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1. GENERAL PROVISIONS

1.1 *MOGO” universal credit
organization limited liability  company
(hereinafter - The Company) is a legal entity
founded as a trade organization with a purpose
of profiting from the activity of credit
organization, the capital of which is divided into
the shares with the amounts defined in these
Articles of Association (the "Articles").

1.2, The company is governed by the civil
legislation of the Republic of Armenia, RA laws
“On Credit organizations” and “On Limited
Liability Companies”, other legal acts and these
Articles.
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«MOGO» universal credit organization» Limited Liability Company

1.4.
of the Company is: RA, Yerevan,
Vardanants Street, 4, 5, 6 offices.

The location and legal (postal) address
18/2

The Company is registered in the
Central Bank of the Republic of Armenia
(hereinafter referred to as CB) as established by
Law. The Company acquires the status of a legal
entity and gets a credit organization activity

license upon registration.

1.6. The Company has a round seal, stamps and
blanks with the Company name and symbol.

1.7. The activity term of the Company is
unlimited.

1.8. The only participant of the Company is AS
ALPS  INVESTMENTS stock company duly
organized under the laws of Latvia, registered
with the Register of Enterprises under unified
registration  number 40103684497, legal
address: Liepaja, Juras iela 12, LV-3401, Latvia).
The only participant of the Company
implements the authorities defined by these
Articles or the participants’ general meeting as
defined by RA legislation.
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2. THE ACTIVITY AND FINANCIAL
OPERATIONS OF THE COMPANY

2.1. The Company implements credit
organization activity as entrepreneurial activity,
namely attracts loans and (or) concludes similar
transactions defined by Law and (or) provides
credits or makes other investments as defined
by Law.

2.2. The Company may implement the financial
operations defined by the Law for the credit
organizations, including:

a) attract loans and (or) conclude similar
transactions, except bond funds and aftraction
via public offers,

b) to provide credits, loans, to implement
financing of the debts and other commercial
transactions, factoring,

¢) to provide guarantees,

d) to issue securities, as well as to
implement transactions with securities at own its
expense and on its behalf,

e) to provide payment services connected
with the activity of credit organization,

f) to provide services of financial agent
(representative), to administer the investments
of other people, to implement entrusted
management of property,

g) to purchase, to sell and to administer
banking gold and standard bullions and coins,

h) to implement financial leasing,

i) to accept for storage precious metals,
stones, jewelry, securities, documents and other
valuables,

j) to provide financial consultation,

k) to create and serve informative center
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of clients creditworthiness, to implements the
activity of debt collection,

) to implement activities typical to credit
organizations, in the
practice with the consent of the Central Bank.

accepted international

The purchase and sale of the foreign
currency in cash, including conclusion of
futures, options of dram and foreign currency,
as well as other similar transactions are
considered as exceptions from the financial
operations of the Company.

2.3. Besides financial operations the Company
is entitled to implement other activity not
forbidden by the Law and Central bank
normative acts for the credit organizations.

3. THE SHARE CAPITAL OF THE COMPANY

3.1. The share capital of the Company is AMD
500’000°000 (five hundred million) which is
divided into 50°000°000 (fifty million) shares,
the nominal value of each share is 10 (ten)
AMD.

3.2. The share capital defines the minimum
amount of the Company property guaranteeing
the creditors interests.

3.3. All the shares of the Company are
completely paid and belong to the Company's
sole paticipant as defined in the clause 1.8. of
these Articles.

3.4. The share capital of the Company may be
changed as established by Articles and RA
legislation.

4. ALIENATION AND PLEDGE OF THE
COMPANY SHARES

4.1. In case of the sale of a share to a third

party (other than a transfer to another
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participant) the participants of the Company
have the right of first refusal to the share to be
sold. The term for exercising the right of first
refusal is 1 (one) month of the day when notice
on the sale of share is submitted to the Board of
the Company (the “Election Period”).

4.2. In order to ensure compliance with the
right of first refusal of Company’s other
participants (if existing), the participant selling
his/her Company’s share has to submit a draft
transaction document (the “Draft Transaction
Document”) to the Board of the Company
concurrently with giving notice on alienation of
the share (the “Notice”).

4.3. Each other Company’s participant within
the Election Period is entitled to give notice to
the Board of the Company that he/she wishes to
acquire the offered share at the price and on
the terms and conditions set forth in Draft
Transaction Document given to the Board of the
Company, by way of registered letter and by
way of electronic mail (the “Acquisition Notice”).

4.4. If none of the other Company’s participants
gives such Acquisition Notice within the Election
Period, the selling participant may sell the
offered share to the third party at the price and
on the terms and conditions contained in the
Draft Transaction Document (subject to the
consent prescribed in clause 4.8)

4.5. Failure by the other Company’s
participants to deliver the Acquisition Notice
within the Election Period or to purchase the
entire offered share as per Draft Transaction
Document shall constitute a waiver of such
other participant’s right of first refusal
contemplated hereby.

