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Article 1. Name and Registered Place of Business.
Section 1.1. Name. The Company is the Micro
financial Institution and bears the name: JSC MFO
Georgian Credit (hereinafter “the company”).

Section 1.2. Place of Business. The Company’s
registered place of business is: 30 Kazbegi ave.
0177 Thilisi, Georgia. The e-mail address of the
company is: info@geocredit.ge.

Article 2. Business Object of the Company.
Section 2.1. Business Object. The object of the
Company is issuing micro loans, micro-financing,

micro-leasing, micro-insurance, pawn, pledge and
other businesses activities, situated both in Georgia
and abroad, operating in the field of banking and
financing, and any other activities permitted by
the Georgian legislation. The Company shall exist
for an unlimited period.

Section 2.2. Broad Interpretation. The Company is
authorized to do whatever is useful or necessary to
attain its objectives or is connected therewith in
the widest sense of the word, including the
guaranteeing of third-party debts, the establishing
of subsidiaries in Georgia or abroad and the

purchase or sale of business enterprises.

Article 3. Shares.
Section 3.1. Amount. The maximum quantity of the
authorized shares shall be 3.000.000 (three million)
shares with the nominal value of one Georgian Lari
per share.

Section 3.2. Payment for Shares. Shares may only
be issued against payment in full. Unless otherwise
agreed, payment for shares must be made in cash.
If shares are to be issued in exchange for a
contribution other than in cash, the value of
contributed assets must be made prior to the
issuance of shares.

Article
Shares.
Section 4.1. Right to Participate in Share
Issuances. Upon issue of any ordinary shares,
each shareholder shall have the right to purchase

4. Pre-emption Rights upon Issue of
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issued shares pro-rata (on the same terms as all
other purchasers in the issuance) a percentage of
the shares issued equal to the number of shares
owned by such shareholder divided by the total
number of outstanding ordinary shares.

Section 4.2. Exceptions to Pre-emption Rights.
Shareholders shall not have pre-emption rights in
connection with

(a) any shares issued pursuant to an option plan or
other compensation arrangement adopted by a
General Meeting of the Shareholders (a “General
Meeting”) whereby options are granted to the
members of Supervisory Board, members of
Management Team, employees or consultants of
the Company, or

(b) Any shares issued in connection with a M&A
or any other transaction, the terms of which have
been approved by the General Meeting

Section 4.3. Notice of Issuance. The Company
shall notify each shareholder
(including e-mail) about the issuance of shares.
This notification should include all the reasons,

in  writing

terms and conditions of the issuance.

Section 4.4. Exercising pre-emption right.
Shareholders shall have at least 30 days from
receiving the notification about the share
issuance to exercise its pre-emption right
(including e-mail). If the response isn’t submitted
in 30 days, it automatically means the refusal of

the pre-emption right.

Section 4.5. Payment. After the final allocation of
shares (30 days from notification about the
increase of shares) the shareholders, who have
exercised its right, shall have
maximum 15 days to make the payment.

pre-emption

Section 4.6. Late cancelation. If the shareholder
cancels the transaction after the final allocation of
shares, he shall be obliged to pay to the Company
the penalty in amount of 5% of the transaction
value he has rejected. If the shareholder refuses to
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pay the penalty, the Company has the right to
execute the penalty from the shares of the
shareholder at transaction price.

Article 5. Selling of shares

Section 5.1 Sell of shares. If any of the
Shareholders wishes to sell, transfer or otherwise
dispose of any or all of his/her Shares (such party
being called the "Seller"), the other Shareholders
(the “Offeree") shall have a pre-emption right to
buy such Shares (the "Offered Shares”).

Section 5.2 Selling Notice. The Seller shall give to
each shareholder (the “Offerees”) notice in writing
of his/her/its desire or intention to sell all or any of
his/her/its shares to them. Such notice shall be
given in writing, including e-mail. This notice (the
"Selling Notice") shall set out:

(i) the number of Shares beneficially owned by
the “Seller”;

(ii) the number and class of Shares which make up
the “Offered Shares”, the price and the terms and
conditions of the sale of the “Offered Shares”,
details of the buyer.

