MOGO INC.
(the "Company")

401 West Georgia Street, Suite 2100
Vancouver, British Columbia
V6B 5A1

NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that a special meeting (the "Meeting") of holders of common shares of
the Company (the "Mogo Shareholders") will be held virtually via audiocast, due to the ongoing
COVID-19 global pandemic, on Friday, January 15, 2021 at 1:00 p.m. (Vancouver Time) / 4:00 p.m.
(Toronto Time) for the following purpose:

1. to consider and, if thought advisable, to pass, with or without amendment, an ordinary
resolution (the "Transaction Resolution"), substantially in the form set forth in Appendix A to
the accompanying Management Information Circular (the "Circular"), approving the acquisition
by the Company of all of the outstanding securities of Carta Solutions Holding Corporation
("Carta") by way of a plan of arrangement involving, among others, Carta, the Company and
the holders of securities of Carta under Section 192 of the Canada Business Corporations Act
(the "Transaction"), all in accordance with the terms of the arrangement agreement dated
November 17, 2020, and the transactions contemplated therein, including the issuance of
10,000,000 common shares of the Company as consideration for the Transaction, subject to
potential downward adjustments at closing based on the working capital and cash positions of
Carta; and

2. to transact such further or other business as may properly come before the Meeting or any
adjournment or postponement thereof.

It is a condition to the completion of the Transaction that the Transaction Resolution be approved at
the Meeting. If the Transaction Resolution is not approved by Mogo Shareholders at the Meeting, the
Transaction will not be completed. To be effective, the Transaction Resolution must be approved
by at least a majority of the votes cast on the Transaction Resolution by Mogo Shareholders at
the Meeting in accordance with the requirements of Section 611(c) of the TSX Company
Manual.

In light of the ongoing public health crisis related to the COVID-19 outbreak, and in order to
comply with the measures imposed by the federal and provincial governments, the Meeting will
be conducted as a virtual-only meeting. Registered Mogo Shareholders (as defined in the
Circular) and duly appointed proxyholders can attend the meeting by way of the live webcast
that will be available at https://web.lumiagm.com/235024637. The Company may take additional
precautionary measures in relation to the Meeting in response to further COVID-19
developments and Shareholders are asked to visit the Company’s website at
investors.mogo.ca for updates prior to the Meeting.

This notice is accompanied by the Circular, and either a form of proxy for a registered Mogo
Shareholder or a voting instruction form for a beneficial Mogo Shareholder.

The Mogo board of directors has fixed November 27, 2020 as the record date for determining Mogo
Shareholders who are entitled to receive notice of and vote at the Meeting.

In order for a registered Mogo Shareholder to be represented by proxy at the Meeting, the registered
Mogo Shareholder must complete and submit the enclosed form of proxy or other appropriate form of


https://web.lumiagm.com/235024637

proxy. You should specify your choice by marking the box on the enclosed form of proxy and by dating,
signing and returning your proxy in the enclosed return envelope addressed to Computershare
Investor Services Inc. ("Computershare"), Proxy Department, 100 University Avenue, 8th Floor,
Toronto, Ontario M5J 2Y1, or by toll free North American fax number 1-866-249-7775, or by
international fax number 1-416-263-9524, not later than 1:00 p.m. (Vancouver Time) / 4:00 p.m.
(Toronto Time) on Wednesday, January 13, 2021. Alternatively, you may submit your vote via the
internet at www.investorvote.com, or by telephone at 1-866-732-8683 (toll free in North America).
Proxies received after this deadline but prior to the commencement of the Meeting may be accepted at the
discretion of the Chair of the Meeting.

Voting by proxy will not prevent you from voting in person if you attend the Meeting and revoke your
proxy, but will ensure that your vote will be counted if you are unable to attend. In all cases, you
should ensure that the proxy is received at least 48 hours (excluding Saturdays, Sundays and
holidays) before the time of the Meeting or any adjournment or postponement thereof, at which
the proxy is to be used.

If you are not a registered Mogo Shareholder, please refer to the section in the Circular entitled
"General Proxy Information — Voting by Registered and Non-Registered Mogo Shareholders" for
information on how to vote your Mogo shares.

DATED at Vancouver, British Columbia this 27th day of November, 2020.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) "David Feller"

David Feller

Chief Executive Officer and Board Chair
Mogo Inc.



