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Central Business Centres pk public limited liability company registered under the laws of Malta wit
company registration number85702andwith registered office aCortis Group, Cortis Buildings, Mdin
Road, Zebbug, ZBG4211, Malta as Issuer of

Application has been made to the Listing Authority in Malta which is the Maltese compeitmarity for the

purposes of the Prospectus Directive for the approval of this Prospectus. Application will be also made to the
F2NJ S OK {SNASa 2F G(GKS .2yR& AaadzSR dzy RSNJ G KS t NJ
and to be isted on the Official List of the MSE.

C2NJ I RSAONARLIIA2Y 2F GKS NIylAy3a Ay NIBa&LIFQ b the Ferms
YR [/ 2yRAGA2Y&D | faz2s 4SS WwAial Cl O colBideredby prdspectiie
investors in connection with an investment in any of the Bonds. This Prospectus has been filed with the Listi

Authority and will be published in electronic form on the website of the Listing Authority and of the Issuer. A p|
form of this Prospectus is also available, free of charge, from the registered office of the Issuer.

THE LISTING AUTHORITY HAS AUTHORISED THE ADMISSIBILITY OF THESE SECURITIES AS A LISTED FIN,
INSTRUMENT. THIS MEANS THAT THE SAID INSTRUMENTS ARE IN COMPLIANCE WITH THE REQUIREMEN
CONDITIONS SET OUT IN THE LISTING RULES. IN PROVIDING TSASIQNTHBRILISTING AUTHORITY DOES
NOT GIVE ANY CERTIFICATION REGARDING THE POTENTIAL RISKS IN INVESTING IN THE SAID INSTRUME
SUCH AUTHORISATION SHOULD NOT BE DEEMED OR BE CONSTRUED AS A REPRESENTATION OR WARF
THE SAFETY OF INVESTINGON BISTRUMENT.

THE LISTING AUTHORITY ACCEPTS NO RESPONSIBILITY FOR THE CONTENTS OF THE PROSPECTUS, MA
REPRESENTATIONS AS TO ITS ACCURACY OR COMPLETENESS AND EXPRESSLY DISCLAIMS ANY LIABIL
WHATSOEVER FOR ANY LOSS HOWEVER ARISING FROM OR WPRELAFE WHOLE OR ANY PART OF THE

CONTENTS OF THE PROSPECTUS INCLUDING ANY LOSSES INCURRED BY INVESTING IN THESE SECURI1

A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK INDEPENDENT FINANCIAL ADVICE BEFORE DECIDIN
ANY LISTED FINANCIAL INBERITS. A PROSPECTIVE INVESTOR SHOULD BE AWARE OF THE POTENTIAL RI
INVESTING IN THE SECURITIES OF AN ISSUER AND SHOULD MAKE THE DECISION TO INVEST ONLY AFTE

CONSIDERATION AND CONSULTATION WITH HIS OR HER OWN INDEPENDENT FINANCIAL ADVISOR.
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Mr. Joseph Cortis Mr. Joseph Cortis on behalf of: Mr Anthony Cot
Mr. Alfred Sladden and Mr. Francis Gouder

Legal Counsel Sponsor, Manager & Registrar
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1 RESPONSIBILIBTATEMENT

The Board of Directors of the Issuer, with its registered office in Malta, is solely responsible for the information
given in this Prospectus. The sBiolard oDirectors hereby declasthat, having taken reasonable care to ensure
that such is the casehé information contained in this Prospectus for whibley areis responsible is, to the

best of theirknowledge, in accordance with the facts and contains no omission likely to affect its import.

2 IMPORTANT INFORMATION

This Prospectus contains information Central Business Centres p.l.c. in its capacity as Issuer in accordance
with the requirements of the Listing Rules issued by the Listing Authority, the Companies Act (Cap. 386 of the
Laws of Malta) and Commission Regulation EC 809/2004 of 29 Agriir@plementing directive 2003/71/EC of

the European Parliament and of the Council as regards information contained in prospectuses as well as the
format, incorporation by reference and publication of such prospectuses and dissemination of advertisements
asamended by Commission Delegated Regulation (EU) 486/2012 of 30 March 2012, Commission Delegated
Regulation (EU) 862/2012 of 4 June 2012, Commission Delegated Regulation (EU) 759/2013 of 30 April 2013,
Commission Delegated Regulation (EU)382/2014 of £iM2014 and Commission Delegated Regulation (EU)
2016/301 of 30 November 2015.

This Prospectus should be read and construed in conjunction with the Reference Documents. Full information
on the Issuer and the Bonds is only available on the basis of tepdttnis, as supplemented from time to time,
together with the Reference Documenasd the applicable Final Terms.

The Issuer confirms that this Prospectus contains all information with respect to the Issuer and the Bonds which
is material in the contexdf the Programme and the issue andesing of the Bonds thereunder. The Issuer
further confirmsthat the information contained herein in respect of the Issuer and the Bonds is accurate in all
material respects and is not misleading; that any opinionsiatgtions expressed herein are honestly held and
based on reasonable assumptions; that there are no other facts, the omission of which would make any
statement, whetherof fact or opinion, in this Prospectus misleading in any material respect; and that a
reasonable enquiries have been made to ascertain all facts and to verify the accuracy of all statements contained
herein.

No broker, dealer, salesman or oth@erson has been authorisday the Issuer or its director® issue any
advertisement or tayive any informatioror to make any representationshichare not contained or consistent
with this Prospectus or any other document entered into in relation to the Programme or any information
supplied by the Issuer or such other information in the puldidmain and, if given or made, such information
must not be relied upon as having been authorised by the Isgiseatirectorsor advisors

None of the advisors or any person mentioned in this Prospectus, other than the Issuer, is responsible for the
information contained in this Prospectus or any supplement thereof, or any Final Terms or any Reference
Documents, and accordingly, to the extent permitted by the laws of any relevant jurisdiction, none of these
persons accepts any responsibility as to tlsewmacy and completeness of the information contained in any of
these documents.

All the advisors to the Issuer have acted and are acting exclusively for the Issuer in relation to this public offer
and have no contractual, fiduciary or other obligatimwards any other person and will accordingly not be
responsible to any investor or any other person whomsoever in relation to the transactionssgipo this
Prospectusr any supplement thereof, or any Final Terms
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This document constitutes a base pra.JS O Pampectdsa  Bhke Brospectdsv F2NJ ( KS  LJdzN1J2
Prospectus Directive and the Prospectus Regulation and relevant Maltese laws. This Prospectus is valid for 12
months from the date of publication and this Prospectus and any supplemeetdas well as any Final Terms

reflect their status as at their respective dates of issue. The Prospectus and/ or any Final Terms and the offering,
sale or delivery of any Bonds may not be taken as: (a) an implication that the information contained in such
documents is accurate and complete subsequent to their respective dates of issue; or (b) that there has been no
adverse change in the financial condition of the Issuer since such dates; or (c) that any other information supplied

in connection with the Prgramme is accurate at any time subsequent to the date on which it is supplied or, if
different, the date indicated in the document containing the same.

The Issuer undertakes to supplement the Prospectus or publish a new Prospectus at any time aftssisnbmi

of the Prospectus for approval to the Listing Authority, if and when, the information herein should become
materially inaccurate or incomplete in the event of any new significant factor that is capable of affecting the
assessment of the Bonds by pot&l investorsThe Listing Authority is not required to approve any Final Terms
issued by the Issuer pursuant to this Prospectus.

Itis the responsibility of any person in possession ofRhispectuso inform themselves of, and to observe and
complywith all applicable laws and regulations of any relevant juctgati. Prospective applicanfisr any Bonds

that may be issued by thissuer should inform themselves as to the legal requirements of applying for any such
securities and any applicable exgige control requirements and taxes in the countries of their nationality,
residence or domicile.

The distribution of the Prospectus and any Final Terms and the offering, sale or delivery of the Bonds in certain
jurisdictions may be restricted by law.Benswho arein possessiorf this Progpectus or any Final Ternase
required by the Issuer to inform themselves about, and to observe, any such restrictions. Additionally, the Bonds
will not be registered under the United States Securities Act of 1933, as amended. The Bonds will not be offered,
sold or delivered withithe United States or ttnited Stategpersons.

A copy of this Prospectulsas been submitted to the Listing Authority satisfaction of the Listing Rulebge

Malta Sock Exchange in satisfaction of the Malta Stock Exchangeldaysand has been dulyléd with the
Registrar of Companieis accordance with the Companies AcApplication has been made to the Listing
Authority for the approval of the Prospectus and for the admission of the Bonds on a regulated market.
Application has also been made teetMalta Sock Exchangefor the Bonds to be admittedotthe official list of

the said exchange

The Bonds issued under the Programme may be listedhe Official List of the Malta Stock Exchaiagel
admitted to trading onthe Regulated Market of the M@ Stock Exchangelhe Malta Stock Excharge
Regulated Markeis a regulated market for the purposes of Directive 2004/39/EC of the European Parliament
and of the Council of 21 April 2004 on markets in financial instruments amending Council Directid$B5C

and 93/6/EEC and Directive 2000/12/EC of the European Parliament and of the Council and repealing Council
Directive 93/22/EEC.

This Prospectus can only be used for the purposes for which it has been published.

This Prospectus and any Final Tesrmmust not be used for the purpose of an offer or solicitation to subscribe
for Bondsby anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to
whom it is unlawful to make such an offer or solicitation.

Subjeet to the restrictions and conditions set out in this Base Prospectus, the categories of potential investors to
which theBondsare intended to be offered are retail and institutional investors in Malta. A percentage of any
tranche may be reserved fepecific retail and/or institutional investors, or categories of either, details of which
shall ke included in the Final Terms.
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This Prospectus is drawn up in the English language. The English version shall prevail over any part of this
Prospectus tranated into any other language other than the Terms and Conditions in respect of the issue of
any Tranche (as hereinafter defined) of Bonds under the Programme where the prevailing language will be
specified in the applicable Final Terms.

This Prospectusna all agreemerg, acceptances and contracts resulting therefrom shall be governed by and
construed in accordance with the laws of Malta, and any person acquiring any Bonds pursuant to the Prospectus
shall submit to he jurisdiction of the Malteseaurts, without limiting in any manner the right of the Issuer to

bring any action, suit or proceeding, in any other competent jurisdiction, arising out of or in connection with any
purchase of Bonds, or agreement or acceptance or contract resulting herefrohe @rospectus as a whole.

Statements made in this Prospectus are, except where otherwise stated, based on the law and practice
currently in force in Malta and are subject to changes thereto.

The contents of the Issu@rwebsite or any website directly ordirectly linked to the Issu&@ website do not

form part of this Prospectus. Accordingly, no reliance ought to be made by any investor on any information or
other data contained in such websites as the basis for a decision to invest in any finastoighémts and
securities issued by the Issuer.

A prospective investor should be aware of the potential risks in investing in the Issuer and should make the
decision to invest only after careful consideration and consultation with his or her own indeperndiancial
advisor. The value of investments can go up or down and past performance is not necessarily indicative of
future performance. Prospective investors should carefully consider all the information contained in this
Prospectus andhe Final Termsand should consult their own independent financial and other professional
advisors

Consent

Certain tranches of the Bonds may, subjecthe below, be subsequently resold, placed or otherwise offered
by financial intermediaries in circumstances where there is no exemption from the requirement to publish a
prospectus under the Prospectus Directive. Any such resale, placement or offer is detferire this Base
Prospectus as &Public Offef.

The Issuer consents to the use of this Base Prospectus and Final Terms (and accepts responsibility for the
information contained in this Base Prospectus and Final Terms) with respect to any Public Bdiedfvhich
satisfies all of the following conditions:

® the Public Offer is only made in respect of the tranche of Bonds specified in the Final Terms;
(i) the Public Offer is only made in Malta;
(i) the Public Offer is only made during the offegriod specified in the Final Terms (th@ffer Period);

and
(iv) the Public Offer is made by an entity (Bihancial Intermediary) which either:
(a) is expressly named as a financial intermediary in the Final Terms; or
(b) is a financial intermedry whose name and address is published on the Issuer's website

(www.centralbusinesscentres.cgm

The consent referred to above relates to Offer Periods occurring within 12 months from the date of this Base
Prospectus.
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The Issuer may give consent to one or more additional Financial Intermediaries in respect of a Public Offer after
the date of the Final Terms, discontinue or change the Offer Period, and/or remove or add conditions to consent
and, if it does so, such infmation will be publishedn the Issue® website www.centralbusinesscentres.com

Any new information with respect to Financial Intermediaries unknown at the time of the approval of this Base
Prospectus or the filing of the Final Terms will be published and can be fouritie Issue® website
www.centralbusinesscentres.com

Neither the Issuer, the Sponsor or the Manager has any responsibility for any of the actions of any Financial
Intermediary (other than the Sponsor/Manager itself), including their compliance with applicable aooidu
business rules or other local regulatory requirements or other securities law requirements in relation to an offer.

Other than as set out above, neither the Issuer, the Sponsor or the Manager has authorised (nor do they
authorise or consent to thase of this Base Prospectus in connection with) the making of any public offer of the
Bonds by any person in any circumstances. Any such unauthorised offers are not made on behalf of the Issuer,
the Manager, the Sponsor or any Financial Intermediary am raj the Issuer, the Sponsor, the Manager or
Financial Intermediary has any responsibility or liability for the actions of any person making such offers.
Investors should enquire whether an intermediary is considered to be a Financial Intermediarynvietster is

in doubt about whether it can rely on the Base Prospectus and/or who is responsible for its contents, it should
obtain legal advice.

No person has been authorised to give any information or to make any representation not contained in or
incorsistent with this Base Prospectus or any Final Terms. If given or made, it must not be relied upon as having
been authorised by the Issuer, Sponsor or the Manager. The Issuer does not accept responsibility for any
information not contained in this Base Bpectus or any Final Terms.

In the event of an offer being made by a Financial Intermediary, the Financial Intermediary will provide
information to investors on the terms and conditions of the offer at the time the offexr made. Any offer or

sale of gaurities to an investor by a Financial Intermediary will be made in accordance with any terms and
other arrangements in place between such Financial Intermediary and such investor including as to price,
allocations and settlement arrangement§Vhere such iformation is not contained in the Base Prospectus or
Final Terms, it will be the responsibility of ttedative Financial Intermediary at the time of such offer to provide
the investor with that information and neither the Issuer, the Sponsor or the Manageother Financial
Intermediary has any responsibility or liability for such information.

Any Financial Intermediary using this Base Prospectus in connection with a Public Offer as set out above is
required, for the duration of the relevant Offer Perdy to publish on its website that it is using this Base
Prospectus for such Public Offer in accordance with the consent of the Issuer and the conditions attached
thereto.

Any new information with respect to Financial Intermediaries unknown at the tintlkeeopproval of this Base
Prospectus will be made available through a company announcement which will also be made available on the
Issue® websitewww.centralbusinesscentres.com

Base Prospectus 7
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3 DEFINITIONS

In addition to the termsdefined and used elsewhere in this Prospectus, includifgut not limited to those
definedin section10 entitled Werms and Conditiofsthe following capitalised terms shall havestimeaning
attributed hereunder:
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2014 Bond Issuare
Programme

Actor Companies Act
Bond/s

Bond Issue Price
Bondholder/s

Cortis Groupor Group

CSD

Directors or Board of Dirdors
or Board
9dzNR2 2 NJ €

Existing Bonds

Existing Bondholders

the bond issuance programme pursuant to which the Existing Bonds w
issued under 8ase Prospectus dated 5 December 2014, as supplemer
by a supplement dated 4 December 2015 and the Final Terms regulatil
each series dated 22 Decemberl20and 4 December 2015 respectively
the Companies Act (Cap. 386 of the laws of Malta);

the bonds issued or to be issued in terms of this Programme;

has the meaning set out in the Final Terms;

a holder of Bonds;

S.M.W. Cortis Limited and the S.M.W. Cortis Subsidiaries;

the Central Securities Depository of the Malta Stock Exchange authori
in terms of Part IV of the Financial Markets Act (Cap. 345 of the laws o
Malta) situated at Garrison Chapel, Castille Place, Valletta, VLT 1063,
Malta;

the directors of the Issuer whose names are set out in section 9.9.1 of-
Base Prospectus;

the lawful currency of the Eurozone;

GKS &AE YAfftA2Yy 9dzNEP
2014 Bond Issuance Programme;

decInnnznan.

the holders of the Existing Bonds

Base Prospectus
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Existing Property

Final Terms

Issueror Companyor CBC

Lease

MEPA

MSE

Programme

Project

collectively the following immovable property:

(i) the property serving as a business centre situated at Mdina F
%S0060dzAX alftidls KFEr@Ay3a y2 2FFA
/| SYGNBQ 6KAOK O2YLINRaSa 2F wm
divided over 5 floors (including the ground floamtermediate floor,
levels 1, 2 and a penthouse at level 3), and which also comprises
LI Ny Ay3 &Ll 0Sa | d dzy RSZ6BIGREdnyfd
Business Centie  ZébugCBE 0 T

(i)  the property serving as a business centre situatedaati@h Road,
Gudja, Malta, comprising of 1,365 square meters of office space,
square meters of commercial space and 19 eperand underground
Ol NJ & LJ- GuSjaiCentral BBiness Cenfre HBxjaGBE 0 T

(iii) the property situated at Spin@la { G ® WdzZ Al yQaz &
of 1,977 square metres comprising of: (a) fady detachedbuilding
1y26y |a WzxAfftl CASNBaAaQ:I Ada
underlying terrain in which the building itself occupies a footprint
approximately 200 square metres and has two floors and a st
basement and the garden covers an approximate area of 900 sc
Y S (i N¥lk Figra$ 0 T  lagite hadirigan area of approximately
877 square metresadjoining the building of Villa Fierem Spinola
Squareandwhich is currently occupieét ground floor level, by three
outlets (which are rented out to third parties on lotgym leases) anc
- LX2G6 2F fFyR 60SKAYR (KS Naai
Fieres Sité 0 0 + asfahd Villa RicBeNJSite shall collectively
NBFSNNBR{ {i® Wde NIKSQa / Sy @ Mibda W
CBE LT

final terms issued by the Issuer from time to time in the form set out in-

Base Prospectus;

Central Business Centres p.lapubliclimited liability company registered
under the laws of Malta wit company registration number&5702;

the lease agreement entered into between the Issuer and SMW Cortis
Limited datedl6 Februarn2017 whereby SMW Cortis Limited granted
Property B on lease to the Issuer who accepted subject to the terms ar
conditions contained therein.

the Malta Environmenand Planning Authorityandsubsequentlythe
Planning AuthoritydPlanning Authoritg @ A30

the Malta Stock Exchange;

the bond issuance programme made by the Issuer pursuant to this Bas
Prospectus;

0KS LaadzsSNRa LINRP2SO0G O2YLINRAAY T
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Promise of Sale Agreememt
POS

Property

the agreemenbetweenthe Issuerand S.M.W. Cortis Limitedated 13
September 2016assubsequenthamended relating to the purchase and
acquisitionof the Propertyby the Issuer

collectively the following immovable property:

(i)

(ii)

the building consisting of a showroom and factatyground
FE22N) £t S@St YR gSRRAyYy3a Kt

| I f Wwithout official number and namedi { ®a ®2 ¢

together with an adjacent undeveloped portion of land,

accessible from Trig-Mdina in Zebbug Malta, which buildin
and adjacent portion of land together have a total superfic
area of approximatelyt,533 square metreand are togethe
bounded orthe south by Trig iMdina, on the north and north
east byProperty Bon the southwest by a mill room and on th
west and northwest by a road known as Trigvill RA Y|
I Q! { G NRheir rightsiakd applirfenancessacquired
by S.M.W Cortis Limitedy virtue ofa deed in the Records ¢
Notary Victor John Bisazza of the sixteenth day of May of
year one thousand nine hundred and eighty four (16/05/19:
(thed t NP LIS NJi)dand!beinssGofed t all the terms anc
conditions contained in the aforesaid deed aottierwise free
and unencumbered; theproperty is registered at the Lan
Registry in the name of.8.W. Cortis Limited with Lant
Certificate Title 0700105@& t NP LIJ;NIi & ! ¢

the temporary utile dominiumof the remaining period of one
hundred and fifty (150) years which commenced on the seve
day of December of the year one thousand nine hundred

ninety (07/12/1990) ofa portion of land in Zebbug, Malt
having a superficial are# approximatelyl,989 square metre:
YR 02dzyRSR 2y (GKS ¢gSaid ie
road known as Trig-t  RAYF GFQ | Q! Gal

room, on the south by Trig-Mdina and on the north by ai
unnamed public road with aits rights and appurtenances
forming part of a larger portion of lands acquired bys.M.W.
Cortis Limited by virtue ofa deed in the Records of Nota
Victor John Bisazzd the seventh day of December of the ye
one thousand nine hundred and ninety (07/12/199
(hereinafter referred to as thex t NR LIS NIi @ and as
subject to the annual temporary grounént of twenty-three

euro and twenty nine cents (EUR23.29), belmgequivalent of
ten Maltese Liri (Lm10), and as subject to all the terms

conditions contained in the Property C Deed, otherwise 1
and unencumberedIn accordance with the terms of th
Property C Deedas subsequently amendedhe aforesaid
groundrent may be redeemed for the price of four hundre
and sixty five eurorad eighty seven euro cents 465.87)and

upon such redemptiornall the conditions contained in th
Property C Deed shall be cancelled and the property will be
and unencumberedK SNB A y I T (i S NJPigeiyEND
Property C is registered in the Land Registry in the nam
SM.W. Cortis Limited with Land Certificate Tilé004126

Base Prospectus
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Property B

Redemption Date
Redemption Value

Reference Documents

Series

S.M.W. Cortis Limited

S.M.W. Cortis Subsidiaries

a¢ SN &
G/ 2y RA
Tranche

>

the divided portion of lancat Zebbug Malta, having a superficial area
approximately 4,500 square metres, bounded on the south by Proper
on the north by an unnamed public road and on the west in part by
aforesaid unnamed public road and in part by the road known as ¥r
Qadimal I Q | Q! G NRZ gAGK Ftf AdGa |
S.M.W. Cortis Limited by virtue of a deed in the Records of Notary \
John Bisazza of the sixteenth day of June of the year one thousanc
hundred and ninety two (16/06/1992) (the t NR LJS NJi)@as free &né
unencumbered save for the terms and conditions in the deed of redemg.
in the Records of Notary Jessica Said dated 16/05/2016. The prope
registered at the Land Registry in the name of SMW Cortis Limited with
Cettificate Title 07001060.

has the meaning set out in the Final Terms;
redemption at par;

any supplement to tis Basdrospectus, together with any document
incorporated by reference;

one or more Tranchesyhich are expressed to be consolidated and form
a single series and identical in all respects, except for issue dates, inte
commencement dates and/or issue prices;

a limited liability company registered under the laws ofltdavith
company registration number.€728;

the following subsidiaries of S.M.W. Cortis Limited:

a) Cortis Timber antlVood Products Limited (a limited liability
company registered under the laws of Malta with company
registration number @5637);

b) Lapsi Court Limited (a limited liability company registered unde
the laws of Malta with company registration numbeB@5),

C) Alcor Trading Limited (a limited liability company registered unt
the laws of Malta with company registration numbeBC773);

d) Calibre Industries Limited (a limited liability company registerec
under the laws of Malta with company registrationmber
C17167);

e) Precision Optical Limited (a limited liability company registered

under the laws of Malta with company registration number
C27531); and
f) EVS Ltda(limited liability company registered undire lawsof
Malta with company regtsation number C49336)

the terms and conditions contained ilection 10 of this Prospectus;

each tranche of Bondsdentical in all respects, except for issue dat
interest commencement dates and/or issue prices, issued in accord
with the provisions of this Prospectus as may be amended, suppleme
and updated from time to time and the applicable Final Terms.

Base Prospectus
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4 SUMMARY

Summaries are made up of disclosure requirements known as 'elements'. These elements are numbered in
sections ACE (A.ICE.7).

This Summary contains all the elements required to be included in a summary for these types of securities and
issuer Because some elements are not required to be addressed, there may be gaps in the numbering sequence
of the elements.

Even though an element may be required to be inserted in the summary because of the type of securities and
issuer, it is possible thatorrelevant information can be given regarding the element.

Base Prospectus 13
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In this case, a short description of the element is included in the summary after the words 'not applicak

A.1 Introduction & Warnings

Section Ag Introduction & Warnings

This Summaryshould be read as an introduction to the Ba
Prospectus. Any decision to invest in the Bonds should be bast
consideration of the Base Prospectus as a whole, including
information incorporated by reference, and read together with t
Final Terms.

Where a claim relating to the information contained in the B
Prospectus is brought before a court, the plaintiff might, under
national legislation of the relevant Member State of the Europt
Economic Area, have to bear the costs of translating Base
Prospectus before the legal proceedings are initiated.

No civil liability shall attach to any responsible person solely or
basis of this Summary, including any translation thereof, unless
misleading, inaccurate or inconsistent when reagdther with the
other parts of the Base Prospectus or it does not provide, w
read together with the other parts of the Base Prospectus,

information in order to aid investors when considering whether
invest in the Bonds.

Base Prospectus
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A.2 Consent by the lager to
the use ofthe prospectus
in subsequent resale or
final placement of
Securities, indication of
offer period and
conditions to consent for
subsequent resale or final
placement, and warning

The Issuer may provide its consent to the use of the E
Prospectus and Final Terms for subsequent resale or -
placement of Bonds by financial intermediaries, provided that
subsequent resale or final placement of Bonds by such fina
intermediaries is made during the offer period specified in the F
Terms. Such consent may be subject to conditions which
relevant for the use of the Base Prospectus.

The Issuer consents to the use of the Base Prospectus and
Terms with respect to the subsequent resale or final placemer
Bonds (a Public Offet) which satisfies allof the following
conditions:

(a) the Public Offer is only made in Malta;

(b) the Public Offer is only made during the period from ¢
including {4, to, but excluding,dj (the "Offer Period); and

(c) the Public Offer is only mad®y each financial intermediar
whose name is published on the Issuer's web:
(www.centralbusinesscentres.cmand identified as a financiz
intermediary for these Bondsand the following financial
intermediaryor intermediaries: ¢J

The consent referrd to above relates to Offer Periods (if any
ending no later than the date falling 12 months from the date
the approval of the Base Prospectus by the Listing Authority
Malta.

Information on the terms and conditions of an offer by an
Financial Intemediary is to be provided at the time of that offel
by the Financial Intermediary.

Base Prospectus
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B1

B.2

B.4(b)

B.5

B.9

B.10

B.12

Legal & Commercial Name
of Issuer

Domicile and legal form of
the Issuer, legislation under
which the Issuer operates
and country of
incorporation of the Issuer

Known trends affecting the
Issuer and industries in
which the Issuer operates

Description of the group of
companies of which the
Issuer forms part

Profit Forecast or estimate

Income Statement

Revenue

Operating expenses
Operating (loss)/profit
Fair value movement in
investment property
Investment income
Finance costs

Profit before tax
Income tax expense
(Loss)/Profit for the
year

Section B Issuer
Central Business Centres p.l.c.

The Issuer is domiciled in Malta and lawfully incorporated, exis
and registered in terms of the Companies.Act

The Issueis a public limited liability company registered under tt
Companies Act.

The Issuer considers that generally it shall be subject to the no
business risks associatedth the property market and barring
unforeseen circumstances, does not anticipate any trer
uncertainties, demands, commitments or events outside -
ordinary course of business that could be deemed likely to ha
material effect on its upcoming prpscts, at least for the curren
financial year

Not Applicable: the Issuer does not form part of a group
companies.

The following is an extract from the profit forecast of the Issue
for the financial years ending 31 DecemBéi7, 2018 and 20D

FYT FYB FYD
€000 20000) €000
519 1,626 2,144
(142) (292 (399)
376 1,334 1,745
757 i )

- 4 5
(165) (310) (578
969 1,028 1,172
- (222) (292)
969 806 879

Nature of any qualifications There have not been any qualifications in the audit report on
in audit report on historical
financial information

historical financial information since incorporation in J@@4.4.

Selected key financial informatiomo material adverse change and no significant change
statements:

Base Prospectus
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Selected Key Financial Information:

Income Statement

Revenue

Operating expenses
Operating (loss)/profit
Finance costs

Finance costs capitalised
Profit before tax

Income tax expense
(Loss)/Profit for the year

Statement of Financial Position

Noncurrent assets
Current assets

Total assets

Total equity
Total liabilities
Total equity and liabilities

Statement of Cash flows

Net cash generated from/(used
in) operatingactivities

Net cash used in investing
activities

Net cash generated from
financing activities

Net movement in cash and cash
equivalents

Cash and castguivalents at
beginning of period

Cash and cash equivalents at er
of period

Material Adverse Change:

FY14 FY15 FY16
€00 €00 €00
- 142 224
(17) (76) (86)
a7) 66 138
(5) (184) (348
5 135 179
(17) 17 (31)
(17) 17 (31)
31 31 31
December December December
2014 2015 2016
eQnnn €eQnnn €eQnnn
12,685 13,310 14,243
619 2,892 1,898
13,304 16,202 16,141
10,283 10,301 10,270
3,021 5,901 5,871
13,304 16,202 16,141
FY14 FY15 Fy16
€000 €00 €00
74 (185) (852
(12,680) (491) (754)
13,193 2,41 -
587 2,267 (1,606)
- 587 2,854
587 2,854 1,247

There has been no material adverse change in the prospects ¢ggbher sincéhe end of its last
financial period.

Base Prospectus
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B.13

B.14

B.15

B.16

B.17

Significant Change:

There has been no significant change in the financial or trading position of the $ascethe

end of its last financial period.

Recent events particular
to the Issuer which are
materially relevant to
the evaluation ofthe
Issuer's solvency

Dependency of the
Issuer on other entities
within the group

Description of the
Issuer's principal
activities

Description of whether
the Issuer is directly or
indirectly owned or
controlled, by whom and
nature of such control

Credit ratings assigned
to the Issuer or their
debt securities

There are no recent events particular to the Issuer which
materially relevant to the evaluation ¢ifie Issuer's solvency.

The Issuer does not form part of a group of companies.

The Issuer was established in June 2014 to carry out the bus
of a property development, propertyowning finance and
investmentcompany. Its principal activity is to hold commerc
property for investment purposes artd generate returns from
the property which it holds by virtue of the rental of su
property or units thereinto third parties. It is empowered tc
purchase, take 1 lease, exchange, or acquire movable
immovable property

The Issuer is not controlled by any one single entity.

There are no credit ratings assigned to the Issueit®mdebt
securities.

Base Prospectus
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C.1  Type and class of
Securities being
offered and/or
admitted to trading

C.2  Currency

Section @ Securities

Up to ten million Euro (€10,000,000 aggregate nomina
amount of Bonds outstanding at any one time pursuant to
Programme.

Bonds will be issued in Tranches, each Tranche consistir
Bonds which are identical in all respects except for is
dates, interest commencement dates and/or issue prices. On
more Tranches, which are expressed to be consolidated and for
a single Series and identical in all respects, except for issue ¢
commencement dates and/or issue prices may form a Sesfe
Bonds. Further Bonds may be issued as part of an existing Serie

Bonds shall be issued in fully registered and dematerialised 1
without interest coupons and are represented in uncertificated fo
by the appropriate entry in the electronic register maintained by
CSD on behalf of the Issuer.

Bonds will be issueitt such denominations as may be determined
the Issuer and as indicated in the applicable Final Terms.

Bonds will be issued bearing a fixed rate of interest throughout
entire term of the Bonds and will be payable on that basis
specified in theapplicable Final Terms). The Bonds may be issue
an Issue Price which is at par or at a discount to, or a premium ¢
par.

Application will be made to list each Series of Bonds on the Of
List of the MSE and to be admitted to trading on the UR&igd
Market of the MSE.

The Bonds will be governed by the laws of Malta.
Issue Specific Summary

The Bonds are Euro [specify fixed interest rate of Bonds being is:
per cent, duef].

Series: (]
Tranche: (]
Aggregate Nominghmount:[a]

ISIN CoddB]

Issue Pricdf]

Specified Denominatioria]

9dzNR2 o6 €0

Base Prospectus
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C.5 Description of
restrictions on free
transferability

C.8  Description of rights
attached to the Bonds
and limitations to
those rights; ranking

of the Securities

C.9 Interest/Redemption

C.10 Explanation of any
derivative
component in the
interest payment

There is no restriction on the free transferability of the Bonds.

Bondholders have the right tihe paymentof capital andnterestin
accordance with the below described ranking.dddition to the
above, theconditions for the issue of thBonds contaimprovisionsfor
the callingof meetings of Bondholders irertaininstances.

Ranking: The Bonds are unseed debt obligations of the
Issuer ranking equally with all the Iss@eother present and
future unsecured obligations

The length of the interest periods for the Bonds and the
applicable interest rate will be set out in thelevant Final
Terms.

Fixed interest will be payable in arrears on each Interest
Payment Date.

The redemption date of the Bondéll be set out in theelevantFinal
Terms.

The Final Terms issued in respect of each issue of the Bonds
will state whethe such Bonds may be redeemed prior to their
stated maturity at the option ofthe Issuer (either in whole or
in part) and, if so, the terms applicable to such redemption.

The Final Terms issued in respect of each issue of Bonds will
set out an indicatiorof the yield of the Bonds.

Issue Specific Summary

Rate of Interest: [ 1% per annum
Interest Commencement [ ] [Specify / Issue Date /

Date: Nt Applicablg
Redemption Date: [specify dat¢
Early Redemption Option: Not Applicable
Yield: The gross yield calculated ¢
basis of the Rate o
Interest, the Bond Issue Pric
and the Redemption Value o
the Bonds at Redemption
Date, isf]

the

Not Applicablethere is no derivative component in the intere
payments on the Bonds

Base Prospectus
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C.11 Listing and admission
to trading

[Applicationhas been made for the Bonds to be admitted to
trading on fI] with effect from []] / [Not Applicable].

