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MOTICE TO INVESTORS

INFDRMATION FOR INVESTORS IN ACCORDAMNCE WITH REGULATION 5: THE OFFERING 0F THESE SECURITIES Wi L FXCLUSIVELY
TAKE PLACE DUTSIDE OF THE LINITED STATES AND TARGET NON-ULS IMDIVIDUALS, 1M CORPLEARCE WITH THE REGULATIONS
CUTUMED 1M REGULATEIN § OF THE U5 SECURITIES ACT OF 1533, AS AMENDED. THESE SECURITIES WILL B0OT BE SUBECT TO
REGISTRATION UNDER THE SECLRITIES ACT AND CANMNDT BF DIFERED OR 50400 1N THE USITED STATES UNLESS REGISTERED OR
CEUALIFIED FDR &K APELICARLE DXEMPTION FROM REGISTRAATEON BECILIBEMENTS

Before deciding to participate in this offering, prospective investors are advised to seel guidance from
their own legal counsel to ascertain whether this offering falls within a regulated category, Prospective
investors bear the responsibility of exerclsing thelr reasonable judgment to determine whether these
units' assets are classified as regulated instruments, Mareover, they need to assess whether the sale,
re-sale, or private placement of these units' assets requires special legal or regulatory approvals, or if
they are subject to registration, approval, Hcensing, or similar requirements in their relevant
jurisdictions. In addition, it is the responsibility of the prospective investor to assess, within the bounds
of applicable laws and regulations, whether they are permitted to purchase these unit assets,
Prospective inwvestors must determine, in thelr reasenable judgment, if any legal or suitability
requiremients need to be met on their part. This includes checking whether licenses, registrations, or
appiovals from regulatory bodies are necessary for the purchase of wnit assets in their respective
jurisdictions.

The potential investor acknowledges that their declsion to purchase or consider purchasing the unit
assets offered herein is entirely voluntary, They understand that all statements made by LATAM
FINTECH LENDING 5PV-1, LP (referred to as the "Company”) in this document are forward-looking and
subject to change, with no guarantee implied. Statements made by any individual or entity directing
the prospective investor to this offering do not necessarily align with the Company's stance; such
statements are solely the opinlons of the respective person of entity, regardless of their direct
authorization to promote the sale of the Company’s unit assets. Any person or entity expressly
authorized by the Company to promote this offering, whether compensated or not, operates as an
Independent contractor. As such, they are not consldered an employee or officer of the Company and
do not formally or legally represent the Company's positions in connection with this offering. The formal
representations of the Company concerning this offering are esxclusively contained within this
dacument.,
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COMFIDENTIAL PRIVATE PLACEMENT MEMORANDLM
FOR NON-LLS, PERSOMNS

Up to units availlable an the moment af purchase
USD 5100 per unit
Fedinbmium Subscription Amount per Investar: 300 Lnits
Mazimum Subscription Amount per Ineston Units available at the moment of purchase

LATAM FINTECH LENDHNG 5PV-1, LP

a Delaware Limited Partnership
Address: 14331 5W 120 5T, SUITE 101 MIAMI, FL 33136
Email: thrivecapital@mitraxcapital.com
May, 2024

LATAM FINTECH LEMIMNG 5PV-1, LP | a Delaware Limited Partnership (the "Company”), & offering by
mesang of this Confidential Private Placement Memorandum {the “Memorandum”} Units available at the
moment of purchase [the "Maximum Offering™) 1o be developed and produced by the Company
(individually, the “Unit™, and collectively, as “Units™), in a private unit offering [the "Offering”], at an
offering price per Unit of 5100 to o qualified investor who meets the Investor Suitability Requirements set
forth herein (see “lnvestor Suitability Requirements™) and whao i mot in the LS, aris not an LS, persan
{as defined in Regudation 5), {(each, an “Investor™ andfor “Buyer”™). The minimum subscription per Inestor
i 300 Units, although the Company reserves the right to accept subscriptions for lesser amounts. The
maximum subscription per investor are the Units avadable at the moment of purchase. The infarmation
contained herein i confidential and private, It is for the exclusive use of the person noted on the cover
page. Unless the context requires otherwise, in this Memorandum the terms the "Campany,” "we,” "us”™
and “our” refer to LATAM FINTECH LENDING 5PV-1, LP, and all dollar (%) amounts set forth herein refer
1o United States dollars,
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The Oifering Is being made by the officers of the Company, anly to persons wha are non-US, persons
pursuant to Regulation 5 promulgated under the Securities Act, 3s amended (the "Securitees Act™), ot the
Company™s discretion. Commissions will not be paid to any of the Company’s officers for any sales that
were a result of efforts, direct or indirect, by any of the Campany's officers,

The Company may elect to engage one or mare firms or indiiduals (the “RMarketeers”), as Marketeers for
this Offering, in which event the Marketeers will also conduct the Offering on a "best efforts™ basis, and
the Company would expect in such case to pay estimated total commissions based on a percentage
amaunt of the purchase price of Units acquired by Investors, The Company may elect 1o engage Financial
Regulatory Authority (the “FINRA™) member firms as well to be Marketeers, Where a FINRA member Firm
iz engaged, the applicable rubes and regulations will be adhered 1o, The Company may also elact 1o engage
other Individuals or entities internationally to market this Offering in exchange for commissions or
performance-based compensation, within applicable regulations and laws as dictated by the relevant
jurisdictions to be determined by those individuals or entities,

The Company will attempt 1o sell the Units during an offering period commencing on the date of this
Memerandum and expiring on the earfier to occur of i) the date an which the Maxzimum Offering amount
has been subscribed for and accepted by the Company or [iil) December 31, 2025, unless the Company
chooses to either end the offering sooner than (i) or (i) or extend it inits sole discretion {such period being
hereinafter referred to as the "Offering Period™),

This Memorandum has been prepared in connection with a private offering to non-US. persons of the
Units. Each investor will be required to execute a subsoription agreement to effect its imvestment in the
Units, This Memorandum contains a summary of the Units and certain other documents referred to
herein. However, the summaries in this Memarandum do not purport to be complete and are subject to
amendment and gualified in their entirety by reference te the actual text of the relevant documents,
copies of which are attached here to or will be provided to each prospective Investor upon request. Each
prospective Investor should review this Memorandum and such other documents for information
concerning the rights, privileges and obligations of investors in the Units. If any of the terms, conditions
or ather provisions of the other documents are inconsistent with or contrary to the descriptions or terms
in this Memorandum, swch other documents shall control. The Company reserves the right to modify the
terms of the Offerng and the Units described in this Memorandum, and any subscription is subject 1o the
Company’s ability to reject amy commitment in whole or in part,

The Units have not undergone, nor will they undergo, registration under the Securities Act, United States
state securities laws, or the laws of any foreign jurisdiction. This Offering within the United States s
exclusieely reskricted to non-LLS, persons, The Company ks asserting exemption from registration under
Regulation 5 of the Securities Act,

Thie Company will not be registered as an investment company under the United States Investment
Compamy Act of 1940, as amended (the “Investment Company Act”]. Consequently, Investors will not be
afforded the protections of the Investment Company Act.

The Units detailed in this Memorandum are subject to restrictions on bransferability and resale, permitting
transfer or resale only as outlined herein. Investors should be mindful that they may be obligated to
endure the financial risks associated with this investment for an indefinite period. Investing in the Units
entails significant risks, volatility, and limited liquidity. Prospective Investors are urged to thoroughly
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examing the confidential information provided herein, abong with the terms of the Units, and 1o carefully
assess whether investing in the Units aligns with their financial situation and ohjectives,

N individual is authorized to make statements about the Company or the sale of the Units, other than
those explicitly stated in this Memarandum, Any such statemients, if made, should not be relied upon.
Investors are encouraged to conduct their own investigations and assessments of the Units, considering
both the merits and risks of such an investment. Before making any investment, the Company will afford
Investors the opportunity to pose questions and obtain answers, as wiell as additional information,
regarding the terms and conditéions of this Offering and other pertinent matters, o the extent feasibde
without undue effort or expense. Investors should familiarize themselves with the legal requirements
applicable to them regardeng the acquisition, halding, and dispasition of the Units, a5 well a5 the income
and other tax implications assoclated with such actions.

Investments in the Units are corrently denommated in United States dollass |5} and Investors can
presently submit payments in United States dollars. Additional forms of payment may become availabie
in the future and will be reflected in the payment section of the Offering's portal, if applicable. The values
of such currenches are subject to fluctuations in exchange rates, and in the case aof aisels, o variations in
exchange valuations, These fluctuations could potentially have adverse effects on the value, price, or
income of an Investon's investrment,

Each recipient of this Memorandum acknowledges and agrees that [i] the contents of this Memoramdum
are proprietary and confidential information, (i) the Company and its affiliates derive independent
economic value from the confidential information not being widely known, and (i} reasonable efforts are
made to maintain the secrecy of such confidential information. The recipient further affirms that the
contents of this BMemorandum constitute a trade secret, the disclosure of which coubd cawse substantial
and irreparable competitive harm to the Company. Reproduction or distribution of this Memarandum, in
whole or in part, or the disclosure of its contents, without the prior written consent of the Company, is
strictly prohibited. Every individual recelving this Memorandum ks considered to agree to returm it to the
Company upon request, The confidentiality of all conversations concerning the Company and this offering
maust be maintained. This Memorandum may not be reprocduced or shared with any individesls other than
those selected by the Company and its sabes apents, except that such reciplents may show it to their
professional advisars,

An investment in a Unit carries a significant level of risk. When making an investment decision, Imvestors
must rely on their own examination of us and the terms of the offering, considering the merits and risks
involved, It is essential to invest in our Units only if you can bear a complete loss of your investment,
Flease read the comprehensive discussion of the risk factors in this Memorandum,

Meither the Securities and Exchange Commission mor any state securities commission, or any other
state, provincial, U.5, federal, domestic, or international regulatory or government authority, has
approved or disapproved of these securities or passed vpon the adequacy or accuracy of this
Memorandum. Additionally, no specific regulated asset class for these Units has been specified, if any,
by any regulatory body. Any representation to the contrary is considered a criminal offenss.

