


Dated 27.07.2023.

SIA Mintos Finance No. 40

(incorporated as a limited liability company and registered in the Republic of Latvia with registration
number 40203406374 and LEI: 98450049AE0C07496Q36)

EUR 60 000 000 Note Programme

Under this Programme, the Issuer may from time to time issue Notes denominated in any currency as
determined by the Issuer. The Notes will be distributed by way of a public offer.

Notice of the aggregate nhominal amount of the Notes, interest (if any) payable in respect of the Notes,
the issue price of the Notes and any other terms and conditions applicable to the Notes and not
contained in this Base Prospectus will be set out in the applicable Final Terms.

Notes will be issued in registered form. The maximum aggregate nominal amount of all Notes from time
to time outstanding under the Programme will not exceed EUR 60 000 000 (or its equivalent in other
currencies).

Any payment under the Notes is dependent on, and limited to, a pool of certain Loans.

This Base Prospectus has been approved as a base prospectus by the NCA, as competent authority
under the Prospectus Regulation. The NCA has only approved this Base Prospectus as meeting the
standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation.
This approval should not be considered as an endorsement of the Issuer or the quality of the Notes that
are the subject of this Base Prospectus. Investors should make their own assessment as to the
appropriateness and suitability of investing in the Notes. The public offer of the Notes is made only in
Latvia and France under this Base Prospectus.

During the validity period of this Base Prospectus the Issuer plans to request that the NCA provides
competent authorities under the Prospectus Regulation in Austria, Belgium, Bulgaria, Croatia, Republic
of Cyprus, Czech Republic, Denmark, Estonia, Finland, Germany, Greece, Hungary, Iceland, Ireland,
Italy, Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands, Norway, Poland, Portugal, Romania,
Slovakia, Slovenia, Spain and Sweden with a certificate of approval attesting that this Base Prospectus
has been drawn up following the Prospectus Regulation. When such a certificate shall be obtained it
will be permitted to make the public offer under this Base Prospectus in other Member States, and the
Issuer shall ensure that Mintos provides information about it on the Platform. Such certificate, if and
when received, should not be considered as an endorsement of the Issuer or the quality of the Notes.

This Base Prospectus will be valid for a period of up to 12 months after its approval by the NCA. In the
event of any significant new factor, material mistake or inaccuracy relating to information included in
this Base Prospectus which is capable of affecting the assessment of any Notes, the Issuer will prepare
a supplement to this Base Prospectus or publish a new Base Prospectus for use in connection with any
subsequent issue of Notes. The obligation to prepare a supplement to this Base Prospectus or publish
a new Base Prospectus in the event of any significant new factor, material mistake or inaccuracy will
cease to apply upon the expiry of the validity period of this Base Prospectus.

This Base Prospectus according to the Article 8 (11) of the Prospectus Regulation is succeeding base
prospectus to the initial base prospectus (approved by NCA on 16.08.2022, and related to the Lending
Company; programme limit in EUR currency). The form of the final terms from the initial base prospectus

is similar to the final terms form under this Base Prospectus and can be found i n Sectd.i

APPLI CABLE FI NAL TERMSGO.
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All the final terms (i) created under the initial base prospectus and (ii) with the maturity date exceeding
the validity term of the initial base prospectus, and (iii) available on the Platform, are relevant for the
continuing offer under this Base Prospectus.

The principal risk factors that may affect the abilities of the Issuer to fulfil its obligations under
the Notes are discussed in the section entitled 02.

Capitalised terms used in this Base Prospectus have the meaning given to them in the section
entitled 6GLOSSARYO of. this Base Prospectus
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GLOSSARY

application programming interface to exchange and transmit information and
data in a structured form between the Issuer, the Lending Company and Mintos.

the legal entity (if any) engaged by the Issuer to service and administer the
Loans.

this base prospectus.

the debtor or debtors of a Borrower 6

the principal amount outstanding und

each non-bank credit agreement including the credit framework agreement
between the Lending Company as the lender and a Borrower as specified in
applicable SPV Loan Agreement and Final Terms,

has the meaning set out in the secti
I THE DESCRIPTION OF THE TRANSACTIONS IN RELATION TO THE
NOTES i The Buyback Obligation6 of t hi s Base Pr ospc¢

the cooperation agreement between the Issuer, the Lending Company, SPV and
Mintos in relation to the Notes, and in relation to the notes issued under other
programmes.

the credit line agreement No. LVMM/06-07-2022-149 between the Lending
Company as a borrower and SPV as a lender whereby the said parties agree
on how SPV Loan Agreements are concluded and on the terms and conditions
of disbursement and repayment of the Loans issued to the Lending Company
thereunder.

any duly completed final terms in the form set out in section 14 of this Base
Prospectus.

the guarantee agreement whereby the Guarantor guarantees to the Issuer
and/or Lender the performance of the Lending Company's obligations arising
from the Transaction Documents.

lute Group AS (previously AS luteCredit Europe), a public limited company
incorporated on 7 November 2008 and existing under the laws of the Republic
of Estonia, registered with Estonian Commercial Register (RIK) companies
register under number 11551447 and having its registered office at Maakri tn
19/1, Harju maakond, Tallinn, 10145, Estonia.

the separate accounts at Mintos of the Investor.



Accounts

Investor

Issuer

| ssuer 6s

Lending
Company

Loan

Loan
Receivables

Mintos

Mintos Group

NCA

Notes

Noteholder

a person registered and accepted on the Platform as an investor.

SIA Mintos Finance No0.40, a limited liability company existing under the laws of
the Republic of Latvia, registration number 40203406374, having its registered
address at Skanstes street 52, Riga, LV-1013, Latvia a special purpose entity
whose principal purpose is the issue of Notes and other financial instruments
with respect to loans issued by lending companies affiliated to the Lending
Company.

the cash funds account of the Issuer opened with Mintos which is used solely
for settling payments with the Lending Company, the Backup Servicer (if any),
the Guarantor (if any) and the Investors.

O. C. N. AilUTE CREDITO S.R. L., a | i mi
laws of the Republic of Moldova, registration number 1008600026223, having
its registered address at 182 Stefan cel Mare si Sfint Avenue, fl 5, Chisinau,
Republic of Moldova, MD- 2004.

the principal amount outstanding under the SPV Loan Agreement.

the receivables under the SPV Loan Agreement relating to the Loan that are
assigned and to the extent that they are assigned to the Issuer under the
Purchase Agreement.

AS Mintos Marketplace, a joint stock company registered in the Commercial
Register of the Register of Enterprises of the Republic of Latvia under unified
registration number 40103903643 on 1 June 2015, having registered address
50 Skanstes Street, Riga, LV-1013, Latvia, an investment firm authorised by the
NCA, which provides investment and related services to Investors through the
Platform.

AS Mintos Holdings, a joint stock company registered in the Commercial
Register of the Register of Enterprises of the Republic of Latvia under unified
registration number 40103902690 on 27 May 2015, and any of its subsidiaries.

until December 31, 2022 the Financial and Capital Market Commission,
competent authority under the Prospectus Regulation. Starting from January 1,
2023 the Bank of Latvia (in Latvian: Latvijas Banka), national competent
authority and the competent authority supervising investment services in the
Republic of Latvia (https://www.bank.lv), and as competent authority under the
Prospectus Regulation.

the notes issued or to be issued under this Programme.

the holder for the time being of any Note.


https://www.bank.lv/

Platform

Pledge
Agreement

Purchase
Agreement

Prospectus
Regulation

Programme

Repurchase

Securities Act

Series

SPV Loan
Agreement

SPV or Lender

Transaction
Documents

Transfer
Document

sites created and serviced by Mintos, merged under the domain name
www.mintos.com and software application to access it from a smartphone.

the pledge agreement entered into by and between the Lending Company as
pledgor and the SPV as pledgee to secure obligations of the Lending Company
arising out of the Cooperation Agreement on Issuance of Loans.

part of the Cooperation Agreement relating to the purchase by the Issuer and
sale by the SPV of the Loans.

Regulation (EU) 2017/1129 of the European Parliament and of the Council of
14 June 2017 on the prospectus to be published when securities are offered to
the public or admitted to trading on a regulated market, and repealing Directive
2003/71/EC and includes any commission delegated regulation under the
Prospectus Regulation.

this EUR 60 000 000 Note Programme.

has the meanings set out in the sect
I THE DESCRIPTION OF THE TRANSACTIONS IN RELATION TO THE
NOTES i Exercising of Repurchased of t hi s Base Prosp

the United States Securities Act of 1933, as amended.

a series of Notes.

each loan agreement concluded in line with the Cooperation Agreement on
Issuance of Loans between the Lending Company as a borrower and the SPV
as a lender as specified in the applicable Final Terms. In the Cooperation
Agreement on Issuance of Loans the SPV Loan Agreement is defined as the
ADi sbursement Agreemento.

SI'A Mintos Finance, a | imited i ab
ierobegotu atbildobu) e X epsbticiohLgtvia, umifiesl r
registration number 40203022549, having its registered address at Skanstes
iela 50, Riga, LV-1013, Latvia.

the Cooperation Agreement, the Cooperation Agreement on Issuance of Loans,
SPV Loan Agreements, the Transfer Documents, and the Pledge Agreement,
and the Guarantee Agreement.

the document generated by Mintos evidencing the transfer of Loan Receivables
from the SPV to the Issuer in accordance with the Purchase Agreement.


http://www.mintos.com/

1. GENERAL DESCRIPTION
o What is Mintos?
Mintos established an online platform for investing in loans in 2015. Through the Platform, owned and
operated by Mintos, Mintos provides investors with convenient means to invest in loans issued by
various lending companies around the world. In May 2022 on the Platform investments in loans were

started being offered via financial instruments called notes.

At the end of December 2022, Mintos had over 500,000 registered users, and Mintos is working with
more than 59 lending companies from 23 countries, offering investment opportunities in 3 currencies.

Since Mintos was founded, investors through the Platform have invested more than EUR 8.5 billion.

Mintos is authorized as an investment firm by t
Base Prospectus for more information.

0o What are Notes?
Notes are financial instruments issued by the Issuer via Mintos to Investors, which allows Investors to
invest in Loans issued by the SPV to the Lending

Loans issued by the Lending Company to the Borrowers.

The Issuer is a special purpose legal entity established for the purpose of:

o«

purchasing Loan Receivables from the SPV;
pooling those Loan Receivables for a particular Series of Notes; and
issuing those Notes to Investors via Mintos.

O« O«

See the sections entitled 65. THE | SSUER® and 68.

for more information.
o The flow of funds for repayment

Each time a Borrower makes repayments to the Lending Company, the Lending Company makes
repayments to the SPV and, upon receipt of repayments from the Lending Company, the SPV transfers
the funds to the Issuer, which in turn makes repayments under the relevant Series of Notes to the
relevant Investor via Mintos. The repayments are received into the relevant Investment Account.

Borrower 1 Makes repayments > > ) > Investor |
Makes repayments to the investor >
throught Mintos platform
Borrower 2 Makes repayments > >
I tor 2
Borrower 3 Makes repayments > > > nvester
L.th\' SPV Issuer
Borrower 4 Makes repayments > > (Lender)
> Investor 3
Borrower ... Makes repayments > >
Borrower N Makes repayments > > > Investor X
This means that if the Borrower makes:
0 the repayments to the Lending Company later than scheduled, the repayments to the Investor

will also be correspondingly delayed; and
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0 no repayments at all and the Lending Company is not able to recover anything from the
Borrower or repay the Loan from other means, no repayments will be received by the Investor.

Because the Loan is a loan that is issued to the Lending Company and not to the Borrower, the Lending
Company is obliged to repay the Loan and pay interest and other ancillary payments with respect to it
by the maturity date set forth in the Final Terms for the respective Loan or as extended according to
this Base Prospectus and Final Terms, if extended, irrespective of the Borrower having or not having
made payment under the Borrowerds Loan Agreement

The Lending Company provides a Buyback Obligation for Loan Receivables, which means that if any
repayment by the Borrower is delayed by more than 60 days, the Lending Company is obliged to
repurchase the Loan Receivables together with any interest from the Issuer or to repay the Loan
together with any interest to the SPV in full and then the SPV would transfer the received payments to
the Issuer. In this situation, the Investor is exposed to the credit risk of the Lending Company. See
secti on eRISKIFAQTORS i RESKS SPECIFIC TO LOAN SERVICING i Insolvency of the
Lending Companybd.

0 The flow of funds for investment

The Lending Company issues Loans to Borrowers, then requests disbursement of a loan from the SPV

in an amount that is no more than 90% of the principeé
SPV sells the relevant Loan Receivables to the Issuer. The Issuer issues a Series of Notes

corresponding to these Loan Receivables to Investors via Mintos. When an Investor purchases any

Note of the Series, the Investment Accounts are credited with the Note and debited with the purchase

price of the Note. The purchase price is transferred to the SPV. After receipt of the purchase price the

SPV makes the disbursement of the Loan to the Lending Company.

orrower! & ¢ Issues a loan Investor 1
Issuer issues one
Salf‘iﬁ R Series of Notes and
Borrower 2 < ( Issues a loan (eIl ] > places it on
WCHEE T Mintos Platform
Investor 2
Borrower 3 £  1ssues a loan
Landing Issuer
Company
Borrower 4 < < Issues a loan
Investor 3
Borrower ... < < Issues a loan
< Mintos payments to the SPV (Lender)
for the invested amounts
Borrower N < < Issues a loan Investor X




2. RISK FACTORS

The Issuer believes that the factors listed in this section of the Base Prospectus may affect its ability to
fulfil its obligations under the Notes. All of these risk factors and events are contingencies which may
or may not occur and the Issuer is not in a position to express a view on the likelihood of any such
contingency occurring. In addition, factors which are material for the purpose of assessing the market
risks associated with the Notes are also described below.

Although the most material risk factors have been presented first within each category, the order in
which the remaining risks are presented is not necessarily an indication of the likelihood of the risks
actually materialising, the potential significance of the risks or the scope of any potential negative impact
to the I ssuer’
and prospects. The Issuer, SPV and/or the Lending Company may face a number of these risks
described below simultaneously. While the risk factors below have been divided into categories, some
risk factors could belong in more than one category and prospective investors should carefully consider
all of the risk factors set out in this section.

The Issuer believes that the factors described below represent the material risks inherent to investing
in the Notes, but the inability of the Issuer to pay interest, principal or other amounts on or in connection
with any Notes or the inability of the SPV to pay any amounts to the Issuer and/or the inability of the
Lending Company to pay any amounts to the SPV may occur for other reasons and the statements
below regarding the risks of investing in any Notes are not exhaustive. Other risks, events, facts or
circumstances not included in this Base Prospectus, not presently known to the Issuer, or that the Issuer
at the date of this Base Prospectus deems to be immaterial could, individually or cumulatively, prove to

s, the SPVds or t hendliiemmresultsafop&aiionp any 6s b

be important and may have a significant negative in

Company6s business, financi al condi ti ontiveinvestorsl t s

should carefully review the entire Base Prospectus and should form their own views before making an
investment decision with respect to the Notes.

Before making an investment decision with respect to any Notes, prospective investors should consult
their own lawyer, accountant or other financial, legal and tax advisers and carefully review the risks
entailed by an investment in the Notes and consider such an investment decision in the light of the
prospective investor's personal circumstances.

RISKS SPECIFIC TO THE UNDERLYING LOANS

1. The Borrowers may not make payments according to the agreed schedule or may default
on their obligations altogether

The Notes are linked to the pool of underlying Loan Receivables, and the Loan Receivables

are each |linked to one Borrowerds Loan which

of

me an

Borrowers6 Loans do not make a paygloanisthesoarcet i me, ¢

of making payments by the Lending Company to the SPV under the SPV Loan Agreement,
then the Noteholder has a risk not to receive a payment on time. For example, if a Borrower
makes a repayment a week later than the agreed schedule, the Noteholder will also receive the
repayment a week later.

The SPV may decide to offer additional compensation to the Noteholder in the form of interest
income on delayed payments or penalty income that it receives from the Lending Company for

itsdelayofma ki ng payments. A Borrowerds Loan Agreement

grace period, which is a period immediately after a scheduled payment date during which a late
fee is waived provided that the obligation is satisfied during the grace period. If there is such a
grace period for the Borrowerébés Loan, it wi
Loan. Interest income on delayed payments and penalty income would not be paid to the
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Noteholder for the grace period.

The Loan Receivables come with the feature of Buyback Obligation which means that the
Lending Company is obligated to repurchase the Loan Receivables if the Borrower has failed
to pay more than 60 days after the scheduled repayment date. While this feature could reduce
the potential loss for the Noteholder due to the Borrower failing to make repayments, the
Buyback Obligation is only as strong as the company providing this obligation. If the Lending
Company fails to honour its obligation, the Noteholder is still exposed to the risk of the
underlying Borrower not making repayments.

While the probability of any Borrower missing repayments or defaulting depends on many
factors, such as payment amount, the income of the Borrower, and repayment term, it is
important to point out that these probabilities are never zero. Due to this, the Notes are only
suitable investments for Investors who have the appropriate knowledge and experience and
are in a financial situation that allows them to lose part or even all of the money invested in
Notes.