[The Bonds have already been admitted to trading@mjth effect
from [&]] / [Not Applicable].

Issue Specific Summary

[Application has been made for the Bonds to be admitted to
trading on[a] with effect from[&]] / [Not Applicable]. / [The Bonds
have already been admitted to trading @m with effect from[&]]

/ [Not Applicable].

Section D- Risks

Base Prospectus
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D.2 Key information
on the key risks
that are specific
to the Issuer

There are certain factors that may affect the Issuer's ability to fulfil i
obligations under the Bonds issued under the Programme.

In this section, forwardlooking statements can be identified by the use «
G§SN¥a &adzOK Fa WwoStAS@PSaQas wwsSa

WYY 2QQ> WWgAEE QQ 2loaking Stadmantst rétaieOtd
matters that are rot historical facts. Forwardooking statements are not
guarantees of future performance and should therefore not be construed
4dzOK®d ¢KS LaadzSNRa F Oddz f NB & dzf

and the development of its strategy may diffenaterially from the impression
created by the forwardlooking statements contained in this Prospectus.

The Issuer is subject to general market and economic risks that may ha
significant impact onts business

The Issuer has a bridfistory of operations Risks associated with issuel
having a limited trading record and history of operatiomsclude, but are not
limited to, the lack of financial stability and risks of delays in the completi
of its projects If these risks were to materialise they would have a significa
impact on the financial position of the Issuer.

The real estate markein Malta is competitive in nature.An increase in the
supply, and/or a reduction in demand for the property segmentsviimich the

Issuer operatesnay cause the lease of the spacasrates which are lower
than thosebeing anticipated by the Issuer. The occurrence of such event
KFdS Iy FTROSNES AYLI OG 2y (GKS Laz

The Issuer relies upon thirgarty service providers such as architects, buildil
contractors and suppliers for the construction and completion of ijects
This gives rise to countegparty risks in those instances where such thil
partiesdonotperfdNY Ay fAYyS gA0GK GKS LaadzS
with their contractual obligations.

The Issuer makes reliance on the revenues it expects to generate from
lease of units forming part of its property portfolio.

ThelssueRd AYyRSO0GSRySaa O2dzZ R F ROSTHR
Issuer is dependent on debt financing through the Existing Bonds a
financing arrangements with S.M.W. Cortis Limited. This could have
adverse effect on the fiancial condition of thelssuer.

Theh 8dzSNJ A a OdzNNByidfe O2YL}X SiAay3a i
is therefore susceptible to certain risks inherent in the real esta
development, most notably the completion of the project within the
projected timeframes and withi the budgeted cost parameters. If either ¢
these risks were to materialise, they could have a significant impact on -
financial conditbn of the Issuer. Moreover, the Issugians to proceed with
the execution of the Project in the near term. In thisgard, the Issuer will be
subject to a number of risks normally associated with real este
RSOSt2LIVSyd LINB2SOGasx Yrye 2F 6K
which could adversely affedts economic performance and value of its rei
estate. Suchfactors includethe risk of delays or refusal in obtaining thi
necessary planning permissions

Base Prospectus
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Envisaged radifications to thedevelopmentplansasapproved by thePlanning
Authority Ay NBaLISOUG 27F (K Sthe{PibgertyWatniird theyeQ
approval of the same authority.  Failure by the Issuer to obtain any suc
approvals for modifications to its developmerglans, which, if approved, may
SYKFEyO0OS GKS LaadzSNRa FAYLFYyOAFT Lk
respective develoment, could result in delays or failure in the completion ¢
the Project and/or the{ i ® Wdzt davelgh@entas envisaged by the Issue
and/or increased costs.

t NPLISNII& Aa | NBfFGA@Ste AffAldAR
ability to vary its portfolio or dispose of, or liquidate part of its portfolio in &
timely manner and at satisfactory prices in response to changes in econol
real estate, market and other conditions. The real estate market is affected
several factos which include general economic conditions, availability
financing, interest rates and other factors, such as supply and demand that
0S@2yR (UKS L&aadzSNRa O2y(iNRf @ tKS.
LaadzSNRa FAYFyWsitf LRAAGAZ2Y YR NJ

The Issuer may become liable for the costs of removal, investigation
remediation of any hazardous or toxic substances that may be located on o
or which may have migrated from, a property owned or occupied byThese
costs may be substantial. The Issuer may also be required to remove
remediate any hazardous substances that it causes or knowingly permits at
property that it owns or may in future own. These environmental liabilities,
realised, could have a mate@l adverse effect on its business, financial conditic
and results of operations.

The Issuer dependsto a significant degregon the efforts, performance and
abilities of Joseph Cortis, th€hairman of theBoard of Directors and Executive
Director of the Issuer.

During its operations, the Issuer may be subject or become subject to le
claims, with or without merit. Defence and settlement costs can be substant
even with respect to claims that have no merit. Due to the inherent uncertair
of the litigation and dispute resolution process, there can be no assurance t
the resolution of any particular legal proceeding or dispute will not have
YFEGSNALIE FTROSNES SFFSOG 2y GKS La:
financial condition.

As on the date of this Prospectus, the Issuand S.M.W. Cortis Limitedhave
entered into the Leasén relation to the lease of Property Bhich is to be used
to provide access to the basement levels under PropertyPArsuant to a letter
dated 3 November 2016, the Government Property Division (Joint Offic
alleged that S.M.W. Cortis Limited kigfailed to observe two conditions found
in the Property B Deed, namely: (i) that Property B is to be used as an exten
to the existing factory in accorance with a plan attached to the same deed, tF
failure to use the property as such, resulting in the recession of the deed; i
OAALD GKFG AYLNRGSYSyGa KI@GAy3a | @I
20,000) had to be erected on the site withiwb years from the date of the
emphyteutical concession. S.M.W. Cortis Limited has officially rebutted th
allegations on the basis that Property B has been used as a timber yard ann
to the existing factory and that works having a value which is reghlthan the
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amount stipulated in the emphyteutical concession had been carried out on'1
site. SM.W. Cortis Limited believes that it will successfully rebut thes
allegations.The unsuccessful rebuttal of the claims couldsult in Government
Property DOvision (Joint Office) attempting to attack the validity of theease
which, if successful, couldave a material adverse effect on the Project, tF
LaadzSNRa odzaAAySaaz Ada .Haweveylishbjettto!
certain conditions presgbed by the law, even in the case that the Issuer
successful in its claimgainst SM.W. Cortis Limited, the €ase may remain valic
and (ii) alternative solutions to provide access to the basement levels unc
Property A have been assessed and shoutd be difficult to implement should
the need arise

In providing valuations, independent architects may make certain assumptic
which ultimately may cause the actual values to be materially different fro
any future values that may be expressed or ifigdl by such forwardooking
statements. There can be no assurance that any such valuations will ref
actual market value.

The Issuer is subject tanter alia, taxation, environmental and health anc
safety laws and regulations. The Issuer is at risk in relation to changes in |
and regulation and the timing and effects of changes in the laws and regulati
to which it is subject, including changes in thetémpretation thereof which

cannot be predicted. No assurance can be given as to the impact of any pos
judicial decision or change in law or administrative practice after the date of t
Prospectus upon the business and operations of the Issuer.

The failure of the Issuer to comply with internatinal health and safety
standardsto which it is subject by virtue of the nature of its business, m:
expose the Issuer to third party claims.

As onthe date of this Prospectus, the terms of the purchase and acquisitior
the Property are set out in the Promise of Sale Agreement. The acquisition
purchase by the Issuer of the Property is subject to the successful conclusic
the final deed of sle.
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D.3 Key information
on the key risks
that are specific
to the Bonds

There are certain factors which are material for the purpose of assessing
market risks associated with the Bonds, including the following:

A liquid market dependon, amongst othersthings, the presence of willing
buyers and sellers. The Issuer cannot guarantee that such a liquid market
develop, or if it develops, will continudor the Bonds and that the Bonds ma
be traded at above their issue pricéd public tradng market depends on ¢
number of factors over which the Issuer has no control.

The Issuer may incur further borrowings or indebtedness and may create ¢
permit to subsist other security interests upon the whole or any part of its
present or future underakings, assets or revenues

The value of the Bonds may increase or decrease and past performance i
not necessarily indicative of future performance.

An investment in the Bonds may not be suitable for all recipients of this
Prospectus. Investors shouldiscuss a decision to invest in the Bonds with
their licensed investment advisors.

Investment in the Bonds involves the risk that subsequent changes in mar
interest rates may adversely affect the value of the relevant Tranche of
Bonds.

The Issuer hanot granted any security over its own assets and therefore it
obligations inrelation to the Bonds are unsecured obligations ranking
equally with all other present and future unsecured obligations.

This Base Prospectus contains provisions for calling meetings of
Bondholders. These provisions permit defined majorities to bind all
Bondholders.

The Listing Authority has the authority to suspend trading or listing of the
Bonds if, amongst others, itames to believe that such a suspension is
required for the protection of the investors or the integrity or reputation of
the market.

No prediction can be made about the effect which any future offerings of tl
LaadzsSNR aSOdzNR G isrgeEact®ifydnvolyirg thé llssuied \&ilk
have on the market price of the Bonds prevailing from time to time.
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E.2(b)

E.3

E.4

Reasons for offer and use
of proceeds

Description of the terms
and conditions of the
offer

Description of any
interest material to the
issue/offer, including
conflicting interests

Section E Offer

The proceeds raised from the Bond issue, which net of Bond |
expenses ar& ELISOG SR (2 | Y 2ofizifeliBonii2shadl kk
applied by the Issuer as follows:

6A0 I YFEAYdzY 2F epZTtnnzZnnn

the Property from S.M.W. Cortis Limited;

OAAD Yl EAYdzY 27F owards theifimahcing o
the Project;

(i) - YFEAYdzY 2F emynInnn aKIff
Bond and for the general corporate funding purposes of
Issuer.

Issue specific summary:

The Issuer intends to use the proceeds frora dffer of the
bonds issued in Serieg]| Tranche] as follows:

Bonds may be offered to the public in Malta. Other than as set ot
section A.2 above, the Issuer has not authorised the making of any F
Offer by any person in any circumstances and such person is
permitted to use the Prospectus in connectionttwits offer of any
Bonds. Any such offers are not made on behalf of the Issuer anc
Issuer has no responsibility or liability for the actions of any pel
making such offers.

Issue specific summary

Offer Period: (]

Conditions to which the [Not Applicable]/]
Offer is subject:
Description of applicatior
process:

Details of the minimum
and/or maximum amount
of application:

Manner in and date or
which results of the Offel
are to be madepublic:

The relevant Final Terms will specify any interest of natural and
persons involved in the issue of the Bonds.

[Not Applicable]/f]

[Not Applicable]/f]

[Not Applicable]/f]

Issue specifisummary

[Not Applicable: So far as the Issuer is aware, no person involved
issue of the Bonds has an interest material to the dffave for any fee
payable to the Manager and the Sponsor in connection with the Iss
Bonds, and save for afges payable to the Manager, so far as the Iss
is aware, no person involved in the offer of the Bonds has an int
material to the offer. The Manager and its affiliates have engaged,
may in the future engage, in investment banking and/or comraél
banking transactions with, and may perform other services for, the Is
and its affiliates in the ordinary course of busingss.
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E.7 Estimated expenses The relevant Final Terms will specify the estimated expeappbcable
charged to investor by to any Tranche of the Bonds.
issuer/offeror

Issue specific summary

¢tKS S&aiAYIFIGSR SELSy&asSa | NB). SEL

5 RSKFACTORS

An investment in the Issuer and the Bonds involves certain risks. The following risks are those identified by
the Issuer as at the date of the Prospectus. Prospective investors should carefully consider, with their own
independent financial and other profssional advisors, the following risk factors and other investment
considerations as well as all the other information contained in this Prospectus and Reference Documents
before deciding to make an investment in the Issuer and the Bonds.

Some of theseisks are subject to contingencies which may or may not occline Issuer is not in a position
to express a view on the likelihood of any such contingencies occurring. The sequence in which the risks below
are listed is not intended to be indicative of grorder of priority or of the extent of their consequences.

If any of the risks described below were to materialise, they could have a serious effect on the Issuer's financial
results and trading prospects and the ability of the Issuer to fulfil its obtigas under the Bonds.

The risks and uncertainties discussed below may not be the only ones that the Issuer faces. Additional risks
and uncertainties, including those which the Directors of the Issuer are not currently aware of, may well result
in a material impact on the financial condition and operational performance of the Issuer. Accordingly,
prospective investors should make their own independent evaluation of all risk factors, and should consider
all other sections in the Prospectus before investimgthe Bonds. In addition, prospective investors ought to

be aware that risk may be amplified due to a combination of risk factors.

ForwardLooking Statements

This Prospectus includes statements that are, or may be deemed tdi#vard-looking statementsQ Dhese
forward-looking statements can be identified by the use of forwaldoking terminology, including the terms
Ubklieves) @®dtimate) @kticipated EdpectK) @ritbndsQ) iy Bl QaRUYsKobuldQd®, in each case, their
negative or other variations or comparable terminology. These forwdeodking statements relate to matters

that are not historical facts. They appear in a number of places throughout this Prospectus and include
statements regardingthe intentions, beliefs or current expectations of the Issuer and/or the Directors
concerning, amongst other things, the Iss@&rstrategy and business plans, results of operations, financial
condition, liquidity and prospects of the Issuer and the marketn which it operates. By their nature, forward
looking statements involve risks and uncertainties because they relate to events and depend on circumstances
that may or may not occur in the future. Forwariboking statements are not guarantees of future
performance and should therefore not be construed as such. The ISQuatual results of operations, financial
condition, liquidity and the development of its strategy may differ materially from the impression created by
the forward-looking statements cordined in this Prospectus. In addition, even if the results of operations,
financial conditionandliquidity of the Issuer are consistent with the forwartboking statements contained in

this Prospectus, those results or developments may not be indicatif’eesults or developments in subsequent
periods. Important factors that may cause these differences include, but are not limited to, changes in
economic conditions, legislative and regulatory developments, changes in taxation regimes and the
availability of suitable financing.
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of these risks, uncertainties and assumptions, the events described in the ford@aolfing statements in this

document may not occur. All forwardooking statements contained in this document are made only as at the

date hereof. Subject to applicable legal amegulatory obligations, the Issuer and its Directors expressly
disclaim any obligations to update or revise any forwalaboking statement contained herein to reflect any

change in expectations with regard thereto or any change in events, conditions oupistances on which any

such statement is based.

5.1 Risks Relating to the Issuer

5.1.1 The Issuer is subject to market and economic conditions generally

The Issuer is subject to general market and economic risks that may have a significant imp#éstlarsiness.
These include factors such as the health of the local property market, inflation and fluctuations in interest
rates, exchange rates, property prices and other economic and social factors affecting demand for real estate
generally. An increae in supply and/or reduction in demand in the property segments in which the Issuer
operates could have a negative impact upon the capital values and income strebmtke event that general
economic conditions and property market conditions experiencd@vnturn, this mayhave an adverse impact

on the financial condition of the Issuer and its ability to meet its obligations under the Bonds.

5.1.2 The Issuer has a bri¢fistory of operations

The Issuer has a brig¢fading record and history of operations. THesuer was established on the 20 June 2014
to carry out the business of a finance, investment, property development and propenyning companyThe
Issueris empowered tq inter alia, purchase, take on lease, exchange, or acquire movable or immovable
property by any title. The Issuer is relatively new player in the property marketRisks associated with an
issuer having dimited trading record and history of operations includdgut are not limited to, the lack of
financial stability, risks of cost overuns and risks of delays in completion t$ projects If these risks were to
materialise they could have a significant impact on thedncial position of the Issuer.

5.1.3 The property markeis a very competitive market that can influence thmusiness of the Issuer

The real estate market in Malta is very competitive in nature. An increase in supply and/or a reduction in
demand in the property segments in which the Issuer operates and tasgetay causeentable units within

the Issuef properties to be leased aftes which are lowethan thosebeing anticipated by the Issuer or may
cause the lease of suatentable units to take place at a slower pace than that anticipated by the Issuer. If
these risks were to materialise, particularly if due to unforeseen circumstances there is a deligiprojected
timeframes for the lease ofentable units, this could have a material dverse impact on the Issu&business
and financial condition.

5.1.4 The Issuer depends on third parties, giving rise to countarty risks
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In the course of its businesshé Issuer relies upon thirgbarty service providers such as architecimoject
managers, building contractors and suppliersWith a view to proceeihg with the execution of the Project
the Issuerintends to engagehe services of third party contractors forhie purpose ofcarrying out, amongst
others, excavation, construction andinishingworksin a timely manner and within agreed cost parameters.
The Issuer is also dependent on thighrty service providergor the construction, finishing and completion of
St. Julia® CBC.This gives rise to counteparty risks in those instaces where such third parties do not
perform in line with the Issue® expectations and in accordance with their contractual obligations. If these
risks were to materidise, the resultingdelays in completionof the developmentscould have an adverse
impad on the Issue® business, anis financial condition, results of operations and prospects.

5.1.5 Risks relating to reliance on the lease oiits

The Issuerelieson the revenues igenerates andexpects to generate from the lease ohits forming part of

its property portfolio. There can be no guarantee that the Issuer will find suitable tenantstf@ unitson the
terms it seeks. In addition, the financial stability dfie tenantsmay change over time. Defaults by tenants
could result in a reductionn rental revenues, which could require the Issuer to contribute additional capital
or obtain alternative financing. In addition, the Issuer may incur costs in enforcing rights under the lease of a
defaulting tenant, including eviction and Heasing costsAny adverse changes in tenants' financial condition
may negatively affect cash flows generated by the tenants. Furthere, if the tenantsdecide not to renew
their leases upon expiration, the Issuer may not be able tele¢ their space on terms as fawurable asthe
original terms,if at all. If tenants default on, or fail to renew their leases, the Issuer may need to expend
significant time and money in attracting replacement tenants. In additiomith resped to any renewal or
re-letting, the Issuermay incur costs to renovate or remodel thenit. Any of the foregoing factors may
adversely affect the business, financial condition and results of operations of the Issuer.

5.1.6 Thelssue® indebtedness could adversely affect its financial position

Thelssue capital structure ilreadydependent on debt financing through th&xisting Bondsnd through
financing arrangements currently in place with.M.W. Cortis Limited Thiscould have an adverse effect on
the financial condition of the Issuer ifte lease ofspace available withirihe Issuef propertieswere to slow
down below thelssuef current expectationsor if the rates at which the Issuer expects to lease such spaces
are materially lower than the projectedatesexpected by the Issuer.

5.1.7 Material risks relating to real estate development may affect the econarperformanceof the Issuer
and the value of its property portfolio

Thelssuer is currently completing the development of St. JuCBC and is therefore susceptible to certain
risks inherent in the real estate development, most notably the completion ofistiproject within the
envisagedimeframes and within the budgeted cost parameters. If either of these risks were to materialise,
they could have a significant impact on the fincial condition of the Issuer.

Moreover, the Issuer intend$o proceed with the execution of the Project in the near term. In this regard, the
Issuer will be subject to a number of riskeormally associated withreal estate development projectsmany
of which are beyond the Issu&@ control, and viich could adversely affeéts ecanomic performance and value
of its real estate.Such factors include:
1 changes in general economic conditions in Malta;
9 delays of refusal in obtaining the necessary plannipgrmissions;
i changes in planning policies;
1

general industry trends, including the cyclical nature of the real estate market;
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i changes inlocal market conditions, such as an oversupply of similar properties, a reductidenhand
for real estate or change dbcal preferences and tastes;

possible structural and environmental problems
the incurrence of cost overruns;

acts of nature, such as earthquakes and floods, that may damage the property or delay its
development; and

9 increasedcompetition in the market segment in which the Issuer is undertaking the real estate
development,which may causean oversupply of commercial properties in such marketgsulting in
lower rental feesand a corresponding reduction it K S L #écbrdeS NI &

Any of the factors described above could have a material adverse effect on the ISsumrsinessand
operations as well as on real estate developments in course during the term of the Boitsigespective
financial condition and prospects and accordigghn the repayment of the Bondnd interest thereon.

5.1.8 Planning approvals that may be required from time to time

Modifications envisaged by the Issueo the plansasapprovedby the Planning Authorityin respect of St.
Juliar®@ CBC and/or the Propertgquire the further approvalof such authority. FRailure by the Issuer to obtain
anysuch aprovalsvis-a-vis further modificationsto its developments, which, if appreed, couldenhance the

Issuel financial position andncrease the financial viabilityf the respective developmentscould result in

delays in or failure of completion of the Project and/or the completion of St. Julla@B@s envisaged by the
Issuerand/or increased costs.

5.1.9 Real Estate investments are illiquid

The Issuer is property-holding company. Property is a relatively illiquid asset and such illiquidity may impact
the Issuef ability to vary it portfolio or dispose of, or liquidate part of its portfolio in a timely manner and

at satisfactory prices in response to chges in economic, real estate, market and other conditiofi$ie real
estate market is affected by several factors which include general economic conditions, availability of
financing, interest rates and other factors, such as supply and demand that ar@beé\the Issue® control.
These factors could have an adverse effect on the Is&ifimancial position and results.

5.1.10 The Issuer may be exposed to environmental liabilities attaching to real estate property

The Issuer may become liable for the costsremoval, investigation or remediation of any hazardous or toxic
substances that may be located on or in, or which may havigmated froma property owned or occupied by

it, which costs may be substantial. The Issuer may also be required to remove or ratediny hazardous
substances that it causes or knowingly permits at any property that it owns or may in future own. Laws and
regulations,which may be amended over timenay also impose liability for the presence of certain materials

or substances or thealease of certain materials or substances into the air, land or water or the migration of
certain materials or substances from a real estate investment, including asbestos, and such presence, release
or migration could form the basis for liability to thirgarties for personal injury or other damages. These
environmental liabilities, if realised, could have a material ashge effect on the Issu& business, financial
condition and results of operations.

5111 ¢ KS L&d4adzSNN& RSLISYRSyOfeldsyer i KS SESOdzi A S RANBOI
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The Issuer depends to a significant degree on the efforts, performance and abilities of Joseph Cortis, the
Chairman of theBoard of Directors and Executive Directoof the Issuer. Joseph Cortis plays and is expected
to continueplaying a critical role in the business of the Issuer and were hd®unable or unwilling to continue

in his present position withinthe Issuer it might not be possible to replace him in a timely fashion or at all,
which could have a material adverse effect dme Issuer's business, financial condition, results of operations
and prospects.

5.1.12 Litigation risk

Particularly,althoughnot limitedly, with respectto those unith g A G KAy GKS L &aadzSNRa LINE
currently leased oubr will be leased out to third parties, the Issuer may be subject or become subject to legal
claims, with or without merit. Defence and settlement costs can be substantial, even with respect to claims

that have no merit. Due to the inherent uncertaintyf the litigation and dispute resolution process, there can

be no assurance that the resolution of any particular legal proceeding or dispute will not have a material
FROSNBS STFFSOG 2y (GKS LAaA&adzSNIDa 7FdzidzNiBn. OF &K Ff 263 NX

As on the date of this Prospectus, the Issuer and S.MGdittis Limitechave entered into the Lease in relation

to the lease of Property B which is to be used to provide access to the basement levels under Property A.
Pursuant to a letter dated 3 Neember 2016, the Government Property Division (Joint Office) alleged that
S.M.W. Cortis Limited had failed to observe two conditions found in the Property B Deed, namely: (i) that
Property B is to be used as an extension to the existing factory in accardavith a plan attached to the same

deed, the failure to use the property as such, resulting in the recession of the deed; and (ii) that improvements
KF@Aay3a + @lLfdzS 2F y20 tSaada GKIY encXpyy o0SljdaA gLt Sy
years from the date of the emphyteutical concession. S.M.W. Cortis Limited has officially rebutted these
allegations on the basis that Property B has been used as a timber yard annexed to the existing factory and

that works having a value which is highénan the amount stipulated in the emphyteutical concession had

been carried out on the site. .Bl.W. Cortis Limited believes that it will successfully rebut these allegations.

The unsuccessful rebuttal of the claims could result in Government Propertysoiv (Joint Office) attempting

to attack the validity of the Lease which, if successful, could have a material adverse effect on the Project, the
LiadzSNDRa odzaAySaas Ada FAYLIYOALET O2yRAGAZ2Y & | YR LINE

5.1.13 Fluctuationsin property valuations

The valuatios referred to in this Prospectus are preparethy anindependent qualified architectand are
inherently subjective In providing thesemarket valuations, the independent architect las made certain
assumptions which ultimately may cause the actual values to be materially different from any future values
that may be expressed or implied by such forwalabking statements or anticipated on the basis of historical
trends, as reality may nomatch the assumptions. There can be no assurance that suadperty valuations
reflect actual market values.

5.1.14 Risks relativeo changes in laws

Thelssuer is subject tainter alia, taxation, environmental and health and safety laws and regulations.eTh
Issuer is at risk in relation to changes in laws and regulasiand the timing and effects of changes in the laws
and regulations to which it is subject, including changes in the interpretation thereof which cannot be
predicted. No assurance can be givas to the impact of any possible judicial decision or change in law or
administrative practice after the date of the Rospectus upon the business and operations of the Issuer.

5.1.15 Health and Safety
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The nature of the Issu@ business necessitates that equate importance is given to maintaining compliance
with international health and safety standards. The failure to comply with such standards could expose the
Issuer to third party claims which could in turn have a material adverse effect on tisebiusiress and
profitability.

5.1.16 Acquisition of Property subject to conclusion of final deed of sadgarding the Property

As on the date of this Prospectus, the terms of the purchase and acquisition of the Property are set out in the
Promise of Sale AgreementThe acquisition and purchase by the Issuer of the Property is subject to the
successful conclusion of the final deed of sale. Should the conditions set out in the Promise of Sale Agreement,
for whatever reason, not be fulfilled or should S.M.W. Cortis lifiad fail to appear on the éed of sale, the
Issuer will not be in a peition to acquire the Property angroceed with theexecution of theProject andhence
benefit from the revenue expected to be generated from the lease of units created once the Propsbeen
completed.

5.2 Risks Relating to the Bonds

5.2.1 No Assurance of Active Secondary Market in the Bonds

The existence of an orderly and liquid market for the Bonds depends on a number of factors, including the
presence of willing buyers and sellers of thesue@ Bonds at any given time. Such presence is dependent
upon the individual decisions of investors over which the Issuer has no control. Accordingly, there can be no
assurance that an active secondary market for the Bonds will develop, or, if it tese that it will continue.
Furthermore, there can be no assurance that Bondholders will be able to sell the Bonds at or above the price
at which the Issuer issued the Bonds or at all.

5.2.2 Additional Indebtedness and Security

The Issuer may incur furthaoorrowings or indebtedness and may create or permit to subsist other security
interests upon the whole or any part of its present or future undertakings, assets or revenues

5.2.3 Effect of Future Public Offerings/Takeover/Merger Activity

No prediction can bemade on the effect which any future public offerings of the Issu@rsecurities, or any
takeover or merger activity involving the Issuer, will have on the market price of any of the Bonds prevailing
from time to time.

5.2.4 Fixed Rate Bonds

The Issuer is entied to issue Bonds bearing a fixed rate of interest. Investment in such fixed rate Bonds
involves the risk that subsequent changes in market interest rates may adversely affect the market value of
the said Bonds. Investors should also be aware that thecprof the fixed rate Bonds moves adversely to
changes in interest rates. When prevailing market interest rates are rising, the price of fixed rate Bonds
decline. Conversely, if market interest rates are declining, the price of fixed rate Bonds risesisTtadled
market risk since it arises only if a Bondholder decides to sell the Bonds before maturity on the secondary
market.
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5.2.5 Discontinuation of Listing

Even after the Bonds are admitted to trading on the MSE, the Issuer is required to remain in coropliaith
certain requirements relatingnter alia to the free transferability, clearance and settlement of the Bonds in
order to remain a listed company in good standinijloreover, the Listing Authority has the authority to
suspend trading or listing of the Bonds ifiter alia, it comes to believe that such a suspension is required for
the protection of investors or the integrity or reputation of the market. The ListingtAarity may discontinue

the listing of the Bonds on the MSE. Any such trading suspensions or listing revocations/discontinuations
described above could have a material adverse effect on the liquidity and value of the Bonds.

5.2.6 Value of the Bods

The value ofinvestments can rise or fall and past performance is not necessarilyicative of future
performance.

5.2.7  Suitability

An investment in the Issuer may not be suitable for all recipients of this Prospectus and investors are urged to
consult a licensed stockibker or an investment advisor licensed under the Investment Services Act (Cap. 370
of the laws of Malta) as to the suitability or otherwise of an investment in any of the Bonds before making an
investment decision. An informed investment decision can oilg made by investors after they have read
and fully understood the risk factors associated with an investment in the Bonds and the inherent risks
associated with the Issu@ business. In the event that an investor in the Bonds does not seek professional
advice and/or does not read and fully understand the provisions of this Prospectus, there is a risk that such
investor may acquire an investment which is notigable for his or her profile.

528 . 2y RK2f RSNNR& / dzNNByOé 2F wSFSNByOS

A Bondholder will bear theisk of any fluctuations in exchange rates between the currency of denomination
of the Bonds and the Bondhold& currency of reference, if different.

5.2.9 Ranking of Bonds

The Issuer has not granted any security over any of its assets and therefore, ther@abligations under the
Bonds are unsecured obligations ranking equally with its other presand future unsecured obligations.

5.2.10 Terms and Conditions

The Terms and Conditions of the Bonds are based on Maltese law in effect as at the date of the Prospectus. A
change in Maltese law or administrative practice or a judicial decision may have an effect on the terms and
conditions of the Bonds. No assurancarcbe given as to the impact thereof after the date of this Prospectus.

The Terms and Conditions of the Bonds contaioyisions for thecalling of meetings of the Bondholders in
the event that the Issuer wishes to amerttie Terms and Conditions of the Bonds found in section 10 of this
Base ProspectusThese provisions permit defined majorities to bind all Bondholders including Bondholders
who did not attend and vote at the relevant meeting and Bondholders who vote anmanner contrary to
majority.
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6 DIRECTORY

Name Registration number
and Registered Office of Issu

Board of Directors of Issuer

Sponsor

Manager and Registrar

Auditors

Reporting Accountants

Legal Advisors to the Issuer

7 INCORPORATION

Central Business Centres p.l.c.
Cortis Group, Cortis Buildings
Mdina Road

Zebbug, ZBG 4211

Malta

C.65702

JosephCortis  Chairman andxecutive Director
Anthony Cortis NeExecutive Director

Alfred Sladden IndependentNon-Executive Director
Francis Gouder IndependentNon-Executive Director

DrDesiree Cassas the canpany secretary of the Issuer.

Calamatta Cuschielmvestment Servicelstd
Ewropa Business Centre,

Trig Dun Karm, Birkirkara

BKR 9034, Malta

C.13729

Calamatta Cuschietinvestment Servicelstd
Ewropa Business Centre,

Trig Dun Karm, Birkirkara

BKR 9034, Malta

C.13729

PricewaterhouseCoopers
78, Mill Street

Qormi, QRM3101

Malta

Deloitte

Mriehel Bypass
Mriehel, BKR 3000
Malta

Mamo TCV Advocates
Palazzo Pietro StigeR)3
Strait Street
Valletta,VLT 1436
Malta

BEFERENABOCUMENTS ORISPLAY

Thefollowingdocuments, hereinafter known as the Reference Documetsjncorporated by reference to
this Prospectus and are available in the Endéinlguageat the registered office
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i) TheMemorandum and Articles of Association of the Issaed

ii) The audited financial statements of the Issuer for the financialsgrding 31 Decembez014, 31
December2015and 31 December 2016

The following documets are available for inspection at the registered office of the Issuer for the lifetime of
this Prospectus:

a) The documents above referred to as Reference Documents;

b) The Prospectus and each set of Final Terms issued thereunder;

c) The Valuation Repaissued byArch.JoeCassam respect of the Property and the Existing
Properties

d) Copies othe Property A Deed, and Property C Dead supplements theretp

e) Copies of théroperty Acquisition Deeand the deed for the acquisition of the Villa Fieras 8ated
23 December 2014

f) Copy @ the Promise of Sale Agreement dated 13 September 20t6supplements thereto

g) Copy of the Lease datdd Februan2017

h) Copies of sarches of priNeges and hypothecs for the periogh to 30 December 2016

i) TheFinanciaAnalysis Summanyrepared byCalamatta Cuschieri Investment Services Ltd. dagéd
May 2017 and

i) The letter of confirmation issued by DeloitBervices Limitedated 22" May 2017

8 (GENERADESCRIPTION OF TPROGRAMME

Under thisten million Euro(e 10,000,000 Unsecured Bond Issuance Programme, the Issuer may from time to
time issue Bonds. The maximum aggregate principal amount of the Bbatisnay, from time to time be
outstanding under the Programme will not excded million Eurge10,000,000.

The Bonds may be issued on a continuing basis and may be distributed by way of public or private placements.
The method of distribution of each Tranche will be stated in the applicable Final Terms.

Subiject to the restrictions and conditions set out in B#&se Prospectus, the categories of potential investors to
which thesecurities are intended to be offered are retail and institutional investors in Malta. A percentage of
any Tranbe may be reserved for specifietail and/or institutional investors, otategories of either, details of
which shall be included in the Final Terms.

Bonds will be issued in Tranches, each Tranche consisting of Bonds which are identical in all respects except for
issue dates, interest commencement dates and/or issue prices.ddmore Tranches, which are expressed to

be consolidated and forming a single Series and identical in all respects, except for issue dates, interest
commencement dates and/or issue prices may form a Series of Bonds. Further Bonds may be issued as part of
an existing Series.

