
   
 

 

IMPORTANT NOTICE 

IMPORTANT: You must read the following disclaimer before continuing.  

The following disclaimer applies to the Base Prospectus attached to this electronic transmission and you 

are therefore advised to read this disclaimer carefully before reading, accessing or making any other use of 

the attached Base Prospectus. In accessing the attached Base Prospectus, you agree to be bound by the 

following terms and conditions, including any modifications to them from time to time, each time you 

receive any information from us as a result of such access. 

To the extent not set forth in this Base Prospectus, the specific terms of any Securities will be included in 

the relevant Final Terms (a form of which is contained herein). This Base Prospectus should be read and 

construed together with (a) any supplement hereto, (b) any other documents incorporated by reference 

herein and (c) the Final Terms of the relevant Securities. 

This Base Prospectus has been prepared in connection with the offering of the Securities pursuant to the 

requirements of the Prospectus Regulation and FIML. FCMC, as the competent authority under the 

Prospectus Regulation, has approved this Base Prospectus, nevertheless:  

a) FCMC only approves this Base Prospectus as meeting the standards of completeness, 

comprehensibility and consistency imposed by the Prospectus Regulation;  

b) Such approval should not be considered as an endorsement of the Issuer, the Distributor, the Loan 

Originator, nor as an endorsement of the quality of the Securities; and  

c) Prospective investors should make their own assessment as to the suitability of investing in the 

Securities. 

This Base Prospectus is valid for a period of twelve months from the date of approval. The obligation to 

supplement the Base Prospectus in the event of significant new factors, material mistakes or material 

inaccuracies does not apply when the Base Prospectus is no longer valid. 

Investment in the Securities to be issued under the Programme described in this Base Prospectus involves 

certain risks. Prospective investors should carefully acquaint themselves with such risks before deciding to 

invest in the Securities.1 

Under no circumstances shall this Base Prospectus constitute an offer to sell or the solicitation of an offer 

to buy, nor shall there be any sale of the Securities in any jurisdiction in which such offer, solicitation or 

sale would be unlawful. 

This Base Prospectus has been delivered to you in an electronic form. You are reminded that documents 

transmitted via this medium may be altered or changed during the process of electronic transmission and 

consequently none of legal persons related to this Base Prospectus or any director, officer, or employee of 

any of them, or any affiliate of any such person accepts any liability or responsibility whatsoever in respect 

of any difference between the Base Prospectus distributed to you in electronic format and the hard copy 

version available to you on request. 

 

 
1 For more information, please see section “2. RISK FACTORS” 
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Base Prospectus dated 28/06/2022 

EUR 30 000 000 

Programme for the Issuance of Asset Backed Securities 

to be issued by, but with limited recourse to, 

 SIA TWINO Investments Poland 

for the purpose of financing the acquisition of the Loan Receivables 

 

Under the Programme described in this Base Prospectus, the Issuer may periodically issue Securities2 in 

line with the legal framework of the Republic of Latvia and on terms and conditions set out herein, as 

completed by the Final Terms. The aggregate principal amount of the Securities outstanding will not at any 

time exceed EUR 30 000 000 and will be issued periodically in several Series3. 

The sole purpose of issuing each Series will be to finance the acquisition of the Loan Receivables. The 

Securities shall be backed by the Loans Receivables. The acquisition of the Loan Receivables shall take 

place in line with an Assignment Agreement concluded between the Issuer (as the assignee) and the SPV 

Finance (as the assignor) prior to issuing the Securities. 

The Issuer shall always acquire the Loan Receivables in such amount that fully covers the amount of the 

Securities issued. The proceeds of the Securities shall be used by the Issuer to settle the Assignment Fee to 

the SPV Finance as a remuneration for the acquisition of the Loan Receivables. 

Solely for the purposes of the manufacturer’s product approval process, the target market assessment in 

respect of the Securities has led to the conclusion that the Target Market (as defined in Directive 

2014/65/EU, as amended (MiFID II)) for the Securities is: (a) Eligible counterparties, (b) Professional 

clients and (c) Retail clients. 

All channels for distribution of the Products are appropriate, including: (a) Investment advice, (b) portfolio 

management, (c) non-advised sales and (d) pure execution services, subject to the distributor's suitability 

and appropriateness obligations under MiFID II, as applicable. 

The repayment (or delay of repayment) of the Loan shall trigger the repayment (or, correspondingly, delay 

of repayment) of the Securities that are backed by the particular Loan Receivables. The Loan Originator 

shall pay interest for the usage of the Loan. This will be further used by the Issuer to pay the Interest on the 

Securities to the Securityholders. This ensures that the Securityholders have a credit risk exposure towards 

the Loan Originator and the Securities mirror the behaviour and cash flow profile of the Loan Receivables. 

The outstanding amount of the Loans received by the Loan Originator from the SPV Finance shall not 

exceed 95% of the total amount of the outstanding Underlying Loans at any given point in time. This way 

the Loan Originator economically retains at least 5% skin-in-the-game. This is done to ensure that the Loan 

Originator’s interests are aligned with the interests of the SPV Finance and the Securityholders. 

Each Security issued within a certain Series shall be linked to certain Loan Receivables and pay a fixed 

interest rate to the Securityholders. Certain characteristics and behaviour of the Securities like start date 

and end date, as well as cash flows shall be linked to the Loan Receivables. If any of the Loan Receivables 

are (a) repaid in full or in part, (b) delayed or (c) extended, the same actions shall take place with respect to 

the Securities that are linked to the corresponding Loan Receivables.  

 
2 In line with the decision No. 28/06/2022-1 by the members of the board of the Issuer dated 28.06.2022. 
3 For more information, please see section “1. OVERVIEW OF THE PROGRAMME” 
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The Issue Price of the Securities shall be equal (unless stated otherwise in the Final Terms) to the Nominal 

Value (EUR 1) and the Maturity Date shall match the maturity date of the corresponding Loan Receivables. 

Each separate Loan Receivables shall be linked to a finite number of Securities depending on the 

outstanding amount of the Loan Receivables. The interest rate of the Security shall be fixed and independent 

from the interest rates of the Loan Receivables and shall be, among other things, defined within the relevant 

Final Terms. 

In each case where amounts of principal, interest and additional amounts (if any) are stated to be payable 

in respect of the Securities, the Issuer has an obligation to make any such payment to the Securityholders 

only if and in such amount as the corresponding payment has been received and retained (net of tax and all 

other deductions whatsoever) by the Issuer from the Loan Originator with respect to the Loan Receivables 

securing those exact Securities.  

The Issuer will have no other financial obligations towards the Securityholders under the relevant Series 

and no other assets (including Loan Receivables securing other Series) of the Issuer will be available to 

such Securityholders. The Securityholders will have no further recourse to the Issuer or any of the Issuer’s 

other assets in respect thereof.  

If the amount due and payable by the Issuer under such Securities exceeds the sums so received or recovered 

from the Loan Originator, the right of any person to claim payment from the Issuer of any amount exceeding 

such sums shall be extinguished, and Securityholders, may take no further action to recover such amounts. 

Securityholders will be deemed to have accepted and agreed that they will be relying solely on the 

credit and financial standing of the Loan Originator in respect of the payment obligations of the 

Issuer under the Securities. 

Except as set forth herein, payments in respect of the Securities will be made without any deduction or 

withholding for, or on account of, the taxes of any relevant jurisdiction, except as required by the laws of 

the Republic of Latvia.4  

The Securities may be redeemed early at the option of the Issuer, all as more fully described in the Terms 

and Conditions of the Securities. 

The price and amount of the Securities to be issued under the Programme will be determined by the Issuer 

(as defined below) at the time of issue in accordance with prevailing market conditions. 

 

 
4 For more information, please see section “7. TAXATION” 
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IMPORTANT INFORMATION 

This Base Prospectus comprises a base prospectus for the purposes of Financial Instruments Market Law 

and Prospectus Regulation with an aim to ensure giving an information in relation to the Issuer and the 

Loan Originator which, according to the particular nature of the Issuer, the Loan Originator, the Securities 

and the Loans, is necessary to enable investors to make an informed assessment of the assets and liabilities, 

results of operations, financial position, profit and losses and prospects of the Issuer and the Loan 

Originator. 

Considering that this Base Prospectus contains all information with respect to the Issuer, the Loan 

Originator, the Underlying Loans, the Loan Receivables and the Securities that is material in the context of 

the issue and offering of the Securities, responsibility for the information and data provided in this Base 

Prospectus is defined in more details in the responsibility statement.   

The Loan Originator’s full legal name is TWINCARD Spółka z ograniczoną odpowiedzialnością, 

established as a limited liability company in Poland under the Polish Commercial Code5 and its brand name 

is “Net Credit”. The Loan Originator’s registered office is located at 87 Grzybowska Street, Warsaw, 

Poland and its principal place of business is the same.  

The Issuer’s legal name is SIA TWINO Investments Poland, and it is established as a limited liability 

company in Latvia under the Commercial Law of the Republic of Latvia6 and its registered address is 

Dzirnavu iela 42, Riga, LV-1010, Latvia. 

In addition, the Issuer and/or the Loan Originator, having made all reasonable enquiries, confirms that: 

a) this Base Prospectus contains all information with respect to the Issuer, the Loan Originator, the 

Underlying Loans, the Loan Receivables and the Securities that is material in the context of the 

issue and offering of the Securities; 

b) the statements contained in this Base Prospectus with regard to the Issuer and the Loan Originator 

are in every material respect true and accurate and not misleading; 

c) the opinions, expectations and intentions expressed in this Base Prospectus with regard to the Issuer 

and the Loan Originator are honestly held, have been reached after considering all relevant 

circumstances and are based on reasonable assumptions; 

d) there are no other facts in relation to the Issuer, the Loan Originator, the Underlying Loans, the 

Loan Receivables or the Securities the omission of which would, in the context of the issue and 

offering of the Securities, make any statement in this Base Prospectus misleading in any material 

respect;  

e) all reasonable enquiries have been made by the Issuer and the Loan Originator to ascertain such 

facts and to verify the accuracy of all such information and statements. 

Each of the Loan Originator and the Issuer has derived certain information in this Base Prospectus, 

including certain information concerning the consumer lending market and its competitors, which in each 

case may include estimates or approximations, from publicly available sources and information, including 

annual reports, industry publications, market research, press releases, filings under various securities laws 

and official data published by certain government agencies. Each of the Loan Originator and the Issuer has 

accurately reproduced such information. As far as each of the Loan Originator and the Issuer is aware and 

is able to ascertain from the relevant publicly available sources and information, no facts have been omitted 

that would render the reproduced information inaccurate or misleading. 

 
5 In Polish - Kodeks spółek handlowych 
6 In Latvian – Komerclikums  
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The distribution of this Base Prospectus and the offer or sale of the Securities in certain jurisdictions may 

be restricted by law. Persons into whose possession this Base Prospectus comes are required by the Issuer 

and the Loan Originator to inform themselves about and to observe any such restrictions.7   

The delivery of this Base Prospectus at any time does not imply that the information contained in it is 

correct as at any time subsequent to its date. The website of the Loan Originator does not form any part of 

the contents of this Base Prospectus. 

Neither the delivery of this Base Prospectus nor the offer, sale or delivery of any Security shall in any 

circumstances create any implication that there has been no adverse change, or any event reasonably likely 

to involve any adverse change, in the condition (financial or otherwise) of the Issuer or the Loan Originator 

since the date of this Base Prospectus. 

None of the Issuer, the Loan Originator or any of the respective representatives is making any representation 

to any offeree or purchaser of the Securities regarding the legality of an investment by such offeree or 

purchaser under relevant legal investment or similar laws. Each investor should consult with its own 

advisers as to the legal, tax, business, financial and related aspects of purchase of the Securities. Each 

prospective investor contemplating purchasing any Securities should make its own independent 

investigation of the financial condition and affairs, and its own appraisal of the creditworthiness, of the 

Issuer or the Loan Originator. 

Neither this Base Prospectus, any Final Terms, nor any other information supplied in connection with the 

offering of the Securities (a) is intended to provide the basis of any credit or other evaluation or (b) should 

be considered as a recommendation or constitutes an offer or invitation by or on behalf of the Issuer, the 

Loan Originator and the Distributor to any recipient of this Base Prospectus, any Final Terms or any other 

information supplied in connection with the offering of the Securities to purchase any Securities.  

Each investor considering to purchase the Securities must make their own assessment as to the suitability 

of investing in the Securities. In particular, each investor should: 

a) have sufficient knowledge and experience to make a meaningful evaluation of the Securities, the 

merits and risks of investing in the Securities and the information contained in this Base Prospectus; 

b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the Securities and the impact the Securities will have 

on its overall investment portfolio; 

c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the 

Securities, including where the currency for principal or interest payments is different from the 

potential investor's currency; 

d) understand thoroughly the terms of the Securities and be familiar with the behaviour of any relevant 

financial markets; and 

e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 

economic, interest rate and other factors that may affect its investment and its ability to bear the 

applicable risks. 

Investors must comply with all laws that apply to them in any place in which they buy, offer or sell any 

Securities or possess this Base Prospectus. Any consents or approvals that are needed in order to purchase 

any Securities must be obtained. The Loan Originator, the Issuer or the Distributor are not responsible for 

compliance with these legal requirements. The appropriate characterisation of any Securities under various 

legal investment restrictions, and, thus, the ability of investors subject to these restrictions to purchase such 

Securities, is subject to significant interpretative uncertainties. No representation or warranty is made as to 

whether or the extent to which any Securities constitute a legal investment for investors whose investment 

 
7 For more information, please see section “DISTRIBUTION OF THE BASE PROSPECTUS AND SELLING 

RESTRICTIONS” 
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authority is subject to legal restrictions. Such investors should consult their legal advisers regarding such 

matters. 

The Securities are only available to, and any invitation, offer or agreement to subscribe, purchase or 

otherwise acquire such Securities will be engaged in only with, relevant persons. Any person who is not a 

relevant person should not act or rely on this document or any of its contents. 

The language of this Base Prospectus is English. Certain legislative references and technical terms have 

been cited in their original language in order that the correct technical meaning may be ascribed to them 

under applicable law. 

The Issuer is not and will not be regulated by the FCMC as a result of issuing the Securities. Any investment 

in Securities does not have the status of a bank deposit and is not within the scope of the deposit protection 

scheme operated by the FCMC. 

No representation or warranty, express or implied, is made by the Distributor as to the accuracy or 

completeness of the information set forth in this Base Prospectus, and nothing contained in this document 

is, or shall be relied upon as, a promise or representation, whether as to the past or the future. The Distributor 

assume no responsibility for the accuracy or completeness of the information contained in this Base 

Prospectus. 

No person is authorised to give any information or to make any representation not contained in this Base 

Prospectus and any information or representation not so contained must not be relied upon as having been 

authorised by or on behalf of the Issuer, the Loan Originator or Distributor. Neither the delivery of this 

Base Prospectus nor any sale made in connection herewith shall, under any circumstances, create any 

implication that there has been no change in the affairs of the Issuer since the date hereof or the date upon 

which this Base Prospectus has been most recently amended or supplemented or that there has been no 

adverse change in the financial position of the Loan Originator or the Issuer since the date hereof or the 

date upon which this Base Prospectus has been most recently amended or supplemented or that the 

information contained in it or any other information supplied in connection with the Securities is correct as 

of any time subsequent to the date on which it is supplied or, if different, the date indicated in the document 

containing the same. 

Each person contemplating making an investment in any Securities issued under this Base Prospectus must 

periodically make its own investigation and analysis of the creditworthiness of the Loan Originator and the 

Issuer, and its own determination of the suitability of any such investment, with particular reference to its 

own investment objectives and experience and any other factors which may be relevant to it in connection 

with such investment. 

The investment activities of certain investors are subject to legal investment laws and regulations, or review 

or regulation by certain authorities. Each potential investor should consult its legal advisers to determine 

whether and to what extent: 

a) Securities are legal investments for it; 

b) Securities can be used as collateral for various types of borrowing; and 

c) Other restrictions apply to its purchase or pledge of any Securities.  

The investments activities into the Securities are governed by laws of the Republic of Latvia and any 

disputes arising in relation to such investments activities shall be settled exclusively by the courts of the 

Republic of Latvia in accordance with laws of the Republic of Latvia. 
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DISTRIBUTION OF THE BASE PROSPECTUS AND SELLING RESTRICTIONS 

The distribution of this Base Prospectus and any Final Terms may in certain jurisdictions be restricted by 

law, and this Base Prospectus and any Final Terms may not be used for the purpose of, or in connection 

with, any offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 

authorised or to any person to whom it is unlawful to make such offer or solicitation. No actions have been 

taken to register or qualify the Securities, or otherwise to permit a public offering of the Securities, in any 

jurisdiction other that the Republic of Latvia.  

The Issuer, the Loan Originator and the Distributor expect persons into whose possession this Base 

Prospectus or any Final Terms comes to inform themselves of and observe all such restrictions. Neither the 

Issuer nor the Loan Originator or the Distributor accept any legal responsibility for any violation by any 

person, whether or not a prospective purchaser of the Securities is aware of such restrictions. In particular, 

this Base Prospectus and any Final Terms may not be sent to any person in the United States, Australia, 

Canada, Japan, Hong Kong, Singapore or any other jurisdiction in which it would not be permissible to 

deliver the Securities and the Securities may not be offered, sold, resold, transferred or delivered, directly 

or indirectly, in or into any of these countries. 

The Financial and Capital Market Commission8, considered as competent authority under the Prospectus 

Regulation, has approved this Base Prospectus. However, in relation to each member state of the European 

Economic Area (the “EEA”) (except the Republic of Latvia), the Distributor has represented and agreed 

that it has not made and will not make any public offer of Securities prior to that EEA member state’s 

authority receiving a certificate of approval of the FCMC attesting that the Base Prospectus has been drawn 

up in accordance with the Prospectus Regulation together with a copy of the Base Prospectus. 

Accordingly, any person making or intending to make an offer within the EEA of Securities which are the 

subject of an offering contemplated by this Base Prospectus and the relevant Final Terms (other than the 

offer of Securities in the Republic of Latvia) may only do so in circumstances in which no obligation arises 

for the Issuer or the Distributor to publish a prospectus pursuant to Article 3 of the Prospectus Regulation 

or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation, in each case, in relation to 

such offer. 

Base Prospectus is to be initially offered to the public in Latvia, yet it is a subject to approval of passporting 

by the respective regulatory bodies in all other EU Member States. Furthermore, the provision of the 

investment activities is being sought in the Republic of Latvia. 
 

MIFID II PRODUCT GOVERNANCE / TARGET MARKET: The Final Terms in respect of any 

Securities will include a legend entitled “MiFID II Product Governance” which will outline the target 

market assessment in respect of the Securities and which channels for distribution of the Securities are 

appropriate. 

 

 
8 In Latvian – Finanšu un kapitāla tirgus komisija  
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GLOSSARY OF TERMS 

Aggregate Nominal 

Value 

The sum of the Nominal Values of the Securities issued within a Series.  

Assignment 

Agreement 

An assignment agreement between the Issuer (as the assignee) and the SPV 

Finance (as the assignor) with respect to the Loan. The Assignment Agreement 

is part of the overall Transaction Documents. 

Assignment Fee The payment (i.e., an assignment price) for the Loan Receivables made by the 

Issuer to the SPV Finance. 

Base Prospectus This base prospectus. 

Client Agreement An agreement between the Distributor and the Securityholders with respect to 

the purchase of the Securities. 

Distribution 

Agreement 

An agreement between the Issuer and the Distributor with respect to the 

distribution of the Securities. 

Distributor AS TWINO Investments, a joint stock company registered under the laws of the 

Republic of Latvia, registration number 44103143823, legal address at Dzirnavu 

street 42, Riga, LV-1010, Latvia, that is an investment brokerage company 

operating under a license issued by the FCMC. 

Early Redemption 

Amount 

The amount that is paid to the Securityholders by the Issuer in case the Issuer 

redeems the Securities prior to Maturity Date and is equal to the sum of the 

outstanding principal and accrued interest of the Securities at the date of the early 

redemption. 

FCMC Financial and Capital Market Commission9. 

FIML Financial Instruments Market Law10 of the Republic of Latvia. 

Final Terms Final terms of the Securities set out in section “11.FORM OF FINAL TERMS” 

Interest Interest on the Securities that is paid to the Securityholders and defined in the 

Final Terms. The payment dates of Interest to the Securityholders are structured 

in a way to mirror the repayment of interest of the Loan Receivables to which 

the particular Securities are linked to. 

Issuer SIA TWINO Investments Poland, a limited liability company registered under 

the laws of the Republic of Latvia, registration number 40203380395, legal 

address at Dzirnavu street 42, Riga, LV-1010, Latvia, that is a special purpose 

entity established with a sole purpose to issue the Securities and possibly other 

financial instruments with respect to the Underlying Loans or the Loan. 

Issue Price The price at which the Securities are issued and is defined in the Final Terms. 

 
9 In Latvian – Finanšu un kapitāla tirgus komisija  
10 In Latvian – Finanšu instrumentu tirgus likums 
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Loan Loan granted by the SPV Finance to the Loan Originator in line with the Loan 

Agreement, where the overall Loan may be issued in several individual Loans 

and with different maturities all as defined in the Loan Agreement. Obligations 

under the different individual Loans shall rank at least pari passu among each 

other. 

Loan Agreement An agreement between the Loan Originator (as the borrower) and the SPV 

Finance (as the lender) with respect to the granting of the Loan. 

Loan Originator TWINCARD Spółka z ograniczoną odpowiedzialnością, a limited liability 

company registered under the laws of Poland, registration number [KRS]: 

0000803716, operating as a loan institution and small payment institution entered 

into the register of loan institutions and register of payment services, respectively, 

kept by the Polish Financial Supervisory Authority. 

Loan Receivables Claim rights towards the Loan Originator (as the borrower) with respect to the 

Loan granted by SPV Finance in line with the Loan Agreement. 

Maturity Date The maturity date of the Securities that is defined in the Final Terms. 

Nominal Value The nominal value of the Securities, which shall be EUR 1, unless stated 

otherwise in the Final Terms. 

Programme EUR 30 000 000 programme regulated by this Base Prospectus pursuant to 

which the Issuer may issue the Securities. 

Prospectus 

Regulation 

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. 

Register An electronic register maintained by the Distributor, where information about 

the following is recorded: (a) the names and addresses of the holders of the 

Securities, (b) particulars of the Securities and (c) all transfers and redemptions 

thereof. 

Securities Asset backed securities (to be) issued under the Programme and denominated in 

EUR currency with a Nominal Value that is defined in the Final Terms. 

Securityholders Investors that have purchased and, thus, hold the Securities and are recorded in 

the Register. The “holder” of a Security means the person in whose name such 

Security is for the time being registered in the Register (or, in the case of a joint 

holding, the first named thereof).  

Series A series of Securities, which shall be issued periodically in several series. Each 

Series shall have a unique ISIN number, its own Final Terms and be linked to a 

specific Loan Receivable.  

SPV Finance SIA TWINO Investments Finance, a company registered in Latvia, registration 

No.: 40203380408, that is a special purpose entity established with a sole 

purpose to issue the Loan. 

Target Market The target market of the Securities – eligible counterparties, professional clients 

and retail clients, each as defined in Directive 2014/65/EU, as amended (MiFID 

II). 
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Transaction 

Documents 

Documentation and agreements related to or connected with the issuance of the 

Securities including, but not limited to the Assignment Agreement, the Loan 

Agreement, the Distribution Agreement, and others. The Transaction 

Documents may consist of a single or several separate agreements (legal 

documents) depending on the case. 

Underlying 

Agreement 

Credit card agreement concluded between the Loan Originator as a lender and 

the Underlying Borrower as a borrower with respect to the Underlying Loan. 

