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representation or warranty as to the safety of investing in such instrument.
The Listing Authority accepts no responsibility for the contents of the Prospectus, makes no representations as to
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RESPONSIBILITY STATEMENT

The Board of Directors of the Issuer, with its registered office in Malta, is solely responsible for the
information given in this Prospectus. The said Directors hereby declare that, having taken
reasonable care to ensure that such is the case, the information contained in this Prospectus for
which it is responsible is, to the best of its knowledge, in accordance with the facts and contains
no omission likely to affect its import.
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NOTICE

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 the Prospectus, as
supplemented from time to time, together with the Reference Documents, and 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 context of the Programme and the issue and offering of the Bonds
thereunder; that the information contained herein in respect of the Issuer and the Bonds is
accurate in all material respects and is not misleading; that any opinions and intentions expressed
herein are honestly held and based on reasonable assumptions; that there are no other facts, the
omission of which would make any statement, whether fact or opinion, in this Prospectus
misleading in any material respect; and that all reasonable enquiries have been made to ascertain
all facts and to verify the accuracy of all statements contained herein.
No person has been authorised to give any information which is 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 public domain and, if given or
made, such information must not be relied upon as having been authorised by the Issuer.
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 the accuracy 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 obligation towards any other person and
will accordingly not be responsible to any investor or any other person whomsoever in relation to
the transactions proposed in the Prospectus.
This document constitutes a base prospectus (“Prospectus” or “Base Prospectus”) for the
purposes of the 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
supplement hereto as 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
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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 Programme 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 after
submission 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 potential investors. The Listing
Authority is not required to approve any Final Terms issued by the Issuer pursuant to this
Prospectus.
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. Persons into whose possession this
Prospectus or any Final Terms comes are 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 within
the United States or to U.S. persons.
This Prospectus is drawn up in the English language. The English version shall prevail over any part
of this Prospectus translated 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.
The Bonds issued under the Programme may be listed on the Official List of the MSE and admitted
to trading on the Regulated Market of the MSE. The MSE’s Regulated Market is 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 Directives 85/611/EEC 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 Terms must not be used for the purpose of an offer or solicitation
to subscribe for Bonds by anyone in any jurisdiction in which such offer or solicitation is not
authorised or to any person to whom it is unlawful to make such an offer or solicitation.
Subject to the restrictions and conditions set out in this Base Prospectus, the categories of
potential investors to which the Securities are intended to be offered are retail and institutional
investors in Malta. A percentage of any tranche may be reserved for specific retail and/or
institutional investors, or categories of either, details of which shall be included in the Final Terms.
Consent
Certain tranches of the Bonds may, subject as provided 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 referred to in this Base Prospectus as a "Public Offer".
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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
Offer of Bonds which satisfies all of the following conditions:
(i)
the Public Offer is only made in respect of the tranche of Bonds specified in the Final
Terms;
(ii)
the Public Offer is only made in Malta;
(iii)
the Public Offer is only made during the offer period specified in the Final Terms (the
"Offer Period"); and
(iv)
the Public Offer is made by an entity (a " Financial Intermediary") which either:
(a)
is expressly named as a financial intermediary in the Final Terms; or
(b)
is a financial intermediary whose name and address is published on the Issuer's website
(www.centralbusinesscentres.com).
The consent referred to above relates to Offer Periods occurring within 12 months from the date
of this Base Prospectus.
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 information will be published at
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 found at 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 conduct of 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 the use 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 and
none of 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 Intermediary. If the investor 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 inconsistent 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 Prospectus 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 offer is
made. Any offer or sale of Securities to an investor by a Financial Intermediary will be made in
accordance with any terms and other arrangements in place between such Financial
6

Intermediary and such investor including as to price, allocations and settlement arrangements.
Where such information is not contained in the Base Prospectus or Final Terms, it will be the
responsibility of the applicable Financial Intermediary at the time of such offer to provide the
investor with that information and neither the Issuer, the Sponsor or the Manager or other
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 Period, 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 time of the approval
of this Base Prospectus will be made available through a company announcement which will also
be made available on the Issuer’s website: www.centralbusinesscentres.com
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DEFINITIONS

All terms not otherwise defined in this Prospectus shall have the meaning as set out in the ‘Terms
and Conditions’ of the Bonds. In addition to the defined terms used in the section of this
Prospectus entitled ‘Terms and Conditions’, the following capitalised terms shall have the meaning
attributed hereunder:Act

the Companies Act, Cap. 386 of the laws of Malta;

Bonds

the Bonds issued or to be issued in terms of the Programme;

Bond Issue Price

has the meaning set out in the Final Terms;

Bondholder

a holder of Bonds;

Cortis Group or Group

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

CSD

the central securities depository of the MSE established pursuant to
article 24 of the Financial Markets Act (Cap. 345 of the laws of
Malta), and situated at Garrison Chapel, Castille Place, Valletta, VLT
1063, Malta;

Directors
Directors
Euro or €

or

Board

of the directors of the Issuer whose names are set out in section 9.10
of this Base Prospectus and who are described therein;
the lawful currency of the eurozone;

Final Terms

final terms issued by the Issuer from time to time in the form set out
in this Base Prospectus;

Issuer or Company

Central Business Centres p.l.c., a public limited liability company
registered under the laws of Malta with company registration
number C-65702;
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MSE

the Malta Stock Exchange;

Programme

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

Project

the Project shall mean collectively:
(i)
the finishing of the Gudja Central Business Centre (as defined
below); and
(ii)
the restoration of Villa Fieres (as defined below) to its original
state and the development of the Villa Fieres Site (as defined below)
which shall include the development of office spaces over part of the
said Villa Fieres Site as well as the development of the ground floor
level of the said Villa Fieres Site;
collectively the following immovable property:
(i)
the fully-operational business centre situated in Mdina Road,
Zebbug, which building is without official number and named
‘Central Business Centre’ and which comprises 1,509 square metres
of office space, over 5 floors (including the ground floor,
intermediate floor, levels 1,2 and a penthouse at level 3), and which
also comprises 27 parking spaces at underground levels 1 and 2. (the
“Zebbug Central Business Centre” or “Zebbug CBC”);
(ii)
the business centre (in shell form) in Gudja, situated in Tarxien
Road, in close proximity to the Malta International Airport and the
Freeport, which comprises a basement, a showroom at ground level
and an office at first floor level with its own roof and relative airspace
(the “Gudja Central Business Centre” or “Gudja CBC”);
(iii)
the property situated in Spinola, St. Julian’s, covering a total
area of 1,977 square metres comprising: (a) the fully detached
building known as ‘Villa Fieres’ and its adjoining gardens and its
airspace and underlying terrain. The building itself occupies a
footprint of approximately 200 square metres and has two floors and
a semi-basement, whereas the garden covers an approximate area of
900 square metres (“Villa Fieres”); and (b), a partly developed site
with an area of approximately 877 square metres, adjoining the
building of Villa Fieres on Spinola Square and which is currently
occupied, at ground floor level, by seven outlets (three of which are
rented out to third parties on long-term leases) including their
respective back yards, overlying airspaces and sub-terrain (the “Villa
Fieres Site”) (collectively the “St. Julian’s Central Business Centre” or
“St. Julian’s CBC”);

Properties

Redemption Date

has the meaning set out in the Final Terms;

Redemption Value

redemption at par;

Reference Documents

any supplement to the Prospectus, together with any document
incorporated by reference;

Series

one or more 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;
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S.M.W. Cortis Limited

a limited liability company registered under the laws of Malta with
company registration number C-6728;

S.M.W. Cortis Subsidiaries

each of the following subsidiaries of S.M.W. Cortis Limited:
a)
Cortis Timber & Wood Products Limited (a limited liability
company registered under the laws of Malta with company
registration number C-15637);
b)
Lapsi Court Limited (a limited liability company registered
under the laws of Malta with company registration number C-896);
c)
Fieres Limited (a limited liability company registered under
the laws of Malta with company registration number C-11135
(currently in the process of being merged into S.M.W. Cortis Limited);
d)
Alcor Trading Limited (a limited liability company registered
under the laws of Malta with company registration number C-31773);
e)
Calibre Industries Limited (a limited liability company
registered under the laws of Malta with company registration
number C-17167);
f)
Precision Optical Limited (a limited liability company
registered under the laws of Malta with company registration
number C-27531); and
g)
EVS Ltd ( a limited liability company registered under the laws
of Malta with company registration number C-49336);

“Terms and Conditions” or the terms and conditions contained in section 10 of this Prospectus;
“Conditions”
and
Tranche
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each tranche of Bonds identical in all respects, except for issue dates,
interest commencement dates and/or issue prices, issued in
accordance with the provisions of this Prospectus as may be
amended, supplemented and updated from time to time and the
applicable Final Terms.

SUMMARY

Summaries are made up of disclosure requirements known as 'elements'. These elements are
numbered in sections A – E (A.1 – E.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 that no relevant information can be given regarding the
element. In this case, a short description of the element is included in the summary after the
words 'not applicable'.
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Section A – Introduction & Warnings
A.1

Introduction & Warnings

This Summary should be read as an introduction to the Base
Prospectus. Any decision to invest in the Bonds should be based
on consideration of the Base Prospectus as a whole, including
any information incorporated by reference, and read together
with the Final Terms.
Where a claim relating to the information contained in the Base
Prospectus is brought before a court, the plaintiff might, under
the national legislation of the relevant Member State of the
European Economic Area, have to bear the costs of translating
the Base Prospectus before the legal proceedings are initiated.
No civil liability shall attach to any responsible person solely on
the basis of this Summary, including any translation thereof,
unless it is misleading, inaccurate or inconsistent when read
together with the other parts of the Base Prospectus or it does
not provide, when read together with the other parts of the
Base Prospectus, key information in order to aid investors when
considering whether to invest in the Bonds.

A.2

Consent by the Issuer to the
use
of
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 Base
Prospectus and Final Terms for subsequent resale or final
placement of Bonds by financial intermediaries, provided that
the subsequent resale or final placement of Bonds by such
financial intermediaries is made during the offer period
specified in the Final Terms. Such consent may be subject to
conditions which are relevant for the use of the Base
Prospectus.
The Issuer consents to the use of the Base Prospectus and these
Final Terms with respect to the subsequent resale or final
placement of Bonds (a "Public Offer") which satisfies all of the
following conditions:
(a) the Public Offer is only made in Malta;
(b) the Public Offer is only made during the period from and
including [•], to, but excluding, [•] (the "Offer Period"); [and]
(c) the Public Offer is only made by [each financial intermediary
whose name is published on the Issuer's website
(www.centralbusinesscentres.com) and identified as a financial
intermediary for these Bonds] [the following financial
[intermediary] [intermediaries]: [•][;and]
(d) [•]
The consent referred to above relates to Offer Periods (if any)
ending no later than the date falling 12 months from the date
of the approval of the Base Prospectus by the Listing Authority
in Malta.
Information on the terms and conditions of an offer by any
Financial Intermediary is to be provided at the time of that
offer by the Financial Intermediary.
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Section B – Issuer
B1
B.2

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

B.4(b
)

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

B.5

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

B.9

Profit Forecast or estimate

The Issuer is a public limited liability company.
The Issuer considers that generally it shall be subject to the
normal business risks associated with the property market and
barring unforeseen circumstances, does not anticipate any
trends, uncertainties, demands, commitments or events outside
the ordinary course of business that could be deemed likely to
have a material effect on its upcoming prospects, at least for the
current financial year
Not Applicable: the Issuer does not form part of a group of
companies.

The following is an extract from the profit forecast of the Issuer
for the financial years ending 31 December 2015, 2016, 2017
and 2018.

Forecast
2016
€’000

Forecast
2017
€’000

Forecast
2018
€’000

Revenue

154

395

901

1,014

Operating expenses

(170)

(51)

(53)

(54)

849

959

Investment income

(16)
3

344
6

13

28

Finance costs

(105)

(353)

(876)

(902)

Profit before tax

(118)
(7)

(3)

(14)

85

-

-

-

(125)

(3)

(14)

85

Income tax expense
(Loss)/Profit for the year

B.12

The Issuer is domiciled in Malta and lawfully incorporated,
existing and registered in terms of the Companies Act, Cap. 386
of the laws of Malta.

Forecast
2015
€’000

Operating (loss)/profit

B.10

Central Business Centres p.l.c.

Not Applicable: The Issuer has not been established for a full
Nature
of
any
financial year and accordingly the Issuer does not have financial
qualifications in
audit
statements for a full financial year.
report
on
historical
financial information
Selected key financial information; no material adverse change and no significant change
statements:
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Selected Key Financial Information:
The Issuer has not been established for a full financial year and accordingly the Issuer does not
have financial statements for a full financial year. The Issuer was established on the 20 June 2014.
The Issuer’s financial statements will be drawn up in accordance with the International Financial
Reporting Standards as prescribed by the European Union.
Material Adverse Change:
There has been no material adverse change in the prospects of the Issuer since its establishment in
June 2014.
Significant Change:
There has been no significant change in the financial or trading position of the Issuer which has
occurred since 20 June 2014, being the date of its establishment
B.13

B.14

B.15

B.16

B.17

Recent events particular to
the Issuer which are
materially relevant to the
evaluation
of
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 and by whom
and nature of such control
Credit ratings assigned to
the Issuer or their debt
securities

Not Applicable: there are no recent events particular to the
Issuer which are materially relevant to the evaluation of Issuer's
solvency.

Not Applicable: the Issuer does not form part of a group of
companies.
The Issuer was established in June 2014 to carry out the
business of a finance, investment, property development and
property-owning company. Its principal activity is to hold
commercial property for investment purposes and generate
returns from the property which it holds by virtue of the rental
of such property to third parties. It is empowered to purchase,
take on lease, exchange, or acquire movable or immovable
property by any title including emphyteusis and
subemphyteusis. It is also empowered to sell, lease or dispose of
the property which it holds.
Not Applicable: the Issuer is not controlled by any one single
entity.

Not Applicable: there are no credit ratings assigned to the Issuer
or its debt securities.

Section C – Securities
C.1

Type and class of Securities
being
offered
and/or
admitted to trading

Up to €6,000,000 million (or the equivalent in other currencies
at the date of issue) aggregate nominal amount of Bonds
outstanding at any one time pursuant to the Bond Issuance
Programme.
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. One or more
Tranches, which are expressed to be consolidated and forming a
single Series and identical in all respects, except for issue dates,
commencement dates and/or issue prices may form a Series of
Bonds. Further Bonds may be issued as part of an existing Series.
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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.
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 basis
(as specified in the applicable Final Terms). The Bonds may be
issued at an Issue Price which is at par or at a discount to, or a
premium over, par.
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.
The Bonds will be governed by the laws of Malta.
Issue Specific Summary
The Bonds are Euro [specify fixed interest rate of Bonds being
issued] per cent, due [ ].
Series:
Tranche:
Aggregate Nominal Amount:
ISIN Code:
Issue Price:
Specified Denomination:

[
[
[
[
[
[

]
]
]
]
]
]

C.2

Currency

Euro (€)

C.5

Description of restrictions
on free transferability

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

C.8

Description
of
rights
attached to the Bonds and
limitations to those rights;
ranking of the Securities

There are no special rights attached to the Bonds other than the
right of the Bondholders to payment of capital and interest and
in accordance with the below described ranking.
Ranking: The Bonds are unsecured debt obligations of the Issuer
ranking equally with all the Issuer’s other present and future
unsecured obligations.