Overall, a Borrower not making repayments in full or defaulting could be caused by a variety of
factors, including, but not limited to:

0 The Borrower overestimates its ability to repay - each Borrower should evaluate its
current and future financial position itself and assess its ability to repay. For various
reasons, the Borrower could overestimate its future cash flows and borrow more than
it will be able to repay.

0 Limitations of initial risk scoring - the Lending Company has developed its own
method for scoring customer credit risk that relies on various information, which can be
collected also from other parties than the Lending Company (e.g., credit rating
agencies). There is a risk that the information could be wrong or outdated, or that the
scoring method is not sufficient.

0 Unexpected events - reasons why the Borrower could miss a repayment, include loss
of employment, a delay in receiving expected income, unexpected costs, or even
disability or death.

0 Macroeconomic factors - the credit risk scoring of the Lending Company makes
assumptions about the clientd ability to repay during normal economic conditions. A
sudden change in macroeconomic factors could significantly impact the Borrower's
ability to make repayments.

0 Other liabilities - the underlying Loans that are linked to the Note usually do not restrict

the Borrower from incurring additional unsecured or secured debt. Additional debt may
adversely affect the Borrowerds creditworthin
insolvency or bankruptcy of the Borrower.

0 Loan issued in a different currency than the Borrower's income - in some cases,
the Loan that has been issued to the Borrower is in a different currency than the
currency in which the Borrower earns income. Significant changes in the exchange
rates or a local currency devaluation could impact the Borrower's ability to make
repayments.

10



The Lending Company for reasons other than Borrower failure to pay does not make
payments as they become due or may default on its obligations altogether

The Loan Receivables come with the feature of a Buyback Obligation which means that the
Lending Company is obligated to repurchase the Loan Receivables if the Borrower has failed
to pay more than 60 days after the scheduled repayment date. While this feature could reduce
the potential loss for the Noteholder due to the Borrower failing to make repayments, the
Buyback Obligation is only as strong as the company providing this obligation. If the Lending
Company fails to honour its obligation, the Noteholder is still exposed to the risk of the
underlying Borrower not making repayments.

Also, the Lending Company has to meet the Repurchase obligation as may be required by the
Transactional Documents and in such event the Lending Company is obliged to (i) repurchase
the Loan Receivable from the Issuer or (ii) to repay to the SPV the respective Loan in full
together with any Interest and Late Payment Interest accrued thereon.

While the probability of the Lending Company missing repayments or defaulting depends on
many factors, such as payment amount, the revenues of the Lending Company, and the
repayment term, it is important to point out that these probabilities are never zero.

Overall, a Lending Company not making repayments in full, or defaulting could be caused by a
variety of factors, including, but not limited to:

0 Loss-making operations - The Lending Company may experience losses due to
various business events and factors, such as intense competition, higher than expected

cost of client acquisition, high recovery costs, unexpected costs, reduction in the
portfolio sizes, changes in local regulation with regardst o new B doanscamder s 6
management errors.

0 Macro-environmental factors - Various macro-environmental factors, such as
recession, military conflict, natural disasters or pandemic, could significantly increase
thenon-per f or mi ng Lddmsratioo wer s 6

0 Freezing, seizing or closingoftheL endi ng Coopprationabbank account

- The account that the Lending Company uses for operations might be seized, blocked,

or closed for a number of reasons, including anti-money laundering and know your

client breaches, sanctions violations, state authorities' arbitrary actions, or insolvency

of a bank or payments services provider. Inability to use the bank account could restrict

theLendi ng Companyds abi dréepayments and waasfet fendstto Bor r o we
Mintos, the SPV and/or the Issuer for an indefinite time, or even lead to insolvency or

bankruptcy of the Lending Company.

0 Currency control restrictions or lack of corresponding banks chain - The local

government could introduce certain currency control restrictions, leading to a situation

where the Lending Company is not able to make payments in foreign currency and/or

to the beneficiary that is a foreign entity and/or to an account in a foreign financial

institution. Alternatively, corresponding bank relations of a bank or payments services
provider whi ch mai ntains t he Lending Company
dramat i cally amended or terminated, el iminating
make payments towards the Issuer, to the SPV and/or Mintos. This may negatively

affect payments to the Issuer and thus further distributions to the Noteholder.

0 Changesin local regulation with regardst o B o r r looans aleady issued - A
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legislative body of the country where the Lending Company operates could introduce
a Borrowersémoratorium (a legally authorised period of delay in the performance of a
legal obligation or the repayment of a debt) or even full or partial debt (including interest
and penalties) release.

0 Foreign exchange positions mismatch - Loans are issued and are being repaid in
one currency, but Notes promise repayments to Noteholders in another currency, for
example, a Loan has been issued to the Lending Company in Moldovan Leu, but the
Investor invests in a Note denominated in euros. If such Loans make up a large amount
of the total portfolio, and local currency devalues and the Lending Company has not
properly hedged this risk, the Lending Company is subject to foreign exchange
positions mismatch risk, leading to significant losses for the Lending Company and its
inability to pay amounts due to the Issuer.

0 Other or sole funding sources - Besides Mintos, the Lending Company may use
other sources of funding, such as a bank credit line, corporate bonds issues, private
equity or public shares offerings. In some situations, such as an economic downturn, it
could be difficult for the Lending Company to attract funding from other sources to
refinance the existing liabilities, thus leading to a liquidity crisis that could lead to the
Lending Company having difficulties continuing operations. Furthermore, if the Lending
Company uses the Platform as a major funding source and a significant number of
investors decide to suddenly avoid investing in Notes corresponding to the Loans, the
consequences can be the same.

The Lending Company may not be able to recover the full principal and interest owed by
the Borrowers

While any recoveries from a Borrower are |imited
some jurisdictions may, set a lower limit that creditors may claim from the Borrower or define a

list of the estate which is not allowed to be alienated for recovery purposes, thus reducing the

maximum amount that could be recovered from the Borrower.

The underlying Borrowerdés Loans that are |inked t
incurring additional unsecured or secured debt. This means thatift he Borr ower s Loan
secured by an asset and any funds from the Borrower are available for recovery, these funds

could be allocated to various creditors, i.e., not only the Lending Company, but also other

persons that the Borrower owns money to, such as local tax agency, state authorities, other

lending companies and utility companies.

I f the Borroweré6s Loan is secured by an asset, t h
be allocated proportionally to the Noteholders of the same Series and all other creditors whose

receivables are secured by that asset (unless another allocation order applies under applicable

law). In addition, the pledged asset (e.g., car, property) might lose its value and could be sold

for an amount that is less than the amount due to the Noteholder, or the asset could be stolen,

hidden, alienated, missing or damaged. There is also a risk that any pledge securing the
Borrower"'s obligations under t he Borrower 6s Loa
unenforceable due to a number of reasons, including, but not limited to, cases when legal

relations arising from the loan documents are recategorised by the court of law, mistakes and

omissions are made and/or due procedures are not followed when the pledge is formed. In that

case, the obligations of the Borrower would become unsecured and the credit risk significantly

increases.

There could also be the case, especially where th
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the expected collection and recovery costs might be higher than the debt itself, which means
the collection and recovery is not economically reasonable, thus it would not be pursued.

In addition, the Borrowerdés Loan Agreement may, f
thus the ability of the Lending Company toexer ci se its rights wunder the
Agreement may be delayed or otherwise hindered for an undefined term. The reasons for

chall enging the Borroweré6s Loan Agreement coul d i

of agreement (while the legal form requirement might be met in principle by such electronic
signature, its value as evidence in court proceedings in some jurisdictions could be less
compared to an actual signature made by hand on a physical document), compliance with
regulations, such as consumer protection laws, as well as borrower identify fraud cases.

Due to the reasons described above the Noteholder may experience delayed repayments or
partial or full loss of the amount invested in Notes.

The Borrower may repay tiwe Borrowerds Loan ear

A Borrower may repay all or a portion of the remaining principal amount at any time without

penalty. This may happen, for example, in cases where the Borrower can acquire lower cost
financing from other sources and wiTekeBoroowef ds
Loan Agreement might be also terminated or cancelled in advance by the Lending Company,

triggering the early repayment of the amounts due by the Borrower without penalty. While the

Noteholder may invest the repaid money elsewhere, the return on the investments could be

lower than the initially planned return.

The Borrower may face difficulties to repay the Loan in advance

A Borrower may breach the Borrowerdéds Loan Agr eeme
additional loans without permission from the Lending Company or alienates the collateral, and

t he Lending Company <can therefore require early
Borrower may lack necessary financial resources to make such advance payment, so this could

lead to Borrower's debt restructuring or debt collection and result in the Noteholder

experiencing delayed repayments or partial or full loss of invested amount under Notes.

Insolvency of the Lending Company

Insolvency, bankruptcy or other similar adverse events may significantly influence or even
dismiss the ability of the Lending Company to repay the Loans, to meet its obligations under
Transaction Documents, and among other things to execute the undertaken Buyback
Obligation and Repurchase obligations. This means that if the Lending Company experiences
significant problems, the Lending Company may not be able to make payments which would
result in the Issuer would not being able to make payments to the Noteholders.

In case of insolvency, an administrator is usually bound to consider which past transactions of
the insolvent company have to be contested and which sold assets or transferred funds have
to be clawed back. There is a risk that the administrator of the Lending Company takes action
to claw back to the Lending Company estate amounts paid to the Issuer, Mintos or the SPV.
The Issuer, the SPV and/or Mintos would then have to take legal actions to protect their
interests in the payments received that are clawed back, and argue against the position of the
administrator in judicial proceedings, which could be long and costly, and no assurance could
be made of its successful outcome.

Eventually, the Noteholder may experience delayed repayments or partial or full loss of invested

13



amount under Notes.

RISKS SPECIFIC TOBORROWERS 6 L OAN SERVI CI NG

The Lending Company is not able to continue servi

Various factors can negatively impact the Lending Company's ability to provide servicing of the
Borrower sé6 Loans, l|eadhtd delayedirapaymeants to the Noteholdler or even
partial or full loss of the invested amount. Some of the factors are:

0 Loss-making operations - The Lending Company may experience losses due to
various business events and factors, such as intense competition, higher than expected

cost of client acquisition, high recovery costs, unexpected costs, reduction in the
portfolio sizes, changes in local regulation with regardst o new B doanscamde r 0 s
management errors.

0 Macro-environmental factors - Various macro-environmental factors, such as
recession, military conflict, natural disasters or pandemic, could significantly increase
the non-performing loans ratio.

0 Lossofthe Lendi ng Clcenpedauthdrigation, if such is required by the
local regulation - Provision of lending services require a company to receive special
approval/ authorization. Licence/ authorization may be revoked or otherwise lost for a
number of reasons. Loss of a licence/ authorization may negatively affect the Lending

Companydés ability to continue its operations

0 Freezing, seizing or closing of the Lending
- The account that the Lending Company uses for operations might be seized, blocked,
or closed for a number of reasons, including anti-money laundering and know your
client breaches, sanctions violations, state authorities' arbitrary actions, or insolvency
of a bank or payments services provider. Inability to use the bank account could restrict

the Lending Companyés ability to collect Borr

under the SPV Loan Agreements for an indefinite time, or even lead to insolvency or
bankruptcy of the Lending Company.

0 Currency control restrictions or lack of corresponding banks chain - The local
government could introduce certain currency control restrictions, leading to a situation
where the Lending Company is not able to make payments in foreign currency and/or
to the beneficiary that is a foreign entity and/or to an account in a foreign financial
institution. Alternatively, corresponding bank relations of a bank or payments services

provider whi ch mai ntains t he Lending Company
dramatically amended or terminated, el iminat.i

make payments under the SPV Loan Agreements. This may negatively affect
payments to the Issuer and thus further distributions to the Noteholder.

0 Changes in local regulation with regardst o B o r r looans aleady issued - A
legislative body of the country where the Lending Company operates could introduce
a Borrowersémoratorium (a legally authorised period of delay in the performance of a
legal obligation or the repayment of a debt) or even full or partial debt (including interest
and penalties) release.

0 Foreign exchange positions mismatch - Qui t e o f t e nLoaBsoareriseuete r s 6
and are being repaid in one currency, but Loans are issued by the SPV and have to be
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repaid by the Lending Company and Notes promise repayments to Noteholders in
another currency, fore x amp | e, a Borrowerdéds Loan has been
Moldovan Leu, but the Investor invests in a Note denominated in euros. If such Loans
make up a large amount of the total portfolio, and local currency devalues and the
Lending Company has not properly hedged this risk, the Lending Company is subject
to foreign exchange positions mismatch risk, leading to significant losses for the
Lending Company and its inability to pay amounts due under the SPV Loan Agreement.

0 Other or sole funding sources - Besides Mintos, the Lending Company may use
other sources of funding, such as a bank credit line, corporate bonds issues, private
equity or public shares offerings. In some situations, such as an economic downturn, it
could be difficult for the Lending Company to attract funding from other sources to
refinance the existing liabilities, thus leading to a liquidity crisis that could lead to the
Lending Company having difficulties continuing operations. Furthermore, if the Lending
Company uses the Platform as a major funding source and a significant number of
investors decide to suddenly avoid investing in Notes that are backed Loans linked to
theBorrower s Loans, the consequences can be th

No Backup Servicer may be available for servicing
Company is not able to continue Loan servicing

One of the key roles of the Lending Company with respect to the Notes is to provide servicing

of the Borrowersd Loans according to standards ag
There might be no backup servicer that could be appointed to take over the servicing from the

Lending Company if needed. If there is an event of default or other circumstance that disrupts

the due servicing of the Borrowerdéds Loans and adi
Lending Company and if at the time no backup sol
the timeline and volumes of repayments could be significantly impacted, leading to a partial or

full loss of amounts invested in Notes.

The Lending Company may intentionally or unintentionally breach its contractual
obligations

There is a risk that the Lending Company performs actions that are in violation of the
Transaction Documents, including the risk of fraud against the SPV, Issuer and Mintos,
resulting in the partial or full loss of amounts invested in Notes. Contractual breaches that may
happen include, but are not limited to:

0 False or incomplete information about the Lending Company - All information in
this Base Prospectus about and/or related to the Lending Company has been provided
and certified by the Lending Company as actual, true, and complete. Material errors or
omission of such information could initially affect the decision of the Noteholder to
invest in a particular Note and eventually result in a negative outcome of the
investment.

0 False Borrower data - The Lending Company provides Mintos with information about

the Loan status, the Borrowers, repayment schedules, repayments, extensions of the
underlying Borrowersé Loans or changes to the
Mintos regularly asks the Lending Company to provide scanned copies of the
documents as evidence for rL@ansd Mimtds ydoessrotl ect e d
check or ver i fLoansidinkdd tofhe lcoans aekingtide Notes. There is a

risk that the Lending Company intentionally or unintentionally has provided wrong

information to Mintos or fails to provide information to Mintos at all, and as a result, the
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payments under the Notes could be impacted.

0 The Lending Company stops cooperation with Mintos - The Lending Company
could for some reason suddenly stop cooperating with Mintos. This could mean not
honouring its obligations under the existing agreements, including the Transaction
Documents and breach of their provisions. The Lending Company could stop making
payments to the Issuer, which means the Issuer would not be able to make payments
to the Noteholder. The Lending Company might also stop providing Mintos with the
necessary information or providing the information with significant delays.

4. The Lending Companyds | T syoseacheds may fail or may

IT systems are a crucial part of all financial services companies and if they are impacted, that

could affect the Lending Companydés ability to proc
exchange information with Mintos. This could also result in loss or distortion of significant

information and databases that are crucial for sound cooperation between the Lending

Company, the SPV, the Issuer and Mintos, including for Notes issue servicing and

administration.

Since IT systems play such a crucial role in the Lending Companyds
Company typically devotes a substantial amount of resources to ensure stable and
uninterrupted performance of the IT systems. Neither the Issuer, nor the SPV or Mintos audits

the Lendi ng GCetems thusgabrsot ehslire their soundness.

RISKS SPECIFIC TO GUARANTEES AND PLEDGES WHEN THOSE ARE PROVIDED TO THE
SPV (LENDER)

1. The Guarantor or pledgor may not honour its obligations

There might be a Guarantee agreement or pledge provided to secure the obligations of the
Lending Company towards the SPV and/or the Issuer arising out of the Cooperation Agreement
on Issuance of Loans and other Transaction Documents.

If there is a Guarantee Agreement, the Guarantor would be expected to pay the due amount if
the Lending Company fails to pay when due. As there is a risk of any party not honouring its
obligations under a contract, there is a risk that the Guarantor does not honour its obligations
under the Guarantee Agreement. If this happens, the SPV and/or the Issuer or Mintos on their
behalf may take legal action against the Guarantor. There is a risk that the enforcement of rights
under the Guarantee Agreement does not result in recoveries for the SPV and/or the Issuer,
and by extension for the Noteholder, in the anticipated amount, or that the recovery might be
affected by lengthy and costly legal proceedings

If there is a pledge, the pledgor would be expected to allow the pledgee to enforce its pledge

by taking over the object of the pledge or putting it up for sale. The procedure for enforcing the

rights of the pledge is defined by law in the country of the pledge. There is a risk that the pledged

assets might lose their value and could be sold for an amount that is less than the amount due

under the Cooperation Agreement on Issuance of Loans or the asset could be stolen, hidden,

alienated, missing or damaged. There is a risk, as with any pledge/security, that it is or becomes
unenforceable or invalid (see 6The guarantee or pledge
below).
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2. The Guarantor or pledgor may default

The risk of default, for example, insolvency, is a risk that is present for any counterparty, the
Guarantor or the pledgor included.