Underlying 

Borrowers 

Borrowers - individuals to whom the Loan Originator has granted the 

Underlying Loans. 

Underlying Loans Consumer credit lines granted by the Loan Originator to the Underlying 

Borrowers. 

Underlying 

Portfolio 

Underlying Loans that are pledged in favour of the SPV Finance in line with the 

Loan Agreement.  
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1. OVERVIEW OF THE PROGRAMME 

The following overview contains basic information about the Securities and the Loan Receivables and 

should be read in conjunction with, and is qualified in its entirety by, the information set forth under “Terms 

and Conditions of the Securities” and information appearing elsewhere in this Base Prospectus. The 

following overview does not purport to be complete and is taken from, and is qualified in its entirety by, 

the remainder of this document and, in relation to the terms and conditions of any particular Series of 

Securities or the applicable Final Terms. The Final Terms relating to such Securities will be published on 

the website of the Distributor https://twino.eu (for investors in EEA). Words and expressions defined in 

“GLOSSARY OF TERMS” shall have the same meanings in this summary and throughout the entire Base 

Prospectus.  

1.1. The Securities and transaction overview  

The Issuer will issue the Securities to Securityholders for the sole purpose of funding the acquisition of the 

Loan Receivables, based on business loans issued by SPV Finance to Loan Originator for the purpose of 

issuing Underlying loans to Underlying Borrowers. Each Series of Securities will be issued in registered 

and book-entry form. The transactions will be structured in several steps, where the Issuer will always 

purchase the Loan Receivables from the SPV Finance prior to the issuance of the Securities.  

The sale of the Loan Receivables will take place based on the Assignment Agreement between the SPV 

Finance (as the assignor) and the Issuer (as the assignee). As a result, the Issuer will always have the legal 

title to the Loan Receivables, when it issues the Securities. The Securities shall be issued at par and no 

discount or premium shall be applied unless otherwise stated in the relevant Final Terms.  

Figure 1 - Transaction structure: Legal arrangements between the parties 

 

Issue of the Securities

Sale of the Loan
Receivabless

Issuer
(TWINO Investments 
Poland SIA, Latvia)

Securityholders

3

4
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Distributor
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5

Loan Originator
(TWINCARD Sp. z

o.o., Poland)

1

Underlying

Borrowers

Issue of the Loan 2

Issue of the Underlying Loans

https://twino.eu/
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The amount of the Loan Receivables sold to the Issuer within a Series shall always be equal to the gross 

proceeds from the particular issuance of the Securities. The Assignment Fee shall be paid by the Issuer to 

the SPV Finance after the Securities are issued and the Issuer has obtained the proceeds from the 

Securityholders. The SPV Finance shall further transfer these funds to the Loan Originator in line with the 

Loan Agreement. 

The Loan Originator shall repay the Loan to SPV Finance in line with the Loan Agreement. SPV Finance 

shall further transfer the Loan Receivables to the Issuer in line with the Assignment Agreement. The Issuer 

shall then repay the Securities to the Securityholders using the funds from the Loan Receivables. 

Accordingly, all payments that the Issuer is obliged to make to the Securityholders under each Series will 

be made only from and to the extent of such sums received11 (net of tax) from the assets (i.e., Loan 

Receivables) securing such Series.  

Figure 2 - Transaction structure: Flow of Payments 

 

1.1.1. Coverage of the Securities 

No collateral, pledge or other types of guarantees will be available for the Securityholders with respect to 

the Securities. However, the Securities will be backed by the Loan Receivables. This means that the Issuer 

has the rights to receive the repayments made by the Loan Originator with respect to the Loans, which in 

terms of amount fully covers all Securities. The Loan Receivables shall be pledged by the Underlying 

Portfolio of the Loan Originator in line with the Loan Agreement, unless it becomes illegal for the pledge 

to remain in force in line with the laws of the Republic of Poland in which case the Loan Receivables shall 

be unsecured. 

1.1.2. Transaction Documents: The Assignment Agreement 

The Assignment Agreement is concluded between the SPV Finance (as the assignor) and the Issuer (as the 

assignee) with respect to the Loan Receivables. The purpose of this agreement is for the Issuer to have legal 

title to the Loan Receivables, which serve as the assets that are backing the Securities. The behaviour of 

 
11 Or recovered by or on behalf of the Issuer 
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the Securities is linked to the behaviour of the Loan Receivables (not the Underlying Loans) – the 

repayment (or delay) of the Loan Receivables triggers an equivalent repayment (or delay) of the 

Securities that are backed by those exact Loan Receivables. Key terms and conditions of the Assignment 

Agreement are as follows: 

a) Assignment Fee: The Issuer pays the Assignment Fee to the SPV Finance for the Loan 

Receivables; 

b) Servicing of the Loan Receivables: SPV Finance continues to service the Loan and receive 

repayments with respect to the Loan Receivables from the Loan Originator; 

c) Repayment of the Loan Receivables: SPV Finance is obliged to transfer any repayments with 

respect to the Loan Receivables to the Issuer upon receiving such repayments from the Loan 

Originator; 

d) No guarantee by the SPV Finance: SPV Finance does not provide any king of guarantee to the 

Issuer with respect to the repayment of the Loan Receivables. 

e) Skin-in-the-game: The Loan Receivables shall be assigned in full amount (with respect to the Loan 

issued) and the SPV Finance shall not retain the title to any receivables arising from the Loan. 

Instead the skin-in-the-game requirement shall be fulfilled by economic substance by limiting the 

total outstanding Loan amount to a maximum of 95% of the total outstanding Underlying Loan 

portfolio of the Loan Originator. 

1.1.3. Transaction Documents: The Loan Agreement 

The Loan Agreement is concluded between the SPV Finance (as the lender) and the Loan Originator (as 

the borrower) with respect to the Loan. The purpose of this agreement is for the Loan Originator to obtain 

funding to finance the issuance of the Underlying Loans. The repayment of the Loan is not linked to or 

conditional upon the repayment of the Underlying Loans, but instead shall take place in line with the 

schedule, which is defined in the Loan Agreement itself, which consists of two elements: 

(1) A master agreement that sets out the overall framework of the Loan including, but not limited to 

the procedure of and conditions for distributing the Loan; and 

(2) Sub-agreements (i.e., appendixes) to the master agreement that define the exact terms and 

conditions of each individual Loan, which shall be distributed to the Loan Originator over time. 

The key terms and conditions of the Loan Agreement are as follows: 

a) Obligations of the lender: The SPV Finance commits to granting the Loan to the Loan Originator, 

if among other conditions (i) the latter has sufficient collateral to cover the Loan and (ii) SPV 

Finance has received the Assignment Fee for the Loan Receivables from the Issuer; 

b) Procedure for distributing the Loan: The Loan is distributed in the following manner: (i) the 

Loan Originator reserves an individual Loan amount with specific maturity date and other 

characteristics, which creates a new Loan Receivable, (ii) SPV Finance assigns this Loan 

Receivable to the Issuer and (iii) SPV Finance distributes this individual Loan (which is a part of 

the overall Loan) to the Loan Originator; 

c) Obligations of the borrower: The Loan Originator among other things commits to: (i) borrow the 

reserved amount on the agreed terms and conditions and (ii) repay the Loan in line with the 

schedule; 

d) Loan amount: The cumulative amount of all individual Loans shall be limited to a maximum of 

EUR 30 000 000. There is no limit for the minimum amount of a single individual Loan. The 

amount of the individual Loans shall not mirror the amount of individual Underlying Loans, but 

instead they shall be independent from each other; 

e) Loan Term: The Loan Agreement is valid for two years after the confirmation of this Base 

Prospectus, which is the last day when the Loan has to be repaid in full and no part of the Loan can 

be outstanding. Individual Loans shall be granted for a term of 3 to 12 months, where the initial 

maturity of any such Loan shall not exceed the end date of the Loan Agreement; 
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f) Loan schedule: The repayment of the principal amount of each individual Loan shall be structured 

as a bullet payment, while the repayment of interest shall take place periodically both of which 

among other things shall be defined in the Final Terms; 

g) Interest on Loan: The Loan carries a fixed interest rate which is defined in the Final Terms; 

h) Triggers for the repayment of the Loan: The repayment of the Loan is not linked to or triggered 

by the repayment of the Underlying Loans, but instead takes place in line with the schedule; 

i) Extensions of the Loan: The Loan Originator has the right to extend the initial maturity of any of 

the individual Loans for no more than 3 times for a 3 month period (in total 9 month period);  

j) Collateral: The Loan Originator shall be obliged to pledge the Underlying Loans in favour of the 

SPV Finance and, thus, the Underlying Loans shall serve as a collateral for the Loan. In case the 

Loan Originator defaults on the Loan, the SPV Finance shall have the right to take over the 

Underlying Loan portfolio from the Loan Originator. 

1.1.4. Withholding tax 

All payments in respect of the Securities by the Issuer shall be made without withholding or deduction for, 

or on account of, any present or future taxes, duties, assessments or governmental charges of whatever 

nature, unless the withholding or deduction of the Taxes is required by the laws of the Republic of Latvia. 

In such case the Issuer shall withhold the tax from the payment to the Securityholder and pay the amount 

net of tax.12 

1.2. Role of the parties involved in the transactions 

1.2.1. The Loan Originator  

The Loan Originator grants the Underlying Loans to the Underlying Borrowers and services them 

throughout their entire lifetime, which is the principal business activity of the Loan Originator. It 

participates in the process of issuing the Securities by way of obtaining the Loan from the SPV Finance in 

line with the Loan Agreement. The Underlying Loan Portfolio serves as a pledge for the Loan and by 

economic substance serves as skin in the game, because the amount of the Loan shall not exceed 95% of 

the Underlying Portfolio. Under the Loan Agreement the Loan Originator confirms that the Underlying 

Portfolio is: 

a) Not alienated to any third party; 

b) Not encumbered with any encumbrances; 

c) Not subject to any disputes; 

d) Not subject to any limitations on making a recovery with regard to it; and 

e) Not subject to any other interest, right or claim over by third parties, in or in relation to it.  

Furthermore, the Loan Originator will not undergo any restructuring, acquire or establish any subsidiaries 

without prior written confirmation from the Distributor as long as the Loan from the SPV Finance is not 

fully repaid. 

1.2.2. The SPV Finance 

The SPV Finance grants the Loan to the Loan Originator and sells (assigns) the Loan Receivables to the 

Issuer in line with the Assignment Agreement, which is the principal business activity of the SPV Finance 

and the way in which it participates in the process of issuing the Securities. Under the Assignment 

Agreement the SPV Finance confirms that the claims arising from the Loan Receivables are: 

a) Not alienated to any third party; 

b) Not encumbered with any encumbrances; 

c) Not subject to any disputes; 

 
12 For more information, please see section “7. TAXATION” 
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d) Not subject to any restrictions that forbid to assign them to the Issuer; 

e) Not subject to any limitations on making a recovery with regard to them; and 

f) Not subject to any other interest, right or claim over by third parties, in or in relation to them.  

Furthermore, the SPV Finance will not undergo any restructuring, acquire or establish any subsidiaries 

without prior written confirmation from the Issuer as long as the Loan Receivables are not fully repaid to 

the Issuer. 

1.2.3. The Issuer 

The Issuer issues the Securities to the Securityholders and uses the proceeds obtained to finance the 

acquisition of the Loan Receivables, which is the principal business activity of the Issuer. It shall repay the 

Securities to the Securityholders in line with the terms and conditions described in the Base Prospectus and 

the Final Terms. Among other conditions, the Securities shall be repaid upon successful recovery of the 

Loan Receivables, which are backing those particular Securities. 

The Securityholders will have no further recourse to the Issuer or any of the Issuer’s other assets in respect 

thereof. If the amount due and payable by the Issuer under such Securities exceeds the sums so received or 

recovered from the Loan Receivables, the right of any person to claim payment from the Issuer of any 

amounts exceeding such sums shall be extinguished, and Securityholders may take no further action to 

recover such amounts. 

So long as any Security remains outstanding, the Issuer will not enter other transactions or engage in any 

other business (except transactions contemplated by this Base Prospectus or similar offerings), declare 

any dividends or have any subsidiaries. 

1.2.4. The Distributor 

The Distributor operates as an investment brokerage company and organizes the process of issuing the 

Securities, which is the principal business activity of the Distributor. The Securities shall be unlisted and 

offered solely over the counter on the Distributor’s website (twino.eu). It shall act as an intermediary 

between the investors and other parties involved in the process of issuing the Securities. In this respect, the 

Distributor shall act as a payment agent on behalf of the SPV Finance and the Issuer to manage the cash 

flow and payments between the Issuer, the SPV Finance and the Loan Originator.  

All such payments, where the Distributor acts as a payment agent shall be executed by the Distributor 

immediately, but no later than within 3 business days after the day of receiving the incoming funds (unless 

agreed otherwise by the parties) to make the corresponding outgoing payment, where the following order 

takes place: 

a) Funds from the investors are collected prior the purchase of the Securities; 

b) Issue Price is transferred to the Issuer after the Securities are issued; 

c) Assignment Price is transferred to the SPV Finance after the Issue Price is received by the Issuer; 

d) Loan is distributed to the Loan Originator after the Assignment Price is received by the SPV 

Finance; 

e) Loan Receivables are transferred to the Issuer after the Loan is repaid by the Loan Originator; and 

f) The Securities are repaid to the Securityholders after the Loan Receivables are received by the 

Issuer. 

The Distributor shall also verify and ensure that the transactions between the parties involved in 

the process are compliant with applicable laws and regulations13 and maintain the Register for the 

transactions.  

 
13 Laws of the Republic of Latvia and regulations of the European Union on the prevention of money laundering and 

terrorism and proliferation financing. 

https://twino.eu/
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2. RISK FACTORS 

2.1. IMPORTANT NOTICE 

An investment in the Securities involves a high degree of risk. Investors should carefully consider the risks 

described below and the other information contained in this Base Prospectus before deciding to invest in 

the Securities. Any of the following risks, individually or together, could adversely affect the Issuer’s and 

the Loan Originator’s business, results of operations, financial condition and prospects and, thereby, may 

reduce the Issuer’s ability to fulfil its obligations under the Securities and cause its insolvency in the worst-

case scenario, as well as reduce market price and value of the Securities. 

Investors should be aware that the value of the Securities could decline due to any of these risks, and 

investors may lose some or all of their investment.  

Issuer has described the risks and uncertainties that the management of the Issuer believes are material, but 

these risks and uncertainties may not be the only ones the Issuer or the Loan Originator face. Additional 

risks and uncertainties that, as at the date of this Base Prospectus, the management of the Issuer deems 

immaterial or of which they are unaware, may also have a material adverse effect on the Issuer’s and / or 

the Loan Originator’s business, results of operations, financial condition or result in other events that could 

lead to a decline in the value of the Securities. 

The Issuer is a special purpose vehicle and as such its ability to make payments will depend on the Loan 

Originator’s ability to service its payment obligations under the Loan Agreement and the SPV Finance’s 

ability to service its payment obligations under the Assignment Agreement . The Issuer’s and the Loan 

Originator’s business, financial condition, results of operations and prospects may be adversely affected by 

the risks highlighted below. 

Below is the description of risk factors that are material for the assessment of the market risk associated 

with the Securities and risk factors that may affect the Issuer’s and the Loan Originators abilities to fulfil 

their obligations under the Securities. Considering the pass-through nature of the Issuer and the SPV 

Finance, the ability of the Issuer to fulfill the obligations under the Distribution Agreement and the ability 

of the SPV Finance to fulfill the obligations under the Assignment Agreement will highly depend on the 

Loan Originators ability to fulfill its obligations therefore it is considered that the Issuer and the SPV 

Finance are exposed to all the risks described below as risks related with the Loan Originator. In each 

category below the Issuer sets out first the most material risks, in its assessment. The assessment of the 

materiality of each risk factor based on the probability of its occurrence and the expected magnitude of its 

negative impact is disclosed by rating the relevant risk as low, medium or high.  

The management of the Issuer considers the following list to be as comprehensive as can reasonably be 

expected and does not consider there to be any significant risks other than those outlined herein, given the 

current operating environment and without prejudice to any new or highly unusual and unexpected events 

taking place. Nevertheless, the Issuer's operations may be subject to such unusual or unexpected events 

which may have a significant negative impact on its business activities, net worth, financial position and 

operating results. Due to the unforeseen nature of such events, it is difficult to mitigate their impact or 

predict their nature or extent of their damage. All investors should make their own evaluations of the risks 

associated with an investment in the Securities and should consult with their own professional advisers if 

they consider it necessary. 

Investors should, among other things, consider the following: 

2.2. Risks related to the Issuer 

The main risk factors that influence the Issuer are dependency on service providers and operational risks, 

including IT related and legal risks, in particular following risk factors should be considered in relation to 

the Issuer:  
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2.2.1. Dependency on services provided by the third parties  

In order to optimize operations and costs of business operations the Issuer uses information technology 

services provided by the Distributor and third parties such as cloud computing providers, communication 

providers, IT development service providers and license providers. Continuing relationships with service 

providers which are used to ensure daily operations are critical to the Issuer’s business. To be able to issue 

the Security, for each of the Securities the Issuer must receive an ISIN code provided by Nasdaq Riga. 

However, it should be noted that there remains the risk that in case of any unpredictable event Nasdaq Riga 

might not be able to assign ISIN codes to the Issuer, the Issuer and the Distributor might face the risk of 

further Security issuance interruption.  

Any inability to maintain existing business relationships with banks, IT service providers and other third-

party providers or the failure by these third-party providers to maintain the quality of their services or 

otherwise provide their services to the Issuer may have a material adverse effect on the Issuer’s business, 

financial condition, results of operations, prospects or cash flows.  

Risk rating: Medium. 

2.2.2. Dependency on information technology systems 

The Issuer’s operations rely on sophisticated information technology (IT) systems which ensures 

automation of business processes.  

The Issuer’s ability to meet the defined strategic objectives depends on the functionality of IT systems.   

If any IT system at any stage of the business operations were to fail, any or all stages of the business process 

could be affected. There can be no assurance of possible disruptions (even short-term) to the functionality 

of the Issuer’s IT systems and IT infrastructure, but the goal is to maintain system availability and uptime 

at 99.9%.   

Any inability to mitigate technological risks of the Issuer’s IT systems and infrastructure or to adapt 

operations and software may have a material adverse effect on the Issuer’s business, financial condition, 

results of operations, prospects or cash flows.  

Risk rating: Medium. 

2.2.3. Legal risks 

The Issuer’s operations are subject to regulation by a variety of financial services and other state authorities, 

including, but not limited to, laws and regulations relating to issuance of Securities and personal data 

processing. Failure to comply with existing laws and regulations applicable to the Issuer’s operations, or to 

obtain and comply with all authorizations and permits required for the Issuer's operations, or adverse 

findings of governmental inspections, may result in the imposition of material fines or penalties or more 

severe sanctions, including preventing the Issuer from continuing its business activities, or in criminal 

penalties being imposed on the Issuer’s officers. 

The Issuer is subject to a variety of laws and regulations that involve user privacy issues, data protection, 

disclosures, distribution, electronic contracts and other communications and consumer protection.  

Failure to implement the requirements of data protection regulations, in particular the requirement of the 

General Data Protection Regulation (EU) 2016/679 (the “GDPR”), could result in severe damage claims 

from affected individuals and massive fines from the authorities responsible for supervision of GDPR 

compliance.   

In addition, the application and interpretation of these laws and regulations are sometimes uncertain and 

may be interpreted and applied inconsistently from supervisory authorities and may also be inconsistent 

with the Issuer’s current or past policies and practices.  
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Existing and proposed laws and regulations can be costly to comply with and can increase the Issuer’s 

operating costs, require significant management time and attention, and be a subject to inquiries or 

investigations, claims or other remedies, including demands which may require the Issuer to modify or 

cease existing business practices and/or pay fines and penalties as mentioned above or other damages. This 

may have a material adverse effect on the Issuer’s business, financial condition, results of operations, 

prospects or cash flows. 

Risk rating: Medium. 

2.2.4. 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 

Securityholders under the Securities are exposed to all the risks listed in section “Risks specific to the Loan 

Originator”. 

Risk rating: Medium 

2.3. Risks related to the SPV Finance 

The main risk factors that influence the SPV Finance are related with information technology risk, and 

cross-risks related with the Issuer and the Loan originator. Following risk factors should be considered in 

particular in relation to the SPV Finance:  

2.3.1. Dependency on information technology systems 

The SPV Finance’s operations rely on sophisticated information technology (IT) systems which ensures 

automation of business processes. The SPV Finance’s ability to meet the defined strategic objectives 

depends on the functionality of IT systems.   

If any IT system at any stage of the business operations were to fail, any or all stages of the business process 

could be affected. There can be no assurance of possible disruptions (even short-term) to the functionality 

of the SPV Finance’s IT systems and IT infrastructure, but the goal is to maintain system availability and 

uptime at 99.9%.  

Risk rating: Medium. 

2.3.2. Cross-risks applicable to the SPV Finance 

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

due to the Securityholders under the Securities are exposed to all the risks listed in sections “Risks related 

to the Issuer”, “Risks related to the Loan Originator”. 

Risk rating: Medium 

2.4. Risks related to the Loan Originator 

The main risk factors that influence the Loan Originator are related with macroeconomics risk, market risk, 

credit risk and operational risk, including legal and information technology risk. Following risk factors 

should be considered in particular in relation to the Loan Originator’s business and industry: 

2.4.1. Risks related to macroeconomic developments 

The results of the Loan Originator's operations are dependent on the macroeconomic situation in Poland. 

In particular, the Loan Originator’s operations are affected by such factors as the rate of inflation, the 

unemployment rate and changes in consumer affluence levels.  

An unexpected downturn in the economy could have an impact on the Loan Originator’s customers and 

negatively affect its growth and results of operations through higher demand for the consumer loan products 

from customers with reduced solvency. Also, customers’ capability to fulfil their obligations towards the 
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Loan Originator may deteriorate, which could lead to an increase in the overdue portfolio, creating adverse 

effect on the Loan Originator’s business and financial position.  

Any negative effect on the economy may decrease income of the Loan Originator’s customers and thus the 

ability to fulfil their obligations. Such effects may also result in insolvency of the Loan Originator’s 

business partners, which could affect the Loan Originator’s operations, as well as its financial standing. 

Lastly, in case of an economic downturn, the price of the Securities and the ability of the Loan Originator 

to acquire further financing may be adversely affected.  

Any negative effect on macroeconomic level in Poland may have a material adverse effect on the Loan 

Originator’s business, financial condition, results of operations, prospects or cash flows. 

Risk rating: Medium. 

2.4.2. Difficulties in assessing the credit risk 

Despite credit scoring and client creditworthiness evaluation models used by the Loan Originator, it may 

be unable to correctly evaluate the current financial condition of each prospective customer and determine 

his or her creditworthiness. The Loan Originator’s financing decisions are based partly on information 

provided by the credit line applicants to the Loan Originator.  

Prospective customers may fraudulently provide inaccurate information upon which, if not alerted to the 

fraud, the Loan Originator may base own credit scoring models and creditworthiness assessment. Any 

failure to correctly assess the credit risk of potential customers, due to failure in the evaluation of the 

customer or incorrect information fraudulently provided by the customer, may have a material adverse 

effect on the Loan Originator’s business, financial condition, results of operations, prospects or cash flows 

and may even invoke regulatory sanctions (including imposition of fines and penalties, suspension of 

operations, or revocation of the license).  

