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CREDIT SUISSE

CREDIT SUISSE AG
SECRETARY'’S CERTIFICATE

The undersigned, Pierre Schreiber and Andraes Fehrenbach, both duly apponted Corporate Secretaries of
CREDIT SUISSE AG, a bank incorporated under the laws of Switzerland with its registered head office in
Zunch, Switzertand, DO HEREBY CERTIFY THAT

» The attached is a true and complete copy of the English version of the Articles of
Association Credit Suisse AG, effective September 4, 2014

IN WITNESS WHEREOF, we have signed this Certificate this 19" day of October 2015

/Z;—ga@cogx

Pierre Schreiber Andreas Fehrenbach
Corporate Secretary Corporate Secretary
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CREDIT SUISSE

Credit Suisse AG
Articles of Association

September 4, 2014




September 4, 2014

Note
Any references in this document to the mascuhne with respect to persons or titles shall
relate to and be valid for both genders




I. Name, registered office, duration and purpose
of the Company

Art 1 Name, registered office and duration
11 Ajoint stock corporation {public imited company) under the name Credit Suisse AG 1s
established with its registered office in Zunich Its duration 1s unlimited

12 The Company may open branches, business offices and representative offices in Switzer-
land and abroad

Art 2 Purpose
2 1 The purpose of the Company 1s to operate as a bank Its business covers all associated
types of banking, finance, consultancy, service and trading actvities in Switzerand and
abroad

2 2 The Company may form banks, finance companies and any other types of companies It
may also hold interests in and assume the management of such comparies It may also

enter into joint ventures with such companies to provide business services to third parties

23 The Company may acquire, mortgage and sell real estate in Switzerland and abroad

Il. Share capital, shares and participation capital

Art 3 Share capital
31 The share capital amounts to CHF 4,399,680,200 It 1s dwvided into 4,399,680,200
fully pard-up registered shares with a par value of CHF 1 each

32 Inaddition to the reserves prescribed by Swiss taw, the General Meeting of Shareholders
may resolve to create further reserves and can determine therr purpose and use

33 Regstered shares may be converted into bearer shares at any tme by an appropniate
change in the articles of association

34 Deleted

Art 4 Shares
4 1 The Company may 1ssue certiicates representing more than one share

4 2 All share certificates shall bear the facsimile signatures of the Charman and of one
other Member of the Board of Directors

4 3 The Company recognises only one representatve for each share
4 4 Deleted

45 The Company recognises as a shareholder any person whose name 1s entered in the
Share Register
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Art 4a Participation Capntal
4a 1 Deleted

4a 2 Deleted
4a 3 Deleted
4a 4 Deleted
4a b Deleted
4a 6 Deleted

Art 4b Participation secunties Class A
4b 1 Deleted

4b 2 Deleted
4b 3 Deleted
4b 4 Deleted
4b 5 Deleted
4b 6 Deleted
4b 7 Deleted
4b 8 Deleted

Art 4c Participation securnities Class B
4c 1 Deleted

4¢ 2 Deleted
4¢ 3 Deleted
4c 4 Deleted
4c b Deleted
4c 6 Deleted
Art ad Unhrmuted Conversion Capital
The Company'’s share capital pursuant to Article 3 shall be ncreased through the i1ssue of fully
paid in registered shares with a par value of CHF 1 each, through the compulsory conversion
upon occurrence of the trigger event of clams ansing out of contingent convertble bonds

(CoCos) of the Company The issue of new registered shares 15 not imited quantitatively

Shareholders' subscnphon nghts are excluded Holders of contingent convertible bonds are
entitled to subscribe to the new shares

The Board of Directors determines the i1ssue price of the new shares by refernng to the net
asset value (NAV) of the shares
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Art de

Reserve Capital

The Board of Directors 1s authorized, at any time without temporal imitation, o increase the
share capital, as per Art 3 by a maximum of CHF 4,399,665,200 through the 1ssuance of a
maxmum of 4,399,665,200 registered shares, to be fully paid up, each with a par value of
CHF 1 Increases by underwriting as well as partial ncreases are permissible The issue price,
the tme of dividend entiflement, and the type of contribution will be determined by the Board
of Directors

The Board of Directors 1s authonzed to exclude shareholders’ subscription nights in favor of
third parties for important reasons, in particular if this helps with a quick and smooth placement
(ncluding private piacement with selected strategic investors) of the new shares In such cir-
cumstances, these new shares must be 1ssued at prevailing market conditions A discount ts
permissible if the Board of Directors deems this to be in the interest of the Company in terms
of the quick and complete placement of the new shares