C.9

Interest/Redemption

The length of the interest periods for the Bonds and the
applicable interest rate will be set out in the relevant Final
Terms.
Fixed interest will be payable in arrears on each Interest
Payment Date.
The redemption date of the Bonds will be set out in the relevant
Final Terms.
The Final Terms issued in respect of each issue of the Bonds will
state whether such Bonds may be redeemed prior to their
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stated maturity at the option of the 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 indication of the yield of the Bonds.
Issue Specific Summary
Rate of Interest:
Interest
Commencement
Date:
Redemption Date:
Early Redemption Option:
Yield:

[ ]% per annum
[ ] [Specify / Issue Date / Not
Applicable]
[specify date]
Not Applicable
The gross yield calculated on
the basis of the Rate of
Interest, the Bond Issue Price
and the Redemption Value of
the Bonds at Redemption Date,
is [ ]

C.10

Explanation
of
any
derivative component in
the interest payment

Not Applicable.

C.11

Listing and admission to
trading

[Application has been made for the Bonds to be admitted to
trading on [ ] with effect from [ ]] / [Not Applicable].
[The Bonds have already been admitted to trading on [ ] with
effect from [ ]] / [Not Applicable].
Issue Specific Summary
[Application has been made for the Bonds to be admitted to
trading on [ ] with effect from [ ]] / [Not Applicable]. / [The
Bonds have already been admitted to trading on [ ] with effect
from [ ]] / [Not Applicable].

Section D - Risks
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 its obligations under the Bonds issued under the
Programme.

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 impact on the
Project, its timely completion and budgetary constraints.
The Issuer has a limited history of operations: The Issuer was
established on the 20 June 2014 to carry out the business of a
finance, investment, property development and propertyowning company. It is empowered to purchase, take on lease,
exchange or acquire movable or immovable property by any
title including emphyteusis and subemphyteusis. It is also
empowered to sell, lease or dispose of the property which it
holds. The Issuer is substantially a start-up operation with all
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the attendant risks that start-ups normally entail. These risks
include, but are not limited to, the lack of financial stability
and risks of delays in the completion of the Project. In the
event that these risks were to materialise they would have a
significant impact on the financial position of the Issuer.
Risks Relating to the competitiveness of the property market:
An increase in the supply, and/or a reduction in demand for
the property segments in which the Issuer operates and
targets to lease the Properties, may cause the lease of the
spaces forming part of the Properties to be leased at lower
lease considerations or may cause the lease of such spaces to
take place at a slower pace than that anticipated by the Issuer.
Counter-party risks: the Issuer relies upon third-party service
providers such as architects, building contractors and suppliers
for the construction and completion of the Project.
Material risks relating to property development: There are a
number of risks that commonly affect the real estate
development industry, many of which are beyond the Issuer’s
control;
Risks relating to reliance on the lease of spaces forming part of
the Properties: the Issuer makes reliance on the revenues it
expects to generate from the lease of spaces forming part of
the Properties.
The Issuer has a highly leveraged capital structure: The Issuer’s
capital structure is highly dependent on debt financing through
the Bonds which could have an adverse effect on the financial
condition of the Issuer if the lease of the spaces forming part of
the Properties were to slow down below the current
expectations of the Issuer;
Exposure to environmental liabilities attaching to the realestate property: The Issuer may be liable for the costs of
removal, investigation or remediation of any hazardous or
toxic substances that may be located on or in, or migrated
from, a property owned or occupied by it;
The Issuer’s dependence on the executive director of the Issuer:
the Issuer depends to a significant degree on the efforts,
performance and abilities of Joseph Cortis, the sole executive
director and chairman of the board of directors of the Issuer.
Health and safety: the failure of the Issuer to comply with
international health and safety standards, to which the Issuer
is subject by virtue of the nature of its business, may expose
the Issuer to third party claims.
Property valuation risks: In providing valuations, independent
architects may make certain assumptions which ultimately
may cause the actual values to be materially different from any
future values that may be expressed or implied.
Risks relating to taxation: the Issuer’s activities are subject to
changes in tax laws.
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D.3

Key information on the key
risks that are specific to the
Bonds

Forward Looking Statements: Forward-looking statements can
be identified by the use of terms such as ‘‘believes’’,
‘‘estimates’’, ‘‘anticipates’’, ‘‘expects’’, ‘‘intends’’, ‘‘may’’,
‘‘will’’ or ‘‘should’’. These forward-looking statements relate to
matters that are not historical facts. Forward-looking
statements are not guarantees of future performance and
should therefore not be construed as such. The Issuer’s actual
results of operations, financial condition, liquidity, dividend
policy and the development of its strategy may differ
materially from the impression created by the forward-looking
statements contained in this Prospectus.
There are certain factors which are material for the purpose of
assessing the market risks associated with the Bonds, including
the following:
No Assurance of Active Secondary Market: A liquid market
depends, amongst others, on the presence of willing buyers
and sellers. The Issuer cannot guarantee that such a liquid
market will develop for the Bonds and that the Bonds may be
traded at above their issue price.
Value of the Bonds: The value of the Bonds may increase or
decrease and past performance is not necessarily indicative of
future performance.
Suitability: An investment in the Bonds may not be suitable for
all recipients of this Prospectus. Investors should discuss a
decision to invest in the Bonds with their licensed investment
advisors.
Fixed Rate Bonds: Investment in the Bonds involves the risk
that subsequent changes in market interest rates may
adversely affect the value of the relevant Tranche of Bonds.
Ranking: The Issuer has not granted any security over its own
assets and therefore its obligations in regards to the Bonds are
unsecured obligations ranking equally with all other present
and future unsecured obligations.

Section E - Offer
E.2(b)

Reasons for offer and use
of proceeds

Issue Specific Summary
The proceeds of the issue of the Bonds shall be applied by the
Issuer as followed:
(i)
a maximum of €2,300,000 shall be used to acquire the
Zebbug Central Business Centre;
(ii)
a maximum of €3,000,000 shall be used to construct and
develop the St. Julian’s Central Business Centre;
(iii)
a maximum of €500,000 shall be used to complete the
finishes on the Gudja Central Business Centre;
(iv)
a maximum of €50,000 shall be used for the general
corporate funding purposes of the Issuer; and
(v)
a maximum of €150,000 shall be used for the payment of
costs pertaining to the Bond Issue.
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E.3

E.4

E.7

Description of the terms
and conditions of the offer

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

Estimated
expenses
charged to investor by
issuer/offeror

Bonds may be offered to the public in Malta. Other than as set
out in section A.2 above, the Issuer has not authorised the
making of any Public Offer by any person in any circumstances
and such person is not permitted to use the Prospectus in
connection with its offer of any Bonds. Any such offers are not
made on behalf of the Issuer and the Issuer has no responsibility
or liability for the actions of any person making such offers.
Issue specific summary
Offer Period:
[ ]
Conditions to which the Offer [Not Applicable]/[ ]
is subject:
Description of application [Not Applicable]/[ ]
process:
Details of the minimum [Not Applicable]/[ ]
and/or maximum amount of
application:
Manner in and date on which [Not Applicable]/[ ]
results of the Offer are to be
made public:
The relevant Final Terms will specify any interest of natural and
legal persons involved in the issue of the Bonds.
Issue specific summary
[Not Applicable: So far as the Issuer is aware, no person involved
in the issue of the Bonds has an interest material to the offer.]
[Save for any fees payable to the Manager and the Sponsor in
connection with the Issue of Bonds, and save for any fees
payable to the Manager, so far as the Issuer is aware, no person
involved in the offer of the Bonds has an interest material to the
offer. The Manager and its affiliates have engaged, and may in
the future engage, in investment banking and/or commercial
banking transactions with, and may perform other services for,
the Issuer and its affiliates in the ordinary course of business.]
The relevant Final Terms will specify the estimated expenses
applicable to any Tranche of the Bonds.
Issue specific summary
The estimated expenses are expected to be in the region of €[ ].
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RISK FACTORS

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 professional 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 these risks are subject to contingencies which may or may not occur and the Issuer is
not in a position to express a view on the likelihood of any such contingencies occurring. The
sequence in which the risks below are listed is not intended to be indicative of any order of
priority or of the extent of their consequences.

17

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 obligations
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 investing in the Bonds. In addition, prospective investors ought to be aware
that risk may be amplified due to a combination of risk factors.

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 impact on
the Project, its timely completion and budgetary constraints. 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. In the event that general economic conditions and property market conditions
experience a downturn which is not contemplated in the Issuer’s planning during the finishing of
the Gudja Central Business Centre or the construction, development and completion of St.
Julian’s Central Business Centre, as the case may be, this may have 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 limited history of operations
The Issuer has a limited trading record and history of operations. The Issuer was established on
the 20 June 2014 to carry out the business of a finance, investment, property development and
property-owning company. It is empowered to purchase, take on lease, exchange, or acquire
movable or immovable property by any title including emphyteusis and subemphyteusis. It is
also empowered to sell, lease or dispose of the property which it holds. The Issuer is
substantially a start-up operation with all the attendant risks that start-ups normally entail.
There are risks associated with the property development and real estate industry generally,
including, but not limited to, the lack of financial stability, risks of cost over-runs and risks of
delays in completion of the Gudja Central Business Centre and/or the St. Julian’s Business
Central Business Centre. In the event that these risks were to materialise they could have a
significant impact on the financial position of the Issuer.
5.1.3 The property market is a very competitive market that can influence the lease of spaces
forming part of the Properties
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 targets to lease
the spaces in the Properties being developed, may cause the lease of the spaces forming part of
the Properties to be leased at lower lease considerations than is being anticipated by the Issuer
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or may cause the lease of such spaces 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 delay in the tempo of the lease of the spaces envisaged by the Issuer, they could have a
material adverse impact on the Issuer and its ability to repay the Bond and Interest thereon.

5.1.4 The Issuer depends on third parties in connection with its business, giving rise to
counter-party risks
The Issuer relies upon third-party service providers such as architects, building contractors and
suppliers for the construction and completion of the Project. The Issuer has engaged and may
further engage the services of third party contractors for the purpose of the development of the
Project including, excavation, construction and finishing of the developments in a timely manner
and within agreed cost parameters. This gives rise to counter-party risks in those instances
where such third parties do not perform in line with the Issuer’s expectations and in accordance
with their contractual obligations. If these risks were to materialise, the resulting development
delays in completion could have an adverse impact on the Issuer’s businesses, and their
respective financial condition, results of operations and prospects.

5.1.5 Risks relating to reliance on the lease of spaces of the forming part of the Properties
The Issuer makes reliance on the revenues it expects to generate from the lease of spaces
forming part of the Properties. There can be no guarantee that the Issuer will find suitable
tenants for these properties on the terms it seeks. In addition, the financial stability of the
Issuer’s tenants may change over time. Defaults by tenants could result in a reduction in 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 re-leasing costs. Any adverse changes in tenants'
financial condition may negatively affect cash flows generated by the tenants. Further, if the
Issuer’s tenants decide not to renew their leases upon expiration, the Issuer may not be able to
re-let their space on terms as favourable as those contained in the current lease, 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 addition, in connection with any renewal or
re-letting, the Issuer may incur costs to renovate or remodel the space. Any of the foregoing
factors may adversely affect the business, financial condition and results of operations of the
Issuer.

5.1.6 The Issuer has a highly leveraged capital structure
The Issuer’s capital structure is highly dependent on debt financing through the Bonds which
could have an adverse effect on the financial condition of the Issuer if the lease of the spaces
forming part of the Properties were to slow down below the current expectations of the Issuer;

5.1.7 Material risks relating to real estate development may affect the economic performance
and value of the property under development
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There are a number of factors that commonly affect the real estate development industry, many
of which are beyond the Issuer’s control, and which could adversely affect the economic
performance and value of the Issuer’s real estate property under development. Such factors
include:
•
changes in general economic conditions in Malta;
•
general industry trends, including the cyclical nature of the real estate market;
•
changes in local market conditions, such as an oversupply of similar properties, a
reduction in demand for real estate or change of local preferences and tastes;
•
possible structural and environmental problems;
•
acts of nature, such as earthquakes and floods, that may damage the property or delay
its development; and
•
increased competition in the market segment in which the Issuer is undertaking the real
estate development, may lead to an over-supply of commercial properties in such markets,
which could lead to a lowering of lease payments and a corresponding reduction in revenue of
the Issuer from the Properties.
Any of the factors described above could have a material adverse effect on the Issuer’s business,
its respective financial condition and prospects and accordingly on the repayment of the Bond
and interest thereon.
5.1.8 The Issuer may be exposed to environmental liabilities attaching to real estate property
The Issuer may become liable for the costs of removal, investigation or remediation of any
hazardous or toxic substances that may be located on or in, or which may have migrated from, a
property owned or occupied by it, which costs may be substantial. The Issuer may also be
required to remove or remediate any 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 time, may also impose liability for the presence of certain materials or substances
or the release 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 third parties for personal
injury or other damages. These environmental liabilities, if realised, could have a material
adverse effect on its business, financial condition and results of operations.

5.1.9 The Issuer’s dependence on the executive director of the Issuer
The Issuer depends to a significant degree on the efforts, performance and abilities of Joseph
Cortis, the sole executive director and chairman of the board of directors of the Issuer. Joseph
Cortis plays and is expected to play a critical role in the business of the Issuer and were he to
leave the board of the Issuer it might not be possible to replace him in a timely fashion or at all,
which could have a material adverse effect on the Issuer's business, financial condition, results
of operations and prospects.
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5.1.10 Health and Safety
The nature of the Issuer’s business necessitates that adequate 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 the its business and profitability.
5.1.11 Property valuations
The valuations referred to in the Prospectus are prepared by independent qualified architects in
accordance with the valuation standards published by the Royal Institution of Chartered
Surveyors (RICS). In providing a market value of the Properties in question, the independent
architects have 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 forwardlooking statements or anticipated on the basis of historical trends, as reality may not match the
assumptions. There can be no assurance that such valuations of property and property-related
assets will reflect actual market values.
5.1.12 Risks Relating to Taxation
The amount of taxation charged on the Issuer’s activities is subject to changes in tax laws and
their practical application.
5.1.13 Forward-Looking Statements
This Prospectus includes statements that are, or may be deemed to be, ‘‘forward-looking
statements’’. These forward-looking statements can be identified by the use of forward-looking
terminology, including the terms ‘‘believes’’, ‘‘estimates’’, ‘‘anticipates’’, ‘‘expects’’, ‘‘intends’’,
‘‘may’’, ‘‘will’’ or ‘‘should’’ or, in each case, their negative or other variations or comparable
terminology. These forward-looking statements relate to matters that are not historical facts.
They appear in a number of places throughout this Prospectus and include statements regarding
the intentions, beliefs or current expectations of the Issuer and/or the Directors concerning,
amongst other things, the Issuer’s strategy and business plans, results of operations, financial
condition, liquidity, prospects and dividend policy of the Issuer and the markets in 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.
Forward-looking statements are not guarantees of future performance and should therefore not
be construed as such. The Issuer’s actual results of operations, financial condition, liquidity,
dividend policy and the development of its strategy may differ materially from the impression
created by the forward-looking statements contained in this Prospectus. In addition, even if the
results of operations, financial condition, liquidity and dividend policy of the Issuer are
consistent with the forward-looking statements contained in this Prospectus, those results or
developments may not be indicative of results 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.
Potential investors are advised to read this Prospectus in its entirety and, in particular, the ‘‘Risk
Factors’’ section hereof, for a further discussion of the factors that could affect the Issuer’s
future performance. In light of these risks, uncertainties and assumptions, the events described
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in the forward-looking statements in this document may not occur. All forward-looking
statements contained in this document are made only as at the date hereof. Subject to
applicable legal and regulatory obligations, the Issuer and its Directors expressly disclaim any
obligations to update or revise any forward-looking statement contained herein to reflect any
change in expectations with regard thereto or any change in events, conditions or circumstances
on which any such statement is based.