While these Units have not been formally categorized by any regulatory or government body as part of
any particular regulated asset class, for simplicity, the company may refer to these Units as securities
within the rest of the document. This approach is intended to align with the company's plan to
eventually market the sale of these Units in the U.5, and Canada, where the sale will be recognized as
a sale of securities.
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The securitics presented in this offering involve a speculative nature and carry a high degree of risk.
Investors should refrain from making any investment in these securities unless they are financially
capable of withstanding a complete loss of the invested amount. It 5 crucial to recognize that any
discussions regarding taxation and related matters within this offering memaorandum do not provide a
comprehensive description of all tax canslderations relevant 1o the decision to purchase Units,
Prospective purchasers of Units are strongly advised to seek guidance from their own tax adwisors
regarding any taxes applicable in connection with the acquisition, holding, or disposition of Units. This
ensures a thorough understanding of the specific tax implications associated with their investment
decisians,
RISKE DISCLOSURE STATERMENT

THE ATTORNEYS THAT PREPARED THESE OFFERING DOCUMENTS ("ATTORNEYS") HEREEY DISCLAIN
ANY OPINION OR ASSURAMNCE OF ANY NATURE WHATSOEVER REGARDING THE ACCURALCY,
COMPLETENESS, REASOMABLEMESS, TIMELIMESS OR WVERACITY OF AMY OF THE ASSERTIONS,
REPRESEMNTATIONS OR OTHER INFORMATION CONTAINED HEREIN, WHETHER QUALITATIVE OR
QUANTITATIVE, OR REGARDIMG THE INVESTMENT-WORTHIMESS OF THE SECURITIES DISCUSSED
HEREIN {"SECURITIES"). ANY ASSERTION OR REPRESENTATION MADE HEREIN, AND ALL OTHER
INFORMATION DISCLOSED HEREIN, WHETHER QUALITATIVE OR QUANTITATIVE, HAS BEEN MADE OR
PROVIDED BY THE COMPANY. IN COMMECTION WITH THE PREPARATION OF THESE COMFIDEMTIAL
OFFERING DOCUMENTS, THE ATTORNEYS HAVE NOT BEEN ENGAGED TO ATTEST HERETO, OR TD OPINE
IN RESPECT HEREOF. ACCORDINGLY, THE ATTORMEYS HMAVE NOT PERFORMED ANY ANALYTICAL,
CONFIRMATION, VALIDATION, VERIFICATION OR OTHER PROCEDURES IM RESPECT OF THE ASSERTIOMNS
AMND REPRESENTATIONS COMNTAINED HEREIN, MOR IM RESPECT OF ANY OF THE OTHER INFORMATIOM
DISCLOSED HEREIN, INCLUDING ANY SIMILAR TO THOSE PROCEDURES UNDERTAKEN BY AM
INDEPENDENT CERTIFIED PLIBLUIC ACCOUNTANT IN CONMECTION WITH AN AUDIT OF THE FINANCIAL
STATEMENTS OF AN ISSUER OF SECURITIES FOR PURPOSES OF RENDERING AN OPINION THEREON.
CONSEQUENTLY, POTENTIAL INVESTORS, IN DECIDING WHETHER OR MOT TO INVEST IN THE
SECURITIES, ARE CAUTIONED NOT TO ASCRIBE ANY SPECIAL RELIANCE WHATSOEVER OMN THESE
OFFERING DOCUMENTS BY REASON THAT ATTORNEYS HAVE PREPARED THESE OFFERING DOCUMENTS
THIS CONCISE STATEMENT MAY NOT ENCOMPASS ALL THE RISKS AND OTHER FACTORS ESSENTIAL FOR
ASSESEING YOUR PARTICIPATION IN THIS DOMPANY, THEREFORE, PRIOR TO MAKING & DECISION TO
EMGAGE IN AN INVESTMENT WITH THIS COMPANY, IT 15 IMPERATIVE THAT ¥YOL THOROUGHLY REVIEW
THESE DFFERING DOCURENTS. THIS INCLUDES A COMPREHEMNSIVE DISCUSSION OF THE SPECIFIC RISK
FACTORS ASSOCIATED WITH THIS INVESTMENT.

B LEREIN
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CERTAIN NOTICES REGARDING THESE OFFERING DOCUMENTS AND UNDER STATE SECURITIES LAWS

THE SECURITIES BEING COFFERED WILL BE SUBIECT TO RESTRICTIONS ON TRANSFERABILITY AMND RESALE,
AND MAY ONLY BE TRANSFERRED OR RESOLD AS PERMITTED UMDER THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS OR THROUGH REGISTRATION OR EXEMPTION THEREFROM.
INVESTORS SHOULD BE AWARE THAT THEY MAY BE DBLIGATED TO BEAR THE FIMANCIAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERICED. ONLY INCIVIDLALS WHO CAMN AFFORD TO LOSE THEIR ENTIRE
INVESTMERNT 1N THE SECURITIES SHOULD CONSIDER PURCHASING THER,

THE SECURITIES OFFERED HAVE MOT BEEMN APPROVED DR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION (SEC) OR ANY STATE SECURITIES COMBISSION. MEITHER THE SEC NOR ANY
STATE SECURITIES COMMISSION HAS REVIEWED THE ACCURACY OR ADEQUACY OF THESE OFFERING
DIDCUMENTS. ANY REFRESENTATION TO THE CONTRARY 15 CONSJIDERED A CRIMIMAL OFFENSE,

THE INFORMATION PROVIDED HEREIN 15 EXCLUSIVELY PRESEMTED AND SUPPLIED BY LATAM FINTECH
LEMDING SPV-1, LP , FOR THE USE OF PROSPECTIVE INVESTORS IN CONMECTION WITH THE OFFERING,
LATAM FINTECH LEMDIMNG S5PVW-1, P MAKES WO REPRESENTATIONS REGARDING THE FUTURE
FERFORMANCE OF LATAM FINTECH LENDING 5PV-1, LP . THESE QFFERING BOCUMENTS WERE PREPARED
BY LATAM FINTECH LENDING 5PV-1, LP .

THIS OFFERING 15 SUBIECT TO WITHDRAWAL, CANCELLATION, OF MODIFICATION BY LATAM FINTECH
LENDING 5PV=1, LP AT ANY TIME AND WITHOUT MOTICE. WE RETAIN THE RIGHT, AT QUR SOLE
DISCRETIOM, TO REIECT ANY SUBSCRIPTION, IN WHOLE OR IN PART, NOTWITHSTANDING TENDER OF
FAYMENT, OR TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAM THE MUBBER OF SECURITIES
SUBSCRIBED FOR.

THESE QFFERIMG DIOCUMENTS DO NOT COMSTITUTE AN OFFER TOSELLOR A SOLICITATION OF ANY OFFER
TO BUY ANY SECURITY OTHER THAN THE SECURITIES OFFERED HEREBY, NOR DOES IT CONSTITUTE AN
OFFER TO SELL OR A SOLICITATION OF ANY OFFER TO BUY SUCH SECURITIES BY ANYONE 1N ANY
JURISDICTION WHERE S5UCH OFFER OF SOLICITATION 15 NOT AUTHORIZED, OR IN WHICH THE PERSON
PAAKING SUCH OFFER OR SOLICITATION 15 NOT QUALIFIED TO DO 50, THE DELIVERY OF THESE OFFERING
DOCUMEMNTS OR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTAMCES, CREATE AMNY
IMPLICATION THAT THERE HAS BEEN MO CHAMNGE IN OUR AFFAIRS SINCE THE DATE HEREOF, THESE
OFFERING DOCUMENTS CONTAIN SURMMARIES OF CERTAIN PERTINENT DOCUMENTS, APPLICARLE LAWS,
AND REGULATIONS, SUCH SUMMARIES ARE NOT COMPLETE AND ARE GUALIFIED IN THEIR ENTIRETY BY
REFERENCE TO THE COMPLETE TEXTS THEREDF,

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THESE OFFERING DOCUMENTS AS
LEGAL DR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD COMNSULT HIS OF HER OWN COUNSEL,
ACCOUNTANT AND OTHER ADVISORS AS TO LEGAL, TaxX AND RELATED MATTERS PRIOR TO PURCHASING
ANY SECURITIES.

LATAM FINTECH LENDING 5PV-1, LP DOES NOT MAKE ANY EXPRESS OR IMPLIED REPRESENTATION OR
WARRANTY AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED IN THESE
OFFERING DOCUMENTS OR IN ANY ADDITIONAL EVALLATION MATERIAL, "WHETHER WRITTEN OR ORAL,
MADE AVAILABLE IN CONNECTION WITH ANY FURTHER INVESTIGATION OF LATAM FINTECH LENDING
SPV-1, LP . LATAM FINTECH LENDING SPV-1, LP EXPRESSLY DISCLAIMS ANY AND ALL LIABILITY THAT MAY
BE BASED LPOM SUCH INFORMATION, ERRORS THEREIN, OR OMISSIONS THEREFROM. QONLY THOSE
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PARTICULAR REPRESENTATIONS AND WARRANTIES, IF ANY, WHICH MMAY BE MADE TO A PARTY IN &
DEFMITIVE WRITTEN AGREFMENT REGARDING A TRANSACTION INVOLVIMNG LATAM FINTECH LENDING
SPY-1, LP WHEN, A5, AND [F EXECUTED, AND SUBJECT TO SUCH LIMITATIONS AND RESTRICTIONS AS MAY
BE SPECIFIED THEREIN, WILL HAVE ANY LEGAL EFFECT.

EMCERT AS OTHERWISE EXPRESSLY PROVIDED TO THE COMNTRARY IN WRITING, THESE OFFERING
DOXCUMENTS SPEAK AS OF THE DATE HEREGF. NEITHER THE DELAVERY OF THESE OFFERING DOCUMENTS
MNOR ANY SALE OF SECURITIES MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THERE HAS BEEN NO CHANGE [N THE AFFAIRS OF LATAM FINTECH LENDING SPY-1,
LP AFTER THE DATE HEREDF.

MO PERSOMN HAS BEEN AUTHORIZED TO PROVIDE ANY INFORRMATION DR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED 1M THESE OFFERING DOCUMENTS IN CONNECTION WITH THE OFFERING
OF SECURITIES BEING MADE PURSLANT HERETO. IF GIVEN OR MADE, SUCH INFORMATION OR
REFPRESENTATEONS MUST NOT BE RELIED UPOMN AS HAVING BEEN AUTHORLIZED BY LATAM FINTECH
LEMDING 5PV-1, LP .

THERE 5 CURRENTLY NO MAREET FOR QOUR SECURITIES, AND THERE 15 HO ASSURANCE THAT A PUBLIC
MARKET WILL EVER BE ESTABLISHED, PURCHASERS OF THE SECURITIES ARE NOT BEING GRANTED AMY
REGISTRATION RIGHTS, AMD A PURCHASE OF THE SECURITIES SHOULD BE COMSIDERED AN ILLIQUID
INVESTRAENT.

