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— GENERAL PROVISIONS

Firm Name

The firm name of the Company is:
Mogo LLC (the " Company”).

Firm Name in Georglan

B B

Legel form. ol

Legal form of the Company shall be Limited
Liability Company.

Types of Business Activicies

The Company s engaged in the maln business
activities as foll ows:

financial leasing;
other lending services;

linancial service activities not classified elsewhere,
except of insurance and pension funding:

other activities complememtary w fnancial
services, except of insurance and pension funding;

sale of cars and other passenger vehicles;

sale of other auromobiles:

= well w other business activithes allowed by the
laws of Georgla.

SECTION II - PARTNERS

4

4.1

Shareholders of the Company

The sole shareholder in the Company is as follows:
+ Mogo Finance $.A. (2 public company
limited by shares registered in the Grand
Duchy of Luxembourg with registration
number B 174.457, legal oddress ac 2-4
e  Fugéne  Fuppert,  L-2453,
Luxembourg. Grand Duchy of
Luxembourg) = 100% (hundred percent)

of shareholding imterest.
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6.1

63

It may be provided for in the terms for
sharcholding interest increase thae. in the case of
the nom-payment of the full price of the
sharebolding interest, 5 shareholder recains the
nursber of imterest which is proportonsl to
hisher pakd-up amount (dilution).

The right of ownership in relation 10 shareholding
intesest in the Company shall be duly established
only after the relevant Shareholder has fully paid
up the price/valwe of relevant shareholding
interest. For svoidance of doubt, the rule
mentfoned berein is not applicable to the sole
initial founding sharcholder. s referenced in
clause 4.1 herein,

Shareholders' righss o the wssets of the Company
remaining subsequent to s lkquidation for
whalever resson shall be in proportion w the
conriburions made by a respective Sharebolder o
the Company's capltal and shall moe coincide with
the respective amount of sharcholding interest of
each Shareholder.

Vendng rights

Each percent of sharebolding interest entithes irs
hoelder w 1 {one) vote ar the Sharcholders
Meeting.

Right of First Refusal

[ case of the sale of shares to a third party {other
than a transfier to 2 shareholder) the shareholders
of the Company have the right of first refusal to
the shares to be sold, Term for exercising the right
of finst refusal is | {one) month of the day when
nocice on the sale of shares is submirted to the
Director of the Campany (the * Election Perfod”).

In order to ensare compliance with the right af
first refusal of other Company's shareholders (if
existing), the sharcholder selling histher
Cempany’s shares has 1o submir a draft cransaction
document (the “Draft Transsection Document™)
the Director of the Company comcurrently with
glving motice on  slienstion of shares (the
= Notice”™).
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6.4

6.5

6.6

Esch other Company’s shareholder within the
Election Period is entitled to give notice to the
Direcior of the Company that he/she wishes to
scquire the offered shares ac the price and on the
terms and conditons ses forth in Draft Transaction
Docement given to the Director of the Company,
by way of registered letter and by way of
electronic mail (the *Acguilion MNotice™).

IF nome of the ocher Company’s shareholdess gives
such Acguisition Notice within the FElection
Pediod, the selling sharehalder may sell all the
offered shares w the third party at the price and
on the terms and conditions contained in the Draft
Trunsacrion Document.

Failure by the other Company's sharehalders 1o
deliver che Acguisition Notice within the Election
Feriod or to purchase all the offered shares as per
Draflt Transaction Document shall constitute a
waiver of such other shareholder's right of firse
refasal consemplated heraby,

The provisions of present Section 6 are
inapplicable in cases when the Company has a sole
shareholder. In the latter cuse, the sole
sharehodder is free to alienate the shareholding
interest owned to thind parties, whether fully or in
part

Sale of Shareholding Inrerest

Shareholders may sell the shareholding interest of
the Company oaly with direct comsent of the
Shareholders Meeting. Resolutions reluting to salke
of shares are passed with the favourable vooe of at
least 273 of the votes of Campany's sharehobden
represenited at the meeting,

The provision above s inapplicable in cases when
the Company has a sole shareholder. In the lawer
case, the sole shareholder Is free 1o slienate the
shareholding fnterest owned to third parties,

whether fully or in part.

