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Best Deal Properties Holdingp.l.c.

Directors' Report

for the period ended 31 December 2019

 

The directors present their first report and the audited financial statements of Best Deal Properties Holding p.l.c ("the
Company") and the audited consolidated financial statements of the Companyandits subsidiaries (together, "the Group")
for the period ended 31 December2019.

Principal Activity

The Company's principal activity is to act as a holding company andto raise finance and advance suchfinancing toits
subsidiaries.

The Groupis engagedin property developmentof residential units and sale of such units.

Incorporation

The Companywasincorporated on 23 October 2018 as a public limited liability company under the CompaniesAct (Cap.
386). Accordingly, these financial statements cover the period from incorporation up to 31 December2019.

Business Review

During the period under review, the Company issued a secured bond of €16 million to finance the purchase and
development of properties by its subsidiaries. The Company advanced such financing to Best Deal Developments

Limited in December 2018 to purchase land in Pembroke, Mellieha and Zabbar. During the period under review the

Group had another three developments in progress, two in Marsascala and another project in Mqabba. One of the

projects in Marsascala wasfinalized at the end of 2018 with the final few units sold in the first quarter of 2019. The

second project in Marsascala has beenfinalized in the first quarter of 2020 and sales are currently in progress. The

development in Mqabbais in its initial stages. The development of Zabbar is under construction and is progressing
accordingto plan.

During 2019 the Company madean application for the Company's shares to be admitted to trading on Prospects MTF as
well as to raise a further 625,000 shares. The application was accepted andall equity of the Companyis now trading on
Prospects MTF. Through the issue of new ordinary shares and a new shareholder's loan, the Companyraised a further

€2.2 million to finance the subsidiaries in accelerating the completion of the developments.

The Company's profit after taxation for the period amounted to €61,982. The Company's income consisted of loan

interest received from Best Deal Developments Limited and interim dividends received from Elite Developments Limited
which were sufficient to cover the administration expenses and bondinterest.

The loss on the Group's activities for the period after taxation amounted to €125,052. The loss wasincurred since the

second developmentin Marsascala, which wasplanned to be sold by December2019, was delayed by 6 weeksresulting
in sales contracts taking place in 2020.

As at 31 December 2019, the Group's total assets amounted to €27,454,631 and net assets amounted to €3,365,558.

Net current assets amounted to €21,519,462. The main current assets of the Group consist of the properties held for

development and resale with a value of €26,432,337 and cash and cash equivalents of €800,635. The main current
liabilities consisted of deposits from clients on promise of sales agreements amounting to €1,748,817 as well as accruals

and payablesto contractors of €1,065,883. The Group had current bank borrowings of €3,022,082 whichwill be paid from
the sales proceedsof the Marsascala project. Non-currentliabilities totalled €18,219,082 made up of the Secured Bonds

2024 amounting to €15,671,914, bank borrowings of €1,284,754 relating to the Mqabba project and €1,262,414
shareholder's loan.

As at 31 December 2019, the Company's total assets amounted to €20,466,063 and net assets amounted to €3,552,592.

Net current assets amounted to €3,400,161. The non-current assets of the Company include an amountof €16,763,800
as financial asset which comprise of the loan provided to the subsidiary company Best Deal Developments Limited. The
company hasinvestmentsin its subsidiaries of €240,000. The current assets of the Company mainly consist of the loan
due from Elite Developments Limited of €2,324,750 as well as bank balances of €325,817 and other amounts due from

subsidiaries of €767,983. Currentliabilities amounted to €41,557. The company's non-currentliabilities are the Secured
Bonds 2024 amounting to €15,671,914 and shareholder's loan of €1,200,000.
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Dividends

The directors do not recommendthe paymentof a dividend.

Principal risks and uncertainties

The Group is subject to the general market and economic risks that may have a significant impact on the development

projects, their timely completion and budgetary constraints. These include factors such asthe state of the local property
market, inflation and fluctuations in interest rates, property prices and other economic and social factors affecting
demandfor real estate in general.

Financial Risk Management

The Group is exposed to credit, interest and liquidity risk. An explanation of these risks and how the Group manages
these risks is found in Note 25 to thesefinancial statements.

Post Balance Sheet Events

The Coronavirus (COVID-19) pandemic is affecting business on a national and worldwide level. The Companyandits

subsidiaries are closely monitoring the possible impact on its operations and financial performance and is committed to
takeall necessary steps to mitigate any impact. The Companyis assessing the situation on an on-going basis,in order to
enable executive management to take the necessary decisions in the interest of all stakeholders. In view of the
unprecedentedcircumstancesit is too early to quantify the effects on the Group's operations and performance.

Future Developments

The directors are continually assessing the developing situation with respect to the Coronavirus pandemic andits effects

on the business. The directors consider to slow down or change timing of projected developments to ensure that the
Companyhassufficient liquidity to honourits committments including to bondholders.

Directors

The following have served asdirectors of the companyduring the period underreview :

John Buttigieg Appointed on 23 October 2018

Christopher Attard Appointed on 23 October 2018

Pierre Bartolo Appointed on 23 October 2018

James Bullock Appointed on 13 November 2018

Mario P Galea Appointed on 13 November 2018

Marlene Seychell Appointed on 13 November 2018

Erskine Vella Appointed on 23 October 2018

David Basile Appointed on 28 August 2019

Statementof Directors' Responsibilities

The Companies Act (Cap. 386), enacted in Malta requires the directors to prepare financial statements for each financial
period whichgive a true andfair view of the financial position of the Company andof the Group asat period end and of
their profit or loss for the period then ended. In preparing these the directors are requiredto:

- adopt the going concern basis unlessit is inappropriate to presume that the Companyand the Groupwill continue in the
business;
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- select suitable accounting policies and apply them consistently;

- make judgements and estimates that are reasonable and prudent;

- accountfor income and chargesrelating to the accounting period on the accruals basis;

- value separately the componentsof asset andliability items;

- report comparative figures corresponding to those of the preceding accounting period; and

- prepare the financial statements in accordance with generally accepted accounting principles as defined in the

Companies Act (Cap. 386) and in accordance with the provision of the same Act.

The directors are also responsible for keeping proper accounting records which disclose with reasonable accuracy at any

time the financial position of the Company and of the Group and to enable them to ensure that the financial statements
comply with the Companies Act, (Cap. 386). This responsibility includes designing, implementing and maintaining such
internal controls as the directors determine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error. They are also responsible for safeguarding the assets of the
Company and of the Group and hencefor taking reasonable steps for the prevention and detection of fraud and other
irregularities.

Going Concern Basis

After reviewing the Group’s forecasted financial statements, the directors are satisfied at the time of approving the

financial statements that the Group and the Companyare continually taking steps to ensure that there are adequate

resources to continue operating for the foreseeable future and therefore it is appropriate to adopt the going concernbasis
in preparing the financial statements.

Shareholderregister information pursuantto Listing Rule 5.64

Structure of Capital

The Company has an authorised share capital of 3,500,000 Ordinary Shares of ten Euro cents (€0.10) each and issued

and fully paid up share capital of 3,125,000 Ordinary Shares with a nominal value of ten Euro cents (€0.10) each. The
Companyhasfive shareholders each holding 20% of the share capital namely:

Christopher Attard

Erskine Vella

Pierre Bartolo

RCJ Investments Limited

C Developments Limited

All Ordinary Sharesare entitled to attend and vote at General meetings, whereupon each Ordinary Shareshall be entitled
to one vote. The Ordinary Shares in the Companyshall rank pari passu for all intents and purposesat law. There are

currently no different classes of Ordinary Shares in the Company and accordingly all Ordinary Shares have the same

rights, voting rights and entitlements in connection with any distribution whether of dividends or capital. There are no
restrictions in the transfer of shares.

Subject to the Maltese Companies Act (Cap. 386), the Company may purchaseits own equity securities.
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Appointment and removalof Directors

Every shareholder owning a minimum of 15% of the ordinary shares of the Company shall be entitled to appoint one
director for each and every 15%of the ordinary share capital owned by such shareholder and such shareholder may
remove, withdraw or replace such directors at ant time provided such shareholdersstill owns a minimum of 15% of the
ordinary issued share capital of the company. Shareholders may appoint up to three directors and may remove such
directors appointed by meansof an Ordinary Resolution. An election of directors shall take place every year and all
directors, except managing directors, shall retire from office every three years, but shall be eligible for re-election. The
company may by way of Ordinary Resolution, of which special notice has been given, remove any Director before the
expiration of his period ofoffice.

Powersof Directors

The powers and duties of directors are outlined in the Company's Articles of Association.

Contracts with Board Members and Employees

The companyhasnocontractwith anyofits directors that includes a severance paymentclause.

The Company had no employeesduring the year ended 31 December 2019.

