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Securities Note
This document is a securities Note issued in accordance with the provisions of Chapter 4 of the Listing rules published 
by the Listing Authority and in accordance with the provisions of Commission regulation (EC) No. 809/2004 of 29 
April 2004 implementing Directive 2003/71/EC of the European Parliament and of the Council as regards information 
contained in prospectuses as well as the format, incorporation by reference and publication of such prospectuses and 
dissemination of advertisements, as amended by Commission Delegated regulation (EU) No. 486/2012 of 30 March 
2012, Commission Delegated regulation (EU) No. 862/2012 of 4 June 2012, Commission Delegated regulation (EU) No. 
759/2013 of 30 April 2013 and Commission Delegated regulation (EU) No. 382/2014 of 7 March 2014. This securities 
Note is issued pursuant to the requirements of Listing rule 4.14 of the Listing rules and contains information about 
the Bonds being issued by United Finance p.l.c. Application has been made for the admission to listing and trading of 
the Bonds on the official List of the Malta stock Exchange. This securities Note should be read in conjunction with the 
most updated registration Document issued from time to time containing information about the Issuer. 

Dated 6 october 2014

In respect of an Issue of €8,500,000 5.3% Unsecured Bonds 2023
of a nominal value of €100 per Bond issued at par by

UNITED FINANCE P.L.C.
A PUBLIC LIMITED LIABILITY CoMPANY rEGIsTErED IN MALTA

WITH CoMPANY rEGIsTrATIoN NUMBEr C 26598

IsIN: MT0000131228

Legal Counsel Sponsor Registrar

APProVED BY THE DIrECTors

Carmen Gatt Baldacchino Edmund Gatt Baldacchino simon Gatt Baldacchino James Bonello Joseph F.X. Zahra

THE LISTING AUTHORITY HAS AUTHORISED THE ADMISSIBILITY OF THESE SECURITIES AS A LISTED FINANCIAL 
INSTRUMENT. THIS MEANS THAT THE SAID INSTRUMENTS ARE IN COMPLIANCE WITH THE REQUIREMENTS 
AND CONDITIONS SET OUT IN THE LISTING RULES. IN PROVIDING THIS AUTHORISATION, THE LISTING 
AUTHORITY DOES NOT GIVE ANY CERTIFICATION REGARDING THE POTENTIAL RISKS IN INVESTING IN 
THE SAID INSTRUMENT AND SUCH AUTHORISATION SHOULD NOT BE DEEMED OR BE CONSTRUED AS A 
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 ITS ACCURACY OR COMPLETENESS AND EXPRESSLY DISCLAIMS ANY LIABILITY 
WHATSOEVER FOR ANY LOSS HOWEVER ARISING FROM OR IN RELIANCE UPON THE WHOLE OR ANY PART OF 
THE CONTENTS OF THE PROSPECTUS INCLUDING ANY LOSSES INCURRED BY INVESTING IN THESE SECURITIES.

A PROSPECTIVE INVESTOR SHOULD ALWAYS SEEK INDEPENDENT FINANCIAL ADVICE BEFORE DECIDING TO 
INVEST IN ANY LISTED FINANCIAL INSTRUMENTS. A PROSPECTIVE INVESTOR SHOULD BE AWARE OF THE 
POTENTIAL RISKS IN INVESTING IN THE SECURITIES OF AN ISSUER AND SHOULD MAKE THE DECISION TO 
INVEST ONLY AFTER CAREFUL CONSIDERATION AND CONSULTATION WITH HIS OR HER OWN INDEPENDENT 
FINANCIAL ADVISOR.
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IMPORTANT INFORMATION
THIs sECUrITIEs NoTE CoNTAINs INForMATIoN oN AN IssUE BY UNITED FINANCE PLC (THE “ISSUER”) oF 
€8,500,000 UNsECUrED BoNDs 2023 oF A NoMINAL VALUE oF €100, IssUED AT PAr AND BEArING INTErEsT AT 
THE rATE oF 5.3% PEr ANNUM, PAYABLE ANNUALLY oN 6 NoVEMBEr oF EACH YEAr. THE NoMINAL VALUE oF 
THE BoNDs WILL BE rEPAYABLE IN FULL AT MATUrITY oN 6 NoVEMBEr 2023 UNLEss oTHErWIsE PrEVIoUsLY 
rEDEEMED or CANCELLED. THE IssUEr sHALL rEDEEM THE BoNDs oN THE rEDEMPTIoN DATE. 

THIs sECUrITIEs NoTE CoNTAINs INForMATIoN ABoUT THE IssUEr AND THE BoNDs IN ACCorDANCE 
WITH THE rEqUIrEMENTs oF THE LIsTING rULEs, THE ACT AND THE rEGULATIoN, AND sHoULD BE rEAD IN 
CoNJUNCTIoN WITH THE rEGIsTrATIoN DoCUMENT IssUED BY THE IssUEr. 

No BroKEr, DEALEr, sALEsMAN or oTHEr PErsoN HAs BEEN AUTHorIsED BY THE IssUEr or ITs DIrECTors 
To IssUE ANY ADVErTIsEMENT or To GIVE ANY INForMATIoN or To MAKE ANY rEPrEsENTATIoNs 
IN CoNNECTIoN WITH THE sALE oF BoNDs oF THE IssUEr oTHEr THAN THosE CoNTAINED IN THE 
ProsPECTUs AND IN THE DoCUMENTs rEFErrED To HErEIN, AND IF GIVEN or MADE, sUCH INForMATIoN 
or rEPrEsENTATIoNs MUsT NoT BE rELIED UPoN As HAVING BEEN AUTHorIsED BY THE IssUEr or ITs 
DIrECTors or ADVIsors.

THE LISTING AUTHORITY ACCEPTS NO RESPONSIBILITY FOR THE CONTENTS OF THE PROSPECTUS, MAKES 
NO REPRESENTATIONS AS TO ITS ACCURACY OR COMPLETENESS AND EXPRESSLY DISCLAIMS ANY LIABILITY 
WHATSOEVER FOR ANY LOSS HOWEVER ARISING FROM OR IN RELIANCE UPON THE WHOLE OR ANY PART 
OF THE CONTENTS OF THE PROSPECTUS.

THE ProsPECTUs DoEs NoT CoNsTITUTE, AND MAY NoT BE UsED For PUrPosEs oF, AN oFFEr or INVITATIoN 
To sUBsCrIBE For BoNDs BY ANY PErsoN IN ANY JUrIsDICTIoN (I) IN WHICH sUCH oFFEr or INVITATIoN Is 
NoT AUTHorIsED or (II) IN WHICH THE PErsoN MAKING sUCH oFFEr or INVITATIoN Is NoT qUALIFIED To Do 
so or (III) To ANY PErsoN To WHoM IT Is UNLAWFUL To MAKE sUCH oFFEr or INVITATIoN. 

IT Is THE rEsPoNsIBILITY oF ANY PErsoNs IN PossEssIoN oF THIs DoCUMENT AND ANY PErsoNs WIsHING 
To APPLY For ANY BoNDs IssUED BY THE IssUEr To INForM THEMsELVEs oF, AND To oBsErVE AND 
CoMPLY WITH, ALL APPLICABLE LAWs AND rEGULATIoNs oF ANY rELEVANT JUrIsDICTIoN. ProsPECTIVE 
APPLICANTs For ANY sECUrITIEs THAT MAY BE IssUED BY THE IssUEr sHoULD INForM THEMsELVEs As To 
THE LEGAL rEqUIrEMENTs oF APPLYING For ANY sUCH BoNDs AND ANY APPLICABLE EXCHANGE CoNTroL 
rEqUIrEMENTs AND TAXEs IN THE CoUNTrY oF THEIr NATIoNALITY, rEsIDENCE or DoMICILE.

sAVE For THE IssUE IN THE rEPUBLIC oF MALTA, No ACTIoN HAs BEEN or WILL BE TAKEN BY THE IssUEr 
THAT WoULD PErMIT A PUBLIC oFFErING oF THE BoNDs or THE DIsTrIBUTIoN oF THE ProsPECTUs (or ANY 
PArT THErEoF) or ANY oFFErING MATErIAL IN ANY CoUNTrY or JUrIsDICTIoN WHErE ACTIoN For THAT 
PUrPosE Is rEqUIrED. IN rELATIoN To EACH MEMBEr sTATE oF THE EUroPEAN ECoNoMIC ArEA (oTHEr 
THAN MALTA) WHICH HAs IMPLEMENTED DIrECTIVE 2003/71/EC oF THE EUroPEAN PArLIAMENT AND oF THE 
CoUNCIL oF 4 NoVEMBEr 2003 oN THE ProsPECTUs To BE PUBLIsHED WHEN sECUrITIEs ArE oFFErED To 
THE PUBLIC or ADMITTED To TrADING or WHICH, PENDING sUCH IMPLEMENTATIoN, APPLIEs ArTICLE 3.2 
oF sAID DIrECTIVE, THE BoNDs CAN oNLY BE oFFErED To “qUALIFIED INVEsTors” (As DEFINED IN sAID 
DIrECTIVE) As WELL As IN ANY oTHEr CIrCUMsTANCEs WHICH Do NoT rEqUIrE THE PUBLICATIoN BY THE 
IssUEr oF A ProsPECTUs PUrsUANT To ArTICLE 3 oF sAID DIrECTIVE.

THE BoNDs HAVE NoT BEEN Nor WILL THEY BE rEGIsTErED UNDEr THE UNITED sTATEs sECUrITIEs ACT, 
1933 As AMENDED, or UNDEr ANY FEDErAL or sTATE sECUrITIEs LAW AND MAY NoT BE oFFErED, soLD or 
oTHErWIsE TrANsFErrED, DIrECTLY or INDIrECTLY, IN THE UNITED sTATEs oF AMErICA, ITs TErrITorIEs 
or PossEssIoNs, or ANY ArEA sUBJECT To ITs JUrIsDICTIoN (THE “U.s.”) or To or For THE BENEFIT oF, 
DIrECTLY or INDIrECTLY, ANY U.s. PErsoN (As DEFINED IN rEGULATIoN “s” oF THE sAID ACT). FUrTHErMorE 
THE IssUEr WILL NoT BE rEGIsTErED UNDEr THE UNITED sTATEs INVEsTMENT CoMPANY ACT, 1940 As 
AMENDED AND INVEsTors WILL NoT BE ENTITLED To THE BENEFITs sET oUT THErEIN.

A CoPY oF THIs DoCUMENT HAs BEEN sUBMITTED To THE LIsTING AUTHorITY IN sATIsFACTIoN oF THE 
LIsTING rULEs, THE MALTA sToCK EXCHANGE IN sATIsFACTIoN oF THE MALTA sToCK EXCHANGE BYE-LAWs 
AND HAs BEEN DULY FILED WITH THE rEGIsTrAr oF CoMPANIEs IN ACCorDANCE WITH THE ACT.

sTATEMENTs MADE IN THE ProsPECTUs ArE, EXCEPT WHErE oTHErWIsE sTATED, BAsED oN THE LAW AND 
PrACTICE CUrrENTLY IN ForCE IN MALTA AND ArE sUBJECT To CHANGEs THErEIN.

THE CoNTENTs oF THE IssUEr’s WEBsITE or ANY WEBsITE DIrECTLY or INDIrECTLY LINKED To THE IssUEr’s 
WEBsITE Do NoT ForM PArT oF THE ProsPECTUs.  ACCorDINGLY No rELIANCE oUGHT To BE MADE BY 
ANY INVEsTor oN ANY INForMATIoN or oTHEr DATA CoNTAINED IN sUCH WEBsITEs As THE BAsIs For A 
DECIsIoN To INVEsT IN THE BoNDs. 

THE IssUEr DIsCLAIMs ALL rEsPoNsIBILITY For ANY DEALINGs MADE, rEPrEsENTATIoNs GIVEN, ProCEssEs 
ADoPTED, FUNDs CoLLECTED or APPLICATIoNs IssUED BY AUTHorIsED FINANCIAL INTErMEDIArIEs IN THEIr 
EFForT To PLACE or rE-sELL THE BoNDs sUBsCrIBED BY THEM As PArT oF THE INTErMEDIArIEs oFFEr.
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ALL THE ADVIsors To THE IssUEr NAMED IN THE ProsPECTUs UNDEr THE HEADING “ADVISORS TO THE 
ISSUER”. UNDEr sECTIoN 3 oF THE rEGIsTrATIoN DoCUMENT HAVE ACTED AND ArE ACTING EXCLUsIVELY 
For THE IssUEr IN rELATIoN To THIs IssUE 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.

THE VALUE oF INVEsTMENTs CAN Go UP or DoWN AND PAsT PErForMANCE Is NoT NECEssArILY 
INDICATIVE oF FUTUrE PErForMANCE. THE NoMINAL VALUE oF THE BoNDs WILL BE rEPAYABLE IN FULL UPoN 
MATUrITY. ProsPECTIVE INVEsTors sHoULD CArEFULLY CoNsIDEr ALL THE INForMATIoN CoNTAINED IN 
THE ProsPECTUs As A WHoLE AND sHoULD CoNsULT THEIr oWN INDEPENDENT FINANCIAL AND oTHEr 
ProFEssIoNAL ADVIsors BEForE DECIDING To MAKE AN INVEsTMENT IN THE BoNDs.
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1 DEFINITIONS
Words and expressions and capitalised terms used in this securities Note shall, except where the context otherwise 
requires and except where otherwise defined herein, bear the same meaning as the meaning given to such words, 
expressed and capitalised terms as indicated in the registration Document forming part of the Prospectus. Additionally, 
the following words and expressions as used in this securities Note shall bear the following meanings whenever such 
words and expressions are used in their capitalised form, except where the context otherwise requires:

Applicant/s a person or persons whose name or names (in the case of joint applicants) 
appear in the registration details of an Application Form;

Application/s the application to subscribe for Bonds made by an Applicant/s by completing 
an Application Form/s and delivering same to the registrar or to any of the 
Authorised Financial Intermediaries;

Application Form the form of application of subscription for Bonds, a specimen of which is 
contained in Annex II of this securities Note; 

Authorised Financial 
Intermediaries

the licensed stockbrokers and financial intermediaries listed in Annex I of this 
securities Note;

Bond(s) the €8,500,000 unsecured bonds of a face value of €100 per bond bearing 
interest at the rate of 5.3% per annum and redeemable on the redemption Date 
at their nominal value; 

Bondholder a holder of Bonds;

Bond Issue the issue of the Bonds;

Bond Issue Price the price of €100 per Bond;

Business Day any day between Monday and Friday (both days included) on which commercial 
banks in Malta settle payments and are open for normal banking business;

CSD the Central securities Depository of the Malta stock Exchange authorised in 
terms of Part IV of the Financial Markets Act (Cap. 345, Laws of Malta), having its 
address at Garrison Chapel, Castille Place, Valletta, VLT 1063;

Cut-Off Date close of business on 6 october 2014;

Exchange, Malta Stock 
Exchange or MSE

Malta stock Exchange p.l.c., as originally constituted in terms of the Financial 
Markets Act  (Cap. 345 of the Laws of Malta), having its registered office at 
Garrison Chapel, Castille Place, Valletta VLT 1063, Malta, and bearing company 
registration number C 42525; 

Existing Bondholder a holder of Maturing Bonds as at the Cut-off Date;

Group or United Group United Group Limited and any company or entity in which UGL has a controlling 
interest;

Interest Payment Date 6 November of each year between and including each of the years 2015 and 
the year 2023, provided that if any such day is not a Business Day such Interest 
Payment Date will be carried over to the next following day that is a Business 
Day;

Intermediaries’ Offer shall have the meaning set out in section 7.6 of this securities Note;

Issue Date 17 November 2014;

Issuer or Company United Finance p.l.c., a company registered under the laws of Malta with 
company registration number C 26598 and having its registered office at GB 
Buildings 2nd Floor, 28, Watar street, Ta’Xbiex XBX 1310, Malta;

Listing Authority the MFsA, appointed as Listing Authority for the purposes of the Financial 
Markets Act (Cap. 345 of the Laws of Malta) by virtue of Legal Notice 1 of 2003;

Listing Rules the listing rules of the Listing Authority;

Maturing Bonds the 6.75% bonds due to mature on the 10th working day following the admission 
to listing of the Bonds, amounting as at the date of the Prospectus to an 
aggregate nominal value of €11,614,400, issued by the Issuer pursuant to a 
prospectus dated 27 June 2008 with IsIN MT0000131210; 

Official List the list prepared and published by the Malta stock Exchange as its official list in 
accordance with the Malta stock Exchange Bye-Laws;

Prospectus collectively the registration Document, summary Note and this securities Note 
(each as defined in this securities Note);

Redemption Date 6 November 2023;

Redemption Value the nominal value of each Bond (€100 per Bond);
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Registration Document the registration document issued by the Issuer dated 6 october 2014, forming 
part of the Prospectus;

Regulation Commission regulation (EC) No. 809/2004 of 29 April 2004 implementing 
Directive 2003/71/EC of the European Parliament and of the Council as regards 
information contained in a prospectus and dissemination of advertisements, 
as amended by: Commission Delegated regulation (EU) No. 486/2012 of 30 
March 2012 amending regulation (EC) No. 809/2004 as regards the format 
and the content of the prospectus, the base prospectus, the summary and the 
final terms and as regards the disclosure requirements; Commission Delegated 
regulation (EU) No. 862/2012 of 4 June 2012 amending regulation (EC) No. 
809/2004 as regards information on the consent to use of the prospectus, 
information on underlying indexes and the requirement for a report prepared 
by independent accountants or auditors; Commission Delegated regulation 
(EU) No. 759/2013 of 30 April 2013 amending regulation (EC) No. 809/2004 as 
regards the disclosure requirements for convertible and exchangeable debt 
securities; and Commission Delegated regulation (EU) No. 382/2014 of 7 March 
2014 amending regulation (EC) No. 809/2004 as regards to regulatory technical 
standards for publication of supplements to the prospectus;

Securities Note this document in its entirety;

Sponsor Charts Investment Management service Limited, an authorised financial 
intermediary licensed by the MFsA and a Member of the MsE;

Subscription Agreement the agreement between the Issuer, the registrar and the Authorised Financial 
Intermediaries to subscribe for the Bonds; 

Summary Note the summary note issued by the Issuer dated 6 october 2014, forming part of 
the Prospectus;

Terms and Conditions the terms and conditions of the Bond Issue as contained in section 7 of this 
securities Note; 

United  Group Limited or UGL United Group Limited, a company registered under the laws of Malta with 
company registration number C 10233 and having its registered office at GB 
Buildings 2nd Floor, 28, Watar street, Ta’Xbiex XBX 1310, Malta.
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2 RISK FACTORS

2.1 General

The value of investments can go up or down and past performance is not necessarily indicative of future 
performance. 

