

(3) Outsourcing of materially important activitipgovided by the art. 26, as well as of the
licensed activities can be made only to a bank ftbe Republic of Moldova or to another
resident legal entity holding a valid license facls activity.

(4) Subcontracting the outsourced materially imgractivities (chain outsourcing) is not
allowed.

(5) The bank is responsible for the proper managemkrisks related to the outsourced
activities/operations.

(6) In case of outsourcing, the bank must meetah@wving minimum conditions:

a) will have appropriate internal policies and @aagres on evaluation, management and
control of outsourced activities/operations, wthiie internal control system, internal reporting
system and internal audit functions will be adjdstéo the specificity of such
activities/operations;

b) outsourcing will not result in:

- delegation of the bank’s management badisgonsibility to the contractor;

- reduction of bank’s capacity to fulfill its ogktions or infringement in any other way of
the legal interests of its clients, to fulfill thasks set forth in the bank’s statute, regulations
long and medium term development strategies;

- restriction, prevention or incapacity of exemisthe National Bank duties related to
licensing, supervision and regulation, as wellhesduties of the authorized control bodies;

c) will take measures to ensure the continuityhef tnaterially important activities in case
of exceptional situations, as well as to complyhvitis Law when dealing with the contractor;

d) will ensure, annually or at the National Bankguest, the external audit of outsourced
activities/operations by an international audit pamy accepted by the National Bank, in
accordance with the audit requirements establiblgdte latter;

e) will report to the National Bank without delapaut any incident or change in risk,
including the change of the contractor that migawena significant impact on the capacity of
bank’s efficient management, stability, performaand continuity.

(7) Application for receiving the permission seittfoin paragraph (2) must be submitted at
least 60 days before the date of the outsourcingract completion.

(8) The National Bank issues the permission seh fior paragraph (2) if the requirements
set in this article and the bylaws adopted for emifig the law are met, and/or, where applicable,
if the National Bank is convinced in bank’s podileis to comply with the outsourcing
requirements. If necessary, the National Bank magsglt public authorities and other
competent authorities.

(9) In case of outsourcing materially importantiates, the National Bank may impose
certain conditions taking into account factors sashsize of the bank, nature and complexity of
the activity to be outsourced, contractor's chamastics and market position, term of the
contract, conflicts of interest that could be geted by the outsourcing.

(10) The National Bank have the right to prescribe termination of the outsourcing
contract if it finds that:

a) the bank does not carry out continuous monigoriof the outsourced
activities/operations or management of relatedsrkdoes it irregularly and inadequately;

b) the activity of the contractor of outsourced iates/operations has significant
deficiencies that threaten or may threaten thek'bability to meet its obligations.



Article 29. Records of financial institutions
(1) A financial institution shall keep at its ldeaffice and/or to provide access from the
headquarters to the following registers and docusn@relectronic or hard format:
a) its charter and by-laws and all amendmentetbge
b) a register of its shareholders, inclgdithe number of shares registered in the
name of each shareholder, as in accordance vathatv on Securities Market;
¢) minutes of meetings and resolutions of therBad Directors;
d) minutes of meetings and resolutions of theedaders;
e) accounting records exhibiting clearly awdrrectly the state of its business
affairs, explaining it's transactions and finangakition;
f) records showing, for each customer of therfaial institution, on a daily basis, and the
balance owing to or by that customer;
g) such other records as are required by this &advregulations of the National Bank.
(2) In case of keeping a register or documententeonic format, the financial institution
must, at the request of the authorized persont puna hard copy of such register or document.

Article 30. Public notification

A financial institution shall regularly publishuthful information about its financial
activity, and terms and conditions associated Wit deposits made and credits extended,
including the rate of interest, in accordance wéulations issued by the National Bank.

Article 31. Transactions with employees of thalband with related persons

(1) Banks shall not extend credit to or for thenéfit of a person who is related to the
bank, if such credit would be extended on lessrivie terms and conditions, or not at all, to the
persons who are not so related to the bank. Fopuhgoses of this paragraph, persons who are
related to a bank shall include: any administratfothe bank; any person who is related to such
administrator by marriage or consanguinity of theasd degree; shareholders having substantial
interest; affiliated persons. Notwithstanding tbeefjoing, no bank shall extend credit to or for
the benefit of a person so related to the banis i aesult thereof the aggregate amount of the
credits extended by the bank to such persons wexdded an amount prescribed by regulation
by the National Bank.

(2) Credit extended by any bank to any relatedrfcial institution shall be subject to such
conditions or restrictions as prescribed by thedwal Bank. For the purposes of this paragraph,
a related financial institution shall include: gmgrson or number of group of such persons acting
in concert, that has a direct or indirect inteliesthe bank extending the credit; any entity in
which the bank holds a significant interest.

(3) A bank shall not extend credit to any of @sployees in excess of the limits
established by the National Bank.

Article 32. Granting credits

(1) The banks shall record all credit am@rranty operations of the banks in
contractual documents that will clearly define tretablished terms and conditions of relevant
transactions.

(2) Banks shall grant credits only if assured tha applicants are solvable enough as to
reimburse credits in due time. For the purposehid§ paragraph, banks shall request the
applicants to guarantee credits under conditiotebshed by bank credit regulations.

CHAPTER V
ACCOUNTS AND STATEMENTS, AUDIT, REPORTING AND INSPE CTION

Article 33. Accounts and financial statements



(1) Financial institutions shall maintain all times accounts and records and
prepare periodic financial statements to reflecirtroperations and financial condition in
accordance with consistently maintained sound adaugipractices.

(2) Accounts and financial statements shadl in accordance with accounting
standards as established by the National Bank e¢Begethe preparation of the financial
institution’s accounts, including creation of pappriate provisions for bad and doubtful
assets and timing of income receipts.

(3) The accounts, records and financiatitutson’s statements shall also reflect the
operations and financial condition of its subsigisrand branch offices, both on an individual
and on a consolidated basis.

Article 34. External audit

(1) Banks shall each appoint an independent exitexuditor, accepted by the National
Bank, who shall:

a) assist it in maintaining proper accouatydd records in the manner established
by the National Bank;

b) prepare an annual report together with aniopias to whether the financial statements
present a full and fair view of the financial caimah in accordance with the provisions of this
Law;

c) review the adequacy of internal audid acontrol practices and procedures and
make recommendations for redemption;

d) inform the National Bank about any fltalent act by an employee of the bank
or its branch office and any irregularity deficiency in its administration or operason
that should be expected to result in a mates&d for the bank or its branch office.

(2) For banks whose assets do not exceed therdmstablished by the National Bank,
the audit functions may be performed by an accagngixpert or a certified public accountant
from the bank, as determined by the National Bank.

Article 35. Publication of balance sheet, auditor'pinion, annual report

Each bank shall, within four months frometend of its financial year, publish in
the newspapers of general circulation, as alin the newspapers wherever the bank has
separate subdivisions, its balance sheet andnaektauditor's opinion, and publish its annual
report and provide copies to the public withoutrgea

Article 36. Examinations of branches

(1) Provisions of Articles 34 and 35 mady regulations of the National Bank, be
made applicable to any branch office of a bank aadh branch office were a subsidiary of that
bank. Statutory and regulatory provisions requiriimgncial statements may be applicable for
the branch office too.

(2) With respect to a branch office offaeign bank, an audit committee or other
representative organ of the foreign bank may femcas the Audit Committee of the branch
office.

Article 37. Reports and inspection

(1) Each bank shall prepare and submittiie National Bank according to its
regulations, reports concerning its administrat@md operations, liquidity, solvency, and
profitability, and those of its subsidiaries,r fan assessment of the financial conditidn o
the bank and each of its subsidiaries on divistlual and a consolidated basis.

(2) Every bank and each of its branched aubsidiaries, including those abroad,
shall be subject to inspections by inspectorshefNational Bank or by auditors appointed by
the National Bank. The inspection of the bank that branch or subsidiary of a foreign bank or



has a significant interest in the foreign bank eden by the auditors charged with supervision of
financial activities in that country.

(3) Each bank and each of its subsidiaries shathit and cooperate fully with the
inspectors of the National Bank and the auditopgoayped by the National Bank.

(4) In their inspections of banks and their sdiasies, the National Bank inspectors and
its auditors may:

a) examine the accounts, books and other records;

b) require administrators, employees and ageintseobank or subsidiary to provide all
such information on any matter relating to its agistration and operations.

(5) Fiscal authorities, the Centre for Economignm@ and Corruption Prevention and
other authorities authorized with control func8pshall be admitted by financial institutions
and shall conduct such controls and obtain rinktion and records or copies of thereof
deemed for application of vested powers as it established within their competence and
provided in the legislation on the activity of themuthorities and the provisions of this Law.

Chapter V*
SPECIAL SUPERVISION

Article 37", Establishing and implementing the special sugewi

(1) The National Bank may establish a special sugien procedure concerning a bank if
finds an infringement of the provisions set forth Art. 38, paragraph (1) or a precarious
financial situation of the bank.

(2) The special supervision shall be carried oualgommission created for this purpose,
consisting of up to 5 employees of the National lBame of whom shall act as chairman of the
commission and one as a deputy chairman.

(3) The provisions of this chapter shall not affée duties and powers of the National
Bank to apply before or during the special sup@misother measures and sanctions provided by
this Law, including the establishing of special @uistration or license withdrawal and forced
liquidation.

Article 372. Main powers of the special supervision commission
(1) The powers of the special supervision commissiwall be established by the National

Bank and shall mainly include:

a) analysis of the bank’s financial situation;

b) verifying the existence of the grounds provitgdArt. 37*, paragraph (2) and Art. 38,
paragraph (3);

¢) monitoring the way the bank’s board, execubiwvey and managers are acting in order
to establish and apply the measures necessarymnediethe violations and deficiencies or, if
necessary, the recommendations formulated by tinenmgssion or measures charged by the
National Bank in accordance with the present Law;

d) formulating recommendations to the bank on:

- suspension or repeal of certain decisions ofotdnek’s management bodies, which are
contrary to the requirements of prudence or leatbrthe deterioration of its financial situation;

- amending/ supplementing the bank managementefranmk, strategies, processes and
mechanisms implemented by the bank;

- limitation and/or suspension of some bank atéigiand operations for a certain period
of time;

- any other measures deemed necessary to remedyidhations and/or the bank
situation;

e) formulating recommendations to the National lBam implementation of certain
measures or application of sanctions provided kyldl if the bank’s board, executive body or



managers do not comply with the measures recommndelngléhe commission or these did not
gave the expected results.