General Meetings

The Companyshall in each year hold a General Meeting as its Annual General Meeting in addition to any other meetings
in that year. All general meetings other than annual general meetings shall be called extraordinary general meetings. The
Directors may convene an extraordinary general meeting whenevertheythinkfit. If at any time there are not sufficient
Directors capable of acting to form a quorum for a meeting of the Directors, any two members of the company may
convene an Extraordinary General Meeting in the same manner, as nearly possible, as that in which meetings may be
convened by the directors. All shareholders shall be entitled to receive notice of, participate in and vote at general
meetings provided that such shareholders are registered on the dayfalling thirty days immediately preceding the date set
for the general meeting.

A General Meeting of the Companyshall be called by not less than 21 days notice in writing. The notice shall be
exclusive of the day on whichit is served or deemedto be served andofthe dayfor which it was given and shall specify
the place, the day and the hourof the meeting, and in case of special business, the general nature of that business, and
shall be accompanied by a statement regarding the effect and scope of any proposed resolution in respect of such
special business.

No disclosures are being made pursuantto Listing Rules 5.64.4, 5.64.5, 5.64.6. 5.64.7 and 5.64.10 since these are not
applicable.

Auditors

RSM Malta, have intimated their willingness to continue in office. A proposal to reappoint the above as auditors of the
Companyandof the Groupwill be proposed at the Annual General Meeting.
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Statementby Directors on the Financial Statements and Other Information included in the report

In pursuantto Listing Rule 5.68 the directors declare that to the best of their knowledge:

- the financial statements give a true and fair view of the financial position and financial performance of the Company
and of the Group and have been prepared in accordance with International Financial Reporting Standards (IFRS) as

adopted by the European Union and with the Companies Act (Cap. 386); and

- this report includes a fair review of the development and performanceof the business and positions of the Company
and of the Group,together with a description of the principal risks and uncertainties that they face.

 
 

 ~
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Christopher Attard

Director
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Best Deal Properties Holding p.l.c. ("the Company") is hereby presenting its statement of compliance with the Code of
Principles of Good Corporate Governance(the "Code")for the period ended 31 December2019. This statementis in line

with the requirements as set out by the Malta Financial Services Authority Listing Rule 5.97 and also in line with
Prospects MTF Rules.

The Board of Directors of the Company acknowledgesthat although the Code doesnot dictate or prescribe mandatory
rules, compliance with the principles of good corporate governance recommendedin the bestinterests of the Company,

its shareholders and other stakeholders.The Board considers compliance with the Code to be an integral part of

operations so as to ensure transparency and responsible corporate governance which will in turn yield a positive

reputation for the Company. Effective measures have been taken to ensure compliance to these principles and for the
implementation of the Code as detailed hereunder.

Principle One - The Board

The directors report that for the financial period under review, the directors have provided the necessary leadership in the
overall direction of the Company and have performedtheir responsibilities for the efficient and smooth running of the
Company with honesty, competence andintegrity. The Board is composed of members who are competentand properto

direct the business of the Companywith honesty, competence andintegrity. All the members of the Board are fully aware

of, and conversant with, the statutory and regulatory requirements connected to the business of the Company. The
Board is accountable for its performanceand thatof its delegates to shareholders and other relevant stakeholders.

The Companyhasa structure that ensures a mix of executive and non-executive directors and that enables the Board to

have direct information about the Company's performance and business activities. All directors have access to
independentprofessional advice, at the expense of the Company, should they so require.

Principle Two - Chairman and ChiefExecutive Officer

The Company has no employees and neither a Chief Executive Officer. The board of directors is responsible for the
managementof the Company.

The Chairman exercises independent judgement and is responsible to lead the Board and set its agenda, whilst also

ensuring that the directors receive precise, timely and objective information so that they can take sound decisions and
effectively monitor the performance of the Company. The Chairman is also responsible for ensuring effective

communication with shareholders and encouraging active engagement by all members of the Board for discussion of
complex or contentious issues.

Principle Three - Composition of the Board

The Board is composed of executive and non-executive directors who have the knowledge and experience in the
property developmentsector finance and governance to be able to oversee operations, take strategic decisions and

engagein key projects for the Company and the Groupas a whole.

The Articles of Association of the Companyclearly set out the proceduresto be followed in the appointmentofdirectors.

The Board of the Companywhoserved during the period under review wasasfollows:

Directors

Christopher Attard Executive Director

Pierre Bartolo Executive Director

David Basile Non-Executive Director (appointed 28 August 2019)

JamesBullock Non-Executive Director (appointed 13 November 2018)

John Buttigieg Executive Director

Mario P Galea Non-Executive Director (appointed 13 November 2018)

Marlene Seychell Non-Executive Director (appointed 13 November 2018)

Erskine Vella Executive Director

Company Secretary

Dr Maria Formosa Bonello (resigned 18 April 2019)

Dr Roderick Zammit Pace (appointed 18 April 2019)
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Principle Four - Responsibilities ofthe Board

The Board acknowledgesits statutory mandate to conduct the administration and management of the Company. The
Board, in fulfilling this mandate and discharging its duty of stewardship of the Company, assumesresponsibility for the
Company's strategy and decisions with respect to the issue, servicing and redemption of its bonds in issue, and for
monitoring that its operations are in conformity with its commitments towards bondholders, shareholders, and all relevant

laws and regulations. The Board is also responsible for ensuring that the Companyestablishes and operates effective
internal control and managementinformation systems andthat it communicates effectively with the market.

Principle Five - Board meetings

The directors meet regularly to dispatch the business of the Board. The Directors are notified of forthcoming meetings by
the Company Secretary with the issue of an agenda and supporting board papers, which arecirculated in advance of the

meeting. Minutes are prepared during Board meetings recording faithfully attendance, and resolutions taken at the

meeting. These minutes are subsequently circulated to all directors as soon as practicable after the meeting. The
Chairman ensuresthatall relevant issues are on the agenda supported byall available information, whilst encouraging
the presentation of views pertinent to the subject matter and giving all directors every opportunity to contribute to relevant

issues on the agenda. The agenda onthe Board seeks to achieve a balance betweenlong-term strategic and short-term
performanceissues.

The Board met8 times during the period under review. The numberof board meetings attended bydirectors for the year

underreviewis asfollows:

Members Attended

Christopher Attard 8

Pierre Bartolo 8

David Basile 2

James Bullock 8

John Buttigieg 8

Mario P Galea 8

Marlene Seychell 8

Erskine Vella 6

Principle Six - Information and Professional Development

Each director is made aware of the Company’s on-going obligations in terms of the CompaniesAct, Listing Rules and
the Prospects MTF Rules. The Company ensuresthatit provides directors with relevant information to enable them to
effectively contribute to board decisions.

Principle Seven - Evaluation of the Board's performance

The Board doesnot considerit necessary to appoint a committee to carry out a performance evaluationofits role, as the

Board's performance is evaluated on an ongoingbasis by, and is subject to the constant scrutiny of, the Board itself, the

Company's shareholders, the market and the Listing Rules by which the Issuer is regulated as a listed company in
relation to the Secured Bonds, and the Prospects MTF Rulesby which the Issuer is regulated as a company admitted on

Prospects MTFin relation to the admission of the Ordinary Shares.

Principle Eight - Committees

In view of the size and type of operation of the Company, the Board does not consider the Companyto require the

setting up of a remuneration committee, and the Boarditself carries out the functions of the remuneration committee.

The Board has established a fixed remuneration for directors which is not performance related and this has been
approved by the shareholders. The Board confirms that there have been no changes in the Company's remuneration

policy during the period under review and the Companydoesnotintend to effect any changesin its remuneration policy

for the following financial year.
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In view of the size and type of operation of the Company, the Board does not consider the Company to require the
setting up of a nomination committee.

The Company has an audit committee whoseprimary objective is to assist the Board of the Companyin fulfilling its
oversight responsibilities over the financial reporting processes,financial policies and internal control structure. The Audit
Committee oversees the conduct of the external audit and acts to facilitate communication between the Board,
management and the external auditors. The internal and external auditors are invited to attend the Audit Committee
meetings. The Audit Committee reports directly to the Board of Directors.

The Audit Committee will always be composed of not fewer than three members, all of whom shall be non-executive

directors of the Company. The quorum for the transaction of business at a meeting of the Audit Committee will be the
majority of members appointed at the Committee, present in person. The Committee shall be chaired by an independent,

non-executive director and the Chairperson of the Board shall not be the Chairperson of the Audit Committee.

In the case of an equality of votes during a meeting of the Board of Directors or Audit Committee, the Chairperson
thereof shall have a casting vote. However, where the Chairperson is him/herself conflicted, the consideration of the
relevant matter (in respect of which an interest has been declared) shall be chaired by another independent
nonexecutive director or member(as the case maybe), whoshall also have a casting vote.