The quality of credit risk is influenced by, among other factors, customers’ financial strength and general 

macroeconomic conditions. To assess the level of credit risk, the Loan Originator uses a variety of credit 

scoring criteria and customer creditworthiness evaluation models to evaluate a potential credit line. Also, 

the Loan Originator regularly monitors the performance of the Underlying Loans and maintains an 

allowance for estimated losses on loans and advances (including interest fees) at a level estimated to be 

adequate to absorb expected credit losses.  

The allowances for doubtful debts are estimated and if circumstances or risks arise that it is not identified 

or anticipated when developing the credit scoring model, the level of non-performing assets and write-offs 

could be greater than expected. Actual loss may materially exceed the level of the Loan Originator’s 

allowance for impairment loss, which may have a material adverse effect on the Loan Originator’s business, 

financial condition, results of operations, prospects or cash flows.  

Risk rating: Medium.  

2.4.3. The risk of counterparty default 

The Loan Originator is subject to the risk of loss due to non-payments by the Underlying Borrower of its 

obligations. The default is contingent on the inability or unwillingness of the Underlying Borrower to make 

payments. This includes scenarios where the contracting party makes payments late, only partially or not 

at all.  

Loan Originator is subject to the risk of loss due to non-payments by the Underlying Borrower of its 

obligations. The default is contingent on the inability or unwillingness of the Underlying Borrower to make 

payments. This includes scenarios where the contracting party makes payments late, only partially or not 

at all.  
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The Loan Originator has implemented detailed procedures in order to contact delinquent Underlying 

Borrowers for payment. However, there is still the risk that the implemented assessment procedures, 

monitoring of credit risk and maintenance of customer account records performed by the Loan Originator 

might not be sufficient to prevent negative effects for its operations.  

In addition, factors beyond the control of the Loan Originator, such as the impact of macroeconomic trends, 

political events or adverse events affecting key jurisdiction, or natural disasters, may result in an increase 

in non-performing assets. The allowances for doubtful debts made by the Loan Originator may not be 

adequate to cover an increase in the amount of non-performing assets or any future deterioration in the 

overall credit quality of the total credit line portfolio. If the quality of the Loan Originator’s total credit line 

portfolio deteriorates, it may be required to increase its allowances for doubtful debts, which may have a 

material adverse effect on the Loan Originator’s business, financial condition, results of operations, 

prospects or cash flows.  

Risk rating: Medium.  

2.4.4. Substantial change in the underwriting standards  

Further credit risks could arise if the Loan Originator’s management decides on a more aggressive risk 

tolerance without compensating for it in the form of sufficient additional revenue. For instance, the 

acceptance policy for credit line agreements could be adjusted to a riskier approach with the setting of 

higher acceptance thresholds. This could lead to the situation that the total credit risk increases, but the 

planned income from the additional business does not compensate the additional risk related costs. 

Consequently, the Loan Originator’s operational results could be adversely affected.  

Risk rating: Medium. 

2.4.5. Inability to recover outstanding debt 

Various economic trends and potential changes to existing legislation may contribute to an increase in the 

number of borrowers subject to personal insolvency procedures. The ability to successfully collect the credit 

lines may decline with an increase in personal insolvency procedures or a change in insolvency laws, 

regulations, practices, or procedures, which may have a material adverse effect on the Loan Originator’s 

business, financial condition, results of operations, prospects or cash flows.  

Risk rating: Medium. 

2.4.6. Interest rate spread risk 

The Loan Originator earns a substantial majority of its revenues from commission payments and fees on 

the credit lines that the Loan Originator issues to its customers.. If the spread between the rate at which the 

Loan Originator lends to its customers and the rate at which it borrows from its lenders decreases, the Loan 

Originator’s financial results and operating performance will suffer. The commission rates that the Loan 

Originator charges to its customers and interest rates that it pays to its lenders could each be affected by a 

variety of factors, including access to capital based on the Loan Originator’s business performance, the 

volume of credit lines the Loan Originator makes to its customers, competition and regulatory requirements. 

These commission  rates may also be affected by a change over time in the mix of the types of products the 

Loan Originator sells to its customers. Interest rate changes may adversely affect the Loan Originator’s 

business forecasts and expectations and are highly sensitive to many macroeconomic factors beyond the 

Loan Originator’s control, such as inflation, the level of economic growth, the state of the credit markets, 

changes in market interest rates as well as in unemployment rate as well as other deteriorations of the 

economy of Poland. Any material reduction in commissions and interest rates spread could have a material 

adverse effect on the Loan Originator’s business, financial condition, results of operations, prospects or 

cash flows. 

Risk rating: Medium.  
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2.4.7. Foreign exchange risk 

Loan Originator issues the Underlying Loans in PLN currency. The SPV Finance issues the Loan and, thus, 

the Issuer receives corresponding repayments of the Loan Receivables in EUR currency. As a result, Loan 

Originator is exposed to foreign exchange rate fluctuations and any failure to manage foreign exchange risk 

may have a material adverse effect on its business, financial condition, results of operations, prospects or 

cash flows. 

Risk rating: Medium 

2.4.8. Dependency on information technology systems 

The Loan Originator’s operations rely on sophisticated information technology (IT) systems which ensures 

automation of business processes starting from customer registration, application, identification and credit 

scoring till debt collection of credit lines. The credit line issuing process is mainly performed automatically 

by IT systems supporting all process functionalities designed by the Loan Originator.  

The Loan Originator’s IT objective is based on aiming to utilize the most sophisticated technologies and 

solutions available on the market and enhance it in-house. The Loan Originator intends to continue making 

necessary investments in the IT systems and to adapt the business activities and software to support current 

and future growth.  

The Loan Originator’s financial performance and ability to meet the defined strategic objectives depend 

and will depend to a significant extent on the functionality of IT systems and ability to increase capacity 

and functionality of the IT systems. The Loan Originator is required to continuously improve, develop, 

update, upgrade, create appropriate reserves and duplicate capacities, develop monitoring functions and 

control the operation of the hardware and software of IT systems and underlying IT infrastructure. However, 

there can be no assurance that the Loan Originator will be able to keep up to date with the most recent 

technological developments due to financial or technical limitations. There can be no assurance that the 

Loan Originator will be able at all times to successfully monitor, prevent and manage technological risks 

in the future.  

If any IT system at any stage of the business operations were to fail, any or all stages of the credit line 

management process could be affected and customer and partner access to the Loan Originator’s website 

and products could be disrupted. Any major disruption in the IT systems used by the Loan Originator or IT 

infrastructure would prevent customers from applying for credit lines, which would impact the Loan 

Originator’s ability to perform business activities. There can be no assurance of possible disruptions (even 

short-term) to the functionality of IT systems used by the Loan Originator and IT infrastructure, but the 

goal is to maintain system availability and uptime at 99.9%. 

Any inability to mitigate technological risks of the IT systems and infrastructure or to adapt operations and 

software may have a material adverse effect on the Loan Originator’s business, financial condition, results 

of operations, prospects or cash flows.  

Risk rating: Medium. 

2.4.9. Dependency on services provided by the third parties 

In order to optimize operations and costs of business operations the Loan Originator uses information 

technology services provided by third parties such as cloud computing providers, communication providers, 

development tool providers and license providers. Continuing relationships with service providers which 

are used to ensure daily operations are critical to the Loan Originator’s business. 

Consumer credit agencies and other publicly available data sources are used to verify the identity and 

creditworthiness of potential credit line customers. In addition, every application is verified through one or 

more credit bureaus. Should access to such information be restricted or disrupted for any period of time, or 
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if the rates that are charged for access to such information should significantly increase, the Loan Originator 

may not be able to complete automatic customer identifying and credit scoring checks in a timely manner 

or at all. This could impede the Loan Originator’s ability to process applications and to grant consumer 

credit lines, and/or increase the cost of operation.  

The Loan Originator advance consumer credit lines to customers and collects repayments from customers 

through local bank accounts. The Loan Originator’s continuing relationships with the banks with which it 

maintains accounts are critical to the business. 

The Loan Originator issues virtual cards assigned to the consumer credit lines as a part of international 

payment system. The Loan Originator holds an affiliate Mastercard license sponsored by DiPocket UAB 

which is an authorized e-money institution established in Lithuania. DiPocket operates under the 

supervision of the Bank of Lithuania and has to comply with all applicable financial and consumer 

protection laws. In addition, as a Principal Member of Mastercard, DiPocket is subject to Mastercard’s rules 

of conduct and other operational rules.  

DiPocket is a technical service provider supporting the provision of payment services by the Loan 

Originator. Thereby, the Loan Originator entrusts DiPocket as a technical service provider with the 

performance of essential operational activities consisting in particular of (i) providing payment accounts 

for the Loan Originator customers, (ii) generating credit cards, and (iii) authorization of transactions. 

The Loan Originator considers the operational activities performed by DiPocket to be essential as failure to 

perform or improper execution could seriously threaten: 

a) The continued compliance of the Loan Originator with the requirements on which the entry into 

the register of payment services was dependent; or 

b) The continuity of other obligations imposed on the Loan Originator by the Act on payment services; 

or 

c) The financial results of the Loan Originator; or 

d) The reliability or continuity of the payment services provided by the Loan Originator. 

Moreover, at certain stage of debt the Loan Originator outsource the collection of consumer debt to debt-

collection agencies. The loss of a key debt-collection agency relationship, or the financial failure of one of 

the core debt-collection agency partners, could restrict the Loan Originator’s ability to recover delinquent 

debt, and there is no guarantee that a strategic debt-collection agency partner could be replaced in a timely 

manner or on favourable terms.  

Any inability to maintain existing business relationships with banks, local consumer credit agencies, IT 

service providers, debt-collection agencies and other third-party providers or the failure by these third-party 

providers to maintain the quality of their services or otherwise provide their services to the Loan Originator 

may have a material adverse effect on the Loan Originator’s business, financial condition, results of 

operations, prospects, or cash flows.  

Risk rating: Medium. 

2.4.10. Risk related to ensuring the compliance with existing regulatory enactments  

The Loan Originator’s operations are subject to regulation by a variety of consumer protection, financial 

services and other state authorities, including, but not limited to, laws and regulations relating to provision 

of payment services, consumer crediting and consumer rights protection, debt collection and personal data 

processing. National and international regulations, as well as different plaintiff bars or complaints, the 

media and consumer advocacy groups, have subjected the Loan Originator’s industry to intense scrutiny in 

recent years. Failure to comply with existing laws and regulations applicable to the Loan Originator’s 

operations, or to obtain and comply with all authorizations and permits required for its operations, or 

adverse findings of governmental inspections, may result in the imposition of material fines or penalties or 
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more severe sanctions, including preventing the Loan Originator from continuing substantial parts of its 

business activities, suspension or revocation of the licenses, or in criminal penalties being imposed on the 

officers. 

The Loan Originator also has an essential risk exposure towards the amendments of regulatory and 

compliance, i.e., the risk of a change in regulations and laws that might affect the Loan Originator’s business 

operations. Such change in laws or regulations made by the government or a regulatory body can increase 

the costs of operating Loan Originator’s business, reduce the attractiveness of an investment, change the 

competitive landscape, or it can even make a significant shifting in the framework of an industry which the 

Loan Originator represents, transformations in cost-structuring, as well as application of administrative 

sanctions from supervisory authorities (including, but not limited to, monetary fines) and impact on 

reputation and/or solvency of the Loan Originator.  

Further, the Loan Originator’s business is subject to a variety of laws and regulations that involve user 

privacy issues, data protection, advertising, marketing, disclosures, distribution, electronic contracts and 

other communications and consumer protection. The introduction of new products or the expansion of the 

Loan Originator’s activities may be subject to application of additional laws and regulations.  

In addition, the application and interpretation of these laws and regulations are sometimes uncertain, 

particularly in the new and rapidly evolving industry in which the Loan Originator operates and may be 

interpreted and applied inconsistently from supervisory authorities and may also be inconsistent with the 

Loan Originator’s current or past policies and practices.  

Existing and proposed laws and regulations can be costly to comply with and can delay or impede the 

development of new products, the expansion into new markets, result in negative publicity, increase the 

Loan Originator’s operating costs, require significant management time and attention, and be a subject to 

inquiries or investigations, claims or other remedies, including demands which may require the Loan 

Originator to modify or cease existing business practices and/or pay fines and penalties as mentioned above 

or other damages. This may have a material adverse effect on the Loan Originator’s business, financial 

condition, results of operations, prospects, or cash flows. 

Risk rating: Medium. 

2.4.11. Failure to implement and comply with data protection requirements 

Failure to implement the requirements of data protection regulations, in particular the requirement of the 

General Data Protection Regulation (EU) 2016/679 ( GDPR), could result in severe damage claims from 

affected individuals and massive fines from the authorities responsible for supervision of GDPR 

compliance.   

Although the Loan Originator has currently implemented the procedures to address the GDPR requirements 

to its operation where GDPR applies, and the Loan Originator is continuously educating its employees on 

applicable laws and regulations in relation to privacy, data protection and other relevant matters, if the Loan 

Originator’s employees fail to comply with such laws and regulations in the future, the Loan Originator 

may become subject to fines or other penalties which may have a negative impact on its reputation and may 

have a material adverse effect on its business, financial condition, results of operations, prospects or cash 

flows. 

Risk rating: Medium. 

2.4.12. Failure to comply with anti-money laundering and sanction risk management 

requirements 

The Loan Originator is also a subject to anti-money laundering laws and sanction regulations, and related 

compliance obligations, therefore, the Loan Originator has put in place local anti-money laundering policies 

and procedures, which are applied in the Loan Originator’s business operations. However, the compliance 
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with the anti-money laundering and sanction requirements of local laws may not prevent all possible 

breaches. If the Loan Originator is not in compliance with the relevant anti-money laundering laws and 

sanction regulations, the Loan Originator may be a subject to criminal and administrative penalties and 

other remedial measures. Any penalties, remedial measures or investigations into any potential violations 

of anti-money laundering laws and sanction regulations could harm the Loan Originator’s reputation and 

may have a material adverse effect on its business, financial condition, results of operations, prospects or 

cash flows. 

Risk rating: Medium. 

2.4.13. Cyber security risks and security breaches  

The Loan Originator collects, stores, transmits and in other ways processes customers’ proprietary and 

personal information as well as generates business operation data. Security breaches or cyber-attacks could 

expose the Loan Originator to a risk of loss or misuse of this information, litigation and potential liability.  

The Loan Originator’s business is dependent on the secure operation of websites, IT systems and IT 

infrastructure as well as on the operation of the internet generally.  

Any cyber-attack may be targeted at the Loan Originator, its customers or service providers. Although the 

Loan Originator and its service providers invest significant resources to maintain and regularly upgrade the 

systems and processes that are designed to ensure the security of the IT systems used by the Loan 

Originator, hardware, networks and other technology assets and the confidentiality, integrity, availability 

and resilience of information belonging to the Loan Originator and its customers, there is no entire 

assurance that these security measures will provide absolute security. Despite the efforts to ensure absolute 

security and implement effective preventive measures against any kind of security breaches, due to nature 

of technology and its rapid development, it may not be anticipated or implemented by the Loan Originator.  

The IT systems used by the Loan Originator also may be vulnerable to malware, physical or electronic 

break-ins, and similar disruptions, including “distributed-denial-of-service” type attacks. These risks may 

increase in the future as the Loan Originator continues to increase the mobile and other internet-based 

product offerings and expand the internal usage of web-based products and applications. In case of actual 

security breach, customer or supplier perception of the effectiveness of the Loan Originator’s security 

measures could be harmed and could result in the loss of customers, suppliers or revenue.  

It may also result in a lack of information or potential information inaccuracies that could cause disruptions 

in the Loan Originator’s decision-making process, as well as deterioration in the quality of its operational 

and financial reporting and the overall manageability. Actual or anticipated attacks and risks may cause the 

Loan Originator to invest additional costs in an effort to minimize those risks and respond to cyber incidents, 

including costs to deploy additional personnel and protection technologies, train employees or engage third 

party experts and consultants. Any of these events could result in a loss of revenue and may have a material 

adverse effect on the Loan Originator’s business, financial condition, results of operations, prospects, or 

cash flows.  

Risk rating: Low. 

2.4.14. Dependency on intellectual property and innovation 

The success of the Loan Originator’s business operations depends to a significant degree upon the 

protection of software and other proprietary intellectual property rights. The Loan Originator may have its 

own intellectual property rights infringed and there can be no assurance that the intellectual property rights 

will be protected. The Loan Originator may be unable to deter misappropriation or other unauthorized use 

of the proprietary information or take appropriate steps to enforce the intellectual property rights. While the 

Loan Originator takes certain steps towards protecting own intellectual property, third parties may obtain 

and use its intellectual property without its authorization, including through the Loan Originator’s 

employees who have access to it, and contractual protections or other legal remedies may not in every case 
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be sufficient to protect the rights of the Loan Originator. The Loan Originator may need to engage in 

litigation to enforce its intellectual property rights in the future or to determine the validity and scope of its 

rights and the rights of others. Any litigation could result in substantial costs and diversion of management 

and other resources.    

The Loan Originator may face in the future, allegations that it has infringed the trademarks, copyrights or 

other intellectual property rights of third parties, including from its competitors. The Loan Originator may 

become subject to intellectual property disputes, which are costly to defend and the results are difficult to 

predict and if the Loan Originator would be found liable for infringement, it may be required to stop offering 

certain products or product features, acquire licenses which may not be available at a commercially 

reasonable price or at all, pay significant damages, and if the Loan Originator is unable to license or develop 

non-infringing  technology  on  a  timely  basis,  it may  be  unable  to  continue  offer  the  affected  products 

or services without risk of liability. 

In addition, competitors could, without violating the Loan Originator’s proprietary rights, develop 

technologies that are as good as or better than its technology.  

The finance industry is characterized by high levels of competition, and the Loan Originator’s competitive 

advantages and future growth prospects depends in part on its ability to continue to develop products and 

improve the technologies. If the Loan Originator’s competitors are able to create innovative new products 

or technologies that allow them to increase market share, the demand for some of the Loan Originator’s 

products may decrease, which could negatively impact its business in a number of ways, including through 

lower revenues from sales. Failure to continue to innovate and develop new products and technologies 

could have a material adverse effect on the Loan Originator’s business, results of operations, financial 

condition and prospects. 

Failure to protect the software used by the Loan Originator’s  and other proprietary intellectual property 

rights or to develop technologies that are as good as its competitors could put the Loan Originator at a 

competitive disadvantage. Any such failures may have a material adverse effect on the Loan Originator’s 

business, financial condition, results of operations, prospects or cash flows.  

Risk rating: Low. 

2.4.15. Industry related risks  

The Loan Originator operates in an evolving industry that may not develop as expected and which makes 

it difficult to evaluate the Loan Originator’s future prospects thus it may increase the risk that the Loan 

Originator will not be successful. Assessing business and future prospects is challenging in light of the risks 

and difficulties the Loan Originator may encounter. These risks and difficulties include the Loan 

Originator’s ability to:  

a) Increase the number and total volume of credit lines;  

b) Improve the terms on which the Loan Originator provides credit lines to its customers as business 

becomes more efficient;  

c) Successfully develop and deploy new products;  

d) Favourably compete with other companies that are currently in, or may in the future enter, the 

business of consumer lending;  

e) Successfully navigate economic conditions and fluctuations in credit markets;  

f) Effectively manage the growth of the business.  

The Loan Originator may not be able to successfully address these risks and difficulties, which could have 

a material adverse effect on the Loan Originator’s business, financial condition, results of operations, 

prospects or cash flows.  

Risk rating: Medium.  
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2.4.16. A decrease in demand for financial products 

Any decrease in demand for products provided by the Loan Originator could have a significant impact on 

its revenue. A variety of factors could influence demand for the products provided by the Loan Originator, 

such as increased availability or attractiveness of competing financial products, changes in consumer 

sentiment and spending or borrowing patterns, regulatory restrictions that inhibit customer access to 

financial services, and changes in the financial condition of the customers that cause them to seek financing 

from other lending institutions or, alternatively, to exit the lending market entirely. Should the Loan 

Originator fail to adapt to a significant change in customer demand for, or access to, products and services, 

the Loan Originator revenues could decrease significantly, and its on-going business operations could be 

adversely affected. Even if the Loan Originator does adapt its existing products or introduce new products 

to meet changing customer demand, customers may resist or reject such products. The effect of any product 

diversification or change on the results of the Loan Originator’s business may not be fully ascertainable 

until the change has been in effect for some time. All these factors may result in a loss of revenue and may 

have a material adverse effect on the Loan Originator’s business, financial condition, results of operations, 

prospects, or cash flows.  

Risk rating: Low.  

2.4.17. Reputation risk 

The ability to attract new customers and retain existing customers of the Loan Originator depends in part 

on the brand recognition and reputation for and delivery of high-quality services. The Loan Originator’s 

reputation and brand may be harmed if the Loan Originator encounters difficulties in the provision of new 

or existing services, whether due to technical difficulties, changes to its traditional product offerings, 

financial difficulties, regulatory sanctions, or for any other reason. Damage to the Loan Originator’s 

reputation and brand, or a deterioration in the quality of the service provided by the Loan Originator, may 

have a material adverse effect on the Loan Originator’s business, financial condition, results of operations, 

prospects or cash flows.  

Risk rating: Low.  

2.4.18. Dependency on management and employees 

The Loan Originator success depends on its management and employees who possess highly specialized 

knowledge and experience in IT and the development of consumer financing. Many members of the Loan 

Originator’s senior management team possess significant experience in the lending industry and knowledge 

of the regulatory and legal environments in the markets in which it operates, and it is considered that it 

would be difficult to replace the Loan Originator’s senior management. The market for qualified individuals 

is highly competitive and labour costs for the hiring and training of new employees are increasing. 

Accordingly, it may not be able to attract and/or retain qualified managers or IT specialists, which may 

have a material adverse effect on the Loan Originator’s business, financial condition, results of operations, 

prospects or cash flows.  

Risk rating: Low. 

2.5. Risks related to the Securities and trading market 

2.5.1. Securities repayment risk  

No collateral, pledge or other types of guarantees will be available for the Securityholders with respect to 

the Securities. However, the Securities will be backed by the Loan Receivables which have a pledge over 

the Underlying Portfolio. In case of Issuer’s insolvency Securityholders have the right as other creditors of 

the relevant group to receive the payment of the outstanding principal amount of the Securities and the 

interest accrued on the Securities according to the relevant laws governing the insolvency process of the 

Issuer. There are no direct contracts or other transaction documents concluded with the Securityholders, 
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which would clearly define the subordination of the claims of Securityholders to other unsecured 

obligations of the Issuer.  

However, the Assignment Agreement concluded between the SPV Finance, the Issuer and the Distributor 

shall define among other terms and conditions that all claims arising from these Securities are subordinated 

to other claims of the Distributor. Furthermore, according to the Assignment Agreement the Distributor 

shall confirm that the Distributor will not perform any action which would impact the status of the 

Securities, i.e., the subordination of the claims arising from the Securities over other outstanding claims.  

Risk rating: Medium 

2.5.2. Liquidity risk  

Neither the Issuer, nor any other person guarantees the minimum liquidity of the Securities prior the initially 

agreed term has expired. The Securityholders should take into account that there may be difficulties in 

selling Securities to other Securityholders on the Distributor’s platform, which might lead to selling at a 

discount to liquidate the Securityholder’s position. Discount rate and premium shall be capped to maximum 

of 29.9 per cent (for discount) and 4.9 per cent (for premium) change from Nominal Value correspondingly.  

Risk rating: Medium 

2.5.3. Price risk  

Securities shall be repaid for their Nominal Value, yet fair value of the Security might significantly differ 

from its Nominal Value as price of the Security after the Issue Date may fluctuate, depending on what other 

investors are ready to pay for it. Neither the Issuer, nor any other person undertakes to maintain a certain 

price level of Securities, therefore a Securityholder may bear loss if they decide to sell the Security. 

