UAB “Orkela"”
{a private limited liability company established and existing under the laws of the Republic of Lithuania, legal
entity code 304099538)

PROSPECTUS FOR THE PUBLIC OFFERING OF BONDS OF UAB “ORKELA" IN THE AMOUNT OF EUR
18,000,000 (BEING A PART OF TOTAL EUR 40,000,000 ISSUE) AND ADMISSION OF BONDS IN THE AMOUNT
OF UP TO EUR 23,000,000 TO TRADING ON THE BOND LIST OF NASDAG VILNIUS AB

This praspectus (the Prospectus) was prepared for the public offering of bonds of UAB "Orkela", a private limited
lability company established and existing under the laws of the Republic of Lithuania, legal entity code 304089538,
registered address at Jogailos st. 4, Vilnius, the Republic of Lithuania {the Company or Issuer) (the Bonds) in the
armount of up to EUR 18,000,000 {being a part of total EUR 40,000,000 issue (the Issue) with the first part of the Issua
in the amount of EUR 5000000 already issued under exemption provided in Article 1(4(b)) of the Prospectus
Requlation (as described below), second part of the Issue in the amount of up to EUR 18,000,000 {the Offering) lo be
offered under this Prospectus and third part of the |ssue in the amount of up to EUR 17,000,000 to be offered under
new prospectus approved and published in accordance with the Prospectus Regulation {as described below) after
expiry of this Prospectus (i.e. 12 months after its approval by the Bank of Lithuania) and admission of the first and
sacond parts of the Issue (the Admission) thereof to trading on the Bond List of Masdaq Vilnius AB {the Bond List of
Nasdag or Nasdag), a regulated market in the Republic of Lithuania.

This Prospectus was prepared following the Issuer's decision to change the way of offaring of the Bonds under the
Terms of Issuer's Bond Issue dated 13 December 2021 (the Terms of Issue) whereas the Bonds were affered under
exemption provided in Article 1(4(b) of the Regulation {EU) 2017/1129 of the European Parliament and of the Council
of 14 June 2017 an the prospectus to be published when securities are offerad to the public or admitted Lo trading on
a regulated market, and repealing Directive 2003/71/EC (the Prospectus Regulation) to Offering under this
Prospectus. As of the date of this Prospectus the |ssuer has issued Bonds in the amount of EUR 5,000,000 under
exemption provided in Article 1(4{b}} of the Prospectus Regulation. Thess Bonds together with the Bonds issued under
this Prospectus shall constitute one and the same Issue subject to Admission, The approval of the Prospectus by the
Lithuanian competent authority, the Bank of Lithuania {in Lithuanian: Listuvos bankas, the Bank of Lithuania) and the
change of the offering of the Bonds under the Terms of Issue to the Offering under this Prospectus does not affect the
anforceability of the Terms of Issue and validity of the Bonds issued under the Terms of Issue until the day of this
Prospectus.

This Prospectus should be read and constructed together with any supplements hersto {if any) and any other
documents attached herein, in relation to any tranche of Bonds issue (the Tranche), with the relevant conditions of the
respective Tranche provided for in Section 1.7.6 Terms and Conditions of the Offar of this Prospectus and published
(with updates. if any, as disclosed in the Prospectus) in accordance with this Prospectus before opening of the
Subscription Period {as defined in the Prospectus) of the respective Tranche, as applicable. The Offering-specific
summary {the Summary) is provided in Section | of the Prospectus and the relevant translations of the Summary shall
be annexed to this Prospectus and shall be announced in the same arder as the Prospectus and provided Lo the Bank
of Lithuania together with the Prospectus.

Meither this Prospectus, nor any publication of the conditions of the respective Tranche constitute an offer to sefl or a
solicitation of an offer to buy the Bonds in any jurisdiction to any person to whom it is unlawful to make any such offer
or solicitation in such jurisdiction. Furthermeore, the distribution of this Prospectus in certain jurisdictions may be
restricted by law. Thus, persons in possession of this Prospectus are required to inform themselves about and to
obsarve any such restrictions, Any failure to comply with these restrictions may constitute a violation of the securities
laws of any such jursdiction.

The Bonds referred to herein have not been and will not be registered under the United States Securities Act of 1933,
as amended, or under any securities laws of any state or other jurisdiction of the United States and are not being offered
or sold within the United States or to, or for the account or benefit of, US persons {for more information please see
Seclion 3.2 Motice lo Prospective Investors in Section il of this Prospectus),

The Bonds shall be offerad, as specified in the Prospectus, subject to possible cancellation or modification of the
Offering and subject to certain other conditions as disclosed in the Prospectus.

This Prospectus has been prepared by the Company in accordance with the Prospectus Regulation, Commission
Delagated Regulation (EU) 2018/980 of 14 March 2012 supplementing Regulation (EL) 2017/1128 of the European
Fariament and of the Council as regards the format, content, scrutiny and approval of the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated market, and repealing Commission
Requlation {EC) Mo 809/2004 {the Delegated Regulation 201979807 and in particular its Annexes V) and XIV,
Commission Delegated Regulation (EU) 2019/979 of 14 March 2019 supplementing Regulation {EU) 2017/1129 of the
European Pariament and of the Council with regard o regulatory technical standards on key financial information in
the summary of a prospectus, the publication and classification of prospectuses, advertisements for securities,
supplements to a praspectus, and the notification portal, and repealing Commission Delaegated Regulation (EU} Mo
382/2014 and Commission Delegated Regulation (EU) 2016/301 (the Delegated Regulation 2019/979) and the Law
of the Republic of Lithuania on Securities. as may be amended from time to time {the Law on Securitles), and the

rules promulgated thereunder.
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The Bank of Lithuania in its capacity as the competent authority in the Republic of Lithuania under the Prospectus
Regulation on 24 May 2022 has approved this document as a Prospectus and has notified the approval of the
Prospectus to the Estonian Financial Supervision Authority (in Estonian: Finantsinspekisioon; the EFSA) and to the
Financial and Capital Market Commission {in Latvian: Finansu un kapitala tirgus komisija, the FCMC).

The approval by the Bank of Lithuania of this Prospectus only means that it is mesting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be considered as
an endarsement of the quality of the Bonds that are the subject of this Prospectus. The investors have to make their
own assessment as to the suitability of investing in the Bonds.

The information contained herein is current as of the date of this Prospectus. Meither the delivery of this Prospactus,
nor the offer, sale or defivery of the Bonds shall, under any circumstances, create any implication that no adversa
changes have occurred, nor events have happened, which may or could result in an adverse effect on the Company's
business, financial condition or results of operations and/or the market price of the Bonds. Mathing contained in this
Prospectus constitutes, or shall ba relied upan as, a promise or representation by the lssuer or the Lead Manager (as
defined below) as to the future.

Although the whole text of this Prospectus. including the conditions of each respective Tranche should be
read, the attention of persons receiving this document is drawn, in particular, to the Section headed Risk
Factors contained in Section IV of the Prospectus. All statements regarding the Company’s business, financial
position and prospects as well as the Offering should be viewed in light of the risk factors set out in Section
IV of this Prospectus.

All the Bonds of the Company (when issusd) will be dematarialized registared bonds and will be registerad with
Lithuanian branch of Nasdag CSD, SE (the merged central securities depository of the Republic of Lithuania, Latvia
and Estonia, the Masdag CSD or Registrar) that operates a central secunty depository in the Republic of Lithuania
{the Register).

Masdaq CsD when registering the Bonds of different Tranches in the Register will provide the same international
securilies identifier number (the ISIN) to the Bonds of different Tranches, since they all will constitute one and the same
Issuae. Bondholders will be able to hold the Bonds through Nasdag CS0 participants, such as investment firms and
custodian banks operating in any of the Baltic statas,

UAB FM| "Orion Securities”, legal entity code 122033915, with its registered address at Antano Tuméno st. 4. Vilnius,
the Republic of Lithuania is the lead manager {the Lead Manager) in the Republic of Lithuania, the Republic of Estonia
and the Republic of Latvia for the purposaes of Offering and Admission of the Bonds to trading on the Bond List of
Masdag.

Lead Manager

[s] ORION

CAFTAL MAE.KI.TS-! IMVESTMENT RAMKING

The date of this Prospectus
24 May 2022
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2.1.1.

SUMMARY
INTRODUCTION AND WARNINGS

Mame and 151N of the Bonds

Orkela bonds 189.01.2025 with SIN LTO000405961,

Idantily and contact details of the |ssuer, including its LE]

UAB "Orkela” is a private limiled liability company established and existing undear the laws of the Republic of
Lithuania (including, but not limited to the Law on Companies, Civil Code, elc ), legal entity code 304099538,
registered address at Jogailes st. 4, Vilnius, the Republic of Lithuania.

Contact datails: tel. No +370 5 261 8470, e-mail info@lordslb.It,

lssuer's LE| is 9845002F400B3BB3CARS.

ldentity and contact details of the compelent authaority approving the Prospectus

The Prospectus has been approved by the Bank of Lithuania, as competant authority under the Prospectus
Requlation, with its head office at Gedimino ave. 8, LT-01103 Vilnius, the Republic of Lithuania and telephone
number: +370 800 50 500,

Date of approval of the Prospectus

This Prospectus was approved on 24 May 2022,

Warning

{i} This Summary has been prepared in accordance with Aricle 7 of the Prospectus Regulation and should
be read as an introduction to the Prospectus.

{iit  Any decision to invest in the Bonds should be based on consideration of the Prospectus as a whole by
the Investar,
{iil)  Any Investor could lose all or part of their invested capital or incur other costs, related to disputes with

regard to this Prospectus or Bonds,

{iv}  Civil liability attaches only to those persens who have tabled the Summary. including any translation
thereof, but only if the Summary is misleading, inaccurate or inconsistent when read togather with the
other parts of the Prospectus or if it does not provide, when read together with the other pars of the
Prospectus, key information in order to aid Investars when considaring whether to invast in the Bonds.

KEY INFORMATION ON THE ISSUER

Who is the issuer of the securities?

Domicite, legal farm, LEN, jurisdiclion of incorporation and cauntry of operation

The Issuer is incorporated in the Republic of Lithuania with its registered office at Jogailos st 4, LT-01118,
Yilnius and its LE| is 9845002F4D0B3BB3CARS, The |ssuer is incarporated and registered as a private limited
liability company in the Register of Legal Entities of the Republic of Lithuania with legal 2ntity code 304089538,
The information about the 1ssuer and the Offering can be found under https:lordslb Workela bonds!,

Principal aclivilies

LAB "Orkela” is a real estate development company that is ownaed by the closed-end real estate investment
fund intended for informed investors Lords LB Special Fund Y {fund code Mo 1032, registerad by the Director
of the Suparvision Service of the Bank of Lithuania on 20 June 2016) {the Fund}. From 8 March 2021 (when
the construction permit was grantad) the Issuer is developing and constructing the educational and hospitality
real estate complex in the centre of Vilnius at Vasario 16 st. 1 (the Project). The complex preliminary will
consist of three parts: hotel and other hospitality facilities (Gross floor area; 17,612 m®), educational facililies
{Gross floor area: 6,200 m?) and parking space {Gross floor area: 2,891 m?). The completion of the Project is
estimated around the Q4 of 2023, The Project will be financed from the proceeds of the Issue, including the
procesds generated from the Offering under this Prospectus. The estimated value of the Project at its
completion shall amaount up to EUR 75,000,000, After the Project is completed and rented out te tenants, the
Issuer plans to apply for the long-term bank loan — proceeds from the bank loan would be usaed to redeem the
Bends.

Core business of the companies owned by the funds managed by the Management Company (as defined
below) is focused on real estate developrment and private equity strategies, The companies indirectly managed
by the Management Company (as defined below) operate in their home market — the Republic of Lithuania,
the Republic of Estonia, the Republic of Latvia and the Republic of Poland.
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2.1.4.

2.2

Major shareholders

On the date of this Prospectus, the authorised capital of the Company is EUR 3,000 and is divided into 120
ordinary registerad shares with a par value of EUR 25 each (the Shares), all of which are fully paid-up. The
Company's sole sharehalder owning 100% of the authorized capital of the Company is the Fund.

The Fund {and indirectly the Company} is being managed by one of the largest investment management
companies in the Republic of Lithuania — UAE "Lords LE Assel Management” [legal entity code 301849625,
registered address at Jogailos st 4, Vilnius, the Republic of Lithuania) {the Management Company.

The major shareholders of the Management Company (holding more than 5% of the authorized capital of the
Management Company) are the following persons:

+ UAB "Glera”, legal enlity code 302576414, registered address at Jogailos st. 4, Vilnius, the Republic of
Lithuania — cwning 47 % of the authorized capital of the Management Company. The sale shareholdar of
UAB “Glera” is Mr. Mindaugas Marcinkevidius.

«  UAB "Aemulus®, legal entity code 302578408, registered address at Jogailos st. 9, Vilnius, the Republic
of Lithuania — owning 26 % of the authorized capital of the Management Company. The sola shareholder
of UAB "Aemulus”is Mr, Andrius Stonkus.

« UAB Patralis", legal entity code 302831587, registerad address at Jogailos st. 9, Vilnius, the Republic of
Lithuania — owning 9,9 % of the authorized capital of the Management Company. The sole shareholder
of UAB Patralis” is Stichting Administratiskantoor Property Partners, fund code 72326182, reqistered
address at Konstilucijos av. 21C Quadrum North, Vilnius, the Republic of Lithuania that is ultimately and
solely controlled by Mrs, Dorota Stonke,

o UAB .Serenus", legal entity code 300612833, registered address at Jogailos st. 9, Vilnius, the Republic
of Lithuania — owning 9% of the authorized capital of the Management Company The sole shareholder of
LAB Serenus” is Mr. Antanas Vainauskas.

»  Mr. Jonas Stonkus — owning B% of the authorized capital of the Management Company.

Key managing direciors

The General Manager of the Company is Mrs. Anastasija Pocieng, The Company does not have other
managament hodies,

fdentity of the independent auditor

LAB "WKPMG Baltics", legal entity code 111494971, having its registered address at Lvovo st 101, LT-08104
Vilnius, the Republic of Lithuania, is the independent auditor of the Issuer's financial statements for the years
21 December 2020 and 31 December 2021,

What is the key financial information regarding the |ssuer?

The lssuer is a limited liability company aimed at the Project development, and as the Project is at its early
development and construction stage, at the mament of the approval of this Prospectus the Company does not
have any revenue generated from the Project. The Company and its financials use its debt and equity financing
exclusively strictly for the development and construction of the real estate Project. The assets in tha balance
sheets account mostly far the purchased land and buildings. While the liabilities account for the shareholder
loans that were supplied by the Fund.

The Company’s audited financial statements for the years ended 31 Decembar 2020 and 31 December 2021
(the BAS Financial Statements) were preparad in accordance with the Lithuanian Business Accounting
Standards (the BAS) as adopted by the Republic of Lithuania. The reports of the auditors in respect (o the
BAS Financial Statements are unconditional.

2020 2021
SU 10 totadnes (audited) (audited)
Sales revenues 4 2.5
Gross profit 4 2.5
Operating profit -66 =118
Interest and other similar 450 -1 210
exXpenses
Profit {Loss) before tax -515 -1 328
Net profit (loss) -515 -1328
Total Assets 7T 570 9 456
Mon-current assets 7 383 9 341
Current assets 206 74
Cash and cash equivalents 54 31
Amounts payable and 13 001 16 214

other liahilities

—_




Amounts payable after one

year and other long-term 12 948 15 291
liabilitios
Amounts payable to the
entities of u?leyentitie.ﬁ group TERAR 1524
Amounts payable within one
year and other short-term 82 823
liabilities
Equity . -5 433 -6 781
Met financial debt 12 894 15 260
Warking capital ratio 3.96 0.09
Debt/Equity ratio -2.38 -2.40
Interest coverage ratio 0.15 -0.10

Source: the BAS Financial Stalernernts

Optional information = indicators from the balance sheet:

1 Met financial delit — Long fermn debe — shore femn deb - cash and casl) equivaients

Clerten L nasely

2. Working capital ratio -

Amennty peyabde witdm ene e ol elner snos —ferm abiiiey

3. Debi-to-aquity ratip - ———— T T e

Fautiy

Hperailig prarit

4, Interest coverages ratio —

SELAD @nd nder slinlar exianses

Long term financial oebt comorizes of inferesi-bearing Vakilitias thal include amounts payabia fo the enkities of the enfities grovp.

* Long larm fnanclal dabl - Amounts payable o the enlifles of Ne entilies group
* Company has no shart-term financlal dabs.

Source; fhe BAS Financial Sfafements

2.3

What are the key risks that are specific to the Issuer?

Financial risks

{i}

(i)

Construction costs and Project’s success risk, The Issuer's and the Management Company's
employess invoked all available information and analytic resources whan planning the Project, however,
there is no guarantee, that all information on which the investments in the Project planned were based
was true and exhaustive. Furthermore, the outbreak of coronavirus (the COVID-19) together with
increased geopolitical tension because of the war between Russia and Ukraine which started in Febroary
2022 caused high pressure on the global building materials supply chain and rise of materials and local
labor costs. The Project's construction costs were planned considering various scenarios, including
negative ones and many matarials necessary for the constructions were bought in advance, However, as
the situation in global markets and building materials supply chain is changing frequently, by the time of
completion of the Project the key variables reqarding which investments assumptions have been made,
could significantly change and adjustments to the initial calculations might be required in the later stages
of the Project due to reasons indicated above. An unexpected increase in construction costs or inability
to secure construction material required to complate the Project may reduce the overall profitability of the
Froject, delay the completion of the Project and as a result adversely affect the lssuer's activities, financial
situation, and ability to redesm the Bonds, Even if the economic and geopolitical situation would stabilize
until completion of the Project, thera is no guarantee the investments made will generate anticipated or
planned return on the Project, Moreover, the Company cannot provide any assurance that there will not
be any disputas with its suppliers or that it will be able to maintain business relaticnships with its existing
suppliers. Any disruption to the Company’s supply chain as a result of an issus with a supplier, or any
damage to such supplier's integrity could cause the Company significant time and expense in remediation
af any deficiencies and could impact its reputation, which could adversely affect its reputation and
profitability.

Econemic environment (both domestic and international) and insolvency risk. The |ssuer's
activities and results depend on the economic processes in Lithuania and internationally. Since the
baginning of the COVIE-19 pandemic the businesses across the alobe are facing economic disruptions,
supply-demand imbalances, and high uncertainty about the prospects of the business development. The
war between Russia and Ukraine is also contributing to already existing economic tension, howewver
currently it is hard to estimate what impact the war will have on Lithuanian economy. Even if currenthy,
there iz no matedal economic downturn both domestically and internationally, in the evenl of its
occurrence, the demand for the Issuer's services may decrease, the risk of insclvency of the Company's

and results of the |ssuer's business strategy and the Project may not generate expected positive returns.
These factors individually, or in combination might cause the insclvency of the [ssuer. The |ssuer is

Dll:f 8




13,

{iii)

subject to the Law on Insolvency on Legal Entities of the Republic of Lithuania and lssuer's insalvency
may affect the Investors’ ability to recover their anticipated earnings and/or investments,

Negative equity risk. According to the BAS Financial Statements for the year ended 31 December 2021,
the |ssuer had a negative equity amounting to -EUR & 761,260 during the financial year 2021, i.e, the
Issuer's liabilities exceeded the amount of the |ssuer's equity. The negative equity situation has bean
rectiied partially on 24 February 2022 by issuing and subscribing by the Fund 20 new Shares of the
Issuer with ELR 25 par value each. The subscription price of new Shares was EUR 7,000,000, which has
bean paid by the Fund by setting of the obligations for partial redemption of bonds issued under the Bond
subscription agreement of 15 November 2018 and payment of subscription price for new Shares, On 2
May 2022 the shareholder (i.e. the Fund) decided to cover the negative equity by additional shareholder's
injection of EUR 203,727. As of 2 May 2022, the Issuer's equity is positive and reaches ELIR 100,000,
Since the Issuer had no income fram the Project until approval of this Prospectus, the shargholder's
investments into the Project caused the facl of Issuer's equity being negative. Although solved, such
change is not reflected in the available financial statements of the Issuer and has not been audited yet,
Mareowvar, thara is a risk that negative equity situation may repeat ar emerge again until the day the
Projects starts generating income. The described situation may negatively impact the [ssuer's ability to
get financing/refinancing for the Project's development andior to redeem the Bonds in a timely manner.

Business aclivilies and indusiry risks

)

(i}

Hospitality market risk. A large parl of the Project is dedicated to the development of the hote! comples.
The Lithuanian and global hotel sector has bean highly affected by the COVID-19 pandemic, which has
led to a sharp drop in cccupancy rates and room prices. If the negative impact of COVID-19 persists until
the apening of the planned hotel as a part of the Project, it may lead to worse-than-expected financial
results of the hotal assets, which in turn may adversely affect the |ssuer's ability lo redeem the Bonds. In
addition to that Russia's war in Ukraine, slill engaing on the date of this Prospectus, could have a negative
effect on the Lithuania's attractiveness as a destination for fareign tourists, A resulting drop in demand
could have a negative effect on the financial results of the hotel assels of the Project. As the value of the
hotel part of the Project is determined mainly by the profitability of hotal operations, such decrease in
demand would adversely affect lssuer's ahility to redeem the Bonds.

Real estate market risk. Potential negative development of Lithuanian real estate market could have a
negative impacl on both real estate market prices and market transaction volume. At the date of this
Prospectus increase in geopolitical risks caused by the Russia’s war in Ukraing is considerad as a one
factor which could have a negative effect on the Lithuanian real estate market. Decreases in prices and
volurmes could have an adverse effect on the Company's financial position and could degrade the value
and liquidity of real estate mortgaged in favour of the Bondhelders as a Collaleral (please see Section
3.1.3 of the Summary) which in turn could have adverse effect on the Bondholders' ability to fully satisfy
their claims against the Issuer under the Bonds,

Legal risks

i)

Risk of legal disputes. The |ssuer may be involved in legal disputes due to its activities (as plaintiff or
defendant), the autcome of which cannot be predicted in advance. If a dispute is resclved in the mannar
unfavourable to the Issuer, this could adversely affect its operations, financial condition, and reputation
as the |ssuar may be required to pay damages awarded, including the legal costs of the opponent {the
Issuer itself would also incur legal costs). All of this can have an impact on the |ssuer's ability to properly
perform its cbligations to the Bondhalders, and on the attractiveness and liquidity of the Bonds.

Governance and infernal cantrol risks

(1)

Ownership risk. The |ssueris a company 100% owned by the Fund that is controlled by the Management
Company, having prominent expertise, management team, professional staff and resources to oulsource
prafessional advisers. The Fund shall be closed after 5 years from its establishment in 2016, with tha
possibility to proleng its term for additional 2 years. Changs in ownership of the lssuer (in case of the
closure aof the Fund at its maturity or sale of the lssuer's Shares before Fund's maturity) could result in
reduction of attractiveness and liquidity of the Bonds, as well as early redemption of Bonds,

KEY INFORMATION ON THE SECURITIES

Whal are: the main features of the securities?

Type, class and 15N

A fixed-term non-equity non-convertible non-subordinated {debt) security instrument with [SIM LTO000405961,

Currency, denomination, par vaiue, humber of securifies fzsued and duration

The currency of the Bonds is euros. The Mominal Yalue of Bond is EUR 1,000, The Maximum Aggregate
Mominal Value of the Offering under this Prospectus amounts to EUR 18,000,000, The Final Maturity Date of
the Bonds is 19 January 2025,

The rights altached to the securfies

Vi




3.2

3.3

The Bonds grant the Bondholders the following main rights (i) receive the interest accrued, {ii) to receive the
Mominal Value and the interest accrued on tha Final Maturity Date, or if applicable, on the Early Maturity Date
or Early Redemption Date; {ii) to participate in the Bondhaolders' Meetings; (iv) o vale in the Bondholders'
Meeatings.,

On 8 December 2021 the Issuer has concluded the Agreement on Bondholders' Protection with UAB
AUDIFINAY, a private fmited lability company, legal entity code 125821757, with its registerad addrass at A,
Juszapavitiaus st. 6, LT-09310 Viinius, the Republic of Lithuania (the Trustee).

The lssue, including the Offering is secured by a first ranking maortgage over the real estate (the Collateral)
under the Colfateral Agreement concluded between the 1ssuer and Trustee on 17 December 2021,

Rank of securities in the Issuer's capital structura in the event of insolvency

In case of the Issuer's insalvency, the Investors shall have a right to receive payment of the outstanding
principal amount of the Bonds and the interest accrued on the Bonds according to the laws of the Republic of
Lithuania governing the insclvency of the lssuer,

Restrictions on the free fransferability of the securties

The Bands are frecly transferable, subject to certain transfer restrictions under the relevant laws in certain
jurisdictions, as may be applicable to the transferor or the transferes,

Where will the securities be traded?

The lasuer will seck Admission of the Bonds to trading on the Bond List of Masdag Vilnius AB (the Bond List
of Nasdaq or Masdag). The Bands will be publicly offered in the Republic of Lithuania, the Republic of Estonia
and the Republic of Latvia.

What are the key risks that are specific to the securities?

General Bonds' risks

(i} Interest rate risk. The Bonds bear interest on their outstanding Nominal Value at a fixed intarest rate,
Investors are expased to the risk that the value of the Bonds decreases as the results of changeas in the
market interest ratas. While nominal interest rata of the Bond is fixed until its redemption, the prevailing
capital market rates change on a daily basis. f the market interest rate increases, the market value of the
Bond may fall.

(i} Inflation risk. Inflation reduces the purchasing power of a Bond's future coupons and principal. Inflation
may lead to higher interest rates which could negatively affect the Bond price in the secondary market, In
addition to that, at the time of this Prospectus high inflation is viewed globally as one of the main
macroeconamic factors posing significant risk to global economic growth and consequantially to the valus
of both equity and debt securities.

(i} Refinancing risk. The Issuer plans to use bank loan as the main source lor the redemption of the Bonds.
The |ssuer's ability to successiully refinance its debt is dependent on the conditions of the debt capital
markats and its financial condition at such time. Even if the debl capital markets improve, the lssuer's
access to financing sources at a particular time may not be available on favourable terms, or at all. The
Issuer’s inability to refinance its debt obligations on favourable terms, or at all, could have a negative
impact on the Issuer's operations, financial condition, earings and on the Bondhaolders' recovery under
the Bonds. The lssuer's preventative actions and/or anticipated plans on refinancing of the Bonds
described above does not guarantee that the Issuer will be able to redeem the Bonds as anlicipated on
the day of the Prospectus and that Bondholders will recover their plannad investments,

Offering and Admission fo frading on the Bond List of Masdag refated risks

[ij Liguidity risk. The Bonds constitute a new issue of securities by the Issuer, Prior to Admission io trading
on the Bond List of Masdag, there is no public market for the Bonds and other securities of the Issuer,
The liquidity of the Bonds cannot be guaranteed. Bondholders might bear a loss due to not being able to
sell the Bond er having to sell them at an unfavourable price.

(i) Continuous Offering. Offering under this Prospactus is a second part of lotal EUR 40,000,000 [ssue.
Although the Issuer plans to procead with the public lssue up to total EUR 40,000,000 amount, it may
happen, that the |ssuer will not issue anticipated units of Bonds under this Prospectus and will nel raise
estimated proceeds required for successfiul development of the Project, MNotwithstanding previous
concern regarding success of the Offering under this Prospectus, there is a risk that the third part of the
Issue in tha amount of up to EUR 17,000,000 {or increased amaount due to unsuccessful Offering under
this Prospectus) to be offered under new prospectus won't be approved by the Bank of Lithuania (orwon't
be approved under the same rules) and therefore new prospectus won't be published (or will be published
with matarial changes). Beth situations would have significant influence on the amount of total procesds
fram the Bonds, development of the Project, financial stability of the Issuer and the amount of Bonds
available in the market.
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4.1,

4.1.1.

{ili] Mot suitability of the Bonds to some Investors, The Bonds may be nol suilable investment to some
Investors. Each potential Investor into the Bonds should assess suitability of the investment taking inlo
account all relevant perscnal circumstances. Prospective Investor should not invest info the Bonds unless
heishe has sufficient personal exparience himselfhersell or with the advice of professional financial

canditions, the resulting effects on the value of such Bonds and the impact this investment will havea on
the potential Investar's overall investment portfolio.

Coliateral relaled rmisks

{il Risk of insufficient value of the Collateral. The |ssue is secured by a first ranking mortgage over the
Collateral under the Collateral Agreement. Apart from the Collateral, there are no other securilies of thind
parties securing the |ssue under this Prospectus. Collateral consists of real estate proparty currently
developed and constructed by the Issuer as a part of the Project. As a result, the value of the Collateral
dirgctly depends on the construction progress and successful complation of the Project and in case of
Issuer's default before the end of construction stage the value of the Collateral could be nat hiah encugh
to cover |ssuer's abligations to the Bondholders. In addition to that, in case of negative development of
Lithuanian real estate market and resuiting significant drop in the value of the Collateral even after
completion of the Project. the value of Collaleral could be nol high enough that all claims of the
Bondholders could be satisfied,

KEY INFORMATION ON THE OFFERING AND ADMISSION TO TRADING ON A REGULATED MARKET

Under which conditions and timetable can | invesl in this securily?