The terms of reference of the Audit Committee include, inter alia, its support to the Board of the Companyin its

responsibilities in dealing with issues of risk management, control and governance and associated assurance. The Board
has set formal terms that establish its composition, role and function, the parametersof its remit as well as the basis for

the processesthat it is required to comply with. The Audit Committee is a sub-committee of the Board andis directly

responsible and accountable to the Board. The Board reservesthe right to change these terms of reference from time to
time with the prior notification of the Exchange.

Briefly, the Committee is expected to deal with and advise the Board on the following matters on a Group-wide basis:
(a) its monitoring responsibility over the financial reporting processes,financial policies and internal controlstructures;

(b) monitoring the performanceofthe entity or entities borrowing funds (the subsidiaries) from the Company;
(c) maintaining communications on such matters between the Board, managementand the independentauditors;
(d) facilitating the independenceof the external audit process and addressing issuesarising from the audit process;
and

(e) preserving the Group’s assets by understanding the risk environment and determining how to deal with thoserisks.

In addition, the Audit Committee also has the role and function of scrutinising and evaluating any proposed transaction a

priori to be entered into by the Companyanda related party, to ensure that the execution of any such transaction is at
arm's length and on a commercial basis and ultimately in the best interests of the Company. Additionally, the Audit

Committee has, pursuantto the relative terms of reference, been granted express powersto review thefinancial position

of the Group andall other entities comprising the Group shall submit to the Audit Committee quarterly accounts, as well
as quarterly comparisonsof actuals against projections.

The Audit committee overseesthe ‘financial reporting of the Company and ensuresthe processtakesplace in a timely
manner. The committee is free to question any information that may seem unclear. It has the role and function of
scrutinising and evaluating any proposed transaction to be entered into by the Companyanda related party, to ensure

that the execution of such transaction is at arm's length and on a commercial basis and ultimately in the best interests of
the Company.

The Committee is made up entirely of non-executive Directors,all of whom are independent, and whoare appointed for a

period of three years. Mario P. Galea, an independentDirector of the Company, acts as Chairman, whilst James Bullock

and Marlene Seychell act as members of the Audit Committee. In compliance with the Prospects MTF Rules, Mario P.
Galea is considered to be the member competentin accounting and/ or auditing matters.
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Principle Nine and Ten - Relations with Bondholders and with the Market and Institutional Shareholders

Pursuant to the Company's statutory obligations in terms of the Companies Act (Cap. 386) enacted in Malta, Prospects
MTF Rules and the Listing Rules issued by the Malta Financial Services Authority, the Annual Report and Financial
Statements, the election of directors and approval of directors’ fees, the appointment of the auditors and the
authorisation of the directors to set the auditors’ fees, and other special business, are proposed and approved at the

Company's Annual General Meeting.

The Companyis also committed to having an open and communicative relationship with bondholders and shareholders.

The Company issues Company Announcementsto keep the market informed of Group developments.

Principle Eleven - Conflicts ofInterest

Directors should alwaysactin the best interest of the Companyandits shareholders and investors. Any actual, potential
or perceived conflict of interest must be immediately declared by a Director to the other membersof the Board and to the
Audit Committee who decide on whether such a conflict exists. The Audit Committee has the task to ensure that any
potential conflicts of interest are resolved in the best interests of the Company. Directors are informed and reminded of

their obligations on dealing in securities of the Company within the parameters of law, the Listing Rules and Prospects
MTF Rules. During the financial year under review, any private interests or duties unrelated to the Company were

disclosed by the directors and it has been ensured that these do not place any of them in conflict with any interests in, or
duties towards, the Company.

Principle Twelve - Corporate Social Responsibility

The Company remains committed to adhere to sound Principles of Corporate Social Responsibility in its management
practices, and is committed to enhance the quality of life of all stakeholders of the Company and the Group. The

Company remains committed to being a responsible company and making positive contributions to society and the
environment. The Group is committeed to play a leading and effective role in Malta's sustainable development also by

ensuring that all developments are equipped with the best energyefficient solutions.

This statement of compliance with the principles of good corporate governance has been approved by the Board of

Directors and signed onits behalf by:

—. i’
 

  eee ae

Zeiss ieg Christopher Attard

ad od Director

Date: 9 April 2020
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Group Company

23.10.18 23.10.18

to to

31.12.19 31.12.19

Notes € €

Revenue 3 883,083 -

Cost of sales (764,433) -

Gross profit 118,650 -

Other operating income 4 360 -

Administrative expenses (692,912) (514,722)

Operating loss (573,902) (514,722)

Finance income 6 184 1,163,961

Finance costs 7 (27,874) (707,778)

Financecosts - net (27,690) 456,183

Investment income 5 - 100,000

Gain on bargain purchase 12 515,044 -

(Loss) / profit before taxation (86,548) 41,461

Income tax (expense)/credit 9 (38,504) 20,521

(LOSS) / PROFIT FOR THE PERIOD 8 (125,052) 61,982

Total comprehensive (loss) / profit attributable to:

Equity holders of the Company (125,052) 61,982

Earnings per share:

Basic earnings per share (in cents) 19 a 0.02

10
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as at 31 December 2019

Group Company

31.12.2019 31.12.2019

Notes € €

ASSETS

Non-Current Assets

Property, plant and equipment 11 1,266 -

Goodwill 10 43,367 -

Financial assets at amortised cost 13 - 16,763,800

Investments in subsidiaries 12 - 240,000

Deferred tax asset 9 20,545 20,545

65,178 17,024,345

Current Assets

Inventories 14 26,432,337 -

Trade and otherreceivables 15 156,481 791,151

Financial assets at amortised cost 13 - 2,324,750

Cash and cash equivalents 16 800,635 325,817

27,389,453 3,441,718

Total Assets 27,454,631 20,466,063

EQUITY

Capital and Reserves

Share capital 17 312,500 312,500

Share premium 937,500 937,500

Otherequity 18 2,324,750 2,324,750

Accumulated losses (209,192) (22,158)

Total Equity 3,365,558 3,552,592

LIABILITIES

Non-CurrentLiabilities

Long-term borrowings 22 18,219,082 16,871,914

18,219,082 16,871,914

CurrentLiabilities

Trade and other payables 20 2,818,038 26,041

Current incometaxliabilities 21 1,501 -

Short-term borrowings 22 3,050,452 15,516

5,869,991 41,557

Total Liabilities 24,089,073 16,913,471

Total Equity andLiabilities 27,454,631 20,466,063

   atements on pages 10 - 36 were approved and authorised for issue by the Board of Directors on 9 April

onits behalf by: —

Christopher Attard

Director
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GROUP

For the period ended 31 December 2019

Comprehensive loss

Lossfor the period

Other movements

Cashissue of shares

Premium on issue of shares

Costs of issuing equity

Conversion of debt to equity

At 31 December 2019

COMPANY

For the period ended 31 December 2019

Comprehensive income

Profit for the period

Other movements

Cashissue of shares

Premium on issue of shares

Costs of issuing equity

Conversion of debt to equity

At 31 December 2019

 

 

 

 

Share Share Accumulated Other Total

Capital Premium Losses Equity Equity

€ € € € €

- = (125,052) 7 (125,052)

312,500 - - - 312,500

- 937,500 = < 937,500

(84,140) (84,140)
- - - 2,324,750 2,324,750

312,500 937,500 (209,192) 2,324,750 3,365,558

Share Share Accumulated Other Total

Capital Premium Losses Equity Equity

€ € € € €

- - 61,982 - 61,982

312,500 “ ws = 312,500

= 937,500 - - 937,500

- - (84,140) - (84,140)
- - - 2,324,750 2,324,750

312,500 937,500 (22,158) 2,324,750 3,552,592
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Cashflow from operating activities

(Loss)/profit before taxation

Reconciliation to cash generated from operations:

Depreciation

Gain on bargain purchase

Amortisation of bond issue costs

Waiver of amounts payable

Incometax paid

Interest and dividend income

Interest expense

Operating loss before working capital changes

(Increase) in stocks

(Increase) in trade debtors

(Increase) in other debtors

Increasein trade creditors

Increasein othercreditors

Interest paid

Interest received

Cashused in operating activities

Cash flow from investing activities

Dividends received

Payments on acquisition of group interests

Loans to group companies

Purchaseoftangible fixed assets

Cash generated usedin investing activities

Cashflows from financing activities

Net proceeds from bond issue

Newlong term bank borrowings

Newlong term related party borrowings

Issue of shares for cash

New short term bank borrowings

New short term related party borrowings

Interest paid

Cost of issuing equity

Cash generated from financing activities

Net Increase in cashin the period

Cash and equivalents at end of period (Note 16)

Group

23.10.18 to 31.12.19

€ €

(86,548)

856
(515,044)
72,290

(360)
(57,573)

(184)
27,874

(558,689)

(26,103,975)
(2,500)

(153,981)
50,671

2,767,367
(71)
184

(24,000,994)

(2,122)

(2,122)

15,744,204
1,284,754
3,587,164
1,250,000
3,022,082

12,854
(28,683)
(84,140)

24,788,235

785,119

785,119

Company

23.10.18 to 31.12.19

€ €

41,461

72,290

(24)
(1,263,961)

707,778

(442,456)

(791,151)
4,255

21,786
(680,000)

161

(1,887,405)

100,000
(240,000)

(17,924,750)

(18,064,750)

15,599,624

3,524,750
1,250,000

(27,778)
(84,140)

20,262,456

310,301

310,301
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Best Deal Properties Holdingp.l.c.