() Agreement (offer, LOI, MOU..) with the
potencial buyer about the selling of shares.

Section 5.3 Buying Notice. Each “Offeree” may,
within a period of thirty (30) days next following
the date when the Selling Notice has been
received, give written notice (including e-mail) to
the “Seller”. This notice (the "Buying Notice") shall
state either that such “Offeree” is willing to
purchase the “Offered Shares” pro rata with the
number of shares he/she holds, or that he/she is
not willing to purchase the “Offered Shares”. If an
“Offeree” fails to give the Buying Notice he/she
will be deemed to have refused to purchase the
“Offered Shares”. The Company shall inform the
»Offerees“ who accepted to the Selling Notice
(each an “Accepting Offeree”) and offer the shares
which have not been purchased by other
shareholders. Each ,Accepting Offeree® may
decide, again on a pro rata basis, buy those shares
which have not been sold to other shareholders. In
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any case, the finally Buying Notice shall remain
the purchase in whole amount of the Offered
Shares by one or more shareholders according to
the terms and conditions of the Selling Notice

Section 5.4. Transaction. After the allocation of
“Offered Shares” (30 days after the Selling Notice)
the parties agree on the reasonable terms to finish
the transaction. The time frame should be between
2 weeks and 2 month time period after share
allocation, if the agreement with outsider buyer
doesn’t allowed more time for the transaction.

Section 5.5 Cancellation of transaction. If the
“Accepting Offeree” fails to execute the transaction
after the final allocation of shares, he/she/it shall
be obliged to pay to the “Seller” a penalty in
amount of 3% of the transaction value he/she/it
fails to close the transaction. If the “Seller” cancels
the transaction after the final allocation of shares
or fails to close the transaction, he/she/it shall be
obliged to pay to the “Accepting Offeree/s” a
penalty of totally 3% of the transaction value
he/she/it has rejected and can not offer the shares
for sale for the increased price within a year.
Section 5.6 New Offer. If the “Offerees” by reason
of the provisions hereinbefore contained, do not
purchase the “Offered Shares” then the Seller shall
be at liberty to sell the “Offered Shares” to an
Outsider, who was previously presented, but only
at a price equal to or in excess of the price
contained in the Selling Notice and on the same
terms as disclosed in the Selling Notice. If the
“Seller” changes the buyer or any term and
condition of the transaction, he is obliged to
submit new notification.

If, within sixty (60) days of the date of receipt of
the last Buying Notice by the “Seller” indicating
the refusal of the “Offerees” to purchase the
“Offered Shares”, the “Seller” has not completed
the sale of the Offered Shares to the Outsider
including the changes in shareholders register,
then the rights of the “Offerees” shall revive in
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respect of the “Offered Shares” and if the Seller
shall thereafter desire to sell any of his/her Shares
s/he shall again give notice pursuant to Article 5.2
and so on.

Section 5.7 Outsider Buyer. Any offer to purchase
Shares from an Outsider must include the condition
that the Outsider agrees to become a party to this
charter pursuant to the purchase of the Shares.

Section 5.8 Protection of Seller Rights. If there is an
offer to buy more than 80 percent of share capital
of the Company and the shareholder(s) handling at
least cumulatively 66.67 percent are willing to take
an offer, the minority shareholder/s is/are obliged
to join the sale. The minority must be given the
same price and conditions (if there are several
minority shareholders they join the selling pro-
rata). The minority shareholders, who aren’t
willing to sell the shares have the pre-emption
right in accordance to the terms and conditions of
the offer.

Section 5.9 Protection of Minority Rights. If not
more than two shareholders have a selling offer of
more than 50 percent of total share capital of the
Company, the minority shareholders have the right
to join the selling process by providing written
notice. If the buyer will not agree to buy the shares
in amount of willingness of other shareholders
totally, the shareholder(s) (who is/are willing to
sell) shall sell the shares pro rata.

Article 6. Management Team

Section 6.1. Purpose and Number. The Company
shall be managed by a Management Team,
consisting of one or more members, under
supervision of the Supervisory Board. The number
of Management Team members shall be
determined by the Supervisory Board. The
Management Team shall be responsible for
managing the day-to-day business of the Company.