Risk rating: Medium 

2.5.4. Tax risk  

Tax rates and the payment procedure of taxes that is in force at the moment of the purchase of the Securities 

and is applicable to both tax residents and non-residents of the Republic of Latvia may change over time. 

The Issuer will not compensate the Securityholders for any increase in taxes to be paid by them, therefore, 

the Securityholders may receive smaller payments related to the Securities over time. 

In the event that new regulation is introduced, or existing regulation or its interpretation changes so that the 

Issuer and/or Distributor needs to withhold additional taxes before making payments to the Securityholders, 

and the Issuer and/or Distributor is required to withhold any transfer tax, stamp duty and/or financial 

transactions tax, this could impact the expected return on investment for the Securityholders. Similar 

consequences might arise also in the Securityholders’ tax residence country, if the same takes place there. 

Risk rating: Medium 

2.5.5. Risk related with lack of specific securitisation regulation 

There are no dedicated laws and regime in Latvia addressing specific special purpose vehicle issuer 

insolvency or limited recourse concepts. The Issuer believes the Terms and Conditions 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 Securities. 
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Securities do not have the status of a bank deposit in Latvia or elsewhere, and thus Securities are not within 

the scope of the deposit protection or guarantee scheme operated by the Republic of Latvia or any other 

jurisdiction. 

Risk rating: Medium 
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3. RESPONSIBILITY STATEMENT 

Responsibility for the information and data provided in this Base Prospectus. This Base Prospectus contains 

the information and data required to be provided in accordance with the requirements of the Prospectus 

Regulation and the Financial Instruments Market Law, and it is compiled for the purpose of giving 

information regarding the Issuer, SPV Finance and the Loan Originator and the Securities which is 

necessary to enable investors to make an informed assessment to invest in the Securities issued by the 

Issuer. 

This Base Prospectus contains all information with respect to the Issuer, the SPV Finance, the Distributor, 

the Loan Originator, the Underlying Loans, the Loan Receivables and the Securities that is material in the 

context of the issue and offering of the Securities: 

a) The statements contained in this Base Prospectus with regard to the Issuer and the Loan Originator 

are in every material respect true and accurate and not misleading; 

b) The opinions, expectations and intentions expressed in this Base Prospectus with regard to the 

Issuer and the Loan Originator are honestly held, have been reached after considering all relevant 

circumstances and are based on reasonable assumptions; 

c) There are no other facts in relation to the Issuer, the Loan Originator, the Underlying Loans or the 

Securities the omission of which would, in the context of the issue and offering of the Securities, 

make any statement in this Base Prospectus misleading in any material respect; and 

d) All reasonable enquiries have been made by the Issuer and the Loan Originator and to ascertain 

such facts and to verify the accuracy of all such information and statements. Each of the Loan 

Originator, the Distributor and the Issuer has derived certain information in this Base Prospectus, 

including certain information concerning the consumer lending and crediting market and its 

competitors, which in each case may include estimates or approximations, from publicly available 

sources and information, including annual reports, industry publications, market research, press 

releases, filings under various securities laws and official data published by certain government 

agencies. Each of the Loan Originator, and the Issuer has accurately reproduced such information. 

As far as each of the Loan Originator and the Issuer is aware and is able to ascertain from the 

relevant publicly available sources and information, no facts have been omitted that would render 

the reproduced information inaccurate or misleading. 

Additionally, the Loan Originator takes sole responsibility for ensuring that the total amount of the 

outstanding Loan at any given time shall not exceed 95% of its Underlying Loan portfolio, which by 

economic substance fulfils the skin-in-the-game requirement. Further, the Issuer confirms that the Issuer 

shall exercise utmost care to ensure that that the Loan Receivables have characteristics that demonstrate 

capacity to produce funds to service any payments due and payable on Loan Receivables an, 

correspondingly, the Securities.  

Consequently, in view of the above and based on the fact that this Base Prospectus contains information 

and data prepared and provided by several parties, the Issuer, represented by its member of its Management 

Board, accepts responsibility for the following information contained in this Base Prospectus and in any 

Final Terms which complete this Base Prospectus for each Series of Securities issued hereunder and 

declares that, to the best of its knowledge, the information contained prepared by the Issuer in respective 

parts of this Base Prospectus is in accordance with the facts, and that the mentioned parts of this Base 

Prospectus does not omit anything likely to affect the import of such information.  

Therefore, the Issuer shall accept the responsibility of the information of following sections or parts of this 

Base Prospectus (except for the information and data related and/or provided as defined below by the Loan 

Originator, the SPV Finance and/or the Distributor) as follows: 

a) Important notices and/or important information; 
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b) Distribution of the Base Prospectus and selling restrictions; 

c) Overview of the programme; 

d) Assignment Agreement; 

e) Risks related to the Issuer, the Securities and trading market; 

f) General information; 

g) Terms and Conditions of the Securities; 

h) Restrictions in relation to the Issuer; 

i) Issuer’s covenants; 

j) Further issues of the Securities; 

k) The legislation and jurisdiction in relation of the issuance of the Securities. 

The other sections of this Base Prospectus that are not listed as the responsibility of the Issuer are not 

prepared by the Issuer, thus, the Issuer or its Management Board is not responsible for their content towards 

the investors which accordingly includes, but is not limited to, the information prepared by and relevant to: 

1) the Loan Originator and its derived information and data regarding: 

a) Risks related to Loan Originator; 

b) The Underlying Agreement; 

c) Restrictions in relation to the Loan Originator; 

d) Business review of the Loan Originator; 

e) Financial information of the Loan Originator; 

f) Legal structure of the Loan Originator; 

g) Business review of the Loan Originator; 

h) Risk management of the Loan Originator; 

i) Financial information of the Loan Originator; 

 

2) the SPV Finance: 

a)  Loan Agreement. 

 

3) the Distributor and its derived information and data regarding: 

a) Securityholder Agreement 

b) Distribution agreement 

c) Notices and communication with investors 

d) Taxation matters with respect to the Securities 

 

SIA TWINO Investments Poland Member of the Board 

Anastasija Oleinika 

 

_________________________________ 
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3.1. Forward-looking statements 

This Base Prospectus contains forward-looking assumptions. All statements and assumptions other than 

statements of historical data included in this Base Prospectus, including, without restriction, statements 

related to the projected financial situation of the Issuer and the business performance, its policy, strategies, 

goals, objectives, and future trends in the markets in which it participates or intends to participate are 

considered as forward-looking statements. Also, forward-looking statements are considered the ones that 

are preceded by, accompanied by or containing the words “anticipate”, “believe”, “continue”, “could”, 

“estimate”, “expect”, “forecast”, “aims”, “intends”, “will”, “may”, “plan”, “should” or related or negative 

terminology. Such forward-looking statements contain known and unknown risks, uncertainty and other 

factors that could affect the actual results, performance or accomplishments, or the industry results to vary 

significantly from any potential outcomes, performance or accomplishments stated or suggested by such 

forward-looking statements. Any forward-looking claims, while currently rational, may prove inaccurate. 

In addition, there are many risks and uncertainties associated with the company of the Issuer, because of 

which a forward-looking prediction, estimation or projection could prove inaccurate. Therefore, investors 

should read carefully the sections that provide a thorough explanation of the factors influencing the 

economic development of the Issuer and of the sector in which the Issuer operates.14 

The forecasted events and developments mentioned in this Base Prospectus may not arise in view of the 

threats, uncertainties and assumptions. 

As the risk factors pointed in this Base Prospectus and other factors are likely to cause real outcomes or 

results to vary significantly from those provided in any forward-looking statements included in this Base 

Prospectus by the Issuer, investors should not settle any reliance on any of these forward-looking 

statements. Furthermore, any forward-looking statement shall apply solely to the date on which it is 

published, and the Issuer shall not attempt to amend or revise any forward-looking statement to represent 

occurrences or conditions beyond the date on which the statement is published or to reflect the occurrence 

of unexpected events. In the future, new factors will appear, and there is no possibility for the Issuer to 

foresee which factors will occur. Furthermore, the Issuer cannot determine the impact of each factor on its 

company or business, or the degree to which any factor or combination of factors can affect real outcomes 

and cause them to vary significantly from those specified in any forward-looking statement. Unless required 

by legislation, the Issuer does not accept the responsibility to amend such forward looking statements or to 

conform them to potential occurrences or developments. 

3.2.  Third party information 

Economic and industry data, market data and market forecasts mentioned in this Base Prospectus were 

obtained from market research and industry publications. The data source is identified for every third-party 

information that has been used in this Base Prospectus. 

Where the information found in this Base Prospectus has been expressly described as being derived from 

third party records, the Issuer agrees that the information has been correctly replicated. The Issuer is 

conscious and can verify that no data have been removed from documents released by the third party that 

would make the replicated information unreliable or misleading. Although the Issuer has no evidence to 

suggest that any of this information is incorrect in any material respect, the Issuer has not independently 

checked the competitive situation, the scale of the competition, the development of the market or any other 

information supplied by third parties or by industry or other publications. Even though Issuer has no 

evidence to suggest that any of this information is incorrect in any material respect, the Issuer has not 

independently checked the competitive environment, the scale of the competition, the development of the 

market or any other information supplied by external sources or by industry or other publications. 

 
14 For more information, please see section “2. RISK FACTORS” 

” 
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3.3.  Presentation of Financial information 

The Issuer has been recently incorporated and has not operated a full year, thus no audited financial 

statements are available at the time of publishing the Base Prospectus. The financial information set out 

herein has been derived from the audited standalone financial statements of the Loan Originator as at and 

for the financial year ended 31 December 2021, unless otherwise stated. The Loan Originator’s financial 

statements are prepared in compliance with Polish GAAP15. 

Any of the estimates, financial details and market data specified in this Base Prospectus (including 

percentages) were rounded up or down in compliance with generally applicable commercial and business 

standards. Therefore, not all of the total amounts (total amounts or interim amounts, discrepancies or figures 

used as reference) contained in this Base Prospectus which fully agree with the underlying (non-rounded) 

individual amounts contained elsewhere or in documents incorporated in this Base Prospectus by reference. 

Moreover, it is likely that these rounded figures in the tables are not precisely summed up in order to form 

the complete quantities in the respective tables. 

3.4.  Further information regarding this Base Prospectus 

No person shall be entitled to provide any information or make any representations other than those 

contained in this Base Prospectus, and such information or representations shall not be relied on, if provided 

or made, as allowed by or on behalf of the Issuer. 

The delivery of this Base Prospectus shall not, under any circumstances, create any implication that: 

a) the information provided in this Base Prospectus is accurate at any point after the date, or after the 

date on which the Base Prospectus was most frequently revised or supplemented, or  

b) since the date of this Base Prospectus, or the date on which this Base Prospectus was most recently 

revised or updated, there has been no adverse shift in the affairs or financial condition of the 

Underlying Borrower, which is material in the sense of the Securities, or  

c) any other information given in relation with the issue of the Securities is accurate at any time after 

the date on which it is issued or, if different, the date specified in the document providing the same 

information, or as far as the Issuer has fulfilled its obligation to publish a supplement pursuant to 

Article 23 of the Prospectus Regulation.  

The Securities are not appropriate for investors of all kinds. Neither this Base Prospectus nor any other 

information provided in connection with the Securities should be regarded as a suggestion by the Issuer to 

an investor to acquire any Securities from that Issuer. 

3.5.  MiFID II Product Governance 

For the sole purpose of each manufacturer's product acceptance procedure, the target market evaluation 

relating to the Securities led to the conclusion that: (i) the target market for the Securities offered in the 

Republic of Latvia, as well as in other European Union member states after the cross-border passport 

notification procedure has been finalized with the FCMC, is retail clients, professional clients and eligible 

counterparties, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all channels for 

distribution of the Securities to eligible counterparties and professional clients are appropriate. A 

manufacturer's target market appraisal should be considered by any person subsequently providing, selling 

or suggesting the Securities; however, the distributor subject to MiFID II is responsible for carrying out its 

own target market appraisal with regards to the Securities (either by adopting or modifying the target market 

appraisal of the manufacturers) and for determining suitable distribution streams or channels. 

 
15 GAAP – Generally Accepted Accounting Principles 
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3.6. Documents available for Inspection  

For the time of the validity of the Base Prospectus, copies of the following documents may be inspected at 

the head office of the Distributor, Dzirnavu iela 42, Riga, Latvia, and will be available on the website at 

https://www.twino.eu/ : 

a) the Base Prospectus, 

b) the Issuer’s up to date articles of association, 

c) the Loan Originator’s audited stand-alone annual accounts 2021. 

In addition to the above, for the time of the validity of the Base Prospectus, copies of the following 

documents may be inspected at the head office of the Distributor, Dzirnavu iela 42, Riga, Latvia: 

a) The Loan Agreement between the Loan Originator and the SPV Finance; 

b) the Assignment Agreement between the SPV Finance and the Issuer; 

c) the Securityholder Agreement between the Distributor and the Securityholders; 

d) the Distribution Agreement between the Distributor and the Issuer. 

3.7. Use of Proceeds and Interests of Persons involved in the Issue and Offer 

The Issuer is a special purpose vehicle with the sole goal to facilitate the process of the issuance of the 

Securities.  

Save for fees, if any, payable to the Distributor, and so far as the Issuer is aware, no person involved in the 

issue of the Securities has an interest material to the offer. The Distributor and its affiliates may in the future 

engage in investment brokerage transactions with and may perform other services for the Issuer and its 

affiliates in the ordinary course of business. The possibility of conflicts of interest between the different 

roles of AS TWINO Investments on one hand, and between those of AS TWINO Investments in these roles 

and those of the Securityholders, on the other hand, cannot be excluded.  

Furthermore, given the investment activities of the Distributor, conflicts may arise between the interests of 

the Distributor acting in these capacities (including the business relationship with the Issuer of the Securities 

or possession of non-public information in relation with them) and those of the Securityholders. Finally, 

the activities of the Distributor with the Securities, on its proprietary account or behalf of its customers, 

may also have an impact on the price of these instruments and their liquidity and, thus, may be in conflict 

with the interests of the Securityholders. 

  

https://www.twino.eu/
https://www.twino.eu/en/loan-originators
https://a.storyblok.com/f/81832/x/c26ebc8e2e/sia-twino-investments-poland-statuti.pdf
https://a.storyblok.com/f/81832/x/186e5efb17/twincard-financial-statement-2021.pdf
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4. THE UNDERLYING AGREEMENT 

4.1. The Underlying Loan and Borrower 

The Underlying Borrower, resident of Poland, may obtain a credit line for 12 months and amount from 500 

PLN (approx. 110 EUR) to 5 000 PLN (approx. 1 100 EUR). Prior to loan issuance solvency of the 

Underlying Borrower is validated using information available at the external data sources, including various 

credit bureaus and payment service provider data. The Underlying Borrower must be in age group of 20-

70 years and receive stable monthly income. 

4.2. Availability of the Underlying Loan 

Prior to availability of the Underlying Loan to the borrower, the following process shall be carried out: 

a) During registration process a potential borrower of credit line fills in an on-line registration form 

and makes a 0.01 PLN or 1 PLN transfer to LLC Twincard bank account in order to validate data 

as per registration form or uses other available identification tools. 

b) Loan application shall be registered, mentioning term and amount, shall be filled in by the 

Underlying Borrower to apply for the credit line issuance. 

c) Loan system processes the application and determines if credit line can be granted and what shall 

be the maximum allowed credit limit granted. 

d) Data of borrowers existing liabilities shall be gathered from external data sources. 

e) Offer shall be created if no decision has been made to refuse the credit limit issuance. 

f) The Borrower is given an option to use the credit limit at any time (for example by making a 

payment on-line via virtual credit card or by requesting ATM withdrawal), however for Borrowers’ 

best experience a Fast Cash Transfer to confirmed Borrower’s personal bank account is offered 

during registration steps as well.  

Manual processing takes place when it is found at any stage that one of the databases is not working or an 

IP address is located outside territory of Poland or other manual warning specified by manual warning logic 

was flagged on the credit line application. 

In case credit line application has been flagged with at least one of manual warnings, a call shall be made 

by Net Credit customer service specialist in order to gather additional information from Underlying 

Borrower. In case borrower does not respond to call attempts the credit line application cannot be accepted.   

4.3. Commission periods, calculation of commission and payments 

The period for which the Underlying Loan is active is divided into monthly periods for which the 

commission is calculated from utilised Credit Limit assigned to the Borrower. The maximum amount of 

commission payable for any Commission period shall be calculated from utilised by The Borrower Credit 

Limit used in particular period. In order to offer to The Borrowers attractive offer, the maximum amount 

of commission payable for any Commission period shall be calculated by applying the rate of 16 per cent 

per month (the “Monthly rate of Commission”) to the amount of the outstanding principal amount of the 

Underlying Loan, dividing the calculated amount by thirty and rounding the resulting figure to the nearest 

0,01 PLN., half a 0,01 PLN being rounded upwards. The client has an option to repay the Credit Limit in 

full after closing 30 days billing period or may choose to repay accrued commission and continue to use 

assigned Credit Limit.   

First day of interest calculation period for the Underlying Credit Limit is the next day from the day principal 

amount of the Underlying Loan is transferred to the Underlying Borrower’s bank account or utilised in 

other ways including on-line card payments or ATM withdrawals. Last day of commission calculation 

period for the Underlying Loan is due date or date of early full repayment. No commission is charged in 

case the Underlying Borrower did not utilize any part of granted credit limit. 
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4.4. Minimum Monthly Payment  

The Underlying Borrower undertakes to make the monthly repayment of the outstanding Loan after the end 

of the Settlement Period, on the date specified in the Statement of Transactions, i.e. on the Repayment Date, 

in the amount not lower than the Minimum Monthly Payment. 

The Minimum Monthly Payment is the sum of: 

a) overdue Commissions and other fees accrued in previous Settlement Period, 

b) commissions and other fees accrued in the current Settlement Period, 

4.5. Renewal of Underlying Credit Card Agreement  

Upon expiry of the term of the Underlying Agreement, it may be automatically renewed for another 360 

days (three hundred and sixty). 

The Underlying Agreement will not be renewed if: 

a) the Underlying Borrower resigns from the possibility of renewing the Underlying  Agreement by 

submitting a written notice of termination to the Loan Originator - in person or by sending it to the 

Loan Originator's address indicated in the Underlying Agreement no later than 14 days before the 

expiry of the Underlying Agreement, 
b) The Loan Originator resigns from the possibility of renewing the Underlying  Agreement due to 

the Client's failure to comply with the provisions of the Underlying  Agreement - the Loan 

Originator will inform the Underlying Borrower of its decision no later than 30 days before the end 

of the Underlying Agreement, by sending information to the Underlying Borrower's 

correspondence address and e-mail address.  

Renewal of the Underlying Agreement is automatic, while maintaining the current amount of the Credit 

Limit, however, depending on the history of repayment, the Underlying Borrower may be able to change 

the amount of the Credit Limit. In the absence of the Underlying Borrower's decision regarding the new 

amount of the Credit Limit, the renewed Underlying Agreement applies to the same Credit Limit level as 

in the earlier period in which the Underlying Agreement was in force. 

4.6. Prepayments 

4.6.1. Early full repayment 

Pursuant to the Article 49 (1) of the Polish Consumer Credit Act, in the case of full repayment of the 

Underlying Credit Limit before the date specified in the loan agreement, the total cost of the Credit Limit 

is reduced by the costs relating to the period by which the duration of the contract was shortened, even if 

the Borrower incurred them before the repayment.  Rights to exercise early full repayment can be used by 

the Underlying Borrower without any prior notice.  

Article 49 of Consumer Credit Act is the implementation of Article16 (1) of Directive 2008/48/EC, which 

uses the concept of "reduction in the total cost of the credit, such reduction consisting of the interest and 

the costs for the remaining duration of the contract.” In the judgment of 11 September 2019 in Case C-

388/18, the Court of Justice of the European Union (CJEU) interpreted Article 16 of the above Directive. 

It is clear from the wording of that judgment that the reduction in the total cost of the credit in the event of 

early repayment covers all costs that have been imposed on the client. It is irrelevant whether a given cost 

depends on the repayment period or not. Important is early repayment of all or part of the credit, because it 

results in the obligation to reduce the total cost of the credit. 

  

According to the guidelines of the Polish Authority on Competition and Consumers Protection based on 

the above-mentioned judgement the reduction of the costs shall be carried out under the straight-line 
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method. The straight-line method is where the loan institution divides all non-interest costs by the number 

of calendar days the contract was to be in force. The result is multiplied by the number of days by which 

the loan period has been shortened and this amount should be returned to the consumer. 

4.6.2. Early partial repayment 

Pursuant to Article 49 (2) of Consumer Credit Act "In the event of repayment of part of the loan before the 

date specified in the contract, paragraph 1 shall apply accordingly”. It means that in such case, the total cost 

of the Credit Limit is reduced by the costs relating to loan principal that was earlier repaid and the period 

by which the duration of the contract was shortened in relation to the amount of the Underlying Loan repaid. 

Any payment in excess of the amount due as of at date it was made and lower than full repayment of the 

Underlying Loan16 is considered to be an early partial repayment. In case of the early partial repayment a 

new payment schedule is generated based on the total sum of the outstanding principal and any outstanding 

additional amounts after early partial repayment. The term for Underlying Loan does not change upon early 

partial repayment. 

According to the Act on Consumer Credit17 and the Act on Payment Services18, the Underlying Loan is a 

revolving credit, which means that the Underlying Borrower may pay off and repay the Underlying Loan 

within the granted credit limit during the term of the Underlying Agreement. In case of repayment of the 

Underlying Loan before the end of the Underlying Agreement, the term of the Underlying Agreement shall 

not be shortened. On the contrary, the Underlying Agreement shall remain valid, and the Underlying 

Borrower may use the available amounts within the Underlying Loan. As results from the above, the partial 

repayment or early partial repayment may not occur in relation to the Underlying Loan. 

4.6.3. Loan renouncement 

The Underlying Borrower has the right to unilaterally withdraw from the Underlying Agreement within 

fourteen days from the Underlying Loan start date. A notification of the cancellation must be made in 

advance. The Underlying Borrower does not have to pay additional compensation for early repayment of 

the Underlying Loan however used principal of Loan must be returned within thirty days from Loan 

withdrawal date. The Underlying Loan cancellation shall not incur any additional costs to the Underlying 

Borrower, despite the default interest, in case of failure in repayment of the Loan principal in the manner 

specified above. The default interest is described under Section “4.9. Default interest”.  

4.7. Penalties 

There is no specific penalty calculated at the event of default. All possible Underlying Borrower of 

Underlying Loan payments are described under Sections “4.3. Commission periods, calculation of 

commission and payments” and “4.9. Default interest”.   

4.8. Additional amounts 

The Underlying Borrower at the start of the Loan Originator operations and soon afterwards will not be 

able to apply for an additional amount, which is an additional principal amount on top of the already 

assigned credit limit amount, however the Loan Originator considers such offering to the Borrowers at 

further product development stage.  