BY ACCEPTING DELIVERY OF THESE OFFERING DOCURMEMTS, EACH PROSPECTIVE INVESTOR EXPRESSLY
AGREES WITH LATAM FINTECH LENINNG 5PW-1, LP TO KEEP CONFIDENTIAL ALL OF THE COMNTENTS
HEREDF, INCLUDING BUT NOT LIMITED TO, THE OFFERIMNG AND ALL IMFORMATION RELATED TO LATAR
FINTECH LENDING 5PV-1, LF AND NOT TO RISCLOSE THE SAME TO ANY THIRD PARTY OR OTHERWISE USE
THE INFORMATION FOR ANY PURPOSE OTHER THAN AN EVALUATION BY SUCH OFFEREE OF A POTENTIAL
INVESTMENT IN LATAM FINTECH LENDING 5PV-1, LP OF THE SECURITIES OFFERED PURSUANT HERETO.
WE HAVE CAUSED THESE OFFERING DOCUMENTS TOr BE DELIVERED TO YOU IN RELIANCE LRGN SUCH
AGREEMENT BY YIHL.

EACH PROSPECTIVE SUBSCRIBER BY RECEIVING THESE OFFERING DOCUMEMNTS AGREES TO RETURM THE
SAME TO USIF (A] THE OFFEREE DOES NOT SUBSCRIBE TO PURCHASE AMY SECLIRITIES OFFERED HERERY;
[B} THE OFFEREE'S SUBSCRIPTION IS NOT ACCEPTED, AND/OR {C) THE OFFERING IS TERMINATED OR
WITHDRAMWM.

THESE OQFFERING DOCUMENTS ARE SUBIECT TO AMEMDBMENT AND SUPPLEMENTATION A5
APPROPRIATE. WE D0 NOT INTEND TO UPDATE THE INFORMATION COMTAIMED IN THE OFFERING
DOCUMENTS FOR ANY INVESTOR WHO HAS ALREADY MADE AN INVESTMENT. WE PMAY UPDATE THE
INFORMATION CONTAINED HEREIN FROM TIME TO TIME AND PROVIDE SUCH UPDATED DOCUMENT TO
POTENTIAL INVESTORS BUT UNDERTAKE NO OBLIGATION TO PROVIDE SUCH UPDATED DOCUBMENTS TO
AN INVESTOR WHO HAS ALREADY MADE HIS INMVESTMENT.
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NOTICES, COMFIDENTIALITY AND RELATED MATTERS

Each recipient of this Memorandum agriees, by acoepting it that the information contained herein is
confidential. The recipent commits to treating this information in a strictly confidential manmer, and they
will mot, diréctly or indirectly, disclose or permit their affiliates or representatives to disclose any
information, in whole or in part, to avy other persen o entity withooi the prios wridten consent of the
Company, Furthermore, each recipient agrees to use the information solely for the purpose of analyzing
the desirability of an investment in the Company and for no other purpose whatsoever.

REPRODUCTION OR CHSTRIBUTION OF THESE OFFERING DOCUMENTS AND EXHIBITS, IN WHOLE OR IN
FART, OR THE DISCLOSURE OF ANY OF ITS CONTENTS WITHOUT THE PRIOR WRITTEN CONSENT OF THE
COMAPANY 15 STRICTLY PROHIBITED. NGO PERSON 15 AUTHORIZED TO PROVIDE ANY INFORMATION OR
PAKE ANY REPRESEMTATION NOT CONTAINED IN THESE OFFERING DOCUMENTS OR AN AUTHORIZED
sUMBIARY HERELDIF, OR IN ANY AGREEMENT CONTEMPLATED HEREBY. ANY INFORMATION OR
REPRESENTATION NOT CONTAINED HEREIM OR [N SLCH AUTHORIZED SUBMARY DR AGREEMEMNT MLUST
MOT BE RELIED LIPON,

NOTICE REGARDING FORWARD-LOGKING STATEMENTS

The statements in this Memwrandum that are not historicsl facts are forward-looking statements
representing management’s beliefs and assumptions based on currently available information. Forward-
looking statements encormpass all statements not constituting historical facts and can be identified by the
use of forward-looking terminodogy such as "belleves,” “intends,” "may,” “will," "should,” “anticipates,”
"pxpects,” “projects,” "could,” “plans,” or comparable terms or discussions of strategy or trends, While
management believes the expectations reflected in such forward-looking statements are reasonable, we
cannot provide assurances that these expectations will prove correct, Such statements inherently involve
risks and uncertainties that could significantly impact expected results, and actual future results may differ
materially from those described in these forward-looking statements.

Factors that could cause actual futwre results to differ materially are discussed in this Memorandum.
While it B not feasible to identify all Factors, management continues to face various risks and
uncertainties, incheding, but not limited 1o, our ability to meet the requirements to complete any potential
project, the results of cperations and our profitability, market acceptance af the products or services we
offer, as detailed in the risk factors section of this Memorandum. If one or more of these risks materialize,
of if the underlying assumptions prove incorrect, actual results could differ materially from those
expected. We disclaim any intenthon or obligation to update pulblicky or revise such statements, whether
as a result of new information, future events, or otherwise,

ADDITIOMAL INFORMATION

The Company has agreed to make available to each prospective Investor, pror i the sale of the Units,
the opportunity o ask questions of, and receive answers from, the officers of the Company and/or key
personnel concerning the terms and conditions of the offering and to obtain any additional informatkon,
to the extent the Company possesses such information ar can acquire it without vareasonable effort or
expense, which may be necessary 1o verify the accuracy of the information set forth herein. You may call,
or makl or emall questions, inquiries, and requests Tor information to:

10
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14331 5W 120 57, SUITE 101 pALAMI, FL 33186
Email: thrivecapitali@®mitraxcapital.com

You may be required to sign a confidentiality agreement as determined by the Company. You, and your
representatives, if any, will be asked to scknowbedge in the Subscription Agreement that vou were given
the ppportunity to obtam additional infermation,

This Memarandum provides limited information on the Company, While we believe the information
herein is accurate, it i not mtended to offer 2 comprehensive discussion of the Company, We cannot
assure prospective lnvestors that the condensed nature of this Membrandwm will not overlaok a material
fact that an investor may consider crucial in determining the appropriatencss of an imvestment in the
Units offered. Consequently, prospective Investors are urged to conduct their own due diligence on the
Company, owr current and proposed business and operations, management, and financial eondition 1o
wirrify the accuracy and completeness of the information presented in this Memarandum. An investment
in the Units & suitable only for investors possessing the knowledge and experience to ndependently
evaluate the Units, the Company, and our business prospects.

SUMMARY OF THE OFFERING

This summary of the Offering is intended to highlight certain information contained in the body of this
Memeorandum. More detailed information is found In the remainder of this Memorandum, and this
surmmary is qualified in its entirety by information appearing elsewhere in this Memorandum and its
appendices and exhibits. Before yvou invest in our Uaits, you should read this entire Memarandum,
including the section entitled "Risk Factars™,

The Company

LATAR FINTECH LENDING SPV-1, LP is a limited partnership organized under the laws of Delaware, formed
on May 17, 2024, located 14331 SW 130 5T, SLITE 101 MIAMI, FL 33186.

Business

The company's fundamental mission & to finance fintechs who develop products and services that
promate financial inclusion and access to credit for underbanked of underserved individuals specially in
Latam, as well as micro, small and medium-sized enterprises (MSMEs} through the developing, managing
and operating electronic platforms and offering of products and services supported by information and
communication technologies ICT, which help reduce the gap between those who have access to credit
and those who do not. The Company alms to create a new vertical for the origination of funds. To this
end, the Group intends (o establish a Fund under the legislation of the United States for the purpose of
raising funds to finance its operations in Colombia,

The Offering
In this Offering, we are offering the Units at the price of 5100 per Unit. The maximum number of Units to
be solbd in this Offering are the Units available at the moment of purchase, The minimum subscription per

investor is 1 Unit. The maximum subscription per investor are the Units availabbe at the moment of
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purchase. Minmmum Subscriplion Amount per Investor i 300 Units that must be sold for the Offering 1o
chirse and for subscripteon funds to be released to the Company.

Each investor must qualify 25 a non-U.5, person under Regulation S of the Securities Act, and payment for
the Linits may be conducted in U5, dollars. The offering i conducted by the officers of the Campamy on a
"Best efforts” basis, with no commissions paid on sales made by the Company’s officers. The Company
may choose to involve one or more Marketeers in the Offering, and It o0, the Marketeers wall also
undertake the Offering on a "best efforts” basis. In such cases, the Company anticipates paying estimated
total commissions, caleulated as o percentage of the purchase price of Units sold by these Marketeers.

Thee Company aims bo scll the Units within an offering pericd that commences on the date of this
Memorandum and ends on the earlier of (i) the date the Maximuam Amount is subscribed for and accepted
by the Compamy, of (H) December 31, 2025, unbess extended at the sobe discretion of the Company. This
period is referred to as the "Offering Period,” The Company retains the right to reject any subscription, in
whole or in part, oF to allocate to any praspective investar a Unit Tor an ameount bess than subscribed, This
private offering is subject to withdrawal, cancellation, or moedification without prior notlce, and initial and
subsequent closings will oocur at the Company's discretion,

T subscribe for the Units, prospective investors are required to delver to the Company: i) a completed
and duly executed Subscription Agreement [forms of which accompany this Memorandum as Exhibit ),
and (i) a check or wire for the subscribed amount, 3 outlined below. The proceeds from this Ofering
may ar may not be deposited with an escrow agent and will be available for use by the Company
immediately upon acceptance of 3 subscription. The Company reserves the right, in its sole discretion, to
accept or reject any subscription, and once made, subscriptions may not be withdrawn,

Refer to the "Terms of the Offering” and "Subscription Procedures”,
Terms of the Units

Holders of the Units may be entitled to distributions from time ta time as set forth in more detail in “The
Units”, Holders of Units will not have voting rights.

Refer to the "Terms of the Offering”,

Management and Administration

The Company it controlled by Thrive General Partner, LLC (the "General Partner” or “Manager”] of the
Company whio will administer the business and affairs of the Cormpany and will provide certain services to
the Company,

Use of Proceeds

The Company's management will possess extensive discretion in determining the allocation of the net
proceeds from this Offering, and imvestors will need to rely on the judgment of the Company's
management, Currently, it is anticipated that the net proceeds from the Offering will be allocated towards
{i} covering the costs associated with this Offering, (i} meeting operational expenses, and {iii] addressing
other general corporate needs of the Company and its affiliates. The proceeds from this Offering,
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regardiess of whether they are deposited with an esceow agent, will be accessilile for use by the Company
immiediately upon acceptance of a subscription.

