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1. GENERAL PROVISIONS

1.1. “MOGO”
limited liability company (hereinafter — The

universal credit organization

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
legislation of the Republic of Armenia, RA laws
“On and “On Limited
Liability Companies”, other legal acts and these

The company is governed by the civil

Credit organizations”

Articles.

1.3.  The Company firm name is:

«UN3N» ntuhybpuwy Jupyuyhtt juquujbpynipniu
nwhdwtwthuwl yunuwupwbtwwnynipjudp pujipnipnit

«MOTI'O» yHuBepcanbHas KpeUTHAsS OPTaHU3aLA



In Russian full:

Ypdwwn/In short «MOT'O» YKO OO0

Ubqqbptb pja)

In English full:

Ypdwwn/In short «MOGO» UCO LLC
1.4. Cultpnipjui quuybknt Juypp 61
hpwjwpwiwlut  (hnunwghtt)  hwugktt b

Zwjuunnwith Zwbpwybnnipni, punup Gphwl,
Juwpnuwbwig thnnng 18/2 oklp, 4, 5, 6 mupwsdputip:
1.5. Cuytpnipjniup Opkupny uvwhdwtiws Jupgny
gruiugynid Lt Zujwunwih Zwbpuybunnipjut
Ghtnpntwlwb  pwulnd Up):
Qpuigybnt wuwhhg Cujkpmipniup dknp £ phpnid
hpujuwpwiwjut wudh Jupquyhdwl] b uvnnwnid
E Jupluyhtt juquuljipynipjut gnpéniubnipiut
lhgtughu:

1.6. Culjpnipiniup nith hp $hpduwghtt wdudwdp
U Junphppwihond  Ynp - Yuhp,
Alwpnpehn:

1.7.  Culbpmpjut  gnpémibbmipyut  dwdljnb
wuwhdwbuwthwl t:

1.8. Cuybkpmpjut  dhwl  dwubwlhgh E
hwunhuwind «Unan FULPDPLU CuY
TUNhUUNPU» puwdubnhpuljut puybkpnipniup
(qpuiugqud Lwwnyhuyh opkupukpht
hwlwywunwuiwl, — guuigus  25.05.2018p.
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(wjunthbn’

npnodukp

gpuiigdut ubppn,

LV-1013

2. CLYtNhE3UL GNCONPLENRESNPULL
B4 dhuuLuliuln ¢NroufruNke8NhLLENt
2.1. Cuybpmipmitp npybu Abntwplunhpulut
gnpéniubnipnit  ppujubugund £ Jupluyghte

O6uectBo ¢ OrpanudenHo# OTBETCTBEHHOCTHIO

«MOGO» universal credit organization limited liability company

1.4.
the Company is: RA, Yerevan, 18/2 Vardanants
Street, 4. 5. 6 offices.

The location and legal (postal) address of

1.5.
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

The Company is registered in the Central

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
MOGO BALTICS AND CAUCASUS

company duly organized under the laws of Latvia,

stock

registered with the Register of Enterprises under
unified registration number 40203145805 on
25.05.2018, legal address: 52 Skanstes Street, Riga
LV-1013, Latvia).

The only participant of the Company implements
the authorities defined by these Articles or the
participants’ general meeting as defined by RA

legislation.

2. THE ACTIVITY AND FINANCIAL
OPERATIONS OF THE COMPANY
2.1. The Company implements credit organization

activity as entrepreneurial activity, namely attracts
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) ponuplt] wpdtpnptp, huswbu twb pp
hwpyhti & hp winithg wpdtpnptpny gnpéwpputp
Juwnwnph.

k) dwunnigh] Jupuyht  juquuljpynipjui
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J&upuwhwodupluyhtt Swnwynipmniatbp.
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(ubpyuywugnigsh) Swnwynipjnitp, Junwjupbp
wy]  wbdwbg ubkpgpnudubpp, hpwlwbwgub
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junwuwpnid.

k) qubk], Jwdwnbk] b Juwpwjwpl] pwbluwjht

nujh U uwnwigupunugqus Anyulunnputp b
UEknwununpud.
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h) uwnbnsk] b uwywuwpll] hwdwhinpputph
Jupljupduinipjut nknkjunjuljut hwdwljunpg,

hpwlwtwgut]; wwpwupbkph  hkn  uwnwugdwb
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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 attraction via
public offers from physical entity,

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

c) 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 of
clients creditworthiness, to implements the
activity of debt collection,

1) to implement activities typical to credit
the

practice with the consent of the Central Bank.

organizations, accepted in international

The purchase and sale of the foreign
currency in cash, including conclusion of futures,
options of dram and foreign currency, as well as
are considered as

other similar transactions



gnpéniubnipinit.

D Gktnpntwlwb pwiljh hwdwdwjinipjudp
hpuwuwbtwgub] Jupyuyhtt juquuljbpynipmniaubph
u punpny vhowqquhtt wpuwlnhluynid pugniugws
gnpéwnunipjniuttp:

Culbpnipjui dhtiwbiuwljun
gnpdwnunipinibitiphg pugwnnipnit tu juqunid
Jwtjuhl wpunwupdnyp qul] b Judwnbip, wy
pynd’ npudh b wpuwpdnyph  $miskputtph,
owghntubkph b tdwb wy gnpdwppubkph Yupnudp:
23. dhuwbuwlul gnpdwnunipjnitiitpnhg pwgh
Culytpnipniut  hpwynitp nith  hpuljuwbwgt)
Jupluyht Juquultpynipjniiutph hwdwp
Opkupny U Ukunpnbwlwt Fwblh tnpdwnhy
bpufujwl  whwnbpm]  swpghpus o wy
gnpéniubnipiniie