The nominal value of the Bonds will be repayable in full upon maturity unless the Bonds are previously re-
purchased or cancelled. the Issuer shall redeem the Bonds on the redemption date. 

An investment in the Bonds involves certain risks including those described below. 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 the Prospectus before 
deciding to make an investment in the Bonds. 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.

Neither this Securities Note, nor any other parts of the Prospectus or any other information supplied in connection 
with the Bonds: (i) is intended to provide the basis of any credit or other evaluation or (ii) should be considered 
as a recommendation by the Issuer or the Sponsor or Authorised Financial Intermediaries that any recipient of 
this Securities Note or any other part of the Prospectus or any other information supplied in connection with the 
Prospectus or any Bonds, should purchase any Bonds.

Accordingly prospective investors should make their own independent evaluation of all risk factors, and should 
consider all other sections in this document.

2.2 Forward-lookinG StatementS

This Securities Note contains “forward-looking statements” which include, among others, statements concerning 
matters that are not historical facts and which may involve projections of future circumstances. These forward-
looking statements are subject to a number of risks, uncertainties and assumptions and important factors that 
could cause actual risks to differ materially from the expectations of the Issuer’s Directors.

Potential investors are advised to read this document together with the Registration Document in its entirety 
and, in particular, the heading of each of these documents entitled ‘‘Risk factors’’ 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 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 its 
legal and regulatory obligations (including under the Listing Rules), 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 statement 
is based.

Forward-looking statements are not guarantees of future performance and should therefore not be construed as 
such. No assurance is given that the future results or expectations will be achieved.

2.3 riSkS relatinG to the BondS

· The existence of an orderly and liquid market for the Bonds depends on a number of factors, including, 
but not limited to the presence of willing buyers and sellers of the Issuer’s Bonds at any given time and 
the general economic conditions in the market in which the Bonds are traded. Such factors are dependent 
upon the individual decisions of investors and the general economic conditions of the market, 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 
an investor will be able to sell or otherwise trade in the Bonds at or above the Bond Issue Price or at all. 

· Investment in the Bonds involves the risk that subsequent changes in market interest rates may adversely 
affect the value of the Bonds.

· 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.

· 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 the Bonds prevailing 
from time to time.

· The Bonds constitute the general, direct, unconditional and unsecured obligations of the Issuer and shall at 
all times rank pari passu, without any priority or preference among themselves and with other unsecured 
debt, if any. Furthermore, subject to the negative pledge clause (section 5.7 of this Securities Note), third 
party security interests may be registered which will rank in priority to the Bonds against the assets of the 
Issuer for so long as such security interests remain in effect.
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· In the event that the Issuer wishes to amend any of the Terms and Conditions of Issue of the Bond it shall 
call a meeting of Bondholders in accordance with the provisions of section 5.13 of this Securities Note. 
These provisions permit defined majorities to bind all Bondholders including Bondholders who did not 
attend and vote at the relevant meeting and Bondholders who voted in a manner contrary to the majority.

· The Terms and Conditions of this Bond Issue are based on Maltese law in effect as at the date of this 
Prospectus. No assurance can be given as to the impact of any possible judicial decision or change in 
Maltese law or administrative practice after the date of this Prospectus.

3 PERSONS RESPONSIBLE
This document includes information given in compliance with the Listing rules for the purpose of providing prospective 
investors with information with regard to the Issuer. All of the Directors of the Issuer, whose names appear under the 
sub-heading “Directors” under the heading “Identity of Directors, Advisors and Auditors of the Issuer” in section 
3 of the registration Document, accept responsibility for the information contained in this securities Note.

To the best of the knowledge and belief of the Directors of the Issuer, who have taken all reasonable care to ensure 
that such is the case, the information contained in this securities Note is in accordance with the facts and does not omit 
anything likely to affect the import of such information. The Directors of the Issuer accept responsibility accordingly.

3.1 ConSent For USe oF ProSPeCtUS

Consent required in connection with a possible Intermediaries’ Offer in terms of section 7.6:

As explained in this securities Note, in the event that not all of the Bonds in issue are subscribed to by Existing 
Bondholders, an Intermediaries’ offer will be triggered.

For the purposes of any subscription for Bonds by Authorised Financial Intermediaries pursuant to such an Intermediaries’ 
offer and any subsequent resale or placement of Bonds by Authorised Financial Intermediaries participating in the 
Intermediaries’ offer in circumstances where there is no exemption from the requirement to publish a prospectus 
under the Prospectus Directive,  the Issuer consents to the use of this Prospectus (and accepts responsibility for the 
information contained therein) with respect to any such subsequent resale or placement, provided this is limited only:

(i)  in respect of Bonds subscribed for in terms of the Intermediaries’ offer by Authorised Financial Intermediaries 
listed in Annex I of the securities Note participating in the Intermediaries’ offer;

(ii)  to any resale or placement of Bonds subscribed for as aforesaid, taking place in Malta;
(iii)  to any resale or placement of Bonds subscribed for as aforesaid, taking place within the period of 60 days from 

the date of the Prospectus.

Neither the Issuer nor the sponsor has any responsibility for any of the actions of any Authorised Financial Intermediary, 
including their compliance with applicable conduct of business rules or other local regulatory requirements or other 
securities law requirements in relation to a resale or placement of Bonds.

other than as set out above, neither the Issuer nor the sponsor has authorised (nor do they authorise or consent 
to the use of this 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 or the sponsor and neither the Issuer 
nor the sponsor has any responsibility or liability for the actions of any person making such offers. 

Investors should enquire whether an intermediary is considered to be an Authorised Financial Intermediary in terms of 
the Prospectus. If the investor is in doubt as to whether it can rely on the 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 Prospectus. If given or made, it must not be relied upon as having been authorised by the Issuer or sponsor. 
The Issuer does not accept responsibility for any information not contained in this Prospectus.

In the event of a resale or placement of Bonds by an Authorised Financial Intermediary subsequent to the 
Intermediaries’ Offer, the Authorised Financial Intermediary will provide information to investors on the terms 
and conditions of the resale or placement at the time such is made. Where such information is not contained in 
the Prospectus, it will be the responsibility of the applicable Authorised Financial Intermediary at the time of such 
offer to provide the investor with that information, and each of the Issuer, the sponsor or other Authorised Financial 
Intermediary will not be responsibility or liability for such information.

Any resale or placement of Bonds to an investor by an Authorised Financial Intermediary will be made in accordance 
with any terms and other arrangements in place between such Authorised Financial Intermediary and such investor 
including as to price, allocations and settlement arrangements. Where such information is not contained in the 
Prospectus, it will be the responsibility of the applicable Authorised Financial Intermediary at the time of such resale 
or placement to provide the investor with that information and neither the Issuer nor the sponsor/Manager has any 
responsibility or liability for such information.

Any Authorised Financial Intermediary using this Prospectus in connection with a resale or placement of Bonds 
subsequent to the Intermediaries’ Offer shall, limitedly for the period of 60 days from the date of the Prospectus, 
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publish on its website a notice to the effect that it is using this Prospectus for such resale or placement in 
accordance with the consent of the Issuer and the conditions attached thereto. The consent provided herein shall 
no longer apply following the lapse of such period. 

Any new information with respect to Authorised Financial Intermediaries unknown at the time of the approval of this 
securities Note will be made available through a company announcement which will also be made available on the 
Issuer’s website: www.unitedgroup.com.mt

4 ESSENTIAL INFORMATION

4.1 reaSonS For the iSSUe and USe oF ProCeedS

The proceeds from the Bond Issue, which net of Issue expenses are expected to amount to approximately €8,100,000, 
will be used by the Issuer for the purpose of part financing the redemption of the outstanding amount of the Maturing 
Bonds the nominal value of which as at the date of the Prospectus stands at €11,614,400. 

The redemption of the remaining balance of Maturing Bonds, equivalent to €3,514,400 in the event that the Bond Issue 
is fully subscribed, or a higher amount in the event that the Bond Issue is not fully subscribed, shall be financed from 
the Issuer’s general cash flow.

4.2 exPenSeS

Professional fees, and costs related to publicity, advertising, printing, listing, registration, sponsor, management, 
registrar fees, selling commission, and other miscellaneous expenses in connection with this Bond Issue are estimated 
not to exceed €400,000. There is no particular order of priority with respect to such expenses. 

4.3 iSSUe StatiStiCS

Amount: €8,500,000; 

Form: The Bonds will be issued in fully registered and dematerialised form and 
will be represented in uncertificated form by the appropriate entry in the 
electronic register maintained on behalf of the Issuer at the CsD;

Denomination: Euro (€);

IsIN: MT0000131228;

Minimum amount per 
subscription:

Minimum of €2,000 and multiples of €100 thereafter;

redemption Date: 6 November 2023; 

Plan of Distribution: The Bonds are open for subscription by: holders of Maturing Bonds and, for 
any Bonds not taken up by Existing Bondholders, by Authorised Financial 
Intermediaries pursuant to the Intermediaries’ offer;

Preferred allocation to 
holders of Maturing Bonds:

Existing Bondholders applying for Bonds may elect to settle all or part of the 
amount due on the Bonds applied for by the transfer to the Issuer of Maturing 
Bonds held by them as at the Cut-off Date at par value, subject to a minimum 
holding of €2,000 in Bonds. Any Existing Bondholders whose holding in 
Maturing Bonds is less than €2,000 shall be required to pay the difference 
together with the submission of their Application Form (“Cash Top-Up”);

subscription for additional 
Bonds by Existing 
Bondholders:

An Existing Bondholder wishing to apply for a number of Bonds exceeding in 
value the aggregate nominal value of Maturing Bonds held by them as at the 
Cut-off Date may subscribe for such additional Bonds in terms of sections 
7.2.2 and 7.2.3 below;

Intermediaries’ offer: In the event that the aggregate value of Applications by Existing Bondholders 
(as defined in sections 7.2.1 and 7.2.2 below) as consideration for subscription 
for the Bonds is lower than €8,500,000, and accordingly there remain Bonds 
which are unallocated to Existing Bondholders, such Bonds shall form part of 
an Intermediaries’ offer. 
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Bond Issue Price: At par (€100 per Bond);

status of the Bonds: The Bonds constitute the general, direct, unconditional and unsecured 
obligations of the Issuer and shall at all times rank pari passu, without any 
priority or preference among themselves and with other unsecured debt, if 
any; 

Listing: Application has been made to the Listing Authority for the admissibility of the 
Bonds to listing and to the Malta stock Exchange for the Bonds to be listed 
and traded on its official List;

Application Forms made 
available to Existing 
Bondholders:

9 october 2014;

Closing date for Applications 
to be received from Existing 
Bondholders:

31 october 2014; 

Intermediaries offer: 5 November 2014; 

Interest: 5.3% per annum;

Interest Payment Date(s): Annually on 6 November as from 6 November 2015 (the first interest payment 
date);

Governing Law of Bonds: The Bonds are governed by and shall be construed in accordance with 
Maltese law;

Jurisdiction: The Maltese Courts shall have exclusive jurisdiction to settle any disputes that 
may arise out of or in connection with the Bonds.

4.4 intereSt oF natUral and leGal PerSonS involved in the iSSUe

save for the possible subscription for Bonds by Authorised Financial Intermediaries (which includes Charts Investment 
Management service Limited), and any fees payable to Charts Investment Management service Limited in connection 
with the Issue as sponsor, so far as the Issuer is aware no person involved in the Issue has an interest material to the Issue. 

5 INFORMATION CONCERNING THE SECURITIES TO BE ISSUED AND  
 ADMITTED TO TRADING 

5.1 General

5.1.1 Each Bond forms part of a duly authorised issue of 5.3% Unsecured Bonds 2023 of a nominal value of €100 per 
Bond issued by the Issuer at par up to the principal amount of €8,500,000 (except as otherwise provided under 
clause 5.12 “Further Issues”).

5.1.2 The currency of the Bonds is Euro (€).

5.1.3 subject to admission to listing of the Bonds to the official List of the MsE, the Bonds are expected to be 
assigned IsIN MT0000131228.

5.1.4 All outstanding Bonds not previously purchased and cancelled shall be redeemed by the Issuer at par on the 
redemption Date. 

5.1.5 The issue of the Bonds is made in accordance with the requirements of the Listing rules, the Act, and the 
regulation.

5.1.6 The Issue Date of the Bonds is 17 November 2014.

5.1.7 The Bond Issue is not underwritten.
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5.2 rankinG oF the BondS 

The Bonds shall constitute the general, direct, unconditional and unsecured obligations of the Issuer and shall at all 
times rank pari passu, without any priority or preference among themselves and with other unsecured debt, if any. As 
at the date of this securities Note, the Issuer does not have any subordinated indebtedness. subject to the limitations 
detailed in section 5.7 below, the Bonds would rank after any future debts which may be secured by a cause of 
preference such as a privilege and/or a hypothec.

The following sets out a summary of Group indebtedness which as at 31 December 2013 amounted to €14.1 million 
(€14.0 at 31 December 2012), and includes bank loans, corporate bonds and other borrowings from related companies. 
The Group’s bank borrowings listed below are secured by a first general and special hypothec on the Group’s property 
and assets, by pledges on the insurance policies of the Group companies and on trade bills. The other loans of 
the Group are unsecured and interest free. Although the Issuer has no secured debt, the Investment Property is 
hypothecated in favour of a bank, up to a value of €2.8 million, to secure overdraft facilities of the Group.   

Further details on bank borrowings, including, inter alia, respective term, security and repayment schedule, are found 
in the audited consolidated financial statements of UGL for the financial year ended 31 December 2013, which have 
been published and are available at the registered office of the Issuer. 

United Group Borrowings & Bonds 31 Dec‘13 31 Dec‘12 31 Dec’11
(€’000) Actual Actual Actual

  Bank borrowings 2,372 1,632 2,100
  Bonds 11,523 11,544 11,673
other loans 200 775 -
Total borrowings and bonds 14,095 13,951 13,773

5.3 riGhtS attaChed to the BondS

There are no special rights attached to the Bonds other than the right of the Bondholders to:
(i) the payment of capital;
(ii) the payment of interest;
(iii) ranking with respect to other indebtedness of the Issuer in accordance with the provisions of section 5.2 hereof;
(iv) attend, participate in and vote at meetings of Bondholders in accordance with the terms and conditions of the 

Bond; and
(v) enjoy all such other rights attached to the Bonds emanating from this Prospectus.