Refer to the “Use of Proceads”™ section.
sSurmmary of Risk Factors

Before you invest, you should consider the complete dscussion of the rsks assockated with an imvestment
in our Units in the section entithed “Risk Factors”.

The following are some of the significant risks concerming your investment:

= There may be no public trading market for the Units, and there i no guarantes that o secondary
market, public or private, will exist, Further, the transfer and redemption of our Units is restricted
as set forth herein. Consequently, Investars may have a difficult time trying 1o sell their Units.

& We rely entirely on our officers for the day-to-day management of our business,

& Dur officers and directors have the ability to revise our policies and strategies without the prior
approval of lnvestors.

Investing in assets such as the Units invalves risks attributable to both general economic conditions and
dynamics within the assets ndustig,

Refer to “Risk Factars”

Who May Invest

We are exclhusively offering the Units outside of the United States to individuals who qualify as non-U5
persons under Regulation 5 of the Securities Act. The Company will mandate that each lwestor [or their
represeatative) affirm their status as a non-1U.5, person in the Subscription Agreement.

Additionally, every Investor must provide 3 representation and warranty in the Subscription Agresment,

affirming their capability to assume the inherent risks associated with an investment in the Company.
Befer to the sections "Who May Invest” and "Plan of Distribution”.

How to Invest

Toy imvest in the Company, a prospective investor must Fill out and sign a Subscription Agreement abong
with the attached documents, The subscriber should then deliver or mail these completed documents to
the Company as specified therein and provide payment for their subscription at the designated time,
Refer to the "Subscription Procedures” section,

Certificate of Formation and LP Agreement

Your relationship with the Company and the managers and/or members of the Company will be governed
by our Certificate of Formation {the *Certificate”] and Limited Partnership Agreement [the “LP
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Agreemeant” ), copies of whech are attached hereto a5 Exbibit B and Exhibit C, respectively. Some of the
significant features of our Certificate and LP Agreemaent are as follows:

& As an Ineestor holding Units, you will not be an equity owner of the Company. The Units will be
backed by such equity in the Company, en a 1 ta 1 ratio,

®  The holders of Units shall not hawe any right to select the managers or officers of the Company
and do not have any other voting rights in the Company,

®  The Certificate and LP Agreement provide that the Manager and the Company's officers shall
contral the business and affairs of the Company,

Our Cadtilicate and LP Agreement are discussed in more detail in the section entitled “Certificate of
Formation and LP Agreement”. Althowgh your refationship with the Company and the manager andfar
members of the Company will be governed by the Certificate, if any offering information in this
Memorandum differs from our Certificate or LP Agreement, you shoubd rely on sur Certificate and LP
Agreement as attached hereto.

Tax Conslderations

The Company has been established in Delaware, and we anticipate that it will be subject to taxation
accordingly, While the Memorandum offers general tax information, it does not aim to cover the tax
implications for Investors subscribing to or purchasing Units. It & advisable (o consult with your persanal
tax advisor to understand the individuzl tax consequences associated with your investment in our Units,

BLISINESS
The Company

LATAM FINTECH LENDHMG 5PW-1, LP s a limited partoership formed under the laws of the state of
Delaware on May 17, 2024, The Company's main activity i to finance fintechs who develop products and
services that promole financial inclusion and access to credit for underbanked or underserved indviduals
especially in Latam, as well as micro, small and medium-sized enterprises (MSMES] through the
developing, managing and operating electronic platforms and offering of products and services supported
by information and communication technologies ICT, which help reduce the gap between those wha have
access to credit and those who do not.

Your investrent amount is entirely flexible, as long as it is higher than the Minanum Subscription Amount
per investor, based an your personal preferences and financial objectives. Through our platform, investors

will gain the right to a share of the rental income generated by these assets through their operational
activities, facilitated by Unitization processes,

Unitization

The Company operates under the framework of membership interest of the Partnership divided intao
Units..
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Fram the GP. The General Partner shall not be required to but may make capital contributions to the
Partnership.

- Interest: 4% initial fee to the General Partnee, then 4% yearly to the General Partner paid in
manthly installments.

The General Units shall have the right to the management and contral of the Partnership,

- From the LPs: The Interest of the Limited Partners shall be represented in the amount of
Uinits subscribsed.

Interest: The percentage resulting from calculating the number of Units purchased in
propartion to the number of Units existing at the time of signing the Subscription Agreement.

The lability of each Limited Partner to the Partnershipg, in its capacity as such, shall be limited
to any capital contributbons.

Mo Limited Partner, in it capaciy as such, shall take any part in the control of the affairs of
the Partnership. or undertake any teansactions on behalf of the Partnercship, of have any
power 1o sign for or to bind the Partnership, No Limited Partner shall have the right or power
to cause the termination and dissolution of the Partnership.

The Limited Partners shall collectively own ane hundred percent (100%) of the Limited Units,
wnless such ownership B subject to General Partner's purchase,

Financial insights inta our unit economics model aee provided bilow:

#The Partnership may pay the General Partner a management fee (the "Fund Management Fee®)
for the services to be provided hereunder and pursuant to a management agreement at 2
rate determined by the Pardnership and General Partners. The General Partner may delegate
them to the Fund Manager or third party without the consent of the Limited Partners,

#Interest to the General Parner will be, the interest stated in this clause, and a success fee that
will be calculated as folkoes:

- If the Limited Partner Duration in the Fund is 1 yvear the Success Fees shall be
distributed is fallows: 90% General Partner - 10% Limited Partner

- if the Limited Pariner Duratbon in the Fund is 2 years the Success Fees shall be
distributed as follows; 10% General Partner - 90% Limited Partner

The Fund Manager will be responsible for collecting their Management Fee and the ane corresponding to
the General Partner,

The Company shall distribute proceeds from operations (less any cash reserves established by the General
Partner which, in its sole discretion, is deemed necessary far the prudent operation of the Company).
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The proceeds shall b distributed for the Limited Partners as follows;

#  First, the proceeds will be applied to the corresponding Success Fees of each Limited Pariner every
quarker,

&  Then, the remaining distributable proceeds of the Fund shall be applied to the amount used for
the purchase of the Units,

& The amount used for the purchase of the Units will be returned in 3 moathly istalments folkowing
the acceptance of such return within a term no longer than 60 days after the notification.

If the Limited Partner does not accept the return of such an amount, it will be reinvested in the operation
of the Company,

Except that earnings may be retained by the Partnership and transferred to Company capital for the
reasonable needs of the business as determined at the sole discretion of the General Partaer,

Tax eistributions and repodts shall be made by the General Partner.
& On avyearly basis within 90 days after the close of each fiscal vear.

o Within 180 days of the dosing of each fecal year, the GP will inform a list of the Parinership’s
Portfolio imestmaents, valued at Fair Market Value,

Capitalization
The Company is affering for sale in this Offering a maximum of Units available at the moment of purchase
which may be subject to holding periods as determined by the Manager or reguired by law. Some or all

of the Units may be eligible to participate In profit sharing distributions, subject to the terms of the LP
Agreement and the Certificate.

Management
The Company is under the contrel of the Manager and aur officers, The Manager and officers exercise
complete, exclusive discretion i managing and controlling the affairs of the Company. The Manager is

responsible for making all decisions that impact the Company's affairs, encompassing those related to the
adminlstration, supervision, and overall management of the Company™s business,

Financial Statements
Currently, there is no requirement for an audit of financial statements, and no financial statements ane
being furnished at this time,

MANAGEMENT

Aurelio Tobon Estrada | Member of General Partner
CERTIFICATE OF FORPMATION AND LP AGREEMEMNT
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Investors will not have conbrol over our management, as it & exclusively vested in the General Fartner,
the Manager, the officers of the Company, and the limited partners in accordance with the Delaware
Revised Uniform Limited Partnership Act {the "Act”]. It's impartant for investors to note that the legal
status of holders of Units issued by an entity has not been definitively determined by courts or legislatures
b warious states regarding whether such holders are considered members, partners, or part of the issuing
entity.

As stipulated in owr Limited Partnership (LP) Agrecment, 1o the fullest exstent permitted by applicable law,
a manager of the Company will not be personally Kable to the Company or its membership equity holders
for monetary damages resulting from any breach of fiduciary duty. Moreover, to the fullest extent allowed
by applicable law, the Company may indemnify sy person invohsed in legal actions or proceedings due
to their role as a manager, director, officer, employee, or agent of the Company,

The LP Agreement may include customary provisions governing the Company's operation and may provide
indemnification for officers and directors to the maximum extent authorized by the Act. This summary
does not encompass all the provisions of the Company's Certificate and LP Agreement and is subject to
the complete Certificate and LP Agreement, available as Exhibit B and Exhibit C, respectively.

Linit Burn and Buyback

The Company holds the autharity, at its sole discretion, to underake specific actions aimed at maintaining
suitable Bguidity and stability in its Units and preventing the supply of Units from causing o contributing
to deflation in their valwe, These activities may involve Unit buybacks or "burns” to eliminate unsold Units
from circulation. The Company retains the right 1o engage in Such burng or buybacks at its sole discretion
and for any reasons it deems appropriate.

No Redemption

An Investor has no right to withdraw as a hokder of Units or to obtain the return of all or any portion of
sums pald for the purchase of Units,

Other Rights Existing or Mot Existing

It should be noted that although the Company has the discretion to create additional Units beyond the
specified amount in this Offering, the total number of Units to be minted is contingent on the quantity
sold. Furthermare, the Company may allocate additional Units to various parties, including developers,
product and research development teams, marketing personnel, early adapters, teskers, potential end-
wsers, sales personnel, future leadership and management teams, and other individuals contributing to
the Company's operations,

However, holders of the Units do nok possess the right to vote on the Company's operations, decisions of
its mermbers, or any other matters related to the Units, including the management of the Company. They
also do not have the Aght to incpect the boaks and records of the Company of any other member of the
Company.
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TERMIS OF THE OFFERING

The Units are being offered privately by the Company and its officers on a best-efforts basis. This offering
i made 10 3 limited numbser of investors who are gualified to purchase our Units. The Company will use
the funds fromm this Offering 1o develap the Campgany as described hergin,

PAinimum Offering Amount; Maximum Offering

The minimum subscription amount per Investor & indicated in the Exhibit A of the Limited Partnership
Agresgmaent, The maximum subscription amount per Investar are the Units available at the moment of
purchase. Investors may, at any time, and from time to time, subscribe for additional Units as long as this
Offering is open.