If the Guarantor defaults, the SPV and/or the Issuer cannot rely on receiving funds from the
Guarantor even if the SPV and/or the Issuer or Mintos on their behalf decides to take legal
action to recover due amounts from the Guarantor in or outside of the insolvency or bankruptcy
proceedings. If the Guarantor defaults, the SPV might terminate cooperation with the Lending
Company and request that the Lending Company repays the amount due under the
Cooperation Agreement on Issuance of Loans.

If the pledgor defaults, as a general rule the pledge should not be affected, and the pledgee
should be able to exercise its rights of pledge (to take over the pledge or to put it up for sale
and receive all proceeds from the sale to cover the payments due from the Lending Company).
However, the Issuer and SPV may decide to terminate cooperation with the Lending Company
and request that the Lending Company repurchase all Loan Receivables before their term or
to repay the Loans together with any interest.

3. The guarantee or pledge may become invalid or unenforceable

There is a risk that guarantees or pledges securi.
the SPV and/or the Issuer may become invalid or unenforceable for several reasons, including,
but not limited to cases when legal relations arising from the Transaction Documents are
recategorised by the court of law, mistakes and omissions are made and/or due procedures
not being followed when guarantees of pledges are formed. In that case, the obligations of the
Lending Company towards the SPV and/or the Issuer defined by the Transaction Documents
become unsecured and the credit risk significantly increases, and that may trigger Mintos, the
Issuer and SPV terminating cooperation with the Lending Company and requesting repurchase
by the Lending Company of all the Loan Receivables or to repay the Loans together with any
interest before their term. If there is no guarantee to enforce and no pledge to enforce against,
then the SPV and the Issuer are left with the Lending Company as the only debtor from which
to expect the payment of monies due from the Lending Company.

RISKS SPECIFIC TO MINTOS

1. Various events and failures could cause situations where Mintos is not able to continue
operations

As a relatively new service, Mintos operates in a complex and dynamic regulatory and
competitive environment and various events and failures could lead to Mintos terminating the
provisioning of services, including the operations of the Platform. These events include but are
not limited to revocation of licence, weak financial performance, negative reputation, non-
compliance events, dramatic changes in the applicable regulations impacting Mintos operating
model or an economic downturn. If Mintos ceases operations, this could significantly impact the
Notehol derds ability to receive repayment on ti me

Should Mintos enter liquidation or insolvency, as a regulated and supervised entity, the process
will be supervised by the NCA. The appointed liquidator or administrator will take over the
functions of the management board. Mintos will continue servicing its clients and the Investment
Accounts, and relevant financial instruments portfolios in line with what Mintos is permitted to
do according to the applicable insolvency and liquidation rules. The process from the moment
of the appointment would be led by the appointed administrator or liquidator. In some cases,
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the I nvestorsd Protection Law may apply. Such pi
investment's return times and make the return more complex to the Noteholder.

Furthermore, Mintos could for some reason suddenly stop honouring its obligations under the
existing agreements, leading to delayed payments or partial or full loss of the amount invested
in the Notes.

Non-compl i ance with regulations could I ead to revoc

To provide services to clients, Mintos, as the operator of the Platform, has received an
investment firm license from the NCA. The licence could be suspended or revoked due to non-
compliance with regulations by Mintos. Loss of licence by Mintos could lead to delayed
payments or partial or full loss of invested amount under the Notes.

Failure of IT systems or a security breach could lead to significant liabilities and harm
relationships with customers

The technology that Mintos has developed over the years is a cornerst one o f Mintos6 f
success. The satisfactory performance, reliability and availability of the Platform is critical to its
operations, customer service and reputation.

While Mintos has taken steps to protect confidential information, the techniques used to obtain
unauthorised, improper or illegal access to systems, data, or customer data, or to disable or
degrade services are constantly evolving and may not be detected quickly.

As a result, Mi n tpary dendomsedcuritytimaasuoes might be breadhed, and

these security breaches could result in confidential client information being stolen. Breaches of

security measures because of third-party action, employee error, third-party vendor error,

design flaws in the software, or interruptionsinMi nt os & systems and services
i mpact our relationships with Mintosé clients, h
significant liability.

Furthermore, in the event of damage or interruption, existing insurance policies may not
adequate | y compensate Mintos and Mintosd clients for
Neverthel ess, as I' T systems are <cruci al to Mi nt
resources are devoted to ensuring the stable and uninterrupted performance of the IT systems.

Mi ntos6 bank accounts could be frozen or c¢closed at
are held, can become insolvent

Mintos clients funds, including the fund being d
under the Notes, are keptsegregat ed from Mintosé own funds in sev
as client funds accounts.

One or several of those bank accounts that Mintos uses might be blocked, seized or closed for
a number of reasons, including insolvency of the banks, resulting in interruptions of fund
transfers to the Lending Company and the Noteholder.

Significant problem or termination of the agreement with a Mintos partner may affect the
provision of services to the clients

While providing its services, Mintos relies on several carefully selected partners (e.g., cloud
computing providers), and any problems with the s
to provide services to the Noteholder. Mintos has taken several steps to reduce the likelihood
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and impact of such occurrences, such as having backup service providers where feasible, there
is still a risk that the Noteholder may not be able to access the Platform or receive services.

Certain situations or actions may raise conflicts of interests

While the rights and the responsibilities of Mintos, the Issuer, the Lending Company are detailed
in the Transaction Documents and this Base Prospectus, and Mintos has established policies
and procedures to mitigate the risk, it is not possible to fully avoid the possibility of a conflict of
interests between the parties that could impact the interests of the Noteholder.

While Mintos provides placement services to the Issuer with respect to the Notes, Mintos also
provides the infrastructure services for the Lending Company and the Issuer to perform sales
of the Loan Receivables to the Issuer, as well as to exercise the Buyback Obligations and
Repurchases. Mintos receives fees from the Lending Company for placement services. Mintos
has carefully set up the fees in a compliant manner and so that it would not violate the conflict
of interest management rules. Such placement fees might qualify as inducements and Mintos
would disclose information on these inducements to the Noteholder. In addition to inducement
disclosures, Mintos has set up internal procedures to identify and manage conflicts of interest.
Some conflicts of interest require disclosure and those are disclosed.

RISKS SPECIFIC TO THE SPV (LENDER)

1.

The SPV could default on its obligations or become insolvent

The SPV is a wholly-owned Mintos Group company, and not engaged in any business activities
other than those provided in this Base Prospectus. There is a risk that the SPV could suddenly
stop effectively honouring its obligations under the existing agreements and breaching its
provisions, resulting in missing repayments to the Noteholder. This could lead to delays in
repayments and partial or full loss of invested amounts.

While the SPV is created, established and performs its operations as a special purpose
undertaking, due to possible legal shortcomings of the applicable law and/or judicial practice,

the SPV might be found insolvent. In such situations, if the SPV has received and holds money

from the Lending Company that is payable to the Issuer, the Noteholder could experience

del ays in receiving its invested funds and t he
changed by the rule of law, leading to receiving fewer amounts than due under the Notes, if

any amounts at all are received and held by the SPV that are received from the Lending
Company.

The Terms and Conditions of the Notes (in section 12 of this Base Prospectus) are set up and
drafted as having legal force and addressing concerns as legally binding contractual
obligations. There can be external circumstances that might influence such legal construction,
including, but not limited to court ruling, and/or new or modified legal enactments.

The SPV is not able to continue Loan servicing

Various factors can negatively impact the SPVO6s
could lead to delayed repayments for the Loan Receivables to the Issuer and as a result, and,

in turn to the Noteholder or even patrtial or full loss of the invested amount. Some of the factors

are:

0 Macro-environmental factors - Various macro-environmental factors, such as
recession, military conflict, natural disasters or pandemic, could significantly increase
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theamounts that canot be recovered from the Len

0 Freezing, seizing or closing of the S P V @perational bank account - The account

that the SPV uses for operations might be seized, blocked, or closed for a number of

reasons, including anti-money laundering and know your client breaches, sanctions

violations, state authorities' arbitrary actions, or insolvency of a bank or payments

services provider. Inability to use the bank account could restrictSPV6s abi |l ity to ¢
repayments from the Lending Company and transfer funds to the Issuer for an indefinite

time, or even lead to insolvency or bankruptcy of the SPV.

0 Currency control restrictions or lack of corresponding banks chain - The local

government could introduce certain currency control restrictions, leading to a situation

where SPV is not able to make payments in foreign currency and/or to the beneficiary

that is a foreign entity and/or to an account in a foreign financial institution. Alternatively,

corresponding bank relations of a bank or payments services provider which maintains

t he SPVOds operational account s could be dr a
el iminating the SPVés ability temayregabdvelpay ment s
affect payments to the Issuer and thus further distributions to the Noteholder.

0 Changes in local regulation with regards to Loans already issued - A legislative
body of the country where the SPV operates or wherefrom the Lending Company is
could introduce a borrowersdmoratorium (a legally authorised period of delay in the
performance of a legal obligation or the repayment of a debt) or even full or partial debt
(including interest and penalties) release.

3. Cross-risks applicable to the SPV

Considering the pass-through nature of the SPV, the SPV and its abilities to pay amounts due

to the Noteholders under the Note ®RISKSSPECHECs ed t o ¢
TO THE UNDERLYING LOANGS RISKS SPECIFIC TO LOAN SERVICING6 RISKS SPECIFIC

TO PLEDGES WHEN THOSE ARE PROVIDED TO THE SPVb6 .

RISKS SPECIFIC TO THE ISSUER

1. The Issuer could default on its obligations or become insolvent

The Issuer is a wholly-owned Mintos Group company, and not engaged in any business
activities other than those provided in this Base Prospectus. There is a risk that the Issuer could
suddenly stop effectively honouring its obligations under the existing agreements and
breaching its provisions, resulting in missing repayments to the Noteholder. This could lead to
delays in repayments and partial or full loss of invested amounts.

While the Issuer is created, established and performs its operations as a special purpose
undertaking, due to possible legal shortcomings of the applicable law and/or judicial practice,
the Issuer might be found insolvent due to the following reasons, including, but not limited to, a
Noteholder or other creditor initiating the insolvency procedure against the Issuer in bad faith
and the court not finding limited recourse and non-petition provisions defined by this Base
Prospectus as a sufficient ground to reject such proceeding. In such situations, the Noteholder
could experience delays in receiving its invested funds and its priority as a creditor of the Issuer
might be changed by the rule of law, leading to receiving fewer amounts than due under the
Notes.

The Terms and Conditions of the Notes (in section 12 of this Base Prospectus) are set up and
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drafted as having legal force and addressing concerns as legally binding contractual
obligations. There can be external circumstances that might influence such legal construction,
including, but not limited to court ruling, and/or new or modified legal enactments.

2. Mintos may not be able to cover the maintenance and administrative costs of the Issuer

Considering the pass-through nature of the Issuer, the maintenance costs and administrative
expenses of the Issuer are, in essence, covered by the Lending Company, either via direct
compensation mechanism or indirectly viRISK8i nt os.
SPECIFIC TO MINTOS6 |, Mi nt os i s rsuchtcosts, if toeld stgmficantly infaience
the operations of the Issuer and its ability to service Notes and make payments to the

Noteholder.
3. Information asymmetry
With a reference to risks described above in 0Tl
unintentionally breach its contractual obligations - False or incomplete information about the
Lending ComfFrahpg® &Bomdrodwer databd, part of the info

as well as significant information being received during the term of the Notes is being sourced

and received from the Lending Company. There is a risk that the Lending company can provide

material information with delay or fails to provide information to the Issuer at all. As a

consequence:

0 the Issuer through Mintos acting as its authorised representative will not be able to
timely enforce its rights provided in the Transaction Documents and to act in the
interests of Noteholders; and

0 the Issuer will not be able to prepare and publish supplements to this Base Prospectus

ina timely manner, which could impact the Not el
Notes being unaware of any significant new factor, material mistake or inaccuracy

related to the information being sourced from the Lending Company.

4, Cross-risks applicable to the Issuer

Considering the pass-through nature of the Issuer, the Issuer and its abilities to pay amounts

due to the Noteholders under the Note RISKE expose
SPECIFIC TO THE UNDERLYING LOANG RISKS SPECIFIC TO LOAN SERVICING6 RISKS

SPECIFIC TO GUARANTEES AND PLEDGES WHEN THOSE ARE PROVIDED TO THE SPV6

andRl &KS SPECIFI C. TO MI NTOSH

RISKS SPECIFIC TO NOTES

1. The Noteholder has no rights of recourse against the Borrowers, the Lending Company,
the SPV, the Guarantor or the pledgor

The Noteholder has no direct right to the Loan Receivables. Instead, the Noteholder is acquiring
Notes, which are backed by the corresponding Loan Receivables. The legal title in the Loan
Receivables and relevant rights arising from them are vested in the Issuer. This means that the
Noteholder will have no direct recourse against the Lending Company or the Borrowers and no
ability to independently and in its discretion to pursue the Lending Company or any Borrower
tocoll ect payments wunder the relevant Borrower6s Lo
payments under the relevant SPV Loan Agreement. For the same reason the Noteholder will
have no direct recourse against the SPV or the Lending Company, or the Guarantor and/or the
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pledgor, and no ability to pursue the SPV or the Lending Company, or the Guarantor and/or the
pledgor to enforce them to duly perform their duties and obligations due. All such actions are
carried out by the Issuer as the legal owner of the Loan Receivables according to the provisions
of this Base Prospectus and the Transaction Documents.

Change of creditors priority

The outcome of judicial or insolvency procedure

Base Prospectus due to requirements of the law, meaning that the Noteholders of one Series
of Notes could become equal creditors to Noteholders of other Series of Notes, thus all the
proceeds the Issuer receives from all the Loan Receivables is distributed on pro rata basis or
otherwise.

Certain costs may rank higher than payments to the Noteholder

While it is the Issuer's responsibility to transfer to the Noteholder all payments that have been
received from the SPV, including the payments received from the Lending Company by the

SPV, therearecer t ain cost s, such as taxes, Mi nt os 6

than payments to the Noteholder. This means that the Noteholder would only receive payment
after the payment obligations of a higher priority have been settled.

Also, there is a risk that the outcome of judicial or insolvency procedure could define other
priority of payments, which differs from the priority in this Base Prospectus.

Liabilities that are not Series specific will be allocated to all Series of Notes
proportionally

If there are higher priority costs, i.e., taxes, fees and recovery costs, related to the specific Note,
then these will be covered from the payments due to the Noteholders according to the Priority
of Payments defined in this Base Prospectus. Where the liability is not Series-specific, for
example, legal costs, the liability will be allocated to all Series of Notes proportionally unless
otherwise defined by the Priority of Payments.

Due diligence and monitoring performed by Mintos and Mintos risk score allocated are
limited in scope, do not address all material risks, and do not provide any assurance or
indemnification

Before the Lending Company joins Mintos and during the cooperation, Mintos carries out due
diligence and assigns Mintos risk score. It is important to point out that these processes are
limited in scope and do not address all material risks relating to an investment in the Notes, but
rather reflect the view of Mintos at the time the due diligence and monitoring are performed.

Even if Mintos continuously measures the accuracy of Mintos risk score and evaluates the need
to adjust the methodology when new data is obtained, these processes might not guarantee
any further performance of the investment.

Mintos neither provides any assurance or guarantee for the Noteholder nor indemnifies or holds
Noteholder harmless for any loss or adverse consequence directly or indirectly arising from the
Noteholder relying upon Mintos risk score or due diligence and monitoring performed.
Basing investment decisions solely on Mintos risk score could lead to a partial or full loss of
invested amounts.

No specific securitisation laws in Latvia
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There are no dedicated laws and regime in Latvia addressing specific special purpose vehicle
issuer insolvency or limited recourse concepts at the date of this Base Prospectus. Mintos
believes the Terms and Conditions of the Notes are set up and drafted as having legal force
and addressing such concerns as legally binding contractual obligations. There might be
circumstances that influence such legal construction, including, but not limited to the court
ruling, or new or modified legal enactments. Eventually, this could lead to delayed payments or
partial or full loss of the amount invested in the Notes.

Repurchase could impact planned return

The Lending Company may repurchase the Loan Receivables from the Issuer at any time at
their then outstanding principal value without any penalty or other compensation. This may
happen, for example, in cases where the Lending Company can acquire lower cost financing
from other sources and wishes to refinance the Loan.

The Lending Company not only has a right to repurchase, but also has an obligation to
repurchase the Loan Receivables from the Issuer upon the occurrence of certain events
specified in the Cooperation Agreement. The Lending Company may become obliged to
repurchase one or several affected Loan Receivables, as well as there are certain events that
may trigger the obligation to repurchase all the Loan Receivables. Occurrence of a Material
Event of Default under the Cooperation Agreement triggers the obligation to repurchase all the
Loan Receivables.

If the repurchase right is exercised by the Lending Company or if the repurchase obligation
arises, the relevant Series of Notes will be redeemed early in full or in part once the Issuer has
received the repurchase price from the Lending Company. The Noteholders' return on the
investments in the Notes which are redeemed due to the repurchase will be lower than the
initially planned return.