4.6. If more than one participant of the
Company wishes to exercise the right of first
refusal, then each such participant shall be
entitled to purchase a portion of the offered
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share pro rata to the nominal value of the share
owned by such participant prior to exercising
the right of first refusal.

4.7. For avoidance of doubt, the right of first
refusal can only be exercised in respect of the
entire offered share and not in respect of a part
of such share.

4.8. A participant may transfer the share of the
Company (or a part thereof) only with direct
consent of the Participants’ Meeting. Resolution
relating to transfer of a share is passed with the
favorable vote of at least 2/3 of the votes of
Company’s participants represented at the
Meeting.

4.9. It is forbidden to pledge a Company share
by the participant without the direct consent of
the Meeting. Resolution relating to pledge of a
share is passed with the favorable vote of at
least 2/3 of the votes of Company participants
represented at the Meeting.

5. MANAGEMENT BODIES OF THE COMPANY

5.1. The management bodies of the Company
are:

* Participants General Meeting (hereinafter
referred to as Meeting)

e Directors board (hereinafter referred to as
Board)
e Director General.

THE MEETING

5.2. The highest managing body of the
Company is the Meeting, which has the rights of
final settlement of any issue relating the
management and the activity of the Company.
The Meeting may be ordinary or extraordinary.
Meetings shall be called by Director General.
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5.3. The Company is obliged to convene
ordinary Meeting every year for confirming the
annual results of the Company activity. The
ordinary Meeting is convened by the Director
General once in a year not earlier than two
months and not later than four months after the
end of financial year. Extraordinary Meeting
sessions can be convened by the initiative of
Board, auditor or the participants owing more
than the 10% of the Company shares if this is
necessary in the interests of the Company. The
Director General shall announce that a Meeting
is called no later than within 2 (two) weeks from
the date of the receipt of the request for the
same to be called.

5.4. The Meeting sessions may be convened
both in Armenia and abroad. The members of
the Meeting may participate both in person and
by the representatives who have to submit a
power of attorney granted in writing or present
current documents confirming authorization of
such other representatives. The power of
attorney and the documents confirming the
authorization of other representatives must be
attached to the minutes of the Meeting. In case
of stating an order of absentee voting by the
Board, the decisions may also be made in the
order of absentee voting defined by the RA law
“On the liability
accordance with the set order.

limited companies” in

5.5. The Meeting is competent, if participants
owing more than the half of total number of the
votes are participating. The decisions of the
Meeting are made by a majority of the total
number of participants votes, except the cases
defined by the Articles and by law. The Meeting
may make decisions only with respect to the
issues on the agenda, except the cases when the
participants owing the 100% of total number the
participants’ votes are present at the Meeting.
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In this case the decision relating the items not
included on the agenda are made unanimously.

5.6. The Meeting has a exclusive right to make
decisions regarding:

a) determination of the main directions of
the Company activity, as well as founding the
companies or participating in them

b) change of the Company Articles and the
amount of Company share capital

c) formation of the Company directors
board and executive bodies and the early
termination of their authorities, as well as
transfer of the authorities of the Company
executive body to a commercial or private
entrepreneur (hereinafter referred to as
administrator)

d) election of the audit committee (auditor)
and the early termination of authorities of the
latter

e) confirmation of the annual reports and
annual balance

f) distribution of the profit between the
Company participants

g) confirmation of the documents regulating
the internal activity of the Company (internal
documents of the Company)

h) issuing the securities by the Company
i) implementation of the Company audit

J) the reorganization and liquidation of the
Company

Ja) appointment of the liquidation committee
and confirmation of liquidation balance

jb) bringing an action against the Company
managers, as well as confirmation of the
representatives for such cases

the
branches,

jc)  foundation  of
representative offices,

Company
institutions
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and founds,

jd) settlement of matters submitted by the
Board, Director General or by the participants.

je) other issues defined by the RA legislation
and (or) the Company Articles.

5.7. The Meeting shall be called by registered
mail letters or letters sent by courier no later
than two weeks before the appointed date of
the Meeting. In place of a registered mail letter
or a letter sent by courier, a notice may be sent
to a participant by electronic mail if the latter
has previously consented to that in writing,
giving the address to which the notice should
be sent. The invitation should specify the date,
time and place, as well as the detailed agenda
of the Meeting.

5.8. If a share is held by more than one person
jointly, such persons may only exercise the
rights attaching to the share through a joint
representative.

BOARD

3.9. The Board of the Company implements the
general management of the Company within the
scopes of its authorities and can settle any issue
which is not in the exclusive authorities of the
Meeting.