(2) The special supervision commission does nostguke the bank managers regarding
the current management of the activity and the adene to undertake commitments on behalf
of the bank. Responsibility for the legality, vatyd accuracy, and timeliness of the bank
operations and documents lies exclusively withliaek managers and/or persons who prepare
and sign such documents, according to their poamdscompetencies.

(3) The members of the special supervision comuossshall have access to all
information, documents, and registers of the bankae obliged to keep the professional secret
about bank operations.

(4) The bank management bodies, employees and p#repns shall not obstruct the
members of the special supervision commissionliilliiug their duties.

Article 37° Special supervision reports

(1) The special supervision commission shall sulyeitodically to the National Bank
reports and recommendations on bank situation.réb@mmendations shall meet the following
criteria:

a) shall include proposals on the most rapid arsd efficient way to remedy the violations
and deficiencies, as needed, on prevention of ¢inelitons leading to the grounds provided by
Art. 37" paragraph (2), letters b)-f) regarding the esshilig of special administration or
conclusions on the necessity to liquidate the bank;

b) shall provide for minimization of the risk foabk depositors and other clients, as well
as for financial stability.

(2) Depending on the proposals and conclusionsagwed in the special supervision
commission reports, the National Bank shall deaite stopping or continuing the special
supervision for a period not exceeding 3 monthmftbe date of its establishment.

(BWhether serious deficiencies are still found witthe bank activities, the National Bank
may decide, depending on the case, to apply tha@a@aministration measures to the bank or
other measures provided by the law, including thigadvawal of bank license and its forced
liquidation.

,Chapter V2
SPECIAL ADMINISTRATION

Article 37%. Definition and establishing the special adminisation

(1) Special administration means an administrategime established for a certain period
of time with regard to a bank and envisaging th@l@amentation of a set of administrative,
financial, legal, and organizational measures wile scope of determining the optimal
conditions for preserving the value of assets, iakton of deficiencies in bank administration
and in administration of its properties, collectmirdebts, establishing the possibilities to remedy
the financial situation, including restructuringliguidation of the bank.

(2) The National Bank may establish special adriai®n in regard to a bank if:

a) establishing the special supervision measuraalithave any results;

b) the amount of bank’s capital is below the amafntegulatory capital set forth in the
National Bank regulations, or its adequacy ratibysat least 1/3 below the ratio established by
the respective regulations;

c) the bank liquidity ratio is by at least 1/4 lesscasnpared to the ratio established by
the National Bank regulations;

d) the bank fails to fulfill or is unable to fulfithe remedial measures imposed by the
National Bank;



e) the bank systematically obstructs the exercigihgoanking supervision duties by
concealing accounts, assets, registers, reportyjntents and information or by unfounded
refusal to submit them to the authorized stafhef Wational Bank;

f) the bank’s management bodies are not able tarerthe bank activity according to the
legislation, especially in cases of conflicts tHetorganize the bank activity, arrest, suspending
the managers due to a criminal case or convictiegtfor the committed crime;

g) itis requested by the bank on the basis ofstlmtitaken by the board or general meeting
of bank’s shareholders.

(3) The special administration shall be establistoedh term of up to 9 months. The term
of special administration may be extended only doca period not exceeding three months..

(4) The decision on establishing/extending the tefrapecial administration shall contain
the grounds of establishing/ extending the termweab as the term of special administration,
data about the special administrator and, as aipéc the restrictions or conditions related to
the bank’s activity. The respective bank shall imenediately notified in writing on the taken
decision.

(5) The announcement on establishing the specralrastration shall be published by the
National Bank in the Official Monitor of the Repubbf Moldova within 7 days, except for the
case provided by paragraph (2), letter f).

Article 37°. Special administrator

(1) Special administration shall be exercised by aiap@acministrator appointed by the
National Bank by the decision on establishing {ecgl administration.

(2) As special administrator may be appointed @ayvidual including an employee of
the National Bank, who meets the conditions sehfior Art. 3&. Based on founded reasons, the
National Bank may decide on replacement of theiapadministrator.

(3) In exercising its powers and rights, the sgea@ministrator is liable only to the
National Bank, which is authorized to issue mandaitestructions and recommendations related
to its activities.

(4) If the special administrator does not complyhwthis law or does not fulfill its duties,
the National Bank will dismiss him/her and app@nbther person.

Article 37°. The effects of establishing special administration

(1) From the date of his/her appointment, the speeadministrator shall take the
administration and control over the bank and hdsmited access to bank assets, premises,
registers, documents and information.

(2) For the duration of special administratione thights and obligations of the bank
shareholders, board, executive body, and mana¢eilb &2 suspended and exercised by the
special administrator, if this chapter does notvgt® otherwise. the special administrator can
delegate some of its duties to other persons inmutank managers and employees whose
duties were suspended, if the National Bank doéstipulate otherwise.

(3) Members of the bank board, executive body, badk managers cannot receive
payments and other benefits as a result of suspgnthieir powers or ceasing of their
membership, except for the cases provided by thar law.

(4) For the duration of special administration, thewers of the general meeting of
shareholders of the bank shall be limited to denssithat do not contradict with the scopes of
establishing the special administration and shatlimpede exercising of powers and rights of
the special administrator.

(5) The provisions regarding the obligation to ceme the general meeting at the request
of the shareholders of the bank are not appliciblthe duration of special administration.

(6) Legal acts made in the name and on behalfeob#ink in violation of the provisions set
forth in paragraph (2)-(5) are invalid if they aret approved by or coordinated with the special
administrator.



(7) The special administrator shall take measuresrder to ensure safety of bank assets,
registers, documents and information, and may:

a) change the rules of access to the bank premises;

b) withdraw the right of access and/or change #esywords for access to the information
system resources of the bank, including to anyrmé&tion carriers and to grant access to these to
a restricted number of employees;

C) issue a new type of permits for access to baakses for the authorized staff and to
control access of other persons to these premises.

(8) The special administrator shall immediatelyifyothe separate subdivisions of the
bank, correspondent banks, state registration dualgers of public registers, central depositary
of securities and the registrar that keeps thestegiof the holders of bank securities, and if
necessary, other persons about the institutiorpe€ial administration, suspension of duties of
certain persons and granting them to other persons.

(9) The bank managers and employees must assisp#tial administrator in its activity.
At the request of special administrator, any persolding registers, documents, information,
seals, stamps and goods of the bank or contrallieg), shall make them available to special
administrator or persons appointed by it. At theuest of the special administrator, the bank
managers shall provide explanations and reportgperations conducted by the bank.

Article 37’. Main duties and rights of the special administraor.

(1) The special administrator shall have full posvier lead, manage, and control the bank,
including:

a) analyzing and assessing the bank activity arahéial situation;

b) determining the most effective and quickest w@yiquidate of the circumstances set
out in Art.37 paragraph (2), letters b)-f), reducing bank lossed minimizing risks for the
interests of depositors and other creditors;

C) participating in elaboration, organization antpilementation of remedial measures and
controls their fulfillment;

d) controlling the use of the bank’s property;

e) taking measures regarding the collection ofsldbe to the bank and the recovery of its
properties possessed by third parties, to bringgadings in court on behalf of and in the
interests of the bank;

f) submitting to the National Bank information, éamations and reports;

g) exercising other necessary duties for the p@pbspecial administration.

(2) The special administrator shall have the right

a) hire specialists, experts and professional dtargs;

b) convene and conduct general meeting of sharetsold the bank;

c) repeal or suspend the decisions of the managebuates; dismiss or transfer the
executive members and bank employees to otherifunsctto revise their responsibilities and to
change the size of labor remuneration, with dupeetsfor the labor legislation;

d) appoint its representatives to act in the subidins of the bank, in executive bodies of
legal entities found in the majority ownership loé tbank;

e) suspend payment of dividends and other fornggstrfibution of bank’s capital;

f) establish bank’s creditors, the value and mefitheir claims, request from the creditors
to confirm their claims;

g) negotiate on the bank liabilities and claimshvilie scope of establishing new maturity,
reduction, novation, acquisition and transfer ditde

h) suspend attraction of deposits and/or grantihgpans, impose other restrictions on
bank’s activity;

i) terminate contracts and refuse to fulfill camtiual obligations set forth in Art. 37



J) take measures to remedy the financial situatioicluding restructure the bank
(increasing, reducing bank capital, selling assedassfer of liabilities and assets), reorganizatio
or sale of the bank;

k) submit to the National Bank conclusions and nece@ndations with regard to the bank,
including on establishing of moratorium, extendthg term/terminating special administration
and withdrawal of license;

l) exercise such other right provided by this Lawd ather regulations;

(3) In the case referred to in Art. 3@aragraph (2), letter f), the main task of a saleci
administrator is to take the necessary measureght® appointment, if necessary, of the
members of the bank’s board, executive body andagers. During this administration, the
special administrator may take any measures thaltldee adopted by the mentioned bodies,
according to the law.

(4) At the request of the special administratoe taw enforcement bodies must offer
assistance in obtaining access to premises and agkets of the bank, in taking control over the
bank and ensuring integrity of bank’s assets, tegisdocuments and information.

(5) In exercising its powers and duties, the spedainistrator shall give high priority to
the interests of depositors and other creditorg, affiliated to the bank, in relation to the
shareholders and creditors that are bank’s affiligbersons. The bank and its shareholders
cannot make the special administrator or the NatiBank responsible for the prejudices caused
in connection with the actions undertaken in tre@miework of special administration, if such
actions were undertaken for the purpose of non-sglon of the excessive risk to financial
stability, protecting the interests of depositard ather creditors of the bank.

Article 37%. The special administrator’s report

(1) Within 2 months from the date of its appointitpethe special administrator shall
submit to the National Bank a written report on la@k’s financial situation and perspectives.

(2) The report shall include:

a) the measures undertaken from the establishnfespeaxial administration and their
effects;

b) the evaluation of implementation perspectivestjmeated costs and benefits of the
possibilities to remedy the financial situation¢lirding restructuring, reorganization or sale of
the bank, or depending on the case, liquidatiothefbank, including an estimation of the value
of bank assets that could be sold in case ofgtsdation;

c) recommendations on the measures to liquidateitbemstances that served as a ground
for establishing the special administration, dmat tan include a detailed action plan consisting
of implementation of any measures provided by AT’ paragraph (2), letter j) or their
combination, without excluding the application aurther application of other remedial
measures.