New regulations introduced in the future could impact the Noteholder and Mintos

Due to several reasons, such as improvements in computer technology, the financial crisis of
the past decade and a greater focus on preventing the legalisation of illegally gained proceeds,
the financial industry over the last years has experienced the introduction of several new
regulations. With further developments and adoption of technologies, jurisdictions, either where
Noteholders or Mintos Group are domiciled are likely to introduce new regulations or
administrative interventions that could relate to Notes or online marketplaces such as the
Pl atfor m. Such regulation in the future,
measures, limit access to Notes to only qualified or sophisticated Noteholders, limit the
proportion of the portfolio that can be invested through Notes or introduce any other restricting
measures.

Furthermore, the introduction of new regulations or significant changes to the existing
regulations could impact the profitability, cost base and future operations of Mintos. Failure to
comply with regulation could lead to, among other things, lawsuits, administrative enforcement
actions, penalties, and revocation of licences and authorisations. Eventually, this could lead to
delayed payments or partial or full loss of invested amounts under Notes.

New regulation in relation to taxes could impact the expected return for the Noteholder
In the event that new regulation is introduced, or existing regulation or its interpretation changes

so that the Issuer and/or Mintos needs to withhold additional taxes before making payments to
the Noteholder, and the Issuer and/or Mintos is required to withhold any transfer tax, stamp
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10.

11.

12.

13.

duty and/or financial transactions tax, this could impact the expected return on investment for
the Noteholder. Similar developments in the Noteh
same consequences.

Notes have limited liquidity and transferability

The Notes are illiquid securities and there is no active market for them, and the Notes are not

admitted to any trading venue. The potential buyers and transferees are limited only to other
Mintosé clients who are registered on trimghtPl atfor
need to offer the Notes with a significant discount and hence would not meet the expected

return on the investment, or might even be unable to sell them at all during a shorter or longer

period of time. Furthermore, to protect Noteholders that use automatic investment solutions

from making investment decisions, Mintos may restrict the execution of orders to sell the Notes

according to the terms and conditions of the agreements between the Investors and Mintos.

The Noteholder should therefore only invest in Notes that the Noteholder is comfortable with
holding to maturity.

An undiversified investment portfolio may lead to greater exposure to the Lending
Company and country-specific risks than a well-diversified portfolio

Investment in a single Note, Notes issued in relation to the Lending Company or Notes with
underlying Loans related to one country means that the performance of the portfolio and risk
exposure depends on that Note, the Lending Company, country and currency risk.

Mintos encourages its customers to build a well-diversified portfolio and provides several tools
to automate investing in Notes, making this easier.

Il nvesting in Notes issued in other currencies in
currency risk

If a Noteholder invests in Notes denominated in a currency that is different from the currency
that the Noteholder earns and/or spends, the return on the investment could be significantly
impacted by the fluctuations in the exchange rate between those currencies. This means that
if the underlying currency depreciates significantly, the Noteholder could lose part of the
investment, and if the currency appreciates significantly, the Noteholder could earn a higher
return on investment.

Notes are not bank deposits
Investment in Notes does not have the status of a bank deposit in Latvia or elsewhere and is

not within the scope of the deposit protection or guarantee scheme operated by the Republic
of Latvia or any other jurisdiction.
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3. GENERAL INFORMATION
Important notices

THIS BASE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED OTHER THAN AS
PROVIDED BELOW AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. THIS
BASE PROSPECTUS MAY ONLY BE DISTRIBUTED OUTSIDE THE UNITED STATES TO PERSONS
THAT ARE NOT U.S. PERSONS AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT.
ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS BASE PROSPECTUS IN
WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY
RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

NOTHING IN THIS BASE PROSPECTUS CONSTITUTES AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES IN ANY JURISDICTION. THE
SECURITIES DESCRIBED IN THIS BASE PROSPECTUS HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE SECURITIES ACT OR WITH ANY SECURITIES REGULATORY
AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND MAY NOT
BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS.

Any materials relating to any potential offering do not constitute, and may not be used in connection
with, an offer or solicitation in any place where offers or solicitations are not permitted by law.

Under no circumstances will this Base Prospectus constitute an offer to sell or the solicitation of an offer
to buy any securities in any jurisdiction other than provided on page 1 of this Base Prospectus.

Responsibility for this Base Prospectus

The Management Board of the Issuer:

Title Name
Chairman of the Management Board Martins Sulte
Member of the Management Board Martins Valters

accepts responsibility for the information contained in this Base Prospectus (other than the information

in the sections entitled 68. THE LENDI NG COMPANYG6, 061
(LENDER) 6, 69. THE LOANS©G, 6 11, of iff khnBwleGgg,AhR Mfrma&dicho ) . To
(ot her than the information in the sections entitle
BORROWERSS® LOANSH, 07. THE SPV (LENDER) G, 69. THE
contained in this Base Prospectus is in accordance with the facts and makes no omission likely to affect

its import. Any information from third parties identified in this Base Prospectus as such has been

accurately reproduced and that as far as the Issuer is aware and is able to ascertain from the information

provided by a third party, no facts have been omitted which would render the reproduced information

inaccurate or misleading.

The Management Board of the Lending Company accepts responsibility for the information contained
in the sect iTothess LeenNDItNG dCOMP.ANYS6, 610. THE BORROWERSHS
GUARANTOR® of this Base Prospectus. To the best of [
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sections entitled 08. THE LENDI NG COMPANYO, 610. TH
GUARA NT O Rié BasefProspectus is in accordance with the facts and makes no omission likely to
affect its import.

The Management Board of the SPV (Lender) accepts responsibility for the information contained in the
sections entitled 67. THEORRWBO(OLOENDBREO Basde &F9O0sSPHETL L

its knowl edge, the information contained in sections
LOANSS® of this Base Prospectus is in accordance with
its import.
Final Terms
Each Series of Notes wild]l be issued on the terms and

TERMS AND CONDI Tl ONS dbthis Bast ProdgeailisdasS @ompleted by the applicable

Final Terms. The Final Terms will be published on the website www.mintos.com. A form of applicable

Final Terms is set out under the section entitled 6
Prospectus.

Other relevant information

This Base Prospectus must be read and construed together with any supplements to this Base
Prospectus and with any information incorporated by reference in this Base Prospectus and, concerning
any Series of Notes, must be read and construed together with the relevant applicable Final Terms.

Unauthorised information

No person has been authorised to give any information or to make any representation not contained in
or not consistent with this Base Prospectus or any other document entered into concerning the
Programme, any information supplied by the Issuer, or such other information as is in the public domain
and, if given or made, such information or representation should not be relied upon as having been
authorised by the Issuer.

Mintos has not authorised the whole or any part of this Base Prospectus and does not make any
representation or warranty, or accept any responsibility as to the accuracy or completeness of the
information contained in this Base Prospectus or any responsibility for the acts or omissions of the
Issuer or any other person in connection with the issue and offering of the Notes, nor does Mintos or
any of its shareholders, directors, affiliates, advisers or agents take any responsibility for the acts or
omissions of the Issuer or any other person in connection with the issue, offering and sale of the Notes.

Restrictions on distribution

The distribution of this Base Prospectus and any Final Terms, and the offer, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base
Prospectus or any Final Terms comes are required by the Issuer and Mintos to inform themselves about
and to observe any such restrictions. In particular, Notes have not been and will not be registered under
the Securities Act. Subject to certain exceptions, Notes may not be offered, sold or delivered within the
United States or to U.S. persons. Neither this Base Prospectus nor any Final Terms constitute an offer
or an invitation to subscribe for or purchase any Notes and should not be considered as a
recommendation by the Issuer, Mintos or any of them that any recipient of this Base Prospectus or any
Final Terms should subscribe for or purchase any Notes. Each recipient of this Base Prospectus or any
Final Terms will be taken to have made its own investigation and appraisal of the condition (financial or
otherwise) of the Issuer. Mintos has not provided any financial or taxation advice in connection with the
Programme or the Notes.
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Programme limit

The maximum aggregate nominal amount of all Notes from time to time outstanding under the
Programme will not exceed EUR 60 000 000 (or its equivalent in other currencies).

Language

The language of this Base Prospectus is English. Certain legislative references and technical terms
have been cited in their original language so that the correct technical meaning may be ascribed to
them under applicable law.

Ratings
No Series of Notes issued under the Programme will be rated by any credit rating agency.
Currencies

Unless otherwise indicated, the financial information contained in this Base Prospectus has been
expressed in euro. The |1 ssuerés functional currency
statements in euro.

Third-party and market share data

This Base Prospectus contains information regarding business of the Issuer, Mintos, the Lending
Company and others, and the industry in which they operate and compete.

Where third party information has been used in this Base Prospectus, the source of such information

has been identified. Statistical information included in this Base Prospectus has been derived from

official public sources, including the statistical releases. All such statistical information may differ from

that stated in other sources for a variety of reasons, including the use of different definitions and cut-off

times. This data may subsequently be revised as new data becomes available and any such revised

data will not be circulated by the Issuer to Investors who have purchased the Notes. In some cases,

independently determined industry data is not available. In these cases, any market share data included

in this Base Prospectus is referred to as having been estimated. All such estimates have been made

by either the Issuer or the Lending Company using its information and other publicly available market

information. Each of the Issuer and the Lending Company believes that these estimates of market share

are helpful as they give prospective Investors a better understanding of the industry in which the Issuer

or the Lending Company operates as well as its position within that industry. Although all such
estimations have been made in good faith based on th
Lending Companyo6s k etwithihwhitlyitopecafes, metther thmlasues nor the Lending

Company can guarantee that a third-party expert using different methods would reach the same
conclusions. Where information has not been igndepend
Companybés own information.

No incorporation of website information

The Issuer is affiliated with Mintos and their website is www.mintos.com. Unless specifically
incorporated by reference into this Base Prospectus, information on the website or any other website
mentioned in this Base Prospectus or any website directly or indirectly linked to these websites has not
been verified, is not incorporated by reference into, and does not form part of, this Base Prospectus,
and Investors should not rely on it.

27


http://www.mintos.com/

4. TRANSACTION OVERVIEW

3 THE DESCRIPTION OF THE TRANSACTIONS IN RELATION TO THE NOTES

1 Thelssuer, Mintos, SPV (Lender) and the Lending Company

The Issuer, Mintos, SPV (Lender) and the Lending Company have entered the Transaction Documents
for the issue and sale of the Notes as described in this Base Prospectus.

SPV
K /

i Issuance of loans and transfer of the Loan Receivables by the SPV to the

Issuer
< Issues a loan
Sells a pool
< Issues a loan of N loan >
receivables
< Issues a loan
Lending
SPV
Compan!
S { Issues aloan (Lender)
( Issues a loan
< Issues a loan

The Lending Company issues loans to the Borrowers, and in the Base Prospectus, they are called the
Borrowers6 Loans. Once the Borrower §QthelLbndiagrCompanyi ssued
can request, by using the API connection setup with Mintos, a Loan from the SPV (Lender) within the

maximum limit permitted by the Cooperation Agreement on Issuance of Loans.

Borrower 1

Borrower 2

Borrower 3

Borrower 4

Borrower ...

AN A A AN

Borrower N

Each loan requested from the SPV has to be for an amount not exceeding 90% of the principal amount

of the Borrowersd Loan that the Lending Company has i
source of repayment of the respective Loan. If the request for Loan meets the requirements under the

Cooperation Agreement on Issuance of Loans, the request is approved and an SPV Loan Agreement

is generated for that Loan. Mintos verifies the info
Loans are required to meet certain eligibility criteria for the Loans that will be advanced against them to

form a 6pool 6 of Loan Receivables to serve as the und
to satisfy other conditions precedent. Each SPV Loan
as the source of repayment.
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After the SPV Loan Agreement is concluded, the Loan Receivables arising out of the SPV Loan
Agreement are in full sold to the Issuer.

The sale of the Loan Receivables to the Issuer is evidenced by Mintos generating the Transfer
Document. The agreement on the terms and conditions of the sale of the Loan Receivables by the SPV
to the Issuer is set out in the Cooperation Agreement, the Transfer Document evidences the fact of the
sale having happened.

Payment for the acquired Loan Receivable is subject to placement of the Series of Notes.

That means the Loan Receivables transferred to the Issuer and backing the Series have characteristics
that demonstrate capacity to produce funds to service any payments due and payable on the Notes.

Inrelatont o t he Loan, the SPV does irloetLendirgiCanmipany, howeverd s ki n i r
does economically retain a skin in the game in the Bc
against the Borrower6s Loan cispalo amceuwartte ro ft htatne 9B0% rod

The Lending Company is notified of the transfer of the Loan Receivables, however the parties under
the Cooperation Agreement have agreed that the Lending Company will continue to make payments to
the SPV (Lender), unless the Issuer has not notified the Lending Company to do otherwise. The SPV
continues to service the Loan Receivables.

The Lending Company meanwhile retains full title over
as their source of repayment.

1 Issue of Notes

Investor 1
Issuer issues one
Series of Notes
and places it on

Mintos Platform
Investor 2

Investor 3

Investor X

Once the Issuer has a pool of the Loan Receivables, Mintos publishes the Final Terms for the relevant
Series of Notes on the Platform on behalf of the Issuer. This process is automated and takes place in
real-time.

As of the Issue Date, the Notes are publicly offered by the Issuer through the Platform. Investors can
purchase Notes from the Issue Date until the Maturity Date of the Notes provided in the Final Terms or
until the time when the Notes are fully sold to Investors by the Issuer, whichever occurs earlier.
Information about the offer results of the Notes is published on the website www.mintos.com in real
time starting from the Issue Date of the Notes. Subscriptions will not be reduced, which means a refund
of amounts paid in excess does not apply. The Issuer does not expect any conditions to which an offer
of the Notes would be subject.

To purchase Notes from the Issuer, the Investor registered on the Platform submits an investment order
using the flPei masgcmaon of the Platform, indicating
wishes to invest in particular Notes. The Investor can also use automated portfolio management
services provided by Mintos to purchase the Notes. The process for purchasing Notes is automated
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and takes place in real-time. When the investment order is accepted by the Platform, Mintos debits
cash funds from the I nvestordéds cash account with Min
Il nvestor 6s f i nancivwaithMintos. PayingfanthenNotes aadaelivery of the Notes take
place simultaneously. The Notes allotted are available as soon as the investment order is executed by
Mintos, by means of the Investorés pr odouldbedonerast he PIl a
soon as available on the I nvestorod6s I nvestment Accour

Minimum subscription amount is one Note. Maximum subscription amount is up to the Aggregate
Nominal Amount for the relevant Series of Notes, but subject to the nominal amount of the Notes being
available for purchase from the Issuer as at execution time of the investment order at Mintos.

No expenses are expected to be charged to the Investor by the Issuer when purchasing Notes.
Currently there is no financial transaction tax to be applied by the Issuer and/or Mintos to the Investor
in subscribing or purchasing any Note.

The Issuer expects that net proceeds of any Series of Notes will equal the Aggregate Nominal Amount
of the relevant Series.

1 Payments under the Notes

Borrower | 14 { Issues aloan < e~ |
Issuer issues one

Self‘s c" R Series of Notes and
Borrower2 { Issues aloan of N cg‘n > places iton

sl Mintos Platform < [nvestor 2
Borrower 3 £  1ssues a loan

e‘:""“‘ SPV
Borrower 4 < < Issues a loan (Lender) (
Investor 3

Borrower ... < < Issues a loan

< Mintos payments to the SPV (Lender)

for the invested amounts

Borrower N < < Issues a loan < Investor X

Interest specified in the Final Terms will begin to be calculated and accrued from (and including) the
first day when the Investor has acquired the Notes from the Issuer and the Notes are booked by Mintos
in the I nvestords financi al i nstruments account .

The Interest and principal payments under the Notes are linked and contingent on corresponding

payment being made under the pool of the underlying Loan Receivables, and the payments being made

under the pool of underlying Loan Receivables is dependent on the payments being made by the
Borrowers under the Borrowers6 Loans |linked to that
reflect the different Loans issued by the Lending Company, such as:

0 fully amortising Notes i the principal amount outstanding of the Notes and interest are regularly
paid during the term of the Notes so that the principal amount outstanding of the Notes is zero
at maturity of the Notes;

0 partially amortlicomd iNwmtpraspal &nwount odtstanding of the Notes
and interest are regularly paid during the term o

outstanding of the Notes remains which is paid at maturity of the Notes;

0 interest only Notes i only the interest is regularly paid during the term of the Notes, whilst the
principal amount outstanding of the Notes is paid at maturity of the Notes; and

0 bullet Notes - both the outstanding principal value of the Notes and interest are paid at the
maturity of the Notes.

1 The Buyback Obligation
The Buyback Obligation is the obligation is the obligation for the Lending Company to (i) repurchase
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the relevant Loan Receivables from the Issuer, provided that the Buyback Obligation is stated as being

applicable in the Final Terms; or (ii) to make repayment to the SPV with respect to the affected Loan in

full, i f any payment under a niy delaykd by mae thae 60edays.n t Borr
Whichever way the Buyback Obligation is performed, if the Lending Company fulfils the obligation, it

achieves the same result i the Issuer receives either directly from the Lending Company or from the

SPV full settlement for the respective Loan Receivables.