 
16 For more information, please see section “4.6.1.Early full repayment” 
17 In Polish – Ustawa o kredycie konsumenckim  
18 In Polish – Ustawa o usługach płatniczych 
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4.8.1. Monitoring of the Underlying Loan and debt recovery process 

Following is a description of the Underlying Loan monitoring process: 

a) 4 days prior to the repayment date the Loan Originator’s employee shall contact Underlying 

Borrower for the first time as part of credit line monitoring process. 

b) 2 days prior to the repayment date, the Underlying Borrower shall receive a reminder – SMS and 

e-mail.  

c)  On the day of repayment, the Underlying Borrower shall receive SMS and e-mail reminder that a 

payment is due.   

d) Loan Originator’s debt collection specialist shall contact the Underlying Borrower by phone 

starting from the first day past due date.   

e) Reminder text messages and e-mails shall be sent to the Underlying Borrower in all cases where 

the phone is not picked up. Outgoing calls are made every working day. 

f) The first letter – Reminder shall be sent to the Underlying Borrower on the 4th day past due. 

g) The second letter – Warning shall be sent to the Underlying Borrower on the on the 15th day past 

due.   

h) The termination letter – termination warning shall be sent to the Underlying Borrower on the 31st 

day past due informing about possible termination of the loan in case of further delay. 

i) At 32 DPD the case shall be sent to external collection service where it lasts up to 92 DPD.  

j) At 40 DPD the Loan Lender will send negative reports to credit bureaus (BIG, KRD, ERIF) 

k) At 95 DPD the Underlying Borrower will be offered with loan costs remission if he repays full 

principal. Process lasts 10 days and ignores cases with open principal only. 

l) After 106 (95 for cases with open principal only) days past due, Underlying Borrower’s case can 

be sold to External Partner. 

All letters are sent to Underlying Borrower’s actual address by post. 

4.9. Default interest  

Default interest shall be calculated for all Underlying Loans starting from sixth overdue day for full overdue 

period. Fixed interest rate of 20 percent annum or 10 percent per annum in case of renouncement shall be 

applied to overdue Underlying Loan principal amount. Penalty is calculated on a daily basis. 

4.10. Assignments and transfers   

The Underlying Borrower shall not be entitled to assign or transfer all or any part of its rights or obligations 

hereunder to any other person. The lender of Underlying Loan can assign the rights and obligations to third 

party without any approval from Underlying Borrower of Underlying Loan as part of debt recovery process. 

Notification of assignment is sent by third party to Underlying Borrower of Underlying Loan.  

4.11. Law and jurisdiction 

The Loan Originator is established as a limited liability company in Poland under the Polish Commercial 

Code19. Additionally, the Loan Originator operates in accordance with the laws of the Republic of Poland, 

including, but not limited to, the guidelines issued by the Authority on Competition and Consumer 

Protection and Polish Financial Supervisory Authority, which is the regulating institution for non-bank 

lending companies and payment institutions in Poland. 

 
19 In Polish - Kodeks spółek handlowych 
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4.12. Arbitration 

The disputes and any claims between the parties are settled according to the normative acts of the Republic 

of Poland. Further, the disputes between the parties are settled by mutual agreement of the parties. If it is 

not possible to reach an agreement, either party has the right to apply to a court of the Republic of Poland 

of the general jurisdiction in civil proceedings. 

4.12.1. Consent to Enforcement, etc. 

In case of non-payment, the Loan Originator is entitled to apply to pursue a claim to the court. In the event 

of non-payment of amounts awarded by a court judgment, the Loan Originator may submit an enforcement 

application to a bailiff for recovery of movable and immovable property owned by the Underlying 

Borrower. The Loan Originator is obliged to provide information on the Borrower's debt to credit bureaus, 

what makes it more difficult to obtain a loan in the future. 

4.12.2. Counterparts 

The Loan Agreement is concluded between the parties by means of electronic communication as a distance 

contract in electronic format based on the legal requirements of regulatory enactments of the Republic of 

Poland. 
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5. THE LOAN AGREEMENT 

The Loan Agreement is concluded between the SPV Finance (as the lender) and the Loan Originator (as 

the borrower) with respect to the Loan. The purpose of this agreement is for the Loan Originator to obtain 

funding to finance the issuance of the Underlying Loans. The repayment of the Loan is not linked to or 

conditional upon the repayment of the Underlying Loans, but instead shall take place in line with the 

schedule, which is defined in the Loan Agreement itself, which consists of two elements: (1) a master 

agreement and (2) sub-agreements. 

5.1. Master agreement 

The master agreement sets out the overall framework of the Loan including, but not limited to the procedure 

of and conditions for distributing the Loan. The sections below provide an overview of the key elements of 

the master agreement. 

5.1.1. Obligations of the lender  

The SPV Finance commits to granting the Loan to the Loan Originator, if among other conditions (i) the 

latter has sufficient collateral to cover the Loan and (ii) SPV Finance has received the Assignment Fee for 

the Loan Receivables from the Issuer. If the Assignment Fee is not paid by the Issuer, SPV Finance is not 

obliged to grant the particular individual Loan. 

5.1.2. Procedure for distributing the Loan 

The Loan is distributed in the following manner: (i) the Loan Originator reserves an individual Loan amount 

with specific maturity date and other characteristics, which creates a new Loan Receivable, (ii) SPV Finance 

assigns this Loan Receivable to the Issuer and (iii) SPV Finance distributes this individual Loan (which is 

a part of the overall Loan) to the Loan Originator; 

5.1.3. Obligations of the borrower 

The Loan Originator among other things commits to: (i) borrow the reserved amount on the agreed terms 

and conditions and (ii) repay the Loan in line with the schedule. If the Loan Originator has reserved a 

particular amount of the Loan by informing the SPV Finance about this in writing, it can no longer withdraw 

from borrowing this amount, unless mutually agreed with the SPV Finance. 

5.2. Sub-agreements 

Sub-agreements (i.e., appendixes) to the master agreement define the exact terms and conditions of each 

individual Loan, which shall be distributed to the Loan Originator over time. The sections below provide 

an overview of the key elements of the sub-agreements. 

5.2.1. Loan amount 

The cumulative amount of all individual Loans shall be limited to a maximum of EUR 30 000 000. There 

is no limit for the minimum amount of a single individual Loan, as well as the frequency of issuing new 

Loans under the Loan Agreement. The amount of the individual Loans shall not mirror the amount of 

individual Underlying Loans, but instead they shall be independent from each other. 

5.2.2. Loan Term 

The Loan Agreement shall be valid for two years after the confirmation of this Base Prospectus, which is 

the last day when the Loan has to be repaid in full and no part of the Loan can be outstanding. Individual 

Loans shall be granted for a term of 3 to 12 months, where the initial maturity of any such Loan shall not 

exceed the end date of the Loan Agreement. 
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5.2.3. Loan schedule 

The repayment of the principal amount of each individual Loan shall be structured as a bullet payment, 

while the repayment of interest shall take place periodically both of which among other things shall be 

defined in the Final Terms. 

5.2.4. Interest on Loan 

The Loan carries a fixed interest rate which is defined in the Final Terms. 

5.2.5. Triggers for the repayment of the Loan 

The repayment of the Loan is not linked to or triggered by the repayment of the Underlying Loans, but 

instead takes place in line with the schedule. 

5.2.6. Extensions of the Loan 

The Loan Originator has the right to extend the initial maturity of any of the individual Loans for no more 

than 3 times for a 3 month period (in total 9 month period).  

5.2.7. Collateral 

The Loan Originator shall be obliged to pledge the Underlying Loans in favour of the SPV Finance and, 

thus, the Underlying Loans shall serve as a collateral for the Loan. In case the Loan Originator defaults on 

the Loan, the SPV Finance shall have the right to take over the Underlying Loan portfolio from the Loan 

Originator. 

5.3. Human errors 

Due to decisions, actions or inactions caused by an employee during manual operations or an IT system it 

is possible that the parameters (term, principal, interest rate, etc.) of the Loan Receivables is mistakenly 

affected. For example, the term or the remaining principal amount of the Loan Receivables may be 

mistakenly changed, which would lead to similar changes in the Securities linked to the particular Loan 

Receivables. In cases like this, the Loan Originator or any other involved party fixes the issue in the fastest 

possible manner and the Loan Receivables are adjusted accordingly. Any decision, action, or inaction 

leading to the repayment of the Securities is not reversed for the Securityholders. 

5.4. Assignments and transfers   

The Loan Originator shall not be entitled to assign or transfer all or any part of its rights or obligations 

hereunder to any other person. The SPV Finance can assign the rights and obligations to third party without 

any approval from the Loan Originator with respect to the Loan. In such case the notification of the 

assignment shall be sent by the third party to the Loan Originator.  

5.5. Law and jurisdiction 

The SPV Finance is established as a limited liability company in Latvia under the Latvian Commercial 

Code20 and operates in line with the laws of the Republic of Latvia. 

5.6. Arbitration 

The disputes and any claims between the parties are settled according to the normative acts of the Republic 

of Latvia. Further, the disputes between the parties are settled by mutual agreement of the parties. If it is 

not possible to reach an agreement, either party has the right to apply to a court of the Republic of Latvia. 

  

 
20 In Latvian – Komerclikums. 
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6. TERMS AND CONDITIONS OF THE SECURITIES 

Under the Programme described in this Base Prospectus, the Issuer may periodically issue the Securities 

on the terms set out herein, as completed by Final Terms. The relevant information about the terms and 

conditions of the Securities is described in the sections below. 

6.1. GENERAL PROVISIONS APPLICABLE TO THE SECURITIES 

6.1.1. Involved parties 

1. Distributor  AS TWINO Investments, a company registered in Latvia, registration 

No. 44103143823 with the legal address Dzirnavu iela 42, Riga, 

Latvia, LV-1010, operating as an investment brokerage company 

under a license issued by the FCMC. The Distributor is responsible 

for proper distribution of Securities via its Website, as well as proper 

allocation of payments related to Securities. 

   

2. Issuer  SIA TWINO Investments Poland, a company registered in Latvia, 

registration No.: 40203380395, who issues Securities, which are 

backed by the Loan Receivables originated by the SPV Finance. 

   

3. SPV Finance SIA TWINO Investments Finance, a company registered in Latvia, 

registration No.: 40203380408, who issues Loan, which forms the 

Loan Receivables that are sold to the Issuer and serve as the 

underlying assets of the Securities. 

   

4. The Loan Originator  TWINCARD Spółka z ograniczoną odpowiedzialnością, a company 

registered in Poland, Reg. No. [KRS]: 0000803716, operating as a 

loan institution and small payment institution entered into the register 

of loan institutions and register of payment services, respectively, 

kept by the Polish Financial Supervisory Authority. A legal entity, 

which on the basis of the Underlying Agreement has issued the 

Underlying Loan to the Underlying Borrower. 

   

5. Securityholder A natural person or a legal entity, who in line with the applicable legal 

acts and Distributor`s terms and conditions, has invested in Securities 

by buying one or several Securities. 

 

6.1.2. Loan Receivables 

   

6. Maturity term of the 

Loan 

The term, which is set out to the Loan Originator for the repayment 

of the Loan in line with the Loan Agreement.  

   

7. Schedule The schedule for the repayment of the Loan (both principal, interest, 

commission and other fees, if applicable), which is an integral part of 

the Loan Agreement and sets out the amounts and dates of the 

payments. The principal shall be payable in a bullet payment at the 

maturity of the Loan. Interest shall be accrued and paid periodically. 
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8. Interest on the Loan The remuneration that the Loan Originator pays to the SPV Finance 

for the usage of the Loan. The interest shall be calculated from the 

unpaid principal amount of the Loan, and the Loan Originator shall 

pay it in accordance with the terms and conditions of the Loan 

Agreement and the Schedule.  

   

9. Extension of the Loan The Loan Originator has the right to extend the Loan for a maximum 

of 3 times for a 3 month period (in total for 9 months) unless a shorter 

period is defined in the Loan Agreement. 

 

6.1.3. Underlying Portfolio 

10 Underlying Agreement A distance contract between the Underlying Borrower (as the 

borrower) and the Loan Originator (as the lender) for the issuance of 

the Underlying Loan containing the terms and conditions of the 

Underlying Loan.21 

   

11. Underlying Loan  Funds that the Loan Originator has granted to the Underlying 

Borrower in line with the terms and conditions set out in the 

Underlying Agreement.   

   

12. Underlying Borrower  A natural person that has entered into the Underlying Agreement with 

the Loan Originator. 

   

13. Limitations of the usage 

of the Underlying 

Borrower's personal 

data 

The Underlying Borrower will not be informed of the specifics 

involving the transactions related to the issuing of and investing in 

Securities. The Securityholder shall not request from the Distributor 

or any other involved parties any additional information about the 

Underlying Borrower and his or her personal data. The 

Securityholder shall in no way to contact or meet the Underlying 

Borrower in connection with the Underlying Agreement in the 

context of their investment in Securities. 

   

14. Maturity term of the 

Underlying Loan 

The term, which is set out to the Underlying Borrower for the 

repayment of the Underlying Loan in line with the Underlying 

Agreement.  

   

15. Commission The remuneration that the Underlying Borrower pays to the Loan 

Originator for the usage of the Underlying Loan. The Commission 

shall be calculated from the unpaid principal amount of the 

Underlying Loan, and the Underlying Borrower shall pay it in 

accordance with the terms and conditions of the Underlying 

Agreement.  

   

 
21 For more information about the main terms and confitions of the Underlying Loan Agreement, please see section 

“4. THE UNDERLYING AGREEMENT” 
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16. Activities with the 

Underlying Loan 

Portfolio 

The Loan Originator has the right to: 

a) amend and/or to enter in supplemental agreements to the 

Underlying Agreement without coordinating it with the SPV 

Finance, the Issuer, the Securityholder or any other party, 

including, at their discretion, extending maturity term of the 

Underlying Loan.  

b) manage the Underlying Loans in all aspects and to take all 

actions required relating to the repayment of the Underlying 

Loan and fulfilment of the Underlying Agreement until it is 

repaid in full. 

 

The Loan Originator shall act with the utmost care and in a way 

ensuring the representation and protection of the interests of the SPV 

Finance, the Issuer and the Securityholders.  

 

6.1.4. Website 

17. Availability of Securities Securities are available for purchase for interested parties only over 

the counter via the Distributor`s website www.twino.eu, where 

individuals and legal entities, wishing to invest in Securities, may 

register and create a user profile, where information about the 

investment in the Securities is available. Potential investors need to 

comply with the Distributor`s terms and conditions to be able to 

invest in the Securities. Investment procedure for the Securities is 

described in an agreement that shall be concluded between the 

Distributor and the potential investor.22 

   

18. Securityholder’s Profile  Operational platform that is accessible through the Website and 

becomes available to the Securityholder after the registration on the 

Website. The Securityholder must use an authentication procedure 

defined and set by the Distributor to access the Securityholder’s 

Profile.  

 

6.1.5. Securities 

19. Securities or Security  Financial instruments – asset-backed securities, issued by the Issuer 

and backed by the Loan Receivables. A Security refers to an 

investment into Loan Receivables. 

   

20. Investment in Securities  A Securityholder can invest in one or several Securities by 

purchasing them at Issue Price. The payments to the Securityholders 

are distributed proportionally to their respective share of the 

Aggregate Nominal Amount of the Series. 

   

21. Series The Securities will be issued periodically in several Series. Each 

Series shall have a unique ISIN number, its own Final Terms and be 

linked to a specific Loan Receivable.  

 
22 For more information about the flow of payments between the parties, please see section “6.8. Payments and Cash 

Flows” 

http://www.twino.eu/
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22. Activities with the Loan 

Receivables 

The Loan Originator has the right to extend the repayment of the 

Loan for a maximum of 3 times for a 3 month period (in total for a 

period of 9 months) or less in line with the terms of the Loan 

Agreement without a prior consent of the SPV Finance, the Issuer, 

the Distributor or any other party. Such extensions shall extend the 

Maturity of the Securities that are backed by the corresponding Loan 

Receivables accordingly.  

   

23.  The Loan Originator’s 

representations   

The Loan Originator: 

a) has not alienated, pledged to third parties or otherwise 

encumbered the Underlying Portfolio. 

b) is not responsible for the delay of the due date set out in the 

Underlying Agreement by the Underlying Borrower 

c) shall not be liable to the SPV Finance, nor any successors or 

heirs of their liabilities and rights, nor to any other third party 

in the event the Underlying Borrower fails to complete the 

Underlying Agreement in full or any part thereof.  

   

24.  Redemption Rights The Issuer is entitled to redeem the Securities from the 

Securityholder at any point in time at Early Redemption Amount. In 

such case the Distributor shall indicate this information in the 

Securityholder's Profile. 

 

6.2. Consent of the Securityholders 

Securityholders have notice of, and have accepted, the terms and conditions set out in the Base Prospectus, 

the Final Terms and the Assignment Agreement. It is hereby expressly provided that, and Securityholders 

are deemed to have accepted that: 

a) the Issuer makes no representation or warranty in respect of, or shall at any time have no 

responsibility for liability or obligation in respect of the performance and observance by the Loan 

Originator of its obligations with respect to the Loan Receivables under the Assignment Agreement 

or the recoverability of any sum of principal or interest (or any additional amounts) due or to 

become due from the Loan Originator under the Assignment Agreement, 

b) the Issuer shall not at any time have any responsibility for, or obligation or liability in respect of 

the condition (financial or otherwise), creditworthiness, affairs, status, nature or prospects of the 

Loan Originator, 

c) the Issuer shall not at any time be liable for any representation or warranty or any act, default or 

omission of the Loan Originator with respect to the Loan Receivables under or in respect of the 

Assignment Agreement, 

d) the financial servicing and performance of the terms and conditions of the Securities depend solely 

and exclusively upon performance by the Loan Originator of its obligations with respect to the 

Loan Receivables under the Assignment Agreement and its covenant to make payments with 

respect to the Loan Receivables under the Assignment Agreement and its credit and financial 

standing. The Loan Originator has represented and warranted to the Issuer that the Loan 

Receivables constitute a legal, valid and binding obligation of the Loan Originator, 

e) the Issuer shall be entitled to rely on documents signed by the authorized persons of the Loan 

Originator (and, where applicable, certification by third parties) as a means of monitoring whether 

the Loan Originator is complying with its obligations with respect to the Loan Receivables under 
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the Assignment Agreement and shall not otherwise be responsible for investigating any aspect of 

the Loan Originator’s performance in relation thereto, 

f) the Issuer shall not at any time be required to expend or risk its own funds or otherwise incur any 

financial liability in the performance of its obligations or duties or the exercise of any right, power, 

authority or discretion pursuant to terms and conditions set out in the Base Prospectus until it has 

received from the Loan Originator the funds or adequate indemnity against, and/or security and/or 

prefunding that are necessary to cover the costs and expenses in connection with such performance 

or exercise, or has been (in its sole discretion) sufficiently assured that it will receive such funds, 

g) the Issuer will not be liable for any shortfall in respect of amounts payable by or resulting from any 

withholding or deduction or for any payment on account of tax or duties required to be made by 

the Issuer on or in relation to any sum received by it with respect to the Loan Receivables under 

the Assignment Agreement which will or may affect payments made or to be made by the Loan 

Originator with respect to the Loan Receivables under the Assignment Agreement, save to the 

extent that it has received additional amounts with respect to the Loan Receivables under the 

Assignment Agreement in respect of such withholding or deduction or payment, and the Issuer 

shall, furthermore, not be obliged to take any actions or measures as regards such deduction or 

withholding or payment, other than those set out in the Assignment Agreement. 

The obligations of the Issuer in respect of the Securities rank pari passu without any preference among 

themselves, as well as with respect to all general, direct, unconditional, unsubordinated and unsecured 

obligations of the Issuer and without any preference among themselves and at least pari passu with any 

present or future obligation. 

Save as otherwise expressly provided herein, no proprietary or other direct interest in the Issuer’s right 

under or in respect of the Assignment Agreement and the corresponding Loan Receivables exists for the 

benefit of the Securityholders. No Securityholder will have any entitlement to enforce the Assignment 

Agreement or direct recourse to the SPV Finance, or the Loan Originator except through action by the 

Distributor pursuant to the relevant authority granted to the Distributor in the Client Agreement. The Issuer 

shall not be required to take any step, action or proceedings to enforce payment with respect to the Loan 

Receivables under the Assignment Agreement unless it has been indemnified and/or secured and/ or 

prefunded by the Securityholders to its satisfaction. 

The obligations of the Issuer under the Securities shall be solely to make payments of amounts in aggregate 

equivalent to each sum actually received by or for the account of the Issuer23 from the Loan Originator in 

respect of principal, interest or, as the case may be, other amounts relating to the Loan Receivables. 

Accordingly, all payments to be made by the Issuer under the Securities will be made only from and to the 

extent of such sums received or recovered by or on behalf of the Issuer. Securityholders shall look solely 

to such sums for payments to be made by the Issuer under the Securities, the obligation of the Issuer to 

make payments in respect of the Securities will be limited to such sums and Securityholders will have no 

further recourse to the Issuer or any of the Issuer’s other assets (including the Issuer’s rights with respect 

to any Loan Receivables relating to any other Series of Securities) in respect thereof. In the event that the 

amount due and payable by the Issuer under the Securities exceeds the sums so received or recovered, the 

right of any person to claim payment of any amount exceeding such sums shall be extinguished, and 

Securityholders may take no further action to recover such amounts. 

Securityholders must therefore rely solely and exclusively upon the covenant to pay under the Assignment 

Agreement and the credit and financial standing of the Loan Originator and no other assets of the Issuer 

will be available to the Securityholders. 

 
23 After the deduction or withholding of such taxes or duties as may be required to be made by the Issuer by law in 

respect of such sum or in respect of the Securities. 
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6.3. Purpose of the Issue of the Securities 

The sole purpose of the issue of the Securities is to fund the acquisition of the Loan Receivables. The 

Securities constitute the obligation of the Issuer to apply the proceeds from the issue of the Securities solely 

for financing the acquisition and to account to the Securityholders for an amount equivalent to sums of 

principal, interest and additional amounts (if any) actually received by or for the account of the Issuer 

pursuant to the Assignment Agreement. 

6.4. The Loan Receivables 

The Securities shall be secured by the Loan Receivables payable by the Loan Originator. Prior to the 

issuance of each Series of Securities the Issuer shall purchase the Loan Receivables, which represent the 

claim rights towards the Loan Originator for the repayment of the Loan in such amount that fully 

corresponds to the amount of the Securities that are to be issued within the particular Series of Securities.  

The Loan Receivables shall serve as the assets that are backing the Securities. The Loan Originator shall 

never borrow more than 95% of the outstanding amount of its Underlying Portfolio. As a result, at least 5% 

of the Underlying Portfolio shall be financed using its own funds. This is done to ensure that the Loan 

Originator’s interests are aligned with the interests of the Securityholders.  

The Loan Receivables are governed by laws of the Republic of Latvia and any disputes arising in relation 

to Loan Receivables shall be settled exclusively by the courts of the Republic of Latvia in accordance with 

laws of the Republic of Latvia. 

6.4.1. Securities backed by Loan Receivables 

All Securities that are linked to a certain Loan Receivable are equal and have the same ISIN, cash flow, 

Nominal Value, Maturity Date as well as other characteristics and are replaceable between each other. If 

two or more Securityholders have purchased Securities that are linked to the same Loan Receivables, all of 

them shall receive the same cash flows proportional to their share (proportion) of the number of the 

Securities purchased, because each Security represents a relatively small portion of the Loan Receivables. 

As a result, the Securities are linked to individual Loan Receivables.  

6.4.2. Link between the Security and the corresponding Loan Receivables 

Certain characteristics and behaviour of the Securities like start date and end date, as well as cash flows 

shall be linked to the Loan Receivables. If the Loan Receivables are repaid in full or in part, the same is 

done by the Issuer with respect to the Securities that are linked to the corresponding Loan Receivables. The 

same applies to a delay of the repayment of the Securities. If the repayments of the Loan Receivables are 

delayed or extended, then a corresponding delay or extension of the repayment of the Securities takes place. 

6.5. Type, Class, Form, Denomination, Register, Title and Transfers 

6.5.1. Type and class 

The Securities are asset-backed debt securities and are not divided into classes. 