The specific terms governing each Tranche will be set forth in the applicable Final Terms.

The Issuer shall notify the public of the method of publication of the Final Terms by means of electronic
publication on the website of the Bta Stock Exchange (www.borzamalta.com.mt), or, in addition, and at the
option of the Issuer, on the website of the Issuemv.centralbusinesscentres.cqmAny notice so given will be
deemed to have been validly given on the date of such publication.
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Bonds will be issued in such denominations as may be determined by the Issuer and as indicated in the applicable
Final Terms.

Bonds will be issued bearing a fixed rate of interest throughout the entire term of the Bonds and will be payable
on that basigas specified in the applicable Final Terms).

Application will be made to list each Series of the Bonds on the Official List of the MSE arabtoitbed to
trading on the Regulated Market of the MSE. The Bonds shall be issued in terms of applicise Mal,
including thelisting Rules issued by the Listing Authority andGbepanies Act

9 INFORMATION ABOUT TISSUER

9.1 History and Development of the Issuer

The Issuer was established as a public limited liability company on the 20 June 2014 under the name Cortis Group
Ly@SaaySyida Lot @O0 hy GKS 17 hOG26SNI HamnI GKS L aadzs

The principal objects of the Issuare:

i to carry out the business of a finance, investment, property development and propestyng
company; and

1 to purchase, take on lease, exchange, lease or acquire movable or immovable property by any title
including emphyteusis and stégmphyteusis fo the purposes of its business, and to sell, lease or
otherwise dispose of the whole or any part of the property, assets or undertaking @bthpany;

Presentlf G KS L&a&adzSNDRa LINAYOALIf FOGAGAGE Aad GRS yREY $NB
and the management and operation of Zebbug CBC and Gudja CBC. The Issudbipt¢add its management

and operation functions t§g i ® Wdzf A I y Q dtherean haveZogex8mplégt@dNahdithe units situated

within such developmenare laurched on the market.

¢CKS L&aadzSNJ KFa LINB@GA2dzate NIAaSR FAYlIyYyOS |Y2dzyiaAy3
Issuance Programmeursuant towhichtwo separateissuesof bonds2 ¥ G KNBS YA f f A2y 9 dzNP
were issuedas followyy G KNBS YAf A2y SedwNbBndsinataritgini202iaving a codpénd S y

of 5.75% were issuedh the 22 December20T4 | YR G KNBS YA f A-gst bdddigNBuringe o = n n
in 2025)having a coupon of 5.25% were isswedthe 4 Decemhe2015 Eachssueis listed on the Official List

of the MSE and has been admitted to trading on the regulated market in Malta.

Additional information regarding the Issuisifound below:
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Legal and commercial name:
Company Registration Number:
Date of Incorporation:

Legislation of Operation:

Registered address:

/_/ 1) /]
D Dplc
Issuer
Central Business Centrpd.c.
C.65702

20 June 2014

The Issuer is lawfully existing and registered as a public limited
liability company in terms of the Companies Act

CortisGroup, Cortis Buildings, Mdina Road, Zebbug, ZBG 421

Malta

Place of registration and domicile: Malta
Telephone number: +356 2146 6520

Fax number: +356 2146 5894
Email: info@a@ntralbusinesscentres.com
Website: www.centralbusinesscentres.com

9.2 Statutory Auditors

The Issue® audited financial statements for the financial year ending 31 Decembérti2zd/ke been audited by
PricewaterhouseCoopers. PricewaterhouseCoopeasfiign of certified public accountants holding a warrant

to practice the profession of accountant in terms of the Accountancy Profession Act (Cap. 281 of the laws of
Malta). PricewaterhouseCoopers have been appointed auditors of the Issuer for the yksirraniew.

9.3 Organisational Structure

The following chart outlines the organisational structure of the Issuer and the relationship with the Cortis

Group:
Anthony Francis Joseph Paul Philip Raymond
Cortis Cortis Cortis Cortis Cortis Cortis
Central
Cortis Group Business
Centres p.l.c.
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As at the date of this Prospectus, each of Anthony Cortis, Francis Cortis, Joseph Cortis, Paul Cortis, Philip Cortis
and Raymond Cortis hold 41,666rfy-one thousand six hundred and sixjx) fully paieup ordinary shares in
the Issuer. In addition, Cortis Timber and Wood Products Limited holds 4 (four) fullyppstidires in the Issuer.

Theindividual shareholderbeing natural personef the Issuer are also shareholders &.M.W. Cortis Limited.
However the Issuer and S.M.W. Cortis Limited do not form part of the same group of companies. In this respect,
the Issuer is not dependent on the financial performance, business prospects and outlook oftthe&s@up.

9.4 Selected Financial Informatioaof the Issuer

9.4.1 Historical financial information

Thg [ol[owingAis an extract from the ayditeg jinvancial statements forpbggd frorp incorporation to 31
5SOSYOSNI Hamn 6 & CsSWIRESIR loywR 5T520N8 YUGHGHS] Betemiigdr 20 16RE Mma 8 ©

INCOME STATEMENT FY14 FY15 FY16

€000 €000 €000

REVENUE - 142 224

OPERATING EXPENSES| (17) (76) (86)

OPERATING (7) 66 138

(LOSS)/PROFIT

FINANCE COST (5) (184) (348

FINANCE COSTS 5 135 179

CAPITALISED

PROFIT BEFORE TAX | (17) 17 (31)

INCOME TAX EXPENSE | - - -

(LOSS)/PROFIT FORETH| (17) 17 (31)

YEAR

In FY2014 and FY2015 the comp@ampyojects were not yet completed and hence incorporate a significant level

of variance from one year to the next. In FY2014 and FY2015, the Group registeéDgerating profit2 ¥- €
MTEInnn YR eccXnnn 2y NB@SydzS Bh@inceccosts,lthg Broup regisieledian n @ |
prei  E tRBANRAFA kXY Hnamn | yYR.TFheGouprgporelf vy RGO >hAaaaAgFfuamp
FYR I 3FAY 2F emTtInnn AY HAMpP D

Financial Yed&016 reflecsthe progress of the company in completing projecting and deriving revenue streams.
bSi AyO02YS 2R4O0NBRIBRAYA dy |y 2 LISHeIndighasé th odeldtdighpkofit 2 F
was morethanofa S o6& |y Ay ONBSI &080) which vilad partlyycapialis€d? rasiiling io @ retn y >
f2aa 27F ¢ o m3RevenueiFepettdd O Sontduiltoddw in the forthcoming financial statements as
further projects, including the development in St. JuBais completed.
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Statement ofFinancial Position

ASSETS

Non-current assets

Investment property

Current assets
Trade and other receivables

Cash and bank balances

Total assets

EQUITY AND LIABILITIES

Share capital
Other equity
(Accumulated losses)/retained earnings

Total equity

Non-current liabilities
Borrowings

Current liabilities

Trade and other payables
Total liabilities

Total equity and liabilities

31 December

31 December

31 December

2014 2015 2016
€000 €000 €000
12,685 13,310 14,243
12,685 13,310 14,243

32 38 650
587 2,854 1,247
619 2,892 1,898

13,304 16,202 16141
250 250 250
10,050 10,050 10,050
17) 1 (30)
10,283 10,301 10270
2,893 5,847 5,865
127 54 6

3,020 5,901 5,871
13,304 16,202 16,141

During thefinancial yea2016 there were no material shifts in the composition of the balance sheet. The project
in St.Juliar® remains under construction, albeit in an advanced stage, and it is expected to benefit from a

positive revaluation once complete in line with the recent trends of the property market.

Thetotal assets of thdssuerdeclined marginally over thénancialperiod (i 2

at FY2015.

éibcnanvn T NR Y

€EMC ZHN
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Statement of Cash flows FY14 FY15 Fr16

€000 €000 €000
Net cash generated from/(used in) operating activities 74 (185) (852
Net cash used in investing activities (12,680) (490) (754)
Net cash generated from financing activities 13,193 2,91 -
Net movement in cash and cash equivalents 587 2,267 (1,606
Cash and cash equivalents at beginning of period - 587 2,854
Cash and cash equivalenss end of period 587 2,854 1,247

9.4.2 Forecast Financial information

The following is an extract from the profit forecast, the forecast statement of financial position and the forecast
statement of cash flows of the Issuer for the financial years ending 31 Decembgp201Z¢, W Z06 @@ MM I Y R
20190 a @ mY

Income $atement FYx FYB FY®
€000 €000 €000
Revenue 519 1,626 2,144
Operating expenses (142 (292 (399
Operating (loss)/profit 376 1,334 1,745
Fair value movement in 757 - -
investment property
Investment income - 4 5
Finance costs (165) (310 (578
Profit before tax 969 1,028 1,172
Income tax expense - (222 (292)
(Loss)/Profit for the year 969 806 879
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Statement of Financial Position 31 December 31 December 31December
2017 2018 2019
€ Qn. € Qn. € Qn.
ASSETS

Non-current assets

Investment property 28,973 31,914 33,751
Other financial assets - 1,500 600
28,973 33,414 34,351

Current assets

Trade and other receivables 70 70 70
Cash and bantalances - 325 309

70 395 379
Total assets 29,044 33,809 34,731

EQUITY AND LIABILITIES

Share capital 250 250 250
Other equity 16,081 16,081 16,081
Revaluation reserve 757 757 757
Retained earnings 182 988 1,867
Total equity 17,269 18,076 18,955

Non-current liabilities

Borrowings 11,774 15,734 15,776

Total equity and liabilities 29,044 33,809 34,731

Statement of Cash flows FYT FYB FYD

e Qnnrs e Qnnn € Qnn

Net cash generated fromperating activities 951 1,112 1,452
Net cash used in investing activities (13,621 (3,987 (688
Net cash generated from financing activities 11,424 3,200 (780
Net movement in cash and cash equivalents (1,247 325 (15
Cash and cash equivalents at beginning of period 1,247 - 325
Cash and cash equivalents at end of period - 325 309

9.5 Investments
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9.5.1 Ownership of Existing Property

The Issuer acquiredebbug CBom S.M.W. Cortis Limited pursuant to a degdpurchase and acquisiticon

the 23 December 2014 (thé t NP LIS NJi & | O)j Tk prapérly ¥aé puscBaSed éconsideration of

three million seven hundredkt2 dza I YR 9 dzNB 0O € 0 X T n n I n jofizébbug CREF Griukdd NJ & A
the Property Acquisition Dee&.M.W. Cortis Limitedlso transferredn favour of the Issuer all of its rights and
obligations under the respective lease agreements pengito the Zebbug CBCAs a result of such transger

the Issuer enjoys the benefit of the leases previously in place between the tenanestélibug CB&hd S.M.W.

Cortis Limited.

Pursuant to theabovementioned Property Acquisition Deed, the Issusro acquiredGudja CB@om S.M.W.
Cortis Limitedor a considerationofi 42 YA f € A2y F2dz2NJ KdzyRNBR (GK2dzial yR 9d

Villa Fieres was acquired fromVBW. Cortis Limited pursuant tine PropertyAcquisitionDeed for the amount
2F F2dz2NJ YATfA2Y FAGS Kdzy RNBR (K2dzalyR 9dz2NB o6enZpnnz
Lapsi Courtimitedin terms of a deed dated 23 December 2014 for the amoufitgf2 YA f ft A2y 9 dz2NB 0

9.5.2 The Propety, the Promise of Saldgreementand the Lease

The Property consists of a group of buildings with commercial and industrial uses located at Mdina Road, Zebbug
occupying a fairly rectangular corner site which lies on the north eastern corner of the junction between Mdina
Road and Attard Road in Zebbug, Mattaveringa total of approximately’,453quare metresThe Propertys

better described in the ValuatioreRorts

As at the date of this Prospectus, S.M.W. Cortis Limited is the owner of the Prapartiie 13 September 2016,

the Issuerentered into the Promise of Salggeement with S.M.W. Cortis Limitedursuant to which S.M.W.

Cortis Limited undertook to sell and transfer, and the Issuer undertook to purchase and acqurrepleetyfor

the priceofelevenY A f £ A2y TA GBS K dzlRSREDR). Tihis udisekpgcied thelfiNaRcedpartly
through proceedsaised through this Programmas explained irsection 9.7of this Prospectusand partly
through a financing arrangemeithe Issuerhas concluded witt8.M.W. Cortis LimitedThe Promise of Sale
Agreement is subject ta number of conditionsincluding,the raising ofat leastd A E Y A f {6,808,§00 9 dzNP
though thisBond IssuancBrogramme

Further details on the Promise of Saled@ment are found inection9.144 below.

As at the date of this Prospectus, S.M.W. Cortis Limited is the owner of Property B. Teteruary2017,
the Issuer entered into théease, pursuant to which S.M.W. Cortis Limited granted Property B on lease to the
Issuer

Thelease is conditionab, and effective uponii KS L & & dzS N & Bowdb Theldadepdiiddasyfor 2 F (1 K-
period of two years automatically renewable for five (5) periods of two (2) years.

The rent payable is not due, nor shall the rent begin to accrue, unless (i) gualdéhconstruction in relation to
the Property has been complete(i) the Project is readyand (iii) the minimum investment as described below
has been made.

The Issuer is obliged to enhance Property B with a minimum investment of one hundred thdtsemd
demnnInnny Rd2NAYy3a GKS FANRG @SIFENI 2F GKS [SIFas

The rent payable in terms of thease begins one year after thent becomes dugis at the annual rent of Euro
50,000 and is subject to a 2% annual increase
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Further details on the Lease are foundsattion9.14.5below.

9.6 Principal Activities & Markets

Thelssue® key objects andctivities are set out in its Memorandum ofgbociation, andnclude, but are not
limited to the carrying on the business of a finance, investment, property developmenpamerty-owning
company and the financing or4f@ancing of the funding requirements of the business of its subsidiaries and/or
associated companies.

In furtherance of its business model aimed towards steady cash flow generation thmentghof property, the

Issuer intends to continue developing tide/ Sy (G NI f . dza A yahdbiild bn$hy¢ Bunddss of @NJ y R
Zebbug CBC and Gudja Gitch have been generating a steady flow of rentakwen since theirrespective
launches in 2012 and in early 201&he Issueaims tofurther strengthenits reputation as a reliablsupplier of

quality office, retail and warehousing spamed toattract reputable businegsas tenants.The Issuer operates
exclusively in and frorvlalta.

9.6.1 Zebbug CBC and Gudja CBC

Zebbug CBC comprisel,509 square metres of officgpace spread over 5 floors (including ground floor,
intermediate floor, first and second levels and a penthouse situated at level three). 27 parking spaces are located
at underground levels 1 and 2. On the date of this ProspezeishugCB&njoys a 100% occupancyasfailable

office spaceandcar parkfacilities.

Gudja CBC, which is located omainroad a few minutes away from Malta International Airport and the Malta
Freeport comprisesl,365 square metres of office space set over three floors as well as 555 square metres of
commercial space available at basement level. There are 19 car spadableviar rent, seven of which are
situated at basement level and a furthisvelve opentair spaces adjacent to the buildind\s at the date hereof,
occupancy levels at the GudEBave reache®7% of availableffice space and car park facilities

Leasesor both the Zebbug CBC and the Gudja @®@ntered into for a fixed periothed CA ES R0 ¢ 8 KX OK
is automatically renewable for further periods of one year eatie @ w Sy S ¢ S R) uhi&sslfgrmitated by

the lessee by naotice in writing to tHessor given at least three muths prior to the commencement of the next
Renewedlerm. Thdesseehasthe option to terminate the lease after the lapse of the Fixed Term by giving the
lessorthree month€notice in writirg or at any time by mutual agreement between tlessorand thelessee
without the necessity of @y prior notice. The term ofease cannot extend beyond fifteen years unless a new
lease agreement is entered into between tlessor and thdessee Tenants nay only use the premises for the
purpose for which they are lead. The lease agreements contemplate an increase of 5 to 6% of the rent payable
for everythree-yearperiod, such increase being calce@dton the basis of the last repaiyable. The Lesse&s

also obliged to pay a maintenance fee equivalent to 10% of the rent pay@his.amount is used by the Issuer

to fund annual maintenance administration and common area costs.

The valuatiorreports pertaining tothe ZebbugCBC and Gudja CBC dafé! May 2017 issued by Arclioe
Cassar are set out in Annex Il of tAase Prospectus.

9.6.2 St. Julia® CBC

The developmentf the Villa Fieres Sitis currently underwayas is the restoration of Villa Fieres.
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TheVilla Fieres Sites being developed inta multistorey building forcommercial puposes The property is
currently being developed, excavation works have been completed and construction works are in progress.
all, it is envisaged that the property will comprise two floors of 8§0are meteseach,two floors of 480%square
metreseachand one floor of 308quare metres Currently, the permit obtained for the development designates
the upper floors of the development for residential use. The Issuer has an ongoing applicatitreviAtannng
Authority (PA 3824/16Jor a change of usef the developmentfrom mixedresidential/commercialiseto use
ascommercial premisesThree commercial premises situated at ground level are currently occbgigshants
pursuant tolease agreementsntered into prior tothe acquisition of the Villa Fieres Site by the Issuponthe
expiry of the lease agreemesjthe said commercial premises will be incorporated into the existing project.

Villa Fieres is currently being renovated fade to thid parties. As the existing permit for Villa Fieres designates
the building for residential usehé ksuer has filed an application with the relevant authoritesllow for the
commercial use of Villa Fieres as a high end commercial vandidor thedevelopment of the surrounding
gardens.The Board is confident that there are reasonably good prospects for the convéosienapprovedy

the relevant authoritiesAlternatively, Villa Fieres could be leased as a residence tenkigivorth individuals.

A number of unforeseen difficulties presented themselves during the coursieeaflevelopment ofthe St.
Juliar® CBC which resulted in a delay in the target date for compleTivedevelopmentis now expected to be
completed by thehird quarter of 207. The Board expectie first rental agreementto become effective from
the fourth quarter of 2017.

The Issuer expects that following its launch on the market,uBan® CBQvill be managedand operatedin a
manner similar to theZebbug CBC ar@udja CBCTherefore,the Issuer intends to enter into an arrangement
with S.M.W. Cortis Limitefibr the provision osupport in the form of staff manning the day to day operations
of the St. Julia® CBC This would encompass the negotiation with progpectenantsand thereafter acting as
liaison officer between the Issuer and the tenants

The valuatiorpertaining toSt. Julia@ CBC datetiO" May2017and issued by Arcloe Cassar is set out in A&nn
Il of this Base Prospectus.

9.6.3 The Property

TheBoard of [rectors of the Issuebelievesthat the demand for high qualitynixeduse commerciaspacehas

not experienced a slowdown and investors have continued to invest in this market, particularly over recent years.

In its quest for furthegrowth, the Issuer has identifietthe Property whichit intends to developo cater forthe
requirements ofsmall and medium size businesses and professionas as well address the demand faetail
andwarehousingspace in central MaltaThelssuer views thelevelopment of the Property ake natural step

forwardin the further enhancemerand growth2 ¥ G KS &/ Sy G NI f  ondh@ focAlSnarket. / Sy (i NB

As on the date of this Prospectus, Ga&entered into the Promise of Sadgreement withS.M.W. Cortis Limited
for the purchase and acquisition of the Propertiich is expected to take place following the issue of the first
tranche of the Bond pursuant to this ProgrammeThe Property currently comprises group of buildings
consisting of awo-storied showroom and underlying seimasement a factoryivarehouseandadjoining yard,
parking and landscapingnd issituatedon the north eastern corner of the junction between Mdina Road and
Attard Roadn Zebbug, Malta

The Property is coverduly non-executablefull development permitssued by MEP#&n the 17 November 2014
numberedPA525/10tthe & t S N)V Théi Bermit coveramongst othersan extensiorto the existing factoryo
include two levels oftorage, improvel access to sitend extended parkingfacilities. The remaining area is
designated for landscaping purposésirther detailsegarding the Propertare found in therelative valuation
report prepared by Arch. Joe Cassdtached as Annex Il to this Prospectus.
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CBQa Ydmgntishroposinga number of modifications to thBermit. The proposed modifications envisage
the conversion of the currertvo-storiedshowroonmwedding hallinto Class 4A office space an& ttonversion

of the entire ground floofevel of the war@ouse/factory into a spacthat could beused for such purposes as
would be compatible with the site andwith the Issue@ business modglsuch as a spacthat would
accommodate a supermarket similar Whereas aplicationnumbered PA/04039/16as been gsbmitted with
the Planning Authorityfor the conversion of the shroom/wedding hallinto office space, on the date of this
Prospectusno application has been submittedth respect tathe proposecconversion of theyround floor level

of the warehouse/factoryinto such other spacaswould be compatible with the Issu@r business model
described above.

As the Permit is nonexecutable permit, pon acquisition of the Pragty, the Issuer intends tdake the
necessary steps to convert the Patimto an executable permitAdditionally,as thePermit also covers a stretch
of land not forming part of the Propertyhe Issueralsointends to submitan applicationwith the relevant
authoritiesrequesting aramendmentthereto sothat developmentis restrictedto thoseareas comprising the
Property. Further details relating to the conversion of the Permit into an execat®eirmit and the application
for a minor amendment to the Permit are found in the valuatieport relative to the Property.

The Issuer envisages that the proposed development would take around 24 months to complete. tBeiring
course of thedevelopment, CBC intentisrent out the Property to the Cortis Grogp as to enable it to continue
with its existing orsite operations. &llowingcompletion of theProject,the Cortis Group is expected to enter
into an agreement with the Issuer for the lease of the warehouse situated at #&\atd adjoining yard.

9.7 Reasons for the Issuand use of Proceds

The proceeds from the Bonde/hich net of expenses relating to the issue of this Bond shall amount to nine
million eight hundred thousand Eur®,800,000)will be used by the Issuer for the following purposes, in the
amounts set out below:

9.7.1 Acquisiion of the Property

As at the date of this Prospectus, S.M.W. Cortis Limited is the owner of the Property. On the 13 September 2016,
the Issuer entered into a promise of sale agreement with S.M.W. Cortis Limited, pursuant to which S.M.W. Cortis
Limitedundertook to sell and transfer, and the Issuer undertook to purchase and acquire the Property for the
price ofelevenY A f f A2y FTAGS K dzylRI0EOR0). Thk Pramisk 9f RaleAdgmdementistsubject to
anumber of conditions, includinte raising of at least six millidh dzZN2 00®00Q) though this Bond Issuance
Programme

The Issuer intends utilising a maximum amount of five milicd @Sy K dzy RNBE R 70&0BGr the’ R 9 dzl
purposes of part-financing the acquisition dhe Property from S.M.W. Cortis Limited. The remaining balance
payable shall be financed througHinancing arrangement witBM.W. Cortis Limiteth terms of whickamounts

due to the creditor aresubordinated toli K S/ 2 Yriodtetgrg dbigations towarthe Bondholders and the

Existing BondholdersThe loan is na-interest bearingunless agreed otherwisand isrepayableonly once all

GKS LaadzSNRa tAFoAfAGASE dzy RSNJ ihiKBogramme mave Ref Rettledd & dzi
in full.

9.7.2 Exeution of the Project

A maximum amounof three million nine hundred antiventy thousand Eurdge 3,920,000 of the Bond
proceedss intended tobe utilised by the Issuer to:
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0] excavateapproximately?,100 square metresf land adjacent to the factory;

(i) develop, on the excavated sitwarehousingspaceat differentunderground leveland an
overlying space tbe used for purposes that are compatible with the site and in accordance with
0KS s BubineS Mibdel;

(i) convet the current showroom into Class 4A office space; and

(iv) extend surface parking facilities and develop an underground parking facility below a landscaped
area.

As stated in section 9.6.3 abovégtlssuer shall be seeking Planning Authority approval foctéimeersion of

the Permit nto an executable permit anfbr anamendmentthereto so thatdevelopment is restricted tthose

areas comprisinghe Property. The Issuealso intends filing an application with the Planning Authdotallow

for the conversion of the warehouse/factory space at ground floor level into such other space as would be
compatible withsite andii K S L & & dzS NX & Fusthkwmbrgz® applicatich Re§uksting change of use

of the space currently occupied by tlshowroom/wedding hall into office spat®s already beefiled with the
relevant authority

In connection with the Projecthe Issueiintends toenter into contracts of works with various contractors for

the purpose of carrying out the necessary works on the Property consisting of demolition, excavation,
construction, mechanical and electrical works and finishes. Contractors shall be selectethéphotendering
process and review by thel & & d@&aNlRfZDirectors of bids submitted. In terms of the contracts of works to

be entered into by the Issuer, selected contractors shall be required to waive any privileged and hypothecary
rights over themmovable property for debts that may be due to them in respect of the expenses and the price
of their work. Such contracts of works are to be in the form of lump sum contracts or, if the nature of the work
so requires, in the form of measured works coctsa Penalties for delay in execution of contracted works shall

apply.

The Issuer expects the execution of the Project be managed applying the model adopted isethé tb@ other
business centredAccordingly:

i. aproject manager and architect will be responsible for #éxeavation anatonstruction stage.
Thereafter, the architect together with the design team to be engaged by the Issuer will run the
finishing stage;

ii. a marketing team shall be responsible for dnagviip themarketing package;
iii. legal counsel will be engaged to draw up the necessary leases (and other) agreements;

iv. the Issuer expects to enter into an arrangement withi.W. Cortis Limitedn terms similar to
those found in the Management Agreements désed in section 9.9.4 belofor the latter to
provide supprt in the form of staff to handleghe day to day operations of throperty,
including:

a. negotiations with prospective tenants leading to entry into agreements for the lease of
units forming partof the Property, and thereafter acting as liaison officer between the
Issuer and tenants; and

b. administration and accounting requirements.

The Board of Directors of the Issuer will kesfsuch processes under close scrutiny with a view to adjusting
same depending on demands arising as the workload may intensify from time to time. During construction, the
Board will retain responsibility for the running of the Issuer in accordance wigleiitsusiness plan and targets

with the aforementioned architecture, project management and design teathsf which reporto the Board.
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9.7.3 ResidualAmounts
The remaining balance afne hundred and eightyi K 2 dz& | y R80,0083N\sRall lie eapplietbr geneal
corporate funding purposes of the Issuer.

9.8 Trend Information

There has been no material adverse change in the prospects of the Beaerthe date of publication of its
latest audited financial statements.

At the time of publicatiorof this Prospectus,hie Issuer considers that is generallysubject to the normal

business riks associated with the real estategarketand barring unfoeseen circumstances, does not anticipate
any trends, uncertainties, demands, commitments or eventiside the ordinary course of business that could
be deemed likely to have a material effect on its upcoming prospects, for at least the current financial year.

TheDirectorsare of theviewthat there is stillanactive demand for the rental of commertjgroperty generally
particularly because Malfa economy is largely based on the services sectodering quality office space
increasinghattractive to employers wishing to enhance their professional image.

The Directors are satisfied that theargets of renting outhe office space available at the ZebbQgCind the
GudjaCBave been achieved and are confident that the demandufdts available athe St Julia@ CBGwill
be equivalent, despitéhe competition from similar projects in tharea.

The Issue® strategy for the foreseeabfeture is to continuedevelopngits assets with a view to realising and
maximsing their financial potential as well as exploring new opportunities on the local mark&epbember
2016 the Issuer annowed the signing of a preliminary agreement for the acquisition of the Property.

Although the Issuehas a relatively brief history of operations in the property development sectats

management has acquired consideral@dgperience and knowledge iproperty development and project
managementThe Issue® Chairman and Executive Direct@soverseenthe developmentof the ZebbudCBC
and the Gudj&CBGndis also closely followingp the various phases of the development of the St. JA@BC.

The Directors are confident that the development and finishing of thejdtt, shall, barring unforeseen
circumstancesye smooth-running and timelyparticularly in view of the experience thiaasnow been acquired.
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9.9 Board of Directors and Management

9.9.1 Boardof Directors

The principal purpose of the Iss@Board is to provide the required leadership, to set the present and future
strategyof the Companynd to ensure proper oversight and accountability. T¥gier is managed by a board
of four directors, casisting of the Chairmaand Executive Directptwo independent norexecutive directors
and one norexecutive director.

Theoffice ofExecutive Director is designed to ensure that the Board has direct access to the individual having
the primeresponsibility for the executive management of the Issuer and theeimehtation of approved
polices and strategies.

The following are the itectors of the Issuer:

Joseph Cortis Chairman and Executive Director
Alfred Sladden IndependentNon-ExecutiveDirector
Francis Gouder IndependentNon-Executive Director
Anthony Cortis Non-Executive Director

The business address of Rlfectors is the registered office of the Issuer.

Thecurriculum vitaeof each of the Directoris found below.

Joseph Cdis
Joseph Cortis has been involved in the management of the Cortis Group since 1988, holding the position of

Chairman and Chief Executive Officer of the Cortis Group. In his role as Chief Executive Officer, Joseph Cortis was
particularly responsible fahe strategy of the Cortis Group and its future growth. He has actively participated

as a member of various committees and councils such as the Federation of Industry Council, the Malta Chamber
of Commerce and the Malta Institute of Management. Josephi€oxtersawthe developmentof the Zebbug
andGudjaCentral Business Centrasd the rentalof commercial spacesvailable at these business centaasd

is currentlyinvolved in overseeinthe various phases of the development of the St. J@i&entraBusiness

Centre.

Alfred Sladden

Alfred Sladderrommenced his career at Barclays Bank, Malta, in 1954 until his appointment to senior training
manager with Barclays Bank, London, in 1968. He held such office for three years until 1971. Throughout the
years that followed, Alfred Sladden continued todskveral posts with credit institutions, including manager

of various branches of Barclays Bank, credit advisor of Bank of Valletta, head of internal audit at Mid Med Bank,
Assistant General Manager on administration, and Assistant General Manager wiftehgational finance
division as well as Deputy General Manager on corporate strategy avigitdBank. In 1994, he was appointed
General Manager of Investment Finance Bank and held such post until 1995 whilst also holding the post of
director of Mid Med Ife Insurance until 1996. He also held the post of general manager of finance and operations
at Mid-Med Bank between 1995 and 1998. Betwethie years19981999, he was appointed chairman of
Maltapost and the Foundation for Medical Services. For nine ybatgjeenthe years19992008, he held a
part-time post as Financial Adviser of the Eurochange Financial Services whilst simultaneously holding a part
time post as Chairman of the VAT Appeals Board from 1999 until 2011. He was Executive Directotliafean affi
company of the Corinthia Group of the Czech Republic between 2000 and 2010 and also held the post of financial
adviser of Technoline Ltd betweéme years20092013.
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Francis Gouder

Francis Gouder served his career in the financial services sectfyfears having held variousanagerial posts
both in retail banking and at head office levéle was a nomxecutive director of Bay Street Finance pdmd
is currently a norexecutive director of 1zola Bank p.lamd of other companies operatinip a varied spetrum
of commercial activities.

Anthony Cortis
Anthony Cortis has been a director of the Issuer since its inception in June 2014. He previously held a long

standing position with S.M.W. Cortis Limited as a master craftsman in cabinetgnakiertures and joinery,
with over 45 years of experience in design, manufacture, factory organisation, costs control, manageuoh
customer relations.

9.9.2 Conflicts of Interest

Anthony Cortis and Joseph Cortis are directors of both the Issuer and/SQ@rtis Limited Joseph Cad is also
a director of the S.M.W. CortisilSsidiaries. Accordinglgonflicts of interestcould potentially arise in relation
to transactions involving the Issuer, S.M.W. Cortis Limitedaar®&lM.W. Cortis Subsidiaries.

The audit committee of the Issuer, chaired by Alfred Sladden, is tasked with ensuring that any potentiasconflict
of interest that may arise in view of the roles held by the Directors are handled in the best interest of the Issuer
and in accordance with appéble law and regulationsn terms of the Comparty Articles of Association, any
director of the Company whaon any way, whether directly or indirectly, has in interest in a contract or proposed
contract with the Company is required to declare the nature of his interest at the meeting of the directors at
which the question of entering into the contract is fitaken into consideration, or if the director was not at the
date of that meeting interested in the contract or proposed contract, at the next meeting of the directors held
when he became so interested.

Furthermore, the said director shall not be counfedthe purposes of forming a quorum and hencefoiinot

permitted to vote at a meeting of directors in respect of any contract, arrangement or proposal in éltas
a material interest.

9.9.3 Board Practices

Audit Committee

The Audit Committe®@ primay objective is to assist the Board in dealing wihues of risk, control and
governance and in reviewing the Iss@ereporting processes, famcial policies and internal control structure.
The Audit Committee also oversees the conduct of the exteradit and facilitates communication between
the Issue® Board, management and external auditors.

The Board has set formal terms of reference of the Audit Committee that establish its composition, role and
function, the parameters of its remit as well &etbasis for the processes that itéxuiredto comply with. The

Audit Committee is a committeappointed bythe Board and is directly responsible and accountable to the
Board.

The Audit Committeadealswith, and advissethe Board ona variety of mattersthe most salient of which are
listed below:

® monitoring and reviewing the financial statements issued by the Issuer, as well as the internal control
structures, the financial reporting process and financial policies of the Issuer;

(i)  maintaining communications on such matters between the Board, management and the external
auditors;
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(i)  preserving the Issu@ assets by understanding its risk environment and determining how to deal with
those risks;

(iv) the appointment of the external auditsand the approval of the remuneration and terms of engagement
thereof following appointment by the shareholders in general meeting;

(v) the Issue® internal financial control systems;

(vi) the external audit functions, including the external aud@dindependencepbjectivity and effectiveness;

(vii) the information upon which management bases its decision to consider the business as a going concern;

(viii) the accounting policies adopted and assumptions made;

(ix) whether the Issue® financial statements compare well with indystrorms;

(x) the Issue® annual and interim financial statements, and evaluating the completeness of the financial
information presented and investigating any significant variances from previous years; and

(xi) the financial performance dhe Cortis Grougomparnes, in relation to any outstanding borrowings the
latter may have with the Issuer.