Notesto the Financial Statements

for the period ended 31 December 2019

 

1. GeneralInformation

Best Deal Properties Holding p.l.c ("the Company") is a public limited liability company incorporated and
domiciled in Malta. The registered office of the Company is 63 J.L. Buildings, Office 5, Luqa Road, Paola
PLA9045. The Companystatus is that of a private company. Thesefinancial statements were approved for issue
by the Board of Directors on 9 April 2020.

The principal activity of the Companyis to act as a holding companyandto providefinancing to its subsidiaries.

The Groupis involved in the developmentof propertyfor sale.

The Company has noindividual who ownsorcontrols, through direct or indirect ownership of shares, voting

rights or ownership interests more than twenty-five per cent (25%) and no individual ultimately controls the
Companyvia other means. The executive directors through their position of senior managing officials within the
Companyare considered asthe ultimate beneficial owners.

The Company was incorporated on 23 October 2018. These are the first set of financial statements of the

Companyandof the Group, and coverthe period from incorporation up to 31 December2019.
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2. Accounting Policies

The principal accounting policies applied in the preparation of these financial statements are set out below.
These policies have been consistently applied throughoutthe period, unless otherwise stated.

Statement of compliance and basis of measurement

Thesefinancial statements have been prepared in accordancewith International Financial Reporting Standards

(IFRS) as adopted by the European Union (EU) and comply with the requirements of the Companies Act (Cap.
386), enacted in Malta.

Thesefinancial statements have been prepared underthe historical cost basis and are presented in Euro (€)
which is the company's functional currency.

The preparation of financial statements in conformity with the International Financial Reporting Standards as

adopted by the EU requires the use of estimates and assumptions that affect the reported amounts of assets and

liabilities and disclosure of contingent assets andliabilities at balance sheet date and the reported amounts of
revenues and expensesduring the reporting period. In particular, the directors have assessed the companies
acquired and have concludedthat in their view these acquisitions qualify under IFRS 3 Business Combinations
and are therefore accounted for in terms of that standard. Furthermore, the fair value of assets acquired and

liabilities assumedareinitially estimated by the directors taking into consideration all available information at the
acquisition date.The directors believe that these estimates and assumptions are reasonable.

Basis of consolidation

These consolidated financial statements incorporate the financial performance, cash flows andfinancial position

of the Companyandofits subsidiaries. The Group is made upof the entities as listed in note 12. Subsidiaries are
companies over which the Group has control either directly or indirectly. Control is defined as the right or
exposure to variable returns and the ability to affect those returns through power over an investee. The
subsidiaries and the Companyare consolidated from the date on which control is transferred.

Intra-group transactions, balances and unrealised gains on transactions between companies within the Group
are eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of impairment of

the asset transferred. The Accounting policies of subsidiaries have been changed where necessary to ensure
consistency with the policies of the Group.

The acquisition of subsidiaries is accounted for using the acquisition method of accounting. A change in
ownership interest, without the loss of control, is accounted for as an equity transaction, where the difference
between the consideration transferred and the book value of the share of the non-controlling interest acquired is
recognised directly in equity attributable to the parent.

Non-controlling interest in the results and equity of the subsidiaries are shown separately in the consolidated
statement of comprehensive income, consolidated statementof financial position and consolidated statementof
changesin equity of the Group.

Whenthe Group loses control over a subsidiary, it derecognises the assets including goodwill, liabilities and
non-controlling interest in the subsidiary and other related component in equity. The Group recognisesthe fair

value of the consideration received and the fair value of any investmentretained together with any gain or lossin
profit or loss. Any interest retained is measured atfair value when controlis lost.
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2. AccountingPolicies (continued)

Standards andInterpretations issued by the IASB but not yet adopted by the company:

Standards,interpretations and amendments that are effective for annual periods beginning 1 January 2019 are

not yet effective for the companyin view thatthis is the first reporting period covering from 23 October 2018 to 31
December2019.

The Directors are assessing the impact that the adoption of these International Financial Reporting Standardswill

have on thefinancial statements in the period of initial application. The Directors anticipate that the adoption of

other International Financial Reporting Standards that were in issue at the date of authorisation of these financial
statements, but not yet effective will have no material impact on the financial statements in the period ofinitial
application.

Business combinations

The Group applies the acquisition method in accounting for business combinations. The consideration
transferred by the Group to obtain control of a subsidiary is calculated as the sum of the acquisition-date fair

values of assets transferred, liabilities incurred and the equity interests issued by the Group, which includes the
fair value of any assetorliability arising from a contingent consideration arrangement. Acquisition costs are
expensed as incurred.

The Group recognisesidentifiable assets acquired andliabilities assumed in a business combination regardless

of whether they have been previously recognised in the acquiree's financial statements prior to the acquisition.
Assets acquired andliabilities assumed are generally measured attheir acquisition-date fair values.

Goodwill represents the excess of the cost of an acquisition over the fair value of the company's share of net

identifiable assets acquired at the date of acquisition. Goodwill is tested annually for impairment and carried at

cost less accumulated impairment losses. Gains and losses on the disposal of any cash generating unit include
the carrying amount of goodwill relating to that cash generating unit disposed. Goodwill is allocated to cash
generating units for the purpose of impairmenttesting.

Property, plant and equipment

Property, plant and equipmentare stated at cost less accumulated depreciation and impairmentlossesto date.

Cost includes expenditure directly attributable to the acquisition of the items as well as transfers from equity of

any gains/losses on qualifying cashflow hedgesof foreign currency purchasesof property, plant and equipment.

Depreciation is provided on all items of property, plant and equipment, except freehold land and assets under

construction, at rates calculated to write off the cost less residual value of each asset overits expected useful
life, as follows:

Plant, machinery

and equipment - 20% Straight Line
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2. Accounting Policies (continued)

Gains and losses on disposal of property, plant and equipment are determined by reference to their carrying

amount and are taken into account in determining operating profit. The residual values and useful lives of the
assets are reviewed and adjusted as appropriate, at each balance sheet date. The carrying amountof an asset
is written down immediately to its recoverable amount if the carrying amount of the asset is greater than its
estimated recoverable amount.

Subsequent costs are included in the carrying amount of the asset or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to the

company andthe costof the item can be measuredreliably. All other repairs and maintenance are charged to
the Statement of Comprehensive Income during the financial period in which they are incurred.

Investmentin subsidiaries

Subsidiaries are all entities over which the Companyhasthe powerto govern the financial and operating policies

generally accompanying a shareholding of more than one half of the voting rights. The existence and effect of
potential voting rights that are currently exercisable or convertible are considered when assessing whetherthe
Companycontrols anotherentity.

An investor determines whetherit is a parent by assessing whetherit controls one or more investees. An investor
considers all relevant facts and circumstances when assessing whetherit controls an investee. An investor

controls an investee whenit is exposed, or hasrights, to variable returns from its involvement with the investee
and hasthe ability to affect those returns throughits poweroverthe investee.

An investor controls an investee if, and only if, the investor has all of the following elements: power over the

investee, i.e. the investor has existing rights that give it the ability to direct the relevant activities (the activities
that significantly affect the investee's returns) exposure,or rights, to variable returns from its involvement with the
investee the ability to use its power over the investee to affect the amountof the investor's returns.

Impairmentof non-financial assets

Assets that have anindefinite useful life are not subject to amortisation and are tested annually for impairment.

Assets that are subject to amortisation or depreciation are reviewed for impairment whenever events or changes
in circumstancesindicate that the carrying amount may not be recoverable. An impairmentloss is recognised for

the amountby which the carrying amountof the asset exceedsits recoverable amount. The recoverable amount
is the higher of the fair value of the asset less costs to sell and the value in use. Impairment losses are
immediately recognised as an expense in the Statement of Comprehensive Income. For the purpose of

assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable cash
flows.