	1. to consider and, if thought advisable, to pass, with or without amendment, an ordinary resolution (the "Transaction Resolution"), substantially in the form set forth in Appendix A to the accompanying Management Information Circular (the "Circular")...
	2. to transact such further or other business as may properly come before the Meeting or any adjournment or postponement thereof.
	INFORMATION CONTAINED IN THIS INFORMATION CIRCULAR
	CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS AND RISKS
	NOTE TO UNITED STATES SECURITYHOLDERS
	REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES
	SUMMARY
	The Meeting
	Record Date
	Purpose of the Meeting
	The Companies
	Background to the Transaction
	Result of the Transaction
	The Transaction
	Consideration Under the Transaction
	Management Incentive Plan
	Recommendations of the Mogo Board
	Voting Support Agreements
	Completion of the Transaction – Effective Time
	Conditions to the Transaction
	Non-Solicitation of Carta Acquisition Proposals
	Court Approval
	Termination of the Arrangement Agreement
	(a) by Mogo if Carta breaches its covenants regarding non-solicitation;
	(b) by Carta if the Carta Board authorizes Carta to enter into a Carta Superior Proposal;
	(c) by Mogo or Carta, subject to certain conditions, if the Carta Securityholder Approval is not obtained at the Carta Securityholder Meeting or the Effective Time does not occur on or prior to the Outside Date; or
	(d) by Mogo or Carta if the Carta Securityholder Approval is not obtained at the Carta Securityholder Meeting if prior to the Carta Securityholder Meeting there has occurred a Carta Change in Recommendation.
	Risk Factors

	GLOSSARY OF TERMS
	INFORMATION CONCERNING THE MEETING
	Purpose of the Meeting
	Date, Time and Place of Meeting
	If you are eligible to vote at the Meeting, it is important that you are connected to the internet at all times during the Meeting in order to vote when balloting commences. It is your responsibility to ensure connectivity for the duration of the Meet...
	Solicitation of Proxies

	GENERAL PROXY INFORMATION
	Appointment and Revocation of Proxies
	Notice and Access
	Exercise of Discretion by Proxies
	Voting by Registered and Non-Registered Mogo Shareholders
	Distribution to Objecting Beneficial Owners or OBOs
	Quorum

	VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
	PARTICULARS OF MATTERS TO BE ACTED UPON
	The Transaction
	Background
	Strategic Rationale
	Recommendations of the Mogo Board
	Approval of the Transaction Resolution
	Approval of the Carta Securityholder Resolution
	Court Approval of the Transaction
	Voting Support Agreements
	Interim Order
	Final Order
	Mogo Shareholder Approval
	Completion of the Transaction
	The Arrangement Agreement
	Overview of Transaction
	Purchase Price and Working Capital Adjustment
	Effective Date and Conditions of the Transaction
	General
	Procedural Steps
	Conditions to the Completion of the Transaction
	Representations, Warranties and Covenants of Mogo
	Representations, Warranties and Covenants of Carta
	Carta Non-Solicitation Covenant


	(a) solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or providing copies of, access to, or disclosure of, any confidential information, properties, facilities, books or records of Carta or any of its subsidiaries o...
	(b) enter into or otherwise engage or participate in any discussions or negotiations with any person (other than Mogo) regarding any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, a Carta Acquisitio...
	(c) make a Carta Change in Recommendation;
	(d) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or take no position or remain neutral with respect to, any Carta Acquisition Proposal (it being understood that publicly taking no position or a n...
	(e) enter into or publicly propose to enter into any agreement in respect of a Carta Acquisition Proposal.
	(a) immediately discontinue access to and disclosure of all information, including any data room and any confidential information, properties, facilities, books and records of Carta or any of its subsidiaries including by way of such online data room ...
	(b) as soon as practicable and within three (3) Business Days after the date of the Arrangement Agreement, request, and exercise all rights it has to require (i) the return or destruction of all copies of any confidential information regarding Carta o...
	(a) Carta shall take all necessary action to enforce each confidentiality, standstill or similar provision or restriction in any agreement to which Carta or any of its subsidiaries is a party; and
	(b) neither Carta, nor any of its subsidiaries nor any of their respective Representatives have released or will, without the prior written consent of Mogo (which may be withheld or delayed in Mogo's sole and absolute discretion), release any person f...
	Notification of Carta Acquisition Proposals
	Responding to Carta Acquisition Proposal