5.4 intereSt

5.4.1 The Bonds shall bear interest from and including 7 November 2014 at the rate of 5.3% per annum on the 
nominal value thereof, payable annually in arrears on each Interest Payment Date. The first interest payment will 
be effected on 6 November 2015. Any Interest Payment Date which falls on a day other than a Business Day will 
be carried over to the next following day that is a Business Day. In terms of article 2156 of the Civil Code (Cap. 
16 of the Laws of Malta), the right of Bondholders to bring claims for payment of interest and repayment of the 
principal on the Bonds is barred by the lapse of five years.

5.4.2 When interest is required to be calculated for any period of less than a full year, it shall be calculated on the basis 
of a three hundred and sixty (360) day year consisting of twelve (12) months of thirty (30) days each, and in the 
case of an incomplete month, the number of days elapsed.

5.4.3 A Maturing Bond Transfer (as defined in section 7.2.1 below) shall be without prejudice to the rights of the 
holders of Maturing Bonds to receive interest on the Maturing Bonds up to and including 6 November 2014. 

5.5 Yield

The gross yield calculated on the basis of the Interest, the Bond Issue Price and the redemption Value of the Bonds at 
redemption Date is 5.3%.
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5.6 reGiStration, Form, denomination and title

5.6.1 Certificates will not be delivered to Bondholders in respect of the Bonds in virtue of the fact that the entitlement 
to Bonds will be represented in an uncertificated form by the appropriate entry in the electronic register 
maintained on behalf of the Issuer by the CsD. 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 Bondholders and particulars of the Bonds held by them respectively, and the 
Bondholders shall have, at all reasonable times during business hours, access to the register of bondholders 
held at the CsD for the purpose of inspecting information held on their respective account. 

5.6.2 The CsD will issue, upon a request by a Bondholder, a statement of holdings to such Bondholder evidencing 
his/her/its entitlement to Bonds held in the register kept by the CsD.

5.6.3 The Bonds will be issued in fully registered form, without interest coupons, in denominations of any integral 
multiple of €100 provided that on subscription the Bonds will be issued for a minimum of €2,000 per individual 
Bondholder. Authorised Financial Intermediaries subscribing to the Bonds through nominee accounts for and 
on behalf of clients shall apply the minimum subscription amount of €2,000 to each underlying client.

5.6.4 Any person in whose name a Bond is registered may (to the fullest extent permitted by applicable law) be 
deemed and treated at all times, by all persons and for all purposes (including the making of any payments), as 
the absolute owner of such Bond. Title to the Bonds may be transferred as provided below under the heading 
“Transferability of the Bonds” in section 5.11 of this securities Note.

5.7 neGative PledGe

The Issuer undertakes, for as long as any principal or interest under the Bonds or any of the Bonds remains outstanding, 
not to create or permit to subsist any security Interest (as defined below), other than a Permitted security Interest 
(as defined below), upon the whole or any part of its present or future assets or revenues to secure any Financial 
Indebtedness (as defined below) of the Issuer, unless at the same time or prior thereto the Issuer’s indebtedness under 
the Bonds, shares in and is secured equally and rateably therewith, and the instrument creating such security Interest 
so provides.

“Financial Indebtedness” means any indebtedness in respect of: (A) monies borrowed; (B) any debenture, bond, note, 
loan stock or other security; (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 for the acquisition of that asset; (E) leases entered into primarily as a method 
of raising finance for the acquisition of the asset leased; (F) amounts raised under any other transaction having the 
commercial effect of borrowing or raising of money; (G) any guarantee, indemnity or similar assurance against financial 
loss of any person; 

“Security Interest” means any privilege, hypothec, pledge, lien, charge or other encumbrance or real right which 
grants rights of preference to a creditor over the assets of the Issuer;

“Permitted Security Interest” means: 

(A) any security Interest arising by operation of law; 
(B) any security Interest securing temporary bank loans or overdrafts in the ordinary course of business; 
(C) any other security Interest (in addition to (A) and (B) above) securing Financial Indebtedness of the Issuer, in an 

aggregate outstanding amount not exceeding 80% of the difference between the value of the unencumbered 
assets of the Issuer and the aggregate principal amount of Bonds outstanding at the time (the “Ratio Amount”):

Provided that irrespective of the value of the ratio Amount, the Company shall at all times have the right to grant 
security Interests in favour of banks or financial institutions to secure any credit facilities taken by any member of the 
Group provided that the value of such security Interests granted does not exceed €3,800,000;

Provided further, that the aggregate security Interests referred to in (B) and (C) above do not result in the unencumbered 
assets of the Issuer being less than 105.3% of the aggregate principal amount of the Bonds still outstanding;

“unencumbered assets” means assets which are not subject to a security Interest.
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5.8 PaYmentS

5.8.1 Payment of the principal amount of a Bond will be made in Euro by the Issuer to the person in whose name 
such Bonds are registered, with interest accrued up to the redemption Date, by means of 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 within seven 
(7) days of the redemption Date. The Issuer shall not be responsible for any loss or delay in transmission. 
Upon payment of the redemption Value the Bonds shall be redeemed and the appropriate entry made in the 
electronic register of the Bonds at the CsD. 

 
5.8.2 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 and/or the CsD 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.

5.8.3 Payment of interest on a Bond will be made to the person in whose name such Bond is registered at the close of 
business fifteen (15) days prior to the Interest Payment Date, by means of a direct credit transfer into such bank 
account as the Bondholder may designate, from time to time, which is denominated in Euro and held with any 
licensed bank in Malta. such payment shall be effected within seven (7) days of the Interest Payment Date. The 
Issuer shall not be responsible for any loss or delay in transmission. 

5.8.4 All payments with respect to the Bonds are subject in all cases to any applicable fiscal or other laws and 
regulations prevailing in Malta. In particular, but without limitation, all payments of principal and interest by 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 by or within the 
republic of Malta or any authority thereof or therein having power to tax. 

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

5.9 redemPtion and PUrChaSe

5.9.1 Unless previously purchased and cancelled, the Bonds will be redeemed at their nominal value (together with 
interest accrued to the date fixed for redemptionn on 6 November 2023.

5.9.2 subject to the provisions of this section 5.9, the Issuer may at any time purchase Bonds in the open market or 
otherwise at any price. Any purchase by tender shall be made available to all Bondholders alike.

5.9.3 All Bonds so redeemed or purchased will be cancelled forthwith and may not be re-issued or re-sold.
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5.10 eventS oF deFaUlt

The Bonds shall become immediately due and repayable at their principal amount together with any accrued interest, if 
any of the following events (“Events of Default”) shall occur:

5.10.1 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  

5.10.2 the Issuer shall fail duly to perform or shall otherwise be in breach of any other material obligation 
contained in the terms and 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  

5.10.3 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  

5.10.4 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 

5.10.5 the Issuer is unable, or admits in writing its inability, to pay its debts as they fall due or otherwise becomes  
insolvent; or  

5.10.6 there shall have been entered against the Issuer a final judgment by a court of competent 
jurisdiction from which no appeal may be or is made for the payment of money in excess of 
one million Euro (€1,000,000) or its equivalent and ninety (90) days shall have passed since 
the date of entry of such judgment without its having been satisfied or stayed; or    

5.10.7 any default occurs and continues for ninety (90) days under any contract or document relating to any Financial 
Indebtedness (as defined above) of the Issuer in excess of one million Euro (€1,000,000) or its equivalent at any 
time.

5.11 tranSFeraBilitY oF the BondS

5.11.1 The Bonds are freely transferable and, once admitted to the official List of the MsE, shall be transferable 
only in whole in accordance with the rules and regulations of the MsE applicable from time to time. 

5.11.2 Any person becoming entitled to a Bond in consequence of the death or bankruptcy of a Bondholder 
may, upon such evidence being produced as may from time to time properly be required by the 
Issuer or the CsD, elect either to be registered himself as holder of the Bond or to have some person 
nominated by him registered as the transferee thereof. If the person so becoming entitled shall 
elect to be registered himself, he shall deliver or send to the CsD a notice in writing signed by him 
stating that he so elects. If he shall elect to have another person registered he shall testify his election 
by transferring the Bond, or procuring the transfer of the Bond, in favour of that person.  

5.11.3 All transfers and transmissions are subject in all cases to any pledge (duly constituted) of the Bonds and to any 
applicable laws and regulations. 

5.11.4 The cost and expenses of effecting any registration of transfer or transmission, except for the 
expenses of delivery by any means other than regular mail (if any) and except, if the Issuer shall so 
require, the payment of a sum sufficient to cover any tax, duty or other governmental charge or 
insurance charges that may be imposed in relation thereto, will be borne by the Issuer.   

5.11.5 The Issuer will not register the transfer or transmission of Bonds for a period of fifteen (15) days preceding the 
due date for any payment of interest on the Bonds.

5.12 FUrther iSSUeS

The Issuer may, from time to time, without the consent of the Bondholders, create and issue further debentures, 
debenture stock, bonds, loan notes, or any other debt securities, either having the same terms and conditions as any 
outstanding debt securities of any series (including the Bonds) and so that such further issue shall be consolidated 
and form a single series with the outstanding debt securities of the relevant series (including the Bonds), or upon such 
terms as the Issuer may determine at the time of their issue.
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5.13 meetinGS oF BondholderS

5.13.1 The Issuer may from time to time call meetings of Bondholders for the purpose of consultation 
with Bondholders or for the purpose of obtaining the consent of Bondholders on matters which in 
terms of the Prospectus require the approval of a Bondholders’ meeting.    

5.13.2 A meeting of Bondholders shall be called by the Directors by giving all Bondholders listed on the register 
of Bondholders as at a date being not more than thirty (30) days preceding the date scheduled for the 
meeting, not less than fourteen (14) days’ notice in writing. such notice shall set out the time, place and 
date set for the meeting and the matters to be discussed or decided thereat, including, if applicable, 
sufficient information on any amendment of the Prospectus that is proposed to be voted upon at the 
meeting and seeking the approval of the Bondholders. Following a meeting of Bondholders held in 
accordance with the provisions contained hereunder, the Issuer shall, acting in accordance with the 
resolution(s) taken at the meeting, communicate to the Bondholders whether the necessary consent to 
the proposal made by the Issuer has been granted or withheld. subject to having obtained the necessary 
approval by the Bondholders in accordance with the provisions of this section 5.13 at a meeting called 
for that purpose as aforesaid, any such decision shall subsequently be given effect to by the Issuer.  

5.13.3 The amendment or waiver of any of the provisions of and/or conditions contained in this securities 
Note, or in any other part of the Prospectus, may only be made with the approval of Bondholders at 
a meeting called and held for that purpose in accordance with the terms hereof.     

5.13.4 A meeting of Bondholders shall only validly and properly proceed to business if there is a quorum 
present at the commencement of the meeting.  For this purpose at least two (2) Bondholders present, in 
person or by proxy, representing not less than 50% in nominal value of the Bonds then outstanding, shall 
constitute a quorum.   If a quorum is not present within thirty (30) minutes from the time scheduled for 
the commencement of the meeting as indicated on the notice convening same, the meeting shall stand 
adjourned to a place, date and time as shall be communicated by the Directors to the Bondholders 
present at that meeting.  The Issuer shall within two (2) days from the date of the original meeting publish 
by way of a company announcement the date, time and place where the adjourned meeting is to be 
held. An adjourned meeting shall be held not earlier than seven (7) days, and not later than fifteen (15) 
days, following the original meeting. At an adjourned meeting: the number of Bondholders present, 
in person or by proxy, shall constitute a quorum; and only the matters specified in the notice calling the 
original meeting shall be placed on the agenda of, and shall be discussed at, the adjourned meeting.  

5.13.5 Any person who in accordance with the Memorandum and Articles of Association of the Issuer is to 
chair the annual general meetings of shareholders shall also chair meetings of Bondholders.     

5.13.6 once a quorum is declared present by the chairman of the meeting, the meeting may then proceed to 
business and address the matters set out in the notice convening the meeting.  In the event of decisions 
being required at the meeting the directors or their representative shall present to the Bondholders 
the reasons why it is deemed necessary or desirable and appropriate that a particular decision is 
taken. The meeting shall allow reasonable and adequate time to Bondholders to present their views 
to the Issuer and the other Bondholders present at the meeting.  The meeting shall then put the matter 
as proposed by the Issuer to a vote of the Bondholders present at the time at which the vote is being 
taken, and any Bondholders taken into account for the purpose of constituting a quorum who are no 
longer present for the taking of the vote shall not be taken into account for the purpose of such vote. 

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

5.13.8 The proposal placed before a meeting of Bondholders shall only be considered approved if at least 65% 
in nominal value of the Bondholders present at the meeting at the time when the vote is being taken, 
in person or by proxy, shall have voted in favour of the proposal.      

5.13.9 save for the above, the rules generally applicable to proceedings at general meetings of shareholders of the 
Issuer shall mutatis mutandis apply to meetings of Bondholders. 

5.14 aUthoriSationS and aPProvalS

The Board of Directors of the Issuer authorised the Bond Issue pursuant to a board of directors’ resolution passed on 
18 september 2014. 

5.15 notiCeS

Notices will be mailed to Bondholders at their registered addresses and shall be deemed to have been served at the 
expiration of twenty four (24) hours after the letter containing the notice is posted, and in proving such service it shall 
be sufficient to prove that a prepaid letter containing such notice was properly addressed to such Bondholder at his 
registered address and posted.
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6 TAXATION

6.1.1 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.

6.1.2 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 (Cap. 
123 of the Laws of Malta). 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. 

This withholding tax is considered as 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 to 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 the tax so deducted will be available as a credit against the individual’s 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 standard rates applicable to that person at that time. 
Additionally in this latter case the Issuer will advise the Inland revenue on an annual basis in respect of all interest paid 
gross and of the identity of all such recipients unless the beneficiary is a non-resident of Malta.  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.

6.1.3 European Union Savings Directive
Non-residents of Malta should note that payment of interest to individuals and certain residual entities residing in 
another EU Member state is reported on an annual basis to the Malta Commissioner of Inland 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.

6.1.4 Maltese taxation on capital gains on transfer of the Bonds
on the assumption that the Bonds would 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 instrument that participate in any way in the profits of the 
company and whose return is not limited to a fixed rate of return”, no tax on capital gains is chargeable in respect of 
transfer of the Bonds.

6.1.5 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 Exchange, as is the MsE, 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 BONDS 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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7 TERMS AND CONDITIONS OF THE BOND ISSUE

7.1 exPeCted timetaBle oF the Bond iSSUe

1. Application Forms mailed to holders of Maturing Bonds as at the Cut-off Date 9 october 2014

2. Closing date for Applications to be received from holders of Maturing Bonds as  
at the Cut-off Date

31 october 2014

3. Intermediaries’ offer* 5 November 2014 

4. Commencement of interest on the Bonds 7 November 2014

5. Announcement of basis of acceptance 7 November 2014

6. refunds of unallocated monies 7 November 2014

7. Expected dispatch of allotment advices 14 November 2014

8. Expected date of admission of the securities to listing 17 November 2014

9. Expected date of commencement of trading in the securities 18 November 2014

* The Intermediaries’ offer shall not be undertaken in the event of over-subscription by holders of Maturing Bonds. 

7.2 termS and ConditionS oF aPPliCation SPeCiFiC to holderS  
 oF matUrinG BondS

7.2.1 The consideration payable by an Applicant for Bonds may be settled, after submitting the appropriate pre-
printed Application Form, by the transfer to the Issuer of all or part of the Maturing Bonds held by such 
Applicant as at the Cut-off Date (the “Maturing Bond Transfer”), subject to a minimum application of €2,000. 
Any Existing Bondholders whose holding in Maturing Bonds is less than €2,000 shall be required to pay the 
difference together with the submission of their Application Form (“Cash Top-Up”).

7.2.2 In addition to the aforesaid, holders of Maturing Bonds transferring all of the Maturing Bonds held by them as 
at the Cut-off Date pursuant to section 7.2.1 above may apply for an amount of Bonds in excess of the amount 
of Maturing Bonds being transferred. In such case the holders of Maturing Bonds may subscribe for additional 
Bonds, in multiples of €100, by appropriate entry in the Application Form. 

7.2.3 The completed Application Form is to be lodged with any of the Authorised Financial Intermediaries 
by not later than 14.00 hours on 31 october 2014, together with payment of the Cash Top-Up referred 
to in section 7.2.1 above (if applicable) and the full price of the additional Bonds applied for referred 
to in section 7.2.2 above (if applicable). Payment shall be made in Euro and in cleared funds at the Bond 
Issue Price, in either cash or by cheque payable to “The Registrar – United Finance Bond Issue”.  