The company is represented by the CEO. The
6
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company can also be represented by other member
of the Management Team if so determined by the
Supervisory Board.

Section 6.2. General Director. The Supervisory
Board shall appoint one of the members of the
Management Team as the CEO (General Director).

Section 6.3. Appointment and Compensation
Determined by Supervisory Board. Members of the
Management Team shall be appointed and may be
dismissed by the Supervisory Board. The salary and
the other terms of employment of the members of
the Management Team shall be determined by the
Supervisory Board.

Section 6.4. Operation of Management Team.
Supervisory Board sets the rules of internal
procedures for the Management Team. If the
Supervisory Board fails to pass the rules of internal
procedures the Management Team shall prepare
and approve such rules itself. Resolutions of the
Management Team shall be adopted by a simple
majority of votes. In the event of a tie, the CEO
shall have the deciding vote. Meetings of the
Management Team may be held by telephone
conference as well as by any other audiovisual
communication  facilities, including  video
conferencing, provided all participating members
of the Management Team can hear each other at
the same time.

Article 7. Supervisory Board.

Section 7.1 Number of Supervisory Board
Members. The Supervisory Board shall have at
least three members but not more than seven

members. The Supervisory Board shall determine
the number of Supervisory Board members. The
Supervisory Board shall elect a Chairman and
Vice-Chairman from among its members.

Section 7.2. Role of Supervisory Board. The
Supervisory Board shall be responsible for adoption
of the strategy and risk management, set up of
general terms and frames for the Management
Team and its supervision. The Supervisory Board
shall also counsel the Management Team. In the
performance of their duties, the members of the
Supervisory Board shall be guided by the interests
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of the Company. The Management Team shall
promptly provide the Supervisory Board with the
information required for the performance of its
duties.

Section 7.3. Election of Members of Supervisory
Board. Members of the Supervisory Board shall be
elected by shareholders at the General Meeting.
The election of members of the Supervisory Board
shall be made following a nomination made by the
Supervisory Board or any shareholder. The
nomination shall be included in the notice
convening the General Meeting in which the
appointment shall be proposed. A nomination to
the General Meeting for a candidate for the
Supervisory Board shall state (i) the candidate's
age, (ii) his profession, (iii) the amount and nature
of any shares he holds in the Company, (iv) any
convictions for any crimes involving dishonesty,
fraud or breach of trust, (v) the positions he holds
or has held in the past five years (including
memberships on any Supervisory Boards or
Management Teams) and (vi) any other
information relevant to assess his suitability as a
member of the Supervisory Board. The
recommendation or nomination for appointment
or reappointment shall state the reasons for the
nomination or recommendation.

Section 7.4. Terms. Members of the Supervisory
Board shall be elected for terms not to exceed four
years by the 2/3 of total votes at a General Meeting.
Any member of the Supervisory Board can be
unlimited re-elected. Any member of the
Supervisory Board, appointed to fill an interim
vacancy, which has arisen, shall serve the
remainder of the term of his predecessor. Any
member of the Supervisory Board or the entire
Supervisory Board may be removed, with or
without cause, by the holders of a 2/3 majority of
the shares at a General Meeting. A Supervisory
Board member may resign from office with four
weeks’ prior notice,
notification to the Chairman of the Supervisory
Board. The Chairman of the Supervisory Board or
(if the Chairman is himself resigning) the Vice-
Chairman may consent to a shorter period of
notice.

by means of written
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Section 7.5. Meetings of Supervisory Board;
Quorum. The Supervisory Board shall meet
whenever the Chairman of the Supervisory Board,
two of its members or the Management Team
requests, at least 4 times per year. For the
Supervisory Board meeting the notice shall be
given in writing (including e-mail) prior to 8
(eight) days at least. These meetings can be held by
telephone conference as well as by any other
audiovisual communication facilities, including
video conferencing, so long as all participating
members of the Supervisory Board can hear each
other at the same time. At least 2 meetings in the
year shall take place at the company’s seat.
Resolutions shall be adopted by a simple majority
of votes. In the event of a tie, the Chairman of the
Supervisory Board shall have a deciding vote and in
his absence, the vice-chairman. At a meeting, the
Supervisory Board may only pass resolutions if the
majority of the Supervisory Board members are
present or represented. The quorum and minimum
votes for decision making for the Supervisory
Board meeting is the simple majority of total votes.
Section 7.6. Written Consent. Supervisory Board
resolutions may also be adopted in writing
(included e-mail), provided the proposal concerned
is submitted to all Supervisory Board members and
none of them objects to this form of adoption.
Adoption of resolutions in writing shall be effected
by statements in writing by the simple majority of
the Supervisory Board members.