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 the Issuer’s 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 develops, 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 further borrowings 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 (including uncalled capital).
5.2.3 Effect of Future Public Offerings/Takeover/Merger Activity
No prediction can be made about the effect which any future public offerings of the Issuer’s
securities, 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 entitled 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 the price of 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 rises. This is called market risk since it arises only if a
Bondholder decides to sell the Bonds before maturity on the secondary market.
5.2.5 Discontinuation of Listing
Even after the Bonds are admitted to trading on the MSE, the Issuer is required to remain in
compliance with certain requirements relating inter alia to the free transferability, clearance
and settlement of the Bonds in order to remain a listed company in good standing. Moreover,
the Listing Authority has the authority to suspend trading or listing of the Bonds if, inter alia, it
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comes to believe that such a suspension is required for the protection of investors or the
integrity or reputation of the market. The Listing Authority 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 Bonds
The value of investments can rise or fall, and past performance is not necessarily indicative 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 stockbroker 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 only be 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 Issuer’s 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 not suitable for his or her profile.
5.2.8 Bondholder’s Currency of Reference
A Bondholder will bear the risk of any fluctuations in exchange rates between the currency of
denomination of the Bonds and the Bondholder’s 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, the Issuer’s
obligations under the Bonds are unsecured obligations ranking equally with its other present
and 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 assurance can be given as to the impact
thereof after the date of this Prospectus.
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7

INCORPORATION BY REFERENCE/DOCUMENTS ON DISPLAY

The Memorandum and Articles of Association of the Issuer are incorporated by reference into this
Prospectus and are available in the English language.
The following documents 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; and

c)
The letter of confirmation issued by Deloitte in terms of the Listing Authority Policies dated
1 December 2014.

8

GENERAL DESCRIPTION OF THE PROGRAMME

Under this €6,000,000 Unsecured Bond Issuance Programme, the Issuer may from time to time
issue Bonds. The maximum aggregate principal amount of the Bonds from time to time
outstanding under the Programme will not exceed €6,000,000.
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.
Subject to the restrictions and conditions set out in this Base Prospectus, the categories of
potential investors to which the Securities are intended to be offered are retail and institutional
investors in Malta. A percentage of any Tranche may be reserved for specific retail and/or
institutional investors, or categories 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. One or more
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 Malta Stock Exchange (www.borzamalta.com.mt), or,
in addition, and at the option of the Issuer, on the website of the Issuer
(www.centralbusinesscentres.com). Any 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 basis (as specified in the applicable Final Terms).
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. The Bonds shall be issued in terms of
applicable Maltese law, including the Companies Act (Cap 386 of the laws of Malta).
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INFORMATION ABOUT THE ISSUER

9.1

Statutory Auditors

The Issuer has not been established for a full financial year and accordingly the Issuer does not
have financial statements for a full financial year. The Company’s financial statements will be
drawn up in accordance with the International Financial Reporting Standards as prescribed by the
European Union.
The Issuer has engaged PricewaterhouseCoopers as its auditors.
PricewaterhouseCoopers is a firm 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).

9.2

Dependence of the Issuer on the Cortis Group

The Issuer is owned by the same individual shareholders as S.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 of the
Cortis Group.

9.3

Selected Financial Information - Issuer

The Issuer has not been established for a full financial year and accordingly the Issuer does not
have financial statements for a full financial year. The Company’s financial statements will be
drawn up in accordance with the International Financial Reporting Standards as prescribed by the
European Union. Set out below are highlights taken from the forecast financial information of the
Issuer for the financial years ending 31 December, 2015, 2016, 2017 and 2018 approved by the
Board of Directors on 1 December 2014 and contained in Annex I of this Base Prospectus.

26

9.3.1 Profit Forecasts
The following is an extract from the profit forecast of the Issuer for the financial years ending 31
December 2015, 2016, 2017 and 2018:
Forecast
2015
€’000

Forecast
2016
€’000

Forecast
2017
€’000

Forecast
2018
€’000

Revenue
Operating expenses

154
(170)

395
(51)

901
(53)

1,014
(54)

Operating (loss)/profit
Investment income
Finance costs

(16)
3
(105)

344
6
(353)

849
13
(876)

959
28
(902)

Profit before tax
Income tax expense

(118)
(7)

(3)
-

(14)
-

85
-

(Loss)/Profit for the year

(125)

(3)

(14)

85
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9.3.2 Forecast Statements of financial position
The Issuer’s forecast statements of its financial position as at 31 December 2015, 2016, 2017 and
2018 are summarised below:
Forecast
2015
€’000

Forecast
2016
€’000

Forecast
2017
€’000

Forecast
2018
€’000

15,313
200
15,513

16,213
225
16,438

16,213
699
16,912

16,213
1,325
17,538

1,062
1,062

134
134

169
169

178
178

16,575

16,572

17,081

17,716

250
10,450
(125)

250
10,450
(128)

250
10,973
(142)

250
11,523
(57)

10,575

10,572

11,081

11,716

6,000
6,000

6,000
6,000

6,000
6,000

6,000
6,000

16,575

16,572

17,081

17,716

ASSETS
Non-current assets
Investment property
Other financial assets

Current assets
Cash and bank balances

Total assets

EQUITY AND LIABILITIES
Equity attributable to the owners
of the holding company
Share capital
Other equity
(Accumulated
losses)/retained
earnings
Total equity
Non-current liabilities
Debt securities in issue

Total equity and liabilities
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9.3.3 Forecast Statement of Cash Flows
The Issuer’s forecast statement of its cash flows for the financial years ending December 2015,
2016, 2017 and 2018 are summarised below:

Forecast
2015
€’000

Forecast
2016
€’000

Forecast
2017
€’000

Forecast
2018
€’000

(118)

(3)

(14)

85

105
(13)
(218)
(7)
(238)

353
350
(353)
(3)

876
862
(876)
(14)

902
987
(902)
85

Cash flow from investing activities
Other financial assets
Acquisition of investment property
Development of Investment property
Investing cash flows

(200)
(2,300)
(2,600)
(5,100)

(25)
(900)
(925)

(475)

(625)

(475)

(625)

Cash flow from financing activities
Proceeds from issue of debt securities
Other Equity
Financing cash flows

6,000
400
6,400

-

523
523

549
549

1,062

(928)
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9

1,062

134

169

134

169

178

Cash flow from operating activities
(Loss)/Profit before tax
Adjustments for:
Finance costs
Cash flows from operations
Interest paid
Tax paid
Operating cash flows

Net movement in cash and cash
equivalents
Cash and cash equivalents at beginning
of year
Cash and cash equivalents at end of
year

1,062
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9.3.4 Management information of Cash Flows relating to Zebbug Central Business Centre
The following is a summary drawn up and compiled by management of the cash flows for the
financial years ended 2012, 2013 and 2014 with respect to the Zebbug Central Business Centre.
Year ended 30 June

FY12

FY13

FY14

Number of units available

28

28

28

Number of units rented (full year equivalent)

12

14

15

Capacity utilisation (%)

44%

49%

Garages

Rental Income
Average rent per unit

54%

3,282

3,625

4,000

267

267

267

Office Space
Space available (Sq.m)

1,682

1,682

Space rented

1,054

1,516

Capacity utilisation (%)
Rental Income
Average rent per Sq.m
Total rental Income

9.4

63%

90%

1,682
1,682
100%

68,904

101,075

114,000

65.4

66.7

67.8

72,186

104,700

118,000

History and Development of the Issuer

The Issuer was established on the 20 June 2014 to carry out the business of a finance, investment,
property development and property-owning company. The Issuer is owned by the same individual
shareholders as S.M.W. Cortis Limited1. However, the Issuer and S.M.W. Cortis Limited do not
form part of the same group of companies.
Additional information regarding the Issuer may be found below:
Issuer
Legal and commercial name:
Central Business Centres p.l.c.
Company
Registration C-65702
Number:
Date of Incorporation:
20 June 2014
Legislation of Operation:
The Issuer is lawfully existing and registered as a
public limited liability company in terms of the
1

In 1984 S.M.W. Cortis Limited was established for the manufacturing of wooden apertures. The business later
expanded through the establishment of Cortis Timber & Wood Products Ltd in 1993 for the purposes of import and
distribution of timber and wood products, and the establishment of Calibre Industries Ltd in 1994for the purposes of
design, manufacture and installation of aluminium, timber and glazing. That same year, the business of the Cortis Group
was further diversified through the establishment of Vision Twenty/ Twenty Ltd which operates in optical lens
manufacturing. Precision Optical Ltd was established in 2001 for the operation of optical retail outlets. In 2012,
Precision Optical Ltd took over the business of Vision Twenty/Twenty Ltd which was subsequently dissolved. Lapsi
Court Limited and Fieres Limited (established as property holding companies in 2001) were taken over by S.M.W.
Cortis Limited. The SMW Cortis Subsidiary EVS Ltd was established in 2010 however it has not undertaken any
trading activity to date. Fieres Limited is currently in the process of being merged into S.M.W. Cortis Limited.
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Registered address:
Place of registration
domicile:
Telephone number:
Fax number:
Email:
Website:

9.5

Companies Act, Cap 386 of the laws of Malta
Cortis Group, Cortis Buildings, Mdina Road, Zebbug,
ZBG 4211, Malta
and Malta
+356 2146 6520
+356 2146 5894
[info@centralbusinesscentres.com

[www.centralbusinesscentres.com]

Investments

The Issuer was established on the 20 June 2014 and has made firm commitments to construct and
develop the St. Julian’s Central Business Centre, to complete the finishes on the Gudja Central
Business Centre, and to acquire the Zebbug Central Business Centre. For such purpose, the Issuer
has entered into subordinated loan agreements with S.M.W. Cortis Limited and Lapsi Court
Limited. The Issuer also entered into a subordinated loan agreement with S.M.W. Cortis Limited
for the purpose of financing any shortfall in revenue generation which is expected to arise during
the project development phase (the subordinated loan agreements entered into with S.M.W
Cortis Limited and Lapsi Court Limited for the part financing of the acquisition of the Properties as
well as the subordinated loan agreement entered into with S.M.W. Cortis for the financing of any
shortfall in revenue generally are collectively referred to as the “Subordinated Loan
Agreements”).
The salient terms of the Subordinated Loan Agreements are set out further below in this section:
9.5.1 Subordinated Loan Agreement between the Issuer and S.M.W. Cortis Limited for the loan
amount of €8,050,000
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 €8,050,000 as a
loan to the Issuer for the acquisition of the Zebbug Central Business Centre, the Gudja Central
Business Centre and Villa Fieres.
9.5.2 Subordinated Loan Agreement between the Issuer and Lapsi Court Limited for the loan
amount of €2,000,000
The Issuer entered into a subordinated loan agreement dated the 20 November 2014 with Lapsi
Court Limited wherein Lapsi Court Limited undertook to grant the amount of €2,000,000 as a loan
to the Issuer for the acquisition of the Villa Fieres Site.
9.5.3 Subordinated Loan Agreement between the Issuer and S.M.W. Cortis Limited for the loan
amount of €400,000
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
€400,000 to finance any shortfalls in revenue generation which may impact its ability to pay
interest due to Bondholders under this Bond Issuance Programme, and for the purpose of
ensuring that it will have sufficient funds to maintain interest payments under the Bond Issuance
Programme.
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9.5.4 Salient terms of the Subordinated Loan Agreements referred to in sections 9.5.1, 9.5.2 and
9.5.3 are as follows:
(a)
Repayment date: the repayment of principal and interest (if applicable) under the
subordinated loans must be made by the 25th anniversary of the execution of the final deed of sale
of the Properties or on such other terms as may be agreed to by the parties in writing from time to
time. The Issuer intends to enter into the final deed of sale before the end of 2014;
(b)
Repayment of principal and any interest is subordinated to the rights of Bond Holders
under this Bond Issuance Programme: The repayment of principal and interest under the
Subordinated Loan Agreements is subordinated to all monetary obligations of Bond Holders under
the Bond Issuance Programme, including, but not limited to, the obligation of the Issuer to pay
principal and interest to Bond Holders under this Bond Issuance Programme. Accordingly, no
repayment of the principal and interest (if applicable) under the Subordinated Loan Agreements
shall be effected by the Issuer and no claim shall be made by the lender of loan amounts until such
time as all principal and interest under the Bonds shall be repaid in full by the Issuer to Bond
Holders under this Bond Issuance Programme;
(c)
Modes of repayment: The repayment of principal and interest (if applicable) by the Issuer
under the 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 the lender of the loan amount or in
favour of any other party indicated by the lender, at par value.
(d)
Drawdown of the loan amount: the drawdown of the loan amounts shall be made upon a
request in writing by the Issuer to the lender following the issuance of the first tranche of the
bonds under this Bond Issuance Programme; and
(e)
Interest payments: the parties to the Subordinated Loan Agreements have agreed that the
subordinated loans are to be interest-free unless otherwise agreed from time to time in writing by
such parties, provided that: a two year moratorium from the date of the Subordinated Loan
Agreements shall apply in all cases; any interest charge that may be agreed to shall in no case be in
excess of 5% per annum; and any interest accruing as a result of the parties agreeing to apply
interest shall not become payable by the Issuer until such time as all principal and interest on the
Bonds shall have been repaid in full by the Issuer in accordance with the terms of this Bond
Issuance Programme.
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9.6

Organisational Structure

The following is an organisational chart of the Issuer and the Cortis Group:

Anthony
Cortis

Cortis Group

Francis
Cortis

Joseph
Cortis

Paul
Cortis

Philip
Cortis

Raymond
Cortis

Central Business
Centres p.l.c.
(the Issuer)
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The Issuer has the same shareholding structure as S.M.W. Cortis Limited. However the Issuer and
S.M.W. Cortis Limited do not form part of the same group of companies.