7.2.4 By submitting a signed pre-printed Application Form indicating that the Maturing Bond Transfer is being 
selected as consideration for the Bonds being applied for, the Applicant is thereby confirming: 
i. that all or part (as the case may be) of the Maturing Bonds held by the Applicant on the Cut-off Date 

are being transferred to the Issuer, together with the payment due in respect of any Cash Top-Up, if 
applicable;  

ii. that the pre-printed Application Form constitutes the Applicant’s irrevocable mandate to the Issuer to: 
 a. cause the transfer of the said Maturing Bonds in the Issuer’s name in consideration of the issue of 

Bonds; and 
 b. engage, at the Issuer’s cost, the services of such brokers or intermediaries as may be necessary to 

fully and effectively vest title in the said Maturing Bonds in the Issuer and fully and effectively vest 
title in the appropriate number of Bonds in the Applicant.

7.2.5 By submitting a signed Application Form in terms of section 7.2.3 above, the Applicant is thereby confirming 
that: (i) the Applicant’s remittance will be honoured on first presentation and agrees that, if such remittance 
is not so honoured on its first presentation, the Issuer and the registrar reserve the right to invalidate the 
relative Application, and furthermore the Applicant will not be entitled to receive a registration advice or to 
be registered in the register of Bondholders, unless the Applicant makes payment in cleared funds and such 
consideration is accepted by the Issuer, acting through the registrar (which acceptance shall be made in the 
Issuer’s absolute discretion and may be on the basis that the Applicant indemnifies the Issuer against all costs, 
damages, losses, expenses and liabilities arising out of or in connection with the failure of the Applicant’s 
remittance to be honoured on first presentation).

7.2.6 Where the Applicant is the holder of Maturing Bonds which as at the Cut-off Date are held subject to usufruct, 
the signatures of both the bare owner and the usufructuary will be required in the Application Form. 
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7.3 General termS and ConditionS 

7.3.1 The issue and allotment of the Bonds is conditional upon the Bonds being admitted to the official List of the 
MsE. In the event that the Bonds are not admitted to the official List of the MsE, no Maturing Bond Transfers 
(see section 7.2 above) shall take effect, and any Application monies received by the Issuer will be returned 
without interest by direct credit into the Applicant’s bank account indicated by the Applicant on the relative 
Application Form.

7.3.2 In view of the fact that the proceeds of the Bond Issue are intended to be applied to the redemption of 
part of the outstanding amount of the Maturing Bonds, the Issuer has not established an aggregate minimum 
subscription level for the Bond Issue. 

 As indicated in section 4.1 above under the heading “Reasons for the Issue and Use of Proceeds”, the 
Maturing Bonds shall be redeemed partly out of the proceeds of the Bond Issue and partly out of general cash 
reserves of the Issuer. In the event that the Bond Issue is not fully subscribed, the residual balance of Maturing 
Bonds will likewise be funded from the general cash reserves of the Issuer. It is the responsibility of investors 
wishing to apply for the Bonds to inform themselves as to the legal requirements of so applying including any 
requirements relating to external transaction requirements in Malta and any exchange control in the countries 
of their nationality, residence or domicile. 

7.3.3 The contract created by the Issuer’s acceptance of an Application filed by a prospective bondholder shall be 
subject to all the terms and conditions set out in this securities Note and the Memorandum and Articles of 
Association of the Issuer. 

7.3.4 If an Application Form is signed on behalf of another party or on behalf of a corporation or corporate entity 
or association of persons, the person signing will be deemed to have duly bound his principal, or the relative 
corporation, corporate entity, or association of persons, and will be deemed also to have given the confirmations, 
warranties and undertakings contained in these terms and conditions on their behalf. such representative may 
be requested to submit the relative power of attorney/resolution or a copy thereof duly certified by a lawyer or 
notary public if so required by the Issuer and the registrar, but it shall not be the duty or responsibility of the 
registrar or Issuer to ascertain that such representative is duly authorised to appear on the Application Form. 

7.3.5 In the case of joint Applications, reference to the Applicant in these Terms and Conditions is a reference to each 
of the joint Applicants, and liability therefor is joint and several. The person whose name shall be inserted in the 
field entitled “Applicant” on the Application Form, or first-named in the register of Bondholders shall, for all 
intents and purposes, be deemed to be such nominated person by all those joint holders whose names appear 
in the field entitled “Additional Applicants” in the Application Form or joint holders in the register, as the case 
may be. such person shall, for all intents and purposes, be deemed to be the registered holder of the Bond/s 
so held. 

7.3.6 In respect of a Bond held subject to usufruct, the name of the bare owner and the usufructuary shall be entered 
in the register. The usufructuary shall, for all intents and purposes, be deemed vis-à-vis the Issuer to be the 
holder of the Bond/s so held and shall have the right to receive interest on the Bond/s and to vote at meetings 
of the Bondholders but shall not, during the continuance of the Bond/s, have the right to dispose of the Bond/s 
so held without the consent of the bare owner, and shall not be entitled to the repayment of principal on the 
Bond (which shall be due to the bare owner). 

7.3.7 Applications in the name and for the benefit of minors shall be allowed provided that they are signed by both 
parents or the legal guardian/s and accompanied by a Public registry birth certificate of the minor in whose 
name and for whose benefit the Application Form is submitted. Any Bonds allocated pursuant to such an 
Application shall be registered in the name of the minor as Bondholder, with interest and redemption monies 
payable to the parents / legal guardian/s signing the Application Form until such time as the minor attains 
the age of eighteen (18) years, following which all interest and redemption monies shall be paid directly to 
the registered holder, provided that the Issuer has been duly notified in writing of the fact that the minor has 
attained the age of eighteen (18) years.

7.3.8 The Bonds have not been and will not be registered under the securities Act of 1933 of the United states of 
America and accordingly may not be offered or sold within the United states or to or for the account or benefit 
of a U.s. person.  

7.3.9 No person receiving a copy of the Prospectus or an Application Form in any territory other than Malta may 
treat the same as constituting an invitation or offer to such person nor should such person in any event use such 
Application Form, unless, in the relevant territory, such an invitation or offer could lawfully be made to such 
person or such Application Form could lawfully be used without contravention of any registration or other legal 
requirements. 
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7.3.10 It is the responsibility of any person outside Malta wishing to make any Application to satisfy himself/herself as 
to full observance of the laws of any relevant territory in connection therewith, including obtaining any requisite 
governmental or other consents, observing any other formalities required to be observed in such territory and 
paying any issue, transfer or other taxes required to be paid in such territory. 

7.3.11 subject to all other terms and conditions set out in the Prospectus, the Issuer reserves the right to reject, in 
whole or in part, or to scale down, any Application, including multiple or suspected multiple applications, 
and to present any cheques and/or drafts for payment upon receipt. The right is also reserved to refuse any 
Application which in the opinion of the Issuer is not properly completed in all respects in accordance with 
the instructions or is not accompanied by the required documents. only original Application Forms will be 
accepted and photocopies/facsimile copies will not be accepted. 

7.3.12 The Bonds will be issued in multiples of €100. The minimum subscription amount of Bonds that can be subscribed 
for by Applicants is €2,000. 

7.3.13 The Bond Issue shall close on the earlier of: (i) the date on which the aggregate of Applications received from 
Existing Bondholders (as set out in section 7.2.3 above) reaches €8,500,000; or (ii) if following the allocation of 
all Bonds applied for as set out in para (i) the full €8,500,000 of Bonds would not have been allocated, on the 
lapse of the Intermediaries’ offer. 

 
 Within five (5) Business Days from closing of the Bond Issue, the Issuer shall announce the result of the Issue and 

shall determine, and issue a company announcement setting out, the basis of acceptance of applications and 
allocation policy to be adopted. 

7.3.14 In the event that an Existing Bondholder has been allocated a number of Bonds which is less than the number 
applied for (a Maturing Bond Transfer), Maturing Bonds equal in value to the number of Bonds allocated to such 
Existing Bondholder shall be transferred to the Issuer as set out in section 7.2.1 above, whereas the remaining 
Maturing Bonds held by the Existing Bondholder and representing the aggregate nominal value of Bonds 
applied for but not allocated shall be retained by the Existing Bondholder. 

 
 In the event that Existing Bondholders applying for additional Bonds and/or Authorised Financial Intermediaries 

participating in an Intermediaries’ offer have been allocated a number of Bonds which is less than the number 
applied for, then such subscriber shall receive a full refund or, as the case may be, the balance of the price of 
the Bonds applied for but not allocated, without interest, by credit transfer to such account indicated in the 
Application Form or subscription agreement (as the case may be), at the subscriber’s sole risk within five (5) 
Business Days from the date of final allocation.  

7.3.15 For the purposes of the Prevention of Money Laundering and Funding of Terrorism regulations 2008 as amended 
from time to time, all appointed Authorised Financial Intermediaries are under a duty to communicate, upon 
request, all information about clients as is mentioned in Articles 1.2(d) and 2.4 of the “Code of Conduct for 
Members of the Malta stock Exchange” appended as Appendix IV to Chapter 3 of the Malta stock Exchange 
Bye-Laws, irrespective of whether the said appointed Authorised Financial Intermediaries are Malta stock 
Exchange Members or not. such information shall be held and controlled by the Malta stock Exchange in terms 
of the Data Protection Act (Cap. 440 of the Laws of Malta) for the purposes and within the terms of the Malta 
stock Exchange Data Protection Policy as published from time to time.

7.3.16 By completing and delivering an Application Form, the Applicant: 
a agrees and acknowledges to have had the opportunity to read the Prospectus and to be deemed to 

have had notice of all information and representations concerning the Issuer and the issue of the Bonds 
contained therein;

b warrants that the information submitted by the Applicant in the Application Form is true and correct in 
all respects and in the case where an MsE account number is indicated in the Application Form, such 
MsE account number is the correct account of the Applicant. In the event of a discrepancy between the 
personal details (including name and surname and the Applicant’s address) appearing on the Application 
Form and those held by the MsE in relation to the MsE account number indicated on the Application 
Form, the details held by the MsE shall be deemed to be the correct details of the Applicant;

c authorises the Issuer and the MsE to process the personal data that the Applicant provides in the 
Application Form, for all purposes necessary and subsequent to the Bond Issue applied for, in accordance 
with the Data Protection Act (Cap. 440 of the Laws of Malta). The Applicant has the right to request 
access to and rectification of the personal data relating to him/her as processed by the Issuer and/or the 
MsE. Any such requests must be made in writing and sent to the Issuer at the address indicated in the 
Prospectus. The requests must further be signed by the Applicant to whom the personal data relates;

d confirms that in making such Application no reliance was placed on any information or representation 
in relation to the Issuer or the issue of the Bonds other than what is contained in the Prospectus and 
accordingly agree/s that no person responsible solely or jointly for the Prospectus or any part thereof will 
have any liability for any such other information or representation;

e agrees that the registration advice and other documents and any monies returnable to the Applicant 
may be retained pending clearance of his/her remittance or surrender of the Maturing Bonds, as the case 
may be, and any verification of identity as required by the Prevention of Money Laundering Act (Cap. 373 
of the Laws of Malta) and regulations made thereunder, and that such monies will not bear interest;
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f agrees to provide the registrar and/or the Issuer, as the case may be, with any information which it/they 
may request in connection with the Application;

g warrants, in connection with the Application, to have observed all applicable laws, obtained any requisite 
governmental or other consents, complied with all requisite formalities and paid any issue, transfer or 
other taxes due in connection with his/her Application in any territory, and that the Applicant has not 
taken any action which will or may result in the Issuer or the registrar acting in breach of the regulatory 
or legal requirements of any territory in connection with the issue of the Bond or his/her Application;

h warrants that all applicable exchange control or other such regulations (including those relating to 
external transactions) have been duly and fully complied with;

i represents that the Applicant is not a U.s. person (as such term is defined in regulation s under the 
securities Act of 1933 of the United states of America, as amended) as well as not to be accepting 
the invitation set out in the Prospectus from within the United states of America, its territories or its 
possessions, or any area subject to its jurisdiction (the “United states”) or on behalf or for the account of 
anyone within the United states or anyone who is a U.s. person;

j agrees that Charts Investment Management service Limited will not, in their capacity of sponsor, treat 
the Applicant as their customer by virtue of such Applicant making an Application for the Bonds, and 
that Charts Investment Management service Limited will owe the Applicant no duties or responsibilities 
concerning the price of the Bonds or their suitability for the Applicant;

k agrees that all documents in connection with the issue of the Bonds will be sent at the Applicant’s own 
risk and may be sent by post at the address (or, in the case of joint Applications, the address of the first 
named Applicant) as set out in the Application Form;

l renounces to any rights the Applicant may have to set off any amounts the Applicant may at any time owe 
the Issuer against any amount due under the terms of these Bonds. 

7.4 Plan oF diStriBUtion and allotment 

Applications for subscription to the Bonds may be made through any of the Authorised Financial Intermediaries. The 
Bonds are open for subscription as follows:
i. holders of Maturing Bonds may apply for Bonds and settle the consideration due by the transfer of all or part 

of the Maturing Bonds held by such Applicant as at the Cut-off Date;
ii. furthermore, Existing Bondholders shall have the option to apply for Bonds in excess of their respective holding 

in Maturing Bonds;
iii. the Authorised Financial Intermediaries shall be entitled to subscribe for Bonds through an Intermediaries’ 

offer as detailed in section 7.6 below.

In each case, subscription amounts shall be in multiples of €100, subject to a minimum subscription amount of €2,000.

It is expected that an allotment advice will be dispatched to Applicants within five (5) Business Days of the announcement 
of the allocation policy. The registration advice and other documents and any monies returnable to Applicants may 
be retained pending clearance of the remittance or surrender of the Maturing Bonds, as the case may be, and any 
verification of identity as required by the Prevention of Money Laundering Act (Cap. 373 of the Laws of Malta), and 
regulations made thereunder. such monies will not bear interest while retained as aforesaid.

Dealings in the Bonds shall not commence prior to admission to trading of the Bonds by the MsE or prior to the said 
notification.

7.5 PriCinG

The Bonds are being issued at par, that is, at €100 per Bond. 

7.6 intermediarieS’ oFFer 

The Issuer may enter into conditional subscription agreements with a number of Authorised Financial Intermediaries 
for the subscription of Bonds whereby it will bind itself to allocate Bonds to such investors during the Intermediaries’ 
offer, if any, provided that in aggregate Applications by Existing Bondholders (as set out in section 7.2.3 above) do 
not exceed €8,500,000.  

In terms of each subscription Agreement entered into with an Authorised Financial Intermediary, the Issuer will be 
conditionally bound to issue, and each Authorised Financial Intermediary will bind itself to subscribe for, a number 
of Bonds subject to being admitted to trading on the official List of the Malta stock Exchange. The subscription 
Agreements will become binding on each of the Issuer and the Authorised Financial Intermediaries upon delivery, 
provided that these intermediaries would have paid to the Issuer all subscription proceeds in cleared funds on delivery 
of the subscription Agreement. 

Authorised Financial Intermediaries subscribing for Bonds may do so for their own account or for the account of 
underlying customers, including retail customers, and shall in addition be entitled to distribute any portion of the 
Bonds subscribed for upon commencement of trading.
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7.7 alloCation PoliCY

The Issuer shall allocate the Bonds on the basis of the following policy and order of priority: 

i. first to Existing Bondholders up to the extent of their holdings of Maturing Bonds to be utilised for the purposes 
of the payment of consideration of Bonds and subject to the minimum holding of €2,000;

ii. following the allocations referred to in paragraph (i) hereof, any remaining Bonds shall be allocated to Existing 
Bondholders having applied for Bonds in excess of their respective holding in Maturing Bonds;

iii. in the event that following the allocations made pursuant to paragraphs (i) and (ii) above there shall still remain 
unallocated Bonds, the Issuer shall offer such remaining Bonds to Authorised Financial Intermediaries through 
an Intermediaries’ offer as detailed in section 7.6 above.

Within five (5) Business Days from closing of the Bond Issue the Issuer shall announce the result of the Issue and shall 
determine and announce the basis of acceptance of Applications and allocation policy to be adopted through a 
company announcement; 

7.8 admiSSion to tradinG 

7.8.1 The Listing Authority has authorised the Bonds as admissible to Listing pursuant to the Listing rules by virtue 
of a letter dated 6 october 2014.

7.8.2 Application has been made to the Malta stock Exchange for the Bonds being issued pursuant to the Prospectus 
to be listed and traded on the official List of the Malta stock Exchange.

7.8.3 The Bonds are expected to be admitted to the Malta stock Exchange with effect from 17 November 2014 and 
trading is expected to commence on 18 November 2014.

