


State of California
Secretary of State

I, DEBRA BOWEN, Secretary of State of the State of
California, hereby certify:

That the attached transcript of Jpage(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, I execute this
certificate and affix the Great Seal of the
State of California this day of

FEF3 1 4 Q(j7

DEBRA BOWEN
Secretary of State

Sec/State Form CE 108 (REV 1/2007) 08P06 99733
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ARTICLES OF INCORPORATION
OF

uL 3

MIcR0CREDIT ENTERPRI’Es FUND, INC.
a California nonprofit corporation

ARTICLE I

The name of this corporation is MicroCredit Enterprises Fund, Inc.

ARTICLE II

(a) This corporation is a nonprofit public benefit corporation and is not organized for
the private gain of any person. It is organized under the Nonprofit Public Benefit Corporation
Law for public and charitable purposes.

(b) The specific purpose of the corporation is to reduce p.werty by mobilizing private
investment capital to finance microbusincsses of poor families in developing countries and
produce jobs, sustain micro-businesses and improve human lives throughout the dcveloping
world.

ARTICLE Ill

The name and address of the initial agent for service of process for this corporation is
Dawnie M. Andrak, 1317 36th Street, Sacramento, California 95816.

ARTICLE IV

This corporation shall have no members.

ARTICLE V

(a) This corporation is organized and operated exclusively for charitable purposes
within the meaning of section 5O!(cX3) of the Interral Revenue Code.

(b) No substantial part of the activities of the corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation, and the corporation shall not
participate in. or intervene in (including he publishing or distribution of statements) any political
campaign on behalfoor in opposition to any candidate for public office. Notwithstanding any
other provision of these articles, the corporation shall not carry on any other activities not
permitted to be carried on (i) by a corporation exempt from federal income tax under
section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future
Iedcral tax code, or (ii) by a corporation, contribuions to which are deductible under
section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future
fcdera tax code.



ARTICLE VI

The pruperty of this corporation is irrevocably dedic4ted to charitable purposes and no
part of the net income or assets of this corporation shall ever inure to the benefit of any director
or officer thereofor to the benefit of any private person. Upon the winding up or dissolution of
the corporation, its assets remaining after payment, or provision for payment, of all debts and
liabilities of the corporation shall be distributed to a nonprofit fund, foundation or corporation
which is organized and operated exclusively for charitable purposes and which has established its
tai. exempt status under section 501(c)(3) of the Internal Revenue Code.

Executed this lith day of July, 2005 at Menlo Park, California.

4int
Marina Remennik, Sole Incorporator
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in the office of the Secretary of State

of the State oiorpj

CERTIFICATE OF AMENDMENT OF FEB 2 200?
ARTICLES OF INCORPORATiON

The undersigned certify that:

1. They are the President and the Secretary, respectively, of MicroCredit
Enterprises Fund, Inc., a California nonprofit public benefit corporation.

2. Article I of the Articles of Incorporation of this corporation is amended to read
as follows:

The name of this corporation is MicroCredit Enterprises.

3. The foregoing amendment of Articles of Incorporation has been duly
approved by the board of directors of the corporation.

4. The corporation has no members.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

C (
DATE:

_________ ___

Jonathan Lewis, President

Dawnie Andrak, Secretary

WC1301R1424.2



CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

The undersigned certify that:

1. They are the President and the Secretary, respectively, of MicroCredit
Enterprises Fund, Inc., a California nonprofit public benefit corporation.

2. Article I of the Articles of Incorporation of this corporation is amended to read
as follows:

The name of this corporation is MicroCredit Enterprises.

3. The foregoing amendment of Articles of Incorporation has been duly
approved by the board of directors of the corporation.

4. The corporation has no members.

We further dedare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

DATJ / c 7

c&(
onathan Lewis, President

Dawnie Andrak, Secretary

WC/30181 424.2
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FEB 0 5 21J1J7
AGREEMENT OF MERGER

BETWEENfRflCREfl1T ENTERPRISES FUND, INC3’
AND MICROCREDIT EN’IERPRISES, LLU.

This Agreement of Merger (the “Agreement”) is entered into as of January 2, 2007 (the
“Effective Date”), between MicroCredit Enterprises Fund, Inc., a California nonprofit
corporation (the “Corporation”) and MicroCredit Enterprises, LLC, a Delaware limited liability
company (the “LLC”).

RECITALS

A. The Corporation is a California nonprofit corporation which filed its articles of
incorporation with the California Secretary of State on July 12, 2005.

B. The LLC is a limited liability company organized under the laws of the State of
Delaware which filed its articles of organization with the Delaware Secretary of State on January
1,2005.

C. The parties intend that the LLC merge with and into the Corporation (the
“Merger”) under the terms and conditions set forth in this Agreement and the applicable
provisions of California law.

NOW, THEREFORE, in consideration of these promises and of the mutual provisions
contained in this Agreement, the parties agree as follows:

ARTICLE I: DEFINITIONS

For purposes of this Agreement, the following terms shall have the meanings specified:

1.1 “Delaware Certificate ofMerger” shall mean a State of Delaware Certificate of
Merger of a Domestic Limited Liability Company into a Foreign Corporation in substantially the
form attached to this Agreement as Exhibit A.