63

64

65
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The Company s managed by the Shareholders
Meeting, the Supervisory Board and the Director

SECTION IV - SHAREHOLDERS MEETING

10

10.1

102

104

105

106
102

108

108

10.10

10,11

The Sharcholders Meedng may take place in

Georgla or abroad.

The Shareholders Meeting alone has  right w rake
decisions regarding:

the approval of annual accounts of the Company;

the e of profic gaimed in the previcus year of

eleczion and recall of members of the Supervisory
Board, the Divector, the Company’s controllers,
and receivers;

bringing of actions agsinst the Director snd the
auditor or withdrawing actions against them, as
well 2 regarding the appointment of a
repeesentative of the Company to maintain actions
agalnst the Director;

amending the Aricles of Assoclation of the
Company;

increasing or reducing of the share capital;

specilying the romuncration for the Director,
Supervisary Board and the auditor;

fermination or continsation of the sceivities of the
Company, or reorganisation of the Company;

general  principles, types  and  criteria  for
determination of remuneration for Director and

Supervisory Board:

sale, mansfer or otherwise alienstion of
shareholding interest by amy shareholder of the
Company, as well as encambrance of such;

spproval of a wranssctlon on behalf of the
Company if the value of, or impact of one ar
several transactions of the type (within one
financial year) om the financisl starus of the
Company, exceeds EUR 100000 (one hundred
thousand ewras);

10

10.1

102

103

10.4

105

106
10.7

108

10.9

10.10

10.11
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10,13

10.14

10.15

10,16

1

sale or any other kind of aliemation of assess of the
Company as well as encumbrance of the assets of
the Company in any manner that, ahogether,
excend EUR 100,000 (one hundred thousand
evros) within one financial year, or that is outside
day-1o-day business of the Company;

disposal of, or tremsfer of the right o we,
intellectual property owned by the Company
including patemts, inventions, softwars, knew-
how, trademarks (word/combined), or (nterner
domains to any third party for pay or without
compensation, other than day-to-day business of
the Campany;

any material changes in sccounting principles or
palicy of the Company other than those thar are
from time o time effected by the geacrally
sccepeed wocounting policy valid in Georgla and
the applicable laws and regulstions of Georgia;

hiring of such employees whose total net pay
exceeds 50,000 EUR (Afty thoussnd eoras) a year,
any changes in the employment terms of such
employee and dismissal of such employes;

any ocher sctivity thae differs from day-to-day
business of the Company.

A regulsr Shareholders Meeting s convened by
the Dircctor once 8 year and it takes a decision on
the annual repors and repors of the Director and

the use of profics earned in the preceding year, &
well as other iteris on the agenda.

Ap  exrsordinary Sharcholders Meeting Is
convened by Supervisory Board on its initiative or
by the Director on ity initiative or if requested by
the suditor or the shareholders collectively
representing no less than 120 of the share capiusl
af the Company; such request states the reasons
for convening of the Sharchalders Meeting and ies
agends. The request to convene the Shareholders

1012

10,13

10,14

10,15

10.16

11

12

3r3sbool sitegabol gayexpgs o6 BgbobBogo
bbgs  boboon  palibgolgls, s Bk
Bgdobing®o babom aETyBhoge @atgatogs
olgona gedliom, Mol bagfon xadlo oo
aobslnd  foerofa@Bo  mubbob  eppbels
bgor@pbexpat 100,000 gyfeb (sbo  amaba

gafm) B Lgowgedbegot  gnddboob
TN e Babiigh LagfBasbebiol
gyl

@ biduxomgaenado Bmyfdopo
i gl s Moamenagopbogul

olgno owfisdBGmiergiol  gagntagols,
Ermlgenana bogebog




13

4

15

16

Meeting s submitzed to the Direstor and, if the
extraovdinary Shareholders Meeting i requested
by the suditor, information is communicated to
the auditor, The Director announces convening of
the extrsordinary Shareholders Meeting no later
tham wichin 2 (owao) wesks of the date of receipe of
the pequest.