6.5.2. Form 

The Securities will be unlisted and traded over the counter by AS TWINO Investments as the Distributor 

and issued in registered form and book-entry form as asset-backed securities. 

6.5.3. Denomination 

The aggregate amount of the Securities issued by the Issuer within the scope of this Base Prospectus shall 

not exceed at any given time EUR 30 000 000. The Securities shall be issued and sold to the Securityholders 

at the Issue Price that is equal to the Nominal Value, which is EUR 1, unless stated otherwise in the Final 

Terms. A single Security cannot be split among several Securityholders and can be owned by a single 
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Securityholder only and, thus, the minimum amount to invest is EUR 1. There are no limitations on the 

amount and numbers of the Securities that a single Securityholder can have.  

6.5.4. Register 

The Distributor shall record in the names and addresses of the holders of the Securities, particulars of the 

Securities and all transfers and redemptions thereof in its records. In these Conditions, the “holder” of a 

Security means the person in whose name such Security is for the time being registered in the relevant 

Register (or, in the case of a joint holding, the first named thereof) and “Securityholder” shall be construed 

accordingly. 

6.5.5. Title 

The Securityholder shall (except as otherwise required by law) be treated as the absolute owner of such 

Security for all purposes. A transfer of the Securities shall be executed without charge by or on behalf of 

the Issuer, but upon payment by the relevant Securityholder of any tax or other governmental charges which 

may be imposed in relation to it.  

6.5.6. Transfers 

The Securities shall be traded over the counter on the website (www.twino.eu) maintained by the 

Distributor. The Securities may be transferred among different Securityholders on the Distributor’s 

platform after their Issue Date. Such sale of Securities shall be executed based on a bulletin board principle, 

where buying and selling interests of the Securityholders are published. The orders of the Securityholders 

are not matched by the Distributor.  

6.6. Interest 

The Interest rate of the Security shall be fixed and independent from the interest rates of the Loan 

Receivables and shall be defined within the relevant Final Terms. Each Security bears an Annual Interest 

Rate (as defined in the Final Terms) on its outstanding principal amount, which may differ from, but not be 

higher than the annual interest rate of the relevant Loan Receivables. The Interest on the Securities is paid 

by the Issuer to the Securityholders in the following events (the “Interest Payment Date”): 

a) According to Schedule (scheduled amounts) 

b) In case of early repayment (proportionate to the repaid amount) 

c) In case of Underlying Loan is closed (full repayment) 

The payment dates of interest to the Securityholders are structured in a way to mirror the scheduled interest 

of the Loan Receivables to which the particular Security is linked to. Early partial and early full repayment 

of the principal of the Loan Receivables can trigger a corresponding repayment of the Interest on the 

Securities. 

Unless previously redeemed, on each Interest Payment Date, the Issuer shall pay to the Securityholders, for 

each Security, an amount determined by the Calculation as follows:  

 (Annual Interest Rate) x (Outstanding balance of the Loan Receivables) x (# of Securities owned by 

Securityholder linked to the Loan Receivables) / (Total # of Securities linked to the Loan Receivables) x 

(Number of Days of being a Securityholder or Number of days since the previous Coupon payment)/ 365) 

6.6.1. Interest payment dates 

With respect to Business Day Conventions no adjustments are made – Latvian Business Holidays are 

effectively ignored. Cash flows that fall on holidays are assumed to be distributed on the actual date. 

Up-to date individual payment schedules of the Loan Receivables are available on all the Securityholders 

Profiles on the Distributor’s website (www.twino.eu). 

https://twino.eu/
https://twino.eu/
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6.6.2. Accrual of Interest and Calculations 

Interest shall accrue on the unpaid principal amount of the Security up to, and including, the due date for 

redemption24 in the manner provided in the Final Terms of the particular Security. 

6.7. Maturity and Redemption 

6.7.1. Maturity 

The Maturity Dates (as defined in the Final Terms) of the Securities are structured in a way to match the 

maturity of the Loan Receivables to which the Security is linked to ensure that the Securities mirror the 

behaviour of the Loan Receivables.  

The maturity of the Loan Receivables can change over time, if the Loan Originator uses the option to extend 

the Loan. As a result, the term of the Securities might change over time. 

6.7.2. Scheduled Redemption 

The repayment of the Securities shall be made subject to the repayment of the relevant Loan Receivables 

to which the Securities are linked to. Whenever the Issuer receives a scheduled repayment of the principal 

of any of the Loan Receivables, the amount shall be distributed equally among all the Securities backed by 

the corresponding Loan Receivables.  

6.7.3. Early Mandatory Redemption 

The Security part related to the Underlying Loan shall be repaid in full or in part (as might be the case), if 

(i) the Loan Receivables cease to exist, (ii) an early full or partial repayment is made by the Loan Originator. 

6.7.4. Early Voluntary Redemption 

The Issuer may redeem all or some of the outstanding Securities in full or in part before the Maturity Date 

at the Early Redemption Amount. The Issuer must not give a notice to the Securityholders. 

6.7.5. Redemption at the option of the Securityholder 

Redemption at the option of the Securityholder is not applicable. 

6.8. Payments and Cash Flows 

The uninvested amounts of the investors shall be held in a separate bank account of the Distributor. Upon 

the sale of the Security, the relevant amount of the funds of the investor shall be transferred to the Issuer. 

Correspondingly, the Issuer shall transfer the funds to the SPV Finance as the Assignment Fee. And SPV 

Finance shall use the funds to distribute the Loan.  

Payments in respect of the repayment of the Securities shall be made only in such amounts that are 

equivalent to the sums actually paid by the Loan Originator by way of principal or additional amounts to 

the Loan Receivables, and will be made pro-rata among all Securityholders, on the date of, and in the 

currency of, and subject to the conditions attaching to, the corresponding repayment by the Loan Originator 

pursuant to the Assignment Agreement. If the Loan Originator fails to make the payment, the Issuer shall 

not be obliged to make a corresponding repayment of the Securities until it has received the funds from the 

Loan Originator. 

The Issuer shall not be liable to make any payment in respect of the Securities other than as expressly 

provided herein. The Issuer shall not be under any obligation to exercise in favour of the Securityholders 

any rights of set-off or of banker’s lien or to combine accounts or counterclaim that may arise out of other 

transactions between the Issuer, the SPV Finance and the Loan Originator. 

 
24 For more information, please see section “6.7. Maturity and Redemption” 
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The Distributor shall act as a payment agent on behalf of the SPV Finance and the Issuer to manage the 

cash flow and payments between the Issuer, the SPV Finance and the Loan Originator subject to such 

arrangements being supported by the involved banks.  

All such payments, where the Distributor acts as a payment agent shall be executed by the Distributor 

immediately, but no later than within 3 business days after the day of receiving the incoming funds (unless 

agreed otherwise by the parties) to make the corresponding outgoing payment, where the following order 

takes place: 

a) Funds from the investors are collected prior the purchase of the Securities; 

b) Issue Price is transferred to the Issuer after the Securities are issued; 

c) Assignment Price is transferred to the SPV Finance after the Issue Price is received by the Issuer; 

d) Loan is distributed to the Loan Originator after the Assignment Price is received by the SPV 

Finance; 

e) Loan Receivables are transferred to the Issuer after the Loan is repaid by the Loan Originator; and 

f) The Securities are repaid to the Securityholders after the Loan Receivables are received by the 

Issuer. 

6.8.1. Currency 

All payments on the Securities shall be made by the Issuer in EUR. 

6.8.2. Payments 

All payments on the Securities shall be made by the Issuer to the Securityholders by way of a bank transfer 

from the Issuer to the Distributor, who maintains separate client account for each Securityholder and the 

Register and holds the funds on behalf of the Securityholders. No direct payments between the Issuer and 

the Securityholder's shall take place. 

6.8.3. Issuer’s Obligations arising from the Securities 

In each case where amounts of principal, interest and additional amounts (if any) are stated to be payable 

in respect of a Series of Securities, the Issuer has an obligation to make any such payment to the 

Securityholders only if and in such amount as the corresponding payment has been received and retained 

(net of tax and all other deductions whatsoever) by the Issuer from the Loan Receivables. The Issuer will 

have no other financial obligation under the Securities. 

Except as set forth herein, payments in respect of the Securities will be made without any deduction or 

withholding for, or on account of, the taxes of any relevant jurisdiction, except as required by the laws of 

the Republic of Latvia.25  

6.9. Subscription and Sale 

6.9.1. Subscription 

The Distributor maintains an investment platform for (i) the Issuer to offer and sell the Securities to the 

Securityholders pursuant to the Distribution Agreement and (ii) the Securityholders to purchase, hold and 

sell the Securities on the Distributor’s platform to other Securityholders pursuant to the Client Agreement.  

The investors can subscribe to a specific Series until it is fully subscribed (i.e., the subscriptions have 

reached the Aggregate Nominal Value) by reserving the desired amount of the Securities on the 

Distributor’s platform. At this point the investor’s funds shall be reserved (in full amount with respect to 

the reserved amount) by the Distributor until the Securities are issued and the funds released to the Issuer. 

Any transfer of funds between the parties shall take place by way of bank transfer. 

 
25 For more information, please see section “7. TAXATION” 
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The subscription period for each Series is set for the same calendar date, when it becomes available for 

subscription. However, if the Series are not fully subscribed during this calendar day, then only the 

subscribed part is issued to the investors at 00:00:01 GMT+2 (during standard time) of the next calendar 

day. The remaining amount of the Aggregate Nominal Value remains available at the next calendar day and 

this cycle continues until the specific Series are fully subscribed. The results of the offer (including the 

amount of the Securities allotted) shall be made available to the investors in their accounts on the 

Distributor’s platform after the end of the subscription period. No dealing may begin before notification is 

made. 

The Distributor or the Issuer can at any time reduce or cancel the subscription to the Series without 

coordinating it with the investors of the Distributor or the Securityholders. In this case the investors of the 

Distributor or the Securityholders are refunded in the full amount paid for the Securities. 

Subject to the terms and conditions contained in the Distribution Agreement between the Issuer and the 

Distributor, the Securities will be periodically offered by the Issuer to the investors on the Distributor's 

platform available at www.twino.eu. Any agreement for the sale of Securities will, inter alia, make 

provision for: 

a) the form and terms and conditions of the relevant Securities; 

b) whether the placement of the Securities is available only over-the-counter on the Distributors 

website (www.twino.eu); 

c) the price at which such Securities will be offered by the Distributor; 

d) the commissions or other agreed deductibles (if any) which are payable or allowable by the Issuer 

in respect of such subscription and; 

e) the form of any indemnity to the Distributor against certain liabilities in connection with the offer 

and sale of the relevant Securities. 

The Securities may be resold at prevailing market prices, or at prices related thereto, at the time of such 

resale on the Distributor’s platform.. The Issuer and the Loan Originator has agreed to indemnify the 

Distributor against certain losses, as set out in the Distribution Agreement. The Distribution Agreement 

entitles the Distributor to terminate any agreement that they make to subscribe for the Securities in certain 

circumstances prior to payment for such Securities being made to the Issuer. There are no pre-emption 

rights linked to the Series and the Securities. 

6.9.2. Role and Liability of the Distributor 

The Securityholder Agreement contains provisions for the indemnification of the Distributor and for its 

relief from responsibility in certain circumstances, including provisions relieving it from taking proceedings 

to enforce payment unless indemnified and/or secured and/or prefunded to its satisfaction, and to be paid 

its costs and expenses in priority to the claims of Securityholders. In addition, the Distributor is entitled to 

enter into business transactions with the Issuer, the Loan Originator and any entity relating to the Issuer, 

the Loan Originator without accounting for any profit and obtaining any consent from the Securityholders. 

The Distributor shall have regard to the general interests of the Securityholders as a class but shall not have 

regard to any interests arising from circumstances particular to individual Securityholders. Further, the 

Distributor shall not have regard to the consequences of any such exercise for individual Securityholders 

resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or subject 

to the jurisdiction of, any particular territory or any political sub-division thereof . The Distributor shall not 

be entitled to require, nor shall any Securityholder be entitled to claim, from the Issuer, the Distributor or 

any other person any indemnification or payment in respect of any tax consequence of any such exercise 

upon individual Securityholders except to the extent already provided for in this Base Prospectus.26  

 
26 For more information, please see section “6.14. Taxes” 

http://www.twino.eu/
http://www.twino.eu/
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6.9.3. Fees 

The Distributor shall receive a fee for its services from the Loan Originator as well as is entitled to any 

other remuneration for its work and services provided to other parties. The fee paid by the Loan Originator 

to the Distributor for its services with respect to the issue of the Securities shall be expressed as a fixed 

percentage rate from the total outstanding amount of the Securities issued by the Issuer. 

6.9.4. Prescription 

Claims against the Issuer for payment in respect of the Securities shall be prescribed and become void 

unless made within ten (10) years (in the case of payments relating to principal) or five (5) years (in the 

case of payments relating to interest) as from the date on which payment in respect thereof first becomes 

due. 

6.10. Issuer's Covenants 

So long as any of the Securities remain outstanding, the Issuer will not, without the prior written consent 

of the Distributor, agree to any amendments to or any modification of, or waiver of the terms of the 

Assignment Agreement. Any such amendment, modification or waiver made with the consent of the 

Distributor shall be binding on the Securityholders and any such amendment or modification shall be 

notified by the Issuer to the Securityholders.27  

Save as provided above, so long as any Security remains outstanding, the Issuer shall not, inter alia: 

a) incur any other indebtedness for borrowed money (other than issuing further Securities and/or 

creating or incurring further obligations relating to such Securities and issues of Securities on a 

limited recourse basis for the sole purpose of acquiring the Loan Receivables) 

b) engage in any business (other than entering into the Programme and issuing Securities thereunder 

or on a standalone basis from time to time for the sole purpose of acquiring the Loan Receivables 

in accordance with the Assignment Agreement and its appendixes, entering into related agreements 

and transactions (including derivatives on a limited recourse basis) and performing any act 

incidental or necessary in connection with any of the foregoing) 

c) declare any dividends, 

d) have any subsidiaries, 

e) purchase, own, lease or otherwise acquire any real property (including office premises or like 

facilities), 

f) consolidate or merge with any other person or 

g) convey or transfer its properties or assets substantially as an entity to any person (otherwise than 

as contemplated in these Conditions), 

h) issue any shares (other than those existing at the date of this Base Prospectus), 

i) give any guarantee or assume any other liability, or 

j) subject to the laws of Latvia, petition for any winding-up or bankruptcy. 

6.11. Further Issues 

The Issuer reserves the right from time to time without the consent of the Securityholders to create and 

issue further Series (or batches of existing Series) of Securities within the scope of this Base Prospectus, as 

well as other prospectuses confirmed by the FCMC in the future. Further Series of Securities (or batches of 

existing Series) within the scope of this Base Prospectus will: 

a) Be equivalent and replaceable with respect to the Securities of that existing Series; 

 
27 For more information, please see section “6.12. Notices” 
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b) Have the same terms and conditions as the Securities of that Series except for the Aggregate 

Nominal Amount, the Issue Date, the Issue Price, the Interest Accrual Periods, the first Interest 

Payment Date and the first Redemption Date; and 

c) Be consolidated and form a single Series with that existing Series of Securities, and references in 

the terms and conditions to the Securities shall be construed accordingly. 

The right of the Issuer from time to time without the consent of the Securityholders to create and issue 

further Series, includes also the Issuer’s right to issue other instruments according to the prospectuses and 

transaction documents for other loan originators. 

6.12. Notices 

Any notice or other communication to be made under or in connection with the Securities to the 

Securityholders shall be published on the Distributor’s website and/or otherwise in accordance with the 

provisions of legal regulations. A notice will be deemed to be made on the day of its publication (in case of 

more than one publication, on the day of the first publication). 

6.13. Meetings of Securityholders 

The issuance of Securities described in this Base Prospectus does not provide for the right of the 

Securityholders to establish a representative body and / or authorize an organization / person to represent 

all or part of the interests of the Securityholders, however, such rights, if executed, are subject to the 

respective legal framework of the Republic of Latvia. 

6.14. Taxes 

All payments in respect of the Securities by the Issuer shall be made without withholding or deduction for, 

or on account of, any present or future taxes, duties, assessments or governmental charges of whatever 

nature, unless the withholding or deduction of the Taxes is required by the laws of the Republic of Latvia. 

In such case the Issuer shall withhold the tax from the payment to the Securityholder and pay the amount 

net of tax.28  

6.15. Legislation and Jurisdiction 

6.15.1. Legislation 

The Securities are created and issued in accordance with the legislation of the Republic of Latvia. 

6.15.2.  Jurisdiction 

Any disputes relating to or arising in relation to the Securities shall be settled solely by the courts of the 

Republic of Latvia of competent jurisdiction. 

6.16. Documents Available 

For the term of this Base Prospectus following documents with respect to the Issuer shall be available at 

the website of the Distributor:  

a) the memorandum and up to date articles of association of the Issuer - please see section 

3.6. Documents available for Inspection; 

b) all reports, letters, and other documents, historical financial information, valuations and statements 

prepared by any expert at the Issuer’s request any part of which is included or referred to in this 

Base Prospectus – no such documents are available. 

 
28 For more information, please see section “7. TAXATION” 

https://www.twino.eu/en/loan-originators/
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6.17. Rights attached to the Securities 

The Securities will bear interest from (and including) the day the Securityholder buys the specific Security 

at a rate specified in Final Terms. The interest is payable on monthly basis. 

Securityholders have the right to sell the security to other Securityholders on the Distributor’s platform.  
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7. TAXATION  

Please be aware that tax legislation of the Securityholder’s country of residence and of the Issuer’s country 

of residence may have an impact on the income received from the Securities, therefore, it is advised for the 

Securityholder to assess the tax liabilities arising from the acquisition, ownership and sale of the Securities. 

The following is a general summary of certain tax considerations in the Republic of Latvia in relation to 

the Securities. It is not exhaustive and does not purport to be a complete analysis of all tax consequences 

relating to the Securities, as well as does not take into account or discuss the tax implications of any country 

other than the Republic of Latvia. The information provided in this section shall not be treated as legal or 

tax advice; and prospective investors are advised to consult their own tax advisors as to the tax 

consequences of the subscription, ownership and disposal of the Securities applicable to their particular 

circumstances. 

This summary is based on the laws of Latvia as in force on the date of this Base Prospectus and is subject 

to any change in law that may take effect after such date, provided that such changes could apply also 

retroactively. 

Latvia has entered into a number of tax conventions on elimination of the double taxation (“DTT”), which 

may provide more favourable taxation regime. Therefore, if there is a valid tax convention with the country 

of a non-resident prospective investor, it should be also examined. The procedures for application of tax 

conventions are provided in the Republic of Latvia Cabinet of Ministers’ Regulations No. 178 “Procedures 

for Application of Tax Relief Determined in International Agreements for Prevention of Double Taxation 

and Tax Evasion”29 of 30 April 2001. 

7.1. Taxation of the Securityholders individuals 

7.1.1. Resident Individuals 

An individual will be considered as a resident of Latvia for taxation purposes, if: 

a) the individual’s declared place of residence is in the Republic of Latvia; or 

b) the individual stays in the Republic of Latvia 183 days or more within any 12-month period, starting 

or ending in the taxation year; or 

c) the individual is a citizen of the Republic of Latvia employed abroad by the government of the 

Republic of Latvia. 

In accordance with the Law on Personal Income Tax30  the income from capital, including interest, as well 

as income from capital gains is subject to a fixed personal income tax (“PIT”) rate of 20%. 

As a result, the Interest income from the Securities for resident individuals will be subject to 20 % PIT that 

will be withheld by the Issuer before the Interest payment is made by the Issuer to the Securityholder. For 

the avoidance of doubt for the purposes of the application of the PIT it shall be considered that the payment 

of Interest is made each time, when the Issuer pays the Interest to the Securityholder's investment account 

held with the Distributor irrespective of whether the Securityholder withdraws the respective amount or re-

invests it further. The Issuer shall: 

a) Inform the State Revenue Service about the amount of Interest paid and the PIT withheld (with 

respect to the Interest payments to the Securityholders) no later than the 15th date of the next 

calendar month following the Interest payment date.  

 
29 In Latvian - Likums “Kārtība, kādā piemērojami starptautiskajos līgumos par nodokļu dubultās uzlikšanas un 

nodokļu nemaksāšanas novēršanu noteiktie nodokļu atvieglojumi” 
30 In Latvian - Likums “Par iedzīvotāju ienākuma nodokli” 
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b) Withhold and pay the PIT (with respect to the Interest payments to the Securityholders) to the State 

Revenue Service no later than the 23rd date of the next calendar month following the Interest 

payment date. 

The capital gains from the sale of the Securities will be subject to 20% tax, but the tax would be payable 

by the individual him/herself. 

7.1.2. Non-resident individuals 

An individual will be considered as a non-resident of Latvia for taxation purposes in all cases unless he/she 

is a tax resident of Latvia. The taxation of non-resident individuals shall be the same as resident 

individuals.31  

In addition, non-resident individuals, who are the residents of a country with whom Latvia has entered a 

DTT (which is in force at the moment of the payment of the Interest) that provides a lower rate of PIT to 

be withheld from the Interest payments to the non-resident individuals compared to the 20% shall be able 

to apply the reduced rate according to the DTT, if they have submitted their residence certificate to the 

Issuer, which is compliant with the regulatory requirements of the Republic of Latvia. The Issuer shall have 

the right to request the Securityholder's to submit an updated certificate of residence, if it is required for the 

purpose of the application of the reduced PIT rate.  

7.2. Taxation of the Securityholders entities 

7.2.1. Resident entities 

An entity will be considered as a resident of Latvia for tax purposes if it is or should have been established 

and registered in the Republic of Latvia in accordance with the legislative acts of the Republic of Latvia. 

This also include permanent establishments of foreign entities in Latvia. 

Interest payments on the Securities and proceeds from the disposal of the Securities received by Latvian 

resident companies will not be subject to withholding tax in Latvia. Under the Corporate Income Tax Law32 

retained earnings are exempt from corporate income tax and only distributions are taxed. Corporate income 

tax rate on gross profit distribution is 20%. Corporate income tax on net amount of profit distribution is 

determined by dividing net amount with a coefficient of 0.8 and applying a 20% rate (i.e., effective tax rate 

on net distributed profit is 25%). 

7.2.2. Non-resident entities 

An entity will be considered as a non-resident of Latvia for taxation purposes in all cases unless it is a tax 

resident of Latvia. 

In accordance with the Corporate Income Tax Law33 the interest income and capital gains from the sale of 

the Securities for non-resident entities will not be taxable in Latvia. 

7.3. Taxation of residents of low or no tax jurisdictions 

In general, payments (including interest payments) to non-residents located, registered or incorporated in a 

no-tax or low-tax country or territory as defined in the Regulations of the Cabinet of Ministers No.819 

“Regulations on Low Tax or No Tax Countries and Territories” of 17 December 202034 are subject to 

withholding tax of 20 % if the payer is a Latvian legal entity having obligation to withhold tax. 

 

 
31 For more information, please see section “7.1.1. Resident Individuals” 
32 In Latvian - Uzņēmumu ienākuma nodokļa likums 
33 In Latvian – Uzņēmumu ienākuma nodokļa likums 
34 In Latvian - Noteikumi par zemu nodokļu vai beznodokļu valstīm un teritorijām 
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8. LEGAL STRUCTURE, MANAGEMENT AND CORPORATE GOVERNANCE 

8.1. Legal structure of the Issuer, SPV Finance and the Loan Originator 

The Issuer, the SPV Finance and the Loan Originator all have the same ultimate beneficial owner – Armands 

Broks (the “UBO”), however they belong to and operate under the management of different business 

divisions that are controlled by the UBO. These are: 

a) Investment business: operates under the TWINO brand name and is set up under two different 

legal entities (in this Base Prospectus jointly referred to as the TWINO Group): (1) TWINO 

Investments AS and (2) TWINO Investments Holding SIA; and 

b) Lending business: operates under the FINNO brand name and is set up under three different legal 

entities (in this Base Prospectus jointly referred to as the FINNO Group): (1) FINNO AS and (2) 

FINNO Europe SIA and (3) FINNO Asia SIA.  