If the Buyback Obligation is triggered, the relevant Series of Notes will be partially redeemed early once
the Issuer has received the buyback price from the Lending Company or the payment from the SPV of
received repayment from the Lending Company. The buyback price or repayment is the nominal value
of the Loan Receivable as it is at the time when the Buyback Obligation arose, which means the nominal
value of the principal outstanding and the interest and other ancillary claims assigned to the Issuer that
form part of the Loan Receivable up to the date when the Buyback Obligation was triggered.

i Repurchase

Repurchase is the right or obligation for the Lending Company to (i) repurchase the Loan Receivable(s)
from the Issuer or (ii) to make repayment to the SPV with respect to the affected Loans in full on the
occurrence of certain events specified in the Cooperation Agreement.

The Repurchase rights may be exercised by the Lending Company at any time with respect to any
Loan Receivable(s). The repurchase price or the repayment is the nominal value of the Loan
Receivable, which means the nominal value of the principal outstanding and the interest and other
ancillary claims assigned to the Issuer that form part of the Loan Receivable up to the date when the
Repurchase right was exercised, as it is at the time when the Repurchase right was exercised.

If during the validity of the Cooperation Agreement the Lending Company exercises its rights to

Repurchasei ndi vi dual Loan Receivables that are linked to
not delayed by the Borrower), the Lending Company shall be obliged to repurchase the same amount

of the Loan Receivables that are linkedtonon-per f or mi ng Borrowersé Loans with
(ifany)andtonon-per f or mi ng Borrowersdé Loans with a del ay of
the Lending Company repurchases 10% (ten per cent) of the Loan Receivables linked to performing

Borr ower s 6 Lebding @ospanytsimak be obliged to repurchase 10% (ten per cent) of the Loan

Receivables linkedtonon-per f or mi ng Borrowersé Loans wiftenpea del ay
cent) of the Loan Receivables linkedtonon-p er f or mi ng Borrowersdé Loans with
days. The Loan Receivables linkedtonon-per f or mi ng Bor r ower srépurdthasaaress s ubj ec
randomly selected by the Lending Company at its own discretion. If Lending Company fails to

repurchase the Loan Receivables of non-performing loans as per this clause, Mintos shall randomly

select the Loan Receivables on non-performing loans subject to the repurchase by the Lending

Company.

The Repurchase obligation arises either with respect to one or several Loan Receivables or it may as
well arise with respect to all Loan Receivables.

Individual affected Loan Receivable(s) must be repurchased by the Lending Company according to the
Cooperation Agreement if the following occurs:

(@) termination by the Lending Company of a Borrowe
the SPV Loan Agreement from which the Loan Receivable arises;
(b) in case any of the following events occur:

0 if the SPV Loan Agreement from which the respective individual Loan Receivable
arises is or shall for any reason and by any means become invalid or unenforceable
whether in whole or in part or it becomes impossible or unlawful for any party to any
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such document to perform its obligations under such documents; or
0 if, in the reasonable opinion of Mintos and/or the Issuer and/or the SPV. the Lending
Companyb6s fraud or fraudulent misrepresentat:i
(c) with respect to the affected Loan Receivable that is determined in the sole discretion of
Mintos, in case if any of the following events occur:

0 if certain representations or warranties of the Lending Company provided in the
Cooperation Agreement with respecthavelzeent he Borr
untrue when made or deemed to be made;

0 if a breach of an obligation of the Lending Company to comply with certain restrictions
on amendments to the Borrowerds Loan Agreemen
Lending Company breaches its dutesasa ser vi cer of the Borrower d

0 ifitis or becomes unlawful for the Lending Company to perform its obligations under
the Cooperation Agreement or the Cooperation Agreement on Issuance of Loans
according to the applicable laws(i.e. having a retroactive effect).

The above might not be a precise wording of the Cooperation Agreement provisions, however even if

the wording is different the description of the essence remains correct.

In case a Material Event of Default under the Cooperation Agreement has occurred (see paragraph:
THE TRANSACTION DOCUMENTS - The Cooperation Agreement - Material Events of Default), Mintos
is entitled to request the Lending Company to repurchase all the Loan Receivables transferred to the
Issuer or to make repayment to the SPV with respect to all the Loans. Mintos has the discretion to
request or not to request the repurchase of all the Loan Receivables. If the full repurchase is requested,
repurchase obligation must be met by way of (i) paying the repurchase price or (ii) by making repayment
to the SPV with respect to the Loans in full within the time period, which in most cases is 5 (five)
Business Days, but may be set as a longer period of time up to no more than 6 months, after the notice
has been given to the Lending Company regarding the repurchase and the final calculation of the
amounts payable is sent to the Lending Company.

The repurchase price for the Loan Receivable which the Lending Company is obliged to pay to the
Issuer for the Repurchase of the Loan Receivable is equal to the total amount of the remaining principal
amount of the Loan Receivable and accumulated and outstanding interest, and other ancillary claims
assigned to the Issuer that form part of the Loan Receivable up to the date when the Repurchase was
triggered.

If Repurchase rights or obligation is triggered, the relevant Series of Notes will be redeemed early in
full or in part once the Issuer has received the repurchase price from the Lending Company or the
payment from the SPV of received repayment from the Lending Company.

1 No credit enhancement

The Notes have no credit enhancements and no liquidity support in relation to payment of interest or
principal.

The Issuer, as a special purpose entity, has no obligation to make any payment on the Notes unless
sufficient funds have been received from the SPV or the Lending Company. In turn, the SPV, is
dependent on payments on the relevant Loans from the Lending Company, but the Lending Company,
in turn, is dependent on payments ®dorrowelse r el evant Bor

o0 THE TRANSACTION DOCUMENTS

The information in this section is a summary of certain features of the Transaction Documents provided
for information purposes and will not be treated as the full binding text of the relevant agreement.
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I The Cooperation Agreement

General

The Cooperation Agreement contains the agreement between the Issuer, the SPV, the Lending
Company and Mintos on the matters TH&EDESCRIETWONIOR t he ab
THE TRANSACTI ONS I N RELAT.I ON TO THE NOTES®

TheCooper ati on Agreement among other schedules contains
Loan Agreement.

Mintos

Mintos acts as an assignment agent, placement agent, calculation agent, transfer agent and paying
agent of the Issuer in relation to the Notes.

Loan servicing

The Issuer has appointed the SPV as the servicer with service rights which includes any and all rights
to:
a) service the Loan Receivables;
b) all agreements or documents creating, defining or evidencing the servicing rights to the
extent they relate to the servicing;
c) collect all payments under the SPV Loan Agreements; and
d) maintain and use any and all servicing files and other data and information about the Loan
Receivables, and about the past, present or prospective servicing of the Loan Receivables.

Within the scope of servicing obligations, the SPV has undertaken certain obligations, including:
a) to collect and process payments from the Lending Company;
b) to transfer payments from the Lending Company to the Issuer;
€) notto assign, transfer or create any encumbrance over any Loan Receivables; and
d) to take all reasonable actions to ensure that the Loan Receivables are not treated as the
SPVés property and any pledge rights, prohibition:
its creditors or administrators would not be attributed to the Loan Receivables.
The appointment of the SPV as the servicer can be terminated by written mutual agreement between
the Issuer, the SPV, the Lending Company and Mintos only when the Issuer has settled all obligations
under the Notes towards the Noteholders.
Subject to certain terms and conditions, the Issuer may, by notice to the SPV, the Lending Company
and Mintos terminate the appointment of the SPV as the servicer and appoint another person as the
servicer of the Loan Receivables.

Extensions

The Lending Company may modify any of the &ther ower so
Issuer, provided that payments from the relevant Borrowers remain unchanged.

If provided in the Final Terms, the Lending Company may extend the repayment schedule of one or
more of the Borrower6s Loan Agr ee me nttostheWwotehbldetst t he ¢
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provided that (a) there is no event of default wunder

change is restricted by é6Limit on the number of Exten
as specified in the Final Terms and (c) any change is notified on the Platform to the Noteholders. If the
Borrowerds Loan Agreement is extended, the SPV Loan

the same period of time.
The Lending Company may al so extend the repayment sch
Agreements without the consent of the Issuer, the SPV or the Noteholders to comply with any new law

or regulation, amendment of any existing law or regulation, or any decision of any government or
municipal provided that any change is notified on the Platform to the Noteholders.

Representations and warranties

The Lending Company has made certain representations
Loans including:

a) all necessary and required procedures, checks and assessments have been performed to ensure
the validity and enforceability of each of the Borrow

b) i nformation and documents provi dednrsegarhcki Bgp raoove r e
Agreements are true, correct and complete,

c) the Lending Company is the sole owner of the Borr o\
repayment of the Loans, they are free and clear of all liens, pledges or encumbrances, other than as

required or permitted by the Cooperation Agreement.

The Lending Company has represented and warranted that it has all necessary licences, permits and
authorisations to conduct its business activities.

The SPV has made certain representations and warranties relating to the Loans, including on the
validity and enforceability of each of the SPV Loan Agreements.

Each of the Issuer, the Lending Company, the SPV and Mintos has ensured the truth, correctness and
completeness of all the documents and information being provided by it, as well as its compliance with
applicable regulatory requirements.

Covenants

The Lending Company has covenanted to comply with certain financial and other covenants.
Indemnities and penalties

The Lending Company has agreed to pay the contractual penalties to Mintos, to the SPV, or the Issuer,
as required by the Cooperation Agreement, for breach of certain obligations indicated in the
Cooperation Agreement.

Each of the Issuer, the SPV, the Lending Company and Mintos has indemnified the others against any
and all losses suffered by or incurred by the others arising out of or resulting from its breach under the
Cooperation Agreement.

Material Events of Default

The Cooperation Agreement contains an exhaustive list of events that constitute Material Events of
Default. Material Events of Default under the Cooperation Agreement include events like:
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a) non-payment by the Lending Company or the Guarantor under the Transaction Documents;
byt he Lendi ng Companceyith she adjosted equity ratio set in the Cooperation
Agreement , and non-compliance by the Guarantor, if any, with the adjusted equity ratio set for
it;

c) events with respect to various other obligations: failure to fulfil some other obligations of the
Cooperation Agreement; occurrence of a material event of default under other obligations
referred to in the Cooperation Agreement;

d) an event of default, as such term is defined in this Base Prospectus, occurs, which such
event of default is caused by fault, action or failure to act of the Lending Company, Guarantor
and/or Pledgor;

e) any security documents (if any) having become invalid, unenforceable or likewise events
occurring with respect to them as agreed in the Cooperation Agreement;

f) insolvency or insolvency proceedings of the Lending Company or any Guarantor or Pledgor
occurs;

ga creditords process as agreed in the Cooperati
h) misrepresentation by the Lending Company with respect to the information in this Base
Prospectus that is sourced from the Lending Company and the later is responsible for;

i) cross-default and cross-acceleration or certain financial liabilities;

j) occurrence of circumstances in the area of AML (Anti Money Laundering) or sanctions non-
compliance that require termination of cooperation with the Lending Company;

k) cessation of business by the Lending Company, the Guarantor or the Pledgor.

The above is not a precise wording of the Cooperation Agreement provisions on the Material Event of
Default, it is just a description of their essence.

If any Material Event of Default occurs, Mintos may stop:

a) the execution of sales of the Loan Receivables to the Issuer;

b) the placement of the Notes on the Platform; and

c) the processing of submitted but not yet executed orders for subscription of the Notes.

Upon occurrence of a Material Event of Default Mintos may require the Lending Company to
Repurchase all the Loan Receivables transferred to the Issuer.

Also, if a Material Event of Default occurs Mintos may change the servicer of the Loan Receivables.

Whether to exercise any or all of the above rights that Mintos has if any Material Event of Default occurs,
is a decision that Mintos makes, acting as an authorized representative of the Issuer and the SPV in
their best interests. It may be that even if a Material Event of Default has occurred, it may be cured or
does not negatively affect the ability of the Lending Company to comply with its obligations under the
Cooperation Agreement, or there are other legitimate reasons why Mintos should not exercise the said
rights.

Term and termination

The Cooperation Agreement continues until all liabilities of the Issuer, the Lending Company and Mintos
according to its provisions are fully satisfied.

Governing law

The Cooperation Agreement and any non-contractual obligations arising out of, or in connection with it,
is governed by and will be construed in accordance with the laws of the Republic of Latvia.
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I The Credit Line Agreement (also defined as the Cooperation Agreement
on Issuance of Loans) and SPV Loan Agreements

General

The Credit Line Agreement is constructed as a revolving facility agreement whereby the Lending

Company may receive Loans from the SPV within a maxirt
issue hereunder is set at 25 000 000 EUR (twenty five million euro). Each Loan under the SPV Loan

Agreement cannotexceed 9 0 % of t he amount of the Borrowero6s Loan
Company as the source of repayment of the Loan.

Rights and obligations of the parties

The Lending Company is entitled to request disbursement of the Loans from the SPV with the available

maximum limit, provided that the conditions precedent for such disbursements as agreed are met.

Requests are made by the Lending Company sending information to Mintos according to the
Cooperation Agreement through APl about the Borrower 0
the conditions precedent is not met, or other agreed circumstances occur, such as a Material Event of

Default as such is defined in the Cooperation Agreement occurs, the SPV may refuse granting of Loans

and hence the SPV Loan Agreement may not be concluded and the disbursement of the Loan would

not take place.

When the SPV Loan Agreement is concluded the Loan is not immediately disbursed in full by the
Lending Company. The Loan is advanced to the Lending Company in instalments. The instalments
become committed by the SPV to the Lending Company when amounts are paid by the Noteholders
for the Notes that the Loan is backing. On the Loan amount that is committed by the SPV, interest on
reservation of the loan accrues, but on the Loan amount that is disbursed interest for use of the loan
accrues. The rate for both interests is the same.

The SPV and the Lending Company have agreed that the Loans can be advanced to the Lending

Company either by cash transfer to the SPVO0s bank acc
have become due and payable from the Lending Company against the Loans that the SPV has become

obliged to advance.

Term and termination

The Credit Line Agreement continues until all liabilities of the Lending Company according to its
provisions are fully satisfied.

Governing law

The Credit Line Agreement and the SPV Loan Agreements and any non-contractual obligations arising
out of, or in connection with, it is governed by and will be construed in accordance with the laws of the
Republic of Latvia.

i The Guarantee Agreement
General

Parties to the Guarantee Agreement (amended, restated and/or supplemented from time to time) are
the Issuer, the Guarantor, the Lender and Mintos (hereinafter - the Parties). For the purposes of this
section of this Base Prospectus the Issuer, the Lender and Mintos are together referred as the Creditors.

According to the provisions of the Guarantee Agreemen
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towards the Lending Company arising (or that may arise) from the Principal Agreements (for the

purposes of this section of the Base Prospectus the Principal Agreements means the Cooperation

Agreement, all agreements on sale and purchase of the Loan Receivables entered by and between the

Issuer and the Lending Company according to the Cooperation Agreement, the Cooperation Agreement

on Issuance of Loans,and al | SPVdés Loan Agreements, as amended f
hereby guarantees to the Creditors the performance o
incurred and arising from the Principal Agreements and agrees to be held liable hereunder for the

performance of the said obligations of the Lending Company as the principal debtor itself (in Latvian:

kO pats parUdnieks

The Guarantee Agreement defines a list of financial and other covenants, including negative covenants,
that the Guarantor shall comply with during the term of the Guarantee Agreement. The failure to meet
the covenants or breach of them leads to an event of default of the Guarantee Agreement and hence
Material Event of Default or Event of Default under the Cooperation Agreement.

Rights and obligations

According to the provisions of the Guarantee Agreement the Guarantor undertakes before the Creditors
the lIiability for the Lending Companyb6s outstanding c
of its present and future assets.

In the event that the Lending Company has not fulfilled its obligations on the payment date under the
Principal Agreements, the Parties have agreed that firstly Mintos sends notification to the Lending
Company for payment of the outstanding debt. If the Lending Company has not settled the outstanding
debt within 5 (five) business days from the receipt of such notification from Mintos, then Mintos is entitled
to send notification to the Guarantor for payment of the outstanding debt within 5 (five) business days
of receipt of such notice from Mintos.

The Guarantor ensures that the payment obligations assumed by the Guarantor under the Guarantee
Agreement rank at least equally (pari passu) to other liabilities of the Guarantor and that position of the
Issuer is not worsened against other creditors of the Guarantor neither in terms of payment priority, nor
security.

Representations and warranties

The Guarantee Agreement contains several representations and warranties made by the Guarantor.
The Guarantor has represented and warranted, including, but not limited to the Issuer and Mintos, that:

(i) the representative of the Guarantor has all rights, internal corporate approvals and powers for
entering into the Guarantee Agreement;

(i) neither the signing and performance nor the compliance by the Guarantor with the provisions of the
Guarantee Agreement shall conflict with or result in a breach or violation of any of the provisions of its
articles of association, any agreement, licence, commitment or permit to which the Guarantor is a party
or any judgement, order, injunction, decree or ruling of any court or governmental or local authority, to
which the Guarantor is subject to.

(iii) the Guarantor has ensured truth, correctness and completeness of the documents and provided
information, as well as their compliance with applicable regulatory requirements.