(3) Within 15 days from the receipt of the speaidministrator’s report, the National Bank
can, depending on the specific case, decide on:

a) the opportunity and term to maintain the speamhinistration;

b) the approval of submitted recommendations, pmego plan, with or without
amendments, or on their rejection;

c) the withdrawal of bank license, if it reacheg ttonclusion on the impossibility to
liquidate the circumstances that served as grotordsstablishing the special administration and
bringing bank’s activity in compliance with the laand regulations issued in view of its
execution.

(4) The National Bank shall have the right to:

a) change the approved plan, both before and ipriteess of its implementation;

b) impose certain remedial measures;

c) withdraw the license at any time and initiate firocess of forced liquidation of the
bank on the grounds provided by this Law.



(5) When analyzing the costs and benefits of dffieipossibilities contained in the special
administrator's report, under paragraph (2) letbgr and when adopting decisions under
paragraph (3), the National Bank must follow, pritya the objective of maintaining the
financial stability and protecting the depositargerests, taking into account the option with the
lowest cost.

Article 37°. Financial recovery measures

(1) In order to remedy the financial situation bétbank, one or more of the following
measures could be taken:

a) changing the structure of assets and liabildfete bank;

b) changing the organizational structure of thekban

c) additional financing on behalf of bank’s shailelos and other persons;

d) increasing bank’s capital,

e) other measures that allow for remediation oéritial situation of the bank and are
acceptable for the National Bank.

(2) Changing the structure of assets could involve:

a) improving loan portfolio, including replacemenit non-liquid assets with the liquid
ones;

b) changing maturity term of assets with the scopesnsuring execution of bank’s
obligations;

c) reducing expenditures, including administratves;

d) selling certain assets.

(3) Changing the structure of liabilities could ahve:

a) increasing equity capital,

b) reducing the share of expenditures in the géséaxecture of liabilities;

c) increasing the medium and long term liabiliiieshe general structure of liabilities.

(4) Changing the organizational structure of thekozould be done by:

a) reducing the composition or the number of elygss;

b) changing the structure, reducing or liquidasegarate subdivisions and other structural
subdivisions.

(5) Additional financing on behalf of banks sharelers and other persons could be done
in the following forms:

a) additional contributions;

b) renouncing on distribution of profits among g@areholders;

c) postponing or rescheduling payment of bank debts

d) issuing guarantees on loans obtained from th&;ba

e) creating deposits in the bank with low intemedé and sufficiently long term (at least
one year);

f) novation, taking over, transferring bank’s debt.

(6) The bank and its shareholders must undertaleadial recovery measures in due time.

Article 37%°. Particularities of the bank's capital reduction and increase

(1) If the registered capital losses can not beecey from general reserves, and
undistributed profits of previous years, the speathninistrator may decide to reduce the share
capital and to increase the bank’s capital.

(2) The decision on reducing the share capital &leapublished within 3 days.

(3) In case when the share capital of the bankdsiced as provided by paragraph (1) of
this article, the provisions of Art. 45, paragragBs— (5) of Law on Joint Stock Companies, No.
1134-XIIl of April 2, 1997 shall not be applied.

(4) If the National Bank, based on the report meféérto in Art.3%, concludes on the need
to increase the bank's capital to ensure the anmfumegulatory capital or to remove liquidity
shortage or the danger of insolvency, the Nati@zlk may instructs the special administrator



to convene an extraordinary general meeting ofedtedders and to propose the adoption of the
decision to increase bank’s capital.

(5) Within 10 days after the receipt of instruogsospecified in paragraph (4), the special
administrator shall ensure notification of the baskareholders on convocation of an
extraordinary general meeting, while the generakting of shareholders shall be convened
within 15 days from the date of notification.

(6) In case when there is a need to increase #re slapital, justified by important reasons
and a serious intention on behalf of one investgparticipate in the bank’s capital, the special
administrator can reduce the term of preemptiohtsigpf shareholders to 14 days from the
adoption of the decision on increasing the banéjstal.

(7) Contributions in view of paying for shares afd#&ional issuance shall be done within
the terms established by the special administrator.

(8) In case when the general meeting of sharelwiddused to adopt the decision on the
increase of capital or in case when the shares marsubscribed or paid by the shareholders in
due time, the special administrator can propos#her persons the subscription to such shares.

(9) By way of derogation from the provisions of thecurities market legislation, the
National Commission of Financial Markets shall stgi/approve the changes related to the
additional issuance of shares within 3 working dafter obtaining the positive notice of the
National Bank, issued at the request of the spadalinistrator.

(10) The persons contributing to the increase oklsacapital shall purchase the shares of
additional issuance under the condition of obtarihre permission of the National Bank in cases
provided by this Law.

(11) The special administrator shall undertake s&mey measures for bringing the
constitutive documents of the bank in accordandk thie taken decisions.

Article 37%. Peculiarities of the reorganization and sale of theank

(1) If the special administrator’s report, set fom art.37, contains recommendations on
reorganization of the bank by merging with anotbemk or its sale or other actions related to the
competence of the shareholders general meetingN#ti®nal Bank may instruct the special
administrator to convene an extraordinary genemting of shareholders in view of adopting
the necessary decisions. Provisions set forth in32&P paragraph (5) shall be applied
accordingly.

(2) If the general extraordinary meeting of shatééwxs did not adopt the decisions
provided by paragraph (1), these may be adoptdédéogpecial administrator.

(3) Reorganization of a bank shall be done by fexrial administrator with the written
permission issued by the National Bank, under tfwigions set forth in Art.16 and Art.38
paragraph (2), accordingly applied.

(4) In case of reorganization of a bank, the miovis of Art. 93 paragraphs (7) and (8) of
Law on Joint Stock Companies, No. 1134-XIIl of A@;1997, shall not be applied.

(5) Selling of a bank to another bank shall be dbgethe special administrator upon
written permission issued by the Nation al Bank amthe provisions set forth by Art. 38
paragraphs (2)-(4) and (9)-(15), which shall bepprty applied. The special administrator,
immediately after transferring the bank’s assetslabilities, shall request to the National Bank,
through an application, the withdrawal of license.

(6) In case of withdrawal of a license, the speai@inistrator shall submit to the state
registration authority the request for deleting bamk from the State Register of legal entities
and shall take other necessary actions under tieegure established by law.

Article 372 Particularities of the refusal of execution of tle bank's liabilities

(1) Except for the cases provided by civil law, #mecial administrator may refuse to
execute the bank's liabilities arising from contsaand other legal documents, without reparation
of caused prejudices, if any of the following grdarexist:



a) the object of performance constitutes the ffegharge transfer of bank assets;

b) the object of performance constitutes the immestt or future disbursement of bank
funds;

c) the execution of liabilities is obviously disashtageous for the bank in relation to other
similar liabilities arising from the comparable atimstances. The obligation is assumed as
obviously disadvantageous if the reciprocal sews/icé the parties of obligation are non-
equivalent by more than 20 percent. The existeric@on- equivalence can be proved by the
conclusions drawn by an independent expert, as a®llby other evidence. The special
administrator can prove the obviously disadvantagamature of the execution of liabilities in
other cases as well;

d) execution of liabilities will impede the remetien of financial situation of the bank,
especially if causing additional prejudices orimjement of interests of the creditors.

(2) Refusal to execute the liabilities is allowed Bng as the obligation remains
unexecuted.

Article 37*3, Particularities related to transferring bank obligations

(1) With the scope of preventing mass requesthi®fdepositors demanding the pre-term
execution of bank liabilities, the special admiragir may conclude an agreement with another
bank (acquiring bank), pursuant to which the asagmiank will accept in whole or in part the
liabilities of the first bank (assigned bank) tgdsitors and other creditors. As compensation for
assuming the bank liabilities, the assets of tlsggasd bank may be transferred to the acquiring
bank.

(2) Transfer of liabilities and assets shall be elan conformity with duly applied
provisions set forth in Art.3%aragraphs (8), (17), (18), (20)-(23).

(3) In case of transfer of the obligations relateddeposits, the entitled depositors shall
have the option to keep their deposits in the asgubank or to request the bank to repay their
deposits.

Article 37'* Offsetting the reciprocal claims

(1) Establishing the special administration shall affect the right of a creditor or a bank
for offsetting reciprocal claims, if such right aeobefore the date of instituting the special
administration.

(2) The offsetting, including by a unilateral statnt made by one of the parties shall not
be allowed in the case when:

a) the creditor’'s debt to the bank has appeared #ie date of establishing the special
administration;

b) the creditor acquired the debt from another itvedafter the date of establishing the
special administration;

¢) the creditor acquired the possibility to decltre offsetting on the basis of cancellable
legal act.

(3) Offsetting acts done in violation of the praowiss set forth in the present article shall be
void.

Article 37*°. Moratorium

(1) With the scope of preventing the worseningiércial situation of a bank and saving
its assets, the National Bank upon establishinghdhe course of special administration may
decide to postpone the fulfilment of creditorsiichs and transfer of bank assets for a term of up
to 2 months (moratorium). Moratorium is not an irsacy situation of a bank.

(2) The effect of the moratorium may be limitecctotain categories of creditors, claims or
assets or to a certain value of them.

(3) The effect of the moratorium does not applyhe following:



a) claims on deposits and other pecuniary obligatithat constituted/arisen from the
transactions concluded after the date of estahlistiie moratorium;

b) claims of bank employees for payment of salan@galties, compensation for damages
caused by mutilation or other harm caused to hexalthhe death, as well as on creditors claims
on payment of salaries, pensions, family mainteeascholarships, social benefits within the
limits established by the special administrator;

c) claims on covering administrative expendituresjuired for ensuring bank’s activity,
and provided by Art.38paragraph (1);

d) carrying out offsetting of reciprocal claims puant to Art.3%".

(4) During the term of the moratorium:

a) interest, penalties and other measures of fiakhability for failure to fulfill or undue
fulfillment of bank obligations, shall not be apgai

b) interest established on bank obligations shaltalculated but shall be paid only after
the expiry of the term of moratorium or in casetefearly termination by National Bank;

c) initiation and continuation of judiciary or admstrative proceedings, as well as
application of other methods of legal protectiothwhe scope of obtaining or ensuring payment
related to deposits or debts shall not be allowed,;

d) execution of court orders or other acts subje@nforced execution with regard to the
monitoring the bank’s assets, including pledge@sshall be suspended, except in cases related
to claims which are not covered by the effect ofaarium as provided by paragraph (3).

e) satisfaction of the claim of a bank shareholdién regard to the repurchasing of shares
following which the shareholder intends to leave shareholding, shall not be allowed.

(5) An announcement about establishing a moratoshail be published as provided by
Art.374 paragraph (5).