In addition, the Audit Committee also has the responsibility for scrutinising any proposed transaction to be
entered into between the Issuer and aegtity forming part & the Cortis Group with a view to ensuritigat any

such transaction is executed at a@rlength terms and is ultimately ifné best interests of the $sier and in
accordance with law and applicable regulations.

The Audit Committee is currently composefthree membersAlfred Sladdenkrancis Goudests independent
non-executive directorand AnthonyCortisas nonexecutive director The ommittee is chaired by Alfred
Sladden, who, for the purposes$the Listing Rules, is the indepgent nonexecutivedirector considered by the
Board to be competent in acoating and/or auditing matters.

9.9.4 Management

The Issueis party to an arrangemenwith S.M.W. Cortis Limited fahe provision of managment services
relating tothe day to day operation of the Zebg€BCand the GudjegCBQ® (i KVAnagement Agreements 0 &
The Directors are of the view that the smooth running of the day to day management of theQdsusiness is
guaranteed through this arrangement.

By virtue of the Management Agreements, a desigdatdficer sourced fronthe accounts department of
S.M.W. Cortis Limited is responsible for the administration of the ISsaecounts department. This includes
responsibility for the issuing of requests feetyments, invoices and receipasd debt collection. In addition, a
designated officer sourced from the customer care department of S.M.W. Cortis Limited performs the role of
liaison executive, maintaining direct contact with both business ce@esants and catering for their
requirements in terms of their respective agreemen®esponsibility for the maintenance and upkeep of the
external and common areas also fall within such off&cezmit.

The Managment Agreements are valid feenewable periodof three yearseach The managment fee payable

in terms of the said Maintenance Agreements is fixed at the rate of 5% afgpegatamonthly rental income
received by the Issuer from tHease agreements wittenantsleasing out units at the Zebbug CBC and the Gudja
CBQ@nd in respetof which the said management support services are provided.

Additionally the Issuer has entered ingeparate agreements with S.M.W. Cortis Limitedonnection with the
provision by the latter company of maintenance services at the Zebb@BCand the GudjaCBC(the
dMaintenance Agreement/s .0 The Maintenance Agreements relate to tieneral upkeep and cleanliness of
the external and common areas as well as the maintenance of the fire @gstems and the lifts of both
business cetres.
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The Maintenance Agreements are valid for a renewable period of three years. The maintenance fee payable in
terms of the Maintenance Agreement in relation to the ZebRR(s fixed at the rate of 10% of the net monthly
rental income received by the Issueom the tenants of the said businesentre from time to time (exclusive

of tax), whereas the maintenance fee payable in terms of the Maintenance Agreement in relation to the Gudja
CBGs fixed at the rate of 9% for the first year and 1f@#cthe second ad third yearsf the net monthly rental

income received by the Issuer from the tenants of thel aisiness centre from time to time (exclusive of tax).

9.9.5 Compliance with the Code of Good Corporate Governance

The Issueiis subject to, anddeclares its supmt of the Code of Principles of Good Corporate Governance

O2y it AYSR Ay ! LILISYy RA ECopeband uhdertakes ronfinietamplyhgwitvtdefC8dz 6 i K S
by taking such steps which may be considered necessary or conducive for the puobpastopting the

provisions of the Code o far as they are considered complimenttwythe size nature and operations of the

Issuer

As at the date hereof, the Board considers the Company tbepliantwith the Code save as provided below:

Principle 2:Chairman and Chief ExecutiveThe Code recommends that the position of Chairman and Chief
Executive Officer be occupied by different individuals with clear divisions of responsibitiieaoted thatthe

roles of Chairman anBxecutive Dector ofthe Issuer are both occupied Bpseph CortisThe Board believe

that Mr Cortisis best suited to maintain thidualrole as thisresults in more effective communication between
management and the board of directorsAsExecutive Directoof the Issuer,Joseph Cortidas irdepth
knowledge of the company's daily operations and is thus best suited to set the boardroom agenda and to foster
a more cohesive leadership.

Principle 7:Evaluation of the Boar@ PerformanceAt present,the Boardconductsa selfevaluationexercise

on its own performance and that of its committees on an annual bagie board considers such evaluation
procedure to suffice, without the necessity of setting up an evaluation committee as advocated by the Code.
The Bard shall retain the matter under review over the coming year.

Principle 8:Committees The board of directors considers that the size and operatathe Issuer danot
warrant the setting up of adtnunerationCommittee and a Nomination Committee. Tleenunerationof the
board of directors of the Issuer is determined by the shareholde@ccordance with its Memorandum and
Articles of Asociation Appointments to the board of directors of asdsodeterminedby the shareholders of
the Company in accordance with its Memorandum and Articlesssbgiation.The Issuer considers that the
members of the Board provide the level of skill, knowledge and experience expected in terms of the Code.

9.10 Major Shareholders

To the knowledge of the Issuer, the control of the Issuer is not vastady individual shareholder forming part

of the Compang current shareholding structure. The shareholders of the Issieattified in £ction9.3above
currently hold an equal shaholding in the Issuer and no individual shareholder is a major shareholder in the
Company.

The Issuer may, at its discretion, exercise the option available under the Property Acquisition Deed and the deed
for the acquisition of the Villa Fieréite to settle the consideration, or any part thereof due to the vendors
under such deeddy the allotment in favour of such vendorsf ordinarysharesin the IssuerThe Promise of

Sale Areemert relativeto the Property has been entered into on sianiterms.
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Similarly, in terms of th014 Subordinated Loan Agreemendsmd 2017 Subordinated Loan Agreeme(as
defined hereunder)the repayment of the loans may, at the sole discretion of the Issuer, be effected byfway o
issue of shares in the Compainyfavour of the lenders or any other party indicated thereby at par value.

It is not expected that the Issuer will issue, during the next financial year, any shares, whether fully or partly paid
up, in consideration for cash or otherwise.

9.11 HistoricalFinancial Information

The financial information about the Issuer is included in the financial statements for the financial years ending
December 201431 December 2018nd 31 December 204. The said statements have been published and are
available at thdssuefd registered office.

There were no significant changes to the financial or trading position of the Issuer since the end of the financial
period to which the last audittfinancial statements relate.

9.12 Legal & Arbitration Proceedings

Save for whaits stated below,te Company is not and has not been engagedan, so far as the Company is
aware, haghere beenpending or threatened governmental, legal or arbitration proceedings which may have,
or have had during the twelve (12) months precedihg tate of this Prospectus, a significant effect on the
Compan¥ financial position or profitability.

As on the date of this Prospectus, the Issuer and S.MGlittis Limitechave entered into the Lease in relation

to the lease of Property B which is to be used to provide access to the basement levels under Property A.
Pursuant to a letter dated 3 November 2016, the Government Property Division (Joint Office) alleged that
S.MW. Cortis Limited had failed to observe two conditions found in the Property B Deed, namely: (i) that
Property B is to be used as an extension to the existing factory in accordance with a plan attached to the same
deed, the failure to use the property asush, resulting in the recession of the deed; and (ii) that improvements
KF@Aay3a | @lfdzS 2F y20 tSada GKIY encXpyy o0SljdaA gt Sy
years from the date of the emphyteutical concession. S.M.W. Cortis Limitad bfficially rebutted these
allegations on the basis that Property B has been used as a timber yard annexed to the existing factory and

that works having a value which is higher than the amount stipulated in the emphyteutical concession had

been carried at on the site. 9V.W. Cortis Limited believes that it will successfully rebut these allegations.

The unsuccessful rebuttal of the claims could result in Government Property Division (Joint Office) attempting

to attack the validity of the Lease which, $luccessful, could have a material adverse effect on the Project, the
LaadzSNRa odzaAySaax AdGa 7FAyIl ylipsubjett toOetgirrcanditiogsypr@scribgd R  LINE
by the law, even in the case that the Issuer is successful in its claiainaty SM.W. Cortis Limited, the Lease

may remain valid and (ii) alternative solutions to provide access to the basement levels under Property A have
been assessed and should not be difficult to implement should the need arise

9.13 Additional Information

9.13.1 Share Capital

The Issuer was established with an authorised share capitalofundred and fifty thousand Euf@ H p n)z 1 n n
divided intotwo hundred and fifty thousand260,000 shares ofone Euro € m $ @ach and an issued share
capital offorty-eightthousand Eurod n y 3 divided intoforty-eightthousand 48,000 ordinary shares obne

Euro € m gpenshare (each 25% paig).
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On the 9 October 2014he Issuerresolved toraiseits issued share capital two hundred and fifty thousand
Euro € H p n)zsooh share capital beintyvided intotwo hundred and fifty thousand260,00Q ordinary shares

of one Euro € Mper share, all being fully paigh. The ordinary shares in the Issuer are held in the manner
described irsection 9.3.

The shares ithe Issuer are not listed on the Malta Stock Exchange and no application foistinghhas been
made as on the date of this Prospectus.

9.13.2 Memorandum and Articles of Association

TheMemorandum andArticles ofAssociation of the Issugas amended fromtie to time,are registered with
the Raistry of Companies in Malta.

9.13.3 Objects

Article 3 of the Memorandum contains the full list of objects of the IssSTiee. princigl objects of the Issuer are

(i) to carryon the business of a finance, investment, propeatgwelopment and property ownirgompany and,

in particular but without prejudice to the generality of the foregoing, the financing or refinancing of the funding
requirements of the business of its suliaiies and/or associated companies; (ii) to acquire and hold, buy and/or
sell shares, membership interests, rights, stocks, bonds, debentures or securities in any company, partnership
or body of persons where the so doing may seem desirable in the inseoéshe Company; (iii) to issue bonds,
notes commercial paper or other instruments creating or acknowledging indebtedness and the sale or offer
thereof to the public; and (iv) to purchase, take on lease, exchange, lease or acquire movable or immovable
property by any title including emphyteusis or seimphyteusis for the purposes of its business, and to sell, lease

or otherwise dispose of the whole or any part of the property, assets or undertaking of the Company.

9.13.4 Voting Rights and Restrictions

Allordinary shares in issue are entitled to attend and voteaheral meetings of the Company whereupaach
ordinary shares entitledto one vote.

9.13.5 Appointment of Directors

All Directors ofhe Issuer shall be individuals. The Directorsagmeointed by meansfan ordinary resolution of
the shareholders of the Issuer in general meeting. An election of Diretetioes place on an annual baaisthe
Issuer's annual general meeting. All directors, ekxegpanaging director are required tetire from office evey
three (3) yearshowever, they are eligible for relection.

9.13.6 Powers of Directors

The Directors are vesteditiv the administration and management of the Company, spotvers emanating
directly from the Memorandum and Articles of Association and the Tdwe. Directors are engwered to act on
behalf of the Compangnd exercise alif the Compang® powerssaving those which are restricted by law or the
Memorandum and Articles of Association of the Issliee Members in general meeting may, from time to time
restrict and limit the aforesaid powers of the Directors, in such manner as they may deem appropriate.

The Directors shall be obliged to disclose their inséie a contract with the Compaiiry accordance with article
145 of the Companies Act. Furthermp a Director shall not vote at a meeting of Directors in respect of any
contract, arrangement or proposal in which he has a material interest.
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The maximum aggregate emoluments of all Directors in any one financial year, and any increases thereto, shall
be such amount as may from time tine be determined by the Compaity general meeting

Unless they resign or are removed, Directors shall hold office up until the end of the annual general meeting
next following their appointment Directors whose term afffice expires or who resign or are removed are
eligible for reappointment.

9.13.7 Meetings of Shareholders

The Companynust in each year hold a general meeting as its annual general meeting in addition to any other
general meetings in that year, and musespy the meeting as such in the notices calling it, and not more than
fifteen months shall elapse between the date of one annual general meeting of the Issuer and that of the next.
The annual general meeting shall be held at such time and place as dwtosrshall appoint.

Notice of every general meeting shall be given to:

a. every registered member exceptembers who (having no registered address in tflahave not
supplied the Company withn address for the giving of notices to them;

b. the Directors; and

c. the Compang@auditor or auditors for the time being

A general meeting of the Issuer shall be deemed not to have been duly convened unless at least fourteen (14)
day<hotice shall hae been given in writing to all embers entitled to receive suatotice. The notice shall be
exclusive of the day on which it is served or deemed to be served and of the day for which it was given, and shall
specify the place, the day and the hour of the meeting, and in case of special business, the general naitire of th
business, and shall be accompanied by a statement regarding the effect and scope of any proposed resolution
in respect of such special business.

No business shall be transacted at any gahmeeting unless a quorum ofembers is present, in person by
proxy, at the time when the meeting proceeds to business and save as herein sthgmevided, at least two
(2) members present in person shall constitute a quorum.

At any general meeting a resolution put to the vote shall be determined and decidegdhmyw of hands, unless
a poll is demanded before or on the declaration of the result of a show of hands by:

a. the chairman of the meeting; or

b. by any member or membefgzesent in person or by proxy and representing not less than one tenth of
the total voting rights of all thenembershaving the right to vote at the meeting; or

c. by at least two memberpresent in person or by proxy; or

d. by amember or membetsolding hares in the Company conferring a igh vote at the meeting being
shares on which an agggate sum has been paid up equal to not less than one tentheofotal sum
paid on all the Bares conferring that right.

Unless a poll be so demandeddeclaration by the chairman of the meeting that a resolution has on a show of
hands been carried or carried unanimously, or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Issiell be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favadiror against such resolutio®rovided that
where a resolution requires a particular majority in value, the resolution shall not be detmieave been
carried on a show of hands by the required majority unless there be present at that meeting, whether in person
or by proxy, a number of shareholders holding in the aggregate the required majority as aforesaid.
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The Chairman of the board of Daters shall preside as chairman at every general meeting of the Company or,
if there is no such Chairman, or if he shall not be present within twenty (20) minutes from the time appointed
for the commencement of the meeting, or is unwilling to act, the &wes present shall elect one of their
number to be chairman of the meeting.

In the case of equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting shall have
no second or casting vote.

9.14 Material Contracts

9.14.1 Agreement relatingto the acquisition of the Existing Property

The Issuer acquirediebbugCBGrom S.M.W. Cortis Limitgoursuant tothe Property Acquisition Deedhted23

December 2014t KS LINRP LISNIié 41 & LIJzZNOKFaSR F2NJ 6§ KNBS.Ugohf f A2y
acquisition oZebbugCBCS.MW. Cortis Limited transferred favour of the Issuer all of its rights and obligations

under the respective lease agreements pertainioghe Zebbug CBCAs a result of such transfer, the Issuer

enjoys the benefit of the leases previously in place between the tenants of the Z&lbdand S.M.W. Cortis

Limited.

By virtue of thesaidProperty Acquisition Deed, thesueralsoacquiredGudjaCBdrom S.MW. Cortis Limited
F2NJ GKS |Y2dzyd 2F (g2 YAtTtA2y.F2dz2N) Kdzy RNBR (G K2dzal yF

Villa Fieres waalsoacquired from S.M.W. Cortis Limited in terms of #aedPropertyAcquisitionDeed for the
FY2dzyd 2F F2dz2NJ YA £ A2y 4,5000GanKidzyifaNkgrBs Siielvasiaaduigggthe 9 dzNP
Issuer from Lapsi Codurt terms of aseparatedeed dated 23 December 2014 for the amount of two million Euro
OeHZANANZANND

9.14.2 2014 Subordination Agreements

The Issuer has obtained finance througiancing arrangemententered into with S.M.W. Cortis Limited and

with Lapsi Court LimitedThe purpose oftiese loansvas tomainly part-finance the acquisition of the Existing
Properties and to make up for any shortfall in revenue generation thatexascted to arise during the St.

Wdzf AlyQa / ./ LINRB2SO0 RS@GSt2LIVSyYyld LKIF&aSe o ¢ifaSeing dzo 2 NF
of the acquisition of the Existing Properties as well as the subordinated loan agreement entered into for the

fink yOAy3 2F Fyeé &aK2NITFFff Ay NBOISY dA4JDerd@ndted Lbah | NB
Agreementg 0 @

Further details regarding the 2014 Subordinated Loan Agreements are set out further below in this section:

0] Subordinated Loan Agreemiebetween the Issuer and S.M.W. Cortis Limited for the loan
amount2 ¥ ey Znpnznannn

The Issuer entered into a subordinated loan agreement dated the 20 November 2014 with
S.M.W. Cortis Limited wherein S.M.W. Cortis Limited undertook to grant the amount of
€ y050,000 as a loan to the Issuer for pnancing the acquisition of the Zebbug CBC, the
Gudja CBC and the St. JuBa@BC.

(i) Subordinated Loan Agreement between the Issuer and Lapsi Court Limited for the loan
'Y2dzy G 2F ewZInnnzInnn
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The Issuer entered fa a subordinated loan agreement dated the 20 November 2014 with Lapsi

[ 2dzNI [ AYAGSR SKSNBAY [FLAA [/ 2d2NI [AYAGSR dz
loan to the Issuer for paifinancing the acquisition of the Zebbug CBC, the Gudja CBC and the

St. Julia@ CBC.

(iir) Subordinated Loan Agreement between the Issuer and S.M.W. Cortis Limited for the loan
' Y2dzy G 2F ennnZnnn

The Issuer entered into a subordinated loan agreement dated the 20 November 2014 with
S.M.W. Cortis Limited wherein S.M.W. Cortis Limited undertook to grant the loan amount of
ennnnnn shp@fals ikayiy; i l&&nue generation which may impecability to pay
interest due to the Existing Bondholders and for the purpose of ensuring that it will have
sufficient funds to maintain interest payments due in relation to the Existing Bonds.

Salient terms of the 2014 Subordinated Loan Agreementsnaxfeo above are as follows:

Repayment datethe repayment of principal and interest (if applicable) under the 2014 Subordinated Loan
Agreements must be made by the ®@nniversary of the date of execution of the final deeds of sale and
purchase of the Existing Properties or under such other terms as may be agreed to by the parties in writing from
time to time;

Repayment of principal and any interest is subordinatetdeaights of bond holdershe repayment of principal

and interest (if applicable) under the 2014 Subordinated Loan Agreements is subordinated to any and all
monetary obligations of the Issuer toward the Existing Bondholdedgr the 2014 Bond IssuanceoBramme,
including, but not limited to the obligation of the Issuer to pay principal and interest and any other payment
obligations to Existing Bondholders under the 2014 Bond Issuance Programme. Accordingly, no repayment of
the principal and interestf(applicable) under the 2014 Subordinated Loan Agreements shall be effected by the
Issuer, and no claim for such payment shall be made by S.M.W. Cortis Limited and/or Lapsi Court Limited as
lenders until such time as all principal and interest on the Exjgonds shall be repaid in full by the Issuer to

the Existing Bondholders undéret 2014 Bond Issuance Programme

By virtue of amendment agreements to the 2014 Subordinated Loan Agreements, each of the loans due by the
Issuer to S.M.W. Cortis Limiteahd Lapsi Court Limiteds described in (i) to (iii) above has been further
subordinated to any and all monetary obligations of the Issuer toward the Bondholders under this bond issuance
Programme. Accordingly, no repayment of the principal and interesgpfiicable) under the 2014 Subordinated

Loan Agreements shall be effected by the Issuer, and no claim for such payment shall be made by S.M.W. Cortis
Limited and/or Lapsi Court Limited until such time as all principal and interest on the Bonds issuethende
Programme has been repaid in full by the Issuer to the Bondhqlders

Modes of repaymentthe repayment of principal and interest (if applicable) by the Issuer under the 2014
Subordinated Loan Agreements may be made in cash or, at the sole discretion of the Issuer, by way of the issue
of shares in the Issuer in favour of S.M.W. Cortis Limitetica Lapsi Court Limited or in favour of any other

party indicated by S.M.W. Cortis Limited and/or Lapsi Court Limited at par value; and

Interest paymentsthe parties to the 2014 Subordinated Loan Agreements have agreed that the subordinated
loans are ¢ be interestfree unless otherwise agreed from time to time in writing, provided that: a two year
moratorium from the date of the 2014 Subordinated Loan Agreements shall apply in all cases; any interest charge
that may be agreed to shall in no case bexoess of 5% per annum; and aimyerest accruing as a result of the
parties agreeing to apply interest following the lapse of the said fxear moratorium shall not become payable

by the Issuer until such time as all principal and interest on the BxiBbnds shall have been repaid in full by

the Issuer in accordance with the terms o&tB014 Bond Issuance Programme.

9.14.3 2017 Subordination Agreement
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By virtue of a subordinated loan agreement entered into ont&8& May 2017 S.M.W. Cortis Limited undertook
to financethe anount offve YA f € A2y SAIKG K dzZFRNBFoy wa afaigdiborglifateDlaaNE 0 €
(the017{ dzo 2 NRAY I SR ]D.2Fy ! ANBSYSyii¢

The main terms of th@017 Subordinated Loan Agreement are set out below:

Repayment datethe repayment of principal and interest (if applicable) under the 28lbordinated Loan
Agreement must be made by the'®2&nniversary of the date gfublicationof the final deed of sale arlirchase
of the Property or under such other terms as may be agreed to by the parties in writing from time to time;

Repayment of principal and any interest is subordinated to the rights of bond hotaerspayment of principal

and interest (if applidale) under the 20T Subordinated Loan Agreement is subordinated to any and all
monetary obligations of the Issuer toward the Existing Bondholdeder the 2014 Bond Issuance Programme

and toward the Bondholders under this bond issuance Programme. r@feis, but is not limited to the
obligation of the Issuer to pay principal and interest and any other payment obligations to Bondholders under
the 2014 Bond Issuance Programme and under this bond issuance Programme. Accordingly, no repayment of
the principl and interest (if applicable) under the 2Z0%ubordinated Loan Agreement shall be effected by the
Issuer, and no claim for such payment shall be made by S.M.W. Cortis Limited as lender until such time as all
amounts dueon the Bonds and on the Existingrigls shall have been repaid in full by the Issuer to the
Bondholders ando the Existing Bond Holders respectively

Modes of repaymentthe repayment of principal and interest (if applicable) by the Issuer under th& 201
Subordinated Loan Agreement may be made in cash or, at the sole discretion of the Issuer, by way of the issue
of shares in the Issuer in favour of S.M.W. Cortis Limited or in favour of any other party indicated by S.M.W.
Cortis Limited at par value; and

Interest paymentsthe parties to the2017 Subordinated Loan Agreement have agreed that the subordinated
loan shall be interestree unless otherwise agreed, provided that a two year moratorium from the date of the
final deed of sale and purchase of theoperty shall apply in all cases; any interest charge that may be agreed

to shall in no case be in excess of 5% per annum; andraerest accruing as a result of the parties agreeing to
apply interest following the lapse of the said twear moratorium kall not become payable by the Issuer until

such time as all principal and interest on the Bonds and the Existing Bonds shall have been repaid in full by the
Issuer in accordance with the terms of this bond issuance Programme and the 2014 Bond Issugtiacen®eo
respectively.

9.14.4 Promiseof Sale Agreement

The Issuehas, on the 13 Septemb@016 entered into the Promise of Sale Agreemgnirsuant to which it
agreed to purchase and acqujrand S.M.W. Cortis Limitedgreed to sell and transfahe Propertywith its
respective rights and appurtenances and as covered by development permit PA525/10

The Propertyshall besold and purchased as free from burdens, grouewts, easements, hypothecs, privileges,
charges, cautions, third party rights whether reapersonal and of whatever type or nature, requisition orders,
possession and use or any other form of expropriation, any rights in favour of the Government of Malta or any
other public authority, eforcement orders and litigationther than as specified

The Property(or parts thereof) is, on the date of this Prospectus, subjech number of chargewhich are
described in further detail inestion 10.2.1 below.

Base Prospectus 57



Central Business Centres p.l.c. g )
/plc

The Promise of Sale was made and accepted for the global predeveinmillion five hundred thousand Euro
edmpnnInnnos 2F gKAOK GKS adzy 2F FAQOS Kdzy RNBR | YR
on account of the purchase price.

(0p))

In terms of the POS, the Issuer, in its capacity as purchaser, has the unilaterabtigintappear on the final
deed without forfeiture, penalty or any liability and with the immediate refund of monies paid by way of deposit
in the even that it shall not raise at least six million Eueo®aD,000) in the first tranche of thBond issue

In the preliminary agreement, the vendbes undertaken that on the final deeaf sale and purchasi shall
warrant and guarante@ favour of the Issuer

® the good title, peaceful possession and real enjoyment of the Property in accordance with law;

(i) that the Property is free from debts, whether registered or otherwise;

(iii) that the Property is free from any requisition or expropriation orders or enforcements orders issued
by the PA or any other competent authority;

(iv) that there are no proceedings pending dwréatened, known or which should be known to the
vendor, in connection with and/or relating to the Property and that there are no circumstances,
known or which should be known to the vendor which are likely to give rise to any litigation or
arbitration.

9.14.5 Lease Agreement

As at the date of this Prospectus, S.M.W. Cortis Limited is the owner of Property B. T&Rabruary2017,
the Issuer entered into théease pursuant to which S.M.W. Cortis Limited granted Propernsi@&quale on
lease to the Issuer.

ThelSI &S Aa O2yRAGA2YIf (23 | yR S BoRd hé peads is dzlapefiad ofi KS |
two years automatically renewable for five (5) periods of two (2) yelrs. Issuer has the right of first refls
upon termination of the Lease.

The rent payable is not due, nor shall the rent begin to accrue, unless (i) building and construction in relation to
the Property has been completg(i) the Project is readynd (iii) the minimum investment as describbelow
KFa 0SSy YIRS 0GKS &/ 2YYSyOSYSyid 2F wSyid 51G§Sé0d

The Issuer is obliged to enhance Property B with a minimum investment of one hundred thousand Euro
demnnInnnd RdzZNAy3I (GKS FANRG @SEFN 2F GKS [SFas

The rent payable in terms of the lease begins pear after the Commencement of Rent Date, is at the annual
rent of Euro 50,000 and is subject to a 2% annual increase.

Following the Commencement of Rent Date, that will be payable six monthly in advance, one week before

the 1st day of each six (6) mih term and will be inclusive of VAT at the rates effective at the time of
payment.

9.15Property Valuation Reports

The Issuer commissioned Arch. Joe Cassar to issue a property valuation report in relation to the Property and
the Existing Properties. The following are the details of the valuer:
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Name: Arch. Joe Cassar
Business addres€.E. House,"2Floor,Dun Karm eet, B&ara By Pass, Birkirkara, Malta
QualificationsBA (Arch) B.Arch (Hons) MSc, A&CE

Listing Rule 7.4.3 provides that property valuations to be included in a prospectus must not be dated (or be
effective from) more than 60 days prior to the datetlé publication of the prospectus. The valuation reports
are dated10™ May2017.

A copy of the condensed valuation reports compiled by Arch. Joe Cassar in respect of the Property and the
Existing Properties are annexed to this Prospectus as Annex |l.

9.16 Statements byExperts and Declarations dfterest

Save for theproperty valuation reports prepared in relation to the Property and the Existing Propeatids
attached as Annex Il and thimancial analysis summasgt out as Annex lll, thRrospectugloes not contain
any statement or report attributed to any person as an expert.

The property valuation reports have been included in the form and context in which they appear with the
authorisation of Arch. Joe Cassar, who has given and has not withékiiawonsent to the inclusion of the said
reports herein. Arch. Joe Cassar does not have any material interest in the Issuer. The Issuestbanfinm
property valuation reports have been accurately reproduced in this Prospectus and that there tetshof
which the Issuer is aware that have been omitted and which would render the reproduced information
inaccurate or misleading.

The financial analysis summargntained as Annex Il to this Prospectus has been included ifotheand

context in which it appears with the authorisation of Calamatta Cuschieri Invest&eguices Limited/ho has

given andhas not withdrawn its consent to the inclusion of the said report here@alamatta Cuschieri
Investment Services Limited doast have any material interest in the Issuer. The Issuer conforms that the
financial analysis summary has been accurately reproduced in this Prospectus and that there are no facts of
which the Issuer is aware that have been omitted and which would retigerreproduced information
inaccurate or misleading.

10 TERMS ANONDITIONS

The following is the text of the terms and conditions that, subject to completion and as supplemented in
accordance with the provisions of the relevant Final Terms, shall be aplglio the Bonds.

All capitalised terms that are not defined in theBerms andConditions will have the meanings given to them
in the relevant Final Terms. References irsth@erms an€onditions to Bondare to the Bonds of one Series
only, not to al Bonds that may be issued under the Programme.

The Bonds are issued the Issuetto retail and institutional investors. References below@onditions are,
unless the context requires otherwise, to the numbered paragraphs below.

For the purpose of these Terms and Conditidsgulated Marketmeans any regulated market situated in a
Member State of the European Economic AileBA as defined in the Markets in Financial Instruments
Directive 2004/39/EC.

Base Prospectus 59



Central Business Centres p.l.c. g
plc

10.1 Currency, Denomination, Fornditle, Transferabilityand Certain Definitions

10.1.1 Denomination & Issue Price
Bonds shall be issued in Eue) &t the issue price determined in the relevant Final Termsditbmue Price).

10.1.2 Currency
Bonds shall be issued in the Edr@currency.

10.1.3 Form

Bonds shall be issued in fully registered and dematerialised form without interest coupons and are represented
in uncertificated form by the appropriate entry in the electronic register maintained by the CSD on behalf of the
Issuer. There will be entered incduelectronic register, the names, addresses, identity card numbers (in the case
of natural persons), registration numbers (in the case of companies) and MSE account numbers of the
Bondholdersand particulars of the Bonds held by them respectively andpy o the Bondholde® entry into

the register will, at all reasonable times during business hours, be open to the inspection of the Bondholders at
the registered office of the Issuer. Title to the Bonds shall be evidenced by an entry in the registetheld

by the CSD.

The CSD will issue, upon a request by the Bondholder, a statement of holdings to Bondholders evidencing their
entitlement to Bonds held in the register kept by the CSD.

10.1.4 Transferability
There are no restrictions on the free transfbility of the Bonds.

10.2 Status

10.2.1 Statusand Negative Pledge

The obligations in regarth the Bonds constitute the unsecured debt obligations of the Issuer. As regards the
Issuef@ obligations, the Bonds shall at all times raaki passwithout any priority or preference with all other
present and future unsecured obligations of the Issuer.

On the basis obfficial public registry searches carried dat the periodup to 29 August 2016it resulted that
the Property(or parts thereof)s subject to thecharges registered in favour:¢d) HSBC Bank Malta p.lt@mving
the following inscription numbers (i) H 8032/19&®newed by HR 34/201thypothec), (i) H 10,788/1986
renewed by HR 48/201@hypothec), (iii) H 308/1990 (hypothec), (i 383/1991 (hypothec)y) H
11,241/1992(hypothec), (vi)H.15,102/1996 (hypothec)yvii) H 15,744/1996 (hypothec)(vii)H 6,679/2003
(hypothec)(ix)H 8,260/2003 (hypothec)x)H 8,359/2003 hypothec), (xiH 8,371/2003 (hypotheand special
privilege), (xii)H 11,899/2006 (hypothecjxiii)H 14746/2006 (hypothec)(xiv)H 14758/2008(hypothec)and
(xv) H 14759/2008(hypothec) and (b)the Administrator of Ecclesiastical Benefices in Ma#sging the following
inscription numbergi) H22,268/1990 (special privileg&r the amount of Euro 23.2%nd (ii) H11,840/1992
(special privilegefor the amount of Euro 23.29

With respect to the charges referred to(a)i) ¢ (xv) above, the Issuer expects HSBC Bank Malta p.l.c.to release
the Property(or the parts thereof subject to a charge) frat chargesssued in its name upaothe settlement

by S.M.W. Cortis Limited (in its own name and/or on behalf of other companies forming part of the Cortis Group,
as applicable) of outstanding lidibes with the said bank The Issuer envisages that suelease shatiake place

prior to or concurrently with the publicatioof the final deed of sale in relation to the Proper@ther than as
stated above, o further privileged or hypothecary righteave been registered over the Propghy third party
creditors of S.M.W. Cortis Limited, the current owners of the Property.
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The Issuer undertakes that it shall not, for as long as any principal or interest under the Bonds or any of them
remains outstading, create or permit to subsist any prior ranking security interest upon the whole or any part

of its present or future assets to secure any Relevant Indebtedness (as defined hereunder). The Issuer shall be
at liberty to create or permit to subsist adidinal security interests over ifgresent or future assets provided

they rank after the Bondholde@iterests.

For the purposes of this section, the tekRelevant Indebtednesshall mean any indebtedness in respect of:

(@) monies borrowed;
(b) anydebenture, bond, loan stock or other security creating or acknowledging indebtedness;
(©) any acceptance credit;

(d) the acquisition cost of any asset to the extent payable before or after the time of acquisition or
possession by the party liable whehee advance or deferred payment is arranged primarily as a method
of raising finance or financing the acquisition of that asset;

(e) leases entered into primarily as a method of raising finance or financing the acquisition of the asset
leased,;

() amounts raised under any other transaction having the commercial effect of borrowing or raising of
money; and

(9) any guarantee, indemnity or similar assurance in respect of any such indebtedness.

10.2.2 Resolutions and Meetings of Bondholders

10.2.2.1 Bondholders have the following powerexercigble by a resolution voted foat a meeting of
Bondholdersby a majority holding ndess than seventfive per cen{75%) of thenominal value oBondholders
presentat the meeting in person or by proxy:

0] power to authorise the Issuer amend and modifyhe Terms and Conditionisuch Terms and
Conditions as duly completenhd supplementedh relation to any Series of Bonds by the terms
of the relevant Final Terms in relation to susérie$;

(i) power to agprove any scheme of reconstruction of the Issuer or the amalgamation of Issuer
with any other company or corporation;

and any such resolution shall be binding on all Bondholders and each Bondholder is bound to give effect to it
accordingly.