Indemnities and penalties

Each Party shall indemnify the other Parties against any and all losses suffered by or incurred by the
other Parties arising out of or resulting from a breach under the Guarantee Agreement or any
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representation given in the Guarantee Agreement not being true or correct in any material aspect.

The Guarantee Agreement also defines in which cases the Guarantor shall pay the contractual penalties
to the Issuer for the breach of obligations indicated in the Guarantee Agreement.

Term and termination

The Guarantee Agreement continues to be valid and in legal force until all liabilities under the
Cooperation Agreement are fully settled in accordance with its provisions.

Governing law

The Guarantee Agreement and any non-contractual obligations arising out of, or in connection with, it
is governed by and shall be construed in accordance with the laws of the Republic of Latvia.

i The Pledge Agreement

General

There is already existing pledge agreement between the Parties - the Lending Company as a pledgor
and the SPV as a pledgee (the official legal title T Agreement on the Pledge of Movable Assets)

amended, restated and/ or suppl emented f r dhmexistingne

set up. The Parties have agreed to make the amendments to the Pledge Agreement in order to secure
the obligations arising from the Note set up - the new Cooperation Agreement and the new Cooperation
Agreement on Issuance of Loans.

According to the provisions of the Pledge Agreement in order to secure all obligations of the Lending
Company towards the SPV under or in connection with the Principal Agreements, including, inter alia,
possible expenses that are related to the maintenance, and storage of the Pledged assets, expenses
regarding enforcement of the Pledge arising out of the Principal Agreements, including sale of the
Pledged assets under the Principal Agreements, the Pledgor has agreed to create security in favour of

to ti

the LenderovertheP| edged assets (as defined further) (the HAPI

According to the Pledge Agreement the pledged assets mean universality of present and future
monetary claim r rights deriving from up to 40%

from the Borrowerés Loan Agreements described

provide to the Pledgee in the Schedule 1 to the Pledge Agreement and which shall be amended time
by time in accordance with the Pledge Agreement; for the avoidance of any doubt, the Pledged Assets
shall not comprise the Other Pledged Assets. For the purposes of this section of the Base Prospectus
Pl edgor 6s L oreans presentt ahd futiredo monetary claim rights of the Pledgor against
Pl edgor 6 s Ilu@ihgithe nghtsto claimrard receive payments of all moneys including any debts,
interest payments, commissions, penalties and/or performance of all and any other obligations
(voluntary or by enforcement) due to or for the benefit of the Pledgor under or in connection with all

(forty

n the

present and future claim rights under the Pledgoros A

calculated as the sum of loans and receivables minus allowances for loss of the Pledgor as set forth on
the balance sheet of the Pledgor as of the Relevant Period ending on the last day of the period covered
by the most recent financial report of the Pledgor, prepared in accordance with the applicable
accounting principles. List of Pledged Assets means, at any time, the list of Pledged Assets containing
a summary description of each Borrowerés Loan
listed in the form of Schedule 1 to the Pledge Agreement as such may thereafter be amended or
substituted in the same form of Schedule 1 in accordance with the Pledge agreement. Other Pledged

Agreem

Assetsimeans 60% (sixty percent) or more of the Pledgord

by claims deriving from the List of Pledged Assets that secures in full the Secured Obligations, which is
pledged in favour of the security agent. Secured Obligations mean all payment obligations which are or
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may at any time and from time to time hereafter be due by the Pledgor to the Pledgee pursuant to the
Cooperation Agreement and /or Loan Agreements for the previous set up and/or the new Cooperation
Agreement and/or the new Loan agreements for the new set up to it including repayment of any amount
paid, payment of interest, fees, commissions, charges or penalties of any kind, on the date such
payments fall or become due as specified in the Cooperation Agreement and /or Loan Agreements for
the previous set up and/or the new Cooperation Agreement and/or the new Loan agreements for the
new set up to it, as applicable, or as a result of an acceleration of payment according to the terms of
the Cooperation Agreement and /or Loan Agreements for the previous set up and/or the new
Cooperation Agreement and/or the new Loan agreements for the new set up to it, or otherwise as
specified by the Cooperation Agreement and /or Loan Agreements for the previous set up and/or the
new Cooperation Agreement and/or the new Loan agreements for the new set up to it.

Representations and warranties

The Pledge Agreement contains several representations and warranties made by the Pledgor. The
Pledgor has represented and warranted, including, but not limited to the Issuer that:

b) the Pledgor is the owner of, and has exclusive title to the Pledged Assets;
c) no lien exists over any of the Pledged Assets;
d) the Pledgor is fully entitled to enter into the Pledge Agreement and submit all

declarations and assurances contained therein;

e) all Pledged Assets are transferable, and the Pledgor is entitled to dispose of them
(including disposal and encumbrance), no legal actions, decisions of state courts or arbitration
courts or administrative acts introduce any restrictions whatsoever to dispose of receivables
constituting Pledged Assets;

f) no court, enforcement, administrative proceedings or any other similar proceedings in
any jurisdiction are pending with respect to the existence of any of the receivables included in
the Pledged Assets, and none of the above-mentioned proceedings are pending against the
Pledgor, which could have a negative impact on performance of the Pledgor's obligations or
rights under the Pledge Agreement, as well as the validity, effectiveness or priority of security
established under the Pledge Agreement and there are no other circumstances that could result
in challenging the establishment and perfection of the Pledge;

0) the Pledged Assets are free from any liens, encumbrances and/or rights of third parties,
in particular they are not subject to any kind of agreement regarding assignment, sale,
exchange, donation, Pledge, financial collateral, and are not subject to any distraint, injunction
or similar measure;

h) no application has been made to the Registry of Movable Proprietary Security Rights
maintained by the Ministry of Justice of the Republic of Moldova for the entry of a Pledge over
the Pledged Assets and no such application will be made;

i) the conclusion and performance of the Pledge Agreement is not inconsistent with any
law, contractual provision, court decision, arbitration award, administrative act binding the
Pledgor, which the Pledgor is a party to;

) all corporate consents required by law to establish the Pledge e over Pledged Assets
were duly obtained;

K) there are no facts, events or circumstances related to the Pledgor or the Pledged
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Assets, or any breach of Moldavian law or other applicable law that could have a material
adverse effect on the legality, validity or effectiveness of the Pledge or the possibility of
satisfying secured obligations under the Pledge Agreement;

) there are no facts or circumstances related to the Pledgor or the Pledged Assets, as a
result of which the grounds for establishing the Pledge under the Pledge Agreement could be
revoked or otherwise annulled.

Registration of the Pledge and Undertaking of the Pledgor

The Pledgor at its own expense shall promptly take or cause to be taken all steps and actions required

to register the Pledge, and as soon as the Pledge is registered provide the Pledgee with a copy of a

document certifying this fact.

The Pledgor undertook among others the following:

a. not to do, cause or permit to be done anything that may in any way jeopardize or otherwise
prejudice the Pledge Assets;
b. to remain liable to perform all the duties and obligations with respect to the Pledged Assets.

Enforcement of the Pledge and application of the proceeds

If, upon the occurrence of an Event of Default, the Pledgee decides to exercise any of its rights to
enforce the Pledge, the Pledgee shall send an enforcement notice to the Pledgor (and, in relation to
each of the Pledged Assets, to the Beneficiary), and subsequently file a copy of the enforcement notice
with the the Registry of Movable Proprietary Security Rights maintained by the Ministry of Justice of the
Republic of Moldova which shall comply with the requirements set forth by the applicable law.

Within enforcement, the Pledgee shall be entitled to take, without limitation, the following actions:

(2) require and compel each such debtor to perform any or all of its respective obligations in respect of
such Pledged Assets; and/or

(2) require and compel each such debtor to make all its respective payments or other performances
under such Pledged Assets to an assignee specified by the Pledgee.

Upon the request of the Pledgee, the Pledgor shall promptly transfer to the Pledgee or to the assignee
appointed by the Pledgee the originals of the entire Pledged Assets documentation and the credit files,
with respect to each of the Pledged Assets, in such a way as to allow the Pledgee or the assignee to
fully and unconditionally act as a secured creditor with respect to any Beneficiary, in accordance with
the Pledged Assets documentation.

The Pledgee shall have the right to apply the proceeds from the enforcement of the Pledged Assets
towards the recovery of the costs, charges and expenses incurred in connection with such sale or
administration and the satisfaction of all Secured Obligations, in the order determined by the Pledgee.

In the event that, as a result of enforcement of the Pledge, the amounts obtained shall not be sufficient
to irrevocably satisfy in full the Secured Obligations, the Pledgee shall have the right to recover the
balance from the other property of the Pledgor in accordance with the applicable law.

Governing law and Jurisdiction

The Pledge Agreement and any non-contractual obligations arising out of, or in connection with, it is
governed by and shall be construed in accordance with the laws of the Republic of Moldova.
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Any dispute, controversy or claim arising out of or relating to the Pledge Agreement shall be settled by
the competent courts of the Republic of Moldova.
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5. THE ISSUER
o General

The Issuer is a special purpose undertaking established for the sole purpose of issuing and offering
Notes to Investors on the Platform, which are backed by the Loan Receivables acquired from the
Lending Company. The Issuer does not take part in any other business activities.

The Issuer was incorporated as a limited liability company and registered in the Commercial Register
of the Enterprise Register of the Republic of Latvia on 13 June 2022 under the name SIA Mintos Finance
No0.40 with registration number 40203406374. It operates under the laws of the Republic of Latvia and
has its registered office at Skanstes street 52, Riga, LV-1013, Latvia. The Legal Entity Identifier (LEI)
of the Issuer is: 98450049AE0C07496Q36.

The registered and paid up share capital of the Issuer is EUR 2800 consisting of 2800 shares each
having a nominal value of EUR 1. Each share is entitled to one vote. The sole shareholder of the Issuer
is SIA Mintos Capital Management, registration No 40203178505.

AS Mintos Holdings 100% ownership Other N‘_Iirjtos_ Grc_)up entities
40103902690 — not participating in the Notes
issues

AS Mintos Marketplace SIAMMi"tDS Capital SIA Mintos Payments SIA Mintos Finance
40103903643 Hagainein 44103143397 40203022549

40203178505
Investment Firm Electronic money institution SPV (Lender)

‘ 100% ownership

100% ownership

SIA Mintos Finance No.40
40203406374

Issuer, special purpose vehicle

The Issuer has no subsidiaries and does not own any shares or equity. The Issuer is managed by the
Management Board, the members being appointed by the sole shareholder of the Issuer.

Title Name Other roles

Chairman of the Martins Sulte Chairman of the Management Board of AS Mintos

Management Board Holdings, SIA Mintos Capital Management, SPV and
Mintos

Member of the Martins Valters | Member of the Management Board of AS Mintos

Management Board Holdings, SIA Mintos Capital Management, SPV and
Mintos

For so long as the Notes of any Series remain outstanding or Notes may be issued under the
Programme, the articles of association (Statutes) of the Issuer can be accessed on www.mintos.com.
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o Activities
The activities of the Issuer are as follows:

0 issue and publicly offer Notes to the Investors, including preparation, submission to the NCA
and publication on the Platform of this Base Prospectus;

0 purchases of Loan Receivables from the SPV arising from the Loans issued to the Lending
Company;
0 payments under the Notes through Mintos, subject to receiving relevant funds from the SPV

and/or Lending Company; and
o] publication of financial and other information to Investors in accordance with applicable law.
o Financial information
The Issuer has commenced its operations in Q2 2022, and accordingly, financial statements for 2022
are prepared for its operations period. The financial statements are prepared in accordance with the

Latvian Generally Accepted Accounting Principles (GAAP).

For accounting purposes, Loan Receivables are classified as a pass-through of a financial asset under
International Financial Reporting Standard (IFRS) 9 3.2.5.

The appointed auditors of the Issuer for the financial year 2022 are "KPMG Baltics SIA", registered in
the Republic of Latvia on 16 December 1994 with registration number 40003235171.

Audited financials 2022

o Authorisation

The establishment of this Programme and the issue of Notes have been duly authorised by decisions
of the sole shareholder of the Issuer on 27.07.2023.

o Significant or material change

At the date of this Base Prospectus, there has been no significant or material change in the financial
position of the Issuer.

o Litigation
The Issuer (whether as a defendant or otherwise) is not and has not been involved in any governmental,
legal or arbitration proceedings (including any such proceedings which are pending or threatened of

which the Issuer is aware) in the 12 months preceding the date of this Base Prospectus which may
have, or have in such period had, a significant effect on the financial position or profitability of the Issuer.
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6. MINTOS
Mintos, under the name AS Mintos Marketplace, was registered as a joint-stock company on 1 June
2015 in the Commercial Register, Enterprises Register of the Republic of Latvia with the unified
registration number 40103903643.
All the shares in Mintos are held by AS Mintos Holdings.

Mintos has been authorised as an investment firm by the NCA on 17 August 2021 to provide following
investment services and ancillary services:

0 execution of orders on behalf of clients;

0 dealing on own account;

0 portfolio management;

0 investment advice;

0 placing of financial instruments without a firm commitment basis;

0 holding of financial instruments;

0 currency exchange services, if they are related to the provision of investment services;

0 providing investment research, financial analysis or other general advice regarding transactions

in financial instruments; and

0 provision of services related to the initial placement of financial instruments.

Mintos provides services in Latvia and France. Mintos has not commenced provision of services in other
countries as of the date of this Base Prospectus but may do so during the validity period of this Base
Prospectus.

Cash funds of Investors are held by Mintos with one of the partner banks including AS LHV Pank
(Estonia).

Mintos owns and operates the Platform which is the technical infrastructure through which (a) the
Lending Company sells Loan Receivables to the Issuer, (b) the Issuer offers and sells Notes to Investors
and (c) information exchange and money flows occur between Investors, the Issuer and the Lending
Company.

o Key activities performed by Mintos with respect to Notes are as follows:

0 Opens and services Investment Accounts for investors and (a) carries out anti-money
laundering, combating the financing of terrorism and know your client policies and procedures,
(b) carries out appropriateness and suitability tests, (c) responsible for compliance with product
governance requirements and (d) informs Investors regarding the risks inherent in the products
and services depending on the status of the Investor.

o] Prepares this Base Prospectus and engages lawyers and other advisors and submits it to the
NCA for approval.
0 Operates the Platform for (a) Investors to acquire Notes, exchange currencies related to
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investment services and transactions with Notes and receive automated portfolio management
services and (b) the Issuer and the Lending Company to transfer title in the Loan Receivables
and exchange information in relation to the Loan Receivables.

Acts as an assignment, placement, calculation, transfer and paying agent for the Notes
including (a) transfer of funds to the Issuer following placement of Notes, (b) settlement of
payments due between the Issuer and the Lending Company, (c) payments to the Investment
Accounts, (d) provides information regarding Investors to the Issuer to calculate any withholding
taxes on payments and (e) provides information on Payment Events through API from the
Lending Company.

Maintains the register of Noteholders.

Complies with the Transaction Documents including monitoring of compliance of the Lending

Company with the covenants and other provisions of the Transaction Documents. See the

secti on entitled 04. TRAMTRANSEATION NOCUMENRSO EOW t hi s Bas

Prospectus for more information.

Prepares and submits reports for legal and regulatory purposes to the NCA, the Latvian State
Revenue Service and others.
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7. THE SPV (LENDER)
0 Business overview

The SPV is a special purpose undertaking established for the sole purpose of issuing loans to the
Lending Company as well as several other lending companies that Mintos cooperates with and selling
those loans to the issuers for issuance of financial instruments as well as directly to the investors on
Mintos Platform when the investors make investments by way of assignment agreements. Loan
Receivables sold to the Issuer back the Notes issued and offered to Investors on the Platform. The SPV
does not take part in any other business activities.

The SPV is incorporated as a limited liability company (in Latvian:s abi edr g ba ar iadoegotu

registered in the Register of Enterprises of the Republic of Latvia on 29 September 2016 under the
name SIA Mintos Finance with registration number 40203022549. It operates under the laws of the
Republic of Latvia and has its registered office at Skanstes 50, Riga, LV-1013, Latvia.

The share capital of the SPV is EUR 2800 consisting of 2800 shares having a nominal value of EUR 1
per share, which is fully paid up. Each share is entitled to one vote. The sole shareholder of the SPV is
AS Mintos Holdings.

The SPV has no subsidiaries and does not own any shares or equity.

The SPV is managed by the Management Board, the members being appointed by AS Mintos Holdings
as the sole shareholder of the SPV:

Title Name Other roles

Chairman | Martins Sulte | Chairman of the Management Board of AS Mintos Holdings, SIA Mintos
Capital Management, Issuer and Mintos

Member Martins Member of the Management Board of AS Mintos Holdings, SIA Mintos
Valters Capital Management, Issuer and Mintos

o Activities

The activities of the SPV are as follows:

0 issue Loans to the Lending Company and loans to other lending companies that use the
Platform;

0 sell Loan Receivables that arise from Loans to the Issuer;

0 transfer Loan repayment received from the Lending Company to the Issuer;

0 publication of financial and other information to Investors in accordance with applicable law.

0 Loans

The Lending Company issues Borrowersé6é Loans to
from the SPV in amount that is no more than 90%

then the SPV sells the relevant Loan Receivables to the Issuer. The Issuer issues a Series of Notes
corresponding to these Loan Receivables to Investors via Mintos. When an Investor purchases any
Note of the Series, the Investment Accounts are credited with the Note and debited with the purchase
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price of the Note. The purchase price is transferred to the SPV. After receipt of the purchase price, the
SPV makes the disbursement of the Loan to the Lending Company.