Article 37'°. Expenditures related to special administration

(1) The expenditures related to special administnabf a bank shall be incurred at the
bank’s own expense.

(2) Remuneration of the work done by the speciatiatstrator shall be established by the
National Bank. Remuneration of the work done bygpecial administrator in case he/she is an
employee of the National Bank shall be carriedatuhe expense of the latter.

(3) Remuneration of persons hired to provide aascs to the special administrator should
not be higher than the remuneration paid to thd leamployees for similar services.

(4) The National Bank shall be entitled to estdbksnditions and limits of expenditures
related to special administration.

Article 37*". Termination of special administration

(1) The special administration shall terminate:

a) upon the expiry of the term for which it wastituded / extended;

b) by the National Bank decision taken before tlpiration of the term of special
administration, based on a report submitted bysgezial administrator;

c) in connection with license withdrawal, espegidilthe circumstances that served as the
ground for establishing special administration weeo¢ liquidated, or if in the opinion of the
National Bank these cannot be liquidated duringom@od of special administration.

(2) The termination of special administration $Ha@ immediately communicated in
writing to the respective bank and Deposits Guaerffund and an announcement shall be
published as provided by Art.3paragraph (5).

(3) Termination of the special administration parstuto paragraph (1) letters a) and b)
has as effect the resumption of competences bybdmk's managerial bodies and managers
suspended from office during the period of speadministration unless they have been
dismissed under the law and there is no NationakBaescription on the replacement of the
administrator or limitation of its powers pursusmiArticle 38 paragraphs (2) item 3) letter (f).



(4) In case of termination of the special admiaitshn pursuant to paragraph (1) letter c),
the activity of the special administrator shall wone until the liquidator assumes the bank
management. The special administrator shall imnelgigive to the liquidator the control over
the bank, its assets, records, documents, andnatan.

(5) Within one month after termination of his/heamdate, the special administrator shall
submit to the National Bank the final report on tesults of the special administration.

Article 378, Disputes related to the special administration

(1) The Decision of the National Bank regarding gstablishment/extension of the
special administration term, other its actionswadl as the actions of the special administrator
may be appealed in a competent court.

(2) Disputes between the National Bank, specialiagtnator and other persons shall be
resolved in accordance with Article 38, paragraph (

(3) In case of serious violations found in the \atti of the special administrator, the
court may force the National Bank to dismiss him/aed appoint another person in his/her
place.

(4) For concealment of information from the NatibBank, its misleading, concealing,
damaging, destroying, falsifying documents and biadords for the receipt of money, assets,
remuneration, compensations, other illegal favarpromises, undertaking or non-undertaking
of certain action, concluding legal documents fawprsome creditors over other creditors
entitled and for other intentional illegal actiotbe special administrator may be subjects to
contraventional or criminal liability in accordanath the law.

CHAPTER VI
VIOLATIONS, REMEDIAL MEASURES AND SANCTIONS

Article 38. Violations, remedial measures andc§ans

(1) The National Bank may apply the follogyisanctions if it determines that the
bank (financial institution) or any of itshaeholders or administrators are guilty of an
infraction consisting of: a violation of this Law @egulations of the National Bank, the
conditions for issuance of license or the requinesi@rovided by the authorization, permission,
approval, confirmation (hereinaftauthorization); the breach of the fiduciary obligations;
obligations stipulated by the legislation regarditige prevention and combating money
laundering and terrorism financing, which compliargontrol falls under the competences of the
National Bank, endangers the interests of the deppsthe failure to report; late reporting;
reporting of erroneous data on banking prudenindicators or other requirements
provided in the normative acts of the NaglorBank; failure to comply with remedial
measures established by the National Bank iforconsidering the specific current or
previous financial situation of the bank (finanaradtitution):

a) issue written warning;

d) impose fines to the bank (financial tim¢éions) up to 0.5% of the capital of
the bank (financial institution) and/ or tbet administrator within 1 to 10 average sesa
on financial activities according to data of thatidnal Bureau of Statistics for the month
preceding the date of infraction, including fompcompliance to the decision of suspending the
transaction, issued by the body entitled with p@wvealated to the prevention and combating
money laundering and terrorism financing;

e) withdraw the confirmation issued to the adstmaitor of the bank (financial
institution);

f) limit or desist the activity of the bank (fineial institution);

h) withdraw the license or authorization.



(2) In case of finding out the violations mentad in paragraph (1), the National Bank
may require the bank (financial institution) thelldwing remedial measures, but not limited to
these:

1) to prescribe the bank the termination and ligti@h of the committed violations;

2) to conclude an agreement with the bank thatigeswemedial measures;

3) to prescribe one or more of the following sw@eas to the bank:

a) that the average total assets of th&itution during each quarter shall not
exceed its average total assets during the pregegiarter;

b) that the institution not acquire any equityenest in any legal entity, establish or
acquire any additional branch office, or engagany new line of business;

c) that the institution not grant any ewsien of credit to an affiliate unless such
credit is collateralized by Government issued wargnteed tangible assets, whose market value
exceeds at all times 125% of the amount of theitcred

d) that the interest rate the institutions paydeposits shall not exceed the prevailing
rates of interest on deposits of comparableowants and maturities in the region where
the institution is located;

e) to restrict, suspend any activity; to restraztspend or prohibit certain transactions or
operations;

f) that the institution substitute one or morenadstrators who had held office for more
than 180 days immediately before the bank (findnaistitution) became undercapitalized or
restrict their competences;

g) to divest itself of or to liquidate any subany if the National Bank determines that the
subsidiary is becoming insolvent and poses a sogmif risk to the financial risk or is likely to
cause significant dissipation of the institutioa&sets or earnings;

h) that no employee receives any paymé€btswuses and other additional payment
to the basic salary), retributions (compensafipexcept those provided by labor legislation
or salaries exceeding the amount of aversgaries (excluding bonuses, retributions and
stock options and profit sharing) during ttveelve calendar months preceding the month in
which the institution became undercapitalized;

i) to increase reserves to cover the possible $ogsdoans and other assets;

J) to prohibit the payment of dividends or othestdbution of capital;

k) to implement measures of financial recoverymrefg to in Article 37.

4) to establish special supervision or, where gmpaite, a special administration of the
bank, according to chapters ®nd .

(3) The National Bank shall withdraw the licensd amtiate the forced liquidation of the
bank in case if it is found that the bank is in ofh¢he following insolvency situations:

a) the bank is unable to execute the payment réesjugsthe creditors regarding the
outstanding monetary obligations (default);

b) the bank's assets no longer cover its obligat{omer-indebtedness);

c) the bank’s capital is less than one third parad to the regulated capital.

(3YIn the event a bank is insolvent or over-indebterdthere is a risk to face insolvency
situation, the executive authority of the bankb$iged to inform immediately the National Bank
of Moldova.

(4) The measures and penalties provided in thislexshall not preclude application of
other measures and penalties as provided by tistdgn.

(5) The measures and penalties applied by theomdtBank in accordance with this
article shall be paid to the State budget.

(5" Finding violations, applying sanctions and otmeeasures shall be carried out
according to the provisions of Law no. 548-XIlIl d@ly 21, 1995 on the National Bank of
Moldova, if this law does not provide otherwise.

(5% Sanctions and other measures shall be applig¢deb@ouncil of administration of the
National Bank. The sanctions and measures providgaragraph (1), letter a), paragraph (2)



items 1) and 2) can be applied by the governast ieputy governor or deputy governors, and
those referred to in paragraph (1), letter d), gaah (2) item 3) — by the National Bank’s
governor.

(5°) If the law does not provide otherwise, the apmln of sanctions and other
measures is subject to professional and bankingsgprovisions.

(5% The National Bank is the sole authority able tecide on considerations of
opportunity, qualitative assessments and analygig;h underlieon the issue of acts regarding
the application of sanctions and other measures.

(6) By derogation from legislative provisions administrative contentious matter, only
the shareholders of the banks that in total holdast 25% of voting shares, depositors that hold
at least one-fourth of total deposits or otleeditors that hold at least one-fourth tofal
credits (except deposits) may address the etenp court within 30 days from licence
withdrawal to appeal the decision of the biagil Bank to withdraw the license indicating
the reasons within provisions of paragraph (3).

(7) The measures and penalties applied by theomNdt Bank of Moldova may be
appealed by a competent court. Where a suit igutesi against the National Bank of Moldova
with regard to application of provisions of thisw,at shall be presumed that:

a) if the court determines that the actions &gpby the National Bank towards the bank
are illegal, the National Bank shall pay all eral claims and the withdrawal of license shall
remain valid;

b) the suit shall not have impact upore thquidation process and shall not
determine the suspension of actions applied byNdtenal Bank.

c) the court shall establish the legality of aeti undertaken in order to execute the
present law and shall decide solely on the faittafy were intentionally or unintentionally.

d) the National Bank’s employees, members of tleeisph supervision commission, special
administrator, liquidator and persons employeddsish them, shall not be liable for damages,
actions or omissions that occurred when exercifieg duties, except for cases if it was proven
that these are intentional and unlawful.

CHAPTER VI*
BANK'S FORCED LIQUIDATION

Article 38*. General provisions regarding the forced liquidaton of the bank

(1) In case of withdrawal of the bank license a®sult of finding at least one of the
situations of insolvency referred to in Article 3&ragraph (3) or in one of the other situations
stipulated in Article 10, except paragraph (1)ielet a), f), h) and paragraph (2) of this Article,
the National Bank, ex officio, shall make the dexido initiate the process of forced liquidation
of the bank.

(2) Liquidation of the bank for other reasons thizat of insolvency does not impede the
initiation of forced liquidation under insolvencyroginds, except if during the process of
liquidation it was found that the bank had beconsslvent.

(3) Upon the withdrawal of the license and begigrof the process of forced liquidation
of the bank, the National Bank appoints a liquidator founded reasons, the National Bank
may replace the liquidator.

(4) The Order of the National Bank on the appoimttmgeplacement) of the liquidator
shall be published within seven days after its &#dapn the Official Monitor of the Republic of
Moldova.

(5) From the date of withdrawal of bank license:

a) the National Bank shall close the accounts inLMiDthe respective bank and open a
new account specifying “bank in the liquidation gges”, where the available at that time funds



will be transferred and through which the liquidashall conduct all MDL operations of the
bank to be liquidated,;

b) the liquidator shall close the accounts in fgmecurrencies opened in other banks
(including in the National Bank), and the foreigmrrency available in these accounts at that
time, upon the liquidator’'s order, shall be transfd according to the types of foreign currency
in one or more accounts with the specification ¢atkd in letter a), opened with a bank/banks
from the Republic of Moldova, by means of which tiguidator will carry out the foreign
currency transactions of the bank to be liquidated.