10.2.2.2The Issuer may at any time convenareeting of the Bondholders. If the Issugrteives a written
request by Bondholders holding ten per cent (10%) oftttes outstanding principal amount of the Bonds and

is indemnified to its satisfaction against all costsses and expenses, the Issuer must convene a meeting of
Bondholders. Meetings shall be convened and requested only for the purpose of considering a resolution
specified in the immediately preceding paragraph.

10.2.2.3A meeting of Bondholders shall only validly and properly proceed to business if there is a quorum
present at the commencement of the meeting. For this purp@sguorum shall be considered presenttiete

are Bondholders present, whether rerson or byproxy, accounting for at least fifty per cent (50¢%nominal

value of the Bonds theautstanding
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10.2.2.40nce a quorum is declared present by the Chairman of the medtaigg theperson who in accordance

with the Memorandum and Articles of Assdoie of the Issuer would chair a generageting of shareholders)

the meeting may then proceed to business and the Directors of the Issuer or the Bondholder(s) who requested
the meeting (as the case may be) or their representatives shall present to the¢h8lders the reasons for
proposing the resolution. The meeting shall allow reasonable and adequate titie igsuer to present its

views to the Bondholders and to thBondholders to present their views to the Issuer aiodthe other
Bondholders. The meigig shall then put the resolution to a vote of the Bondholders present.

10.2.2.5The voting process shall be managed by the Company Secretary under the supervision and scrutiny of
the auditors of the Issuer.

10.2.2.6Save for the above, the rules gendly applicable tgproceedings at general meetings of shareholders
of the Issuershallmutatis mutandisapply to meetings of Bondholders.

10.2.2.7In the event that the Bonds are listed, and for so long as the Bonds remain listed, any resolution which
may be proposed shall be subject to any laws, regulations, rules datgewhich may be applicable from time
to time

10.2.2.8.In the event thatthe proposed amendments or modifications affect only the Final Terms of one
particular tranche of Bondand not all the Bondholderst is only the Bondholders of that particulaahche of

Bondswho shall be entitled to attend and vote at a meeting summrior the purposeln such casedhe

regulations found in this section 10.2.2 shall be applied accordinglytenttrmsd . 2 y R &é. 21YyRK 2 £ RS N2
shall be construed to refasnly to the Bonds andBondholderspertaining tothe affected tranche of Bonds

10.3Interest

10.3.1 Definitions:
In these Conditions, unless the context otherwise requires, the following defined terms shall have the meanings
set out below:

G. dzA Ay Suedns: 5| @ ¢

() in the case of Euro, a day on which the Trans European Automated Real OisseS6ttlement Express
Transfer or any successor thereto (t(RARGET Systgris operating (TARGET Business Dayd/or

(i) in the case of a specified currency other than Euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreigexchange markets settle payments in the principal financial centre for that
currency;

éDay Count Fractioh YSI yas> Ay NBaLSOG 2F GKS OFftOdzZ FGAzy 27F
of time (from and including the first day of such pertodut excluding the last and whether or not constituting
'y Ly &SNS aGalculaBoNReRdD TG KS a

GActual/Actuak = 'y R OF f Odzf F ISR o6& LI eAy3ad GKS | Oldz £ ydzY«
or, when all or part of an Interest Red falls in a leap year, 366;

GLYGSNBalG / 2 Y YrednS delSsyeliDaté or 8uShéother date as may be specified in the relevant
Final Terms;

GLYG§SNBal tnle@nytBefite(sh specifed in the relevant Final Terms;
dinterest Period Y Stheyperiod beginning on (and including) the Interest Commencement Date and ending

on (but excluding) the first Interest Payment Date and each successive period beginning on (and including) an
Interest Payment Date and ending on (but excluding) the necdemding Interest Payment Date;
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(RedemptionDat¢ YSIya GKS RI{GSo0av aLISOATASR Ay (KS NBf SgI

awl S 2 Fmehng th&mitd &f interest payable from time to time in respect of the Bonds and that is
specified in the relevant Final Tes.

10.3.2 Rate:

Each Bond bears interest on its outstanding nominal amount from the Interest Commencement Date at the rate

per annum (expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrears on
each Interest Payment Dattn the event that any Interest Payment Date falls on a day other than a Business
52> GKS NBtSOIyd LyGdSNBad tlFeyYSyid 51 3GS gRofloivingd S K-
Business Day Conventién0 @

10.3.3 Accruals:

Interest (if any) shall @se to accrue on each Bond on the day preceding the Redemption Date thereof unless,
upon due presentation thereof, payment of principal is improperly withheld or refused or unless default is
otherwise made in respect of payment, in which event, interestllstontinue to accrue at the Rate of Interest

up until the payment thereof.

10.3.4 Rounding:

For the purposes of any calculations required pursuant to these Conditions (unless otherwise specified), (a) all
percentages resulting from such calculations shallrtnended, if necessary, to the nearest one hundred
thousandth of a percentage point (with halves being rounded up), (b) all figures shall be rounded to seven
significant figures (with halves being rounded up), and, (c) all currency amounts that fall dpeyaidde shall

0S NRdzy RSR (2 GKS ySINBad dzyAld 2F &ddzOK OdzZNNByO& 06 A
the lowest amount of such currency that is available as legal tender in the country of such currency.

10.3.5 Calculations:

The amount ofnterest payable in respect of any Bond for any Interest Period shall be equal to the product of
the Rate of Interest, the principal amount of the Bonds and the Day Count Fraction for such Interest Period. In
respect of any other period for which interestrequired to be calculated, the provisions above shall apply save
that the Day Count Fraction shall be applied to the period for which interest is required to be calculated.

10.4 Payments

tFe@YSyid 2F GKS LINAYOALI t I Y2 dzyby thelFBueiitKiBe persoy iR whose A f €
name such Bonds are registered as at the close of business on the Redemption Date, with interest accrued up to
(but excluding) the Redemption Date, by means of a direct credit transfer into such bank account as the
BonK 2 f RSNJ Y& RSaA3aylradS FTNBY GAYS (2 GAYSI LINRJARSR
with any licensed bank in Malta. Such payment shall be effected on the Redemption Date. The Issuer shall not
be responsible for any loss or delay in sarission. Upon payment of tHeedemption Valuéwhich, unless
otherwise provided, is its nominal amount), the Bonds shall be redeemed and the appropriate entry made in the
electronic register of the Bonds at the CSD.

In the case of Bonds held subjectusufruct, payment will be made against the joint instructions of all bare
owners and usufructuaries. Before effecting payment, the Issuer shall be entitled to request any legal documents
deemed necessary concerning the entitlement of the bare owner/s hadusufructuary/ies to payment of the
Bonds.
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Payment of any instalment of interest on a Bond will be made to the person in whose name such Bond is
registered at the close of business such number of Business Days prior to the Interest Payment Dateddescribe
Ay GKS CA yRepistet GUY Bateo Wi K& aYSFya 2F | RANBOG ONBRAG
GKS . 2yRK2f RSNJ YIe& RSaA3IyFdS FNBY (GAYS G2 GAYSI LIN
held with any licensed bank in Malta

All payments with respect to the Bonds are subject in all cases to any applicable fiscal or other laws and
regulations. In particular, but without limitation, all payments of principal and interest by or on behalf of the
Issuer in respect of the Bondsadl be made net of any amount which the Issuer is compelled by law to deduct
or withhold for or on account of any present or future taxes, duties, assessments or other government charges
of whatsoever nature imposed, levied, collected, withheld or asskesse

No commissions or expenses shall be charged by the Issuer to Bondholders in respect of such payments.

10.5Redemption on Redemption Date

The Issuer will redeem the Bonds (together with payment of interest accrued thereon) at their Redemption Value
onsuchRlF §S AYRAOFGSR Ay GKS CAylf ¢RedeMgtionlDaté @@ Bohds (i KS
are not subject to an early redemption option by the Issuer.

10.6 Taxation

Where the Issuer is compelled by a law or other regulation to deduct or withhold such taxes, duties or
governmental charges, all amounts payable under the Bonds will be paid with deduction or withholding for or
on account of any present or future taxes.tids or governmental charges whatsoever imposed or levied by or
on behalf of the Republic of Malta or any taxing authority therein. The Issuer will not be obliged to make any
additional payments in respect of any such withholding or deduction imposed.

10.7 Acceleration

Each Bondholder shall be entitled to declare his Bonds due and demand immediate redemption thereof at the
Redemption Value, together with accrued interest, if any, to the date of repayment, in the event that any of the
following events (each afAcceleration Evert 0 2 OOdzNA Y

a) the Issuer shall fail to pay any interest on any Bond when due and such failure shall continue for thirty
(30) days after written notice thereof shall have been given to the Issuer by any Bondholder; or
b) the Issuer shaltluly fail to perform or shall otherwise be in breach of any other material obligation

contained in the Conditions of the Bonds and such failure shall continue for sixty (60) days after written
notice thereof shall have been given to the Issuer by any Baldéh or

C) an order is made or resolution passed or other action taken for the dissolution, termination of existence,
liquidation, windingup or bankruptcy of the Issuer; or
d) the Issuer stops or suspends payments (whether of principal or interestyeggect to all or any class

of its debts or announces an intention to do so or ceases or threatens to cease to carry on its business
or a substantial part of its business; or

e) the Issuer is unable, or admits in writing its inability, to pay its debthey fall due or otherwise
becomes insolvent

10.8 Form of Notice

Any notice, including any notice declaring Bonds due shall be made by means of a written declaration delivered
by hand or registered mail to the registered office of the Issuer.
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10.9 PrescriptivePeriod

In terms of article 2156 of the Civil Code (Cap. 16, laws of Malta), actions for the payment of interest on sums
taken on loan and for the return of money given on loan (if the loan does not result from a public deed) are
barred by the lapse of fevyears. Accordingly, actions for the payment of interest and principal on the Bonds are
barred by the said prescriptive period.

10.10Further Issues, Purchases and Cancellation

The Issuer may from time to time, without the consent of the Bondholdmesate aml issue further bons,
including further Tranches of Bonds so as to form a single Series with the Blebhéstures or other debt
securities either having the same terms and conditions as the Bonds in all respects (except for the first payment
of intereston them) or otherwise upon such terms and conditions as the Issuer may determine. Any further
debt securities may rank in all respects with the Bonds but shall not rank ahead of the Bonds.

The Issuer may at any time purchase Bonds in the open marksherwise and at any price. If purchases are
made by tender, tenders for such Bonds must be made available to all Bondholders of the Tranche/s that are
being tendered for.

All Bonds redeemed in full shall be cancelled forthwith and may not be reissuesabd.

10.11Final Terms

These Conditions shall be completed in relation to any Series of Bonds by the terms of the relevant Final Terms
in relation to such Series.

10.12Notices

All notices concerning the Bonds will be made by means of electronic publicatiore ametbsite of the MSE
(www.borzamalta.com.mt), or, in addition and at the option of the Issuer, on the website of the Issuer
(www.centralbusinesscentres.cgmAny notice so given will be deemed to have been validly given on the date
of such publication-urthermore, Bondholders may request that any such notices be sent by post to the address
contained in the register of Bondholders maintained by the CSD on behalf of the Issuer.

10.13Method of Publication of the Base Prospectus and of the Final Terms

This Bas@rospectus will be published on the websites of (a) the Listing Authesitw(mfsa.com.m} during a
period of twelve months from the date of this Base Prospectus and (b) the Issuer
(www.centralbusinesscentres.comrlhe Final Terms related to Bonds admitted to trading on any Regulated
Market will be published on the websites of (a) the Listing Authoritww.mfsa.com.mf and (b) the Issuer
(www.centralbusinesscentres.cgm

10.14 Applicable Law, Place of Performance, Place of Jurisdiction and Enforcement

The Bonds, as to form and content, and all the rights and obligations of the Bondholders and the Issuer, shall be
governed by Maltese law.

10.15Submission to Jurisdiction

The place of jusdiction for all legal proceedings arising out of or in connection with the Bonds shall be Malta.
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11 FORM OFHANALTERMS

Final Terms dated?]

plc

Central Business Centres p.l.c.
€10,000,000 Unsecured Bond Issuance Programme

Series No[a]
Tranche No[@]

[Brief description and Amount of Bonds]
Issued byCentral Business Centred . (the Issuer)

The Base Prospectus referred to below (as completed by these Final Terms) has been prepared on the basis that,
except as provided in sytaragraph (ii)below, any offer of Bonds in any Member State of the European
902y 2YAO I NBlI gKAOK KIFa AYLX SYSWSISROHWKE a NeieEIs Ol @za
made pursuant to an exemption under the Prospectus Directive, as implemented in thatiRélkrmber State,

from the requirement to publish a prospectus for offers of the Borscordingly,any person making or
intending to make an offer of the Bonds may only do so:

() in circumstances in which no obligation arises for the Issuer to publsbspectus pursuant to Article 3 of
the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each
case, in relation to such offer; or

(ii) in Malta, provided such person is one of the persons mentiondearagraph 7(i) of Part B below and that
such offer is made during the Offer Period specified for such purpose therein.

The Issuer has not authorised, nor does it authorise, the making of any offer of Bonds in any other circumstances.

The expressioit NP & LIS O (i dzameahsi DNEctivé 200BE £/EC (and amendments thereto, including the
Directive 2010/73/EU, to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in the Relevant Member State.

PART & CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Base
Prospectus datedz] which was approved by the Listing Authority in Malta on tfiggnd the Supplement to

the Base Prosmtus dated f]which [together] constitute[s] a base prospectus for the purposes of the
Prospectus Directive (Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003
as amended by Directive 2010/73/EU of the European Parliammethtof the Council of 24 November 2010 to

GKS SEGSYyd GKFG &dzOK ' YSYyRYSyiGa KI @S 0S5 PyospactidJ SY S,
5ANBQGADSE
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This document constitutes the Final Terms of the Bonds described herein for the purposes obAktafl¢he
Prospectus Directive and must be read in conjunction with such Base Prospectus [as so supplemented]. Full
information on the Issuer and the offer of the Bonds is only available on the basis of the combination of these

Final Terms and the BasmBpectus.

The Base Prospectus [and the Supplement to the Base Prosge]t{esle] available for viewing at the office of

the Issuer and on the websites of (a) the Listing Authority during a period of twelve months from the date of the
Base Prospectuand (b) the Issuefwww.centralbusinesscentres.cqnand copies may be obtained free of
charge from the rgistered office of the Issuer.

Base Prospectus 67



Central Business Centres p.l.c.

1. Issuer: Central Business Centres p.l.c.
2. Series Number: wWwe
3. Tranche Number: Wwweé
4. Specified Currency(ies) Euroo € 0
B Aggregate Nominal Amount:
(i) Series Wwweé
(i) Tranche Wwbé
6. (i) Issue Price of Tranche Wwweé
(i) Net Proceeds wws
7. Specified Denomination Wwbé
8. (i) Issue Date Wwweé
[specify/lssue Date]
(i) Interest Commencement wwb
Date
9. Redemption Date [specifydate]
10. Redemption Value Redemption at Par
11. Register CuOff Date Wwo
12. Dates of the corporate Resolutionof the Board of Directors of the Issuer dated w 6
authorisations for issuance o
the Bonds:
INTEREST
13. Rate of Interest: ®wB8 LIS Nanrdi@ gagiablé 3&rEnnually in arreas
14. Interest Payment Date(s): W unBeach year up to and including the Redemption Date

EARLY REDEMPTION OPTION

15. Early Redemption Option: Not Applicable

GENERAL PROVISIONS

16. Taxation ' & LISNJ W¢ I E lthePdspeRtust SOG A 2y

PURPOSE OF FINAL TERMS

These Final Terms comprise the Final Terms required for the issue and public offer in Malta and admission to
GNF RAYy3 2y GKS h¥FFAOALFE [A&d 27F ({KS10,600,@0Boid Isiafc& . 2 Y F
Programme ofCentral Business Centres p.l.c.
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RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Te}imas been extracted from

[(J. The Issuer confirms that such information has been accurately reproduced and that, so far as it is aware, and
is able to ascertain from information published [y, no facts have been omitted which would render the
reproduced information inaccurate oristeading]

Signed on behalf of Central Business Centres p.l.c.

[e]

Duly represented by:

[7]

PART B OTHER INFORMATION
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1. ADMISSION TO TRADING AND LISTING
(i) Listing MSE

(i) Admission to trading: [Application has been made for the Bonds tcadenitted to trading
on w awéh effect fromw o/ Ndt Applicabld

(iii) Previous admission to trading Not Applicable

(iv) Estimate of total expenses w w6
related to admission to trading:

2. INTERESTS OF NATURAL AND LEGAL PERSONS INVIHE/EHSWE/OFFER

Need to include a description of any interest, including conflicting ones, that is material to the issue/offer, d
the persons involved and the nature of the interest. May be satisfied by the inclusion of the following state

wSave for any fees payable to the Manager and the Sponsor in connection with the Issue of Bonds, so
Issuer is aware, no person involved in the offer of the Bonds has an interest material to the offer. The Man
its affiliates have engagk and may in the future engage, in investment banking and/or commercial ba
transactions with, and may perform other services for, the Issuer and its affiliates in the ordinary co
busines® € 8

3. [THIRD PARTY INFORMATION AND STATEMENT BY&XRD DECLARATIONS OF ANY INTEREST
Where a statement or report attributed to a person as an expert is included in these Final Terms in respe
La&dzSNJ 2NJ 6KS . 2yRaz LINPBOARS adzOK LISNE 2y Qtif any in &
LA&dzSNX» LT GKS NBLRZNI KIFI&d 0SSy LINRRdzOSR G GKS
reportis included, in the form and context in which it is included, with the consent of that person who has au
the cantents of that part in respect of the Issuer or the Bonds.

Where information has been sourced from a third party, provide a confirmation that this information has
accurately reproduced and that as far as the Issuer is aware and is able to aseceninfbrmation published b
that third party, no facts have been omitted which would render the reproduced information inaccur

misleading.

In addition, the Issuer shall identify the source(s) of the information.]

4. REASONS FOR THE OHEERMATED NET PROCEEDS AND TOTAL EXPENSES

(i) Reasons for the offer Wwb

(ii) Estimated net proceeds Wwb
(If proceeds are intended for more than one use will need to spli
and present in order of priority. If proceeds insufficient to func

proposed uses state amount argburces of other funding.)

(iif) Estimated Total Expenses w lieclude breakdown of expenses.]
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(iv)

(i)
(ii)

6.
(i)

(if)
(iii)

Conditions to which the offer is
subject

YIELD
Indication of Yield

Method of Calculating the Yield

OPERATIONAL INFORMATION
ISIN Code
Delivery

Names and addresses of Paying
Agent(s) (if any):

(iv) name and address thfe entity in

(i)

(i)
(iii)
(iv)
V)

(vi)

charge of keeping records of the
securities

DISTRIBUTION

Method of Distributionc Public Offer

Other conditions for use of the Base

Prospectus by the Financial
Intermediary(ies):
Coordinator(s) of global offer

Coordinator(s) of single parts of the

offer
Placing Agent(s)

Depositary Agents

(vii) Underwriting

Wwe

The gross yield calculated on the basis of the Rate of Interest, tr
Bond Issue Pricand the Redemption Value of the Bonds at
Redemption Date, i

Ww6

Delivery against payment
Not Applicable

Malta Stock Exchange
Garrison Chapel,
Castille Place,
Valletta, VLT 1063
Malta

An offer of the Bonds may be made by the Issuer,NMamager, the
Sponsor [anddpecify names of other financial intermediatiegach
such financial intermediary whose name and address is publishe
0dKS L & & dzS N & www.carfralbiisinésScentres.cor
com](together with the Manager and the Sponsor, tHeirnancial
Intermediaries’) other than pursuant to Article 3(2) of th
Prospectus Directive in Malta during the period frospgcify datg
until [specify date or a formula such as "the Issue Date" or "the |
which falls {§ Business Days thereafte("ffer Period").

wwb

Not Applicable
Not Applicable

Not Applicable

Not Applicable

[Not Applicable Applicable] [IfApplicablejnsert:name and

addressof underwriters and material features of the respectiv

agreement, including quotas, placing / underwritiogmmission. If

not all offer is underwritten, statement of ption not covered.

Indicationof whether  underwriting agreementhas been or will
be reached
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(viii) Intermediaries giving firm [Applicablé [Not Applicablg[if applicable, provide name and
commitment to act as intermediarie: address of intermediaries and main terms of commitrhent
in secondary market providing
liquidity through bid and offer rates

(ix) Selling Commission W we:

(x) Reservation of tranche in the event Not Applicable
that the offer is made in the market
of two or more countries

(xi) Expected Timetable Wwo

(xii) Credit Rating Not Applicable

8. ADDITIONAL INFORMATION

0] Reservation of a tranche in favol [Not applicabl§[ Applicable, if applicable, insert details of the
of specific retail and/or institutional percentage being reserved and the details of the persons in whc
investors or categories of either: favour the reservation is made

(i) Time period, including an ®w6
possible amendments, during which tf
offer will be open:

(iii) Arrangements for publication 0 @ w8
final size of issue/offer:

(iv) Description of the applicatior w w 6

process:
(v) Details of the w8
minimum/maximum amount of

application (whether in numbers c
securities or aggregate amount to invest

(vi) Description of possibility tc 0 w6
reduce subscriptions and manner fi
refunding excess amount paid L
applicants:

(vii) Method and time limits for payin¢ @ w 6
up the securities and for delivery of th
securities:

(viii)  Full description of the manneran w w 6
date in which results of the offer are to t
made to public:
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(ix) Procedure for the exercise of ar Not Applicable
right of preemption, negotiability of

subscription rights and treatment c

subscription rights not exercised:

x) Indication of the expected price ¢ W w 6
which the securities will be offered or th
method of determining the price and the
process for its disclosure:

(xi) Amount of any expenses an @ w6
taxes specifically charged to tr
subscriber:

(xii) Process for notification tc w6
applicants of the amount of Bonds allotte

and indication whethedealing may begi

before notification is made:

12 TAXATION

12.1 General

Investors and prospective investors are urged to seek professional advice as regards both Maltese and any foreign
tax legislation which may be applicable to them in respect of the Bonds, including their acquisition, holding and
disposal as well as any imoe/gains derived therefrom or made on their disposal.

The following is a summary of the anticipated tax treatment applicable to Bondholders in so far as taxation in
Malta is concerned. This information does not constitute legal or tax advice and dgesrpott to be exhaustive.

The information below is based on an interpretation of tax law and practice relative to the applicable legislation,
as known to the Issuer at the date of the Prospectus, in respect of a subject on which no official guidedines exi
Investors are reminded that tax law and practice and their interpretation as well as the levels of tax on the subject
matter referred to in the preceding paragraph, may change from time to time.

This information is being given solely for the genenfdrmation of investors. The precise implications for
investors will depend, among other things, on their particular circumstances and on the classification of the Bonds
from a Maltese tax perspective, and professional advice in this respect shouldidiiet sxcordingly.

12.2 Malta tax on Interest

Since interest is payable in respect of a Bond which is the subject of a public issue, unless the Issuer is otherwise
AYyaiNHzOGSR o0& | . 2yRK2fRSNJI 2NJ AT (KS . 2yRems ®8SNJ R2
article 41(c) of the Income Tax Act, (Cap. 123, of the laws of Malta), interest shall be paid to such person net of

a final withholding tax, currently at the rate of 15% of the gross amount of the interest, pursuant to article 33 of

the IncomeTax Actlnterest payments made to Prescribed Funds will be subject to a final withholding tax at the
rate of 10%. 2y RK2f RSNE 6K2 R2 y20 FrLff gAGKAY GKS RSTAYA
and should seek advice on the taxatidrsach income as special rules may appby. the purpose of the aboye

I GNBOALASYy(Gé Aa ASYSNIffte | LISNA2Y K2 Aa NBaARSyid
to him or other persons or entities acting on behalf of such resigenson or a trustee or foundation pursuant

to or by virtue of which any money or other property whatsoever shall be paid or applied to or for the benefit of
such resident persons.
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The withholding tax is considered a final tax and a Maltese residenidndivBondholdemaynot declare the
interest so received in his income tax return. No person shall be charged further tax in respect of such income.

In the case of a valid election made by an eligible Bondholder resident in Malta to receive thetidtezes
without the deduction of final tax, interest will be paid gross and such person will be obliged to declare the
interest so received in his income tax return and be subject to tax on it at the progressive rate/s applicable to
that person at that timeAdditionally in this latter case the Issuer will advise the Inland Revenue on an annual
basis in respect of all interest paid gross and of the identity of all such recipients unless the beneficiary does not
jdz t AF& & | aNBOA () B el laconte yrax RAMNIsEch eedtiontmidde oyOd ré&sidemtm
Bondholder at the time of subscription may be subsequently changed by giving notice in writing to the Issuer.
Such election or revocation will be effective within the time limit set out inltit®eme Tax Act.

In terms of article 12(1)(c) of the Income Tax Act, Bondholders who are not resident in Malta satisfying the
applicable conditions set out in the Income Tax Act are not taxable in Malta on the interest received and will
receive interesgross, subject to the requisite declaration/evidence being provided to the Issuer in terms of law.

12.3Foreign Account Tax Compliance Act

The United States has enacted rules, commonly referred t¢-A3 CA that generally impose a new reporting
regime and whholding requirements with respect to certain US source payments (including dividends and
interest), gross proceeds from the disposition of property that can produce US source interest and dividends and
certain payments made by, and financial accountsl lvgth, entities that are classified as financial institutions
under FATCA. The United States has entered into an intergovernmental agreement with Malta dated 6 December
2013 regarding the implementation of FATCA with Malta. Payments effected by thedssoiewith respect to

the Bonds are not expected to be subject to withholding under FATCA except to the extent that any Bondholder
fails to comply with its obligations under FATCA. However, FATCA may affect payments made to custodians or
intermediaries, fiany, in the subsequent payment chain leading to the ultimate investor if any such custodian or
intermediary generally is unable to receive payments free of FATCA withholding. It also may affect payments to
any ultimate investor that is a financial institon that is not entitled to receive payments free of withholding
under FATCA, or an ultimate investor that fails to provide its broker (or other custodian or intermediary from
which it receives payment) with any information, forms, other documentaticzooisents that may be necessary

for the payments to be made free of FATCA withholding. Bondholders should choose any custodians or
intermediaries with care (to ensure each is compliant with FATCA or other laws or agreements related to FATCA)
and provide eah custodian or intermediary with any information, forms, other documentation or consents that
may be necessary for such custodian or intermediary to make a payment free of FATCA withholding. Te Issuer
obligations under the Bonds are discharged ondeai effected payment as stipulated in this Prospectus and
therefore the Issuer has no responsibility for any amount thereafter transmitted through the payment chain.

FATCA requires participating financial institutions to satisfy applicable due diliggshcepmrting requirements

in terms of the intergovernmental agreement entered into by Malta together with the relevant regulations and
guidelines issued by the Commissioner for Revenue. Consequently certain confidential information in relation to
the Bondlolders and/or other relevant persons may be reported to the Commissioner for Revenue and
automatically exchanged pursuant to these requirements.

FATCA is particularly complex. Each Bondholder should consult his own tax advisor to obtain a more detailed
explanation of FATCA and to learn how it might affect such holder in his specific circumstance.

12.4 Directive on Administrative Cooperation in the Field of Taxation
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The Council of the European Union has adopted Directive 2014/107/EU amending Directive 2011/16/EU on
administrative cooperation in the field of taxation so as to introduce an extended automatic exchange of
information regime that implementsthe OECD me&sér |1 y2 g6y Fa (KS a/ 2YY2y wSLE2N
States are required to begin exchanging information pursuant to this Directive no later than 30 September, 2017
(subject to deferral under transitional rules in the case of Austria).

Malta has transpasd Directive 2014/107/EU into national law by meand. efjal Notice 384 of 2015 amending

the Cooperation with Other Jurisdictions on Tax Matters Regulations. In terms of this legal notice, the automatic
exchange of information obligations extends alsounsgictions that are not EU Member States with which
there is a relevant arrangement in place.

In consequence, financial institutions of an EU Member State and of participating jurisdictions will be required
to report to their respective tax authoritiesertain financial account information in respect of account holders
(and in some cases, beneficial holders), that are residents of another EU Member State or of a participating
jurisdiction in order to be exchanges automatically with the tax authoritfeth® other EU Member States or
participating jurisdictions. Financial account information in respect of holders of the Bonds could fall within the
scope of EWirective 2014/107/EU and the may therefore be subject to reporting obligations.

12.5Malta capital gins on transfer of the Bonds

To the extent thathe Bonds do not fall within the definition 6f & S O daNgerins\ofadticle 5(1)(b) of the Income

Tax Act, thatisgt A K NBa FyR ad2014a FyR &adzOK fA1S AyadamHzyySy
O2YLI y& |yR ¢K2aS8S NBOdNY A& ,yhe Malta tAxYon cafitdl gairshoultl be T A E
chargeable in respect of transfeof Bonds held as capital assets at the time of disposal.

l.:.l
S

12.6 Duty on documents and transfers

In terms of aticle 50 of the Financial Markets Act, (Cap 345 of the laws of Malta) as the Bonds constitute financial
instruments of a company quoted on a regulated market, as is the Malta Stock Exchange, redemptions and
transfers of the Bonds are exempt from Malteseydu

INVESTORS AND PROSPECTIVE INVESTORS ARE URGED TO SEEK PROFESSIONAL ADVICE AS REG/
MALTESE AND ANY FOREIGN TAX LEGISLATION APPLICABLE TO THE ACQUISITION, HOLDING AND DISP
BONDS AS WELL AS INTEREST PAYMENTS MADE BY THE ISSUER. [BHE 8BMVERARY OF THE
ANTICIPATED TAXTREATMENT APPLICABLE TO THE BOND AND TO BONDHOLDERS. THIS INFORMATION
DOES NOT CONSTITUTE LEGAL OR TAX ADVICE, REFERS ONLY TO BONDHOLDERS WHO DO NOT
SECURITIES IN THE COURSE OF THEIR NORMAL TRADING ACTIVI

13 GENERAINFORMATION

13.1Listing on the official list and admission to trading information

Application will be made to list each Series of the Bonds on the Official List of the MSE and to be admitted to
trading on the Regulated Market of the MSE.

13.2Financial Analysis Summary

The financial analysis summary is annexed to this Prospectus as Annex lll. The financial analysis summary is a
summary of an analysis by the Sponsor of the I€Qderancial information for the current financial year.
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In theevent that additional Final Terms are issued throughout the lifetime of the Prospectus, the Issuer shall, if
applicable, update the financial analysis summary through the issuance of a further supplement.

13.3 Authorisation

The establishment of the Programmaeas authorised by the Board of Directors of the Issuethenl7 March
2017.
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ANNEX ¢ FORECASHAINANCIAINFORMATION

A. Summary of significant assumptions and accounting policies

1. Introduction

The forecast statement of financial position, the forecast income statement, and the forecast statement of cash
Ft26a 2F /SYyiNXf . dzaAySaa /SyiNBa Lot dOd 60GKS a/ 2YL
(FY17), 2018 (FY18) and 2019 9 Ydave been prepared to provide financial information for the purposes of
inclusion in the Base Prospectus of the Company, dated 29 May 2017. The forecast financial information as
presented in Annex | of the Base Prospectus, together with the assumm&ineut below, are the sole
responsibility of the Directors of the Company.

The forecast information is intended to show a possible outcome based on assumptions relating to anticipated
future events which the Directors expect to take place, and on actim®irectors expect to take. Events and
circumstances frequently do not occur as expected, and therefore, actual results may differ materially from
those included in the forecast and projected financial information. Attention is drawn, in particuliue sk

factors set out in the Base Prospectus, which describe the primary risks associated with the business to which
the forecast financial information relates.

The forecast financial information is not intended to and does not provide all the infamafid disclosures
necessary to give a true and fair view of the financial results, financial position, and cash flows of the Company,
in accordance with International Financial Reporting Standards as adopted by the EU.

The Directors have exercised dueeand diligence in adopting the assumptions set out below. The forecast
financial information was formally approved on the 12 May 2017 by the Directors, and the stated assumptions
reflect the judgements made by the Directors at that date. The assumptiuaisthe Directors believe are
significant to the prospective financial information are described in Section 2 below.

2. Basis of preparation and principal assumptions

The principal assumptions relating to the environment in which the Company operatethafattors which

are exclusively outside the influence of the Directors and which underlie the forecast financial statements, are
the following:

1 There will be no material adverse movements originating from market and economic conditions
affecting the prorty market in Malta, consumer spending levels, employment and job growth,
amongst others;

The rate of inflation will be in line with historic trends;

The Company will be able to meet its financial obligations;

The basis and rates of taxation, direct andifect, will not change materially throughout the period
covered by the prospective financial information.

= =4 =

The principal assumptions relating to the environment in which the Company operates, and the factors which
the Directors can influence and whichderlie the forecast financial information, are the following:
(i) Property acquisition and lease agreement
1 The Company will acquire property and land from S.M.W. Cortis Limited (related company) for
F G201t O2y&aARSNIGAZ2Y 2F emMmmodpYd
1 The Company will also leaaesite adjacent to the property being acquired from S.M.W. Cortis
[ AYAGSR (2 AYLNR@GS (KS | O0SaaArorftArite G2 GKS
completion of the proposed development.

(i) Property development
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1 The Company will develop theroperty acquired from S.M.W. Cortis Limited at a cost of
EOPPYHYOD

1 Development works will commence in July 2017. The development works are projected to be
completed within 24 months from commencement.