3. CuLatrNkE3UL YU LALUIUYUL
YUuNPSULL

3.1. Culjipmipjut juinbwnpulut Juuyhwnwp
Juqunid £ 2250000000 (kpynt dhjhwpn bEpynu
hwpjnip hhunt Uhihnt) 22 npud, npp pudwinfws k
225 000 000 (kpynt hwpmnip puwthhtiq dhihnhb)
pwdubdwubph. dbly pwdibdwuph wijubwulub
wpdbtpp Juqunid £ 10 (nwup) 22 npud:

3.2. Yuwiuntwnpuwlwb Juwhwnwip vwhdwinmd k
wwpunkpbph tpwppiwnpnn
Cuybkpnipjut gnyph Wwqugnyu swthp:

3.3. Culjtpmipjut juinbwnpulwt Juuyhwnwh
poinp  pwdubdwubtpp  phy  Jdwpduws Eu b
1.8

owhbpp

wuunljuind o unyt Ywintwnpmipub
JEunnud tpdws Culbkpnipyut vhwl dwutwyghl:
3.4. Culjipmipjut Juwintwunpulwb Juuhwwp
Juwpnn b ¢ndinpudl] Ywintugpmipjudp b 22
opktunpnipjudp vwhdwtijwsd Jupgny:

4. CuutrNnkeE3UL FUFLEGUUUG P
osurnkrUcC &4 ¢rodurnohun
41. Pwdibdwuh bppnpy  wbdht  Jwdwnph
ntypnd  (pugupmpjudp Culjipnipjut  djniu
dwmutiuljghte thnpowbgbnit) Cuybpnipjut
dwutwlhgutpt niuku twjiwyunynipju

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
2 250 000 000 (two billion two hundred and fifty
million), which is divided into 225 000 000 (two
hundred and twenty-five 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 participant) the
participants of the Company have the right of first
refusal to the share to be sold. The term for
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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
“FElection 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. Fach 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
Draft

Transaction Document (subject to the consent

terms and conditions contained in the

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 share pro rata to the
nominal value of the share owned by such

participant prior to exercising the right of first
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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 the

participants represented at

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:
e 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.

5.3. The Company is obliged to convene ordinary

Meeting every year for confirming the annual
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Culbpnipjun  pwhbphg
Ejukny: Fpuwynp nbopkup whwp L hwyjnwpwph
dnnnyh hpwyhpdwb dwuhtt® hpuwywpwlybny, np
dnnnyp  jluywbw wlwb dnnpngh  hpudhpdwt
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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 six months after the end of financial year.
Extraordinary Meeting sessions can be convened
by the

participants owing more than the 10% of the

initiative of Board, auditor or 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 limited liability companies” in

accordance with the set order.

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. In

this case the decision relating the items not
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Yupquynpnn  uwunwpnpbph - (pbljpmpeywui
ubkppht thwuwnwpnphp) pugniunudp
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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
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jc) foundation of the Company representative

offices, branches, institutions 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. The notice of the
annual meeting shall be sent to the participants
not later than 10 days before the date of
appointment of the meeting, and the notice of the
extraordinary meeting shall be sent within a
reasonable time as soon as possible. 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

5.9. 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
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punpnipmit U Jupdwnpmipjub, Cuybpnipiut
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q) Culbtpnipjutt gnyph snijuyuljutt wpdtph
npnonudp’ opkipny vwhdwiws Yunpgny,
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hpwjwunipjup thnpuwigwé hwpgtph
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by the Meeting. The meeting appoints a Board
chairman from the Board members, who organizes

the Board works and presides the sessions.

5.11. The Board sessions are convened by the
Board chairman by the initiative of the Board
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

c) 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
of the

compensation of the expenses,

amount auditor remuneration and
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
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juwd hbunbpubn  whpnyputph, oquugnpédwt
hpuwyniuph wnbophtidwtt Jud npbk Eppnpn wtdh
J&wpnyh jud widwp thnpuwmbgdwn JEpwpbpyuy
hudwdwjuimpjut npudwunpnid, tph nw wknh sh
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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 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
the

and

(fifty million drams), to
of

dismissal of such employees;

any changes

employment terms such employees

e) grant of consent to any other activity that
the of the

Company’s business if the value or impact of that

varies from day-to-day

course

activity (during a single business year) on the
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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. The
amount of big deals for Company is AMD 50 000
000 (fifty million drams).

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.
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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 employees,
gives orders relating the appointment, transfer and
dismissal of the Company employees, applies
incentives and disciplinary penalties,
the

concludes transactions, after obtaining agreement

d) disposes Company property and
(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
of the the

implementation of which is not within the

current management Company,
authorities to the other management bodies of the

Company or which are defined by RA legislation.

6. THE ACCOUNTINGS, REPORTS
FINANCIAL CONTROL AND AUDIT OF THE
COMPANY
6.1. The Company keeps the

accordance with the requirements defined by the

accounts in
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
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defined by RA legislation and CB normative legal

acts in the terms defined by law.

6.3. The of the

committee are implemented by the auditor, who is

functions Company audit
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. Each year an independent auditor having the
rights to render audit services in the order defined
by the laws and other legal acts is 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 access to
of the

documents: the Articles of the Company, annual

and (or) provide copies following
and interim financial reports, annual and interim
reports of the Company, auditor’s opinions and
audit reports, minutes of the Meeting or other
of the

Meeting, list of participants, other corporate

documents recording the resolutions
documents that have to be public pursuant to the
existing legislation if they do mnot constitute
(trade)

secret. A participant or a group of participants

confidential information, commercial
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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
liquidated in the cases and order defined by the RA

Company may be reorganized or
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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