The lssuea in the amount of up to EUR 40,000,000 with a Mominal Value of each Bond EUR 1,000 has been
registered with Nasdag CSD under 1SIM LTOOO0405361. The Bonds of the Issue will be offered and issued in
Tranches. Please note that the Bonds with the total Mominal Value of EUR 5,000,000 have bean already
issued and registered with Masdag CSD before approval of this Prospectus under exemption providad in
Aricle 1{4{b)) of the Prospectus Regulation.

Within 12 manths from approval of this Prospectus the Issuer plans to issue Bonds up to EUR 18,000,000 {in
Tranches as specified in the Summary below), The conditions of each Tranche will be reconfirmed on the
website of the |ssuer at hitps:lordslbitorkela bonds! before opening the Subscription Period for each
subsequent Tranche.

The Bonds will be offered for Subscription for a minimum investmeant amount of EUR 1,000 under all Tranches
(the: Minimum Investment Amount). The |ssuer shall pay annual interest on the Mominal Value of Bond equal
to 6% (fixed). Coupon of Bonds will be paid semi-annually on the Interest Payment Dates.

In order to participate in the Offering and place Subscription Orders, the Investors shall have securities
accounts {or have the securities accounts opened by their nominee) with entities of their choice which are
licensed to provide such services within the territory of the Republic of Lithuania andior the Republic of Estonia
andfor the Republic of Latvia).

The Offaring in the Republic of Lithuania, the Republic of Latvia and the Republic of Estonia shall be structured
in the following and same order;

{i} the Subscription Orders as to acquisition of the Bonds shall be submitted by the Investors to the
Issuer, Lead Manager andior Manager at their oflices or via e-mail;

{ii} based on the decision of the |ssuer together with the Lead Manager the Bonds shall be finally
allocated to the Investors;

{if) the Investors shall pay the [ssue Price for the Bonds;

{iv) the Bonds shall be registered with Nasdag CS5D and distributed to the Investors;

V) the Bonds will be intreduced to trading on Masdag Vilnius,

The: Issuer expects that the Bonds of the respective Tranche shall be admitted to trading on the Bond List of
Masdag within 6 months as from placement thereof to the Investors the latest. Disregarding this, the Issuer
will put best efforts so that this tarm would be as shorl as practically possible.

After the expiry of this Prospectus (i.e. 12 months after its approval by the Bank of Lithuania), the |ssuer plans
to proceed with further part of the Issue of Bonds in the amount of up to EUR 17,000,000 under the same
terms. as described herein, but subject to approval of a new prospectus by the Bank of Lithuania as required
under the Prospectus Regulation.

Expected Timeline and Principal Events of the Offering under this Prospecius

Tranche First Tranche | Second Tranche | Third Tranche Fourth Tranche
{complatad)
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4.2

MWominal WValue of the
Tranche
Subscription Period

13 December 2021 - 14 |

20 May 2022 - 20

& August 2022 -

lssued under Tarms of Issue | Prospectus approved by the Bank of Lithuania and published
{exemption provided in | on 24 May 2022
Atticle 1(4b)} of the
 Praspactus Regulatian)
Maximum Aggregate | ELR 5,000,000 EUR 6.500,000 EUR 5,500,000 ELIR &, 000,000

& February 2023 - |

January 2022 Juns 2022 29 August 2022 27 Febryary 2023
Fayment Date 18 January 2022 2F June 2022 31 August 2022 1 March 2023
Issue Date (registration | 18 January 2022 23 June 2022 1 September | 2 March 2023
| with Nasdag CSD) 2022
Issue Price and Yield EUR 1,000, 6% EUR  1,025.691, | To bedetermined bafore opening of the
| B Sunscrigtion Period and publizhed on

tha Izsuar's websita

First Interest Payment 18 July 2022

Date

Second Interest Payment 19 January 2023

Drate

Third Interest Payment 19 July 2023

Date |

Fourth Interest Payment 19 January 2024

Date | — =]
Fifth Interest Payment 19 July 2024

Date

Sixth Interest Payment

Date {Final  Maturity 18 January 20235

Date)

Admission and | Within & months as from placement of the Bonds of the respactive Tranche ta tha Invastars
commencement of the | atthe latasl,

Bonds an the Bond List

of Nasdaq:

The Bonds will he offered and issued in Tranches under this Prospectus, therefore all details about the
respective Tranche {Issue Price and Yield, inclusion of a Manager, if any, and updated above conditions, if
any) will be disclosed to the Investors by publishing the conditions of the respective Tranche on the websita
of the Issuer at hitps:flordsib borkela_bonds! before opening of the Subscription Period of each Tranche, Due
to devalopmants in macrosconomical and geopaolitical situation, including the interest in the previous
Tranches, the Issue Price and Yield of the Bonds of third and fourth Tranches will be detarmined befora
opening of the respective Subscription Period and published on the Issuer's website. Nevertheless, all the
other terms of the Bonds issued under this Prospectus irmespective in which Tranche they were/are issued will
remain unaffected and unchanged. Any changes to the conditions described above will be subject to
publishment of supplement to the Prospectus,

This Prospectus has baen prepared in connection with the (i) Cifering in the Republic of Lithuania, the Republic
of Estonia and the Republic of Latvia and {ii) Admission to trading on the Bond List of Nasdag.

Azsuming 18,000 Bonds are sold in the Offering, il s expected that the 1ssuer will raise proceeds of around
EUR 18,000,000, The Company will bear approximataly up to EUR 272,500 of fees and expenses in
connection with the Offering {including the maximum amount of any discretionary commission): up to EUR
250,000 payable for the Bonds placement services, and up to EUR 15,000 for the legal services, expenses
up bo EUR 5,000 for the Admission of the Bonds to the Bond List of Masdag and fees payable to the Trustes
up to EUR 2,500 [within the validity of the Prospectus). These costs of the Offering will be covered from
procesds of the Offering.

The Issuer intends to use the proceeds raised from the Offering to (i) finance construction and fit-out of the
Froject in the amount of up o EUR 15,000,000; (i) repayment of the outslanding subordinated debt to the
diract shareholder of the |ssuer {i.e. Fund) arising out of the separate bond subscrption agreements concludead
by the Issuer and the Fund dated respectively 15 Movember 2018, 18 August 2020 and 10 December 2021,
but not more than EUR 1,500,000; and (i} to finance working capital of the |ssuer in the amount of up to EUR
457,500: {iv} coupon payments up to EUR 770,000; (v) payment of the fees and expenses incurred in
connection with the Offering in the amount of up to EUR 272 500 as indicated above.

To the best knowledge of the lssuer there is no conflicts of interest pertaining to the Offering andior the
Admission to trading on the Bond List of Nasdag.

Please note that after the expiry of this Prospectus (e, 12 months after its approval by the Bank of Lithuania),
the Issuer plans to proceed with the 1ssue of Bonds under the same terms, as described harain, but subject
b approval of @ new prospeclus by the Bank of Lithuania as required under the Prospectus Regulation,




I BACKGROUND TO THE OFFERING AND USE OF PROCEEDS / ESSENTIAL
INFORMATION

A, Interest of natural and legal persons invelved in the Offering

The Lead Manager is appointed by the |ssuer as responsible person in the Republic of Lithuania, the
Fepublic of Estonia and the Republic of Latvia for the purposes of Offering and Admission of the Bonds to
trading on the Bond List of Masdag, The Issuer is paying fees (commissions) established in the Placement
Agreement for the services provided by the Lead Manager,

The law firm Ellex Valilnas ir partneriai is appointed by the Issuer as legal adviser for the purposes of the
Prospectus related matters and Issuer's representation at the Bank of Lithuania. The |ssuer is paying fees
established in the representation agreement dated 18 February 2021 for the services provided by the legal
advisers.

The Trustee is appointed by the |ssuer as Bondholders' trustee as required under the Law on Protection of
Interests of Bondholders. The Issuer is paying fees established in the Agreement on Bondholders'
Protection for the services provided by the Trustee.

There are no other persens appointed by the Issuer in connection with the Prospectus, Offering and
Admission of the Bonds to trading on the Bond List of Masdag as of the date of this Prospectus.

To the best knowledge of the Issuer neither the Lead Manager nor the legal advisers or the Trustea has
any conflict of interest pertaining to the responsibilities assigned to them by the Issuer.

B. Reasons for the Offering and the Use of Proceeds

This Prospectus was developed in connection with the Gffering in the Republic of Lithuania, the Republic
of Estonia and the Republic of Latvia and Admission to trading on the Bond List of Nasdag. If all 18,000
Bonds are sold in the Offering, the |ssuer is estimated to raise approximately EUR 18,000,000 in proceads.
The Issuer intends to utilize the proceeds of the Offering to {i) fund the construction and fit-out of the Project
in the amount of up to EUR 15,000.000; {ii) repay the existing subordinated debt to the Issuer's direct
shareholder {i.e. Fund) arising out of the separate bond subscription agreements concluded by the Issuer
and the Fund dated respectively 15 November 2018, 18 August 2020 and 10 December 2021, but not more
than EUR 1,500,000; and (i) finance the lssuer's working capital in the amount of up to EUR 457 ,500; {iv)
coupon payments up to EUR 770,000, (v) payment of the fees and expenses incurred in connection with
the Offering in the amount of up to EUR 272,500,

Fees and expenses associated with the Offering will be borne by the Company up to EUR 272,500 in total
{including the maximum amount of any discretionary commission): up to EUR 250,000 payable for the
Bonds placement services, and up to EUR 15,000 for the legal services, expenses up to EUR 5,000 far the
Admission of the Bonds to the Bond List of Nasdag and fees payable to the Trustee up to EUR 2,500 {within
the wvalidity term of the Prospectus). These costs of the Offering will be covered from proceeds of the
Offaring and shall be barne by the Investors indirectly.

c. Terms and Conditions of the Offering

Please see Section VIl Description of Bands Offering and Admission to Trading for more information about
the Offering and Admission to trading on the Bond List of Nasdag, including the offer statistics and expected
timeline of the Offering and principal events of the Offering.




L. IMPORTANT INFORMATION
Prospectus. This Prospectus has been prepared by the Company in connection with the Offering and the
Admission, solely for the purpose of enabling any prospective Investor to consider an investment in the

Bonds. This Prospectus is a prospectus in the form of a single document within the meaning of Arlicle 6{3)
of the Prospectus Regulation.

This Prospectus has been approved by the Bank of Lithuania, as competent authority under the Prospectus
Requlation. The Bank of Lithuania only approves this Prospectus as meeting the standards of
completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such approval
should not be considered as an endorsement of quality of the Bonds that are the subject to this Prospecius.

This Prospectus should be read and construed together with any supplement hereto {if any) and with any
other documents attached herein and, in relation to any Tranche of Bonds, with the conditions of the
relevant Tranche provided for in Section 1.7.6 Terms and Conditions of the Offer of this Prospectus and
published (with updates, if any. as disclosed in the Prospectus) on the website of the |ssuer before opening
the Subscription Period of such new Tranche.

The validity of the Prospectus will expire 12 months after approval hereof {i.e. on 24 May 2023). In case of
expiry of this Prospectus, new Tranches of the same Issue can be publicly offered only after new prospectus
has been approved by the Bank of Lithuania and published in accordance with the Frospectus Regulation.
The obligation to supplement the Praspectus in the event of significant new factors, material mistakes or
material inaccuracies does not apply when a Prospectus is no longer valid,

Taking into cansideration that this Prospectus contains several hyperlinks to websites, it is also noted that
the information on such websites does not form part of the Prospectus and has not been scrutinised or
approved by the Bank of Lithuania. This shall not apply to hyperlinks to information that is incorparated by
reference to this Prospectus (please see Section 3.5 Information Incorporated by Referance below).

3.1. Responsibility for this Prospectus

Persons Responsible. The persan responsible for the information provided in this Prospectus is
UAB "Orkela™, legal entity code 304099538, registered address at Jogailos st. 4, Vilnius, the Republic of
Lithuania. To the best of the knowledge of the Company and its General Manager Mrs. Anastasija Pociene
the information contained in this Prospectus is in accordance with the facts and the Prospectus makes no
omission likely to affect its import.

Anastasija Pocieng
General Manager

Limitations of Liability. VWithout prejudice to the above, no responsibility is accepted by the persons
responsible for the information given in this Prospectus solely on the basis of the Summary of this
Prospectus, unless such Summary is misleading, inaccurate or inconsistent when read together with the
other parts of the Prospectus or it does not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when considering whether to invest in such securiies,

Furthermore, the Lead Manager and the legal advisors to the Company and to the Lead Manager expressly
disclaim any liability based on the information contained in this Prospectus, the Summary or individual parts
hereaf and will not accept any respansibility for the correctness, completenass or import of such information.
Mo information contained in this Prospectus or disseminated by the Company in connection with the
Offering and Admission may be construed o constitute a warranty or representation, whether express or
implied, made by the Lead Manager ar the legal advisors to any party.

Meither the Company nor the Lead Manager or the legal advisars to the Company and ta the Lead Manager
will accept any rasponsibility for the information pertaining to the Offering and Admission, the Fund, the
Management Company or its operations, where such information is disseminated or otherwise made public
by third parties either in connection with the Offering and Admission or otherwise.

By participating in the Offering, Investars agree that they are relying on their own examination and analysis
af this Prospectus {including the financial statements of the Company which form an indispensable part of
this Prospectus) and any information on the Company and on the Fund and the Management Company
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that is available in the public domain. Investors must also acknowledge the risk factors that may affect the
outcome of such investment decision (as presented in Section |V Risk Factors).

Any persons in possession of this Prospectus should not assume that the information in this Prospectus is
accurate as of any other date than the date of this Prospectus, if nat expressly indicated otherwise, The
delivery of this Prospectus at any time after the conclusion of it will not, under any circumstances, create
any implication that there has been no change in the Company's (Fund's or Management Company's)
affairs since the date hereof or that the information set forth in this Prospectus is correct as of any time
since its date. In case material changes in operations of the lssuer occur until the term of validity of this
Prospectus or until Admission, they will be reflected in supplements to the Prospectus, which will be subject
to an approval by the Bank of Lithuania and notification to the EFSA and FCMC. The supplement {if any)
will ba published in the same manner as the Prospectus.

Frior to making any decision as to whether to subscribe for the Bonds, prospective investors should read
this Prospectus in its entirety and should not just rely on key information or information summarised within
it.

3.2. Notice to Prospective Investors

The distribution of this Prospectus, conditions of the respective Tranche and the Offering of the Bonds in
certain jurisdictions may be restricted by law. Any person residing outside the Republic of Lithuania, the
Republic of Estonia and the Republic of Latvia may receive this Prospectus only within limits of applicable
special provisions or restrictions.

Thea lssuer requiras parsons into whose possession this Prospectus or any part of it comes to inform
themselves of and observe all such restrictions. This Prospectus and conditions of the respective Tranche
may not be distributed or published in such countries or jurisdictions or otherwise in such circumstances in
which it would be unlawful or require measures other than those required under Lithuanian laws, including
the United States of America, Australia, Canada, Hong Kong and Japan. Neither this Prospectus nor any
conditions of the respective Tranche constitute an offer to sell or a solicitation of an offer to buy the Bonds
in any jurisdiction to any person to whom it is unlawful to make such an offer ar solicitation in such
jurisdiction. The Issuer, the Lead Manager or their representatives and/or legal advisers do not accept any
legal responsibility whatsoever for any such violations, whether or not a prospective investor is aware of
such restrictions.

In addition to that neither this Prospectus nor the conditions of the relevant Tranche may be used for, or in
connection with, and does not constitute, any offer to sell, or an invitation to purchase, any of the Bonds
offered hereby in any jurisdiction in which such offer ar invitation would be unlawful. Persons in possession
of this Prospectus are required to inform themselves about and to observe any such restrictions, including
those set out in this Section. Any failure to comply with these restrictions may constitute a violation of the
securities laws of any such jurisdiction,

As a condition for the subscription/purchase of any Bonds in the Offering, each subscriber/purchaser will
be deemed to have made, or in some cases be required to make, certain representations and warranties,
which will be relied upan by the Company, the Lead Manager and others involved in the Offering. The
Company reserves the right, at its sole and absolute discretion, to reject any subscription/purchase of
Bonds that the Company, the Lead Manager or any agents believe may give rise to a breach or a violation
of any law, rule or regulation.

The Bonds have not been approved or disapproved by the US Securities and Exchange Commission, any
State securities commission in the United States of America ar any other US regulatory authority, nor have
any of the foregoing passed upon or endorsed the merits of the Offering or the accuracy or adequacy of
this Prospectus. Any representation to the contrary is a criminal offence in the United States of America,

The Bonds have not been and will not be registered in accordance with the U.S. Securities Act of 1933 (the
U.5 Securities Act) or under the securities laws of any state of the United States of America and
accordingly, they may not be offered, sold, resold, granted, delivered, allotted, taken up, transferred aor
renounced, directly or indirectly, in or into the United States of America, except pursuant to an exemption
from, or in a transaction not subject to, the registration reguirements of the U.5 Securities Act and any
securities laws of any state of the United States of America.

Unless specifically otherwise stated in this Prospectus, the Bonds may not be, directly or indirectly, offered,
sold, resold, transferred or delivered in such countries or jurisdictions or otherwise in such circumstances
inwhich it would be unlawful or require measures other than those required under Lithuanian laws, including
the United States of America, except for the exceptions to registration obligation allowed by the securities
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laws of the United States of America and its states, Australia. Canada, Hong Kong and Japan. The |ssuer
and the Lead Manager require persens into whose possession this Prospectus or any part of it comes to
inform them of and cbserve all such restrictions,

This Prospectus constitutes a prospectus within the meaning of the Prospectus Regulation, for the purpose
of giving the information with regard to the Company and the Bonds it intends to offer pursuant to this
Prospectus, which is necessary to enable prospective Investors to make an informed assessment of the
assets and liabilities, financial position, profit and losses and prospects of the Company. This Praspectus
has been prepared by the Company for use in connection with the Offering in the Republic of Lithuania, the
Republic of Estonia and the Republic of Latvia only and for the Admission. The Company and the Lead
Manager reserve the right to reject any offer to purchase/subscribe the Bonds, in whole or in part, for any
regason.

This document constitutes a Prospectus in the form of a single document within the meaning of Article 6(3)
of the Prospectus Regulation. This Prospectus has been filed with, and was approved by the Bank of
Lithuania, which is the competent authority in the Republic of Lithuania to approve this document as a
Prospectus. However, in relation to each Member State of the EEA (except Republic of Lithuania, the
Republic of Estonia and the Republic of Latvia), the Lead Manager has represented and agreed that it has
not made and will not make any public offer of Bonds in any Member State of the EEA prior to that Member
State's competent authority receiving a certificate of approval of the Bank of Lithuania attesting that the
Prospectus has been drawn up in accordance with the Prospectus Regulation together with a copy of the
Prospectus, and the due publication of the Prospectus in accordance with that Member State's applicable
rules.

Accordingly, any person making or intending to make an offer within the EEA of Bonds which are the subject
of an Offering contemplated by the conditions of the relevant Tranche of Bonds (other than the offer of
Bonds in the Republic of Lithuania, the Republic of Estonia and the Republic of Latvia) may only do so in
circumstances in which no obligation arises for the Issuer or the Lead Manager to publish a prospectus
pursuant to Article 3 of tha Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation, in each case, in relation to such offer.

3.3. Presentation of Financial and Other Information

Financial Statements. The Frospectus contains incorporated by reference the Company’s BAS Financial
statements for the years ended 31 December 2020 and 31 December 2021 prepared in accordance with
the BAS as adopted by the Republic of Lithuania.

The presentation of financial information in accordance with the BAS reguires management to make various
estimates and assumptions which may impact the values shown in the financial statements and notes
thereto, The actual values may differ from such assumptions,

The BAS Financial Statements for the years ended 31 December 2020 and 31 December 2021 were
audited by "KPMG Baltics" UAB, legal entity code 111494971, having its registered address at Lvoveo st
101, LT-08104 Vilnius, the Republic of Lithuania.

Approximation of Numbers. Numerical and quantitative values in this Prospectus (e.g. monetary values,
percentage values, etc.) are presented with such precision which the Company deems sufficient in arder
to convey adeguate and appropriate information on the relevant matter. From time to time, guantitative
values have been rounded up to the nearest reasonable decimal or whole value in order to avoid excessive
level of detail. As a result, certain values presented as percentages do not necessarily add up to 100% due
to the effects of approximation. Exact numbers may be derived from the financial statements of the
Company to the extent that the relevant information is reflected tharein.

Dating of Information. This Prospectus is drawn up based on information which was valid on 24 May
2022, Where not expressly indicated otherwise, all information presented in this Prospectus (including the
financial information of the Company, the facts concerning Fund's and Management Company's operations
and any infarmation on the markets in which they operate) must be understood to refer to the state of affairs
as of the aforementionad date. Where information is presented as of a date other than 24 May 2022, this
is identified by sither specifying the relevant date or by the use of expressions as "the date of this

Prospectus”, “to date”, "until the date hereof" and other similar expressions, which must all be construed to
mean the date of this Prospectus (24 May 2022).

Currencies. In this Prospectus, financial information is presented in euro (EUR), i.e. the official currency
of the EU Member States participating in the Economic and Monetary Union, including the Republic of
/ 14
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Lithuania (as from 1 January 2015). Amounts originally available in other currencies have been converted
to euro as of the date for which such information is expressed to be valid,

Updates. The Company will update the information contained in this Prospectus only by approving and
announcing the supplements to the Prospectus, as is mandatory under applicable law, The Company is
under no abligation to update or modify forward-looking statements included in this Prospectus.

Third Party Information and Market Information. The information contained in the Prospectus has been
provided by the Issuer and/or received from other sources identified herein. Thus, with respect to certain
partions of this Prospectus, some information may have been sourced from third parties. Such information
has been accurately reproduced and, as far as the Company is aware and is able to ascertain from
information published by such other third parties, no facts have been omitted, which would render the
reproduced information inaccurate or misleading. Certain infoermation with respect to the markets in which
the Fund and the Management Company is operating is based on the best assessment made by the |ssuar,
With respect to the industry in which the Fund and the Management Company are active, and certain
jurisdictions, in which their operations are being conducted, reliable market information might be
unavailable or incomplete. Whilst every reasonable care was taken to provide the best possible estimate
of the relevant market situation and the information on the relevant industry, such information may not be
relied upon as final and conclusive. Investors are encouraged to conduct their own investigation into the
relevant markets or seek professional advice. Information on estimated market shares within certain
industries and/or sectors represents the Issuer's views, unless specifically indicated otherwise.

3.4, Forward-Locking Statements

This Prospectus includes forward-looking statements. Such forward-looking statements are based on
current expectations and projections about future events, which are in turn made on the basis of the best
judgment of the Issuer. Certain statements are based on the belief of the Issuer as well as assumplions
made by and information currently available to the Issuer as at the date of this Prospectus. Any forward-
looking statements included in this Prospectus are subject to risks, uncertainties and assumptions about
the future operations of the Company, the Fund and the Management Company, the macroeconomic
environment and other similar factors.

In particular, such forward-looking statements may be identified by use of words such as strategy, expect,
forecast, plan, anticipate, believe, will, continue, estimate, infend. profect, goals, targets and other words
and expressions of similar meaning. Forward-looking statements can also be identified by the fact that they
do not relate strictly to historical or current facts. As with any projection ar forecast, they are inherently
susceptible to uncertainty and changes in circumstances, and the Company is under no obligation ta, and
expressly disclaims any obligation to, update or alter its forward-looking statements contained in this
Prospectus whether as a result of such changes, new information, subsequent events or otherwise.

The validity and accuracy of any forward-looking statements is affected by the fact that the |ssuer, the Fund
and the Management Company operate in a compelitive business environment. The operations are
affected by changes in domestic and foreign laws and regulations, taxes. developments in competition,
econamic, strategic, political and social conditions and other factors. The Issuer's, the Fund's and the
Management Company's actual results may differ materially from the Issuer’'s expectations because of the
changes in such factors. Other factors and risks could adversely affect the operations, business or financial
results of the lssuer, the Fund and the Management Company (please see Section |V Risk Faclors for a
discussion of the risks which are identifiable and deemed material at the date heraof).

3.5. Information incorporated by Reference

The fallowing information is incorporated in this Prospectus by reference in accordance with Article 19 of
the Prospectus Regulation:

= Company's Articles of Association (may be accessed through the following hyperlink: may be
accessed through the following hyperlinks: (LT) https:{llordslb.|thwp-
contentfuploads/2022/04/0rkela-Istatai-2022-04-15.pdf, (EM} https:/lordslb.Itiwp-
contentfuploads/2022/05/0rkela-ACA-EN. pdf);

» Company's BAS Financial Statements for the year ended 31 December 2020 together with the
annual reports and independent auditor's reports on the financial statements and on the annual
reports (may be accessed through the following hyperlinks: (LT) https://lordslb.ltiwp-
contentiuploads/2022/04/UAB-Orkela-BAS-F5 2020.pdf, {EM) https:/flordslb.ltiwp-
content/uploads/2022/05/UAB Orkela FA 2020 EN.pdf;

+ Company's BAS Financial Statements for the year ended 31 Dacember 2021 together with the
annual reports and independent auditor's reports on the financial statements and on the annual
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reports (may be accessed through the following hyperlinks: (LT) https:lordslb.ltiwp-
content/uploads/2022/05/0rkela FA 2021 LT signed.pdf, {EM) https:/llordslb.Itiwp-
content/uploads/2022/05/0rkela FA 2021 EN.pdf.

It is possible to get acquainted with the aforementioned documents on the website of the Company at
https:flordslb torkela bonds!,

Documents on Display. Throughout the period of validity of this Prospectus, the aforementionad BAS
Financial Statements and Articles of Association of the Company shall be available at the lssuer,Lead
Manager or Trustee, upon sending a request by the e-mail of the lssuer info@lordslb It andfor e-mail of the
Lead Manager info@aorion It or the Trustee infoi@audifina ft. Any interested party may obtain a copy of these
documents without a charge.

Reference to the Company's website in this Prospectus should not be deemed to incorporate the
information on the Company's website by reference.

3.6. Definitions used in the Prospectus

In this Prospectus, the definitions will have the meaning indicated below, unless the context of the
Prospectus requires otherwise. Definitions are listed in alphabetical order and the list is limited to the
definitions which are considered to be of most importance. Other definitions may be used elsewhere in the
Prospectus.

Admission The admission of the Bonds te trading on the Bond List of Nasdag.

Agreement on An agreement on protection of interests of Bondholders and collateral

Bondholders® Protection  agency concluded on 8 December 2021 between the Issuer and Trustee
under which the Trustee represents rights and interests of Bondhalders
and performs the task of the Collateral Agent for the benefit of the

Bondholders. _

Articles of Association Articles of Association of the Company, as available on the Issuer's
website under https:fordslb Workela bonds/!,

Bank of Lithuania The Bank of Lithuania (in Lithuanian: Lietuvos bankas) with its registered

office in \ilnius, the Republic Lithuania. The Lithuanian financial
supervision authority.

BAS The Lithuanian Business Accounting Standards.

BAS Financial Statements The Company's audited financial statements for the years ended 31
December 2020 and 31 December 2021 prepared in accordance with the
BAS together with the annual reports and independent auditor's reports
on the financial statements and on the annual reports.

Bond A fixed-term non-equity non-convertible {debt) security instrument with
ISIN LTOO00405961 and that is issued by the Issuer in accordance with
the Prospectus and conditions of the respective Tranche and approved
by the decision of the sole shareholder of the Issuer (i.e. the Fund) dated
2 December 2021, with clarifying decisions of the sole sharehaolder (i.e.
the Fund) adopted on 7 December 2021 and on 13 Decamber 2021, and
represents the Issuer's secured debt obligation in the amount of the
Mominal Value of the Bond and the interest payable on the Bond, that is
issued and is redeemable in accordance with the Prospectus,

Bond List of Nasdaq The regulated bond market oparated by Masdag Vilnius,

Bondholders' Meeting A meeting of the Bondholders of the Issuer convened following the
requirements and procedure set forth in applicable laws and this
Prospectus,

Building The following buildings/constructions with unique Mo 094-0425-8024,

1094-0425-8013; 1094-0425-8057; 1094-0425-8079; 1094-0425-83080,
1094-0425-8102; 1094-0425-8135; 1094-0425-8157 situated on the Land
Plot which at the later stages of the Project can be divided into separate

premises,

Business Day Any day, except Saturday, Sunday, a national or a public holiday of the
Republic of Lithuania.

Civil Code Civil Code of the Republic of Lithuania,

cIT Corporate income tax.