The Issuer and the SPV Finance both are a subsidiaries of TWINO Investments Holding SIA (Reg. No. 
40203295313) and, thus, is part of the TWINO Group, which consists of companies that operate in the 

investment business, including, but not limited to the Distributor. 

The Loan Originator is a subsidiary of FINNO Europe SIA (Reg. No. 40203387406) and, thus, is part of 

the FINNO Group, which consists of companies that operate in the lending business. Historically the 

lending business operated under the TWINO brand, but along with the emergence of the investment 

business was separated from the latter both in terms of the legal structure, as well as the brand name. 

Figure 3 - Legal structure of the Issuer and the Loan Originator 
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8.2. Information about the Issuer  

8.2.1. Organizational Structure 

SIA TWINO Investments Poland (Reg. No. 40203380395, LEI No. 984500BDTE51D13B6879) is a private 

limited company35 which is incorporated and operates according to the laws of the Republic of Latvia since 

its registration on February 15, 2022. It has been established for a special purpose – to ensure the issuance 

of the Securities, which is its only principal business activity. 

The Issuer’s legal and office address is at Dzirnavu iela 42, Riga, LV-1010, Latvia, phone 

No.: +371 67 799 997. Its registered and paid-up share capital is 2 800 EUR, which consists of 2’800 shares 

with a nominal value of 1 EUR per share. 100% of the capital shares of the Issuer are held by its sole 

shareholder SIA TWINO Investments Holding (Reg. No. 40203295313). Armands Broks, as the sole owner 

of SIA TWINO Investments Holding is the sole ultimate beneficial owner of the Issuer.  

8.2.2. Management and Corporate Governance 

The administrative bodies of the Issuer are shareholders` meeting (as of date of this Base Prospectus with 

one sole shareholder in place) and Board. As indicated previously, the sole shareholder of the Issuer is SIA 

TWINO Investments Holding, which exercises its rights and obligations via the power granted by the laws 

of Republic of Latvia. Some of the main matters in the competence of the shareholder being: 

a) Amendments to the Articles of Association; 

b) Increase or decrease of the share capital; 

c) Dividend approval; 

d) Election/dismissal of Board members; 

e) Approval of annual financial accounts and distribution of profit; and 

f) Others. 

The Board is the executive body of the Issuer, which manages and represents the company. According to 

the Commercial Law36 of the Republic of Latvia the legal address of the entity is the address of the place 

where the company’s management is located (the company’s seat). The Issuer’s seat is in the same address 

as the Issuer’s registered legal and office address – Dzirnavu iela 42, Riga, LV-1010, Latvia. The Board 

may consist of one or several Board members. In line with the Articles of Association of the Issuer the 

Board members can represent the Issuer individually and are elected for an indefinite period of time. The 

Board members can be elected/dismissed based on a decision of the shareholder. 

As at the moment of preparing this Base Prospectus, the Board of the Issuer consists of one Board member: 

Anastasija Oļeiņika. Anastasija Oļeiņika can represent the Issuer individually and is elected for an indefinite 

period of time. Anastasija Oļeiņika has a strong background in business, i.e., as TWINO Group’s Chief 

Executive Officer Anastasija drives the overall success of the business and increasing shareholder value 

through execution of the strategy. Before her role as CEO of TWINO Group, Anastasija was TWINO 

Group’s CFO for three years as well as TWINO Group’s COO for a year. Anastasija holds a bachelor’s 

degree in finance and economics from the Stockholm School of Economics in Riga. 

8.2.2.1. Financial Reporting Process  

The financial reporting process of the Issuer is overseen at TWINO Group level, to ensure the transparency 

and integrity of financial information and the effectiveness of the TWINO Group’s internal control and risk 

management system, including recommending the appointment and assessing the performance of the 

external auditor, and the effectiveness of the process for monitoring compliance with laws and regulations 

affecting financial reporting and code of business conduct. Since the date of establishment, the Issuer has 

 
35 In Latvian – Sabiedrība ar ierobežotu atbildību  
36 In Latvian - Komerclikums 

tel:+371%2067%20799%20997
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not commenced operations and no financial statements have been drawn up as at the date of the registration 

document. Financial statements for Issuer will be prepared according to Latvian GAAP37.  

8.2.2.2. Corporate management practice 

The administrative bodies of the Issuer conduct everyday corporate governance in line with the legal acts 

and sustainable and ethical business principles. In line with the laws of the Commercial Law38 of the 

Republic of Latvia, Council and Board members shall carry out their duties as an honest and diligent 

manager, with care. That said, a Council or a Board member is liable for losses caused for the company, 

unless they have acted in good faith based on a shareholder’s decision or they can provide that they have 

acted as an honest and diligent manager. As of date of this Base Prospectus the corporate management 

practice of the Issuer has ensured full legal compliance, thus, Issuer may confirm that there are no 

governmental, legal or arbitration proceedings initiated which may have or have had in the recent past 

significant effects on the Issuer's financial position or profitability.  

8.2.2.3. Conflicts of interests of the Board  

As of the date of this Base Prospectus, the Board member does not have an ownership interest in the share 

capital of the Issuer and there are no other potential conflicts of interest between any duties of the board of 

directors of the Issuer and their private interests and/or other duties. 

8.3. Information about the SPV Finance 

8.3.1. Organizational Structure 

SIA TWINO Investments Finance (Reg. No. 40203380408) is a private limited company39 which is 

incorporated and operates according to the laws of the Republic of Latvia since its registration on February 

15, 2022. It has been established for a special purpose – to ensure the granting of the Loan, which is its only 

principal business activity. 

The SPV Finance’s legal and office address is at Dzirnavu iela 42, Riga, LV-1010, Latvia, phone 

No.: +371 67 799 997. Its registered and paid-up share capital is 2 800 EUR, which consists of 2’800 shares 

with a nominal value of 1 EUR per share. 100% of the capital shares of the SPV Finance are held by its 

sole shareholder SIA TWINO Investments Holding (Reg. No. 40203295313). Armands Broks, as the sole 

owner of SIA TWINO Investments Holding is the sole ultimate beneficial owner of the SPV Finance.  

8.3.2. Management and Corporate Governance 

The administrative bodies of the SPV Finance are shareholders` meeting (as of date of this Base Prospectus 

with one sole shareholder in place) and Board. As indicated previously, the sole shareholder of the SPV 

Finance is SIA TWINO Investments Holding, which exercises its rights and obligations via the power 

granted by the laws of Republic of Latvia. Some of the main matters in the competence of the shareholder 

being: 

g) Amendments to the Articles of Association; 

h) Increase or decrease of the share capital; 

i) Dividend approval; 

j) Election/dismissal of Board members; 

k) Approval of annual financial accounts and distribution of profit; and 

l) Others. 

 
37 GAAP – Generally Accepted Accounting Principles 
38 In Latvian – Komerclikums   
39 In Latvian – Sabiedrība ar ierobežotu atbildību  

tel:+371%2067%20799%20997
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The Board is the executive body of the SPV Finance, which manages and represents the company. 

According to the Commercial Law40 of the Republic of Latvia the legal address of the entity is the address 

of the place where the company’s management is located (the company’s seat). The SPV Finance’s seat is 

in the same address as the SPV Finance’s registered legal and office address – Dzirnavu iela 42, Riga, LV-

1010, Latvia. The Board may consist of one or several Board members. In line with the Articles of 

Association of the SPV Finance the Board members can represent the SPV Finance individually and are 

elected for an indefinite period of time. The Board members can be elected/dismissed based on a decision 

of the shareholder. 

As at the moment of preparing this Base Prospectus, the Board of the SPV Finance consists of one Board 

member: Anastasija Oļeiņika. Anastasija Oļeiņika can represent the SPV Finance individually and is elected 

for an indefinite period of time. Anastasija Oļeiņika has a strong background in business, i.e., as TWINO 

Group’s Chief Executive Officer Anastasija drives the overall success of the business and increasing 

shareholder value through execution of the strategy. Before her role as CEO of TWINO Group, Anastasija 

was TWINO Group’s CFO for three years as well as TWINO Group’s COO for a year. Anastasija holds a 

bachelor’s degree in finance and economics from the Stockholm School of Economics in Riga. 

8.3.2.1. Financial Reporting Process  

The financial reporting process of the SPV Finance is overseen at TWINO Group level, to ensure the 

transparency and integrity of financial information and the effectiveness of the TWINO Group’s internal 

control and risk management system, including recommending the appointment and assessing the 

performance of the external auditor, and the effectiveness of the process for monitoring compliance with 

laws and regulations affecting financial reporting and code of business conduct. Since the date of 

establishment, the SPV Finance has not commenced operations and no financial statements have been 

drawn up as at the date of the registration document. Financial statements for SPV Finance will be prepared 

according to Latvian GAAP41.  

8.3.2.2. Corporate management practice 

The administrative bodies of the SPV Finance conduct everyday corporate governance in line with the legal 

acts and sustainable and ethical business principles. In line with the laws of the Commercial Law42 of the 

Republic of Latvia, Council and Board members shall carry out their duties as an honest and diligent 

manager, with care. That said, a Council or a Board member is liable for losses caused for the company, 

unless they have acted in good faith based on a shareholder’s decision or they can provide that they have 

acted as an honest and diligent manager. As of date of this Base Prospectus the corporate management 

practice of the SPV Finance has ensured full legal compliance, thus, SPV Finance may confirm that there 

are no governmental, legal or arbitration proceedings initiated which may have or have had in the recent 

past significant effects on the SPV Finance's financial position or profitability.  

8.3.2.3. Conflicts of interests of the Board  

As of the date of this Base Prospectus, the Board member does not have an ownership interest in the share 

capital of the SPV Finance and there are no other potential conflicts of interest between any duties of the 

board of directors of the SPV Finance and their private interests and/or other duties. 
 

 
40 In Latvian - Komerclikums 
41 GAAP – Generally Accepted Accounting Principles 
42 In Latvian – Komerclikums   
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8.4. Information about the Loan Originator  

8.4.1. Organizational Structure 

Twincard spółka z ograniczoną odpowiedzialnością is a limited liability company43 registered in Poland by 

the District Court for Warsaw, XIII Commercial Division on 12th September 2019 under KRS number 

0000803716. The Loan Originator has entered into the register of loan institutions under number 

RIP000523 as well as the register of small payment institutions under the number MIP49/2020. 

Its registered and paid up share capital is 1 750 000 PLN, which consists of 35.000 shares with a nominal 

value of 50 PLN per share. Share capital of the Loan Originator is expected to be increase by additional 2 

700 000 (amounting to total of 4 450 000 PLN) 100% of the capital shares in the Loan Originator are held 

by its sole shareholder FINNO Europe SIA (Reg. No. 40203387406). Armands Broks as the sole owner of 

FINNO Europe SIA is the sole ultimate beneficial owner of the Loan Originator.  

8.4.2. Management and Corporate Governance  

The administrative bodies of the Loan Originator are shareholders` meeting and Board. As indicated 

previously, the sole shareholder of the Loan Originator is FINNO Europe SIA, which exercises its rights 

and obligations via the power granted by the Article 228 of Polish Commercial Code44. Some of the main 

matters in the competence of the shareholder being: 

a) Amendments to the Articles of Association; 

b) Increase or decrease of the share capital; 

c) Election/dismissal of Board members; 

d) Approval of annual financial accounts and distribution of profit; and 

e) Others. 

The Board is the executive body of the Loan Originator, which manages and represents the company. In 

line with the company`s Articles of Association, the Board shall consist of one or more members of the 

Board, who are elected by the shareholder for a period of 5 years. Moreover, the Board shall elect a 

chairman of the Board from amongst them. Each member of the Board is independently authorized to 

represent the Loan Originator. The Board members can be elected/dismissed based on a decision of the 

shareholder. 

As at the moment of preparing this Base Prospectus, the Board of the Loan Originator consists of three 

Board members: 

a) Chairman of the Board Izabela Sienkiewicz, individual representation rights, term of position 

5 years from 11.02.2020 based on shareholder’s decision. Izabela has over 10 years of 

experience in consumer lending gained both on Polish and foreign markets. During her career 

she has been especially involved in operations, including customer service, debt collection, IT 

as well as general company management. 

b) Member of the Board Mariola Strzelczyk-Singh. Legal Advisor with almost 10 years’ 

experience in legal matters and good knowledge of civil and commercial law. Specialized in 

legal services for consumer lending entities, in particular advisory on matters regulated by the 

Consumer Credit Act, regulations related to consumer rights and anti-money laundering.  

c) Member of the Board Małgorzata Nęcka. Małgorzata has over 15 years of experience in 

marketing. She is an expert in building effective brand positioning, recognizing customer needs 

 
43 In Polish - spółka z ograniczoną odpowiedzialnością 
44 In Polish – Kodeks spółek handlowych 
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and providing effective sales solutions. She is a multiple-time winner of Effie awards for 

effective marketing strategies. 

8.4.2.1. Financial Reporting Process  

The financial reporting process of the Loan Originator is overseen on the Loan Originator and on FINNO 

Group level. Since the Loan Originator is a regulated subject, operating as a payment services institution in 

Poland, its employees are working to ensure compliance with the applicable legal acts, as well as, to ensure 

the transparency and integrity of financial information.45 

8.4.2.2. Corporate management practice  

The administrative bodies of the Loan Originator conduct everyday corporate governance in line with the 

legal acts and with due diligence. 

Board members are liable to the Company for damage caused by negligent actions, constituting a breach of 

the company's articles of association or legal regulations. Liability of management board members may 

arise only when their culpable behavior, especially failure to exercise due diligence, which could be 

expected, is also contrary to the law or the articles of association of the company and causes damage for a 

company.  

In addition, management board members under the Polish Commercial Code shall not engage in any activity 

competitive to the company without its consent. 

Since the Loan Originator operates as loan institution and small payment institution being supervised by 

Polish Financial Supervisory Authority, the Board of the company has to fulfil certain requirements, 

including, but not limited to having an impeccable reputation, which means that the Board shall act 

responsibly and thoughtfully.  

8.4.2.3. Conflicts of interests of the Board 

As of the date of this Base Prospectus, the Board members do not have an ownership interest in the share 

capital of the Loan Originator and there are no other potential conflicts of interest between any duties of 

the board of directors of the Loan Originator and their private interests and/or other duties.  

9. BUSINESS REVIEW 

9.1. Brief summary 

SIA TWINO Investments Poland is an SPV company established with a goal to issue the Securities and 

acquire consumer and business loan portfolios from the Loan Originator. Given that the Issuer does not 

carry out any business activities other than the issuance of the Securities, the following sections will focus 

on the Loan Originator to provide the investors with an overview of its business activities. 

The Loan Originator is established and operates in Poland by issuing credit cards with credit lines. It is a 

subsidiary of FINNO Europe SIA, which is part of the FINNO Group (historically operated under the brand 

name of TWINO). FINNO Group is an international group of companies that are run by its founder – 

Armands Broks and are offering financial technology services focused on non-bank lending operations 

across several countries.  

The subsidiaries of FINNO Group operate as loan originators in their respective countries of incorporation, 

focusing on loan origination, customer service, and debt collection, while AS FINNO acts as the HQ of the 

 
45 For more information about the financial information and emphasis of the matter of the audit opinion of the Loan 

Originator, please see section “Error! Reference source not found.. Error! Reference source not found.” 



   
 

Page 66 of 79 

FINNO Group, controlling product development, IT processes, as well as underwriting through advanced 

analytics and data science tools and practices. 

9.2. The Loan Originator 

 The Loan Originator is a regulated entity supervised by Polish Financial Supervisory Authority (PFSA). 

As a small payment institution, the Loan Originator is entitled to provide the following payment services 

to customers within the scope of obtained permit: 

a) execution of payment transactions listed in art. 3 sec. 1 point 2 Act on Payment Services (“APP”), 

charged to the funds made available to the user under the loan, and in the case of a payment 

institution or electronic money institution - the loan referred to in art. 74 sec. 3 or art. 132j 

paragraph. 3 APP; 

b) execution of payment transactions, including the transfer of funds to a payment account with user’s 

provider or with another provider by executing credit transfer services, including standing orders; 

c) execution of payment transactions, including the transfer of funds to a payment account with the 

user's provider or with another provider by performing direct debit services, including one-off 

direct debits; 

d) issuing payment instruments; 

e) money remittance service; 

f) execution of payment transactions, including the transfer of funds to a payment account with your 

provider or another provider using a payment card or a similar payment instrument; 

g) accepting cash deposits and making cash withdrawals from a payment account as well as all 

activities necessary for maintaining the account. 

The Loan Originator operates in scope of granting credit limit to the consumers and credit card issuance, 

which is considered as a consumer loan within the meaning of Act on Consumer Loan dates 12 May 2011. 

For this purpose, the Loan Originator has been approved for participation in Mastercard and is holding 

Mastercard affiliate license. 

The Loan Originator closely cooperates with its affiliated partners (related companies), relying on them as 

a competence centre in the areas of risk management, marketing and IT, itself focusing on product 

development, sales, compliance and operational excellence. 

9.2.1. Loan application underwriting 

The underwriting process is largely similar across FINNO Group’s operations and is based on several key 

steps: customer registration, identification, loan application, credit assessment, loan offer, and 

disbursement. 

During the registration process, customer fills out a short information form about themselves on the Loan 

Originator’s website. The information gathered is aligned with the regulatory and other requirements, yet 

the goal is to make the registration process as quick and user friendly as possible and add the potential 

borrower to the database so that they can be targeted with CRM activities.  

Registration is followed by identification, which is a requirement for a customer to finalize their loan 

application. Depending on ID requirements and available tools, the Loan Originator aims to automate 

identification process both on the customer’s side and in terms of verification of submitted documents, 

reducing the manual workload for the customer support team. Though in Poland no manual involvement is 

needed in the ID process at all, customers verify their identity through automated online solutions. 

Once the customer identity is established, they can apply for a credit line, indicating the desired amount, as 

well as filling out more information about themselves. The applicant is then checked in credit bureaus and 

other databases, as well as assessed by proprietary credit rules and credit scoring algorithms. Typical data 

inputs for credit scoring model are age, purpose of the loan, outstanding liabilities, credit history, 

employment details, as well as various additional information points collected about the applicant and 
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having explanatory power of the expected default rates. As a result of credit assessment, a customer is 

assigned a credit limit. If the customer is eligible for a credit limit they applied for, the credit line application 

is accepted, and the credit line is issued after signing an agreement electronically. If the customer is eligible 

for a credit line, but not for the full amount, the Loan Originator would provide a counteroffer at the value 

of the assigned credit line. If the requested credit line amount is below the credit limit, an additional amount 

is offered to the customer. Alternatively, if the customer does not meet the criteria, the credit line application 

is rejected. The software is able to make automatic decisions on confirmation or rejection of a credit line 

application in more than 90% of all cases. 

The Loan Originator’s strategy is focused on profit maximization, based on customer economics, loan 

economics and total volume issued economics, which is analysed and then managed by adjusting the credit 

scoring limits. 

9.2.2. Portfolio credit risk management 

The level of credit risk exposure of the Loan Originator is subject to a monitoring process. Exposure to 

credit risk is managed by the Risk Management department through regular analysis of the ability of 

borrowers and potential borrowers to meet interest and principal repayment obligations and by changing 

the lending limits for particular customer segments where appropriate. 

On a weekly basis Product committee monitors the credit line portfolio quality, including but not limited 

to FPD ratios, repayment and collection rates for lending products in the split of 1st and repeated clients. If 

changes in the quality of credit line portfolio and / or customer repayment behaviour are observed, detailed 

analysis is carried on by the Risk Management department to evaluate potential scenarios for lending rule 

changes including scoring cut-off review. Based on the analysis Product committee decides upon the 

appropriate measures to be taken to mitigate the credit risk considering the impact on profitability. 

To determine the discounted cash-flow of the Underlying Portfolio the three-step evaluation is performed 

by the Loan Originator and that includes following processes: 

a) Analysis of the average Underlying Loan expected return; 

b) Calculation of the cash surplus after all the applicable costs; 

c) Sensitivity analysis. 

To ensure the profitability of the Underlying Portfolio over the expected lifetime the Loan Originator 

performs the analysis of the expected return of the Underlying Portfolio on regular basis, i.e., at least once 

per quarter or prior any changes in the underwriting process or scoring models are made.46 . The analysis is 

based on average characteristics of the Underlying Borrower’s behaviour and the average Underlying Loan 

parameters determined by the Loan Originator, such as:  

a) Average issued credit limit amount; 

b) Average used credit limit amount; 

c) Average additional limit used; 

d) Average credit limit usage term; 

e) Pricing, including interest and/or other fees; 

f) Expected default rates and its development over time within expected issued term; 

g) Expected probability of early termination and its development over time; 

h) Expected debt sales price. 

All the above-mentioned parameters are used to calculate risk-adjusted loan performance and the expected 

cash surplus from the issued amount before costs. Primarily the goal is to ensure that the calculated expected 

cash surplus is positive. In case this step leads to a negative surplus appropriate measures are taken to adjust 

 
46 For more information, please see section “9.2.1. Loan application underwriting” 
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the scoring cut-off or other underwriting rules to have positive effect of the average expected parameters 

resulting in positive cash-surplus. 

As the second step of the Underlying Portfolio lifetime economics calculation is to ensure that positive cash 

surplus from step one is covering all the costs connected with the Underlying Loan including: 

a) Direct costs – all expenses related with Underlying Loan issuance including, but not limited 

to, customer acquisition cost, credit scoring cost, bank transfer costs, expected debt recovery 

costs and call centre costs; 

b) Indirect costs – expenses related with running the company, e.g., administration salaries, office 

expense, IT services and other. 

The final step of this process is the sensitivity analysis over time which is performed by the Loan Originator 

by applying WACC (historically 10-15%, reviewed on quarterly basis), and performing discounted cash 

flow calculation to translate expected future cash flow in present value. 

The minimum benchmark of the 3-step unit economic calculation is to have the discounted cash flow over 

0, leading to expected Underlying Loan profitability as at the issue date of the Underlying Loan, covering 

the Loan Originator’s costs related to attracting the funds from investors. 

9.3. Strategy 

The Loan Originator’s strategy is to become a top non-bank credit limit provider and virtual card issuer and 

to compete with payday loan offering, growing monthly lending volume by 200% during the next two years, 

offering competitive interest rates paired with excellent service and quick decision making and credit line 

disbursement. 

9.4. Market and product 

In Poland FINNO Group operates since 2011, major part of its business being issuance of short-term 

consumer loans through NetCredit Sp. z o.o, that was replaced by a licensed payment institution 

Twincard Sp. z o.o. in the first half of 2022, issuing credit cards and offering customers a credit line. Since 

May 2022 the Loan Originator offers credit lines up to EUR 1 100 for a period of 12 months with term 

extension option. In addition, currently on hold due to COVID-19 is issuance of medium-term consumer 

loans through InCredit Sp. z o.o. short term single payment loans were offered for 30 days in the amount 

of up to EUR 1 100 while instalment loans were offered for up to 24 months in the amount up to EUR 2 

100.  

9.5. Technology  

9.5.1. Information Technology strategy 

Loan Originator has a strong focus on further expansion of remote services for retail clients and on 

becoming the leader in the operating market. One of the main drivers for successful business is the use of 

information technology and online-only approach toward clients and business processes. Such approach is 

believed to have advantages to serve lending clients faster, digital-only and more effectively resulting in 

reduced process costs and higher customer satisfaction. 