1.2 “Caljfonthz Certificate ofMerger” shall mean a State of California Certificate of
Merger, including officer’s certificates from both the Corporation and the LLC, in substantially
the form attached to this Agreement as Exhibit B.

1.3 “Closing” shall mean the closing of the transactions contemplated by this
Agreement.

1.4 “Code” shall mean the California Corporations Code, as amended from time to
time.

1.5 “Surviving Entity” shall mean the Corporation (the “Surviving Entity”).

PN2l94326.I/O999995-296GOI [766



ARTICLE II: THE MERGER

2.1 Delaware Certificate of Merger. Subject to the terms and conditions of this
Agreement, at or before the Closing, the Coiporation and the LLC shall execute and deliver the
Delaware Certificate of Merger, which will be filed with the Secretary of State of the State of
Delaware, together with the filing fee, on the Closing dale.

2.2 California Certificate of Merger: Subject to the terms and conditions of this
Agreement, at or before the Closing the Corporation will file this Agreement and a copy of the
California Certificate of Merger with the Secretary of State of the State of California, together
with the filing fee, on the Closing date.

2.3 Consequences of the Merger. On the Effective Date:

(a) The Merger shall become effective;

(b) The separate existence of the LLC shall cease and the LLC shall be merged with
and into the Corporation, with the Corporation as the Surviving Entity;

(c) Each membership of the LLC shall be converted into one membership of the
Corporation;

(d) The Merger shall have all the effects provided by applicable law, including
without limitation Section 6020 of the Code, which provides in pertinent part that:

(i) Corporation shall succeed to all the rights and property of the LLC,
without any other transfer, and shall be subject to all the debts and liabilities of the LLC in the
same manner as if the Corporation incurred them; and

(ii) All rights of creditors and all liens on the property of the LLC shall be
preserved unimpaired, provided that such liens shall be limited to the property affected
immediately before the Effective Date.

2.4 Further Acts after Effective Date. If at any time after the Effective Date, the
Corporation considers or is advised that any other actions or things are necessary or desirable (a)
to vest, perfect, or confirm of record or otherwise in the LLC its right, title, or interest in, to, or
under any of the rights, properties, or assets of the LLC or (b) to otherwise cany out this
Agreement, the Corporation is authorized, in the name and on behalf of the LLC, to execute and
deliver all such things and to take and do all such actions as may be necessary or desirable to
vest, perfect, or confirm in the Corporation all rights, title and interests in, to, and under such
rights, properties, or assets or to otherwise carry out this Agreement.

ARTICLE ifi: ARTICLES OF INCORPORATION
AND OPERATING AGREEMENT

3.1 Articles of Organization. The Corporation’s articles of incorporation in effect
immediately before the Effective Date shall be the articles of incorporation of the Surviving
Entity.

2
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3.2 Bylaws. The bylaws of the Corporation in effect immediately before the
Effective Date shall be the bylaws of the Surviving Entity.

Signature Page tofollow)

3
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II WITNESS 1VHEREOI? the undersigned have caused this Agreement of Merger to
be executed as of the date first set forth above.

MicroCrcdit Entei-pdses Fund, Inc.

Its: Chairman of the Board

By:’LUkAL Okd
Dawnie Andrak

Its: Secretary

MicroCredit Enterprises, LLC
a Delaware limited liability company

Its: Chief Operating Officer and Chief
Financial Officer

PAI52394326. l/0999995296OOI 1766
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Exhibit A

Delaware Certificate of Merger

To be filed upon Merger
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STATE OF DELAWARE
CERTIFICATE OF MERGER OF A

DOMESTIC LIMITED LIABILiTY COMPANY
INTO A FOREIGN CORPORATION

Pursuant to Title 6, Section 18-209 of the
Delaware Limited Liability Company Act

FIRST: The name of the Surviving Corporation is MicroCredit Enterprises Fund,
inc., a Foreign Nonprofit Corporation (the “Surviving Corporation”).

SECOND: The jurisdiction in which this Surviving Corporation was formed is
California.

THIRD: The name of the Limited Liability Company being merged into the
Corporation is MicroCredit Enterprises, LLC, a Delaware limited liability company.

FOURTH: The agreement of merger has been approved and executed by each of the
business entities which is to merge.

FIFTH: An agreement of merger is on file at the place of business of the Surviving
Corporation and the address thereof is 915 L Street, Suite 1000, Sacramento, California 95814.

SIXTH: A copy of the merger agreement will be furnished by the Surviving
Corporation, on request and without cost to any member of any domestic limited liability
company or any person holding an interest iii any other business entity which is to merge.

SEVENTH: The Surviving Corporation agrees that it may be served with process in the
State of Delaware in any action, suit or proceeding for the enforcement ofany obligation ofany
domestic limited liability company which is to merge, irrevocably appointing the Secretary of
State as its agent to accept service ofprocess in any such action, suit or proceeding and the
address to which a copy of such process shall be mailed by the Secretary of State is 915 L Street,
Suite 1000, Sacramento, California 95814.

IN WITNESS WHEREOF, the Surviving Corpoiion has caused this Certificate of
Merger to be signed by its duly authorized officer, this day ofJanuary, 2007.

MICROCREDIT ENTERPRISES , INC.

Name: Jona Lewis —

Its: Chairman of the Board

PA152194327.l



Exhibit B

California Certificate of Merger

To be filed upon Merger
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