The Sharsholders Meeting may 1ake decisions oaly
wih respect w those items on e agenda that
have been stated in notice on convening of the
Sharebolders Meeting. If 100% (one hundred per
cent) of the shareholding interest is represenced a:
the Shareholders Meeting, it is considered
competent potwithsranding the time and manmer
of its comvening and &k may review iens not
included on the agends and wke respective
decisions subject © unanimous consens of all
sharehaolders having voting rights.

The Shareholders Mesting of the Company is
competent if no less than 90% (minety per cent) of
the sharcholding interest of the Cesmpany Is
presest. I the convened Shareholders Meeting &
not competent dwe w lack of quorum, an
adjourned Sharcholders Meeting with the sume
agends is convened. Notwithstanding the above,
resalution of Sharcholder's Meeting on amending
the clause 4.3 of present Charer shall require
100% of voves of Sharcholders holding veting
rights in the Companay.

The shareholders may participate ac  the
Shareholders Mecting in persom or by proxy or
legal representatives who have w submic a writen

power of asmomey or present documents
confirming suthorisation of legal represenatives.
The power of attorney has 1© be attached o the
minutes of the Shareholders Meeting.

The Shareholders Meeting takes decisions by a
majority of votes of the shareholders having voting
rights present except the changes in the share

13
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capital that sre sdopted i no bess than 100% (one
hundred per cent) of the votes of the shareholders
present having voting rights have been given,
well as with respect to other sswes if a larger
number of voves is stipalated by law,

SECTION V - SUPERVISORY BOARD

17

18.1

182

183

18.4

185

18.6

18.7

188

189

- The Supervisary Board of the Company consists of

3 (three) members. Members of Supervisory Board
are_sppainted by Shareholders” Meeting for an
indefinite period of rime.

The Supervisory Board s charged with supervision
of the Company's Direcior. For these (and other)
purpases, the Supervisory Board shall have the
following powers:

Receive oral repors from Director om various
s

Convene meeting of Sharchalders ar,
abternatively, when a Company bas o sole
Sharebolder, request 2 resolution of the laxer;

Draw wup agenda for the Sharcholdens”
MeetingResolution and sdd fems w smch not
lwer than 10 business days belfore scrual
resclutions on the agends &re (o be made;

Chair the meeting of Sharehalders (anly when the
Company has mulviple Shareholders).

lssue recommendstions to Shareholders related o
Shareholders’ Meeting agenda iems (incloding
bur not limited 10 recommendations relaed o
annual results of the Company and profic disposal);

Elect a Chairman of Supervisory Board and his/her
deputy among themselves. Once elected, the
Chairman of the Supervisory Board conveys and
lwolds Supervisory Board meetings;

When requested by Sharcholders Meeting, draft &
repost on amy topic relsted (o execation of powers
and duties listed herein;

Elect/appaint Company’s external suditor;

Approval of intermal policies and manuals of the
Company, If any (inchuding, but not limited to

18.1

18.2

183

184

185

187

188

168




18.10

19

P |

crediting palicics, eic.);

Approval of accepuable rage of imterest w be
applied to funds aracted as investments or
disbursed as credits within the course of
Company's operation

A regular Supervisory Board Meeting is convenad
by the Chairman of the Supervisory Board once
per quarter to approve activities of Director during
preceding quarter, as well s other hems on the
agenda.