(6) Forced liguidation of the bank shall be carmed extra judicially.

(7) The process of bank’s liquidation cannot excgeabars from the date of the license
withdrawal. The term may be extended by the Nati®amk for maximum one year, based on
the justified request of the bank’s liquidator.

Article 382 Conditions for the appointment of a lquidator

(1) An individual that meets a bank’s adistiator requirements shall be appointed
as liquidator which are established in the respecatgulation of the National Bank.

(2) Liquidator can not be the person that:

(@) has criminal record;

(b) the last 5 years was sued in civil court fatifious or simulated legal acts, acts affected
by error, concluded through fraud, violendellowing a fraudulent agreement or the
violation of fiduciary obligations;

(c) is charged against criminal offences or accusedcivil lawsuit;

(d) did not honour its payment obligations or iestrpayment to the bank under liquidation
or to any bank for the last 3 years.

(3) In order to determine the existence/inexistesfate conflicts of interest, the liquidator
will submit, before its appointment, to theational Bank the information about its
personal and business interests, as wellnfmmation about its financial relations, $
spouse and children, including about:

a) the debt to the bank under liquidation, thevégtin that bank or about the ownership of
certain rights;

b) the relations over the last 5 years with anykbas employee, administrator or
shareholder with a significant interest;

c) the financial, business or individual relatianigh any person that has certain interests in
the bank under liquidation and its assets, inclydifiormation about a future employment to the
given person;

d) the failure to honour the patrimonial obligasa any other bank over the last 5 years;

e) the ownership of a property that competath the bank's real estate if the
bank’s liquidation requires their assessment, Essge and management;

f) other financial and business interests that aféect to exercise impartially the function
of liquidator;

g) other information required by the National Bank.

(4) Additionally to the information mentioned inrpgraph (3), the person will submit the
information that certifies the inexistence of angnflict of interest following its personal
interests and relations with the National Bardnd if such a conflict exists — the
information about this conflict and, despite tfaist, will request the National Bank to authorize
the activity of liquidator.

(5) Before appointing the person as liquidator, Naional Bank should ensure itself that
there is no conflict of interest, and if such aftionexists, should convince itself that the perso
is capable to act impartially under the imen@a nature of the conflict and will consid
it as exception.

(6) In the event a conflict of interest occurs aite appointment, the liquidator will inform
the National Bank immediately after he found oubwth as well as on the actions that he has



undertaken or will undertake for eliminating thenfliwt, and will require the permission of the
National Bank to continue its activity.

(7) If the National Bank determines that such aflednis unacceptable, the liquidator
should resolve it in a way that would satisfy thetibinal Bank or should resign.

(8) The liquidator will carry out impatrtially itstaibutions. Thus, he is not empowered to:

a) to perform its activity if there is andlict of interest, except for the case whe
the National Bank was informed about and allows taroontinue its activity;

b) to request or accept, directly or indirectly)yaservices, gifts, other valuables and
benefits from any person about which the liquid&ioows that he/she intends to obtain certain
advantages in relation with the bank’s liquiolat or has interests that can be affected
substantially by the execution/non-executionestain attributions by the liquidator.

c) to use or to allow the use of the goods of tlagidwhal Bank or of goods the liquidator
has the right to manage for its personal interesgbiothe third parties’ interest, apart from the
interests of the National Bank and other banks uhgiidation;

d) to make promises or assume commitments in theerdd the National Bank without its
authorization.

(9) The liguidator has no right to disclose theoinfiation that represents a commercial and
banking secret or any other secret protected bydaly if it is necessary in the exercise of its
duties.

Article 383. Liquidation announcement

The liquidator:

a) posts to every separate subdivision @& llank, within 3 days from the date of
its appointment, an announcement about the witharafvthe bank’s license and the beginning
of the liquidation indicating the name and surnarhthe liquidator, the date and place when he
becomes the bank’s administrator.

b) publishes the announcement indicated urdier a) in the Official Monitor of
the Republic of Moldova, in newspapers of geneiletutation, as well as in newspapers
wherever the bank has separate subdivisions;

c) delivers to the National Bank, within 3 daysnfrdhe publication of announcements,
copies thereof.

Article 38* Liquidator’s main attributions and rights

(1) The liquidator has exclusive rights to goverranage and control the bank (hereinafter
— bank’s management) and to undertake any measares efficient liquidation and for
obtaining the maximum amount from the sale of assetluding the right:

a) to continue or desist any operation of the bank;

b) to borrow money guaranteed with its assets trouk guaranty;

c) to suspend or limit the payment of debts prodideder letter g) the forth line;

d) to hire specialists, experts or professionakattants;

e) to administer the bank’s account;

f) to collect the debts to the bank and to recatgegoods owned by the third parties, to
contact the law authorities;

g) to perform any operation in the name tbé bank, taking into account the
necessity of obtaining the preliminary approval toé National Bank for carrying out the
following operations:

- the sale or other form of liquidation of any dssfethe bank in the value of over 1 million
lei;

- the extension of guarantees based on the baskstzin favour of the creditor that
extends to the bank a new loan of over 500 thoukand

- the reduction or cancellation of any débtthe bank, whose validity is doubtful,
if this exceeds 200 thousand million;



- the payment of any debts to the bank (exceptsdedstulted from commitments assumed
by the liquidator in the exercise of its functidsefore the closing of procedures provided under
Art. 38° and 38° including the payment of debts to depositors @ther creditors in the amounts
which, in the opinion of the National Ban&an be used for this purpose, at the same
time taking into account the fact that all depmsi and other creditors that are in similar
situations should be fairly treated:;

h) to receive bank registers, documents and infoomdrom the management bodies, the
bank's employees and any other person;

i) to formulate the objections against the creditgtaims submitted to the bank, to
negotiate the bank’s obligations with a view toith@vation, reduction, rescheduling, and
taking these over by another person or remissiodebts, to terminate the bank’s contracts in
accordance with the legislation.

(1Y Immediately after undertaking bank's managenthatliquidator shall take measures
to ensure the integrity of bank assets, registlvsuments and information, as well he/she may
undertake measures envisaged in Articl® Batagraph (7), notifies the separate subdivisains
the bank, correspondent banks, the state regmtratdy, the holders of public registers, central
securities depository and registrar that maintéwesregister of holders of securities of the bank
and, where appropriate, other persons with regalidense withdrawal, initiation of the process
of forced liquidation of the bank, and communicatdsrmation about himself/herself.

(1% At the request of the liquidator, the law enfonemt authorities are obliged to assist
him/her in obtaining the access to premises andrahsets of the bank, in undertaking control
and ensuring the integrity of assets, registersyah@nts and bank information.

(2) The liquidator has also other attributions agtits provided by the present regulation.

(3) While exercising its powers and duties, tlwiililator is liable only to the National
Bank.

Article 38° Effects of the initiation of the liquidation procedure

(1) In addition to the effects specified Article 11 paragraph (3), since the date of the
license withdrawal:

a) the calculation of interests and penaltiesresgdank’s obligations shall be interrupted,
while obligation that have not reached the matwitguld be considered outstanding. The bank
is not liable for the infringement of its obligat® due to the fortuitous impossibility of
performance in connection with its license withdagw

b) claims to the bank shall be satisfied as praVviolethis chapter;

c) the exercise of any right on the bank’s assetduding tracing in connection with
judiciary and execution proceedings with the scopeollecting debts, shall be suspended. No
right can be exerted over assets during the bdmdglation, except rights given to liquidator
according to the present chapter and claims onrocayexpenditures related to the liquidation
process;

d) the payments or transfers of bank’'s asgmidformed before the beginning of the
liquidation, to the detriment of the creditors netets could be declared void, except payments up
to the ceiling of deposits guarantee for each de&gosaccording to Law no.575-XV dated
December 26, 2003 on the guarantee of househotukdspvithin the banking system;

e) the liquidator takes over all vested rightsh&f bank’s management bodies, and becomes
the sole legal representative of the bank. Thedajor can authorize other persons only with
those rights that he considers necessary, if thioia Bank agrees;

f) the previous decisions adopted by the msankanagement bodies shall be
considered invalid if they are not approveautiiorized) by the liquidator, as well as if
they constitute an impediment in the exercisefights and duties;

g) operations in the bank account shall be suspgknc@mpulsory tracing of the bank
assets shall be ceased, and the seizure and esitiectrons applied on it shall be lifted”;



h) acceptance and performance of payments on tliesponding accounts of the bank
clients shall be discontinued, while payments cbdle in their benefit after the date of license
withdrawal should be restituted to the accounfsayfers maintained in the paying banks.

i) fulfilling the obligations to the bank shall Imeade directly in favour of the bank even if
pursuant to the clauses of the obligation the ddims the right to fulfill the obligation in favor
of another person;

j) paying off the creditor claims by offsetting necal claims is not permitted, except for
cases in which the right of the parties for compéna appeared before the date of license
withdrawal as well as in connection with debt mitiees of the respective class pursuant to the
order of priority of established claims classes;

k) assignment of creditor debts, following whicle thew creditor (assignee) will belong to
a class of claims of a higher priority comparedhiite one to which the assignor belonged to is
not permitted,;

l) the action of the mandate (power of attornegu& by the bank ceases except for the
case in which its ceasing could cause damage toathie

m) the creditors can submit their claims only witlihe process of liquidation except for
claims regarding the payment of expenditures réladghe liquidation process.

(2) The payments or transfers of bank assets peemiefore the onset of the liquidation
process to the detriment of the creditors’ interese presumed to be the legal acts related to the:

a) payment or transfer, made simultaneously, ibetgly or with the intention of all the
involved parties to conceal bank assets from tlsqaution by the creditors or infringe their
rights in any other way during 3 years prior t@fise withdrawal;

b) free transfer performed during 2 years priothe license withdrawal except the ones
for sponsorship and charity according to the law;

c) free transfer performed with the bank affiliajgelsons during 2 years prior to license
withdrawal,

d) any payment or transfer in which bank perforneaiscbviously exceeding the received
one performed during one year prior to license aviiwval;

e) anticipated payments of debts performed duringo@ths prior to license withdrawal if
the maturity was established for a date subsedadhe date of license withdrawal;

f) establishing a pledge by the bank or any otleal icollateral for a debt that was
unsecured during 6 months prior to withdrawal oétise.