Section 7.7. Attendance by Management Team.
The members of the Management Team shall, if
the Supervisory Board requests them to do so,
attend the meetings of the Supervisory Board and
provide that meeting with any information
requested by that Board.

Section 7.8, Compensation and Expenses. The
compensation of the Supervisory Board members is
determined by the Meeting. The
Supervisory Board shall submit proposals on its
compensation to the General Meeting. Members of

General
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the Supervisory Board shall be reimbursed for all
reasonable expenses incurred in connection with
their attendance of meetings.

Section 7.9. Establishment of Committees. The
Supervisory Board may appoint committees from
among its members to perform specific tasks. The
Supervisory Board shall determine the members of
any committee. The committees will provide
recommendations to the Supervisory Board for
reactions and decisions.

Section 7.10. By-Laws. The Supervisory Board may
adopt, amend or repeal any by-laws of the
Company so long as such by-laws do not contradict
any provision of this Charter.

Section 7.11. Independent Members. The

Supervisory Board shall have one independent
member if the Supervisory Board consists of up to six
members and at least two independent members if the

supervisory board consists of seven members. A
Supervisory Board member is independent if the
following criteria do not apply to him. These
criteria are that the Supervisory Board member, his
spouse, registered partner or other life companion,
foster child or relative by blood or marriage up to
the second degree (each, a “Member Affiliate”):

(a) has been an employee or member of the
Management Team of the Company or an affiliated
company in the five years prior to his becoming a
Supervisory Board member;

(b) receives financial compensation from the
Company, or an affiliated company, other than for
serving as a Supervisory Board member or in the
course of ordinary business;

(c) has had an important business relationship with
the Company or an affiliated company in the year
prior to becoming a Supervisory Board member;

(d) is a member of the Management Team of a
company in which a member of the Management
Team is a Supervisory Board member;

(e) holds (together with persons or entities that
cooperate with the Supervisory Board member
under an tacit, oral or written agreement) at least
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ten percent of the shares in the Company's capital;

(f) is a member of the Management Team or
Supervisory Board, or a representative in some
other way, of a legal entity which holds at least ten
percent of the shares in the Company's capital,
unless such entity is a member of the same group as
the Company; or

(g) has temporarily managed the Company during
the previous twelve months due to vacant seats on
the Management Team or because Management
Team members were unable to perform their
duties.

Section 7.12. Actions Requiring Supervisory Board
Approval. The actions listed on Annex 1 require
the approval of the Supervisory Board. In
approving any transaction that either involves a
member of the Supervisory Board or a Member
Affiliate or in which a member of the Supervisory
Board has a conflict of interest, such member shall
not take part in the vote on such matter. The
Supervisory Board may determine other matters,
which shall require its approval.

Article 8. General Meetings

Section 8.1. Generally. The General Meeting
decides over the release of the members of
management team and the Supervisory Board,
about the profit allocation and the appointment of
the auditors. The annual General Meeting shall be
held within six months after the end of the
financial year. General Meetings shall be held at

any location convenient to the owners or via audio
visually communication. At this meeting:

- The Supervisory Board or the Management Team
shall submit a written report concerning the affairs
of the Company and the management as conducted;
- The Company’s financial statements, together
with any other financial documents required by
law (the “Annual Accounts”) shall be presented for
adoption;

- The allocation of profits, the appointment of the
auditor and other ongoing decisions shall be made

11
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by the 51% of votes, if not otherwise determined
by this Charter.