Collateral Agreement The Lithuanian law governed maximum joint morigage agresment

creating a first ranking mortgage over the Property entered into an 17

| Py‘/ &




Collateral
Company or Issuer

Confirmation

Completion of the Project

Delegated Regulation
2019/980

Delegated Regulation
2019/979

DTT

Early Maturity Date

Early Redemption Date

EEA
EU
EUR, €, suro

Extraordinary Early

Redemption Event
Final Maturity Date

Financial Indebtedness

Fund

General Manager
General Meeting

Cecember 2021 by the Trustee and the lssuer o secure Securedj
Obligations for the benefit of the Investors.

The Property mortgaged under the Collateral Agreement.

UAB "Orkela", a private limited liahility company, legal entity code
304009538, with its registered address at Jogailos st 4, Vilnius, the
Republic of Lithuania. The Company's data is collected and stored with
the Register of Legal Entities of the Republic of Lithuania.

The confirmation sent to Investor by the Issuer evidencing the extent of
satisfaction or rejection of the Subscription Order submitted by the
Investor, the number of Bonds allotted to the Investor.

The final commissioning of the Building under the procedures set forth in
the applicable laws and 100% completion of the constructions of the
Building with the Register of Real Estate of the Republic of Lithuania.
Commission Delegated Regulation (EUY 2019/980 of 14 March 2019
supplementing Regulation (EU) 2017/1129 of the Eurapean Parliament
and of the Council as regards the formal, content, scrutiny and approval
of the prospectus to be published when securities are offered to the public
or admitted to frading on a regulated market, and repealing Commission
Regulation (EC) Mo B09/2004,

Commission Delegated Regulation (EU} 2019/979 of 14 March 2019
supplementing Regulation (EU) 20171129 of the European Parliament
and of the Council with regard to regulatory technical standards on key
financial information in the summary of a prospectus, the publication and
classification of prospectuses, advertisements for securities, supplemeants
to a prospectus, and the notification portal, and repealing Commission
Delegated Regulation (EU) No 382/2014 and Commission Delegated
Regulation (EU) 2016/301.

Any of the Double Taxation Avoidance Treaties concluded by the
Republic of Lithuania, the Republic of Latvia, the Republic of Estonia and
other countries, as may be applicable,

A Business Day before the Final Maturity Date when the lssuer must
redeem all or part of the Bonds in case of any of the Extracrdinary Early
Redemption Event as it is set forth in Section 7.3.2.1 of the Prospectus,
Date{s) on which the lssuer has the right or obligation to redeem all or
part of the Bonds before the Final Maturity Date in accordance with the
Praspectus.

European Economic Area.

Eurcpean Union.

The lawful currency of the EU Member States that have adopted the single
currency, including the Republic of Lithuania.

Any event as set forth in Section 7.3,2.1 of the Prospectus.

A final date on which the Bonds issued under this Prospectus within all
Tranches must be redeemed by the lssuer from the Investors and which
is 19 January 2025

Any indebtedness for or in respect of (i) moneys borrowed; (i) any
acceptance under any acceptance credit facility (including any
dematerialised equivalent); (i) any note purchase facility or the issue of
bonds, notes, debentures, loan stock or any similar instrument; {iv)
raceivables sold or discounted {other than any receivables to the extent
they are sold or discounted on a non-recourse basis); (v) any derivative
transaction entered into in connection with protection against or benefil
from fluctuation in any rate or price; (vi) any counter-indemnity obligation
in respect of a guarantee, indemnity, bond, standby or documentary letter
of credit or any other instrument issued by a bank or financial institution,
{vii) any guarantee, indemnity or similar assurance against financial loss
of any person in respect of any item referred to in items (i) to {vi) above,
Lords LB Special Fund IV, closed-end real estate investment fund
intended for informed investors (fund code Mo 1032, registered by the
Director of the Supervision Service of the Bank of Lithuania on 20 June
2018), managed by the Management Company.

The General Manager of the Company.

General Meeting of Shareholders of the Company, the supreme body of
the Company.
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i.e.
Interest Payment Date

Investors or Bondholders
Issue Date

Issue Price

Issue

Yield

Key Executives or
Management

Law on Companies

Law on CIT

Law on Markets in
Financial Instruments
Lawen PIT

Law on Protection of

Interests of Bondholders

Law on Securities
Land Plot

Lead Manager

LTC

Management Company

A Latin term that is defined as meaning in other words or that is.

A date on which the coupon is paid to the Investors, i.e. 19 July 2022, 18
January 2023, 19 July 2023, 18 January 2024, 19 July 2024, 19 January
2025, or, if applicable, Early Redemption Date or Early Maturity Date.

A holder of a Bond as registered with the Register or, where relevant, a
person who has placed a Subscription Order,

The Business Day set out as “lssue Date" in the conditions of the
respective Tranche, on which Bonds are registered with the Reagister.
The price indicated in the conditions of the respective Tranche payable by
an Investor latest on the relevant Payment Date for acquisition of Bondis),
determined considering the Nominal Value of the Bonds, the Yield and
adding the interest accrued on the Bonds from the last Interest Payment
Date {in case it was before the Issue Date of the relevant Tranche). The
lssue Price for the secand Tranche is disclosed in the Prospectus, but the
|ssue Price for third and fourth Tranches may vary and will be indicated in
the announcement of the conditions of the respective Tranche before
opening of the Subscription Period as disclosed in the Prospectus.

The aggregate of the Bonds issued or to be issued under ISIN
LTOD0D405961 by way of all Tranches in the amount of up to EUR
40,000,000, including the first part of the Bonds in the amount of EUR
5,000,000 issued under exemption provided in Article 1(4(b})} of the
Prospectus Regulation, the second part of the Bonds to be issuad under
this Prospectus in the amount of up to EUR 18,000,000, and the third part
of the Bonds to be issued under new prospectus approved by the Bank of
Lithuania and published in accordance with the Prospectus Regulation
after expiry of this Prospectus in the amount of up to EUR 17,000,000 as
described in this Prospectus.

A return measure for an investment over a set period of time, expressed
as a percentage and determined taking into account the credit risk of the
lssuer, interest payment and redemption structure of Bonds and
considering current yields of alternative debt instruments present in the
Lithuanian capital market, The Yield for the second Tranche is disclosed
in the Prospectus, but the Yield for third and fourth Tranches may vary
and will be indicated in the announcement of the conditions of the
respective Tranche before opening of the Subscription Period as

| disclosed in the Prospectus.

The Chief Executive Officer {the CEQ), the Chief Financial Officer {the
CFQ), the Chief Risk Officer {the CRO), the members of the Management
Board of the Managameant Company collectively.

Law on Companies of the Republic of Lithuania.

Law on CIT of the Republic of Lithuania, Law on CIT of the Republic of
Latvia, Law on CID of the Republic of Estania, whichever is applicable,
Law on Markets in Financial Instruments of the Republic of Lithuania.

The Law on PIT of the Republic of Lithuania, the Law on PIT of the
Republic of Latvia ar the Law on PIT of the Republic of Estonia, whichever
is applicable,

Law of the Republic of Lithuania on Protection of Interests of Bondholders
of Public Limited Liability Companies and Private Limited Liability
Companies.

Law on Securities of the Republic of Lithuania.

The land plot with unique number 4400-1845-7359 localed at Vasario 16
st. 1, Vilnius, the Republic of Lithuania.

LUAB FM| "Orion Securities”, legal entity code 122033915, with its
registered address at Antano Tuméno st 4, Vilnius, the Republic of
Lithuania, which is assigned by the Issuer for the purpose of Offering the
Bonds under the Prospectus,

Loan to cost ratio, calculated under the rules set in Section 7.3.1.6 of the
Prospectus, expressed as percentage of the Net Issue Size divided by the
costs of the Project.

UAB “"Lords LB Asset Management', legal entity code 301848625
registered address at Jogailos st. 4, Vilnius, the Republic of Lithuania, and
AlFM licensed fund management company, which is supervised by the
Bank of Lithuania.
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Manager
Maximum Aggregate
Mominal Value of the
Offering

Major Shareholders

Market Abuse Regulation

Member State
Minimum
Amount
Nasdaqg Vilnius or Nasdag

Investment

Nasdaq CSD or Registrar

Net Issue Size

Mominal Value

QECD
Offering

Payment Date

RPIT
Placement Agreement

Primary Distribution

Project

Froperty
Prospectus

Prospectus Regulation

Record Date

Redemption Price

The manager assigned by the |ssuer from time to time for the purpose of
Offering of the Bonds under the Prospectus and which is indicated in the
conditions of the respective Tranche published on the Issuer's website in
accordance with the Prospectus, if any.

The maximum aggregate Mominal Value of the Bonds to be offered and
issued in Tranches jointly under this Prospectus which amounts to
EUR 18,000,000,

The Company's shareholders holding directly or indirectly more than 5%
of the authorised capital of the Company. Details of the major
shareholders on the Prospectus date are provided in Section 5.8 Major
Shareholders.

Regulation (EU) Mo 586/2014 of the European Parliament and of the
Council of 16 April 2014 on market abuse,

A member state of the EU or EEA, as applicable.

A minimum investment amount in Bonds under all Tranches, EUR 1,000,

Masdag Vilnius AE - Vilnius Stock Exchange, a public limited liability
company organized and existing under the laws of the Republic of
Lithuania, legal entity code 110057488, registered at the address
Konstitucijos ave, 23, Vilnius, the Republic Lithuania. The company's data
is collected and stored with the Register of Legal Entities of the Republic
of Lithuania,

Lithuanian branch of Nasdagq CSD 3E (Societas Europaea), the merged
central securities depository of the Republic of Lithuania, the Republic of
Latvia and the Republic of Estonia, the clearing and settlement institution
of these Baltic countries, legal entity code 304602080, registered at the
address Konstitucijos ave. 29-1, Vilnius, the Republic of Lithuania.

A total amount of outstanding Bonds {(Nominal Value of Bonds) on the day
when the LTC ratio is being calculated as described in Section 7.3.1.6 of
the Prospectus, excluding amounts in the Securities Account.

The stated value of a Bond, whereas on the Issue Date the Nominal Value
is the value in which a Bond is denominated and following the repayment
of principal of the Bonds, the Mominal Value is equal to the outstanding
principal value of the Bond. The Mominal Yalue of Bonds is EUR 1,000,
COrganisation for Economic Co-operation and Development.

The offering of the Bonds based on this Prospectus and conditions of
respactive Tranche, prepared and reconfirmed by the lIssuer in
compliance with this Prospectus.

A Business Day on or before the |ssue Date designated in the conditions
of respective Tranche latest on which the payment of the Issue Price must
be credited to the Settlement Account indicated in the Confirmation sent
to the Investor.

Personal Income Tax.

The agreement concluded on 12 October 2021 between the Company
and the Lead Manager related to the Offering and Admission.

The Subscription and sale of the Bonds to the Investors in accordance
with this Prospectus and the conditions of respective Tranche (for
avoidance of doubts, the previous may also include the Subscription and
sale of the Bonds to the Investors during the Additional Subscription
Period, if any).

A real estate development project undertaken by the Issuer with regard o
the Property as described in Section V1 of this Prospectus.

The Building and Land Plol.

This document, prepared for the purpose of the Offering and the
Admission,

Regulation {EU) 201711129 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.

The third Business Day before the Interest Payment Date, Final Maturity
Date, Early Redemption Date or Early Maturity Date, whichever is
relevant.

The amount payable by the lssuer to the Investors upon the regular
rademption (i.e. on the Final Maturity Date) or early redernpn'ﬂn (l.e. on

19




Register
Regulation S
Rejection
Related Parties

Related Entities

Section
Secured Obligation
Security

Securities Account

Securities Account
Agreement

Settlement Account

Shares
Subscription Orders

Subscription Period

Subscription

Summary
Terms of Issue

Terms and Conditions

the Early Redemption Date or Early Maturity Date} of the Bonds,
calculated in accordance with this Prospectus.

The Lithuanian central securities depository operated by the Registrar.
Regulation S under the U.S. Securities Act.

The rejection of the occurrence of the Extraordinary Early Redemption
Event by the Issuer pursuant to Section 7.3.2. of this Prospectus.

As defined in International Accounting Standard, 24 Related Party
Disclosures,

Jointly the Management Company, its subsidiaries where the
Management Company indirectly or directly holds at least 10% shares or
voling rights, the Issuer and all other entities where the |ssuer directly or
indirectly holds at least 10% shares or voting rights.

A section of this Prospectus,

Any and all present and future payment obligations and liabilities {whether
actual or contingent or whether owed jointly and severally or in any other
capacity) of the |ssuer towards the Investors from time to time under the
Terms, Prospectus and conditions of each respective Tranche, including

| but not limited to the obligations arising from the Bonds.

A mortgage, pledge, guarantee, surety or other security interest securing
any obligation of any person or any other agreement or arrangament
having a similar effect.

The securities account and a cash account linked to such securities
account indicated in the Prospectus and conditions of respective Tranche
apened in the name of the Issuer at the Lead Manager and which is
designated to record transactions made on behalf of the lssuer by the
Lead Manager in respect to the Offering, the disposal thereof is restricted
in 2 manner described in this Prospectus and the Security Account
Agreement.

The agreement for opening and maintenance of the Securities Account
and provision of securities accounting services, concluded by and
between the Issuer and Lead Manager on 24 November 2021.

Any client cash account of the Lead Manager opened with credit institution
aperating in the Republic of Lithuania which is indicated in (he
Confirmation sent fo the Investor and to which the |ssue Price for the
Bonds shall be paid by the Investor on the Payment Date of the respective
Tranche. For the avoidance of doubt, the Lead Manager shall make
respective records in the Securities Account when the funds are credited
to the Settlement Account or released from it

Any ordinary registered shares of the Company with the nominal value of
EUR 25 each issued and outstanding at any time.

A document, which is submitted by the Investor to the |ssuer, Lead
Manager and/or Manager, if any, for subscription of Bonds.

A period during which the Investors will be allowed to submit the
Subscription Orders for the subscription of the Bonds in accordance with
the terms and conditions of the Prospectus and the conditions of the
respective Tranche of Bonds, The Subscription Periods for each Tranche
under this Frospectus is provided in Section VI Description of Bonds
Offering and Admission to Trading and to be reconfirmed by the Issuer's
announcement about the conditions of the respective Tranche at the
Issuer's website at https:/lordslb. Workala bonds! before opening of the
respective Subscription Period.

The Subscription Orders which have been submitted according to the
Prospectus by the Investors to the Issuer, Lead Manager and/or Manager,
if any, and which are decided by the |ssuer to be satisfied either wholly or
partially in accordance with the Prospecius,

The summary of this Prospectus provided in Section | Summary.

Terms of Issuers Bond Issue dated 13 December 2021 whereas the
Bonds were offered under exemption provided in Article 1(4(b)) of the
Frospectus Regulation,

Terms and conditions. applicable to all the Bonds to be issued in each of
the respective Tranches, as indicated in Section VIl Descripfion of Bonds
Offering and Admission to Trading and in the Subscription Order, signed
by the Investors, when subscribing the Bonds.
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Tranche Portion of Bonds of the lssue, issued under this Prospectus and bearing
specific conditions of Bonds.

Trustee or Collateral UAB AUDIFINA", a private limited liability company, legal entity code

Agent 125921757, with its registered address at A, Juozapavidiaus st. 6, LT-
09310 Vilnius, the Republic of Lithuania {i) with which the Issuer has
concluded the Agreement on Bondholders' Protection, (i) which shall be
the Collateral agent under the Collateral Agreement on behalf and for the
benafit of the Bondholders. and (i) which executes other orders specified
in the Agreement on Bondholders' Protection.

L.S. Securities Act The United States Securities Act of 1833, as amended.

VAT The value added tax applicable in the Republic of Lithuania.

3.7. Use of this Prospectus

This Prospectus is prepared solely for the purposes of the Offering and the Admission; it may not be
construed as a warranty or a representation to any person not participating or not eligible to participate in
the Offering or trade in the Bonds, Na Offering of the Bonds is conducted in any jurisdiction other than
Republic of Lithuania, the Republic of Estonia and the Republic of Latvia and conseguently the
dissemination of this Prospectus in other countries may be restricted or prohibited by law. The Prospeactus
cannot be used for any purpose ather than for informational. Prior to making a decision to participate or
refrain from participating in the Offering or to canduct any trading activities with the Bonds on Masdaq
Vilnius the prospective Investors should read this document. In making an investment decision, prospective
Investors must raly upon their own examination of the Company and the terms of this document, including
the risks involved. It is forbidden to copy, reproduce {(other than far private and non-commercial use) ar
disseminate this Prospectus without express written permission from the Company.




IV. RISK FACTORS

The following is a disclosure of certain risk factors that may affect the Issuer's ability to fulfil its obligations
under the Bonds. All of these factors are contingencies which may or may not occur and the lssuer is not
in a position to express a view on the likelihood of any such contingency occurring. fn addition, factors
which are material for the purpose of assessing the risks associated with the Bonds are described below.
The Issuer belisves that the factors described below represent the principal risks inkerent in investing in
the Bonds, but the inability of the Issuer to pay interest, principal or other amounts on or in connection with
the Bonds may occur for ather reasons which may not be considered significant risks by the Issuer based
on infarmation currently available to the lssuer or which it may not currently be able to anticipate.
Prospective Investors should also read the detailed information set out elsewhere in this Prospectus and
reach their own wiews prior to making any investment decision,

Before deciding to purchase/subscribe the Bonds, Investors should carefully review and consider the
following risk factors and other information contained in this Prospecius. Should one or mare of the risks
described below materialise, this may have a material adverse effect on the business, prospects,
shareholders’ equity, nef assets, financial position and financial performance of the Issuer. Moreover, if any
of these risks ocour, the market value of the Bonds and the likelihood that the Issuer will be in a posifion to
fulfil its payment obfigations under the Bonds may decrease, in which case the Bondholders could lose all
ar part of their investments. Additional risks and uncertainties, which are not currently known to the lssuer
or which the (ssuer currently belisves are immaterial. could likewise impair the business operations of the
fssuer and have a material adverse effect on their cashflows, financial performance and financial condition.
The order in which the risks are presented does not reflect the likelthood of their occurrence or the
magnitude of their potential impact on the cash flows, financial performance and financial condition of the
Issuer,

This part provides information on the risk factors related to the |ssuer and the offered Bonds, This
information should not be considered as comprehensive description covering all possible aspects of risk
factors related with the Issuer and the Bonds. The following risks might have adverse effect on the Issuer
and on extreme circumstances might cause insalvency of the Issuer and breach in performing obligations
arising under the Bonds,

4.1. Risks related to the lssuer
4.1.1. Einancial risks
Construction cost and Project's success risk

The lssuer's and the Management Company's employees invaked all available information and analytic
resources when planning the Project, however, there is no guarantee, that all information on which the
investments in the Project planned were based was true and exhaustive, Furthermore, the outbreak of
COVID-19 tagether with increased geopolitical tension because of the war between Russia and Ukraine
which started in February 2022 caused high pressure on the global building materials supply chain and rise
of materials and local labor costs.

The Project’s construction costs were planned considering various scenarios, including negative ones and
many materials necessary for the constructions were bought in advance. However, as the situation in global
markets and building materials supply chain is changing frequently, by the time of completion of the Project
the key variables regarding which investments assumptions have been made, could significantly change
and adjustments to the initial calculations might be required in the later stages of the Project due to reasons
indicated above.

An unexpected increase in construction costs or inability to secure construction material required to
complete the Project may reduce the averall profitability of the Project, delay the completion of the Project

and as a result adversely affect the Issuer’s activities, financial situation, and ability to redeem the Bonds.
Even if the economic and geopolitical situation would stabilize until completion of the Project, there is no
guarantee the investments made will generate anticipated or planned return on the Project.

Mareover, the Company cannot provide any assurance that there will not be any disputes with its suppliers
or that it will be able to maintain business relationships with its existing suppliers. Any disruption to the
Company's supply chain as a result of an issue with a supplier, or any damage to such supplier's integrity
could cause the Company significant time and expense in remediation of any deficiencies and could impact
its reputation, which could adversely affect its reputation and profitability.




Economic environment (both domestic and international} and insolvency risk

The Issuer’s activities and results depend on the economic processes in Lithuania and internationally. Since

the beginning of the COVID-19 pandemic the businesses across the globe are facing economic disruptions
supply-demand imbalances, and high uncertainty about the prospects of the business development. The

war between Russia and Ukraine is also contributing to already existing economic tension. however
currently it is hard to estimate what impact the war will have on Lithuanian economy.,

Even if currently there is no material economic downturn both domestically and internationally, in the event
of its occurrence, the demand for the lssuer's services may decrease, the risk of insolvency of the

Company's tenants and/or other contractors may increase, which may have a negative impact on the
implementation and results of the |ssuer's business strategy and the Project may not generate expected
positive returns. These factors individually, or in combination might cause the insalvency of the |ssuer, The
lssuer is subject to the Law on Insolvency on Legal Entities of the Republic of Lithuania and lssuer's
insolvency may affect the Investors' ability to recover their investments,

Megative equity risk

According to the BAS Financial Statements for the year ended 31 December 2021, the Issuer had a
negative equity amounting te -EUR 6,761,260 during the financial year 2021, i.e. the lssuer's liabilities
exceeded the amount of the Issuer's equity. The negative equity situation has been rectified partially on
24 February 2022 by issuing and subseribing by the Fund 20 new Shares of the |ssuer with EUR 25 par
value each. The subscription price of new Shares was EUR 7,000,000, which has been paid by the Fund
by setting of the obligations for partial redemption of bonds issued under the Bond subscription agreement
of 15 November 2018 (disclosed under Section 5.14 Material Contracts) and payment of subscription price
for new Shares. On 2 May 2022 the shareholder (i.e. the Fund) decided to cover the negative equity by
additional shareholder's injection of EUR 203,727, which has been paid by the Fund by setting af the
obligations for partial redemption of bonds issued under the Bond subscription agreement of 15 November
2018 against the obligation to pay in the injection. As of 2 May 2022, the Issuer's equity is positive and
reachas EUR 100,000, Although solved, such change is not reflected in the available financial statements
of the Issuer and has not been audited yet. Moreover, there is a risk that negative equity situation may
repeat or reemearge until the day the Projects starts generating income. The described situation may
negatively impact the Issuer's ability to get financing/refinancing far the Project's development and/for ta
redeem the Bonds in a timely manner,

Liquidity risk

Liquidity risk is the risk that the Issuer is unable to maintain a sufficient reserve of cash and other liquid
financial assets that can be used to meet its payment obligations as they fall due and to redeem the Bonds.
The availability of liquidity for business activities and the ability to access long-term financing are necessary
to enable the Issuer to meet its payment obligations in cash, whether scheduled or unscheduled. The Fund
is ensuring the needed capital availahility to the Issuer. Although the lssuer and the Fund monitars its
liquidity position and follows procedures to manage liquidity risk, a reduction in the lssuer's or the Fund's
liquidity position could have a material adverse effect on the Issuer's and the Fund's business, financial
candition, results of operations or prospects, as well as ability to redeem the Bonds at their maturity.

4.1.2. Business activities and industry risks

Hospitality market risk

A large part of the Project is dedicated to the development of the hotel complex. The Lithuanian and global
hotel sector has been highly affected by the COVID-19 pandemic, which according to the statistical data
has led to a sharp drop in number of incoming tourists {approx. 1.7 million in 2019 and 0.5 million in 2020,
according to the information from the Official Statistics Portal). and of almost 50% in occupancy rates. If the
negative impact of COVID-19 persists until the opening of the planned hotel as a part of the Project, it may
lead to worse-than-expected financial results of the hotel assets, which in turn may adversely affect the
Issuer's ability to redeem the Bonds. In addition to that Russia's war in Ukraine, still ongoing on the date of
this Prospectus, could have a negative effect on the Lithuania's attractiveness as a destination far foreign
tourists. A resulting drop in demand could have a negative effect on the financial results of the hotel assets
of the Project which in turn would adversely affect Issuer's ability to redeem the Bonds.

Real estate market risk

Fotential negative development of Lithuanian real estate market could have a negative impact on both real
estate market prices and market transaction volume. At the date of this Prospectus increase in geopolitical
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risks caused by the Russia's war in Ukraine is considered as a one factor which could have a negalive
effect on the Lithuanian real estate market. Decreases in prices and volumes could have an adverse effect
an the Company's financial position and could degrade the value and liquidity of real estate mortgaged in
favour of the Bondholders as a Collateral which in turn could have adverse effect on the Bondholders' ability
to fully satisfy their claims against the Issuer under the Bonds.

Counterparty risk

Counterparty risk is inherent to all business activities the Company is engaged in. In case of the |ssuer the
most significant counterparty risk stems from the lssuer's business partners engaged in the development
and construction of the Project. Realisation of the counterparty risk may result in financial losses. Default
of the Company's counterparty may affect the completion of the Company's commenced investment
projects, the quality of services provided by the Company or harm the Company’'s, Fund's and Management
Company's reputation. Although the Company and the Management Company monitor the counterparty
risk, the occurrence of any of the mentioned counterparty risks may have an adverse impact an the
Company's business and financial position.

Competition risk

The key business of the |ssuer is the development of the Project. Itis possible that by the time of completion
of the Project alternative properties with comparable functionality could be developed or reconstructed from
existing properties, therefore the competitors could target tenants of the Company offering discounts and/or
other favorable terms.

In such a case occurrence of competing properties would increase competition that might affect the Issuer's
profitability as the Company would have to make concessions to retain tenants. Moreover, the Issuer's
improper reaction to the actions of competitars or changes in the environment could decrease demand for
the Project's property which in turn could affect the Project’s profitability and result in worse financial
performance of the |ssuer.

41.3. Legal risks
Risk of legal disputes

Even though the lssuer is not involved in any legal proceedings at the moment, itis possible that the lssuer
may be invalved in legal disputes due to its activities (as plaintiff or defendant) in the future, the outcome
of which cannot be predicted in advance. The issuer is developing the Project within historical central area
of the Vilnius, which leads to high public interest and regulatory scrutiny, As the Project is in the historical
site, there are multiple local communities and stakehalders, which have various expectations for the Project
heing developed, what leads to the moderate legal dispute risk level. The Issuer has already obtained
building permits and approvals fram authorities and is following all the technical and legal requirements and
takes into consideration expectation of local communities. However, in unlikely situation where dispute is
resolved in the manner unfavourable to the lssuer, this could adversely affect its operations, financial
condition, and reputation as the Issuer may be required to pay damages awarded, including the legal costs
of the opponent {the Issuer itsell would also incur legal costs). All of this can have an impact on the lssuer's
ability to propearly perform its obligations to the Bondhalders, and on the attractiveness and liquidity of the
Bonds,

4.1.4, Governance and internal control risks

Ownership risk

The Izsuer is a company 100% owned by the Fund that is controlled by the Management Company, having
prominent expertise, management team, professional staff and resources to outsource professional
advisers. The Fund shall be closed after 5 years from its establishment in 2016, with the possibility to
prolong its term for additional 2 years. Change in ownership of the lssuer (in case of the closure of the Fund
at its maturity or sale of the |ssuer's Shares before Fund's maturity) could result in reduction of
attractiveness and liguidity of the Bonds, as well as early redemption of Bonds. To mitigate this risk the
Change of Control covenant is assumed by the Issuer (please see Section 7.3.1.3 Change of Control),
breach of which shall be considered as one of the Extracrdinary Early Redemption Events.

Management and human resources risk

The Issuer's results largely depend on the Issuer's and Management Company’s employees' teams and
their decisions, and on the competence and experience of the team members,
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The Management Company's success and its ability to manage growth initiatives depend on qualified
executives and employees, certain executive officers of the Issuer and Management Company, and
employees with special expertise in the development, financing, engineering, construction, operation and
maintenance of projects. Given their expertise in the industry, their knowledge of the Managemeant
Company’s business processes and their relationships with the Management Company’s local partners,
the loss of the services of one or more of these individuals could have a material adverse effect on the
Management company's business. financial condition, results of operations or prospects,

Additionally, fram time to time, executives, and other employees with technical or industry expertise may
leave the Management Company. The Management Company’s failure to promptly appeint qualified and
effective successors for such individuals or inability to effectively manage temporary gaps in expertise or
other disruption created by such departures, could have a material adverse effect on the Issuer and
Management Company's business, financial condition, results of operations or prospects.

4.2. Risk factors related to the Bonds

4.2.1. General Bonds' risks

Inflation risk

Inflation reduces the purchasing power of a Bond's future coupons and principal. Inflation may lead ta
higher interest rates which could negatively affect the Bond price in the secondary market. In addition to
that, at the time of this Prospectus high inflation is viewed globally as one of the main macroeconamic
factors posing significant risk to global economic growth and consequentially to the value of both equity
and debt securities,

Interest rate risk

The Bonds bear interest on their outstanding Mominal Value at a fixed interest rate. Investor is exposed to
the risk that the value of the Bonds decreases as the results of changes in the market interest rates. While
nominal interest rate of the Bond is fixed until its redemption, the prevailing capital market rates change on
a daily basis, If the market interest rate increases, the market value of the Bond may fall.