(3) The withdrawal of license does not have ansoesttive effects on the bank claims and
obligations arising out of or having connectionhwitis participation in a payments or settlement
system done prior to license withdrawal; and, ieslmot affect the execution of irrevocable
securities payment/transfer documents accepted finenibank for settlement within the system
of payments/system of settlements of securities poi the withdrawal of the license.

None of the provisions of the law or other regaator practice with regard to invalidity,
termination of contracts and other legal acts, gpmsment or delay of obligations
concluded/made up prior to the date of license dvéttval cannot result in cancelling (reversal)
of the results of operation of settlement/cleagagied out in the securities payment /settlement
system.

(4) Public utilities services providers holding andnant position (supply of electric
energy, natural gas, water, telephone, etc.) havaght unilaterally to refuse or interrupt the
provision of such services to the bank from the dadtlicense withdrawal, even if the bank has
not paid the previously provided services. Reductow interruption of services provision
aforementioned may take place only if the liquidatoes not pay, according to the contract, for
the current services rendered after license withidka

(5) In case when some movable asset sold to thie imainunpaid integrally at the time of
license withdrawal, is found in the process of $fan (transit) or the bank or other authorized
persons have not yet come into the possessionsodsiket, the seller may repossess this asset. In



this case, the seller shall return any paymentseniachdvance by the bank for the respective
asset having the right to submit claims for theegxitures related to this transaction.

(6) In case if according to the contract with Bargarticipation, the obligation of a party
to conclude a transaction with shares becomesamalisty after the date of license withdrawal,
the contract shall be deemed terminated on that datthis case, the difference between the
contract price and value of the shares from the déatlicense withdrawal shall be paid to the
bank, if there is a loan or added to the bank diéltere is a debt.

(7) The bank's executive bodies, not later tham lext day following the day the
liquidator takes the bank management, shall givehef bank’s stamps and seals. Within the
term established by the liquidator, any person ingldhe registers, documents, material values
and other bank values of the bank is obliged tce givem off. In case of violating these
obligations or impeding liquidator’'s access to pisag, assets, registers, documents, and bank’s
information, the guilty person is liable accordioghe law.

(8) The suspended procedures according to patagfigdetter c) cease from the date of
registering the list of claims at the National Baifikthe claim, constituting the object of
procedure, was included in the list of claims vatiet! by the liquidator and in case there are no
objections. The aforementioned procedures may$emed at the request of the creditor if:

a) the claim was not included in the list of clairagistered at the National Bank;

b) the claim was included in the list of claimsistgred at the National Bank but a creditor
has submitted objections to it.

(9) Bank creditors are entitled to submit theairls within a term of 3 months from the
date of bank’s license withdrawal. The creditorbrsiiting their claims after the expiry of this
term, but in any case prior to the closure of distion (liquidation) of all assets of the bank may
demand for honoring their claims as stipulated foy3& paragraph (6).

Article 38°. Procedure of liquidation

(2) Within 3 months from the date when the liquadabecomes the bank’s administrator,
he begins performing the inventory of the Ksnassets and delivers to the National
Bank a copy thereof, to which the public will leathe permanent access.

(2) The liquidator will undertake the measures fes under Art. 38through transparent
procedures in accordance with the legislationforce so that other banks and concerned
persons could make offers for these assets, ittiapter does not provide otherwise.

(3) The liquidator, from the date when he becorhesbtank’s administrator, can rescind:

a) the labour contract with any employee of thekban

b) the contracts of rendering of services to witiehbank is party;

c) the contracts of location of immovabled amovable property, with the condition
of informing the shareholder with 30 days befor@wbthe fact that the bank exercises its
discretionary right to rescind the contract acdtion. The shareholder has no right to
require the refundment of payments relatecbtation after the resiliation of the contract. In
the event of the liquidation, no prejudice relatedhe contract resiliation will be repaired.

(4) Within 2 months from the date of becoming tlaalds administrator, the liquidator:

a) undertakes the necessary measures in ordersist dee bank’s fiduciary obligations,
and performs final settlements related thereto;

b) posts to all depositors, other creditaaad safety services clients, to the
addresses indicated in registers or handing against signature registered notices about the
type and the amount of their debts to Bk according to registers, about the necessity of
withdrawal of goods by the safety services cliefitse notice shall mention that the objections
can be presented to the liquidator within one mdmain the receipt of the notice.

(5) The goods kept safely at the bank, which wettewithdrawn by the shareholder until
the date mentioned in the notice, will beetakover by the liquidator to be transmitted
afterwards to the shareholder according to thssligtion in force.



(6) The goods kept safely at the bank alavith their registers and, which were
not withdrawn by the shareholder shall be consiligreods that other creditors can not claim.

(6') The goods of the bank constituting the object ptédge are included in the
composition (inventory) of bank assets but are usedatisfying the pledgee’s claims in the
order of priority prior to satisfying other claimpsovided by this law.

(6% In case of insufficiency of funds obtained frohe tsale of the asset pledged to honor
the claims of the pledgee or in case the credigmssoff his right of pledge, the non-honored
claims are subject to honoring following the prigief classes of claims set forth in art'38

(7) The liquidator will submit to the National Bank, upon its requyesgports and
information related to the bank’s liquidation.

(8) The provisions of this article, except parapps2), (8), (7) shall not be applied in
case of bank sale according to Articld paragraph (1) letter a).

Article 38”. Actions undertaken by the liquidator. Sale procdure, transfer of assets
and transfer of bank obligations

(2) The liquidator undertakes the following actions

a) sales, with the written permission ot thational Bank, the bank as a unique
patrimonial complex to another bank (bank-buyeakirtg into account the provisions of the
present chapter;

b) organizes the sale and/or partial assompbf the bank’'s assets and liabilities
to another bank;

c) liguidates the bank’s assets under the camditof the present chapter.

(2) In order to perform the sale-purchasangaction provided under paragraph (1)
letter a) the bank-buyer will fulfill the followmconditions:

a) will maintain the regulatory capital ness than the double quantum of the
minimum capital established under Art. 5 paragrdph

b) its assets should be bigger than the assé¢ite dfank object to sale;

c) after the transaction performance, the Hauner will correspond to the conditions
established under Art.7 paragraph (2).

(3) By derogation from the provisions of Law no341Xlll dated April, 2, 1997 on joint-
stock companies, the decision of the bank-buyertransaction conclusion, related to the
purchase of the bank under liquidation or of itseés according to paragraph (1), shall be taken
by:

a) the council of the bank, with the majority aftes, if is 25 % but not more than 50% of
assets of the bank-buyer according to the lzalance sheet, until the adoption of the
respective decision;

b) by the general meeting of shareholders, withsth@le majority of votes, if the value of
transaction is over 50% of assets of the banjeb according to the last balance sheet,
until the adoption of the respective decision.

(4) The National Bank does not accept gugiest on the issuance of authorization for the

bank’s sale if:

a) estimates that the financial situation of thekshuyer will worsen;

b) considers that the sale will lead to the breafctequirements by the bank-buyer related
to the financial activity performance providdy the present law and by the normative
acts issued for its execution:

c) the documents provided for the obtaining of pssion contain incomplete, insufficient
or contradictory information or the documents iieggl additionally were not submitted, which
are necessary for taking the decision foe tBsuance of authorization to perform the
transaction.



(5) In cases provided under paragraphigti¢r a) and b), the liquidator can reduce the
value of certain debts so that its depositor oeothank’s creditor shall not receive less than in
case of the fulfillment of bank’s obligations undet. 38™.

(6) The liquidator decides on theaswes enumerated in paragraph (1), which, in
his opinion, lead to the obtaining of the maximumoant from the bank’s sale or its assets and
protect the depositors’ interests and of otheritoesl

(7) While determining the amount that could be wi#d from bank’s sale or its assets, the
liquidator is obliged:

a) to evaluate the alternative offers, taking icwasideration the market value of assets and
applying the real rate of reductions;

b) to inform about the assessment and assessmtamntagrincluding the interest rate, the
rate of assets’ recovery, the cost of assets’ kgegnd unforeseen expenses.

(8) The provisions of paragraphs (2)-(4) shall be agpkccordingly to the transactions
referred to in paragraph (1) letter b), if the walof transferred assets or obligations exceeds
MDL 10 million.

(9) In order to conclude the transactions refetceth paragraph (1) letters a) and b), the
liquidator shall organize an informative meetinghnall the banks considered eligible to present
the terms and conditions of negotiation. Beforeitiiermative meeting, the liquidator shall sign
with the banks attending the meeting an agreemfecdrdidentiality whereby they undertake to
keep, under the law in force, the secret inforrmatim the tendering procedure related to the
bank in the process of liquidation, its assets kadilities that would become the object of
negotiation. Failure by the administrators, shalddrs, employees and other persons acting on
behalf of the bank that has signed the confidatytiaigreement to perform the obligation of
secrecy attracts contraventional and material litgband the exclusion of the respective bank
from the participation in tender.

(10) Depending on the interest manifested by thek®aattending the meeting, the
liquidator shall conclude a bidding offer with regao the respective transactions that include
mainly the categories and volume of assets andjatibins that would make up the object of
transaction, the fees established by the liquidttdye paid by the bidder, the deadline for bids
submission which can not exceed 15 days.

(11) The liquidator transfers under confidentialiegime the bid offer on the respective
transaction to the bidding banks that participaethe informative meeting and that have shown
interest in such transaction.

(12) The liquidator should ensure access of biddbamks to the documents and
information concerning the bank and its assetsliabdities that will form the object of future
negotiations. Appeals of the stakeholders shallekemined in accordance with Article 38
paragraph (§ and paragraph (7).

(13) Within the term established for bids submissibe bidding banks shall transfer to the
liquidator in a sealed envelope their offers fa gnoposed transaction.

(14) In the shortest possible time, the liquidatball examine the offers and shall select,
based on the principle of minimum cost, the offéels of the banks with which the respective
transaction/transactions shall be concluded. Theidator may decide on concluding the
transaction in case of a single bidder as well.

(15) The liguidator and the winner bank of thedinshall sign a pre-contract in which the
parties stipulate their obligations and, where appate, the date of termination of the contract,
and the parties obligations for the period priotht® signing period.

(16) In the event of termination of the transactievhich envisages transfer of bank
obligations, the provisions of this law on the stgition at the National Bank of the list of
claims to the bank, the part referring to trangférobligations shall not be applied.