Section 8.2. Extraordinary General Meetings.
Extraordinary General Meetings shall be held
whenever (a) shareholders holding 5% or more of
the shares request in writing such a meeting or (b)
any member of the Management Team or the
Supervisory Board considers this desirable.

Section 8.3. Time and Form of Notice. Shareholders
shall be given notice of any General Meeting by the
e-mail. Notice shall be given not later than on the
thirtieth day prior to the date of the meeting. A
meeting other than the annual general meeting can
be called on short notice. The notice shall be given
prior to 7 (seven) days at least.

Section 8.4. Content of Notice. The notice, or the
announcement, as the case may be, shall at all times
state the subjects to be dealt with or mention that
the agenda shall be available for inspection at the
office of the Company and at a place in Thilisi,
Georgia to be stated in the notice. No wvalid
resolutions may be passed on items, which have not
been announced in a timely notice and press
announcement of meeting or in a supplementary
notice or announcement unless the resolution is
passed by unanimous vote at a meeting at which all
shareholders are represented.

Section 8.5. Shareholder Proposals. Shareholders
holding at least five percent of the capital shall be
entitled to propose an agenda item, provided that
they submit their proposals by the e-mail to the
Management Team or the Supervisory Board. If
their proposals have been submitted to the
Management Team or the Supervisory Board in
such a timely manner that the Management Team
can place the proposals on the agenda of the next
meeting and in any notice or announcement of the
General Meeting, the Management Team or the
Supervisory Board shall be obliged to do so, unless
the Management Team or the Supervisory Board
are of the opinion that this is opposed by a
substantial interest of the Company.

Section 8.6. PFarticipation at Meeting. FEach
shareholder shall have the right to request
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explanations at the General Meeting from members
of the Supervisory Board regarding any item on the
agenda or any matter reasonably necessary for
making an informed decision at such meeting.
Section 8.7. Voting by Shareholders. Shareholders
shall be entitled to attend, vote and speak at the
General Meeting.

At the General Meeting, each shareholder will
have proportionate number of votes to the share of
the share capital. Shareholders may be represented
at a General Meeting by a proxy authorized in
writing. The validity of such proxy must be proved
satisfactorily to the chairman of the meeting.

Section 8.8. Resolutions. Resolutions shall be
passed by majority of votes, unless a greater
majority is expressly prescribed by this Charter.
2/3 majority of votes is needed for the resolutions
or decisions regarding:

J Any changes in company charter;

J Any resolution to amend the Charter or to
dissolve the Company;

J Changing the object of core business of the
company;

J Selling more than 30% of assets (up to 30%

by the supervisory board or the Management
within its authority).

If at least three-quarters of the issued shares are not
represented at the General Meeting at which such
proposals are scheduled, a second meeting shall be
convened, to be held not later than thirty days after
the first meeting. The second meeting may pass a
valid resolution, regardless of the number of shares
represented, by at least a three-quarter majority of
the votes cast. The notice of the new meeting shall
state such a resolution may be passed irrespective of
the proportion of the capital represented at the
meeting.

Section 8.9. Notice of Meeting. The notice of
meeting referred to in this Article, shall state that a
proposal to amend the Charter, to dissolve the
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Company or any other decision will be made and
will include a full copy of the proposal (including
the full text of any such amendments).

Section 8.10. Chairman. The General Meeting shall
be chaired by the Chairman of the Supervisory
Board or, in his absence, by the Vice-Chairman, in
his absence the meeting shall be chaired by one of
the directors. If all of the above are absent the
chairman of the meeting shall be elected by the
General Meeting by a simple majority of votes.

Section 8.11. Minutes. Minutes must be drawn up
for every General Meeting and for every resolution
adopted outside a meeting. The minutes are to be
signed by the Chairman of the meeting (notarial, if
needed) and the secretary of the meeting, then
added to the Company’s records.

Section 8.12. Written Consent. General Meeting
resolutions may also be adopted in writing
(included e-mail), provided the proposal concerned
is submitted to all members and none of them
objects to this form of adoption. Adoption of
shall be effected by
statements in writing by the simple majority of the
General Meeting members.

resolutions in writing

Article 9. Financial Year
The financial year shall coincide with the
calendar year.