The Board of Directors 15 authonzed to allow the shareholders’ subscrption nghts that have
not been exercised to lapse or to sell such shareholders’ subscription nghts or the registered
shares for which such subscription nghts have been granted but not exercised on the market
at market conditions or to otherwise use such shareholders' subscrption nights or such regis-
tered shares in the interest of the Company

lll. The governing bodies of the Company

Art 5

General Meeting of Shareholders

51 The ordinary General Meeting of Shareholders shall take place annually within six
months of the close of the business year The powers of the General Meeting are as
defined by law

52 The General Meeting of Sharehclders 1s convened by the Board of Directors or by the
external auditors or by other persons in whom authonity to do so has been vested by law

53 An extraordinary General Meeting of Shareholders shall take place when the Board of
Directors considers this necessary or when requested by shareholders representing at
least one-tenth of the share capital
Requests by shareholders to call a meeting are to be in wnting, are to be signed by
those requesting the meeting and are to state the reason for the meeting

54 The agenda of the meeting shall also include proposals which have been submitted in
writing in good tme before notice of the meeting 1s 1ssued by one or more shareholders
representing shares with a total par value of CHF 1 m At the same time shares of the
Company with a total par value of at least CHF 1 m are to be deposited with the Com-
pany These shares are to reman in the custody of the Company until the day after the
General Meeting of Shareholders

55 Notice of the General Meeting of Shareholders shall be published at least 20 days
before the date of the meeting and shall state the time and the place at which the meet-
Ing 1s to be held, the business to be transacted and the proposals

56 Atthe General Meeting of Shareholders, each share carries one vote A shareholder
may appaint a non-shareholder to act as his or her proxy at the meeting
The Board of Directors shall 1ssue regulations as to what conshitutes acceptable proof
of entitlement to voting nghts
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Art 6

57

58

59

The Chairman of the Board of Directors shall preside over the General Meeting of
Shareholders or, in his absence, a Vice-Charrman or other Member of the Board
designated by the Board

The General Meeting of Shareholders shall elect, by a show of hands, the tellers fo
count the votes of the meeting Members of the Board of Directors, Members of the
Executive Board and its Committees and the Statutory Auditors may not be elected as
tellers

The Board of Directors shalt appoint a secretary to take the minutes The secretary need
not be a shareholder The minutes shall be signed by the person chainng the meeting
and by the secretary

The General Meeting of Shareholders may pass resolutions regardless of the number of
shareholders present at the meeting or represented by proxy

A majonty of at least two-thirds of the voles represented and an absolute majonty of the
share capttal represented 1s, however, required for

u the conversion of registered shares into bearer shares

¢ the dissolution of the Company

This article 1s subject to the mandatory provisions of the law and other provisions of
these articles of association

The General Meeting of Shareholders shall adopt resolutions and decide elections by an
absolute majonty of the votes cast, except as otherwise prescribed by the mandatory
provisions of the law or by other provisions of these articles of association

In the case of a tied vote, elections shall be decided by the drawing of fots and resolutions
by the casting vote of the person charnng the meeting

5 10 As a rule, votes and elections shall be conducted by a show of hands However, a writien

ballot shall be held if the person chairing the meeting so directs

Board of Directors

61

62

63

The Board of Directors consists of at least seven Members elected by the General
Meeting of Shareholders for a term of one year Members of the Board of Directors are
eligible for re-election

Each year the Board of Directors shall elect a Charman and one or twe Vice-Chairmen
from among its members Should these officers all be simultaneously unavailable, the
Board of Directors shall designate ancther Member of the Board as a special deputy
The Board of Directors shall nominate a secretary to take the minutes The secretary
does not need to be a Member of the Board

The Board of Directors 1s charged with ultimate responsibiity for the management,
supervision and control of the Company’s operations |t shall decide upon all matters
relating to the Company’s business which have not been reserved for other governing
bodies of the Company by law, by these articles of association or by regulations of the
Company The Management of the company shall be delegated to the Executive Board
and its Committees in accordance with the provisions of Swiss banking law and with the
regulations goverring the Company's orgamisation and operations

The Board of Directors 1s authonsed to appont committees from among its members
and to delegate to them some of its powers

It may appoint advisory boards whose duties and authorrites it determines
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64