	(a) the Carta Board (i) first determines in good faith, after consultation with its financial advisors and its outside counsel, that such Carta Acquisition Proposal is or may reasonably be expected to result in a Carta Superior Proposal, and (ii) has ...
	(b) such person was not restricted from making such Carta Acquisition Proposal pursuant to an existing standstill, confidentiality, non-disclosure, business purpose, use or similar restriction or agreement and no waiver of any such provision was grant...
	(c) Carta has been, and continues to be, in compliance with its non-solicitation covenants under the Arrangement Agreement;
	(d) prior to providing any such copies, access, or disclosure, Carta enters into a confidentiality and standstill agreement with such person in substantially in the same form as the Confidentiality Agreement (in particular but without limitation such ...
	(e) Carta promptly provides Mogo with:
	(i) two (2) Business Days prior written notice stating Carta's intention to participate in such discussions or negotiations and to provide such copies, access or disclosure, together with a copy of written advice from Carta's outside counsel that the ...
	(ii) prior to providing any such copies, access or disclosure, a true, complete and final unredacted executed copy of the confidentiality and standstill agreement,
	Mogo Right to Match
	Termination


	(a) the mutual written agreement of the Parties; or
	(b) either Carta or Mogo if:
	(i) the Carta Securityholder Approval is not obtained at the Carta Securityholder Meeting in accordance with the Interim Order, except that if the reason that the Carta Securityholder Approval shall not have been obtained is because of a breach by Car...
	(ii) the Mogo Shareholder Approval is not obtained at the Meeting, except that if the reason that the Mogo Shareholder Approval shall not have been obtained is because of a breach by Mogo of the requirement in the Arrangement Agreement to hold the Mee...
	(iii) after the date of the Arrangement Agreement, any Law is enacted, made, enforced or amended, as applicable, that makes the consummation of the Transaction illegal or otherwise permanently prohibits or enjoins Carta or Mogo from consummating the T...
	(iv) the Effective Time does not occur on or prior to the Outside Date, provided that a Party may not terminate the Arrangement Agreement if the failure of the Effective Time to so occur has been caused by, or is a result of, a breach by such Party of...

	(c) Carta if:
	(i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Mogo under the Arrangement Agreement occurs that would, individually or when taken together with any other such breaches or failures, be reas...
	(ii) prior to the approval by the Carta Securityholders of the Carta Securityholder Resolution, there shall have occurred a Carta Change in Recommendation provided that, prior to or concurrent with such termination, Carta pays the Carta Termination Fee;
	(iii) prior to the approval by the Carta Securityholders of the Carta Securityholder Resolution, the Carta Board authorizes Carta to enter into a written agreement (other than a confidentiality agreement permitted by the Arrangement Agreement) with re...
	(iv) prior to the approval by Mogo Shareholders of the Transaction Resolution, there shall have occurred a Mogo Change in Recommendation; or
	(v) any event occurs as a result of which the statement that there shall have been no Material Adverse Effect in respect of the Mogo since the date of the Arrangement Agreement is not capable of being true on the Outside Date;

	(d) Mogo, if:
	(i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Carta under the Arrangement Agreement occurs that would, individually or when taken together with any other such breaches or failures, be rea...
	(ii) prior to the approval by the Carta Securityholders of the Carta Securityholder Resolution, there shall have occurred a Carta Change in Recommendation;
	(iii) prior to the Effective Time, Carta breaches or fails to perform, in any material respect, any of the non-solicitation covenants under the Arrangement Agreement;
	(iv) any event occurs as a result of which the statement that there shall have been no Material Adverse Effect in respect of Carta since December 31, 2019 is not capable of being true on the Outside Date;
	(v) any event occurs as a result of which any Regulatory Approvals required to consummate the Transaction and which (i) would be reasonably expected to have a Material Adverse Effect in respect of Carta or Mogo; or (ii) would reasonably be expected to...
	Carta Termination Fee


	(a) by Mogo as a result of a Carta Change in Recommendation or if Carta breaches its covenants regarding non-solicitation under the Arrangement Agreement;
	(b) by Carta if the Carta Board authorizes Carta to enter into a Carta Superior Proposal;
	(c) by Mogo or Carta if the Carta Securityholder Approval for the Carta Securityholder Resolution is not obtained at the Carta Securityholder Meeting or the Effective Time does not occur on or prior to the Outside Date and:
	(i) prior to such termination, a Carta Acquisition Proposal is made or publicly announced, or the intention to do so is publicly announced, by any person other than Mogo or any of its affiliates; and
	(ii) within 12 months following the date of such termination (a) a Carta Acquisition Proposal (whether or not it is the same Carta Acquisition Proposal) is consummated, or (b) Carta or one or more of its subsidiaries directly or indirectly, in one or ...