1 Payment of the development costs is projected at 10%Mh7, 50% in FY18 and 40% in FY19.

(iii) Financing

1 The acquisition of the property from S.M.W. Cortis Limited will be financed through the
following sources:

- epdTY OFaK NIXA&ASR GKNRdAAK | e€cY 02yR AaadzS

- epdy Y (KNER dza Koah from &6 2VNFOkis/LimiteS.R  f

T t NPLISNIe& RS@St2LIVSyd O2adda oAttt oS FTAYlIyOSR

Programme.

T LYy C,m1 GKS O2YLIlye @Attt RNIGR26Y eHoOoM]
agreement with S.M.W. Cortis, which is amly undrawn, to finance a temporary cash flow
requirement derived from the St. Julians development expenditure.

(iv) Rental Income: CBC Zebbug

(v)

91 Projected income relating to the ZebbByisiness Centre is based on existing contracts. The
financial projections assume that maturing rental agreements will be replaced without loss of
income.

Rental Income: CBC Gudja

91 Projected income relating to the Gudja Business Centre is based on egistitngcts, which
occupied 87.1% of the above ground area within the development as at 18 April 2017. 25% of,
the remaining space is projected to be rented out by the end of 2017 while the remaining vacant
space will be leased in full in 2018.

1 Projected evenue is based on estimated annual rates per square metre for office and
commercial spaces and annual rates per unit for car park spaces. The rates are projected to
increase by 6% every three years.

1 In addition to rental income, the projections assumett@®C will charge tenants an additional
10% of rent for maintenance fees in accordance with existing rental agreements on other
properties owned by the Company.

vijwSydlrt LyOo2YSY [/ ./ {G® wdz Al yQ&

1 The projectis currently under development and is expectdaetcomplete by the third quarter
of 2017. The development will consist of 2,360 Square meters of office space and seven retail
outlets at street level.

AAAAA

f ¢KS FTANRG GSylyida FNB LINRP2SOGSR G2 Y2@S Ayiaz

gradud increase in occupancy reaching 95% by the end of 2019. Occupancy is projected to
stabilise at 95% for office space and 100% for Retail space thereafter.

9 Projected revenue is based on estimated rates per Square metre of office space and a daily rate
per retail outlet. Rent is projected to increase by 6% every three years.

91 In addition to the projected rental income, the projections assume that CBC will charge tenants
an additional 10% of rent for maintenance fees in accordance with existing rental agreement
on other properties owned by the Company.

(vii)Rental Income: Villa Fieres

1 Villa Fieres is currently undergoing refurbishment works and is expected to be completed by
the third quarter of 2017.

1 The property is projected to be rented out to one tenant for coercial use irthe fourth
quarter of2017. The permit for a change in used is still pending.
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1 Projected revenue is based on a daily rate, which is projected to increase by 6% every three
years.

9 In addition to the projected rental income, the projectionsuase that CBC will charge tenants
an additional 10% of rent for maintenance fees in accordance with existing rental agreements
on other properties owned by the Company.

(viii)  Rental Income: New Zebbug Site

1 The project is expected to have approximately 1,278 sguaeters of office space, 3,042
square meters of supermarket space, 4,050 square meters of warehouse space, 1,500 square
meters of yard space, 710 square meters of storage space, 46 underground parking spaces and
62 outdoor parking spaces.

1 Rental income from S.M.W. Cortis Limited, a company under common ownership, for the
LISNA2R C, MmTX C, My FYR C,mMdp Aad LINR2SOGSR i e
of the site.

1 The permitted development is expected to take 24 months to cetep with works
commencing in July 2017. The retail space which will occupy an existing structure on the site
and will only require six months of refurbishment works with rental income expected to
commence in January 2018. Third party rental agreementa the remainder of the property
are projected to become effective from July 2019.

1 Following completion of the permitted development, S.M.W. Cortis Group is expected to
occupy warehouses situated at leviéland level2 and adjoining yard of 1,500 squareters.

9 Projections assume 100% occupancy levels from June 2019 onwards.

91 Projected revenue is based on market rates, and is projected to increase by 6% every three
years.

1 In addition to the projected rental income, the projections assume that CB€Ehailje tenants
an additional 10% of rent for maintenance fees in accordance with existing rental agreements
on other properties owned by the Company.

(ix) Operating expenses

1 Maintenance and administrative duties will be subcontracted to S.M.W. Cortis Limitecbat
of 15% of rental income.

T hGKSNJ 2@3SNKSIFRa O2YLINRAS YINJSGAy3a O2adasx oN
fees, company secretary fees, corporate costs and marketing costs. Marketing costs are
expected to be substantially higher in theitial period for each project falling within the
LINE2SOGSR LISNA2RX adGFoAfAAAYT G €0l LISNIIyy
increase in overheads beyond FY17 in line with estimated inflation.

1 The projections provide costs pertainirgthe bond issue at 2% of the expected bond proceeds
OADPSD envnnInnnud ¢KAA LINRPOAAAZY O2@0SNE f S3I f
listing of securities on the Malta Stock Exchange

(x) Bond Interest
1 A coupon of 4.5% has been assumed e Bonds within this issuance Programme. Interest is
assumed to be payable every six months.
I Bond interest is capitalised for projects still under development.

(xi) Interest on subordinated Loans
1 Nointerest is charged on subordinated loans from companiegucdmmon ownership.

(xii) Short term investments
1 The projections assume that excess cash at the end of each financial year will be invested in a
sinking fund that is forecast to generate a return of 0.5% per annum.
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(xiiiy  Taxation
1 In 2017 the tax charge has beestimated at nil based on the application of the existing 35%
tax regime on rental income.
1 From 2018 onwards tax charge has been provided at a flat rate of 15% on projected rental
income, in accordance with existing tax legislation.

(xiv)  Other Equity
1 The progections assume that the subordinated loan from S.M.W. Cortis Limited will be
presented as equity in the projected balance sheet of the Company in accordance with IAS 8.

3. Conclusion
The Directors believe that the assumptions on which the projectionsasedare reasonable. The Directors
further believe that, in the absence of unforeseen circumstances outside their control, the working capital
available to the Issuer will be sufficient for the carrying on of its business.

Approved by the Board of Diremts on 12 May 2017 and signed on its behalf by:

Joseph Cortis
Director

B. Forecast Income StatementPeriods ending 31 December

Income Statement FY17 FY18 FY19
€000 €000 €000
Revenue 519 1,626 2,144
Operating expenses (142 (292 (399
Operating (loss)/profit 376 1,334 1,745
Fair value movement in 757 - -
investment property
Investment income - 4 5
Finance costs (165) (310 (578)
Profit before tax 969 1,028 1,172
Income tax expense - (222 (292
(Loss)/Profit for the year 969 806 879
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C. Forecast Statements of Financial PositioAs at 31 December

Statement of Financial Position 31 December 31 December 31 December
2017 2018 2019
€ Qn. € Qn. € Qn.
ASSETS
Non-current assets
Investment property 28,973 31,914 33,751
Other financial assets - 1,500 600
28,973 33,414 34,351
Current assets
Trade and other receivables 70 70 70
Cash and bank balances - 325 309
70 395 379
Total assets 29,044 33,809 34,731
EQUITY AND LIABILITIES
Share capital 250 250 250
Other equity 16,081 16,081 16,081
Revaluation reserve 757 757 757
Retained earnings 182 988 1,867
Total equity 17,269 18,076 18,955
Non-current liabilities
Borrowings 11,774 15,734 15,776
Total equity and liabilities 29,044 33,809 34,731

D. Forecast Statement of Cash Flow¥earending 31 December

Statement of Cash flows FYT FYB FYD
€ Qn. € Qn. € Qn.

Net cash generated from operating 951 1,112 1,452
activities
Net cash used in investing activities (13,621 (3,987 (689
Net cashgenerated from financing 11,424 3,200 (780
activities
Net movement in cash and cash (1,247 325 (15)
equivalents
Cash and cash equivalents at beginning 1,247 - 325
period
Cash and cash equivalents at end of - 325 310
period
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The Directors

Central Business Centres p.l.c
Cortis Group,

Mdina Road,

Zebbug

Malta

29May 2017
Dear Sirs,

I ndependent Accountantsd Report GOentraltBhsmess @entrescpdst f i nanc

We report on the forecast statement of financi al posit
ofCentr al Busi ness Ce rfdrthestlwee finaricial gear$ eénding 31fDEce mbpi72B013 andl

2019. The forecast financial information, the basis of preparation and the material assumptions upon which the
forecasts are based, are set out in Section A ASummary
| of the Base Prospectus issumdCentral Business Centres pdlated29May 2017.

This report is required in terms of rule 5.40 of the Listing Rules issued by the Listing Authority of the Malta Financial
Services Authority and is given for the purpose of complying with that regulatid for no other purpose.

Directorsé responsibilities for the forecast financi al
It is the responsibility of th€ompanyto prepare the forecast financial information and the assumptions upon which

it is based, as set out in SectiomiASA ummary of significant assumptions and
Base Prospectus, in accordance with the requirements of the Listing Rules issued by the Listing Authority of the
Malta Financial Services Authority and EU Regulation EC 809/2004

Accountants6 responsibility

It is our responsibility to form an opinion as required by Listing Rule 5.40 as issued by the Listing Authority of the
Malta Financial Services Authority and Annex IV item 9.2 of EU Regulation EC 809/2004 as to the proper
compilation of the forecast financial information, in so far as the application of the underlying accounting policies
and accuracy of calculations are concerned, and to report that opinion ®ayeuor any responsibility which we

may have to those persoto whom this report is expressly addressed, to the fullest extent permitted by law, we do
not assume any responsibility and will not accept any liability to any other person for any loss suffered by any such
person as a result of, arising out of, or @ameection with the report or our statement, required by and given solely
for the purposes of complying with the Listing Rules, consenting todbssion in the Base Prospectus

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network of member firms, each of which is
a legally separate and independent entity. Please see www.deloitte.com/about for a detailed description of the legal structure of Deloitte Touche Tohmatsu Limited
and its member firms.

Deloitte Malta refers to a civil partnership, constituted between limited liability companies, and its affiliated operating entities; Deloitte Services Limited and Deloitte
Audit Limited. The latter is authorised to provide audit services in Malta in terms of the Accountancy Profession Act. A list of the corporate partners, as well as the
principals authorised to sign reports on behalf of the firm, is available at www.deloitte.com/mt/about.
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Basis of preparation of the forecast financial information

The financi al information has been prepared on the b
and accounting policieso of Annex | of the Base Pros
December 207, 2018 and 208. The forecast financial information is required to be presented on a basis consistent

with the accounting policies of the Company.

Basis of opinion

We have examined the basis of compilation and the accounting policies of the accompanying forecast financial
information ofthe Companyor the years ending 31 December 202018 and 203 in accordance with ISAE

3000 AAssurance Engagements Other than Audits and Re
included evaluating the basis on which theficial information included in the forecast has been prepared and
considering whether the forecast financial information has been accurately computed based upon the disclosed
assumptions and the accounting policiethefCompany.

The assumptions upon which the forecast financial information is based are solely the responsibility of the
Directors ofthe Companynd accordingly we express no opinion on the validity of the assumptions. However,

we considered whether anything cameotw attention to indicate that any of the assumptions adopted by the
Directors which, in our opinion, are necessary for a proper understanding of the forecast financial information
have not been disclosed and whether any material assumption made by ther®appears to us to be unrealistic.

We planned and performed our work so as to obtain the information and explanations we considered necessary in
order to provide us with reasonable assurance that the forecast financial information has been pnopitety co

on the basis stated, in so far as the application of the underlying accounting policies and accuracy of calculations
are concerned.

The forecast financial information is not intended to, and does not provide all the information and disclosures
necessary to give a true and fair view of the results of the operations and the financial position of the Company in
accordance with International Financial Reporting Standards as adopted by the EU (IFRSs).

Since the forecast financial information and the aggtions on which it is based relate to the future and may
therefore be affected by unforeseen events, we can express no opinion as to whether the actual results reported
will correspond to those shown in the forecast financial information and differeragesemmaterial.

Opinion

In our opinion, the forecast financial information has been properly compiled on the basis stated and the basis of
accounting used is consistent with the accounting policies of the Company

Yours sincerely,

David Bonett
Principal

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network of member firms, each of which is
a legally separate and independent entity. Please see www.deloitte.com/about for a detailed description of the legal structure of Deloitte Touche Tohmatsu Limited
and its member firms.

Deloitte Malta refers to a civil partnership, constituted between limited liability companies, and its affiliated operating entities; Deloitte Services Limited and Deloitte
Audit Limited. The latter is authorised to provide audit services in Malta in terms of the Accountancy Profession Act. A list of the corporate partners, as well as the
principals authorised to sign reports on behalf of the firm, is available at www.deloitte.com/mt/about.


http://www.deloitte.com/
http://www.deloitte.com/about
file://///mtalpha/users/dbonett/Clients/AppData/Local/Microsoft/Windows/AppData/Local/Microsoft/nicnavarro/Desktop/Deloitte%20Letterheads/www.deloitte.com/mt/about
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ANNEX| ¢ ARCHITECQCONDENSEWALUATION REPORTS

JOE CASSAR

Architect and Civil Engineer

C.E. House "?Floor,
Dun Karm Street,

.QYIEENY e tlaa Tel: 21499443
Birkirkara BKR 9033 Fax: 21485386
MALTA. EMail:  info@cge.com.mt

The Board of Directors
Central Business Centre p.l.c.
Cortis Group,

Cortis Buildings,

Mdina Road,

Zebbug, Malta

10" May 2017

Zebbug Central Business Centre

Introduction

The undersigned architect and civil engineer have been instructesste a valuation report drawn up with respect
to the following property:

ZEBBUG CENTRAL BUSINESS CENTRE, MDINA ROAD, ZEBBUG
| have prepared this valuation as an independent valuer. | confirm that there is no conflict of interest in preparing this
valuaion report, since neither I, nor my practice, will benefit from the valuation exercise other than the valuation fee.
As a warranted architect in terms of section 7 (3) of the architecture and civil engineering professionals (Periti) Act
1996, | have beemvolved in numerous valuations for public and private companies and for individual clients.
This is a condensed version of the full valuation report for the property. The full valuation report is available for
inspection at the Registered Office of CenBakiness Centres plc.

Basis of Valuation

The basis of this valuation is to arrive at the open market value of the Property with its present existing state.

The market value is the amount in monetary terms that the property is expected to realize wieedofibr sale on

the open market by a willing seller, who after proper marketing, brings to the attention of a willing buyer, the said
LINRLISNIié Ay Fy FN¥YQa fSy3adkK GNIyalOiAzy 6KSNBAY (KS

Purpcse of this valuation

The purpose of this valuation is for the inclusion with the prospectus to be published in connection with the proposed
public bond issue by Central Business Centre picgCr nH 0 KSNBAY | FGSNI NEFSNNBR (2
Chapter 7 of the Listing Rules published by the Malta Financial Services Authority.
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Data Consulted

This valuation relies on information provided by the directors of CBC as well as the following data.

a) Valuation carried out by Perit Anthony Fenech Vella, tlogrewith all the information researched by the said
Perit, in arriving at his valuation. The said valuations were carried out during the period October/November
2014,

b) Planning Permits;

¢) Construction and finishing costs;

d) Annual maintenance costs;

e) Anticipated long term replacement costs of worn out elements;

f) Expected letting streams of letting prices.

Inspections
For the purpose of this valuation, a number of site inspections were carried out during the past weeks.

Description of the property

The Zebbugentral Business Centre was constructed approximately 10 years ago, and was acquired by Central
Business Centers plc in 2014. It is located at Mdina Road c/w Trig Mikelang Sapiano Zebbug. It is a prominent sit
facing a major road and at the intersectiaiith a road leading to Attard.

The site covers a footprint of 586m2 and is built on seven levels. The footprint of the various levels is indicated
below.

Level2 586m2 (used as parking)
Levell 586m2 (used as parking)
Level O 440m2

Intermediate 263m?2
1 482m?2
2 482m?2

Penthouse 282m2

Level O, Intermediate, 1, 2 and penthouse levels are all used as office spaces, giving a gross floor area of
approximately 1509m2 (one thousand five hundred and nine square metres).

The present net annual income of tleased property amounts to one hundred and thirty two thousand Euro
OEMOHZINANOD D

The premises are leased out, with 100% occupancy, with the hereunder standard lease conditions:

T ' NByild 6e€ Tp LISN &aljdzr NB YSGSNI 6 pirfagvaick, withant S Y2y
increase of 5 % every three years;

T ¢KS FANRG o (G2 p @SIFENBR 2F GKS f£SrasS LISNA2R | NB
G201t 2F mp @SFNAR GRA NRaALISGdG2¢s NBySsloftS SOSN
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To my knowledge, there are no registered mortgages and privileges and other charges, real rights thereon

A maintenancede of 10% of rents, payable with the rent that the Lessor uses for the common areas and

the external facade upkeep;

Utilities cost are invoiced to the Lessee on an as per use basis;
hNRAYINE YIAY(iSylFIyOS Aa |

expense.

N

(i [ SABBNIQANBEYISNE SEI &

emphyteuticconcessions, easements and other burdens, except what isdsitatidis property description.
The site has been the subject of various planning applications.

Date PA No. | Request Remarks
15/02/94 655/94 | Studio (timber structure) at*ifloor and Application approved 03/10/94
swimming pool in front garden
10/03/99 1254/99 | To demolish existinguilding and erect a | Request granted at
mixed development including commercial | reconsideration stage on
and residential 03/12/01
15/10/02 5747/02 | To demolish existing building and erect | Request for reconsideratio
offices and showroom as per outline perm granted overlooking the original
decision on 20/01/04
25/08/05 5324/05 | To erect additional floor PA5747/02 and | Granted at reconsideration stag
carry out minor internal amendments to | on 08/01/08
approved plans including lift, fire escape
and parking layout.
06/12/05 7728/05 | To sanction commercial development as | Granted at appeal stage on
built including roofing over part of 25/07/08
basement, internal alterations and higher
floors at first & second floors
23/12/10 5501/10 | To sanction an addition#hird floor level Approved on 05/06/12
together with internal alterations especially
around lift well which have been carried o
during construction together with an
increase in parking spaces from 26 to 27
including 2 for disabled ( a change of use
the second floor levek being vetted in PA
1045/11)
08/07/11 1045/11 | To carry out internal alterations to existing| Approved on 05/06/12
commercial building approved in
PA7728/05 and PA5324/05 & change of u
of part of second floor level office to
training area in use of softare
05/02/15 1335/15 | To sanction change of use of ground & | Application approved
intermediate floor levels from showroom tg
class 4A offices & fixing of illuminated sigr
in front garden.

Building as existing is generally in line with1335/15. It has been in operation since June 2011.
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Finishes are of a high standard and show very little sign of wear and tear. The facade is clad in a curvilinear curtain
wall system providing an iconic feature to the building. Servicesdedlft and utilities on each floor. Premises are
accessible to all.

Property is freehold.

The property was acquired in 2014 by the company and this valuation is being requested in view that the company is
seeking further funding for new acquisitionslesed in the Prospectus.

The property is free and unencumbered from any debts and liabilities.

Valuation

It is the considered opinion of the undersigned that after having taken all factors into consideration as demanded by
my profession, | estimate the present capital value in its present state of the Zebbug Central Business Centre at the
date of thisreport: i F2dzNJ YAf € A2y 9dzNB oenZnnnInnnovd

Ly GKS AaadzsSNRa fFGdSad LldzmftAaKSR ! 002dzyiasx GKS g ¢
There is no intréGroup lease on the property.

It is the considered opinion of the undersigned that there are fepmatters which materially affect and are
considered relevant to the value of the property, other than those taken into consideration in this evaluation.

Whilst | consider this valuation both reasonable and defensible, and while it may be diffesghatmther valuers

may propose, it is being submitted without prejudice to the party to whom it is being addressed and no responsibility
is accepted or implied to third parties to whom it may be disclosed without my consent. In particular, | advise that no
liability is accepted in contract, tort (including negligence or breach of statuary duty) restitution or otherwise, in
respect of direct loss of profit, any indirect, special or consequential loss whatsoever, however caused including,
without limitation, loss of profit, loss of business, loss of goodwill, loss of use of money and loss of opportunity.
Whilst | hereby give my consent for the disclosure of this valuation report in the prospectus of Central Business

[ SYiNBQa LI O vy SAilédhiNdaliid, nér keferferte thyegetd)mayybe inclulledliy any other
published document without my prior written approval for the context in which it may appear in conformity with
standard practice.

This is to confirm that this valuation has beend&r SR 2 dzi Ay | OO2NRIyOS gAGK GKS
{GFYyRFNRa F2NJ I OONBRAGSR #Periti.dzSNE d¢ LIzt AaKSR o0& GKS

JOE CASSAR (Arch) B.Arch (Hons)
MSc A &CE
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JOE CASSAR

Architect and Civil Engineer

C.E. House "?Floor,
Dun Karm Street,

.QYIEENY e tlaa Tel: 21499443
BirkirkaraBKR 9033 Fax: 21485386
MALTA. EMail: info@cge.com.mt

The Board of Directors
Central Business p.l.c
Cortis Group,

Cortis Buildings,
Mdina Road,

Zebbuy, Malta

10" May 2017

Gudja Business Centre

Introduction

The undersigned architect and civil engineer has been instructed to issue a valuation report with respect to the
following property

GUDJA BUSINESS CENTRE, TRIQARXIEN GUDJA MALTA
| have prepared this valuation as an independent valuer. | confirm that there is no conflict of interest in preparing this
valuation report, since neither I, nor my practice, will benefit from the valuation exercise other than the valuation fee.
As a warrated architect in terms of section 7 (3) of the architecture and civil engineering professionals (Periti) Act
1996, | have been involved in numerous valuations for public and private companies and for individual clients.
This is a condensed version of thél valuation report for the property. The full valuation report is available for
inspection at the Registered Office.

Basis of Valuation

The aim of this valuation is to arrive at the open market value of the Property in its present existing state.

The nmarket value is the amount in monetary terms that the property is expected to realize when offered for sale on
the open market by a willing seller, who after proper marketing, brings to the attention of a willing buyer, the said
LINE LIS NI @ Ay trangactibnNukeRein the Sagfies ddked knowledgably, prudently and without compulsion.

Purpose of this valuation

The purpose of this valuation is for the inclusion with the prospectus to be published in connection with the proposed
public bond issue by @&al Business Centers plc-€@ T AnHO KSNBAY I FG§SNI NBFSNNBR
Chapter 7 of the Listing Rules published by the Malta Financial Services Authority.

Data Consulted

This valuation relies on information provided by the directoirthe CBC as well as the following data:
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a) Valuation carried out by Perit Anthony Fenech Vella, together with all the information researched by the said
Perit in arriving at his valuation. The said valuations were carried out during the period Octobenbive
2014;

b) Planning Permits;

¢) Construction and finishing costs;

d) Annual maintenance costs;

e) Anticipated long term replacement costs of worn out elements; and

f) Expected letting streams of letting prices.

Inspections

For the purpose of this valuation, a numhrsite inspections were carried out during the past weeks.

Description of the property

The property comprises a showroom with overlying offices. This was constructed during 2010 at-Traptiz,
Gudja. It forms part of an SME site as shown on th@j&local plan. The property as acquired by Central Business
Centers plc in 2014.

The premise is leased out, widT% occupancy, with the hereunder standard lease conditions:

T ' NByid o6e yt1 LISN aldza NB YSGSN 6l &Snmaddaiic& withtars Y 2
increase of 5 % every three years;

T ¢KS FTANRG o (2 p &SINAR 2F GKS f£SraS LISNA2R | NB
G2401rt 2F mp @SFNARA dGRA NRaALISGdG2¢s NBySsloftS SOSN

9 A maintenancede of 10% of rents, payable with the rent that the Lessor uses for the common areas and
the external facade upkeep;

i Utilities cost are invoiced to the Lessee on an as per use basis;

T hNRAYFINE YIAYyGSylyOS A& |G [S4438RAY SHNRISY B & azNB K
expense.

To my knowledge there are no registered mortgages and privileges and other charges, real rightsehgsbygteutic
concessions, easements and other burdens except what is stated in this property description.

Thesite has been the subject of a number of planning requests as shown in the following table:
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Date PA No.

Request

Remarks

09/08/95 | 4790/95

Outline development to excavate baseme
and redesign shop/store system

Permit granted on 06/05/9¢

18/06/98 | 3901/98

Excavation of basement and redesign
shop/stores

Permit granted on 21/08/9§

04/12/03 | 7277/03

To excavate basement & erect shop & sto
with  warehousing facilities as pd
PA3901/98 & PA4790/95. Works on s
have commenced including demolition
existing  structures  including  ming
amendments

Permit granted on 09/03/04

16/03/09 | 1041/09

Renewal of PA7277/03. To excavd
basement & erect shop & stores wil
warehousing facilities

Permit granted on 26/01/1(

22/08/14 | 1422/15

To sanction the minor chages from the
plans approved with PA 7277/03 as renew|
with PA1041/09 on the developed part
the site, including slight change
configuration with increase in footprint
introduction of intermediate floor, change
to internal layout & improved undergrmd
parking facilities & a proposal for ¢
amended facade treatment

Permit granted on 01/12/15

The building on site largely follows PA1422/15. This permit granted the construction of the intermediate floor,
improved underground parking facilities, saocted minor changes and approved an amendment to the facade with
the intention of upgrading this facade, creating an iconic building in line with the upgraded use of an office building.
¢tKS F2tt26Ay3 GlLofS GF1Sy FTNRXevdkS O &S 2FFAOSNINAa NB

Level As approved Proposed

Basement level Showroom (1000 sgm) 7 parking spaces, stores (82 sgm)

Ground level Showroom (356 sqm), 17 parkif Showroom (450 sgm), 12 parkis
spaces spaces

Intermediate Floor - Showroom (300 sgm)

First floor Offices (353 sgm) Offices (500 sgm)

To conclude, the approved plans consist of 2 levels whole development of commercial space, intermediate level
and an underlying basement level which is reached through an independent ramp from the communal court yard,
part of which is used for parking whilst the rest is dedicated to storage.

Premises have been in operation since December 2015.

Premises are freehold.
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The property was acquired in 2014 by the company and this valuation is being requested in view twhfiay is
seeking further funding for new acquisitions as listed in the Prospectus.

CAYAaKSa I R2LIGSR FNBE Ay tAYyS 6A0GK GSylyliQa NBI dzi NB

The property is free and unencumbered from any debts and liabilities.

Theultimate aim of CBC is to rent the premises. It is the practice of CBC to complete the finishes in the common
parts, whilst the rest of the building is leftinasefA Yy Aa KSR adl dSe® ¢KSaS gAatft
requirements once the preises are rented out. A substantial pa87{o of available rentable space) of the Gudja
Central Business Centre has been rented out to date.

¢KS LINBaSyid ySid Fyydzadt AyO02YS 2F (KS LINRBLISNI& | Y2dz

Valuation

It is the considered opinion of the undersigned that after having taken into account all factors as demanded by my
profession, | estimate the market value of the property Gudja Central Business Centre as is, at three million five
Kdzy RNB R (i K2 daf0l0§0Ras &t taiNdate of éhis Eport.

Ly GKS AaadzSNRa fFG6Sad LldzmtAaKSR | O02dzyias GKS g ¢
There is no intréGroup lease on the property.

It is the considered opinion of the undersigned that there areti®r matters which materially affect and/ or are
considered relevant to the value of the property other than those taken into consideration in this evaluation.

Whilst | consider this valuationokth reasonable and defensibleshile possibly different tavhat other valuers may
propose, it is being submitted without prejudice to the party to whom it is being addressed and no responsibility is
accepted or implied to third parties to whom it may be disclosed without my consent. In particular, | advise that no
liability is accepted in contract, tort (including negligence or breach of statuary duty) restitution or otherwise, irt respec
of direct loss of profit, any indirect, special or consequential loss whatsoever, however caused including, without
limitation, loss of profit, loss of business, loss of goodwill, loss of use of money and loss of opportunity.

Whilst | hereby give my consent for the disclosure of this condensed valuation report in the prospectus of Central
Business Centre plc., neither the whole oy part of this valuation, nor reference thereto, may be included in any
other published document without my prior written approval for the context in which it may appear in conformity with
standard practice.

This is to confirm that this valuationhasS Sy  OF NNA SR 2dzi Ay I O0O2NRIYyOS 4A(K
T2NJ | OONBRAGSR I f dzSNRe#itt LJdz0f AAaKSR o0& GKS YIFYNI dGI ¢

JOE CASSABA (Arch) B.Arch (Hons)
MSc A &CE
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JOE CASSAR

Architect and Civil Engineer

C.E. House "?Floor,
Dun Karm Street,

QYN . & tl aa Tel: 21499443
Birkirkara BKR 9033 Fax: 21485386
MALTA. EMail: info@cge.com.mt

The Board of Directors
Central Business Centre p.l.c.
Cortis Groups,

Cortis Buildings,

Mdina Road,

Zebbug, Malta

10" May 2017

{¢d Wdz Al yOQ& . dzaAySaa / SyiNS

Introduction

The undersigned architect and civil engineer have been instructed to issue a valuation report drawn up with respect
to the following property:

{¢d W, [ L!bQ{ /CENTREIXATT.TA SPINOLA{ ST.JULIANS
| have prepared this valuation as an independent valuer. | confirm that there is no conflict of interest in preparing this

valuation report, since neither I, nor my practice, will benefit from the valuation exerttiee than the valuation fee.

As a warranted architect in terms of section 7 (3) of the architecture and civil engineering professionals (Periti) Act
1996, | have been involved in numerous valuations for public and private companies and for individtgal clien

This is a condensed version of the full valuation report for the property. The full valuation report is available for
inspection at the Registered Office.

Basis of Valuation

The basis of this valuation is to arrive at the open market value of thesRyoip its present existing state.

The market value is the amount in monetary terms that the property is expected to realize when offered for sale on
the open market by a willing seller, who after proper marketing, brings to the attention of a willirey,kthy said
LINBLISNII@ Ay Fy FN¥YQa tfSy3adK (NI yalOtAzy 6KSNBAY GKS

Purpose of this valuation

The purpose of this valuation is for its inclusion with the prospectus to be published in conneittiche proposed
public bond issue by Central Business Centre p.kc.gO nH 0 KSNBAY | FiSNJ NBFSNNBR
Chapter 7 of the Listing Rules published by the Malta Financial Services Authority.
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iv. Data Consulted

This valuation relies on information provided by the directors of CBC as well as the following data:

a) Valuation carried out by Perit Anthoneitech Vella, together with all the information researched by the said
Perit, in arriving at his valuation. The said valuations were carried out during the period October/November
2014,

b) Planning Permits;

¢) Construction and finishing costs;

d) Annual maintenanceosts;

e) Anticipated long term replacement costs of worn out elements;

f) Expected letting streams of letting prices;

g) Phasing of the project.

v. Inspections

For the purpose of this valuation, a number of site inspections were carried out during the past weeks.

vi.  Description of the property

The property was acquired by Central Business Centers plc in 2014.
The property under review is the scheduled Villa Fieres and its adjoining grounds. These are presently a building site
Restoration of the Villa itself and consttion of a reinforced concrete frame are currently being undertaken on site.
Villa Fieres is a scheduled grade 2 level building constructed approximately hundred years ago. Its location is unique
The grounds of the Villa Fieres site (where presentiicorNdzOG A 2y | OGA @A (e Aa o0SAy3a dzy
dlidz2 NBd ¢KS aAidsS A& ftaz Ay Of2aS8S LINREAYAGE (2 tHelod W
piazza, there were a number of commercial outlets. Ouheforiginal seven commercial outlets, three are still leased

for a remaining period of fourteen (14) years. The commercial outlets which decided to remain on site immaterial of
the ongoing construction activity were incorporated into the design. The texedipied by the retail outlets and the
adjoining parts of it are subject to an annual and perpetual payment of seven point five seven Euro to the Parish churct
of Stella Maris Sliemd&he property is free and unencumbered from any debts and liabilitiespgXor the annual and
perpetual payment mentioned in the preceding paragraph. To my knowledge, there are no registered mortgages and
privileges and otlr charges, real rights there@mphyteuticconcessions, easements and other burdens except what

is staked in this property descriptiorProperty is freehold.

The property was acquired in 2014 by the company and this valuation is being requested in view that the company is
seeking further funding for new acquisitions as listed in the Prospectus.

The propery is currently under construction and none of it is leased out. The Villa is undergoing restoration and is not
lease out.

Theplanning historyof the site in question is as follows:
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Date PA No. Request Remarks

26™ June 1995| 4244/95 | To demolish existingouilding and re | Application withdrawn by
erect a multtuse complex. Planning Directorate

16" April 1999 | 1916/99 | Construction of hotel Application withdrawn at

I LILX AOFyidQa NF
applicant was Mr. Noel Agius.
30" Jan 2001 | 387/01 Development  of complex to| Application was withdrawn by th
accommodate retail, catering an then gplicant Mr. Noel Agius ob
residential activities including the caref| Triangle investments
dismantling of Villa Fieres and th
reconstruction of same villa over
structure to be developed followin
excavation works

13" Feb 2002 | 856/02 Construction of a  muklpurpose| Application was approved
development (residential an
commercial) and the restoration of Vil
Fieres, including internal alterations, t
construction of a Ilift and the re
instaement of dismantled portico.