9.7

Principal Activities & Markets

9.7.1 Principal Activities of the Issuer
The Issuer was registered on 20 June 2014 to carry out the business of a finance, investment,
property development and property-owning company. It is empowered to purchase, take on
lease, exchange, or acquire movable or immovable property by any title including emphyteusis
and subemphyteusis. It is also empowered to sell, lease or dispose of the property which it holds.
The Issuer’s current business aim is to develop the “Central Business Centre” brand by emulating
the success of the Zebbug Central Business Centre which has been generating a steady flow of
rental return since its opening in 2012. The Zebbug Central Business Centre is owned and
managed by S.M.W. Cortis Limited and currently enjoys 100% occupancy of the office spaces while
the occupancy of the car spaces is just over 74%.
9.7.2 Principal Markets of the Issuer
The Issuer was established as a property development company operating principally within the
real-estate and property market. The Properties held by the Issuer shall be constructed, developed
and/or finished, as the case may be, for rental to third parties. The Board of Directors considers
the principal aim of the Issuer to be that of emulating the results achieved to date by the Zebbug
Central Business Centre and to create and promote the “Central Business Centres” brand through
the development and/or finishing of other business centres and/or properties for commercial or
residential use, as the case may be, with the aim of enhancing the future prospects of the
Company within the sector. The real-estate and property market within which the Issuer operates
is limited to the domestic Maltese real estate and property market. As at the date of this
Prospectus, the Issuer has not made any firm commitments to acquire property in any jurisdictions
other than Malta.

9.8

The Project and Use of Bond Proceeds

9.8.1 Market situation
The Board of Directors of the Issuer is of the view that the property market in Malta has been
modest in the past few years and has been slow to recover from the global financial crisis in 2009.
Nevertheless, the Board is of the view that the demand for high quality properties targeted at
professionals and high-net worth individuals has not experienced a slowdown and investors have
continued to invest in this market, particularly over recent years. The Board expects the property
market in Malta to continue to grow, particularly with respect to commercial property and luxury
apartments in prime areas such as St. Julian’s.
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9.8.2 The St. Julian’s Central Business Centre
The St. Julian’s Central Business Centre shall be in one of Malta’s most sought after commercial
areas, St. Julian’s, and shall offer a prime position for retail and office space. A maximum of three
million Euro (€3 million) of the bond proceeds shall be used to develop the St. Julian’s Business
Centre into a combination of commercial, residential and/or office spaces, targeted at attracting
professionals and financial services providers and/or high-net worth individuals. The bond
proceeds shall be used by the Issuer to:
(i)
restore Villa Fieres to its original state. The Issuer is to seek MEPA approval for conversion
of the existing permit, in so far as it relates to Villa Fieres, to allow for commercial use of the
restored villa as a high-end restaurant for operation by third parties. In this respect, the Board is
confident that there are reasonably good prospects for converting the existing permits as
aforesaid to include commercial use of Villa Fieres as a restaurant;
(ii)
develop approximately 2,360 square metres of office space over the Villa Fieres Site
targeted at medium-sized leases (250-500 square metres per tenant). The building will comprise
two floors measuring 550 square metres each, two floors at 480 Sq. m. each and one floor at 300
square metres. In November 2014 the Issuer applied to MEPA (permit application with tracking
number 159016) for approval for conversion of the existing permit, in so far as it relates to the
Villa Fieres Site, to allow for commercial use (office space) rather than residential use; and
(iii)
develop the ground floor level of the Villa Fieres Site situated on Spinola Square, St. Julian’s
into retail outlets. The four outlets which have already been vacated shall be converted into a
ground floor entrance to the Central Business Centre and four (smaller) retail outlets of 45 square
metres each. The remaining three retail outlets are expected to be developed into new retail
outlets once vacated.
Villa Fieres and the Villa Fieres Site were acquired by Fieres Limited and Lapsi Court Limited,
respectively, in 2002. S.M.W. Cortis Limited subsequently acquired Villa Fieres from Fieres Limited
in 2002. The Villa Fieres Site is currently owned by Lapsi Court Limited. Villa Fieres consists of two
floors and a semi-basement and occupies a footprint of approximately 200 square metres,
whereas the garden adjoining the Villa Fieres building covers approximately 900 square metres.
The Villa Fieres Site, which adjoins Villa Fieres on Spinola Square, comprises an area of
approximately 877 square metres. At ground floor level (the area fronting the Villa Fieres Site),
currently there are seven retail outlets. As at the date of this Base Prospectus, there is vacant
possession of four of the seven outlets. Whilst the vacation of the entire ground floor would be
considered preferable, the directors do not consider it necessary for the purposes of the
construction works to be carried out on the overlying Villa Fieres Site.
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The Issuer shall acquire Villa Fieres (from S.M.W.Cortis Limited) and the Villa Fieres Site (from
Lapsi Court Limited) for the total amount of six million five hundred thousand euro (€6.5 million),
which purchase price is being part funded by means of subordinated loans from S.M.W. Cortis
Limited and Lapsi Court Limited (the salient terms and further details of the Subordinated Loan
Agreements are set out in section 9.5 of this Base Prospectus). The Issuer has entered into a
promise of sale agreement dated the 27 August 2014 with S.M.W. Cortis Limited for the purchase
of Villa Fieres and a promise of sale agreement dated the 27 August 2014 with Lapsi Court Limited
for the purchase of the Villa Fieres Site. The Issuer shall enter into deeds of sale for the purchase
and acquisition of Villa Fieres and the Villa Fieres Site before the end of 2014. The costs for the
completion of the St. Julian’s Central Business Centre on the Villa Fieres Site are estimated by the
Directors at three million euro (€3.0 million).
Works on the area forming part of the St. Julian’s Central Business Centre are expected to
commence within one (1) month from the issuance of the first tranche of the bonds under this
Bond Issuance Programme The development of the property forming part of the St. Julian’s
Central Business Centre is expected to be completed within 18 months from the aforementioned
date of commencement. However, the restoration of Villa Fieres to its original state and works
related thereto are expected to be completed within six months from the date of commencement
of the said works.
The Issuer shall enter into contracts of works with various contractors for the purpose of carrying
out the necessary works on the St. Julian’s Central Business Centre, consisting of demolition,
excavation, construction, mechanical and electrical works and finishes. Contractors shall be
selected following a tendering process and review by the Board of Directors 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 the immovable 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 contracts. Penalties for delay in execution of contracted works shall
apply.
The Issuer expects the works on the St. Julian’s Business Centre to be managed applying the model
adopted in the case of the Zebbug Business Centre, which has been in operation since 2012.
Accordingly:
i.
a project manager and architect will be responsible for the construction stage. Thereafter,
the architect together with the design team to be engaged by the Issuer will run the finishing
stage;
ii.

the designated architect designed the parking area and allocations;

iii.

a marketing team shall be responsible for drawing up the marketing package;

iv.

legal counsel will be engaged to draw up the necessary leases (and other) agreements;

v.
in terms of the Management Agreement described in further detail in section 9.10.4 below,
S.M.W. Cortis Limited will provide support in the form of staff manning the day to day operations
of the St. Julian’s Business Centre, including:
a.
negotiations with prospective tenants leading to entry into agreements for the lease of
units forming part of the St Julian’s Business Centre, and thereafter acting as liaison officer
between the Issuer and tenants; and
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b.

administration and accounting requirements.

The Board of Directors of the Issuer will keep such 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
with its set business plan and targets, with the aforementioned architecture, project management
and design teams reporting to the Board. Following completion, the Board will manage the
operation with support provided pursuant to the Management Agreement referred to above.
The St. Julian’s Business Centre is covered by an application submitted to the Malta Environmental
& Planning Authority (MEPA) and numbered PA/00856/02, which was issued as a non-executable
permit on the 18 June 2013. The permit is issued as a multi-purpose development (residential and
commercial) and for the restoration of Villa Fieres. The Issuer is in the process of seeking MEPA
approval for the conversion of the existing permit to allow for commercial use in so far as it affects
the Villa Fieres Site. The Issuer will shortly be seeking MEPA approval for conversion of the existing
permit, in so far as it relates to Villa Fieres, to allow for commercial use of the restored villa as a
high-end restaurant for operation by third parties. In this respect, taking into account the contents
of the relative valuation, the Board is confident that there are reasonably good prospects for
converting the existing permits as aforesaid to include commercial use of Villa Fieres as a
restaurant and for the development of office spaces in so far as this relates to the Villa Fieres Site.
The property valuation of the St.Julian’s Central Business Centre dated 28 November 2014 and
issued by Architect Anthony Fenech Vella and the site plans referred to therein are set out in
Annex II of this Base Prospectus.
9.8.3 The Gudja Central Business Centre
The Gudja Central Business Centre is currently in shell form, comprising a basement extending to
under half the width of the adjacent drive-in, and two upper levels for commercial use. The Issuer
shall use five hundred thousand Euro (€500,000) of the Bond proceeds to finish the Gudja Central
Business Centre both internally and externally for the purposes of high-end commercial property
for rental to third parties. The development costs of the Gudja Central Business Centre are
estimated at €500,000, based on the bills of quantity drawn up by Architect Anthony Fenech Vella
and dated 20 May 2014. On completion of the finishing works of the Gudja Central Business
Centre, it is expected to have approximately 1,365 square metres of office space, 555 square
metres of commercial space and 19 car spaces. Seven of these car spaces will be at basement
level, whilst a further 12 spaces will be open air spaces adjacent to the building.
The land over which the Gudja Central Business Centre was developed was acquired by S.M.W.
Cortis Limited in 1995 and the shell structure of the Gudja Central Business Centre was developed
and completed in 2012. The Gudja Central Business Centre shall be acquired by the Issuer before
the end of 2014. For such purpose, the Issuer has entered into a promise of sale agreement dated
27 August 2014 with S.M.W. Cortis Limited for the purchase and acquisition of such property for
the amount of two million four hundred thousand euros (€2.4 million). The total purchase price is
to be part financed by means of a subordinated loan granted by S.M.W. Cortis Limited to the
Issuer (the salient terms and further details of the Subordinated Loan Agreements are set out in
section 9.5 of this Base Prospectus).
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Works on the Gudja Central Business Centre are expected to commence within one (1) month
from the issuance of the first tranche of the bonds under this Bond Issuance Programme. Works
on the finishing of the Gudja Central Business Centre are anticipated to be completed within six
months from commencement thereof.
The Issuer shall enter into contracts of works with contractors for the purposes of carrying out the
necessary works on the Gudja Central Business Centre, consisting of mechanical and electrical
works and finishes necessary to complete the said Central Business Centre. Contractors shall be
selected following a tendering process and review by the Board of Directors 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 the immovable 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 contracts. Penalties for delay in execution of contracted works shall
apply.
As in the case of the St Julian’s Business Centre described in section 9.8.2 above, the Issuer expects
the works on the Gudja Business Centre to be managed applying the model adopted in the case of
the Zebbug Business Centre, which has been in operation since 2012. Accordingly:
i.
the architect and project manager engaged by the Issuer to oversee the completion of the
necessary works together with the design team to be engaged by the Issuer will run the finishing
stage;
ii.

the designated architect designed the parking area and allocations;

iii.

a marketing team shall be responsible for drawing up the marketing package;

iv.

legal counsel will be engaged to draw up the necessary leases (and other) agreements;

v.
in terms of the Management Agreement described in further detail in section 9.10.4 below,
S.M.W. Cortis Limited will provide support in the form of staff manning the day to day operations
of the Gudja Business Centre, including:
a.
negotiations with prospective tenants leading to entry into agreements for the lease of
units forming part of the Gudja Business Centre, 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 keep such processes under close scrutiny with a view to
adjusting same depending on demands arising as the workload may intensify from time to time.
During conduct of the finishes works, the Board will retain responsibility for the running of the
Issuer in accordance with its set business plan and targets, with the aforementioned architecture
and project management team reporting to the Board. Following completion, the Board will
manage the operation with support provided pursuant to the Management Agreement referred to
above.
The Gudja Central Business Centre is covered by the following applications submitted to the Malta
Environmental & Planning Authority (MEPA) and numbered PB 3831/82/455/82, PB
767/91/345/83, PA4790/95, PA 390/98, PA 7277/03 and PA/01041/09, which were sanctioned for
development on 30 August 1983, 7 March 1993, 13 June 1999, 27 August 2001, 24 March 2009
and 1 February 2010 respectively. The Gudja Central Business Centre is also subject to a permit
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application with tracking number 157896, which however is still pending approval. The permits
issued by MEPA sanction the development of the Gudja Business Centre for retail development
and development into stores and shops with warehouse facilities.
The valuation of the Gudja Central Business Centre dated 28 November and issued by Architect
Anthony Fenech Vella and the site plans referred to therein are set out in Annex II of this Base
Prospectus.

9.8.4 The Zebbug Business Centre
The land over which the Zebbug Central Business Centre was developed was acquired by S.M.W.
Cortis Limited in 2002. The Issuer shall acquire the Zebbug Business Centre from the
aforementioned company for the purposes of generating income from commercial rental. The
Zebbug Central Business Centre will be purchased for three million seven hundred thousand euro
(€3.7 million), two million three hundred thousand (€2.3 million) of which shall be funded by
virtue of the Bond proceeds, and the remaining one million four hundred thousand (€1.4 million)
shall be financed by means of subordinated loans granted to the Issuer by S.M.W. Cortis Limited.
The salient terms and further details of the Subordinated Loan Agreements are set out in section
9.5 of this Base Prospectus.
The Zebbug Business Centre is in a fully-operational state with 100% of the office space and
approximately 74% parking spaces rented out to third parties by S.M.W. Cortis Limited, its current
owner. Upon acquisition of the Zebbug Central Business Centre by the Issuer from S.M.W. Cortis
Limited, S.M.W. Cortis Limited shall enter into a novation agreement with the Issuer to novate and
assign its rights and obligations under the respective lease agreements concerning the Zebbug
Central Business Centre in favour of the Issuer.
The Zebbug Business Centre is covered by the following permit applications submitted to the
Malta Environmental & Planning Authority (MEPA) and numbered PA/1254/99, PA/5747/02,
PA/5324/05, PA/7728/05, PA/639/08, PA/5501/10 and PA/1045/11, which were sanctioned for
development on 18 March 2002, 15 March 2014, 26 August 2008, 9 February 2009, 5 March 2009,
16 September 2014 and 6 June 2012 respectively. The permits issued by MEPA sanction the
development of the Zebbug Business Centre for commercial use.
The valuation of the Zebbug Central Business Centre dated 28 November 2014 and issued by
Architect Anthony Fenech Vella and the site plans referred to therein are set out in Annex II of this
Base Prospectus.