Offering Period

The Company will attempt to sell the Units during an offering period commencing an the date of this
Memaorandum and expicng o the earlier o occur of [i] the date on which the Maximum Amount has
been subscribed for and accepted by the Company or {ii] December 31, 2025, unless extended by the
Company, in its sele discretion, We reserve the right to reject any subscription, in whale or in part, This
private Offering is subject to withdrawal, cancellation or modification without prior notice.

Use of Procesds

The management of the Comparny will possess significant discretion in allocating the net proceeds from
this Offering, and inmvestors must rely on the judgment of the Company’s management, Presently, the
anticipated use of the net proceeds includes: (i) covering the costs associated with this Offering, (i)
facilitating the development and maintenance of the networks where the Company's operation is
proamoted and accessed  [collectively referred to as the "Network™), and addressing operational costs
related to the Metwork, and (i} addressing various general corporate needs of the Company and ifs
affiliates. These needs encompass capital expenditures, potential acquisitions, debt repaments,
enhancements to ocybersecurity, technological imprevements, infrastructure and personnel costs, product
and service development, and legal and accounting expenses. The funds from this Offering will not be
placed in escrow and will be accessible for use by the Company immediately upon acceptance of a
subscription.

it is crucial to note that ineffective utilization of these funds by the Company's management could have a
substantial adverse impact on the Company and the value of the Units, From its inception until the date
of this document, the Company has managed its operations using its own capital and has not incurred any
fong-term debit.

Wiho May Invest

The offer, offer for sale, and sale of our Units is intended to be exempt fram the registration requirements
of the Securities Act pursuant to Regulation 5 promulgated thersunder as to "non-ULS. persans™ in an
"offshore transaction”, and is intended to be exempt from the registration requirements of applicable
state securities laws as a federally covered security.
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A subscriber must meet the investor suitability standards (be & “non-1L5, pefson”) before purchasing
Units, Fiduciaries mast also meet one of these conditions. In addition, in the subscription agreement, &
subseriber will have to confirm satisfaction of these minimum standards:

. Each Investar must have the ability to bear the econcmic risks of investing in the Units;
~ Each lnwvestor must have sufficient knowledge and expedence in Bnancial, busingess or investment
matters to evaluate the merits and risks of the investment;

L] Each Investor must represent and warrant that the Units to be purchased are being acquired for
investment and not with a view to distribution;
] Each lowvestor will make other representations to us In connection with purchase of the Units,

inchuding representations concerning the Investor’s degree of sophistication, access to information
concerming the Company, and abdity to bear the economic risk of the investment.

Suitability Requiréments
Mon-L.5, Persons

This Offering is also being made pursuant to Regulation S wnder the Securities Act, to non-L1LS, persons, A
nan=LL5, person is any person who is not one of the following:

Any natural person resident in the United States [as defined below);

Any partnership or corporation organized or incorporated under the laws of the United

States)

Any estate of which any executor or administrator ks a US Person;

Any trust of which any trostes is a US Person:

Any agency or branch of a foreign entity located in the United States;

Any non-discretionary account or similar account {other than an estate or trust) held by a

dealer or other fiduciary for the benefit or account of a US Person:

Any discretionany account or similar account {other than an estate or trust) hebd by a dealer or other

fidluciary organized, incorporated, or {if an individual) resident of the United States; or

- Any partnership or corporation if {i} organized or incorporated under the laws of any foreign
jurisdiction and [ii} formed by a US Persan principally for the purpose of investing in securities not
registered under the Securities Act, unless it is organized or incorporated, and owned, by accredited
investors (as detined in Rule 501(a) of Regulation D promufgated under the Securities Act) who are
not natural persons, estates or prusts,

"United States” means the United States of America, its territories and possessions, any State of the
United States, and the District of Columbia,

As required by Regulation 5, sabes to non-=L.5, persons will be made in “offshore transactions.” These ane
transactions are where:

- Mo offer is made 10 a person in the United States; and

- Either {1} at the time the buy order is originated, the buyer is [or & reasonably believed to be by
the seller] physically outside the United States, or (2] the transaction is for purposes of Rule 903,
executed on a physical trading fleor of an established foreign securities exchange, or for purposes
of Rule 904, executed on a “designated offshore securities market” and the seller is not aware that
the transactian has been pre-arranged with a U5, purchaser.
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Additional Provisions and Requirements

In addition te the foregoing switability standards, we cannot accept spbscriptions from amyone if the
representations required are either not provided or are provided but are Inconsistent with ouwr
determination that the investment is suitable for the subscriber. In addition to the financial information
wois require, the representations we require of you state that you:

. Hawe received this Memorandum, together with the Exhibits attached hereto;

. Understand that no federal or state agency has made any Tinding or determination as 1o the
fairness for investment in, nor made any recommendation or endorsement of, the Units.

- You will abg represent that you are familiar with the risk factors we describe and that this
investment matches your Investment ebpectives. Specifically, you will represent o ws that you:

- Linderstand that there will be no public market for the Units, that there are substantial restrictions
on repurchase, sale, assignment or transfer of the Units, and that it may not be possible to readily
liguidate an investment in the Units; and

- Hawe investment objectives that correspond to those described elsewhere in this Memorandum.

You will also represent to us that you have the capacity to invest inour Units by confirming that:

- You are begally able to enter intg a contractual relationshig with us, and, if you are an individual,
have attained the age of majority in the state in which you live; and

- IFyou are a manager, that vou are the manager for the trust on behalf of which you are purchasing
the Units and have due authority to purchase Units on behalf of the trust,

If you are purchasing as a Biduciary, you will also represent that the above representations and warranties
are accurate for the person(s) for whom you are purchasing Units. By executing the Subscription
Agreement, you will not be waiving any rights under the Securities Act or the Securities Exchange Act of
1934, as amended,

We have the right 1o refuse Units if an our sole discretion if we beleve that the prospective Investor does
not meet the suitability requirements. It i anticipated that comparable suitability standards may be
imposed by us in various jurisdictions in connection with any resale of the Units,

Subscription Procedures
Each investor in this offering is required to take the following steps:

- Complete, sign, and deliver a Subscription Agreemaent to the Company [subject to the guidance
provided below].

I Subimat payment in U5, dollars via ACH or wire transfer, following the instructions outlined in the
Subscription Agreement.

The act of executing the Subscription Agreement by a subscriber constitutes a binding offer to purchase

the Units for which they have subscribed. Once a subscriber has submitted a subscription for Units,
withdrawal of the subscription is not permitted. In the event that a subscription ls not accepred, the
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subscription funds will be promptiy returned 1o the subscriber, without interest or deduction, except for
any wire transfer fees.

By submitting the completed and signed subscription agreement along with payment for the purchase of
Uaits, vou affirm and wareant that you meet the relevant suitabality standacds and are eligible 1o acguirs
Units. Sales to discretionary accounts are mot allowed without the prior specific written approval of the
aLcount owner,

Review of Subscription Agreements

The execution of a Subscription Agréement by an Investor does nol imply immediate acceplance by the
Company, Upon acceptance by the Company, the subscription agreement will be countersigned by the
Company and returned 1o the Investor, it i essential to note that Subscription Agreements are non-
cancelable and irrevocalle by the Investor, and subscription funds are generally non-refundable, excepl
in cases where the Company does not accept the subscription or with the express written consent of the
Company,

The Company will review subscription applications as they are received and will make acceptance or
rejection decisions within 30 days after receipt, Acceptance of a subscription will be indicated by
countersigning the agreement and the LUnit and returning them to the prospective Investor, The Company
retains the right 1o reject any subscription for any reason. There is no specified minimem offering amount,
and subscription funds will be held by the Company during the period of determining whether to accept
a particular subscriptéon. If a subscription s rejected, the subscription funds will be promptly returned,
without interest,

Transfer Restrictions

The issuance and sale of the Units have not been registered under the Securities Act or any other
applicable securities laws, and there is no anticipation that the Units will be registered in the future,
Without such registration, the Units may nat be offered, sold, pledged, or transferred within the United
States or to or for the account of any LS. Person, except under an exemption from, of in a transaction
not subdect to, the registration reguirements of the Securities Act and other applicable securities laws.
The Umits are not redeemable at the option of the halder, and Unit-holders do not possess the right 1o
withdraw their capital, The registration of the Units is not envisaged, and the deveiopment of a public
market for the Units is uncertain,

Furthermore, should an Investor wish to transfer Units to another investor, they must formally request
the transfer from the Company, This process involves providing all necessary begal documents for the
transfer and covering all associated transfer fees. Each purchaser of a Unit is reguired to make the
representations outlined in the "Who May Invest” section,

PLAN OF DISTRIBUTION

Wi plan to privately offer the Units for sabe 1o Investors in accordance with Regulation 5, as established
by the 5EC under the Securities Act, Subscribers will be reguired to execute subscription decuments
provided with this Memorandum, wherein they declare that the purchase of the Units and the underlying
securities is intended for investment purposes without any intent to resell.
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Thie sale of Units will be conducted on a “hest effors” basis to qualified Investors by the Company through
its officers. All sales will ocour privately to interested parties. The offering targeis a select group of
investors meeting the suitability standards owtlined in the "Who May Invest” section. The Company's
officers, employess, and advisors may partscigate i the Offering. and na fees will be dui 1o them for the
sale of Units,

We retain the nght to either accept or reject your subscription, @ither in whaole ar in part. Cur acceptance
of your subscription apreement becomes effective upon ouwr countersigning it along with the Unst. Upon
acceptance, you will recene confirmatian of your purchase, If, for any reason, we do nol accept your
subscelption, your purchase payment will be returned 1o you, without interest, within 20 days of our non-
acceptance.

RISE FACTORS

An investment in the Units involves a number of risks. You should carefully consider the following risks
and other informatson in this Memorandum before purchasing the Units, The risks set forth below are not
the onby ones facing the Companmy. Additianal risks and uncerainties may exist that could also adversely
affect the Company

Units pAY HAVE NO VALUE. BUYER MAY LOGE ALL AMOUMNTS PAID. Buyer has carefully revicwied,
acknowledges, understands and assumes the following risks, as well as all other risks associated with the
Units {including those not diseussed herein], all of which could render the Units warthless or of little value:

Mo Rights, Functionality or Features.