5.10. The Company Board is composed of three
members, whose authorities term is not limited.
The Board members are appointed and
dismissed by the Meeting. The meeting appoints
a Board chairman from the Board members,
who organizes the Board works and presides
the sessions.

3.11. The Board sessions are convened by the

Board chairman by the initiative of the Board
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members, the participants owing more than the
10% of the total number of the votes, the
Director General or the auditor. The sessions
may be convened both in Armenia and abroad.
The Board members participate in the sessions
in person. The board is competent in case the
2/3 of the members take part in it. The Board
decisions are made by the 2/3 of the total
number of Board members.

5.12. The Board is authorized to resolve the
following issues:

a) confirmation of the Meeting agenda,
proposing and preparation of issues,

b) representation of other issues defined by
law to the meeting discussion

¢) confirmation of the draft of the Company
annual financial report, including the proposal
of profit distribution and submission to the final
confirmation of the Meeting,

d) determination of the remuneration terms
of the Company managerial staff (board
chairman or member, Director General or
member of directorate or department)

e) selection and remuneration of the person
implementing the external audit, determination
of amount of the auditor remuneration and
compensation of the expenses,

f) determination of the market value of the
Company property in the order defined by law

g) confirmation of the precalculation and
execution document of Company annual
expenses.

h) decision-making of the issues transferred
to the authority of the Board by the Meeting
except the issues of the exclusive authority of
the Meeting

Besides the mentioned issues, the Board has
the exclusive right on decision-making on and
giving consent for the implementation of the
following transactions and actions, without
which the Company executive body is not

entitled to implement or conclude such actions
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and transactions.

a) grant of consent to the conduct of a
transaction on behalf of the Company if the
value or impact of a single or a series of
transactions of the same type (during one
business year) on the financial condition of the
Company exceeds AMD 50 000 000 (fifty
million drams) and the transaction(s) is/are
made outside the ordinary course of business of
the Company;

b) grant of consent to the sale or other
alienation of the Company’s assets, as well as
encumbrance of the Company’s assets in any
manner, which exceeds in total AMD 50 000
000 (fifty million drams) during one business
year, conducted outside the ordinary course of
the Company’s business;

c) grant of consent to a disposition of
transfer of a right to use intellectual property
constituting the property of the Company,
including patents, inventions, software, know-
how, trademarks or internet domains in favor of
a third party for pay or without compensation,
unless the same takes place in the ordinary
course of the Company’s business;

d) grant of consent to the hiring of
employees whose total annual pay exceeds AMD
50 000 000 (fifty million drams), any changes
to the employment terms of such employees
and dismissal of such employees;

e) grant of consent to any other activity that
varies from the day-to-day course of the
Company’s business if the value or impact of
that activity (during a single business year) on
the financial condition of the Company exceeds
AMD 50 000 000 (fifty million drams);

f) Decision on conclusion big deals set by RA
legislation rather than above mentioned cases.
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The amount of big deals for Company is AMD
50 000 000 (fifty million drams).

The amounts set in EUR in this point are to
be calculated in foreign currency with exchange
rate set by RA CB at the moment of conclusion
of such deals or making such activity.

DIRECTOR GENERAL

5.13. The management of the current activity of
the Company is implemented by the Company
executive body, Director General, who is elected
by the Meeting.

5.14. The Director General of the Company:

a) represents the Company in the relations
with third persons,

b) acts on behalf of the Company without
the power of attorney, including represents its
interests and issues power of attorneys for the
representation on behalf of the Company,
including power of attorney with the right of
reauthorizing,

c) hires and dismisses the Company
gives relating  the
appointment, transfer and dismissal of the
Company employees, applies incentives and
disciplinary penalties,

employees, orders

d) disposes the Company property and

concludes  transactions,  after obtaining
agreement (decisions) of the Board in cases
specified in the Articles,

e) opens accounts in the banks for the
Company,

f) implements other actions relating the
current management of the Company, the
implementation of which is not within the
authorities to the other management bodies of
the Company or which are defined by RA

legislation.



6. CLUGPNRE3UL <UCUUNULUYUL
cucdunnhue, cUC4LES4nh@3NhLLENL,
$hLULULLUUL YerucuunhULe B4
unhahsSe

6.1. Cuytipnueyniup Jupnuwt k- hwoquwwhwwu
hwoyunnd << opbuunpnigjwtu W 4P Ynndhg
uwhdwuwsd wwhwusubnht hwlwwwwnwufuwu:
Culbpnippwu  hwodwwwhwywu  hwoywndwu
Jupdwt hwdwp wwnwufuwbwnne £ gfuwynp
hwoywuwwhp, ny hpwlwuwguntd s
«Cwpquwywhwlwy  hwoqwndwu  dwuhu» <L
optiupny  uwhdwudwd  hpwyniupubipu  n
wwpuwlwunipntutbipp:

6.2. Cultpnygniup Yugdnud L opkupny
uwhdwudwd dwdlbnmubpnd hpwwwpwynd £
wwpbwu  $huwtuwluwy, hugwbu  uwl <L
optitunpnypywdp b 4P Unpdwwnhy hpwdwlywl
whwbpnd  uwhdwuwd  wwpunwnhp o owy
hwaoybwnynipjniuutin:

6.3. Cultipnipjwu ybpuinnighs hwuduwdnnnyh
gnpdwnnypubipp Ywwnwnpnid £ Jpunnignnp, ny
Vowuwlyynd t dnnngh Ynndhg: Cuybipnipjut
Jtpuwnnignnp  ppwlhwtwgund £ Culbipniygjwu
Shuwtuwlwl  gnpdniubinipwt  Jtpwhulynudp,
ubpwnywy Culbpnipjwu Yupwd gnpdwpplbiph,
nywywpubph npdwsd  hwuduwpwpwluwuubph,
Culbpnigywt  ubppht hpwjwlwu - wlwnbph,

pupwghy hwadbwnynipniuubph b
hwoquwuwwhwlwu hwpwndwu qupdwl
oppiwlwunipjwt  unnignid:  Culylipnupyw

JGpuwnignnp wwpuwdnp o bwle Yunwply
dhuwtvwlwu ybpwhuldwu Ybpwpbinywg
dnnnyh Ywd tunphpnh hwuduwpwnnigniuubnp:

6.4. 3nipwpwuynip  wph - Culybpnigjuu
$huwtuwnunGuwlywu gnpdnLubinipjwu
uinnigdwl bywwnwyny Culbpnue)niup

ubipgpwynd £ oopbupubpny W wyl hpwjwlywu
wlwnbipny uwhdwuws Yunpgny wninhinnpuljwu
Swnwjnipiniuutph  hpwlwtwgdwu  hpwyntup
niubignn wulwiu wnihn hpwlwbwglinn wush'

Yupbind  upw hbwn hwdwuwwwwufuwl
wuwjdwlwghp:
6.5. Cuybpnipjwu dwuuwlgh gpwynn

wwhwony  Culbipnieniup whnp £ wwhwgp
unwuwing htin 7 (ne) opjw pupwgpnud
wwwhnyb dwutwyhgbph dnunpp nbiwh W (Yud)

14

6. THE ACCOUNTINGS, REPORTS FINANCIAL
CONTROL AND AUDIT OF THE COMPANY

6.1. The Company keeps the accounts in
accordance with the requirements defined by
the RA legislation and CB. The chief account is
responsible for the keeping of the accounts of
the Company, who implements the rights and
obligations defined by the RA law “On the
Accounting”.

6.2. The Company prepares and publishes
annual financial, as well as other obligatory
reports defined by RA legislation and CB
normative legal acts in the terms defined by
law.

6.3. The functions of the Company audit
committee are implemented by the auditor, who
is appointed by the Meeting. The Company
auditor implements the control of the financial
activity of the Company, including checking the
legality of the transactions concluded by the
Company, the assignments of the managers, the
internal legal acts of the Company, current
reports and keeping of the accounts. The
Company auditor is also obliged to implement
the assignments of the Meeting and the Board
relating the financial control.

6.4.
the rights to render audit services in the order
defined by the laws and other legal acts is

Each year an independent auditor having

involved by the Company for the purpose of
reviewing the financial-economic activity of the
Company by signing an appropriate contract
with that auditor.

6.5. Upon a written request of a participant, the
Company must, no later than within 7 (seven)
days after the receipt of the request, provide
the participants with an opportunity to have
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access to and (or) provide copies of the
following documents: the Articles of the
Company, annual and interim financial reports,
annual and interim reports of the Company,
auditor’s opinions and audit reports, minutes of
the Meeting or other documents recording the
resolutions of the Meeting, list of participants,
other corporate documents that have to be
public pursuant to the existing legislation if they
do not constitute confidential information,
commercial (trade) secret. A participant or a
group of participants possessing or holding 1/2
and more of the shares and having submitted to
the Company a written undertaking not to
disclose confidential information, commercial
(trade) secrets (in the form established by the
Company) shall have the right to have access to
all the documents of the Company. In case it is
impossible to determine the identity of the
participant who has requested the documents,
the Company may refuse to give a possibility to
that participant to get acquainted and (or)
provide with copies of the documents.

7. FINAL PROVISIONS

7.1. The issues not regulated by these Articles
are regulated by the RA legislation, internal
legal acts of the Company.

7.2. The Company may be reorganized or
liquidated in the cases and order defined by the
RA legislation.

/7.3. These Articles are made in English and
Armenian. In case of discrepancy between the
Armenian and English versions of the Articles,
the Armenian version shall prevail.
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