9.9

Trend Information

There has been no material adverse change in the prospects of the Issuer since its establishment.
The Issuer considers that generally it shall be subject to the normal business risks associated with
the property market and barring unforseen circumstances, does not anticipate any trends,
uncertainties, demands, commitments or events outside the ordinary course of business that
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could be deemed likely to have a material effect on its upcoming prospects, for at least the current
financial year.
The property market in Malta has been somewhat subdued in the last few years. Notwithstanding
the softening of the property market, the Directors are of the opinion that there is still active
demand for the rental of commercial property generally. The Directors are confident that the
spaces forming part of the Properties will be successfully leased out to third parties in view of this
continuing demand.
The Directors are of the opinion that commercial property remains in demand particularly because
the Maltese economy is largely based on the services sector rendering quality office spaces in
office blocks as increasingly attractive to employers desirous of attracting additional staff or
wishing to enhance their professional image. On this basis, the Directors consider that the demand
for office spaces will increase over the next couple of years particularly since reputation and image
have become increasingly important for entrepreneurs and professionals. The office blocks and
parking spaces forming part of the Central Business Centres will aim to attract such professionals.
Furthermore, the Project is geared towards the development of small to medium sized office
space, which, in the opinion of the Directors, represents a vacuum in the real-estate local market
which has seen the construction and development of larger scale commercial property projects.
Although the Issuer may be properly described as a start-up operation with a limited history of
operations in the property development sector, the executive director of the Issuer has experience
and knowledge in property development and project management and oversaw, as director on
the board on S.M.W. Cortis Limited, the management and operation of the Zebbug Central
Business Centre from its development, through to the rental of the spaces forming part of the
Zebbug Central Business Centre, to date. The Directors are confident that the development
and/or finishing of the Properties, shall be, barring unforeseen circumstances, smooth-running
and timely particularly in view of the experience that the executive director of the Issuer has
acquired in its position as director on the board of S.M.W. Cortis Limited. Accordingly, the
Directors of the Issuer are of the view that the Issuer’s limited trading history should not of itself
adversely affect the timely execution of the Project.

9.10 Board of Directors and Management
9.10.1 Board of Directors
The principal purpose of the Issuer’s Board is to provide the required leadership, to set the present
and future strategy and to ensure proper oversight and accountability. The Board of the Issuer
currently comprises four directors, three of which are non-executive. All of the directors of the
Issuer were elected by the shareholders upon the Issuer’s incorporation and no directors have
been removed and no further directors elected and appointed since the Issuer’s inception.
The presence of the Executive Director on the Board is designed to ensure that the Board has
direct access to the individuals having the prime responsibility for the executive management of
the Issuer and the implementation of approved polices.
The following are the directors and members of senior management of the Issuer:
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Anthony Cortis

Non- Executive Director

Alfred Sladden

Non-Executive Director

Godfrey Farrugia

Non-Executive Director

Joseph Cortis

Executive Director and Chairman of the Board

The business address of all of the Directors is the registered office of the Issuer. Below is a brief
curriculum vitae of each of the Directors:
Anthony Cortis (Non- Executive Director)
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 cabinet making,
apertures and joinery, with over 45 years of experience in design, manufacture, factory
organisation, costs control, management and customer relations.

Alfred Sladden (Non- Executive Director)
Alfred Sladden commenced 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 to hold several 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 of the international finance division as well as
Deputy General Manager on corporate strategy at Mid-Med Bank. 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 Life Insurance until 1996. He also held the post of general manager of
finance and operations at Mid-Med Bank between 1995 and 1998. Between 1998-1999, he was
appointed chairman of Maltapost and the Foundation for Medical Services. For nine years,
between 1999-2008, 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 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 between 2009-2013.
Joseph Cortis (Executive Director)
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 for the strategy of the Cortis Group and its
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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. Joseph Cortis 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 involved in overseeing its management to date.
Godfrey Farrugia (Non- Executive Director)
The Hon. Godfrey Farrugia is currently a Member of Parliament having been appointed to Head of
the Parliamentary Delegation to the Parliamentary Assembly of the Organisation for Security and
Co-operation for Europe, a member of the Standing Committee on Social Affairs and Chairperson
of the Parliamentary Working Committee on Diabetes Mellitus. He is concurrently an established
general medical practitioner practicing primarily at a community centre providing health services
with a focus on primary health care. Dr. Godfrey Farrugia’s experience in the property
development business includes the setting up a number of health clinics in different parts of Malta
as well as the purchase and development of a number of private properties for resale.
9.10.2 Conflicts of Interest
Since Anthony Cortis and Joseph Cortis are directors of both the Issuer and S.M.W. Cortis Limited a
conflict of interest may arise in the event of transactions between the two companies. The Audit
Committee has the task to, inter alia, ensure that any potential conflicts of interests are resolved
in the best interests of the Issuer.
9.10.3 Board Practices
Audit Committee
The Board of Directors of the Issuer delegates certain responsibilities to the Audit Committee, the
terms of reference of which reflect the requirements stipulated in the Listing Rules. The Audit
Committee’s primary objective is to assist the Board in dealing with issues of risk, control and
governance and in reviewing the Issuer’s reporting processes, financial policies and internal
control structure. The Audit Committee also oversees the conduct of the external audit and
facilitates communication between the Issuer’s Board, management and external auditors.
The Board has set formal terms of establishment and the terms of reference of the Audit
Committee that establish its composition, role and function, the parameters of its remit as well as
the basis for the processes that it is required to comply with. The Audit Committee is a subcommittee of the Board and is directly responsible and accountable to the Board.
Briefly, the Audit Committee is expected to deal with and advise the Board on:
(a)
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;
(b)
maintaining communications on such matters between the Board, management and the
external auditors;
(c)
preserving the Issuer’s assets by understanding its risk environment and determining how
to deal with those risks;
(d)
the appointment of the external auditor and the approval of the remuneration and terms
of engagement thereof following appointment by the shareholders in general meeting;
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(e)
the Issuer’s internal financial control systems;
(f)
the external audit functions, including the external auditor’s independence, objectivity and
effectiveness;
(g)
the information upon which management bases its decision to consider the business as a
going concern;
(h)
the accounting policies adopted and assumptions made;
(i)
whether the Issuer’s financial statements compare well with industry norms;
(j)
the Issuer’s annual and interim financial statements, and evaluating the completeness of
the financial information presented and investigating any significant variances from previous
years; and
(k)
the financial performance of related companies, 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 any related party for the purpose of
ensuring that any such transaction is executed at arm’s length terms and is ultimately in the best
interests of the Issuer.
The Audit Committee is currently composed of Godfrey Farrugia, Alfred Sladden and Joseph Cortis.
The Audit Committee is chaired by Alfred Sladden. In compliance with the Listing Rules, Alfred
Sladden is the independent Non-Executive Director considered by the Board to be the director
competent in accounting and/or auditing matters. The curriculum vitae of the said Directors may
be found in section 9.10.1. of this Prospectus.
9.10.4 Management
The Issuer has entered into an agreement with S.M.W. Cortis Limited to subcontract personnel for
the provision of management services for the day to day operation of the Properties effective as
of 1 January 2015 (the “Management Agreement”). The personnel of S.M.W. Cortis Limited to be
subcontracted by the Issuer shall have had experience in the day to day running of the Zebbug
Central Business Centre, which has been in full operation since the year 2012. The Directors are of
the view that the entry into the Management Agreement by the Issuer will ensure the smooth
running of the day to day management of the Properties, particularly in view of the experience
that such personnel has gained in the day to day running of the Zebbug Central Business Centre.
By virtue of the Management Agreement, a designated member of the accounts department of
S.M.W. Cortis Limited shall have the responsibility of administering the accounts department,
principally responsible for utility readings, the issuing of requests for payments, invoices and
receipts, and debt collection. In addition, a designated member of the customer care department
of S.M.W. Cortis Limited shall perform the role of liaison executive, maintaining direct contact with
the Properties’ tenants and catering for their requirements in terms of their respective
agreements. The maintenance and upkeep of the external and common areas also fall within such
person’s remit. None of the S.M.W. Cortis Limited employees who may be mandated from time to
time to fulfil the requirements of the Management Agreement shall be involved in the execution
of the Issuer’s activities.
The Management Agreement is valid for a renewable period of three years. The management fee
payable in terms of such agreement is fixed at the rate of 5% of the monthly rental income
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received by the Issuer from the tenants of the Central Business Centres which it operates from
time to time and in respect of which the said management support services are provided.
9.10.5 Compliance with the Code of Good Corporate Governance
The Issuer has been in existence since the 20 June 2014, and given the brevity of this period it has
not as yet put in place all the structures necessary to be fully compliant with the Code of Principles
of Good Corporate Governance contained in Appendix 5.1 of the Listing Rules (the “Code”). The
Issuer declares its support of the Code and undertakes to comply with the Code over the coming
year by taking such steps which may be considered necessary or conducive for the purpose of
adopting the provisions of the Code in so far as they are considered appropriate to the size and
nature of operations of the Issuer.
Below are those principles which, as at the date of this Prospectus, the Issuer is not fully in
compliance with notwithstanding their applicability to the Issuer. A number of the principles of the
Code are not applicable to the Issuer given the fact that it does not have a senior management
team in place and does not have any employees, with the rendering of services considered
necessary by the Board for the purpose of it managing the Company and its operations being
outsourced to S.M.W. Cortis Limited pursuant to the Management Agreement:
Principle 4: The Issuer undertakes to develop a succession policy for the future composition of the
board of Directors and particularly the executive component thereof.
Principle 6: The Issuer does not expect to meet the requirements of Code provisions 6.4 and 6.5 in
the foreseeable future.
Principle 7: The board of directors is to perform a self-evaluation of its own performance and that
of its committees on an annual basis. The board considers such evaluation procedure to suffice,
without the necessity of setting up an evaluation committee as advocated by the Code.
Principle 8: The board of directors considers that the size and operation of the Issuer does not
warrant the setting up of remuneration and nomination committees. Remuneration to the board
of directors of the Issuer is determined by the shareholders of the Issuer in accordance with its
memorandum and articles of association. Appointments to the board of directors of the Issuer are
determined by the shareholders of the Company in accordance with its memorandum and articles
of association.
Principal 11: In accordance with the Issuer’s memorandum and articles of association the
Directors of the Issuer are obliged to disclose their interest in a contract with the Issuer and shall
abstain from voting at a meeting of Directors in respect of any contract, arrangement or proposal
in which they may have a material interest. This is particularly relevant in so far as two of the
directors of the Issuer are concerned, that is Joseph Cortis and Anthony Cortis, given their position
as shareholders of the Issuer as well as their position within companies forming part of the Cortis
Group with which the Issuer has entered into financial arrangements referred to in this
Prospectus.
On a general note, as a step towards the attainment of compliance with the principles and
requirements enunciated in the Code to the extent that this is considered complementary to the
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size, nature and operations of the Issuer, the Issuer has ensured that the composition of its Board
of Directors is in line with the requirements of the Code, and has already set up an Audit
Committee having a composition and terms of reference that comply with the requirements of the
Code. Going forward, in view of the reporting structure adopted by the Code, the Issuer shall, on
an annual basis in its annual report, explain the level of the Issuer’s compliance with the principles
of the Code and, in line with the comply or explain philosophy of the Code, explain the reasons for
non-compliance, as applicable.

9.11 Major Shareholders
To the knowledge of the Issuer, the control of the Issuer is not vested in any individual shareholder
in the current shareholding structure. The shareholders of the Issuer, that is the Cortis brothers
identified in section 9.6 above, currently hold an equal shareholding in the Issuer and no individual
shareholder is a major shareholder in the Company.
The Issuer has entered into subordinated loan agreements with S.M.W. Cortis Limited and Lapsi
Court Limited, respectively, further details of which may be found in section 9.5. Pursuant to the
Subordinated Loan Agreements, the repayment of principal and interest under the subordinated
loan agreements may, at the discretion of the Issuer, be repaid in kind by virtue of the issuance of
shares in the Issuer in favour of S.M.W. Cortis Limited (in its capacity as lender) or Lapsi Court
Limited (in its capacity as lender) or any other third party indicated by the aforementioned
entities. In the event that the Issuer were in the future to exercise its right under the Subordinated
Loan Agreements to repay principal and interest in kind through the issuance of shares as
aforesaid, this may result in a change of control in the Issuer.

9.12 Historical Financial Information
The Issuer was set up on the 20 June 2014 and to date does not have any audited historical
financial information covering year-end financial periods. The forecast financial information
relating to the Issuer is contained in Section 9.3 entitled “Selected Financial Information of the
Issuer”.

9.13 Legal & Arbitration Proceedings
There are no governmental, legal or arbitration proceedings, (including any such proceedings
which are pending or threatened of which the Issuer is aware) since the date of registration of the
Issuer which may have, or have since then had, significant effects on the Issuer’s financial position
or profitability.

9.14 Significant Change
There has been no significant change in the financial or trading position of the Issuer since its
registration.

9.15 Additional Information
9.15.1 Share Capital
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The Issuer was established with an authorised share capital of €250,000 divided into 250,000
shares of €1.00 each and an issued share capital of €48,000 divided into 48,000 ordinary shares of
€1.00 per share (each 25% paid-up). The Issuer subsequently raised its issued share capital to
€250,000 divided into 250,000 ordinary shares of €1 per share (each 100% paid up) on the 9
October 2014.
9.15.2 Memorandum and Articles of Association
The memorandum and articles of association of the Issuer are registered with the Registry of
Companies in Malta.
The principal object of the Issuer is to carry out the business of a finance, investment, property
development and property-owning company. It is empowered to purchase, take on lease,
exchange, or acquire movable or immovable property by any title including emphyteusis and
subemphyteusis. It is also empowered to sell, lease or dispose of the property which it holds.
Clause 3 of each of the memorandum of association contains the full list of objects of the Issuer.
A copy of the memorandum and articles of association of the Issuer may be inspected during the
lifetime of this Prospectus at the registered office of the Issuer and during the lifetime of the
Issuer, respectively, at the Registry of Companies in Malta.
9.15.3 Material Contracts
The Issuer has not entered into any material contracts that are not in the ordinary course of its
business and which could materially affect the Issuer’s ability to meet its obligations to
Bondholders in respect of the bonds being issued pursuant to this Base Prospectus and the Final
Terms.
9.15.4 Related Party Transactions
As from the date of registration of the Issuer to the date of this Prospectus, the Issuer has not
entered into any transactions which in terms of the Listing Rules would constitute related party
transactions.