Units have no rights, uses, purpose, attributes, functionalities or featwres, express or implied, except a5
deceribed herain,

Purchase Price Rizh,
There are no guarantees as to the price of Units purchased by Buyer. Company reserdes the right o

change the duration of the Dffering Period for any reason, including, without limitation, the unavailability
of the Metwork or other unforeseen procedural er security Bsues.

Ability to Transact or Resell,

Buyer may be unable to sell or otherwise transact in Units ot any time, By purchasing Units, Buyer
acknowledges, understands and agrees that: [a) there k& no guarantes or representathon of Hguidity fos
the Units; and (b} Company & net and shall not be responsible for or liable for the market value of Units,
the transferability and/or liquidity of Units andfor the availability of any market for Units through third
parties or otherwise,

Reliance on Third Parties.

The Company will reby, in part, on third parmies to adept and implement it and to continue to dovelop,
supply, and othersise suppart it. There is no assurance or guarantee that those third parties will complete
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their work, properly canry out their obligations, or otherwise meet anyone's needs, all of which might
have a material adverse effect on the Network,

Changes to the Company or the Metwork.

The composition of the members within the Company or the Network may undergo substantial changes
over time. While the Company intends for the Network to possess specific features and specifications,
members of the Company have the discretion to modify these features and specifications for vareous
reasons. Such changes could potentially result in misalignment with the expectations of Buyers,

Furthermare, there exists a risk that rebevant authorities in Delaware may not grant the necessary licenses
for the Company and/or certain affiliates to conduct Business in the state, While this scenario i
considered unkikely, if it does transpire, the Company may need to be redomiciled to anather jurisdiction,

Lack of Interest.

The ongaing success of the operations relies on the interest and participation of third parties. There can
be no assurance or guarantee that there will be suffickent interest or use of the Network,

Risk of Government Action.

The indusiry in which the Company operates is novel and may be subject to increased oversight and
scruting, potentially invalving investigations or enforcement actions by governmentsl authorities. There
is no guarantes that the operations of the Company and Its affiliates will not be examined or become the
target of enforcement actions. Such governmental interventions may be unrelated to any specific
targeting of the Company or its affiliates. Consequently, these activities could expose the Company or its
affiliates to judgments, settlements, fines, or penalties. They may also necessitate a restructuring of
operations, cessation of specific products or services, or result i a negative impact on the Compamy’s
reputation, increased operational costs, and, ultimately, a material adverse effect on the Units and/ar the
licensing of operations.

Richs Rela th
There is no public market for the Units, so Investors may be unable to dispose of their investment.

There is no public market for our Units, Even if a potential buyer could be found, the transferability of
Units is restricted by the provisions of the Securities Act and the laws and regulations of the individual
states and countries where the Units are being offered and sold. These regulations generally prohibit
transfer unless there is registration of such Units with the applicable regulatony authority or an exeEmption
fromm the registration requirements of such regulatory authority.

Investors should expect to hold their Units for an indefinite perod of time.
You have no rights to redeem Units or withdraw from the Company or 1o otherwise aobtain the return of
your investments, Therefore, you must be capable of bearing the economic risks of this investment with

the understanding that vour interest in the Units may not be liquidated for some time. You should expect
to hold your Units for an indefinite period of thme.
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The Manager and the officers the Company designates will make all management declsions,

Cther than the information set forth in this Memorandum, Imvestors will not have an opportunity 1o
evaluate the specific investments that will be financed with the proceeds of this offering or with future
operating income. You should not purchase Units unless you aré willing to entrust all aspects of our
management te the equity holders and owr officers. Holders of the Units have no right 1o replace the
officers, as that right is retained solely by the equity holders of the Company.

The Manager and the officers the Company designates may change our operating policies without a
vote of Investors.

Because the equity helders, Manager and officers may change cur operating policies at any Uime withowm
a wote of Investors, such changes may cause us to see a reduction in return on investment. In such event,
our financial results and your investiment may be adversely affected.

You have no ability to withdraw from your investment,

You do not hawe the ability to have your Units redeemed. Generally, your ability to withdraw from your
investment is Imited 1o situations where you are able to transfer your Units to another person, which
transfiers are subject to limits as described herein.

The Company's managerment will have broad discretion over the use of the net proceeds from this
Offering.

At prasent, the net proceeds of the Offering are expected to be used for (i) paying for the costs of this
Offering, (i} the future development of the Metwork and for operational costs of the Metwork, and [iil)
other general corporate purposes of the Company and its affiliates, The failure by the Compamy's
management to apply these funds effectively could have a matenal adverse effect on the Company and
the wilue of the Units,

Caly eertain persons and entities are able te acguire Units,

Only limited categories of persons and entities may puechase Units. The Company cxpects that these
limitations will limit liquidity in the Units, and the limitations may have a material adverse effect on the
development of any trading market in the Units.

The Units have not been registered under the Securities Act or any United States state securities laws or
under the securitées laws of any other jurisdiction and may not be offered or sold wathin the United S1ates
or to, or for the account or benefit of, United States persons except pursuant to an exemption from, or in
a transaction not subject to, the regitration requirements of the Securities Act and applicable 1.5, state
securities laws.

In addition, in offshore transactions, the Units may be purchased only by non-L.5, Pérsons in acoordance
with applicable restrictions under the securities laws of the jurisdictions in which they are sold. Generally,
foreign securities laws restrict the categories of persons permitted to purchase securities, such as the
Units, to specified classes of sophisticated investors. Mo action has been taken in any jurisdiction to permit
a public offering of the Units. Maoreover, in addition to legal restrictions, by acquiring Units, holders agree
to additional transfer restrictions described in this Memorandum. Consequently, it is expected that there
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willl onlby be a limited number of Unait hoelders, & perchaser of the Units and an owner of beneficial interests
in those Linits must be able to bear the economic risk of their investmeant in the Units indefinitely,

Risks Related to the Company and our Business

The Company has limited operating history, which makes it hard to evaluate its ability to generate
revenue through operations.

The Company”™s limited operating history may make it difficult 1o evaluate its current business and future
prospects. The Company wHl continue fo encounter risks and difficulties frequently experienced by
proawing companies in rapidly developing and changing industries, including challenges in forecasting
accuracy, determining appropriate mvestments of its limited resgurces, gaining market acceptance,
managing a complex regulatory landscape, and developing new products. The Company's currint
operating madel may require changes to scale its cperations efficiently. Purchasers should consider the
Company"s business and prospects in light of the risks and difficulties it fages as an earky-stage company.

Payments made pursuant 1o the terms of the Units may detract from the capital the Company could
othensise deploy to improve its business.

Any capital used to make payments related to the Units detracts from the capital available for the
Company to deploy in developing is business. Diverting funds from the Campany's operations meay put
the Company at a significant disadvantage compared to its competitors who do not make similar
payments. This deadvantage may have an adverse impact on the opeérations and financial conditions of
the Compamy.

The development and operation of the Network requires technology and intellectual property rights,

The Company's capacily to establish and run the Network may hinge on its utifization of technology and
intellectual property rights cbtained through licensing agreements with external, non-affiliated entities,
Any failure on the part of the Company te adhere to the terms of the relevant license agreemeant or an
inability to furnich the necessary technology and intellectual property for the Network could result in
operational incapacity. Such a scenario would sipnificantly impact the Company's overall operations and
fimancial status.

The Company may face substantial competition from a number of known and unknown competitors as
well as the risk that one or more of them may obtain intellectual property rights or other protections
cavering technology critical to the operation of the Network.

The Company is aware that numergus entities may be currently engaged in the development of
applications, websites or any other platform that could pose competition to the Company's own
technology and platform. Some of these entities may possess significantly greater technological cxpertise,
experience with these technologies, and financial resources compared to the Company.

Unfortunately, the Company lacks detailed information about the specific technologies these
organizations or their buyers may be seeking 1o protect. If one or mooe of these entities successfully
securcs @ valid protection covering technology crucial to the future operation of the Network oF its

25

PRIVATE PLACEMENT MEMORANDUM of LATAM FINTECH LENDING 5PV-1, LP




Lo
“ Latam Fintech Lending

— oy Ll

applications, the Company, along with other eatities reguinisg the pertinent techrolopy for the proger
furectioning of the Metwork and its applications, may face challenges in licensing the technobogy. In such
a scenarko, the viability of the Network or its applications could be jeopardized, potentially leading to a
significant adverse impact on the Companmyg.

The Company and/or certaln membess of the Company may be forced to cease aperations.

It is possible that, due to any number of reasons, including, but not limited to the inability by the Company
to establish the Metwork or the Units” utility, the failure of commercial relateonships, ar intellectual
property ownership challenges, the Company may no longer be viable to operate, and the Company
andfor other members of the Company may dissohee,

The Nebwork may not be widely adopted and may hawve limited users,

It is possible that the Network, if developed, will not be used by a large number of organizatons, or that
there will be lmited intere st in the creation and development of the Netwark, Such a lack of use or interest
could negatively impact the development of the Metwork, the value of the Units and the financial position
of the Company.

Alternative networks may be established that compete with or are more widely used than the Metwaork,

It is possible that alternative netwoarks could be established that utilize the same or a similar protecol that
will underie the Netwark or that will facilitate services that are materially shmilar to the Metwork's
services. The Network may compete with these alternative networks, which could negatively impact the
Metwork and the Units.

The Network and/or securities may rely may be the target of malicious cyber-attacks or may contain
exploitable flaws in its underlying code, which may expose us to liability and reputational harm and
could cause a decling in the market price of the Units.

After the Bsuance of the Units and the potentlal development of the Network, the foundational structure,
software applications, and other interfaces or applications associated with them are untested. There is no
guarantes that the Metwork and the processes invohang the management of the Company's operation
will be consistently uninterrupted or entirely secure. This lack of certainty raises the risk of the loss of the
Companmy's resources when transfersing them through digital channels, |

Furthermore, the Units and the Network, along with any underlying technology, could be vuinerable to
malkcious attacks. These attacks may amm to identify and exploit weaknesses in the software or the
Metwork, potentially leading to the loss or theft of resources. For instance, if the Company, one o more
of its members, the Units, andfor the Network become targets of security brisaches, such as double-spend
attacks, 51% attacks, or other malichous actidities, it could have a substantial and adverse impact on the
Network and potentially on the Company as well,

Investors in the Units may be subject to dilution.

Investors in the Units may be subject to dilution because the Company may ssue additional Units, Such
additional ssuances could redwce an Investor's share of any profit-sharing distribution, if any, and alsa
coubd potentially hase a material adverse effect on the trading price of the Units.
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Chur Certificate and LP Agreement provides for indemnification of the officers and directors,

Cur Certificate and LP Agreement provides for the indemnification of our oficers and our managers at
our expense and limits their liabdlity to the Compamy. This may result tnoa mapor cost 10 ws because
company resources may be expended for the benefit of the managers and present or former officers.