Loans issued by the SPV to the Lending Company have the same schedule as the Borrowers' Loans

to which the repayment of Loans is tied to. Hence, the average Loan term and its range are expected

to be the same as described in the Section No 10. THE
more than 90% of the principal a mo epaymera 6f the loanisBor r owe
tied to, the average Loan amount and its term is expected to be no more than 90% of the values

described in the Section No 4. TRANSACTION OVERVIEW.

Loans are secured by a pledge as described under the Transaction Documents section.
0 Financial information

The available historical financial statements of the SPV are prepared in accordance with the law i On
Accounandfnlgedw on t he Annual Financial Statemenihs and C
EUR currency and are available on Mintos website:

Financial statements 2021 (unaudited)

According to the Law on the Annual Financial Statements and Consolidated Financial Statements, SPV
is categorised as a small undertaking, and requirement on audit (review) of the annual statement
(Section 91) and requirement on limited review of the annual statement (paragraph 2 of Section 92) do
not apply to it.

Financial statements 2022 (audited)

At the date of this Base Prospectus, there has been no significant or material change in the financial
position of the SPV.

o Auditors

The appointed auditors of the SPV for the financial year 2022 was "KPMG Baltics SIA" (previously
A KPMG Bal tregistered ih i@ Republic of Latvia on 16 December 1994 with registration number
40003235171.

o Litigation

The SPV (whether as a defendant or otherwise) is not and has not been involved in any governmental,
legal or arbitration proceedings (including any such proceedings which are pending or threatened of
which the SPV is aware) in the 12 months preceding the date of this Base Prospectus which may have,
or have in such period had, a significant effect on the financial position or profitability of the SPV.
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8. THE LENDING COMPANY
0 Business overview

The Lending Company is a non-banking credit organisation, established on June 5, 2008, and
authorised by the Moldova National Commission for the Financial Market. The Lending Company issues
consumer loans and offers personal financing services through it.

The Lending Company aims to achieve speed and convenience in operations, including instant
response to any credit application submitted. The Lending Company has all types of channels to fulfil
any of its customer needs: large network of physical own branches as well as partners, 7/7 customer
service (call centre, email, chat, Facebook, Instagram) web self-service, Android and iOS native
application with full end to end credit process. Thanks to its detailed voice of customer management,
including automated NPS survey management, the Lending Company continuously focuses on finding
new and innovative ways to be the fastest credit provider on the market with the highest quality.

The Lending Company is present in all regions of the Republic of Moldova and all sectors of the capital
city Chisinau with a network of its own branches as well as a network of partners. The Lending Company
is open with its offices every day, including weekends and holidays. It also offers customer convenience
through the Mylute mobile app, where customers can log in to conveniently apply and obtain a credit
and get an overview of existing credit details, without leaving their homes and offices. The customer
can easily obtain needed certificates (debt certificate, copy of contract, instalment table) in just 1 click
within the app. The Lending Company is truly a digital company providing a single omnichannel contact
centre solution.

During 2022 the Lending Company continued to invest in financial technologies by ongoing
improvement in cash dispensing channel of cardless ATMs and the Mylute mobile app (for iOS, Android
and web), centralised multi-functional system for state-of the-art customer support, more efficient online
customer interaction and continues to invest in exciting developments.

o Borrowersoé6 Loans

The Lending Company's credit products are unsecured consumer credits with maturities between 1 and
72 months. Average maturity of the portfolio: 22 months. The median loan amount is above 1000 EUR,
whereas loan amounts range between 25 EUR and 3 500 EUR. The weighted average annual
percentage rate (APR) is 42% and max being 80%, depending on the loan amount, maturity, and status
of the customer (new or recurring client with good payment history). The Lending Company aims to
serve only clients with a permanent workplace and stable income. Loans are handled via established
partner networks (such as shops, money transfer companies, postal agencies), web portals and other
online channels, as well as the Lending Company branches (retail offices).

o Financial information
The latest available historical financial information of the Lending Company is available on Mintos
website. Figures in the audited financials are indicated in Moldovan leu (MDL). Financial reports are

prepared in accordance with the National Accounting Standards of the Republic of Moldova (SNC).

Audited Financials 2021

There are the following key audit aspects in auditor's opinion for the financial year ended on 31
December 2021:

g3} The Company did not perform an inventory of ATM balances by recounting cash at the end of the
fiscal year (see Note 6). Accordingly, we were unable to obtain, through alternative procedures,

48


https://assets.mintos.com/EAC32C34-9478-9EC6-347B-F8BDAFD387E8.pdf

sufficient and appropriate audit evidence to ensure the existence and completeness of the cash balance
at that date and were unable to determine the effect of possible differences in the inventory of ATM
cash on the financial position and financial results for the year ended December 31, 2021 or any
adjustments that may have been necessary.

[5] We draw attention to Note 20 to the financial statements, which describes the risks to the Company
that could be affected by the declaration of a state of emergency on 24 February 2022 for a period of
60 days. Our opinion is not modified on this matter. 6 6

Audited Financials 2022

There are the following audit matters highlighted in auditor's opinion for the year ended in 2022:

0 6 We d entowto thé rhanagement report, which describes the risks for the Company that could
be affected by the extension of the state of emergency on February 2, 2023 for a duration of 60 days.
OQur opinion is not changed on this point. 66

606 The i ndepesmapaton thedimahdiat Statements for the year ended December 31, 2021
issued on March 18, 2022 contains a reservation of opinion regarding the cash balance placed in ATMs
in the amount of MDL 13,080,920 (according to accounting data). Our opinion is not changed on this
point. 66

o Auditors

The statutory auditors of the audited financial statements as of and for the financial years ended 31
December 2021 and 31 December 2022 was ICS Baker Tilly Klitou and Partners SRL, incorporated
under the laws of Republic of Moldova, having its registered office at 65 Stefan cel Mare bl, 7" floor, of.
715, MD- 2001, Chisinau mun., Republic of Moldova, licence AMMII nr. 056038 din 13.09.2017.

o Litigation

The Lending Company (whether as a defendant or otherwise) is not and has not been involved in any
governmental, legal or arbitration proceedings (including any such proceedings which are pending or
threatened of which the Lending Company is aware) in the 12 months preceding the date of this Base
Prospectus which may have, or have in such period had, a significant effect on the financial position or
profitability of the Lending Company.

0 Loans issuance process

The steps in the consumer loan underwriting process include, in order: (i) borrower application for a
financing product, (ii) borrower registration and identification, (i) risk assessment and scoring with
respect to the borrower and (iv) agreement on and issuance of the financing product.

0 Loans underwriting

The majority of the Lending Companyb6s customer applic
come from different sources, e. g., application at t
application, application at a shop, application by phone call.

The Lending Company6s customer identification methods
sources of information about the customer. The verification can involve both manual and automated
operations, depending on both the customer and the loan application. If needed, the potential borrower
is asked for further information, preliminary fraud and blacklist checks are performed. The internally
developed scoring tool, while taking into account parameters designed for each local market and being
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in compliance with local regulatory requirements, gives a clear score that enables an informed granting
decision.

After the data has been checked, the loan is approved, and thus issued, or it is rejected.

0 Loans issuance and disbursement

The Loan docume nt ati on can be signed physically in the Lenc
digitally, using mobile platforms. The Loan disbursement process depends on the Borrower
preferences. The most classic form of ptatye oQus t(d memd g

bank account) is also the least used. More often, it is completed in the form of handing over the

purchased goods at the shop to the customer, the disbursement of cash over the counter of the Lending

C o mp a mparthess such as the postoffce, or an increase of the avail abl e
debit or credit card. The Lending Company does not handle cash operations itself.

o Debtrecovery management

The Lending Company has established an efficient and effective debt collection process. It has a
dedicated team and follows debt collection practices that are fully compliant with local regulations.

The Lending Company uses the following debt collection methods:
(i) In-house debt collection

The Lending Companyds pshccebstulsdebpcoligctian by having asdtaloguemath f o r
the customers to help them to find the best way to repay their loans and to become the Lending

Co mp a ny 6termlustanger. Since payment is 1 day overdue, the Lending Company launches its
reminder system (auto-calls, texts, e-mails, letters) The Borrower is informed about the overdue
amounts, the further actions if payment will not be made, and the Lending Company contacts to discuss

the potential options. Different tools can be offered to the Borrower for convenient repayments: change

of repayment day, suspension (namely a right to suspend the monthly repayment for a certain amount

of time).

When the Borrower has failed to perform his contractual duties, the Lending Company can unilaterally

terminate a | | Borrowerdés | oan agreement s. Borrowerds Loan:
reaches 50 days if the return solutions to the instalment table were not efficient. After agreement(s)

termination, the Borrower is still offered the option to restructure the loan repayment into smaller regular

repayments instead of a total sum repayment.

(ii) Outsourced debt collection

As soon as the in-house debt collection process has been completed and the Lending Company
evaluates that there still is potential for collection, it proceeds with the next debt collection steps. Several
debt collection companies are used for better efficiency, including sequential usage of companies if the
first collection company has failed to recover the amounts due.

o Administrative, management and supervisory bodies

The following table shows the main administrative, managerial and supervisory positions of the Lending
Company.
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Name

Position / function (year
since)

Education and business experience
summary

Sergiu Sobuleac

Chief
(2023)

Executive  Officer

Sergiu Sobuleac holds a licence degree in
International Relations and Afairs from
Academia de Studii Economice din Moldova
that he graduated in 2001 Sergiu Sobuleac
has 26 years of experience in the sectors of
commercial banking, microfinance and
fintech in the emerging markets. He joined
O.C.N. lute Credit S.R.L. in 2023.

Natalia Rusu

Chief
(2010)

Financial  Officer

Natalia Rusu hol ds
Economic Science from the Academy of
Economics Studies of the Republic of
Moldova that she graduated in 2011. She has
a licence to work as an accountant and
auditing and she has 14 years of experience
in the non-banking sector. Joined luteCredit
in 2009.

0 Shareholders

The share capital of the Lending Company is MDL 4.358.768,00 (four million three hundred fifty eight
thousand seven hundred sixty eight Moldovan Leu) consisting of 1 fully paid-up share with a nominal
value of MDL 4.358.768,00 (four million three hundred fifty eight thousand seven hundred sixty eight

Moldovan Leu).

Shareholders

Name Share % | Registration no. Form of control Domicile
AS lute Group (previously
- luteCredit Europe) 100% 11551447 Direct Shareholder Estonia
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9. THE LOANS
0 Legal nature, jurisdiction and the applicable law of the Loans

The Loans are business loans made under the Cooperation Agreement on Issuance of Loans and the
respective SPV Loan Agreements concluded thereunder. The Cooperation Agreement on Issuance of
Loans is an agreement between the respective parties on arevolving credit line with a maximum amount
that is permitted for the Loans thereunder.

The interest for the reservation of funds and interest for use of the Loan accrue at the same rate. The
interest for the reservation of funds accrues from the day when the SPV Loan Agreement was
concluded until the Loan is advanced to the Lending Company, and from when the Loan is advanced
the interest for the use of the Loan applies.

The Cooperation Agreement on Issuance of Loans and the SPV Loan Agreements is in the English
language.

For more information on the Cooperation Agreement o n

TRANSACTION OVERVIEW i THE TRANSACTION DOCUMENTS i The Cooperation Agreement on
|l ssuance of Loans©o6

0 Repayment and maturity

The principal amount, the interest for the reservation of funds and interest for use of the Loan are

payable when the Borrower of the Borrowerds Loan tha

Loan makes a payment thereunder to the Lending Company, however no later than until the maturity
date set forth in the SPV Loan Agreement or as extended according to this Base Prospectus.

If before the final maturity date set forth in the SPV Loan Agreement the Repurchase obligation or rights
are triggered or if the Buyback Obligation applies the Lending Company has to repay the Loan together
with the interest and other ancillary payments accrued thereon when the respective obligation or right
is triggered, irrespective of it being before the final maturity date.

For more information see section entitled 064. TRANSAC
0 Security

The Lending Company offered pledge over claims included in its business portfolio, which cannot be

less than the obligations under the Cooperation Agreement on Issuance of Loans and the respective

SPV Loan Agreements.

The Guarantee of the Guarantor, in accordance with the Guarantee Agreement No. LVMM/06-07-2022-

150.

For more information on the Cooperation Agreement on

TRANSACTION OVERVIEW i THE TRANSACTION DOCUMENTST The Pl edge Agreement

TRANSACTION OVERVIEW i THE TRANSACTION DOCUMENTST The Guar ant ee
o LTV (loan to value)

The maximum Loan-to-value ratio for the credit line issued under the Cooperation Agreement on
Issuance of Loans is100%%.
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10. THE BORROWERS® LOANS
0 Legal nature, jurisdiction and the applicable law of the Loans

The Borrowersd Loans are consumer | oans made under th
amount and interest as well as the fees are payable on the basis of the pre-agreed repayment schedule
during the term to repay the Loan in full at maturity.

The Borrower is requested to pay a few fees, for example, the commission fee for examining the
application, the monthly administration fee etc. The Borrower may be required to pay a penalty for
events specified in the Borrowerdés Loan Agreement.

The Borroweri s required to pay for additional <costs specif
as any expenses for registration of the pledge (if any).

The Borrowerds Loan Agreement is subject to the amen
provided inthe sectonent i t 1 ed 64. TRANSATHE TRANSACVENRDOCEMENTS
TExtensionsé of this Base Prospectus.

The Borrowerbés Loan Agreement is in the Moldovan and
has provided an Engl i s h stLoamAgsedemert foroinformationaltpbhrgose8atr r ower 6
www.mintos.com. Any discrepancy or difference due to the translation is not binding and has no legal

effect. Neither the Issuer nor Mintos bears any responsibility for the accuracy of the English translation

from the Loan Agreement in the Romanian language.

The Borrowerdés Loan Agreement is governed by the | aws
0 Repayment and maturity

Underthe Bor r ower 6s Loan, the Borrower makes paagmeants of
schedule. The annual percentage rate (APR) ranges from 0% to 80 %. The term ranges from 1 month
to 72 months with the average term being 22 months.

The Borrower can repay the Loan in full at any time. In this case, the Lending Company has the right
to request the following amounts: the remaining amount of the Loan (unpaid), in full; the remaining
amount of the commission for examining the Loan application, the payment of which was agreed to be
made in instalments; other commissions and payments if these are provided by the Repayment
Schedule, unless

The Lending Company unilaterally waives certain commissions in favour of the Borrower; the
compensation provided by the law of Moldova is as follows:

a) 1% of the amount of the Loan repaid in advance, if the period between the early repayment and the
agreed termination of the Borrower's Loan Agreement is more than one year;

b) 0.5% of the amount of the Loan repaid in advance, if the period between the early repayment and
the date agreed for the termination of the Borrower's Loan agreement is not more than one year.

In the event of the intention to repay the Loan in advance, the Borrower is obliged, before making any
payment to contact the Lending Company, to record the request for early repayment and obtain

accurate calculations for the amounts to be paid on the day of early repayment of the Loan.

If the amounts paid by the Borrower are insufficient to fully cover the outstanding debt, then the
accounting order agreed for each repayment received by the Lending Company is as follows: from the
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net amount received, penalties are first calculated and deducted (if applicable), then other fees (if any),
then interest, then the commission fee for examining the application, the payment of which was agreed
to be made in instalments, and finally the amount of the credit.

o Economic environment in Moldova

The on-going war in Ukraine and the recent drought have brought significant challenges to the
Moldovan economy. Trade disruptions, lower foreign inflows, and high inflation impacted private
consumption and investment. GDP decreased by 0.9 percent in the second quarter of 2022, totaling nil
percent growth in the first half of the year. Investments decreased by 7.3 percent owing to a deterioration
of the monetary conditions and heightened uncertainties.

The monetary stance has tightened significantly, from2.5 percent in 2021 to 21.5 pe
scope was to counteract high food and energy prices, culminating with an inflation rate of 34.3 percent
in August 2022, and stabilize the exchange rate, whi

dollar since the beginning of the war in Ukraine. The current account deficit doubled in the first quarter
of 2022, reaching 17.1 percent of GDP as the cost of energy imports expanded quickly, while
remittances decreased by 9.4 percent.

Growth is expected to slowly rebound to 2.6 percent in 2023, reaching potential only in 2024. High
inflationary pressures will persist throughout 2022 and 2023 with the inflation rate remaining above the
Nati onal Bank of Mol do-tlapgesent ar get of 5 percent +/

The European Council recently decided to grant European Union Candidate country status to Moldova.
0 General description of the Borrowers

At the end of 2022, the lending Company had over 380 thousand people in its database. The proportion
of women and men is 48% and 52% respectively. The customers under 45 years of age represent 75%
of the total number of the Borrowers. All Borrowers are residents of the Republic of Moldova.

At the end of 2022, approximately 37% of the credit portfolio of the Lending Company was represented
by credit products with a maturity of more than 12 months and 63% of the performing credit portfolio
was represented by credit products with a maturity of up to 12 months.