4" Nov 2010 | 5567/10 | Restoration of Villa Fieres includif Application was withdrawn at thg
internal alterations, the construction of | request of the applicant Mr.
lift and reinstatement of dismantleq Joseph Cortis

portico.
14" Nov 2014 | 3824/16 | Amendments to approved perm| Still being processed
PAB856/02 to include change of use frg
residential to Class 4A offices a
amendments to design to incorporat
further parking spaces on site

Since theoriginal valuation, works have started as per approved permit PA856/02. The conditions attached with this
permit are shown in attached appendix. This permit granted the construction of 2 No. 1 bedroom apartments, 2 No. 2
bedroom apartments, 8 No. 3 bedropapartments, 2 shops and 7 parking spaces.
Furthermore, the permit included the restoration of Villa Fieres and rehabilitation of the existing garden of the villa to
comprise a formal residence. Masonry and concrete works are presently ongoing.
Recently,two applications have been submitted to the Planning Authority. They bear the numbers PA3824/16 and
tracking No. 17006. Tracking No. 17006 requests the change of use of Villa Fieres into a catering establishment t
comprise:

9 Villa indoor area dedicated twatering 360 square meters.

1 External landscaping gardens and paved area to be dedicated to external dining

PA3824/16 requests a change of use from mixed use Residential/commercial to commercial premises. This entails a
office space of approximately 25253geters and a retail area of 535 sqg. meters.
It is expected that both applications shall be approved.

Assumptions
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9 This valuation assumes that requests as submitted for the St. Julian's Business Centre bearing PA No. 3824//1
and Tracking No. 17006 shellentually be approved.

9 Construction costs to date have been obtained from actual expenditures incurred as provided by the directors
of CBC.

1 Apart from other costs such as financial, letting commission and other ancillary costs, the assumed cost of
constiuction as shown below:

- Construction in shell fora250 Euro/sq. meter
- Cost of internal finishing of storage areas/garad®0 Euro/sg. meter

- For other areas, such as retail etc. cost of finishing including electrical & mechanical installation
700 Eurosqg. meter
- Landscaping areal00 Euro/sq. meter
f ¢KS {iGd wWdz Al yQa wasSompléddd in sheltf@riayfie &rid of/2GL¢ anbldbe first lease
agreements are expected to be entered imtoring thefourth quarter of2017.
1 There is no materialontravention of statuary requirements.
9 Prices arrived at are based on the market trends since the original valuation was carried out.
1 Rental value of office space in Sliema Area has been taken at a conservative estimate of 170 Euro/sq. meter.

Valuation

It is the considered opinion of the undersigned that after having taken all factors into account as demanded by my
LINEFSadAazys L SadAYlFdS GKS LINBaSyd OFLRAGEE @I fdzS A
valuation atsevenpoin TA GBS YATtA2Y 9dNRP SeTIpnnInnnid

The estimated total cost of completion including, without limitation, the cost of financial carrying charges, letting
commissions and other ancillary costs, its capital value at current prices and on the basis of oaresit
conditions after the development has been completed and the property has been let shall amount to ten million
ASOSY Kdzy RNBR (K2dzAl YR 9dz2NB O0emMnITnnzInnniod

Ly GGKS AaadzsSNna fFG6Sad LldzmtAaKSR | O02diipiias GKS @It
There is no intraGroup lease on the property.

It is the considered opinion of the undersigned that there are no other matters which materially affect and are
considered relevant to the value of the property, other than those taken into consideratithis evaluation.

Whilst | consider this valuation both reasonable and defensible, and while it may be different to what other valuers
may propose, it is being submitted without prejudice to the party to whom it is being addressed and no resppnsibili
is accepted or implied to third parties to whom it may be disclosed without my consent. In particular, | advise that no
liability is accepted in contract, tort (including negligence or breach of statuary duty) restitution or otherwise, irt respec
of direct loss of profit, any indirect, special or consequential loss whatsoever, however caused including, without
limitation, loss of profit, loss of business, loss of goodwill, loss of use of money and loss of opportunity.

Whilst | hereby give my consent fitre disclosure of this valuation report in the prospectus of Central Business Centre
plc, neither the whole nor any part of this valuation, nor reference thereto, may be included in any other published
document without my prior written approval for the ctaxt in which it may appear in conformity with standard
practice.

CKA& A& (2 O2yFANYXY (KIFG GKAA Qltdd GA2y KIFa 0SSy O NN
FT2NJ F OONBRAGSR +1I f dzSNBetitt LJdzof AAKSR o6& (G4KS YIF YN} GI ¢
ChI G~

JOE CASSABA (Arch) B.Arch (Hons)
MSc A&CE
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JOE CASSAR

Architect and Civil Engineer

C.E. House "?Floor,
Dun Karm Street,

.QYIEENY e tlaa Tel: 21499443
Birkirkara BKR 9033 Fax: 21485386
MALTA. EMail: info@cge.com.mt

The Board of Directors
Central Business Centre p.l.c.
Cortis Group,

Cortis Buildings,

Mdina Road,

Zebbug, Malta

10" May 2017

Cortis Buildings, Mdina Road, Zebbug

Introduction

The undersigned architect and civil engineer have been instructed to prepare an evaluation of the Property termed
G/ 2NIAa . dAfRAYIET aRAYlF w2l RXI %S60dz3 KSNBFFAISNI GSNY
| have prepared this evaluation as an independent valuer. | cotfiatrthere is no conflict of interest in preparing

this evaluation report, since I, or my practice will not benefit from the evaluation exercise other than the valuation

fee. As a warranted architect in terms of section 7 (3) of the architecture anémiiiieering professionals (Periti)

Act 1996, | have been involved in numerous evaluations for public and private companies and for individual clients.
This is a condensed version of the full valuation report for the property. The full valuation repeatl&bée for

inspection at theregisteredoffice.

Basis of Evaluation

The basis of this evaluation is to arrive at the open market value of the Property with its present existing state.

The market value is the amount in monetary terms that the Propemxjgcted to realize when offered for sale on

the open market by a willing seller, who after giving proper marketing, brings to the attention of a willing buyer the
AFAR t NRBLISNI& Ay Fy FN¥YQa fSy3aidkK NIy audedljadn®withoatKk SNBA Y

compulsion.

Purpose of this evaluation

The purpose of this evaluation is twofold;
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For the inclusion with the Prospectus to be published in connection with the proposed public bond issue by
Central Business Centre plc&702) hereirr F 1 SNJ NBFSNNBR G2 & a/ ./ ¢& Ay
Listing Rules published by the Malta Financial Services Authority;

To arrive at the open market value of the property in its existing state At the date of valuation and the
estimated presentapital value at current prices and on the basis of current market conditions, which

valuation is to be accepted as the purchase price and the selling price binding both the buyers and the sellers
after both the buyers and sellers mutually agreed to the@ppnent of architect Joe Cassar to carry out this

valuation.

iv. Data Consulted

This evaluation relies on information provided by the directors of CBC as well as the following data:

a)
b)
c)
d)
e)
f)

9)
h)
)

V.

Deeds of title;

Property surveys presented by CBC;

Planning Permits;

Construction and finishing costs;

Annual maintenance costs;

Anticipated long term replacement costs of worn out elements;
Expected revenue streams of letting prices;

Financial feasibility studies;

Phasing of the project and programme for development

Inspections

For the purpose of this evaluation a number of site inspections were carried out during the past weeks.

Vi.

Description of the Property

The Property being evaluated comprises a group of buildings with commercial and industrial uses locatedat Mdi

Road, Zebbug. Mdina Road is one of the busiest arterial roads providing an easy access from both the North and

South areas of Malta. Being easily accessible and being centrally located the premises offers a number of advantages

The site on which therBperty is situated is located outside the limits of development of Zebbug, within an area of

Containment. The present building footprint is 2095m2 which is approximately 14% site coverage.

The North and East areas around the site are characterized by agricultural land with irregular mixed ribbon

development situated on Mdina Road. The site slopes down away from Mdina Road towards the Northern area.
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An electricity sukstation also exists orhe Southern periphery of the site, adjacent to the small car park and next to

the existing showroom.

The total site area covers approximately seven thousand four hundred and fifty three (7,453) square metres. For the
purpose of this evaluation, the Profig has been split up into two areas namely Area A and Area C.

The directors of CBC have informed us that on the date hereof the Property is subject to a number of hypothecs and
privileges. The details of the registered hypothecs and privileges and adibeges are referred to in Section 10 of

GKS . 2yR L&aadzryO0S tNRBINFYYS FYR & LISNI FGdFOKYSyid a!

There is no material contravention of statuary requirements.

There is not intreGroup lease on the property.

There is no matter which | consider relevant fioe purpose of this evaluation except that mentioned in this

valuation.

It is the considered opinion of the undersigned that there are no other matters which materially affect and considers
relevant to the value of the property other than those taketoiconsideration in this evaluation.

To my knowledge there are no registered mortgages and privileges and other charges, real right thereon emphyteutic
concessions, easements and other burdens except what is stated in this property description, exsefistad in

Fdalr OKYSyid at! ¢ o

There are no leases, sildases and/or repairing obligation related to the premises.

AREA A

The group of buildings presently existing on site are located in this area. The approximate age of the factory is 36
years and the sheroom/hall 31 years.

The building fronting Mdina Road comprises a three storey building with one level beneath the level of Mdina road.
Due to the topography of the site, this level is accessed directly from the back of the building site.

This Buildingomprises:
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Level-1 ¢ Store measuring approximately seven hundred and ten (710) square meters.

Ground floorg Split level showroom measuring approximately seven hundred and ten (710) square metres

1st Floor¢ Hall measuring seven hundred and ten (710) square metres originally used as a Wedding Hall

At the back of the above building lies what was originally a factory. This measures approximately one thousand, fifty

nine (1059) square metres.

The above builchg and adjacent land sited on Area A measures approximately four thousand five hundred and thirty

three (4533) square metres.

The land was originally acquired by SMW Cortis Limited on the 16th May 1984 as per deed in the records of Notary
Bisazza and ®ubject to all the terms and conditions contained in the deed otherwise free and unencumbered,

therefore this property is freehold.

Property is registered in the name of SMW Cortis Limited with land registration title 07001059.

CBC has, on the 13th Sember 2016, entered into a promise of sale agreement with SMW Cortis Limited for the

purpose of purchasing and acquiring the property described as Area A.

Area C

Property C measures approximately two thousand nine hundred and twenty square metres (2920m?2

LG A& 02dzyRSR 2y (KS 6Said o0& |1 Q! (Qadimdttardahdpartly Bypyamill KS 9
room property of unknown persons, on the South by Higdina and on the North by an unnamed public road.

SMW Cortis Ltd. had origimghacquired the temporary utile dominium of the remaining period of one hundred and

fifty (150) years which commenced on the 7th day of December of the year one thousand nine hundred and ninety as
acquired by the deed in the records of Notary John Bizeizttee seventh day of December of the year one thousand

nine hundred and ninety. (07/12/1990).

t NELISNI & A& &ddzo2SO0 G2 I GSYLRNINER 3INRdzyR NByid 2F (5
ground rent may be redeemed for the pricefofir hundred and sixty five Euro and eigisigven Euro cents and

thereby all conditions contained in the deed of acquisition shall be cancelled and the property will be free and
unencumbered.

Property C is registered in the Land Registry in the name of Sbiié Limited with Land Certificate Title 07004126.

CBC has, on the 13th September 2016 entered into a promise of sale agreement with SMW

Cortis Limited for the purpose of purchasing and acquiring the property described as Area C.
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Vil.

The site has been included within the containment area outlined in plan AC3 of the South Malta Local Plan approved

PlanningPermits

in August 2006. It is also covered by the following planning permissions.

Ref Permit Proposal Approved Validity
1 | PB 4449/81/3810/81 Erect workshop & offices 03/09/1981 03/09/1982
2 | PB 3250/82/3810/81 Erect workshop, offices & 08/07/1982 08/07/1983

showroom as per amended plang
3 PB 1889/87/87/3810/81 To erect first floor 24/04/1987 24/04/1987
4 | PB 1889/87/87/3810/81 | To erect boundary wall 22/11/1991 | 22/11/1993
5
PB 1889/87/87/3810/81 | To erect boundary wall as per | 05/11/1992 | 05/11/1994
fresh Plans
6
PA 02523/92 To extend existing factory &
warehouseg Appealed but Refused
refused
7
PA 04232/93 Renewal to erect boundary wall 09/11/1997 09/11/2002
8 | pa 06470102 hdzit AyS wez SE
PLILISFE&a RSOAAA?Z 2103/2013
b2y SESOdzil 6t S | 7/03/2008
existing factory to include 2Vels
of parking. Present uses to be
retained but existing rooms to be
demolished
9 CdzZt t RS@St 2LIVSy,|
PA 00525/10 factory as per Appeals decision if
t!' HPpHOK®GPHQ b2Z2Y
LISNXYAG we2 SEGS 17112014 17/11/2019
to include 2 levels of parking.
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Present uses to beetained but
existing rooms to be demolished

Permit No. PA 525/10 was issued as a non executéiblarder to convert this permit into an executable one, there
NS OSNIFAY O2yRAGA2y A &dzOK Fa LINBaSydalraazy 2F | oty
contribution of eight thousand one hundred and ninétyg 2 9 dzN2 o6eyImpH 0 SO

Afull list of the conditions attached with this permit are shown in Attachment.

On 27/10/15 another application has been submitted requesting the extension of two levels of storage to factory and
segregate industrial loading/unloading. Present uses toeb@ned but existing rooms to be demolished. This
application is still in its initial stages.

It is to be noted that permit No. PA525/10 includes a parcel of land located between Areas A and B and Area C. CBC
or SMW Cortis Limited intend submitting an application with the relevant authorities for a minor amendment to the
approved development so &s limit development to Areas A, B and C only.

Other changes that are required involve:
i.  Reuvisiting the parking provision
ii.  Shifting of underground reservoir
iii.  Straightening of building so that it is sited solely on Area A

iv.  Access to lower levels from area A

The above are minor amendments and there should be no difficulty in regularizing the issues through a minor
amendment application.

The time frames for the issue of a permit granting a minor amendment request are relatively speaking short when
compared wih a full development application.

Viil. Proposed development

LYy I OO02NRIyOS 6AGK GKS LISNYAGAE A&dadsSR aiKS LINRPLRASR
include two levels of storage, extend parking segregated industrial loading/unloading, improve access to site and
rerouted to Attard Road angiOf dzRS I yRAOFI LAYy 3Id t NBaSyid dzasSa G2 6S N

The proposed approved uses comprise:
Ground floor level: Retail use - 58m?

Storage- 1867m?
Parking- 62 spaces

Amenities - 58m?2
Level-1: Storage &distribution - 1950mz?
Archive/Amenities -150m?
Level-2: Storage & distribution- 1950m?
Parking - 46 spaces
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To recapitulate the existing uses as indicated previously are:

Showroom/Retail area - 710m?2

Wedding hall -710m?
Storage -710m?
Factory -1059m?

Therefore the total available commercial space is nine thousand two hundred and twenty two (9222) square meters
out of which six thousand and thirty three (6033) square meters have still to be constructed.
It is being antigiated that the commencement date would bé& lduly 2017.

iXx.  Assumptions

This evaluation assumes that:

1. A flexible method of construction is used for the proposed extension enabling the building to adapt to
changing circumstances in the market.

2. Two scenariogare beingconsidered for this evaluation.
3. That neither the Property nor its use give rise to any material contravention of any statuary requirements.

Scenario 1.  The existing building as is and land covered by building permit PA525/10.
Scenario 2. As perscenario 1. But including:

i. Construction & finishing of building granted in PA525/10

ii. Ground floor of building granted in PA525/10 converted into a use which is more compatible with the site
and with CBC Business model

iii. Renovation of showroomral wedding hall & conversion into an office building

Bearing in mind the existing market trends, this second scenario should be the ultimate goal of the project. It makes
the best present economical sense. However it is subject to P.A. approval.

4. Apart fom other costs such as financial, letting commission and other ancillary costs, the assumed cost of
construction as shown below:

- Construction in shell form250 Euro/sg. metre

- Cost of internal finishing of storage areas/gara@®0 Euro/sg. metre

- For other areas such as retail etc. cost of finishing including electrical & mechanical instalf@@oBuro/sq.
metre

- Landscaping areal00 Euro/sq. metre

5. Property is expected to take 24 months to be finished
6. Prices arrived at are based on the mefrkalue of largely similar Property
7. ¢KS G201t O02ad 2F (GKS LINR2SOG Ia LISNI a0Syl NA2 H

Scenario 1: twelve point five million
Scenario 2: seventeen million
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Ly G4KS AaadzSNDRa € I &S afdrthisidmapérty ia moSriklicate a3 shiszgrapérty is bekdgsacdited. dzS

It is the considered opinion of the undersigned that there are no other matters which materially affect the value of
the property other than those taken into consideration in this lexaion.

Whilst | consider this evaluation both reasonable and defensible, but may be different to what other valuers may
propose, it is being submitted without prejudice to the party to whom it is being addressed and no responsibility is
accepted or imped to third parties to whom it may be disclosed without my consent. In particular, | advise that no
liability is accepted in contract, tort (including negligence or breach of statuary duty) restitution or otherwise, in
respect of direct loss of profit,g indirect, special or consequential loss whatsoever, however caused including,
without limitation, loss of profit, loss of Business, loss of goodwill, loss of use of money and loss of opportunity.
Whilst | hereby give my consent for the disclosure of thialuation report in the prospectus of Central Business

/| SYiNBQa LI O ySAGKSNI 4KS ¢K2fS y2NI Fye LINI 2F GKAa
published document without my prior written approval for the context in whialdy appear in conformity with

standard practice.

This valuation has been prepared in accordance with the KamRet#i Standards for Accredited Valuers (2012)
GKAOK I NB fINASte olFlaSR 2y (KS ¢9Dh+! OStakdardO2acsR LIS y

JOE CASSAR BA (Arch) B.Arch (Hons)
MSC A & CE

Base Prospectus 103



Central Business Centres p.l.c.

L GG OKYSY G

1.80321985
R.2158/1995
R.2159/1995

Mid Med Bank(Creditor)

SMW Cortis Ltd

Overdraft Lm30,000

R.2160/1995 GH & SH on;
R.2161/1995 Unnumbered factory iZebbug Malta Trig-Qadima of R.2162/1995 Attard,
built on approx 4533m2 bounded;
R.3041/2009 North West¢ Said Street
R.370/2011 South¢ Mdina Road
R.2317/2012 North - Land Prop of Church of St.Pauls Shipwreck Valletta

Prop number LR 120901001
(Property A) Not Victor J Bisazza

12/07/1985

1.10,7881986 Mid Med Bank(Creditor)
R.21661995 SMW Cortis Ltd
R.2167/1995 ext of Overdraft Lm44,000
R.2168/1995 GH & SH on;
R.2169/1995 Unnumbered factory in Zebbug Malta Trighdima of R.2170/1995 Attard,

built on approx 4533m2 bounded;
North Westc Said Street
South¢ Mdina Road

North - Land Prop of Church of St.Pauls Shipwreck Valletta
Prop number LR 120901001

R.3041/2009
R.370/2011
R.2317/2012

(Property A) Not Victor J Bisazza
24/09/1986
1.3081990 Mid Med Bank (Creditor)
R.21741995 SMW Cortis Ltd
R.2175/1995 ext of Overdraft Lm46,000
R.2176/1995 GH & SH on;
R.2177/1995 ClLOG2NER (y26y a G{FAyldG al NXadnhadfRs 2 NJ &

R.2178/1995
R.3041/2009
R.370/2011
R.2317/2012

Attard, built on approx 4533m2 bounded;

North West¢ Said Street
South¢ Mdina Road

North - Land Prop of Church of St.Pauls Shipwreck Valletta
Prop number LR 120901001

(Property A) Not Victor J Bisazza
3/01/1990
1.22268/1990 L-Amministraturital-. Sy A 91 1fSaArl ainterésstalf Q¥ BFADORBC

Srina (Creditor)

SMW Cortis Limited
SPLmM10cens anwu u temporanju gall perjodu ta 150 snin-déda tatatt li jkun jista
jinfeda bissomma ta Lm200 fi zmien ghaxar snin yd&da tatatt u malkidi il-
kundizzjonijiet kollha tacens jithehhew u-art tibga libera u franka skonekgltt

Base Prospectus

104



Central Business Centres p.l.c. /_/ /) /_)

[ Iy R -Z&b@ug Malta kejl 2920.08mk
Punent; Attard Road
Lvant Trig Attard #Qadima
Nofsinhar¢ Mdina Road
Not Victor J Bisazza

(Property G 7/12/1990
1.3831991 Mid Med Bank (Creditor)
R.21841995 SMW Cortis Ltd

R.2185/1995
R.2186/1995
R.2187/1995

R.3041/2009
R.370/2011

R.2317/2012
R.2443/2013

ext of Overdraft Lm80,000

GH & SH on;

Factory Saint Mary Woodworks in Zebbug Malta T+@gllima of R.2188/1995
Attard, built on approx 4533m2dunded;

North Westc Said Street

South¢ Mdina Road

North- Land Prop of Church of St.Pauls Shipwreck Valletta

Prop number LR 120901001

Not Victor J Bisazza

3/01/1991
(Property A)
11112471992 Mid Med Bank (Creditor)
R.218%91995 SMW Cortis Ltd

R.2190/1995
R.2191/1995
R.2192/1995

R.3041/2009
R.370/2011
R.2317/2012

ext of Overdraft add Lm50,000

GH & SH on;

Factory Saint Mary Woodworks in Zebbug Malta T+@gllima of R.2193/1995
Attard, built on approx 4533m2 bounded;

North West¢ Said Street

South¢ Mdina Road

North - Land Prop of Church of St.Pauls Shipwreck Valletta

Prop number LR 120901001

Not Victor J Bisazza

(Property A) 15/06/1992
1.15102 1996 Mid Med Bank (Creditor)

R.839/2007 SMWCORTIS LTD

R.1930/2007 Ext of OD Lm300,000

R.370/2011

R.2317/2012

GH & SH on;

a.

Factory Saint Mary Woodworks in Zebbug Malta T+@gidlima of Attard, built on approx 4533m2 b)
the Temp Utile Dom remaining period of 150yrs from 7/12/1990 of the adjaceltt fmeasuring
3088sgm a+temp gr Lm10 c) another adjacent field measuring approx 1767sgm d) the temp utile d
for remaining period of 150yrs from 16/6/1992 of the land in Zebbug Malta measuring apprc
4500sgm the whole (being adjacent and contiguous) isinded on the north west by the
abovementioned street, on the south by Mdina Road and on the north by property belonging to tr
Church of Saint Pauls Shipwreck in Valletta (properties registered at the Land Registry with Prop
numbers 120901001, 0817080, 120901026, 120901025)
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b.

0§KS dzyydzYo SNBER GSySYSyid 1y2e6y a &/l aal NJ
unnumbered showroom, unnumbered offices overlying the said showroom, adjacent to it and tw
unnumbered and contiguous garages with relativeces f& u and comprising a yard giving access
to the said showroom, garagesid officesand including a divided portion of land measuring approx
1408m2 adjacent to the abovementioned yard. All the said properties are contiguous and a
together bounded a the North West by Trig Hdlarxien, on the South West by a private alley and
on the North East by the divided portion of land abovementioned whilst the said divided portion
land is bounded on the south east by property of Carmelo Cassar Limiteke dNorth West partly

by trig HalTarxien and partly by the said yard, on the south w est partly by a garage property of Lev
Pace and partly by the abovementioned yard and which divided portion of land | s subject to t
easement ofr passage and ass by foot which are being enjoyed by several garages vanih
numbered 212 which are pperty of Carmelo Cassar Limited, on the south east boundary and victc
Zammit aml lewis press limited on theath west

the two contiguous garages/warehouses anmed and unnumbered situated in a private drive
abutting on Tarxien Road Gudja bounded together being contiguous on the north by tgropeewis
Press Limited orhe west by the said drive in property of SMW Cortis Limited and on the south b
property o Joseph Farrugia Beauty Products Limited, which two garages overly six garages
LINR LISNII e 2F GKANR LI NIASA YR 0dzk LI 2y 6 KR D
enjoy the right of passage | n common with others from t he said drjvadluding the airspace of a
private drive in accessible from Tarxien Road Gudja

the temp utile dom for the remaining period of 50yrs that commenced on the 8/8/1990 of the facton
without number having Land Certificate no 080705806ate inthe indugrial estate of Attard in an

unnamed street and bounded on all compass points by property of the government of malta whi
factory comprises a site measuring approx 1676mz2 as subject to the annual and temp gr of Lm3¢

the field in the limits of Zebbug &ta in the district of Ta Bordin which field is also named Ta Bordir
measuringapprox 4237.957sgqm bounded olmet east by Sqaq ta Bordin through which land the field
has its access on the south by a valley on the north by property of George Abalgeas to the

a+p gr Lm10 together with all improvements erected on the said field consisting of five warehous
and two storeys of offices without number but named St.Pauls Farm land registry title 110901003

(PropertiesA, & C and other properties

1.15744 1996
R.839/2007
R.1930/2007
R.3041/2009
R.370/2011
R.2317/2012

Mid Med Bank (Creditor)

SMW Cortis Limited

Ext of OD

Same Properties as 1.15102996

1.6679/2003
R.839/2007
R.1930/2007
R.3041/2009
R.370/2011
R.2316/2012
R.8848/2014

HSBC Bank Malta (Creditor)

Calibre Industries Limited (PD)
SMWCortis Limited (JSS)

Fieres Limited (JSS)

Ext of OD

GH&SH onSame Properties as 1.1510P996

Not.C Mangion
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23/4/2003
1.8260/2003 HSBC Bank Malta (Creditor)
R.839/2007 Loan 333,334
R.1930/2007 SMW(Cortis Limited (PD)
R.3041/2009 Lapsi Court Limited (JSS)
R.370/2011 GH&SH onSame Properties as 1.1510P996
R.2317/2012 SH on;
R.8844/2014
R.8848/2014
Not.C Mangion 23/4/2003
1.83592003 HSBC Bank Malta (Creditor)
R.3041/2009 SMW Cortis Limite(PD)
R.370/2011 Lapsi Court Limited (JSS)
R.2317/2012 GH
R.8844/2014
R.8848/2014
1.8371/2003 HSBC Bank Malta (Creditor)
R.839/2007 SMW Cortis Limited (PD)
R.1930/2007 Lapsi Court Limited (JSS)
R.3041/2009 GH&SH onSame Properties as 1.1510P996
R.370/2011
R.2317/2012
R.8844/2014
R.8848/2014
1.11899 2006 HSBC Bank Malta (Creditor)
R.839/2007 SMW Cortis Limited (PD)
R.1930/2007
R.3041/2009 GH&SH onSame Properties as 1.1510P996
R.370/2011
R.2317/2012
1.14746 2006 HSBC Bank MaltgCreditor)
R.839/2007 SMW Cortis Limited (PD)
R.1930/2007 Lapsi Court Limited (JSS)
R.3041/2009 GH&SH onSame Properties as 1.1510P996
R.370/2011
R.2317/2012 correction of 1.11899/2006
1.14758/2008 HSBC Bank Malta (Creditor)
R.3041/2009 GH&SH onSame Properties as 1.15102996
R.370/2011
R.2317/2012
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1.14759/2008 HSBC Bank Malta (Creditor)

R.3041/2009 SMW Cortis Limited (PD)

R.370/2011 JPM Brothers (JSS)

R.2317/2012 GH&SH onSame Properties as 1.1510996 &

t SYyikK2dzaSa .£t201 Y y2duHd 9 oH a. StyY2yl

HR 34/2015 HSBC Bank (Malta) plc (Creditor)

This hypothec has already been registered 1.8032/1985 and is now being renewed in terms of Article 2057 of the Civil
Code Chap 16 of the Laws of Malt

PdGr OKYSyYy G 4. ¢

Cost of renovation of showroom/ wedding hall & conversion into an office building

Electrical & mechanical installation € HANZANNnN
Removal of existing finishes & reinstallation of same for conversion into offices € 300,000
Subtotal € 500,000

Cost of construction & finishing of building in accordance with permit granted in PA525/10

Construction of building granted € MXZAOHpPZANN

Electrical & mechanical installation € YHAZAAN
Finishing € 000po T 2
Landscaping/external works € onnxznnn
Subtotal € o0XZNyHZXZAnn

m

Total excluding contingencies
Add 10% contingencies

oXZpyHZnnn
opnxnnn

m

Total

m

oxzdnnnZHAON
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FINANCIAL ANALYSIS SUMMARY
Central Business Centres plc
29" May 2017

-~

Calamatta Cuschieri

INVESTMENT ADVISORS & STOCKBROKERS
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The Directors
Central Business Centres plc,
Cortis Buildings,
Mdina Road,
Zebbug, Malta, ZBG 4211
29" May 2017
Dear Sir/Madam,

In accordance with your instructions, and in line with the requirements of the Listing Authority Policies, we have
compiled the Financiahnalysis Summary set out on the following pages and which is being forwarded to you
together with this letter.

The purpose of the financial analysis is that of summarising key financial data appertaining to Central Business

I SYGNBa LI Othe data i debvedifrand vazi®usBobirdes or is based on our own computations as follows:

@ The forecast data for the financial years ending Blecember 2017 to 31December 2018 have been
provided by management.

(b) hdz2NJ O2YYSy Gl NE 2y (GKS NBadzZ G&a 2F / 2NIAA& DNRdAzZLI 64
explanations set out by the Issuer in the Prospectus.

(©) The ratios quoted in the Financial Analysis Summary have been computed by us applyefinitiens
aSi 2dzi Ay (GKS aDft2adalNEB YR 5STAYAlGAZ2Yasd

(d) ¢CKS LINRYOALIE NBESGFyd YFENJSG LXF@8SNR tAadSR Ay
been identified by management. Relevant financial data in respect of competitors hasXxteagcted from
public sources such as the web sites of the companies concerned or financial statements filed with the
Registrar of Companies.

The Analysis is meant to assist potential investors by summarising the more important financial datarséteut i
Prospectus. The Analysis does not contain all data that is relevant to potential investors and is meant to
complement, and not replace, the contents of the full Prospectus. The Analysis does not constitute an endorsement
by our firm of the proposedd@d Issue and should not be interpreted as a recommendation to invest in the Bonds.
We shall not accept any liability for any loss or damage arising out of the use of the Analysis and no representation
or warranty is provided in respect of the reliabiliey the information contained in the Prospectus. Potential
investors are encouraged to seek professional advice before investing in the bonds.

Yours sincerely,
-

Nick Calamatta
CoCEO
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2. SCOPE OANALYSIS

Ly fAYS gAGK GKS [A&ddAy3 ! dziK2NRGE t2f A0ASa 2F (KS e
NEGFAET Ay@Saidz2NB (G2 o6SUGGSNI F2NY |y dzyRSNRGFYRAY3a 27
AadadzsSNEOOD

3. INFORMATI® ABOUT THISSUER

3.1 LaadzsSNRa (Seé& | OuUAgAGASa

Central Business Centres plc. (CBC) was established as a sister company with the same shareholding structure as
SMW Cortis Ltd. CBC is a licenced company registered with the Malta Financial Servicesy Arghstitation

number 65702). The principal activity of Issuer is to hold commercial property for investment purposes and
ASYSNI S NBOdzZNYy&a FNRY (GKAAa LINBPLISNIE& GKNRdAAK NBydalf o
brand by emulatinghe successaf KS DNR dzLJQa o6dzaAySaa OSyiNB Ay %So06dz3
of rental returns since its opening in 2011.

Anthony Cortis Francis Cortis Joseph Cortis Paul Cortis Philip Cortis Raymond Cortis

Central

Cortis Group Business

Centres p.l.c.

¢

/ 2Nl A& DNBdzZJ NBFSNA (2 {dad2d /2NIA& [AYAUS |
L&adzSNEVD 61 & SaildlofAdaKSR Fa | &aA&aGSNI O2YLI ye i
S.M.W. Cortis Limited and its subsidiaries are active in the following areas:

SMWCortis Ltd manufacturer and supplier of indoor and outdoor furniture and joinery

Cortis Timber & Wood Products L-ttmport, distribution and retail of timber

Lapsi Court LimitedProperty development

Alcor Trading Limited Aluminium products supplisr

Calibre Industries LimitedArchitectural aluminium, glazing, steel, timber and turnkey projects

Precision Optical Limited_ens manufacturer and importer of eyewear and related products and operator
of outlets.

3 EVS LtdImport and distribution otlectric vehicles. This company is currently dormant.

(¢

PR RPRRPRPRRPR

3.2 History of the company
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In 2014, upon its incorporation, CBC acquired three properties from the Cortis Gaarpup of companies under
common ownership.
The three properties comprised:
1. A busines centre in Zebbug (acquisition also included the contracts with tenants already in place);
2. A plot of land in Gudja, together with a shell structure for commercial use;
3.1 X246 2F fIyR YR Fy 2fR QAff I ¢ amitkforthRr@dorayoh y 3 3
of the villa and the development of a third business centre for commercial use.

G GKS alyYS GAYS:S (GKS /2YLlye aSi dz2J ' ecInnnznnn
on 5 December 2014. On 22 December CBC issued’ A f -§year Bofids mt 5.75%, and on 4 December 2015 it
AdadzSR I F dzNJe#r Said at 028%.f t A2y wmn

Since 2014, the land in Gudja has been fully developed and the first tenants entered the premises as from 1
December 2015. The property is furthégscribed later on in this section of the report.

22NJ a FNB Ay LINRP3INBaa 2y GKS fFyR KStR Ay {Gd¢ wdzZ A
development stage of the project is currently underway. Management is projecting that the pyopdrtstart

being rented out from the first quarter of 2017.

22N)] 2y GKS @Aftftl o0+xAftfl CASNBao Ay {dGo wdzZ Al yQa A3
above.