8 DOCUMENTS ON DISPLAY
For the duration period of this securities Note the following documents (or copies thereof) shall be available for 
inspection at the registered address of the Issuer: 

(a) Memorandum and Articles of Association of the Issuer; 
(b) Audited Financial statements of the Issuer for the years ended 31 December 2011, 2012 and 2013; 
(c) Interim Unaudited Financial statements of the Issuer for the six-month period ended 30 June 2014;
(d) Audited Consolidated Financial statements of UGL for the years ended 31 December 2011, 2012 and 2013;
(e) The letter of confirmation drawn up by PricewaterhouseCoopers dated 6 october 2014; 
(f) Financial Analysis summary prepared by Charts Investment Management service Limited dated 6  

october 2014.

Items (b), (c) and (f) above are also available for inspection in electronic form on the Issuer’s website at www.unitedgroup.
com.mt
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Name Address Telephone

APs Bank Ltd 17, republic street,
Valletta VLT 1111

25671719

Bank of Valletta p.l.c. BoV Centre, Cannon road, 
st Venera sVr 9030

22751732

Calamatta Cuschieri & Co Ltd Fifth Floor, Valletta Buildings,
south street, Valletta VLT 1103

25688688

Charts Investment Management service Ltd Valletta Waterfront, Vault 17, 
Pinto Wharf, Floriana FrN 1913

21224106

Crystal Finance Investments Ltd 10, First Floor,
City Gate, Valletta VLT 1010

21226190

Curmi & Partners Ltd Finance House, 
Princess Elizabeth street, 
Ta’ Xbiex XBX 1102

23426000

Financial Planning services Ltd 4, Marina Court No. 1,
G. Calì street, Ta’ Xbiex XBX 1421

21344244

FINCo Treasury Management Ltd Level 5, The Mall Complex, 
The Mall, Floriana FrN 1470

21220002

GlobalCapital Financial Management Ltd Testaferrata street,
Ta’Xbiex XBX 1403

21342342

Growth Investments Ltd Customer service Centre,
Pjazza Papa Giovanni XXIII,
Floriana FrN 1420

25909000

Hogg Capital Investments Ltd Ferris Building, Level 4,
1, st Luke’s road,
Gwardamangia Pietà PTA 1020

21322872

HsBC Bank Malta p.l.c. 116, Archbishop street,
Valletta VLT 1444

23802381

Jesmond Mizzi Financial Advisors Ltd 67/3, south street,
Valletta VLT 1105

23265690

Lombard Bank Malta p.l.c. 67. republic street,
Valletta VLT 1117

25581114

Michael Grech Financial Investment services Ltd 1, Mican Court,
JF Kennedy square,
Victoria, Gozo VCT 2580

21554492

MZ Investment services Ltd 55, MZ House, st rita street,
rabat rBT 1523

21453739

rizzo, Farrugia & Co (stockbrokers) Ltd Airways House, Third Floor, 
High street, sliema sLM 1549

22583000

Annex I – Authorised Financial Intermediaries
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Annex II - Specimen Application Form 

UNITED FINANCE P.L.C.
€8,500,000

5.3% UNSECURED BONDS 2023
APPLICATION FORM

Existing Holders of United Finance p.l.c. 6.75% Bonds 2014/16
Application 
Number

Please read the notes overleaf before completing this Application Form.

APPLICANT

MOBILE NO.TEL. NO.MSE ACCOUNT NO. ID CARD, PASSPORT, COMPANY REG NO.

Nominal Value of United Finance p.l.c. 6.75% Bonds 2014/16 (the “Maturing Bonds”) held as at 6 
October 2014 (the “Cut-Off Date”) in Euro.
I/We apply to purchase and acquire the amount set out below in United Finance p.l.c. 5.3% Unsecured 
Bonds 2023 at the Bond Issue Price (at par) pursuant to the Prospectus dated 6 October 2014 (minimum 
subscription of €2,000 and in multiples of €100 thereafter).

Holders of Maturity Bonds transferring all of the Maturity Bonds indicated in Box 1 may apply 
for additional Bonds by including such additional amount in Box 2.

I/We elect to have Final Withholding Tax deducted from my/our interest.

I/We elect to receive interest GROSS (i.e. without deduction of withholding tax).

I/We am/are NOT resident in Malta but I/we am/are resident in the European Union.

I/We am/are NOT resident in Malta and I/we am/are NOT resident in the European Union.

BANK IBAN

AMOUNT IN FIGURES  Box 1

€

AMOUNT IN FIGURES  Box 2

€
AMOUNT IN WORDS

AMOUNT IN FIGURES    Box 3
Difference payable on Application 
Box 2 - Box 1

€

This Application Form is to be submitted in the case where the Applicant selects, as a method of payment for the United Finance p.l.c. 5.3% Unsecured Bonds 
2023 being applied for, to transfer to the Issuer all or part of the Maturing Bonds held by the Applicant as at the Cut-Off Date for the nominal value set out in 
Box 1 of Panel B above. By submitting this signed Application Form , the Applicant is thereby con�rming that:

a. All or part (as the case may be) of their holding of the Maturing Bonds indicated in this Application Form are being surrendered in favour of the Issuer 
for cancellation; and

b. This pre-printed Application Form constitutes the Applicant’s/Applicants’ irrevocable mandate to the Issuer to: 
i. surrender the said Maturing Bonds in the Issuer’s favour for cancellation in consideration for the issue of 5.3% Unsecured Bonds 2023 applied 

for; and 
ii. engage the services of such brokers or intermediaries as may be necessary to fully and effectively carry out all procedures necessary to fully 

and effectively vest title in the appropriate number of 5.3% Unsecured Bonds 2023 in the Applicant/s.

I/We have fully understood the instructions for completing this Application Form, and am/are making this Application solely on the 
basis of the Prospectus, and subject to its Terms and Conditions as contained therein which I/we fully accept.

Signature/s of Applicant/s
(Parent/s or legal guardian/s are/is to sign if Applicant is a minor)
(All parties are to sign in the case of a joint Application)
(Bare owner/s and usufructuary/ies to sign in the case of holdings of Maturing Bonds that are subject to usufruct)

Date

AUTHORISED FINANCIAL INTERMEDIARY’S STAMP AUTHORISED FINANCIAL INTERMEDIARY’S CODE

A

B

C

D

E

F

G

RESIDENT - WITHHOLDING TAX DECLARATION (See note 9) (to be completed ONLY if the Applicant is a Resident of Malta)

NON-RESIDENT - DECLARATION FOR TAX PURPOSES (to be completed ONLY if the Applicant is a Non-Resident)

INTEREST MANDATE  (see note 9)                      Completion of this Panel is MANDATORY

TAX COUNTRY CITY OF BIRTH

T.I.N. (Tax Identi�cation Number) COUNTRY OF BIRTH

PASSPORT/NATIONAL I.D. CARD NO. COUNTRY OF ISSUE ISSUE DATE



UNITED FINANCE P.L.C.    |    BoND IssUE    |    sECUrITIEs NoTE 24

NOTES ON HOW TO COMPLETE THIS APPLICATION FORM AND OTHER INFORMATION
The following notes are to be read in conjunction with the Prospectus dated 6 October 2014

1. This Application is governed by the Terms and Conditions of Application contained in the Securities Note dated 6 October 2014 forming part of the 
Prospectus. Capitalised terms not de�ned herein shall, unless the context otherwise requires, have the meaning ascribed to them in the Prospectus.

2. This Application Form is to be completed in BLOCK LETTERS.

3. This Application Form is not transferable and entitles you to a preferential treatment as a holder of the Maturing Bonds (see note 6 below).

4. Interest and redemption proceeds will be issued in the name of the person indicated in Panel A overleaf.

5. This Application Form is to be submitted in the case where the Applicant selects, as a method of payment for the United Finance p.l.c. 5.3% Unsecured 
Bonds 2023 being applied for, to transfer to the Issuer all or part of the holding in the Maturing Bonds held by the Applicant as at the Cut-Off Date 
the nominal value of which is set out in Box 1 of Panel B overleaf. By submitting this signed Application Form, the Applicant is thereby con�rming that:
a. All or part (as the case may be) of their holding of Maturing Bonds indicated in this Application Form are being surrendered in favour of the 

Issuer for cancellation; and
b. The pre-printed Application Form constitutes the Applicant’s/Applicants’ irrevocable mandate to the Issuer to:

i. Surrender the said Maturing Bonds in the Issuer’s favour for cancellation in consideration for the 5.3% Unsecured Bonds 2023 applied 
for; and

ii. Engage the services of such brokers or intermediaries as may be necessary to fully and effectively carry out all procedures necessary to 
fully and effectively vest title in the appropriate number of 5.3% Unsecured Bonds 2023 in the Applicant/s.

6. The amount set out in Box 2 of Panel B overleaf must be in multiples of €100. The Issuer will be giving preference to Applications made by the holders 
of Maturing Bonds up to the full amount of Maturing Bonds being transferred to the Issuer subject to a minimum application of €2,000. In addition, 
holders of Maturing Bonds transferring all of the Maturity Bonds held by them may apply for an amount of Bonds, in multiples of €100, in excess of the 
amount of Maturing Bonds being  transferred by including such amount in Box 2. Any such Applicant must ensure that the relative Application Form is 
accompanied by payment of the difference between the full price of the amount of 5.3% Unsecured Bonds 2023 applied for and the nominal value of 
the Maturing Bonds being transferred. The amount representing such differences, which is to be inserted in Box 3 of panel B overleaf, shall be made 
payable to ‘The Registrar - United Finance Bond Issue’ which is to be attached to the Application Form being submitted to any Authorised Financial 
Intermediary listed in Annex I of the Securities Note forming part of the Prospectus.

7. Applicants who are Non-Residents in Malta for tax purposes must complete Panel D overleaf.

8. In the case where a holder of Maturing Bonds is a body corporate, Application Forms must be signed by a duly authorised representative/s indicating 
the capacity in which s/he/they are signing.

9. Only Applicants who hold an of�cial Maltese Identity Card or companies registered in Malta will be treated as residents in Malta. In such a case the 
Applicant may elect to have Final Withholding Tax, currently 15%, deducted from interest payments in which case such interest need not be declared in 
the Applicant’s income tax return. The Applicant may elect to receive the interest gross (i.e. without deduction of Final Withholding Tax), but he/she will 
be obliged to declare interest so received on his/her tax return. Interest received by non-resident Applicants is not taxable in Malta and non-residents 
will receive interest gross. Authorised entities applying in the name of a Prescribed Fund will have Final Withholding Tax, currently 10%, deducted from 
interest payments. Applicants will receive interest directly in a bank account held locally in Euro details of which are to be indicated in Panel E overleaf. 

In terms of Section 6.1.2 of the Securities Note, unless the Issuer is otherwise instructed by a Bondholder, or if the Bondholder does not fall within the 
de�nition 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 �nal 
withholding tax, currently at the rate of 15% of the gross amount of interest, pursuant to Article 33 of the Income Tax Act.

10. European Council Directive 2003/48/EC on the taxation of savings income in the form of interest payments requires all payors established in the EU 
which pay interest to an individual resident in another EU Member State, to report the interest payment to the tax authorities of the Member State in 
which the payor is established. If the Applicant’s permanent address is in an EU Member State or in another country to which the said Directive applies 
(called a “speci�ed territory”) then the interest paid will be reported.

11. The Applicant’s MSE account number has been pre-printed on Panel A and re�ects the MSE account number on the Issuer’s Register at the CSD as at 
6 October 2014. APPLICANTS ARE TO NOTE THAT ANY SECURITIES ALLOTTED TO THEM WILL BE RECORED BY THE MSE IN THE MSE 
ACCOUNT NUMBER QUOTED ON THE APPLICATION FORM. IF DETAILS OF SUCH MSE ACCOUNT NUMBER, AS HELD BY THE MSE, DIFFER 
FROM ANY OR ALL OF THE DETAILS APPEARING OVERLEAF, A SEPARATE REQUEST BY THE APPLICANT TO CHANGE THESE DETAILS AS 
RECORDED AT THE MSE WILL HAVE TO BE EFFECTED.

12. Completed Application Forms are to be delivered to any of the Authorised Financial Intermediaries listed in Annex I of the Securities Note, 
during normal of�ce hours by not later than 14:00 on 31 October 2014. Remittances by post are made at the risk of the Applicant and the Issuer 
disclaims all responsibility for any such remittances not being received by the closing date indicated above. The Issuer reserves the right to refuse 
any Application which appears to be in breach of the terms and conditions of the Bond as contained in the Prospectus. Any Applications received 
by the Registrar after 14:00 on 31 October 2014 will not be accepted. If an Application is not accepted or is accepted for fewer Bonds than those 
applied for, the balance of the amount paid but not allocated will be returned by direct credit into the bank account indicated in Panel E. 

13. By completing and delivering an Application Form you (as the Applicant(s)):
a. acknowledge that the Issuer may process the personal data that you provide in the Application Form in accordance with the Data Protection 

Act (Cap. 440 of the Laws of Malta);
b. acknowledge that the Issuer may process such personal data for all purposes necessary for and related to the 5.3% Unecured Bonds 2023 

applied for; and
c. acknowledge that you, as the Applicant, have the right to request access to and recti�cation of the personal data relating to you, as 

processed by the Issuer. Any such requests must be made in writing and addressed to the Issuer. The request must be signed by yourself as 
the Applicant to whom the personal data relates.

The value of investments can go up or down and past performance is not necessarily indicative of future performance. The nominal value 
of the 5.3% Unsecured Bonds 2023 on offer will be repayable in full upon redemption. An investor should consult an independent financial 
advisor, licensed under the Investment Services Act (Cap. 370 of the Laws of Malta), for advice.
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The Directors
United Finance p.l.c.
GB Buildings 2nd Floor, 
28, Watar street,
Ta’Xbiex XBX 1310
Malta

6 october 2014

Dear sirs 

United Finance 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 United Finance p.l.c. (the 
“Company”) and United Group Limited (the “Group”). The data is derived from various sources or is based on our own 
computations as follows:
 
(a)  Historical financial data for the three years ended 31 December 2011, 31 December 2012 and 31 December 2013 

has been extracted from audited financial statements of the Company for the three years in question. 
(b) Historical financial data for the three years ended 31 December 2011, 31 December 2012 and 31 December 2013 

has been extracted from audited consolidated financial statements of the Group for the three years in question. 
 (c)  The forecast data of the Group for the two years ending 31 December 2014 and 31 December 2015 has been 

provided by management of the Company. 
(d)  our commentary on the results of the Group and on its financial position is based on the explanations provided 

by the Company. 
(e)  The ratios quoted in the Financial Analysis summary have been computed by us applying the definitions set out 

in Part 4 of the Analysis. 
(f) relevant financial data in respect of the companies included in Part 3 has been extracted from public sources 

such as websites of the companies concerned, financial statements filed with the registrar of Companies or 
websites providing financial data. 

The Analysis is meant to assist investors in the Company’s securities and potential investors by summarising the more 
important financial data of the Company and the Group. The Analysis does not contain all data that is relevant to 
investors or potential investors. The Analysis does not constitute an endorsement by our firm of any securities of the 
Company and should not be interpreted as a recommendation to invest in any of the Company’s securities. We shall 
not accept any liability for any loss or damage arising out of the use of the Analysis. As with all investments, potential 
investors are encouraged to seek professional advice before investing in the Company’s securities. 

Yours faithfully,

Wilfred Mallia
Director
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PART 1

1 KEY ACTIVITIES OF THE COMPANY 
The principal activity of the Company is to carry on the business of a finance and investment company within the United 
Group.

The Company does not itself carry on any trading activities apart from: (i) leasing to third parties and a Group company 
commercial space in a property located in Ta’Xbiex; and (ii) the raising of capital and advancing thereof to members 
of the United Group. Accordingly, the Company is economically dependent on the operations and performance of the 
United Group.

2 KEY ACTIVITIES OF THE GROUP
The United Group was established some 90 years ago by the late Carmelo Gatt Baldacchino with the formation of the 
United Motor Company, a transportation company engaged in the field of bus service and chauffeur-driven vehicle 
services. With the rapid growth of the tourism industry in Malta in the 1960’s, the company, under the leadership of 
Carmelo’s son, Charles Gatt Baldacchino, diversified its business activities by establishing operations in destination 
management services, including leisure and excursion services for leading international tour operators. With the 
continued growth of the tourism industry in Malta and the lack of proper transportation facilities and infrastructure to 
handle such growth, Charles Gatt Baldacchino ventured into car rental services. This business performed well over the 
years and in 1961 was granted the Hertz franchise for Malta, a franchise still held today. The United Group operates the 
car rental business through United Garage Limited. In 1992, the company expanded its services by setting up a vehicle 
leasing division with the backing of Hertz Leasing.