The average credit amount exceeds 20,000 MDL, while credit amounts vary between 100 MDL and
70,000 MDL. The Lending Company aims to serve only customers with a permanent job and stable
income. The amount of the issued credits is based on personal identification and personal credit
assessment. For a new applicant, the credit rating depends on the comparison of the applicant's
relevant parameters with the respective statistical parameters of groups of high-performing and low-
performing customers and certain databases. For repeat customers, the Lending Company applies
personal credit assessment, which is based on individual performance data. During 2022, an average
of 90.4% of credit prepayments were made in accordance with the credit agreements or with a
maximum delay of 30 days.

On average, 68% of t he L eacatbnsargapavedpThacieditsarecnraragedt appl i
through an external network of partners (such as shops, payment service providers, postal agencies)

and the company's retail branches. By the end of 2022, the Lending Company had 13 branches and

1600 partner stores. The company manages money only through bank accounts and its own chain of

cardless ATMs and does not carry out cash transactions via cash desks.
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o Loan portfolio data
As of 31 of March 2023, Lendi ng CompanMbilsllbn.drhea | portf
crossssection of the |l ending Companyés portfolio in tern

can be pointed out that during 2022, the current part of the total gross portfolio has remined stable at
70-73% level proportion from total assets. The part of the portfolio that is overdue for longer than 60
days has been consistently under 15%.

Portfolio breakdown by DPD

Days Past Due 2021 Q4 2022 Q1 2022 Q2 2022 Q3 2022 Q4 2023 Q1

Current % 72% 70% 2% 71% 73% 70%
1-30 days % 11% 12% 11% 13% 13% 14%
31-60 days % 2% 3% 2% 2% 2% 3%
61-90 days % 1% 2% 2% 1% 1% 2%
91-120 days % 1% 1% 1% 1% 1% 2%
121-150 days % 1% 1% 2% 1% 1% 1%
151-180 days % 1% 1% 1% 1% 1% 1%
>180 days % 10% 10% 9% 9% 7% 7%
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11. THE GUARANTOR

The Guarantor in accordance with the Guarantee Agreement guarantees the Lending
Companyo6s obligations towar ds t he SPV, t he
guaranteeing Mintos, the SPV or the Issuer's obligations towards the Investors.

See the section entitl ed 064. TRANS AKETTRONSACTME ROGURENTS 1

|l ssuer

The Guarantee Agreementodé of this Base Prospectus f or

Agreement.
o Business overview

The Guarantor is a public limited company incorporated on 7 November 2008, and existing under the
laws of the Republic of Estonia, registered with Estonian Commercial Register (RIK) under number
11551447 and having its registered office at Maakri 19/1, Tallinn, 10145, Estonia. According to the
information filled by the Guarantor in the Estonian Business Register, the business activity of the
Guarantor is to perform activities of holding
articles of association, the purpose of the Guarantor is granting of non-bank loans, factoring
transactions, financial leasing, activities of a bank assurance agent, provision of payment services and
issuing electronic money through its subsidiaries. The articles of association of the Guarantor do not
provide for a different activity.

Therefore, the Guarantor is a company specialised in consumer loans via its 100% subsidiaries using
equity and loan capital. The Guarantor has eight subsidiaries: luteCredit Finance S.ar.l. in Luxembourg,

compan

O. C. N. ilUTE CREDITo S.R. L. i HA adduteBay Blap.k. in AldardaCr e d i t f

luteCredit Macedonia DOOELI Skopje in North Macedonia, lutePay Bulgaria EOOD, luteCredit BH
d.o.o. Sarajevo in Bosnia and Herzegovina and luteCredit Bulgaria EOOD in Bulgaria. The Guarantor

hol ds 95, 92% s hearrgebsanokfio BS.CA. ,iBan credit institution (Db

The financial product offering of the Guarantor through its subsidiaries consists of shop loans (point of
sales), cash loans (instalment loans) and credit cards. The potential lies in a broad targeted customer
base with demand for low - to mid-value consumer goods including cars. The business model is built
around high demand for personal finance solutions in under-banked markets with high GDP growth and
low public/private debt.

The Guarantor under this Base Prospectus and Notes issues will overtake the guarantee obligations
arising from the Lending Company' s obligations under the Transaction Documents, including, but not
limited to, Repurchase and Buyback Obligations. For more information,pl ease see 04.

OVERVIEW i THE TRANSACTION DOCUMENTS6 o f this Base Prospect

0 Business strategy description

The Guarantor aspires to become the leading customer centric lending company that focuses on
providing loans and credit to people in need of obtaining funds in a fast and comfortable way by using
different channels, partners and providers for application processing and payment of funds. The main
concentration of customers currently lies in Eastern and South-Eastern European countries such as
Moldova, Albania, North Macedonia and Bulgaria, with day-to-day support from the headquarters in
Estonia.

In the Guarantor's view, the future of personal finance will be based on instalments. According to the
Guarantor the subscription and pay-as-you-go based economy will expand along with development of
technology and regulatory frameworks. In history, humankind has moved from long-term and big
subscription- based deals, such as mortgage, into smaller units, such as car leasing, and the Guarantor
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sees further movement towards even smaller transactions: to the effect where it is common to split the
regular monthly income fully between various subscriptions. Some of those subscriptions can be credit
repayments. The goal of the Guarantor is to make subscriptions a very easy, seamless part of everyday
life and everyday consumption.

The Guarantor is actively seeking new markets where to offer the services and the Guarantor is
constantly | ooking for ways to be cl| ossdaoffartbebeshei r cus
experience to its customers in the field of personal
easy and seamless way. Further, the provided services are also fast and comfortable. The Guarantor

also believes in human interaction. Artificial Intelligence and financial technology are helpful, however

they are not the exclusive answer to the finance questions and issues that may be encountered by the

customers. Besides the assistance of technologies, there is a necessity for human interaction to
properly address the customerd6s needs: the Guarantor
smile and attention.

o Key financial information regarding the Guarantor

The tables below present key selected audited consolidated financial information for the Guarantor for
the financial years ended 31 December 2020, 31 December 2021 and 31 December 2022.

Selected statement of comprehensive income data of the Guarantor (in Million EUR)

2022 2021 2020

Total comprehensive income for the period 19.8 7.25 3.48

Selected statement of financial position data of the Guarantor (in Million EUR)

2022 2021 2020
Net financial debt 187.8 89.4 71.9
Current ratio * 1.8 10.82 3.79
Debt to equity ratio 4.7 55 4.3
Interest cover ratio 1.7 1.6 1.9

* Current ratio = (Total net loan portfolio + cash + other short-term assets)/Total short-term liabilities

Selected statement of cash flows data of the Guarantor (in Million EUR)

2022 2021 2020
Net cash flows to/from operating activities -30.8 -3.2 18.9
Net cash flows to/from financing activities 4.0 25.8 -5.4
Net cash flows from investing activities 33.6 4.0 -0.3
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Historical financial audited consolidated reports for the years 2021 and 2022 (prepared according to
IFRS in EUR currency) are available online:

Guarantor financials 2021 (audited)

Auditors report contains the following matters on the Basis of the qualified opinion:

66 The Groupdbés investment in |uteCredit Kosovo
under the fair value method is carried at EUR 6,999 thousand on the consolidated statement of financial
position as at 31 December 2020 (EUR 4,587 thousand as at 31 December 2019). As described in Note
27 to the accompanying consolidated financial statements, on 6 December 2019 luteCredit Kosovo JSC
received a notice from the Central Bank of Kosovo that its microfinance licence had been revoked with
immediate effect and a liquidator had been appointed to close the business in Kosovo. The event
resulted in the Group losing control over the subsidiary and accordingly, the Group derecognised the
assets and liabilities of the subsidiary and recognised the retained investment as a financial asset at
fair value through profit or loss.

JSC, a

Due to the fact that we were unable to obtainreli abl e evi dence to support

assumptions used in the estimation of the fair value and future cash flows of the investment as well as
the uncertainty associated with the liquidation process of luteCredit Kosovo JSC, we are unable to
express our opinion on the fair value of the investment in luteCredit Kosovo JSC and related
adjustments in the consolidated statement of comprehensive income. We were not able to satisfy
ourselves concerning the amount by which the recoverable amount of the investment is lower than its
carrying amount and the amount in which an impairment loss should have been recognised by
alternative means either. Accordingly, we are unable to conclude whether and to what extent the
Groupbs consolidated c¢ omportngpemnod and the comparative eribdanay

the re

be overstated and the Groupbds consol i dat3kRecemlses et s an
2020 and 31 December 2019 may be overstated for the

Guarantor financials 2022 (audited)

Auditors report contains the following matters in the Basis of the qualified opinion:

AThe Groupds investment i n | aeige SCibsidiary, accoknted forwnderd S C, a

the fair value method, is carried at EUR 1,829 thousand on the consolidated statement of financial
position as at 31 December 2022 (EUR 2,529 thousand as at 31 December 2021). As described in Note
29 to the accompanying consolidated financial statements, on 6 December 2019 luteCredit Kosovo JSC
received a notice from the Central Bank of Kosovo that its microfinance licence had been revoked with
immediate effect and a liquidator was appointed to close the business in Kosovo. The event resulted in
the Group losing control over the subsidiary and accordingly, the Group derecognised the assets and
liabilities of the subsidiary from consolidation and recognised the retained investment as a financial
asset at fair value through profit or loss.

Due to the fact that we were unable to obtain

assumptions used in the estimation of the fair value of and future cash flows from the investment as
well as the significant uncertainty associated with the liquidation process of luteCredit Kosovo JSC, we
are unable to express our opinion on the fair value of the investment in luteCredit Kosovo JSC in the
consolidated statement of financial position, and related adjustments in the consolidated statement of
comprehensive income. We were also not able to satisfy ourselves as to the amount by which the
recoverable amount of the investment is lower than its carrying amount and the amount in which an
impairment loss should have been recognised by alternative means. Accordingly, we are unable to

conclude whet her and to what extent the Groupo

suf fi

S

period and the comparative period may be overstated
as at 31 December 2022 and 31 December 2021 may be ov
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o Auditors

The statutory auditor of the Guarantor for the financial year ending 31.12.2021 and 31.12.2022 is KPMG

Baltics OU (reg. N0.10096082), an Estonian private limited liability company and a member firm of the

KPMG network of independent member firms affiliated wi t h KPMG I nternational Coop
I nternational ), a Swiss entity. Reg no. 10096082.

o External credit ratings
The Guarantor is not rated by any credit rating agency.
o Litigation

The Guarantor (whether as a defendant or otherwise) is not and has not been involved in any
governmental, legal or arbitration proceedings (including any such proceedings which are pending or
threatened of which the Guarantor is aware) in the 12 months preceding the date of this Base
Prospectus, which may have, or have in such period had, a significant effect on the financial position or
profitability of the Guarantor.

o Administrative, management and supervisory bodies

The following table shows the main administrative, managerial and supervisory positions of the
Guarantor.

Education and business experience
summary

Tarmo Sild is the co-founder of lute Group AS.
He holds a mastero6s d
Law from Vrije Universiteit Brussels and a
bachel ords degree in
Tartu. He pursued additional studies on EU Law
at the University of Helsinki. Prior to his recent
entrepreneurial engagements, he was an
attorney at law and partner at the law firm
LEXTAL for nearly 10 years, responsible for the
implementation of EU Law, banking, project
financing and securities. He started his
professional career as the only Estonian
Tarmo Sild Chief Executive Officer (2012) advocate in Brussels at HETA Law Offices.
Kadi Raudsepp holds a
from the University of Tartu. Her wide
experience in the legal field and financial
services include both the public and private
sectors, including leading Legal department in
an investment firm Admiral Markets and Legal
Chief Legal Officer / Head of Legal|and Compliance department in an international
Kadi Raudsepp |and Compliance (2022) finance company Creditstar

Kristel Kurvits has been working with lute Group
AS since 2017. She ho
Financial Management from Estonian Business
School. Since 2000 and onwards she served as
Chief Financial Officer for MTU Estonian
Banking Association. Prior to her recent
engagements, she was responsible amongst
others for the accounting of Ektornet Land
Estonia OU (part of Swedbank Group) and
Kristel Kurvits  |Chief Financial Officer (2017) financial reporting of the group companies.

Name Position / function (year since)
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Kristel Kurvits started her professional career at
Hansa Leasing Inkasso OU (part of
Hansapanga Group).

Tarvo Rahumagi

Chief Risk Officer
(2021)

Tarvo Rahumagi was appointed chief risk officer
of lute Group AS in February 2021. Tarvo
Rahum2gi has a master
also completed an MBA program at the
Estonian Business School. Tarvo Rahumagi
has 20 years of experience in management,
leadership, strategic business development,
and consultation with various international
companies, mostly in the field of legal and
financial services.

Mart Nael

Chief Operations Officer (2020)

Mart Nael is the Chief Operations Officer of lute
Group AS starting from 2020. Mart has 18 years
of experience in technology, during which he
has served as CTO at Omniva and BigBank, as
well as Head of Operations at Swedbank and
Telia. Mart has studied Computer and Systems
Engineering at Tallinn University of Technology
and leadership and change management at
London Business School.

Goksu Tugay

Chief Customer Experience
Officer (2019)

Goksu Tugay is the Chief Customer Experience
Officer of lute Group AS | since August 2019.
Before joining luteCredit, Goksu Tugay Bilal last
worked as the Director of Customer Experience
for the largest e-commerce platform called
Hepsiburada in Istanbul, Turkey.

She holds a dual mast g
MIS) from the University of lllinois at Chicago.

Allar Niinepuu

Chairman of the supervisory
board (2008)

Allar Niinepuu graduated from the Estonian
Maritime Education Center in 1992 with a
degree in ship mastery. Allar is a member of the
Supervisory Board of Arco Vara AS and a
member of the Management Board of Alarmo
Kapital, GEST Invest Grupp, Intelligent Robots
and Kavass.

Jaanus Otsa

Member of the supervisory board
(2018)

Jaanus Otsa graduated cum laude in 1980 from
Tallinn University of Technology in construction
and civil engineering. He also studied at the
International  Institute  for  Management
Development (IMD) in Lausanne, Switzerland,
within the Foundations for Business Leadership
Program. Jaanus Otsa has worked for a long
time in the construction industry and has been
the executive manager in many successful
construction companies, such as Skanska EMV
AS and OU Astlanda Ehitus. He is also a
member of the board of the Estonian Business
Association and of the Estonian Association of
Construction Entrepreneurs.

Kristi Sild

Member of the supervisory board
(2012)

Kristi Sild is a member of the supervisory board
of lute Group AS. She is a lawyer and a member
of the Estonian Bar Association. She is a partner
in the law firm LEXTAL and is specialised in
corporate and labour law, but she is also dealing
with matters of financial law.

60



o Shareholders

The share capital of the Guarantodiivs dEURIi h@®@000&d00 DG
million) shares in registered form, all of which are fully paid. Each share is entitled to one vote with a

nominal value of EUR 1 (one euro). Below you can find all the Guarantor's shareholders, which have
significant ownership exceeding 10%.

Name Share % | Registration no.| Form of control Domicile

OU ALARMO KAPITAL 89.82% 11716173 Direct Shareholder Estonia
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12. TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions of the Notes (the Terms and Conditions) which, together
with the relevant Final Terms, will be applicable to the specified Series of Notes. The relevant Final
Terms will complete the Terms and Conditions in relation to each Series of Notes.

Save where the context requires otherwise, references in the Terms and Conditions to Notes are to the
Notes of one Series only, not to all Notes of other Series that may be issued under these Terms and
Conditions.

In these Terms and Conditions, unless the context otherwise requires, words denoting the singular
include the plural and vice versa.

In these Terms and Conditions, references to a specified Condition will be construed as a reference to
that specific Condition of these Terms and Conditions as in force for the time being and as amended or
supplemented from time to time.

The headings are inserted for convenience of reference only and will not affect the interpretation of
these Terms and Conditions.

In these Terms and Conditions, reference to any other document will be construed as references to that
document as in force the time being and as amended, supplemented or substituted.

The use of the word including means including without limitation.

Words and expressions used in these Terms and Conditions in capitals and not defined will have the
meanings given to them in the Final Terms unless the context otherwise requires or unless otherwise
stated.

DEFINITIONS

In these Terms and Conditions, unless the context otherwise requires, the following definitions will
apply:

Aggregate Nominal Amount: the aggregate nominal amount of the Notes as specified in the Final
Terms.

API: application programming interface to exchange and transmit information and data in a structured
form between the Issuer, the Lending Company and Mintos.

Available Distribution Amount: the amounts received by the Issuer from the Series Specific Loans.
Backup Servicer: the legal entity (if any) engaged by the Issuer to service and administer the Loans.
Base Prospectus: the base prospectus in relation to the Notes.

Borrower: t he debtor of a Borrowerds Loan.

Borrower 6s :a&ng pagmeents nsade by the Borrowers underth e Bor r ower s 0
the Series Specific Loans.

Borrower 6tsheLoparni:nci pal amount outstanding unde
Borrower 0s L o a nEach qionédankn eredit agreement including the credit framework
agreement agreement between the Lending Company as the lender and the Borrower as specified in

applicable SPV Loan Agreement and Final Terms,

Business Day: any day on which banks in the Republic of Latvia are open for business, except for
Saturdays, Sundays and national holidays of the Republic of Latvia.
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