3.3 Shareholders

The current shareholders of the group are:
Joseph Cais ¢ Chairman and CEO
Anthony Cortis

Francis Cortis

Philip Cortis

Raymond Cortis

1 Paul Cortis

= =4 -4 —a -4

Each of the shareholders hold an equal share in the Company. The same shareholders own an equal holding in
S.M.W. Cortis Limited which together with its subsidiaries forms the Cortis Group of companies.

3.4 Directors and Executive Management

BOARD OF DECTORS
The Board of Directors of the Issuer is composed of the following persons:

Name Designation Date of Appointment
Joseph Cortis Executive Director, Chairman 06.04.2016
Anthony Cortis Non- Executive Director 06.04.2016
Alfred Sladden Non- Executive Director 06.04.2016
Francis Gouder NonExecutive Director 06.04.2016

The business address of all of the Directors is the registered office of the Issuer. Below is a short curriculum vitae
of each of the Directors.

Anthony Cortis
Anthony Cortis has been a director of the Issuer since inception in 2014. He previously heldtardimg position

with SMW Cortis Limited as a master craftsman in cabinet making, apertures and joinery, with over 45 years of
experience in design, manufre, factory organisation, costs control, management and customer relations.

Alfred Sladden
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Alfred Sladden commenced his career at Barclays Bank, Malta, in 1954 until his appointment to senior training
manager with Barclays Bank, London, in 1968hé&le such office for three years until 1971. Throughout the years
that followed, Alfred Sladden continued to hold several posts with credit institutions, including manager of various
branches of Barclays Bank, credit advisor of Bank of Valletta, heatkwifal audit at MidMed Bank, Assistant
General Manager on administration, and Assistant General Manager of the international finance division as well as
Deputy General Manager on corporate strategy at#Midd Bank. In 1994, he was appointed General Manag
Investment Finance Bank and held such post until 1995 whilst also holding the post of directorMeiMidfe
Insurance until 1996. He also held the post of general manager of finance and operationd\ed/Bhnk between

1995 and 1998. Between 189999 he was appointed chairman of Maltapost and the Foundation for Medical
Services. For nine years, between 12988 he held a part time post as Financial Adviser of the Eurochange
Financial Services whilst simultaneously holding a part time postas@im of the VAT Appeals Board from 1999

until 2011. He was Executive Director of an affiliate company of the Corinthia Group of the Czech Republic between
2000 and 2010 and also held the post of financial adviser of Technoline Ltd betweeR®K9

Jaseph Cortis
Joseph Cortis has been involved in the management of the Cortis Group since 1988, holding the position of

Chairman and Chief Executive Officer of the Cortis Group. In his role as Chief Executive Officer, Joseph Cortis was
particularly responsile for the strategy of the Cortis Group and its future growth. He has actively participated as a
member of various committees and councils such as the Federation of Industry Council, the Malta Chamber of
Commerce and the Malta Institute of Management. Jiss€ortis oversaw the management of the Zebbug Central
Business Centre from the development of the said property throughout the rental of the commercial spaces
forming part of the said property, and is actively involved in overseeing its management to date

Francis Gouder

Francis Gouder was appointed as a +axecutive director on the 27th August 2015. Mr Gouder served his career
in the Financial Services sector for 45 years. He was &xexutive director of Bay Street Finance Plc between
January 2010 ahAugust 2012 and is currently nexecutive director of Izola Bank pk. Mr Gouder currently also
acts as a nomxecutive director of other companies operating in a different spectrum of commercial activities.

3.5 Major assets owned by the group

The mairassets held by the businesslude
3 Central Business Centr@ebbug;
3 Central Business Centr&udja;
Lapsi Court and Villa Fieres (under developmeft)i Wdzf A y Q& T

3 Other developments The Company is in the process of acquiring an additional propergebbug
earmarked for commercial development from S.M.W. Cortis Limited.

Further details about each property

Zebbug Property

Central Business Centr@ebbug was acquired by the issuer from S.M.W Cortis Ltd. It is in finished state and fully
rented ou to 3rd parties.

3 The property was developed in 2011/12 on land acquired by the Group in 2002
R ¢KS LINBLISNIe o61a&a AYyRSLSYyRSyi(fe @IfdzSR o6& ! NOKo !
adzoaSljdsSyite NBWMay2s Ry ArchitecbdOassary M N

R LG 61 & LHNOKFASR i eodTYAftA2Y YR (GKS O2y&aARSN
a subordinated loan from S.M.W. Cortis Ltd.
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3 The property comprises 1,509 Sgm of office space, over 5 floors (including ground flooneititete floor,

levels 1, 2 and a penthouse at level 3). Additionally, there are 27 parking spaces at underground levels 1
and 2.

Based on management information, current occupancy for the office space and car spaces is 100%. Rent
agreements signed withehants cater for an increase in rent of around 5% to 6% every three years from
the start of the contract. First rent revisions came into force in June 2014 with a further batch of contracted
rents revised in FY15. In addition to the rent, tenants pay at@aance fee which is equivalent to 10% of

the rent due. This amount is used by the Company to fund annual maintenance, administration and
common area costs.

Gudja Property

R ¢KS A&aadzSNJ I OljdANBR (KS LINRPLISNI& FT2Nl endnyY FNRY

subordinated loan from S.M.W. Cortis Ltd.

The business centre in Gudja is complete and comprises of a basement, extending to under half the width
of the adjacent drivein and 2 upper levels for commercial use.

The property is situated on a main road artery, a few minutes from Malta International Airport and within
close proximity to the Freeport.

On 30th October 2014, Arch. A. Fenech Vellavalued®dp8 NIié G ewndnYd LG 61 &
4 € o ®p May 2007 by Architect Joe Cassar following completion of the majority of finishing works.

The project comprises approximately 1,365 Sgm of office space over 3 floors including the grouasl floor
well as 555 Sgm of commercial space at basement level.

19 car spaces are available, 7 of these car spaces at basement level, whilst a further 12 spaces are open air
spaces adjacent to the building.

The building is now operational with occupancy@?s. All rental agreements are subject to a 6% increase
in rent every three years from the start date of the contract. Each tenant is charged a maintenance
allowance equal to 10% of the rental value, as agreed upon in the rental contracts.

{ G SWRzpdty v Q

Current State

CKS A&aadzSN) 2gya LINBLISNILI& Ay {LAy2ftlz {4 wdzZ AlyQa 02

R

Villa Fieres and adjoining gardens (Lapsi Court), currently owned by CBC plc. The total area covers
approx. 1,100SqnThe building itself occupies a footprint of approximately 200 Sgm and has 2 floors
and a sembasement. The garden covers approximately 900 Sgm.

An area of approximately 897 Sgm adjoining Villa Fieres on Spinola square currently owned by CBC plc.
The ara is currently occupied at ground floor level by 7 outlets, 3 of which are rented out to 3rd parties
on longterm leases.

The Cortis group acquired Fieres Ltd in May 2002. Arch. A. Féfediehvalued the property at
ecPpYAftAz2y 2y on hOi20SNI Hamnd ¢KS LINBLISNIASA
purchase price was settled by means of subordinated loans from the Cortis Group companies. The
properties were subsequently revf dzZSR | eTdpY 2y mMniK al@& HamT 0
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Proposed Development Underway

3 The restoration of Villa Fieres. Management explained that the building has permits for commercial
and/or residential use and is intended for rental to 3rd partieb@itas a higtend restaurant location
or as a residence for high net worth individuals

3 The development of c. 2,360 Sgm of office space targeted at mesiized leases (25800 Sgm per
tenant). The building will comprise 2 floors at 550 Sqm each, 2 faict80 Sqm each and 1 floor at
300 Sgm)

3 Develop the ground floor level of the Villa Fieres Site into retail outlets. The four outlets which have

already been vacated shall be converted into a ground floor entrance to the Central Business Central
and four(smaller) retail outlets of 45 square metres of retail space shall be developed. The remaining
three outlets are expected to be developed into new retail outlets once vacated.

The property is currently under development, with excavation works compladecanstruction of the property in
process. The development is expected to be completed by Q3 2017. Management expect first rental agreements
on the property to become effective from the fourth quarter of 2017.

4. REVIEW OF THE BUSISES

The property markein Malta has been gaining pace in recent years in the form of higher demand for high quality
office space and residences. The increase has been the result of several international as well as local companies
seeking to improve the working place for their ployees, in part to improve employee retention and wading.

The drive has been from the services sector, where employers as well as employees are becoming increasingly more
sophisticated in their choices due in part to their professional statuses, @mgation and image has become
increasingly important. Trends indicate that quality office spaces in office blocks are becoming increasingly
attractive to employers wishing to attract additional staff.

Subsequently, there is active demand for the renfat@mmercial property generally. The Directors are confident
that the spaces of the properties forming part of the project will be successfully leased out by third parties in view
of this continuing demand. In addition to the foregoing, the Directors argident in that the development and/or
finishing of the properties shall be, barring unforeseen circumstances, sanootting and timely particularly in

view of the experience that the Cortis Group has acquired in its business of property developmeansaindction.

The office blocks and parking spaces forming part of the Project will aim to attain that objective. The Project is
geared towards the development of small to medium sized office space, which, in the opinion of the Directors
represents a vaaum in the realestate local market which has seen the construction and development of larger
scalecommercial property projects.

5. THEPROJECT
Proposed Development Zebbug site
Developable area

3 2,100 Sqgmof the site footprint may be developed, as is currently permissible by a permit issued by the
relevant authorities on 17 November 2014 (PA 525/10). The remaining area is designated for landscaping
purposes and also includes allocated areas for surfaceiaddrground parking.

Management project proposal
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3 Excavation of 2,100 Sgm of land adjacent to the factory.

3 Inits place develop two levels of warehouse space and an overlying supermarket connected to the existing
factory building.

3 Conversion of the currg showroom to office space.

3 Develop an underground parking facility below the landscaped area.

Permit and applications for amendments
A permit by the relevant authorities is already in issue for the site. However the following amendments are required
(i) Convert the current showroom into office space and (ii) convert the entire upper level of the warehouse/factory,
into a supermarket. Management has already submitted an application to the Planning Authority to convert the
Showroom into office space.
Management comments
R alylr3aSySyid FT2NBOIFald RS@St2LIYSyid O2ada 2F e€oXdyH]
AyO2YS Aa SaldAYFGSR G eypn] LISNI Fyydzy Fa FNRBY C
3 Management explained that they expect the relevant authorities to support the aztjuptans for the
proposed development.

6. THEBONDISSUE
¢KS (201f o02yR LINRPOSSRa INB emnyY (42 0S NIAa&aSR FTNRY |

6.1 Use of Proceeds

1. ¢NF YOKS ' gAdGK F yYy2YAYyLf FY2dzyd 2F ecY o6cnom: 27
FOljdzA aAdAz2y 2F (GKS ¥%S006dz3 aAidS FTNRBY {dad2d / 2NIAA
payment due on the acquisition. The ZeBbu &8 A 0 S Kl &a | G241 f @FtdzS 2F ewm

retained in CBC for general business purposes. Tranche A is projected to be issued in June 2017.

2. ¢KS NBYIFIAYAYy3 olflyOS RdzsS 2y GKS | OljdzA aAtiedfrom 2F
Bond A) will be financed through a subordinated loan from S.M.W. Cortis Limited, which loan will be
subordinated to all other company debt, bear no interest and is repayable after liabilities related to the
[ 2YLI yeQad 02y R A aa deeyrdfaid inJupR Bhibulbordatel loah Irom S.M.W. Cortis
[ AYAGSR gAftft o0S OtlFraaiAFASR la ljdza aix Sldzade Ay [ ./

3. ¢NFXYyOKS . gAGK I y2YAYlLt @FftdzS 2F enY Ofndndecie 2 F
LINPLI2ZASR RSOSt2LIYSyld G GKS %So6006dza aAiGS 6KAOK Aa
plans of the proposed development may be amended from time to time subject to the approval of the relevant
authorities. However, anyamendryfei & G2 GKS LX ya gAftt NBOGIAYy GKS /2
income from third parties, based on proposed land uses complementing the specific site characteristics.
Tranche B is projected to be issued during 2018.

7. PERFORMANJREVIEW

Allfinancial information presented in this section was derived from the audited accounts of the issuer or supplied
0@ YIyl3aSYySylieo DAGSY (KIFIG GKS YF22NARGe 2F GKS / 2YLI Y

review, Management does not cofRsBENJ G KS C, mn FTyR C, mp NBadzZ Ga (2 0°¢
performance.

7.1 Income Statement
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€eQnnn FY14 FY15 FY16

Turnover - 142 224 1
Operating Expenses ann (76) (86) 2
Reported EBIT a7 66 138

Finance Costs (5) (184) (348) 3
Finance costs capitalised 5 135 179 4
Profit for the year a7 17 (31)

Earnings per share - 0.07 (0.13)

1. Revenue is all derived from rental income and maintenance fees charged to tenants occupying premises in

CBC's rental properties. The leveNdb @Sy dzS A& Ay fAYyS gAGK YIFylFI3aSYSy
Operating expenses are primarily administration and management fees, professional fees and insurance.

Finance costs relate to the annual interest expense incurred on outstanding debt and the annual
amortid F A2y 2F (GKS 02yR AaadsS 02aita 6KAOK Ay C, mc

Finance costs capitalised reflect the part interest incurred on debt which is directly linked with
development projects still under construction. Interest is capitalised until the developrogribhe
respective property is complete. This is reflected as an increase in the value of Investment property.

Financial Year 2016 reflects the progress of the company in completing projecting and deriving revenue streams.

b S

AyO2YS AYONBBASRAYA dyHh¥YnB8hISNI GAYy3I LINPFAG 2F

morethanoffa S o6& |y AyONBlFrasS Ay FAYylIyOS O2aita o6econysn

z P v A

€

> nn
eomInnn FT2NJ 0KS &St NP woSyDdS iy teSforthcdmir®) Erlaii@) St&dmmenisAs f@tRey G A Y
Q&

LINE2SOGas AyOfdzRAYy3I (K SPSt2LISyid Ay {dd wWdzZ Al Yy

7.2 Revenue
e Qnnn FY14 FY15 FY16
Zebbug central Business Centre - 122 146 1
Gudja Business Centre - 4 58 2
Total rentallncome - 126 204
Other income - 16 20 3
Total Revenue - 142 224
1. The purchase agreement of the ZeblRigsiness Centre by CBC provided that all income derived from the
property until 31 December 2014 were to be earned by S.M.W. Cortis, the previous owner of the property,
while all income from the property derived from the 1st January 2015 would accru&@ &s per
Management, the Zebbug Central Business Centre is currently 100% occupied.
2. Rental income from Gudja Business Centre reflects the rental income earned from three new tenants
occupying Gudja Business Centre whose lease agreement was effeativih&dirst of December 2015.
3. Other revenue is primarily composed of Maintenance fee income amounting to approximately 10% of
rental income as stipulated in rental agreements.
7.3 Income Statement Variance
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In the above table below the income statemerdriance analysis in financial year 2016 is compared against
previously projected results. The company appears to remain on course to achieve its financial objectives as
witnessed by the marginal variances.

€eQnnn FY16A FY16P Variance
Turnover 224 214 10
Operating Expenses (86) (51) (35)
Reported EBIT 138 163 (25)
Finance Costs (348) (353) (5)
Finance costs capitalised 179 142 37
Profit for the year (31) (48) 17
Earnings per share (0.13) (0.20) 0.07
7.4 Financial Position
EnNnNn Dec 14 Dec 15 Decl16
Assets
Investment Property 12,685 13,310 14,243 1
Non- current assets 12,685 13,310 14,243
Trade and other receivables 32 39 650
Cash 587 2,854 1,247
Total current assets 619 2,893 1,898
Total assets 13,304 16,202 16,141
Equity
Share capital 250 250 250
Capital reserve 10,050 10,050 10,050 2
Retained earnings (17) 1 (30)
Total equity 10,283 10,301 10,270
Liabilities
Borrowings 2,893 5,847 5,856 3
Total norcurrent liabilities 2,893 5,847 5,856
Trade and other payables 127 54 6
Total current liabilities 127 54 -
Total liabilities 3,020 5,901 5,871
Total equity and liabilities 13,304 16,202 16,141

1.

Investment property is composed of three separately identifiable assets, namely the Zebbug Central

Business Centre, The Gudja Business Centre and Property in St Julian's held for development. The increase

FNRY C, mn (2

SELSyasSa

g & IGkKFaBRydeveldpmenywoks/indGidiaaNuSmhar 2 F
AYOdzNNBER Ay 0O02yySOlAzy @AGK

iKS RS@OSt 2LJ

incurred on debt directly linked with investment property still under development.

LINE LIS NIi &
still under development.

Iy R

EMT ]

The increas from FY15 to FY16 was primarily driven by development works undertaken on the St Julian's
OFLAGEHEAANGARZY 27

Ay AYiSNB
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3. Trade and other receivablegi C, mc Ay Of dzRS | o6FflyOS 2F epyn]l Rd:
deposit paid by the Company on the signing of the promise of sale agreement to acquire the land in Zebbug
earmarked for the proposed development.

4, ¢ KS Sy GdANB e mnvE relptesito twolsulirdiniatéd losds with Kelated parties, which under
IAS 8 are classified as equity. The company entered into the subordinated loan agreements to part finance
the acquisition of the Zebbug Central Business Centre, the Gudja Central8uSamre and Villa Fieres
sites. The terms of the Subordinated loan agreements stipulate that these loans will not be settled unless
the company has sufficient funds to repay in full the principle and interest on the bonds in issuance in
accordance withhe terms of the Bond Issuance Programme. In the Audited Financial Statements of CBC
L O RIGSR om 5SOSYOSNI uamnyE GKS SYGANB emnInpni
in Current liabilities. This was subsequently restated in the Auéiteaincial Statements issued thereafter.

5. ¢KS /2YLIye KlFa 'y FRRAGAZ2YLFE ennnl adz2NRAYIl G§SR
as at 30 June 2016 was not withdrawn. This was extended to finance any cash shortfalls the Company may
have dizNR y3 GKS {G® wdzZ AlyQa RS@OSt2LIYSyidd al yl3aSYSy
remain in place.

6. / ./ LXO A&aadsSR I 02YR 2F e€oY 2y HH 5SOSY0OSNI unwm
programme on the 24th of December 2015€eTiet proceeds of these funds were used to part finance the
acquisition of the properties acquired in FY14 and to finance the development of St. Julian's Central
Business Centre. Borrowings are presented net of bond issue costs. The bond issue cosisiscaover
GKS GSNY 2F GKS RSo600 AyadNHzySyiod ¢KS y2YAylFf ol f

7. During the financial year 2016 there were no material shifts in the composition of the balance sheet. The
LINE2SOiG Ay { 0o Wdructidnyaleit in Bidadvanked dtagdz¢nd Biddxge@ed to benefit
from a positive revaluation once complete in line with the recent trends of the property market.

8. ¢KS dGz2Grft FaasStda 2F GKS LaadzSNJ RSOt AySR YINHAYy
eEMcCIHANHIAAN L& +FG C,Hnanmpd® ¢KS @GFENRFYOS Ay ¢201I f
is a result of the delay in the revaluation of theperty that was expected to be concluded by the end of
the financial year 2016.
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75 Cash Flow Statement Review

€Ennn FY14 FY15 FY16
Cash flows from operating activities

EBITDA (a7) 66 138
Movement in longterm trade receivables (31D 7 (612)
Movement in longterm trade payables 122 73 (48)
Finance costs paid - (1712) (330)
Net operating cash flows 74 (185) (852)
Cashflow from investing activities

Purchase of Investment property (12,680) (490) (754)
Net cash useth investing activities (12,680) (490) (754)
Cash flows from financing activities

Loans from related parties 10,050 - -
Bond proceeds 2,893 2,941 -
Issue of share capital 250 - -

Net cash used in financing activities 13,193 2,941 -

Net movement in cash flows 587 2,267 (1,606)
Cash and cash equivalents at beg of year - 587 2,854
Cash and cash equivalents at end of year 587 2,854 1,247

Purchase of investment property in FY14 relates to the acquisition of the three distinct properties in

%S0600dzAY DdzR2lF FyR {dd WwdzZ AlyQa a AYRAOFGSR Ay
ga FAYFYOSR dzld 2 ¢¥ly@®ARYt AKWRHAKE $Y $\id 2RNRRAY { @
0§KNRBdzZAK | &dzo2NRAYFGSR t2Fy FF3aINBSYSyld 6AGK [ L.

remainder was settled in cash. Purchase of investment property in FY15 primarily related to capital
expenditure to complete the property in Gudja.

.2YR LINRPOSSR&a FINB LINBaSyidSR ySi 2F 062yR AaadzsS O:
5.75% and a maturity date of 2021 was issued on the 22 December 2014. A second tranche of the bond
withanomh y I f @FfdzS 2F e€eoYX | 02dzl2y 2F poup: |yR |
December 2015. Bond liabilities are reported net of issue cost, with issue costs amortised annually over

the term of the bond.

8. PROJECTHBNANCIALS

The information usedn order to present the projected financial information below was supplied by the

management of the issuer.

8.1 Income Statement

The projected Income Statement and Statement of financial position presented in this section represent
YI yI 3SYSy i edectibrs gertainidd tb the Group for the current year and FY2018.
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€N NN FY17F FY18F

Total rental income 471 1,478
Administrative fees charges 47 148
Revenue 519 1,626
Overheads (142) (292)
EBITDA 376 1,334
Fair Value movemerg Inv. Prop 757 -
Interest Income on Investments - 4
Amortisation of bond issue cost (29) (40)
EBIT 1,105 1,298
Interest expense (136) (270)
Profit before tax 969 1,028
Taxation - (222)
Profit after tax 969 806

Assumptions used:

U Tax expense relatemntirely to tax on rental income projected at a flat rate of 15% in accordance with
existing tax legislation. The tax charge is calculated using the 35% tax regime in 2017 resulting in a nil tax
charge for the year.

U Interestincome is projected at a flate of 0.5% on excess cash transferred to investments.

U The Proposed bonds are issued with a coupon rate of 4.5% and a term of 10 years. Bond A is projected to
be issued in June 2017 while Bond B is projected to be issued in May 2018.

U Bond issue costs asmortised over the term of the Bond.

U Interest incurred on debt allocated to properties under development is capitalised.

Revenue growth between FY16 and FY18 is primarily driven by the completion and subsequent rental of the
properties in St. Julian's. kmling completion and subsequent rental of the permitted development on the newly
acquired Zebbug site, total rental revenue is projected to reach a stabilised amount in FY20. Total revenue is
projected to increase at the contraclrental increases theedter.

8.2 Balance Sheet

EnNnNn FY17F FY18F
Assets

Investment property 28,973 31,914
Investments - 1,500
Trade and other receivables 70 70
Cash and Cash Equivalents 0 325
Total Assets 29,044 33,809

Equity and Liabilities
Non-current liabilities

Borrowings (bonds) 11,774 15,734
Total borrowings 11,774 15,734
Trade and other payables - -

Total Liabilities 11,774 15,734
Equity

Share Capital 250 250
Quasi Capital 16,081 16,081
Revaluation reserve 757 757
Retained earnings 182 988
Total Equity 17,269 18,076
Total Equity and Liabilities 29,044 33,809
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Assets

R Ly@SadyYSyd LINEBLISNIEe@

AY 5SOSYOSNI HamT

Ay Ot dzRS A

Y|

and includes development costs and capitalised interest incurred over the financial year ended 31
December 2017. No further property revaluations have beetuded in the projections.

3 Excess cash is assumed to be invested in short term investments yielding 0.5% p.a.

Liabilities

3 Bond borrowings include existing bonds in issue as well as further third party financing.

Equity

3 Quasi equity consists of Subordinated debt due to S.M.W. Cortis Group arising on the acquisition of

investment property. The subordinated debt incurs no interest and is repayable after full repayment of the

outstanding bonds.

8.3 Cashflow Statement

eEnnn FY17F FY18F
Cash flows from operating activities

EBITDA 376 1,334
Movement in working capital 574 -

Tax - (222)
Net operating cash flows 951 1,112
Cashflow from investing activities

Purchase of Investment property (11,500) -
Development and finishing costs (2,121) (2,491)
Short term Investments - (1,500)
Interest Income on Investments - 4

Net cash used in investing activities

Cash flows from financing activities

(13,621) (3,987)

Bond Proceeds 5,880 3,920
Bank refinancing - -
Bond repayment - -
Interest payable on facilities (488) (720)
Quasi equity 6,031 -

Net cash used in financing activities 11,424 3,200
Net movement in cash flows (1,247) 325
Cash and cash equivalents at beg of year 1,247 O
Cash and cash equivalents at end of year 0 325
Short term investments - 1,500
Total Liquidity Level 0 1,825
Subordinated Loan facility 169 169
Headroom 169 1,994

Investing cash flows

B ' OljdaaAriaiazy 27
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already been paid and is reflected in the movement in working capital.
R Development costs include payments for development and finishing costs relatfigito Wdzt A | y Q&
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3 Investment and disposal of shetdrm investments are projected based on cash flow requirements.
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Financing cash flows

The forecasts assume the issuance of a new bond to the general public to finance a new development in Zebbug.

9. SUMMARY ORANALYSIS

ennnya dzyf Saa 204F2015 2016 2017F 2018F
Income Statement
Revenue 142 224 471 1,478
Growth (YoY) N/A 57.7% 110.3% 213.8%
Operating Income (EBIT) 66 138 1,105 1,298
Operating Margin 46.5% 61.6% 234.6% 87.8%
Net Income 17 (31) 969 806
Net Margin 12.0% -13.8% 205.7% 54.5%
Earnings per share 0.07 (0.13) 3.88 3.22
Balance Sheet
Cash and Cadbquivalents 2,854 1,247 - 325
Total Current Assets 2,893 1,898 70 395
Total NonCurrent Assets 13,310 14,243 28,974 33,414
Total Assets 16,202 16,141 29,044 33,809
Total Current Liabilities 54 - - -
Total NonrCurrent Liabilities 5,847 5,856 11,774 15,734
Total Debt 5,847 5,856 11,774 15,734
Total Equity 10,301 10,270 17,269 18,076
Net Debt 2,993 4,609 11,774 15,409
Cashflow
Cash from Operations (197) (852) 951 1,112
Capex 491 754 13,621 3,987
Free Cash Flow (688) (1,606) (12,670) (2,875)
Ratios
Profitability
Return on Common Equity 0.17% -0.30% 5.61% 4.46%
Return on Assets 0.10% -0.19% 3.34% 2.38%
Solvency
Net Debt / Total Equity 0.29 0.45 0.68 0.85
Net Debt / Assets 0.18 0.29 0.41 0.46
Net Debt / EBIT 45.35 33.40 10.66 11.87
Current Ratio 5857 N/A N/A N/A
Net Debt/CFO -0.07 -0.18 0.08 0.07
CFO/EBIT -2.98 -6.17 0.86 0.86
Interest Coverage 38.6% 41.8% 226.4% 180.3%
Reference ltems
Issued Share Capital 250 250 250 250
10. Listed debt and other securities of tih&suer and its related parties
Issuer / Related Company Definition of Relationship List of securities
Central Business Centres plc Direct Issuer €eo Yy Y2YAYIf po
2025
Central Business Centres plc Direct Issuer € 0 Mdmifal 5.75% bonds maturing
2021
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11. COMPARATIVANALYSIS

The purpose of the table below compares the proposed debt issuance of the group to other debt instruments with
similar duration. One must note that given the material differences in profilesrahgsiries, the risks associated
GAGK GKS DNRdAzZLIQ& 0 dza vsif BergiorelalgoRliffaieiitt § 2 F 2 G KSNJ A & & dzS

Yield Curve Analysis

= Corporate YTM e===Adjusted MGS Yield === Spread over MGS

6.00%
5.00%

4.00% /\ —
3.00% /\

2.00% —

1.00%

0.00%

16/10/2025 05/02/2026 26/07/2026 22/09/2026

Nomin Yieldto Interes Total Net Gearin
al t Asset g
Value Maturity Cover Assets Value Ratio
0 e Qn (%) (tmes) 6 e UYOoe UYi (%)

podTp: [/ SYUGNIt . dzAAYyS&i3000 457% 226  29.04 17.27 46%

2021 S1T1*

nop> | AfA t NPLISNIASA L 37000 390% 150 90.87 26.32 74%

pdHp: [/ SYGNIft . dzAAyS&i3000 503% 226 2904 17.27 46%

2025 S2T1*

nop: aSRaSND Lk O

! 0 21,982 4.02% 224 12145 26.41 70%
noup: [/ 2NAYGKALF CA 0

40,000 3.72% 1.13 1357.8 641.03 42%
7

2 alLbL LI O {SOdZNER € 50000 3.67% 2.64 187.46 71.25 38%

4% Internationall 2 G S € Ly@SadyS55000 4.00% 3.3 1152.4 608.29 38%

2026* 4
odd: ttFTF /SyGiNBa L) 08500 3.55%
ndo> / SYGNIf o6dz&AaAySaa 10000 4.30% 2.26 29.04 17.27 46%
Average of Comparable Peers 3.98%

*Basedon 2017 projections

As at 19' April 2017, the average spread over the Malta Government Stock (MGS) for corporates with maturity
range of nineten years was 281 basis points. The Central Business Centres bond maturing on the 30/12/2025 was
yielding 503 basis points and an equivalentesygl of 394 basis points. The 5.75% bond maturing in 2021 was
yielding 457 basis points and an equivalent spread of 433 basis points. The new central business centres bond is
being priced with a 4.3% coupon issued at par, meaning a spread of 287 bas®peirthe equivalent MGS, and
therefore at a slight premium to the average on the market.
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12. GLOSSARY ANDEFINITIONS
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Income Statement
Revenue

Operating Expenses

EBITDA

Profit after tax

Profitability Ratios

Operating profit margin

Net profit margin

Profit before Tax (PBT)

Efficiency
Return on Equity

Return  on  capital

employed

Return onAssets
Equity Ratios

Earnings per share

Cash Flow Statement

Cash flow
operating activities
Cash flow
investingactivities
Cash flow
financing activities
Balance Sheet
Norrcurrent assets

Current assets

Current assets

from

from

from

Total revenue generated by the Group from its business activities durin
financial year, that is, theperations of BCT and EQR

Operating expenses include the cost of terminal operations
management expenses in maintaining the investment property of EQR.
EBITDA is an abbreviation for earnings before intetast,depreciation anc
amortisation. EBITDA can be used to analyse and compare profit
between companies and industries because it eliminates the effec
financing and accounting decisions.

Profit after tax is theprofit made by the Group during the financial year bc
from its operating as well as nayperating activities.

Operating profit margin is operating income or EBITDA as a percenta
total revenue.

Net profit margin is profit after tax achieved during the financial
expressed as a percentage of total revenue.

Profit before Tax is the profit is achieved during the financial year ¢
deducting all redvant expenses including interest expenses. This how
does not include tax expense.

wSiGidz2NY 2y SljdzAdGe 6wh90 YSI adz2NBa
equity of the owners of issued share capital, computed by dividliofit after
GFLE o0& aKINBK2f RSNBEQ Sljdaadeo

Return on capital employed (ROCE) indicates the efficiency and profite
2T I O2YLIl yeQa OFLAGEFE Ay@SadyYSy
capital employed.

Return on assets (ROA) is computed by dividing profit after tax by total a:

Earnings per share (EPS) is the amount of earnings per outstanding she
O2YLIl yeQa akKlNB OF LA (I f imcomelnvailable te
equity shareholders by total shares outstanding as at balance sheet dat

Cash generated from the principal reverpeducing activities of the
Company.

Cash generated from the activities dealing with the acquisition and disy
of longterm assets and other investments of the Company.

Cash generated from the activities that result in change in share tapith
borrowings of the Company.

NonrOdzNNByYy & | 2aaS0 |kted invaskn®nts D hdizil QiU
will not be realised within the accounting year. Naunrrent assets are
capitalised rather than expensed, meanthgt the Group allocates the cos
of the asset over the number of years for which the asset will be in
instead of allocating the entire cost to the accounting year in which the &
was purchased. Such assets include intangible assets (goodw
acquisition), investment properties, and property, plant & equipment.
NonrOdzNNB Y (i | 4aSsG  kedd invasngnts Dwihiehdfzhl DQaiu
will not be realised within the accounting year. Naurrent assets are
capitalised rather tha expensed, meaning that the Group allocates the ¢
of the asset over the number of years for which the asset will be in
instead of allocating the entire cost to the accounting year in which the &
was purchased. Such assets include intangédsseets (goodwill or
acquisition), investment properties, and property, plant & equipment.
Current assets are all assets of the Company, which are realisable withi
year from the balance sheet date. Such amounts include inverdoogunts
receivable, cash and bank balances.
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Current liabilities

Net debt
Non-current liabilities

Total equity

All liabilities payable by the Company within a period of one year from
balance sheet date, and include accounts payable and-séort debt.
Borrowings before unamortised isswcosts less cash and cash equivalent:
¢ KS / 2 Y LJ-tgfm fhancidl @bijgations that are not due within tr
LINBaSyd | O002dzy Ay 3 -curkent Namilitiels i0Sude bani
borrowings and bonds.

Totalequity includes share capital, reserves & other equity components,
retained earnings.

Financial Strength Ratios

Liquidity ratio

Interest cover

Gearing ratio

The liquidity ratio (also known as current ratio) is a financial ratio
measures whether or not a company has enougéources to pay its debt
2SN GKS ySEG wmu Y2yidikKaoe LG 0O2)
current liabilities.

¢CKS AyUuSNBad O2@SNI IS NIXaGA2 Aa
LINEFAG 2F 2y S LISNR 2 &pedse of th&samedparivd.
¢KS ISENAY3I NIradAz2z AYRAOIGSA GKS
RSoG dzaSR (2 FAYyLFryOS | 0O2YLIyeqQ

O2YLI yeQa ySi RSoG o0& ySit RSod L
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