By hiring IT talents Loan Originator enriches lending system taking in account know-how, latest technology 

trends and methodologies. Lending system in core architecture is flexible, scalable and resilient. As system 

is developed by expert team whole development process is more flexible and able to successfully adjust to 

fast changing industry needs.  

9.5.2. Data-driven and established business processes  

Loan Originator will use a data-driven analysis and a data-driven decision-making process in all aspects of 

the business. The appropriate use of data improves the understanding of existing and potential customers, 
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helps to optimize the costs, and enhances the credit risk management and the efficient development of new 

features and products. To establish a valid credit scoring of the customer, not only traditional data sources 

such as credit bureaus are planned to be used, but also data from alternative sources. For efficient 

development of new features and products one of the key points are software development and project 

management methodology and routine. Loan Originator applies agile methodology as it has proven to be 

most effective to develop software projects in fast-changing and fast-paced situations already in product 

pre-launch stage. Principles of software development procedure is shared and understood by business 

stakeholders, which gives a company-wide advantage to perform process more efficiently. 

9.5.3. Sophisticated lending module 

Lending module used by Loan Originator is built based on core solution that has been evolved, tested and 

used in various markets and adjusted for polish specific lending product needs. Lending module includes 

flexible configuration to quickly adjust product configuration to business needs. Furthermore, system is 

continuously being enhanced to add new functionality based on business requirements. Lending module 

includes CRM system to improve its clients service, automated loan application processing to issue loans 

quickly and without manual work, full loan life cycle management to support client and business needs, 

debt collection processes to recover loans, set of integrations to external data sources and other necessary 

functionality so Loan Originator can ensure the quality and speed of providing services and information to 

its clients.  

9.5.4. Security 

Loan Originator has implemented necessary security measures from organizational, physical, logical and 

social perspectives defined by information system security policy. Employees receives training in security 

matters and Loan Originator periodically tests employee awareness and knowledge related to security. 

There are procedures in place to continuously harden infrastructure by implementing security measures and 

protect systems from external cyberattacks, avoid unauthorized intrusion, data loss and mitigate other 

potential threats. Loan Originator also leverage technology from best-in-class service providers to increase 

network and system protection.  

To measure security policy efficiency independent audits are performed periodically to check overall level 

of security framework and mitigate discovered vulnerabilities. 

9.5.5. Anti-money laundering 

The Loan Originator ensures compliance with anti-money laundering (AML) prevention rules by using 

automated system provided by affiliated partners (related companies) in combination with solutions 

provided by industry known AML service providers. AML module used by the Loan Originator ensures 

receiving the necessary know-your-client (KYC) and transaction data from lending system, continuous data 

monitoring based on defined rules and client scoring based on transactions and information received. Result 

of ongoing real-time monitoring is returned to lending system, which ensures result processing and takes 

decision according to internal AML regulation. To perform enhanced due diligence of customer the Loan 

Originator is using industry known service provider and all results are documented and saved in the client 

file. 

9.5.6. Data protection 

Taking in account EU data privacy regulation – General Data Protection Regulation (GDPR) - principle of 

privacy by design will is used in all systems. Acknowledging importance of client privacy, the Loan 

Originator’s solutions support and maintain main principles: 

a) lawfulness, fairness and transparency, 

b) purpose limitation, 

c) data minimization, 
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d) accuracy, 

e) storage limitation, 

f) integrity and confidentiality. 

The Loan Originator as data controller and data processor performs responsible data processing in the way 

that ensures accountability. The Loan Originator has full awareness and understanding of the data subject 

(client) rights that must be ensured and how to provide opportunity for data subject to exercise his rights. 

Appropriate data protection is implemented from technical as well as organizational perspective. 

9.6. Debt collection 

An important part of Loan Originator operations is debt collection in accordance with the adopted debt 

collection strategy and the agreed Action Plan. The process starts with timely communication with a 

customer prior to the payment due date, sending an invoice and a reminder of the payment coming due, as 

well as giving customer a call to understand potential customer needs for restructuring/extension in case of 

financial difficulties. Repeat automatic reminders are sent to customers on the due date and beyond until 

the customer pays. Internal debt collection team is making calls to the customers, based on automatically 

generated queue using automatic dialler system. If internal collection efforts are not successful, by delay of 

30 the customers are handed over to an external collection agency for collection. Loan Originator does not 

do in-court debt collection selling receivables after a certain due date to an external partner, in such a way 

optimizing liquidity and focusing on what is Loan Originator core strengths. 

9.7. Compliance 

9.7.1. AML/CTF 

The Loan Originator is subjected to regulations related prevention of money laundering and counter of 

terrorism financing (AML/CTF). To ensure compliance with such regulations, the Loan Originator’s  

AML/CTF policy requires to develop and maintain proper AML/CTF internal control system including at 

least following internal control system elements: 

a) Know you customer and customer identification; 

b) Customer screening against sanction lists; 

c) Customer AML/CTF risk scoring; 

d) Customer and customer’s transaction monitoring; 

e) Suspicious transaction identification and reporting; 

f) Staff training; 

g) Record keeping. 

The Loan Originator addresses risks related to both its customers who are in close to 100% of cases private 

individuals and cooperation partners. For these purposes   systems are used to: 

a) assess customer AML/CTF risk level; 

b) monitor customer’s transactions; 

c) screen customers against Sanction lists, PEP lists and Adverse media. 

Dedicated AML/CTF responsible personas are following whether all AML/CTF processes are in place and 

take necessary actions to ensure that AML/CTF risks are controlled. 

9.7.2. GDPR 

The Loan Originator is responsible for and can demonstrate compliance with data protection key principles. 

Principles are defined to perform company-wide data processing and data protection management through 

data protection policy and procedures and ensure accountable business operations in perspective of lawful 

use of data. Data Protection Officer (DPO) should be involved properly and in a timely manner, in all issues 

which relate to the protection of personal data. DPO shall in the performance of their tasks have due regard 
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to the risk associated with processing operations, taking the nature, scope, context and purposes of 

processing into account. 

Data protection management key principles: 

a) Lawfulness, fairness and transparency – Processed lawfully, fairly and in a transparent manner 

in relation to the data subject; 

b) Purpose limitation – Collected for specified, explicit and legitimate purposes and not further 

processed in a manner that is incompatible with those purposes; 

c) Data minimization – Adequate, relevant and limited to what is necessary in relation to the 

purposes for which they are processed; 

d) Accuracy – Accurate and, where necessary, kept up to date; every reasonable step must be 

taken to ensure that personal data that are inaccurate, having regard to the purposes for which 

they are processed, are erased or rectified without delay; 

e) Storage limitation – Kept in a form which permits identification of data subjects for no longer 

than is necessary for the purposes for which the personal data are processed; 

f) Integrity and confidentiality – Processed in a manner that ensures appropriate security of the 

personal data, including protection against unauthorized or unlawful processing and against 

accidental loss, destruction or damage, using appropriate technical or organizational measures. 

Objectives of data protection management is to enable opportunity to develop products by ensuring privacy 

by design and implementing key principles to successfully comply with data protection requirements, 

gather and acknowledge data processing operations, supervise, monitor and assess them against key 

principles, align and recommend appropriate security measures to prevent interruption of data 

confidentiality, integrity and availability, enhance data protection governance by ensuring strong 

supervision and reporting to stakeholders, defining roles, responsibilities, standards and practices, align 

policies and corporate culture by creating data protection awareness and caring, positive approach with 

respect to data processing. 

9.8. Regulatory framework 

The relevant regulations applicable to the Loan Originator relate to, inter alia, lending activities, payment 

services provision, consumer rights protection, the processing of personal data, debt collection and the 

prevention of money laundering and financing of terrorism. 

Considering that the Loan Originator has been registered with the commercial register of the Republic of 

Poland, the following paragraphs contain an overview over the most relevant major regulations in Polish 

jurisdiction as of the date of this Base Prospectus. 

The Loan Originator is incorporated and performs its business operations under the requirements of the 

Polish Commercial Code, as well as other applicable general or specialized laws (including but not limited 

to regulations or guidelines of different public institutions or authorities etc.) which regulate business 

activities of Polish legal entities that provide payment services and loans to consumers 

The Loan Originator being both loan institution and small payment institution is the subject of the 

Prevention of Money Laundering and Financing Terrorism Law which requires to develop proper anti-

money laundering and counter terrorism and proliferation financing (hereinafter - AML/CTPF) internal 

control system. Polish AML/CTPF legal acts are implemented and adjusted according to the Financial 

Action Task Force recommendations and legal requirements of European AML/CTPF directive (i.e., 

Directive 2018/843 of the European Parliament and of the Council of 30 May 2018 amending Directive 

2015/849 on the prevention of the use of the financial system for the purposes of money laundering or 

terrorist financing and amending Directives 2009/138/EC and 2013/36/EU). 

An entry into the register of loan institutions is required for consumer lending in Poland. Except for the 

banks, credit institutions and other companies that fall under the exceptions provided under specific 
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regulations, only companies entered in the register of loan institutions and meeting the requirements 

specified in art. 59a of Consumer Credit Act may provide credit services to consumers in Poland.  

Minimal share capital of a consumer lending company must be at least 50 000 EUR and may only be 

covered by a cash contribution Funds to cover this capital may not come from a credit, loan or 

undocumented source. According to the next requirement, only a person who has not been legally convicted 

of an offense against the credibility of documents, property, economic turnover, trading in money and 

securities or a fiscal offense may be a member of the management board, supervisory board, audit 

committee or proxy of a loan institution.  

Main legal acts regulating consumer lending companies is Consumer Credit Act47 as well as Competition 

and Consumer Protection Law. The above-mentioned regulations set forth Poland’s general rules on 

consumer credit. All activities regarding consumers, including compliance with consumer credit 

regulations, are supervised by the Authority on Competition and Consumer Protection48 (hereinafter – the 

UOKIK).  

Based on the applicable laws and regulations the UOKIK has adopted several guidelines for the provision 

on consumer lending services containing recommendations of the UOKIK to the consumer crediting service 

providers. Therefore, Polish legislation sets forth requirements in respect of the relationship between 

lending companies and their customers as they relate to marketing and remote selling of consumer loans, 

the terms of consumer loan agreements and information that must be disclosed to prospective customers 

prior to entering into a loan agreement, calculation of annual interest rates and limitations of penalties and 

interest, assessment of consumer solvency, right of withdrawal, as well as personal data processing, client 

identification and due diligence under anti-money laundering procedures and debt collection. 

Interest rate is capped via Polish Civil Code and currently (as of 07.04.2022) shall not exceed 16% from 

the outstanding loan amount per annum. 

Polish regulations also define a limit on non-interest costs of loan, which is 25% of the principal amount of 

the loan plus 2,5% of the principal amount of granted loan for each month of repayment period. What is 

more, non-interest costs of loan throughout the term of the loan cannot be higher than the principal amount 

of granted credit. It should be emphasized that the above mentioned limit does not apply to the credit card 

agreement referred to in Article 2 point 34 of Regulation (EU) 2015/751 of the European Parliament and 

of the Council dated of 29 April 2015 on interchange fees for card-based payment transactions, provided 

that the creditor is also the issuer of the credit card.  

Consumer lending advertising is regulated by the Consumer Credit Act and Act on Competition and 

Consumer Protection. The law specifies the scope of information that has to be included in the consumer 

loan advertisements. What is more, according to the regulations the consumer loan advertisements shall be 

true, unambiguous, understandable and not misleading.  

The Loan Originator as a small payment institution is the subject under the Act on Payment Services49 

(hereinafter – the UUP) which regulates the provision of payment services and the protection of users using 

these services. The UUP is implemented and adjusted according to legal requirements of European PSD2 

directive (i.e., Directive (EU) 2015/2366 of the European Parliament and of the Council of 25 November 

2015 on payment services in the internal market, amending Directives 2002/65/EC, 2009/110/EC and 

2013/36/EU and Regulation (EU) No 1093/2010, and repealing Directive 2007/64/EC).  

 
47 In Polish – Ustawa o kredycie konsumenckim 
48 In Polish - Urząd Ochrony Konkurencji i Konsumentów 
49 In Polish – Ustawa o usługach płatniczych 
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The provisions of the UUP introduced the principle that payment services may be performed only by 

payment service providers, i.e. in addition to banks, also by payment institutions, electronic money 

institutions, payment service offices. This means that the provision of payment services, if not performed 

by any of the authorized entities (e.g. banks), requires a permit from the Polish Financial Supervision 

Authority (hereinafter – the KNF) to operate as (i) a national payment institution or (ii) to be entered in the 

register of small payment institution, or (iii) the register of payment services as a payment service office. 

All activities regarding providing payment services, including compliance with anti-money laundering 

provisions, are supervised by the KNF. 

Considering the mentioned above, the Loan Originator is a payment service provider and consumer lending 

company which is supervised by the KNF. Taking into account that consumer lending and payment services 

business is considered as highly regulated and monitored in Poland, the company is required to comply 

with rules on payment services, consumer lending and consumer rights protection, prohibition against unfair 

market practices, obligation on the evaluation of the credit worthiness and ability to repay the loan, personal 

data processing requirements, debt collection legislation and money laundering and terrorism financing 

prevention requirements. 

The Polish Law on the Prevention of Money Laundering and Terrorism Financing sets forth Poland’s 

general rules for the consumer lenders and payments institutions on prevention of money laundering and 

terrorism financing, including, identification and due diligence of the customers of non-baking credit 

institutions. According to legislation a dedicated AML/CTPF person is responsible to ensure that 

AML/CTPF processes (including internal policies and procedures) in the obliged entities are effective and 

comply with the legal requirements. AML/CTPF internal control system of the Loan Originator contains 

such activities as the customer’s due diligence and customer monitoring, suspicious activity identification 

and reporting and regular staff training. 
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10. FINANCIAL INFORMATION OF THE LOAN ORIGINATOR 

The Loan Originator has started its operating activities since May 2022. The selected standalone financial 

statements set forth below should be read in conjunction with the respective documents incorporated by 

reference in this Base Prospectus. The tables below present key selected audited standalone financial 

information for the Loan Originator for the financial years ended 31 December, 2021 and unaudited 31 

December, 2020 financial data derived from the Loan Originator financial statements prepared in 

accordance with Polish GAAP. The Loan Originator’s financial statement for the year ended 31 December, 

2021 was the first audited financial statement. Audit was performed by BDO spółka z ograniczoną 

odpowiedzialnością spółka komandytowa auditors, registration number 0000729684, legal address ul. 

Postępu 12, 02-676 Warszawa, Poland. Audit opinion of the Loan Originator’s financial statement is clear 

from any qualifications. 

Translated audited financial statement including auditors opinion can be found in link Twincard audited 

financial statements 2021. 

Figure 4 - Profit and Loss account of the Loan Originator 

Statement of profit and loss (PLN)   

  Actual  Actual  

  2021  2020  

      

Operating expenses (1 771 518,55) (762 897,78) 

Other operational income 133,72 0,00 

Operating profit / (loss) (1 771 384,83) (762 897,78) 

Financial income 36 120,74 0,00 

Financial cost (137 877,36) (33 650,63) 

Loss before taxation (1 873 141,45) (796 548,41) 

Tax / Deferred tax 349 048,00 142 618,00 

Loss for the reporting period (1 524 093,45) (653 930,41) 

 

The company has been set up in September 2019 and in January 2020 received the status of Small Payment 

Institution in Poland. The Company’s main scope of operations includes granting payment credit within the 

issued credit card. 

Operating expenses comprise mainly of third-party services that are payments for the work on IT systems 

and integration with the credit cards payments systems. IT systems development commenced in the second 

half of 2020. Apart from IT costs Operating expenses consists of legal advisory expenses related to the 

preparation of the documentation to be submitted to Polish market regulator (Komisja Nadzoru 

Finansowego – KNF) in order to obtain the status of National Payment Institution.  

In the Q4 of 2021 some of the FINNO Group employees in Poland have been assigned to the Loan 

Originator in order to start the process of credit cards issuance hence the remuneration costs are included 

in Operating expenses commencing Q4 2021. 

Financial costs consist of interest accrued on the financing provided by other entities of FINNO Group to 

cover the costs of the company. 

Since the company generated no taxable revenue in 2020 and 2021, CIT comprises only deferred tax asset 

created on the tax losses to be utilized in the next years. 

https://a.storyblok.com/f/81832/x/186e5efb17/twincard-financial-statement-2021.pdf
https://a.storyblok.com/f/81832/x/186e5efb17/twincard-financial-statement-2021.pdf
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Figure 5 - Balance Sheet of the Loan Originator 

BALANCE SHEET (PLN)         

    Actual   Actual   

    2021   2020   

         

ASSETS 
  

Loans 471 120,74 0,00 

Cash and cash equivalents 144 320,89 919,42 

Deferred tax assets 498 529,00 142 618,00 

Other assets 45 566,59 0,00 

Total Assets 1 159 537,22 143 537,42 

 

LIABILITIES 

  

Borrowings 1 383 393,71 587 039,83 

Taxes and statutory social insurance contributions payable 49 543,31 10 428,00 

Other liabilities 154 624,06 0,00 

Total Liabilities 1 159 537,22 143 537,42 

EQUITY AND RESERVES 
  

Share capital 1 750 000,00 200 000,00 

Accumulated Losses (653 930,41) 0,00 

Loss for the reporting period (1 524 093,45) (653 930,41) 

Total Equity and Reserves (428 023,86) (453 930,41) 

Total Liabilities, Equity and Reserves 1 159 537,22 143 537,42 

 

The company’s assets as at 31 December 2021 comprised mainly of the receivables from related entity 

(InCredit sp. z o.o.) and deferred tax asset created on the tax loss. 

The company’s liabilities as at 31 December 2021 consisted mainly of the loan received from related entity 

(Net Credit sp. z o.o.) and liabilities to suppliers (IT services). 

 

Figure 6 – Equity movement of the Loan Originator 

 Share capital Accumulated Share capital Accumulated 

 PLN PLN PLN PLN 

12.09.2019 5 000,00 0,00 0,00 5 000,00 

Total losses for the year 0,00 0,00 (653 930,41) (653 930,41) 

Increase in share capital 195 000,00 0,00 0,00 195 000,00 

31.12.2020 200 000,00 0,00 (653 930,41) (453 930,41) 

Transfer of the combined 

loss of 2020 to accumulated 

loss 

0,00 (653 930,41) 653 930,41 0,00 

Total losses for the year 0,00 0,00 (1 524 093,45) (1 524 093,45) 

Increase in share capital 1 550 000,00 0,00 0,00 1 550 000,00 

31.12.2021 1 750 000,00 (653 930,41) (1 524 093,45) (428 023,86) 

 

The first financial statements of the Loan Originator that are audited are the ones for the period ending 31 

December 2021. 
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Despite the negative equity, Management of the company believes that there are no going concern risks. 

The company has started lending operations in May 2022. After the operations commence and the credit 

cards are issued, expected sales and generated revenues would allow to cover the losses of the prior periods 

and generate positive financial result. 

 

  



   
 

Page 77 of 79 

11. FORM OF FINAL TERMS 

Set out below is the form of Final Terms which will be completed for each Series of Notes issued under the 

Base Prospectus 

MIFID II PRODUCT GOVERNANCE – Solely for the purposes of the manufacturer’s product approval 

process, the target market assessment in respect of the Products has led to the conclusion that: (i) the target 

market for the Products is eligible counterparties, and professional clients and retail clients, each as defined 

in Directive 2014/65/EU, as amended (MiFID II) and all channels for distribution of the Products are 

appropriate, including investment advice, portfolio management, non-advised sales and pure execution 

services, subject to the distributor's suitability and appropriateness obligations under MiFID II, as 

applicable. Any person subsequently offering, selling or recommending the Products (a “Distributor”) 

should take into consideration the manufacturer’s target market assessment; however, a distributor subject 

to MiFID II is responsible for undertaking its own target market assessment in respect of the Products (by 

either adopting or refining the manufacturer’s target market assessment) and determining appropriate 

distribution channels, subject to the distributor’s suitability and appropriateness obligations under MiFID 

II, as applicable. For the avoidance of doubt, the Issuer is not a manufacturer or distributor for the purposes 

of MiFID II. 

FINAL TERMS DATED [•] 

 SIA TWINO Investments Poland 

(a limited private company incorporated in Latvia) 

Legal entity identifier (LEI): 984500BDTE51D13B6879 

 

Issue of up to [•] Securities under the Programme in reference to the Base Prospectus, dated [•] 

Part A – OBLIGORS PART OF THE LOAN RECEIVABLES 

Obligor: [•] 

Country: [•] 

Loan amount: [•] 

Loan term: [•] 

Nominal Interest Rate, %: [•] 

Collateral: [•] 

Part B – CONTRACTUAL TERMS 

Terms used in these Final Terms have been prepared for the purpose of Article 8(4) of Regulation (EU) 

2017/1129. Full information on the Issuer and the offer of the Securities is only available on the basis of 

the combination of the Final Terms when read together with the Base Prospectus dated 28.06.2022, as 

approved by Financial and Capital Market Commission on [•], including any supplements thereto. The Base 

Prospectus has been or will be, as the case may be, published on the website of AS TWINO Investments 

(www.twino.eu). A summary of the individual issue of the Securities is annexed to these Final Terms. 

http://www.twino.eu/
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Terms not otherwise defined herein shall have the meanings specified in the General Terms and Conditions 

of the Securities and in the Issue Specific Terms and Conditions of the Securities, in each case as set out in 

the Base Prospectus (together, the “Terms and Conditions”). 

1. Issue number: [•] 

2. ISIN: [•] 

3. Form: registered and book-entry 

4. Specified Currency: EUR 

5. Annual Interest Rate: [•] 

6. Aggregate Nominal Value: EUR [•] 

7. Nominal Value: EUR 1 

8. Issue Price: EUR 1 per Security 

9. Issue Date (DD/MM/YYYY):  [•] 

10. Interest Commencement Date: Issue Date of the Security 

11. Maturity date (DD/MM/YYYY): [•] 

12. Type of Securities: Asset-Backed Securities 

PROVISIONS RELATING TO REDEMPTION 

Scheduled redemption: The repayment of the Security shall be made subject to the repayment of the Loan 

Receivables. Whenever the Issuer receives a scheduled repayment of any Loan Receivables that are linked 

to specific Securities, an equivalent repayment of the latter takes place. The table below presents the planned 

repayment schedule of the Loan Receivables: 

No. Payment Type Date Amount 

1 [Principal / Interest / Other] [DD/MM/YYYY] [EUR …] 

2 [Principal / Interest / Other] [DD/MM/YYYY] [EUR …] 

3 [Principal / Interest / Other] [DD/MM/YYYY] [EUR …] 

[…] […] […] […] 

[…] […] […] […] 

 

Part C – OTHER INFORMATION 

1. Ratings 

The Securities to be issued have not been rated. 

2. Operational information 

a. Delivery of the Securities: Delivery against payment 

There are no specific time limits set for the validity of the payment. The Securityholder 

shall pay the Nominal Value to receive the Security. 

b. Banks, where the main accounts relating to issue of the Series are held: 
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Legal name: AS BlueOr Bank 

Registration No. 40003551060 

Legal address: Smilšu iela 6, Rīga, LV-1050, Latvija 

SWIFT code: CBBRLV22 

Legal identifier (LEI): 54930080G2M7EJ097A27 

FATCA GIIN: BX9NR1.99999.SL.428 

AS BlueOr Bank is regulated by the Financial and Capital Market Commission. 

3. Distribution 

a. Total commission and concession: 

No fees of commissions are applicable to the Securityholders. 