65

66

67

The Board of Directors shall have, in particular, the following duties and responsibilities

in connection with the supemvision of the Company’s cperations

a) to determine the organisation of the Company by 1ssuing the necessary regulations
governing the organisation and the allocation of powers of authonsation,

b) to make prowvision for the Company's accounting, financial control and financial plan-
ning,

c) to appoint and discharge the official management bodies and to grant signatory
authorty to these management bodies, the appointment of further persons with sig-
natory authonty, including holders of procuration and commercial mandate holders,
lies within the authonty of the official management bodies as defined in the Regulations
Governing the Conduct of Business,

d) to make resolutions concerning Group strategy for those companies which come
under its management and concerning other matters which are reserved for the Board
of Directors by the regulations goverring the Company’s organisation and operations,

e) to notity the court If habilities exceed assets,

f) to appoint a recogrused firm of auditors as external auditors, in accordance with the
requirements of Swiss banking law,

) to prepare the annual report, make arrangements for the General Meeting of Share-
holders and carry out the resolutions of the General Meeting of Shareholders

The supenvision and control of the management of the Company's business involves the

following main duties and responsibilities

a) to supervise the persons entrusted with the management of the Company, notably
with respect to their comphance with the law, the articles of association, regulations
and internal directives,

b} to review the annual financial statements of the parent company and of the Group,
together with the quarterly and half-yearly figures,

c) to receive periodic reports on the course of business and on the Group's financial
condition,

d) to review reports on the audits carred out by the external auditors and the Group’s
external auditors

The Board of Directors shall meet as often as business requires

The Charman shall call additional meetings f a Member of the Board of Directors so
requests and states the reason for such request

Resolutions on a particular propesal may be passed by written consent unless a Member
of the Board of Directors requests verbal discussion of the matter

A majorrty of the members of the Board of Directors must be present in person n order
to pass resolutions, there s no presence quorum requirement for resolutions on author-
1zed capial increases, for resolutions on amendments and acknowledgments by the
Board in connection with capital increases, or for the acknowledgment of an event trigger-
ing conversion of the conversion capital For resolutions carned out by circular letter, a
majority of the members of the Board of Directors must cast therr votes

The adoption of resolutions by the Board of Directors requires an absoluie majonty of
the votes cast In the case of a tied vote, the person charing the meeting shall have the
casting vote

In addition to their expenses, Members of the Board of Directors and its commitiees,
shall be entitled to receive appropriate remuneration, according to therr level of responsi-
bility and the demands made on them, in an amount to be determined by the Board
Their expenses shall be rembursed
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Art 7 Executive Board and its Commuttees
The management erganisation and the duties and authorities of the Executive Board and its
Committees are set forth in the regulations governing the Company's organisation and opera-
tions

Art 8 External auditors and the Group's external auditors
8 1 Every year the ordinary General Meeting of Shareholders appoints the external auditors
and the Group's external audiors for the current financial year

82 The General Meeting of Shareholders may appoint special external auditors far a term of
office of three years to provide the audit confirmations required 1n the event of increases
in share capital

IV. Corporate Signature

Art 9 9 1 As arule, a document signed on behalf of the Company 1s binding on the Company only
when it carmes the signatures of two persons authonsed to sign the document concerned

9 2 The Executive Board and its Committees may order
o that certain routine business documents are to be signed by one authornised signatory
anly,
o that certarn routine business documents can be signed by mechanical means (facsimle
signatures),
d that especially large-volume bulk correspondence need not be signed

93 Any deviation from the pnnciple of collective signature 1s to be brought to the attention
of customers in an appropnate manner

V. Financial statements and allocation of the
disposable profit

Art 10 10 1The Company's financial year shall be determined by the Board of Directors
10 2 The annual financial statements of the parent company and the Group financial state-

ments shall be drawn up and the disposable profit allocated in accordance with the
provisions of the law
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VI.

Art 11

Official notices

The Company shall publish its notices and announcements in the Swiss Commercial Gazette
(*Schwezensches Handelsamtsblatt”) Announcements for and notices to shareholders and
others shall be published in the Swiss Commercial Gazette, except where the law prescribes
some other manner of notification The Board of Drectors may designate other forms of pub-
lication

VIl. Pro memoria

Art 12

12 1 Deleted
12 2 Deleted
12 3 Deleted
12 4 Deleted
12 5 Deleted
12 6 Deleted

12 7 Deleted

Zunch, September 4, 2014

The above text 1s a translation of the onginal German articles of association (“Statuten™,
which constitute the definitive text and are tanding in law
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