Impairmentof financial assets

The company assesses on a forward looking basis the expected credit losses associated with its debt
instruments carried at amortised cost. The impairment methodology depends on the credit risk of the

counterparty whereby for accounts wherethecredit risk is low and there is no significant increasein credit risk
since initial recognition, the company recognises expected credit losses that are possible within the next 12
months, while expected credit losses expected over the remaining life of the exposure are recognised when

there is a significant increase in credit risk sinceinitial recognition.

The company's main financial assets that are subject to expected credit loss assessment comprise of cash and

cash equivalents and amounts owed by related and group companies.
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2. Accounting Policies (continued)

Trade and other receivables

Trade receivables are amounts due from customers for services performed in the ordinary course of business.
Trade receivables are recognisedinitially at the amount of consideration that is unconditional unless they

contain significant financing components, when they are recognisedat fair value. The Company holds the trade
receivables with the objective to collect the contractual cash flows and therefore measures them subsequently

at amortised cost using the effective interest method.

Inventories and workin progress

Inventories and work in progress represents the properties held for construction and sale. The cost of the work in
progress includes the purchase of the land on which the developmentfor sale will be constructed including all

related direct purchase costs such as duty and professional fees. Cost also includes the development costs such
as demolition, excavation and construction together with all the directly attributable costs to finish the property

and bringing it to the condition necessary forit to be sold. The cost of the inventories and work in progress also
include the borrowing costs that are directly attributable to the acquisition, construction and finishing of the
developmentforresale.

The developed property held for resale is included in the financial statements at the lower of cost and net

realisable value. Net realisable value is the estimated selling price in the ordinary course of business, less
estimated costs of completion and the estimated costs necessary to makethe sale.

Taxation

Income tax on profit or loss for the year comprises current and deferred tax. Income tax is recognised in the

Statement of Comprehensive Income. Whenit relates to items recognised directly to equity, income tax is

recognised as part of the other comprehensive incomeand in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantially enacted at the Statementof Financial Position date, and any adjustmentto tax payable in respect of
previous years.

Deferred tax is provided using the balance sheetliability method, providing for temporary differences between the
carrying amounts of assets andliabilities for financial reporting purposes and the amounts used for taxation

purposes. The following temporary differences are not provided for: goodwill not deductible for tax purposes, the

initial recognition of assets andliabilities that affect neither accounting nortaxable profits, and differencesrelating

to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future. The

amountof deferred tax provided is based on the expected mannerofrealisation or settlement of the carrying

amountof assets and liabilities, using tax rates enacted or substantially enacted at the Statement of Financial
Position date.

A deferred tax asset is recognised only to the extentthat it is probable that future taxable profits will be available
against which the unused tax losses and credits can beutilised. Deferred tax assets are reduced to the extent

thatit is no longer probable that the related tax benefit will be realised.

Finance costs

Financecoststhat are directly attributable to the acquisition, construction and finishing of the
developmentfor resale are included as part of the cost of the inventories and work in progress. Other finance

costs are recognised as an expensein the period in which they are incurred.
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2. Accounting Policies (continued)

Share capital

Ordinary sharesare classified as equity. Incremental costs directly attributable to the issue of new shares are
shownin equity as a deduction, net of tax, from the proceeds.

Earnings per share

Basic earningspershareis calculated by dividing the profit for the period attributable to ordinary equity holders of
the Companyby the weighted average numberof ordinary shares outstanding during the period.

Revenue

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the company and

can be reliably measured. The company recognises revenueasfollows:

Property related income

Property sales are recognised whenthesignificant risks and rewards of ownership of the property being sold are

effectively transferred to the buyer. This is generally considered to occur at the later of the contract of sale and
the date whenall the Company's obligations relating to the property are completed and the possession of the

property can betransferred in the mannerstipulated by the contractof sale.

Amounts received in respect of sales that have not yet been recognised in the financial statements due to the
fact that the significant risks and rewards of ownershipstill rest with the Company, are treated as payments

received in advance andarereported with currentliabilities.

Finance income

Finance income comprises interest income recognised on financial assets. Interest income is recognisedasit
accruedin profit or loss, using the effective interest method.

Dividend Income

Dividend incomeis recognised whenit is received or whenthe right to receive paymentis established.

Fair value measurement

Whenanassetorliability, financial or non-financial, is measured at fair value for recognition or disclosure
purposes,the fair value is based on the price that would be receivedto sell an asset or paid to transfera liability

in an orderly transaction between market participants at the measurement date; and assumes that the

transaction will take place either: in the principal market; or in the absence of a principal market, in the most

advantageous market.

Fair value is measured using the assumptions that market participants would use when pricing the asset or
liability, assuming they act in their economic best interests. For non-financial assts, the fair value measurementis
based onits highest and best use. Valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, are used, maximising the use of relevant observable inputs

and minimising the use of unobservable inputs.

Assets andliabilities measured at fair value are classified into three levels, using a fair value hierarchy that

reflects the significance of the inputs used in making the measurements. Classifications are reviewed at each

reporting date and transfers between levels are determined based on a reassessmentof the lowestlevel of input

that is significant to the fair value measurement.

For recurring and non-recurring fair value measurements, external values may be used wheninternal expertise is
either not available or when the valuation is deemedto besignificant. External valuers are selected based on
market knowledge and reputation. Where there is a significant changein fair value of an assetofliability from
one period to another, an analysis is undertaken, which includesa verification of the major inputs applied in the

latest valuation and a comparison, where applicable, with external sources of data.
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2. Accounting Policies (continued)

Related parties

Parties are considered to berelated if one party has the ability, directly or indirectly, to control the other party or
exercise significant influence over the other party in making financial and operating decisions. Parties are also

considered to be related if they are subject to common control or commonsignificant influence. Related parties
maybeindividuals or corporateentities.

Borrowings

Borrowings are recognisedinitially at fair value, net of transaction costs incurred. Borrowings are subsequently
stated at amortised cost, any difference between the proceeds and the redemption value is recognised in the

income statementoverthe period of the borrowingsusing the effective interest method.

Borrowingsare classified as currentliabilities unless the Company has an unconditional right to defer settlement
of the liability for at least 12 months after the Statement of Financial Position date.

Trade and other payables

Trade and other payablesare carried at cost which is the fair value of the consideration to be paid in the future

for goods and services, whether or not billed to the Company. Due to their short-term nature, these are

measured at amortised cost and are not discounted.

Cash and cash equivalents

Cash and cash equivalents are carried in the Statement of Financial Position at face value. For the purposes of

the Statement of cash flow, cash and cash equivalents comprise cash in hand and deposits held at call with

banks,net of bank overdrafts. In the Statement of Financial Position, bank overdrafts are included as borrowings
undercurrentliabilities.

Capital Disclosures

The Company and Group's objectives when managing capitalare:

- to safeguard the entity's ability to continue as a going concern, so that it can continue to provide returns for
shareholders and benefits for other stakeholders, and

- to provide an adequate return to shareholders by pricing products and services commensurately with the level
of risk.

The Company and Group set the amountof capital in proportion to risk. The Company managesthe capital

structure and makes adjustmentsto it in the light of changes in economic conditions and the risk characteristics
of the underlying assets. In order to maintain or adjust the capital structure, the Group may adjust the amountof

dividends paid to shareholders, issue new shares,or sell assets to reduce debt.

The Company monitors capital on the basis of the gearing ratio. This ratio is calculated as net debt divided by
total capital. Net debt is calculated as total borrowings (as shownin the statementoffinancial position) less cash

and cash equivalents. Total capital is calculated as equity (as shown in the statementof financial position). The
Company maintainsits level of capital by reference to its financial obligations and commitments arising from
operational requirements in relation to the development projects as well as to enable the honouring ofall other
liabilities including bondinterest..
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3. Revenue

23.10.2018

to

Group 31.12.2019

€

Revenue from contracts with customers 883,083

4. Other operating income

23.10.2018

to

Group 31.12.2019

€

Waiverof amounts payable 360

5. Income from investments

Group Company

23.10.2018 23.10.2018

to to

31.12.2019 31.12.2019

€ €

Dividend income - 100,000

6: Finance income

Group Company

23.10.2018 23.10.2018

to to

31.12.2019 31.12.2019

€ €

Bankinterest 184 161

Interest on loans to subsidiary - 1,163,800

184 1,163,961
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7. Finance costs

Group Company

23.10.2018 23.10.2018

to to

31.12.2019 31.12.2019

€ €

Included in this category is the following:

On bankoverdrafts 71 -

Onrelated party loans 27,778 27,778

Bondinterest Note - 680,000

On overduetax 25 -

27,874 707,778

Bondinterest

In the consolidated financial statements of the Group, the amount of bond interest payable is classified as a
direct development cost in view that it is directly related to the financing of the properties purchased for

development and resale. In terms of IAS 23 the interest is being capitalised as part of inventory, and then
expensed asa direct cost whenthe properties are sold.