(17) In case when the assets that will be traresflesire not sufficient to cover the value of
all obligations of the bank and the bank acquirsgets and liabilities (acquiring bank) has not
given its permission for assuming all liabilitiektbe bank then only the obligations that belong



to one/some class(es) of claims in compliance whth order of priority of classes of claims
established by Article 38will be transferred. In case if the assets to bmsferred are not
sufficient to cover all obligations in a class ¢dims, it is possible to transfer only a part of th
obligations to each creditor from the respectiasslof claims.

(18) The obligations to creditors who are bankliatéd persons cannot be transferred if
the obligations to other creditors from the respeatlass of claims are not transferred or are not
satisfied.

(19) In case of transfer of assets and liabilitieg, order of priority of satisfying claims
pursuant to art.38should be observed andne of the transfers of assets and liabilitie$ el
allowed if this will change the specified orderpoiority.

(20) Transactions referred to in paragraph (1) @b mequire the permission of the
management, shareholders of the bank, deponentetaed creditors. In case of transferring
bank obligations, the liquidator notifies the cteds in the shortest time possible on this fact, as
set forth in Article 38 paragraph (10).

(21) The purchasing bank/ acquiring bank bearsorespility only for the obligations
assumed according to the conditions of transactdriigations arising from the actions of a
bank of which liquidation is done on the groundsngblvency are considered redeemed.

(22) The part of bank sale contract or that of ¢batract of transfer of its assets and
liabilities is exempted from any taxes and paymestated to the aforementioned contracts
charged for making entries in public registries aadvices provided by the public authorities.

(23) The liquidator shall submit to the NationalnRahe copies of the contracts of bank
sale, transfer of assets and liabilities of thekdemmediately after signing them.

(24) If before taking over the bank’s liabilitigbere were made payments in advance in its
favor by the purchasing/ acquiring bank, during $pecified period on such payments shall be
applied the regime of loans issued to the bankWohg the appointment of the liquidator.

(25) If within the term established in the tendemand with regard to the conclusion of
transactions referred to in paragraph (1) lettgend b) no bids are received or the received bids
do not match the feasibility requirements for sti@msactions or if the National Bank rejects
the issuance of a permission under paragraphh@)iguidator shall proceed to other methods of
liquidation of bank’s assets and liabilities.

26) Liquidation of assets consists of making us¢hese assets with the a view to obtain
funds to honor the creditors’ claims and this sballdone by selling assets, such as buildings,
land, securities, receivables, or by other methedsh as assignment of debts or novations at a
negotiated value.

(27) The sale of assets is carried out taking agoount their market value and taking into
account the particularities of this article. Therke& value is not determined by the purchasing
price of the asset or by its value provided bylthek’s balance sheet but rather by the amount
that may be obtained for this asset from the p@khbtyer. In this case, for tax purposes, the
basic value of assets shall be determined undepriinvdsions set forth in the Tax Code No.
1163-XIll of April 24, 1997.

(28) When selling the assets, the receivablestexbfdom the contracts of credit, financial
leasing and factoring contracts may be offeredstdes as a single lot (sale of the bank's loan
portfolio). The liquidator may sell to another bamkto any other person the receivables with a
discount if it concludes about the impossibility abtaining a larger amount of receivables,
taking into account the cost of assets recoverytiamel required for that.

(29) The feasibility of the submitted offer shadl bxamined by the liquidator taking into
account his obligation to liquidate the assets aithany unjustified delays as well as if the sale
of assets is carried out in a strict time and theepmay become lower than on sales in more
favorable circumstances.

(30) If the assets are not sold due to lack of dehw the cost of sale exceeds their value,
or due to other founded reasons, the liquidator neapunce the bank’s rights on these assets
after obtaining the written permission of the NatdbBank.



Article 38%. Expenses related to liquidation process

(1) Expenses related to the bank’s ligueprocess shall be made prior to other debts to
the bank from the funds of its account. These edipares include:

a) obligation to pay for public utilities and opkoa services, insurance costs for
maintaining integrity of assets, other expendituexguired to maintain the continuity of bank
functioning arising in the period before and aftex license withdrawal,

b) obligation to pay rental services, employee taBmuneration, allowances in relation to
their dismissal, the labor remuneration of theitigtor and the persons involved therein,, court
costs, expenses relating to the publication of anoements, delivery of notifications, inventory,
assessment, administration of property (includitg ttransfer of property), distribution
(liquidation) of bank assets, other expenditures @ayment obligations required in the process
of bank liquidation as well as obligation to payds, fees and other obligatory payments in the
period after the license withdrawal.

(2) The remuneration of the liquidator shall seablished by the National Bank and shall
be paid from the funds of account of the bank urdpridation, except the case when the
liquidator is an employee of the National Bank.

(3) The remuneration of the persons that asHistdiquidator in the liquidation process
can not be bigger than the remuneration of the $iaatkployees for similar services.

(4) In the event of insufficient means foovering the expenses related to the
bank’s liquidation according to paragraph (1)-(®) National Bank is empowered to cover
them.

(5) The National Bank is empowered to lgh the conditions and limits of
expenses related to the bank’s liquidation.

Article 38°. Preliminary measures related to the payment of d#s to the bank

(1) Within 5 days from the date of license withdehwn the grounds of insolvency, the
liquidator, based on the registers and other dzddadle at the bank, establishes the amount due
for each personal deposit guaranteed in accordaiitbehe Law No.575-XV of December 26,
2003 on guaranteeing individuals deposits in thkingy system, prepares a list of claims related
to these deposits and transfers it to the depgsdsantee fund in the banking system for making
payments in accordance with the aforementioned law.

(2) Within 2 months from the last date mentionedtia notice provided under Art 38
paragraph (4), letter b), the liquidator:

a) does not accept the debts whose validity is tlokib

b) establishes the amount due to each depositothencreditor and the priority classes of
debts;

c) works out the list of debts validated in ordebe registered at the National Bank;

d) informs in written form each person whose delsge not entirely validated;

e) publishes an announcement three timeshirwia time frame of 7 days, in the
Official Monitor of the Republic of Moldovain newspapers of general circulation, as
well as in newspapers wherever the offices oftttwek concerned are located, about the date
and the place where the creditors could find oetititiormation on their validated claims, as well
as about the date when the liquidator will presketlist of claims to the National Bank in order
to be registered and, which will be establishechivithe limit of 15 days from the date of the
last announcement publication.

(3) Creditors claims shall be established basedhenregisters, documents and other
information available to the bank and in case dinsigsion of claims by the written request of
the creditor — and based on court decisions andr albcuments confirming the validity of
claims.

(4) The value of the claim of deponent, having entran one deposit in the bank, is
established by summing up all the deposits.



(5) The amount of debt denominated in foreigneney is set at the official rate of MDL
against the respective foreign currency, as ofltite of withdrawal of bank licenses, and paid in
lei.

(6) The full name, address (for individuals), nahegal address (for legal entity) of the
creditor, bases, and the amount of debt shall bereghin the list of claims. Contested claims or
claims subject to litigation are entered in thetested part separately with the respective notes.
The creditors whose claims secured by collateratuised creditors) shall be recorded on a
separate list indicating the pledged asset. O#levant information may be recorded in the list
of claims for satisfying them.

(7) The claims shall be included in the list in tiveler of priority classes. The sheets of the
list of claims shall be numbered and stitched toget

(8) The list of claims is subject to provisionsiwmegard to the banking secrecy.

(9) The National Bank shall record the list of olaiwithin a term of 5 days from the date
of its proper submission by the liquidator. Registm of the list of claims shall not involve
examining the merits of the claim, the value offesalidated claim and the class of claim in
which this is included as well as their correction.

(10) Prior to starting the process of honoring ¢leems according to the respective class
of claims, the liquidator shall publish at leasbime newspaper of general distribution and in one
newspaper from the localities where the bank ls®saparate subdivisions, an announcement on
the place, manner, and terms of honoring.”.

(11) In case if, before the date of starting hampthe claims of the creditors, the liquidator
became aware of the disputes examined in court dsgtwthe creditor and the liquidator
regarding the creditor's claim not included in lisé of claims and claims submitted before the
registration of the list of claims at the Natior&nk, he/she shall set apart funds for the
proportionate satisfaction of the respective clawithin the possibilities of funds available to
honor the class of claims to which this claim bgkn

Article 38°. Complaints on preliminary measures related to thepayment of debts to

the bank

(1) Within 20 days from the date of registerihg tist of debts to the National Bank, any
depositor, any other creditor or one or more st@dehs of the bank that hold at least 10% of
shares with voting right can complain toe tiNational Bank against the measures
undertaken by the liquidator provided under A& paragraph (2), letter a) and b). The
National Bank will solve this situation within a mih from the date of complaint submission.

(2) In case the expressed objections are motlydlbe National Bank issues an order on
the modification of the list of debts and of theam&nism proposed for their payment.

(3) After the expiration of the term for solvitige contestation indicated in paragraph (1),
the list of debts registered to the National Baak not be modified.

Article 38, Payment of debts to bank and payment priorities

(1) The payment of debts to the bank under ligtioh is performed after the expiration of
the term for solving the contestation provided undgicle 38, with the condition of their
validation and registration of the list of debtgtie National Bank, if not otherwise specified.

(2) The debts related to household deposits,ageed according to Law no. 575-XV
dated December, 26 2003 on the guarantee of holdsdbposits within the banking system,
shall be honoured by the Deposit Guarantee Fundr@diog to the mentioned law, after
receiving the list of claims made by the liquidagecording to Article 38aragraph (1).

(21 Validated claims related to the bank's employealsries for the period up to three
months preceding the withdrawal of bank licensegnpent of family maintenance, repair of
damage caused by mutilation or by another injurphéalth or death shall be honored before
honoring the claims under paragraph (3).



(3) The validated debts shall be honousttording to the established priority
classes of debts, as follows:

a) credits extended to the bank by the NationalkBantil the appointment of the
liquidator;

b) the unpaid amounts on household deposits, radaifter the performance of payments
according to Law no. 575-XV dated Decemh2s, 2003 on the guarantee of household
deposits within the banking system, in the limibe$ished by the National Bank;

c) credits extended to the bank by othenkbauntil the appointment of the
liquidator;

d) credits extended to the bank after the appointrokthe liquidator;

e) the debts of the Deposit Guarantee Fundhe amounts paid as compensation
of guaranteed deposits;

f) the unpaid sums on household depositspameed after the performance of
payments according to letter b):

g) deposits of businesses and of individual eniszpr

h) the payments to the national public badgettled from contributors, which were
not transferred on the respective accounts of tidgétary system;

i) other debts.