We are dependent on key personnel,

The success of the Company is closely tied to the knowledpe and business connections of its managers
and the officers they appoint. The operations and business strategy heavily rely on the expertse and
refationships of these key individuals, Even if the Company were to secure additional personnel, there is
uncertalnty regarding the ability to find semeone capable of advancing the business in accardance with
the ohjectives cutlined in this Memorandum, The absence of the senvices of the managers and the officers
they name could lead to potential failure.

The proficiency and pedformance of the management team play a pivotal role in the Company’s sugcess,
However, there is no guarantee that the named managers and officers, or any additional members of the
management team, will remain associated with the Company o its affillates throughout its Glespan. The
departure of ane or mose of these indviduals could have a significant adverse impact on the Company's
performance.

General economic conditions and recent events may affect the Company and its operatiocns.

Various sectors of the global financial markets have been experiencing an extended period of adverse
conditions. These conditions have resulted in reduced liquidity, greater volatility, general widening of
credit spreads and a lack of price transparency. The shom and long-term impact of these events is
uncertain but could hawe a material effect on general economic conditions, consumer and business
confidence and market lguidity, Because profit distributions to holders of Units are dependent on the
performance and profits of the Network, any adverse conditions could affect the amounts available for
such distribultions,

There will exist recourse to the Company's assets.

The Company's assets serve as recourse for meeting all Habilities and obligations. In the event that the
Company incurs a liability, those seeking satisfaction of the [ability may have recourse to the Company’s
assets in a comprehensive manner. There s no restriction to any specific asset, including the one
associated with the investment leading to the liability, or to any particular operating subsidiary of the
Company. The Company’s assets, in general, are available to fulfill its various liabilities and obligations.

The Company is undertaking this Offering pursuant to a private offering exemption.

The Company plans to offer the Units without registration unded any securities laws, relding on an
exemplion for private offerings 1o non-U.S, persons, While the Company believes this exemption is
Justified, there is no guarantee that varspus factors, suech as the manner of offers and sabes, the extent of
disclosure provided, Failures to ksue notices or filings, or changes in applicable laws, regulations, or
interpretations, will not cause the Company to fail to qualify for these exemptions under LS. federal or
one or more states’ securities laws. Such failure could lead to the rescission of Unit sales at prices
exceeding their current value, potentially having a significant adverse impact on the Company's
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performance and business. Addithonally, even non-meritoriows Clammes that offers and sadi= of Units did
not comply with applicable securities laws could materially and adversely affect the ability of equity
holders, managers, and the afficers they name to conduct the Company's business

Regulatory, legal and tax changes may adversely affect the Company.

The Company faces potential adverse impacts from legal, tax, and regulatory changes, as well a5 judsgial
decisions, In response 1o the recent global financial crisis, numerous governmental authorities and their
agencies have implemented unprecedented legslative and regulatory measures, with & focus on the
securnties industry at large and specific segments sithin it. There is a likelihood of additonal legislatve
and regulatory actions, Changes 1o securities lws and regulations may occur during the Company’s term,
posing potential adverse effects on is operations. These riske are often challenging or impossible to
predict, avoid, or mitigate. Any substantial and adverse effects on any mamber of the Company resulting
from regulatory or legal changes may impact the ability of Unit holders to receive distributions.

Qwr financial condition and results of operations will depend on our ability to manage future growth
effectively.

Ower akility to achieve our investment objective will depend on our ability to grow, which will depend, in
turn, on the ability of the Marnager and the officers it names to execule on our business plan. The
management team of the Company have substantial responsitulities. In addition, the employees of the
Company may alse be called upon to provide managerial assistance, Any failure to manage our future
growth effectively could have a maternal sdverse effect on our business, financeal condition, and results
of operations.

Misconduct by employees of the Company or third-party service providers could cause sipnificant losses
to the Company,

Misconduct by employvees of the Company or third-party service providers has the potential fo resullt in
significant losses for the Company. Such losses may stem from actions like failing to recognize trades or
misappropriation of assets by third-party service providers, Additionally, there is a risk that employees
and third-party service providers may improperly use or disclose confidential information, leading to
potential litigation or substantial financial harm, This harm could inchede constraints on the Company's
business prospects or fulure marketing activities. Despite the due diligence conducted by the Company
or its equity holders, there are no assurances that it will identify or prevent such misconduct.

Risks Related to the Units

The tax treatment of the Units is uncertain and there may be adverse tax consequences for Investors
upan certain future events,

The tax classification of the Unit i uncertaln, and it i impesative for each Investor te seek individualized
tax advice when considéring an investment in the Units. Investing in the Units may lead to adverse tax
implications for Investors, Including but net limited to withholding taxes, income taxes, and associated
tax reporting obligations. It is essential for each Investor to engage and rely on the guidance of their own
professional 1ax advisors regarding the tax treatment of an investment in the Unit and the associated
purchase rights.
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Moreovier, the tax classification of the Units has implications for the tax liability of the Comaany or ils
affiliates in connection with the Offering. Additionally, the accounting consequences are uncertain, and
there it a possibility that the proceeds from the Offering could be classified as a lability rather than eguity
for accounting purposes. This alternathee accounting treatment meght result in o reduction in the
Company's net book value compared to equity treatment.

The offering price of the Units has been determined arbitrarily.

The price of the Units has not been estabdlished through any independent financial evaluation, market
mechanism, or audit, making it largely arbitrary. Management's valuation will nat be subiject 1o revisw by
any audit firm, and conseguently, there will be o opinion from such a firm regarding the fairness of the
offering price determined by our management. As 3 result, the price of the Units in this Offering may not
align with the market's perceived value, There & no guarantes that the Units will be worth the price at
which they are offered, and Investors may consequently incur a partial or complete loss of their
knvvest ment.

The Units are an illiquid investment,

Irresting in the Company necessitates a leng-term commitment with no guaranteed retuims, While
certain operations of the Company may generate current cash flow, there is no assurance that the
Company will realize such cash flow ar successfully implement a realization or exit strategy, The Company
may not secure enough cash flow to sustain its operations. Even in the event of a successful business
strategy, onby a portion, if any, of the procesds may be distributed 1o Unit holders, The autcome remains
uncertain for Investors, and there & no assurance of significant returns on the Investment.

if the Company ceases operations, the Units will have limited or no value or utility.

The Company is conducting this Offeéring to raise capital for the development of the Network described
above and to fund ongoing eperations. The Units have only the value and utility as connected to such
Netwark, and in the event that the Company is unable to successfully develop the Hetwaork or commenoe
and continue its cperatians therson, the Units will have limited o no walue or wtility,

The Units do not guarantee a right to any profits of the Company.

With the exception of what is cutlined i this document, the Units do not confer an equity stake, nor do
they guarantee peafil sharing [except as specified herein) in the Company or any of its members. They do
not represent ownership rights, direct claims in the Metwork, revenues, profits, or intellectual property,
whether present or future, Investors must acknowledge that their investments are non-refundable and
nes-redeemable, exposing them to the inherent risk of praject failure at any stage of development. The
Units do mot grant any redemption rights, and the Company retains the right to alter the utility value
andfar intended usages of the Units at any time in the future. Profit sharing provided to Unit holders is
considered a privilege that may be revoked at the Company™s discretion, Unit holders have no legal
entitlement to profits, and the Company s not under any legal abligation to share profits. Unit halders
will not be granted equity rights or voting rights in the Company or any of its affiliates.

There are risks associated with hacking and security weaknesses,

Hackers or other malicisus groups of organizations may attempt to interfere with the sebsites of the
Company, or the Network, including, but not limited to, maleare attacks, denlal of service attacks,
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constmsus-based attacks, Sybil attacks, smwrfing and spoofing. These attacks could materially and
adversely affect the Company's operations and the value and ubiliy of the Units,

There are risks associated with markets for Unats,

If secondary trading of Units & Bcilitated by third-party exchanges, such exchanges may be relathvely new
and subject to livtle or no regulatony oversight, making them more susceptible 1o fraud or manipulation.,
Furthermore, to the extent that third parties do ascribe an external exchange value 1o Unils (e.g., as
denominated ina or fiat courrency], such value may be extremely volatile and diminish to zero.

There is a risk of uninsured losses.

Unlike bank accounts or accounts at some other fimancial institutions, Units are uninsueced unless a holder
specifically obtains private insurdnce to insure them. Thus, in the event of loss of a Unit or loss of wtility
value, there is no public insurer gr private insurance arranged by the initiator to offer recourse to a Unit
holder.

There is no established public market for our Units, and we do not expect that one will develop,

Upan isswance, the Units will not have an available trading market, and peer-to-peer transfers will be
restricted until otherwise notified by the Company. Regulatory developments. have caused conventional
crypto exchanges to be hesitant in listing securitses Units like the Units. If and when transfesabilivy
becomes possible, it may be limited 1o 2 small number of venues, such as LS, registered exchanges or
regulated alternative trading systems, for which proper Form ATS submission to the SEC has been made,
Currently, the Company is unaware of any operational ATS or exchange capable of supporting secondary
trading in the Units.

Investors should be prepared for the possibility of halding their Units indefinitely. Even if transferability
becomes feasible, the Compamny might use technology, including smart contracts, o enlorce certain
restrictions in compliance with federal securities laws. The proper functioning of such technology is not
puaranteed, poteatially resulting in technological imitations on transferability and exposing the Company
to legal and regulatory Bsues.

Should the Units remain untradeable for a substantial period or indefinitely, their value would be
significantly adversely affected,

In addition, the liguidity of any market for the Units will depend on a number of factors, ncluding:

Mumber of holders of Units;

Company’s performance and financial condition;
Market for similar Units;

Interest of traders in making a market in the Units; and
Regulatory developrents,

The Units market may be subject to substantial and unpredictable disruptions that cause significant
volatility in the prices of the Units. We cannot assure you that the market, if any, for the Units will be free
from such disruptions or that any such disruptions may not adversely affect your ability to sell your Units,
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Therefore, we cannot assure you that you will be able to sell your Units at a pastioular tene or that the
price you receive when you sell will be favorable,

The Units could be subject to significant transfer restrictions under the securities laws.