8. (Loss) / profit for the period

Group Company

23.10.2018 23.10.2018

to to

31.12.2019 31.12.2019

€ €

(Loss)/ profit for the period is stated after charging:

Employer's social security costs Note 9,389 9,389

Directors’ remuneration Note 355,869 355,869

Depreciation of property, plant & equipment 856 -

Auditors' remuneration 20,060 9,440

Directors' emoluments

Group Company

23.10.2018 23.10.2018

to to

31.12.2019 31.12.2019

€ €

Emolumentsfor services as directors 355,869 355,869

Social security costs on directors emoluments 9,389 9,389

365,258 365,258
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b)

Taxation

Taxation is provided for at the rate of 35% for companyprofits, except for certain bank interest receivable which

is taxed at 15% and sales of property which are taxed 8% as a Final Witholding Tax.

Group Company

31.12.2019 31.12.2019

€ €

Current year taxation

Income tax on the taxable incomefor the period 59,049 24

Deferred taxation

Transfer from deferred taxation account (20,545) (20,545)

38,504 (20,521)

The accounting profit and the tax expensefor the period are reconciled as follows:

Group Company

31.12.2019 31.12.2019

€ €

(Loss)/profit on ordinary activities before taxation (86,548) 41,461

Tax on accounting profit at 35% (30,292) 14,511

Tax effect on:

Expensesdisallowed for tax purposes 68,833 -

Different tax rate charged on bankinterest receivable (37) (32)

Exempt income - (35,000)

Tax expense/(income)for the period 38,504 (20,521)
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Cc)

10.

11.

Theassetfor deferred tax is analysed asfollows:

Group Company

31.12.2019 31.12.2019

€ €

Unabsorbedtax losses and capital allowances 20,545 20,545

Deferred tax asset 20,545 20,545

Deferred tax assets andliabilities are offset when the incometax relates to the samefiscal authority.

Provision was made for deferred tax for all temporary differences on the basis of the balance sheetliability
method using a principal tax rate of 35%.

Goodwill

Group Goodwill

€

Cost

Additions 43,367

At 31 December 2019 43,367

Net book values

At 31 December 2019 43,367

Property, plant and equipment

Group Plant,

machinery

& equipment

€

Cost

Additions 2,122

At 31 December 2019 2,122

Depreciation

Chargefor the period 856

At 31 December 2019 856

Net book values

At 31 December 2019 1,266
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12. Investmentin subsidiaries

The Group parent companyBest Deal Properties Holding p.|.c included in this consolidation holds 100% of the
share capital of the following companies:

Registered or Date of

Subsidiary undertaking principal office Incorporation

Elite Developments Limited (C74282) 63, J.L. Building, Luga Road, Paola 9 February 2016

PJCE Properties Limited (C85050) 63, J.L. Building, Luqa Road, Paola 22 February 2018

Best Deal Developments Limited (C89191) 63, J.L. Building, Luga Road, Paola 31 October 2018

The Company wasincorporated as a special purpose vehicle to act as a parent holding company with the

intended purposeto raise finance for the development of real estate properties through its subsidiaries. The
Company acquired Elite Developments Limited and PJCE Properties Limited on 13 November 2018 which were

already engaged in the development of three construction projects. The aim was to re-invest the profits from

these projects in the Group to finance new developments.

Elite Developments Limited was acquired by the Group on 13 November 2018 by exchangeof shares.In this
respect, a bargain purchase gain of €515,044 was madein view of the net asset value at date of acquisition of

the company being more than the purchase consideration. The bargain purchase gain made wasincluded in
the statement of comprehensive income,in line with IFRS 3 'Business Combinations’.

PJCE Properties Limited was acquired by the Group on 13 November 2018 by exchange of shares. In this
regard, goodwill of €43,367 was recognised and recorded as an intangible asset in the statement of financial
position, in view of the net asset value at date of acquisition of the company being less than the purchase
consideration.

Best Deal Developments Limited wasincorporated by the parent company on 31 October 2018. This subsidiary
acts as guarantor of Best Deal Properties Holding p.I.c and shall be undertaking further property development

for the Group.
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13.

Details of the acquisition of the subsidiaries are as follows:

Elite Developments PJCE Properties

Limited Limited

€ €

Property, plant & equipment 1,662 =

Workin progress 3,973,329 1,978,825

Trade and otherreceivables 2,388,680 27,098

Cash and cash equivalents (114,778) 39,486

Long-term borrowings (2,324,750) (1,100,000)

Trade and other payables (1,194,057) (131,690)

Incometaxliabilities (4,760) -

Short-term borrowings (2,170,282) (707,085)

Net assets acquired 555,044 106,634

Goodwill - 43,366

Gain on acquisition (515,044) -

Acquisition-date fair value of total consideration transferred 40,000 150,000

Representing:

Exchangeof shares by shareholders 40,000 150,000

The following summarizes the financial position and performance of the Company's subsidiaries as at and for
the period ended 31 December2019.

Subsidiary undertaking Capital and Profit/(loss)

reserves for the year

€ €

Elite Developments Limited 495,228 49,337

PJCE Properties Limited 99,766 (6,868)

Best Deal Developments Limited (101,592) (151,592)

Financial assets at amortised cost

31.12.2019

Company €

Non-current

Loan to subsidiary Note 16,763,800

Current

Loan to subsidiary Note 2,324,750

Loanto subsidiary - Non-current

Amounts are unsecured,bearinterest at 7% per annum and are repayable within 6 years.

Loan to subsidiary - Current

These amountsare unsecured, interest free and are repayable within one year.
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14,

15.

16.

Inventories

Group

Property held for development and sale

Trade & other receivables: Current

Trade receivables

Amounts owedby subsidiaries

Amounts owedbyotherrelated parties

Other debtors

Prepayments and accrued income

Amounts owedbysubsidiaries

31.12.2019

€

26,432,337

Group Company

31.12.2019 31.12.2019

€ €

2,500 -

Note - 767,983

Note 83,380 -

47,433 -

23,168 23,168

156,481 791,151

These amounts are unsecured, interest-free and repayable within one year.

Amounts owedby other related parties

Amounts are unsecured, interest-free and repayable upon demand.

Notesto the Statement of cashflows

Cash & cash equivalents

Cash and cash equivalents included in the statement of cash flows comprise the following balance
sheet amounts:

Cash at bank and in hand

Overdrafts

Group Company

31.12.2019 31.12.2019

€ €

800,635 325,817

(15,516) (15,516)

785,119 310,301
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17.

18.

19.

20.

Sharecapital

Authorised

3,500,000 Ordinary shares of €10c each

Issued

3,125,000 Ordinary shares of €10c each 100% paid up

Other equity

31.12.2019

€

350,000

312,500

This amount represents an amount owed to the shareholders of the Company. These shareholders’ loans have

no fixed redemption date, do not carry an right to any interest and is repayable only at the sole discretion of the
Company.

Basic earnings per share

(Loss)/profit for the period attributable to owners of the Company

Numberof ordinary shares

Basic earnings per share

Trade & other payables

Trade payables

Othercreditors

Accruals

Amounts owedto related companies

Amounts owedto related companies

Amounts are unsecured, interest-free and repayable upon demand.

Group

23.10.2018

to

31.12.2019

€

(125,052)

3,125,000

Group

31.12.2019

€

50,671

1,748,817

1,015,212

Note 3,338

2,818,038

Company

23.10.2018

to

31.12.2019

€

61,982

3,125,000

0.02

Company

31.12.2019

€

4,255

5,021

15,302

1,463

26,041
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21.

22.

Current IncomeTaxLiabilities

The tax provision is made upof:-

Provision for the year

Additional tax charged

Settlementtax paid

Tax paid at source

Balanceat end of year

Borrowings

Non-current

160,000 4.25% Secured Bonds 2024

Bank borrowings

Related party borrowings

Current

Bankoverdrafts

Amounts owedto related companies

Bank borrowings

Amounts owedto related companies

Amounts are unsecured, interest-free and repayable upon demand.

Bankborrowings: Non-current

Group

31.12.2019

€

63,809
25

(4,760)
(57,573)

1,501

Group

31.12.2019

€

Note 15,671,914

Note 1,284,754

Note 1,262,414

18,219,082

15,516

Note 12,854

Note 3,022,082

3,050,452

Company

31.12.2019

€

24

(24)

Company

31.12.2019

€

15,671,914

1,200,000

16,871,914

15,516

15,516

The bank loan is secured by a charge overall the assets of the subsidiary PJCE Properties Limited and by

guaranteesbythe directors of the same subsidiary. It bears interest at the rate of 2.75% per annum overthe
bank's baserate. The loansare to be repaidin full by May 2021 upon the completion of the developmentproject
in Mqabba.