In 1982, United Automobile Limited was appointed sole representative in Malta of the renowned car manufacturer 
Adam opel A.G., and in 1991 was granted the sole distribution rights for the saab brand. on 1 July 2011, United 
Automobile Limited agreed to merge its car dealership operations with the business of Easysell Kia (Malta) Limited 
through the setting up of a new company – Cars International Limited. The latter company is equally owned by the 
United Group and the Tumas Group and represents Kia, opel, and DFM automotive brands in Malta. In 2006 the 
Group branched out in vehicle recovery and towing services through the acquisition of the CAA business.

During the past few years, the United Group implemented a revised strategy to enhance diversification of the Group’s 
activities. The Group ventured in the retail sector operating two Debenhams department stores in Malta and three 
female fashion outlets, two in sliema and the other in Valletta. In addition, the United Group has an interest in a major 
property development project through the acquisition of 19.23% of the equity capital of Pender Ville Limited.

3 DIRECTORS
United Finance p.l.c. is managed by a Board consisting of five directors entrusted with its overall direction and 
management of the Company.

Board of Directors

Carmen Gatt Baldacchino Chairperson
Edmund Gatt Baldacchino Chief Executive officer
simon Gatt Baldacchino Non-Executive Director
James Bonello Independent Non-Executive Director
Joseph F.X. Zahra Independent Non-Executive Director

The parent company of the United Group is United Group Limited, and is managed by a Board consisting of seven 
directors who are responsible for the day-to-day management of the Group.

Board of Directors

Carmen Gatt Baldacchino Chairperson
Edmund Gatt Baldacchino Executive Director
simon Gatt Baldacchino Executive Director
Josianne Tonna Non-Executive Director
Dolores Gatt Baldacchino Non-Executive Director
Helga Ellul Independent Non-Executive Director
Joseph F.X. Zahra Independent Non-Executive Director
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4 GROUP ORGANISATIONAL STRUCTURE
The organisational structure of the Group is illustrated in the diagram below:

United Group Limited 
(C 10233)

United Finance p.l.c.
(Issuer) (C 26598)

100%

19%

Pender Ville 
Limited

 (C 36675)

Cars International 
Limited

 (C 52268)

100%
100%

100%

50%

AUTOMOTIVE SECTOR RETAIL SECTOR PROPERTY SECTOR

United Garage 
Limited

 (C 3032) United Department
Stores Limited

 (C 39811)

United Motor Co.
Limited
 (C 4742)

United Group Limited is the parent company of the United Group and is primarily focused on establishing and 
monitoring strategic direction and development of the Group. During the current financial year ending 31 December 
2014, the Group initiated a corporate restructuring exercise as follows: 

· United Automobile Limited (C 5845), G&G Automobile Limited (C 29084) and Gatt Estates Limited (C 4171) are 
non-operating companies and will be merged with UGL;

· United retail Limited (C 36776), the operator of fashion retail outlets, was merged on 26 June 2014 with United 
Department stores Limited (C 39811), the franchisee for the Debenhams brand. The brands will now be marketed 
through the latter company; 

· United Assets and Management services Limited (C 27053) is principally engaged in providing management 
services and support to Group companies. This company will be merged with UGL in the last quarter of 2014.

The aforementioned companies have been excluded from the Group organisational chart to reflect the position of the 
Group after the restructuring is completed. 

5 GROUP OPERATIONAL DEVELOPMENT 
The United Group is organised into three distinct business units: automotive, fashion retail and property. An analysis 
of revenue, extracted from the consolidated audited financial statements of United Group Limited, is provided below.

United Group revenue analysis FY2013 FY2012 FY2011
€’000 Actual Actual Actual

Fashion retail 6,814 6,197 5,872
Automotive1 2,404 2,392 4,104
Property 203 128 132
Total Revenue 9,421 8,717 10,108

1 on 1 July 2011, the car importation business was transferred from United Automobile Limited (a wholly owned subsidiary of United Group Limited) 
to Cars International Limited, a jointly controlled entity owned by the United Group and the Tumas Group. 

Turnover generated by each of Cars International Limited and Pender Ville Limited, of which the Group has a 
shareholding of 50% and 19.23% respectively, is not consolidated on a line by line basis and therefore has not been 
included in the above analysis. results of companies that are not subsidiaries of the Group are accounted for in the 
income statement below the operating profit line as ‘share of results of associates and jointly controlled entities’.   
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5.1 FaShion retail

5.1.1 History and Business

The United Group is the appointed franchisee in Malta of Debenhams and two other female fashion brands. The latter 
two brands are marketed through two outlets located in Tower road, sliema and Zachary street, Valletta and offer a 
range of women’s fashion clothing and accessories.

In the first quarter of 2010, United Department stores Limited opened the Debenhams department store at The 
Point shopping Centre in sliema, Malta and covers over 2,500m2 of shop floor. Debenhams’ key product categories 
include womenswear, menswear, childrenswear and homeware. since introducing Debenhams to the local market four 
years ago the Group has experienced encouraging year-on-year sales growth, which instigated the Group to open, in 
November 2012, a second 930m2 Debenhams store at the Main street shopping Complex in Paola, Malta.

The Directors are of the view that the Debenhams brand, with its reputation for quality apparel at reasonable prices, 
has carved a competitive position in the apparel market in Malta. With an experienced Board and management team, 
the Group has the necessary expertise to further develop the Debenhams brand in Malta and fulfil its potential for 
future growth.    

The key objective of the Group for its retail operations is to strengthen recognition of each of its brands, in particular 
Debenhams, within their respective target markets, enhance revenue growth and maintain efficiency at the operational 
level. At the same time, the Directors will continue to explore opportunities to invest in other retail concepts that offer 
features that are attractive to the Group in terms of benefits from possible synergies and revenue expansion.

5.1.2 Market Overview

Data in relation to the size of the apparel market in Malta is not published. Notwithstanding, an estimate of the market 
has been derived from data obtained from the National statistics office of Malta. The latest available information 
relates to calendar year 2012. The table below sets out statistics in relation to sales of apparel (excluding textiles, 
footwear and leather goods) by retail outlets in Malta. The information has been analysed by size of outlet on the basis 
of the number of staff employed by a retail store. 

Turnover of Apparel Retail 
Stores in Malta CAGR

2008 2009 2010 2011 2012 2008-12

0 – 9 employees

Total turnover (€’ million) 73 64 53 54 60 -4.8%

No. of outlets (units) 700 701 663 670 687

Average turnover (€’ million) 0.10 0.09 0.08 0.08 0.09

Year-on-year growth -12% -13% 0% 9%

10 – 49 employees

Total turnover (€’ million) 36 34 50 50 46 6.4%

No. of outlets (units) 18 17 29 29 28

Average turnover (€’ million) 1.98 2.02 1.71 1.74 1.64

Year-on-year growth 2% -15% 2% -6%

50 – 249 employees

Total turnover (€’ million) 46 52 68 64 77 13.8%

No. of outlets (units) 7 8 12 13 14

Average turnover (€’ million) 6.59 6.51 5.64 4.92 5.53

Year-on-year growth -1% -13% -13% 12%

Total Turnover (€’ million) 155 151 170 168 183 4.29% 

Year-on-year growth -2% 13% -1% 9%

Source: National Statistics Office Malta (NACE 47.71 data) 
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Chart iii: retail apparel market in malta

over the five year period to 2012, the total number of outlets remained relatively unchanged (2008: 725 units; 2012: 
729 units). However there has been a shift from smaller stores (a decrease of 13 units in 5 years) to larger ones 
(+17 from 25 stores in 2008 to 42 stores in 2012). Furthermore, consumer spending has also changed and shows a 
preference towards the larger stores. In fact, in the period 2008 to 2012, smaller outlets registered a compounded 
annual decrease in turnover of 4.8%, while the larger outlets recorded a compounded annual growth rate in turnover 
of 13.8%. It is estimated that the retail arm of the United Group had a market share of 3.4% in 2012, which is based on 
the annual sales figure of €6.2 million. The market share is likely to have increased in 2013 further to the opening of 
the Paola outlet.  

Chart iv: retail trade (2010 = 100)

Source: EUROSTAT (retail trade except motor vehicles and motor cycles quarterly data)

Chart IV above provides an indication of the trend in performance of the overall retail sector generally in Malta as 
compared to same activity in the EU (2010 being the base year = 100). It is observed that in the years 2004 to 2009, 
retail activity in Malta lagged behind the EU average. Post 2009 to q2 2014, revenue generated from retail sales in 
Malta and the EU (average) has been broadly stable but marginally in decline. It would appear that the narrowing of 
the difference between Malta and the EU average after 2009 reflects the lower activity levels registered within the EU 
as opposed to a recovery in retail sales generated in Malta. 
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5.1.3 Market Positioning

Performance of Key Competitors

2011 2012 2013

Debenhams

Revenue (€’ 000) 5,000 5,490 6,028

Y-o-y growth 9.8% 9.8%

Gross Profit (€’ 000) 2,445 2,691 3,030

Gross profit margin 48.9% 49.0% 50.3%

Sales area in sqm1 2,142 2,516 2,889

Sales per sqm (€/sqm) 2,334 2,183 2,087

Marks and Spencer

revenue (€’ 000) 9,952 9,718 n/a

Y-o-y growth -2.4%

Gross Profit (€’ 000) 4,567 4,523 n/a

Gross profit margin 45.9% 46.5%

sales area in sqm1 4,000 4,000 4,000

sales per sqm (€/sqm) 2,488 2,429 n/a

Zara Complex

revenue (€’ 000) 6,148 6,859 8,149

Y-o-y growth 11.6% 18.8%

Gross Profit (€’ 000) 2,750 3,061 3,639

Gross profit margin 44.7% 44.6% 44.7%

sales area in sqm1 2,000 2,000 2,000

sales per sqm (€/sqm) 3,074 3,429 4,074

Next

revenue (€’ 000) 4,916 4,722 4,511

Y-o-y growth -4.0% -4.5%

Gross Profit (€’ 000) 2,415 2,189 2,223

Gross profit margin 49.1% 46.4% 49.3%

sales area in sqm1 2,500 2,500 2,500

sales per sqm (€/sqm) 1,966 1,889 1,804

1Estimated sales area represents the net area excluding the cash points and circulation space and are based on 
management’s estimates.

Source: Audited financial statements of the respective companies. 

The above table outlines the historical performance of the Debenhams store in Malta and its peer group, which 
includes Marks & spencer, Zara Complex and Next which has been extracted from the published audited accounts of 
each operator. BHs also operates a retail outlet of a similar size to that of Debenhams in Malta, but since the results of 
BHs incorporate its operations in North Africa it has been excluded from the analysis.   
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Chart v: Sales per sqm (2011 - 2013)

In the period under review, Debenhams increased total revenue by 21% from €5.0 million in FY2011 to €6.03 million 
in FY2013, fuelled in particular by the opening of the new Debenhams outlet in Paola in the last quarter of 2012. All 
other competitors performed at lower levels than Debenhams, except for Zara Complex which registered an increase 
of 33% from €6.1 million in FY2011 to €8.1 million in FY2013. Chart V above also sets out the revenue generated per 
sqm and shows that during the three year period, Debenhams recorded a decline in turnover per sqm. The primary 
reason for the decrease was due to the opening of a new store in Paola, which reduced the company’s overall sales 
per sqm as this outlet is still in the process of establishing its market presence.  As to gross profit, Debenhams has a 
superior margin (average gross profit margin of 49.4%) when compared to its peers (Marks and spencer: 46.2%, Zara 
Complex: 44.7%; and Next: 48.3%).    

5.1.4 Trend Analysis

The retail market in Malta grew at a compounded annual growth rate of 4.3% in the period 2008 to 2012, which is well 
above the European growth rate of 1.3% for the same period. Albeit, stiff competition is prevalent in the local market, 
both from local retailers as well as from online sales (through the internet). Given that the Group’s brands, particularly 
Debenhams, are top international brands in the fashion retail sector, the Directors are confident that the Group’s 
outlets can compete well for market share in Malta.

5.2 aUtomotive

5.2.1 History and Business

The companies forming part of this segment are primarily engaged in: (i) the importation and servicing of motor 
vehicles and the sale of parts and accessories; (ii) car rental and leasing service; and (iii) vehicle recovery and towing 
service.

Prior to 2011, opel vehicles were distributed in Malta by United Automobile Limited. As a result of increased competition 
over the years in the local market, both from new motor vehicle franchises and used cars imported at competitive 
prices, the United Group agreed on 1 July 2011 to merge its car dealership business with the operations of Easysell Kia 
(Malta) Limited. The newly formed company, Cars International Limited, is equally owned by the United Group and the 
Tumas Group and represents Kia, opel and DFM automotive brands in Malta.

The principal objectives supporting this transaction included:

· substantial cost savings through the consolidation of human resources, property costs and selling, general and 
administrative overheads of both companies; and

· The newly merged operation is in a position to offer a wider variety of models in different segments and 
at various price levels, since it represents three car dealership franchises. This allows the company to have 
a superior presence across all market segments in the private vehicle classes in Malta, and also lessens its 
dependence on any particular model.

Cars International Limited operates from premises owned by Easysell Kia (Malta) Limited in Mdina road, qormi, Malta 
and includes a showroom and delivery area measuring 702m2 and 435m2 respectively. The after-sales and service 
centre is located in Pantar road, Lija, Malta and measures circa 2,000m2, with an additional 2,000m2 reserved for 
customer parking. The property is leased from a third party company.   
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The United Group operates the car rental business under the Hertz brand through United Garage Limited. The 
company has been operating the Hertz brand in Malta since 1961, and owns a fleet of circa 240 self drive and leasing 
vehicles. It has over the years established a network of strategically located Hertz branded retail outlets at vantage 
points around Malta, including Malta International Airport and the main tourist resort areas. 

United Garage Limited has recently launched a new brand in Malta, namely Firefly, also owned by Hertz. Firefly 
addresses the budget value segment of the car rental market. In this respect, United Garage Limited plans to price 
the Firefly fleet of vehicles at highly competitive rates. This will enable the company to increase its market spread and 
maintain a better pricing and yield model for its branded fleet.

In the early 1990s United Garage Limited also diversified its activities into car leasing, which it operates under the 
Hertz Leasing brand. This was a natural extension of the company’s rent-a-car activities. Hertz Leasing is able to 
provide customers with a complete fleet management package from fleet planning to its financing, administration, 
maintenance, insurance and eventual replacement. 

In January 2006 the Group through its subsidiary United Motor Company Limited (UMCL) acquired the business of 
CAA road towing and road assistance service. Despite the acquisition being a new venture for the Group, the Group’s 
experience acquired throughout the years in the automotive services sector and the greater synergy within the Group’s 
automotive division ensures that UMCL’s customers are provided with the best possible service. subscription to the 
service is obtained either directly by individuals or through agreements with insurance companies that offer CAA 
membership as part of their insurance package. The market has evolved in such manner that more than 80% of the 
company’s current revenue is procured from insurance companies.   

5.2.2 Market Overview – Vehicle Rental

Competition among car rental industry participants is intense and is primarily based on price, vehicle availability and 
quality, service, reliability, rental locations and product innovation. Price has become more important in recent years 
due to two factors: (i) tourists visiting Malta are increasingly more price sensitive; and (ii) Malta has seen the emergence 
of small unbranded operators offering lower quality cars. 

The local car rental industry has experienced increased demand in recent years primarily due to the growth in tourists 
visiting Malta (+18% since 2010 to 1.58 million visitors in 2013). on the other hand, available inventory of registered 
self drive and leased cars remained broadly stable at approximately 6,500 vehicles, and thus car rental operators were 
able to maintain or marginally increase car rental prices. The Group currently operates a fleet of circa 240 cars, which 
represents circa 3.7% of registered vehicles. The Directors believe that the reputation of the Hertz brand and the 
recent introduction to the local market of the Firefly brand will enable the Group to better compete across multiple 
market segments and thereby improve its market share.

5.2.3 Market Overview – Importation of Vehicles

Local market

over the years the automotive sector in Malta has become highly competitive with a wider range of new motor vehicle 
franchises and models imported at competitive prices. In addition, the used car import market has grown substantially 
in the last few years as evidenced by statistics published by the National statistics office Malta and which are included 
in the table below. During the past decade, registered passenger cars in Malta increased by more than 57,000 vehicles, 
from 190,722 in 2004 to 248,245 in 2013, which is equivalent to a compound annual growth rate of 3%.    
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As indicated in the chart above the market has been inundated with substantial imports, particularly in terms of used 
cars from the United Kingdom, at the expense of imports of new cars. However in the last two years the importation 
of used cars and new vehicles has been fairly stable at circa 7,000 and 6,000 passenger cars respectively.    