An ewnordinary Supervisory Board Macting is
convened by the Chalrman of the Supervisory
Board on his'her own initiative or the Director or
if requested by the suditor or the shareholders
collectively representing mo less than 1/30 of the
share capital of the Company; such request ststes
the reasoms for convening of the Supervisory
Board Mecting and its agemda. The request to
convene the Supervisory Board Meeting &
submitted to the Chairman of the Supervisory
Board and. if the extraoedinary Sharebolders
Meeting is requested by the sudior, Informarion &
communicated o the auditor, The Chairman of
the Sapervisary Board snnounces convening of the
extracrdinary Supervisory Board Mecting no later
than within 2 (two) weeks of the date of recelpt of
the request and the proposed date of the Meeting
shall not be less than 8 deys after the notice of
convocation s lssued.

Supervisory Boerd Meetings (both ordinery snd
extracedinary) may take place via
telecommunication systems, ie by Swpervisory
Board members being comnected through
telephone or other type of telecommunication
without all members being physically present
ane place. In such event the respective Minutes
ﬂ!ﬂibe:i;nedby&;irmufthe.’iuperﬂnry
Board only. [n ocher cases, L.e. when all Members
are in actual presemce at same geographic lecation,
each Member affives hisher signamre 10
respective meeting minuses.

The Supervisory Board Meeting may ke
decisions only with respact to those items on the
sgenda that hsve been staed in nodce om
convocation of the Supervisory Board Meeting, If
all Supervisary Board members are represented a
the Supervisory Board Meeting, it & considered
competent notwithstunding the tme and manmer
of fis convocation and i may review items not
included on the agends and toke respective
decisions subject to unanimous comsent of alf
Supervisory Board members,

18.10

21
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The Supervisory Boapd Meeting is competagy if all

three members 3re presene,
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SECTIONV-DIRECTOR

26

The Camptny has one Director,

The Direceer Tepresents phe Company

individually,

Theﬁmrmymdwt&mmybesimml
fanuary and ends op 3] December. Every year,
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Shareholders Meeting & proposal for the use of
profit gained in the preceding year. Proposal for
mammmm&wmm@mpmmd
the Company, share of met profit to be distributed
&s dividend, and use of profit for other PRrpOses.
The Sharcholders Meeting takes & decision on the
wse of profic after the annual report of the
Company has been approved,

302

If the Company has fnish | the reporring year
vrith profit, ay least 209% (twenty per cens) of prefit
is distributed a5 dividend. As to the remsining
portion of profit, the Shareholders Meering takes a
decmion in the manner prescribed by the Articles
of Association.

SECTION VII - OTHER PROVISIONS

3 Applicable Law
311  The macers that sre not prescribed by these

Asticles of Association are regulated by lws of

Georgla,
312 These Auticdes of Associetion are interpreted in
accordance with laws of Georgia.
2 Language
These Articles of Association are made In English
and Georgian. In case of discrepancy berween the
texts in English and Georgian languages, the rext
in the Georgian langueage shall prevail.
Thilsi, Georgla
12012017
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Emblem
Ministry of Justice of Georgia
National Agency of Public Registry

Address: Ne22 Vakhtang Gorgasali, 0114 Tbilisi; www napr gov g
Hotline: 2 405 405; 08 009 009 09

No84469 26 February 2021

Attn.: Ms. Ketevan Meskii
Address: Ned42a Al. Kazbegi Avenue, fourth floor, Thilisi

On 26 February 2021 your application Ne93560/17 was filed at the National Agency of Public
Registry for copy of the registration documentation of Mogo LLC (ID number 404468688;
application NeB17004526).

We are hereby providing copy of the registration documentation of Mogo LLC (ID number
404468688).

Attachment: 11 pages

Manager of
Business Registration Service signed / stamped electronically Ekaterine Papunidi

Stamp:

Ministry of Justice of Georgia

LEPL Public Service Hall

Hard copy of electronic document

Given name/surname: Tamar Kvizhinadze

Position: Thilisi Public Service Hall Senior Specialist
040

01 March 2021

Signature: signed

The document is translated from Georgian into English at the Apostille and Legalization Division of the Public Service Development Agency of the
Ministry of Justice of Georgia by MAIA ABRAMISHVILI on 1 March 2021
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