Article 10. Dividends; Profit and Loss

Section 10.1. Generally. Shareholders shall share
ratably in all dividends that may be declared in
respect of ordinary shares.

Section 10.2. Availability for Dividends. The
Company may pay dividends to the shareholders
only to the extent that the Company's accumulated
realized profit (not already used for dividends or
capitalized) exceeds its accumulated realized losses
(not yet written off). The Supervisory Board after
the consultations with the Management team shall
advice the General Meeting which part of the
profits shall be allocated to reserves. The profits
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then remaining shall be at the disposal of the
General Meeting to declare as Dividends. Dividends
shall be paid in cash. If the General Meeting
determines so, Dividends on the ordinary share can
be paid in form of ordinary shares.

Section 10.3. Declaration of Dividends. At the
General Meeting, the shareholders may vote to
declare a dividend from all or any portion of the
profits available (after reduction for reserves). The
shareholders do not need to declare a dividend in
any year.

Section 10.4. Expiry of Dividend Claim. A
shareholder's claim to dividends shall expire on the
date five years after the related dividend date.

Article 11. Liquidation

Section 11.1. Management Team to Conduct
Liquidation. Unless shareholders or law designate
otherwise, if the Company is dissolved pursuant to
a resolution of the General Meeting the liquidation
shall be carried out by the Management Team

under the supervision of the Supervisory Board.

Section 11.2. Remuneration of Liquidators. The
General Meeting shall determine the remuneration
of the liquidators and of those responsible for
supervising the liquidation.

Section 11.3. Conduct of Liquidation; Survival of
Charter. The liquidation shall be conducted in
accordance with the statutory provisions. During
Charter shall,
wherever possible, remain in force. The balance of

the liquidation process, this

the Company's assets after payment of all debts and
the expenses of the liquidation shall be divided
among the holders of ordinary shares in proportion
to the nominal amount of the ordinary shares held
by them.

Section 11.4. Books and Records. The books and
records of the Company shall remain in the
custody of the liquidator for a period of seven years
following the end of the liquidation of the
Company.
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Article 12. Partial Invalidity

If one or more provisions of this Charter are (or
become) invalid, this shall not affect the validity of
the remaining provisions.

Article 13. Law and Jurisdiction

Section 13.1. This Charter shall be governed by,
and construed in accordance with, the laws of
Georgia. The place of jurisdiction for any disputes
arising in connection with this Charter shall be the
jurisdiction of Georgia.

Section 13.2. This charter is made in the Georgian

and English languages. The English language text
shall prevail in the event of any inconsistency.
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Annex 1
Actions Requiring the
Supervisory Board
The approval of the Supervisory Board is required

Approval of the

for:

a) The allocation of duties of the Management
Team to individual members of the Management
Team;

b) All material transactions between the Company
and natural or legal persons who hold, directly or
indirectly, at least 5% of the shares in the
Company and the members of Management
Team;

¢) All transactions in which there are conflicts of
interest with Management Team members;

d) All transactions in which there are conflicts of
interest with Supervisory Board members;

e) Activities in relation to the acquisition of
companies;

f) The appointment and removal of the members
of the Management team, the Company Secretary,
Internal Auditor and any procurated officers;

g) Al disposals  of
movable/immovable property, whose sales exceed

acquisitions  and

100 000 GEL in the year prior to the acquisitions
or disposal or other transactions or acts which are
material; transactions or acts are material if they
exceed a value of GEL 100,000;

other instruments of

indebtedness in amount of more than four million

h) Taking loans or

USD in one or through a series of transactions;

i) All other acts that require the approval by law,
the Company’s charter, the By-Laws of the
Management Team or the By-Laws of the
Supervisory Board;

j) Adoption of the annual budget;

k) Establishment and changes of the business
strategy;

1) The listing of the shares of the Company on a
Stock Exchange;

m) Determination of the remuneration of the
members of the Management team, and (in
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cooperation with the Management Team)

determination of the remuneration of the
Company Secretary, Internal Auditor and other
key officers;

n) Determination of a bonus system for members

of the management Team and other key officers;

0) Decision-which under Georgian corporate law
require the approval of the Supervisory Board.
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