9.15.5 Statements by Experts and Declarations of any Interest
9.15.6.1

Property Valuations

The Issuer commissioned Architect Anthony Fenech Vella to issue a valuation report for the
Zebbug Central Business Centre, the Gudja Central Business Centre and the St. Julian’s Central
Business Centre. The following are the details of the said valuer: Name:
Anthony Fenech Vella
Business address:
45, Ta Xbiex Seafront, MSIDA. MSD 1514
Qualifications: B.Arch, A&CE, ACIArb
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The valuation report relating to the Gudja Central Business Centre is issued and dated 28
November 2014.
The valuation report relating to the Zebbug Central Business Centre is issued and dated 28
November 2014.
The valuation report relating to the St. Julian’s Central Business Centre is issued and dated 28
November 2014.
19.15.6.2
Confirmations
The Issuer confirms that the valuation reports dated 28 November 2014 have been accurately
reproduced in this Prospectus. The Issuer further confirms that there are no facts of which the
Issuer is aware that have been omitted and which would render the reproduced information
inaccurate or misleading. To the knowledge of the Issuer, the expert does not have any beneficial
interest in the Issuer.
Architect Anthony Fenech Vella has given (and has not withdrawn) his consent for the publication
of the valuations of the properties, in the form and context in which they have been included in
this Prospectus.
9.15.6.3

Financial Analysis Summary

The Issuer engaged Calamatta Cuschieri & Co. Ltd. to draw up a financial analysis summary. The
following are the details of Calamatta Cuschieri & Co. Ltd
Name:
Business Address:
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Calamatta Cuschieri & Co. Ltd.
Level 5, Valletta Buildings, South Street, Valletta VLT 1103

TERMS AND CONDITIONS

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 applicable to
the Bonds.
All capitalised terms that are not defined in these Conditions will have the meanings given to them
in the relevant Final Terms. References in the Conditions to Bonds are to the Bonds of one Series
only, not to all Bonds that may be issued under the Programme.
The Bonds are issued by Central Business Centres p.l.c. (the “Issuer”) to retail and institutional
investors. References below to Conditions are, unless the context requires otherwise, to the
numbered paragraphs below.
For the purpose of these Terms and Conditions, Regulated Market means any regulated market
situated in a Member State of the European Economic Area (EEA) as defined in the Markets in
Financial Instruments Directive 2004/39/EC.
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1. Currency, Denomination, Form, Title, Transferability and Certain Definitions
a) Denomination & Issue Price
Bonds shall be issued in Euro (€) at the issue price determined in the relevant Final Terms (the
Issue Price).
b) Currency
Bonds shall be issued in the Euro (€) currency.
c) 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 in such electronic 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 holders of the Bonds (“Bondholders”) and
particulars of the Bonds held by them respectively and a copy of the Bondholder’s 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 register of Bonds held 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.
d) Transferability
There are no restrictions on the free transferability of the Bonds.
2. Status
Status:
The obligations in regards to the Bonds constitute the unsecured debt obligations of the Issuer. As
regards the Issuer’s obligations, the Bonds shall at all times rank pari passu without any priority or
preference with all other present and future unsecured obligations of the Issuer.
On the basis of the land registry searches dated 20 November 2014 and official public registry
searches carried out up to 20 November 2014, it resulted that the following charges have been
registered over the following properties; the retail outlets adjacent to Villa Fieres, over which the
St. Julian’s Central Business Centre shall be developed, Villa Fieres, the Zebbug Central Business
Centre and the Gudja Central Business Centre (hereinafter together referred to as the
“Properties”), namely:
(i)

The St. Julian’s Central Business Centre

(a)
Villa Fieres
Villa Fieres is subject to the following charges registered in favour of HSBC Bank Malta p.l.c with
inscription numbers: (i) I 6,679/2003 (hypothec); (ii) I 8,260/2003 (hypothec); (iii) I 8,359/2003
(hypothec); and (iii) I 8,371/2003(hypothec and privilege).
(b)

Villa Fieres Site
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The Villa Fieres Site, which currently features the shops numbered 133, 133A, 134, 135, 136, 137,
138 and 139 and garage number 140, over all of which the St Julian’s Central Business Centre is to
be developed, is currently subject to the following charges in favour of HSBC Bank Malta p.l.c.
under inscription numbers: (i) I 8,620/2003 (hypothec); (ii) I 8,359/2003 (hypothec); and (iii) I
8371/2003 (hypothec and privilege).
(ii)

The Gudja Central Business Centre

The Gudja Central Business Centre is subject to the following charges registered in favour of APS
Bank with the following inscription numbers: (i) I 1,373/2011 (hypothec); and (ii) I 1,374/2011
(hypothec).
(iii) The Zebbug Central Business Centre
The Zebbug Central Business Centre is subject to the following charges registered in favour of
Banif Bank, with the following inscription numbers: (i) I.4,976/2012 (hypothec); and (ii) I
5,136/2012 (hypothec).
With respect to all of the charges referred to in paras (i) – (iii) above, the Issuer expects the
respective banks to release all hypothecary rights issued in their names upon 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 all outstanding liabilities with the said banks upon entry into the
final contract of sale relative to the Properties, expected to be entered into shortly following the
issue of the Bonds under this Bond Issuance Programme.
No further privileged or hypothecary rights have been registered over the Properties by third party
creditors of S.M.W. Cortis Limited or Lapsi Court Limited, the current owners of the Properties.
The contractors engaged by the Issuer for the construction, development and/or finishing of the
Properties, as the case may be, have waived all their privileged and hypothecary rights which they
may have for the payment of the works carried out.
The Issuer undertakes that it shall not, for as long as any principal or interest under the Bonds or
any of them remains outstanding, 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 additional security
interests over its present or future assets provided they rank after the Bondholders’ interests.
For the purposes of this section, the term ‘Relevant Indebtedness’ shall mean any indebtedness in
respect of:
(a)
monies borrowed;
(b)
any debenture, bond, Bond, loan stock or other security creating or acknowledging
indebtedness;
(c)
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 where the 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;
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(f)
amounts raised under any other transaction having the commercial effect of borrowing or
raising of money; and
(g)
any guarantee, indemnity or similar assurance in respect of any such indebtedness.

Rights:
There are no special rights attached to the Bonds other than the right of the Bondholders to
payment of capital and interest and in accordance with the ranking specified herein.
3. Interest
Definitions:
In these Conditions, unless the context otherwise requires, the following defined terms shall have
the meanings set out below:
“Business Day” means:
(i) in the case of Euro, a day on which the Trans European Automated Real Time Gross Settlement
Express Transfer or any successor thereto (the TARGET System) is operating (a TARGET Business
Day) and/or
(ii) in the case of a specified currency other than Euro, a day (other than a Saturday or Sunday) on
which commercial banks and foreign exchange markets settle payments in the principal financial
centre for that currency;
“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Bond
for any period of time (from and including the first day of such period to but excluding the last and
whether or not constituting an Interest Period, the “Calculation Period”);
“Actual/Actual”, and calculated by applying the actual number of days in the Calculation Period
divided by 365 or, when all or part of an Interest Period falls in a leap year, 366;
“Interest Commencement Date” means the Issue Date or such other date as may be specified in
the relevant Final Terms;
“Interest Payment Date” means the date(s) specified in the relevant Final Terms;
“Interest Period” means the period 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 next
succeeding Interest Payment Date;
“Redemption Date” means the date(s) specified in the relevant Final Terms; and
“Rate of Interest” means the rate of interest payable from time to time in respect of the Bonds
and that is specified in the relevant Final Terms.
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 Date. In the event that any Interest Payment

50

Date falls on a day other than a Business Day, the relevant Interest Payment Date will be the first
following day which is a Business Day (the “Following Business Day Convention”).
Accruals:
Interest (if any) shall cease 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, interest shall
continue to accrue at the Rate of Interest up until the payment thereof.
Rounding:
For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (a) all percentages resulting from such calculations shall be rounded, 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 due and payable shall be rounded to the nearest unit of such currency
(with halves being rounded up). For these purposes “unit” means the lowest amount of such
currency that is available as legal tender in the country of such currency.
Calculations:
The amount of interest 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 interest is required 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.
4. Payments
Payment of the principal amount of the Bonds will be made in Euro (€) by the Issuer to the person
in whose 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 Bondholder may designate from time to time, provided
such bank account is denominated in Euro (€) and held 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 transmission. Upon payment of the Redemption Value (which, 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 subject to usufruct, 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
and the usufructuary/ies to payment of the Bonds.
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 Date described in the Final Terms (the “Register Cut-Off Date”) by means of a direct
credit transfer into such bank account as the Bondholder may designate from time to time,
provided such bank account is denominated in Euro (€) and 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
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or on behalf of the Issuer in respect of the Bonds shall 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 assessed.
No commissions or expenses shall be charged by the Issuer to Bondholders in respect of such
payments.
5. Redemption on Redemption Date
The Issuer will redeem the Bonds (together with payment of interest accrued thereon) at their
Redemption Value on such date indicated in the Final Terms as being the Redemption Date (the
“Redemption Date”).
The Bonds are not subject to an early redemption option by the Issuer.
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, duties 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.
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 an “Acceleration Event”) occurs:
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 shall duly 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 Bondholder; or
c)
an order is made or resolution passed or other action taken for the dissolution, termination
of existence, liquidation, winding-up or bankruptcy of the Issuer; or
d)
the Issuer stops or suspends payments (whether of principal or interest) with respect 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 debts as they fall due or
otherwise becomes insolvent; or

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.
9. Prescriptive Period
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
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result from a public deed) are barred by the lapse of five years. Accordingly, actions for the
payment of interest and principal on the Bonds are barred by the said prescriptive period.
10. Further Issues in Tranches, Purchases and Cancellation
The Issuer may from time to time, without the consent of the Bondholders, issue further Tranches
of Bonds, so as to form a single Series with the Bonds.
The Issuer may at any time purchase Bonds in the open market or otherwise 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 reissued or resold.
11. Final 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.
12. Notices
All notices concerning the Bonds will be made by means of electronic publication on the website
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.com). Any notice so given will be deemed to
have been validly given on the date of such publication. Furthermore, 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.
13. Method of Publication of the Base Prospectus and of the Final Terms
This Base Prospectus will be published on the websites of (a) the Listing Authority
(www.mfsa.com.mt) during a period of twelve months from the date of this Base Prospectus and
(b) the Issuer (www.centralbusinesscentres.com). The Final Terms related to Bonds admitted to
trading on any Regulated Market will be published on the websites of (a) the Listing Authority
(www.mfsa.com.mt) and (b) the Issuer (www.centralbusinesscentres.com).

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.
15. Submission to Jurisdiction
The place of jurisdiction for all legal proceedings arising out of or in connection with the Bonds
shall be Malta.
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11

FORM OF FINAL TERMS

Final Terms dated [ ]

€6,000,000 Unsecured Bond Issuance Programme

Series No: [ ]
Tranche No: [ ]
[Brief description and Amount of Bonds]
Issued by: [ ] (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 sub-paragraph (ii) below, any offer of Bonds in any Member
State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”) will be made pursuant to an exemption under the Prospectus
Directive, as implemented in that Relevant Member State, from the requirement to publish a
prospectus for offers of the Bonds. Accordingly any person making or intending to make an offer
of the Bonds may only do so:
(i) in circumstances in which no obligation arises for the Issuer to publish a prospectus 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 mentioned in Paragraph 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 expression “Prospectus Directive” means Directive 2003/71/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 A – 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 dated [ ] which was approved by the Listing Authority in Malta on the
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[ ] [and the Supplement to the Base Prospectus dated [ ]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 Parliament and of the Council of 24 November 2010 to the extent that such
amendments have been implemented in a relevant Member State) (the “Prospectus Directive”).
This document constitutes the Final Terms of the Bonds described herein for the purposes of
Article 5.4 of the 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 Base Prospectus.
The Base Prospectus [and the Supplement to the Base Prospectus] [is] [are] 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
Prospectus
and
(b)
the
Issuer
(www.centralbusinesscentres.com) and copies may be obtained free of charge from the registered
office of the Issuer.
1.

Issuer:

Central Business Centres p.l.c.

2.

Series Number:

[•]

3.

Tranche Number:

[•]

4.

Specified Currency(ies)

Euro (€)

5.

Aggregate Nominal Amount:
(i) Series
(ii) Tranche

[•]
[•]

6.

(i)

Issue Price of Tranche

(ii)

Net Proceeds

[•]
[•]

7.

Specified Denomination

[•]

8.

(i)

[•]
[specify/Issue Date]

Issue Date

(ii) Interest Commencement [•]
Date
9.

Redemption Date

[specify date]

10.

Redemption Value

Redemption at Par

11.

Register Cut-Off Date

[•]

12.

Dates of the corporate Resolution of the Board of Directors of the Issuer
authorisations for issuance of dated [•]
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the Bonds:

INTEREST
13.

Rate of Interest:

[•] per cent per annum payable semi-annually in
arrears

14.

Interest Payment Date(s):

[•] in each year up to and including the Redemption
Date

EARLY REDEMPTION OPTION
15.

Early Redemption Option:

Not Applicable

GENERAL PROVISIONS
16.

Taxation

As per ‘Taxation’ section of the Prospectus

PURPOSE OF FINAL TERMS
These Final Terms comprise the Final Terms required for the issue and public offer in Malta and
admission to trading on the Official List of the MSE of the Bonds described herein pursuant to the
€6,000,000 Bond Issuance Programme of [ ]
RESPONSIBILITY
The Issuer accepts responsibility for the information contained in these Final Terms. [•] has been
extracted from [•]. 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 by [•], no facts have
been omitted which would render the reproduced information inaccurate or misleading.]
Signed on behalf of Central Business Centres p.l.c.
[ ]
Duly represented by:
[ ]
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PART B – OTHER INFORMATION
1. ADMISSION TO TRADING AND LISTING
(i)
Listing
MSE
(ii)

Admission to trading:

[Application has been made for the Bonds to be
admitted to trading on [•] with effect from [•]. / [Not
Applicable.]

(iii)

Previous admission to trading

Not Applicable

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

[•]

2. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER
Need to include a description of any interest, including conflicting ones, that is material to the
issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the
inclusion of the following statement:
[“Save for any fees payable to the Manager and the Sponsor in connection with the Issue of Bonds,
so far as the Issuer is aware, no person involved in the offer of the Bonds has an interest material to
the offer. The Manager and its affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform other services for, the
Issuer and its affiliates in the ordinary course of business.”]

3. [THIRD PARTY INFORMATION AND STATEMENT BY EXPERTS AND DECLARATIONS OF ANY
INTEREST
Where a statement or report attributed to a person as an expert is included in these Final Terms in
respect of the Issuer or the Bonds, provide such person’s name, business address, qualifications and
material interest if any in the Issuer. If the report has been produced at the Issuer’s request a
statement to that effect that such statement or report is included, in the form and context in which
it is included, with the consent of that person who has authorised the contents 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 been accurately reproduced and that as far as the Issuer is aware and is able to
ascertain from information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading.
In addition, the Issuer shall identify the source(s) of the information.]
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4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
(i) Reasons for the offer

[•]

(ii) Estimated net proceeds

[•]
(If proceeds are intended for more than one use will need
to split out and present in order of priority. If proceeds
insufficient to fund all proposed uses state amount and sources of other funding.)

(iii)

Estimated Total Expenses

[•] [Include breakdown of expenses.]

(iv)
Conditions to which the offer is [•]
subject
5.

YIELD

(i)

Indication of Yield

[•]

(ii)

Method of Calculating the Yield

The gross yield calculated on the basis of the Rate of Interest,
the Bond Issue Price and the Redemption Value of the Bonds
at Redemption Date, is [•]

6.

OPERATIONAL INFORMATION

(i)

ISIN Code

(ii)
Delivery
(iii)
Names and addresses of Paying
Agent(s) (if any):
(iv) name and address of the entity in
charge of keeping records of the
securities

[•]
Delivery against payment
Not Applicable
Malta Stock Exchange
Garrison Chapel,
Castille Place,
Valletta, VLT 1063
Malta

7.