Refinancing risk

The Issuer after completion of the constructions may be required to refinance certain or all of its outstanding
debt, including the Bonds. The |ssuer's ability to successfully refinance its debt is dependent on the
conditions of the debt capital markets and its financial condition at such time, In unfavourable debt capital
market situation, the Issuer's access to financing sources at a particular time may not be available on
favourable terms, or at all, The Issuer’s inability to refinance its debt obligations on favourable terms, or at
all, could have a negative impact on the lssuer's operations, financial condition, earnings and on the
Bondholders' recovery under the Bonds, The Issuer is actively monitoring debt capital market conditions
and analysing feasibility of the alternative refinancing options, including selling the Project after construction
will be finished. The |ssuer plans as well to use bank loan as the main source for the redemption of the
Bonds. The |ssuer's preventative actions and/or anticipated plans on refinancing of the Bonds described
above does nat guarantes that the Issuer will be able to redeem the Bonds as anticipated on the day of the
Prospectus and that Bondholders will recover their planned investments,

Credit and default risk

Bondholders are subject to the risk of a partial or total failure of the Issuer to make interest and/or
redamption payments that the |ssuer is obliged to make under the Bonds. The worse the creditworthiness
of the Issuer, the higher the risk of loss, A materialization of the credit risk may result in partial or total failure
of the Issuer to make interest andfor redemption payments,

The Issuer is not guaranteeing that no default under this Prospectus will occur until the Final Maturity Date
of the Bonds, therefore the Investors shall independently assess the Issuer's creditworthiness before
investing into the Bonds,

Early redemption risk

According to the terms of the Offering established in this Prospectus, the Bonds may be redeemed
prematurely on the initiative of the lssuer. If the early redemption right is exercizsed by the Issuer, the rate
of return from an investment into the Bonds may be lower than initially anticipated by the Investpr,
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Moreover, there is no guarantee by the Issuer that Extraordinary Early Redemption Event (including the
Change of Control in general whether due fo the end of the Fund or sale of Issuer's Shares) will not occur,
therefore in case of the occurrence of the Extraordinary Early Redemption Event the Bonds will have to be
redeemed by the Issuer in accordance with the procedure established in this Prospectus and the rate of
return from an investment into the Bonds may be lower than initially anticipated by the Investor.

Transaction costs/charges

When the Bonds are purchased/subscribed or sold, several types of incidental costs are incurred in addition
to the purchasefissue or sale price of the Bonds. To the extent that additional — domestic or foreign — parties
are involved in the execution of an order, including but nat limited to domestic dealers or brokers in foreign
markets, Bondholders may also be charged for the brokerage fees, commissions and other fees and
expenses of such parties and/or there might be other charges that could not be foreseen by the lssuer and
disclosed in this Frospectus.

Moreover, changes to the laws and legal acts applicable in the Republic of Lithuania and/or the
Bondholder's domicile, or the implementation of any new laws or other legal acts may cause additional
expenses or faxes for the Bondhaolder and/or reduce the return on investment far the Bondholder,

4,22 Offering and Admission to trading on the Bond List of Nasdaqg related risks

Liquidity risk

The Bonds constitute a new issue of securities by the |ssuer. Prior to Admission to trading on Bond List of
Masdag, there is no public market for the Bonds and other securities of the lssuer. The liguidity of the Bonds
cannot be guaranteed. In addition to that, the Bond List of Masdag, compared to other international debt
securities markets, is characterised by relatively low liquidity and limited secondary trading. As a result, the
Bondholdars might bear a loss due to not being able to sell the Bond or having to sell them at an
unfavourable price,

Continuous Offering

Offering under this Prospectus is a second part of total EUR 40,000,000 Issue. Although the Issuer plans
to pracead with the public Issue up to total EUR 40,000,000 amount, it may happen, that the [ssuer will nat
issue anticipated units of Bonds under this Prospectus and will not raise estimated proceeds required for
suceessful development of the Project. Notwithstanding previous concern regarding success of the Offering
under this Praspectus, there is a risk that the third part of the Issue in the amount of up to EUR 17,000,000
{or increased amount due to unsuccessiul Offering under this Prospectus) to be offered under new
prospectus won't be approved by the Bank of Lithuania {or won't be approved under the same rules) and
therefore new prospectus won't be published (or will be published with material changes). Both situations
would have significant influence on the amount of total proceeds from the Bonds, development of the
Project, financial stability of the lssuer and the amount of Bonds available in the market.

Mot suitability of the Bonds to some Investors

Bonds may be attractive for Investors who desire a source of regular income or are looking to diversify their
portfolio of investment assets, Mevertheless, the Bonds may be not suitable investment to some Investors,
Each potential Investor into the Bonds should assess suitability of the investment taking into account all
relevant personal circumstances, reserve of sufficient financial resources and liguidity to bear all the risks
of investing in the Bonds or holding the Bonds to maturity, including losing all or a substantial amount of
the capital invested. The assessment of suitability is one of the key requirements for Investor protection,
Prospeclive Investor should not invest into the Bonds unless hefshe has sufficient personal experience
himself/herself or with the advice of professional financial advisors, can evaluate the impact on the value
of the Bonds upon changes in market and economic conditions, the resulting effects on the value of such
Bonds and the impact this investment will have on the potential Investor's overall investment portfolio.

423, Collateral related risks

Risk of insufficient value of the Collateral

The Issue is secured by a first ranking mortgage over the Collateral under the Collateral Agreement. Apart
from the Collateral, there are no other securities of third parties securing the Issue under this Prospectus.
Collateral consists of real estate property currently developed and constructed by the Issuer as a part of
the Project, As a result, the value of the Collateral directly depends on the construction progfess and
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successiul completion of the Project and in case of Issuer's default before the end of construction stage
the value of the Collateral could be nat high enough to cover Issuer's obligations to the Bondhalders. In
addition to that, in case of negative development of Lithuanian real estate market and resulting significant
drop in the value of the Collateral even after completion of the Project, the value of Collateral could be not

high enough that all claims of the Bondholders could be satisfied.
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V. INFORMATION ABOUT THE ISSUER

5.1. Statutory Auditors

The BAS Financial Statements for the years ended 31 December 2020 and 31 December 2021 were
prepared in accordance with the BAS and audited by UAB "KPMG Baltics™, legal entity code 111494971,
having its registered address at Lvovo st 101, LT-08104 Vilnius, the Republic of Lithuania. The audit for
the years 2020 and 2021 was executed by auditor Mrs, leva Vovereng, auditor's licenca No, 000329,

5.2. Information about the Issuer

Table 1: Key information about the Issuer

Legal and commercial name of the | UAB "Orkela"
Issuer
| Legal form Private limited liability company

Registered address
Country of registration
LEI

Legal entity code

Legislation under which it operates

Date of incorporation

Jogailos st. 4, Vilnius, the Republic of Lithuania

Republic of Lithuania
9845002F4D0OB3BB3CAES
304099538

Law on Companies, Civil Code and other relevant laws of the
Republic of Lithuania

24 September 2015

Operating period Indefinite
Phone number +370 5 261 9470
E-mail info@lordsib.|t

Website www lordsib It and in particular hitps:fordsib itforkela bonds/
where all Bonds related information and documents are

uploaded or will be uploaded by the Issuer,

The information on the website does nat form part of the
Frospectus, unless certain of this information is incorporated by
reference into the Prospectus (please see Section 3.5
Information Incorporated by Reference)

Source: the Company

The purpose for which the Issuer was established is the development of the real estate Project, as described
is Section 53 Business Overview and Principal Activities and Section VI Project Description of this
Prospectus,

The sale shareholder of the Issuer is the Fund — a close-end real estate investment fund intended far
informed investors, The Fund specializes in the development of commercial real estate in the Baltic States,
Itis managed by one of the largest investment managament companies in the Republic of Lithuania - UAB
‘Lords LB Asset Management. More details about Issuer's and Management Company's organizational
structure are available under Section 5.7. Organisational Structure of the Issuer.

Thera have been no recent events which would be to a material extent relevant to an evaluation of lssuer's
solvency. According to the BAS Financial Statements for the year ended 31 December 2021, the lssuer
had a negative equity amounting to -EUR 6,761,260 during the financial year 2021, i.e. the |ssuer's liabilities
exceaded the amount of the Issuer's equity. The negative equity situation has been rectified partially on
24 February 2022 by issuing and subscribing by the Fund 20 new Shares of the Issuer with EUR 25 par
value each. The subscription price of new Shares was EUR 7,000,000, which has been paid by the Fund
by setting of the obligations for partial redemption of bonds issued under the Bond subscription agreement
of 15 Movember 2018 (disclosed under Section 5.14 Material Contracts) and payment of subscription price
for new Shares. On 2 May 2022 the shareholder (i.e. the Fund) decided to cover the negative equity by
additional shareholder's injection of EUR 203,727, As of 2 May 2022, the Issuer's equity is positive and
reaches EUR 100,000, although is not reflected in the available financial statements,
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More financial data about the lssuer is provided in Sections 5.10 Financial Infarmation Concerning the
Issuer's Assets and Liabilities, Financial Position and Profits and Losses and 5.12 Significant Change in the
Issuer's Financial Position.

The Issuer has not been assigned with the credit rating nor such a process have been initiated,

Information on the Issuer's borrowing and funding structure can be found in Section 510 Fnancial
Information Concerning the lssuer’s Assets and Liabilities, Financial Position and Profits and Losses.

5.3. Business Overview and Principal Activities

The Issuer is a real estate development company established in 2015 and owned by the Fund. The Issuer
being a real estate development company engages in the following activities: project initiation (concept and
initial set of goals), market research and business analysis, requirements, esfimates, planning,
procurement, architecture and design, project implementation and construction, testing, market launch and
closing salefrent of the premises and buildings.

The purpose for which the |ssuer was established is the development of the real estate Project which does
not generate any income as of the date of this Prospectus.

Since 8 March 2021 when the construction permit was granted the |ssuer is constructing the educational
and hospitality real estate complex in the centre of Vilnius at Vasario 18-0si0s g. 1. The complex preliminary
will consizt of three parts: hotel and other hospitality facilities (Gross floor area; 17,612 m®), educational
faciliies (Gross floor area: 6,200 m?) and parking space (Gross floor area; 2,801 m?). The completion of
the Praject is estimated around the G4 of 2023. The estimated value of the Project at its completion shall
amount up to EUR 75,000,000,

The hotel will feature a landscaped courtyard, a conference centre and a 2-level underground car park.

Hotel buildings are 5 storeys high, with 272 rooms, shops, restaurants, cafes on the ground floors, a bicycle
path along the street, trees and shrubs. UAB "Orkelos valdymas”, a subsidiary of the Fund has entered into
the Franchise Agreement with the Clarion Hotel brand whereas the lssuer entered into the Lease
Agreement with UAB “Orkelos valdymas” in respect to lease of the Hotel Property {for more details please
refer to Section 5.14 Material Contracts).

The historic building of educational complex would provide classrooms and warkspaces, while the courtyard
wing would house a library.

In addition, the complex includes an amphitheater lounge with a cafe overlooking the river.

The third income generating unit is parking which will be situated underground and will have 240 parking
spaces, it will be operated by the leading parking company in the Republic of Lithuania — Unipark.

For more details about the Project please see Section VI Project Description.

The |ssuer performs no other principal activities and provides no other services, naither creates new
products.

5.4. Trend Information

The real estate Project that is being developed by the lssuer will consist of educational and hospitality
complex, therefore the trends in the hospitality market and private education market have an important role
on the financial performance and risk of lssuer's activities.

Hotel part of the Project is the major segment of the Project, which is impacted heavily by the change of
the hospitality and COVID-19. Hence, the trends in these market segments are crucial for the well-being of
this major part of the Project.

Global Travel Market

The World Tourism Organization data shows that the number of international tourist arrivals decreased by
T4% (i.e., 1 billion} in 2020 compared to 2019,

Tourism sector historically has proven its resilience to demand shocks and capacity to create jobs after
crisis situations (graph below).
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Hotel industry experts STR, Inc. recovery predictions show hotel occupancies by the end of 2021 should
have been 30-40 percentage points lower than in 2019, while cccupancy by the end of 2022 will be 10-15
percentage points lower than in 2019,

Markets with more domestic demand may expect recovery by the end of 2023, markets with more
international demand - later than 2023,

Budget and selected service hotels will recover faster as well as regional markets.

COVID’s impact on hotel performance varied greatly by region
Absolute Rolling 7 days Occ % to 3 lanuary 2021
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Other travelers' bookings may suffer as a result of a loss of trust following the Russian invasion, however
the entire impact will not be known until after the end of Spring. According to travel companies, European
reservations from the United States have stalled after rising in early 2022 despite covid-related travel
restrictions, According to OAG, an airline data source, some scheduled flights to nations such as Finland
and Sweden, as well as maost of eastern Europe, have been canceled due to the war's closeness.

Meanwhile, Russia will lose foreign tourist visits, which used to total 25 million each year, the majority of
which came from Ukraine. In turn, Ukraing would lose around 14 million tourists each year, the most of
them will be Russian, The majority of the well-traveled roads connecting the two nations are currantly
blocked by tanks and rockets and are unlikely to recpen anytime soon. The majority of other travelers will
do the same,

Hospitality market in Lithuania

The hotel market s not sufficiently filled, especially with hotels of international chains. The good
performance of hotels in recent pre-Covid years and the relatively high occupancy rate nationwide also
create favorable conditions for development,

Even though hospitality businesses have been severely affected by Covid-19, the industry is expected
rebound quickly in 2022-2023 and surpass the numbers of 2019,

In 2021, 3.5% more tourists stayed in hotels in Lithuania than in the 2020, The small increase could be
explained by the lengthy lock-down period which was in place for the first 8 months of 2021,

The largest number of tourists in hotels came from Poland — 25,500, which accounted for 13.4% of the total
number of tourists from abroad. The number of tourists from EU countries grew by 19.1% compared to the
Q3 of 2020 and amounted to 171,500, The number of foreign tourists increased by 32.2% in 2021,
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Revenue in the vacation and short term rentals segment in the Republic of Lithuania is projected to reach
EUR 63 million in 2022. Revenue is expected to show an annual growth rate {Compound Annual Growth
Rate 2022-2026) of 8 76%, resulting in a projected market volume of EUR 89 million by 2026. Market
revenue in 2022 is expected to reach the pre-pandemic level.

In the vacation rentals segment, the number of users is expected to amount to 0.8m users by 2026. User
penetration is 22.8% in 2022 and is expected to hit 29.4% by 2026,
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Global Private Education segment

In today's world, with a steady increase in understanding of the need for primary training among parents,
educational institutions and investors, there is a great need for high-quality schooling to boost private
schools' tuition fees.

However, the education services on the market are insufficient. One of the main obstacles for the education
sector is the small availability and lack of funding available for the students,

Several steps were taken in the last few years to increase quality in education, such as the establishment
of quality insurance bodies and promoting technology-driven education, among others, which combined to
demonstrate changes in education guality.
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With the evaolving technology environment, companies are continually searching for people who will be at
the forefront of this transition and quickly respond to those changes,

The shortage of qualified employees has been one of the biggest obstacles for companies, leading
individuals to advanced high school classes that can be beneficial to students on a long-term basis.

Lithuanian Private Education sector

The sector of private (non-state) education is not large in Lithuania but it has been gradually expanding in
recent years.

In 2015, there were 40 private schools in Lithuania, at the end of 2021 there were 57, which means 17 new
non-state educational institutions were established in the last six years. In addition, a number of schools
have grown from primary schools to junior high schools or primary high schools, and from junior high
schools to gymnasiums.

Taking into account the latest publicly available statistics data, from 2017 to 2021 the enrollment in private

general education schoaols have increased by more than 7% each year. While enrollment in private higher
education during the same period have risen by almost 4% each year.
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5.5. Profit Forecasts or Estimates
The Issuer is not providing financial forecasts or estimates in the Prospectus.
5.6. Management of the Issuer

The Company has no Supervisory Board or Management Board, and its General Manager is
Mrs, Anastasija Pociene.

General Manager is in charge of daily management of the Company and has authority to represent the
Company. More detailed information about the competences of the General Manager of the Company may
be found in the Articles of Association which are incorporated by reference into this Prospectus (please see
Section 3.5 Information Incorporated by Reference).

The General Manager does not have any conflict of interest in respect to the Issuer. More information about
the General Manager of the Company is provided in Section 1.5.7.1 Management of the Management
Company.

There are no conflicting obligations between the General Manager and the |ssuer.
5.7. Organizational Structure of the Issuer

The Issuer belongs to the Fund, which is a development fund that invests in development of real estate
projects, established in 2016 for an 5-year term with the possibility to extend it for additional 2 years and
managed by one of the largest investment management companies in the Republic of Lithuania -
UAB “Lords LB Asset Management”'. Although the Fund is closed-ended, the |ssuer will continue its
operation even after the closure of the Fund; the change in the shareholder structure of the Issuer is
therefore inevitable,

The brand “Lords LB" is one of the mast well-known commercial real estate brands in the Republic of
Lithuania. The history of the Management Company, focusing today mostly on real estate and private equity
strategies, dates back 13 years.

UAB “Lords LB Asset Management” is licensed and supervised by the Bank of Lithuania. The Management
Company is authorized to manage real estate and private equity collective investment undertakings
{licence), collective investment undertakings established in accordance with the Law on Collective
Investment Undertakings of the Republic of Lithuania for Informed Investors {license), collective investment
undertakings for professional investors (license).

The Management Company currently manages these collective investment undertakings: 12 real estate
funds, 1 private capital fund, 1 energy and infrastructure fund and 2 investment companies. There is one
fund, LORDS LB BALTIC FUND Il that ceased to operate, but is currently under liquidation procedure,
therefore this fund is not included in Figure 1 below. The total value of assets managed by the collective
investment undertakings reached maore than EUR 730,000,000 at the end of December 2021,

The Management Company's organisation structure, legal structure of the Fund and management team of
the Management Company are presented in figures below. For the aveoidance of doubt, the Figure 3
reprasenting the management team of the Management Company is provided in order to create a full
picture of the professionals contributing to the success of the Project. The Issuer strongly relies on the
experience and competence of these persons bath individually and jointly when developing the Project and
as prescribed in Section IV Risk Factors the loss of Management Company's team members, their possible
employment with the Issuer's competitors, and the inability to attract other qualified professionals may have
a material adverse effect on the lssuer's management, operations, results and financial condition.

Figure 1: Organizational Structure of the Management Company
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Figure 2: Legal Structure of the Fund
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Figure 3: Management Team of the Management Company
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57.1. Management of the Management Company
The members of the Management Board of the Management Company:

Andrius Stonkus — member of the Management Board, founder and shareholder of the Management
Company

Mr. Stonkus is the founder of the leading real estate advisory and asset management company in the Baltic
States Re&Solution, which was later partly acquired by Newsec and became Newsec / Re&Solution.

Mr. Stonkus founded UAB “Lords LB Asset Management” in 2008 where he is responsible for raising funds
and acquisitions. Before Re&Solution, during 2001 — 2004, Mr. Stonkus was the Director of real estate
investment company Prime Real Estate and held several financial and management positions at Prime
Investment. During his career, Mr. Stonkus was managing and participating in real estate transactions
totalling EUR. one billion.

Mr. Stonkus holds a bachelor's degree in banking from Vilnius University and has taken various courses in
finance and analysis.

Mindaugas Marcinkeviius — member of the Management Board, shareholder of the Management
Company

Mr. Marcinkevicius has over 21 years of experience in real estate development within Vilniaus prekyba
group, the largest business consortium in the Baltics. In the Lords LE Management Company, Mr.
Marcinkevi¢ius is responsible for real estate development and project management.

For ten years, he was a Chairman of Akropalis, the largest and most successful shapping centre developer
in the Baltics with operations in the Republic of Lithuania, Latvia. Estonia, and Bulgaria. Under Mr.
Marcinkevitius® management, Akropolis developed over 250,000 m? of flagship retail and office space,
which was recognized as the most valuable commercial real estate asset in the Republic of Lithuania.

Mr. Marcinkevig¢ius holds a master's degree in real estate valuation and management from Vilnius
Gediminas Technical University.
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Jan Ake Gustaf Lithorn — member of the Management Board, Chairman of the Management Board of the
Management Company

Mr. Jan Ake Gustaf Lithorn is a partner and hanorary chairman of Glimstadt Law Firm. Jan Litborn is also
founder of the Baltic offices of Glimstedt law firm. He is a member of the Swedish and International Bar
Associations, and has been practising law as such since 1982, Jan Litbarn has extensive experience
representing several of the largest Swedish property and private equity companies, in matters regarding
primarily merger and acquisitions, financing, and securitization,

Mr. Litborn has also been involved in several large cross-border transactions, He is a graduate from the
University of Stockholm and Stockhalm Schoal of Economics.

Antanas Vainauskas — member of the Management Board, shareholder of the Management Company

Mr. Vainauskas is a co-founder of leading oil exploration and production companies in the Republic of
Lithuania TAN Oil {indirectly controlled by Tethys Oil) and LL Investicijos, which was later partly acquired
by an American multinational energy corporation Chevron. In the Lords LB Management Company Mr.
\ainauskas is responsible for energy and infrastructure projects.

Mr. Vainauskas has been a board member of various companies in one of the largest business groups in
the Republic of Lithuania, SBA Concern, whose activities concentrate on four business areas — furniture,
apparel, business centres and energy.

Mr. Vainauskas holds master's degree in European Law from Stockholm University and a bachelor’'s degrea
with specialization in law from Vilnius University.

Giedrius Bernotas — member of the Management Board of the Management Company

Giedrius Bernotas is an experienced fund manager with a demonstrated history of workingin the financial
services industry. Mr Bernotas is skilled in real estate, private equity, business development, managament,
business planningand public-private partnerships.

His prior experience includes Lietuvos Energija and Hanner Company.

In the Management Company, Mr. Bernotas is responsible for managing Lords LB Special Fund V and
business development strategy.

Mr. Bernotas holds a bachelor's degree in Economics from the University of Southampton and a master's
degree in Finance from University of St. Andrews.

Other Key Executives of the Management Company:

Vilma Tvaronavigiené — CEO of the Management Company

Mrs. Vilma Tvaronavitieng has been a part of UAB "Lords LB Asset Management” since 2011, starting from
the investors relations manager position, she became the CEQ in 2019, Her role consists of supervision of
the Management Company and activities of the funds under management of the Management Company,
she contributes to the development of funds investment strategies, establishment and maintaining of the
relationships with the investors of the investment funds.

Mrs. Tvaronavitieng holds a degree of mechanical engineering from Kaunas University of Technology, has
an international certificate "Foundation Award in Management principles” from Institute of Leadership and
Management. Mrs. Tvaronavitiens is also studying at Kaunas University of Technology in master's program
"Business management”,

Anastasija Pociené — fund manager in the Management Company

Mrs. Paciené has fifteen years of experience in real estate funds management, real estate development,
property management.

Her prior experience includes Hanner and SBA group companies,

In the Lords LB Management Company, Mrs. Pociene is responsible for managing Lords LB Special Fund
IV, Lords LB Special Fund Il and Lords LB Special Fund | Subfund B.

Mrs. Pociene holds a bachelor's degree in Communication and Business Administration from the Vilnius
University

37




Giedrius Zemaitis — CFO of the Managemeant Company

Mr. Zemaitis has more than 13 years of experience in finance working in the Management Company,
Deloitte and other companias in the Republic of Lithuania, Luxembourg and USA.

Mr. Zemaitis has a master's degree in Management and Business administration from Vilnius university,
and is a Fellow Member of Association of Chartered Certified Accountants (FCCA) and Certified Public
Accountant (CPA),

Giedrius Zilinskas — CRO of the Management Company

Mr. Zilinskas has 5 years of experience working with regulatory, risk and compliance change and
implementation projects. Before joining the Management Company, Mr. Zilinskas have been waorking in
business advisory filed as a consultant and freelance consultant.

Mr. Zilinskas hold a master 's degree in International business and Management from Groningen university,
MNetherlands,

5.7.2. Shares Held by the Management of the Management Company

Information on the Shares held in the Company indirectly by the Management of the Management Company
as of the date of this Prospectus is indicated in the Table below (the persons not indicated below do not
hold any Shares in the Company, whether directly or indirectly):

Table 3: Shares Held by the Management of the Management Company

MName, surname FPosition in the Management Indirectly Cfarifying comments
Company owned
Shares in the
Company, % iy |
Andrius Stonkus Member of the Management 26,01 Mr. Andrius Stonkus is the
Board sole shareholder of UAB
"Aemulus”, legal entity code
| 302578408, registered

address at Jogailos st 9,
Vilnius, the Republic of
Lithuania that directly owns
26% of the authorized
capital of the Management
Company.

Andrius  Stonkus  directly
owns 0,1% of the authorized
capital of the Management

. Company. .
Mindaugas Member of the Management @ 47 Mr. Mindaugas
Marcinkevicius Board Marcinkevidius is the sole

shareholder of UAB "Glera®,
legal entity code 302576414,
registered addrass at
Jogailos st. 4, Vilnius, the
Republic of Lithuania that
directly owns 47% of the
authorized capital of the

Antanas Vainauskas | Member of the Management | 9 Mr. Antanas Vainauskas is
Board the sole shareholder of UAB
Serenus”, legal entity code
300612833, registerad
address at Jogailos st 9,
Vilnius, the Republic of
Lithuania that directly owns
9% of the authorized capital
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Name, surname | Position in the Management | Indirectly | Clarifying comments
Company owned |
‘ Shares in the |
Company, % | o :
‘ ‘ of the Management |
. Company.

Source: the Company
5.8. Conflicts of Interest

As indicated in the Section 5.7.2 Shares Held by the Management of the Management Company, the
Management Company's members of the Management Board Mr. Andrius Stonkus, Mr. Mindaugas
Marcinkevicius and Mr. Antanas Vainauskas are direct and/or indirect shareholders of the Management
Company (and the Issuear) through entities indicated in Table 3 of Section 5.7.2.

Thus, it is possible that these shareholders may favaur any of their own interests rather than those of the
Management Company. However, it shall be noted that the Management Company being a licensed entity
supervised by the Bank of Lithuania implements conflicts of interest procedures in the Management
Company in arder to monitar and contral conflicts of intarest risk.

Furthermore, none of the members of the Management Board of the Management Board is related to any
other member of this body as well as to any of the Key Executivas by blood or marriage,

59. Major Shareholders

On the date of this Prospectus, the authorised capital of the Company is EUR 3,000 and is divided into 120
ordinary registerad Shares with a par value of EUR 25 each, all of which are fully paid. One Share carries
one vote in the General Meeting,

The holdings of Major Sharehaolders of the Issuer as on the date of this Prospectus are provided below:

Table 4: Major Shareholders directly or indirectly holding more than 5% of the Issuer as of the date
of this Prospectus

MName, surname /| Company /| Address | Shares held by | Shares held by
_name of the company | fund code | shareholder | shareholder, %
Lords LB Special Fund 1032 MA 120 100
IV, closed-end real estate
investment fund intended
for informed investors _ _
UAB "Lords LB Asset 301840625 | Jogailos st. 4, Management Company controlling the Fund
Management" Vilnius,  the
Republic  of
- Lithuania wig = |
AR "Aemulus” | 302578408 | Jogailos 51, 9, N/A 26 (indirectly through the
Vilnius,  the Management  Company
Republic  of where UAB  "Aemulus”
Lithuania directly holds 26% of
_ shares)
Andrius Stonkus - - MIA 26 (indirectly  through
| UAB "Aemulus" where
Andrius  Stonkus  directly
holds 100% of shares and
UAB  “Aemulus”  directly
holds 26% of shares in the
Management Company)
.1 {indirectly through the
Management Company
where Mr. Andrius Stonkus
directly holds  0,1% of
| shares)
UAB "Glera” 302576414 Jogailos st 4, | NiA 47 [indirectly through the
Vilnius,  the | Management  Company
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MName, surname
name of the company

/

fund code

' Mindaugas
Marcinkevicius

" UAB “Patralis”

Stichting
Administratiekantoor
Property Partners

Dorota Stonke

UAB "Serenus”

Antanas Vainauskas

Jonas Stonkus

Total

302831587

72326182

300612833

Republic  of
| Lithuania

Shares held by | Shares held by

shareholder

NIA

_Company)

Jogailos st. 8,
Vilnius,  the
Republic  of
Lithuania

Konstitucijos
av, 21C
Cluadrum
Morth,

Vilnius,  the
Republic of
Lithuania

Jogailos st. 9,
Vilnius,  the
Fepublic of
Lithuania

| NVA

M{A

MIA

MA

shareholder, %

where UAB "Glera” directly
holds 47 % of shares)

47 {indirectly through UAB
"Glera" where Mr.
Mindaugas Marcinkevidius
directly holds 100% of
shares and UAB "Glera"
directly holds  47%  of
shares in the Management

9.9 (indirectly through the
Management Company
where  UAB  "Patralis”
directly holds  9,9% of
shares)

9.9 (indirectly through
UAE “Patralis"B where
Stichting
Administratiekantoor
Property Partners directly
holds 100% of shares and
UAB "Patralis” directly
holds 9,9% of shares in the
Management Company)

8.9 (indirectly through
Stichting
Administratiekantoor
Property Partners where
Mrs, Dorota Stonke directly
holds 100  depository

| receipts of the fund under

which Mrs. Dorota Stonke
manages and
administrates

UAB “Patralis” that is 100%
owned by Stichting
Administratiekantoor
Property Partners and UAB
"Patralis”

directly holds 98% of
shares in the Management
Company)

NIA

g ({indirectly through the
Management Company
where UAEB  “Serenus”
directly holds 9% of shares)
9 indirectly  through
UAB “Serenus” where
Mr. Antanas  Vainauskas
directly holds 100% of
shares and UABE "Serenus”
directly holds 9% of shares
in the Management
Company)

Source: the Company

MIA

120

& (indirectly through the
Management  Company
where Mr. Jonas Stonkus
directly holds 8% of shares)
100
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The control of the Issuer is exercised by the Issuer's shareholders (i.e. at the date of this Prospectus the
sole shareholder of the Issuer is the Fund). The Issuer is not aware of any direct or indirect control links,
except that the Management Company's members of the Management Board Mr. Andrius Stonkus, Mr.
Mindaugas Marcinkevidius and Mr. Antanas Vainauskas are direct and/or indirect shareholders of the
Management Company (and the Issuer) through entities indicated in Table 4 above. It shall be noted that
the Management Company being a licensed entity supervised by the Bank of Lithuania implements conflicts
of interest procedures in the Management Company in order to monitor and control conflicts of interest risk.