Bank borrowings: Current

The bank loan is secured by a charge overthe fixed assets of the subsidiary Elite Developments Limited and
guarantees by the shareholders of the same subsidiary. It bears interest at 4.5% per annum andis repayable
from the proceeds of Blue Moon Court whichwill be sold in 2020.
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23.

Related party borrowings

These amounts are unsecured and bearinterest of 6.667% per annum. Therights of the lenderin respect of

these loans are subordinated to the rights of the bondholders of the Company with regards to the issue of

€16,000,000 4.25% Secured Bonds 2024 and accordingly any payment of the loans shall be in all respects

conditional on their being certainty that dues to bondholders are secured.

Bonds issued

Best Deal Properties Holding p.|.c issued 160,000 bonds with a face value of €100 each, for an aggregate amount
of €16 million. The bonds have aninterest of 4.25% per annum, payable annually in arrears on 12 December. The
nominal value of the secured bondsis repayable in full upon maturity on 12 December 2024. The bonds are
guaranteed by Best Deal Developments Limited, which has bounditself jointly and severally liable for the payment

of the bondsandinterest thereon. The bonds are measured at the amountof the bond issue of €16 million net of
the bond issue costs which are being amortised overthelifetime of the bonds,as follows:

31.12.2019

€

Original face value of bonds issued 16,000,000

Bondissue costs (400,376)

Accumulated amortisation 72,290

Closing net book amountof bondissue costs (328,086)

Amortised cost and closing carrying amountof the bonds 15,671,914

Post Balance Sheet Events

The Coronavirus (COVID-19) pandemic is affecting business on a national and worldwide level. The Company
andits subsidiaries are closely monitoring the possible impact on its operations and financial performance andis
committed to take all necessary steps to mitigate any impact. The Companyis assessing the situation on an
on-going basis, in order to enable executive management to take the necessary decisionsin the interest ofall

stakeholders. In view of the unprecedented circumstancesit is too early to quantify the effects on the Group's
operations and performance.
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24. Related party transactions

Transactions with related parties :

Development costs paid to Best Deal Properties Limited

Safety and security expensespaid to Best Deal Properties Limited

Administration & advertising costs paid to Best Deal Properties Limited

Interest receivable from Best Deal Developments Limited

Dividends from Elite Developments Limited

Interest paid to C Developments Limited

Key management compensation:

Directors’ salaries

Group

23.10.2018

to

31.12.2019

€

48,781

9,499

140,475

27,778

Group

23.10.2018

to

31.12.2019

€

355,869

Company

23.10.2018

to

31.12.2019

€

1,163,800

100,000

27,778

Company

23.10.2018

to

31.12.2019

€

355,869
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Loansto related parties

Group Company

31.12.2019 31.12.2019

€ €

Amounts owedbysubsidiaries:

Amounts advanced during the period - 767,983

Loansto subsidiaries:

Loans advanced during the period - 17,924,750

Interest charged - 1,163,800

Closing balance - 19,088,550

Amounts due from related companies

Amounts advancedduring the year 83,380 -

Total loans and amounts due from related parties:

Advanced during the year 83,380 18,692,733

Interest charged - 1,163,800

Closing balance 83,380 19,856,533
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Loansfrom related parties

Loans from shareholders:

Loans advanced during the period

Loans from related companies:

Loans advanced during the period

Repayments made

Closing balance

Amounts due to related companies

Amounts advanced during the year

Total loans and amounts dueto related parties :

Loans/amounts advanced during the year

Repayments made

Closing balance

Group

31.12.2019

€

1,262,414

22,500
(9,646)

12,854

3,338

1,288,252
(9,646)

1,278,606

Company

31.12.2019

€

1,200,000

1,463

1,201,463

1,201,463
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25. Financial Risk Management

At period end, the Group's main financial assets on the statementoffinancial position is comprised of cash at
banks and trade and otherreceivables (excluding prepayments and accrued income). There were no off-balance
sheetfinancial assets. :

At period end, the Group's main financialliabilities on the statementof financial position is comprised of trade
and other payables (excluding accruals), and borrowings. There were no off-balance sheet financial liabilities
except as disclosed in note 22 to these financial statements.

Exposure tocredit, liquidity and interest-rate risk arise from the Group'sactivities.

Timing of cash flows

The presentation of the financial assets andliabilities listed above under the current and non-current headings
within the statementoffinancial position is intendedto indicate the timing in which the cash flowswill arise.

Capital risk management

The Group managesits capital to ensure thatit will be able to continue as a going concern and comply with the
requirements of the prospectus issued in relation to the bonds while maximising the return to stakeholders
through the optimisation of the debt and equity balance.

The capital structure of the Group consists of debt, which includes the borrowings disclosed in note 22 and
equity attributable to equity holders, comprising issued share capital, share premium, other equity and retained
earnings asdisclosed in note 17 & 18 to thesefinancial statements and in the statement of changesin equity.

Credit risk

Credit risk is the risk that one party to a financial instrumentwill default on its contractual obligations resulting in
financial loss to the Group or the Company. Financial assets which potentially subject the Group to
concentrations of credit risk consist principally to cash at banks, trade and other receivables (excluding
prepayments & accrued income) andfinancial assets at amortised cost as disclosed in the statementoffinancial
position andin the related notes. The Group doesnothold anycollateral.

The credit risk relating to cash at bank is considered to be low in view of the management's policy ofplacingit
with reputable financial institutions.

Trade and other receivables are mainly due from related companies. Credit risk in this respect is deemed by the
directors to be limited since they are confident that related companies will generate enough future cash flows
from their operations.

Liquidity risk

Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due. The
Group's approach to managingliquidity is to ensure thatit will always have sufficient liquidity to meetits liabilities
when due, under both normal and stressed conditions, without incurring unacceptable losses or risking damage
to the Group's reputation.

The directors monitor the liquidity risk by reviewing the expected cash flows and matching of the cash inflows
and cash outflows arising from the business. The following table analyses the undiscounted contractual cash
flows arising from the Group'sfinancialliabilities.
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25. Financial Risk Management(continued)

Group

31 December 2019

Bondspayable (including interest)

Bank borrowings(including overdrafts)

Related party borrowings

Trade and other payables

Company

31 December 2019

Bondspayable(including interest)

Bank borrowings(including overdrafts)

Related party borrowings

Trade and other payables

Interest rate risk

 

  

 

Within Between More than

12 months 1-5 years 5 years Total

€ € € €

680,000 18,720,000 - 19,400,000

3,037,598 1,284,754 = 4,322,352

12,854 1,262,414 - 1,275,268

1,802,826 - - 1,802,826

5,533,278 21,267,168 - 26,800,446

Within Between More than

12 months 1-5 years 5 years Total

€ € € €

680,000 18,720,000 - 19,400,000

15,516 _ - 15,516

- 1,200,000 - 1,200,000

9,276 - - 9,276

704,792 19,920,000 - 20,624,792
  

Interest rate risk is the risk that the fair value of future cash flows of a financial instrumentwill fluctuate because
of changes in marketinterest rates.

The Group'sinterestrate risk arises from the bank overdraft which is subject to varying interest rates according

to revisions to the bank's base rate. Interest rate on the bonds payable and related party borrowingsis fixed

(where applicable), while the other fianancialliabilities are interest-free, thus, interest rate risk does not apply to
these financial instruments...

Changesin liabilities arising from financing activities

Group

Beginning balance

Cashflow from financing activities

Net non-cash changes

Balance at 31 December 2019

 

Related Issue of

party Bank shares and

borrowings Borrowings Bonds Total

€ € € €

3,571,335 4,306,836 16,910,064 24,788,235

- - (72,290) (72,290)

3,571,335 4,306,836 16,837,774 24,715,945
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26.

 

Company Related Issue of

party Bank shares and

borrowings Borrowings Bonds Total

€ € € €

Beginning balance - - - -

Cashflow from financing activities 3,496,972 - 16,910,064 20,407,036

Net non-cash changes - - (72,290) (72,290)

Balance at 31 December 2019 3,496,972 - 16,837,774 20,334,746
 

 

Fair value measurement

The Group measuresfair value using the fair value hierarchy that reflects the significance of the inputs used in
making the measurements:

Level 1: Quoted prices (unadjusted)in active markets for identical assetsorliabilities that the entity can access
at the measurementdate;

Level 2: Valuation techniques based on observable input, either directly (i.e. as prices) or indirectly (i.e. derived

from prices). This category includes instruments valued using; quoted market prices in active markets for similar
instruments; quoted prices for identical or similar instruments in markets that are considered less than active; or

other valuation techniques whereall significant inputs are directly observable from market data; and

Level 3: Valuation techniques using significant unobservable inputs. This category includesall instruments where
the valuation techniqueincludes inputs not based on observable data and unobservableinputs havea significant

effect on the instruments valuation. This category includes instruments that are valued based on quoted market

prices for similar instruments where significant unobservable adjustments or assumptions are requiredto reflect
differences betweenthe instruments.