DISTRIBUTION

(i)
Offer

Method of Distribution – Public An offer of the Bonds may be made by the Issuer, the
Manager, the Sponsor [and [specify names of other
financial intermediaries] / [each such financial
intermediary whose name and address is published on
the Issuer’s website www.centralbusinesscentres.com
com](together with the Manager and the Sponsor, the
"Financial Intermediaries") other than pursuant to
Article 3(2) of the Prospectus Directive in Malta during
the period from [specify date] until [specify date or a
formula such as "the Issue Date" or "the date which falls
[•] Business Days thereafter"] ("Offer Period").
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(ii)
Other conditions for use of the
Base Prospectus by the Financial
Intermediary(ies):
(iii)
Coordinator(s) of global offer
(iv)
Coordinator(s) of single parts of
the offer
(v)
Placing Agent(s)

[•]

(vi)
(vii)

Not Applicable
Not Applicable

Depositary Agents
Underwriting

(viii)
Intermediaries
giving
firm
commitment to act as intermediaries in
secondary market providing liquidity
through bid and offer rates
(ix)
Selling Commission

Not Applicable
Not Applicable
Not Applicable

[Applicable] [Not Applicable] [if applicable, provide name
and address of intermediaries and main terms of
commitment]
[•]%

(x)
Reservation of tranche in the Not Applicable
event that the offer is made in the
markets of two or more countries
(xi)
Expected Timetable
[•]

(xii)

Credit Rating

8.

ADDITIONAL INFORMATION

Not Applicable

(i)
Reservation of a tranche in [Not applicable]/[Applicable, if applicable, insert details
favour of specific retail and/or of the percentage being reserved and the details of the
institutional investors or categories of persons in whose favour the reservation is made
either:
(ii)
Time period, including any [•]
possible amendments, during which the
offer will be open:
(iii)
Arrangements for publication of [•]
final size of issue/offer:
(iv)
Description of the application [•]
process:
(v)
Details
of
the [•]
minimum/maximum
amount
of
application (whether in numbers of
securities or aggregate amount to
invest):
(vi)

Description of possibility to [•]
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reduce subscriptions and manner for
refunding excess amount paid by
applicants:
(vii)
Method and time limits for [•]
paying up the securities and for delivery
of the securities:
(viii)
Full description of the manner [•]
and date in which results of the offer
are to be made to public:
(ix)
Procedure for the exercise of Not Applicable
any right of pre-emption, negotiability
of subscription rights and treatment of
subscription rights not exercised:
(x)
Indication of the expected price [•]
at which the securities will be offered or
the method of determining the price
and the process for its disclosure:
(xi)
Amount of any expenses and [•]
taxes specifically charged to the
subscriber:
(xii)
Process for notification to [•]
applicants of the amount of Bonds
allotted and indication whether dealing
may begin before notification is made:
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[ANNEX – ISSUE SPECIFIC SUMMARY]
[Issue specific summary to be inserted]
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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 income/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 does not
purport 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 guidelines exist. 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 general information 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 should be sought accordingly.

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 instructed by a Bondholder or if the Bondholder does not fall within the
definition of “recipient” in terms of 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 Income Tax Act. Bondholders
who do not fall within the definition of a “recipient” do not qualify for the said rate and should
seek advice on the taxation of such income as special rules may apply. For the purpose of the
above, a “recipient” is generally a person who is resident in Malta during the year in which
investment income is payable to him or other persons or entities acting on behalf of such resident
person 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.
The withholding tax is considered a final tax and a Maltese resident individual Bondholder need
not declare the interest so received in his income tax return. No person shall be charged further
tax in respect of such income. However, where the Bondholder is a Maltese resident individual, he
is still entitled to declare the gross interest in the tax return and any tax so deducted will then be
available to that person as a credit against his tax liability or for a refund as the case may be.
In the case of a valid election made by an eligible Bondholder resident in Malta to receive the
interest due 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 time. Additionally in this latter case the Issuer
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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 qualify as a “recipient” in terms of
article 41(c) of the Income Tax Act. Any such election made by a resident 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 in the Income 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 interest gross, subject to the requisite declaration/evidence being
provided to the Issuer in terms of law.

12.3 European Union Savings Directive
Non-residents of Malta should Bond that payment of interest to individuals and certain residual
entities residing in another EU Member State is reported on an annual basis to the Commissioner
for Revenue who will in turn exchange the information with the competent tax authority of the
Member State where the recipient of interest is resident. This exchange of information takes place
in terms of the EU Savings Directive 2003/48/EC.

12.4 Malta capital gains on transfer of the Bonds
As the Bonds do not fall within the definition of “securities” in terms of article 5(1)(b) of the Income
Tax Act, that is, “shares and stocks and such like instruments that participate in any way in the
profits of the company and whose return is not limited to a fixed rate of return”, no Malta tax on
capital gains is chargeable in respect of transfer of the Bonds held as capital assets at the time of
disposal.

12.5 Duty on documents and transfers
In terms of article 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 Maltese duty.
INVESTORS AND PROSPECTIVE INVESTORS ARE URGED TO SEEK PROFESSIONAL ADVICE AS
REGARDS BOTH MALTESE AND ANY FOREIGN TAX LEGISLATION APPLICABLE TO THE ACQUISITION,
HOLDING AND DISPOSAL OF BONDS AS WELL AS INTEREST PAYMENTS MADE BY THE ISSUER. THE
ABOVE IS A SUMMARY OF THE ANTICIPATED TAX TREATMENT APPLICABLE TO THE BOND AND TO
BONDHOLDERS. THIS INFORMATION, WHICH DOES NOT CONSTITUTE LEGAL OR TAX ADVICE,
REFERS ONLY TO BONDHOLDERS WHO DO NOT DEAL IN SECURITIES IN THE COURSE OF THEIR
NORMAL TRADING ACTIVITY.
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13

GENERAL INFORMATION

13.1 Listing 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.

13.2 Financial Analysis Summary
The financial analysis summary is annexed to this Prospectus as Annex III. The financial analysis
summary is a summary of an analysis by the Sponsor of the Issuer’s financial information for the
current financial year.
In the event 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 Programme was authorised by the Board of Directors of the Issuer on 1
December 2014.
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ANNEX I – FORECAST FINANCIAL INFORMATION
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ANNEX II – ARCHITECT’S VALUATION REPORTS
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ANNEX III– FINANCIAL ANALYSIS SUMMARY
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Fifth Floor, Valletta Buildings,
South Street, Valletta,
VLT 1000, Malta
T: (+356) 25 688 688
F: (+356) 25 688 256
E: info@cc.com.mt
www.cc.com.mt

The Directors
Central Business Centres p.l.c
Cortis Buildings, Mdina Road,
Zebbug, ZBG 4211,
Malta

th
27 November 2014

Dear Sirs
Central Business Centres p.l.c. - Financial Analysis Summary
In accordance with your instructions, and in line with the requirements of the Listing Authority Policies, we
have compiled the Financial Analysis 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
Centres plc (“the issuer”). The data is derived from various sources or is based on our own computations as
follows:
(a) The forecast data for the financial 2015,2016,2017,2018,and 2019, has been extracted from the forecast
financial information set out Part 3, Annex1 of the Prospectus.
(b) Our commentary on the results of the Issuer and on its financial position is based on the explanations set
out by the Issuer in the Prospectus.
(c) The ratios quoted in the Financial Analysis Summary have been computed by us applying the definitions set
out in Part 4 of the Analysis.
(d) The principal relevant market players listed in Part 3 of the document have been identified by
management. Relevant financial data in respect of competitors has been extracted 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 data set out in
the 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 proposed Bond 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 reliability of the information
contained in the Prospectus. Potential investors are encouraged to seek professional advice before investing in
the bonds.
Yours sincerely
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Fifth Floor, Valletta Buildings,
South Street, Valletta,
VLT 1000, Malta
T: (+356) 25 688 688
F: (+356) 25 688 256
E: info@cc.com.mt
www.cc.com.mt

Nick Calamatta
Director
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Central Business Centres p.l.c. (the Issuer)
Central Business Centres p.l.c. (CBC) is being established as a sister company with the same shareholding
structure as SMW Cortis Ltd. The principal activity of CGI will be to hold commercial property for investment
purposes and generate returns from this property through rental. The company’s aim is to develop the
“Central Business Centre” brand by emulating the success of the Group’s business centre in Zebbug which has
been generating a steady flow of rental returns since its opening in 2011.

Cortis Group refers to S.M.W. Cortis Limited and the S.M.W. Cortis Subsidiaries. Central Business Centre plc
(“the Issuer”) was established as a sister company to the group.

Current shareholders
The current shareholders of the group are:
Joseph Cortis
•Chairman and CEO of the Cortis Group since 1979.
•Active member of various committees and councils such as the Federation of Industry, and the Malta
Chamber of Commerce, Enterprise and Industry.
•Qualified in Business Management, MBA and M.Phil.

Anthony Cortis
•Master craftsman in cabinet making, apertures and joinery.
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•50 years hands-on experience in design, manufacture, factory organisation, cost- control, management and
customer relations.
•Responsible for SMW Cortis manufacturing sector since inception.

Francis Cortis
•Master craftsman in cabinet making, apertures and joinery.
•37 years hands-on experience in manufacture, cost-control, management and customer relations.
•Responsible for organisation of stores and sales manager of Gudja warehouses for the last 12 years.
•Advises carpenters and wood-working enthusiasts on wood-working projects.

Philip Cortis
•Master craftsman in light steel works,
•47 years hands on experience in design, manufacture, factory organisation, cost control, management and
customer relations.
•Responsible for Calibre Industries steel and stainless steel manufacturing sector since inception.

Raymond Cortis
•Heads Calibre Industries Limited since 1996
•Responsible for the design, manufacture, factory organisation, cost control, management and customer
relations in the Aluminium, Timber, Glazing sectors.
•Engineering background - studied design, sculpture and painting at the Accademia Di Belle Arti, Firenze, Italy.

Paul Cortis
•Master craftsman in wood turning, upholstery, cabinet making, apertures and joinery.
•15 years hands-on experience in manufacture, cost control, management and customer relations.
•Responsible for organisation of stores and sales manager of Zebbug warehouses for these last 24 years
•Advises carpenters and wood-working enthusiasts on wood-working projects.

High level statement of business performance over the previous three years
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The only business activity carried out by the Group over the last 3 years that is relevant to the business that
will be carried out by the issuer relates to the rental of the Central Business Centre in Zebbug. The table below
summarises the rental income from this property for the three financial years ending 30 June 2014 based on
information provided by management.
CBC - Zebbug
Year ended 30 June

FY12

FY13

FY14

28
12
44%

28
14
49%

28
15
54%

3,282

3,625

4,000

267

267

267

Space available (Sq.m)

1,682

1,682

1,682

Space rented
Capacity utilisation (%)

1,054
63%

1,516
90%

1,682
100%

68,904

101,075

114,000

65.4

66.7

67.8

72,186

104,700

118,000

Garages
Number of units available
Number of units rented (full year equivalent)
Capacity utilisation (%)
Rental Income
Average rent per unit
Office Space

Rental Income
Average rent per Sq.m

Total rental Income

Source: Management Accounts

History of related business
1995 – Acquired land in Gudja
2002 – Acquired land in Zebbug
2002 – Acquired Villa Fieres Ltd and Lapsi Ltd
2011-12 – Developed business centre in Zebbug
2012– Developed shell structure of Gudja property
2012 – CBC Zebbug becomes operational

Directors of the Issuer
The following are the directors and members of senior management of the Issuer:
Joseph Cortis

Executive Director and Chairman of the Board

Anthony Cortis

Non- Executive Director

Alfred Sladden

Non-Executive Director
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Godfrey Farrugia Non-Executive Director

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 held a long-standing
position with SMW Cortis Limited as a master craftsman in cabinet making, apertures and joinery, with over 45
years of experience in design, manufacture, factory organisation, costs control, management and customer
relations.

Alfred Sladden

Alfred Sladden commenced 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 to hold several 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 of the international
finance division as well as Deputy General Manager on corporate strategy at Mid-Med Bank. 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 Life Insurance until 1996. He also held the post of general manager of finance and
operations at Mid-Med Bank between 1995 and 1998. Between 1998-1999, he was appointed chairman of
Maltapost and the Foundation for Medical Services. For nine years, between 1999-2008, 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 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 between 2009-2013.

Joseph 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 responsible 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
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Malta Chamber of Commerce and the Malta Institute of Management. Joseph Cortis 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.

Godfrey Farrugia
The Hon. Godfrey Farrugia is currently a Member of Parliament having been appointed to Head of the
Parliamentary Delegation to the Parliamentary Assembly of the Organisation for Security and Co-operation for
Europe, a member of the Standing Committee on Social Affairs and Chairperson of the Parliamentary Working
Committee on Diabetes Mellitus. He is concurrently an established general medical practitioner practicing
primarily at a community centre providing health services with a focus on primary health care. Dr. Godfrey
Farrugia’s experience in the property development business includes the setting up a number of health clinics
in different parts of Malta as well as the purchase development of a number of private propertied for resale.

Proposed Transaction
The proposed transaction envisages a total capital outlay of €16.1 million, which will enable the company to
acquire the three properties, developing them and renting them out as office/commercial space. Details of the
proposed transaction are as follows:

1.

2.

The acquisition of 3 properties from related companies in the Cortis Group. The total consideration
for the acquisition of the properties will be €12.6m including:
•

€3.7m for property in Zebbug

•

€6.5m for property in St Julian’s

•

€2.4m for property in Gudja

Development and completion works on the acquired properties totalling €3.5m including:
•

€3.0million for St Julian’s

•

€0.5m for Gudja
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Financing
•

65.6% of the cost of acquisition of the property (€10.3m) will be financed through related party loans with
both interest and capital repayments on such loans being subordinated till after repayment of the bond.

•

The remaining €2.3m of the acquisition cost as well as the estimated €3.5m of development costs will be
financed by the bond.

•

The projections assume that the Bond will be issued in 2 tranches:
i. €3 million, 7-year bond i
st

ii. €3 million, 10 year bond issued Within 9 months of the 1 issue

Property market situation
The property market in Malta has been somewhat subdued in the last few years. Notwithstanding the
softening the property market, there is still active demand for the rental of commercial 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 are
confident in that the development and/or finishing of the Properties shall be, barring unforeseen
circumstances, smooth-running and timely particularly in view of the experience that the Cortis Group has
acquired in its business of property development and construction.

The Directors of the issuer are of the opinion that commercial property remains in demand particularly due to
the Maltese economy being largely services based. Trends indicate that quality office spaces in office blocks
are becoming increasingly attractive to employers wishing to attract additional staff. Moreover, reputation and
image has become increasingly important for entrepreneurs and professionals. 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
vacuum in the real-estate local market which has seen the construction and development of larger scale
commercial property projects.

Further details about each property
St. Julian’s Property
•The Group owns property in Spinola, St Julian’s comprising:
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i.

Villa Fieres and adjoining gardens, currently owned by SMW Cortis Ltd. The total area covers
approx. 900Sq.m. The building itself occupies a footprint of approximately 200Sq.m. and has 2
floors and a semi-basement. The garden covers approximately 900Sqm.

ii.