The Company is not aware of any arrangements the operation of which may at a subsequent date result in
a change in control of the Company, the Fund or the Management Company.

The Company is not aware of any common control agreements between the shareholders of the
Management Company. As of the date of the Prospectus, the Company is not aware of any existing
agreements between the shareholders of the Management Company on the use of vaoting rights in effect.

5.10. Financial Information Concerning the Issuer's Assets and Liabilities, Financial Position and
Profits and Losses

5.10.1. Audited Financial Statements

Please refer to the Section 5.1 Statutory Auditors regarding the information, related to audit of the BAS
Financial Statements and other information of the Prospectus, including information presented below in
respect to the BAS Financial Statements. BAS Financial Statements for the years ended 31 December
2020 and 31 December 2021 can be found as documents included into this Prospectus by reference as
indicated in Section 3.5 Information incorporated by Reference under hitps:flordslb [Workela bonds!, As
reflected in the BAS Financial Statements for the year ended 31 December 2021, the Company complies
with the criteria for a very small company set out in the Law on Financial Statements of Entities of the
Republic of Lithuania when preparing its financial statements; however, it chose to apply the requirements
set oul for small companies. In addition, the Company chose to prepare the statement of changes in equity.

5.10.2. Qualifications and emphasis of matter

There was nao qualification or emphasis of the matter in the auditor's report on the Company’s BAS Financial
Statements for the years ended 31 December 2020 and 31 December 2021,

5.11. Legal and Arbitration Proceedings

The Company was naot involved in any governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the Issuer is aware), during a period covering at
least the previous 12 months which may have or have had in the recent past significant effects on the
Company's financial position or profitability, except as indicated below.

Disputes related to the decisions of the Department of Cultural Heritage under the Ministry of Culture of the
Republic of Lithuania

During the year of 2021 there were several administrative cases examined by the courts of the Republic of
Lithuania where the decisions of the Department of Cultural Heritage under the Ministry of Culture of the
Republic of Lithuania (the Department of Cultural Heritage) in respect to the complex of Vilnius St
Apostles Jacob and Philip Church, Dominican Monastery Ensemble and 5t. Jacob Hospital Buildings (in
Lithuaniarr Vilniaus Sv. apastaly JokObo ir Pilypo baZnytios, dominikony vienualyno ansamblio ir
Sv. Jokibo ligoninés statiniy kompleksas) (the Complex) were disputed by the Company and other third
parties.

The Company carries out the Project in the Complex, therefore the decisions of the Department of Cultural
Heritage if not disputed may have had a material adverse effect on the Project and Company's financial
pasition and profitability.

Mevertheless, all cases were closed due the settlement agreements between the parties of the respective
cases. The settlement agreements did have not a material adverse effect on the Project and the Company
and have been entered into on favourable terms for the Company allowing to succesufully progress with
the Project,

The Project is described in detail in Section VI Project Description of this Prospectus.
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5.12. Significant Change in the Issuer’s Financial Position

There has been no significant, material adverse change in the Issuer's financial position since the last
reporting year. The General Manager is aware of no trends, uncertainties, demands, cammitments or
events that are reasonably likely to have a material effect on the Issuer's prospects for at least the current
financial year outside the course of its regular business activities.

5.13. Regulatory Disclosures

The Issuer has been established on 24 September 2015, The latest Articles of Association of the lssuer
have been registered the Register of Legal Entities on 15 April 2022 (please see Section 3.5 Information
Incorporated by Reference). Article 2 of the Company's Articles of Association provides a description of the
Company's objects and purposes. Basic information on the Issuer is provided in Section 5.2, Al activities
of the lssuer are concentrated on the development of the Project, described in Section VI Project
Descrigtion.

There are no other regulatary disclosures by the |ssuer under the Market Abuse Regulation as of the date
of this Prospectus,

514. Material Contracts

The Company has not entered into material contracts other than contracts entered into in the ordinary
course of business (as defined below) andior contracts entered for the purposes of the Offering and
Admission to trading on the Bond List of Nasdag as indicated in Section 7.9 Additional nformation andior
Collateral Agreement securing the lssue, which could result in the Company being under an obligation or
an entitlement that is material to the Company's ability to meet its obligations te the Bondholders in respect
of the Bonds being issued,

Below are the described material contracts (material financial agreements and other contracts) entered into
in the ordinary course of business which are valid as at the date of the Prospectus.

Financial agreements

Financial agreements with external parties

The Company has not concluded any financing agreements (credits, syndicated loans, credit lines,
overdrafts, financial leasing) with external parties, except that on 19 January 2022 the Company has issued
Bonds of the Issue to the Bondholders in the amount of EUR 5,000,000 under exemption provided in Article
1{4(b}) of the Prospectus Eegulation as disclosed in this Prospectus.

Intragroup bond subscription agreements

The Company has entered into several bond subscription agreements with Related Party {i.e the Fund}

under which the Company has issued bonds to the Fund {not the Bonds of the |ssue) on the following terms
and conditions:

capital of the Company

capital of the Company

S T T I o o Agreement
Bond subscription | Bond subscription | Bond subscription
agreement dated 15 | agreement dated 18 | agreement dated 10
Movember 2018 August 2020 December 2021

Investor Lords LB Special Fund | Lords LB Special Fund | Lords LB Special Fund 1V,
IV, closed-end real estate | IV, closed-end real estate | closed-end  real  estate
investmeant fund intended | investment fund intended | investment fund intended
for informed investors for informed investors for informed inveslors

Issuer Company Coampany | Company

Purpose Financing of working | Financing  of  working | Financing  of  waorking

_capital of the Company

Amount of issue | 11,000,000 1,500,000 1,000,000

(EUR)

Aggregate issue | 11,000,000 1,500,000 1,000,000

prices of the

bonds

subscribed

. (EUR) =
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| Outstanding 4,934,075 | 1,500,000 | 1,000,000 1
amount of the
bonds (EUR)
Interest rate Fixed 4 .02% (annually) Fixed 3.16% {annually) Fixead 6% (annually)
Maturity term | 21 May 2024 21 April 2024 21 April 2024
Security Mot applicable Mot applicable Mot applicable

Other material contracts

Franchise agreement concluded by UAB “Orkelos valdymas" and Nordic Choice Cammercial Services AS
on 23 February 2017 (the Franchise Agreement)

» Subject matter of the Franchise Agreement: grant of non-exclusive and non-transferable license to
utilise the systemn of the franchisor for the operation of the Clarion Hotel Vilnius, located at Vasario 16
st. 1, Vilnius {the Hotel Property), Lithuania and to use the trademark "Clarion”,

» Commencement date of the Franchise Agreement: to be agreed with the franchisor by concluding an
amendmeant agreemeant by the Franchise Agreement before start af
construction of the above-ground part of the Hotal Property.

s Term of the Franchise Agreament; the Franchise Agreement shall terminate on the 20th anniversary of
the commencement date,

= Applicable law and dispute resolution: the Franchise Agreement is governed by Swedish law. The
disputes arising out of or in connection with the Franchizse Agreement shall be settled by arbitration in
accordance with Arbitration Rules of the Arbitration Institute of the Stockholm Chamber of Commerce.

Lease agreement concluded by the lssuer and UAB "Orkelos valdymas” on 27 April 2018 (the Lease
Agreement)

s Subject matter of the Lease Agreement: lease of the Clarion Hotel Vilnius, locatad at Vasario 16 st 1,
Vilnius, Lithuania to UAB "Orkelos valdymas” (the Tenant).

s Handover of the Hotel Property: the handover of the Hotel Property to the Tenant shall take place within
ane month after the receipt of the construction completion deed of the Hotel Property and registration
of the completed Hotel Property with the Real Estate Register of the Republic of Lithuania,

s Term of the Lease Agreement: 20 years from the commencement date of the Franchise Agreement.

= Applicable law and dispute resolution: the Lease Agreement is governed by Lithuanian law. The
disputes arising out of or in connection with the Lease Agreement shall be settled by Vilnius Court of
Commercial Arbitration.

General Works Agreement concluded by the Issuer and UAB ,Naresta” on 31 August 2021 (the General
Works Agreement)

= Subject matter of the General Works Agreement: constructions works, and other works provided in the
General Works Agreement.

Price of the General Works Agreement {exl. VAT): 44,827,639,

Start of construction works, 8 September 2021 (the Deed on Transfer of the Construction Site).
End of construction works: 27 months following the Deed on Transfer of the Construction Site.
Applicable law and dispute resolution: the General Works Agreement is governed by Lithuanian law,
The disputes arising out of or in connection with the General Works Agreement shall be settled by
Vilnius Court of Commercial Arbitration,

Please note that before the conclusion of the General Waorks Agreement the foundation construction works
at Vasario 16 st, 1, Vilnius, the Republic of Lithuania were carried out by UAB "Projektana” under the Works
Agreement dated 24 May 2021 concluded by the Issuer and UAB “Projektana” (the Works Agreement).
The Works Agreement expired after the conclusion of the General Works Agreement.

Design Work Agreement concluded by the Issuer, UAB "DO Architects” and UAB "Archinova” on 18 May
2020 (the Design Work Agreement)

= Subject matter of the Design Work Agreement; design warks of the building complex located at Vasario
16 st. 1, Vilnius, the Republic of Lithuania and preparation of technical project and management project,
other documents as provided in the Design Work Agreement and it's annexes, amendments or

supplements.
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Term of the Design Work Agreement: shall remain in force until all obligations of the Parties under it
proper performance or termination of the Design Work Agreement in accordance with the procedure
established therein.

Applicable law and dispute resolution: the Design Work Agreement is governed by Lithuanian law. The
disputes arising out of or in connection with the General Works Agreement shall be settled by Vilnius
Court of Commercial Arbitration,

Building Maintenanze Agreement concluded by the Issuer and UAB "Contestus™ on 1 April 2021 ({the
Building Maintenance Agreement)

Subject matter of the Building Maintenance Agreement: construction maintenance and other related
construction consultancy services to ensure the timely and proper completion of the construction of the
building complex located at Vasario 16 st. 1, Vilnius, the Republic of Lithuania.

Start of construction maintenance: 15 April 2021,

End of construction maintenance; on the day the building complex is declared fit for use in accardance
with applicable laws.

Applicable law and dispute resalution: the Building Maintenance Agreement is governed by Lithuanian
law. The disputes arising out of or in connection with the General Works Agreement shall be settled by
competent courts of the Republic of Lithuania,




V. PROJECT DESCRIPTION

The Issuer is developing and constructing the Project {i.e. educational and hospitality real estate complex
in the centre of Vilnius at Vasario 16 st. 1). The complex will preliminarily cansist of three parts. The Project
is located in the city cenire, between the Meris river and Lukidkiy square. The urban tradition of the place
will be developed, and a coherant and vibrant guarter will be formed, which will be attractive to citizens and
tourists alike,

The location of the Project is visually presented below in the picture;
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Source: the Company

The Company has started the preparatory works in September of 2021, The completion of the Project is
projected around the end of Q4 of 2023,

The development timeline is presented below:

Months (wecks)

Grownd works

Core Comstruction works

Enginecrine works

Ensironmcnt
Coanpletion of the project

(Phase 1. Buildimes 1-4

{nmpletion of the project

Source: the Company

The huilding site was acquired by the Management Company in 2016. However, the construction permit
was granted on 8 March 2021. The full development and construction of the Project will be financed in four
stages. During the first stage the first part of the Bonds of the Issue in the amount of EUR 5,000,000 were
issued under exemption provided in Article 1(4(b}) of the Prospectus Regulation. The second stage would
be the second part of the Bond Issue in Tranches under this Prospectus in the amount of up to
EUR 18,000,000 which would be raised in 2022/2023 (until the expiry of the Prospectus). The third stage
of the financing would be the equity raise of EUR 11,000,000 which would be implemented by the lssuer in
the second half of 2022 (i e. equity raise by way of shareholder loans or issue of new Shares of the lssuer
and not by issue of the Bonds or other debt instruments of the |ssuer). The last stage of the financing would
be the third part of the Bond Issue in Tranches in the amount of up to EUR 17,000,000 which would be
raised in 2023 under new prospectus approved by the Bank of Lithuania and published in accordance with
the Prospectus Regulation. The financing is estimated to cover the budgeted full developmeant and
construction costs.

The agreement with UAB "Maresta" as a general contractor is concluded with respect to the construction
and development of the Project {for more details please refer to Section 5.14 Material Contracts
/45
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Under current market conditions the developed Project would generate annually EUR 4,150,000 of net
operating income as the hatel part of the business would bring EUR 2,820,000, educational complex —
EUR 1,030,000 and parking would generate EUR 300,000,
Below is the visual presentation of the financing structure:

Financing structure

sTagesof b ST

Eforion

Source: the Company

Hotel part of the Project

Hotel and other hospitality facilities will have a gross floor area of 17.612 m® The hotel will feature a
landscaped courtyard, a conference centre with a capacity of 400 guests and a 2-level underground car
park. Hotel buildings are 5 storays high, with 272 rooms, shops, restaurants, cafes on the ground floors, a
bicycle path along the street, trees and shrubs. A lobby lounge bar and a restaurant located at the main
entrance would provide accessibility for hotel guests as well as for city residents. Cosy SPA area with a
gym would be designed for visitors to enjoy amazing views of the towers of St Jacob and Philip church.

UAB “Orkelos valdymas®, a subsidiary of the Fund has entered into the Franchise Agreement with the
Clarion Hotel brand whereas the Issuer entered into the Lease Agreement with UAB "Orkelos valdymas” in
respect to lease of the Hotel Property (for more details please refer to Section 5.14 Material Contracts).
Clarion Hotel brand is a part of Nordic Choice Hotels. Nordic Choice Hotels were chosen as a franchise
provider to the hotel part of the Project. Mordic Choice Hotels has more than 200 hotels in Sweden, Norway,
Denmark, Finland and the Baltics. Clarion Hotel properties are mostly located in city centers and airports.
Currently the brand has 28 hotels under the Clarion Hotel brand.

The concept picturas of the hotel part of the Project are presented below:




Source: the Company

Layout pictures of the hotel part of the Project;




Lavout of the hotel property (Ground Floor)
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Source: the Company

Layout of the hotel property (Rooms)

Source: the Company

Alternative development scenarios of the hotel part of the Project

Though at the date of the Prospectus the primary plan is to develop hotel in the part of the Project’s property,
however, the Issuer considers options to develop short term accommedation type of premises instead of
the hotel if it is seen as a more profitable alternative. In case the |ssuer decides fo change the hotel part of
the Project to another shaort term accommodation type of premises, the Issuer will publish a supplement to
the Prospectus in accordance with the requirements established in the applicable |aws,

Educational part of the Project

Educational facilities will have a gross floor area of 6 280 m?, The historic building of educational complex
walld provide classrooms and workspaces, while the courtyard wing would house a library. |n addition, the
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complex includes an amphitheater lounge with a café overlooking the river, 21 auditoriums, 3 conference
room facilities and 470 m® sports hall.

The concept pictures of the educational part of the Project are presented below:

Source: the Company

Source: the Company 101»‘/ /
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Source: the Company

Layout pictures of the educational part of the Project:

Lavout of the school property (-2 and -1 floor)
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Source: the Company




Layout of the school property (Ground floor)
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Source: the Company

Lavout of the school property (First floor)

Source: the Company




Layout of the school property (Second floor)
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Source: the Company
Layout of the school property (Third floor)
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Source: the Company

The rest part of the Project

The third income generating unit is parking which will be situated underground and will have 240 parking
spaces, it will be operated by the leading parking company in Lithuania Unipark. Parking space will have a
gross floor area of 2,891 m?, A two-level underground car park will provide parking for the hotel and the
administrative buildings. Access to the storage facility would be provided via the designed entrance from
Lukigkiy St. via a two-sided ramp with 1 metre separating lane.

The concept pictures of the parking space are presented below,




Source: the Company

Source: the Company




Layout pictures of the parking spaces:

Layout of the parking lot (-2 floor)
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Lavout of the parking lot (-1 floor)
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Vil. DESCRIPTION OF BONDS OFFERING AND ADMISSION TO TRADING

7.1. Interest of Natural and Legal Persons Invelved in the Offering

Save for commissions to be paid to the Lead Manager, or Managers, if any, so far as the Issuer is aware,
no person invelved in the Offering of the Bonds has an interest material to the |ssue/Offering, nar any
conflicting interests.

Please note that one part of the proceeds generated from the Offering will be used for repayment of
outstanding subordinated debt to the Fund (as described in Section below).

More information about the interest of natural and legal persons in connection with the Prospectus, Offering
and/or Admission to frading on the Bond List of Nasdaq is presented in Section || Background of the Offering
and Use of Proceeds.

7.2. Grounds and Reasons for the Offering and Use of Proceeds

This Prospectus is designated to (i) Offering of the Bonds of the Company in the amount of up to EUR
18,000,000 and (ii) Admission of the first part of the lssue in the amount of EUR 5,000,000 issued under
axemption provided in Article 1(4({b}) of the Prospectus Regulation and the Bonds of the Offering thereof to
trading on the Bond List of Nasdaqg.

The Bonds are issued based on decision of the sole shareholder of the Issuer {i.e. the Fund) dated 2
December 2021, with clarifying decisions of the sole shareholder (i.e. the Fund) adopted on 7 December
2021 and on 13 December 2021,

The Issuer intends to attract debt financing up to EUR 18,000,000 under this Prospectus to be issuad in
Tranches required for the following purposes:

(i} tofinance construction and fit-out of the Project in the amount of up to EUR 15,000,000,

(i} repayment of the outstanding subordinated debt to the direct shareholder of the Issuer {i.e. Fund)
arising out of the separate bond subscription agreaments concluded by the Issuer and the Fund dated
respactively 15 November 2018, 18 August 2020 and 10 December 2021, but not more than EUR
1,500,000, For the avoidance of doubt, the Issuer has a full discretion to select the outstanding debt
under the particular bond subscription agreement identified herein to be repaid; and

(i} to finance working capital of the lssuer in the amount of up to EUR 457,500;

(v} coupon payments up to EUR 770,000;

(v} payment of the fees and expenses incurred in connection with the Offering in the amount of up to
EUR 272,500.

The expenses of the Offering of the Bonds mainly consist of the commission to be paid in connection with
the Offering of the Bonds to the Lead Manager and/or Managers, if any and fees paid to the Trustee, legal
adviser. For more information on this issue please see Section || Background of the Offering and Use of
FProceeds.

After the end of validity term of this Prospectus, the |ssuer plans to proceed with the issuance of Bonds
under the same terms, as described herein, but subject to approval of a new Prospectus by the Bank of
Lithuania.

7.3. Information Concerning the Securities to be Offered and Admitted to Trading

Description of the Bonds of the Company to be Offered and Admitted to Trading on the Bond List
of Nasdaqg

Securities to be offered | 18000 Bonds with a nominal wvalue of EUR 1,000 each (with
and admitted to trading EUR 18,000,000 Maximum Aggregate Nominal Value of the Offering). For
on the Bond List of  the avoidance of doubt, the Bonds of the first part of the Issue in the amaount
MNasdagqg | of EUR 5,000,000 issued under exemption provided in Article 1{4(b)} of the
Prospectus Regulation is also subject to Admission to trading on the Bond
| List of Nasdaq.
Type of securities Secured non-convertible non-subordinated bonds of the Company — debt
bonds with a fixed-term,. non-equity (debt) securities under which the
Company shall become the debtor of the Bondholders and shall assume

| obligations for the benefit of the Bondholders. The Bonds may not be
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Bonds are issued

converted into ordinary Shares or other instruments of ownership of the
|ssuer.

| Decision by which the |

The Bonds are issued based on decision of the sole shareholder of the
lssuer (i.e. the Fund) dated 2 December 2021, with clarifying decisions of
the sole sharehalder (i.e. the Fund) adopted on 7 December 2021 and on
13 December 2021,

Issue Date of the Bonds

The Issue Date of the respective Tranche shall be specified in the conditions
of each such Tranche to be reconfirmed by the Issuer publicly on the
website of the |ssuer. The Issue Dates are the following:

Second Tranche — 23 June 2022
Third Tranche — 1 September 2022;
Fourth Tranche — 2 March 2023,

"Issue Price of the Bonds

Subscription Period

The Issue Price of the respective Tranche shall be specified in the
conditions of each such Tranche to be reconfirmed by the Issuer publicly on
the website of the lssuer.

The Issue Price of the Bonds of the second Tranche is EUR 1,025.691. The
|ssue Price of third and fourth Tranches of Bonds to be determined before
apening of the Subscription Period of the respective Tranche, considering
the Mominal Value per Bond, Yield and the interest accrued from the last
Interest Paymant Date. The Issue Price is plannad to increase with every
subsequent Tranche following the second Tranche if the macroeconomical
and geopolitical situation remains unchanged.

To be reconfirmed in the conditions of the respective Tranche to be
published on the lssuer's website before opening of the respective
Subscription Period:

Second Tranche — 25 May 2022 — 20 June 2022,

Third Tranche — & August 2022 - 29 August 2022;

Fourth Tranche — & February 2023 - 27 February 2023.

" Payment Dates

Fourth Tranche — 1 March 2023,

To be reconfirmed in the conditions of the respective Tranche to be
published on the lssuer's website before apening of the respective
Subscription Period:

Second Tranche — 22 June 2022;

Third Tranche — 31 August 2022,

to be issued under the
Prospectus
Mominal Value per Bond

Minimum Investment | Minimum Investment Amaount under all Tranches is EUR 1,000,
Amount

ISIN LTOO000405961

Total number of Bonds | 18,000

The stated value of a Bond, whereas on the Issue Date the Nominal Value
is the value in which a Bond is denominated and following the repayment of |
principal of the Bonds, the Nominal Value is equal to the outstanding
principal value of the Band. The Nominal Value of Bonds is EUR 1,000.

The maximum aggregate Nominal Value of the Bonds to be issued under

Maximum Aggregate
Mominal Value of the this Prospectus which amounts to EUR 18,000,000,
Offering

_Currency of Bonds
Legislation under which
the Bonds shall be
created

EUR

The Civil Code, the Law on Companies, the Law on Securities and other
related legal acts. All the relations of the Company and the Investors in
connection with the Bonds shall be determined in accordance with the laws
of the Republic of Lithuania, including without limitation, the Law on
Companies and the Law on Protection of Interests of Bondholders.

Only the shareholders of the Issuer have voting rights in the General
Meetings (as of the date of this Prospectus the Fund is the sole shareholder
of the Issuer). The Bonds carry no such voting rights. Consequently, the
Bondholders cannot influence any decisions by the Issuer's shareholders
concerning, for instance, the capital structure of the lssuer. The rights
conferred by the Bonds are described in detail in Section 7.4 Rights

Conferred by Securities fo be Offered and Admitted to Trading.
ﬂ/ / 56
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The status of the Bonds in the Issuer's capital structure in case of the
lssuer's insolvency is defined in this table below under Credit rafings
assigned fo the Issuer or the Bonds and status thereof.

Any disputes, relating to or arising in relation to the Bonds shall be finally
settled solely by the Vilnius Court of Commercial Arbitration in accordance
with its Rules of Arhitration which is granted with exclusive jurisdiction to
hear, settle and/or determine any dispute, controversy, or claim (including
any non-contractual dispute, controversy or claim) arising out of or in
connection with the Prospectus or the Bonds.

Form of Bonds The Bonds shall be issued in non-material registered form. According to the
Law on Markets in Financial Instruments the book-entry and accounting of
the dematerialized securities in the Republic of Lithuania, which will be
admitted to trading on the regulated market (Bond List of Nasdaq), shall be
made by Nasdag CSD. Entity to be in charge of keeping the records will be
the Lead Manager.

The Bonds of the respective Tranche shall be valid from the date of their
registration until the date of their redemption and deletion from the Register.
Na physical certificates will be issued to the investors, Principal and interest
accrued will be cradited to the Bandholders' accounts through the Register
o by the Registrar.

Credit ratings assigned | Neither the Issuer, nor the Bonds shall be assigned with the credit ratings
to the Issuer or the | as aresult of the Offering.

Bonds and  status
thereof The Bondhelders' interest shall be secured with the first ranking maximum
mortgage over the Property. The Bonds and coupons relating to them shall
constitute senior secured obligations of the lssuer and shall rank parf passu
and without any preference among themselves. The payment obligations of
| the lssuer under such Bonds and coupons relating to them, in as much as
| such payment obligations have not been settled in due time and from the
value of the established Collateral, shall, save for such exceptions as may
be provided by applicable legislation, at all times rank at least agually with
all other unsecured and unsubordinated indebtedness of the lssuer,

Interest rate and Interest | Annual interest rate per Bonds is 8% (fixed),

Payment Dates
Interest Payment dates shall be 19 July 2022, 19 January 2023, 19 July
2023, 19 January 2024, 19 July 2024, 19 January 2025, or, if applicable,
Early Redemption Date or Early Maturity Date.

Interest shall accrue for each interest period from and including the first day
of the interest period to (but excluding) the last day of the interest period.
The first interest period commences on the lssue Date determined in the
conditions of the Tranche and ends on the first Interest Payment Date
{excluding) indicated above. Each consecutive interest period begins on the
previous Interest Payment Date (inclusive) and ends on the following
Interest Payment Date {excluding). The last interest period ends on the
Final Maturity Date {inclusive) or on the relevant Early Redemption Date
{inclusive), or Early Maturity Date (inclusive), if any.

Accrued interest in respect of the Bonds will be calculatad on the basis of
the actual number of days elapsead in the relevant interest period divided by
actual length in days of the relevant interest period multiplied by frequency
factor of 2, i.e. a day count convention Act/Act (ICMA) will be used.

| The interest payment on all Interest Payment Dates is determined according
ta the following formula;

CPN=F x C/2 where:

F— Mominal Value of the Bonds;

C — annual interest rate (%) payable on the Bonds under the Prospectus,
CPN — amount of the interest to be paid on the Interest Paymant Date,
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Should any Interest Payment Date fall on a date which is not a Business
Day, the payment of the interest due will be postponed to the next Business
Day. The postponement of the payment date shall not have an impact on
the amount payable.

Yield

Final Maturity Date and

principal payment

The Yield of the respective Tranche shall be specified in the conditions of
each such Tranche to be reconfirmed by the |ssuer publicly on the website
of the Issuer,

The Yield of the Bonds of the second Tranche is 6%. The Yield of third and
fourth Tranches of Bonds to be determined before opening of the
Subscription Period of the respective Tranche after taking into account the
credit risk of the lssuer, interest payment and redemption structure of Bonds
and considering current yields of alternative debt instruments present in the
Lithuanian capital market.
18 January 2025.

The term for pravision of the requests/applications to redeem the Bonds
shall not be applicable, as upon the Final Maturity Date of Bonds, the
nominal value thereof with the cumulative interest accrued shall be
transferred to the bank accounts indicated by the Bondholders when
purchasing the Bonds without separate request/application of the
Bondhelders.

If the Final Maturity Date is not a Business Day, the Issuer shall make
redemption payment through the Register on the first following Business
Day observing the terms and conditions stated in this clause. The
postponement of the payment date of the redemption payment in such case
shall not have an impact on the amount payable.