Market share of Cars International Limited

As indicated below, the market share of Cars International Limited has been broadly maintained over the years. Whilst 
the market share of any particular brand may be expected to vary from year to year, due to factors such as the quality 
of the current models, pricing competitiveness and exchange rates, on a combined basis the varied mix retailed by the 
company has enabled it to maintain a consistent overall market share.  

The market share values indicated above have been extracted from the records of each of the automotive companies of the United Group and the Tumas 
Group for the period 1 January 2007 to 30 June 2011, combined accordingly to reflect the merger which took effect as from 1 July 2011. The market share 
values for the period 1 July 2011 to 31 December 2013 have been extracted from the records of Cars International Limited. 

5.2.4 Trend Analysis

In the car hire and leasing market the United Group will continue to leverage its experience as franchisee of Hertz for 
more than 50 years in order to exploit further opportunities arising from the tourism market, evolving requirements 
from holiday makers and corporate client requirements. The local tourism sector is currently performing at record 
levels and as such the Group is focused to reflect same in its car rental business. 

Trends in vehicle sales in Malta are satisfactory and Cars International Limited is well positioned to at least maintain 
its market share. The company represents well regarded automobile brands locally and in particular, opel and Kia 
are among the top selling brands in Malta. New vehicle model launches by the brand companies augur well for the 
future trading prospects of Cars International Limited. such prospects, together with increased marketing and new 
services being offered, including the option for clients to purchase vehicles on hire purchase terms, should maintain 
the company’s competitive edge in the local market.   

In the towing and roadside assistance sector, the Group will continue to consolidate its market share and its business 
relationships with top local corporate clients, having regard to emerging industry trends and service quality levels.

5.3 ProPertY

5.3.1 History and Business

The United Group owns a six storey commercial building known as GB Buildings and located at Ta’Xbiex, Malta. The 
site fronts Abate rigord street along its major facade facing East, Watar street bounds the Northwest facade, while 
the southwest parameter is bound by third party property. The property has a net floor area of 2,510m2 and comprises 
of a showroom at the ground floor and basement levels, and offices in the overlying four floors.

GB Buildings is fully leased to third parties, except for one floor which is occupied by the Group. other than the 
lease contract for the ground floor showroom which expires in 2035, the lease agreements are for terms which expire 
between 2016 and 2017, but are automatically renewed for further periods unless otherwise advised by the respective 
lessees. The carrying value of the property as at 31 December 2013 was €4.55 million (FY2012: €3.85 million).   
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The United Group has an interest in Pendergardens located in st Julians, Malta through the ownership of 19.23% of the 
equity capital of Pender Ville Limited. The Pendergardens Group was set up in July 2005 to acquire and develop the 
Pender Place site which covers an area of 18,500m2 (known as ‘Pendergardens’) and the Mercury House site having a 
footprint of 8,500m2 (known as ‘The Exchange’). 

Pendergardens, which has a special Designated Area status, is being developed in two phases. The first phase has 
been completed and includes 150 residential apartments spread over 6 blocks (Blocks 10 to 15) together with 406 
car park spaces (“Phase I”). out of available inventory, 149 apartments and 183 car park spaces have been sold over 
a six-year period to a mix of Maltese residents (46%) and foreigners (EU nationals – 43%, non-EU nationals – 11%). 
Construction of Phase II commenced in 2012 and includes the development of (i) Block 16 having a gross floor area 
measuring circa 16,404m2 and consisting of 46 residential apartments, double height commercial space (1,336m2) and 
four levels of underlying car park; (ii) Block 17 having a gross floor area measuring circa 20,771m2 and consisting of 43 
residential apartments, commercial space (5,853m2) and underlying car park; and (iii) Towers I & II comprising a gross 
floor area measuring circa 22,684m2, and which will offer 30 residential apartments and 8,784m2 of office and retail 
space. It is projected that Phase II will be completed by mid-2018 and all units should be sold by the end of 2022.

The Exchange is earmarked for commercial use and will be promoted as a financial and business centre. It will consist 
of 16,700m2 of office space within two towers and 10,800m2 of retail and leisure outlets fronting a large public piazza. 
Car park spaces, numbering circa 476, will be available in the underground levels with direct vertical access to the 
offices and outlets. In 2009, an area measuring 950m2 was sold to FIMBank plc, an international trade finance bank 
listed on the Malta stock Exchange. Construction works were completed in september 2011 and the bank transferred 
its operations to the new premises in June 2012. 

5.3.2 Market Overview

Performance of the property market in Malta has been modest in the past few years and has not fully recovered from 
the sharp fall registered in 2009. However, certain niche areas such as higher quality properties were more resilient 
and continue to perform reasonably well, partly due to various incentives implemented by Government to encourage 
purchases by foreign investors. 

Malta experienced a brief housing boom between 2002 and 2005, and continued to grow at a more normalised rate 
from 2005 to 2007. similar to other European countries, the Maltese property market declined considerably in the 
following two years as a result of the global financial crisis. Performance in the years 2010 to 2013 was relatively stable 
but still significantly below activity levels registered in 2007. 

An analysis of property price movements is shown in Chart VI below and is based on the Central Bank of Malta’s 
residential property price index, which tracks movements in advertised residential property prices. From 2000 to 2007, 
the Maltese property market enjoyed strong growth, with the overall house price index rising by 78.9%. over the same 
period, apartment prices rose by 83.3%. By 2009, the house price index retracted 7.6% and apartment prices declined 
by 11.5%. since 2010, property prices have recovered 10.9% and that of apartments improved by 7.7%.

Chart vi: Change in property prices
 

Source: Central Bank of Malta

New dwelling permits peaked in 2007, as depicted in Chart VII below, with 2,636 permits issued during the said year, 
but declined thereafter at a constant rate to a ten-year low of 958 permits in 2012. With respect to 2013, issuance of 
permits recovered marginally to 1,004. The total number of new dwelling permits is an indicator of the health of the 
construction sector, which is expected to remain weak at least in the near term. 
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Chart vii: development permits for dwellings

Source: Malta Environment & Planning Authority

National statistics relating to commercial property in Malta is currently not captured and therefore is more difficult 
to gauge the health of this sector. Notwithstanding the lack of such data, it can be deduced that since Malta has 
progressed towards a services oriented economy, the requirement for commercial property, in particular office space, 
has gained in demand. Moreover, in addition to the needs of local businesses, Malta has experienced in recent years 
an influx of foreign entities setting up operations in the country, such as remote gaming companies and financial 
services companies, which have further increased the demand for commercial premises and maintained a buoyant 
rental market. The positive view of this sector is further substantiated when assessing the supply side as a number of 
development projects earmarked for office and retail space are planned to commence in the coming years in response 
to such requirements. 

5.3.3 Trend Analysis

GB Buildings is at present fully occupied. As a result, management is primarily involved in its upkeep in order to retain 
current tenants and attract prospective clients at better rates in the eventuality of expiring lease agreements. Due to 
its ideal location and good demand for commercial space in the sliema – Ta’Xbiex area, management is optimistic that 
full occupancy can be retained in the foreseeable future. 

With respect to operations at Pendergardens, there is active demand for the various units on offer, albeit at lower 
levels than at the height of the property market in 2007. Management is confident that the sales tempo for the 
remaining apartments in Phase II of the project will be in line with projected targets. 

The commercial element of Phase II (commercial/retail/office area) is also expected to be appealing to prospective 
tenants and investors given that the frontage will be situated on a main arterial road and thereby offering maximum 
exposure. Moreover, the area enjoys a high level of activity as it is surrounded by a number of hotels (mostly in the 
five-star category), office blocks, including those to be developed at The Exchange Financial and Business Centre, and 
various retail, food and beverage outlets. 

6 BUSINESS DEVELOPMENT STRATEGY 
The United Group believes in diversification not only by way of a business strategy but also as a risk management 
policy for the benefit of all its stakeholders. The Group has evolved at a relatively rapid pace over the last four to five 
years and has diversified its operations from its core automotive business to investments in fashion retail and property. 
such investments were executed through the acquisition of new operations as well as through strategic joint ventures 
with well established business partners that share and complement the Group’s core business values. The Group’s 
strategy is to consolidate and grow market share of its current business portfolio, and shall maintain its on-going 
pursuit for new, prudent and sustainable investment and business opportunities.  

To sustain business growth and competitiveness the Group is streamlining its organisational structure to improve 
efficiency and enhance through the recruitment of professional management and strict cooperate governance, its 
strategic focus at operational level. Furthermore, the Group is restructuring its borrowings to better match the 
funding requirements of its operations and manage debt repayment programmes, which concurrently should result in 
a reduction in Group finance costs. 
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7 MAjOR ASSETS OWNED BY THE GROUP 
The United Group is the owner of a number of properties and financial assets which are included in the consolidated 
balance sheet under the headings: ‘property, plant & equipment’, ‘investment property’, ‘trade & other receivables’ 
and ‘available-for-sale financial assets’ as follows: 

Major assets FY2013 FY2012 FY2011
€’000 €’000 €’000

GB Buildings1 4,5502 3,848 3,848
Ex-Hertz premises Gzira3 1,920 1,927 1,919
other immovable properties 539 535 1,109
Available-for-sale equity and debt securities 1,327 1,006 424

8,336 7,316 7,300

1Property is held directly by United Finance p.l.c.
2Year-on-year movements mainly relate to an uplift in valuation of the respective properties.
3Property was sold in FY2014.

Source:  Consolidated audited financial statements of United Group Limited for the years ended 31 December 2011, 2012 and 2013.

PART 2

8 GROUP PERFORMANCE REVIEW
The projected financial statements detailed below relate to events in the future and are based on assumptions 
which the United Group believes to be reasonable. Consequently, the actual outcome may be adversely affected 
by unforeseen situations and the variation between forecast and actual results may be material.

8.1 FinanCial inFormation – the iSSUer

The following financial information is extracted from the audited financial statements of United Finance p.l.c. (the 
“Issuer”) for the three years ended 31 December 2011, 31 December 2012 and 31 December 2013. The financial 
information for the years ending 31 December 2014 and 31 December 2015 has been provided by Group management. 

Income Statement FY2015 FY2014 FY2013 FY2012 FY2011
(€’000) Projection Forecast Actual Actual Actual

rental income from GB Buildings 360 290 224 147 178
Dividends & interest receivable from 23 23 87 32 25
available-for-sale investments  

Interest receivable from Group companies 437 592 637 652 639
Bank and bills of exchange interest receivable 38 56 71 106 149
Total revenue 858 961 1,019 937 991
Interest payable and similar charges (452) (820) (816) (824) (840)
Gross profit 406 141 203 113 151
Administrative expenses (152) (162) (105) (107) (133)
Fair value gains on GB Buildings - - 702 - -
Profit/(loss) before tax 254 (21) 800 6 18
Taxation - 9 (90) - (1)
Profit/(loss) after tax 254 (12) 710 6 17
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Balance Sheet 31 Dec’15 31 Dec’14 31 Dec‘13 31 Dec‘12 31 Dec‘11
(€’000) Projection Forecast Actual Actual Actual

ASSETS
Non-current assets 10,577 11,324 12,695 12,299 12,997
Current assets 2,804 1,818 4,239 3,770 3,173
Total assets 13,381 13,142 16,934 16,069 16,170

EQUITY AND LIABILITIES
Equity 4,485 4,230 4,343 3,606 3,571

Liabilities
Non-current liabilities 8,768 8,741 12,069 12,006 12,135 
Current liabilities 128 171 522 457 464
Total liabilities 8,896 8,912 12,591 12,463 12,599

Total equity and liabilities 13,381 13,142 16,934 16,069 16,170

Cash Flow Statement FY2015 FY2014 FY2013 FY2012 FY2011
(€’000) Projection Forecast Actual Actual Actual

Net cash from operating activities (220) (734) (182) (48) (575)
Net cash from investing activities 23 1,273 (546) (529) 20
Net cash from financing activities 144 (813) 605 1,030 939
Net movement in cash and cash equivalents (53) (274) (123) 453 384
Cash and cash equivalents at beginning of year 793 1,067 1,190 737 353
Cash and cash equivalents at end of year 740 793 1,067 1,190 737

In the three historical financial years rental income increased from €178,000 in FY2011 to €224,000 in FY2013, primarily 
due to: (i) a change in tenants in 2012 occupying level 1 and level 3 of GB Buildings which gave the Issuer the opportunity 
to negotiate higher rental rates; and (ii) the leasing out of the showroom at ground floor level in 2013, which area was 
vacant for a period of time. The property is fully occupied and rental income is projected to increase from €224,000 in 
FY2013 to €360,000 in FY2015 reflecting increments in rents negotiated with respective tenants.  

Loans and advances to Group companies amounted to €8.5 million in FY2011 and progressively decreased to €7.5 
million in FY2013. It is projected that said loans will amount to €6.7 million and €7.1 million as at 31 December 2014 
and 31 December 2015 respectively. Interest earned on advances to Group companies averaged €643,000 in FY2011 
– FY2013, but should decrease to €437,000 by FY2015, primarily as a result of lower interest rates that will be charged 
on such loans further to the proposed issue of the new bond. 

Further to the transfer of the automotive business to Cars International Limited in June 2011, the United Group did 
not factor any bills of exchange, and therefore interest earned on bills of exchange has gradually decreased over the 
period under review. This income will cease in 2017 when the remaining bills of exchange are fully repaid. 

Interest payable primarily reflects interest paid by the Company on the €12 million 6.75% bonds 2014 - 2016 which 
bond will be redeemed in FY2014. Interest expense is expected to decrease significantly in FY2015 as the Issuer is set 
to replace the existing bond with a new €8.5 million bond (that is €3.5 million less than the current outstanding bond) 
at a lower coupon rate.

For the financial year ended 31 December 2013, the Issuer registered an increase of €0.7 million in the fair value of 
its property (GB Buildings) to €4.5 million. Apart from the said property, total assets of the Issuer primarily comprise 
loans and receivables due from Group companies (FY2013: €7.4 million), available-for-sale financial assets (FY2013: €1.3 
million) and cash and cash equivalents (FY2013: €1.1 million). Liabilities of the Issuer principally include €11.6 million 
in bonds as at the end of FY2013, which will be reduced to €8.5 million through the issuance of a new bond as from 
FY2014. 
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8.2 inCome Statement - the GroUP

The following financial information is extracted from the audited consolidated financial statements of United Group 
Limited (the “Group”) for the three years ended 31 December 2011, 31 December 2012 and 31 December 2013. The 
financial information for the years ending 31 December 2014 and 31 December 2015 has been provided by Group 
management. 

United Group Income Statement FY2015 FY2014 FY2013 FY2012 FY2011
(€’000) Projection Forecast Actual Actual Actual

Revenue
Fashion retail 7,481 7,133 6,814 6,197 5,872
Automotive 2,599 2,381 2,404 2,392 4,104
Property 329 258 203 128 132
Total revenue 10,553 9,917 9,421 8,717 10,108
other income 144 145 46 215 129
Direct costs and administrative expenses (9,037) (8,594) (7,996) (7,779) (9,239)
EBITDA 1,516 1,323 1,471 1,153 998
Depreciation and amortisation (991) (959) (801) (639) (710)
  share of results of associates and jointly 109 (87) 27 146 455

controlled entities
Impairment of financial assets - (36) - - -
Fair value gains on investment property - - 702 - -
Profit on disposal of properties - 2,772 - - -
Profit on disposal of other assets - 42 - - -
Gain on transfer of business - - - - 12
EBIT 634 3,055 1,399 660 755
Net finance costs (542) (832) (784) (871) (886)
Profit before tax 92 2,223 615 (211) (131)
Taxation - (201) (85) 93 50
Profit after tax 92 2,022 530 (118) (81)

Chart viii: revenue, eBitda & Profit after tax
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The key accounting ratios are set out below:  

FY2015 FY2014 FY2013 FY2012 FY2011

operating profit margin 14% 13% 16% 13% 10%
(EBITDA/revenue)
Interest cover (times) 2.8 1.6 1.9 1.3 1.1
(EBITDA/net finance cost)
Net profit margin 1% 20% 6% -1% -1%
(Profit after tax/revenue)
Earnings per share (€)1 3.73 82.02 21.50 -4.79 -3.29
(Profit after tax/number of shares)
return on equity 3% 65% 20% -6% -4%
(Profit after tax/shareholders’ equity)
return on capital employed 12% 11% 9% 8% 7%
(EBITDA/total assets less current liabilities)
return on assets 1% 11% 2% -1% -1%
(Profit after tax/total assets)

1Earnings per share calculation set out above has been based on the current number of shares in issue of United Group 
Limited of 24,653 shares of €1 each.