Financial instruments

The carrying amount of cash at bank, trade and other receivables (excluding prepayments), trade and other
payables (excluding accruals), and other financialliabilities at amortised cost approximate their fair values as at
period end in view of the nature of these financial instruments or the relatively short period of time from the
period end dateto their realisation.
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INDEPENDENT AUDITORS’ REPORT

To the Shareholders of Best Deal Properties Holding p.I.c.

Opinion

We have audited the accompanying financial statements of Best Deal Properties Holding p.l.c.(“the
Company”) and the consolidated financial statements of the Companyandits subsidiaries (together
“the Group”), set out on pages 10 - 36, which comprise the statementof financial position as at 31
December 2019, and the statement of comprehensive income, statement of changes in equity and
Statementof cashflows for the period then ended, and notesto the financial statements, including a
summary of significant accounting policies.

In our opinion, the financial statements give a true and fair view of the financial position of the
Company andof the Group as at 31 December 2019,and oftheir financial performance and cash
flows for the period then ended in accordance with International Financial Reporting Standards
(IFRS) as adopted by the European Union (EU), and have been properly prepared in accordance
with the requirements of the Companies Act (Cap. 386).

Ouropinion is consistent with our additional report to the Audit Committee.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditors’ Responsibilities for the
Audit of the Financial Statements section of our report. We are independent of the Company and of
the Group in accordancewith the ethical requirements of both the International Ethics Standards
Board for Accountants’ Code of Ethics for Professional Accountants (IESBA Code) and the
Accountancy Profession (Code of Ethics for Warrant Holders) Directive issued in terms of the
Accountancy Profession Act (Cap. 281) in Malta that are relevant to our audit of the financial
statements, and wehavefulfilled our other ethical responsibilities in accordance with the IESBA Code
and the Code of Ethics for Warrant Holders in Malta. We believe that the audit evidence we have
obtainedis sufficient and appropriate to provide a basis for our opinion.

To be best of our knowledge and belief, we declare that we have not provided non-audit services to
the parent companyandits subsidiaries.

THE POWEROF BEING UNDERSTOOD
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INDEPENDENT AUDITORS’ REPORT- continued

Key Audit Matters

Key audit matters are those matters that, in our professional judgement, were of most significancein
our audit of the financial statements of the current period. These matters were addressed in the
context of our audit of the financial statements as a whole, and in forming ouropinion thereon, and
wedo not provide a separate opinion on these matters.

Accounting for acquisitions

During the financial period ended 31 December 2019, the Group completed two acquisitions that
have resulted in the Company acquiring 100% interest in both Elite Developments Limited and PJCE
Properties Limited.

Our focus was on assessing whether the acquisition is within the scope of “IFRS 3 Business
Combinations” and to assess management's determination offair value for the identified assets and
liabilities acquired.

The Group accounted for such acquisitions using the acquisition method of accounting which requires
that assets andliabilities acquired in a business combination are measured at their fair value.
Becausethis is a non-routine transaction and the accounting transaction is significant we consider
this a key audit matter for our audit.

Our audit procedures included reviewing the relevant acquisition agreements, evaluating the
appropriateness of the acquisition accounting applied and reviewing and considering the
appropriatenessof the fair values ascribed to assets andliabilities of the acquired businesses. We
also considered the adequacyofthe related disclosuresin the notes to the financial statements.

Carrying value of Inventories

Weidentified inventories as a key audit matter due to the significance of the balance to the
consolidated financial statements. Inventories consist of properties held for developmentandsale.
The costof the inventories includes the purchaseprice of the land, developmentcosts, construction
costs, professional fees, borrowing costs and all costs that are directly attributable to the acquisition,
development, construction andfinishing of the properties held for developmentandsale.

The Group's inventories are stated at lower of cost and net realizable value. At as 31 December
2019, the Group’s properties under development amounted to €26,432,337.

Ouraudit procedures included conductingsite visits, on a sample basis, to observe the development
progress, assessment of reasonableness of the carrying value based on stage of completion,
management's budget and marketinformation.

Other Information

The directors are responsible for the other information. The otherinformation comprises the directors’
report. Our opinion on the financial statements does not cover the other information, including the
directors’ report.

In connection with our audit of the financial statements, our responsibility is to read the other
information identified above and, in doing so, consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise
appears to be materially misstated. If, based on the work we have performedonthe otherinformation
that we have obtained prior to the date of this auditors’ report, we concludethat there is a material
misstatementof this other information, we are required to report that fact. We have nothingto report
in this regard.

SM
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OtherInformation - continued

Under Article 179(3) of the Companies Act (Cap. 386), we are required to consider whether the

information givenin the directors’ report is compliant with the disclosure requirements of Article 177
of the sameAct.

Based on the work we haveperformed,in our opinion:

e the directors’ report has been prepared in accordance with the Companies Act (Cap. 386);

e the information given in the directors’ report for the financial period on which the financial
statements had been preparedis consistent with those in the financial statements; and

e in light of our knowledge and understanding of the Company and the Group, and their
environment obtained in the course of the audit, we have not identified material

misstatements in the directors’ report.

Responsibilities of the Directors and those charged with governance for the Financial
Statements

The directors are responsible for the preparation offinancial statements that give a true andfair view
in accordance with IFRS as adopted by the EU andthe requirements of the Companies Act (Cap.
386), and for suchinternal control as the directors determine is necessary to enable the preparation
of financial statements that are free from material misstatement, whether dueto fraud orerror.

In preparing the financial statements, the directors are responsible for assessing the Company and
the Group's ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unlessthe directors either intend to liquidate
the Companyand/or the Groupor to cease operations, or have no realistic alternative but to do so.

Those charged with governanceare responsible for overseeing the financial reporting process.

Auditors’ Responsibilities for the Audit of the Financial Statements

Ourobjectives are to obtain reasonable assurance about whetherthe financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report

that includes our opinion. Reasonable assuranceis a high level of assurance,but is not a guarantee
that an audit conducted in accordance with ISAs will always detect a material misstatement whenit
exists. Misstatements can arise from fraud or error and are considered material if, individually orin

the aggregate, they could reasonably be expectedto influence the economic decisions of users taken
on the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assessthe risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatementresulting from fraud is higher than for one resulting from error,
as fraud mayinvolve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit

proceduresthat are appropriate in the circumstances, but not for the purpose of expressing an
opinion onthe effectiveness of the Company and the Group's internal control.
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Auditors’ Responsibilities for the Audit of the Financial Statements — continued

e Evaluate the appropriateness of accounting policies used and the reasonablenessof accounting
estimates and related disclosures madebythe directors.

e Conclude on the appropriateness of the directors’ use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to

events or conditions that may cast significant doubt on the Company and the Group’sability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditors’ report to the related disclosuresin the financial statementsor,
if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditors’ report. However, future events or conditions
may cause the Company and/or the Group to cease to continue as a going concern.

e Evaluate the overall presentation, structure and contentof the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and
events in a mannerthat achievesfair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial
statements. Weare responsible for the direction, supervision and performanceof the group audit.
Weremain solely responsible for our audit opinion

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

Wealsoprovide those charged with governancewith a statement that we have complied with relevant
ethical requirements regarding independence, and communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters
that were of mostsignificance in the audit of the financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditors’ report unless law or
regulation precludes public disclosure about the matter or when,in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse
consequencesof doing so would reasonably be expected to outweigh the public interest benefits of
such communication.

40



RSM
INDEPENDENT AUDITORS’ REPORT- continued

Report on Other Legal and Regulatory Requirements

Report on the Statement of Compliance with the Principles of Good Corporate Governance

The Listing Rules issued by the Malta Listing Authority requires the directors to prepare and include
in their Report a Statement of Compliance providing explanation of the extent to which they have
adopted the CodeofPrinciples of Good Governanceandthe effective measures that they have taken
to ensure compliance throughoutthe period with those principles.

The Listing Rules also require the auditors to report on the Statement of Compliance prepared by the
directors.

We read the Statement of Compliance and consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the financial statements
included in the Report. Our responsibilities do not extend to considering whether this statementis
consistent with any otherinformation included in the Report.

Weare not required to, and we donot, consider whether the Board’s statements oninternal control
included in the Statement of Compliance coverall risks and controls, or form an opinion on the
effectiveness of the Company’s corporate governance proceduresorits risk and control procedures.

In our opinion, the Statement of Compliance with the Principles of Good Corporate Governance has
been properly prepared in accordancewith the requirementsof the Listing Rules issued by the Malta
Listing Authority.

Appointment

Wewerefirst appointed by the directors as auditors of the Company on 29 July 2019 forthe financial
period ended 31 December2019.
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