Following the receipt of the complete Redemption Price payments in the
Bondholders' current accounts {disregarding the fact, whether the
Bondholder accepts the transferred funds). the Bonds shall be considered
redeemed to the relevant extent and the Bonds shall be removed from the
Register and Masdaq Vilnius. The Bondholders are obligated to co-operate
with the Issuer and do all actions reasonably required for deleting the Bonds
from the Register and Nasdag Vilnius,

The Redemption Price shall be paid to the Investors, who according to the
Register's information, on the Record Date hold the Bonds. Payment of the
Redamption Price shall be carried out through the Register by the Registrar.

If the mentioned amounts are not transferred to the accounts indicated by
the Bondhaolders, the Bondholders shall have a right to claim for redemption
of the Bonds within 3 years after the Final Maturity Date, or in case of an
garly redemption after the Early Redemption Date or Early Maturity Date. If
the Bondholder does not claim for the redemption of the Bonds within the 3
years term, the Bondholder shall be deprived from a right of claim for |
redemption.

Redemption Price of the
Bond

Early optional
| redemption of Bonds by

the Issuer

| redeemed, as indicated below).

The Bonds shall be redeemed, i.e. the Redemption Price shall be paid to
the Investors on the Final Maturity Date or, if applicable, on the relevant
Early Redemption Date or Early Maturity Date.

The Redemption Price paid to the Bondholder on the Final Maturity Date
equals the full outstanding principal (i.e. Mominal Value) together with the
unpaid interest accrued up to the Final Maturity Date (unless early

The Bonds shall be redeemable whaolly or partially at the option of the |ssuer
prior to their maturity on the following conditions:

(i} garly redemption may occur at the sole discretion of the lssuer taking
into account the progress of development of the Project {(or separate
stages of it, including but not limited to the situation prescribed in
Section 7.3.1.4.2 of the Prospectus) on the Early Redemption Date,
designated in a 20 (twenty) day prior written notice to the Investors
and the Trustee: At
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(i} in case of a partial redemption of the Bonds, the Bonds have to be
redeemed from the Bondholders proportionally, if necessary, by
rounding up the redeemable number of Bonds from an individual
Bondholder to the nearest whole number, In the respective case, the
Redemption Price shall be equal to the MNominal Value of the
redeemable bonds (the Redeemable Bonds) and interest accrued
on the Redeemable Bonds together with the premium if such is
applied and as described below

(i} on the Early Redemption Date the |ssuer shall pay to the Investors
full Mominal Value of the Redeemable Bonds as indicated in the
respective notification sent to the Bondholders in accordance with the
point (i) above together with the unpaid interest accrued up to the
relevant Early Redemption Date (inclusive) and premium equal to:

a. 0.75% if Early Redemption Date occurs from 19 January 2022
(inclusive) and 19 July 2023 (inclusive), the Redemption Price
to be paid to the Bondholder on the Early Redemption Date
aequals the full or part of the Nominal Value as indicated in the
respective notification sent to the Bondholders in accordance
with the point (i} above together with the unpaid interest
accrued up to the relevant Early Redemption Date {inclusive)
and premium of 0,.75%; and

b. if Early Redemption Date occurs from 19 July 2023 (exclusive)
and 19 January 2024 (inclusive), the Redemption Price to be
paid to the Bondholder on the Early Redemption Date equals
the full or part of the Nominal Value as indicated in the
respective notification sent to the Bondholders in accordance
with the point (i) above together with the unpaid interest
accrued up to the relevant Early Redemption Date (inclusive)
and premium of 0.5%.

For sake of clarity, no premium shall be paid if the Early Redemption Date
is after 18 January 2024,

Premium and interest shall be calculated from the amount of the Nominal
Value of the Bonds early redeemable fram the respective Investor,

The |ssuer will have the right to redeem the Bonds before the Final Maturity
Date without a premium established above in case the Investar breaches or
there is a reasonable concern that the Investor might breach anti-money
laundering or sanction regulations. The Issuer or the Lead Manager or the
Manager, if any, at any time is entitled to request any of the Investors directly
ar through the Trustee to provide necessary documents for the Issuer or the
Lead Manager ar the Manager, if any, to perform sanction screening or ather
verification checks so as to implement sanction andior anti-money
laundering requirements. The Investors undertake to submit the requested
documents or information within the time period set by the lssuer or the Lead
Manager or the Manager.

No early redemption of

Bonds under the
request of the
Bondholders

Except for cases specified in Section 7.3.2 Exfracrdinary Earf}r Redamption
below. there are no other cases where the Bondholders have a right to
demand redemption of the Bonds prior the Final Maturity Date.

Offering and listing of
Bonds

The Bonds shall be offered to the Investors in Tranches with the relevant
canditions of the respective Tranche established in Section 1.7.6 Terms and
Conditions of the Offer of this Prospectus and published {with updates, if
any, as disclosed in the Prospectus) in accordance with this Prospectus
before opening of the Subscription Period of the respective Tranche, The
Bonds shall be applied for introduction to trading on & Bond List of Nasdag
once the Bonds shall be subscribed and fully paid by the Investors and
registered with the Register.

The |ssuer expects that the Bonds of the respective Tranche shall be
admitted to trading on the Bond List of Masdag within & months as from
placement of the Bonds of the respective Tranche the latest. Disrggarding




this, the Issuer will put its best endeavours so that this term would be as
short as practicable possible,

The Issuer shall alse put its best efforts to ensure that the Bonds remain
listed on the Bond List of Masdag Vilnius. The Issuer shall, following an
Admission to trading, take all reasonable actions on its part reguired as a
result of such trading of Bonds.

Collateral

The lssue, including the Bonds to be issued under this Prospectus, is
secured by a first ranking mortgage over the Property constituting a
Collateral in favour of the Trustee (acting on behalf and for the benefit of all
Bondholders) under the Collateral Agreement.

The value of the Collateral is established in the Collateral Agreement. The
value of the Collateral may vary during validity of the Collateral Agreement,
however it does not influence rights of the Trustee which is a creditor under
the Collateral Agreament to fulfil Secured Obligation fram all value of the
Collateral, existing at the moment of Collateral realization. In case of
enforcement, to the extent it is not otherwise regulated under the Civil Code,
the value of the Collateral shall be determined under the procedures
established in the Collateral Agreement.

Information about the protection of interests of Bondholders, including
information about the Trustee as a representative of the Bondholders is
provided in Section 7.4 Rights Conferred by Securifies to be Offered and
Admitted to Trading

' Transfer restrictions

Taxation

There are no restrictions on transfer of Bonds as they are described in the
applicable Lithuanian laws. However, the Bonds cannot be offered, sold,
resold, transferred or delivered in such countries or jurisdictions or otherwise
in such circumstances in which it would be unlawful or require measures
other than those required under Lithuanian laws, including, without
limitation, in the United States of America, Australia, Canada, Hong Kong
and Japan. For more information on this issue please see Section 3.2 Nofice

| to Prospective Investors in Section 1l of this Prospectus.

All payments to be made in connection with the Bonds shall be calculated

and paid taking into account any taxes and other deductions mandatory
under applicable laws respectively in the Republic of Lithuania, the Republic
of Latvia and the Republic of Estonia. Please see Section 7.5 Taxation for
more information in respect to each jurisdiction.

Republic of Lithuania

Lithuanian Investors will pay the taxes from the amounts received in
connection with the Bonds themselves, For all individual |nvestors who are
not Lithuanian residents, the Issuer shall make such payment after the
withholding or deduction has been made and shall account to the relevant
authorities in accordance with the applicable laws for the amounts so
required to be withheld or deducted, The Issuer will not be obliged to make
any additional compensation ta the Investors in respect of such withhelding
or deduction.

The Lithuanian tax non-resident Investors {individuals) seeking to reduce
income tax by the amount of income tax withheld in the Republic of Lithuania
must provide supporting documents and information as sef forth in Section
7.5.1.1. Taxation of Bond Interest received by Lithuanian Tax Mon-Resident
individuals.

Republic of Latvia

For all Latvian resident individual Investors, the lssuer shall make interest
payment after the withholding or deduction has been made and shall
account to the relevant authorities in accordance with the applicable laws
for the amounts so required to be withheld or deducted. The Issuer will not
be obliged to make any additional compansation to the Investors in respect
of such withholding or deduction. For Latvian Investors — Latvian resident
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entities cap'i'tal gains and Bond interest income is not subjautn taxation in
Latvia until the mement of profit distribution,

For Latvian resident Investors (individuals and entities) taxes will be payable
in the country of residence. Latvian resident Investors {individuals) seeking
to reduce income tax by the amount of income tax withheld in the Republic
of Lithuania must provide supperting decuments and information as may be
required by applicable law as set forth in Section 7.5.1.1. Taxation of Bond
Interast received by Lithuanian Tax Non-Resident individuals.

Republic of Estonia

For all Estonian resident individual Investars, the lssuer shall make income
payments after the withholding or deduction has been made and shall
account to the relevant autharities in accordance with the applicable laws
far the amounts so required to be withheld or deducted. The Issuer will not
be obliged to make any additional compensation to the Investors in respect
af such withholding ar deduction.

Estonian resident Investors (individuals) seeking to reduce income tax by
the amount of income tax withheld in the Republic of Lithuania must provide
supporting documents and information as may be required by applicable
law as set forth in Section 7.5.1.1. Taxation of Bond Inferest received by
Lithuanian Tax Non-Resident Individuals,

Estimated Expenses | No expenses or taxes will be charged to the Investors by the Issuer in
Charged to the Investor | respect to the Offering and Admission of the Bonds. However, the Investars

Lead Manager UAB FM| “Orion Securities”, legal entity code 122033915, with its registered

may be obliged to cover expenses which are related to the opening of
securities accounts with credit institutions or investment brokerage firms, as
well as commissions which are charged by the credit institutions or
investment brokerage firms in relation to the execution of the Investor's
purchase or selling orders of the Bonds, the holding of the Bonds or any
ather operations in relation to the Bonds. The Issuer will not compensate
the Bondholders for any such expenses.

address at Antano Tumeno st 4, Vilnius, the Republic of Lithuania.

Trustee

UAB AUDIFINA", a private limited liability company, legal entity code
125821757, with its registered address at A. Juozapaviciaus st, 6, LT-09310
Vilnius, the Republic of Lithuania.

T.2.1.

Covenants of the Issuer

The Issuer shall be obliged to comply with the following covenants until the Bonds are fully repaid:

3040,

s

I

Negative borrowing. The Issuer shall not assume any Financial Indebtedness. The respective

rastriction does not apply to the Issuer in the following cases:

73111, nan-interest bearing Financial Indebtedness incurred in the ordinary course of
business of the Issuer: or

7.3.1.1.2. fully subordinated debt, from the direct and indirect shareholders of the Issuer
and/or within the Related Entities, including Subscription of Bonds under the
Terms and/or Prospectus by the Related Entities, For avoidance of doubts, the
Bonds subscribed under the Terms andior Prospectus by the Related Entities
starting from the date of their Subscription shall be deemed as fully subordinated
and ranking below other Bonds of the lssue; or

i 1) i e financing provided to the Issuer by a third party to fund redemption of the Bonds
{i.e. refinancing of the Bonds),

Megative pledge. Until full redemption of the Bonds the |ssuer shall ensure that the |ssuer will

not create or permit to subsist any Security over any of its assets, including the Property, except

for the Collateral Agreement executed under this Prospectus, Security securing Financial

Indebtedness that is allowed under Section 7.3.1.1. above and other encumbrances that might

be needed and that are required by third parties (except for financiers) for the purpose to dispose

of the infrastructure and/or suprastructure related to or needed for the Project.

Change of Control. Until Completion of the Project the Issuer undertakes to ensure that no

change of contral shall occur as defined further. A Change of Control shall be deemed occurred

if direct shareholders of the Issuer as of the date of this Prospectus cease jointly to own more

than 50% of the ardinary issued Shares and voting rights of the Issuer or may not exercise the

cantrol of the Issuer due to other legal restrictions {the Change of Control), Change gf Control
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dogs not occur in case of restructuring within the structure of the companies under the
Management Company {i.e. if the new shareholders of the Issuer are the Related Entities).
Disposal of the Property. Until full or partial redemption of the Bonds (respectively on Final
Maturity Date, Early Maturity Date or Early Redemption Date) the Issuer shall not, either in a
single transaction or in a series of transactions whether related or not and whether voluntarily
or involuntarily dispose and orftransfer the ownership of the Property to any third person nor
conclude any agreements for such transfer of ownership, except that;
7.3.1.4.1, the Issuer has the right to conclude constructions’ or other relevant services'
agreements under the applicable laws with third persons, provided that such
agreements are concluded on terms and conditions that enable the Issuer to
complete the Project and fulfil its obligations under Bonds and the Terms.
73142 in respect of the Building, subject to LTC ratio provided in Section 7.3.1.6 below,
the lssuer upon completing particular stages of the Project has a right to divide
the Building in separate premises and sell or lease those premises to third parties
and release relevant part of the Property from the Collateral Agreement upon
conducting partial early redemption of Bonds in accordance with the terms and
conditions provided in the beginning of Section 7.3 of the Prospectus, but in any
case only upon the consent provided in the decision of the Bondholders' Meeting
which shall be adopted by a qualified majority of no less than 3% of Bondholders,
participating in the Bondholders” Meeting and having a voting right; or
7.3.1.4.3, upon Cornpletion of the Project, the Issuer shall have a right to sell the Project to
a third party and refinance outstanding Bonds.
For avoidance of doubts, this clause does not restrict the Issuer from starting or
participating in negotiations on the transfer of ownership of the Property (or part
of it} before the Final Maturity Date and/or full redemption of Bonds, or Early
Redemption Date under Section 7.3.1.4.2, but the transfer of ownership of the
Property {or part of it} in any case shall not occur before the Final Maturity Date
andfor the full redemption of Bonds, or Early Redemption Date under Section
7.31.42.
Securities Account. Pursuant to the Securities Account Agreement the Issuer undertakes lo
use (instruct the Lead Manager to make respective transactions on the Settlement Account) any
amount standing to the credit on the Securities Account only for the following payments:

i % i payments to the Issuer's bank account after the Bonds of the respective Tranche
are issued and registerad with the Register;

7.3.1.52 reimbursement to the Investars if the Issue of Bonds has been suspended or
cancelled as set forth in this Prospectus; or

7.3.1.5.3 reimbursement fo the Investors who were not allotted with the Bands in full or
partially.

LTC ratio. The |ssuer undertakes to ensure that until full redemption of the Bonds the Issuer's
LTC ratio does not exceed 70%. The LTC shall be calculated based on the following farmula:

S wet fssue Size
LTC =

" Casts afthe Project

= 100%:

LTC shall mean loan to cost ratio.

Costs of the Project shall mean (without double-counting) expenditure by the |ssuer in carrying

out the Project, including each of the following:

(a) costs incurred by the |ssuer with respect to the Project by 28 February 2022 (inclusive)
in the amount of EUR 16,234,986.52 (sixteen million two hundred thirty-four thousand
nine hundred eighty-six euras fifty-two cents);

{b) all sums paid from 1 March 2022 (inclusively) under the design, construction and other
contracts with respect to the development of the Project;
{c) the aggregate of the invoicaes issued to the Issuer from 1 March 2022 (inclusively) for

other costs such as legal, accounting, notarial, project management, and other
professional fees, costs and expenses (including the costs of registries and any
related taxes) incurred by the Issuer in connection with the Project; operating costs;

{d} the premium paid in respect of the insurances {other than insurances to be effected
and paid for by any construction contractar);
(el debt financing costs which become due and payable with respect to the Project.

Costs of the Project shall not include VAT,
Mortgage over the Collateral. The Issuer undertakes to ensure that during the Offering the
maortgage created under the Collateral Agreement is effective and registered with the Real
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Estate Register of the Republic of Lithuania (formerly the Mortgage Register of the Republic of

Lithuania).
7318  Reporting obligations.
7.31.81. The lssuer shall provide the Trustee with a copy of its:
(il annual audited financial statements;
(i) semi-annual balance sheet and income statement;
(i) semi-annual report on performance of the financial ratio LTC set forth in
Section 7.3.1.6 signed by the General Manager of the Issuer together with
the report on total amount of construction costs of the Project incurred till
date of the respective report, and reconciliation of such costs against the
canstruction budget set forth in Section V1 Project Description of this
Prospectus,
73182 The Issuer shall supply all the information set out in Section 7.3.1.8.1 above as

so0n as it becomes available and:

(I} inthe case of the audited financial statements within 120 calendar days after
the end of the reporting year;

(i} inthe case of the semi-annual balance sheet and income statement, within
45 calendar days after the end of reporting period of & manths;

{iii} in case of the semi-annual report on performance of financial ratio LTC set
forth in Section 7.3.1.8.1 {iii) above, within 45 calendar days after the end of
the reporting period of B months,

In case the Investors through the Trustee request additional documents

evidencing Costs of the Project detailed in Section 7.3.1.6 of this Prospectus, the

Issuer within 30 calendar days as of receipt of such request of the Trustee, shall

provide the following:

(i1 invoices received and accounted within the last reporting period set forth in
Section 7.3.1.8.1 {iii); and

(i} accounting documents with respect to other Costs of the Project that are the
costs other than stipulated in paragraph (i) above incurred by the lssuer.

The Issuer may deviate from the covenants set forth in this Section 7.3.1 upon the consent provided in the
decision of the Bondhelders' Meeting which shall be adopted by a qualified majority of no less than % of
Bondhalders, participating in the Bondholders’ Meeting and having voting rights. Upan receiving the
consent of the Bondholders in respect of particular covenant it shall be deemed that Bondholders waive
their rights in respect of the Extracrdinary Early Redemption Event provided in Section 7.3.2.1 {ii) below,

7.3.2. Extraordinary Early Redemption

7.3.21. The Bondholders" Meeting shall have the right but not the obligation to demand immediate
redemption of the Bonds held by the Investors upon occurrence of any of the following events (the
Extracrdinary Early Redemption Event):

{ii Non-Payment. The Issuer fails to make any payments under this Prospectus within 10
Business Days from the relevant due payment date, except for cases when the failure to pay
is caused by a reason of Force Majeure as indicated in Section 7.3.3 of the Prospectus,

(i) Breach of covenants. The Issuer breaches any of the covenants set forth in Section 7.3.1 of
this Prospectus and the Issuer has not remedied the breach in 20 Business Days as of receipt
of the breach notice or has not remedied the breach within other term approved by a decision
of the Bondholders’ Meeting adopted by majority of Bondholders participating in the
Bondholders’ Meeting and having voting rights (other than the Related Entities).

{iiy Invalidity of the Collateral Agreement. The Collateral Agreement terminates or is regarded
invalid by a final decision of the Vilnius Court of Commercial Arbitration.

{iv) Liguidation. An effective resolution is passed for the liguidation of the |ssuer.

{v) Insolvency. (i) The Issuer is declared bankrupt by a final decision of a court or admits inability
to pay its debts; (i) the Issuer enters into any arrangement with majarity of its creditors by
value in relation to restructuring of its debts or any meeting is convened to consider a proposal
for such arrangement; or (i) an application to initiate insoclvency, restructuring or
administration of the lssuer, or any other proceedings for the settlement of the debt of the
Issuer is submitled to the court by the |ssuer,

7.3.2.2. In case of the Issuer's liquidation or insolvency, the Investors shall have a right to receive payment
of the outstanding principal amount of the Bonds and the interest accrued on the Bonds according

to the relevant laws governing liquidation or insolvency of the Issuer. :
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7.3.2.3 The Issuer shall immediataly but not later than within 3 Business Days notify the Trustee of the

occurrence of an Extraordinary Early Redemption Event. In the absence of such notice, the Trustee
shall be entitled to proceed on the basis that no such Extraordinary Early Redemption Event has
occurred ar is expected to ocour.

7.3.2.4. If the Trustee receives information about occurrence of a possible Extraordinary Early Redemption

Ewvent from other sources than the |ssuer, then the Trustee is entitled to ask the Issuer by submitting
a letter to the Issuer to confirm or reject this information. The lssuer shall reply to the Trustee in
writing (i.e. Rejection). If the Issuer does not send the Rejection to the Trustee within 5 Business
Days from the receipt of the Trustee's inquiry, then the Extraordinary Early Redemption Event
basad on the Trustaee’s inguiry is deamed to have occurred on the day the period of 5 Business
Days referred above expires,

7.3.2.5. Incase the |ssuer in a reasoned manner (i.e. providing for the reasons why the Extraordinary Early

Redemption Event has not occurred supported with documentary evidence) and acting in good
faith within 5 Business Days from the date of the inguiry sent by the Trustee to the Issuer pursuant
to Section 7.3.2.4 of this Prospectus submits a Rejection to the Trustee, the Extraordinary Early
Redemption Event is considered not to have occurred until relevant decision of the Bondholders’
Meeting stating otherwise is adopted as specified in Section 7.3.2.6 below.

7.3.2.6. Upon the occurrence of any of the circumstances specified in Sections 7.3.2.1 above and if the

Iszuer has not sent the Rejection to the Trustee in accordance with Sections 7.3.2.4 and 7.3.2.5
above or the Bondhalders' Meeting does not approve the Rejection and due to this the Bondholders'
Meeting, in accordance with the procedure established by the law, adopts a decision {which shall
be adopted by a qualified majority of no less than ¥ of Bondholders, participating in the
Bondholders” Meeting and having a voting right) to demand extraordinary early redemption of the
Bends, the lssuer within 10 calendar days upon receiving the respective Bondholders' Meeting
decision from the Trustee shall redeem all outstanding Bonds from all Bondholders halding Bonds
on the Record Date by paying the Redemption Frice. The Redemption Price payable to the
Bondholders on the relevant Early Maturity Date shall be determined by the Issuer following the
rules set forth in Section Early optional redemption of Bonds by the {ssuerin the table provided in
the beginning of Section 7.3. The 10" Business Day calculated from the day fallowing the day of
submission of the Trustee's inquiry to the Issuer as set forth in Section 7.3.2.4 of this Prospectus
or the day the |ssuer received the abovementioned Bondholders” Meeting decision to demand
extraordinary early redemption of the Bonds from the Trustee, whichever is relevant, shall be the
Early Maturity Date.

7.3.2.7. If the Bondholders' Meeting has not passed a decision as prescrihed in Section above within 3

7.3.3.

months after the occurrence of any of the Extraordinary Early Redemption Event specified in
Section 7.3.2.1 above, the Bondholders shall lose the right to demand early redemption of the
Bonds under this Section 7.3.2.

Other Matters

Purchases

The Issuer, any Related Entity may at any time purchase the Bonds in any manner and at any price on the
secondary market. Bonds held by or for the account of any Related Entity will not carry the right to vote at
the Bondholders' Meetings and will not be taken into account in determining how many Bonds are
outstanding for the purposes of the Prospectus.

Force Majeure

The |ssuer, the Lead Manager and/or Nasdaq CSD shall be entitled to postpone the fulfilment of their
obligations hereunder, in case the performance is not possible due to continuous existence of any of the
following circumstances.

(1)
(i}

{1ii}

action of any authorities, war or threat of war, rebellion or civil unrest;
disturbances in postal, telephone or electronic communications which are due to circumstances
beyond the reasonable control of the lssuer, the Lead Manager andfor Nasdag CSD, and that
materially affect operations of any of the Issuer, the Lead Manager andlor Nasdag CSD;
any interruption of or delay in any functions or measures of the Issuer, the Lead Managgr and/or
Masdaq CSD as a result of fire or other similar disaster;
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(iv)  anyindustrial action, such as strike, lockout, boycott or blockade affecting materially the activities of
the lssuer, the Lead Manager and/or Masdag C50 even if it only affects part of the employees of any
of them and whether any of them is involved therein or not; or

(v}  any other similar Force Majeure which makes it unreasonably difficult to carry on the activities of the
Issuer, the Lead Manager and/or Nasdag C5D.

In such case the fulfilment of the obligations may be postponed for the period of the existence of the
respective circumstances and shall be resumed immediately after such circumstances cease to exist,
provided that the 1ssuer, the Lead Manager and/or Nasdag CSD shall put all best efforts to limit the effect
of tha above referred circumstances and to resume the fulfilment of their obligations, as soon as possible.

Further issues

The lssuer may from time to time, without the consent of and notice to the Bondholders, create and issue
further bonds subordinated to payment of Bondhalders' claims on terms and in a form acceptable to the
Trustee acting on behalf and for the benefit of the Bondholders. For the avoidance of doubt, this Section
shall not limit the lssuer's right to issue any other bonds subordinated as described in the preceding
sentence.

7.4. Rights Conferred by Securities to be Offered and Admitted to Trading

A Bond is a fixad-term non-equity non-subordinated (debt) security under which the Company which is the
Issuer of the Bond becomes the debtor of the Bondholder and assumes obligations for the benefit of the
Bondholder. Tha Bands are incorporeal and shall be fixed by entries in the securities accounts of their
hiolders. The Bonds of the |ssue shall grant the Bondholders equal rights. lssuing Bonds in Tranches will
not affect the rights of the Bondholders in any way and will not create any difference between the rights the
Bondholders of each Tranche,

As from the maturity date of the Bonds, Bondholders shall have a right to receive from the Company the
Mominal Value of the Bonds and the interest accrued and unpaid to dates, as indicated above, i.e. hefshefit
shall have a right to require, that the Bonds would be redeemed for their Redemption Price. If the Company
does not redeem the Bonds on their maturity, all settlements with the Bondholders shall be made through
the account of the Trustee,

The Bondholders shall have the rights provided in Law on Protection of Interests of Bondholders, the Civil
Code, the Law on Companies and other laws regulating the rights of Bondholders, as well as the rights
specified in the decision to issue Bonds. The Bondhalders shall have the following main rights:

(i} to receive the interest accrued,

(i} to receive the Mominal Value and the interest accrued on the Final Maturity Date, or if applicable,
on the Early Maturity Date or Early Redemption Date,

(i) to sell or transfer atherwise all or part of the Bonds;

(iv) to bequeath all or part of owned Bonds to the ownership of other persons {applicable only towards
natural persons);

(W) to pledge all or part of the Bonds owned,;
{wi) to participate in the Bondholders” Meetings;
{wil) to vote in the Bondholders' Meetings;

{viiiy  to initiate the convocation of the Bondholders' Meetings following the procedure and in cases
provided for in the Law on Protection of Interests of Bondholders;

{ix) to adopt a decision to convene the Bondholders' Meeting following the procedure and in cases
provided for in the Law on Protection of Interests of Bondholders,

{x) to obtain (request) the information about the Issuer, the |ssue of Bonds under this Prospectus or
other information related to the protection of hisfher/its interests from the Trustee, except for cases
established in the Prospectus when Bondholder has a right to request the Issuer, Lead Manager or
Manager, if any, to provide his/her/its Subscription Order and Confirmation addressed to him/her/it;

{xi) to receive a copy of the Agreement on Bondholders™ Protection concluded betweean the lssuer and
the Trustee and the Collateral Agreement from the Trustes;

{xii) other rights, established in the applicable laws, the Agreement on Bondhaolders' Protection or in the
constitutional documents of the Issuer.

Mo Bondholder shall be entitled to exercise any right of set-off against moneys owed by the lssuer in respect
of the Bonds.

The rights of Bondholders shall be executed during the term of validity of Bonds as indicatgd in this
Prospectus and applicable Lithuanian laws.
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More detailed rights of the Bondholders, rights and obligations of the Trustee being a representative of
Bondholders is provided in the Agreement on Bondholders’ Protection and in Sections below.

Regulation on Bondholders' Meeting is provided in Section Bondholders Meetings below.

Motices

Bondholders shall be advised on matters relating to the Bonds by a notice published in English and
Lithuanian on the Issuer's website at https:Mlordslb.tforkela bonds! and, after the Bonds are admitted to

the Bond List of Masdaqg, also on Nasdag website at www.nasdagbaltic.com. Any such notice shall be
deemed to have been received by the Bondholders when published in the manner specified in this Section.

Representation of Bondholders

Law on Protection of Interests of Bondholders foresees that before issuing Bonds offered for public trading,
a company must conclude a civil contract with an agent (trustee) of the bondholders {i.e.Trustee) for
representation of bondholder’s interest. Under this contract, the Trustee shall undertake to safeguard the
interests of the holders of a certain bonds issues in their relations with the |ssuer and the Issuer shall
undertake to pay remuneration thereto.

The General Manager of the Company has the right to conclude and to terminate the contract with the
Trustee.

On & December 2021 the lssuer has concluded the Agreement on Bondholders' Protection with
UAB AUDIFINA", a private limited liability company, legal entity code 125921757, with its registered
address at A, Juozapavitiaus st. 6, LT-09310 Vilnius, the Republic of Lithuania.

Contact data of the Trustee

E-mail; info@@audifina.lt
Representative: Jolanta Ruzgiena
Wehsite: hitps:/fwww.audifina.lt!,

Each Bondholder is entitled to receive a copy of the Agreement on Bondholders' Protection concluded
between the |ssuer and the Trustee, applying via an e-mail of the Trustea indicated above.