(3) Creditors’ claims that belong to one class of cishould be honored after satisfying
all the claims that belong to the preceding cldsdaams.

(3?) If within the period announced by the liquidatorhonor the claims, the creditor does
not appear to receive his claim, the liquidatorlistieposit the funds due to this creditor to an
account opened with another bank on behalf of théitor.

(4) The validated debts based on the detisid the law authorities shall be
honoured according to the established schedulthéoclasses of debts enumerated in paragraph
(3), except for claims not registered on the listckaims in due time (unregistered claims),
validated on the basis of decisions issued afeed#adline for solving the contestation pursuant
to Article 38°paragraph (1), which shall be honored:

a) from the reserved funds — in cases provided tigl& 38 paragraph (11);

b) after the payment of claims of the respectivasgl(but prior to satisfying claims from
the next class) if the payments in view of satisfythese claims started before the liquidator
received the unregistered claims;

c) under paragraph (6), if the unregistered clawese received by the liquidator after
satisfying all the claims.

(5) If the amount available for the paymentlebts from one of the classes mentioned
in paragraphs 2 and (3) is insufficient for their total coveragiee value of each debt from this
class shall be reduced proportionally.

(6) After the payment of all validated debts, thebts remained unpaid, unregistered in
due time in the list indicated under Art. 38 lett@mwill be honoured as well, from the assets that
remained after satisfying the claims included ie tdme within that list.

(7) The payment of subordinated debts shall bopeed after the payment of debts of
all bank’s creditors before the payment of debtshafreholders according to Art. (8).

(8) The remained assets after the payment afeddts to the bank shall be distributed to
its shareholders according to their shares.

(9) Claims that were not honored due to insufficike of bank assets as well as bank
obligations, in respect of which the claims werd sobmitted in due time shall be deemed
extinguished.

(10) The liguidator includes in the list of clairttee information on honoring/paying off
the creditors’ claims.

Article 382 Reporting. Completion of liquidation process



(1) After the distribution (liquidation) of allamk’s assets, the liquidator submits a report
to the National Bank. The report should contaiminfation on the value and classes of honored
and non-honored creditors’ claims, on use of asset@assets considered non-eligible or assets
that have no value, and annexing, if necessary,justfying documents and other required
information. The statement of affairs and otheevaht documents of the bank shall be attached
to the report.

(2) After the approval of the report, the NatibBank and the liquidator will be exempted
of any obligation related to the bank’s liquidation

(3) The liquidator shall submit to the state ragisdon body the request to remove the bank
from the state register of legal entities and sbtatty out other actions required for this purpose
following the procedure established by the law.

Article 383, Responsibility of the liquidator
(1) In the event when the liquidator does noreobs the present law, the National Bank
will relive him of his position.
(2) The liquidator will be tried for coatrention according to law if he commits
illegal actions in the process of exercising itslaiitions.
(3) The disputes arising between the liquidatoe, National Bank and other persons with
regard to the bank’s liquidation shall be settledoading to Art, 38 paragraph (7).

Article 38'*. Reopening the liquidation process

(1) If, after the approval of the liquidator's repar erasure of the bank from the state
register of legal entities, certain assets of thekihave been identified, the National Bank, at the
request of creditors or ex officio, may decide @open the process of bank forced liquidation
and, if necessary, may appoint a liquidator.

(2) The funds obtained from liquidation (use) cddiosed assets shall be used to honor the
claims of the entitled creditors according to thecgedure set forth in this law.

(3) In case of appointment, the liquidator shabrsit to the National Bank a report on the
additionally liquidated (used) assets and on thand additionally honored.

Chapter VI?
VOLUNTARY LIQUIDATION OF THE BANK

Article 38" . Conditions of voluntary liquidation

(1) Bank’s liquidation based on the decision tak®n the shareholders (voluntary
liquidation) shall be made under the procedure qoitesd by the regulations governing the
liquidation of companies, taking into account thevisions of this law.

(2) The decision on voluntary liquidation of thenkamay be taken by the general
meeting of shareholders only in case if the bantoisin a situation of insolvency. The decision
of the general meeting of shareholders shall b@tadoby the vote of at least two thirds of the
total number of votes of the shareholders predethieameeting.

(3) In case of approval of the decision on voluntaquidation, the bank shall request the
National Bank to withdraw the license and issueeamission for voluntary liquidation. The
application shall be submitted to the National Bauihin five days from the date of adoption of
the decision by the general meeting of sharehaldéne application shall have enclosed the
decision on voluntary liquidation, the liquidatigptan approved by the general meeting of
shareholders, which shall include the liquidatidrages, procedure and terms of satisfying the
creditors’ claims, the balance sheet that confithes sufficiency of funds to honor the claims,
information on the composition of the liquidatioanemission (appointed liquidator) and other
necessary data.



(4) The National Bank shall examine the appligatiathin two months from the date of
submitting the required documents and issue peionidsr voluntary liquidation in case if it
finds out that:

a) the decision on voluntary liquidation of the kawas taken according to the
legislation,

b) the bank is solvent and may execute withoutgmrshg the obligations to creditors;

¢) documents submitted contain complete and sefftanformation;

d) the proposed plan of liquidation is in the iet#s of bank creditors;

e) the bank has submitted additional documentsestqd by the National Bank within
the prescribed period, needed to ascertain whétleeconditions for issuing the permission are
met.

(5) Upon issuance of permission for voluntary iégiion, the National Bank shall
withdraw the bank’s license.

Article 38'°. Voluntary Liquidation procedure

(1) After withdrawing the license and issuance bk tpermission for voluntary
liquidation, the liquidation commission (liquidafoundertakes all powers over property
management and operations of the bank.

(2) The liquidation commission (liquidator) shall:

a) submit, within five days from the date of withdsl of the license, the application for
liguidation of the bank at the state registratiomdyy attaching the necessary documents,
including the act of license withdrawal and thenpiesion on the voluntary liquidation of the
bank,

b) publish notices regarding the liquidation;

c) conduct an inventory of assets, valuation oétsss$onor claims of creditors, and take
other necessary measures related to the liquidafitre bank.

(3) The creditors’ claims shall be honored in tmdeo of priority of claims classes as
follows:

a) costs related to liquidation;

b) the bank employees' salaries for the periodoup months preceding the decision on
liquidation, alimony, compensation for damage cdukbg mutilation or by another injury to
health or by death,

c) personal deposits;

d) loans provided to the bank, unsecured by pledge;

e) claims referred to in Article 38 paragraph (3) letters g)-i), in the proper order.

(4) The liquidation commission (liquidator), withthdays from the date of completion of
the liquidation statement of affairs, shall subinib the National Bank.

(5) The voluntary liquidation of the bank does pavent initiation of forced liquidation
of it if, during the voluntary liquidation process,is found that the bank is in a state of
insolvency.

(6) In case if it is found that the bank is in atstof insolvency, the liquidation
commission (liquidator) shall immediately notifyetiNational Bank in order to initiate the
process of forced liquidation and submit the repod documents certifying the bank's financial
situation.

(7) Within 15 days, the National Bank shall examthe documents submitted under
paragraph (6) and, if one of the grounds referoei {paragraph Article 38 paragraph (3) is met,
then it shall make the decision stating the insodyesituation of the bank and shall initiate the
process of its forced liquidation.

CHAPTER VII
FINAL AND TRANSITIONAL PROVISIONS



Article 39. Transitional provisions

(1) Financial institutions that operate as Isaak the time that this Law becomes
effective shall be deemed to posses a license anirsol the provisions of this Law.

(2) Applications for bank licenses that are pagdin the effective date of this Law shall
be returned to the applicants. The applicailt resubmit new applications in accordance
with the provisions of this Law.

(3) Within the time period specified byethNational Bank, or by regulation or
order, all financial institution’s financial wrdition and all operations which do not
conform with the requirements of this Law amdy regulations issued by the National
Bank, shall conform to the requirements of ttasv no later than July 1, 1996.

Article 40. Supervision and regulation of the fimncial institutions’ activity

For the purpose of supervision and regutatof the financial institutions activities,
the National Bank is empowered to issue such réguk to control such institutions, to
examine such accounts, books, other documentstoatake such other action to give effect to
the provisions of this Law.

Article 41. Regulations of the National Bank
All regulations issued by the National Bank parsiio this Law shall be published in the
Official Monitor of the Republic of Moldova and dhsake effect on the date of such
publication or on such date as such regulation| séécify, provided that the financial
institutions are informed.

Article 42. Dispute settlement
The disputes, arising between banks, bak$ other persons, as well as between
the National Bank and banks are settled by the ebemp court as prescribed by the legislation.

Article 43. Final dispositions

(1) This Law shall take effect on the date of iblication.

(2) Notwithstanding the provisions of Article 39)(8nhe provisions of paragraphs 3 and 4
of Article 38 shall not become mandatory beforeudan 1, 1996.

(3) The regulations issued by the Government shallwithin one month put into
accordance with the provisions of this Law.

(4) From the date this law takes effect< the follgyvare abrogated:

- The law No 601-XIl dated June 12, 1991, on Baarkd Banking Activity;

- Parliament decree No 602-XII dated June 12, 188lthe implementation of the law on
Banks and Banking Activity;

- The law No 810-XIl dated December 18, 1991, omgietion of the law on Banks and
Banking Activity;

- Parliament decree No 811-XIl dated Decemb8r 1991, on implementation of
the law on completion of the Law on Banks andkaag Activity;

- The law No 1233-XIl dated December 15, 1992 ther modification and completion of
the law on Banks and Banking Activity;

- The law No 166-XIll dated July 1, 1994 for the difccation and completion of the law
on Banks and Banking Activity;

- Parliament decree No 167-Xlll dated July 1B94, on the implementation of the
law for the modification and completion of thevlan Banks and Banking Activity;

- The law No 419-XIII dated March 29, 1995, on cdatipn of the Article 22 from the law
on Banks and Banking Activity.

(5) It is suggested to the President of fRepublic of Moldova to abrogate the
Decree No 36-p dated April 25, 1995, on promudgabf the law for the completion of the



Article 22 from the law on Banks and Banking Adyvi[Art. 43 amended by Law No. 249 —
XVI of 21.10.2005].

CHAIRMAN OF THE PARLIAMENT PETRU LUCINSCHI

Chisinau, July 21, 1995
No 550-XIlI

Note:

This English language version of the Regulatiorferiguidance only and while every care
has been taken in its preparation, the Natide@nk of Moldova, its officers and agents
accept no responsibility or liability for less arising from errors in translation. The
version in the State language is the legal warsf this Law.