	(d) by Carta or Mogo if the Carta Securityholder Approval is not obtained at the Carta Securityholder Meeting in accordance with the Interim Order if prior to the Carta Securityholder Meeting there has occurred a Carta Change in Recommendation.
	Expense Reimbursement Fee
	Plan of Arrangement and the Carta Limited Partnership
	Crystallization Date

	(a) the date on which the 10-day volume-weighted average price of Mogo Shares on the TSX equals $7.45 per Mogo Share or higher, or
	(b) September 30, 2022,
	Waterfall Distribution
	Mogo Shares – Restrictions on Disposition


	1. One-third (1/3) of the Mogo Shares distributed to each such Carta Limited Partner may not be traded for a period of three months after distribution to such Carta Limited Partners;
	2. One-third (1/3) of the Mogo Shares distributed to each such Carta Limited Partner may not be traded for a period of six months after distribution to such Carta Limited Partners; and
	3. One-third (1/3) of the Mogo Shares will be freely tradeable immediately after distribution to such Carta Limited Partners.
	Management Incentive Plan
	(a) A new limited partnership (the "MIP LP") will be formed prior to the Effective Date, with MIP Holders each transferring 50% of their Carta Common Shares to the MIP LP prior to the Effective Date. The MIP LP will then become a Class D (MIP) Limited...
	(b) MIP Holders will also become Class D (MIP) Limited Partners directly, pursuant to the Plan of Arrangement, by exchanging the remaining 50% of the Carta Common Shares held by them (after having transferred 50% of their Carta Common Shares to the MI...
	Carta Options
	Voting Rights of Carta Limited Partners
	Mogo's Interest in the Carta Limited Partnership

	Shareholdings Upon Completion of the Transaction
	Expenses of the Transaction
	Regulatory Law Matters and Securities Law Matters
	Risks Associated with the Transaction
	Mogo could fail to complete the Transaction or the Transaction may be completed on different terms
	Mogo and Carta may not realize the benefits currently anticipated due to challenges associated with integrating the operations, technologies and personnel of Mogo and Carta.
	Mogo will incur substantial transaction-related costs in connection with the Transaction
	While the Transaction is pending, Mogo is restricted from taking certain actions
	The pending Transaction may divert the attention of Mogo's management
	The market price for the Mogo Shares may decline
	The issue of Mogo Shares under the Transaction and their subsequent sale may cause the market price of Mogo Shares to decline from current or anticipated levels

	Other Business

	INFORMATION CONCERNING CARTA
	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	AUDITORS
	ADDITIONAL INFORMATION
	APPROVAL OF DIRECTORS
	Chapter Heading A
	APPENDIX A – TRANSACTION RESOLUTION

	1. The issuance of 10,000,000 common shares ("Mogo Shares") in the capital of Mogo Inc. ("Mogo" or the "Company"), subject to potential downward adjustments based on required minimum working capital and cash positions for Carta (as defined below), pur...
	2. The arrangement agreement (the "Arrangement Agreement") between Mogo and Carta dated November 17, 2020 and all the transactions contemplated therein, the actions of the directors of Mogo in approving the Arrangement and the actions of the directors...
	3. Notwithstanding that this resolution has been passed (and the issuance of the Mogo Shares and the Arrangement approved) by the shareholders of Mogo or that the Arrangement has been approved by the Ontario Superior Court of Justice, the directors of...
	(a) to amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the Arrangement Agreement or the Plan of Arrangement; or
	(b) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement.

	4. Any one or more directors or officers of Mogo is hereby authorized, for and on behalf and in the name of Mogo, to execute and deliver, whether under corporate seal of Mogo or otherwise, all such agreements, forms waivers, notices, certificates, con...
	(a) all actions required to be taken by or on behalf of Mogo, and all necessary filings and obtaining the necessary approvals, consents and acceptances of appropriate regulatory authorities; and
	(b) the signing of the certificates, consents and other documents or declarations required under the Arrangement Agreement or otherwise to be entered into by Mogo,
	Chapter Heading B
	APPENDIX B – INFORMATION CONCERNING CARTA
	Chapter Heading C

	APPENDIX C – FINANCIAL STATEMENTS OF CARTA
	Chapter Heading D

	APPENDIX D – MANAGEMENT'S DISCUSSION AND ANALYSIS OF CARTA