An area of approximately 897 Sq.m. adjoining Villa Fieres on Spinola square currently owned by
Lapsi Court Ltd. The area is currently occupied at ground floor level by 7 outlets. Four of the
outlets are rented out to 3rd parties on long-term leases.

•The Cortis group acquired Fieres Ltd and Lapsi Court Ltd in May 2002.
•Arch. A. Fenech Vella valued the property at €6.5million on 30 October 2014.
•The properties are being acquired for €6.5million and the purchase price is being settled by means of
subordinated loans from the Cortis Group companies.
•Management estimates development and completion costs of €3.0m for restoring Villa Fieres and for
developing and finishing the St. Julian’s business centre - including the estimates illustrated in the table
opposite and a provision for compensation to existing tenants for the vacation of current retail space on
Spinola square.
•Plans for the St Julian’s project comprise:
i.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 parties either as a high-end restaurant location or as a
residence for high net worth individuals
ii.The development of c.2,360 Sq.m of office space targeted at medium-sized leases (250-500Sq.m per tenant).
The building will comprise 2 floors at 550Sqm each, 2 floors at 480Sqm each and 1 floor at 300Sqm.)
iii.7 retail outlets of 45 Sq.m each at ground floor level on Spinola square.
•Management has explained that whilst it would be preferable to vacate the ground floor, the construction
works would still be carried out if no agreement is reached with the existing tenants. To date, Management
has explained that it has vacant possession on 3 of the 7 properties and has reached an agreement with one of
the 4 remaining tenants, leaving 3 more outlets to negotiate.

Zebbug Property
•Central Business Centre - Zebbug is currently owned by S.M.W Cortis Ltd. It is in finished state and fully
rented out to 3rd parties.
•The property was developed in 2011/12 on land acquired by the Group in 2002
th

•The property was independently valued by Arch. A. Fenech Vella on 30 October 2014 at €3.7m.
•It will be purchased at €3.7million and the consideration will comprise €2.3m in cash and €1.4m by means of
a subordinated loan from S.M.W. Cortis Ltd.
•The property comprises 1,509 Sq. m of office space, over 5 floors (including ground floor, intermediate floor,
levels 1, 2 and a penthouse at level 3). Additionally, there are 27 parking spaces at underground levels 1 and 2.
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•Based on management information, current occupancy for the office space is at 100% while that for the car
spaces is just over 74%. The table opposite summarises the current agreements and the rental income derived
from such agreements since inception in 2011 (years ending on 30 June).
•Note that up till 30 June 2014, 15 garage spaces had been rented out (resulting in 56% occupancy) with an
additional 5 being rented out from 30 June 2014 thus increasing the occupancy to 74%. The new garage rentals
are expected to generate an additional 1,800 in FY15. We also note that a number of rent agreements catered
for substantial rent revisions after the initial 3-year period. Such revisions came into force on 30 June 2014.
Accordingly, total forecast rental income for FY15 is projected to be approximately 12 % higher than the FY14
amount.

Gudja Property

•S.M.W. Cortis has developed a 2nd business centre in Gudja which is currently in shell form comprising a
basement, extending to under half the width of the adjacent drive-in 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.
•The land was acquired by SMW Cortis in 1995 and the shell structure was developed in 2012.
th

•On 30 October 2014, Arch.A. Fenech Vella valued the property at €2.4m
•It is being acquired for €2.4m. The purchase will be settled by means of subordinated loan from S.M.W. Cortis
Ltd.
•Additional development costs for this building are estimated at €500,000 based on bills of quantity obtained
by management from Arch. A. Fenech Vella on 20 May 2014. The estimates include:
•

The construction of a mezzanine floor with steel structure;

•

Ceramic floor tiling and sanitary facilities;

•

Internal rendering and decoration including partitioning and soffit

•

ceilings

•

External cladding

•

Finishing common areas, hall , stairs (timber) railings and lift; and

•

Utilities – Water including water tanks, Electricity & Telecommunications

•

The projected development cost assumes that air-conditioning units will be paid for by the tenants.
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•The project is to comprise approximately 1,365 Sq. m of office space over 3 floors including the ground floor
as well as 555 Sq.m of commercial space at basement level.
•It is envisaged that there will also be 19 car spaces which will be made available to the tenants of the
building. 7 of these car spaces will be at basement level, whilst a further 12 spaces will be open air spaces
adjacent to the building.
•Management expects to complete the building to a high standard of finish.
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Financial Analysis – Forecast
Income Statement
Revenue of the company is comprised of rental income from the 3 business centres (St. Julian’s, Zebbug and Gudja).

€000

FY16

FY17

FY18

FY19

132

134

139

139

96

130

130

130

167

638

745

745

395

901

1,014

1,014

(51)

(53)

(54)

(56)

104

344

849

959

958

(105)

(353)

(353)

(353)

(353)

Interest on related party loans

-

-

(523)

(549)

(576)

Interest on investments

3

6

13

28

45

PBT

2

(3)

(13)

86

74

Tax

(7)

-

-

-

-

PAT

(5)

(3)

(13)

86

74

Interest cover

102%

99%

98%

110%

108%

Bond Interest cover

102%

99%

244%

280%

284%

ROCE (EBITDA/Total assets)

1%

2%

5%

6%

5%

ROE (PBT/Net assets)

0%

0%

0%

1%

1%

CBC - Zebbug
CBC - Gudja
CBC - St Julians
Total Rental income
Overheads
EBITDA
Bond Interest

FY15

132
13
9
154
(50)

The bond interest cover indicates how easily a company can cover interest payments due from earnings. The forecast
above illustrates a healthy ratio, except for year 2 in which year the company is still expected to have enough cash to
service the interest payment as indicated in the cash flow statement below.
The Cortis Group will inject €400k in cash loans to the company in order to fund the shortfall in interest costs over the
construction period.

Overhead costs are made up of corporate costs including sales and marketing. Maintenance costs have been netted off
from the equation as management requires tenants to sign a separate maintenance agreement which should cover
maintenance and housekeeping expenses. This model has been successfully adopted at the Zebbug Business Centre.
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Management feels that the maintenance fee more than adequately covers its cash flow requirements in relation to upkeep
of the building and common area maintenance.
With regards to the related party loans the projections assume that the agreement will provide for interest payable at the
discretion of the borrower. The projections reflect no interest payments in the first 2 years and 5% per annum thereafter.
The projections also assume that interest paid will be re-loaned to the issuer.
It is also assumed that excess cash is invested and projected to return 3% per annum.

Assumptions
CBC - Zebbug
Projected income relating to the Zebbug Business Centre is based on existing contracts. The financial
projections assume that the current agreements will continue to be renewed on an annual basis and
that any terminations will be replaced without loss of income.

CBC - Gudja
•The project is expected to have approximately 1,220 Sq. m of office space.
•The projections assume that works on the Gudja Business Centre will start immediately following the
bond issue and will be completed within 6 months. Payment of development costs is projected evenly
throughout the 6-month development period.
•The first 2 quarters of FY15 are projected to be taken up by construction with occupancy ramping up
from 0% to 20% in the 3rd quarter and from 20% to 40% in the 4th quarter, averaging 10%
throughout the financial year.
•In FY16, occupancy is projected to increase from 40% to 60% in the 1st quarter, from 60%to75% in
the 2nd quarter and from 75% to 95% in the third quarter, staying at 95% in quarter four. Accordingly
the average occupancy for the financial year is projected at 74%.
•Notwithstanding the fact that management believes that 100% occupancy is achievable, the
projections assume 95% occupancy throughout the period to cater for unforeseen vacant periods in
between tenancies.
•The current rate per Sq. m is estimated €75 per annum and is projected to increase by 6% every 3
years.
•The current rate per car space is estimated at €365 per annum also increasing at 6% every 3 years.

CBC - St. Julian’s and Villa Fieres
•The projections assume that works on the St Julian’s Business Centre will start immediately following
the issue to be completed within 18 months.
Office space
•The project is expected to have approximately 2,300 Sq. m of office space.
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•The first 2 quarters of FY16 are projected to be taken up by construction with occupancy ramping up
from 0% to 25% in the 3rd quarter and from 25% to 45% in the 4th quarter, averaging 12%
throughout the financial year.
•In FY17, occupancy is projected to increase from 45% to 60% in the 1st quarter, from 60%to75% in
the 2nd quarter and from 75% to 95% in the third quarter, staying at 95% in quarter four. Accordingly
the average occupancy for the financial year is projected at 75%.
•Notwithstanding the fact that management believes that 100% occupancy is achievable , the
projections assume 95% occupancy throughout the period to cater for unforeseen vacant periods in
between tenancies.
•The current rate per Sq. m is estimated €200 per annum and is projected to increase by 6% every 3
years. Retail space
•The projections assume 3 units will be rented out in the 3rd quarter of FY16 increasing from 3 to 5
units in the 4th quarter, averaging 20% occupancy throughout the financial year.
•In FY17, a 6th unit is assumed to be rented out in the first quarter with a final 7th unit rented out in
quarter 2. Accordingly the average projected occupancy for FY17 is 93%.
•Given the unique location and the relatively small amount of retail outlets (7 in total) the projections
assume 100% occupancy throughout the period.
•The current daily rent per retail outlet is estimated €50 per day per unit and is projected to increase
by 6% every 3 years.

Villa Fieres
•The Projections assume that Villa Fieres will be complete within 9 months from the commencement

of restoration works.
•The projections also assume that the villa will be occupied within 3 months from completion albeit
at a reduced rent of €205 per day until completion of the rest of the project. Subsequently the villa is
expected to generate €410 per day increasing by 6% every 3 years.

Other Assumptions
Costs pertaining to the Bond Issue
•The projections provide costs pertaining to the bond issue at 2% of the expected bond proceeds (i.e. €120k).
This provision covers legal and professional fees as well as costs relating to the listing of securities on the
Malta Stock Exchange.

The Bond
•The projections assume an initial issue of €3million followed by a 2nd tranche of €3million, 9 months later. A
coupon of 5.75% has been assumed on the first tranche and 5% on the second tranche. The 1st tranche is
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assumed to be redeemed at the end of a 7-year period whilst the 2nd tranche is assumed to be redeemed at
the end of a10-year period.
•Interest is assumed to be payable every six months.
•Given that the St Julians Business Centre will not be operational until FY16, bond interest pertaining to this
project in FY15 will be capitalised. The projections assume a pro-rata allocation of bond proceeds in order to
allocate part of the interest cost in FY15 to St Julians and hence capitalise this cost as part of the project in line
with IFRS.(IAS 23 – Borrowing Costs).
Loans from related parties
•The projections assume a 2 year grace period in respect of interest on the subrogated loans from related
parties, following which interest has been provided at 6% per annum. The projections assume re-investment of
that interest thus increasing the loan balances accordingly over the projected period.

Tax
•Tax has been provided at 35% on taxable income which is calculated on the basis of rental income and
interest income less maintenance allowance and interest expense. The maintenance allowance is based on
20% of gross rental income. Company expenses have not been deducted for the purposes of calculating the
projected tax charge. Unabsorbed losses are assumed to be carried forward to subsequent years to be set off
against projected future profits. Based on the above assumptions the calculations underlying the projections
reflect a situation whereby tax losses in FY16 to FY21 will be used to offset tax profits between FY22 and FY25
resulting in no tax charge between.
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Balance Sheet
€000

FY14

FY15

FY16

FY17

FY18

FY19

12,600

15,313

16,213

16,213

16,213

16,213

-

200

225

700

1,325

1,950

12,600

15,513

16,438

16,913

17,538

18,163

980

1,062

134

169

178

204

13,580

16,575

16,572

17,081

17,716

18,366

Debt securities in Issue

(3,000)

(6,000)

(6,000)

(6,000)

(6,000)

(6,000)

Net assets

10,580

10,575

10,572

11,081

11,716

12,366

10,450

10,450

10,450

10,973

11,521

12,097

250

250

250

250

250

250

(120)

(125)

(128)

(141)

(55)

19

10,580

10,575

10,572

11,081

11,716

12,366

22%

36%

36%

35%

34%

33%

Non-current assets
Investment Property
Investments
Total non-current assets
Current assets
Cash at hand and in Bank

Total assets
Non-current liabilities

Shareholders' equity
Subordinated related party loans
Share Capital
P&L reserve
Total shareholders' Equity
Gearing

The above diagram illustrates how the gearing ratio is expected to move during the construction period and
beyond. These gearing ratio figures are healthy when considering the industry that the company operates in.
It is projected that in year 2 the gearing ratio goes up to 36%. This is because, the projections assume an initial
issue of €3million followed by a 2nd tranche of €3million, 9 months later. A coupon of 6% has been assumed
on both issues. The 1st tranche is assumed to be redeemed at the end of a7-year period whilst the 2nd tranche
is assumed to be redeemed at the end of a 10-year period. From 2016 onwards, gearing should stabilise
around the 36% for the following few years and then gradually decrease until both bonds are repaid.
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Cashflow analysis
€000

FY14

FY15

FY16

FY17

FY18

FY19

344

849

959

958

-

-

-

-

344

849

959

958

Operating activities
EBITDA
Tax
Operating cash flows after tax

Acquisition of property from Group
Development and finishing costs
Investing cash flows

Bond proceeds/redemptions
Related party loans
Short term Investments
Costs re Bond issue
Bond interest payable
Interest income on investments
Financing cash flows

Net movement in cash
Closing Cash

-

104
(7)
97

(2,300)

-

-

-

-

-

-

(2,600)

(900)

-

-

-

-

-

-

-

-

-

(625)

(625)

-

-

(2,300)

3,000
400
(120)
3,280

980
980

(2,600)

(900)

-

3,000

-

-

-

-

-

(25)

(475)

-

-

(353)

(353)

(353)

(353)

6

13

28

45

(372)

(815)

(950)

(932)

(928)

34

10

25

134

169

178

204

(200)
(218)
3
2,585

82
1,062

The total cost of the investment is projected at €5.8m including €3.5m in development costs and €2.3m representing the
cash element of the acquisition of property from related parties.

The projections assume bond proceeds of €6.0m and costs relating to the bond amounting to €120k resulting in net
proceeds of €5.88million.
The Cortis Group will inject €400k in cash loans to the company in order to fund the shortfall in interest costs over the
construction period.
From FY17 onwards, on completion of the Gudja and St Julian’s properties, cash generation from rental income is projected
to increase significantly resulting in a build-up of cash reserves which will be invested in a sinking fund to finance the bond
repayments.
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Accounting policies
The Company has not yet drawn up a set of financial statements. The Company’s financial statements will be drawn up in
accordance with the International Financial Reporting Standards as prescribed by the European Union.

Pricing and Yield comparison
The diagram below the Malta Government Yield curve and the average yields for locally listed corporates.
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On average, the premium for medium term bond over the MGS is 335 basis points (as at 27th November 2014)
The first tranche of the Central Business Centre plc issue is being priced at 406 basis points above the corresponding Malta
Government yield with the offering price therefore being priced at 5.75% YTM.
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