The Units may be subject 1o significant transfer restrictions as per applicable securities liws. These
restrictions could negatively impact the ability to resell the Units, potentially atfecting the resale price or
making resale impossible, Unit redemption is not an eptien for helders, and there s no right to withdraw
capltal. There are no plans to regster the Units, and the absence of a public market for the Units may
persist. Investors must cenfirm their commitment to sell or transter Units only in accordance with the
outlined restrictions in the “Transfer Restrictions” section of this Memarandum and in compliance with
applecable laws and regulations. Consequently, investors should be prepared to bear the risk of their
investment in Units for an extended period.

If the Units ever become transferable, Unit transactions may be irreversible, and, accordimgly, losses
due to fravdulent or accidental transactions may not be recaverable,

In the event that the Units become tradeable on an exchange or pursuant to permitted transfers,
transactions in the Units may be irreversible, and, accordingly, a purchaser of the Units may lose all of his
af her investinent in a varlety of circumstances, including B connection with fraudulent or accidental
transactions, technology failures or oyber-security breaches, If applicable, real-time settlement would
further increase the risk that correction of trading ermors may be impassible and kosses due to fraudulent
of acckdental transactions may not be recoverable.

There ks no assurance that purchasers of the Units wHl receive a return on thedr investment.

The Units are highly speculative and any return on an investment in the Units is contingent upon
numenous circumstances, many of which (including legal and regulatory conditions) are beyond the
Company's control. There is no assurance that purchasers will realize any return on their investments or
that their entire ivestments will not be lost, For this reason, each prospective Investar should carefully
read this Memorandum and should consult with their own attormey, financkal and tax advisors prbar to
making any investment diecision with respect to the Units, Imwestors should only make an imvestment in
the Units If they are prepared to lose the entirety of such investmeant,

Investors may lack information for monitering their investment.

Investors may encounter challenges in obtaining comprebensive and timely information about the
Company of the Network. It's possible that Investors may not be promptly aware of material adverse
changes affecting their investments due to these difficulties. Consequently, there may be limitations on
having accurate and accessible information about the Netwaork.

The Units do not come with information rights, except for certain rights under Delaware law, and
purchasers may face constraints in obtaining desired information about the Company or the Units,
Specifically, access to information about the Company's financial performance, particularly its abilivy 1o
fulfill pbligations to Unit holders, may be restricted. The Company is not currently registered with the SEC
and has no existing periodic reporting requirements. Given these challenges and other uncerainties,
purchasers may lack accurate and readily accessible information about the Company or the Unkts,
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Holders of Units will have no dividend or liquidation rights.

Investors in this Oifering will have no dividend or liquidation rights. The onky method of capital return that
the Units have is vid secomdary market sabes of the Units or distrbutions a5 set forth herein, Upon a
liguidation, bankruptey or ather dissolution of the Company, Investors will not be entitled to bgusdation
rights, Furthermare, the Company has no fixed termination date and is under ng obligation to redeem the
Units at any Time.

Repurchase or redemption of Units,

Investors do not have the right to compel us to redeam ocur Units. The Company may, however, purchase
cutstanding Units from time 1o time, The Company may allocate funds far the open- marke purchases or
privately negotiated transactions in Units From time 1o time when deemed to be in the best interest of
the Company. The equity holders, managers, and the officers the Company names may or may not decide
to allocate any funds for the repurchase or redemption of our Units.

Holders of the Uinits will generally not have voting rights and will generally have no ability to influence
the decisions of the Company,

Unit helders do not podsess any voting rights. Consequeently, cxcept for matters mandated to be presented
to Unit holders under Delaware law, decisions on all matters brought before equity holders will be
determined by the wote of holders of the Company's capital stock eligible to cast vobes —excluding the
Units, Therefore, Unit holders will not be able to participate in the ebection of directors or, unless specified
under Delaware law, influence the outcamses of other matters subjected to avote by the Company’s edquity
haolders. The interests of those eligible to vote on such matters may diverge from or conflict with the
interests of Unit holders.

The Units have no history,

The Units, being newly established, lack an operating history and represent a novel type of investment.
Comparisons with similar instruments are not possibde as there are no analogous precedents. Investors
should assess the Units basad on their intrinshc value and prospects, considering the uncertainties related
to the likelihood of Unit issuance, The evaluation of the Company's business prospects may be subject to
mpccuracies, and the Company might not attain its abjpectives, Units issued by other companies ar similar
Units are not indicative of the Company's future outcomes, the value and success of the Units, or the
Company’s abilry to Fulfill any obligations related to the Units,

CONFLICTS OF INTEREST

The following outlines specific potential conflicts of interest that should be carefully considered before
imvesting in Units. It is not an exhaustive list, and instances may arlse where the interests of equity halders
andfor their affiliates may potentially or actually conflict with those of the Company. The Company's
equity holders, directors, and named officers are net ebligated to manage the Company as their sele and
exclusive function, and they are permitted to have other business interests and engage in additional
business activities beyond those related to the Company.

Equity holders, directors, and named officers may establish and dedicate their time to other investment
partnerships with activities similar to those of the Company, potentially leading to conflicts of interest in
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allocating time, services, and functions among the Company and other ventures. These isdividuals are not
ohliged to refrain from such managoment activities or to disgorpe profits from them, By acquiring Units,
each Investor is considered 1o have acknowledged the existence of any actual or potential canflicts of
interest and to have waived any claim related to Hability arising frem such conflicts.

MNeither the Company nor the managers owe you any fiduciary duties.

Imvestors in traditional companies typically benefit from obligations such as good faith, faimess in
dealings, and other fiduciary duties owed by the company and its management. However, to the extent
permitted by law, Unit holders will not be entitled to such protections frem the Company or its equity
holders, As a result, Unit holders will have very limited, i any, rghts of recoveny against the Company or
it= managers in cases of gross neglgence or actlons contrary to the interests of Unit halders, additionally,
the Company i not obligated 1o enforce amy rights it may have against its managess or officess on behalf
of Unit holders, These risks are not an exhaustive explanation of all the risks associated with acquiring
Umnits, and potential Investors are strongly advised to read the entire Memorandum before deciding o
invest in Units,

Holders of Units will have no voting rights and may have conflicts of interest with the managers.

Neither the Units nos the Unit, f ssued, will kave any voting rights or other managerment or control rights
in the Company. Accordingly, managess, equity holders, and the officers the Company names will control
diecisions for the Company that in other companies would require manager or limited partner approwval,
including the amendment of the Certificate and LP Agreement, the election of managers, directors, and
significant carporate transactions, such as a merger or other sale of our company or our assets.

Individuals involved in the development and launch of the Metwork or the Company may face potential
conflicts of interest during this Offering and the NMetwork launch, In such instances, these individuals
milght avold losses or even gain benefits while other Investors in the Offering or the Company
experience losses. Unit investors themselves may also have conflicting investment, tax, and other
interests tied to Unit investments, stemming from factors like the Unit terms, the Network, timing of
the Metwork launch, or other Linit sales. The decisions made by key employees of the Company on these
miatiers may favor some Investors over others,

LEGAL PROCEEDINGS INVDLVING RELATED PARTIES
There is no livigation currently pending or threatened against us,
CERTAIN INCOME TAX CONSECQLUENCES
Prospective investors are strongly advised to consult their personal tax advisors regarding the appropriate
treatment of Units and assets in their respective jurisdictions. Changes in law or regulations, including in
Delaware, may impact the tax treatment of Units, potentially with retroactive effect, The Company
provides o warranty on the proper tax treatment of Units or the accuracy of general taxation statemenis

in a holder's tax residency,

The Company, formed as a limited partnership in Delaware, is not currently subject to Income taxes in
Delaware, The Units are not intended to be treated as equity for income tax purposes, although the tax
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treatment of Units and assets s unclear in many jursdictions, Helders shoulbd not consider the Units as
couity isswed by the Company

A of this Memorandum, the Company reasonably believes that non-taxable residents of Delaware
helding Units should not be subject to Delawiare income or withholding tases for Unit sale, exchange, or
digposition, or for Unit distnbutions by the Company. However, income tax in the holder's tay residency
Jurisdiction may apply to Unit distributions and gains from Unit sale, exchange, or duposition. Holders are
advised 1o consult their personal income tax advisors regarding any rebevant tax consequences,

INVESTORS ARE STRONGLY ENCOURAGED TO SEEK ADVICE FROM THEIR INDIVIDUAL TAX ADVISORS
CONCERMING THEIR PERSONAL TAN SITUATIONS, POTENTIAL CHANGES IN APPLICABLE LAWS AND
REGLULATIONS, AND THE FEDERAL AND STATE CONSEQUENCES ASSOCIATED WITH INVESTING IN THE
Units. ITISIMPORTANT TO NOTE THAT THE COST OF SUCH CONSULTATION MAY IMPACT THE EXPECTED
RETURMN ON THE INVESTMENT, DEPENDING OM THE FEES CHARGED,

NOTHING IN THIS MEMORANDUM SHOULD BE CONSTRUED AS LEGAL OR TAX ADVICE TO ANY SPECIFIC
INVESTOR, AS INDIVIDUAL CIRCUMSTAMCES MAY VARY, THE SECTION ON FEDERAL INCOME TAX
CONSEQUENCES IN THIS MEMORANDUM PROVIDES THE CURRENT STATE OF TAX LAWS, BUT IT IS
ESSENTIAL TO RECOGNIZE THAT THE INTERNAL REVENUE SERWVICE MAY NOT AGREE WITH ALL TAX
POSITIONS TAKEMN BY THE COMPARNY. LEGISLATIVE, ADMINISTRATIVE, OR COURT DECISIONS MAY ALS0
ALTER DR ELIMINATE ANTICIPATED TAX BEMEFITS.

LEGAL MATTERS

The Company’s counsel will review the legality of our issuance of the Units offered without registration
under the Securities Act or state securities laws pursuant to certain exemptions therefrom provided under
Regulation 5 purspant to the Securities Act,

IN WITNESS WHEREOQF, the undersigned have executed this PRIVATE PLACEMENT MEMORANDUM as of
the day, month and year first above written.

GEMNERAL PARTHER
THRIVE GENERAL PARTNER LLC

Cj_"jl_’ﬂﬂ::.lﬂrul'lﬂh hién Estrada
Title: Manager -

34

PRIVATE PLACEMENT MEMORANDUM of LATAM FINTECH LENDING 5PV-1, LP

| S8



Exhilkyit A
Subscription Agreement for Non-UL.5. Persons
(Attached)
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Exhibit B
Certificate of Formation of LATAM FINTECH LEMDING 5FW-1, LP
[Attached)
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Exhibit C

Limited Partnership Agreement of LATAM FINTECH LEMDING 5PV-1, LP
[Attached)
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