Trustee fees

The Company shall pay to the Trustee the fee, indicated in the Agreement on Bondholders' Protection. The
fee shall be paid until full execution of the obligations, indicated in the respective decision to issue the
Bonds, except for the cases when the contract ceases earlier,

The Agreement on Bondholders' Protection expires:

(i} the Issuer fulfils all its obligations to the Bondhalders and the Collateral Agreement is deregistered
from the Real Estate Register of the Republic of Lithuania (formerly the Mortgage Register of the
Republic of Lithuania);

(i} upon redemption of the Bands by the Issuer on the Redemption Date or earlier, as provided and to
the extent permitted by the Prospectus;

(iii} the Trustee ceases to meet the requirements established for a Trustee in the Law on Protection of
Interests of Bondholders, including but not limited to when the Trustee acquires a status of
"bankrupt” or "in liquidation";

(iv} if ather conditions established in the Law on Protection of Interests of Bondholders, the Civil Code,
the Law on Insalvency of Legal Entities of the Republic of Lithuania and the Agreement on
Bondhelders’ Protection exist,

Below please find a brief description of certain provisions of the Agreement on Bondholders' Praotection as
well as of the applicable Lithuanian laws, related to rights and obligations of the Trustee.

Main rights of the Trustee

{i) to receive the list of Bondholders from the |ssuer;
{iil to receive the copy of the decision of the sole shareholder of the Issuer {i.e. the Fund) to issue the

Bonds,
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(i} to get acquainted with the documents and information which are necessary to fulfil itz functions and
to receive the copies of such documents;

(iv) after having obtained the consent of the Bondholders' Meeting, to conclude contracts with third
parties when it is necassary to ensure the protection of the interests of Bondholders;

(v} to bring an action to the Vilnius Court of Arbitration for the purpose of safeguarding the rights of the
Bondholders.

The Trustee, acting on behalf of and for the benefit of the Bondholders shall also act as mortgagee under
the Collateral Agreement.

Main obligations of the Trustee

{i) to take actions in arder that the Company fulfilled its obligations towards the Bondholders;

{ii) to convene Bondholders” Meetings;

(il to publish information regarding the Bondholders' Meetings being convened under procedure of
the Law on Protection of Interests of Bondholders;

{iv) to provide the Bondholders' Meetings with all relevant documents and information;

{v) to provide Bondholders' Meeting, in which the question is being addressed regarding approval of
the enforcement measures in respect of Issuer's oulstanding commitments to Bondholders, the
recommendatory opinion, whereby the reasoned opinion to approve or reject the enforcemeant
measures sugoested by the |Issuer is provided:

(i) to execute the decisions of the Bandholders' Meetings;

(i) no later than within & Business Days as from the day of receipt of a request of the Bondhalder(s)
to provide information, to gratuitously present all the information about the Issuer, the lssue of
Bonds or other information related to the protection of his/her/itsitheir interests:

{vii}  no later than within 3 Business Days from the receipt date of the Bondholder's request to provide
a copy of the Agreement on Bondholders' Protection andf/or the Collateral Agreement free of

charge;

(ix) to provide the Bondholder(s) with all other information related to the protection of his/her/its/their
interests;

(%) no later than on the next Business Day to inform the Issuer that the Trustee has lost the right to
provide audit services (in this particular case), or acquired legal status “in bankruptcy” or "in
liquidation™.

Bondholders’ Meetings

The right to convene the Bondholders” Meeting shall be vested in the Trustee, the Bondholders whao hald
no less than one-tenth of the Bonds of the Issue, providing voting right in the Bondholders' Meeting and the
Issuer. As a general rule, the Bondholders’ Meetings are convened by a decision of the Trustee, The
Bondholdars and Trustee shall have the right to attend the Bondholders’ Meetings. The Trustee must attend
the Bondholders™ Meeting in cases whan the Bondholders who hold no less than one-tenth of the Bonds of
the Issue providing voting right in the Bondholders” Meeting approve such a need. The director of the lssuer
or its authorised person may also attend the Bondholders' Meeting, unless the Bondholders wheo hold no
less than one-tenth of the Bonds of the Issue providing voting right in the Bondhelders' Meeting contradict
thereto.

All expenses in ralation to the convening and holding the Bondholders' Meeting shall be covered by the
Issuer.

A notice of convocation of the Bondholders' Meeting no later than 15 Business Days before the date of the
Bondholders’ Meeting shall be sent to each Bondholder via parties' e-mails, if indicated in the Subseription
Order, and shall be published on the website of the Trustee, and if specifically required by the Trustee — on
the website of the Issuer. If any of the Bondholders expressed his { hers [ its request to get notifications on
the convocation of the Bondholders' Meetings via e-mail and provided the e-mail address, the notice of
convocation of the Bondholders’ Meeting no later than 15 Business Days before the date of the
Bondholders' Meeting shall also be send via the indicated e-mail through Trustes. The notice of convoeation
of the Bondholders' Meeting shall specify the details of the Issuer, the ISIN of the Bonds, time, place and
agenda of the meeting.

The Trustee is obliged to ensure proper announcement on the convocation of the Bondholders” Meetings.

The Bondholders' Meeting may be convened without observing the above terms, if all the Bondholders of
the Issue, the Bonds held by which carry voting right in the Bondholders’ Meeting, consent thereto in writing.
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A Bondholders' Meeting may take decisions and shall be held valid if attended by the Bondholders wha
hold more than ¥: of Bonds of the Issue (excluding the Bonds held by or for the account of the Fund or any
legal entity controlled by the Fund), providing voling right in the Bondholders' Meeting. After the presence
of a quorum has been established, the quorum shall be desmed to be present throughout the Bondhaolders'
Meeting. If the quorum is not present, the Bondholders' Meeting shall be considered invalid and a repeatad
Bondholders' Meeting shall be convened.

A repeated Bondholders' Meeting shall be convened after the lapse of at least 5 Business Days and not
later than after the lapse of 10 Business Days following the day of the Bondholders' Meeting which was not
held. The Bondholders must be notified of the repeated Bondholders” Meeting not later than 5 Business
Days before the repeated Bondholders' Meeting following the arder, indicated above.

One Bond carries one vote. A decision of the Bondholders' Meeting shall be considered taken if more vates
of the Bondholders, participating in the Bondholders' Meeting and having a voting right have been cast for
it than against it, unless the Law on Pratection of Interests of Bondhalders requires a larger majority.

The Trustee shall chair the Bondholders” Meetings, unless that meeting decides otherwise. The meeting
must also elect the secretary thereof. Minutes of the Bondholders' Meeting shall be taken. The minutes
shall be signed in 2 copies (to the Issuer and to the Trustee) by the chairman and the secretary of the
Bondholders' Meeting.

The decisions of the Bondholders' Meeting shall be published on the website of the Trustee after the
Bondhalders' Meeting as soon as possible and without any delay, except parts of the decisions, which
include confidential infarmation,

The Bondholders' Meeting shall take the following decisions, which bind all the Bondholders:

- to remove the Trustee from its position and appoint a new trustee, which meets the requiremeants
of the applicable laws and to also oblige the Issuer to terminate the contract with the existing
Trustee and to conclude the contract with the new appointed trustee,

- to indicate to the Trustee that the violation committed by the Issuer is minor, thus, there is no
necessity to take action regarding protection of rights of Bondholders:

- to approve the enforcement measures in respect of the Issuer's failed commitments to
Bondholders, suggested by the Issuer. This decision shall be adopted by a qualified majority of no
less than 34 of Bondholders, participating in the Bondholders' Meeting and having a vating right:

= to determine, which information the Trustee will have to provide to the Bondholders' Meetings
periodically or at the request of the Bondholders and to establish the procedure of provision such
information;

. to adopt other decisions which according to the provisions of Law on Protection of Interests of
Bondholders are assigned to the competence of the Bondholders' Meeting.

Fesolutions passed at the Bondholders' Meeting shall be binding on all Bondholders of the Issus (for the
avoidance of doubt, including those Bondholders who were allotted with Bonds under this Prospectus),
except for the cases, when in the decision of the Bondholders' Meeting the instructions to the Trustee are
provided to execute certain actions,

Disputes regarding the decisions, adapted in the Bondholders' Meetings shall be settled in the Vilnius Court
of Commercial Arbitration in accordance with its Rules of Arbitration. The number of arbitrators shall be
three. The place of arbitration shall be Vilnius. The language of arbitration shall be English. The claim may
be brought to the Vilnius Court of Commercial Arbitration by the Trustee, the Issuer or any Bondholder, if
there are suspicions, that the content of the decision andfor its form, andior its adoption procedurs
contradict to the laws regulating these issues or infringes the legitimate interests of the Bondholders, The
term of 20 Business Days is established for provision of such claims as from the date on which the claimant
found out or had to find out the respective decision.

Establishment, release and enforcement of the Collateral

The Issue, including the Bonds to be issued under this Prospectus, is secured by a first ranking mortgage
over the Collateral under the Collateral Agreement.

The Investors acknowledge that the Project has several development and completion stages following
which the Building mortgaged under the Collateral Agreement will be divided in separate pramises with
assigned unique numbers. The lssuer upon fulfilment of conditions prescribed in Section 7.3.1.4.2 and
partial redemption of Bonds on Early Redemption Date and following the terms and conditions of the
Collateral Agreement shall release from the Collateral Agreement particular premises of the E%i and
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deregister the martgage over those premises from the Real Estate Register of the Republic of Lithuania
(formerly the Mortgage Register of the Republic of Lithuania).

The Trustee shall take all actions that the Trustee as the holder of the Collateral may reasonably take with
the purpose to enforce mortgage over the Collateral according to the procedure provided for in the Collateral
Agreement and applicable laws in case:

{i) the Secured Obligation is not performed in accordance with its respective terms; and
{ii) Bondholders’ Meeting has adopted a decision to enforce mortgage over the Collateral.

The Bondholders' Meaeting has the right to instruct the Trustee to take specific actions to enforce martgage
over the Collateral according to the procedure provided for in the Collateral Agreement. The Investars shall
not have any independent power to enforce the Collateral or to exercise any rights or powers arising under
the Collateral Agreement. Investors can exercise their rights in relation to the Collateral only through the
Trustee pursuant to the Agreement on Bondholders' Protection.

The Trustee shall be entitled (but is not under any circumstances obliged) to request instructions, or
clarification of any direction, from the Investors as to whether, and in what manner, the Trustee should
exercise or refrain from exercising any rights, powers and discretions with regard to the enforcement of the
Collateral. Upon such request, the Investors shall give their instructions or clarifications to the Trustee within
the time period specified in the Trustee's request for instructions or clarifications. The Trustee may refrain
from acting unless and until the Bondholders' Meeting has provided the Trustee with requested instructions
ar clarifications.

The Trustee is obligated to comply with these instructions submitted under this Section unless such
instructions, in reasonable opinion of the Trustee, may be contrary to the Prospectus, Collateral Agreement,
Agreement on Bondholders' Protection, or applicable laws. Any such instruction from the Bondholders'
Meeting will be binding on all Investors. The Trustee shall not be liable in front of Investors for acting (or
refraining from acting) as described in this Section,

Application of the proceeds from enforcement of the Collateral
The proceeds from the enforcement of the Collateral shall be applied in the following order of priority:

(i} as a first priority — to the satisfaction and payment of all costs and expenses (including, without
limitation, state duties, notary fees and valuation costs and fees) related to or arising from
enforcement of the Collateral by the Trustee within the limits set forth in the Agreement on
Bondholders' Protection;

{ii as a second priority (after the full satisfaction, payment and deduction of all claims and amounts
set forth in peint (i) above) — payment of the claims of the Investars {other than the Related Entities)
arising under this Prospectus;

{iii} as a third pricrity {(after the full satisfaction, payment and deduction of all claims and amounts set
forth in point (i) above) — payment of the claims of the Investars which are the Related Entities.

The Trustee shall withhold the proceeds necessary for satisfying the costs, expenses specified in paint (i)
above and transfer the remaining proceeds to the Investors for satisfying their claims under paints (i) and
{iiiy above as further specified respectively below. The Trustee shall return the proceeds from the
enforcement of the Collateral remaining after satisfying all claims under the order of priority established
above to the lssuer.

In case the proceeds remaining after satisfying the fees, costs, expenses, damages and claims under point
(i) above do not cover the claims under point (i) above in full, the claims arising from the Bonds shall be
satisfied pro rata.

In case the proceeds remaining after satisfying the claims of the Investors which are other than the Related
Entities under point (i) above do not cover the claims under paint (i} above in full, the claims arising from
the Bonds subscribed by the Related Entities shall be satisfied pro rata.

The Trustee is not obliged to pay to the Investors or any other person any interest on the proceeds from
the enforcement of the Collateral {(whether depaosited or not).

In case the Trustee is required, under applicable laws, to withhold or pay any taxes in connection with
payments to be made by the Trustee hereunder, the amount to be paid by the Trustee shall be reduced by
the amount of respective taxes and only the net amount shall be paid by the Trustee.




7.5. Taxation

This Section gives a general overview of taxation in the Republic of Lithuania, the Republic of Latvia, the
Republic of Estonia in relation to the Bonds and should not be relied upon as being either complete or
conclusive. It should be noted that Investor's individual circumstances (e.g., tax residence status, possibility
to prove it, etc.) might have an impact on the tax consequences described above. For more specific
personal advice, it is recommended to consult your tax adviser. The tax consequences listed below are
described in accordance with respective Lithuanian, Latvian and Estonian laws and provisions of DTT that
are applicable on the date of this Prospectus, subject to any change in law that may take effect after such
date, provided that such changes could apply also retroactively.

Transfers of the Bonds will not be subject to any registration or stamp duties in Lithuania, Latvia, or Estonia.
Therefare, the information contained in this Section will only cover withholding and income tax issuas as
applicable to resident and non-resident entities as well as individuals under respective Lithuanian, Latvian
and Estonian tax legislation.

Terms and definitions used for the purposes of this Section

A "resident individual” means a natural person who is deamed to be a resident of Lithuania under the
national provisions of respactively Lithuanian ! Latvian / Estonian Law on PIT if: he/she has permanent
place of residence in the Republic of Lithuania / Latvia ! Estonia during the tax period, or his'her personal,
social or economic interests during the tax period ara located in the Republic of Lithuania, or he'she is
present in the Republic of Lithuania / Latvia / Estonia continuously or intermittently for at least 183 days in
the relevant tax period or in case of the Republic of Lithuania - at lzast 280 days in two consecutive tax
periods and at least 90 days in one of these tax periods. In addition, Lithuanian / Latvian { Estonian citizen
employed abroad by the government of the Republic of Lithuania / Latvia / Estonia is also considered as
rasident individual.

All income of a resident of the Republic of Lithuania ! Latvia / Estonia sourced in and outside the Republic
of Lithuania / Latvia / Estonia is subject to tax in respectively the Republic of Lithuania / Latvia / Estonia.

& “non-resident individual® means a natural person who is not deemed to be a resident of the Republic
of Lithuania / Latvia / Estonia under the above-mentioned national provisions,

Income of a non-resident individuals sourced in the Republic of Lithuania [ Latvia { Estonia is subject to the
respective country's income tax,

& 'resident entity” means a legal person {except for limited partnership fund) registerad in accordance
with the legal acts of respectively the Republic of Lithuania / Latvia { Estonia. In case of the Republic of
Lithuania, a collective investment undertaking established in the Republic of Lithuania without a status of a
legal person is also considered as resident entity.

All income of a resident entity earned in the Republic of Lithuania / Latvia / Estonia and foreign states is
subject to respectively Lithuanian ! Latvian ! Estonian CIT rules.

& “non-resident entity” means a lega! person which is not established in the Republic of Lithuania !/ Latvia
{ Estonia. In case of the Republic of Estonia, provisions concerning non-residents also apply to a foreign
association of persons or pool of assets (excluding contractual investment fund) without the status of a
legal person, which pursuant to the law of the state of the incorporation or establishment thereof is regarded
as a legal person for income [ax purposes.

Income of non-resident entities sourced in the Republic of Lithuania / Latvia ! Estonia is subject to the
Lithuanian ¢ Latvian / Estonian CIT. A non-resident entity shall be considered to be operating through a
permanent establishment (PE) in the territory of the Republic of Lithuania / Latvia / Estonia, where: it
permanently carries out activities in the respective country, or carries out its activities in the respective
country through a dependent representative (agent), or uses a building site, a construction, assembly or
installation object in the respective country, or makes use of installations or structures in the respective
country for extraction of natural resources, including wells or vessels used for that purpose. Taxation of
non-resident entities acting through a PE in the respective country is the same as that of resident entities,
if such a non-resident entity earns interest income through its PE in the respective country, thus, it is not
separately described.

7.5.1. Republic of Lithuania

Taxation of Bond Interest /9/
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(il  Received by Entities

According to Lithuanian Law on CIT, payments of Bond interest (including other applicable payments
received as the difference between Bonds’ redemption and issue price) received by

. a resident entity will be included in its taxable profit and will be subject to the 15 % CIT rate or
incentive CIT rate {banks and credit unions, including branches of foreign banks in Lithuania shall
pay additional 5 % CIT on profits, subject to special calculation rules, exceeding EUR 2 million).

. a non-resident entity, which is registered or otherwise crganized in a state of the EEA or in a state
with which Lithuania has concluded and brought into effect a DTT, will not be subject to the
withholding tax in Lithuania.

. a non-resident entity other than those described above will be subject to the 10% withholding tax.

In case persan paying Bond interest cannat identify the Bond holder in order to determine its eligibility for
a lower tax rate or exemption from the withhaolding tax, payments of Bond interest to any such holder of
Bonds will be subject to the standard 15% CIT rate to be withheld in Lithuania. Since the same provisions
concerning relevant forms to be filled in to claim DTT banefits apply as in case of Lithuanian tax non-
resident individuals, please see Seclion 7.5.1.1, Taxation of Bond Interest Received by Lithuanian Tax
Non-Resident Individuals.

{ii) Received by Individuals

Fayments of Bond interest {including other applicable payments received as the difference between Bonds'
redemption and Issue Price) received by a resident or non-resident individual will be subject to Lithuanian
PIT at the following progressive tax rates of:

. 18%, if the total amount of income received by an individual during a calendar year does not excead
the sum of 120 Lithuanian gross average salaries, which is determined on the basis of quarterly
gross average salaries as published by the Lithuanian Department of Statistics (this figure in 2022
is EUR 180,492}, and

. 20%, which apply to any income by an individual received during a calendar year exceeding the
above-mentionad threshold,

For resident individuals, such income will exclude income from employment, self-employment, dividends,
remuneration of board members and certain other types of income. PIT is paid by a resident individual
himselfiherself. however the total amount of interest received by resident individuals during a calendar year
nat exceading EUR 500 will be tax exempt.

For non-resident individuals, such income will include Lithuanian-sourced interest, royalties, income from
sports and entertainment activities, capital gains and rent from real estate located in Lithuania and capital
gains from movable property registerable in Lithuania.

When interest is earned by a non-resident individual, the interest-paying Lithuanian entity or a PE of a
foreign entity withheld 15% PIT and if it turns out at the end of the year that a part of the amount was
actually subject to the 20% rate, the individual has to pay the difference himselffherself. Separate DTT
concluded and brought into effect with Lithuania may establish a lower tax rate for non-residents. Please
see mare information on taxation of Bond interest received by Lithuanian tax non-resident individuals in the
Section 7.5.1.1. below,

Taxation on Income from the Alienation of Bonds
(i} Received by Entities

Capital gains {i. e. the difference between Bonds' sale price and acquisition costs) on alienation of the
Bonds received by a resident entity will be included in entity's taxable profit and will be subject to the 15%
CIT rate or in certain cases incentive CIT rate. Banks and credit unions, including branches of foreign banks
in Lithuania shall pay additienal 5 % CIT on profits, subject to special caloulation rules, exceeding EUR 2
million,

Any capital gains on alienation of the Bonds received by non-resident entities will not be subject to

{ii) Received by Individuals

Lithuanian CIT.
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Capital gains (i. &. the differance between Bonds' sale price and acquisition costs) on disposal of the Bonds
received by a resident individual will be subject to progressive PIT rates as in case of taxation of Bond
interast,

Capital gains up to EUR 500 received by resident individuals from the alienation of Bonds during a calendar
year will be tax exempt. However, such tax relief is not applicable if the capital gains are received from
entities established or individuals permanently residing in a tax haven included in Lithuanian Target
Territories List approved by the Minister of Finance of the Republic of Lithuania,

The disposal of the Bonds by non-resident individuals will not be subject to Lithuanian PIT,

7.5.1.1. Taxation of Bond Interest received by Lithuanian Tax Non-Resident Individuals

Under the Lithuanian Law on PIT, if interest is paid out to the tax non-resident individuals by the Lithuanian
company, PIT should be withheld at source, i.e., in the Republic of Lithuania. The applicable PIT rate can
be reduced if the Lithuanian tax non-resident is a tax resident in the country with which the Republic of
Lithuania has a valid DTT. Taking into account that the DDT provisions prevail over national laws, tax rates
that are indicated in the DTT should be applicable, For your convenience, the applicable PIT rates on
interest for each country's tax residents may be found here.

Interest received by atax resident of the country, with which no DTT is concluded, is subject to PIT at rates
of 15% or 20%.

A reduced rate of PIT

The reduced PIT rate can apply to Bond interest income receivable from the Company if a completed form
DAS-1 (Claim for reduction or exemption from the anticipatory tax withheld at source) is submitted to the
Company before the pay-out for each calendar year, i.e., the same form is valid only for one year. The tax
residency status should be confirmed by the foreign Tax Authorities in the said form.

The Company has to keep DAS-1 form in its internal records, and it should be provided to the Tax
Autharities upon a reguest. Lithuanian Tax Authorities prefer to receive DAS-1 farm filled in the Lithuanian
language.

The detailed steps of the DAS-1 completion are provided below:

= The preamble of the form should indicate the name of the country of tax residence of a Lithuanian tax
nan-resident.

= The preamble and Sections -1l should either be completed by the Company or by the non-resident
individual, The type of incomea - “Paldkanos uZ ne nuosavybés verlybinius poplerius™ (interest on
Bonds) — should be indicated in the box *Pajamy risis/Type of income” (Section ).

o Seclion IV should indicate only the name, surname of the tax non-resident individual, hisfher signature,
and date,

s« Saction V should be completed and confirmed by the tax residence country's Tax Authorities (by the
signature of the reprasentative, stamp). If. according to the national laws, the Tax Authorities are not
allowed to confirm such forms, the tax residency certificate (confirmed by the respective Tax
Authorities) can be provided to the Company, The original copy of the tax residency certificate should
be attached to DAS-1 form. If so, the information that the tax residency certificate is attached should
be indicated in the field "Pridedama”, i.e. "Pridedama rezidavimo wetg patvirtinanti pazyma’. The
original name of the document, the date of issue, its number (if any), and the number of pages should
be indicated as wall.

= VWhen the above-mentioned Sections of DAS-1 form are completed and required tax residence
confirmations are oblained, it is necessary to submit the original DAS-1 form to the Company. It can be
mailed at:

UAB “Orkela”

Jogailos st. 4,

LT-01116 Vilnius

the Republic of Lithuania

When the Company receives DAS-1 form, it will have a right to apply the reduced PIT rate on interest
received by the Lithuanian tax non-resident who is indicated in DAS-1 form. The Company completes
Section VI by indicating the gross amounts of interest paid and PIT withheld during the calendar vear.

This document should be kept by the Company for its records,
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A special claim for a PIT refund in the Republic of Lithuania

If the standard PIT rate has already been withheld at source by the Company, the tax non-resident of the
Republic of Lithuania has a right to claim for a tax refund. In order to receive a tax refund, DAS-2 form
{ Claim for a refund of the fax withheld at source) should be submitted to the Lithuanian Tax Authorities.

It is necessary to complete two copies of DAS-2 farm, i.e., one should be provided ta the Lithuanian Tax
Autharities and another should remain far the records of the individual. Lithuanian Tax Autharities prefer to
receive DAS-2 form filled in the Lithuanian language.

Daspite the fact that no official timing is set in the legislation for the submission of this form, it is
recommended to submit it to the Tax Authorities not earlier than 15 February of the year following the
calendar year of interest receipt. This is recommended since the Company is obliged to report the annual
payments made to individuals to the Tax Authorities until this date. The claim for refund should be filed
within 5 calendar years following the year of interest receipt.

The certificate in which the amounts of interest paid and tax withheld are identified by the Company might
not be sufficient if a claim for the tax refund is submitted in the same calendar year during which the interest
income was received.

The detailed steps of DAS-2 completion are provided below:

* The preamble of the form should indicate the name of the country of tax residence of a tax non-
resident of the Republic of Lithuania.
. Sections [ and V should be completed by the individual and sent to the Caompany. PIT averpayment

will be refunded to the bank account indicated in Section /. The said bank account can be opened
either in a bank that operates in the Republic of Lithuania or in a foreign country,

. Sections I, M, and 1V should be completed by the Company and returned to the individual.

. Section VI should be completed and confirmed by the tax residence country's Tax Authorities (by
the signature of the representative, stamp). If according to the national laws, the Tax Authorities
are not allowed to confirm such forms, the tax residency certificate (that is confirmed by the
respective Tax Authorities) can be provided. The original copy of the tax residency certificate should
then be attached to DAS-2 form. If so, the information that the tax residency certificate is attached
should be indicated in the field "Pridedama’, i.e. “Pridedama rezidavimo vietg patwirtinanti pazyma”.
The ariginal name of the document, the date of issue, its number (if any), and the number of pages
should be indicated as well. The tax/calendar year, for which the tax residence status is confirmed,
should be stated on the doecument, otherwise, it may be impossible to receive the tax refund that is
claimed by the Lithuanian tax non-resident,

. The last section of the form "Listuvos Resublikos mokesciy adminislratoriaus sprendimas/Decision
of the Tax Authorify of the Republic of Lithuania” should remain empty, since it should be completed
by the Lithuanian Tax Authorities.

. It is necessary to submit (e.g., by mail) ane copy of DAS-2 form to the Lithuanian Tax Authorities
at the below-indicated address (or any other territorial department of the Lithuanian Tax
Authorities). The copy of the individual's personal document {passport or 1D card} which is signed
by the individual should be enclosed to the completed DAS-2 form as well;

Vilniaus apskrities valstybine mokesciy inspekcija
Ulony st 2

LT- 08245 Vilnius

the Republic of Lithuania

The Lithuanian Tax Authorities should make the decision regarding the PIT refund within 30
calendar days after the completed DAS-2 farm is received. If the decision is in favor, money should
be transferred to the bank account indicated in DAS-2 form within the same 30 days. The confirmed
copy of DAS-2 will be mailed back to the individual's address.

7.5.2. Republic of Latvia

Taxation of Bond Interest

{i) Received by Entities

According to the Latvian Law on CIT, payments of Bond interest received by:
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. a resident entity and a non-resident entity operating in Latvia through a PE is not subject to the
Latvian CIT. yet prafit distributions are subject to Latvian CIT at a rate of 20% (effective CIT rate —
25%);

. a non-resident entity is nal subject to Latvian CIT;

Latvian CIT is charged on direct profit distributions, such as dividends, as well as on implicit {(hidden)
distributions, including non-business expenses, interest payments made in excess of defined thresholds,
loans made to related parties (subject to specific criteria), transfer pricing adjustments and other hidden
distributions. Latvian CIT is imposed at the level of the company making the distributions at tha time when
such profit distributions are made. Profit distributions are taxed at the rate of 20% of the gross amaount of
the distribution (tax base is divided by 0.8 and then tax applied at the rate of 20% resulting in the effective
rate of 25%). Republic of Latvia further does not levy any withholding tax on dividends, interest or royalties,
except where payable to persons resident in a statutory low or no tax country,

(ii} Received by Individuals

Payments of Bond interest received by a resident individual will be subject to Latvian PIT at the rate of 20%,
to be withheld by the Issuer. Income tax paid on interest in a foreign state may be deducted from income
tax payable in the Republic of Latvia only if the taxpayer submits a certificate issued by the foreign tax
administrator or withholding agent certifying the payment of income tax or another tax equivalent to income
tax.

Bond interest income of a non-resident individual earned in the Republic of Latvia is not subject to Latvian
PIT where the Bonds are publicly traded on a regulated market,

Taxation on Income from the Alienation of Bonds
{i) Received by Entities

Capital gains (i.e., the difference between Bonds' sale price and acquisition costs) earned in the Republic
of Latvia and foreign states (i.e., sourced inside and outside of the Republic of Latvia) on alienation of the
Bonds received by resident entities will not be included in resident enfity's taxable profit, yet profit
distributions will be subject to Latvian CIT at a rate of 20% (effective CIT rate — 25%).