Source: Charts Investment Management Service Limited

The Group’s total revenue contracted from €10.1 million in FY2011 to €9.4 million in FY2013. The overall reduction 
reflects the transfer effected in FY2011 of the car dealership operation to Cars International Limited, a jointly controlled 
entity. revenue generated from the retail division improved by €0.9 million from €5.9 million in FY2011 to €6.8 million 
in FY2013. It is projected that Group revenue will increase by €1.1 million over a two-year period to surpass €10.6 
million by FY2015. such increase is principally expected from further improvements in performance of the Group’s 
retail stores.

During the three historical years under review, EBITDA increased from €1 million in FY2011 to €1.5 million in FY2013, 
which reflects a progressive increase in the EBITDA margin of the Group from 10% in FY2011 to 13% in FY2012 and 
16% in FY2013. EBITDA margin is projected to remain broadly stable at circa 14%. In FY2013, the Issuer registered an 
increase of €702,000 in the fair value of GB Buildings, which enabled the Group to register a net profit of €530,000.

As part of the Group’s refinancing programme, the directors resolved in FY2014 to dispose of a number of real estate 
assets, the proceeds of which will be utilised to reduce the Group’s debt balances. During the current financial year, 
the Group disposed of the former Hertz operating base in Gzira for €2.85 million, comprising of a cash consideration of 
€1.5 million and the remaining balance being settled through the transfer of a number of properties from the purchaser 
to the Group. In addition, the Group concluded other property sales for an aggregate consideration of €1.37 million, 
of which a property valued at €0.5 million is still at preliminary agreement stage. The final sale contract is expected to 
the signed by the end of the year. The Group is forecasting for FY2014 a profit of €2.8 million on the disposal of the 
properties referred to above.  

8.3 BalanCe Sheet – the GroUP

United Group Balance Sheet 31 Dec’15 31 Dec’14 31 Dec‘13 31 Dec‘12 31 Dec‘11
(€’000) Projection Forecast Actual Actual Actual

ASSETS
Non-current assets 13,992 13,863 16,025 14,931 14,570
Current assets 3,576 3,807 5,660 5,296 5,130
Total assets 17,568 17,669 21,685 20,227 19,700

EQUITY AND LIABILITIES
Equity 3,199 3,106 2,685 2,128 2,209

Liabilities
Non-current liabilities 8,996 9,067 12,296 12,238 12,429
Current liabilities 5,373 5,496 6,704 5,861 5,062
Total liabilities 14,369 14,563 19,000 18,099 17,491

Total equity and liabilities 17,568 17,669 21,685 20,227 19,700
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Total assets of the Group as at 31 December 2013 amounted to €21.7 million (FY2012: €20.2 million) and primarily 
comprise: 
· Property, motor vehicles and other tangible assets amounting to €5.9 million (FY2012: €5.9 million);
· GB Buildings valued at €4.5 million (FY2012: €3.8 million);
· Investments in Cars International Limited and Pender Ville Limited, including amounts receivable from Pender 

Ville Limited totalling €3.8 million (FY2012: €3.7 million);
· Available-for-sale investments of €1.3 million (FY2012: €1.0 million);
· Inventories, trade and other receivables amounting to €3.1 million (FY2012: €3.2 million); and 
· Cash and cash equivalents of €2.9 million (FY2012: €2.4 million).

During 2014, the Group resolved to dispose of some of its real estate assets to finance the reduction in the Group’s 
debt capital. As a result, total assets as at 31 December 2014 are projected at €17.7 million, being a reduction of €4.0 
million from 31 December 2013. similarly, total liabilities are expected to decrease by €4.4 million to €14.6 million as 
at 31 December 2014.    

Total liabilities of the Group include trade and other payables totalling €4.1 million (FY2012: €3.5 million), deferred tax 
liabilities of €0.8 million (FY2012: €0.7 million) and borrowings as detailed below:

United Group Borrowings & Bonds 31 Dec’15 31 Dec’14 31 Dec‘13 31 Dec‘12 31 Dec‘11
(€’000) Projection Forecast Actual Actual Actual

Borrowings
Bank overdrafts 3,450 3,450 2,372 1,632 2,100
Bank loans 291 384 - - -
other loans - - 200 775 -
  3,741 3,834 2,572 2,407 2,100
Bonds
6.75% Bonds 2014-2016 11,523 11,544 11,673
5.3% Unsecured Bonds 2023 8,231 8,204

8,231 8,204 11,523 11,544 11,673
Total borrowings and bonds 11,972 12,038 14,095 13,951 13,773

The Group’s bank borrowings are secured by a first general and special hypothec on the Group’s property and assets, 
by pledges on the insurance policies of the Group companies and on trade bills. The other loans of the Group are 
unsecured and interest free.

The Bonds constitute unsecured obligations of the Issuer, and rank equally without priority or preference with all other 
present and future unsecured and unsubordinated obligations of the Issuer. Although the Issuer has no secured debt, 
its property (‘GB Buildings’) is hypothecated in favour of a bank, up to a value of €2.8 million, to secure overdraft 
facilities of the Group.    

The key accounting ratios are set out below:  

FY2015 FY2014 FY2013 FY2012 FY2011

Net assets per share (€)1 129.76 125.99 108.91 86.32 89.60
(Net asset value/number of shares)
Liquidity ratio (times) 0.67 0.69 0.84 0.90 1.01
(Current assets/current liabilities)
Gearing ratio 76% 77% 81% 84% 84%
(Net debt/net debt + shareholders’ equity)

1Net assets per share calculation set out above has been based on the current number of shares in issue of United 
Group Limited of 24,653 shares of €1 each.

Source: Charts Investment Management Service Limited

Gearing (financial leverage) of the United Group has decreased marginally during the three financial years FY2011 – 
FY2013 from 84% to 81%, and is expected to continue to decline to 77% in FY2014 due to the disposal of a number 
of Group properties and the resultant decrease in outstanding bonds from €11.6 million to €8.5 million. The Group’s 
gearing level is projected to decrease gradually through the term of the Bond as operational performance improves 
and cash reserves are accumulated by the Group.
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8.4 CaSh Flow Statement - the GroUP

United Group Cash Flow Statement FY2015 FY2014 FY2013 FY2012 FY2011
(€’000) Projection Forecast Actual Actual Actual

Net cash from operating activities 1,993 670 1,384 1,710 798
Net cash from investing activities (929) 2,275 (1,087) (1,268) (263)
Net cash from financing activities (728) (4,242) (538) 617 (186)
Net movement in cash and cash equivalents 336 (1,297) (241) 1,059 349
Cash and cash equivalents at beginning of year (738) 559 800 (259) (608)
Cash and cash equivalents at end of year (402) (738) 559 800 (259)

Net cash from operating activities during the three years under review increased by 73% (from €0.8 million in FY2011 
to €1.4 million in FY2013), primarily due to the positive performance of the Group’s fashion retail operations. This trend 
is expected to continue in FY2014 and FY2015 as the Group’s retail stores are forecasting further growth in EBITDA. 
During FY2014, Group is expected to settle a number of overdue creditor balances which is reflected in the forecast 
decrease in net cash inflows from operating activities.     

Cash used in investing activities between FY2011 and FY2013 amounted to €2.6 million and mainly represented the 
continued investment in the Group’s car hire and leasing fleet and the expenditure relating to the new Debenhams 
store in Paola. In the projected period, such expenditure in the car hire and leasing fleet is expected to be maintained. 
In FY2014, the Group will dispose of various properties, mainly the previous Hertz office in Gzira, and it is anticipated 
that cash inflows from such transactions will total €2.3 million.

The principal movement in financing activities over the three financial years (FY2011 – FY2013) related to the repurchase 
of bonds which amounted to €0.4 million. Apart from interest payments on outstanding bank borrowings and bonds, 
net cash from financing activities in FY2014 will include the redemption of outstanding bonds estimated at €3.1 million 
(cash outflow) and a drawdown of €1.5 million (cash inflow) from new bank facilities. In FY2015, cash movements in 
financing activities will predominantly represent bank and bond interest payments.   

8.5 related PartY deBt SeCUritieS

United Group Limited owns 50% of Cars International Limited and 19.23% of Pender Ville Limited. Through their 
respective finance companies, Cars International Limited and Pender Ville Limited have the following outstanding debt 
securities:

Security ISIN Amount Listed Security Name Currency

MT0000791203 15,000,000 5.50% Pendergardens Dev. Plc secured Bonds 20201 EUr
MT0000791211 27,000,000 6.00% Pendergardens Dev. Plc secured Bonds 20221 EUr

5,000,000 5.85% Cars Int. Finance plc Notes 2015-20172 EUr

1Debt securities listed on the Malta Stock Exchange.
2The Notes are not listed on a regulated market. United Group Limited has undertaken to guarantee 50% of all 
outstanding amounts of principal and interest due under the Notes.  
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PART 3

9 COMPARABLES
The table below compares the Company and its proposed bond issues to other debt issuers listed on the Malta 
stock Exchange and their respective debt securities. The list includes all issuers (excluding financial institutions) that 
have listed bonds maturing in the medium term (within six to ten years), similar to the duration of the Company’s 
bonds. Although there are significant variances between the activities of the Company and other issuers (including 
different industries, principal markets, competition, capital requirements etc), and material differences between the 
risks associated with the Company’s business and that of other issuers, the comparative analysis provides an indication 
of the financial performance and strength of the Company. 

Comparative Analysis Nominal  Yield to Interest Total Net Asset Debt/ 
Value Maturity Cover Assets Value Equity

(€’000) (%) (times) (€’million) (€’million) (%)

7.0% GH Marina plc 2017/20 11,659 5.65 n/a 47.03 24.90 37
6.8% Premier Cap. plc 2017/20 24,656 5.60 3.38 69.58 16.17 67
6.0% s. Farsons Cisk plc 2017/20 15,000 4.89 8.59 151.53 91.93 24
6.6% Eden Finance plc 2017/20 14,133 5.85 3.01 100.23 43.69 46
6.2% Tumas Investments plc 2017/20 25,000 4.89 3.74 286.00 93.60 55
4.9% Gasan Finance plc 2019/21 25,000 4.53 3.27 185.34 81.68 38
6.0% Corinthia Fin. plc 2019/22 7,500 5.41 2.09 1,299.87 677.82 39
6.0% Medserv plc 2020/23 20,000 5.28 3.38 22.46 8.16 49
5.5% Pendergardens Dev plc 2020 15,000 4.68 n/a 18.74 3.27 53
6.0% MIH plc 2021 12,000 6.27 3.40 350.91 166.14 39
6.0% Pendergardens Dev plc 2022 27,000 5.05 n/a 18.74 3.27 53
5.8% IHI plc 2023 10,000 5.51 2.54 1,092.67 626.49 33
6.0% AXI plc 2024 40,000 5.18 2.89 157.01 88.03 54
6.0% IHG plc 2024 35,000 5.06 2.29 141.14 36.20 65
5.3% Mariner Finance plc 2024 35,000 4.96 61.5 55.14 15.70 68
5.0% Tumas Investments plc 2024 25,000 4.22 3.74 286.00 93.60 55
5.3% United Finance plc 2023 8,500 5.30 1.52 21.69 2.69 81

       19 September 2014

Source: Malta Stock Exchange, Charts Investment Management Service Limited
 Annual Accounts: For the year ended 31 December 2013, except for Island Hotels Group Holdings plc (YE 31/10/2013),  
 Simonds Farsons Cisk plc (YE 31/01/2013), Tumas Investments plc (YE 31/12/2012) and AX Investments plc (YE 31/10/2013).

The interest cover ratio determines the ability of a company to pay interest on its outstanding borrowings. For the 
financial year ended 31 December 2013, the United Group’s EBITDA was 1.52 times higher than interest expenses for 
the year. This indicates that the Group is generating sufficient earnings to service its outstanding debt.

The debt to equity ratio or gearing ratio demonstrates the degree to which the capital employed in a business is 
funded by external borrowings as compared to shareholders’ funds. A company with high leverage tends to be more 
vulnerable when its business goes through a slowdown. The debt to equity ratio of the United Group is at 81%, which is 
relatively high. The Group has in recent years been active in reducing its level of debt. More importantly, in the current 
financial year, the Group has disposed of a number of properties in order to hasten this process. Notwithstanding, the 
leverage of the Group will remain in the high 70s in FY2014 and FY2015.
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Chart ix: Bond Yield to maturity

The above chart illustrates the yield to maturity of the proposed United Finance bond as compared to other corporate 
bonds listed on the Malta stock Exchange. The Malta Government stock yield curve has also been included since it is 
the benchmark risk-free rate for Malta. To date, there are no corporate bonds which have a redemption date beyond 
2024 and therefore a trend line has been plotted. The premium over Malta Government stock has been assumed at 
334 basis points, which is the average premium for medium term corporate bonds. The United Finance Bond has been 
priced at 196 basis points above Malta Government stock and equal to listed corporate bonds. 
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PART 4

10 EXPLANATORY DEFINITIONS

Income Statement

revenue Total revenue generated by the Group from its business activities during 
the financial year, including apparel retail, cash hire & leasing, car towing 
services, and rental income. 

Direct costs Direct costs include inventory, labour expenses and all other direct 
expenses.

EBITDA EBITDA is an abbreviation for earnings before interest, tax, depreciation 
and amortisation. EBITDA can be used to analyse and compare 
profitability between companies and industries because it eliminates the 
effects of financing and accounting decisions. 

share of results of associates and 
jointly controlled entities

The United Group owns minority stakes in a number of companies (less 
than 50% plus one share of a company’s share capital). The results of such 
companies are not consolidated with the subsidiaries of the Group, but 
the Group’s share of profit is shown in the profit and loss account under 
the heading ‘share of results of associates and jointly controlled entities’. 

Profit after tax Profit after tax is the profit made by the Group during the financial year 
both from its operating as well as non-operating activities.

Profitability Ratios

operating profit margin operating profit margin is operating income or EBITDA as a percentage 
of total revenue.

Net profit margin Net profit margin is profit after tax achieved during the financial year 
expressed as a percentage of total revenue.

Efficiency Ratios

return on equity return on equity (roE) measures the rate of return on the shareholders’ 
equity of the owners of issued share capital, computed by dividing profit 
after tax by shareholders’ equity.  

return on capital employed return on capital employed (roCE) indicates the efficiency and 
profitability of a company’s capital investments, estimated by dividing 
operating profit by capital employed.

return on Assets return on assets (roA) is computed by dividing profit after tax by total 
assets.

Equity Ratios

Earnings per share Earnings per share (EPs) is the amount of earnings per outstanding share 
of a company’s share capital. It is computed by dividing net income 
available to equity shareholders by total shares outstanding as at balance 
sheet date.

Cash Flow Statement

Cash flow from operating activities Cash generated from the principal revenue-producing activities of the 
Group.

Cash flow from investing activities Cash generated from activities dealing with the acquisition and disposal 
of long-term assets and other investments of the Group.

Cash flow from financing activities Cash generated from the activities that result in change in share capital 
and borrowings of the Group.

Balance Sheet

Non-current assets Non-current asset are the Group’s long-term investments, which full value 
will not be realised within the accounting year. Non-current assets are 
capitalised rather than expensed, meaning that the Group allocates the 
cost of the asset over the number of years for which the asset will be in 
use, instead of allocating the entire cost to the accounting year in which 
the asset was purchased.  such assets include investment properties; 
property, plant & equipment; and investments accounted for using the 
equity method.
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Current assets Current assets are all assets of the Group, which are realisable within 
one year from the balance sheet date. such amounts include accounts 
receivable, inventory, and cash and bank balances.

Current liabilities All liabilities payable by the Group within a period of one year from the 
balance sheet date, and include accounts payable and short-term debt.

Net debt Borrowings before unamortised issue costs less cash and cash 
equivalents. 

Non-current liabilities The Group’s long-term financial obligations that are not due within the 
present accounting year. The Group’s non-current liabilities include long-
term borrowings, bonds and long term lease obligations. 

Total equity Total equity includes share capital, reserves & other equity components, 
retained earnings and minority interest.

Financial Strength Ratios

Liquidity ratio The liquidity ratio (also known as current ratio) is a financial ratio that 
measures whether or not a company has enough resources to pay its 
debts over the next 12 months. It compares a company’s current assets 
to its current liabilities.

Interest cover The interest coverage ratio is calculated by dividing a company’s EBITDA 
of one period by the company’s interest expense of the same period. 

Gearing ratio The gearing ratio indicates the relative proportion of shareholders’ 
equity and debt used to finance a company’s assets, and is calculated by 
dividing a company’s total debt by shareholders’ equity.