(i) Received by Individuals

Capital gains earned in the Republic of Latvia on alienation of the Bonds received by resident individuals
or non-resident individuals will be taxed identically as in case of taxation of Bond interest,

7.58.3. Republic of Estonia

Taxation of Bond Interest

(i) Received by Entities

Payments of Bond interest received by an Estonian resident entity are not subject to immediate taxation
with Estonian CIT. All earnings of Estonian resident entities are included in their profits and are taxed only
upen distribution {e.g., in the form of dividends), If the Bond interest was sourced and taxed abroad, then
the income tax paid ar withheld abroad can be deducted by the Estonian resident entity upon distribution
of dividends, provided this is proven by a certificate issued by the foreign tax administratar or withholding
agent certifying the payment of income tax or another tax equivalent to income tax.

(iiy Received by Individuals

Payments of Bond interest received by an Estonian resident individual are subject to PIT at a rate of 20%.
Income tax on interest payments to Estonian resident individuals is to be withheld by the payor (Issuer).
Howeaver, income tax liability arising from Estonian-sourced interest can be postponed by way of acquiring
the investment via Investment Account {in Estonian: investeerimiskonto) or Pension Investment Account
{in Estonian: pensioni investeerimiskonto) (for more details please see below under “Tax Deferral -
Investment Account”). In such event, income tax will not be withheld, provided the Estonian resident Bond
holder notifies the payor that the Bonds were acquired from funds held in the Investment Account or
Fension Investment Account (such tax deferral applies only to Estonian-sourced interest income).

Income tax paid or withheld from the payment of interast in a foreign state (from foreign source) may be
deducted from income tax payable in the Republic of Estonia only if the taxpayer submits a certificate issued
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by the foreign tax administrator or withholding agent certifying the payment of income tax or anather tax
equivalent to income tax.

Taxation on Income from the Alienation of Bonds

{i) Received by Entities

Generally, capital gains earned from the sale or exchange of the Bonds (i.e., difference between the
acquisition cost and the sale or exchange price of the Bonds) by Estonian resident entities are not subject
to immediate taxation with CIT in the Republic of Estonia. All earnings of Estonian resident entities are
included in their profits and are subject to taxation only upon the distribution of profit,

Estonian-sourced capital gains from the sale or exchange of the Bonds by a non-resident entity will not be
subject to Estonian CIT.

{ii) Received by Individuals

Income earned by Estonian resident individual from the sale or exchange of the Bonds is taxed as capital
gains from the transfer of property at the rate of 20 %. Earnings realised by an Estonian resident individual
are taxable on a cash-basis: income tax from capital gains is not withheld by the Issuer and the Estanian
resident individual has an obligation to declare the income and pay the income tax (self-assessment tax).
The income tax obligation can be postponed if the Bonds are acquired via the Investment Account or the
Pension Investment Account,

Income tax paid from the capital gains in a foreign state may be deducted from income tax payable in the
Fepublic of Estonia only if the taxpayer submits a certificate issued by the foreign tax administrator ar
withholding agent certifying the payment of income tax or another tax equivalent to income tax,

Estonian-sourced gains from the sale or exchange of the Bonds by a non-resident individual will not be
subject to Estonian income tax.

Tax Deferral — Investment Account

Estonian resident individuals may defer the taxation of their investment income (including interest, provided
it is sourced in the Republic of Estonia, and capital gains) by using an Investment Account for the purposes
of making transactions with financial assets (including Bonds). Investment Account is a monetary account
opened with a credit institution based in a member state of the EEA or the Organisation for Economic Co-
operation and Developmeant (OECD) for acquiring financial assets. The moment of taxation of the financial
income accrued on an Investment Account is deferred until such income is withdrawn from the Investment
Account {i.e., the funds withdrawn exceed the amount previcusly contributed to the Investment Account).
Hence, financial income accrued on the Investment Account can be reinvested tax-free until it is withdrawn
from the Investment Account.

7.6. Terms and Conditions of the Offer
General information

As indicated in this Prospectus, it is designated to {i) offer of Bonds of the Company in the amount of up to
EUR 18,000,000 and (i) Admission of the first part of the Issue in the amount of EUR 5,000,000 issued
under exemption provided in Article 1{4(b)) of the Prospectus Regulation and the Bonds of the Offering
thereof to trading on the Bond List of Masdag Vilnius,

This Prospectus will be valid for 12 months from its approval by the Bank of Lithuania. The Issuer may
issue Bonds up to an aggregate principal amount of EUR 18,000,000, The Bonds shall be issued and
offered in Tranches. In case of expiry of this Prospectus, new Tranches of the Bonds can be publicly offered
to Investors only after new prospectus has been approved by the Bank of Lithuania and published in
accordance with the Prospectus Regulation.

The conditions of each Tranche will be reconfirmed on the Issuer's website before opening the Subscription
Period for each subseguent Tranche. Thus, all Bonds of each of the Tranches will generally be subject to
same terms as described in this Prospectus, except that the following will be specified in the respective
conditions of third and fourth Tranches:

{a) the |ssue Price of the Bonds;
(b)  the Yield.
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The schedule on the upcoming Tranches is and other conditions are as follows:

Tranche Maximum Subscription Payment Issue Date Issue Price
Aggregate Period Date and Yield
[E— Nominal Value ; B
Second EUR 6,500,000 | 25 May 2022 — | 22 June 2022 | 23 June 2022 EUR
Tranche 20 June 2022 1,025.691,
B%
Third EUR 5500000 | 8 August 2022 - | 31 August | 1 September | To be
Tranche 29 August 2022 | 2022 2022 determined
Faurth EUR 6,000,000 5} February | 1 March 2023 | 2 March 2023 before
Tranche 2023 - 27 | opening of the
February 2023 respective
Subscription
Period and
published on
the Issuer's
website

Each Tranche's conditions will be reconfirmead by the Issuer's announcement made publicly available on
the website of the Issuer at https:fordslb It'orkela bonds! before the opening of the respective Subscription
Period. Updates to the above schedule and/ar other conditions of the Offering are subject to supplaments
to the Prospectus approved and published in accordance with the Prospectus Regulation.

Dffer statistics

The Maximum Aggregate Mominal Value of EUR 18.000.000
second part of the |ssue under the Prospectus

and following conditions:

MNominal Value: EUR 1,000

Units of Bonds: Up to 18,000

Interest rate: 6% (fixed) per annum
Estimated gross proceeds of the Offering EUR 18,000,000
receivable by the Company

Estimated expenses to be incurred by the EUR 272500

Company in connection with the Offering and
Admission to trading an the Bond List of Nasdag

The subscription procedure for Bonds, refunds of amounts in excess application details, method and time
for paying up the securities, the procedure of making the results of the Offering public is described in
Sections below.

General structure of the Offering

This Offering consists of public Offering of Bonds to retail Investors and institutional Investors in the
Republic of Lithuania, the Republic of Estonia and the Republic of Latvia under the Prospectus Regulation
and the Law on Securities.

Only such prospective Investars will be eligible to participate in the Offering who at or by the time of placing
their Subscription Orders {before the end of the Subscription Period) have opened securities accounts {or
have the securities accounts opened by their nominee) with entities of their choice which are licensed to
provide such services within the territory of the Republic of Lithuania andior the Republic of Estonia andfor
the Republic of Latvia,

Thus, according to the information provided above, the Gffering shall be structured in the following order:

{i} the Subscription Orders as to acquisition of the Bonds shall be submitted by the Investors to the
Issuer, Lead Manager and/or Manager, if any;
(i) basad on the decision of the lssuer together with the Lead Manager the Bonds shall he finally

allocated to the Investors {i.e. sending Caonfirmations);
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{iii} the Issue Price shall be paid by the Investors according to the order described further in this
Prospectus and received Confirmations;

{iv) the Bonds shall be registered with Nasdag C50 and distributed to the Investors:

{v) the Bonds will be introduced to trading on Masdaq Vilnius.

Subscription procedure. Invalidity of the Subscription Orders

The Subscription Period for each respective Tranche (as indicated above) will be reconfirmed by the Issuer
on the Issuer's website at hitps.fordsib.Workela bonds! before opening of the respective Subscription
Period. The Investors wishing to subscribe/purchase the Bonds shall submit their Subscription Orders to
acquire the Bonds at any time during the Subscription Pearied to the Issuer, Lead Manager or Manager, if
any.

The Subscription Order form relevant for the respective Trance will be published on the website of the
Issuer at: hitps:fordslb [Workela bonds! before opening of the respective Subscription Period, or shall be
provided by the Lead Manager on request of the Investor. The Subscription Order shall be submitted during
the indicated Subscription Period and, if confirmed, paid not later than on the Payment Date. The conditions
of each Tranche, including but not limited to the Issue Price of a Bond under respective Tranche will be
reconfirmed on the |ssuer's website before opening of the respective Subscription Period.

Filled-in Subscription Order forms will be accepled at the office of (i) the Issuer, at the address Jogailos st.
4. Vilnius, the Republic of Lithuania, or by e-mail of the Issuer info@@lordslb It if signed with a qualified e-
signature {with certified electronical signature), or (i) at the office of the Lead Manager at Antano Tuméno
st. 4, Vilnius, the Republic of Lithuania, or by e-mail of the Lead Manager info@orion It if signed with a
qualified e-signature (with certified electronical signature), or {ii} at the office of the Manager or by e-mail of
the Manager, if signed with a gualified e-signature {with certified electronical signature), in cases when a
Manager is appointed by the Issuer for the purposes of the Offering and respective addresses of the
Manager are pravided in the conditions of the respective Tranche published on the 1ssuer’s website before
opening of the respective Subscription Period. For the avoidance of doubt, the procedure of accepting
Subscription Orders described herein are applicable to all Investors irrespectively of the Investor's place of
residence,

Subscription Orders from Estanian or Latvian Investors will be accepted on a Subscription Order form in
English whereas Subscription Orders from Lithuanian Investors will be accepted on a Subscription Order
form in English or Lithuanian. The Investors are encouraged to provide electronically signed (with certified
electronical signature} Subscription Order forms via e-mail as prescribed in paragraph above. If electronical
signing is unacceptable, the Investors are allowed to submit a copy of a signed Subscription Order form to
the Issuer, Lead Manager, or Manager by their respective e-mail as indicated in paragraph abeove prior to
submitting an original document to the respective office of the Issuer, Lead Manager, or Manager as
indicated in paragraph above.

The treatment of Subscription Crders in the allocation is not determined on the basis of which institution or
person they are made through.

Total amount of the Bonds to be acquired and indicated in each Subscription Order shall be for at least
Minimum Investment Amount — ELR 1,000,

All Subscription Orders shall be binding and irrevocable commitment to acquire the allotted Bonds, with the
exceptions stated below,

Subscription Orders will be accepted if Investors have a brokerage account agreement with the Lead
Manager or other entities of their choice, which are licensed to provide such services within the territory of
the Republic of Lithuania, the Republic of Estonia, the Republic of Latvia.

Firms managing securities portfolios on a discretionary basis will have to place Subscription Orders for the
Bonds by submitting the Subscription Order form along with a list of Investors on whose behalf the
Subscription Order is placed, The list must include details required to be included in the Subscription Order
form with respect to each Investor listed, and must be signed by persans authorised to represent the firm.

The Subscription Order shall not be considered valid and shall not be processed in the following cases:

{i) the purchase amount indicated in the Subscription Order is less than the Minimum Investment
Armount; or
{iiy the Subscription Order was received after the Subscription Period, unless the |ssuer decides

otherwise; or
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(iif) Subscription for the Bonds by the Investar has not been fully paid by the relevant Payment Date in
accordance with the Confirmation, unless the |ssuer decides atherwise; or

{iv) the Issuer rejects the Subscription Order due to any ather reasons as set forth in the Prospectus
and the Subscription Order.

The Issuer has no obligation to inform the Investor about the fact that Subscription Order is invalid and
reason of invalidity, but the Issuer, or Lead Manager andfor Manager, if any, on the Issuer's behalf will
notify the Investor about the rejection to allot Bonds as prescribed below,

General information regarding the Subscription procedure

By placing a Subscription Order all Investors, shall make irrevocable instruction for transferring the Bonds
to securities accounts opened with the entities licensed to provide such services within the territory of the
Republic of Lithuania and/or the Republic of Estonia and/or the Republic of Latvia, if the Subscription Order
has not been withdrawn until the end of the Subscription Period.

By placing a Subscription Order, each Investor will be deemed to have read this Prospectus, the lssuer's
constitutional documents, BAS Financial Statements. The Investor may also familiarize with other
documents of the Bonds, including the Collateral Agreement, the Agreement on Bondholders' Protection,
the excerpt from the Securities Agreement, the excerpt from the Placement Agreement before ar after
placing a Subscription Order by requesting the Trustee via e-mail info@audifina.lt. Each Investor can review
the Subscription Crder submitted by her/him/it and/or the Confirmation received by herfhim/it by requesting
the Issuer, Lead Manager via addresses indicated above.

By placing a Subscription Order the Investors shall be considered as have consented to being allotted a
lower number of Bonds than the number specified in such Investor's Subscription Order, or to not being
allotted any Bonds at all, pursuant to this Prospectus.

An Investor will be allowed to submit a Subscription Order either personally or via a representative whom
the Investor has authorized (in the form required by law) to submit the Subscription Order, Mare detailed
infarmation concerning the identification of Investors, including reguirements concerning documents
submitted and the rules for acting through authorized representatives, can be obtained by Investors from
the entities accepting the Subscription Orders,

An Investar must ensure that all information contained in the Subscription Order is correct, complete and
legible. The Issuer reserves the right to reject any Subscription Orders that are incomplete, incorrect,
unclear or ineligible, or that have not been completed and submitted and/or have not been supported by
the necessary additional documents, requested by the |ssuer or the Lead Manager, or Manager, if any,
during the Subscription Period and in accordance with all requirements set out in the terms and conditions
of the Offering. If the Issuer rejects any Subscription Order, the Investor will receive a Confirmation like all
other Investors whose Subscription Orders were accepted that will state that the Subscription Order was
rejected {please note that the Confirmation will not indicate the reasons of rejection of the Subseription
Order).

Any consequences of a form of Subscription Order for the Bonds being incorrectly filled out will be borne
by the Investor,

Additional provisions in respect to Institutional Investors’ Subscription procedure
The institutional Investors will also be entifled to place multiple Subscription Orders,

The institutional Investors should contact the Lead Manager, or Manager, if any, for information on detailed
rules governing the placement of Subscription Orders, in particular the documents required if an order is
placed by a statutory representative, proxy or any other person acting on behalf of an Investor.

Institutional Investars that manage assets on behalf of third parties will be allowed to submit a combined
order in favour of their customers, attaching a list of such customers.

In respect to the institutional Investors, the Lead Manager and/or Manager, if any, acting an behalf of the
lssuer may allow to pay for the Bonds subscribed by delivery versus payment method. If coordinated with
the Lead Manager andfor Manager, if any, in advance, by submitting a Subscription Order, the Institutional
Investors shall authorize and instruct the broker operating the respective Institutional Investor's cash
account connected to its securities account to block the whole transaction amount on the Institutional
Investor's cash account until the allotment of Bonds and registration with the Register is completed on the
Issue Date. The transaction amount to be blocked will be equal to the Issue Price multiplied by the number
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of Bonds which the respective Institutional Investor wishes to acquire, An Institutional Investar must ensure,
that no later than on the last day of the Subscription Period, but not later than on the |ssue Date, there are
sufficient funds on its cash account connected to securities account with the broker to cover the whole
transaction amount, as indicated above.

Withdrawal of the Subscription Orders

Subscription Orders for the Bonds of the respective Tranche may be withdrawn at any time until the end of
the relevant Subscription Period, including when a supplement is made public concerning an event or
circumstances oceurring before the end of the relevant Subscription Period. The supplement to the
Frospectus will be published on the |ssuer's website at https:/flordslb torkela bonds!. The Investor who
has made a Subscription Order before the publication of the supplement may withdraw such Subscription
Order by submitting a written statement to the institution where the Subscription Order was made,

Where the Bands are purchased or subscribed through a financial intermediary (either the Lead Manager,
Manager or other firms providing investment services to the Investor), that financial intermediary shall
inform |nvestors of (i) the possibility of a supplement being published, (i) Investors' will be infarmed the
same day as when supplement to the Prospectus is published on the website of the Issuer, and (iii) assure
that the financial intermediary would assist them in exercising their right to withdraw Subscription Orders
in such case.

The abave right of Investors to withdraw their Subscription Order shall only apply to the relevant Tranche
and not to any other Tranches of Bonds under this Prospectus.

The repayments will be made (or the blocked funds will be released) in accordance with the Subscription
Order within 3 Business Days after making the statement on the Subscription cancellation. An Investor will
be liable for the payment of all fees charged by the intermediary, used by the Investor for Subscription of
Bonds in connection with the withdrawal of the Subscription Order.

Pricing
The Mominal VYalue of the Band is EUR 1,000,

The Issue Price of the second Tranche of Bonds is provided in the Prospectus and will be reconfirmed in
the conditions of the Tranche published on the Issuer's website before opening the Subscription Period of
the second Tranche. The Issue Price for the third and fourth Tranches will be determined taking into account
the Mominal Value per Bond, Yield and the interest accrued from the last Interest Payment Date and
published on the Issuer's website before opening of the respective Subscription Period. The Issue Price is
planned to increase with every subsequent Tranche following the second Tranche if the macroeconomical
and geopolitical situation remains unchanged.

Placing and Underwriting

UAB FM| "Orion Securities”, legal entity code 122033915, with its registered address at Antano Tumeano st.
4, Vilnius, the Republic of Lithuania and appointed as the Lead Manager acting on behalf the |ssuer for the
purposes of the Offering in the Republic of Lithuania, the Republic of Estonia, the Republic of Latvia and
Admission of the Bonds to trading on the Bond List of Masdag.

The Lead Manager is also acting as a paying agent an behalf of the |ssuer in relation to Nasdag CSD.

The placing commission to be paid to the Lead Manager under the Placement Agreement amount up to
EUR 250,000,

Mo underwriting agreement has been signed neither with the Lead Manager, nor with any other persons for
the purposes of this Offering,

Mo assignment or transfer

Rights arising out of this Prospectus in relation to the subscription for the Bonds (including, without
limitation, rights arising from any Subscription Orders or any acceptance thereof) are not assignable,
tradable or transferable in any way and any assigned or transferred rights will not be recognised by the
Company and will nat be binding on the Company.

Procedure and dates for payment for the Bonds
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Investors whose Subscription Orders were partially or completely satisfied are obliged to transfer the Issue
Frice which has been indicated in the Confirmation and which is payable for the Bonds, to the Settlement
Account an the relevant Payment Date of the respective Tranche specified in this Prospectus and
reconfirmed in the conditions of the respective Tranche publishad on the |ssuer's website, unless otherwise
indicated in the Confirmation. The Issuer has the right {but not an obligation) to accept also payments made
with delay, but not later than until the Issue Date. The details of the Settlement Account shall be provided
in the Confirmation. The Bonds shall be registered with the Register by the Registrar on the Issue Date if
the Investor submitted the Subscription Order and paid the |ssue Price before or on the |ssue Date.

The funds received from the Subscription and payment of the Bonds by the Investors, shall be deposited
in the Settlement Account and recorded in the Securities Account. The money of the Investors who paid for
the Bonds offered and subscribed for under this Prospectus and held within the Settlement Account {and
recorded in the Securities Account) will be used only for the following payments: (i) payments to the Issuer's
bank account after the |ssue of Bonds and submission of the documents to the Lead Manager as set forth
in the Securities Account Agreement, (i} reimbursement to the Investors if the Offering has been suspended
or cancelled as set farth in this Prospectus; or (i} reimbursement to the Investors who were not allotted
with the Bonds in full or partially. The funds shall be released under paint (i) above from the Settlement
Account only after the Bonds of the respective Tranche are issued and registerad with the Register.

The Investors who have not been allotted any Bonds or whose Subscriptions Orders have been reduced
will receive reimbursements of the payment made upon placing the Subscription Order. The reimbursement
will take place within 10 Business Days as from the end of the Subscription Period of the respective
Tranche. The payments shall be returned without any reimbursement for costs incurred by the Investors in
the course of subscribing for the Bonds, and shall be net of all transfer expenses and without interest.

Payments for the Bonds are interest free.
Allotment of the Bonds to the Investors

After expiry of the relevant Subscription Period, the Issuer shall decide according to the time priority
principle (first come-first served) on which Investors, which have provided their Subscription Orders, shall
be allotted with the Bonds and to what ameunt, and which Investors shall not be allotled with the Bands,
For the establishment of the time priority principle, each duly signed Subscription Order will be registered
on the Bond subscription journal, which will be managed by a dedicated employee of the Lead Manager. If
an Investor decides to decrease or increase number of Bonds being subscribed, previously submitted
Subscription Order will be terminated, the Investor will lose its previous entry in the Bond subscription
journal and its priority to be allotted with Bonds will be determined by a newly submitted Subscription Order
within the Subscription Period, if any. When the aggregate amount of the respective Tranche of the lssue
iz reached, no more Bonds of this Tranche shall be allotted to the Investors, Therefore, there can be the
casa thal the number of the Bonds requested in the Subscription Order of any Investor in case of
aversubscription will be reduced accordingly, so that the Maximum Aggregate Nominal Value of the
raspactive Tranche is not exceeded, and Investor waives any right to complaint on any such decision of
the lssuer. If an Investor makes a Subscription Crder after the expiry of the relevant Subscription Period
{but prior to the Issue Date), the Issuer may decide on additional allotment of Bonds to such Investor if the
Maximum Aggregate Nominal Value of the Tranche is not yet exceeded.

Confirmations

At the latest by 16:30 on the last Business Day before the relevant Payment Date of the respective Tranche
the Issuer (or Lead Manager and/or Manager, if any, on the Issuer's behalf) shall submit the Confirmation
to each Investor stating whether the Subscription Order was accepted, partially accepted or rejected. If the
latter is not possible, because the lssuer has treated as valid also Subscription Orders submitted after the
relevant Subscription Period, the Issuer (or Lead Manager and/or Manager, if any, on the Issuer's behalf)
shall submit the Confirmation to the relevant Investor latest by 16:30 on the last Business Day before the
Issue Date of the relevant Tranche.

The procedure of sending Confirmations shall apply to all Tranches of Bonds,
Cancellation or suspension of the Offering

The Issuer, at its own discretion, may cancel the Primary Distribution at any time prior to the Issue Date
without disclesing any reason for doing so. Any updates to the dates of opening and closing of the Primary
Distribution or decision that the Primary Distribution will be suspended and that new dates of the Primary
Distribution will be provided by the Issuer later are subject to supplement to this Prospectus. In such events,
Subscription Orders for the Bonds that have been made will be disregarded, and any payments made in
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respect of the submitted Subscription Orders will be returned without interest or any other compensation to
the Investars,

If the Primary Distribution is suspended, the Issuer shall notify the Investars on suspension of the Primary
Distribution indicating whether the Subscription Crders made and payments made will be deemed to remain
valid after publishment of supplement to the Prospectus on the Issuer’'s website. In such case, the Investors
will be allowed to withdraw the Subscription Orders made by submitting a relevant statement to that effect
within 3 Business Days after the supplement to the Prospectus has been published on the Issuer’s website.
For the avoidance of doubt, if the Investor does not pravide a withdrawal statement, the Issuer will continue
Primary Distribution on changed terms in accordance with published supplement to the Prospectus and
relying on previously submitted Subscription Order.

Any decision on cancellation, suspension and changes of dates of the Primary Distribution or other
information will be published on the Issuer's website at hitpsflordslb Vorkela bonds/ and/or sent to the
Investors via e-mail indicated by each Investor in its Subscription Order.

If the Primary Distribution is cancelled, suspended, or postponed, Investors that placed Subscription Orders
and paid for the Bonds will get their payments back:

{i) if the Primary Distribution is cancelled — within 3 Business Days after the |ssuer announces to the
Investors about the Primary Distribution’s cancellation;
{ii) if the Primary Distribution is suspended — within 3 Business Days afler the date on which the

Investor has made a statement cancelling placed Subscription Order or 3 Business Days after the
date that the Issuer announces that the placed Subscription Orders are nat valid.

The timely repayment of money paid will be without any interest or compensation,
7.7. Admission to Trading

The Issuer shall submit an application regarding Admission of each Tranche of the Bonds to trading on the
Bond List of Nasdaqg Vilnius.

The decision as to admission of Bonds to trading on Masdag Vilnius shall be adopted by the Board of
Masdag Vilnius. The Company shall take all the measures, established in Nasdag rules, needed that the
Bonds would be admitted to trading on Nasdaq Vilnius as soon as practicably possible.

The Issuer expects that the Bonds of the respective Tranche shall be admitted to trading on the Bond List
of Nasdag within 6 months as from placement thereof to the Investors the latest. Disregarding this, the
Issuer will put its best endeavours so that these terms would be as short as practicable possible.

The Issuer shall also put its best efforts to ensure that the Bonds remain listed on the Bond List of Masdag
Vilnius. The Issuer shall, following a listing or Admission to trading, take all reasonable actions on its part
required as a result of such listing or trading of the Bonds.

The costs which are related to the Admission of the Bonds to the Bond List of Nasdag Vilnius will be coverad
by Investars indirectly as described in the Prospectus.

The Issuer does not intend to apply for admission of the Bonds (or part thereof) to trading on other regulated
markets or equivalent markets,

The Issuer does not intend to appoint any firm to act as intermediary in secondary trading on the Nasdag
Vilnius, providing liquidity through bid and offer rates.

7.8. Additional Information

Lead Manager

The issuer under the Placement Agreement (described below) has appointed UAB FM| “Orion Securities”,
legal entity code 122033915, with its registered address at Antano Tumeéno st. 4, Vilnius, the Republic of
Lithuania, as the Lead Manager acting on behalf the |ssuer for the purposes of the Offering and Admission
of the Bonds to trading on the Bond List of Nasdag,

Placement Agreement )
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On 12 October 2021 the Issuer and the Lead Manager have concluded a Placement Agreement in respect
of the Offering and Admission.

The Issuer and the Lead Manager do not expect to enter into an underwriting agreement.

Based on this agreement and following the preliminary calculations, the Issuer's expenses, related to this
Offering and Admission. shall comprise of up to 2% from the gross proceeds from the placement of the
Bonds (including the fees for the Lead Manager, the legal counsel, fees to Nasdaq CSD and Nasdag).

The Issuer has agreed to pay all commissions and expenses in connection with the Offering. However, the
Investors will bear their own costs related with the evaluation and participation in the Offering, e.g. standard
brokerage fees charged by the broker. Investors may incur currency exchange costs, which will depend on
applicable transaction fee and applied exchange rate by their bank or brokerage company.

Securities Account Agreemaeant

On 24 November 2021 the Issuer and the Lead Manager have concluded a Securities Account Agreement,
according to which the Lead Manager shall {i) open Bonds Issue registration accounts with Nasdag CSD,
(i) represent the Issuer with Nasdag CSD in relation to accounting of the Bonds on Nasdag CSD, (shall act
as the Issuer's representative with Nasdag CSD), (iii) pay interest under the Bonds through the Nasdag
C3D to the Bondholders from the interest amount transferred to the Lead Manager by the Issuer, {iv)
prepare a list of Bondholders eligible to Interest, calculate the Interest payable ta the Bondholders, provide
the Issuer with the information on the Interest amount to be paid to the Bondholders and, upon receipt of
the total Interest amount to transfer this amount to Nasdagq CSD, which transfers the Interest to each public
trading intermediary crediting to each Bondholder's cash account,

Moreower, the Securities Account is opened under and maintained in accordance with the Securities
Account Agreement.

Agreement on Protection of Interests of Bondholders

On & December 2021 the Issuer and the Trustee have concluded an agreement on protection of interests
of Bondholders and collateral agency, according to which the Trustee acts as the representative of the
Bondholders in accordance with the Law on Protection of Interests of Bondholders and acts as the
mortgagor {Collateral Agent) under the Collateral Agreements on behalf and for the benefit of the
Bondholders.

No agreements with Managers

At the date of this Prospectus, the Company has not concluded any placement (distribution) agreements
with Managers in respect to the Offering and Admission,

However, in case the Company concludes such placement agreement with any Manager, such Manager's
details will be disclosed in the respective Final Terms.

Representation Agreement

The law firm Ellex ValiGnas ir partneriai, with its registered address at Jogailos st. 4, Vilnius, the Republic
of Lithuania is appointed by the Issuer as legal adviser acting on behalf the Issuer for the purpases of the
Frospectus related matters and Issuer's representation at the Bank of Lithuania under the representation
agreement dated 18 February 2022,

Audited information

The BAS Financial Statements for the vears ended 31 December 2020 and 31 December 2021
{(incorporated by reference in the Prospectus) were prepared in accordance with the BAS and audited by
UAB "KPMG Baltics®, legal entity code 111494871, having its registered address at Lvovo st. 104, LT-
08104 Vilnius, the Republic of Lithuania. The audit for the years 2020 and 2021 was executed by auditor
Mrs. leva Voverene, auditor's licence No. 000329

Mo other information contained in the Prospectus was audited,
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